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MEMORANDUM
TO: Budget and Control BoarcJ™Dffice Directors
EROM: Donna Kaminer Williams”~coard Secretary

SUBJECT: Summary of Board Actions at June 23, 1994, Meeting

This listing of actions is an unofficial summary of the Board actions taken at the
referenced meeting. The minutes of the meeting are presented in a separate,
more detailed document which becomes official when approved by the Board at a
subsequent meeting.

1. Acting as the Educational Facilities for Private, Nonprofit Institutions of
Higher Learning, adopted a resolution authorizing a public hearing to be
held jointly by Spartanburg County and the Educational Facilities
Authority for Private, Nonprofit Institutions of Higher Learning with
respect to the issuance by the Authority of not exceeding $4,859,000
Authority revenue bonds (Wofford College project);

2. Adopted the Budget and Control Board agenda after adding executive
session item #11, relating to a Governor’s Office legal briefing and after
having been advised that the following items had been withdrawn: regular
session item #9, relating to an appeal of a decision denying a permit to
construct a causeway and bridge; and executive session item #9, relating to

a Piedmont TEC proposed property purchase;

3. Approved the minutes of the May 10, 1994, meeting of the Budget and
Control Board; and, acting as the Educational Facilities for Private,
Nonprofit Institutions of Higher Learning, approved the minutes of the May
10, 1994, Authority meeting;

4. Approved the transfer of 1.064 acres at Highway 555, Midlands Center in

Columbia, from the Budget and Control Board to the Department of
Transportation for the construction of a turning lane at Midlands Center;
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5. Approved the release of $1,000,000 in capital improvement bond funds for

PHT’)s Recreation Land Trust Fund in Priority Group 25 (July-December
1994);

6. Approved the following Summary 11-94 permanent improvement project
establishment requests and budget revisions which had been reviewed
favorably by the Joint Bond Review Committee:

(a) Item 1: Adjutant General
Project: 9639, Leesburg Training Site Washrack/Fuel Facility
Construction
Request: Establish project and budget ($1,009,800 federal funds)
to construct a 30,000 ft2 concrete washrack and a 20,000
ft2 fueling facility with one 10,000 gallon diesel storage
tank, one 2,000 gallon MOGAS storage tank, and a fuel
card dispensing system for servicing tracked and large
wheeled vehicles. Leesburg Training Site currently
does not have facilities to handle the types of vehicles in
the inventory. Project is 100% federally funded.
(b) Item 2: Mental Health
Project: 9544, Waccamaw CMHC Central Facility Construction
Request:  Increase budget to $3,998,000 (add $400,000 excess debt
service funds) to complete the building as designed. In
order to accept the bid which was higher than expected,
equipment funds were deleted from the project budget
and an alternate was accepted to construct a shell of a
portion of the building for the Living Skills program.
The increase will cover the expected cost of equipment
and furnishings and allow for completing the Living
Skills portion of the building as previously designed.
7. Approved the following easements in accord with Code Sections 1-11-80,
1-11-90 and 1-11-100:
(a) County Location: Charleston County
From: Budget and Control Board
To: Southern Bell
Description/Purpose: To install a fiber optic cable beneath the
Stono River (AIWW) adjacent to Limehouse
Bridge crossing near Johns Island
Consideration: $200
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(b) County Location: Lexington County
From: Budget and Control Board
To: Southern Bell

Description /Purpose: To allow for an additional 2,275 ft2 to be
used for lines or systems of communications
near Wil Lou Gray Opportunity School

Consideration: $4,550

8. Concurred and acquiesced in the granting of the following easement in
accord with Code Section 10-1-130:

County Location: Bamberg County

From: Department of Mental Health

To: South Carolina Electric & Gas Company

Description/Purpose: To place transmission lines across a 2.009-
acre tract of land

Consideration: $1

9. Received as information a report that the State Treasurer’s Office has been
advised of the following bond counsel assignment in conduit issues:

(a) Jobs-Economic Development Authority: TFP, Incorporated project,
Ms. Kathleen C. McKinney, McNair and Sanford law firm;

(b)  Jobs-Economic Development Authority: Roller Bearing Company of
American, Incorporated project, Mr. Robert S. Galloway, Sinkler

and Boyd law firm;

(c) Jobs-Economic Development Authority: Methodist Home project, Ms.
Kathleen C. McKinney, McNair and Sanford law firm;

(d)  Jobs-Economic Development Authority: Alfmeier Corporation
project, Ms. Kathleen C. McKinney, McNair and Sanford law firm;

(e)  Jobs-Economic Development Authority: Alexander Family
Partnership/Alexander Machinery, Inc. project, Ms. Kathleen C.
McKinney, McNair and Sanford law firm;

10.  Adopted a resolution approving the Berkeley County proposal to issue
$175,000,000 Fee-in-Lieu of Taxes Industrial Revenue Bonds on behalf of

the Miles Inc. project;

11. Adopted a resolution approving the private sale of $2,500,000 Economic
Development Revenue Bonds by the Jobs-Economic Development Authority
for the Alexander Machinery, Inc. project; and allocated $2,500,000 of the

state ceiling for the project;
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12.

13.

14.

15.

16.

17.

18.

Authorized the Department of Public Safety to transfer appropriations on
an as-needed basis to the Department of Transportation during fiscal year
1994-95 so that the Department of Transportation can process payments on
behalf of the Department of Public Safety;

Authorized the operator of the Barnwell Low-level Radioactive Waste
Facility to collect a disposal fee of $2.23 per cubic foot for 1994-95, based
on a volume estimate of 200,000 cubic feet of waste, and directed that the
funds be remitted to the State Treasurer on a monthly basis, to allow
funding for the Southeast Compact Commission budget of $406,269 and the
annual $40,000 for administrative expenses for the Governor’s Office,
Division of Natural Resources;

Adopted a resolution making provision for the issuance and sale of
$24,335,500 State Capital Improvement Bonds, Series 1994MB;

Relating to the Civil Contingent Fund:

(a) Disencumbered the following 1993-94 Civil Contingent Fund
allocations to the Attorney General’s Office: Catawba Suit, $80,000;
and GA-SC boundary, $21,401; and

(b) Encumbered 1993-94 Civil Contingent Funds for the following
agencies:

(D Commission on Higher Education: $30,000 to pay for the
current shortfall in the Southern Regional Education Board
account; and

(2) Department of Juvenile Justice: $50,000 in addition to
previous allocation of $75,000 (balance of $17,599.02 remaining
to date) to prepare for and complete a June trial;

Approved guidelines for awarding salary increases to unclassified
employees in fiscal year 1994-95; and approved permanent guidelines
governing medical doctors;

Approved a grant of $100,000 to Anderson County on behalf of the
Hammond Water and Sewer Company;

Carried over consideration of a request to grant management authority of
the 406 state-owned acres known as the Fain property to the Department of
Natural Resources;
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19. Waived the standard surplus property procedure and approved the
Forestry Commission sale of one acre, previously used as the Kingstree
District shop facility, to Williamsburg County for $2,000; and approved a
guit claim to the County without consideration for the Forestry
Commission’s interest in a 50-foot strip (0.615 acre);

20. Agreed to meet at 10:00 a.m. on Thursday, July 14, 1994, in the
Governor’s conference room in the State House;

21. Received legal information on the Medical University and its Medical
Center;

22. Received advice on a State Personnel Regulation pertaining to the Medical
University;

23.  Approved a salary of $59,967 for Ms. Suzette Surkamer as Executive
Director of the South Carolina Arts Commission, based upon the
recommendation of the Agency Head Salary Commission;

24. Authorized a salary of $99,118 for Dr. Michael B. McCall as the Executive
Director of the State Board for Technical and Comprehensive Education, as

recommended by the Agency Head Salary Commission;

25. Approved an executive compensation system appointment above the
midpoint for Dr. Norman H. Scott, President of Williamsburg Technical
College, at a salary of $78,000, effective July 1, 1994;

26. Approved the recommendation of the Agency Head Salary Commission to
grant Dr. Anthony DiGiorgio, President of Winthrop University, a 4%
towards midpoint salary increase, which results in a salary of $91,436;

27.  Appointed Alan L. Pollack, Ph.D., Assistant Executive Director of the
Budget and Control Board, as hearing officer to hear evidence regarding
sick leave and maternity leave set off against reinstatement pay (Belton v .

State of South Carolina, et al.);

28. Completed performance evaluations of the Executive Director, the State
Auditor, and the Director of the Retirement Systems for the July 1, 1993 -

June 30, 1994, time period,;

29. Authorized the State Health and Human Services Finance Commission to join
with Hawaii, Tennessee, Rhode Island, Ohio, Delaware, and Missouri in
responding to the NACHC suit to enjoin the administration from granting
any new Medicaid waivers and to stop implementation of waivers currently
being implemented; and
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19. Waived the standard surplus property procedure and approved the
Forestry Commission sale of one acre, previously used as the Kingstree
District shop facility, to Williamsburg County for $2,000; and approved a
guit claim to the County without consideration for the Forestry
Commission’s interest in a 50-foot strip (0.615 acre);

20. Agreed to meet at 10:00 a.m. on Thursday, July 14, 1994, in the
Governor’s conference room in the State House;

21. Received legal information on MUSC and its Medical Center;

22. Received advice on a State Personnel Regulation pertaining to the Medical
University;

23.  Approved a salary of $59,967 for Ms. Suzette Surkamer as Executive
Director of the South Carolina Arts Commission, based upon the
recommendation of the Agency Head Salary Commission;

24.  Authorized a salary of $99,118 for Dr. Michael B. McCall as the Executive
Director of the State Board for Technical and Comprehensive Education, as
recommended by the Agency Head Salary Commission;

25. Approved an executive compensation system appointment above the
midpoint for Dr. Norman H. Scott, President of Williamsburg Technical
College, at a salary of $78,000, effective July 1, 1994;

26.  Approved the recommendation of the Agency Head Salary Commission to
grant Dr. Anthony DiGiorgio, President of Winthrop University, a 4%
towards midpoint salary increase, which results in a salary of $91,436;

27. Appointed Alan L. Pollack, Ph.D., Assistant Executive Director of the
Budget and Control Board, as hearing officer to hear evidence regarding
sick leave and maternity leave set off against reinstatement pay (Belton v.

State of South Carolina, et al.);

28. Completed performance evaluations of the Executive Director, the State
Auditor, and the Director of the Retirement Systems for the July 1, 1993 -

June 30, 1994, time period;

29. Authorized the State Health and Human Services Finance Commission to join
with Hawaii, Tennessee, Rhode Island, Ohio, Delaware, and Missouri in
responding to the NACHC suit to enjoin the administration from granting
any new Medicaid waivers and to stop implementation of waivers currently

being implemented; and

30. Unanimously adopted the attached resolution.
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RESOLUTION
OF THE
BUDGET AND CONTROL BOARD

WHEREAS, the South Carolina State Budgerand Control Board has been advised by legal
counsel that it does not have authority to determine what flags should be flown above the South
Carolina State House; and

WHEREAS, the State Budget and Control Board has been further advised by legal counsel that
it does not have any independent authority to remove the Confederate Battle Flag from the State
House dome. The Federal District Court affirmed that the Governor had no authority over the
IConfe_derat; Battle Flag, and further the State Budget and Control Board was dismissed from the
awsuit; an

WHEREAS, the State Budget and Control Board, through its Office of General Services, is
charged statutorily with only the maintenance of the State House and its grounds and does not have
the authority to make changes without the express approval and direction of the State House
Committee and/or the General Assembly; and

WHEREAS, on June 17, 1987, and on October 18, 1993, the Attorney General of South
Carolina did issue opinions which specifically stated that the State Budget and Control Board did
not have the legal authority to remove the Confederate Battle Flag without direction from the above
mentioned legislative entities so charged with that responsibility; and

WHEREAS, the South Carolina General Assembly has not passed any new legislation altering
the legal facts regarding the flying of the Confederate Battle Flag over the State House since the
issuance of the October 18,1993, opinion of the Attorney General; and

WHEREAS, the State Budget and Control Board is unanimously in agreement that the issue of
the Confederate Battle Flag over the State House needs to be resolved in as harmonious a manner
as possible and that a compromise needs to be derived from a consensus of the leadership of the
General Assembly which will preserve the heritage of all citizenry of this state;

NOW, THEREFORE, BE IT RESOLVED by the State Budget and Control Board that it
endorses in principle the compromise set forth in the commonly termed Heritage Act which
removes all flags from the State House dome except the United States and South Carolina flags,
displays the Confederate Battle Flag at the Confederate Soldier’s Monument on the State House
grounds, displays the First National Flags of the Confederacy on the State House Grounds, and
provides for a mechanism to build a Civil Rights Monument to honor and recognize the efforts
made to afford and guarantee equal rights and opportunities to all South Carolinians irrespective of
race or ethnic origin.

BE IT FURTHER RESOLVED that the State Budget and Control Board is fully prepared to
implement such a compromise and to fulfill its administrative duties in regard to that compromise
as soon as the proper legislation is enacted, be it by statute, joint resolution, or proviso.

ADOPTED this 23d day of June, 1994, in Columbia.

Carroll A. Campbell, Jr., Chairman

ATTEST:

Donna Kammer Williams, Secretary
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MINUTES OF STATE BUDGET AND CONTROL BOARD MEETING
Thursday, June 23, 1994 10:00 A. M.

The Budget and Control Board met at 10:00 a.m. on Thursday, June 23, 1994, in
the Governor’ conference room in the State House, with the following members in

attendance:

Governor Carroll A. Campbell, Jr., Chairman;

Mr. Grady L. Patterson, Jr., State Treasurer;

Mr. Earle E. Morris, Jr., Comptroller General;

Senator John Drummond, Chairman, Senate Finance Committee;
Representative William D. Boan, Chairman, Ways and Means Committee.

Also attending were Executive Director Luther F. Carter; Board Secretary Donna
Kaminer Williams; Division Director Richard W. Kelly; General Counsel Joseph D.
Shine; Governor’s Senior Executive Assistant W. Eddie Gunn; Deputy State Treasurer
Sandy A. Huey and Senior Assistant State Treasurer C. C. "Chuck" Sanders, Jr.; Assistant
Comptrollers General George M. Lusk and Kinsey Jenkins; Finance Committee Chief of
Staff Robert Merritt; Ways and Means Committee Director of Research Frank Fusco;

and other Board staff.

(Secretary’s Note: This Board meeting was held immediately following a meeting
of the Educational Facilities Authority for Private, Nonprofit Institutions of Higher
Learning, the members of which are Budget and Control Board members, ex officio.]

Adoption of Agenda
The Board without objection adopted the agenda after adding executive session

item #11, relating to a Governor's Office legal briefing and after having been advised
that the following items had been withdrawn: regular session item #9, relating to an
appeal of a decision denying a permit to construct a causeway and bridge; and executive
session item #9, relating to a Piedmont TEC proposed property purchase.

Governor Campbell advised that Attorney General Travis Medlock had requested
an opportunity to speak to the Board. He said that during executive session the Board

will get a legal briefing from its own counsel before it hears from Mr. Medlock.
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Minutes of Budget and Control Board Meeting
June 23,1994 - Page 2

Minutes of Previous Meetings
Board members previously had been furnished a draft version of the minutes of

the May 10, 1994, meetings of the Budget and Control Board and of the Educational
Facilities Authority for Private, Nonprofit Institutions of Higher Learning.

Upon a motion by Mr. Patterson, seconded by Mr. Morris, the Board approved
the minutes of the May 10, 1994, meeting of the Budget and Control Board.

Upon a motion by Mr. Patterson, seconded by Mr. Morris, the Board, acting as
the Educational Facilities for Private, Nonprofit Institutions of Higher Learning,

approved the minutes of the May 10, 1994, Authority meeting.

Blue Agenda
Upon a motion by Mr. Patterson, seconded by Mr. Morris, the Board approved all

items included on the blue agenda. Blue agenda items are identified as such in these

minutes.

General Services: Property Transfer(Blue Agenda #1)
The Division recommended approval of the following property transfer in accord

with Code Section 1-11-65:

Agency: Budget and Control Board

Acreage: 1.064 acres

Location: Highway 555 at Midlands Center, Columbia; Richland
County

Purpose: Conveyance to the Department of Transportation for
the construction of a turning lane at Midlands Center

Appraised Value: $1325

Sale Price/Seller: $1325; State of South Carolina

Source of Funds: n/a

Project Number: n/a

Environmental Study: n/a

Approved by: Department of Mental Health and Department of

Disabilities and Special Needs
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The Board was advised that this turn lane is being constructed at the request of
the Department of Disabilities and Special Needs in order to increase traffic safety in
the areas for both employees and clients.

Upon a motion by Mr. Patterson, seconded by Mr. Morris, the Board approved
the transfer of 1.064 acres at Highway 555, Midlands Center in Columbia, from the
Budget and Control Board to the Department of Transportation for the construction of a
turning lane at Midlands Center.

Information relating to this matter has been retained in these files and is

identified as Exhibit 1

General Services: CIB Draw Schedule, Group 25 New Start Project (Blue Agenda #2)
On May 24, 1994, the Joint Bond Review Committee approved the release of a

$1,000,000 capital improvement bond authorization for the Department of Parks,
Recreation and Tourism’ Recreation Land Trust Fund. The project is a new start
project scheduled for release in Priority Group 25 (July-December 1994).

Upon a motion by Mr. Patterson, seconded by Mr. Morris, the Board approved
the release of $1,000,000 in capital improvement bond funds for PRT’s Recreation Land
Trust Fund in Priority Group 25 (July-December 1994).

Information relating to this matter has been retained in these files and is

identified as Exhibit 2.

General Services: Permanent Improvement Projects (Blue Agenda #3)
Board approval was requested for the following Summary 11-94 permanent

improvement project establishment requests and budget revisions which have been

reviewed favorably by the Joint Bond Review Committee:
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(b)

Minutes of Budget and Control Board Meeting

Item L
Project:

Request:

Item 2:
Project:

Request:

June 23,1994 - Page 4

Adjutant General

9639, Leesburg Training Site Washrack/Fuel Facility
Construction

Establish project and budget ($1,009,800 federal funds) to
construct a 30,000 ft2concrete washrack and a 20,000 ft2
fueling facility with one 10,000 gallon diesel storage tank, one
2,000 gallon MOGAS storage tank, and a fuel card dispensing
system for servicing tracked and large wheeled vehicles.
Leesburg Training Site currently does not have facilities to
handle the types of vehicles in the inventory. Project is 100%

federally funded.

Mental Health
9544, Waccamaw CMHC Central Facility Construction

Increase budget to $3,998,000 (add $400,000 excess debt
service funds) to complete the building as designed. In order
to accept the bid which was higher than expected, equipment
funds were deleted from the project budget and an alternate
was accepted to construct a shell of a portion of the building
for the Living Skills program. The increase will cover the
expected cost of equipment and furnishings and allow for
completing the Living Skills portion of the building as

previously designed.

Upon a motion by Mr. Patterson, seconded by Mr. Morris, the Board approved

Committee.

the referenced Summary 11-94 permanent improvement project establishment requests

and budget revisions which had been reviewed favorably by the Joint Bond Review

Information relating to this matter has been retained in these files and is

General Services:

identified as Exhibit 3.

Easements (Blue Agenda #4)

Upon a motion by Mr. Patterson, seconded by Mr. Morris, the Board approved

the following easements in accord with Code Sections 1-11-80, 1-11-90 and 1-11-100:
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1 County Location:
From:
To:
Description/ Purpose:

Consideration:
2. County Location:
From:

To:
Description/ Purpose:

Consideration:

Charleston County

Budget and Control Board

Southern Bell

To install a fiber optic cable beneath the Stono
River (AIWW) adjacent to the Limehouse
Bridge crossing near Johns Island

$200

Lexington County

Budget and Control Board

Southern Bell

To allow for an additional 2,275 ft2to be used
for lines or systems of communications near
Wil Lou Gray Opportunity School

$4,550

In this same motion, the Board concurred and acquiesced in the granting of the

following easement in accord with Code Section 10-1-130:

County Location:

Bamberg County

From: Department of Mental Health

To: South Carolina Electric & Gas Company

Description/ Purpose: To place transmission lines across a 2.009-acre tract of
Consideration: $1

Information relating to this matter has been retained in these files and is

identified as Exhibit 4.

State Treasurer’s Office: Bond Counsel Assignment, Conduit Issues (Blue Agenda #5)
The State Treasurer’s Office reported that it has been advised of the following

bond counsel assignment in conduit issues:

(@) Jobs-Economic Development Authority: TFP, Incorporated project, Ms.
Kathleen C. McKinney, McNair and Sanford law firm

(b) Jobs-Economic Development Authority: Roller Bearing Company of
American, Incorporated project, Mr. Robert S. Galloway, Sinkler and Boyd

law firm
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(©) Jobs-Economic Development Authority: Methodist Home project, Ms.
Kathleen C. McKinney, McNair and Sanford law firm

(d) Jobs-Economic Development Authority: Alfmeier Corporation project, Ms.
Kathleen C. McKinney, McNair and Sanford law firm

(e) Jobs-Economic Development Authority: Alexander Family
Partnership/Alexander Machinery, Inc. project, Ms. Kathleen C. McKinney,
McNair and Sanford law firm

The Board received the report as information.

Information relating to this matter has been retained in these files and is

identified as Exhibit 5.

Berkeley County: Fee-in-Lieu of Taxes Revenue Bonds, Miles Inc. Project (B#6)

The Board was advised that the required reviews on the following proposal to
issue revenue bonds have been completed with satisfactory results, that the project

requires approval under State law, and that an allocation of a portion of the Ceiling is

not required.

Issuing Authority: Berkeley County

Amount of Issue: $175,000,000 Fee-in-Lieu of Taxes Industrial Revenue
Bonds

Allocation Amount: -0-

Name of Project: Miles Inc.

Employment Impact: 485 total employees with 150 resulting from new bond
issuance

Project Description: fiber manufacturing facilities

Upon a motion by Mr. Patterson, seconded by Mr. Morris, the Board adopted a
resolution approving the Berkeley County proposal to issue $175,000,000 Fee-in-Lieu of
Taxes Industrial Revenue Bonds on behalf of the Miles Inc. project.

Information relating to this matter has been retained in these files and is

identified as Exhibit 6.
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JEDA: Economic Development Bonds, Alexander Machinery, Inc. Project (Blue #7)
The Jobs-Economic Development Authority requested Board approval of the
private sale of Economic Development Revenue Bonds for the following project and asks

that an allocation of a portion of the State Ceiling be made for the project:

Name of Project: Alexander Machinery, Inc.

Location: Greenville County

Principal Amount: $2,500,000

Allocation Amount: $2,500,000

Employment Impact maintain existing employment for 82 persons
Purpose: manufacture of cloth handling equipment

Upon a motion by Mr. Patterson, seconded by Mr. Morris, the Board adopted a
resolution approving the private sale of $2,500,000 Economic Development Revenue
Bonds by the Jobs-Economic Development Authority for the Alexander Machinery, Inc.
project; and allocated $2,500,000 of the state ceiling for the project.

Information relating to this matter has been retained in these files and is

identified as Exhibit 7.

Executive Director: Appropriations Transfers (Regular Session #1)
The Board was advised that the Department of Public Safety has acquired a new

financial system, but additional testing is needed to ensure that payments are processed

timely and accurately.

The Board was asked to authorize the Department of Public Safety to transfer
appropriations on an as-needed basis to the Department of Transportation during fiscal
year 1994-95 so that the Department of Transportation can process payments on behalf

of the Department of Public Safety.

The Department of Public Safety will make the necessary journal entries by June
30, 1995, so that appropriations and expenditures will conform with the Appropriations

Act.
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At the meeting, Dr. Carter advised that the Comptroller General’s Office has
been working diligently with the Department of Public Safety in efforts to bring the
Department’s accounting system on-line. He said that the accounting system will not be
fully certified by the Comptroller General’s Office by the first of July, so the Budget
Division has asked that the Board authorize the Department of Public Safety to transfer
appropriations on an as-needed basis to the Department of Transportation during the
upcoming fiscal year so that Transportation can process accounting payments on behalf
of Public Safety until such time as the accounting system is fully-installed, tested, and
certified by the Comptroller General’s Office. Mr. Morris advised that it will take about
six months to get the system certified.

Upon a motion by Mr. Morris, seconded by Mr. Patterson, the Board authorized
the Department of Public Safety to transfer appropriations on an as-needed basis to the
Department of Transportation during fiscal year 1994-95 so that the Department of
Transportation can process payments on behalf of the Department of Public Safety.

Information relating to this matter has been retained in these files and is

identified as Exhibit 8.

Southeast Compact Commission: 1994-95 Southeast Compact Commission Budget (R2)

The Board was advised that the Southeast Interstate Low-level Radioactive Waste
Management Compact and the Atomic Energy and Radiation Control Act provide that
South Carolina, as host state for the regional disposal facility, must levy a special fee on
all users of the facility to provide sufficient funds to cover the annual budget of the

Southeast Compact Commission.
The Commission has approved a budget of $406,269 for 1994-95. The Board is

asked to authorize the operator of the Barnwell facility to collect a disposal fee of $223
per cubic foot for 1994-95 and to remit the funds to the State Treasurer on a monthly
basis. This fee, which is based on a volume estimate of 200,000 cubic feet of regional

waste, should allow funding for the Commission budget of $406269 and the annual
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$40,000 for administrative expenses for the Governor’s Office, Division of Natural
Resources. Out-of-region access will end on June 30, 1994,

Upon a motion by Mr. Patterson, seconded by Mr. Morris, the Board authorized
the operator of the Barnwell Low-level Radioactive Waste Facility to collect a disposal
fee of $223 per cubic foot for 1994-95, based on a volume estimate of 200,000 cubic feet
of waste, and directed that the funds be remitted to the State Treasurer on a monthly
basis, to allow funding for the Southeast Compact Commission budget of $406269 and
the annual $40,000 for administrative expenses for the Governor’s Office, Division of
Natural Resources.

Information relating to this matter has been retained in these files and is

identified as Exhibit 9.

Capital Improvement Bonds, Series 1994MB (Regular Session #3)

The Board was asked to adopt a resolution making provision for the issuance and
sale of $24,335,500 State Capital Improvement Bonds, Series 1994MB. The proceeds of
the bonds will be used to pay costs of permanent improvement projects authorized by

Act 1377.
Upon a motion by Mr. Patterson, seconded by Mr. Morris, the Board adopted a

resolution making provision for the issuance and sale of $24,335,500 State Capital

Improvement Bonds, Series 1994MB.

Information relating to this matter has been retained in these files and is

identified as Exhibit 10.

Executive Director: Civil Contingent Fund (Regular Session #4)
The Board had been advised by the Attorney General’s Office that the following

encumbrances will not be needed this fiscal year and may be released: Catawba Suit,

$80,000; and GA-SC boundary, $21,401. The Board was asked to disencumber those

amounts.
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The Board also was asked to make the following allocations from the 1993-94

Civil Contingent Fund:

(a) Commission on Higher Education: $30,000 to pay for the current shortfall
in the Southern Regional Education Board account. SREB funds are used
to pay for the contract the State has with the SREB to send South Carolina
students to schools of optometry and veterinary in the southeast.

(b) Department of Juvenile Justice: $50,000 in addition to previous allocation
of $75,000 (balance of $17,599.02 remaining to date) to prepare for and

complete a June trial.

Civil Contingent Fund Status:

Unencumbered balance as of 6/16/94 $29,277.67
Allocations disencumbered:
Attorney General/Catawba lawsuit 80,000.00
Attorney General/GA-SC Boundary 21,401.00
CCF Balance Available 130,678.67

Upon a motion by Mr. Patterson, seconded by Mr. Morris, the Board
(a) disencumbered the following 1993-94 Civil Contingent Fund allocations to the
Attorney General’s Office: Catawba Suit, $80,000; and GA-SC boundary, $21,401; and
(b) encumbered 1993-94 Civil Contingent Funds for the following agencies:
(1) Commission on Higher Education: $30,000 to pay for the current shortfall in the
Southern Regional Education Board account; and (2) Department of Juvenile Justice:
$50,000 in addition to previous allocation of $75,000 (balance of $17,599.02 remaining to
date) to prepare for and complete a June trial.

Information relating to this matter has been retained in these files and is

identified as Exhibit 11.

Human Resources: Unclassified Employees’ 1994-95 Salary Increases (R#5)
Section 17G25.B of the 1994-95 Appropriations Act provides for variable annual

salary increases for all unclassified employees effective the first pay day which occurs on
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or after August 16, 1994. Funds for increases are based on an annual average 4.36%
increase. The Act further states that the Office of Human Resources’ approval must be
obtained before any unclassified employee may be granted an annual pay increase in
excess of the guidelines established by the Budget and Control Board.

The Board was asked to approve the following guidelines governing unclassified

employee pay increases:

(a) Proposed 1994-95 Guidelines Governing Unclassified Employee Pay
Increases

(1) Executive compensation and other non-academic unclassified
employees: Authorize agencies to award annual pay increases to
Executive Compensation System and other non-academic
unclassified employees from 0% to 8%. Only the prorated amount
shall be paid for the period of August 16, 1994, through June 30,

1995.

(2) Unclassified faculty employees: Authorize agencies to award annual
pay increases to faculty employees from 0% to 10% and any
increases which would not place a faculty member’s salary above
$52,000. In addition, authorize the Office of Human Resources to
approve increases greater than 10% when the new salary is above
$52,000. For exceptional increases, agencies must submit to the
Office of Human Resources a list of faculty members who would
receive exceptional increases, the amount of the increase, and the
reason for awarding the increase. Only the prorated amount shall
be paid for the period of August 16, 1994, through June 30, 1995.

(b) Permanent Proposed Guidelines Governing Medical Doctors

Exempt medical doctors from Section 8-11-165 of the 1976 Code of Laws
of South Carolina, as amended, which states that, "No employee of
agencies reviewed by the Agency Head Salary Commission may receive in
excess of ninety-five percent of the midpoint of the agency head salary
range or the agency head actual salary, whichever is greater, except on
approval of the Budget and Control Board.
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Upon a motion by Mr. Morris, seconded by Mr. Patterson, the Board approved
guidelines for awarding salary increases to unclassified employees in fiscal year 1994-95;
and approved permanent guidelines governing medical doctors.

Information relating to this matter has been retained in these files and is

identified as Exhibit 12.

Local Government: Anderson County Grant Program Request (Regular Session #6)
The Board was advised that Anderson County has requested $180,000 on behalf

of the Hammond Water and Sewer Company to assist in the relocation and replacement
of 17,500 linear feet 10” water main along South Carolina Highway 81 due to the
widening of the highway. The cost of the project is estimated to be $402,500. This is a
new total given by Mr. Ed Chamblee of The Hammond Water & Sewer Company.

Upon a motion by Mr. Morris, seconded by Mr. Patterson, the Board approved a
grant of $100,000 to Anderson County on behalf of the Hammond Water and Sewer
Company.

Information relating to this matter has been retained in these files and is

identified as Exhibit 13.

General Services: Natural Resources Authority over Property in ACE Basin (R7)
The Board was advised that, in State v. Fain, the Supreme Court confirmed that
certain tideland was property of the State of South Carolina. This tideland is covered by

water at high tide and has not been considered to be under the jurisdiction of any

particular state agency.

The 406 acres is in two parcels, both of which are contiguous to the ACE Basin.
The Wildlife and Marine Resources Department and the Water Resources Commission
requested that management authority of the Fain property be granted to the Department

of Natural Resources to be managed consistent with its management responsibilities for

the ACE Basin.
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At Mr. Boan’s request, the Board without objection carried over consideration of
this item.
Information relating to this matter has been retained in these files and is

identified as Exhibit 14.

General Services: Forestry Commission Property Sale, Williamsbuig County (R8)
The Board was advised that, in 1951, the Forestry Commission purchased one

acre of ’and in Williamsburg County from W. H. Kinder for $75. In 1987, Williamsburg
County conveyed a 50-foot wide strip (0.615 acre) that was being used as an access road
to the Forestry Commission for $5. This property served as the site for Commission’s
Kingstree District shop facility.

The Commission advised that this facility has not been used in approximately ten
years. Williamsburg County has expressed an interest in purchasing the one-acre site for
its appraised value of $2,000. The County also has requested that the Commission quit
claim its interest in the 50-foot strip (0.615 acre) back to the County. The Forestry
Commission has approved the sale and requests Board approval. The Board was advised
that Property Management has reviewed the appraisal and concurs with the value.

Upon a motion by Senator Drummond, seconded by Mr. Patterson, the Board
waived the standard surplus property procedure and approved the Forestry Commission
sale of one acre, previously used as the Kingstree District shop facility, to Williamsburg
County for $2,000; and approved a quit claim to the County without consideration for
the Forestry Commission’s interest in a 50-foot strip (0.615 acre).

Information relating to this matter has been retained in these files and is

identified as Exhibit 15.

Future Meeting
The Board agreed to meet at 10:00 a.m. on Thursday, July 14, 1994, in the

Governor’ conference room in the State House.
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Executive Session
Upon a motion by Mr. Patterson, seconded by Mr. Boan, the Board agreed to

consider the following items, which had been published previously, in executive session,
whereupon Governor Campbell declared the meeting to be in executive session.

1 MUSC Contractual Arrangement (Medical Center)

2 Human Resources Legal Advice (MUSC)

3 Human Resources Compensation (Arts Commission)

4 Human Resources Compensation (State Board for Technical and
Comprehensive Education)

5 Human Resources Compensation (Williamsburg Technical College)
6 Human Resources Compensation (Winthrop College)

7 Attorney General Legal Advice (Belton v. State of SC)

8 Exec. Director Legal Advice
10 B&C Board Personnel Matter (Agency Head Performance
Evaluation)

n Governor’s Office Legal Briefing

Report on Matters Discussed in Executive Session
Following the executive session, the meeting was opened, and the Board voted on

the following items which had been discussed during executive session:

(a) Medical University: Contractual Matter (Medical Center) (Exec.#l)

The Board received legal information on the Medical University and its
Medical Center.
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Human Resources: Legal Advice (MUSC) (Executive Session #2)

The Board received advice on a State Personnel Regulation pertaining to
the Medical University.

Human Resources: Compensation (Arts Commission) (Exec. #3)

Upon a motion by Mr. Morris, seconded by Mr. Patterson, the Board
approved a salary of $59,967 for Ms. Suzette Surkamer as Executive Director of
the South Carolina Arts Commission, based upon the recommendation of the
Agency Head Salary Commission.

Human Resources: Compensation (State Board for Technical and
Comprehensive Education) (Executive Session #4)

Upon a motion by Mr. Patterson, seconded by Mr. Morris, the Board
authorized a salary of $99,118 for Dr. Michael B. McCall as the Executive
Director of the State Board for Technical and Comprehensive Education, as
recommended by the Agency Head Salary Commission.

Human Resources: Compensation (Williamsburg TEC) (Exec. #5)

Upon a motion by Mr. Patterson, seconded by Senator Drummond, the
Board approved an executive compensation system appointment above the
midpoint for Dr. Norman H. Scott, President of Williamsburg Technical College,
at a salary of $78,000, effective July 1, 1994.

Human Resources: Compensation (Winthrop University) (Exec. #6)

Upon a motion by Mr. Morris, seconded by Mr. Patterson, the Board
approved the recommendation of the Agency Head Salary Commission to grant
Dr. Anthony DiGiorgio, President of Winthrop University, a 4% towards midpoint
salary increase, which results in a salary of $91,436.
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Attorney General: Legal Advice (Belton v. State of SC) (X#7)

Upon a motion by Mr. Patterson, seconded by Mr. Morris, the Board
appointed Alan L. Pollack, Ph.D., Assistant Executive Director of the Budget and
Control Board, as hearing officer to hear evidence regarding sick leave and
maternity leave set off against reinstatement pay (Belton v. State of South
Carolina, et al.).

B&C Bd.: Personnel Matter (Agency Head Performance Evaluation) (X10)

The Board completed performance evaluations of the Executive Director,
the State Auditor, and the Director of the Retirement Systems for the July 1, 1993
- June 30, 1994, time period.

Governor’s Office: Legal Briefing (Executive Session #11)

Upon a motion by Mr. Patterson, seconded by Mr. Morris, the Board
authorized the State Health and Human Services Finance Commission to join
with Hawaii, Tennessee, Rhode Island, Ohio, Delaware, and Missouri in
responding to the NACHC suit to enjoin the administration from granting any
new Medicaid waivers and to stop implementation of waivers currently being

implemented.

Executive Director: Legal Advice (Executive Session #8)

After having received legal advice on the Confederate Battle Flag issue,
upon a motion by Mr. Morris, seconded by Senator Drummond, the Board
unanimously adopted the following resolution:

WHEREAS, the South Carolina State Budget and Control Board has been
advised by legal counsel that it does not have authority to determine what flags
should be flown above the South Carolina State House; and

WHEREAS, the State Budget and Control Board has been further advised by
legal counsel that it does not have any independent authority to remove the
Confederate Battle Flag from the State House dome. The Federal District Court
affirmed that the Governor had no authority over the Confederate Battle Flag, and
further the State Budget and Control Board was dismissed from the lawsuit; and
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WHEREAS, the State Budget and Control Board, through its Office of
General Services, is charged statutorily with only the maintenance of the State House
and its grounds and does not have the authority to make changes without the express
approval and direction of the State House Committee and/or the General Assembly;
and

WHEREAS, on June 17, 1987, and on October 18, 1993, the Attorney
General of South Carolina did issue opinions which specifically stated that the State
Budget and Control Board did not have the legal authority to remove the Confederate
Battle Flag without direction from the above mentioned legislative entities so charged
with that responsibility; and

WHEREAS, the South Carolina General Assembly has not passed any new
legislation altering the legal facts regarding the flying ofthe Confederate Battle Flag
over the State House since the issuance of the October 18, 1993, opinion of the
Attorney General; and

WHEREAS, the State Budget and Control Board is unanimously in agreement
that the issue ofthe Confederate Battle Flag over the State House needs to be
resolved in as harmonious a manner as possible and that a compromise needs to be
derived from a consensus o f the leadership of the General Assembly which will
preserve the heritage of all citizenry ofthis state;

NOW, THEREFORE, BE IT RESOLVED by the State Budget and Control
Board that it endorses in principle the compromise set forth in the commonly termed
Heritage Act which removes all flags from the State House dome except the United
States and South Carolina flags, displays the Confederate Battle Flag at the
Confederate Soldiers Monument on the State House grounds, displays the First
National Flags ofthe Confederacy on the State House Grounds, and provides for a
mechanism to build a Civil Rights Monument to honor and recognize the efforts
made to afford and guarantee equal rights and opportunities to all South Carolinians
irrespective of race or ethnic origin.

BE IT FURTHER RESOLVED that the State Budget and Control Board is
fully prepared to implement such a compromise and to fulfill its administrative duties
in regard to that compromise as soon as the proper legislation is enacted, be it by
statute, joint resolution, or proviso.

ADOPTED this 23d day ofJune, 1994, in Columbia.
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Governor Campbell advised that the Attorney General had requested an
opportunity to address the Board, the news media, and the public of South Carolina. He
also advised that the Board’s legal counsel and documents would be available.

Governor Campbell reiterated that he is willing to call the General Assembly
back into session if the majority of the members would agree to support the resolution.
He pointed out that the resolution had been passed by the Senate but was not heard in
the House. He said the Board feels this is the appropriate way to address the issue and
expressed his belief that each Board member feels there must be consensus on this
matter.

Governor Campbell then introduced Attorney General Medlock who he said
would explain some of the possible confusion about his recent legal opinion pertaining to
the Budget and Control Board.

Mr. Medlock expressed his intention to offer information that would help clarify
any misunderstanding about what he had been saying to the Budget and Control Board.
He then offered the following precise chronology of his actions relative to the
Confederate Flag.

In 1987, Mr. Medlock had ruled that the official not having independent authority
to remove the flag was the Governor and pointed out that the Governor is chairman of
the Budget and Control Board. He said he had ruled that the legislature did have the
authority to remove the flag. By dictum, he had recognized thai the Budget and Control
Board may not have the authority to do either. He said the issue of the Board’s
authority had not been squarely addressed as it had not been asked.

Mr. Medlock said his 1993 opinion reaffirmed the 1987 opinion in all respects.
The opinion added that the Budget and Control Board does not have the independent
authority to remove the flag. He said that, though the Board question was not asked, it
had been squarely addressed. He said that he had ruled that the State House
Committee, as well as the legislature, had the authority to remove the flag. He said that

the State House Committee had been given that authority subsequent to his 1987
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opinion. He stressed that the two opinions are absolutely consistent. He added that he
had ruled that the flag has no legal authority to fly, that is, that the flag right now is
unlawfully flying on the dome of the Capitol.

Mr. Medlock said that thereafter a federal suit had been brought and that he had
refused to defend the flying of the flag and that he will not support an unlawful activity
after it has been declared so by the State Attorney General. He said that he had
reaffirmed in open court that the Governor does not independently have the authority to
remove the flag. Today, by way of clarification, Mr. Medlock said that his is reaffirming
all of those opinions and actions on his part, each being absolutely consistent with the
other.

Mr. Medlock then addressed his opinion of June 16, 1994, which he said some
persons did not like or apparently did not understand. He pointed out that all previous
opinions had been prior to any litigation being brought. He reiterated that his June
opinion had been after much litigation. He noted that subsequent to previous opinions,
the following suits have been brought or are threatened: federal court suit, state court
suit (dismissed), threatened Mayor Coble suit, threatened NAACP suit. He said that
previous opinions had addressed the Board standing alone and not involved in litigation
while the June opinion addresses the Board in litigation and under threat of litigation
and, therefore, involved the Office of the State Attorney General, by law. Mr. Medlock
said that previously he had rendered legal advice upon request, hoping that such advice
would be responsibly acted upon and that the divisive and expensive litigation involved
would be avoided. He said that he had truly hoped that someone would read the
opinions and act in accordance with state law.

Mr. Medlock said that no such responsible action had been taken. He pointed
out that, in his June opinion, he wore an entirely different hat in that he was not
answering a legal question but was advising what he intended to do about the litigation
pursuant to the powers of the office he holds and which he has held for twelve years.

He pointed out that statutory law and common law imposes on the South Carolina State
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Attorney General the responsibility of managing and controlling state litigation. He said
that, pursuant to that authority and responsibility, he is offering the Budget and Control
Board an opportunity, which is said seems a little late, to join the Attorney General to
end for all time the troublesome and divisive litigation currently pending and threatened
involving the flag which flies unlawfully on the dome of the State House.

Mr. Medlock said that, today, in his last year as Attorney General, he is where he
was in 1983 when Governor Dick Riley called him to the State House regarding the
issue of the Highway Patrol arresting truck drivers. He said that state law had said the
trucks could not roll but federal law had said they could roll. He had concluded that the
federal law obviously overrode and superseded the state law, but the governor had a
legal obligation under law to enforce the law. He said that he had advised that
Governor Riley did not have to enforce the law because to enforce it would be frivolous,
spurious, foolish, and would have no common sense. He said that, as Attorney General
of South Carolina, who manages and controls litigation and tries to prevent it where
possible, he advised that the Governor had the authority to not enforce the law and that
the Highway Patrol did not have to arrest the truck drivers. He added that the matter
had been resolved in accordance with law.

Mr. Medlock said that this is the same principle he is bringing to the Board today.
He said there is no question on his part whatsoever and that the matter has been
thoroughly researched by his staff - the Budget and Control Board, in conjunction with
the State Attorney General, absolutely, clearly, unequivocally, has the authority to
resolve the litigation, put down the issue, stop the mischief, and comply with the law. He
reiterated that the Board and the Attorney General have that right. He added that he
will not try to persuade the Board because it has made its resolution.

Mr. Medlock expressed his resentment that Governor Campbell’s office had said
that he had flip-flopped on the opinions. He pointed out that he and Governor
Campbell had worked together on BMW and Mack Truck and said that there had been

a good alliance between a Republican Governor and a Democratic Attorney General
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working together for progress in the state. He said, however, that, regardless of what
Governor Campbell’s staff says about him, he is available to work with the Governor for
progress and that he is available to represent the interests of the state. He added that
he is not interested in any bickering and squabbling over this very important issue.

Governor Campbell expressed his view that neither he nor the Attorney General
is bickering over semantics. He said that Mr. Medlock’ opinion states that the
Governor, and the Budget and Control Board, has a right to ignore the fact that there
may be law contrary. He said that, in the case Mr. Medlock cited concerning the trucks,
there was a superseding federal law. He said he has no knowledge of any federal law
that says the flag cannot fly. He said that the Board had sought the opinion of its
counsel in efforts to resolve the problem.

Governor Campbell said that Senator Drummond had probably said it best when
he said that the Board seeks to find a consensus to solve the problem. He said that Mr.
Medlock had offered that the Board has the right to take down a flag but offered no
other solution. He stressed that the Board cannot write a law and that it cannot pass the
Heritage Act amendment that had been agreed to by the Senate and that it cannot
authorize the Civil Rights Monument that had been generally agreed upon to recognize
the efforts in civil rights. He said the Board can, at best, in a moment of crisis, take
down a flag. He expressed his appreciation for Mr. Medlock’s opinion but questioned its
practicality in the eleventh hour of a lawsuit. Governor Campbell expressed his doubt
that the Board has the right to ignore the law every time it is sued.

Mr. Medlock said that Board cannot ignore the law unless it is tearing the state
apart, dividing our people, threatening its economic development. He said that is a
different matter. He added, in closing, that he respects the Board's legal counsel but
that he is absolutely convinced that the chief legal office of the state which represents

about three million people is right on this matter. He reiterated that the Board and the

Attorney General have the authority at this moment to retire the flag.
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Senator Drummond expressed the opinion that there are two ways to take the flag
down. He said that, if someone goes up there today and just snatches the flag down,
there will be two opposing sides with a lot of conflict. He said that he had watched the
discussions evolve in the Senate and had thought the sides would never come together.
He said that after much discussion, the sides had begun to come together and
compromise and that, when the vote was called, there had not been one dissenting vote.
He expressed the view that, given time, the House would resolve the issue just as it had
been resolved on the Senate floor. He also expressed the view that, when that happens,
the public will say that the state has addressed the matter in the proper manner. He
pointed out that the state has health care issues and education issues that must be
addressed and that it does not need to be divided by the issue of the flag. He
commended the Attorney General for his efforts and commended his colleagues on the
Board for adopting the resolution.

Governor Campbell expressed his appreciation for the Attorney General’s
presence at the Board meeting today. He added, as a point of information, that he has
had many meetings with legislators on both sides of this issue, all of whom were trying to
find a way to work together. He concurred with Senator Drummond’s view that the way
to solve the problem is through a consensus.

Information relating to this matter has been retained in these files and is

identified as Exhibit 16.

Adjournment
The meeting was adjourned at 1:45 p.m.

(Secretary’s Note: In compliance with Code 8§30-4-80, public notice of and the
agenda for this meeting were posted on bulletin boards in the office of the Governor’s
Press Secretary and in the Press Room in the State House, near the Board Secretary’s
office in the Wade Hampton Building, and in the lobby of the Wade Hampton Office
Building at 10:00 a.m. on Friday, June 17, 1994.]
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STATE BUDGET AND CONTROL BOARD GONTROL BOARD
MEETING OF June 23, 1994 ITEM NUMBER /
AGENCY: General Services

SUBJECT: Property Transfer

The Division recommends approval of the following property transfer in accord
with Code Section 1-11-65:

Agency: Budget and Control Board

Acreage: 1.064 acres

Location: Highway 555 at Midlands Center, Columbia;
Richland County

Purpose: Conveyance to the Department of Transportation
for the construction of a turning lane at Midlands
Center

Appraised Value: $1,325

Sale Price/Seller: $1,325; State of South Carolina

Source of Funds: n/a

Project Number: n/a

Environmental Study: n/a

Approved by: Department of Mental Health and Department of

Disabilities and Special Needs
This turn lane is being constructed at the request of the Department of

Disabilities and Special Needs in order to increase traffic safety in the areas for
both employees and clients.

BOARD ACTION REQUESTED:
Approve the transfer of 1.064 acres at Highway 555, Midlands Center in

Columbia, from the Budget and Control Board to the Department of
Transportation for the construction of a turning lane at Midlands Center.

ATTACHMENTS:

Agenda item worksheet; Code Section 1-11-65
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STATE BUDGET AND CONTROL BOARD BLUE AGENDA

MEETING OF June 23, 1994

ITEM NUMBER

AUTHORIZED OFFICIAL SIGNATURE

AGENCY:

General Services [ x

SUBJECT:

Real Property Sale

The Office of General Services recommends approval of the following property transfer In accord with

Code Section 1-11-65;

Agency
Acreage:
Location:
County:
Purpose:

Appraised Value:
Price/Seller:

Source of Funds:
Project Number:
Environmental Study:
Approved by:
Special Note:

BOARD ACTION REQUESTED:
Approval

ATTACHMENTS
1 Code 1-11-65

Budget and Control Board

1.064 acres

Highway 555 at Midlands Center

Richland

Conveyance to the Department of Transportation for the construction of
a turning lane at Midlands Center

$1,325.00

$1,325.00/State of South Carolina

N/A

N/A

N/A

DMH and DDSN

This turn lane is being constructed at the request of DDSN in order to
increase traffic safety in the area for both employees and clients.
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STATE BUDGET & CONTROL BOARD

"Section 1-11-65. (A) AIll transactions Involving real
property, made for or by any governmental bodies, excluding
political subdivisions of the State, must be approved by and

recorded with the State Budget and Control Board. Upon approval
of the transaction by the Budget and Control Board, there must be

recorded simultaneously with the deed, a certificate of
acceptance, which acknowledges the board’6 approval of the
transaction. The county recording authority cannot accept for
recording any deed not accompanied by a certificate of

acceptance. The board may exempt a governmental body from the
provisions of this subsection.

(B) All state agencies, departments, and institutions
authorized by law to accept gifts of tangible personal property
shall have executed by its governing body an acknowledgment of

acceptance prior to transfer of the tangible personal property to
the agency, department, or institution."
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STATE BUDGET AND CONTROL BOARD BLUEWFEEWISEL & OQIIROL BOAR
MEETING OF June 23, 1994 ITEM NUMBER £

AGENCY: General Services

SUBJECT: CIB Draw Schedule, Group 25 New Start Project

On May 24, 1994, the Joint Bond Review Committee approved the release of a
$1,000,000 capital improvement bond authorization for the Department of Parks,

Recreation and Tourism’s Recreation Land Trust Fund. The project is a new
start project scheduled for release in Priority Group 25 (July-December 1994).

BOARD ACTION REQUESTED:

Approve the release of $1,000,000 in capital improvement bond funds for PRT’s
Recreation Land Trust Fund in Priority Group 25 (July-December 1994).

ATTACHMENTS:

Agenda item worksheet; Carnell May 24 letter



BUDGET AND CONTROL BOARD AGENDA ITEM WORKSHEET

Meeting Scheduled for: June 23, 1994 Blue Agenda

Submitted by:

@ Agency: OFFice of General Services
() Authorized Official Signature Helen T.) Zeigler
Subject:

Capital Improvement Bond Draw Schedule, Group 25 New Start Project

Summary Background Information

At i1ts meeting of May 24, 1994, the Joint Bond Review Committee approved the
release of a $1 million Capital Improvement Bond authorization for the
Department of Parks, Recreation and Tourism®"s Recreation Land Trust Fund. The
project is a "new start" project which is scheduled for release iIn Priority
Group 25 (July - Dec 1994).

What is Board asked to do?

Approve the release of $1 million in Capital Improvement Bond funds for PRT"s
Recreation Land Trust Fund in Priority Group 25.

What is the recommendation of Board Division involved?
Recommend approval of the "new start" project for Group 25.

Recommendation of other Division/agency (as required)?
@ Authorized Signature:
() Division/Agency Name:

List of Supporting Documents:

@ Attached: JBRC Letter, dated May 24, 1994
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CHAIRMAN

SENATE MEMBERS
HUGH K. LEATHERMAN
THOMAS L MOORE

J VERNE SMITH
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JOHN DRUMMOND

HOUSE MEMBERS
MARION P. CARNELL
JENNINGS G. McABEE
WILLIAM D. BOAN
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STATE BUDGET & CONTROL BOARD

HUGH K. LEATHERMAN
SENATE
VICE CHAIRMAN

SUE HOOKS
DIRECTOR OF RESEARCH
8UDGET AND CONTROL BOARD LIAISON
803-734-2774

LIB CROFT
ADMINISTRATIVE ASSISTANT
803-734-3098

HENRY E BROWN. JR
JEAN L. HARRIS

May 24, 1994

Ms. Carol P. Routh

Executive Manager

Div. of Gen. Services-Capitai Improvements
1201 Main St. - 4830

Columbia, South Carolina 29201

In Re: Priority Group 425 Schedule - PRT-Rec. Land Trust Fund

Dear Ms. Routh:

The Joint Bond Review Committee, at its meeting of 5/24/94, approved the
release of the $1 million authorization for the SC Department of Parks, Rec-
reation and Tourism Recreation Land Trust Fund. This is a new-start project
which is scheduled in Priority Group 425 (July-Dec'94).

Uith kind regards, | am

Rep. Marion P. Camel 1, Chairman
Joint Bond Review Committee

MPCllc
cc: Mr. William R. Jennings
Deputy Director
SC Dept. of Parks, Recreation S Tourism
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STATE BUDGET AND CONTROL BOARD
MEETING OF June 23, 1994

AGENCY: General Services

SUBJECT: Permanent Improvement Projects

Budget and Control Board approval is requested for the following Summary 11-94
permanent improvement project establishment requests and budget revisions
which have been reviewed favorably by the Joint Bond Review Committee:

(a) Item 1:
Project:

Request:

(b) Item 2:
Project:

Request:

Adjutant General

9639, Leesburg Training Site Washrack/Fuel Facility
Construction

Establish project and budget ($1,009,800 federal funds) to
construct a 30,000 ft2 concrete washrack and a 20,000 ft2
fueling facility with one 10,000 gallon diesel storage tank, one
2,000 gallon MOGAS storage tank, and a fuel card dispensing
system for servicing tracked and large wheeled vehicles.
Leesburg Training Site currently does not have facilities to
handle the types of vehicles in the inventory. Project is 100%
federally funded.

Mental Health

9544, Waccamaw CMHC Central Facility Construction

Increase budget to $3,998,000 (add $400,000 excess debt
service funds) to complete the building as designed. In order
to accept the bid which was higher than expected, equipment
funds were deleted from the project budget and an alternate
was accepted to construct a shell of a portion of the building
for the Living Skills program. The increase will cover the
expected cost of equipment and furnishings and allow for
completing the Living Skills portion of the building as
previously designed.

BOARD ACTION REQUESTED:

Approve the referenced permanent improvement project establishment requests
and budget revisions which have been reviewed favorably by the Joint Bond

Review Committee.

ATTACHMENTS:
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Submitted toy:

@
®

Subject:

Agency: Office of General Services
Authorized Official Signature

Permanent Improvement Projects

SummarvBackground Information

Summary 11-94: Item 1. Adjutant General

Project:
Request:

9639, Leesburg Training Site Washrack/Fuel Facility Construction
Establish project and budget ($1,009,800 Federal funds) to construct
a 30,000 square TfToot concrete washrack and a 20,000 square foot
fueling facility with one 10,000 gallon diesel storage tank, one
2,000 gallon MOGAS storage tank, and a fuel card dispensing system
for servicing tracked and large wheeled vehicles. Currently, the
Leesburg Training Site does not have facilities to handle the types
of vehicles iIn the inventory. This project is 100% federally funded.

Summary 11-94: Item 2. Mental Health

Project:
Request:

9544, Waccamaw CMHC Central Facility Construction

Increase budget to $3,998,000 (add $400,000 Excess Debt Service
funds) to complete the building as designed. In order to accept the
bid, which was higher than expected, equipment funds were deleted
from the project budget and an alternate was accepted to construct

a shell of a portion of the building for the Living Skills program.
This increase will cover the expected cost of equipment and
furnishings and allow for completing the Living Skills portion of the
building as previously designed.

What is Board asked to do?

Approve permanent improvement project establishment request and budget

revision.

Both items have been reviewed favorably by the Joint Bond Review

Committee.

_Division involved?

Recommend approval of permanent improvement project establishment request and
budget revision.

Recommendation of other Division/agency (as required)?

@
®

@

Authorized Signature:
Division/Agency Name:

List of Supporting Documents:

Attached:
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JUN 2 5 1994

STATE BUDGET & CONTROL BOARD
STATE BUDGET AND CONTROL BOARD BLUE AGENDA
MEETING OF June 23, 1994 ITEM NUMBER _

AGENCY: General Services

SUBJECT: Easements

A. General Services recommends approval of the following easements in accord
with Code Sections 1-11-80, 1-11-90 and 1-11-100:

1. County Location: Charleston County
From: Budget and Control Board
To: Southern Bell
Description/Purpose: To install a fiber optic cable beneath the

Stono River (AIWW) adjacent to the
Limehouse Bridge crossing near Johns

Island
Consideration: $200
2. County Location: Lexington County
From: Budget and Control Board
To: Southern Bell

Description/Purpose: To allow for an additional 2,275 ft2 to be
used for lines or systems of communications
near Wil Lou Gray Opportunity School

Consideration: $4,550

B. General Services recommends that the Board concur and acquiesce in the
granting of the following easement in accord with Code Section 10-1-130:

County Location: Bamberg County

From: Department of Mental Health

To: South Carolina Electric & Gas Company

Description/Purpose: To place transmission lines across a 2.009-acre
tract of land

Consideration: $1

BOARD ACTION REQUESTED:

A. Approve the referenced easements as recommended by General Services.
B. Concur and acquiesce in the referenced easement.

ATTACHMENTS:

C0S42,0



STATE BUDGET AND CONTROL BOARD BLUE AGENDA

MEETING OF June 23, 1994 ITEM NUMBER

The Office of General Services recommends approval of the following easements In accord with
Code Sections 1-11-80, 1-11-90, and 1-11-100:

1 County Location: Charleston County
From: B&CB
To: Southern Beil
Consideration: $200.00
Description/purpose: To install a fiber optic cable beneath the Stono River

(AIWW) at a location adjacent to the Umehouse Bridge
crossing near Johns Island

2. County Location: Lexington County
From: B&CB
To: Southern Bell
Consideration: $4,550.00
Description/purpose: To allow for an additional 2,275 square feet to be used

for lines or systems of communications near Wil Lou
Gray Opportunity School

B. The Division recommends that the Board concur and acquiesce in the granting of the following
easements in accord with Code Section 10-1-130:

County Location: Bamberg County

From: Dept. of Mental Health

To: South Carolina Electric and Gas Company

Consideration: $100

Description/purpose: To place transmission lines across a 2.009 acre tract of
land

BOARD ACTION REQUESTED:

A Approve the referenced easements as recommended by the Office of General Services.
B, Concur and acquiesce in the referenced easement.
ATTACHMENTS

Code Sections



"Section 1-11-65. (A) All transactions
involving real property, made for or by any
governmental bodies, excluding political
subdivisions of the State, must be approved by
and recorded with the State Budget and Control
Board. Upon approval of the transaction by the
Budget and Control Board, there must be recorded
simultaneously with the deed, a certificate of
acceptance, which acknowledges the board’s
approval of the transaction. The  county
recording authority cannot accept for recording
any deed not accompanied by a certificate of
acceptance. The board may exempt a governmental
body from the provisions of this subsection.

Bd) All state agencies, departments, and
institutions authorized by law to accept gifts
of  tangible personal property  shall have
executed by its governing body an acknowledgment
of acceptance prior to transfer of the tangible
personal property to the agency, department, or
institution. ™

>

§ 1-11-BO. Board authorized to grant easements for public
utilities on vacant State lands.

The Slate Budget and Control Board is authorized io gram
easements and nghts of way to any person for construction and
maintenance of power lines, pipe lines, water and sewer lines and
railroad facilities over, on or under such vacant lands or marsh-
land as are owned bv the State, upon payment of the reasonable
value thereof.

HISTORY: 1962 Code f 1-357.1; 1963 (53) 177.

Cross reference*—
As io sate or donation of. or nghu of wav over, public lands, see SC Const. Art
3.131.

8 1-11-90. Board authorized to grant rights of way over
State marshlands for roads or power or pipe lines to State
agencies or political subdivisions.

The State Budget and Control Board may grant to agencies or
political subdivisions of the Slate, without compensation, rights of
way through and over such marshlands as are owned by the State
for the construction and maintenance of roads, streets and high-
ways or power or pipe lines, if. in ihe judgment of the Budget and
Control Board, the interests of the State will not be adversely
affected thereby.

HISTORY: 1962 Code f 1-357.2; 1963 (53) 177.

Croat reference*—
A* io tale or donation of. or right* of wav over, public land*, tee SC Contt. An
3.131.

G05422



8 1-—11—00. Execution of instruments conveying rights of
way or easements over marshlands or vacant lands.

Deeds or other instruments conveying such rights of way or
easements over such marshlands or vacant lands as are owned by
the State shall be executed by the Co”~«nor in the name of the
Slate, when authorized by resolution of (he Budget and Control
Board, duly recorded in the minutes and records of such Board
and when duly approved by the office of the Attomev General;
deeds or other instruments conveying such easements over prop-
erty in the name of or under the control of State agencies,
institutions, commissions or other bodies shall be executed by the
majority of the governing body thereof, shall name both the State
of South Carolina and the institution, agency, commission or
governing body as grantors, and shall show the written approval
of (he majority of the members of the State Budget and Control
Board.

HISTORY: 1962 Code f 1-357.3; 1963 (53) 177.

Crou References
As io authority of Stale institutions and agencies to grant easements and rights

of way. see ft 10-1-ISO.

Research and Practice References—

63A Am Jur 2d. Public Lands | 115.

73B CJS. Public Lands 11 178. 180.

17 Am Jur Legal Forms 2d. Stairs. Territories, and Dependencies ( 239:21
(agricultural lease-proviston-reservation of right to grant easements).

8 1034—30. state institutions and agencies may grant ease*
ments and rights of way on consent of Budget and Control
Board.

The trustees or governing bodies of State institutions and
agencies may grant easements and rights of way over any property
under their control, upon the concurrence and acquiescence of the
State Budget and Control Board, whenever it appears that such
easements will not materially impair the utility of the propertv or
damage it and. when a consideration is paid therefor, any such
amounts shall be placed in the State Treasury to the credit of the
institution or agency having control of the property involved.

HISTORY: 1962 Code ( 1-49.3; 1963 (53) 177. <_/><
Crou references =
As io composition, powers and duties of S Bu«l>d
generally, see Chapter 11 of Title |I. (eO)
conveyances o
m

C
$25-_1_':_|-660- Transfer of surplus armories to political ixtb-
divisions.

The State Budget and Control Board may transfer to a politi
subdivision ownership of a national guard armory being replaj
and declared surplus if the political subdivision has donated
property for use as a site for a replacement armory.

HISTORY: 19S5 Act No. 201. Pan II. | 12. eff June 20. 1985.

Lzl
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STATE OF SOUTH CAROLINA.
88

County of STATE BUDGET & CONTROL BOARD

Personally appeared before me

and made oath that he saw the within named
sign, seal and

as his act and deed deliver the within easement for the uses and purposes therein mentioned, and that he with
in the presence of each other, witnessed the due ex”ption thereof.

Sworn to before me this }
day of A D, 19.

Notary Public for S. C.

STATE OF SOUTH CAROLINA,

County of
Personally appeared before me
and made oath that he saw the within named

sign, seal and

as his act and deed deliver the within easement for the uses and purposes therein mentioned, and that he with
in the presence of each other, witnessed the due execution thereof.

Sworn to before me this
day of A D, 19

Notary Public for S. C.
STATE OF SOUTH CAROLINA,

RICHLAND County.

Personally appeared before me MirianM .. Bland.
and made oath that saw the within named S. C. PppArtmpnt of MpnLal Hpnlth
by the hand of __ John A. Morris, Jr. sign, affix the
corporate seal, and as the act and deed of said corpor“tion deliver the within written instrument for the uses and purposes therein
mentioned, and that  She with Linda B. Malone witnessed the execution thereof and
subscribed thoir names as witnesses thereto.
Sworn to and subscribed before me this 3rd }

A D, 19 24

_ (Ls)
Barbara 3. Clary
My Commission Expires: Notary Public fors. c.

9/19/2000
In accordance with provisions of 1-11-6 and 10-1-130 Code of Laws of South Carolina,
as amended, at its meeting held on 13, , 1994, approval is
given by the STATE BUDGET AND CONTROL )ARD to the easement grant™l herein.
% Dbnna K Villiams, Secretary to the Board
) g T
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INDENTURE, made this day of _ _ 219 94
by and between S«. C. Departmait of Mant-wl ttewldi

of the

County of ———-—-mmmrmmmmmeee e and State of South Carolina
(heremafter called Grantors), and the SOUTH CAROLINA ELECTRIC & GAS COMPANY, a South Carolina corporation, having
its principal office in Columbia. South Carolina (hereinafter called Grantee).

WITNESSETH:
That, in consideration of the sum of One Dollar ($1.00) received from Grantee, Grantors, owning a tract or development known

as
situate in the County of Bamberg State of South Carolina, shown on a certain plat or various plats filed

or to be filed in the office of the Clerk of said County and generally described as follows: Being a tract or lot of land containing 2.009
acres, more or less, and being lands conveyed to grantor by decdMXXMlof S & B Associates
dated Ffhniary 16, 1994 _and recorded in

the R. M. C KKKsdUDUtXdDCJI Office for RffltWTTt
County in _  Deed book 88, Page 66.

Rigjht-of-Ifay granted to serve Grantor's 2.009 acre tract of land. At lines
to be agreed upon by Grantor and Grantee. This easement cancels and
any previous Agreements,

The Grantor hereby grants and conveys to Grantee, its successors and assigns, the right, privilege and authority, from time to time,
to enter upon, construct, extend, inspect, operate, replace, relocate, repair and perpetually maintain upon, over, under, along, across
and through any and all property shown on the plat of land referred to above, and upon, over, under, along, across and through any
and all streets, alleys, roads or other public ways or places of the said development now existing or hereafter laid out, various pole
lines with such wires, cross arms, guy wires, push braces, underground cables, conduits, transformer pads, and other usual fixtures
and appurtenances as may from time to time be or become convenient to the transaction of its business or that of municipal, public, or
private systems for the communication of intelligence, together with the right of ingress, egress, and access to and from such right of
way, across and upon the lands of Grantor, as may be necessary or convenient for the purposes connected therewith.

Together also with the nght to lay, construct, maintain, operate, repair, alter, replace and remove pipe lines, together with valves,
tieovers and appurtenant facilities for the transportation of gas. oil petroleum products or any other liquids, gases or substances which
can be transported through a pipe line.

Together with the nght, from time to time, to install guy wires upon lots in said development near the lot lines, to overhang lots
with conductors, cross arms and service wires with the right from time to time to tnm, cut or remove trees, underbrush and other
obstructions that are within, over, under or through a strip of land extending ten (10.)
feet on each side of the center of said lines, cables, conduits, or pipes as they may be located now or in the future; provided, however,
any damage to the property of Grantors (other than that caused by trimming, cutting or removing) caused by Grantee in maintaining
or repairing said lines, shall be borne by Grantee; provided further, however that Grantors agree for themselves, their successors and
assigns, not to build or allow any structure to be placed on the premises in such a manner that any part thereof will exist within the
above specified number of feet of any wire strung on the said lines or over any such cables, pipes, conduits, or other associated
facilities, and in case such structure is built, then the Grantor, or such successor and assign as may be in possession and control of the
premises at the time, will promptly remove the same upon demand of the Grantee herein.

Grantee's rights shall be subject to the lien of the mortgage indenture dated January 1, 1945 and supplements thereto, entered into
between Grantee and Centra, Hanover Bank and Trust Company (now Manufacturers Hanover Trust Company) which mortgage
indenture is recorded in the office of the R. M C. or Clerk of Court in the County and State aforesaid.

The words “Grantors™ and “Grantee” shall include their heirs, executors, administrators, successors and assigns, as the case
may be

IN WITNESS WHEREOF, Grantors have caused this indenture to be duly executed the day and year first above written.

e of Mental Health (SEAL)

. . (SEAL)
A. Morris, Jr., Acting

State Director of Mental Health (seal)

and Acting Secretary of the
Mental Health Commission sead

KWSf-G - 8C IRev 11*41
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STATE OF SOUTH CAROLINA STATE BUDGET & CONTROL BOARD

) EASEMENT
COUNTY OF CHARLESTON )
THIS EASEMENT, made and entered into this day of , 1994, by

and between the State of South Carolina, Budget and Control Board, as Grantor (hereinafter "STATE"), and

SOUTHERN BELL as Grantee (hereinafter "GRANTEE").

WITNESSETH

WHEREAS, GRANTEE is a TELECOMMUNICATIONS COMPANY, and GRANTEE'S mailing address
is 5900 Rivers Avenue, North Charleston, South Carolina 29405; and

WHEREAS, GRANTEE proposes to install a fiber optic cable beneath the Stono River (AIWW) at a
location adjacent to the Limehouse Bridge crossing near Johns Island in Charleston County, South Carolina.
The fiber optic cable and easement are more particularly shown and delineated on a drawing entitled, PLAT
SHOWING A 40* UTILITY EASEMENT ON THE STONO RIVER, JOHNS ISLAND, CHARLESTON
COUNTY, SOUTH CAROLINA (Dated 4/28/94), which is attached hereto and incorporated herein.

WHEREAS, pursuant to 1-11 -SO of the South Carolina Code of Laws, 1976, as amended, the STATE
is empowered to grant certain rights-of-way or easements through and over riverbeds and marshlands for
construction, operation, and maintenance of power lines, pipe lines, water and sewer lines over, on or under
such vacant lands or marshlands as are owned by the STATE; and

WHEREAS, GRANTEE isdesirous of obtaining the hereinafter described easementthrough and over
riverbeds and marshlands in Charleston County, and the STATE considers the granting of such an easement

to be in the public interest.

G05425



NOW, THEREFORE, the STATE as Grantor,Jn consideration of the sum of TWO HUNDRED
DOLLAR(S) ($200.00), receipt of which is hereby acknowledged, does hereby grant, remise, and release
unto GRANTEE its successors and assigns, a right-of-way easement in, to, upon and over the below
described portion of riverbed and marshland; such riverbed and marshland situate In Charleston County and

lying below the mean high water line.

This easement of right-of-way shall be used solely for the purposes incidental with the
installation, operation and maintenance of the fiber optic cable. The easement area is more
particularly described as follows;

A utility easement 40 feet wide running from the mean high water on the southerly bank to
the intersection of the easterly right-of-way line of main Road (S10-20) of the Stono River,
Johns Island, Charleston County, South Carolina, more particularly described as follows:

Beginning at a point on the Southerly bank of the Stono River at the mean high water line,
said point being the centerline of a 40 foot wide utility easement and being N35°52'29"E, a
distance of 228.83 feet from a national oceanic and atmospheric administration survey disk
stamped 5475 D 1977 located in the Southeast corner of Limehouse Bridge, set flush In the
bridge foundation. Said point being the point of beginning, continuing thence, S77°50'57"V,
a distance of 20.10 feet to a point on the mean high water line of the Stono River, thence
N17*53,26"W, a distance of 222.72 feet to an angle point in said easement, thence
N35°29 46W, a distance of 288.21 feet to the intersection of the Easterly right-of-way line
of main Road (S10-20), thence N16“26°00-W, a distance of 122.47 feet along said right-of-
way line to a point, thence S35°29'46"E, a distance of 410.16 feet leaving said right-of-way
line to an angle point in said easement, thence S17*53'26"E, a distance of 262.25 feet to a
point on the mean high water line of the Stono River, thence N50°27'11"W, a distance of
37.16 feet to the point and place of beginning (containing 23,374 +/- sq. ft.).

The easement area is more particularly shown and delineated on a drawing entitled PLAT
SHOWING A 40’ UTILITY EASEMENT ON THE STONO RIVER, JOHNS ISLAND,

CHARLESTON COUNTY, SOUTH CAROUNA (Dated 4/28/94), attached hereto and
incorporated herein.

This easement of right-of-way is subject to all easements and rights-of-way of record or which may
be revealed by inspection of the property and extends only to the STATE'S prima facie ownership.

The vertical clearance of all electrical wire, conductors, cables and live parts of equipment across
all navigable waters and/or waters of the State of South Carolina shall be constructed in accordance with

National Electric Safety Code (ANSI-C2-1981) Part 2, Section 23, as amended

0054”6
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GRANTEE hereby agrees and covenants with the STATE that GRANT'D

shall not block or obstruct navigable waters or cause unreasonable adverse impact on fish, wildlife, or water
quality in its use of the easement area. GRANTEE shall use the easement area solely for the purpose
incidental with the construction, operation, and maintenance of said fiber optic cable and shall maintain such
easement area and fiber optic cable in good condition.

GRANTEE further agrees and covenants that GRANTEE shall indemnify and hold harmless the
STATE from and against any and all liabilities, claims, causes of action and expenses including, but not
limited to, reasonable costs of attorney fees, resulting from bodily injury or death to any person or persons
or damage to any property at any time that arises from or is incident to the construction, operation,
maintenance, or use of the easement granted herein.

In the event of major maintenance, after construction, affecting the bed of the waterway, the South
Carolina Coastal Council and the South Carolina Water Resources Commission shall be notified In writing
prior thereto.

GRANTEE will comply with and be bound by any and all applicable State statutes, regulations, and
terms and conditions of any permits or agreements concerning this project and any and all lands and waters
involved therewith.

This Easement may be terminated by the STATE, in its discretion and such interests as the STATE
may have shall revert to the STATE if GRANTEE, its successors and assigns: (1) quits and abandons all
use of such fiber optic cable in which case this easement of right-of-way shall terminate thirty (30) days after
the date of such abandonment; or (2) continues an uncorrected violation or breech of any of the terms and
conditions herein.

It is further understood and agreed that this easement is not to be construed as an easement
granted to the exclusion of the STATE or to others later granted a similar right. This easement is subject
to all easements, permits, restrictions and covenants of record, or of plats of record, or which may be

revealed upon inspection of the property.

GO054H7



IN WITNESS WHEREOF, this instrument is being executed in accordance with the action of the

South Carolina Budget and Control Board at its meeting held on the day of

1994

STATE OF SOUTH CAROUNA
BUDGET & CONTROL BOARD
WITNESSES:

-ﬁldaxAv

Chairman, Budget and Control Board

WITNESSES:

Approved
OFFICE OF THE ATTORNEY GENERAL

Kenneth P. Woodington

pate:  S'/2j/1'4-

Job 0 EC8385

Serial 0005604 GO54H8
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STATE OF SOUTH CAROLINA ) JON 23 194 4
)

COUNTY OF RICHLAND ) STATE BUDGET 4 CONTROL BOAftO

PERSONALLY appeared before me ( L-e and made oath that he/she saw the

within named State of South Carolina, Budget and Control Board, by its Chairman, Governor Carroil A
Campbell, Jr., sign, seal, and as its act and deed deliver the within written Easement, and that he/she,
along with S allie B. Spade , witnessed the execution thereof.,

SWORN to before me this 30th
a<y o, , 1994.

: . (LS.)
Notary Public for Soirth Carol

My Commission expires: 01/26/99

STATE OF SOUTH CAROUNA

COUNTY OF CHARLESTON

PERSONALLY appeared before me L. "»JPdtmade oath that he/she saw the
within named SOUTHERN BELL ,by J , .S tglL?

its t. sign, sekl, and as its act and deed deliver the within
written Easement, and that he/she, along with A UK ,witnessed the

execution thereof.

SWORN to before me this

1994.

&« QraTviSitt R

NOTARVIF'JBUC
STATE CF LCA ri CAROLINA

Mt cawsstot L-.MtS

G05459



INFORMATION ON CERTAIN DOCUMENTS MAY BE ILLEGIBLE DUE TO

FAINT TYPING/WRITING AND IT MAY NOT BE POSSIBLE TO OBTAIN A

SATISFACTORY PHOTOGRAPHIC IMAGE OF THOSE RECORDS
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RIGHT-OF-WAY- EASEMENT STATE BUDGET & CONTROL BOARD

THIS AGREEMENT, made this day of , 7994
between the BellSouth Telecommunications, Inc., Grantee, a
corporation organized and existing under the laws of the State of
Georgia, having its principal place of business iIn Atlanta,
Georgia and The State of South Carolina by Its State Budget and
Control Board hereinafter Grantor.

WHEREAS, the Grantor is the owner in fee simple of
certain property in the County of Lexington, South Carolina
described as fTollow:

"All that certain piece, parcel or tract of land,
situate, lying and being on the North side of
Columbia Circle iIn the County of Lexington, State
of South Carolina, approximately seven (7) miles
southwest of the City of Columbia. This being a
portion of a tract deeded to The State of South
Carolina by deed dated September 3, 1947, recorded
in Deed Book 6-0, Pages 1,2 iIn the RMC office of
Lexington County, Lexington, South Carolina™ and
contiguous to a right-of-way easement granted by
Grantor to Grantee on April 29, 1987 and recorded
in the Lexington County RMC office in Deed Book
909 PAge 162 and a right-of-way easement granted
by Grantor to Grantee on July 14th, 1993 and
recorded in the Lexington County RMC office in
Deed Book 2627, Page 022.

NOW, THEREFORE, THIS AGREEMENT WITNESSETH: That the
Grantor, Tor and iIn consideration of the sum of FOUR THOUSAND FIVE
HUNDRED FIFTY  DOLLARS AND NO/100"S ($ 4,550 .00) DOLLARS paid to
Grantor by Grantee, the receipt of which is hereby acknowledged,
does hereby grant and release unto Grantee, 1its licensees,
agents, successors, assigns, and allied and associated companies,
an easement and right-of-way upon, over, and under a strip of
land of some 2,275 square feet across the above described lands
in the County of Lexington, South Carolina to construct, operate,
maintain, add to, remove such lines or systems of communications
or related services as the Grantee may require, consisting of:

1) poles, guys, anchors, aerial cables and
wires;

2) buried cables and wires, cable terminals;
markers, splicing boxes and pedestals;

3 conduits, manholes, markers, underground
cables and wires;

4) other amplifiers, boxes, appurtenances or
devices; and

5 telecommunication equipment enclosure or
building

G05431



together with the right of iIngress and egress to said premises at
all times. Said strip of land being more fully described on the
attached plat commissioned by Grantee and said plat is expressly
made a part hereof by reference thereto and is designated as
Exhibit A.

The following rights are also granted:

D Grantee may allow any other person or company to
attach wires or lay cable or conduit within the
right-of-way for communications or electric power
transmission or distribution;

2) To clear the land and keep i1t cleared of all
trees, undergrowth or other obstructions within
the easement area;

D To trim and cut and keep trimmed and cut all dead,
weak leaning or dangerous trees or limbs outside
of the easement area which might interfere with or
fall upon the lines or systems of communications
or power transmissions or distribution.

Grantee shall landscape and maintain landscape according to a
plan developed mutually with Grantor. The Grantor for himself,
his successors and assigns, will warrant and defend the grant and
easement with the land, and shall be binding upon and i1n favor of
the successors and assigns of the respective parties hereto.

IN WITNESS WHEREOF, the parties have caused these
presents to be duly executed on the day of , 1994.

The State OF South Carolina
The State Budget and Control
Board

Withess (Grantor) Title: Carroll
Chairman

Witness (Gré&ntor)

Witness (Grantee) <J
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STATE OF SOUTH CAROLINA )
COUNTY OF 5

Personally appeared before me the undersigned witness
and made oath that (s)he saw the within-named Grantor(s) sign,
and as the Grantor*s(s®) act and deed deliver the within easement
and that (s)he, along with the other witness subscribed above,
witnessed the due execution thereof.

Sworn to before me this 30th
day of _ Jurat , 1994

Notary Public
My Commission Expires: 01/26/99

STATE OF SOUTH CAROLINA
COUNTY OF RICHLAND )

Personally appeared before me the undersigned witness
and made oath that (s)he saw the within-named Grantee sign, and
as the Grantee’s act and deed deliver the within easement and
that (s)he, along with the other witness subscribed above,
witnessed the due execution thereof. | / /

u

Sworn to before me this K7
day of , 1994

Notary Public
My Commission Expires:

10,2002

005433
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exhibit
JUN 2 3 194

STATE BUDGET AND CONTROL BOARD
MEETING OF June 23, 1994 ITEM NUMBER Sj

AGENCY: State Treasurer’s Office
SUBJECT: Bond Counsel Assignment, Conduit Issues

The State Treasurer’s Office has been advised of the following bond counsel
assignment in conduit issues:

(a)  Jobs-Economic Development Authority: TFP, Incorporated project, Ms.
Kathleen C. McKinney, McNair and Sanford law firm

(b)  Jobs-Economic Development Authority: Roller Bearing Company of
American, Incorporated project, Mr. Robert S. Galloway, Sinkler and Boyd
law firm

(c)  Jobs-Economic Development Authority: Methodist Home project, Ms.
Kathleen C. McKinney, McNair and Sanford law firm

(d)  Jobs-Economic Development Authority: Alfmeier Corporation project, Ms.
Kathleen C. McKinney, McNair and Sanford law firm

(e)  Jobs-Economic Development Authority: Alexander Family
Partnership/Alexander Machinery, Inc. project, Ms. Kathleen C.
McKinney, McNair and Sanford law firm

BOARD ACTION REQUESTED:

Receive as information a report that the State Treasurer’s Office has been
advised of the following bond counsel assignment in conduit issues:

(a) Jobs-Economic Development Authority: TFP, Incorporated project, Ms.
Kathleen C. McKinney, McNair and Sanford law firm

(b)  Jobs-Economic Development Authority: Roller Bearing Company of
American, Incorporated project, Mr. Robert S. Galloway, Sinkler and Boyd
law firm

(©) Jobs-Economic Development Authority: Methodist Home project, Ms.
Kathleen C. McKinney, McNair and Sanford law firm

(d)  Jobs-Economic Development Authority: Alfmeier Corporation project, Ms.
Kathleen C. McKinney, McNair and Sanford law firm

(e)  Jobs-Economic Development Authority: Alexander Family
Partnership/Alexander Machinery, Inc. project, Ms. Kathleen C.
McKinney, McNair and Sanford law firm

ATTACHMENTS:

00543G



STATE OF SOUTH CAROLINA
OFFICE OF STATE TREASURER

COLUMBIA 2921 1

GRADY L. PATTERSON. JR

S OO0

THiAiIuRtn

June 1, 1994

Mr. Elliott E. Franks, 111

Chief Executive Officer
South Carolina Jobs-Economic Development Authority

1201 Main Street, Suite 1750
Columbia, SC 29201

RE: Bond Issue for TPF, Incorporated,
Greenville County, South Carolina

Dear Mr. Franks:

p. o. DRAWER 1177®

We have received your letter dated May 26, 1994, regarding
assignment of Ms. Kathleen C. McKinney, of the law firm of McNair

and Sanford
Issue.

to serve as bond counsel on the above-described conduit

Pursuant to the procedure adopted by the Budget and Control Board at
1ts meeting February 25, 1993 concerning assignment of bond counsel
on conduilt 1issues, and as the bond counsel selected by the agency

and the obligor

iIs on the current list of approved bond counsel for

conduit 1issues, we will notify the Board by copy of this letter of

your selection.

With kindest regards, |1 am
Very truly yours,

Grady L. Patterson,
State Treasurer

GLPJr:fm

cc 7s- Donna yiypiams

Assistant Executive Director

Jr.

G05437



South Carolina Jobs-Economic Development Authority

Elliott E. Franks, Il
Chief Executive Officer

May 26, 1994

The Honorable Grady L. Patterson, Jr.
Treasurer

State of South Carolina

Post Office Drawer 11778

Columbia, South Carolina 29211

RE:  BOND ISSUE FOR TFP, INCORPORATED
GREENVILLE COUNTY, SOUTH CAROLINA

Dear Mr. Patterson:

Pursuant to your memorandum dated March 15, 1993, referencing bond
counsel selection for Conduit Debt Issues, please be advised that
per the desires of the client, Kathleen C. McKinney, Esquire, of
the law firm of McNair & Sanford, P.A. , will serve as bond counsel.

Please give me a call 1f you have any questions regarding this bond
counsel selection. Thank you, as always, for your cooperation and
support.

Yoursl sincerely, X

EEF:dg

G05438

1201 Main Street, Suite 1750 Columbia, South Carolina 29201 (803) 737-0079 FAX (803) 737-0016
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JUN 2 3 1994 S

STATE OF SOUTH CAROLINA

OFFICE OF STATE TREASURER
STATE BUDGET & CONTROL BOARD

COLUMBIA 2021 f

GRADY L. PATTERSON. JR

TNKASURcn P. O. DRAWER 11770

June 2, 1994

Mr. Elliott E. Franks, 111
Chief Executive Officer
SC Jobs-Economic Development Authority
1201 Main Street, Suite 1750
(:: Columbia, SC 29201

(AJAﬁéér prdegHgggl Selection For Conduit Debt Issues

v~ We have received your letter dated June 1, 1994, regarding
Jr) assignment of bond counsel as follows:

Mr. Robert S. Galloway, Sinkler and Boyd, to serve as bond
counsel on Roller Bearing Company of America,
Incorporated, Hartsville, South Carolina.

Ms. Kathleen C. McKinney, McNair and Sanford, to serve as bond
counsel on the Methodist Home, Orangeburg, South Carolina.

Pursuant to the procedure adopted by the Budget and Control Board at
i1ts meeting February 25, 1993, concerning assignment of bond counsel
on conduit issues, and as the bond counsel selected by the agency
and the obligor is on the current list of approved bond counsel, we
will notify the Board by copy of this letter of your selection.

With kindest regards, |1 am

Very truly yours,

Grady L. Patterson, Jr.
State Treasurer

GLPJr :fm
CC: Ms. Donna Williams
Assistant Executive Director

005439



South Carolina Jobs-Economic Development Authority

Elliott E. Franks, Il
Chief Executive Officer

June 1, 1994

The Honorable Grady L. Patterson, Jr.
Treasurer

State of South Carolina

Post Office Drawer 11778

Columbia, South Carolina 29211

RE: BOND ISSUE FOR ROLLER BEARING COMPANY

OF AMERICA, INCORPORATED

HARTSVILLE, SOUTH CAROLINA
Dear Mr. Patterson:
Pursuant to your memorandum dated March 15, 1993, referencing bond
counsel selection for Conduit Debt Issues, please be advised that
per the desires of the client, Robert S. Galloway, 111, Esquire, of
the law firm of Sinkler & Boyd, P.A., will serve as bond counsel.

Please give me a call 1f you have any questions regarding this bond
counsel selection. Thank you, as always, for your cooperation and

support.

Yours sincerely,

Elliott E. Franks, 111

EEF:dg

1201 Main Street. Suite 1750 Columbia, South Carolina 29201 (803) 737-0079 FAX (803) 737-0016

G05440



South Carolina Jobs-Economic Development Authority

Elliott E. Franks, Il
Chief Executive Officer

June 1, 1994

The Honorable Grady L. Patterson, Jr.
Treasurer

State of South Carolina

Post Office Drawer 11778

Columbia, South Carolina 29211

RE: BOND ISSUE FOR THE METHODIST HOME
ORANGEBURG, SOUTH CAROLINA

Dear Mr. Patterson:

Pursuant to your memorandum dated March 15, 1993, referencing bond
counsel selection for Conduit Debt Issues, please be advised that
per the desires of the client, Kathleen Crum McKinney, Esquire, of
the law firm of McNair & Sanford, P.A., will serve as bond counsel.

Please give me a call i1f you have any questions regarding this bond
counsel selection. Thank you, as always, for your cooperation and
support.

Yours sincerely,

EEF:dg

Columbia, South Carolina 29201 (803) 737-0079 FAX (803) 737-0016

005441
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STATE OF SOUTH CAROLINA

OFFICE OF STATE TREASURER JUN 2 5 1994 )

COLUMBIA 2021 1

STATE BUDGET & CONTROL BOARD

GRADY L. PATTERSON. JR

TREASURER P. o. DRAWER 11778

June 9, 1994

Mr. Elliott E. Franks, 111

Chief Executive Officer

SC Jobs-Economic Development Authority
1201 Main Street, Suite 1750

Columbia, SC 29201

RE: Bond Counsel Selection For Conduit Debt Issues

~j~Dear Mr. Franks:

p
Y

We have received your recent letters regarding assignment of bond
counsel as follows:

Ms. Kathleen C. McKinney, McNair and Sanford, to serve as
bond counsel for Alfmeier Corporation, Greenville, South
Carolina.

Ms. Kathleen C. McKinney, McNair and Sanford, to serve as bond
counsel on the Alexander Family Partnership/Alexander
Machinery, Inc., Simpsonville, South Carolina.

Pursuant to the procedure adopted by the Budget and Control Board at
Its meeting February 25, 1993, concerning assignment of bond counsel
on conduilt issues, and as the bond counsel selected by the agency
and the obligor i1s on the current list of approved bond counsel, we
will notify the Board by copy of this letter of your selections.

With kindest regards, 1 am
Very truly yours,
Grady L. Patterson, Jr.
State Treasurer
GLPJr:fm

CC: Ms. Donna Williams
Assistant Executive Director

C05442



South Carolina Jobs-Economic Development Authority

Elliott E. Franks, IlI
Chief Executive Officer

exhibit

JUN 2 3 19A

5

June 7, 1994 STATE BUDGET & CONTROL BOARD

The Honorable Grady L. Patterson, Jr.
Treasurer

State of South Carolina

Post Office Drawer 11778

Columbia, SC 29211

RE: BOND ISSUE FOR ALFMEIER CORPORATION
GREENVILLE, SOUTH CAROLINA

Dear Mr. Patterson:

Pursuant to your memorandum dated March 15, 1993, referencing bond
councel selection for Conduit Debt Issues, please be advised that
per the desires of the client, Kathleen C. McKinney, McNair &
Sanford, P.A. Law Firm will serve as bond counsel.

Please give me a call i1f you have any questions regarding this bond

council selection. Thank you, as always, for your cooperation and
support.

G05443

1201 Main Street, Suite 1750 Columbia, South Carolina 29201 (803) 737-0079 FAX (803) 737-0016



South Carolina Jobs-Economic Development Authority

Elliott E. Franks, Il
Chief Executive Officer

June 6, 1994

The Honorable Grady L. Patterson, Jr.

Treasurer  °~  ——————

State of South Carolina
P. O. Drawer 11778
Columbia, South Carolina 29211

RE: BOND ISSUE FOR THE ALEXANDER FAMILY

PARTNERSHIP/ALEXANDER MACHINERY, INC.

SIMPSONVILLE, SOUTH CAROLINA

Dear Mr. Patterson:

Pursuant to your memorandum dated March 15, 1993,
counsel selection for Conduit Debt Issues,
per the desires of the client, Kathleen Crum Mckinney,

EXHIBIT

JUN 2 5 19%4 3

STATE BUDGET & CONTROL BOARD

referencing bond

please be advised that

Esquire, of

the law firm of McNair & Sanford, P.A. will serve as bond counsel.

Please give me a call i1f you have any questions regarding this bond
for your cooperation and

counsel selection. Thank you, as always,

support.

Yours sincerely,

Elliott E. Franks, 111

EEF:-dIm

1201 Main Street, Suite 1750 Columbia, South Carolina 29201

(803) 737-0079

FAX (803) 737-0016

C05444



EXHIBIT

JUN 2 3 19% 6
STATE BUDGET & CONTROL BOARD
STATE BUDGET AND CONTROL BOARD BLUE AGENDA
MEETING OF June 23, 1994 ITEM NUMBER___

AGENCY: Berkeley County
SUBJECT: Fee-in-Lieu of Taxes Revenue Bonds, Miles Inc. Project

The required reviews on the following proposal to issue revenue bonds have been
completed with satisfactory results. The project requires approval under State
law. An allocation of a portion of the Ceiling is not required.

Issuing Authority: Berkeley County

Amount of Issue: $175,000,000 Fee-in-Lieu of Taxes Industrial
Revenue Bonds

Allocation Amount: -0-

Name of Project: Miles Inc.

Employment Impact: 485 total employees with 150 resulting from new
bond issuance

Project Description: fiber manufacturing facilities

BOARD ACTION REQUESTED:

Adopt a resolution approving the Berkeley County proposal to issue $175,000,000
Fee-in-Lieu of Taxes Industrial Revenue Bonds on behalf of the Miles Inc.

project.

ATTACHMENTS:

Resolution



LJUN 7 19%

Qe30& m
TRANSMITTAL FORM, REVENUE POWDS TO:  Donne X. Williams, Secretary
State Budget and Control Boar<$
DaL«:  June 6, 1994 601 wads Hampton O ffice Buiiding
Submitted for BCB Meeting on: Columbia, SC 29201
June 23, 1994 OR P. O. Box 17444, CnlumbL”; SC  »211
vnoMi
W/che, Burgess, Freeman & Parham, P.A. P.0. BOX 728
Raoc Of Law Fir* Street Addtubs/Box Number
Greenville, SC 29602 803 - 242-8200
City, state, Zin code Telephone Area Coda and Number
RE: $175,000,000 Fee-in-lieu of Taxes Bond
Amount of issue Type of Bonds or Notes
Berkeley Countv 12/31/94
Issuing Authority Name Projected Issue Date
Project - Miles Inc. - Fibers Project (Expansion of current Bond Project)

Project Description: Expansion of Miles Inc.'s current operations in, Berkeley County

through the acquisition, constuction, expansion and improvement of fiber manufacturing

as result of project: 485 total employees with 150 resulting from
new bond issuance

CEILING ALLOCATION REQUIRED REFUNDING INVOLVED PRfXTRfTP APPROVED DRV  (NIfILT
Yea (> ) XXKu Teo (I )>'y Ho
Amount Amount and Date
January 12, 1993
DOCUMENTS ENCLOSED (executed original and three copies of each):
(ALL required for State law approval/ A and C only for ceiling allocation only.

A.  _X Petition
B. X Resolution or ordinance
C. X Inducement Resolution or comparable preliminaryapproval
D. _* Standard Form Investment Letterfrom bondspurchaser (executed orioina“
(Purchasers Miles Inc.
OR __  Audited financial statements for three most recent years
B. _ Department of Health and Environmental Control certificate IF REOUIREP
F. _ X Budget and Control Board Bonnh”Inn and Public Notice (original)
(Flue 4 copies lor certification and return to counsell
G. X Processing fee
Amount 1 5,000 check No. ’
pay©S_ Miles Inc.
h. Draft bond counsel opinion lettci

Bond counsel: Wyche, Burgess, Freeroan & Pgftiam, P.A.
Typed Name of Counsel

* - These items are being provided separately bv Miles Inc. and are not enclosed
6/91 herewith.

C0544G



STATE OF SOUTH CAROLINA )
3 Miles Inc.

COUNTY OF RICHLAND

I, DONNA KAMINER WILLIAMS, SECRETARY to the South Carolina State
Budget and Control Board, DO HEREBY CERTIFY:

That the State Budget and Control Board (the Board) is composed of the
following:

His Excellency, Carroll A. Campbell, Jr., Governor and
Chairman of the Board;

The Honorable Grady L. Patterson, Jr., State Treasurer;
The Honorable Earle E. Morris, Jr., Comptroller General;

The Honorable John Drummond, Chairman of the Senate
Finance Committee; and

The Honorable William D. Boan, Chairman of the House
Ways and Means Committee.

That due notice of a meeting of the Board, called to be held in Columbia,
South Carolina, at 10:00a.m. on Thursday, June 23, 1994, was given to all members
In writing at least four days prior to the meeting and that, in compliance with the
Freedom of Information Act, public notice of and the agenda index for this meeting
were posted on bulletin boards in the office of the Governor’s Press Secretary and
in the Press Room in the State House, in the lobby of the Wade Hampton Office
Building, and near the Board Secretary’s Office on the Sixth Floor of the Wade
Hampton Office Building at 10:00 a.m. on Friday, June 17, 1994.

That all members of the Board were present at the meeting.
That, at the meeting, a Resolution, of which the attached is a true,
correct and verbatim copy, was introduced by Mr. Patterson, who moved its

adoption; the motion was seconded by Mr. Morris, and upon the vote being taken and
recorded it appeared that the following votes were cast:

FOR MOTION AGAINST MOTION
5 0]

That the Chairman thereupon declared the Resolution adopted and the
original thereof has been duly entered in the permanent records of minutes of
meetings of the Board in my custody as its Secretary.

August 2, 1994

075447



RESOLUT ION
OF
STATE BUDGET AND CONTROL BOARD OF SOUTH CAROLINA

APPROVING THE ISSUANCE OF ADDITIONAL BERKELEY COUNTY, SOUTH CAROLINA
INDUSTRIAL REVENUE BONDS IN THE AGGREGATE ADDITIONAL PRINCIPAL AMOUNT
OF NOT MORE THAN $175,000,000 PURSUANT TO CHAPTER 29 OF TITLE 4 OF
THE 1976 CODE OF LAWS OF SOUTH CAROLINA AS AMENDED TO ASSIST IN
FINANCING CERTAIN CAPITAL ASSETS FOR THE CONSTRUCTION, IMPROVEMENT
AND EXPANSION OF MILES INC.’S FACILITIES IN BERKELEY COUNTY, SOUTH
CAROLINA, THE PURCHASE BY BERKELEY COUNTY, SOUTH CAROLINA OF THESE
CAPITAL ASSETS AND THE LEASE BY BERKELEY COUNTY, SOUTH CAROLINA TO
MILES INC. OF THE ASSETS SO PURCHASED (INCLUDING THE GRANT OF AN
OPTION TO MILES INC.); APPROVING THE INCREASE IN THE SIZE OF AND A
CLARIFICATION OF THE DESCRIPTION OF THE PROJECT TO BE FINANCED;
APPROVING THE PROJECT; APPROVING THE CLARIFICATION THAT MILES INC.,
AS SUCCESSOR TO MOBAY CORPORATION, AGFA CORPORATION AND BAYER USA
INC. IS THE ™OMPANY™ IN CONNECTION WITH THE PROJECT; AND APPROVING

OTHER RELATED MATTERS.

WHEREAS, the County Council of Berkeley County, South Carolina
(the "County Council'™), pursuant to Chapter 29 of Title 4 of the 1976
Code of Laws of South Carolina, as amended (the ™"Act”), has
petitioned the State Budget and Control Board of South Carolina (the
"State Board''), seeking approval from the State Board of a financial
undertaking proposed by Berkeley County, South Carolina ('the
County™); and

WHEREAS, by resolution adopted on October 23, 1990, the State
Board approved the 1issuance pursuant to the Act by the County of
Berkeley County, South Carolina, Industrial Revenue Bonds 1in the
aggregate principal amount not to exceed $125,000,000 (the "Original
Bonds'), the proceeds of which Original Bonds would be used to
purchase certain capital assets for the acquisition, construction,
improvement and expansion of the chemical manufacturing, processing,
warehousing and distribution facility i1In the County (the "Original
Project') of Mobay Corporation, a New Jersey corporation (‘Mobay'™)
and a subsidiary of Bayer USA Inc., a Delaware corporation (‘'Bayer
USA™), and theilr subsidiaries and affiliates;

WHEREAS i1n connection with the issuance of the Original Bonds,
the Company and the County entered 1iInto certain agreements,
including, a lease purchase agreement dated as of February 12, 1990
(the '"Lease Purchase Agreement') which provided for, among other
things, the lease of the original Project by the County to the
Company and the option of the Company to purchase the original

Project.

WHEREAS, by resolution adopted on January 12, 1993, the State
Board approved (1) the clarification of the Original Project to
include chemical and 1maging technology facilities and related
facilities, including, without limitation, those related to rubber

C0OS448



chemicals (such Original Project as amended and clarified being
hereinafter referred to as the ™mended Project'), (i) the
clarification of the definition of the 'Company" to include Agfa
Corporation, a New York corporation and a subsidiary of Bayer USA
(""'Agfa™), (iii) the increase 1iIn the size of the Project from
$125,000,000 to $250,000,000 and the financing of such increase by
$125,000,000 in additional fee-in-lieu-of-taxes industrial revenue
bonds (the "First Additional Bonds'™), and (iv) the increase in the
number of bonds to be issued from five to a maximum of ten;

WHEREAS, effective January 1, 1992, Mobay, Agfa and Bayer USA
were merged with and into Miles Inc. (the *Company'™);

WHEREAS, the County proposes (i) to clarify the description of
the Amended Project to include fiber manufacturing Tfacilities (the
Amended Project so clarified being hereinafter referred to as the
"Project'), (i11) to clarify that Miles Inc., as successor to Mobay,
Agfa and Bayer USA, 1s the "Company' in connection with the Project,
(iii) to increase the size of the Project from $250,000,000 to
$425,000,000 and to finance this increase with additional fee-in-
lieu-of-taxes industrial revenue bonds of up to $175,000,000 (the
"Second Additional Bonds') and (iv) to specifically provide that the
period of time during which the Project must be completed 1is the
five-year period ending December 31, 1995 (which 1is the five-year
period fTollowing the end of the property tax year as of which the
Lease Purchase Agreement was executed) 1is approved.

WHEREAS, the Company has agreed to purchase the Second
Additional Bonds;

WHEREAS, the County will use the proceeds from the Second
Additional Bonds to purchase certain capital assets comprising the
Project;

WHEREAS, the County will lease these assets to the Company and
grant the Company an option to purchase these assets;

WHEREAS, certain revenues from such lease will secure repayment
of the Second Additional Bonds;

WHEREAS, the State Board has made such independent
investigations as it has deemed advisable;

NOW THEREFORE BE IT RESOLVED BY THE STATE BUDGET AND CONTROL
BOARD OF SOUTH CAROLINA IN MEETING DULY ASSEMBLED:

1. That 1t has been found and determined by the State Board
that the Project i1s intended to promote the purposes of the
Act and 1s reasonably anticipated to effect this result.

2. That on the basis of the foregoing Tfindings: (1) the
Project 1is approved; (i1) the proposed undertaking of the

G05449



County to finance the Project through the issuance of the
Second Additional Bonds i1n the aggregate principal amount
of up to $175,000,000, 1in addition to the Original Bonds
and the First Additional Bonds, pursuant to the Act and the
entering into of the other transactions as set forth above
(including changes in any details of the financing as
finally consummated which do not materially affect the
undertaking) is hereby approved; (ii11) the clarification of
the definition of the Company as set forth above, the
clarification of the Project as set forth above, and the
increase iIn the size of the Project to approximately
$425,000,000 are approved, and (iv) the provision that the
Project must be completed by December 31, 1995.

That notice of this action taken by the State Board shall
be published in the News and Courier, which iIs a newspaper
published in Charleston, South Carolina and having general
circulation iIn the County.

That notice to be published shall be iIn form substantially
as set forth as Exhibit "A" of this Resolution.

005450



June 6, 1994

jJUN

7 "94

MILES fa.

=aSM3SE”"=
STATE AUDITOR'S OFFICE

Miles Inc.
One Mellon Center
500 Grant Street

EXHIBIT

Secretary, State Budget and Control Board
P.O. Box 12444 JUN 2 3 1994 6

Columbia, SC 29211

Re:

STATE BUDGET & CONTROL BOARD

Sale by Berkeley County, South Carolina (the "Issuer")
Of its Fee in-lieu of taxes industrial bonds (the "Bonds")
On behalf of Miles Inc. (the "Company")

For its chemical manufacturing, processing,

warehousing and distribution facilities,

including chemical and imaging technology

facilities and related facilities, including,

without limitation, those relating to rubber

chemicals and fiber manufacturing facilities (the "Project”)
To Miles Inc. (the "Purchaser")

In connection with the referenced sale of Bonds by the Issuer, the Purchaser makes the
following representations and certifications:

1

The Purchaser has such knowledge and experience in financial and business matters that
it is capable of evaluating the merits and risks of its prospective investment in the
Bonds;

The Purchaser is financially able to bear the economic risk of its proposed investment
in the Bonds for an indefinite period;

The Purchaser is familiar with the business affairs of the Company and has obtained
and examined all financial and other information with respect to the Bonds, the
Company and the officers and shareholders of the Company which it deems necessary
in order to enable it to evaluate the merits and risks of its investment in the Bonds and
to make an informed investment judgment in connection with the purchase of the
Bonds;

The Purchaser has had the opportunity to ask questions of, and receive answers from,
the Issuer and the Company concerning the terms and conditions of the offering and
any other information which it has deemed relevant to the Bonds and its investment in
the Bonds; and

1 005451

Pittsburgh, PA 15219-2502
Phone 412 394 5500



5. The bonds are being purchased for the account of the Purchaser and for the purpose of
investment and not presently for resale, and the Purchaser has no present intention of
offering the Bonds or any portion thereof for resale either currently or after the passage
of a fixed period of time, or upon the occurrence or nonoccurrence of any
predetermined event or circumstances.

PURCHASER:
Name: Miles Inc.
Address: One Mellon Center

500 Grant Street
Pittsburgh? PA  15219-2502
SWORN to and subscribed before me
this £ day of £ , 1994, By:
Melvin G. Hfcnninger
Vice President

Zupg 4 1994
Notary Public
Commission Expires:
NotanaiSeal
Clauda M TomasZ'-wski, Notary Pubic
Pittsburgh, Alegnmy County
My Comrmaqon Expinas Sflpt 1 1997
Date.

Mmiker " igTvaiaAssifey>eftSttvS

2 005452



Wyche, Burgess, Freeman & Parham, P.A.
ATTORNEYS AT LAW
44 EAST CAMPERDOWN WAV
POST OFFICE BOX 728
GREENVILLE, SOUTH CAROLINA 29602 0728

C THOMAS WTCHt BRADFORD W WVCHE C GRANVILLE WVCHE
oavio I freeman ERIC B AM5TUT2 1890 I19BB
JAMTS C AANHAM, JR MARSHALL WINN ALFRED F BURGESS
JAMtS M SHOEMAKER, jA WALLACE K LIGHTSE* 1906 1992
WILLIAM W HeHL LESLEY R MOORE TELEFAX 803 235 8900
Charles w wottoao WILLIAM O HERLONG June 6, 1994
LARRV O ESTRIOGC 1O WATSON MACKL TELEPHONE 803 242 8200
ga:':nhz:rmﬁ;ne WILLIAM R CRAWFORD. JR WRITER'S DIRECT NUMBER

’ j Theodore gentry 242-8265
carl F MULLER GREGORT j ENGLISH

HENRV L RARR, JR

BY FEDERAL EXPRESS

Ms. Donna K. Williams

Secretary, State Budget and Control Board
601 Wade Hampton Office Building
Columbia, South Carolina 29201

RE: M iles, Inc./Berkeley County, South Carolina Bond
Project

Dear Ms. Williams:

Enclosed please find the Petition and related documents of
Miles Inc. which are being submitted to the State Budget and
Control Board for its June meeting. Please note that the
Investor’s Letter and the $5,000 filing fee will be received via
separate fTederal express package from Miles Inc. iIn Pittsburgh.

IT you have any questions or need additional documentation,
please give me a call. Thanks for your help.

Yours truly,

William P. Crawfo; , Jr

Enclosure

005453



Wyche, Burgess, Freeman & Parham, P.A.

ATTORNEYS AT LAW
EAST CAMPERDOWN WAY
POST OFFICE BOX 728

GREENVILLE, SOUTH CAROLINA 29602 0728

C THOMAS WVCHI BRADFORD W WYCHE

DAVID L THttMAN ERIC B AMSTUU

JAMfS C PARHAM, JP MARSHALL WINN

JAMES M SHOEMAKER, JR WALLACE K LIGHTSEV

WILLIAM W KCHL LESLEY R MOORE

CHARLES W WOFFORD WILLIAM O HERLONG June 61 1994
LARRY O CSTRIDOE JO WATSON HACKL

D ALLEN GRUMBINE WILLIAM P CRAWFORD, JR

CARY H HALL, JR J THEODORE GENTRY

CARL F MULLER GREGORY J ENGLISH

HENRV L PARR, JR

BY FEDERAL EXPRESS

Ms. Donna K. Williams

Secretary, State Budget and Control Board
601 Wade Hampton Office Building
Columbia, South Carolina 29201

RE: M Jles, Inc./Berkeley County, South

Project

Dear Ms. Williams:

C GRANVILLE WYCHE
IB9O 19B6
ALFRED F BURGESS
1906 1992

TELEFAX SOI 23S 8900
TELEPHONE 601 242 6200

WRITER'S OIRECT NUMBER

242-8265

Carolina Bond

Enclosed please find the Petition and related documents of

Milles Inc. which are being submitted to the
Control Board for its June meeting. Please

State Budget and
note that the

Investor’s Letter and the $5,000 filing fee will be received via

separate federal express package from Miles

Inc. iIn Pittsburgh.

IT you have any questions or need additional documentation,
please give me a call. Thanks for your help.

Yours truly,

William P.

Enclosure

005453



Resolution

Executed Petition is attached to the Resolution

005454



STATE OF SOUTH CAROLINA

JBtatr IBuhgd anit (Control IKoarh

OFFICE OF GENERAL SERVICES

CAKROU- A. CAMPHUJ.. JR. CHAIRMAN JOHN DRUMMOND

GOVERNOR CHAIRMAN. SENATE FINANCE COMMITTEE
GRADY 1- PATTERSON. JR, WIMJAMD BOAN

STATE TREASURER CHAIRMAN. WAYS AND MEANS COMMITTEE
EARLE E MORRIS. JR. 1201 MAIN STREET. SUITE 420 LUTHER P.CARTER

COMPTROLI.HR GENERAL COLUMBIA. SOUTH CAROIJNA 29201 EXECUTIVE DIRECTOR

(w03)737 3MO
(+03) 737-0592 Pax

HE1EN T ZKIOIER
DIRECTOR

June 13, 1994

The Honorable Donna K. Williams
Secretary

S.C. Budget and Control Board
601 Wade Hampton Office Building
Columbia, South Carolina 29201

RE: Berkeley County
$175,000,000 Fee-in-lieu of Taxes Bonds

Miles, Inc. Project
Dear Mrs. Williams:

We have received the Revenue Bonds Transmittal Form and
other 1i1tems regarding the referenced proposed bonds.

These documents have been submitted by Bond Counsel,
Wyche, Burgess, Freeman & Parham, P.A. and upon review of the
Petition to the Budget and Control Board, the proposed Resolution
of the Budget and Control Board and the draft of the Opinion of
Bond Counsel appear to be i1n good order. Of course, we express
no opinion as to the merits of the bond issue or the validity of
the 1information recited iIn these documents as we have not acted
In a capacity which would enable us to have knowledge adequate to
form such an opinion. We have merely reviewed the documents form
and they appear to meet the conditions imposed by State law that
certain matters be addressed iIn the documentation.

Sincerely,
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RESOLUTION

OP
STATE BUDGET AND CONTROL BOARD OF SOUTH CAROLINA

APPROVING THE ISSUANCE OF ADDITIONAL BERKELEY COUNTY, SOUTH CAROLINA
INDUSTRIAL REVENUE BONDS IN THE AGGREGATE ADDITIONAL PRINCIPAL AMOUNT
OF NOT MORE THAN $175,000,000 PURSUANT TO CHAPTER 29 OP TITLE 4 OP
THE 1976 CODE OF LAWS OP SOUTH CAROLINA AS AMENDED TO ASSIST IN
FINANCING CERTAIN CAPITAL ASSETS FOR THE CONSTRUCTION, IMPROVEMENT
AND EXPANSION OF MILES INC.’S FACILITIES IN BERKELEY COUNTY, SOUTH
CAROLINA, THE PURCHASE BY BERKELEY COUNTY, SOUTH CAROLINA OF THESE
CAPITAL ASSETS AND THE TRAGE BY BERKELEY COUNTY, SOUTH CAROLINA TO
MILES INC. OF THE ASSETS SO PURCHASED (INCLUDING THE GRANT OF AN
OPTION TO MILES INC.); APPROVING THE INCREASE IN THE SIZE OF AND A
CLARIFICATION OF THE DESCRIPTION OF THE PROJECT TO BE FINANCED;
APPROVING THE PROJECT; APPROVING THE CLARIFICATION THAT MILES INC.,
AS SUCCESSOR TO MOBAY CORPORATION, AGFA CORPORATION AND BAYER USA
INC. IS THE "COMPANY* IN CONNECTION WITH THE PROJECT; AND APPROVING

OTHER RELATED MATTERS.

WHEREAS, the County Council of Berkeley County, South Carolina
(the -County Council'), pursuant to Chapter 29 of Title 4 of the 1976
Code of Laws of South Carolina, as amended (the 'Act-), has
petitioned the State Budget and Control Board of South Carolina (the
"State Board'), seeking approval from the State Board of a financial
undertaking proposed by Berkeley County, South Carolina ('the
County'); and

WHEREAS, by resolution adopted on October 23, 1990, the State
Board approved the issuance pursuant to the Act by the County of
Berkeley"County, South Carolina, Industrial Revenue Bonds 1iIn the
aggregate principal amount not to exceed $125,000,000 (the "Original
Bonds'), the proceeds of which Original Bonds would be used to
purchase certain capital assets for the acquisition, construction,
improvement and expansion of the chemical manufacturing, processing,
warehousing and distribution facility in the County (the ™"Original
Project') of Mobay Corporation, a New Jersey corporation ("Mobay')
and a subsidiary of Bayer USA Inc., a Delaware corporation (‘'Bayer
USA™), and their subsidiaries and affiliates;

WHEREAS i1n connection with the i1ssuance of the Original Bonds,
the Company and the County entered 1Into certain agreements,
including, a lease purchase agreement dated as of February 12, 1990
(the '"Lease Purchase Agreement') which provided for, among other
things, the lease of the original Project by the County to the
Company and the option of the Company to purchase the original

Project.

WHEREAS, by resolution adopted on January 12, 1993, the State
Board approved (1) the clarification of the Original Project to
include chemical and 1i1maging technology Tfacilities and related
facilities, including, without Hlimitation, those related to rubber
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chemicals (such Original Project as amended and clarified being
hereinafter referred to as the "Amended Project™), (i) the
clarification of the definition of the "Company"™ to include Agfa
Corporation, a New York corporation and a subsidiary of Bayer USA
(""'Agfa'), (1i11) the 1increase 1iIn the size of the Project from
$125,000,000 to $250,000,000 and the financing of such increase by
$125,000,000 in additional fee-in-lieu-of-taxes industrial revenue
bonds (the "First Additional Bonds'™), and (iv) the increase iIn the
number of bonds to be i1ssued from five to a maximum of ten;

WHEREAS, effective January 1, 1992, Mobay, Agfa and Bayer USA
were merged with and into Miles inc. (the "Company');

WHEREAS, the County proposes (i) to clarify the description of
the Amended Project to include fTiber manufacturing fTacilities (the
Amended Project so clarified being hereinafter referred to as the
"Project'), (11) to clarify that Miles Inc., as successor to Mobay,
Agfa and Bayer USA, is the "Company' 1in connection with the Project,
(iii) to increase the size of the Project from $250,000,000 to
$425,000,000 and to finance this increase with additional fee-in-
lieu-of-taxes industrial revenue bonds of up to $175,000,000 (the
"Second Additional Bonds') and (iv) to specifically provide that the
period of time during which the Project must be completed is the
five-year period ending December 31, 1995 (which is the Tfive-year
period following the end of the property tax year as of which the
Lease Purchase Agreement was executed) is approved.

WHEREAS, the Company has agreed to purchase the Second
Additional Bonds;

WHEREAS, the County will use the proceeds from the Second
Additional Bonds to purchase certain capital assets comprising the
Project;

WHEREAS, the County will lease these assets to the Company and
grant the Company an option to purchase these assets;

WHEREAS, certain revenues from such lease will secure repayment
of the Second Additional Bonds;

WHEREAS, the State Board has made such independent
investigations as 1t has deemed advisable;

NOW THEREFORE BE IT RESOLVED BY THE STATE BUDGET AND CONTROL
BOARD OF SOUTH CAROLINA IN MEETING DULY ASSEMBLED:

1. That 1t has been found and determined by the State Board
that the Project i1s intended to promote the purposes of the
Act and i1s reasonably anticipated to effect this result.

2. That on the basis of the foregoing Tfindings: (i) the
Project 1is approved; (i1) the proposed undertaking of the
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County to finance the Project through the issuance of the
Second Additional Bonds i1n the aggregate principal amount
of up to $175,000,000/ in addition to the Original Bonds
and the First Additional Bonds, pursuant to the Act and the
entering into of the other transactions as set forth above
(including changes in any details of the Tfinancing as
finally consummated which do not materially affect the
undertaking) is hereby approved; (iii) the clarification of
the definition of the Company as set forth above, the
clarification of the Project as set forth above, and the
increase in the size of the Project to approximately
$425,000,000 are approved, and (iv) the provision that the
Project must be completed by December 31, 1995.

That notice of this action taken by the State Board shall
be published in the News and Courier, which is a newspaper
published i1n Charleston, South Carolina and having general

circulation in the County.

That notice to be published shall be iIn form substantially
as set forth as Exhibit HA" of this Resolution.
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/State of Soutij Carolina
RECEIVER

JN 14 JoA

Offtte of tlje JKttorneg ©eneral

budget «*no Control »o«ua
Office of the Executive Director

REMBERT C DENNIS BUILDING
POST OFFICE BOX 11549
COLUMBIA. SC 29211
TELEPHONE 803 734 3680
FACSIMILE 803 253 6283

June 10/ 1994

T TRAVIS MEDLOCK
ATTORNEY GENERAL

Ms. Donna K. Williams
Secretary

State Budget & Control Board
P. 0. Box 12444

Columbia/ SC 29211

Re: Berkeley County
$175/000/000 Fee-in-lieu of Taxes Industrial Revenue Bonds

Miles, Inc., Project

Dear Ms. Williams:

Regarding the above-referenced obligation, we have reviewed the
Petition and other documents forwarded to us by the State Budget
and Control Board. These represent a portion of the documents that
have been submitted to the Board for its approval pursuant to 84-
29-140 S.C. Code Ann. (1986). The documents appear to comply with
the reguirements of the Code sections referenced therein that
certain specific information be addressed iIn these documents.

This letter addresses only the fact that the documents appear to
meet the conditions 1Imposed by State law that certain specific
matters be i1ncluded iIn the documentation. No opinion iIs expressed

as to any other matters, including whether the Petition should be
approved as a matter of policy.

OFFICE OF THE ATTORNEY GENERAL

BY: (3

ACB/rho
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MILES

Miles Inc
One Mellon Center
500 Grant Street

Pittsburgh. PA 15219-2502
June 6, 1994 Phone 412 394-5500

Secretary, State Budget and Control Board
P.O. Box 12444

Columbia, SC 2921 1

Re: Sale by Berkeley County, South Carolina (the "Issuer")
Of its Fee-in-lieu of taxes industrial bonds (the "Bonds")
On behalf of Miles Inc. (the "Company")

For its chemical manufacturing, processing,

warehousing and distribution facilities,

including chemical and imaging technology

facilities and related facilities, including,

without limitation, those relating to rubber

chemicals and fiber manufacturing facilities (the "Project”)
To Miles Inc. (the "Purchaser”)

In connection with the referenced sale of Bonds by the Issuer, the Purchaser makes the
following representations and certifications:

1 The Purchaser has such knowledge and experience in financial and business matters that
it is capable of evaluating the merits and risks of its prospective investment in the
Bonds;

2. The Purchaser is financially able to bear the economic risk of its proposed investment
in the Bonds for an indefinite period;

3. The Purchaser is familiar with the business affairs of the Company and has obtained
and examined all financial and other information with respect to the Bonds, the
Company and the officers and shareholders of the Company which it deems necessary
in order to enable it to evaluate the merits and risks of its investment in the Bonds and
to make an informed investment judgment in connection with the purchase of the
Bonds;

4. The Purchaser has had the opportunity to ask questions of, and receive answers from,
the Issuer and the Company concerning the terms and conditions of the offering and
any other information which it has deemed relevant to the Bonds and its investment in
the Bonds; and
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5. The bonds are being purchased for the account of the Purchaser and for the purpose of
investment and not presently for resale, and the Purchaser has no present intention of

offering the Bonds or any portion thereof for resale either currently or after the passage

of a fixed period of time, or upon the occurrence or nonoccurrence of any

predetermined event or circumstances.

PURCHASER:
Name: Miles Inc.
Address: One Mellon Center

500 Grant Street
PittsburghO PA  15219-2502

SWORN to and subscribed before me

this Q day of'Jv* £ , 1994. By. 'fatili
Melvin G. Htnninger

Vice President
-ZulF 4 1994

Notary Public
Commission Expires:

Notarial Seal
Claud3M Tcnaszav.'ski. Notary Pubic
Pmstxirgn. Aflegnpoy Courny
My Cornm-s<xxi Exdtbs Sect 1.1W

Mhmoer. hgrmsyivanB Amo ch6od of
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THIS RECORDATION OF MILLAGE RATE AND INDUCEMENT AGREEMENTS, signed
on March 31 , 1993 by Berkeley County, South Carolina and on March 30,
1993 by Miles Inc. (but effective as stated below) by and between
BERKELEY COUNTY, SOUTH CAROLINA, a body .politic and corporate and a
political subdivision of the State of South Carolina (the "County'), and
BILES INC. (the "Company'), an Indiana corporation which is the successor
by merger to Mobay Corporation, a New Jersey corporation (“*Mobay'), and
Agfa Corporation, a New York corporation ("'Agfa').
4

WHEREAS, the County and Mobay entered into that certailn Lease
purchase Agreement (the ™"Lease .Purchase Agreement') dated as* of February
12, 1990 i1n connection with fee-in-lieu-of-taxes industrial revenue bonds
to be i1ssued to finance a chemical manufacturing, processing, warehousing
and distribution enterprise iIn Berkeley County, South Carolina (the
mProject™) for Mobay and the subsidiaries and affiliates of Mobay and
Bayer USA Inc., a Delaware corporation (‘'‘Bayer USA™); and

WHEREAS, 1in June 1991, Agfa (an affiliate of Mobay and a subsidiary
of Bayer USA, Bayer USA being also the parent corporation of Mobay) and
Mobay, on the one hand, and the County, on the other hand, agreed (the
<1991 Agreement'™), among other things, that (a), subject to receiving the
approvals required by Title 4, Chapter 29 of the 1976 Code of Laws of
South Carolina, as amended (the "Act'), the County would issue additional
fee-in-lieu-of-taxes iIndustrial revenue bonds iIn an aggregate principal
amount not to exceed $125,000,000 with respect to an expansion (the "Agfa
Expansion') of the Project (which term was agreed to be clarified in the
manner set Tforth iIn the Ordinance hereinafter defined), (b) the Agfa
Expansion would be deemed part of the same Project as originally
contemplated by the Lease Purchase Agreement, (¢) the TFfive year
investment period of the Project would apply to the Agfa Expansion and
(d) the payments in lieu of taxes to be paid with respect to the Agfa
Expansion would be calculated in all respects, including millage rate, 1in
the same manner as set forth 1In the Lease Purchase Agreement; and
pursuant to this agreement the County adopted Ordinance No. 91-12-30 on
December 17, 1991 (the ™Ordinance'™) and a Resolution on December 17,
1991; and

WHEREAS, effective January 1, 1992, Agfa, Mobay and Bayer USA were
merged with and into Miles Inc., an Indiana corporation; and

WHEREAS, 1in October 1992, the Company and the County agreed (the
""1992 Agreement''), among other things, that (a), subject to receiving the
approvals required by the Act, the County would issue additional fee-iIn-
lieu-of-taxes industrial revenue bonds iIn an aggregate principal amount
not to exceed $170,000,000 with respect to another expansion (the "Fibers
Expansion™) of the Project (which term was agreed to be clarified to
expressly 1include fiber manufacturing Tacilities), (b) the Fibers
Expansion would be deemed part of the same Project as originally
contemplated by the Lease Purchase Agreement, (¢) the fTive year
investment period of the Project would apply to the Fibers Expansion and
(d the payments 1i1n lieu of taxes to be paid with respect to the Fibers
Expansion would be calculated in all respects, including millage rate, in
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e same manner as set forth in the Lease Purchase Agreement; and

WHEREAS, the parties desire to record herein certain aspects of the
91 Agreement and the 1992 Agreement and certain other matters;

NOW, THEREFORE, IN CONSIDERATION of the respective agreements of the
rties and other good and valuable consideration, the receipt and

fficiency of which are hereby acknowledged, the parties hereto declare
at they have agreed as fTollows:

Effective as of June 1991, the parties agreed that (a), subject
receiving the approvals required by the Act, the County shall assist
the financing of the Agfa Expansion of the Project (as defined in the
1inance) by the issuance of additional fee-in-lieu-of-taxeS industrial
zenue bonds In an aggregate principal amount not to exceed
25,000,000, by the acquisition with the proceeds of such bonds of the
fa Expansion and by the lease thereof to the Company (as such term was
ined In the Ordinance), (b) the Agfa Expansion shall be deemed part of
> same Project as originally contemplated by the Lease Purchase
reement, (c) the five year investment period of the Project shall apply
the Agfa Expansion and (d) the payments in lieu of taxes to be paid
;h respect to the Agfa Expansion shall be calculated in all respects,

:luding (without Ilimitation) millage rate, iIn the same manner as set
rth in the Lease Purchase Agreement.

2. Effective as of October 1992, the parties agreed that (a),
>ject to receiving the approvals required by the Act, the County shall
»ist In the Tfinancing of the Fibers Expansion of the Project (which
m was agreed to be clarified to expressly include fiber manufacturing
ilities) by the issuance of additional fee-in-lieu-of-taxes industrial
renue  bonds iIn an aggregate principal amount not eto exceed
0,000,000, by the acquisition with the proceeds of such bonds of the
>ers Expansion and by the lease thereof to the Company, (b) the Fibers
>ansion shall be deemed part of the same Project as originally
itemplated by the Lease Purchase Agreement, (c) the fTiIve year
estment period of the Project shall apply to the Fibers Expansion and

the payments in lieu of taxes to be paid with respect to the Fibers
>ansion shall be calculated 1i1n all respects, 1i1ncluding (without

litation) millage rate, In the same manner as set forth iIn the Lease
rchase Agreement.

3. Effective as of January 1993, the parties agreed that the fees-
elieu-of-taxes provision of the Lease Purchase Agreement shall be
irified to read as set forth iIn the attached Section 4.6.

4. Effective as of January 1993, the parties agreed that the
»visions of the attached Section 4.11 shall apply with respect to all
iects of the Project (as originally described and as such term has been

sviously and will be clarified from time to time).
5. Section 1 hereof shall be effective as of June 1991 (the month

which the parties entered iInto the 1991 Agreement) , section 2 hereof
ill be effective as of October 1992 (the month in which the parties

2
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entered iInto the 1992 Agreement), section 3 hereof shall be effective as
of January 1993 (with the understanding, however, that the attached
Section 4.6 reflects the parties®™ original intent respecting all periods
commencing February 12, 1990) and section 4 hereof shall be effective as
of January 1993.

6. This recordation of agreements may be signed In one or more
counterparts by separate parties, all of which taken together shall
constitute one document.

IN WITNESS WHEREOF, BERKELEY COUNTY, SOUTH CAROLINA, and MILES INC.
(individually and as successor by merger to Mobay, Agfa and Bayer
OSA) have duly executed this Recordation of Millage Rate and Inducement
Agreements, all as of the date first above written.

BERKELEY COUNTY, SOU

»fl o1
N5~/ (SEAL)
Clerk tf County Council
MILES INC. (as successor by merger
i Attest: _(SEAL)
Witness 67 Title: e i. :
3
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ATTACHMENT

SfiCtiQP 4.6 m Eayments i1n Lieu of Taxes. In addition to the Lease
lentals set forth iIn Section 4.4 hereof, the Company shall be required to
lake payments to the County i1n lieu of taxes. Such amounts shall be
alculated and payable as follows: On the third day of January of each
"ear of the Lease Term, beginning with the second calendar year following
;hbe calendar year in which any Leased Land, Building, or Equipment 1is
>laced 1nto service, and on the third day of January i1mmediately
following the termination of the Lease Term, the Company shall pay the
founty an amount equal to the sum of (&) the amount that would be due as
axes on any undeveloped property if i1t were taxable, and (b) the product
>SF multiplying [i] the millage rate component calculated as provided
lerein, by [i1] six percent (6%) of the fair market value of each asset
;hat was i1ncluded on January 1 of the immediately preceding year within
;he Leased Land, Building, or Equipment and that had been placed 1into
;ervice prior to such January 1 (determined as though title to such
tssets were in the name of the Company and subject to ad valorem taxes),
letermined at the time of payment and including all deductions for
lepreciation allowed by the tax laws and Section 4-29-67 of the Code of
jJans of South Carolina, as amended, and all applicable ad valorem tax
exemptions except the exemption allowed pursuant to Section 3(g) of
article X of the Constitution of the State and the exemption allowed
mrsuant to Section 12-37-220B(32) and (34) of the Code of Laws of South
Zarolina, 1976, as amended. The millage rate component referred to in
Jjubsection (b)[1] of this Section 4.6 shall be determined as follows:
7e millage rate i1s set at 170 mills for the five years fTollowing the
"ear In which each asset included within any Leased Land, Building, or
Equipment is placed into service. Thus, for property placed in service
.n 1991 the Payments-in-Lieu-of-Taxes paid on January 3 of each year from
.993 through 1997, for property placed In service iIn 1992 the Payments-
-n-Lieu-of-Taxes paid on January 3 of each year from 1994 through 1998,
for property placed in service in 1993 the Payments-in-Lieu-of-Taxes paid
)n January 3 of each year from 1995 through 1999, for property placed in
service In 1994 the Payments-in-Lieu-of-Taxes paild on January 3 of each
/ear from 1996 through 2000, and for property placed iIn service iIn 1995
he Payments-in-Lieu-of-Taxes paid on January 3 of each year from 1997
through 2001, shall be based on a millage rate of 170 mills. Each five
fears thereafter (i.e., at the beginning of the sixth, eleventh, and
sixteenth years TfTollowing the year in which each asset included within
my Leased Land, Building, or Equipment was placed into service), the
nillage rate will be adjusted to the average millage rate in effect 1in
the County from 1991 through the year preceding the adjustment. In no
svent shall such adjustments result in an applicable millage rate that is
less than 170 mills. The payments required by this Section 4.6 shall
apply with respect to each 1i1tem of property comprising part of the
Project for a period of twenty years commencing on December 31 of the
fear In which such item of property was placed into service. This
Section 4.6 shall apply only to property comprising part of the Project
which 1s placed into service prior to January 1, 1996.

The parties hereto agree that all variations in the language of the
first paragraph of this Section 4.6 of this Amended and Restated Lease

4
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purchase Agreement from the language of Section 4.6 of the original Lease
purchase Agreement are 1n the nature of clarifications, and do not
constitute amendments. If it is determined that any such variations
constitute amendments and are invalid, such invalid variations shall be

ieemed to have never been made in, or been a part of, this Amended and
restated Lease Purchase Agreement.

Section 4.11 of this Agreement sets forth the Payments-In-Lieu-0Of-

jJaxes rules applicable to Disposed Equipment or Replacement Equipment (as
»uch terms are defined In such section) -

Section 4tll. Equipment Disposed of or Replaced.
1 - -
(€)) In the event that the Company determines that any portion of

.ne Equipment should be scrapped or sold (hereinafter the "Disposed
Iquipment'™):

(@) The Company shall promptly notify the County and the
olders of the Bonds of the Company®s decision to dispose of the Disposed
quipment, and shall, at 1ts expense, prepare all such agreements,
nstruments and other documents as may be necessary or desirable to cause
he transfer of title, without consideration, from the County to the
ompany of the Disposed Equipment. The County agrees that it shall
xecute and deliver any such agreements, iInstruments and other documents
hich, 1In 1ts reasonable judgment, conform to this Agreement. Upon
ransfer from the County to the Company of title to any Disposed
quipment, such Disposed Equipment shall no longer constitute Equipment
nder this Agreement, and the Payments-In-Lieu-Of-Taxes payable under
ection 4.6 hereof shall be reduced in accordance with the provisions of
ection 4-29-67(F) (@ of the Act.

@ No disposal of Disposed Equipment shall wunder any

ircumstance alter the amounts due and payable by the Company pursuant to
ection 4.4 hereof.

((9)) In the event that the Company desires that machinery or
quipment be placed iIn service as a replacement for Disposed Equipment
hereinafter the “Replacement Equipment'):

(@) The Company shall promptly notify the County and the
olders of the Bonds of the Company®"s decision to replace Disposed
guipment with Replacement Equipment, and shall, at i1ts expense, prepare
11 such agreements, iInstruments and other documents as may be necessary
r desirable to cause the transfer of title, without consideration, to
ie County of the Replacement Equipment. The County agrees that it shall
necute and deliver any such agreements, instruments and other documents
lich, 1n 1ts reasonable judgment, conform to this Agreement. Upon
ransfer to the County of title to any Replacement Equipment, such
~placement Equipment shall constitute Equipment under this Agreement,
id the Payments-In-Lieu-0Of-Taxes payable under Section 4.6 hereof shall
5 increased i1n accordance with the provisions of Section 4-29-67 (F)(2)
T the Act.

() No acquisition by the County of Replacement Equipment

5
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shall under any circumstance alter the amounts due and payable by the
Company pursuant to Section 4.4 hereof.

(3) Replacement Equipment need not serve the same function as
the Disposed Equipment it replaces. More than one piece of property can
constitute Replacement Equipment in replacement of Disposed Equipment.

i

(C)) Replacement Equipment shall have the same five-year
millage rate period and the same lease term as did the Disposed Equipment
which i1t replaces for purposes of Section 4.6 hereof.
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RESOLUTION

TO AUTHORIZE A PETITION TO THE STATE BUDGET AND CONTROL BOARD OF
SOUTH CAROLINA FOR ITS APPROVAL OF THE ISSUANCE AND SALE OF
BERKELEY COUNTY, SOUTH CAROLINA FEE-IN-LIEU-OF-TAXES INDUSTRIAL
REVENUE BONDS (MILES INC. PROJECT) IN THE PRINCIPAL AMOUNT OF AN
ADDITIONAL $175,000,000 PURSUANT TO CHAPTER 29 OF TITLE 4 OF THE
1976 CODE OF LAWS OF SOUTH CAROLINA, AS AMENDED;

AND TO PROVIDE FOR OTHER MATTERS RELATING TO THESE RESOLUTIONS
AND THE ACTIONS CONTEMPLATED THEREIN.

BE IT RESOLVED BY THE COUNTY COUNCIL OF BERKELEY COUNTY, SOUTH
CAROLINA, IN MEETING DULY ASSEMBLED:

ARTICLE 1
FINDINGS OF FACT

As an incident to the adoption of this Resolution, the
County Council of Berkeley County, South Carolina (the "County
Council™) has made the following findings and determinations:

1. Miles Inc., an Indiana corporation and successor by
merger to Mobay Corporation, a New Jersey corporation, Bayer USA
Inc., a Delaware corporation, and Agfa Corporation, a New York
corporation (the "Company'), has proposed that Berkeley County,
South Carolina (the "County') assist iIn financing the acquisi-
tion, construction, expansion and improvement in the County of
fiber manufacturing facilities as part of a project of chemical
manufacturing, processing, warehousing and distribution facili-
ties, 1including chemical and imaging technology facilities,
including, without Hlimitation, those relating to rubber chemicals
(collectively, the "Project'™). The Project has been and will be
financed i1n part by the issuance and sale by the County of its
industrial revenue bonds (the '"Bonds'), In the aggregate princi-
pal amount of up to $425,000,000, pursuant to the authorization
of Chapter 29 of Title 4 of the 1976 Code of Laws of South
Carolina, as amended (the "Act'™). Of this $425,000,000 principal
amount of Bonds, $250,000,000 principal amount of the Bonds have
already been authorized as described below. The Bonds have been
and will be purchased by the Company. The proceeds of the Bonds
have been and will be used by the County to acquire title to the
Project.

2. On February 12, 1990, the County, acting through its
County Council, adopted Ordinance 90-2-3, which authorized the
issuance of approximately $125,000,000 principal amount of Bonds
In connection with the Project (the "Original Bonds™). The issu-
ance of the Original Bonds was approved by the State Budget and
Control Board of South Carolina on October 23, 1990. In connec-
tion with the issuance of the Original Bonds, Mobay Corporation
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(as predecessor to the Company) and the County entered iInto
certain agreements, iIncluding, a lease purchase agreement dated
as of February 12, 1990 (the ™Lease Purchase Agreement’).

3. On December 17, 1991, the County, acting through its
County Council, adopted Ordinance 91-12-30, which clarified the
description of the Project to include chemical and Imaging
technology fTacilities and related facilities, iIncreased the size
of the Project from approximately $125,000,000 to approximately
$250,000,000, provided that the iIncrease should be financed with
$125,000,000 principal amount of additional Bonds (the "First
Additional Bonds'™), and provided that this increase should be
undertaken by Agfa Corporation, a New York corporation. The
issuance of the First Additional Bonds was approved by the State
Budget and Control Board of South Carolina on January 12, 1993.
In connection with the issuance of the First Additional Bonds,
the Company and the County amended certain of theilr existing
agreements, including the Lease Purchase Agreement (as amended
the "Amended and Restated Lease Purchase Agreement').

4. On March 31, 1993, the Company and the County entered
into that certain Recordation of Millage Rate and Inducement
Agreements, dated as of March 31, 1993 (the "Inducement Agree-
ment') , which the County Council approves and which, among other
things: (1) provided that the County would assist iIn the financ-
ing of the Agfa Expansion (as defined therein) through the
issuance of the First Additional Bonds and that the Agfa Expan-
sion would be deemed a part of the Project, (11) provided that
the County would assist iIn the financing of the Fibers Expansion
(as defined therein) through the issuance of additional bonds and
that the Fibers Expansion would be deemed a part of the Project,
and (i11) clarified Sections 4.6 and 4.11 of the Lease Purchase
Agreement with respect to certain matters relating to payments 1iIn
lieu of taxes and eguipment to be disposed of or replaced.

5. The Company proposes to expand the description of the
Project to include fiber manufacturing, increase the size of the
Project from approximately $250,000,000 to approximately
$425,000,000 and to finance the increase with additional Bonds in
the principal amount of up to $175,000,000 (the "Second Addition-
al Bonds™).

6. The Project will be owned by the County and leased to
the Company. The Bonds have been and will be issued for the
purpose of defraying the cost of acguiring, by construction and
purchase, and, iIn connection with such acguisition, to enlarge,
improve and expand, the Project. The County will lease the
Project to the Company under the terms of a Second Amended and
Restated Lease Purchase Agreement, which will have substantially
the same terms as the current Amended and Restated Lease Purchase
Agreement between the Company and the County, except that such
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Second Amended and Restated Lease Purchase Agreement will reflect
the changes described iIn paragraph 5 above.

7. The Project serves and, as expanded, will serve the
purposes of the Act. The Project, when completed, will create
approximately 485 jobs i1n the County, including approximately 150
jobs related to the Fibers Expansion to be financed by the Second
Additional Bonds. The anticipated economic effect upon the
County of that portion of the Project to be financed with the
Second Additional Bonds i1s as set forth in the County"s Community
Development Block Grant Program Application attached to the Peti-
tion.

8. Neither the Project nor the Bonds will give rise to any
pecuniary liability of the County or a charge against its general
credit or taxing powers.

9. The amount necessary to finance the Project is approxi-
mately $425,000,000 according to the Company®"s reasonable esti-
mates, of which $175,000,000 would relate to that portion of the
Project to be financed with the Second Additional Bonds. The
amount of the Bonds shall be up to $425,000,000, issued in series
over up to five years, and the Bonds shall be issued and sold at
no discount. Principal of the Bonds shall be repaid each year 1in
such amounts as will egual the sum of the depreciation, invest-
ment tax credits and other iIncome tax benefits that the Company
would have received iIn the prior year had title to the Project
been vested in the Company®s name, except that the final payment
of principal on each Bond shall be equal to all unpaid principal
on that Bond. Interest shall be payable at the rate of ten
percent per annum. Lease payments to the County by the Company
shall be sufficient to allow the County to meet the repayment
schedules on the Bonds.

10. No reserve fund shall be established i1In connection with
the Bonds or In connection with the maintenance and i1nsurance of
the Project i1n view of the financial stability of the Company and
the Company®s purchase of the Bonds.

11. The Company shall pay or cause to be paid all costs
required to keep the Project i1n good repair and to keep the
Project properly insured.

12. The Amended and Restated Lease Purchase Agreement (and
the proposed Second Amended and Restated Lease Purchase Agree-
ment) obligates the Company unconditionally to pay the County the
amounts necessary to pay all principal and interest when and as
they become due on the Bonds and similarly to pay all other costs
In connection with those instruments. The Amended and Restated
Lease Purchase Agreement (and the proposed Second Amended and
Restated Lease Purchase Agreement) unconditionally obligates the
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Company to complete the Project even i1f the proceeds from the
Bonds are insufficient.

13. The passage of this Resolution was not made in consid
eration of any bribe, gift, gratuity or direct or iIndirect
contribution to any political campaign.

ARTICLE 11
PETITION TO THE STATE BUDGET AND CONTROL BOARD

The County is hereby authorized and committed to submit a
Petition to the State Budget and Control Board of South Carolina
to seek the approval required by the Act. No allocation pursuant
to the Internal Revenue Code is required inasmuch as the Bonds
will not be issued as securities having interest which is exempt
from federal 1income taxation. This Petition shall be substan-
tially upon the terms of the Petition attached as Exhibit A to
this Resolution.

ARTICLE.IH
EXECUTION

The County Supervisor/Chairman of County Council (or anyone
authorized to act iIn his stead) 1is hereby authorized and empow-
ered to execute all documents required to effectuate the iIntent
of these Resolutions, and the Clerk of County Council 1is hereby
authorized and empowered to attest to his signhature-/

ADOPTED this ~ day of March, 1994
(SEAL) KzXzfc
an
Attest:
4
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MEMBERS OF COUNTY COUNCIL

MIEDON FARLEY Voting” * # STEVLIMVAUGHN

TH K. SPOON! Voting

ROBERT 0. CALL, JR.

AMES E. DANGERFIEID Vot BERNICE S. FRIENDLY  Voting
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EXHIBIT A TO RESOLUTION OF COUNTY COUNCIL OF BERKELEY COUNTY

Board

Petition of Berkeley County to the State Budget and Control

of South Carolina, together with forms of Lease Purchase
Agreement and Bond Issuance and Purchase Agreements attached

thereto.
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STATE OF SOUTH CAROLINA )
) PETITION
COUNTY OF BERKELEY )

TO: THE STATE BUDGET AND CONTROL
BOARD OF SOUTH CAROLINA

The County Council of Berkeley County (the "County Council™)
would respectfully report unto the State Budget and Control Board
of South Carolina the following findings:

1. The County Council 1s the governing body of Berkeley
County, South Carolina (the "County”) as established by law and, as
such, 1s the '"governing board” described in Chapter 29 of Title 4
of the 1976 Code of Laws of South Carolina, as amended (the "Act') .

2. The Act authorizes and empowers the County, acting through
the County Council, 11f i1t shall comply with the provisions set
forth in the Act, to assist industrial enterprises in the financing
of land, buildings, eguipment, machinery and other i1mprovements
deemed necessary, suitable or useful for the manufacture, process-
ing, warehousing or distribution of agricultural or manufactured
products and, Tfor that purpose, to issue industrial development
revenue bonds.

3. The County, acting through the County Council, has agreed
that the County will undertake, through the issuance and sale of
industrial development revenue bonds pursuant to the Act, to assist
Miles Inc., an Indiana corporation and successor by merger to Mobay
Corporation, a New Jersey corporation, Bayer U.S.A., 1Inc., a
Delaware corporation, and Agfa Corporation, a New York corporation
(the "Company'), 1In financing 1its acguisition, construction,
expansion and improvement in the County of chemical manufacturing,
processing, warehousing and distribution Tacilities, including
chemical and 1i1maging technology facilities, 1including, without
limitation, those relating to rubber chemicals and fiber manufac-
turing facilities (collectively, the "Project'). The Project will
be owned by the County and leased to the Company. The County,
acting through the County Council, has agreed to issue and sell
Berkeley County, South Carolina, Industrial Revenue Bonds Series
1991, 1992, 1993, 1994 and 1995 (the ™"Bonds,"™ which term shall
include the First Additional Bonds and the Second Additional Bonds
as defined below) iIn the aggregate principal amount of up to
$425,000,000, pursuant to the Act in order to finance the Project,
of which () Bonds in the principal amount of up to $125,000,000
were authorized and approved by the State Budget and Control Board
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of South Carolina on October 23, 1990 (the ™riginal Bonds”) and
(@ Bonds in the additional principal amount of up to $125,000,000
were authorized and approved by the State Budget and Control Board
of South Carolina on January 12, 1993 (the ™First Additional
Bonds”). The Bonds have been and will be issued for the purpose of
defraying the cost of acquiring, by construction and purchase, and,
in connection with such acquisition, to enlarge, improve and
expand, the Project. The Bonds will not be issued as tax-exempt
instruments pursuant to Section 103 of the Internal Revenue Code of
1986, as amended. Principal of the Bonds shall be repaid each year
in such amounts as will equal the sum of the depreciation,
investment tax credits and other income tax benefits that the
Company would have received iIn the prior year had title to the
Project been vested iIn the Company®"s name, except that the final
payment of principal on each Bond shall be equal to all unpaid
principal on that Bond. The Company has purchased and will
purchase the Bonds. Interest shall be payable at the rate of ten
percent per annum.

4. The total cost of the Project 1iIs approximately
$425,000,000 according to the reasonable estimates of the Company,
of which $175,000,000 would relate to that portion of the Project
to be financed with the Second Additional Bonds. In order to
finance the cost of the Project, 1t is necessary for the County to
issue the Bonds in the aggregate amount of up to $425,000,000.

5. When completed, the Project will create approximately 485
jobs iIn the County, including approximately 150 jobs related to the
fiber manufacturing fTacilities to be financed by the Second
Additional Bonds. The anticipated economic effect upon the County
of that portion of the Project financed with Second Additional
Bonds is as set forth in the County®s Community Development Block
Grant Program Application attached to this Petition.

6. The Project will serve the purposes of the Act, and the
Project will benefit the general public welfare of the County and
adjacent areas by providing employment and other public benefits
not otherwise provided locally.

7. The County, by providing this financial assistance to the
Company for development of the Project, will 1Incur no pecuniary
liability; nor will it incur a charge against its genercxl credit or
taxing power.

8. The proposed Second Amended and Restated Bond Issuance and
Purchase Agreement relating to the issuance and sale of the Bonds
(the “Second Amended and Restated Bond Issuance and Purchase Agree-
ment”) and the proposed Second Amended and Restated Lease Purchase
Agreement relating to the lease of the Project by the County to the
Company (the 7”Second Amended and Restated Lease Purchase Agree-
ment”) will provide, among other things, the following:
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(@ The County will use the proceeds of the Bonds to
purchase title to the Project, which will then be leased by
the County to the Company. The Company®s lease payments will
be sufficient to pay when due all amounts payable under the
Bonds;

(b) The proceeds derived from the issuance and sale of
the Bonds will be paid by the County to the Company solely to
acquire title to the Project at a consideration equal to the
costs of the Project;

(©0 The 1issuance and sale of the Bonds by the County
shall impose upon the County no pecuniary liability; nor shall
this create a charge upon its general credit or taxing power;

(d The payments to be made by the Company to the County
under the Second Amended and Restated Lease Purchase Agreement
will be sufficient to enable the County to make all payments
(including principal and interest) required of the County
under the Bonds;

e The Second Amended and Restated Lease Purchase
Agreement will require that the Company pay for (or cause to
be paid) all maintenance required to keep the Project in good
repair and all insurance required to keep the Project properly
insured;

() No reserves for payment of the Bonds or for mainte-
nance or iInsurance on the Project shall be required iIn view of
the Tfinancial stability of the Company and the Company®s
purchase of the Bonds; and

(@ The Company will be required to complete the Project
even 1T the Bond proceeds are insufficient.

9. The proposed forms of the Second Amended and Restated Bond
Issuance and Purchase Agreement and the Second Amended and Restated
Lease Purchase Agreement are attached.

10. Revenues from the lease of the Project (including rentals
under the Second Amended and Restated Lease Purchase Agreement)
will be assigned to the Company as holder of the Bonds to secure
repayment. This assignment specifically excludes the fee-in-lieu-
of-taxes payments.

11. The proposed documents will be in the form commonly used
in connection with the issuance of iIndustrial revenue bonds.

12. The fTee-in-lieu-of-taxes provisions are set fTorth in
Sections 4.6 and 4.11 of the Second Amended and Restated Lease
Purchase Agreement. They are based upon a 6% assessment and a
moving average millage rate which cannot decrease below a 170 mills
rate.

Upon the basis of the foregoing, the County, acting through
the County Council, respectfully prays that the State Budget and
Control Board of South Carolina accept the filing of this Petition;
that it make a prompt and independent investigation of the Project;

3
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that it find that the proposed Project will promote the purposes of
the Act and that the proposed Project is reasonably anticipated to
effect this result; that i1t approve the Project and the issuance
and sale of the Bonds, including changes i1n any details of the
proposed financing as finally consummated which do not materially
affect this undertaking; and that it give published notice of its
approval i1n the manner set forth in the Act.

Respectfully submitted,
TY
(SEAL)

March 28th , 1994
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NARRATIVE

1. Describe the problem and the need for GDBG assistance. Include a description of existing conditions and/or
capacity.

Berkeley County is located in the lovcountry of South Carolina near Charleston.
Thia facility la located in Southern Berkeley County on a peninsula formed by thej
convergence *of the Cooper River and Back Rivers. West of this area# known as the,
Bushy Park Industrial <Corridor, is near sea level. E xisting environmental!
regulation* require that storm runoffs ba diverted and detained vrather than)
draining directly in either of the two rivers.

Bushy Park was developed in the 1960*a and was one of the first Industrial zones in
the tri-county area. It is bordered on one aide by the Cooper River and on the
other side by the Back River. Several companies have facilities in the park/
including Dupont# Mobay Chemical Corporation# Central Dynamics/ S.C. Electric & Gas
and S.C. Pipeline. This will be the second facility for Wiles# Inc.# (a sistert
coapany of Mobay Chemical) which has received economic development assistance for-

its AGFA facility. The AGFA plant is now under construction.

2. Describe how the need will be addressed.

Berkeley County ia requesting $650/000 from the Governor's Office# Division of
Economic Development# to assist with the construction of a detention pond and:
related drainage for the Miles# Znc./ Dorlastan Fibers Sewer plant off Highway 5031
in the Bushy Park Industrial Corridor. These improvements are necessary for Miles#
Inc. to locate this facility at this site. As a result of these improvements#

Wiles/ Inc. intends to create 130 new jobs.

005480

Pi*el



J. Provide the following information regarding the impact of the project:

Current unemployment rate for county in which project will be located and source of data.

59% (12/93, S.C. employment. Seourity Commission)

Describe recent area layoffs or plant closings:

General Dynamics, located in Buahy Park, has announced its intention to lay-off
600 employees.

Reliance Comn/Tec Corp,, located in St. Stephen, has announced it will close
by i/$4 causing the lose of approximately 230 jobe.

Annual payroll of company to be assisted:

$6,000,000

Estimated annual state taxes and corporate income taxes (If expanding existing corporadon, give

estimated increase):

Sales Text $ 125,000

Property Tax: $1,700,000

Estimated local taxes for Property, Sales/Usc, and Schools (If expanding existing corporation, give

estimated increase):

Berkeley County will provide Dorlastan Fibers with e fee in lieu of taxes. The
fee ie estimated to be $1,700,000 the first year of operation.

Other:
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4. In addition to Job cttadoc or retention, identify any other direct beneficiaries of CDBO-funded aedvity.

None, These improvements are located at the plant site and will not have any
other benefioiariea.

5. Does the pm cc propose to udiUe an eligible rubredpient to implement the project acrivitiu? — «
TO NCI

If yes, name the eubredptem:

H/A
6. Location of Project Activities: City n/A County _ Berkeley
LocaOon of Business: Qty County Berkeley j

If the attached project area map la not sufficiently detailed to identify the exact location of the budnesi. provide a brief
description of the business location (i.e,, 1/2 mile east of the Intemection of State Highway 77 and Industrial Road.) If
the location of the business In not In the Jurisdiction of the applicant, contact DED immediately.

Plant will be located near Goose Creek/ SC in the Buahy Park Industrial Corridor. !

It le directly off of Highway 503. (ate attached maps).

Liat the district numbers) where the business is located, and the perrons representing each rripccdvt district

PageS
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OXANTACTIVInBB AND BUDGET ANALYSIS
Provide adetailed description of all activities in the project area and (he source of tending. For CDBO-funded activities,
use the budge: category title foam the CDBO Budget of this application (page 2). State specific quantities of materials to
be used and (he estimated oona. Indude engineering report if available. Fornon-CDBO tending Qocal tend*, FtnHA.
EDA. etc.), attach proofofthe tending commitment.
Each CDBO proposed activity must ba eligible under Tide | of the Housing end Community Development Act of 197/, as

amended. Select the activities being addressed in this project and identify the appropriate motion number from the CD3G
Application Guidelines. For example, water line construction Is eligible under Section 105 (aX2). end assistance to LbcaJ

Development Corporations for economic development projects is eligible under Section 10S(aXIS).

* Note: Application preparation, dmloproeot of the environmental aaoBoneou end general admirtissation coos mutt be
separately detailed. Total geotral admlinloratioo eorts may sot carted 1S % of tbs subtotal for CDOG activity cotu.

ACTTVnv NAME tuoaiUTY T umdwo TToi.CM<
szenoH * SOUACS Amovitt Amount
Water PtcUitiu
1) 22001f 6\ PVC pipe® $X perl/ » IXXXXXX 10S(»X2) CDBO $100X100 0
2) l1pumpNation* hoopwn oflX e $ XXXXX 1
AormmtAaB MuoanuTr Towpay CDBO " Now-CDBC
* eiCTOR s
(Ute CDBO Budget Catfry HU*) [GDBOUMWY) Amowt Auotorr
Detention Pond and Related Drainage 105(a)17 CDBG 650*000 730,000
(nee attached estimate)
105(e)13
* AOVMDOITEATION  Environmental 1,300
Application Preparation 2*000
Equipment 6*000
General Project Admin. 30*700
cmctom. 690,0001
PROVIDE COSTM TIMATI DATE AND IOVBCIi
XaaOBO TOTAI
Wiles* Inc. 11/30/93
total mcost 1,420,400!
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COMPANY INFORMATION

Note: Complete for each eaaepaoy a be astislati.

1 Company: Mileo Inc. Cotueettomn: Al CaBtilcv

Atress-.  Bushy Park Plant This: Manager Administration

P.0. Bex 10288
Charleston, SC 29411-0288 Phone Number ( 803 ) 820-6000
Biuu«aim — JL.aJ.uw

— VMBaUe — O hii-1

If the business la incorporated, please Mu the Sulu whom fcorpomtsd: ~H"™IP AtATr

Opening a new facility « corrod.

Is the company _2L»new or . X expanding or retaining Jobs ? Futan X by all applicable.
i

What product or sendee t o t the company offer?  SIC Coded);
Fibers, 2824) Dyes S Pigments, 2865} Organio Chemicals/ 2869.

What is the total capital investment being made by this company? S
Describe the capital Investment Including an estimated dollar amount Q.e. 100,000 eg. ft. building ® $2500.000.

new equipment® $500X100).
S183 Million

6. SCHEDULE

Date for CDBO project activities to begin (other than adsrinUtndve); 3/94
Date for CDBO project activities to be completed. 22/94

Date CDBO funds will be needed (othtr than funds for adminisorarion):  3/94

Date for beginning new or expanded operations. 12/94

Note: Prior tothe rtlewe of BavUoansoU) Conditions:

+ bo CDBG funds may he disbursed tad bo CDBO project caste may he iscarrvd without specific approval from DEO.
» there tosy sot ha as tspeoditure of aoa-CDBO leads For activities which may have aa eavirssmeatal lapseu

Page?
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JOB CREATION AND RETENTION

1. Complete the following chan.
Not<t Submit current payroU or employment [Ut, if tbe project Involve. Job retention or expandon.

8 c D B 9
WY M8 78 el
ooatd  BESTAMD IEUISRYB3R gsci Ao NO
i UHUA
meNAAemeni sHes SPECIAL  4TH
(Manufacturing Managsment Higher-Chemist 6 MOT. Train « W *
9 0 - Requiring Technical IEngineer!/ Min. 3yra a Technical <9
Background Experience Transfer i
IEAMHI (txsmfcT) 5+ yra Chew. Manag. n I$Ir
B 0 . (Supervisory Skills Exp. for supervisor i QT
Required) 99
SALARIED (Non*Sxsmpt) Basio Educational State 3R
5 0 - (Laboratory Technicians Skills plus special Speolal on
O ffice and Clerical Technical or Busins is Schools S°'J
PLANT SALARIED BASIC EDUCATIONAL : IRC
108 0 66 (Operators, Warehousemen Skills Acquired 6 4TW
Mechanics) through High School lon
o<h
9
i
|
1
130 0 66 1
fwiue ™
GUIDANCEI
A » Wh« u ihe tool number of psmnent full-time podtorn to be created when the facility U opemkmil?
B e Whit U ihe total number of perwaem. full-time poefdont to be mtatoed?
C « What U the total of "CDBO qualifyingjob*" expected? Theae art job* evxiUble io unskilled worker* with lest than 1 j/ser

experience and/or high achool graduates whose family income is leas than 80% of tho median income for famiUee of similar size.

£>+ LUt the job and briefly describe the job responsibility.
B » Uat any special skills. training, or experience required for enry level at thia position For example, 0-3 year* of experiencs.

high school diploma, or 2 year degree in eiee Cronki.
P« Will training be provided? If so, by whom? (For example, YBS ¢ oo thejob training; YBS - local SMhnkal college; HO.)

O « What s the projected hiring cchedule for this job classification?

8
b 005485
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EXHIBIT

JUN 2 3 19% 6

SECOND AMENDED AND RESTATED LEASE PURCHASE AGRE”™TW & CONIROL BOARD

THIS SECOND AMENDED AND RESTATED LEASE PURCHASE AGREEMENT,
dated as of February 12, 1990 (as amended and restated as of
, 1994) by and between BERKELEY COUNTY, SOUTH CAROLINA,
a body politic and corporate and a political subdivision of the
State of South Carolina, acting by and through its County Council
as the governing body of said County, and MILES INC., an Indiana
corporation (the =Company”) (which iIs the successor by merger to
Mobay Corporation, a New Jersey corporation ('Mobay’), Bayer USA,
Inc., a Delaware corporation, and Agfa Corporation, a New York
corporation), hereby amends, restates and replaces that certain
Amended and Restated Lease Purchase Agreement dated as of February
12, 1990 and amended and restated as of July 15, 1993 (as such had
been amended by Amendment No. 1 to Amended and Restated Lease
Purchase Agreement dated as of December 31, 1993 and entered iInto
by and between the Company and Berkeley County, South Carolina, a
body politic and corporate and a political subdivision of the State
of South Carolina (the ™ounty”), such Amended and Restated Lease
Purchase Agreement being hereinafter referred to as the '"Amended
and Restated Lease Purchase Agreement.”

WITNESSETH:

WHEREAS Mobay Corporation (as predecessor to the Company) and
the County entered iInto that certain Lease Purchase Agreement dated
as of February 12, 1990 (the 'Lease Purchase Agreement”) to reflect
and accommodate the transactions contemplated in that certain Bond
Ordinance No. 90-2-3 of the County dated February 12, 1990;

WHEREAS the Company and the County entered into the Amended
and Restated Lease Purchase Agreement to reflect and accommodate
the transactions contemplated i1n that certain Bond Ordinance No.
91-12-30 of the County dated December 17, 1991 (which amended Bond
Ordinance No. 90-2-3 of the County dated February 12, 1990);

WHEREAS the Company and the County desire to amend and restate
the Amended and Restated Lease Purchase Agreement to reflect and
accommodate the transactions contemplated i1n that certain Bond
Ordinance No. 94- -  of the County dated May __ , 1994 (which
amended Bond Ordinance No. 91-12-30 of the County dated December
17, 1991 which, 1n turn, amended that certain Bond Ordinance No.
90-2-3 of the County dated February 12, 1990);

NOW, THEREFORE, iIn consideration of the respective
representations and agreements hereinafter contained and other
value, the parties hereto agree as fTollows:

005486



ARTICLE 1
LIMITATION OF LIABILITY

Section 1.1. Any obligation which the County may incur Tfor
the payment of money as a result of the transactions described 1in
the Bond Documents shall never constitute an indebtedness of the
County within the meaning of any State constitutional provision or
statutory limitation and shall never create a pecuniary liability
against the County or a charge upon its general credit or against
Its taxing powers but shall be payable solely out of the funds
received by i1t under the Bond Documents. Payments sufficient for
the prompt payment of all amounts payable by the County under the
Bonds are to be paid by the Company unconditionally to the County
hereunder for application to payments due under the Bonds.

- End of Articled -

ARTICLE 11
DEFINITIONS

Section 2.1. Certain terms used iIn this Agreement shall have
the meanings given to them iIn Section 2.2 of this Agreement, unless
the context clearly 1iIndicates otherwise. The definition of any
document shall include any amendments to that document, unless the
context clearly indicates otherwise.

Section 2.2. These terms are defined under this Agreement as
follows:

"ACT” means Title 4, Chapter 29, Code of Laws of South
Carolina, 1976, as amended.

""AGREEMENT” means this Second Amended and Restated Lease
Purchase Agreement.

"APPLICABLE GOVERNMENTAL BODY” means each governmental entity
within the State having jurisdiction over or the right to approve
or disapprove any or all of the Bond Documents.

"BOND DOCUMENTS” mean the Bond Ordinance, Bond Issuance and
Purchase Agreement, this Agreement, Pledge Agreement, Bonds, Deeds
and Bills of Sale.

"BOND ISSUANCE AND PURCHASE AGREEMENT” means the Second
Amended and Restated Bond Issuance and Purchase Agreement between
the County and the Company dated as of February 12, 1990 (amended
and restated as of , 1994), in which the County agrees to
assist in financing the Project by 1issuing the Bonds during the
Project Period and the Company agrees to purchase the Bonds, and,
where applicable, as amended and restated by the second amended and
restated bond issuance and purchase agreement entered iInto on or

2
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about the date of this Agreement.

"BOND ORDINANCE” means the Bond Ordinance (including all
amendments thereto) authorizing issuance of the Bonds.

"BONDS™™ means the Berkeley County, South Carolina Industrial
Revenue Bonds 1i1n the aggregate principal amount of at least
$85,000,000 and not more than $425,000,000, to be issued by the
County and purchased by the Company during the Project Period
pursuant to the Bond Issuance and Purchase Agreement Tfor the
purpose of financing the Project.

"BUILDING"™ means those certain buildings and all other
structures and real property fTacilities fTorming a part of the
Project which are located or will be located on any of the Leased
Land during the Project Period.

"CHAIRMAN" means the County Supervisor/Chairman of County
Council (or anyone authorized to act iIn his stead whenever he 1is
unavailable to act).

"CLERK™ means the Clerk of County Council (or anyone autho-
rized to act in her stead whenever she i1s unavailable to act).

"COMPANY” means Miles Inc., an Indiana corporation (which is
the successor by merger to Mobay, Bayer USA 1Inc., a Delaware
corporation, and Agfa Corporation, a New York corporation), 1Its
successors and assigns.

"COUNTY'" means Berkeley County, South Carolina, and its
successors and assigns.

"COUNTY COUNCIL"™ means the County Council of the County.

"EQUIPMENT™ means all machinery and equipment (including that
installed pursuant to Section 4.11 or Article VIIlI hereof but
excluding that described In Section 9.11 hereof) acquired, con-
structed and installed In the Building or on the Leased Land during
the Project Period (or thereafter pursuant to Section 4.11 hereof),
all as described more fTully in Exhibit "B"™. as amended from time to
time, attached or to be attached hereto which, by this reference,
IS Incorporated herein.

"LEASE RENTALS"™ means the rental payable by the Company to the
County pursuant to Section 4.4 of this Agreement.

“"LEASE TERM"™ means the duration of the leasehold estate iIn
this Agreement with respect to each asset, as specified iIn Section

4.3 hereof.

"LEASED LAND" means the parcel or parcels of land and
interests therein leased under this Agreement, as more Tully
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described iIn Exhibit "A". as amended from time to time, attached or
to be attached hereto which, by this reference, 1s i1ncorporated
herein.

"NET PROCEEDS”, when used with respect to any Iinsurance or
condemnation award, means the gross proceeds from the insurance or
condemnation award remaining after payment of all expenses
(including attorneys®™ fees and any other collection expenses)
incurred in the collection of such gross proceeds.

"PAYMENTS-IN-LIEU-OF-TAXES"™ means those payments-in-lieu-of-
taxes to be paid by the Company to the County pursuant to Section
4.6 or 4.11 of this Agreement.

"PERMITTED ENCUMBRANCES™ means any encumbrance allowed by the
Company as holder of the Bonds.

"PLEDGE AGREEMENT'" means the Second Amended and Restated
Pledge Agreement between the County and the Company dated as of
December 31, 1991 (as amended and restated as of , 1994)
in which the County pledges the rentals which it receives from the
Project, 1including the Lease Rentals, to the holder of the Bonds
for repayment of the Bonds, substantially in the form of an exhibit
to the Bond Ordinance.

"PROJECT” means the Leased Land, the Building, and the
Equipment which are or will be located in the County, owned by the
County, acquired, constructed and installed directly or indirectly
with the proceeds from the Bonds, and leased to the Company
hereunder. The Project shall be chemical manufacturing,
processing, warehousing and distribution Tacilities, including
chemical and imaging technology facilities and related facilities,
including, without limitation, those relating to rubber chemicals
and fiber manufacturing facilities.

"PROJECT PERIOD"™ means the five-year period ending on December
31, 1995, which is the five-year period following the end of the
property tax year as of which the Lease Purchase Agreement between
the Company and the County was executed.

“"STATE” means the State of South Carolina.

- End Qf Article |

ARTICLE 111
REPRESENTATIONS. WARRANTIES AND COVENANTS

Section 3.1. Representations, Warranties and Covenants by the
County. The County makes the following representations and
warranties to the Company and covenants with the Company as

4
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follows s

(@ The County 1s a body politic and corporate and a
political subdivision of the State and iIs authorized and empowered
by the provisions of the Act to issue the Bonds and to execute and
Tfulfill i1ts obligations described iIn the Bond Documents. The
County has been duly authorized by proper action of the County
Council to execute and deliver such of the Bond Documents as
require execution by i1t and to enter into and fully perform the
transactions required of 1t under those documents.

(b) Neither the execution and delivery of the Bond Documents,
nor the consummation and performance of the transactions described
in the Bond Documents, violate, conflict with or will result In a
breach of any of the terms, conditions or provisions of any
agreement, restriction, statute, law, rule, order or regulation to
which the County i1s now a party or by which i1t is bound.

(c) There 1s no action, suit, proceeding, inquiry or
investigation at law or 1in equity before or by any judicial or
administrative court or agency, public board or body, pending or
threatened, against or affecting the County, wherein an unfavorable
decision, ruling or finding may or would adversely affect the
County or the consummation of the transactions described in the

Bond Documents.

(d) Neither the existence of the County nor the rights of the
Chairman or any members of County Council to their offices 1iIs being
contested and none of the proceedings taken to authorize the
execution, delivery and performance of such of the Bond Documents
as require execution, delivery and performance by the County has
been repealed, revoked, amended or rescinded.

(e All consents, authorizations and approvals required on
the part of the County, the State and all other Applicable
Governmental Bodies iIn connection with the execution, delivery and
performance by the County of such of the Bond Documents as require
execution, delivery and performance by the County have been
obtained and remain in full force and effect as of the date hereof

or will be obtained.

() The Bond Documents executed (or to be excuted) by the
County are (or, when executed, will be) legal, valid and binding
obligations of the County, enforceable against the County 1In
accordance with their respective terms, except as such terms may be
limited by laws affecting creditors®™ rights generally.

(@ The Chairman is fully authorized to execute the Bond
Documents on behalf of the County and the Clerk is authorized to
attest to his signature and to seal the Bond Documents.

®) At the time cf 1issuance of the first Bond and
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commencement of the Lease Term, the County will acquire by Deed
from the Company fee simple title to the original parcel of the
Leased Land and all buildings, structures and fixtures on that land
and will authorize, and authorized the Company to construct the
Building, to acquire and install the Equipment, and to do all other
things deemed necessary iIn connection with the Project, all for the
purposes of promoting industrial development, developing trade, and
utilizing and employing the manpower and natural resources of the
County and the State.

(i) The County has agreed to assist in financing the cost of
acquiring, constructing and equipping the Project and, based upon
the Company’s representations and undertakings 1in the Bond
Documents, the County will issue the Bonds pursuant to the Bond
Ordinance and the Bond Issuance and Purchase Agreement.

Section 3.2. Representations, Warranties and Covenants by
the Company. The Company makes the following representations and
warranties to the County and covenants with the County as follows:

(@) The Company 1is a corporation duly organized and validly
existing under the laws of one of the States of the United States
and 1s (or will be when required by law) qualified to do business
in South Carolina. The Company has all necessary power to execute
and fulfill i1ts obligations described iIn the Bond Documents and has
been duly authorized to do so.

(b) Neirther the execution and delivery of the Bond Documents,
nor the consummation and performance of the transactions described
in the Bond Documents, violate, conflict with, or will result in a
breach of any of the terms, conditions or provisions of any
agreement, restriction, statute, law, rule, order or regulation to
which the Company is now a party or by which it is bound.

(¢ There 1s no action, suit, proceeding, inquiry or
investigation at law or iIn equity before or by any judicial or
administrative court or agency, public board or body, pending or
threatened, against or affecting the Company wherein an unfavorable
decision, ruling or Tfinding may or would adversely affect the
Company or the transactions described in the Bond Documents.

(d) All consents, authorizations or approvals required on the
part of the County, the State, all other Applicable Governmental
Bodies and the Company iIn connection with the Bond Documents and
the acquisition, construction and installation of the Project have
been obtained and remain in Tull force and effect or will be

obtained.

(e) The Bond Documents executed (or to be excuted) by the
County are (or, when executed, will be) legal, valid and binding
obligations of the Company enforceable against the Company 1in
accordance with their respective terms, except as such terms may be
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limited by laws affecting creditors’ rights generally.

(H) At the time of or prior to the issuance of the first Bond
and commencement of the Lease Term, the Company will convey by Deed
from the Company fee simple title to the original parcel of the
Leased Land and all buildings, structures and fixtures on that land
and will agree, and does hereby agree, to construct the Building,
to acquire and install the Equipment and to do all other things
deemed necessary 1In connection with the Project, all for the
purposes of promoting industrial development, developing trade, and
utilizing and employing the manpower and natural resources of the
County and the State. All monies obtained by the Company from the
County in exchange for such conveyances will be expended by the end
of the Project Period solely to pay for the Project. No part of
such monies will be used by the Company for working capital or for
financing inventory.

- End of Article 111 -

ARTICLE IV
LEASE TERM, PROPERTY AND RENTAL

Section 4.1. Demise of the Leased Land, Building and the
Equipment. The County demises and leases to the Company, and the
Company leases from the County, the Leased Land, the Building, and
the Equipment, at the Lease Rentals set forth 1In Section 4.4
hereof, and otherwise iIn accordance with the provisions of this
Agreement. Immediately after receipt of title to any Leased Land
or Equipment, the County shall enter iInto an amendment of this
Agreement with the Company which amendment shall add such Leased
Land or Equipment to Exhibit A or Exhibit B hereto, respectively.

Section 4.2. Property. The Company shall create and at all
times maintain updated listings of the Leased Land, the Building
and the Equipment, showing the description and cost of each asset
and the date that each asset became subject to this Agreement.
Such listings shall be attached by the Company as exhibits to 1its
copy of this Agreement and provided to the County at i1ts request,
subject to the confidentiality provisions of the Bond Documents.

Section 4.3. Lease Term. The County agrees to deliver to the
Company sole and exclusive possession of the Leased Land, the
Building and the Equipment for twenty (20) years from the December
31 of the year during which each asset is placed in service, and
the Company thereupon and thereafter shall have sole and exclusive
possession of each asset during that period.

Section 4.4. Lease Rentals. On or before each payment date
of each outstanding Bond, until the principal of and interest on
each Bond shall have been fully paid, the Company shall pay to the
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County as rent for the Project, a sum equal to the total amount
payable on such date as principal and interest upon each Bond in
immediately available funds. Any Lease Rentals paid by the Company
which exceed the total amount of interest and principal payable on
such payment date shall be credited against rental payments 1iIn
inverse order of maturity and shall be applied to principal
payments of the Bonds.

Section 4.5. Place of Rental Payments. The Lease Rentals
provided for in Section 4.4 hereof shall be paid directly to the
holders of each outstanding Bond for the account of the County
under the Bonds.

Section 4.6. Payments in Lieu of Taxes. In addition to the
Lease Rentals set forth In Section 4.4 hereof, the Company shall be
required to make payments to the County iIn lieu of taxes. Such
amounts shall be calculated and payable as follows: On the third
day of January of each year of the Lease Term, beginning with the
second calendar year TfTollowing the calendar year iIn which any
Leased Land, Building, or Equipment is placed into service, and on
the third day of January immediately following the termination of
the Lease Term, the Company shall pay the County an amount equal to
the sum of (@ the amount that would be due as taxes on any
undeveloped property if i1t were taxable, and (b) the product of
multiplying [1] the millage rate component calculated as provided
herein, by [1i1] six percent (6%) of the fair market value of each
asset that was included on January 1 of the i1mmediately preceding
year within the Leased Land, Building, or Equipment and that had
been placed iInto service prior to such January 1 (determined as
though title to such assets were iIn the name of the Company and
subject to ad valorem taxes), determined at the time of payment and
including all deductions for depreciation allowed by the tax laws
and Section 4-29-67 of the Code of Laws of South Carolina, as
amended, and all applicable ad valorem tax exemptions except the
exemption allowed pursuant to Section 3(g) of Article X of the
Constitution of the State and the exemption allowed pursuant to
Section 12-37-220B(32) and (34) of the Code of Laws of South
Carolina, 1976, as amended. The millage rate component referred to
in subsection (b)(1] of this Section 4.6 shall be determined as
follows: The millage rate i1s set at 170 mills for the five years
following the year in which each asset included within any Leased
Land, Building, or Equipment is placed into service. Thus, for
property placed iIn service In 1991 the Payments-in-Lieu-of-Taxes
paid on January 3 of each year from 1993 through 1997, for property
placed iIn service 1In 1992 the Payments-in-Lieu-of-Taxes paid on
January 3 of each year from 1994 through 1998, for property placed
In service in 1993 the Payments-in-Lieu-of-Taxes paid on January 3
of each year from 1995 through 1999, for property placed iIn service
iIn 1994 the Payments-in-Lieu-of-Taxes paid on January 3 of each
year from 1996 through 2000, and for property placed iIn service 1In
1995 the Payments-in-Lieu-of-Taxes paid on January 3 of each year
from 1997 through 2001, shall be based on a millage rate of 170
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mills. Each five years thereafter (i.e., at the beginning of the
sixth, eleventh, and sixteenth years following the year 1in which
each asset included within any Leased Land, Building, or Equipment
was placed into service), the millage rate will be adjusted to the
average millage rate in effect in the County from 1991 through the
year preceding the adjustment. In no event shall such adjustments
result in an applicable millage rate that is less than 170 mills.
The payments required by this Section 4.6 shall apply with respect
to each 1tem of property comprising part of the Project for a
period of twenty years commencing on December 31 of the year in
which such i1tem of property was placed iInto service. This Section
4.6 shall apply only to property comprising part of the Project
which 1s placed into service prior to January 1, 1996.

The parties hereto agree that all variations i1n the language
of the fTirst paragraph of this Section 4.6 of this Agreement from
the language of Section 4.6 of the Lease Purchase Agreement are in
the nature of clarifications, and do not constitute amendments. If
It 1s determined that any such variations constitute amendments and
are invalid, such i1nvalid variations shall be deemed to have never
been made i1n, or been a part of, this Agreement.

Section 4.11 of this Agreement sets forth the Payments-In-
Lieu-Of-Taxes rules applicable to Disposed Equipment or Replacement
Equipment (as such terms are defined in such section).

Segtjon 4.7. Certain Income Tax Matters. The Company shall
be entitled to all state and federal 1iInvestment tax credits,
allowances fTor depreciation and other similar tax relief provisions
relating to the Project, and the County agrees to do all things
necessary or proper to confirm this right, provided the Company
shall pay the expenses iIncurred in that undertaking.

Section 4.8. Quiet Enjoyment. The County agrees that so long
as the Company shall Tully and punctually pay all of the Lease
Rentals and other amounts provided to be paid hereunder by the
Company, and shall fTully and punctually perform all of i1ts other
covenants and agreements hereunder, the Company shall peaceably and
quietly have, hold and enjoy the Project during the Lease Term.

Section 4.9. Surrender of Project. Except as otherwise
expressly provided iIn this Agreement, at the expiration or sooner
termination of the Lease Term, the Company agrees to surrender
possession of the Project peaceably and promptly to the County in
as good condition as at the commencement of the Lease Term, loss by
fire or other casualty covered by insurance and ordinary wear, tear
and obsolescence only excepted.

Section 4.1Q. Completion of Project. The Company agrees to
effect the completion of the Project if the proceeds of the Bonds
prove insufficient to do so.

Section 4,11. Equipment Disposed of or Replaced.
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(@ In the event that the Company determines that any portion
of the Equipment should be scrapped or sold (hereinafter the
"Disposed Equipment'™):

(1) The Company shall promptly notify the County and the
holders of the Bonds of the Company®s decision to dispose of the
Disposed Equipment, and shall, at its expense, prepare all such
agreements, instruments and other documents as may be necessary or
desirable to cause the transfer of title, without consideration,
from the County to the Company of the Disposed Equipment. The
County agrees that 1t shall execute and deliver any such
agreements, instruments and other documents which, in its
reasonable judgment, conform to this Agreement. Upon transfer from
the County to the Company of title to any Disposed Equipment, such
Disposed Equipment shall no longer constitute Equipment under this
Agreement, and the Payments-In-Lieu-Of-Taxes payable under Section
4.6 hereof shall be reduced iIn accordance with the provisions of
Section 4-29-67(F) (1) of the Act.

(@) No disposal of Disposed Equipment shall under any
circumstance alter the amounts due and payable by the Company
pursuant to Section 4.4 hereof.

(b) In the event that the Company desires that machinery or
equipment be placed 1In service as a replacement for Disposed
Equipment (hereinafter the ""Replacement Equipment'):

(1) The Company shall promptly notify the County and the
holders of the Bonds of the Company®s decision to replace Disposed
Equipment with Replacement Equipment, and shall, at its expense,
prepare all such agreements, iInstruments and other documents as may
be necessary or desirable to cause the transfer of title, without
consideration, to the County of the Replacement Equipment. The
County agrees that it shall execute and deliver any such
agreements, instruments and other documents which, in its
reasonable judgment, conform to this Agreement. Upon transfer to
the County of title to any Replacement Equipment, such Replacement
Equipment shall constitute Equipment under this Agreement, and the
Payments-In-Lieu-Of-Taxes payable under Section 4.6 hereof shall be
increased 1In accordance with the provisions of Section 4-29-
67(F)(2) of the Act.

() No acquisition by the County of Replacement
Equipment shall under any circumstance alter the amounts due and
payable by the Company pursuant to Section 4.4 hereof.

A Replacement Equipment need not serve the same
function as the Disposed Equipment it replaces. More than one
piece of property can constitute Replacement Equipment in
replacement of Disposed Equipment.

(4 Replacement Equipment shall have the same Tfive-year
millage rate period and the same lease term as did the Disposed
Equipment which i1t replaces for purposes of Section 4.6 hereof.
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- End of Article IV -

ARTICLE V
PROPERTY TAX EXEMPTION AND ABATEMENT

Section 5.1. Protection of Tax Exempt Status of the Project.
In order to insure that the Project is not and will not become
subject to State, County or other local property taxes, the County
and the Company covenant that:

(1) all rights and privileges granted to either party under
this Agreement or any other Bond Documents shall be exercised so
that 1If any conflict between this section and any other provision
in any document shall arise, then iIn that case, this section shall

control; and

(@ the County and the Company have not committed or per-
mitted and will not commit or permit (as to any act over which
either has control) any act which would cause the Project to be
subject to County or other local property taxes; and

(@ the County and the Company will maintain the identity of
the Project as a ™"project” in accordance with the Act.

Section 5.2. Rescission and Reversion 1in the Event of
Termination. In the event i1t shall be conclusively and finally
determined by a court of competent jurisdiction that the Project is
subject to State, County, or other local property taxes, then the
provisions of Section 12.1 shall apply.

- End of Article V -

ARTICLE VI
CONATRUCTI QN ,ANP, ENFORCEMENT

Section 6,1. Agreement to Acquire”™ Construct and Instalj the
Project. The Company agrees that it will exercise the author-
izations given to it by the County as set forth iIn Section 6.2 and
will cause the Building to be renovated and/or constructed on the
Leased Land and will cause the Equipment to be acquired and
installed therein and on the Leased Land. The Company agrees to
complete the renovation and/or construction of the Building and
installation of the Equipment (except any Replacement Equipment
pursuant to Section 4.11 hereof) in no event later than the end of
the Project Period.

Section 6.2. Enforcement.of Remedies Against Contractors and
Subcontractors and Their Sureties. The Company covenants that it
will take such action and institute such proceedings as shall be
necessary to cause and require all contractors and material
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suppliers to complete their contracts with respect to the Project
diligently 1i1n accordance with the terms of said contracts,
including, without Ilimitation, the correcting of any defective
work, with all expenses incurred by the Company iIn connection with
the performance of 1i1ts obligations under this Section 6.2 to be
considered part of the Project, and the County agrees that the
Company may, from time to time, in its own name or iIn the name of
the County, take such action as may be necessary or advisable, as
determined by the Company, to ensure the completion of the Project
in accordance with the terms of such construction contracts
relating to the Project, to ensure the peaceable and quiet
enjoyment of the Project for the Lease Term, and to ensure the
performance by the County of all covenants and obligations of the
County under this Agreement, with all costs and expenses incurred
by the Company in connection therewith to be considered as part of
the Project.

- End of Article VI -

ARTICLE VII
EFFECTIVE DATE

Section 7.1. Effective Date. This Lease Agreement shall
become effective upon its delivery, and shall continue 1i1n Tfull
force and effect until the termination of the Lease Term or the
termination of this Agreement pursuant to Section 11.1 hereof or,
iIf later, the date when all amounts payable under the Bond Docu-
ments have been fully paid.

- End of Article VII -

ARTICLE VI1I
MAINTENANCE AND INSURANCE

Section 8,1. Maintenance and Modifications of Project. The
Company agrees that it will at 1ts own expense keep the Project in
reasonably safe condition and keep the Project in good repair and
operating condition, reasonable wear and tear only excepted. The
Company may, also, at its own expense, make from time to time any
additions, modifications or improvements to the Project that it may
deem desirable for i1ts business purposes and that do not adversely
affect the use of the Project for the purpose for which It 1is
intended and which (1) do not change the nature of the Project as
a '"'project” under the Act; and (ii) do not affect the tax-exempt
status of the Project with respect to property taxes.

Section 8.2. Insurance Required.

12

005497



EXRHIBIT
JUN 2 3 19% 6

STATE BUDGET & CONTROL BOARD
(@ The Company shall, at no cost to the County and at all
times, keep the Project 1insured (or cause the Project to be
insured) against loss by fire, windstorm, hail, water damage, theft
and explosion 1In an amount at least equal to original cost less
depreciation.

(b) At all times the Company shall at no cost to the County
maintain or cause to be maintained:

(1) Public liability personal i1njury insurance against
claims for bodily injury to or death of third persons occurring
upon, In or about the Project, with such 1insurance to afford
protection to the limit of not less than $5 million in respect of
injury or death to one person and $5 million in respect of injury
or death to persons arising from any one accident; and

(n Public liability property damage 1nsurance,
insuring against claims for damage to property of third persons
occurring upon, 1iIn or about the Project with such insurance to
afford protection to the limit of not less than $ million in
respect of damage to the properties of one or more owners arising
from any one accident.

(¢ The 1iInsurance required by this Section 8.2 shall be
maintained in full force and effect at all times.

(d) In the case of expiring policies throughout the term of
this Agreement, copies of any new or renewal policies, each bearing
notations evidencing payment of the premiums or other evidence of
payment, shall be delivered by the Company to the County at the
County"s request.

(e) The policies of insurance provided for iIn this section
shall name the Company as the iInsured and the County, as an addi-
tional insured and/or loss payee, as its Interests may appear.

(O All 1i1nsurance required by this Section 8.2 shall be
effected with responsible iInsurance companies qualified to do
business in the State of South Carolina selected by the Company and
all such i1nsurance shall be reasonably satisfactory to the County
and may be written with deductible amounts, co-insurance features
and exceptions and exclusions comparable to those 1iIn similar
policies carried by other companies engaged iIn businesses similar
In size, character and other respects to those in which the Company
Is engaged. Such i1nsurance can be iIn the form of a blanket policy
or policies, 1including an excess Hlimits (umbrella) policy or
policies. The Company shall use 1its best efforts to cause
appropriate provisions to be inserted iIn each 1insurance policy
making each policy noncancellable without at least 30 days prior
written notice.

(@ The Company shall have the sole right and responsibility
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to adjust any loss with any Insurance company.

Section 8.3. Application of Net Proceeds of Insurance. The
net proceeds of casualty insurance shall be paid and applied as
provided in Section 8.5 of this Agreement. The net proceeds of
liability insurance shall be applied toward extinguishment or
satisfaction of the liability with respect to which such Insurance
proceeds shall be paid.

Section 8.4. Advances by the County. In the event that the
Company shall fail to comply with any covenant or agreement
contained iIn or incorporated into this Agreement, the County after
ten (10) days’ advance written notice to the Company, may (but
shall be under no obligation to) make the required payments or take
all other action that the County may deem necessary to cause the
Company to comply with any covenant or agreement contained iIn or
incorporated into this Agreement; and all amounts so advanced by
the County shall become an additional obligation of the Company.
The Company agrees to pay upon demand the amounts so advanced with
interest at the rate paid by the County from the date of
advancement to the date of payment.

SestiQU 8, Damage.

(@ If prior to expiration of the Lease Term, the Project is
damaged by Tfire or other casualty, the Company will, at its
election, either:

(1) promptly prepay all amounts owed under the Bond
Documents 1n accordance with the provisions of
Article 1V, or

(i1) promptly replace the property affected with sub-
stantially similar property of equal value (after
ordinary depreciation but without regard to the
damage), or

(i11) restore the property affected to substantially the
same condition that existed prior to the occurrence
of damage,

with such changes, alterations and modifications (including the
substitution and addition of other property) that may be desired by
the Company and that (1) do not adversely affect the use of the
Project for the purpose for which i1t was intended, (i1) do not
impair the tax exempt status of the Project with regard to property
taxes, and (iii1) do not affect the qualification of the Project as
a ™project” under the Act. The Company shall apply so much as may
be necessary of any Net Proceeds of insurance resulting from claims
for such losses iIn order to carry out i1ts chosen alternative.

(b) If the Company elects to replace or repair and 1T the Net
14
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Proceeds of insurance are not sufficient to pay in full the costs
of repair or replacement, the Company will nonetheless complete
this undertaking and will pay that portion of all costs iIn excess
of the amount of the Net Proceeds of insurance. The Company shall
not be entitled to any reimbursement from the County for payment of
these excess costs; nor shall the Company be entitled to any
abatement or diminution of the amounts payable by i1t under the Bond
Documents.

(c) AIll Net Proceeds remaining after payment of all costs of
repair or replacement shall be paid by the Company to the County to
prepay the Bonds. The County immediately will pay to the holder of
the Bonds all such amounts to serve as prepayments on the Bonds to
the extent of the payment made. When the Bonds have been Tully
paid, all Net Proceeds of insurance will be paid to the Company.

Section 8.6. Condemnation. In the event that title to, or
the temporary use of, the Project or any part of the Project shall
be taken under the exercise or threat of the power of eminent
domain by any governmental body or by any person, Tfirm or
corporation acting under governmental authority, the Company shall
apply the Net Proceeds received by it relating to such eminent
domain proceedings for one of the purposes and according to the
procedures described in Section 8.5.

Within ninety (90) days from the date of such payment, the
Company shall notify the County in writing as to which of the ways
the Company 1In 1i1ts sole discretion has decided to apply the
condemnation payment. IT the Company has decided to repailr or
replace the Project, all Net Proceeds of the payment remaining
after payment of the costs of this repair or replacement shall be
applied to prepay the Bonds, as described in Section 8.5.

Section 8.7. utility Charges and Other Governmental Charges.
The County and the Company acknowledge that (1) pursuant to the
Act, no part of the Project owned by the County will be subject to
taxation iIn the State, (i1) under present law the income and
profits (f any) of the County from the Project are not subject to
either United States or State taxation, ((iil) under present law
there 1s no tax imposed upon leasehold estates in the State, and
(iv) these factors, among others, have induced the Company to enter
into this Agreement.

However, the Company will pay, as the same become due, all
utility and other charges incurred in the operation, maintenance,
use, occupancy and upkeep of the Project and all general assess-
ments and charges Qlawfully made by any governmental body for
general public improvements that may be levied with respect to the

Project.

- End of Article VIII -
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ARTICLE 1IX
SPECIAL COVENANTS

Section 9.1. Ownership and Operation of the Project. The
County shall own the Project and shall not convey any interest In
the Project to any person or party except the Company as provided
herein.

Section 9.2. No Warranty of Condition or Suitability by the
County. The County makes no warranty, either express or implied,
as to the condition of the Project, or that i1t i1s or will be
suitable for the Company®s purposes or needs.

Section 9.3. County's Right of Access to the Project and
Company Records. The County acknowledges and understands that the
Company utilizes trade secrets iIn the conduct of its business and
that any disclosure of that information, including financial, sales
and manufacturing information, would result i1n substantial harm to
the Company and could thereby have a significant detrimental iImpact
on the Company and the County. Therefore, the County agrees that,
without the prior express written permission of the Company, it
will not () request or be entitled to receive any such
confidential and proprietary information, (i1) request or be
entitled to 1i1nspect the Project or any property associated
therewith, or (111) disclose or otherwise divulge any such confi-
dential and proprietary information to any other person, TfTirm,
governmental body or agency, or other entity, except as required by
law and after providing to the Company notice of such proposed
action and the opportunity to contest.

Section 9,4. Affirmative Covenants. While any amount remains
outstanding and unpaid by the Company under the Bond Documents, the
Company will:

(@ Inform the County immediately of any Event of Default or
any event likely to become an Event of Default; and

(b) Comply with all statutes and governmental regulations and
pay promptly when due all taxes, assessments, governmental charges,
claims for labor, supplies, rent and other obligations, which if
unpaid, might become a lien against the Project, except liabilities
being contested iIn good faith.

section 9.5. Indgmnifisatiga Covenants.

(@ The Company shall and agrees to indemnify and save the
County and its officers, agents and employees harmless against and
from all claims arising during the Lease Term from (1) the conduct
or management of, or any work or thing done on, the Project, (iI)
any condition of or on the Project, (111) any breach or default on
the part of the Company 1In the performance of any of Iits
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obligations under this Agreement, (iv) any act of negligence of the
Company or of any of its agents, contractors, servants, employees
or licensees, and (v) any act of negligence of any lessee or
assignee of the Company. The Company shall indemnify and save the
County harmless from and against all costs and expenses iIncurred 1iIn
or 1In connection with any such claim arising as aforesaid or 1in
connection with any action or proceeding brought thereon, and upon
notice, the Company at its own expense shall defend the County in

any such action or proceeding.

(b) Notwithstanding the fact that it is the intention of
the parties that the County shall not 1Incur any pecuniary
liability to any third-party (1) by reason of the terms of this
Agreement or the undertakings of the County required hereunder,
(11) by reason of the issuance, sale and delivery of the Bonds or
any other document 1n connection with the 1issuance, sale and
delivery of the Bonds, (iii) by reason of the performance of any
act 1n connection with the entering iInto and performance of the
transactions described in the Bond Documents, or (iv) by reason of
the operation of the Project, including claims, liabilities or
losses arising in connection with the violation of any statutes or
regulations, nevertheless, 1f the County should incur any such
pecuniary liability, then iIn that event the Company shall indemnify
and hold harmless the County against all pecuniary claims by or on
behalf of any person, firm or corporation, arising out of the same,
and all costs and expenses incurred iIn connection with any such
claim or 1n connection with any action or proceeding brought on
such claim, and upon notice from the County, the Company at 1ts own
expense shall defend the County iIn any such action or proceeding.

(¢ The Company®s obligation to indemnify the County as
set forth 1iIn this Section 9.5 1is conditioned upon the Company
receiving reasonably prompt notice of any action or inaction of the
Company giving rise to potential indemnification hereunder. The
Company shall have the sole authority to defend and settle any
action or matter for which indemnification by the Company is sought

hereunder.

Section 9.6. Assignment and Subleasing. This Agreement may
be assigned by the Company or any assignee, and the Project may be
subleased by the Company or any sublessee without the necessity of
obtaining the consent of the County, subject, however, to each of
the following conditions:

(@ No assignment or subleasing shall relieve the Company
from primary liability for any of i1ts obligations hereunder, and 1In
the event of any such assignment or subleasing the Company shall
continue to remain primarily liable for payment of the Lease
Rentals specified iIn Section 4.4 hereof and for performance and
observance of the other agreements on i1ts part herein provided to
be performed and observed by it.
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(b) The assignee or sublessee shall assume the obligations of
the Company hereunder to the extent of the interest assigned or
subleased.

© The Company shall, within ten (10) days after the
delivery thereof, furnish or cause to be furnished to the County a
true and complete copy of each such assignment or sublease, as the
case may be.

Section 9.7. Restrictions on Sale of Project by County and on
Liens on this Agreement. The County agrees that, except as
expressly set forth iIn this Agreement, it will not sell, transfer,
convey, mortgage, encumber or otherwise dispose of any part of the
Project during the Lease Term. The County agrees that i1t will not
sell, transfer, convey, mortgage, encumber or otherwise dispose of
any of 1its rights under this Agreement, except pursuant to the
Pledge Agreement and except any of 1its rights to payments under
Section 4.6 or 4.11 hereof.

Section 9.8. Prepayment of Bondg. The County, at the prior
written request at any time of the Company, shall forthwith take
all steps that may be necessary under the applicable prepayment
provisions of the Bonds to effect prepayment of all or part of the
Bonds, as may be specified by the Company.

Section 9.9. Prepayment of Lease Rentals. There 1s
expressly reserved to the Company the right, and the Company is
authorized and permitted, at each Lease Rental payment date to
prepay in whole or iIn part the Lease Rentals payable under Section
4.4 hereof, and the County agrees that such prepayments shall be
accepted when tendered. All Lease Rentals so prepaid shall be
applied to prepayment of the Bonds pursuant to the provisions of
the Bonds.

Section 9.10. Company Entitled to Certain Rent Abatements if
Bonds Paid Prior to Maturity. If at any time the aggregate Lease
Rentals and prepayments shall be sufficient to retire the Bonds in
accordance with the provisions of the Bonds, and to pay all fees
and charges of the County under circumstances not resulting in
termination of the Lease Term, the Lessee shall be entitled to use
and occupy the Project from the date on which such aggregate moneys
are in the hands of the holder of the Bonds (for the account of the
County) to and including the expiration date of this Agreement with
no obligation to make the Lease Rental payments specified 1In
Section 4.4 hereof during that interval (but otherwise on the terms
and conditions hereof).

Section 9.11. ID§tallatiQQ. Qf CQmpanyls Qwp Machinery and
Equipment. The Company may from time to time, in its sole discre-
tion and at i1ts own expense, iInstall machinery, equipment and other
property in the Building or on the Leased Land, which may be
attached or affixed to the Building or the Leased Land. All such
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machinery, equipment and other property shall remain the sole
property of the Company and the Company may remove the same Tfrom
the Building or the Leased Land at any time, iIn 1ts sole discretion
and at i1ts own expense; provided, that any damage to the Project
resulting from any such removal shall be repaired by the Company at
iIts sole expense. The Company may create any mortgage,
encumbrance, lien or charge on any such machinery, equipment and
other personal property provided that the same will not diminish or
impair the County®"s title to the Project. The County shall not
have any interest in or landlord®*s lien on any such machinery,
equipment or personal property so installed pursuant to this
Section 9.11 and all such machinery, equipment and personal
property shall be and remain the property of the Company.

Section 9.12. Reference to Bonds Ineffective After Bonds
Paid. Upon payment in full of the Bonds and all fees and charges
of the County, all references In this Agreement to the Bonds shall
be 1i1neffective and the County shall thereafter have no rights
hereunder, saving and excepting those provided in Section 9.5 and
those that shall have theretofore vested.

- End of Article IX -

ARTICLE X
EVENTS OF DEFAULT AND REMEDIES

Section 10,1. Events of Default Defined. The occurrence of
any one or more of the fTollowing events shall be an "Event of
Default™ under this Agreement:

(@ If the Company shall fTail to make any Lease Rental or
Payment-in-Lieu-of-Taxes or any other amount required under this
Agreement and such failure shall continue for ten (10) days after
receiving written notice of default from the County; or

() If the Company shall fail to observe or perform any
covenant, condition or agreement required herein to be observed or
performed by the Company (other than as referred to iIn Section
10.1(a)), and such failure shall continue for a period of thirty
(30) days after written notice of default has been given to the
Company by the County; provided, if by reason of 'force majeure'™ as
hereinafter defined the Company is unable in whole or iIn part to
carry out any such covenant, condition or agreement or If i1t takes
longer than thirty (30) days to cure such default and the Company
is diligently attempting to cure such default, there shall be no
Event of Default during such inability. The term '"force majeure"
as used herein shall mean circumstances over which the parties have
no control, such as acts of God, strikes, lockouts or other
industrial disturbances; war; acts of public enemies; mobilization
or military conscription on a large scale; orders of any kind of
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the government of the United States or any State, or any civil or
military authority other than the County Council? insurrections?
riots; landslides? earthquakes? fires? lightning? storms; droughts;
floods? requisition, confiscation, or commandeering of property;
fuel restrictions; or general shortages of transport, goods, or
energy? or

(© ITf any representation or warranty on the part of the
Company made in the Bond Documents, or iIn any report, certificate,
financial or other statement furnished In connection with the Bond
Documents or the transactions described in the Bond Documents shall
have been false or misleading iIn any material respect; or

(d If the Company shall make an assignment for the benefit
of creditors, shall TfTile a petition 1iIn bankruptcy, shall be
adjudicated insolvent or bankrupt, shall petition or apply to any
tribunal for any receiver of or any trustee for itself or of any
substantial part of its property? or shall commence as debtor any
proceeding under any bankruptcy, insolvency, reorganization,
arrangement or readjustment of debt law or statute or similar law
or statute of any jurisdiction, whether now or hereafter in effect;
or 1f there shall be commenced against it any such proceeding which
remains undismissed for a period of sixty (60) days; or if i1t indi-
cates 1its consent to, approval of, or acquiescence iIn any such
proceeding or the appointment of any receiver of or trustee for
itself or any substantial part of i1ts property; or 1f i1t suffers
any such receivership or any trusteeship to continue undischarged
for a period of sixty (60) days; or

(e If an event of default shall occur under any of the other
Bond Documents.

Promptly upon receipt of knowledge, the Company will provide
to the County written notice setting forth the nature of any Event
of Default or any event likely to create an Event of Default, the
steps being taken to remedy the same, and the anticipated time that
will be necessary to remedy the same.

Section 1Q.2. Remedies on Default. Whenever any Event of
Default shall have happened and be subsisting the County may take
whatever action at law or iIn equity may appear necessary or
desirable to collect the payments and other amounts then due, or to
enforce performance and observance of any obligation, agreement or
covenant of the Company, under the Bond Documents.

Section 10.3. No Remedy Exclusive. No remedy herein
conferred upon or reserved to the County 1is intended to be
exclusive of any other available remedy or remedies, but iIn each
and every instance such remedy shall be cumulative and shall be 1iIn
addition to every other remedy given under the Bond Documents or
now or hereafter existing at law or iIn equity or by statute. No
delay or omission to exercise any right or power accruing upon any

20

005505



default shall impair any such right or power or shall be construed
to be a wailver thereof, but any such right and power may be
exercised from time to time and as often as may be deemed
expedient.

Section 10.4. Agreement to Pay Attorneys® Fees,and_Expenses.
In the event there shall occur an Event of Default and the County
should employ attorneys or reasonably incur other expenses for the
enforcement of performance or observance of any obligation or
agreement on the part of the Company or reasonably Incur expenses
for the protection of or realization upon collateral given to
secure these obligations and agreements, the Company shall upon
demand pay to the County the reasonable fees and expenses of such
attorneys and such other reasonable expenses so incurred by the
County (including those relating to expenses incurred by the County
as a result of related defaults on the Bonds).

Section 10.5. No Additional Waiver Implied by Qne Waiver. In
the event any warranty, covenant or agreement contained iIn this
Agreement should be breached by the Company or the County and
thereafter waived by the other party to this Agreement, such waiver
shall be limited to the particular breach so waived and shall not
be deemed to waive any other breach.

- End of Article X -

ARTICLE XI
OPTIONS IN FAVOR QF THE COMPANY

Section 11.1. Option to Terminate. At any time upon at least
thirty (30) days®™ notice the Company may terminate this Agreement
by paying to the County the amounts specified iIn Section 9.12.

Except as provided above, the Company cannot terminate this
Agreement for any cause, including, without limiting the generality
of the foregoing, Tailure of the Project to Tfunction at its
intended level, the occurrence of any acts or circumstances that
may constitute failure of consideration, destruction of or damage
to the Project, commercial frustration of purpose, or Tailure of
the Project at any time to comply with any existing or future
statute, rule or regulation.

Section XI1.2. Option to Purchase the Project. The Company
shall at all times, i1ncluding the continuance of an Event of
Default, have the option to purchase the Project for a purchase
price of one dollar ($1.00) together with all reasonable costs,
fees and expenses of the County iIn connection with such sale and
together with all amounts due to the County under this Agreement
and the other Bond Documents. The County, through 1ts County
Council, has expressly determined, and by the granting of this
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option does reaffirm, that this option to purchase is iIn the best
interest of the County and in furtherance of the purpose of the
Act.

Section 11.3. Conveyance on Exercise Cf(xnjon to Purchase.
At the closing of the purchase pursuant to the exercise of the
option to purchase granted herein, the County will, upon receipt of
the purchase price, deliver to the Company documents, including a
Deed for the Leased Land and Building and a Bill of Sale for the
Equipment, conveying to the Company good and marketable title to
the property being purchased, as such property then exists, subject
to the following: (1) those liens and encumbrances (@f any) to
which title to saild property was subject when conveyed to the
County; (11) those liens and encumbrances created by the Company or
to the creation or suffering of which the Company consented; (iii)
those liens and encumbrances resulting from the fTailure of the
Company to perform or observe any of the agreements on 1its part
contained iIn this Agreement; and (iv) Permitted Encumbrances. The
documents aforementioned shall be In form and substance reasonably
satisfactory to the Company and the Company’s counsel.

- End of Article X1 -

ARTICLE XI1
ADDITIONAL RIGHTS OF COMPANY AND COUNTY

Section 12.1. Rescission. In the event that the Act or any
of the Bond Documents is determined to be invalid or is repealed or
iIs for any reason deemed not to be applicable to the transactions
between the County and the Company contemplated by the Bond
Ordinance and this Agreement, the parties hereby agree that all
transactions described i1n or contemplated by the Bond Documents
shall be rescinded as of the dates that they occurred and that the
status quo ante such transactions shall be restored completely,
including payment by the Company of all of the County"s expenses
reasonably incurred iIn connection with the rescission of such
transactions and the grant to the Company of all tax and similar
benefits which i1t would have been allowed but for the transactions
contemplated by the Bond Ordinance (including, specifically but not
limited to, the five year abatement of property taxes under State

law) .

- End of Article XIlI -

ARTICLE X111
MISCELLANEOUS

Section 13.1. Notices. All notices, approvals, consents,
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requests and other communications hereunder shall be In writing.

Section 13.2. Binding Effect. This Agreement shall inure to
the benefit of and shall be binding upon the County and the Company
and their respective successors and assigns.

Section 13.3. Severability. Except with respect to Article
X1l relating to wholesale invalidity, in the event any provision of
this Agreement shall be held invalid or unenforceable by any court
of competent jurisdiction, that holding shall not 1invalidate or
render unenforceable any other provision of this Agreement.

Section 13.4. Payments Due on Saturday” Sunday and Holidays.
Whenever any payment to be made hereunder shall be stated to be due
on a Saturday, a Sunday or a holiday, such payment shall be made on
the next business day.

Section 13.5. Amendments, Changes and Modifications. This
Agreement may not be amended, changed, modified, altered or
terminated without the written consent of the County and the
Company .

Section 13.6. Execution of Counterparts. This Agreement may
be executed i1n several counterparts, only one of which shall be an
original for Uniform Commercial Code perfection purposes; provided,
however, that any action may be brought upon any counterpart of
this Agreement or any counterpart of any document that iIs attached

to this Agreement as an exhibit.

Section 13.7. Law Governing and Construction_of_Agreement.
This Agreement is prepared and entered into with the intention that
the laws of the State shall govern 1its construction. This
Agreement supersedes all prior agreements and communications
between the parties respecting the subject matter hereof.

Section 13.8. Filings. Whenever the County shall be required
to file or produce any reports, notices or other documents while
the Bonds are outstanding, the Company shall in due time furnish to
the County the completed form of such report, notice or other
required documents together with (1) a certification by the Company
that such document 1is accurate and, if 1t shall request, (2) an
opinion of counsel addressed to the County that the report or other
document 1s not in violation of any provision of law or of the
documents iIn the transcript of the Bonds issue, and that the report
or other document meets the legal requirements for such filing or
delivery. In the event of the failure or refusal of the Company to
comply with this provision the Company agrees to pay the statement
for attorneys® fees and administrative time presented by the County
for producing and filing such report or documents, such statement
to be paid within thirty (30) days after presentation by the
County.
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Section 13.9. Net Lease. This Agreement shall be deemed and
construed to be a "net lease"™, and the Company shall pay absolutely
net during the Lease Term the rent and all other payments required
hereunder, free of any deductions, without abatement, diminutions
or set off other than those herein expressly provided.

Section 13.10. Incorporation of Bond Issuance and Purchase
Agreement. All of the terms of the Bond Issuance and Purchase
Agreement are iIncorporated herein by reference.

24

005509



IN WITNESS WHEREOF, BERKELEY COUNTY, SOUTH CAROLINA, and MILES
INC., each pursuant to due authority, have duly executed this

Agreement,

Witness

Witnhess

Witness

Witnhess

all as of the date TfTirst above written.

BERKELEY COUNTY, SOUTH CAROLINA

By
County Supervisor/Chairman of
County Council
Attest: (SEAL)

Clerk of County Council

MILES INC., an Indiana corporation

By:

Vice President

Attest: (SEAL)
Assistant Secretary
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SECOND AMENDED AND RESTATED BOND ISSUANCE AND PURCHASE AGREEMENT

This SECOND AMENDED AND RESTATED BOND ISSUANCE AND PURCHASE
AGREEMENT dated as of February 12, 1990 (as amended and restated
as of ) between BERKELEY COUNTY, SOUTH CAROLINA, a
body politic and corporate and a political subdivision of the
State of South Carolina (the "State'), and MILES INC., an Indirana
corporation (which is the successor by merger to Mobay
Corporation, a New Jersey corporation (‘‘Mobay''), Bayer USA Inc.,
a Delaware corporation (‘'Bayer'), and Agfa Corporation, a New
York corporation ("Agfa')).

WITNESSETH:

WHEREAS the parties hereto desire to amend and restate that
certain Amended and Restated Bond Issuance and Purchase Agreement
dated as of February 12, 1990 (as amended and restated as of July
15, 1993) to reflect and accommodate the transactions
contemplated in that certain Bond Ordinance No. 94- -  of the
County dated May __ , 1994, which amended that certain Bond
Ordinance No. 91-12-30 of the County dated December 17, 1991,
which, 1In turn, amended that certain Bond Ordinance No. 90-2-3 of
the County dated February 12, 1990 (as amended, the ™"Ordinance™),
which Ordinanc authorizes the issuance of up to ten industrial
revenue bonds i1n the aggregate principal amount of at least
$85,000,000 and not more than $425,000,000 (the "Bonds') pursuant
to Chapter 29 of Title 4 of the 1976 Code of Laws of South
Carolina, as amended, (the "Act') for the purpose of assisting
the Company and improving the County and the State through the
acquisition, construction, iImprovement and expansion in the
County of chemical manufacturing, processing, warehousing and
distribution facilities, including chemical and imaging technol-
ogy fTacilities, 1including, without limitation, those relating to
rubber chemicals and fiber manufacturing facilities (the
"Project");

WHEREAS, the Company has agreed to purchase the Bonds for
its own account and not with the expectation of resale;

NOW THEREFORE, in consideration of $1.00 in hand paid by
each party to the other, receipt of which is acknowledged, and
other value, 1i1ncluding the mutual promises herein contained, the
parties agree as follows:

ARTICLE 1
The "County"™ means Berkeley County, South Carolina, a body

politic and corporate and a political subdivision of the State of
South Carolina.
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The ™"Company” means Miles Inc., an Indiana corporation
(which i1s the successor by merger to Mobay, Bayer, and Agfa) 1its
successors and assigns.

Each party represents that the findings of fact iIn the
Ordinance are complete and accurate in all respects.

ARTICLE 11

The County shall 1issue a maximum of ten Bonds for the
Project i1n annual series through 1995, iIn an aggregate principal
amount specified by the Company, not to exceed the maximum amount
allowable by the Act, for the payment of the capital costs of the
Project; provided, however, that the aggregate principal amount
of all Bonds issued shall not be less than $85,000,000 and shall
not be more than $425,000,000. Subject to the foregoing
limitation, one or more Bonds shall be issued each year in the
principal amount of the costs of the Project paid or incurred
prior to the date of issuance of the Bond(s) and not covered by
previously issued Bonds iIn the preceding year. Each Bond shall
be substantially in the form attached to the Ordinance.

ARTICLE 111

The Company shall purchase each Bond at the time of i1ssuance
at par without discount.

ARTICLE IV

Proceeds from the issuance and sale of the Bonds shall be
paid directly to the Company and used for the following purposes
and for no other purposes:

(@ Payment of all planning, engineering, architectural,
supervision, construction, iInspection and asset acquisition and
installation expenses 1incurred in connection with the acquisi-
tion, construction and installation of the Project; and

(b) Payment of all legal, financing, Iinsurance, accounting
and printing expenses incurred in connection with the acquisi-
tion, construction and installation of the Project; and

(©) Payment of all expenses incurred iIn seeking to enforce
any remedy against any contractor or subcontractor under any
contract relating to the acquisition, construction and installa-
tion of the Project; and
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(d) Payment of any and all other capital costs or expenses
relating to the acquisition, construction and installation of the

Project.

ARTICLE V

At or prior to the issuance of each Bond, the Company shall
cause title to that portion of the Project financed by that Bond
to be vested in the County and the County shall cause that
portion of the Project to be leased to the Company under the
terms of the lease described iIn the Ordinance.

ARTICLE VI

The County shall have the right to borrow from the Company
such funds as shall be necessary to acquire title prior to
issuance of each Bond to finance each portion of the Project.
Such loans shall be repaid from the proceeds of the Bonds and, at
the election of the Company, may be documented solely by book-
keeping entries. The Company shall have the right to direct the
use of such loans for the Project, including the right to make
direct payments to suppliers and contractors for the benefit of

the County.

ARTICLE VII

In the event that Bond proceeds shall remain after all
advances, the remaining funds shall be used immediately and
exclusively by the County to prepay the Bonds. In the event that
the Bond proceeds shall be insufficient, the Company shall
nevertheless complete the Project and shall be entitled to no
further funds from the County pursuant to the Ordinance.

ARTICLE VII,I

The County hereby permits the planning, design, acquisition,
construction, installation and operation of the Project prior to
the 1i1ssuance and delivery of any Bond. At the election of the
Company, contracts for construction and for the purchase of
machinery, equipment and related real and personal property for
the Project may be let by the Company and thereafter assigned to

the County.

ARTICLE IX

Completion of the Project shall be evidenced by a certifi-
cate signed by the Company stating that acquisition, construction
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and installation of the Project has been completed as planned.
It shall be the duty of the Company to cause this certificate to
be furnished as soon as practicable after the Project shall have

been completed.

ARTICLE X

The Company, at i1ts own cost and expense and In i1Its own name
or, to the extent lawful, i1n the name of the County, may prose-
cute or defend any action or proceeding or take any other action
involving third persons which the Company deems reasonably
necessary 1In order to secure or protect its rights under the
Ordinance and the documents described iIn the Ordinance, and in
such event the County hereby agrees to cooperate fully with the
Company, but at the Company"s expense, and to take all action
necessary to effect a substitution of the Company for the County
in any such action or proceeding if the Company shall so request.

ARTICLE XI

Each Bond shall be fTully registered, payable to the regis-
tered owner thereof. The County hereby designates Wyche,
Burgess, Freeman & Parham, P.A. as bond registrar and hereby
directs i1t to maintain registration books for the registration or
transfer of the Bonds. The Bonds may be transferred only upon
assignment duly executed by the registered owner of the Bonds,
such transfer to be made on saild registration books and endorsed
on the transferred Bond by the bond registrar. The person 1in
whose name each Bond shall be registered shall be deemed and
regarded as the absolute owner thereof for all purposes, and
payment of the principal of and interest on that Bond shall be
made only to or upon the order of the registered owner thereof or
his legal representative. All such payments shall be valid and
effectual to satisfy and discharge the liability of the County
upon each Bond to the extent of the sum or sums so paid.
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ARTICLE X I

Should any Bond become mutilated, the County shall cause to
be executed and shall deliver a new Bond of like date and tenor
upon the cancellation of such mutilated Bond. Should any Bond be
lost or destroyed, the County shall cause to be executed and
shall deliver a new Bond of like date and tenor in substitution
therefor. IT any Bond shall have matured, instead of issuing a
new Bond the County may pay the same without surrender thereof.
Such new Bond shall be executed and delivered or such matured
Bond shall be paid without surrender only when the registered
owner has paid the reasonable expenses and charges of the County
and Company iIn connection therewith and has agreed to indemnify
and hold harmless the County and the Company from any and all
losses caused by such loss.

ARTICLE X111

In the event that the Act or the Ordinance or any of the
documents described iIn the Ordinance is determined to be 1invalid
or is repealed or is for any reason deemed not to be applicable
to the transactions between the County and the Company contem-
plated by the Ordinance and this contract, the parties hereby
agree that all such transactions shall be rescinded as of the
dates that they occurred and that the status quo ante such
transactions shall be restored completely, including payment by
the Company of all of the County®"s expenses reasonably incurred
Iin connection with the rescission of such transactions and the
grant to the Company of all tax and similar benefits which it
would have been allowed but for the transactions contemplated by
the Ordinance (including, specifically but not limited to, the
five year abatement of property taxes under State law).

ARTICLE XIV

The County acknowledges and understands that the Company
utilizes trade secrets iIn the conduct of i1ts business and that
any disclosure of that information, including financial, sales
and manufacturing information, would result iIn substantial harm
to the Company and could thereby have a significant detrimental
impact on the Company and the County. Therefore, the County
agrees, that without the prior express written permission of the
Company, 1t will not (i) request or be entitled to receive any
such confidential and proprietary information, (il) request or be
entitled to inspect the Project or any property associated
therewith or (i11) disclose or otherwise divulge any such
confidential and proprietary information to any other person,
firm, governmental body or agency, or other entity, except as
required by law and after providing to the Company notice of such
proposed action and the opportunity to contest.
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ARTICLE,.-XV

The Company shall pay upon demand by the County all reason-
able fees and expenses incurred by the County iIn connection with
the issuance, sale and delivery of the Bonds and otherwise
arising from the transactions described in the Ordinance.

ARTICLE, XVI

Each party will perform such other acts as may be required
to implement its undertakings and to consummate the proposed
financing, including execution of all documents described in the

Ordinance.

ARTICLE XVII

Except as otherwise provided herein, the obligation of the
Company to make the payments required to be made hereunder and to
perform and observe the other agreements on its part contained
herein shall be absolute and unconditional and shall not be
subject to diminution by set-off, counterclaim, abatement or
otherwise.

article xviii

Any obligation which the County may incur for the payment of
money as a result of the transactions described in the Ordinance
shall never constitute an indebtedness of the County within the
meaning of any state constitutional provision or statutory
limitation and shall never create pecuniary liability against it
or a charge upon 1i1ts general credit or against its taxing powers
but shall be payable solely out of the funds received by it under
the Ordinance and Bonds.
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ARTICLE XIX

The Company hereby agrees to indemnify the County and the
individual officers, agents and employees thereof for all
expenses iIncurred by them and for any claim of loss suffered or
damage to property or any iInjury to any person occurring in
connection with any transaction related to the Ordinance or this
contract (including the planning, design, acquisition, construc-
tion and operation of the Project).

IN WITNESS WHEREOF, the parties hereto, each after due
authorization, have executed this Agreement as of the date
indicated above.

BERKELEY COUNTY, SOUTH CAROLINA

By:

County Supervisor
Chairman of County Council

Attest:

Clerk of County Council

MILES INC., an Indiana corporation

By:

Vice President

Attest:

Assistant Secretary
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[MILES INC. LETTERHEAD]

Secretary, State Budget and Control Board 1994
P.0. Box 12444
Columbia, SC 29211

Re: Sale by Berkeley County, South Carolina (the "lIssuer'™)
Of its Fee-in-lieu of taxes industrial bonds (the “Bonds™)
On behalf of Miles Inc. (the Company™)

For i1ts chemical manufacturing, processing,

warehousing and distribution facilities,

including chemical and imaging technology

facilities and related facilities, including,

without limitation, those relating to rubber

chemicals and fiber manufacturing facilities (the ™Project
To Miles Inc. (the "Purchaser )

In connection with the referenced sale of Bonds by the Issuer, the
Purchaser makes the following representations and certifications:

1. The Purchaser has such knowledge and experience in financial and
business matters that it is capable of evaluating the merits and
risks of its prospective investment iIn the Bonds;

2. The Purchaser is financially able to bear the economic risk of its
proposed investment iIn the Bonds for an indefinite period;

3. The Purchaser is familiar with the business affairs of the Company
and has obtained and examined all financial and other i1nformation
with respect to the Bonds, the Company and the officers and
shareholders of the Company which i1t deems necessary iIn order to
enable i1t to evaluate the merits and risks of Its iInvestment 1in
the Bonds and to make an informed iInvestment judgment In connec-
tion with the purchase of the Bonds;

4. The Purchaser has had the opportunity to ask questions of, and
receive answers from, the Issuer and the Company concerning the
terms and conditions of the offering and any other information
which 1t has deemed relevant to the Bonds and i1ts i1nvestment in
the Bonds; and

5. The Bonds are being purchased for the account of the Purchaser and
for the purpose of investment and not presently for resale, and
the Purchaser has no present intention of offering the Bonds or
any portion thereof for resale either currently or after the
passage of a Tixed period of time, or upon the occurrence or
nonoccurrence of any predetermined event or circumstances.

PURCHASER:
Name: Miles Inc.
Address: One Mellon Center
500 Grant Street
Pittsburgh, PA 15219-2502
SWORN to and subscribed before me
this _ day of , 1994. By:
Melvin G. Henninger
Vice President
Notary Public , 1994
Commission Expires:_
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STATE OF SOUTH CAROLINA

J&ab IBubgpf anh (Control Utoarh

OFFICE OF THE EXECUTIVE DIRECTOR

CARROIJ. A ( AMPHIJ 1, JR. CHAIRMAN JOHN DRUMMOND
OOVERNOR CHAIRMAN. SENATE FINANCE COMMITTEE
(JRADY L PATTERSON. JR WOJJAMD. BOAN
STATE TREASURER CHAIRMAN, WAYS AND MEANS COMMITTEE
EARIJI E MORRIS. JR. IATTHER P. CARTER
COMPTROIJER CIENERAL P.0 BOX | 2444 EXECImVE DIRJ-XTOK
COLUMBIA, SOUTH CAROIJNA 29211
(803) 754 2320
June 7, 1994
MEMORANDUM
TO: Alice Broadwater; Wayne Rush
FROM: Donna Kaminer Williams
SUBJECT: Review of Revenue Bond Proposal

Enclosed is the following proposal for the issuance of bonds which has been
submitted for the June 23, 1994, Budget and Control Board agenda:

Berkeley County
$175,000,000 Fee-in-lieu of Taxes Bonds

Miles, Inc. project

For this proposal to be included on the June 23, 1994, agenda, | must have the
written results of your review before 9:30 a.m. on Tuesday, June 14, 1994,

DKW/ laf
Enclosure

005521

FAX <803)724-2117



C. THOMAS WVCHt
OAVIO L FREEMAN
JAMES C PARHAM, JR
JAMES M SHOEMAKER, JR
WILLIAM W KEHL
Charles w wofforo
larrv o estriooe

O ALLEN GRUMBINE
CART M. HALL, JR
CARL F. MULLER
HENRY L PARR, JR

EXHIBIT

Wyche, Burgess, Freeman & Parham, P.A. JUN 23,994 6

ATTORNEYS AT LAW
44 east campcrdown way
POST OFFICE BOX 72S
GREENVILLE, SOUTH CAROLINA 29602-0728

BRAOFORO W WVCHE

ERIC . AMSTUTZ

MARSHALL WINN

WALLACE K LIGHTSEY

LESLEY R MOORE

WILLIAM O HERLONG AS Of 3 1994
JO WATSON HACKL

WILLIAM P CRAWFORO, JR

J THEODORE OENTRV

GREGORY J ENGLISH

Berkeley County, South Carolina
Moncks Corner, South Carolina

Gentlemen:

We have served as Bond Counsel
Issuance by Berkeley County,

proposed

er”), of up to an aggregate $175,000,000 additional
industrial revenue bonds (the ™Bonds'™) pursuant to

amount of
Ordinance No. (the 71994 Ordinance™) of the

In connection with this opinion,

or copies of the fTollowing:

(@ The 1994 Ordinance adopted by the

In connection with
South Carolina (the
principal

Issuer on

STATE BUDGET & CONTROL BOARD

C ORANVILLE WVCHE
ia»o iSSS
ALFRED F. BURGESS
IBOB 10B2

TELEFAX B0O3-23S aSO0O0O
TELEPHONE *0)242 0200

WRITER'S OIRECTAu"MBER

”Issu-

Issuer.

we have examined originals

1994 pursuant to and under the provisions of Title 4, Chapter 29

of the 1976 Code of Laws of South Carolina,
"Act”), which amended Ordinance No.
Issuer on December 17,
Ordinance No. 90-2-3 adopted by the Issuer on February 12,

(the 71990 Ordinance™);

®)

Resolution of the Issuer, adopted

relating to the Bonds;

©

Petition of the Issuer, dated

relating to the Bonds;

as amended (the
91-12-30 adopted by the
1991 (the 71991 Ordinance”), which amended

1990

1994,

1994

(d) Resolution of the State Budget and Control Board of
South Carolina adopted on , 1994, relating to
the Bonds;

(e) Amended and Restated Pledge Agreement,
, 1994, by and between the Issuer and Miles

an Indiana corporation (the "Company’);

dated as of

Inc.,
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Wyche, Burgess, Freeman & Parham, P.A.

Berkeley County, South Carolina
As of , 1994
Page 2

() Amended and Restated Bond Issuance and Purchase Agree-
ment, as of , 1994, by and between the Issuer
and the Company;

(@) Amended and Restated Lease Purchase Agreement, as of
, 1994, by and between the Issuer and the Company;

(h) Form of Bond for purposes of the Bonds (collectively
with the documents described iIn paragraphs (a) through (g) above,
the ™Documents™); and

(1) Such other proceedings, opinions, records, documents
and statutes as we deem relevant and necessary iIn rendering this
opinion.

We have assumed, without iIndependent investigation or
verification, the genuineness of all signatures, the authenticity
of all documents submitted to us as originals, the conformity to
authentic original documents of all documents submitted to us as
certified, conformed or photostatic copies, the accuracy and
completeness of all documents made available to us by the Company
or the Issuer and that each party to a Document has satisfied
those legal requirements that are applicable to i1t to the extent
necessary to make the Document enforceable against i1t. With
respect to matters of fact, we rely, without Independent investi-
gation or verification of the accuracy of the information con-
tained therein, upon the information set forth iIn the Documents.

Based upon and subject to the foregoing and the comments,
limitations and qualifications set forth below, we are of the
opinion that, when the Bonds are issued In accordance with the
Documents, the interest on and principal of the Bonds (@) shall
not constitute a general obligation iIndebtedness of the Issuer
within the meaning of any State constitutional provision or
statutory limitation, (b) shall not constitute a pecuniary
liability or a charge against the general credit or taxing powers
of the Issuer, and (c¢) shall be indebtedness payable solely from
certain revenues derived by the Issuer pursuant to the Documents.

The obligations of the parties and the enforceability
thereof, with respect to the Documents, are subject iIn part to
the provisions of the United States Bankruptcy Act and other
applicable bankruptcy, insolvency, fraudulent conveyance, reorga-
nization, moratorium or similar laws relating to or affecting
creditors” rights generally, now or hereinafter in effect.
Certain of the obligations of the parties, and the enforcement
thereof, contained in the Documents are also subject to general
equity principles (whether considered iIn a proceeding In equity
or at law) and to the discretion of the court before which any
proceeding may be brought.
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Wyche.Burgess, Freeman & Parham, P.A.

Berkeley County, South Carolina
As of , 1994
Page 3

We do not herein iIntend to express any opinion as to any
matter governed by (or which purports to be governed by) any law
other than, and our opinion is limited solely to, the existing
laws of the State of South Carolina (excluding the laws of its
counties, municipalities and other political subdivisions).

No opinion 1is provided that is not specifically and express-
ly stated in this letter. This letter is rendered as of the date
hereof, and we disclaim any continuing responsibility for matters
occurring after the date of this letter.

This letter i1s being provided to the addressee hereof for
iIts benefit 1In connection with the Bonds and may not be provided
to any other person or entity or used, relied upon or quoted by
any other person or entity, or for any other purpose, without our

prior written consent.
Very truly yours,
WYCHE, BURGESS, FREEMAN & PARHAM, P_A.

By s

Eric B. Amstutz

enclosures
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MILES INC. 013511

SC6694 SC6694 06-06-94 $5,000.00 $5,000.00

'
o
'

$5,000.0

MELLON BANK. N.A.

PITTSBURGH. PA 15258
INC. 013511
MILES ONE MELLON CENTER 8-26/430

500 GRANT STREET
PITTSBURGH, PA 15219-2502

06-06-94 013511 $5,000.00

pay FiIve thousand and 00/100 dollars-----—----————————— -

Tore South Carolina

OROER State Budget and Control Board

*0US5U " i:ou 3000 26 11
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INFORMATION ON CERTAIN DOCUMENTS MAY BE ILLEGIBLE DUE TO

FAINT TYPING/WRITING AND IT MAY NOT BE POSSIBLE TO OBTAIN A

SATISFACTORY PHOTOGRAPHIC IMAGE OF THOSE RECORDS



affidavitSAEBIn &C\RL BAD

OF

EXHIBIT
JUN 2 3 1504

PUBLICATION

jcPoat anh (ffouriet

State of South Carolina

County of Charleston

Personally appeared before me
the undersigned advertising Clerk ofthe
above indicated newspaper published
in the City of Charleston, County and
State aforesaid, who, being duly sworn,
says that the advertisement of

(copy attached;

appeared in the issues of said newspaper

on the following dayts):

Subscribed and sworn to
before me this -Chy

of

A.D 19

INotary Public for south Carolina

My Commission expires June Ifi, 2000

Form 13030

(Advertising clerk;
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APPROVAL

NOIIC* (1 barafiv_given Ibgt in*
Stale Budget and Control Board t?
Sowb Carolina (iM "Stele Booed")
*a$ approved in* llneneing cv
&cr«a»»v Couniy, Soulb Carolina
(lbe ‘County | « uo fo

s’ 75. _of eaarrgnal capital
siseis for "ib* eomirucrlcn, Im-
P'jvement ar.g expansion pf crem-
cai maftuferuring, manufacfurt-g,
processing, warcnowjino and di»ir -
ouiion facilities. mciud’'ng cnemioi
and imaging_ techno ogy fadlllies,
Including, wiineul HmKallgn,
‘eiallng” >0 rjoser eham.ca<s ana
»(0*r -nantrfacliJrino facflifas lco<-
‘ec’lveiy, 'be 'm-oiecr”) of Miles
nc , an Indiana Corporation (fbc
‘ Company' ), ’acaiod io Ib* Coun-
br, broudb Ib* Issuance of add'-
bonal fee*th*iieu*oi-iaies Industrial!
revenue ooras in ibe aearaoai*
principal amount of at nol mor*
mat J 7S000 OW_(in* 'Second Ad-
ditional Bondi ') pursuant io fb«
provisions of crapi«r 29 of p.ic t
cf in* 1974 Code of Laws of South
Caroftaa, as smandad.

Ir. February IWC, the $<<icL Board
approved “Ib* illuango bv Ib#
Coun(%gu fo a principal amounl o'
S125,008, of lae-In-lleu of tai _
lindustrial of a chemical manufac-
turing. precessing ano disfrlbuliOh
leellfly 's> Mobav Carperallen. a
gredecessor_ cor?loraﬂOQ of m*
ompany. in January 1»*3. iro
siafa Board, among giber things,
rg)proved the inuance bv the
el

niy gf up_to rincipal ourr 1

%12%,898,&)0 0? gdc?li—gnai afrgc-lijn-
steu-ef faxes indusirtai CAvenue
Bonds (the ‘‘Firsi Additions’
Bonds") to finance Ib* aeou'siion.
conarruciton, krorovamen' «*d ex-
pansion Ib Ib* County of (Xemleai
manyfacturm%, Processmg, ware-
bousing and dtlfrihulign fadlllies,
Including chemical and _imagine
technology facilities, including
chemicals“and imaging ledingiggv)
facilities, Including” chemical™ and
Imaging lechnotgov facilities ana
retain, facAiies of, Agfa Corpora-
lion. another predecéssor of fhe e
Company. s

ne recenr action of the $!»'e i
Ioard a%ProvedA () the Clarification

*pf the description of ibe Praert lo
include fiber manufacturing lac«-

iits. _tl!) lbe Prow as so aerified, |
(itn” in* clarification gf ibe enamel

eefininon of fbe Company lo oe |
vitas inc as successor to Mooav

Carpgraiion, Agfa Corporation and

Saver USA InC., (lv) bo Insrease

in me »iio o (he me'ea lo aP

proximately S«250Q3iQ0, (v) the ll-t
naneinp of ma Increase with m*

Second AddMonai Bonds fvl) ihc

provision Inal ihc Frglen mul' fie

comofe’*d bv Occemoer 31, IWS.

»nd iv'o related mailers.

The Second Additional Bonos wWIT
0* purchased Bv ibe Cotnpany tor |
Us Own account. The proceed of
*b* Seco-d Addbigna< Bend * 't be
used fir lbe County lo purchase
enc Prgleci, which will be eased lo
ibe Company Payment* ig Ibe
Counbr under Ib* lease will oa suf-
ficient ip meat m* payment sch«g- |
utes on_ me_Second _Additional
Bondi The Coumv will grant lo
me Company an_ooilen "0 pur-
chase me Pralecf for jtl OC and Ibe
iwsLfiij due io me coun'y under
me pond Oocumems A oedoe of
certain of fba i*ase revenues *»
De made In graar lo secure pay-
ment of_the saccnd AddU.cnal |
Bonds The Second Additional
Bonds w Il be oavaoie bY ibe
county soiely from oavmenls re-
ceived Bv Ib* County under or re-
lated io m« itatc. Neither the Pro*
iter or Second Additional Bonos, 1
nor any cra-cds In connection w in
me Freed or Suucng addiiionai
Bsnos shall constlime or give rise
io a Pecumara/ liability ~ gf id*
County or a Cbarae against me
ameral credit or axing power of
me County .

Tn* orojeef Is reasonable esifma ed ,
ig crraie 4If mbs In mt County,
Including soorox.merely 59 iebS

related “lo iba Second” Aaotfionai

Bones.

Pursuant io iba lease, the Compa-
ny win pay to Ib* County certain
amounts In lieu at ad “veiorem |
orooprrv taxes

Pursuant la the lease. lhc compa-
ny wit pay io me County certain
amounts In itcu of ad “valorem i
oroorrlv taxes

Notice is elven ibai any In’orgof?j

oarfy may el any lime within

Iwenry ‘20" days ailer the dale of

Oufintation o< ’iblp nolle* bul not

afie’wares. challenge ma validity

of me action of ihc Sta'e Board n

aperovibo this under'aning of Ib*

County Or filing an action ra ngvg |
m lba COUTI OfF Common Feat In |
Berkeley Coun’v. Scum CeroMna.

STECHr BUPCFR ANOACRNTROL



Wyche. Burgess Freeman & Parham, P.A.

ATTORNEYS AT LAW
44 CAST CAMCERDOWN WAV
poi’ OFnec box *ae

ORECN'-ZIUCC, SOL’H CAROLINA 2i«fi2-0?22»

c rrexM w»C«C *)af ne
7A /13 L r»CEMAN

JA H tt s »*»-«** g
LM ot * »% 9C »H «lr « *AUA(( « -15-HC?
WILLIAM w *<-, cJcv n MOORS * 2 attrtA
C'-amuci .. o wlILIAm 0 M<«13m3 AkigU St f 17 77
6»**& iQ amtSOn haC*1
W itiam *+ CRawFCRJ, jA
« TWfCOOAC 5CNT»v
Fm GAEuCRt J CN3L<>H

EB(%AX 1-734-2117

’W and Control Board
Hampton OffiCe Building

Columbia, South Carolina 29201

C CwanvillE *TC-<t
SSO'SHB
altbcor auKcess

KREFEKBET-SD
tclcrmomc *a-iAi *too

OIRtCT NK-MtSM.
242-8265

RE: Miles, Inc./Berkeley County, South Carolina Bond

Project

Dear Ms. Williams:

Enclosed please fTind the required Affidavit of Publication
regarding the State Board’s approval of the Miles Bond Project.

IT you have any questions, please give me a call.

Yours truly,

William P. Crawford,

Enclosure

Jr.
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EXHIBIT

P.A.

STATE BUDGET & COiitROL BOARD

C Cwan»i»l £ wrCwtf
IB30- BBB
AlLtwes f Bunorss

ARABESACO
"CLEAWONE *03-*A«-eiQC

VWATCHS GRCT YUHBB

CA»1 * MULuC’
*»\ gt

FACSIMILE COVER LETTER

DATE: August 2, 1994

PLEASE DELIVER THE FOLLOWING T0

Name: Ms. Doana K. Williams
City: Columbia

Fax No.: 1/734-2117

FROM:

Name: William P. Crawford, Jr. Our File No.: 676 7.11

We are transmitting 3 pages (including this cover letter) from our automatic Canon Fax-730,
facsimile number (803) 235-8900.

If you do not receive all the pages, please call Norma Witkowski as soon as possible, telephone number
(803) 242-8272.

THIS MESSAGE IS INTENDED FOR THE USE OF THE INDIVIDUAL OR ENTITY TO WHICH
IT ISADDRESSED IT ISCONFIDENTIAL AND MAY BE PRIVILEGED ATTORNEY-CLIENT
INFORMATION OR WORK PRODUCT, CONSTITUTE INSIDE INFORMATION, OR BE
OTHERWISE EXEMPT FROM DISCLOSURE. IF YOU ARE NEITHER THE INTENDED
RECIPIENT NOR THE EMPLOYEE OR AGENT RESPONSIBLE FOR DELIVERING THE
MESSAGE TO THE INTENDED RECIPIENT. YOU ARE HEREBY NOTIFIED THAT ANY
DISSEMINATION, DISTRIBUTION OR COPYING OF THIS COMMUNICATION IS STRICTLY
PROHIBITED AND MAY BE UNLAWFUL. IF YOU HAVE RECEIVED THIS
COMMUNICATION IN ERROR. NOTIFY US LMMEDLATELY BY TELEPHONE AND RETURN
THE ORIGINAL MESSAGE TO US AT THE ABOVE ADDRESS BY MAIL. THANK YOQOU.

MESSAGE:
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STATE BUDGET AND CONTROL BOARD
MEETING OF June 23, 1994

The Jobs-Economic Development Authority requests Board approval of the private
sale of Economic Development Revenue Bonds for the following project and asks
that an allocation of a portion of the State Ceiling be made for the project:

Name of Project: Alexander Machinery, Inc.

Location: Greenville County

Principal Amount: $2,500,000

Allocation Amount: $2,500,000

Employment Impact: maintain existing employment for 82 persons
Purpose: manufacture of cloth handling equipment

BOARD ACTION REQUESTED:

Adopt a resolution approving the private sale of $2,500,000 Economic Development
Revenue Bonds by the Jobs-Economic Development Authority for the Alexander
Machinery, Inc. project; and allocate $2,500,000 of the state ceiling for the

project.

ATTACHMENTS:

Resolution
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TRANSMITTAL FORM, REVENUE BONDS TO:

Date:_ June 3. 1994
Submitted for BCB Meeting on:

June 23. 19A4

FROM:
McNair & Sanford,

Name of Law Firm
Greenville, SC 29601

City, State, Zip Code

P.A.

RE: N/E $2,500,000

Amount of Issue
SC Jobs-Economic Development Authority

Issuing Authority Name

Project Name: Alexander Machinery, Inc.

Project Description:
textile industry

Employment as result of project:

M aintain existing

rJUN 3 1994

*DO ¢) m .

Donna K. W illiams, Secretary
State Budget and Control Board
600 Wade Hampton O ffice”Building
Columbia, SC 29201

OR P. O. Box 12444, SC 29211

Columbia,

Suite 601, NationsBank Plaza
Street Address/Box Number

(803) 271-4940
Telephone Area Code and Number

Economic Development Revenue Bonds

Type of Bonds or Notes
June 1994
Projected Issue Date

Project

M anufacture of cloth handling equipment for the

employment for 82 people

CEILING ALLOCATION REQUIRED REFUNDING INVOLVED PROJECT APPROVED PREVIOUSLY
X Yes ($ 2,500,000 ) __ No Yes ($ ) X No Yes ( ) X No
Amount Amount D ate
DOCUMENTS ENCLOSED (executed original and three copies of each):
(ALL required for State law approval; A and C only for ceiling allocation only.)
A. X Petition
B. .X Resolution
C. X Inducement
Credit Enhancement o
D. X standard Form Letter from bonds purchaser (executed original)
(WjmaoHCK: letter of credit provided by: NationsBank of South Caroling. n.A.
OR Audited financial statements for three most recent years
E. Department of Health and Environmental Control certificate IF REQUIRED
F X Budget and Control Board Resolution and Public Notice (original)
(Plus 5 copies for certification and return to counsel)
N/A Processing fee
Amount $ Check No.
Payor
H Draft bond counsel opinion letter
Bond Counsel: Kathleen Crum McKinney By:
Typed Name of Counsel Signature T /

5/91
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exhibit
JUN 2 3 1994 7

STATE OF SOUTH CAROLINA ) STATE BUDGET & CONTROL BOARD

) Alexander Machinery, Inc.
COUNTY OF RICHLAND )

I, DONNA KAMINER WILLIAMS, SECRETARY to the South Carolina State
Budget and Control Board, DO HEREBY CERTIFY:

That the State Budget and Control Board (the Board) is composed of the
following:

His Excellency, Carroll A. Campbell, Jr., Governor and
Chairman of the Board;

The Honorable Grady L. Patterson, Jr., State Treasurer;
The Honorable Earle E. Morris, Jr., Comptroller General,

The Honorable John Drummond, Chairman of the Senate
Finance Committee; and

The Honorable William D. Boan, Chairman of the House
Ways and Means Committee.

That due notice of a meeting of the Board, called to be held in Columbia,
South Carolina, atl0:00a.m. on Thursday, June 23, 1994, was given to all members
in writing at least four days prior to the meeting and that, in compliance with the
Freedom of Information Act, public notice of and the agenda index for this meeting
were posted on bulletin boards in the office of the Governor’s Press Secretary and
in the Press Room in the State House, in the lobby of the Wade Hampton Office
Building, and near the Board Secretary’s Office on the Sixth Floor of the Wade
Hampton Office Building at 10:00 a.m. on Friday, June 17, 1994.

That all members of the Board were present at the meeting.

That, at the meeting, a Resolution, of which the attached is a true,
correct and verbatim copy, was introduced by Mr. Patterson, who moved its
adoption; the motion was seconded by Mr. Morris, and upon the vote being taken and
recorded it appeared that the following votes were cast:

FOR MOTION AGAINST MOTION

5 0

That the Chairman thereupon declared the Resolution adopted and the
original thereof has been duly entered in the permanent records of minutes of
meetings of the Board in my custody as its Secretary.
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A RESOLUTION APPROVING THE ISSUANCE BY THE
SOUTH CAROLINA JOBS-ECONOMIC DEVELOPMENT
AUTHORITY OF NOT EXCEEDING $2,500,000 AGGREGATE
PRINCIPAL AMOUNT ECONOMIC DEVELOPMENT
REVENUE BONDS (ALEXANDER MACHINERY, INC.
PROJECT) SERIES 1994, PURSUANT TO THE PROVISIONS
OF SECTION 41-43-110 OF SOUTH CAROLINA CODE
ANNOTATED, TITLE 41, CHAPTER 43 (1976), AS
AMENDED.

WHEREAS, the South Carolina Jobs-Economic Development Authority (the
“Authority**) has heretofore under and pursuant to the provisions of Section 41-43-110 of South
Carolina Code Annotated, Title 41, Chapter 43 (1976), as amended (the "Act"), requested
approval by the State Budget and Control Board of the issuance by the Authority pursuant to the
Act of its Economic Development Revenue Bonds (Alexander Machinery, Inc. Project) Series
1994, in the aggregate principal amount of not exceeding $2,500,000 (the "Bonds"); and

WHEREAS, the Issuer proposes to issue the Bonds for the puipose of defraying
the cost of acquiring, by construction and purchase, a building or buildings, other improvements,
and certain machinery, apparatus, equipment, office facilities and furnishings (the "Project") to
be used for the purpose of manufacturing cloth handling equipment for the textile industry; and

WHEREAS, the Project is to be made available to Alexander Family Partnership
and Alexander Machinery, Inc., a South Carolina corporation (collectively, the "Borrower™)
upon terms which require the Borrower to make payments to or for the account of the Issuer in
amounts sufficient to pay the principal and interest on the Bonds and which secure the obligation
of the Borrower by a mortgage and security interest in the Project; and

WHEREAS, the Bonds will be payable from and secured by an assignment of the
obligations of the Borrower and the mortgage and security interest in the Project;

NOW, THEREFORE, BE IT RESOLVED, by the State Budget and Control
Board of the State of South Carolina, as follows:

Section 1. It is hereby found, determined and declared by the Board that: the
Petition filed by the Authority contains all matters required by law and the rules of this Board
to be set forth therein, and that in consequence thereof the jurisdiction of this Board has been
properly invoked under and pursuant to Section 41-43-110 of the Act.

Section 2. In consequence of the foregoing, the proposal of the Authority to
defray the cost of acquiring the Project, to make the Project available to the Borrower, to
finance the cost thereof and expenses incidental thereto by the execution and delivery of the
Bonds, secured by an assignment of the revenues to be derived from the Mortgage and Financing
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Agreement, and a mortgage and security interest in the Project, be and the same is hereby in all
respects approved. This approval shall not be affected by any changes in the details of the
proposal of the Issuer so long as such changes do not impose a pecuniary liability upon the
Issuer or its general credit or taxing power, are approved by the Board of Directors of the Issuer
and the Borrower, and do not make inaccurate, except as to dates and amounts, the summaries
of the Mortgage and Financing Agreement and the Indenture and the description of the Project.

Section 3. This Resolution shall take effect immediately.
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E X

JUN 25 19%4 1
STATE OF SOUTH CAROLINA

£hrtt «ub8rt anil (Control SaariS™ 14 ™L

OFFICE OF GENERAL SERVICES

CAHROIJ. A. CAMPHEIJA ML. CHAIRMAN JOHN DRUMMOND

GOVERNOR CHAIRMAN. SENATE FINANCE COMMITTEE
GRADY L. PATTERSON. JR. WH4JAM D BOAN

STATE TREASURER CHAIRMAN. WAYS AND MEANS COMMITTEE
EARIE E MORRIS. JR. 1201 MAIN STREET. SUITE 420 LUTHER F. CARTER

COMPTROIJER GENERAL COLUMBIA. SOUTH CAROIIJNA 29201 EXECUTIVE DIRECTOR

(+03)737-3BS0
(+03)737-0592 Fax

HEIEN T ZEIGLER
DIRECTOR

June 8, 1994

The Honorable Donna K. Williams
Secretary

S.C. Budget and Control Board
601 Wade Hampton Office Building
Columbia, South Carolina 29201

RE: Jobs-Economic Development Authority
Not Exceeding $2,500,000 Economic Development
Revenue Bonds
Alexander Machinery, Inc. Project, Series 1994

Dear Mrs. W illiam s:

We have received the Revenue Bonds Transmittal Form and
other 1i1tems regarding the referenced proposed bonds.

These documents have been submitted by Bond Counsel,
McNair & Sanford, P.A. and upon review of the Petition to the
Budget and Control Board, the proposed Resolution of the Budget
and Control Board and the draft of the Opinion of Bond Counsel
appear to be in good order. OF course, we express no opinion as
to the merits of the bond 1issue or the validity of the
information recited iIn these documents as we have not acted iIn a
capacity which would enable us to have knowledge adequate to form
such an opinion. We have merely reviewed the documents form and
they appear to meet the conditions 1mposed by State law that
certain matters be addressed in the documentation.

Sincerely,

General Counsel
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®f |Btate of (Carolina

©ffite nf tlje Attorney (General

T TRAVIS MEDLOCK REMBERT C DENNIS BUILDING
ATTORNEY GENERAL post office box i 1549
COLUMBIA. S.C 29211-1549
TELEPHONE: BOT754 36«0
FACSIMILE: SOT 2576283

June 8, 1994

Ms. Donna K. Williams

A ssistant Executive D irector
State Budget and Control Board
612 Wade Hampton O ffice Building
Post O ffice Box 12444

Columbia, South Carolina 29211

Re: Greenville County
$2,500,000 Economic Development Revenue Bonds
Alexander Machinery, Inc.

Dear Ms. W illiams:

Regarding the above-referenced obligation, we have reviewed
the Petition and other documents forwarded to wus by the State
Budget and Control Board. These represent a portion of the
documents that have been submitted to the Board for its approval
pursuant to Section 41-43-110, et. seq., South Carolina Code of
Laws, 1976, as amended. The documents appear to comply with the
requirements of the referenced Code sections that certain specific
inform ation be addressed in these documents.

This letter addresses only the fact that the documents appear
to meet the conditions imposed by State law that certain specific
m atters be included in the documentation. No opinion is expressed
as to any other matters, including whether the Petition should be
approved as a matter of policy.

O ffice of the Attorney General

By:
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STATE BUDGET & CONTROL BOARD

STATE OF SOUTH CAROLINA
STATE BUDGET AND CONTROL BOARD
Standard Form Credit Enhancement L etter

TO: Secretary, State Budget and Control Board
P. 0. Box 12444
Columbia, SC 29211

RE: Sale by SC JOBS-ECONOMIC DEVELOPMENT AUTHORITY (the Issuer*’)
Of Its Economic Development Revenue Bonds (the "Bonds")
Alexander Family Partnership and H
On behalf of AlexanderMachinery. Inc. (the Company )
Alexander Machinerylnl - ~the Project")
Credit Enhancement Provided by NationsBank of South Carolina, N.A.
(the Bank")

The 3ank has agreed to issue a non-revocable Letter of Credit in favor of a
Trustee to be named with respect to the issuance of the bonds on behalf of the
Company. In connection with the referenced sale of Bonds by the Issuer, the
3ank makes the following representations and certifications:

1. The Bank has such knowledge and experience in financial and business
matters that it is capable of evaluating the merits and risks of its

prospective investment in the Bonds;

2. The Bank is financially able to bear the economic risk of its proposed
investment in the Bonds for an indefinite period;

3. The Bank is familiar with the business affairs of the Company and has
obtained and examined all financial and other information with respect to the
Bonds, the Company and the officers and shareholders of the Company which it
deems necessary in order to enable it to evaluate the merits and risks of its
investment in the Bonds and to make an informed investment judgment in
connection with the credit enhancement with respect to the Bonds;

A. The Bank has had the opportunity to ask questions of, and receive answers
from, the Issuer and the Company concerning the terms and conditions of the
offering and any other information which It has deemed relevant to the Bonds

and Its Investment In the Bonds; and

SWORN to and subscribed Bank: NationsBank of South Carolna, N.A.

before roe this day Auth. O fficial: David W. Weaver

°f . Title: Vice President
Address: PO Box 608

Greenville SC 29602

| Notary Puhilc
BY: 1

Signature of Authorized O fficial

My Commlbclon expires

My Commission Expires February 21,2003
DATE: 6/2/94
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STATE OF SOUTH CAROLINA )

)
COUNTY OF RICHLAND )

)
TO THE STATE BUDGET AND CONTROL ) PETITION OF SOUTH

) CAROLINA JOBS-ECONOMIC
BOARD OF SOUTH CAROLINA ) DEVELOPMENT AUTHORITY

)

This Petition of the South Carolina Jobs-Economic Development Authority (the
"Authority"), pursuant to South Carolina Code Annotated, Title 41, Chapter 43 (1976), as
amended (the "Act"), and specifically Section 41-43-110 thereof, respectfully shows:

1. The Act, among other things, empowers the Authority: (i) to acquire and, in
connection with such acquisition, to enlarge, improve and expand, whether by construction,
purchase, gift or lease, one or more business enterprises (as referred to in Section 41-43-160 of
the Act) which shall be located within the jurisdiction of the State of South Carolina; (ii) to make
available to any business enterprise located in South Carolina such projects for such payments
and upon such terms and conditions as the Authority may deem advisable and as shall not
conflict with the provisions of the Act; and (iii) subject to the approval of the State Budget and
Control Board of the issuance of its bonds through public or private sale pursuant to Section
41-43-110 of the Act, to issue revenue bonds, as defined in the Act to include notes, for the
purpose of defraying the cost of acquiring, by construction and purchase, and in connection with
any such acquisition, to enlarge, improve and expand any project and to secure the payment of
such bonds, all as in the Act provided.

2. Pursuant to the provisions of Act No. 117 of the Acts and Joint Resolutions for
the General Assembly of the State of South Carolina for the year 1987 and regulations approved
thereunder, the State Budget and Control Board and the Joint Bond Review Committee have been
assigned certain responsibilities with respect to allocation of the private activity bond ceiling
applicable to the State of South Carolina under Section 146 of the Internal Revenue Code of
1986, as amended (the "Volume Cap").

3. The Authority has agreed to assist Alexander Family Partnership and Alexander
Machinery, Inc., a South Carolina corporation (collectively, the "Borrower"), by issuing its
revenue bonds for the purpose of defraying the cost of acquiring by construction or purchase
certain land, a building or buildings and other improvements thereon, and certain machinery,
apparatus, equipment, office facilities and furnishings to be installed therein for the purpose of
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manufacturing cloth handling equipment for the textile industry, constituting an industrial facility
(the "Project”) located in Greenville County, South Carolina.

4. The undersigned Chairman of the Board of Directors of the Authority certifies that
approval of this Project was not made in consideration of any bribe, gift, gratuity, or direct or
indirect contribution to any political campaign.

5. The Authority has been advised by the Borrower that the estimated cost of the
Project will be not exceeding $2,500,000, and the Borrower has requested the Authority to
execute and deliver its Economic Development Revenue Bonds (Alexander Machinery, Inc.
Project) (the "Bonds") in the aggregate principal amount of not exceeding $2,500,000 to defray
such costs.

6. The Bonds will be purchased by a financial institution as a private placement,
which arrangement the Authority has determined to be most advantageous.

7. Pursuant to Section 41-43-150 of the Act, the Authority has made the requisite
findings that:

(@) The Borrower is engaged in the business of manufacturing cloth handling
equipment for the textile industry and the Project is located in Greenville County, South
Carolina.

(b) The Project will constitute a "business enteiprise” as said term is referred
to in Section 41-43-160 of the Act, and the issuance of the Bonds in the aggregate
principal amount of not exceeding $2,500,000 to defray the cost of the Project will
subserve the purposes and in all respects conform to the provisions and requirements of
the Act.

(c) It is anticipated that the Project will benefit the general public welfare of
the State of South Carolina, and Greenville County in particular, by providing
employment for those engaged in construction of the Project, and by maintaining existing
employment for 82 people from Greenville County and adjacent areas when the Project
is placed in full operation, with a resulting alleviation of unemployment and a substantial
increase in payrolls and other public benefits incident to the conduct of such businesses
not otherwise provided locally, and the number of jobs resulting from the assistance
authorized herein bears a reasonable relationship to the principal amount of the Bonds.

(d) The size and scope of the Project is such that a definite benefit to the
economy of the State of South Carolina, and Greenville County in particular, is
reasonably expected to result therefrom.
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Prior to issuance of the Bonds, the Authority will, as part of its proceedings:

(@ Require a resolution from the governing body of Greenville County
containing the following findings: (1) that the Project will subserve the purposes of the
Act; (2) that the Project is anticipated to benefit the general public welfare of Greenville
County by providing services, employment, or other public benefits not otherwise
provided locally; (3) that the Project will give rise to no pecuniary liability of Greenville
County or a charge against its general credit or taxing power; and (4) the amounts of
bonds required to finance the Project;

(b) Hold a public hearing in Greenville County in connection with such
resolution;

(c) Make findings that the terms of the agreements to be entered into in
connection with the Project are reasonable and proper as to the adequacy of protection
for the public interest provided by such terms;

(d) Negotiate the terms of such agreements to the extent necessary to conclude
that neither the Project, the Bonds proposed to be issued by the Authority to defray the
cost of the Project, nor any documents or agreements entered into by the Authority in
connection therewith will constitute or give rise to a pecuniary liability of the Authority
or the State of South Carolina or a charge against the general credit or taxing power of
either, and only program funds (as defined in the Act) will be made available to finance
the cost of the Project;

(e) Undertake such investigation as is necessary to conclude that the Borrower
IS a corporation with established credit and is a responsible party; and

() Undertake such investigation as is necessary to conclude that the issuance
of the Bonds by the Authority in the final principal amount requested by the Borrower
will be required to defray the cost of the Project, and such principal amount bears a
reasonable relationship to the amount of private funds also committed to the Project.

Upon the basis of the foregoing, the Authority respectfully prays that the State Budget
and Control Board (i) accept the filing of this Petition and the documents submitted herewith,
(i) make such investigation as it deems advisable, (iii) approve the issuance of the Bonds by the
Authority through private sale pursuant to the Act to defray the cost of the Project (including
changes in any details of the said financing as finally consummated which do not materially

GRVI:1S661

3 005529



affect the undertaking of the Authority), and (iv) allocate $2,500,000 of the Volume Cap for the
Bonds.

Respectfully submitted,

SOUTH CAROLINA JOBS-ECONOMIC
DEVELOPMENT AUTHORITY

(SEAL)

ATTEST:

Executive Director
fo

Dated: May | f\ 1994,
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EXHIBIT

JUN i 3 IW 1
INDUCEMENT AGREEMENT STATE BUDGET & QONTROL BOARD

THIS AGREEMENT made and entered into by and between the SOUTH
CAROLINA JOBS-ECONOMIC DEVELOPMENT AUTHORITY, a public body corporate and
politic and an agency of the State of South Carolina (the "Authority™), and ALEXANDER
FAMILY PARTNERSHIP and ALEXANDER MACHINERY, INC., a South Carolina
corporation (collectively, the "Borrower").

WITNESSETH:
ARTICLE |
RECITATION OF FACTS

As a means of setting forth the matters of mutual inducement which have resulted
in the making and entering into of this Agreement,the following statements of fact are herewith
recited:

Section 1,01. The Authority, acting by and through its Board of Directors, is
authorized and empowered under and pursuant to the provisions of Title 41, Chapter 43 of the
Code of Laws of South Carolina 1976, as amended (the "Act"), to utilize any of its program
funds to establish loan programs for the purpose of reducing the cost of capital to business
enterprises which meet the eligibility requirements of Section 41-43-150 of the Act and for other
purposes described in Section 41-43-160 of the Act and thus provide maximum opportunities for
the creation and retention of jobs and improvement of the standard of living of the citizens of
the State of South Carolina and in the promotion and advancement of industrial, commercial,
agricultural, and recreational development in the State of South Carolina.

Section 1,02. The Authority is further authorized by Section 41-43-110 of the Act
to issue revenue bonds, as defined in the Act to include notes, payable by the Authority solely
from a revenue producing source and secured by a pledge of said revenues in order to provide
funds for any program authorized by the Act.

Section 1.03. The Borrower has applied to the Authority to issue approximately
$2,500,000 of its economic development revenue bonds or notes in order to defray the cost of
acquiring by construction or purchase certain land, a building or buildings and other
improvements thereon, and certain machinery, apparatus, equipment, office facilities, and
furnishings to be installed therein for the purpose of manufacturing cloth handling equipment for
the textile industry (the "Project™) to be located in Greenville County, South Carolina, and the
Authority wishes to induce the Borrower to acquire and construct the Project within the State
of South Carolina.
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Section 1,04. (a) The Borrower isa responsible party engaged in the manufacture
of cloth handling equipment for the textile industry. The Project is located in Greenville
County, South Carolina.

(b) The Borrower has demonstrated to the Authority that the assistance of the
Authority by the issuance of its economic development revenue bonds or notes will result in the
creation or maintenance of employment for those engaged in construction of the Project, and by
maintaining existing employment for 82 people from Greenville County and adjacent areas when
the Project is placed in full operation, with a resulting alleviation of unemployment and a
substantial increase in payrolls and other public benefits incident to the conduct of such
businesses not otherwise provided locally, and the number of jobs resulting from the assistance
authorized herein bears a reasonable relationship to the principal amount of the Bonds (as
described below).

(c) The principal amount of the Bonds bears a reasonable relationship to the
amount of private funds committed to the Project.

(d) The size and scope of the Project is such that a definite benefit to the
economy of the State of South Carolina, and Greenville County in particular, is reasonably
expected to result therefrom.

Section 1,05. The Authority has given due consideration to all the proposals and
requests of the Borrower and has agreed to endeavor to effect the issuance of the bonds or notes
at the time and on the terms and conditions hereafter set forth.

ARTICLE 1l
UNDERTAKING ON THE PART OF THE AUTHORITY

The Authority agrees as follows:

Section 2.01. The Authority will, subject to such approval by the State Budget
and Control Board and the governing body of Greenville County, South Carolina, as may be
required by law and subject to the limitations set forth herein, authorize the issuance of not
exceeding $2,500,000Economic Development Revenue Bonds (or Notes) (Alexander Machinery,
Inc. Project) (the "Bonds”), at such time as the Borrower may request the Authority to do so.

Section 2.01. The Authority will permit the Borrower to arrange for the sale of
the Bonds to defray certain costs of the Project as aforesaid and if successful marketing

arrangements can be made, it will adopt such proceedings and enter into such agreements as are
necessary for the issuance and securing of the Bonds.
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Section 2.03. The proceeds of any sale of the Bonds may be applied to the
payment of the costs of the Project as determined under the Act including, without limitations,
the expenses incurred in connection with the issuance and sale of the Bonds, the acquisitions of
the Project including land, buildings, necessary machinery and equipment, and other items
permitted by the Act, and the repayment of any funds, advances, or loans incurred by the
Borrower for such purposes.

Section 2,04. Prior to issuing the Bonds, the Authority may enter into a loan
agreement with the Borrower and a security agreement with the trustee (to be requested by the
Borrower and approved by the Authority and the State Treasurer) or with the purchasers of the
Bond, pursuant to which the Bonds will be secured and issued. Such documents shall be
substantially in the form used in connection with the issuance of other South Carolina industrial
development revenue bonds and shall constitute a lien on the revenues derived from the
Borrower with respect to the Project to secure the payment of the Bonds. Provisions, terms,
and conditions of the agreements to be entered into in connection with the issuance of the Bonds
by the Authority, and the form, details, rate or rates of interest, maturity, redemption
provisions, if any, of the Bonds, and other details of any loan agreement relating to the Bonds,
shall be prescribed by subsequent resolution of the Authority and shall be reasonable and proper,
taking into account such facts as type of program involved, the principal amount of the bonds,
and the number and type of jobs involved; the public interest shall be adequately protected by
the terms thereof.

Section 2.05. The Authority will perform such other acts and adopt such further
proceedings as may be required faithfully to implement its undertaking and to consummate the
proposed financing.

Section 2.06. The undertakings of the Authority hereunder are contingent upon
the Authority continuing to evaluate the Project as beneficial to the public interest after
considering all additional circumstances of which the Authority may hereafter become aware and
upon the Borrower providing the Authority with such further evidence as may be satisfactory
to the Authority as to compliance with all applicable statutes and regulations.

ARTICLE 1Nl
UNDERTAKINGS ON THE PART OF THE BORROWER
Section 3.01. The Borrower agrees that the Authority will have no obligation to
find a purchaser of the Bonds and acknowledges that the Authority’s approval of this Agreement
is preliminary and is conditioned upon the Authority continuing to evaluate the Project as

beneficial to the public interest after considering all additional circumstances of which the
Authority may hereafter become aware.
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Section 3.02. The Borrower further agrees, if the plan proceeds as contemplated,
as follows:

(@) to acquire the Project;

(b) to enter into a loan agreement with the Authority, under the terms of which
the Borrower will obligate itself to pay to the Authority sums sufficient to pay the principal,
interest and premium, if any, on the Bonds, as and when the same become due and payable;

(c) to hold the Authority harmless from all pecuniary liability and to reimburse
it for all expenses to which it might be put in the fulfillment of its obligations under this
Agreement;

(d) to perform such further acts and adopt such further proceedings as may
be required faithfully to implement its undertakings and to consummate the proposed financing;
and

(e) to covenant and agree in the loan agreement referred to above to install
in the buildings which are to become a part of the Project all necessary equipment and
machinery and initially to operate the Project in the manner described in Section 1.03 hereof.

ARTICLE IV
GENERAL PROVISION

Section 4,01. All commitments of the Authority under Article Il hereof are
subject to all of the provisions of the Act and regulations of the Authority pursuant thereto and
the conditions that nothing contained in this Agreement shall constitute nor give rise to a
pecuniary liability of the Authority or a charge against its general credit.

Section 4,02. The parties hereto agree that the Borrower may proceed with the
Project including the acquisition of land, the construction of a building or buildings, and the
acquisition and installation of the equipment and machinery, prior to the issuance of Bonds.

Section 4,03. All commitments of the Authority and the Borrower hereunder are
subject to the condition that the Authority and the Borrower do agree on mutually acceptable
terms and conditions of all documents, the execution and delivery of which are contemplated by
the provisions hereof.

Section 4,04. The parties understand that the Borrower or the Authority may
choose not to finance the Project as herein provided, in which event this Agreement shall
become void.
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JUN i 3 1994 |

Section 4,05. This Agreement may be assigned by the to ftiQGrfRta BOARD
coiporate affiliates, any subsidiary corporation organized under the laws of any state of the
United States to be formed, any partner or shareholder in the Borrower, or to any company in
which the Borrower or one or more of its partners or shareholders has an interest (any of the
foregoing being referred to hereinafter as a "Related Company"), or any person or company
which is willing to lease the Project to the Borrower or any Related Company.

Section 4,06. It is the intention of the parties hereto that this Agreement shall
constitute official intent on the part of the Authority within the meaning of the applicable
regulations of the Treasury Department relating to the issuance of tax-exempt bonds.

Section 4.07, The Borrower reserves the right to issue taxable bonds under the
authority of this Agreement.

IN WITNESS WHEREOF, the parties hereto, each after due authorization, have
executed this Agreement on the respective dates indicated below.

SOUTH CAROLINA JOBS-ECONOMIC
DEVELOPMENT AUTHORITY

Board of Directors

(SEAL)

ATTEST:

Executive Director

Dated: April 28, 1994
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ALEXANDER FAMILY PARTNERSHIP

By:

By:

ALEXANDER MACHINERY, INC.

By:

Its:

(SEAL)

ATTEST:

By:

Its:

Dated: April 28, 1994
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A RESOLUTION AUTHORIZING THE EXECUTION AND
DELIVERY OF AN INDUCEMENT AGREEMENT BY AND
BETWEEN THE SOUTH CAROLINA JOBS-ECONOMIC
DEVELOPMENT AUTHORITY AND ALEXANDER FAMILY
PARTNERSHIP AND ALEXANDER MACHINERY, INC ,
WHEREBY UNDER CERTAIN CONDITIONS THE SOUTH
CAROLINAJOBS-ECONOMIC DEVELOPMENT AUTHORITY
WILL ISSUE APPROXIMATELY $2,500,000 OF ITS
ECONOMIC DEVELOPMENT REVENUE BONDS OR NOTES
PURSUANT TO THE PROVISIONS OF TITLE 41,
CHAPTER 43, OF THE CODE OF LAWS OF SOUTH
CAROLINA, 1976, AS AMENDED, AND AUTHORIZING THE
APPLICATION UPON CERTAIN CONDITIONS TO THE
STATE BUDGET AND CONTROL BOARD OF SOUTH
CAROLINA FOR APPROVAL OF THE ISSUANCE OF SUCH
BONDS.

WHEREAS, the South Carolina Jobs-Economic Development Authority (the
"Authority”), acting by and through its Board of Directors is authorized and empowered under
and pursuant to the provisions of Title 41, Chapter 43, of the Code of Laws of South Carolina
1976, as amended (the "Act”), to utilize any of its program funds to establish loan programs for
the purpose of reducing the cost of capital to business enterprises which meet the eligibility
requirements of Section 41-43-150 of the Act and for other purposes described in Section
41-43-160 of the Act and thus provide maximum opportunities for the creation and retention of
jobs and improvement of the standard of living of the citizens of the State of South Carolina and
in the promotion and advancement of industrial, commercial, agricultural, and recreational
development in the State of South Carolina; and

WHEREAS, the Authority is further authorized by Section 41-43-110 of the Act
to issue revenue bonds, as defined in the Act to include notes, payable by the Authority solely
from a revenue producing source and secured by a pledge of said revenues in order to provide
funds for any program authorized by the Act; and

WHEREAS, Alexander Family Partnership and Alexander Machinery, Inc., a
South Carolina corporation (collectively, the "Borrower”), have applied to the Authority to issue
approximately $2,500,000 of its economic development revenue bonds or notes in order to
defray the cost of acquiring by construction or purchase certain land, a building or buildings and
other improvements thereon, and certain machinery, apparatus, equipment, office facilities and
furnishings to be installed therein for the purpose of manufacturing cloth handling equipment for
the textile industry, constituting an industrial facility (the "Project”) to be located in Greenville
County, South Carolina, and the Authority wishes to induce the Borrower to acquire and
construct the Project within the State of South Carolina; and
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WHEREAS, it ISin the public interest, for the public
of the public puiposes of the Authority that its Board of Directors provide preliminary approval
of the issuance of economic development revenue bonds for the aforesaid purposes; and

WHEREAS, it is deemed advisable by the Authority to file with the State Budget
and Control Board of South Carolina, in compliance with Section 41-43-110 of the Act, the
Petition of the Authority requesting approval by the State Budget and Control Board for the
issuance of the notes or bonds at public or private sale upon receipt by the Authority from the
Borrower of evidence satisfactory to the Authority of the economic feasibility of the Project;

NOW THEREFORE, BE IT RESOLVED by the Board of Directors of the
Authority as follows:

Section 1. It is hereby found, determined, and declared as follows:

(@ The Borrower is a responsible party engaged in the manufacture of cloth
handling equipment for the textile industry. The Project is to be located in Greenville County,
South Carolina.

(b) The Borrower has demonstrated to the Authority that the assistance of the
Authority by the issuance of its economic development revenue bonds or notes will result in the
creation or maintenance of employment for those engaged in construction of the Project, and by
maintaining existing employment for 82 people from Greenville County and adjacent areas when
the Project is placed in full operation, with a resulting alleviation of unemployment and a
substantial increase in payrolls and other public benefits incident to the conduct of such
businesses not otherwise provided locally, and the number of jobs resulting from the assistance
authorized herein bears a reasonable relationship to the principal amount of the Bonds (as
described below).

(c) The principal amount of the Bonds bears a reasonable relationship to the
amount of private funds committed to the Project.

(d) The size and scope of the Project is such that a definite benefit to the
economy of the State of South Carolina, and Greenville County in particular, is reasonably
expected to result therefrom.

Section 2. Subject to such approval by the State Budget and Control Board and
the governing board of Greenville County, South Carolina, as required by law, the Board of
Directors of the Authority preliminarily approves the issuance and sale of economic development
revenue bonds or notes of the Authority pursuant to Section 41-43-110 of the Act in a principal
amount of not exceeding $2,500,000 (the "Bonds”) for the purpose of providing financing to the
Borrower for the acquisition and construction of the Project.
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Section 3, The issuance and sale of the Bonds shall be upon such terms and
conditions as may be mutually agreed upon by the Authority, the Borrower, and the purchaser
of the Bonds, and shall be subject to completion of proceedings for issuance, sale, and delivery
of the Bonds satisfactory to the Authority. The provisions, terms, and conditions of the
agreements to be entered into in connection with the issuance of the Bonds by the Authority, and
the form, details, rate or rates of interest, maturity, and redemption provisions, if any, of the
Bonds, other details of any loan agreement relating to the Bonds, and findings required by the
Act shall be prescribed by subsequent resolution of the Authority and shall be reasonable and
proper, taking into account such factors as the type of program involved, the principal amount
of the Bonds, and the number and type of program involved, the principal amount of the Bonds,
and the number and type of jobs involved; the public interest shall be adequately protected by
the terms thereof.

Section 4. The Chairman of the Board of Directors of the Authority is hereby
authorized and directed to execute the Inducement Agreement attached hereto in the name and
on behalf of the Authority, and the Executive Director of the Authority is hereby authorized and
directed to affix thereto the seal of the Authority and to attest the same, and the Executive
Director of the Authority is hereby further authorized and directed to deliver said executed
Inducement Agreement to the Borrower.

Section 5. It is the intention of the Authority that this resolution shall constitute
an official action on the part of the Authority within the meaning of the applicable regulations
of the Treasury Department relating to the issuance of tax-exempt revenue bonds.

Section 6. The Bonds shall never constitute an indebtedness of the Authority or
the State of South Carolina (the "State™) within the meaning of any state constitutional provision
or statutory limitation and shall never constitute nor give rise to a pecuniary liability of the
Authority or the State or a charge against the general credit of the Authority or the State or the
taxing powers of the State.

Section 7. Upon receipt by the Authority from the Borrower of evidence, which
shall be satisfactory to the Authority, of the economic feasibility of the Project, there shall be
and is hereby authorized and directed the submission on behalf of the Authority, of a Petition
requesting approval by the State Budget and Control Board of South Carolina pursuant to the
provisions of Section 41-43-110 of the Act of the issuance of the Bonds through public or private
sale, said Petition, which constitutes and is hereby made a part of this authorizing resolution,
to be in form acceptable to the State Budget and Control Board.

Section 8. The Chairman of the Board of Directors of the Authority shall be and
is hereby authorized and directed to execute said Petition in the name and on behalf of the
Authority, and the Executive Director of the Authority shall be and is hereby authorized and
directed to affix the seal of the Authority to said Petition and to attest the same and thereafter,
upon the conditions set forth hereinabove, to submit an executed copy of this resolution to the
State Budget and Control Board of South Carolina.

CtVL: 17506
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Section 9. All orders and resolutions and parts thereof in conflict herewith are
to the extent of such conflict hereby repealed, and this resolution shall take effect and be in full
force from and after its passage and approval.

Passed and approved April 28, 1994.

SOUTH CAROLINA JOBS-ECONOMIC
DEVELOPMENT AUTHORITY

Robert L. Mobley, CI
Board of Directors

(SEAL)

ATTEST:

Elliott E. Franks, HI,
Executive Director

GRVL:17506

005550



exhibit

[Form of Opinion of Bond Counsel] JoN - 3 1
STATE BUDGET & CONTROL BOARD

June__ , 1994

South Carolina Jobs-Economic
Development Authority
Columbia, South Carolina

Re:  $2,500,000 South Carolina Jobs-Economic Development Authority, Economic
Development Revenue Bonds (Alexander Machinery, Inc. Project) Series 1994

Gentlemen:

We have served as Bond Counsel in connection with the issuance by the South Carolina
Jobs-Economic Development Authority (the "lIssuer”) of its $2,500,000 Economic Development
Revenue Bonds (Alexander Machinery, Inc. Project) Series 1994 (the "Bonds™). We have examined
the law and such certified proceedings and other papers as we deem necessary to render this opinion.

In connection with our opinion, we have examined the Constitution and laws of the
State, particularly Title 41, Chapter 43, Code of Laws of South Carolina, 1976, as amended (the
"Act"), the transcript of the proceedings with respect to the Bonds, certified copies of documents
relating to the organization of the Issuer, and certified copies of proceedings and other papers relating
to the issuance and sale by the Issuer of the Bonds, including the resolution adopted by the Issuer on
, 1994, authorizing the issuance of the Bonds.

The Bonds are issued pursuant to a Mortgage and Financing Agreement (the
"Agreement") dated as of June 1, 1994, between the Issuer and Alexander Family Partnership (the
"Partnership") and Alexander Machinery, Inc. (the "Corporation”) (collectively referred to as the
"Borrower"), and secured by an Indenture dated as of June 1, 1994 (the "Indenture™), by and between
the Issuer and ,as lender (the "Lender"). Under the
Agreement, the Borrower has agreed to make payments to be used to pay when due the principal of
and interest on the Bonds, and such payments and other revenues under the Agreement (collectively,
the "Revenues") and the rights of the Issuer under the Agreement (except certain rights to
indemnification, reimbursements and administrative fees) are pledged and assigned by the Issuer as
security for the Bonds. The Bonds are payable solely from the Revenues.

GRVL: 17755
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South Carolina Jobs-Economic
Development Authority

June |, 1994

Page 2

Reference is made to an opinion of even date of
counsel to the Partnership and the Corporation, with respect, among other matters, to the power of
the Borrower to enter into and perform the Agreement and the authorization, execution and delivery
of the Agreement by the Borrower and with respect to the Agreement being binding and enforceable
upon the Borrower.

As to questions of fact material to our opinion, we have relied upon representations
of and compliance with covenants by the Borrower and the Issuer contained in the Agreement, the
Indenture, certificates of public officials furnished to us, and certificates of representatives of the
Borrower, the Lender, the Issuer, and other parties, including, without limitation, representations,
covenants and certifications as to certain prior tax-exempt bond issues, the use of the proceeds of the
Bonds, certain capital expenditures of the Borrower and others, compliance with the arbitrage
reporting and rebate requirements, the average reasonably expected economic life of the property
being financed with the proceeds of the Bonds, and other factual matters which are relevant to the
opinion expressed in paragraph 4, in each case without undertaking any independent verification. We
have assumed that all signatures on documents, certificates and instruments examined by us are
genuine, all documents, certificates and instruments submitted to us as originals are authentic and all
documents, certificates and instruments submitted to us as copies conform to the originals. In
addition, we have assumed that all documents, certificates and instruments relating to this financing
have been duly authorized, executed and delivered by all parties thereto other than the Issuer, and
we have further assumed the due organization, existence and powers of such other parties other than
the Issuer and the Borrower.

Based upon the foregoing, we are of the opinion that, under existing law:

1. The Issuer is a validly existing public body coiporate and politic and an agency
of the State of South Carolina, duly created by the Act, and is vested with the rights and powers
conferred by the Act.

2. The Issuer has all requisite authority and power under the Act, particularly
Section 41-43-110 thereof, to issue the Bonds and to enter into and perform its obligations under the
Indenture and the Agreement. The Agreement and the Indenture have been duly authorized, executed
and delivered by the Issuer and are valid and binding obligations of the Issuer enforceable upon the
Issuer. The Indenture creates a valid lien on the Revenues and on the rights of the Issuer under the
Agreement (except certain rights to indemnification, reimbursements and administrative fees).

GRVL:17755
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South Carolina Jobs-Economic
Development Authority

June__ , 1994

Page 3

3. The Bonds have been duly authorized, executed and issued by the Issuer and
are valid and binding special obligations of the Issuer, payable solely from the Revenues.

4. Under existing law, the interest on the Bonds is excludable from gross income
for federal income tax purposes, except that under Section 147(a) of the Internal Revenue Code of
1986, as amended (the "Code"), such federal exclusion from gross income shall not apply with
respect to any particular Bond for any period during which held by a "substantial user” of the Project
or a "related person™ within the meaning of such Section. Also, such exclusion from gross income
of interest for federal income tax purposes may become inapplicable with respect to all or part of the
Bonds, in certain cases retroactive to the date of issuance, (i) in the event of the occurrence of certain
contingencies relating to prior issues and capital expenditures by the Borrower or any principal user
of the Project or any persons related to the Partnership or the Coiporation or any principal user of
the Project provided for in Section 144(a) of the Code, or (ii) in the event the Borrower or the Issuer
fails to comply with certain covenants in the Indenture and Agreement with respect to maintenance
of the exclusion from gross income for federal income tax purposes for the interest on the Bonds,
including use, investment and expenditure of Bond proceeds and use of the facilities financed with
Bond proceeds. Interest on the Bonds must be included as an item of tax preference in the
computation of the alternative minimum tax on corporations and on individuals imposed by Section
55 of the Code. We express no opinion regarding other federal tax consequences arising with respect
to the Bonds.

Ownership of the Bonds may result in collateral federal income tax consequences to
certain taxpayers, including, without limitation, financial institutions, property and casualty insurance
companies, individual recipients of Social Security or Railroad Retirement benefits and taxpayers who
may be deemed to have incurred (or continued) indebtedness to purchase or carry tax-exempt
obligations.

5. Under present law, interest on the Bonds is exempt from all income taxation
by the State. Certain taxes, however, specifically including the tax imposed on banks by Section
12-11-20, Code of Laws of South Carolina, 1976, as amended, are enforced as franchise taxes on
some measure of assets or income, which may include the Bonds or income therefrom.

6. The Bonds constitute exempt securities under Section 3(a)(2) of the Securities
Act of 1933, as amended to this date (the "Securities Act"), and under Section 3(a) of the Securities
Exchange Act of 1934, as amended to this date, and the offer, sale and delivery of the Bonds do not

GUVL:17755
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South Carolina Jobs-Economic
Development Authority

June |, 1994

Page 4

require registration of the Bonds under the Securities Act, nor is qualification of the Indenture
required by the Trust Indenture Act of 1939, as amended to this date.

It is to be understood that the rights of the Bondholders and the obligations of the
parties under the Bonds, the Indenture and the Agreement are subject to the exercise of judicial
discretion in accordance with general principles of equity, the valid exercise of the constitutional
powers of the United States and the police powers of the State and to the provisions of applicable
bankruptcy, insolvency, reorganization, moratorium and similar laws, now or hereafter in effect,
relating to or affecting the enforcement of creditors’ rights. Certain indemnity provisions may be
unenforceable pursuant to court decisions invalidating such indemnity agreements on grounds of
public policy.

We have been retained solely for the purpose of examining into the validity and legality
of the Bonds and of rendering certain specific opinions hereinbefore stated and for no other purpose.
We have not verified the accuracy, completeness or fairness of any representations or information
concerning the business or financial condition of the Partnership or the Corporation or any other party
made, prepared or issued by any party, or on behalf of any party, in connection with the sale of the
Bonds. Accordingly, we express no opinion on the completeness, fairness or adequacy of any such
representations or information.

Very truly yours,

McNAIR & SANFORD, P.A.

GRWL: 17755
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exhibit
STATE OF SOUTH CAROLINA

j&tate Huhgd anh (Uortirol Woarh JUN 2 3 194 7

OFFICE OF THE EXECUTIVE DIRECTOR STATE BUDCET & GONTROL BOARD

(AKKfKJ. A CAMPMBX. JR.O | AIRMAN JOHN DRUMMOND
OOVERNOR CHAIRMAN. SENATE FINANCE COMMOTO.
(WADY I. PATTERSON. JR WUXIAMD BOAN
STATE TREASURER CHAIRMAN WAVS AND MEANS COMMITTEE
BAULKR MORRIS, JR. LUTHBR P CARTER
(OMFTROUER GENERAL PO BOX 1M44 EXECUTIVE DIRECTOR
COIXIMRIA, SOUTH CAROLINA 29211
(m03) 734 2320
June 3, 1994
MEMORANDUM
TO: Alice Broadwater: Waype Rush
FROM: Donna K. Williams,
SUBJECT: Review of Revenue Bond Proposal

Enclosed is the following proposal for the issuance of bonds which has been
submitted for the June 23, 1994, Budget and Control Board agenda:

Jobs-Economic Development Authority
Not exceeding $2,500,000 Economic Development Revenue Bonds
Alexander Machinery, Inc. project

For this proposal to be included on the June 23 agenda, | must have the written
results of your review before 9:30 a.m. on Tuesday, June 14, 1994.

DKW/ laf
Enclosure
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McNair & Sanford, p.a.

ATTOONE VS AND COUNSE LORS AT | AW

NATIONSBANK PLAZA/SUITE 601

CHARLESTON OFFICE

140 EAST BAY STREET
POST OFFICE BOX 1431
CHARLESTON SC 29402

TELEPHONE 803//23 /831
FACSIMILE 803/ /72 3??/

GEORGE TOWN OFFICE

121 SCREVEN STREET
POST OFFICE DRAWER 418
GEORGE TOWN SC 2944/
TELEPHONE 803/546 6102
FACSIMILE 803/546 0096

SPARTANBURG OFFICE
SPARTAN CENTRE/SUITE 306
101 WEST ST JOHN STREET
POST OFFICE BOX 513/
SPARTANBURG SC 29304
TELEPHONE 803/542 1300
FACSIMILE 803/542 0/05

7 NORTH LAURENS STREET
GREENVILLE, SOUTH CAROLINA 29601

RALEIOH OFFICE
COLUMBIA OFFICE RAI EIGH FEDERAL BUILDING WASHINGTON OFFICE

NATIONSBANK TOWER ONE exchange pla?a MADISON OFFICE BUILDING
1301 GEFNAIS STREET SUITE 810 SUITE 400
POST OFFICE BOX 11390 POST OFFICE BOX 244/
COLUMBIA SC 29211 RALEIGH NC 2/602
TELEPHONE 803//99 9800 TELEPHONE 919/890 4190
FACSIMILE 803//99 9804 FACSIMILE 919/890 4180

TELEPHONE 803/271 4940

FACSIMILE 803/271 4015 WASHINGTON DC 20005

TELEPHONE 202/659 3900
FACSIMILE 202/659 5/63

June 7, 1994

EXHIBIT

JUN 25 1994

Ms. Donna Kaminer Williams, Secretary
State Budget and Control Board

601 Wade Hampton Office Building
Columbia, South Carolina 29201

Re:  Not Exceeding $2,500,000 Aggregate Principal Amount Economic
Development Revenue Bonds (Alexander Machinery, Inc. Project), Series 1994

Dear Donna:

Enclosed are revised copies of the Resolution of the Budget and Control Board
approving the above-captioned bonds. These reflect the changes in Section 2 which have been revised
pursuant to comments received from Wayne Rush of General Services. Please replace those
documents previously sent you with these.

If you have any questions or need anything further, please give us a call.

Sincerely,
McNAIR & SANFORD, P.A.
J

Kafnleen Ctum McKinney
KCM/pkf /
Enclosures

GRVL: 19838
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Exhibit

STATE OF SOUTH CAROLINA

: 7
js>tate Huhgrt attb Control IBnarh  MUN2 « 1981
OFFICE OF THE EXECUTIVE DIRECTOR STATE BUDGET & CONTROL BOARD

CARRO1X A CAMPBELL. JR .CHAIRMAN JOHN DRUMMOND

GOVERNOR CHAIRMAN, SENATE FINANCE COMMITTEE
GRADY L PATTERSON. JR. WDXIAM D BOAN

STATE. TREASURER CHAIRMAN WAYS AND MEANS COMMITTEE
IAR1E fe MORRIS, JR LUTHER F. CARTER

(OMPTROtJ IM OJINI.RAJ. PO BOX 12444 EXECUTIVE DIRECTOR

COLUMBIA. SOUTH CAROLINA 29211
(BO)) 754-2320
July 11, 1994

C ERTIFICATE
STATE CEILING ON ISSUANCE OF PRIVATE ACTIVITY BONDS
(UNDER TAX REFORM ACT OF 1986)
FINAL ALLOCATION, CALENDAR YEAR 1994

TO: Jobs-Economic Development Authority
Employer ID #57-6000286
1201 Main Street, Suite 1750
Columbia, SC 29201

c/o Kathleen Crum McKinney
McNair & Sanford, P.A.
NationsBank Plaza, Suite 601
7 North Laurens Street
Greenville, SC 29601

RE: Issue of $2,500,000 Jobs-Economic Development Authority
Economic Development Revenue Bonds
(Alexander Machinery, Inc. Project)
Issue Date Projected By Issuing Authority: July 13, 1994
CUSIP Number: 837031DY6
Allocation Expiration Date: September 21, 1994
Issue Amount Certificate Date: July 11, 1994

Based upon my receipt of the issue amount certificate required of the issuing
authority by Section 1-11-550 of the South Carolina Code of Laws, 1976, as amended,
which certificate is dated not more than ten (10) business days prior to the projected
date of issue which, as certified by the issuing authority, is within the time period
during which the ceiling allocation approved previously on a tentative basis by the
State Budget and Control Board for the referenced project is valid, | have
determined that the allocation is now final in the amount indicated above.

I also have determined that the referenced issue when issued and combined
with the amount of private activity bonds and notes certified to me previously by
South Carolina issuing authorities as having been issued or which are to be issued
in 1994 will not exceed the 1994 State Ceiling on the issuance of private activity
bonds for the State of South Carolina and thus meets the requirements of Section 146
of the Internal Revenue Code of 1986, as amended.
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Secretary to the Board

FAX (103)734-7117



McNair & Sanford, p.a.

AT ERNSVA ANOCOUMSKUMIt; Al LAW

NATIONSBANK P.AZA/RU T? CO,
7 LAURENS STREET

GRRF.NVILLfi. SOUTH CAROLINA 2220

TH.EPHCNE 803/?r 4940
FACSIM | F 803/27: 4015

July 11, 1994

Ms. Donna Kaminer Williams
Assistant Executive Director
State Budget and Control Board

612 Wade Hampton Office Building
Columbia, South Carolina 29211

CKAALfro OWeS
«4CCAW MTSTFFFi
POST 0» HGh »« (41,
C.OAI =S'ON St 294C2

"SLfPHOMC 603/33 ZM<i

MILC 003/7?? I.,-z

COLUMBIA OHCE
SATIOKfIJUNK iuw* h
I» | »FPAANS> S'PEC*

HfjjjT 3*F CE BOX u3*1
COIJMBia Sf. za?,i

cefefhx e eca/TMB wui

FATEIMI. F M)jl W MO*

GEORGETOWN OFACC mﬁice

,21 Rf.RFVF-M $*e«»m-1 S&AAIAN L tN 'RE -5J»TC 306
fOIT Ul FK.» »HAWKH 41m io’ wfsi P» » nsrnei’
5F(X3k iILWS SC 29442 host o 'r.rr rom e/
vF FPkC*.c ditf'M e 6103 spaatanQu*.i w r-»«
'ACS mil: 901'M | uttMm. TFi FP-MjNt 803/542 ,300

»A.SIM LE 603/543 W?.

RALCHJH OFFICE
nAIé{%—i rcocRAI fcMi MNO WASHIHOTON OFFICE
fXf.HAMJIL PLAZA XBx 3 OF'ICE G-IL&INA
sunt elo sc rccx
HOST OFFICE BOX 2447 155 r rrEEN’ P STRFr i NgASWEST
RalCiGh NC JZIM? Mjr-.N X WC-f
Tmﬁ)\.} (0 TFIfPHONI- 202.-553 3900
%4% FACtIM LE 202/0M » I><

VIA FAX 734-2117

Re:  $2,500,000 South Carolina Jobs-Economic Development Authority, Economic
Development Revenue Bonds (Alexander Machinery, Inc. Project) Series 1994

Dear Donna:

In accordance with the regulations of the State Budget and Control Board, | am submitting on
behalf of South Carolina Jobs-Economic Development Authority and Alexander Machinery, Inc. IRS
Form 8038. Please confirm the allocation of $2,500,000 of the State volume to the above-captioned
issue. This issue is scheduled to close July 13, 1994. Please fax the final allocation to us as soon

as possible.

Thank you for your assistance.

KCM/pkf
Enclosure

GJtVI:2179S

Sincerely,

McNAER & SANFORD, P.A.

005558



8038 Information Return for Tax-Exempt

(Rav. March 1663} Private Activity Bond Issues OMR No 1545-0"0
Oapexmen« of tha Traaury (Under Internal Revenue Code section 149(e))
lotwnw Rmwnkijm » 6m separate instructions.
Reporting Authority If Amended Return, check here » Q
1 Hauer's name 2 Issuert employer idemrficfiTior numb*
South Carolina Jobs-Economic Development Authority 57-6000286
a Number ano alreet (or P O Pox < mail it not delivered to stroot addreaa) Room/*uiU» 4 Report number
1201 Main Street, Suite 1750 PAl9 94 - 7
6 Qty or town, state, ana ZIP code e Data ot issue
Colunbia, South Carolina 29201 _ July 13, 1994
7 Nameoiissue Economic Development Revenue Bonds QUSIP number
(Alexander Machinery, Inc. Project) 837031DY6
Type of Issue (check applicable box(es) and enter the issue price tor each) Issue Price
9 Exempt facility bond:
a O Airport (sections 142(2)(1) ANG L4 2 (€)) ittt iiite ettt r e et ee e s s s e e sb bt e s sbe e e e ssbb e e e snbeeeesiereeeaas 9a
b O Docks and wharves (sections 142(8)(2) and L142(C))..ccouerrerrieriienieinieineesee e 9b
¢ O Mass commuting facilities (sections 142(a)(3) and 142(C)).cucirimiirieniieniieienie e e 9c
d Q Water furnishing facilities (sections 142(a)(4) and 142(€))..ccccoiiiriiiiiiiiniii e 9d
e O Sewage facilities (SECHON 142 (@)(5)) tiiiiiieeiiiiieiiiiiieeeiiiteesieeessteeeastreeessseeeessaaeeesssteeeesseeeeeasseeesseeeeesnseeees 9e
f O Solid waste disposal facilities (SECtON 142(A)(6))...cceiieeieieeeeeeeieeeeeeeee et et e et eees of
g O Qualified residential rental protects (sections 142(a)(7) and 142(d)), as folloWS:.....ccevrirerinenn.
Mooting 20-50 test (suction 142(dX1)(A))
Meeting 4060 test (section 142(d)(1)(B))
Meeting 25-60 test (NYC only) (section 142 (d)(6)).ccccceermmmeeriiieniiieiiienieens D
Has an election been made for deep rent skewing (section 142(d)(4)(B))? O Yes O No
h Q Facilities for the local furn»ahn>g of electnc energy or gas (sections 142(a)(8) and 142(f))
I O Local distnet heating or cooling facilities (sections 142(a)(9) and 142(g))...cccccccceurruremriiinernieeesnnnenns
i O Qualified hazardous waste facilities (sections 142(aX10) and 142 (N)) .cccccriieiiniinieiiecesee e
k O High-speed intercity rail facilities (sections 142(a)(11), 142(c), and 142(0).....ccccccemviririceenieerircvennnns
Check box If the owner elected not to claim depreciation or any tax credit (see instructions) » 0O
I Q Environmental enhancements of hydroelectric generating fao titles (sections 142(a)(12) and
LA 2(])) eveeeereeeeeeeeeeeeeeeeeeeeeeee e e e e s seeeeee e e ettt e et e et et e et e e e e st e e s e e e e et e e e ol
m O Facilities allowed under atransitional rule of the Tax Reform Act of 1986 (see instructions) . 9m
L= Toa 1110 174 o 1= 2SRRI
1906 Act section
10 CI| Qualified mortgage bond (section 143(a)) (see instructions) 10
If you elect to rebate arbitrage profits to the United Stales, check b 0 X cccccevvvevinnnnnn. » O
11 O Qualified veterans’ mortgage bond (SECHON L43(D)) .o seeee st ee et ee e se s rees s reneees 1
Wyou elect to rebaie arbitrage profits to the United States, check b 0 X .cccoecvvveviieenns » C
12 (X Qualified small issue bond (section 144(a)) (SE INSTIUCHIONS) ..ooiiviveiveevereeeeeeeeeeeeeeeees e 12 2,500,000
For $10 million small msue exemption, check b o x
13 O Qualified student loan bond (section 144(b))....cc.......... 13
14 0O Qualified redevoiopment bond (SECION 14 4 (€ )) ittt e e
15 O Qualified hospital bond (section 145(c)) (attach schedule-see INStruCtioNsS)...ccccccveiviieeeiniieennnnn.
16 O Qualified 501 (c)(3) bond other than a qualified hospital bond (attacli schedule -see instructions)
17 LJ Nongovernmental output property bond (treated as private activity bond) (section 141(d)).
16 0O Other. Describe (see instructions) »
Description of Bonds
__________ u i
(K M W) (> « a
Maturity cate Hler«f rate -aaue price Stated redemckon V\thte% average VWO l\(lat
pnoa el 'i>ahxily msturtty nereat coat
'01/01/2010
19  Final maturity. . VR % = 300.000 » 300.(XX)
20 Entireissue , . M M $ 2,500.000 $ 2.500.000  1IL186fluffs yx o WK %
For Paperwork Reduction Act Notice, see peg* 1 of the Instruction*. Cat No 49073* lown 8038 (Ra* 3-93J



EXHIBIT

t-omi 6UJB (K«v. 3-83) JUN 2 3 oo 2
Uses of Original Proceeds of Issue (including underwriters’ discouij*”jr LUmGI F & OfJTRdP'BOTtRD

Proceeds used for accrued interest

Issue price of entire issue (enter amount from lino 20. column (c))

Proceeds used for bond issuanco costs (including underwriters’ discount)

Proceeds used for credit enNhanCem ent....cccoiiiiiiii e

Proceeds allocated to reasonably required reserve or replacement fund

Proceeds used to refund prior issues (complete Part V |) coccevvieeivienenneen.

Total (add lines 23 through 26)

4onrefunding proceeds of the issue “subtract line 27 from line 22 and enter amount here).

Description of Property Financed by Nonrefunding Proceeds
(Do not complete for qualified student loan bonds, qualified mortgage bonds, or qualified veterans’ mortgage bonds.)

29 Type of Property Financed by Nonrefunding Proceeds: Amount
a Lend 29a ~0r
b Buildings and structures 29b
¢ Equipment with recovery poriod ot mure than 5 years 29c
d Equipment with recovery period of 5 years or less . 29d
Other (describe), 29c
30 Standard Industrial classification (SIC) of the protects financod by nonrefunding proceeds.
SIC Code Amount of nonrHfunomg proceeds sic Code Amount of nonretundmg proceeds
a -1552 t 2,500.000 c IT”
b $ d L$
Description of Refunded Bonds (Complete this part only for refunding bonds.)
Enter the remaining weighted average maturity of the bonds to be refunded > years
Enter the last date on which the rofunded bonds will be called.........ccceeeeee >
Enter the date(s) the refunded bunds were issued »
Miscellaneous
34 Name of governmental unlt(s) approving issue (see instructions) Jobs-J&onoiilc .IteyfilopRent
Authority, State Budget & ControlBoard* Greenville Coynty Cpuyqll
35 Enter the amount of the bonds designated by the issuer under section 265(b)(3)(B)(I))(I)...cccvecvervrrrennene >
35 If you have elected to pay a penalty in lieu of rebate, check box ... e , C n
Volume Cap Amount
Amount of volume cap allocated to the issuer. Attach copy of state certification 37
Amount Ot issue subject to the unified State VOIUME C @ P eoeveeereeeveeeeeceeeeeee et 38__2J%00_,QQ£_
Amount of issue not subject to the unified state volume cap or other volume limitations:
Of bonds for governmentally owned solid waste facilities, airports, docks, wharves environmental
enhancements of hydroelectric genoratinc facilities, or high-speed intercity rail facilities. . 39a
Under a carryforward election Attach a copy of Form 8328 to this return 39b
Under transitional rules of the Tax Reform Act of 1986 39¢
Enter the Act section of tlie applicable transitional rule
Under the exception for current refunding (section 1313(a) of the Tax Reform Act of 1986). 39d
Amount of issue of qualified 601(c)(3) bonds:
Qualified hospital DONAS ...o.coivoeeeeeeeeeeeeeee e 40a
Qualified nonhospital bONAS. ..o, 40b
Outstanding tax-exempt nonhospital bonds ...ccccovrennnenn. 40c
Amount of issue of qualified veterans’ mortgage bonds 41a
Enter the state limit on qualified veterans’ nxxtgage bongs 4ib
Under parartw-;. of pwfti daUara that | "« *+ *«a»*wn«d this rwlum. a»xi acconpsnytng achaduiec ana walomems. and in the ba*i m xnoModga
and b>.«< They H, and oiMnpiata
Please
Sign > 2i>ir_P _i_1994
bat
Here Chnlnaan
Ndfna o» .iouva ofi«c<x (typ* <x pnni) ht'a > off c*- (eypa nr ynrr)

US Gowww-m PrndnjGflica 1993 +UVQM~OUS
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exhibit

JUN 2 3 19% 8
STATE BUDGET & CONTROL BOARD
STATE BUDGET AND CONTROL BOARD REGULAR SESSION
MEETING OF June 23, 1994 ITEM NUMBER /

AGENCY: Executive Director
SUBJECT: Appropriations Transfers

The Department of Public Safety has acquired a new financial system, but
additional testing is needed to ensure that payments are processed timely and

accurately.

The Board is asked to authorize the Department of Public Safety to transfer
appropriations on an as-needed basis to the Department of Transportation during
fiscal year 1994-95 so that the Department of Transportation can process
payments on behalf of the Department of Public Safety.

The Department of Public Safety will make the necessary journal entries by June
30, 1995, so that appropriations and expenditures will conform with the

Appropriations Act.

BOARD ACTION REQUESTED:
Authorize the Department of Public Safety to transfer appropriations on an as-

needed basis to the Department of Transportation during fiscal year 1994-95 so
that the Department of Transportation can process payments on behalf of the

Department of Public Safety.

ATTACHMENTS:
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EXHIBIT

JUN 2 5 1994 8

STATE BUDGET & CONTROL BOAkJ

JUSTIFICATION:

Additional systems testing i1s needed to assure that payments are
processed timely and accurately through the Department of Public
Safety’s new financial system.

BOARD ACTION REQUESTED;

Board approval for the Department of Public Safety to transfer
appropriations to the Department of Transportation during Tiscal
year 1994-95. The Department of Transportation will use the
transfers to process payments on behalf of the Department of
Public Safety. The Department of Public Safety will make the
necessary  journal entries by June 30, 1995, so that the
appropriations and expenditures will conform with the
Appropriations Act.
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EXHIBIT

2 3 19% 9
STATE BUDGET AND CONTROL BOARD rgl O » W » G
MEETING OF June 23, 1994 ITEM NUMBER _

AGENCY: Southeast Compact Commission
SUBJECT: 1994-95 Southeast Compact Commission Budget

The Southeast Interstate Low-level Radioactive Waste Management Compact and
the Atomic Energy and Radiation Control Act provide that South Carolina, as host
state for the regional disposal facility, must levy a special fee on all users of the
facility to provide sufficient funds to cover the annual budget of the Southeast

Compact Commission.

The Commission has approved a budget of $406,269 for 1994-95. The Board is
asked to authorize the operator of the Barnwell facility to collect a disposal fee of
$2.23 per cubic foot for 1994-95 and to remit the funds to the State Treasurer on
a monthly basis. This fee, which is based on a volume estimate of 200,000 cubic
feet of regional waste, should allow funding for the Commission budget of
$406,269 and the annual $40,000 for administrative expenses for the Governor’s
Office, Division of Natural Resources.

Out-of-region access will end on June 30, 1994.

BOARD ACTION REQUESTED:

Authorize the operator of the Barnwell Low-level Radioactive Waste Facility to
collect a disposal fee of $2.23 per cubic foot for 1994-95, based on a volume
estimate of 200,000 cubic feet of waste, and to remit the funds to the State
Treasurer on a monthly basis, to allow funding for the Southeast Compact
Commission budget of $406,269 and the annual $40,000 for administrative
expenses for the Governor’s Office, Division of Natural Resources.

ATTACHMENTS:

Roberts June 3 memo; Visocki May 20 letter; Southeast Compact Commission
1994-95 Budget
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MEMORANDUM

TO: Luther F. Carter, Ph.D.
Executive Director, Budget and Control Board

FROM: Carlisle Roberts, Jr.e
Commissioner, Southeast Compact Commission
Director, Governor’s Division of Natural Resources

DATE: June 3, 1994

RE: June 23, 1994, Budget and Control Board Agenda:
FY 1994-95 Southeast Compact Commission Budget

The Southeast Interstate Low-Level Radioactive Waste Management Compact and
the Atomic Energy and Radiation Control Act provide that South Carolina, as host
state for the regional disposal facility, must levy a special fee on all users of the
facility to provide sufficient funds to cover the annual budget of the Southeast
Compact Commission.

The Southeast Compact Commission has approved a budget for fiscal year 1994-95 in
the amount of $406,269. Attached are copies of the approved budget and a letter
dated May 20, 1994, from the Executive Director of the Compact Commission.

I request that the Budget and Control Board authorize the operator of the Barnwell
facility to collect a disposal fee in the amount of $2.23 per cubic foot for FY 1994-95
and remit the funds to the State Treasurer on a monthly basis. This fee should
allow funding for the Southeast Compact Commission budget and the annual
$40,000 for administrative expenses for the Governor’s Office, Division of Natural
Resources. The fee is based on a volume estimate of 200,000 cubic feet, which
includes only regional waste because out-of-region access will end on June 30, 1994.

Please place this matter on the agenda for the next Budget and Control Board
meeting, which | understand is scheduled for June 23, 1994. Thank you for your
assistance on this matter. Please contact me if | can provide additional information.

cc: Eddie Gunn
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exhibit

Southeast Compact Commission JUN 2 3 1994 9
for Low-Level Radioactive Waste Management

STATE BUDGET & CONTROL BOA «U ,as Hodes MD

Chaman
James L Setser
Vice-Chairman
May 20, 1994
Capt. William H. Briner
Secretary Treasurer
Mr. Carlisle Roberts, Jr., Director Kathryn Visocki. M P.H

Executive Director

Division of Natural Resources
1205 Pendleton St., Suite 333
Columbia, SC 29201

Dear Carl:

Article IV H of the Southeast Interstate Low-Level Radioactive Waste Management
Compact provides that a surcharge must be levied by the host state upon all users of
the regional disposal facility to provide sufficient funds to cover the annual budget of
the Southeast Compact Commission.

At a meeting on April 29,1994, acting upon the recommendation of the Finance
Committee, the Commission adopted a budget for July 1, 1994-June 30, 1995 in the
amount of $406,269 (see attached document). We ask that you request the South
Carolina Budget and Control Board to take appropriate steps for the provision of this
level of funding for the coming year.

If it is necessary for this office to provide any further assistance, please let me know.

Sincerely,

Kathryn Visocki, M.P.H.
Executive Director
Enclosure

cc: Chairman and Members of
Finance Committee

21 Glenwood Avenue Suite 207 O O 5 5 6 6

Raleigh North Carolina 27603
(919)821-0500 tax (919)821-1090



SOUTHEAST COMPACT COMMISSION

SALARIES AND BENEFITS

PROFESSIONAL FEES

COMMISSION TRAVEL

STAFF TRAVEL7CONT. EDUCATION

TELECOMMUNICATIONS

RENT

INSURANCE

POSTAGE

GENERAL OFFICE

TOTAL

BUDGET FY 94/95

$215,869
$22,000
$74,600
$33,000
$9,000
$13,100
$23,000
$4,700
$11,000

$406,269
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exhibit
JUN 25 19 ’

STATE BUDGET & CONTROL BOARD

BUDGET FY 93/94

ADOPTED APRIL 14, 1993

A
SALARIES AND BENEFITS $194,888
PROFESSIONAL FEES $24,000
COMMISSION TRAVEL $60,000
LZ

STAFF TRAVEL/CONT. EDUCATION $29,000
TELECOMMUNICATIONS . $10,500
RENT $12,500
INSURANCE $8,300
POSTAGE $4,700
GENERAL OFFICE $13,000
INTERIM OPTIONS $50,000.

TOTAL $406,888
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STATE BUDGET AND CONTROL BOARD REEWIk"*I&ISI&WTROL BOARD

MEETING OF June 23, 1994 ITEM NUMBER J
AGENCY: State of South Carolina
SUBJECT: Capital Improvement Bonds, Series 1994MB

The Board is asked to adopt a resolution making provision for the issuance and
sale of $24,335,500 State Capital Improvement Bonds, Series 1994MB.

The proceeds of the bonds will be used to pay costs of permanent improvement
projects authorized by Act 1377.

BOARD ACTION REQUESTED:

Adopt a resolution making provision for the issuance and sale of $24,335,500 State
Capital Improvement Bonds, Series 1994MB.

ATTACHMENTS:

Resolution
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McNair & Sanford, p.a.

ATTORNE VS AND COUNSE LORS Al | AW

NATIONSBANK TOWER/1301 GERMAIS STREET
COLUMBIA. SOUTH CAROLINA 29201

MAILING ADDRESS
POST OFFICE BOX 11390
COLUMBIA, SOUTH CAROLINA 29211
TELEPHONE 803/799 9800
FACSIMILE 803/799 9804

Ms. Donna K. Williams
Assistant Executive Director
South Carolina State Budget
and Control Board
612 Wade Hampton Office Building
Columbia, South Carolina 29201

Re:
Carolina

Dear Donna:

CHARLESTON OFFICE
,40 EAST BAY STREET
POST OFFICE BOX 143,
CHARLESTON. SC 29402
TELEPHONE 803/723 783l
FACSIMILE 803/122 3221

GEORGETOWN OFFICE
,21 SCREVEN STREET
POST OFFICE DRAWER 4,8
GEORGFTOWN SC 294472
TELEPHONE 803/546 6,02
FACSIMILE 803/546 0096

June 13, 1994

GREENVILLE OFFICE

NATIONSBANK PLAZA
SUITE 601
1 NORTH LAURENS STREET
GREENVILLE. SC 29601
TELEPHONE 803/2Z, 4940
FACSIMILE 803/2/1 40,5

RALEIGH OFFICE

RALEIGH FEDERAL BUILDING
ONE EXCHANGE PLAZA
SUITE 8,0
POST OFFICE BOX 244/
RALEIGH NC 2/602
TELEPHONE 9,9/890 4,90
FACSIMILE 9,9/890 4,80

SPARTANBURG OFFICE

SPARTAN CENTRE/SUITE 306
10, WEST ST JOHN STREET
POST OFFICE BOX 5,3/
SPARTANBURG. SC 29304
TELEPHONE 803/542 1300
FACSIMILE 803/542 0/05

WASHINGTON OFFICE

MADISON OFFICE BUIIDING
SUITE 400
1,55 FIFTEENTH STREET NORTHWEST
WASHINGTON DC 20005
TELEPHONE 202/659 3900
FACSIMILE 202/659 5/63

$24,335,500 State Capital Improvement Bonds, Series 1994MB, of the State of South

| shall appreciate your presenting the enclosed resolution for consideration by the Budget and
Control Board at its June 23 meeting.

Please provide six (6) certified copies of the attached resolution and, as always, thank you for

your most capable assistance.

OWCl/jpw
Enclosure

Sincerely,

McNAIR & SANFORD, P.A.
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STATE OF SOUTH CAROLINA ) STATE BUDGET & CONTROL BOARD
Capital Improvement Bonds,, 1994MB

COUNTY OF RICHLAND )

I, DONNA KAMINER WILLIAMS, SECRETARY to the South Carolina State
Budget and Control Board, DO HEREBY CERTIFY:

That the State Budget and Control Board (the Board) is composed of the
following:

His Excellency, Carroll A. Campbell, Jr., Governor and
Chairman of the Board;

The Honorable Grady L. Patterson, Jr., State Treasurer;
The Honorable Earle E. Morris, Jr., Comptroller General;

The Honorable John Drummond, Chairman of the Senate
Finance Committee; and

The Honorable William D. Boan, Chairman of the House
Ways and Means Committee.

That due notice of a meeting of the Board, called to be held in Columbia,
South Carolina, at 10:00 a.m. on Thursday, June 23, 1994, was given to all members
in writing at least four days prior to the meeting and that, in compliance with the
Freedom of Information Act, public notice of and the agenda index for this meeting
were posted on bulletin boards in the office of the Governor’s Press Secretary and
in the Press Room in the State House, in the lobby of the Wade Hampton Office
Building, and near the Board Secretary’s Office on the Sixth Floor of the Wade
Hampton Office Building at 10:00 a.m. on Friday, June 17, 1994.

That all members of the Board were present at the meeting.
That, at the meeting, a Resolution, of which the attached is a true,
correct and verbatim copy, was introduced by Mr. Patterson, who moved its

adoption; the motion was seconded by Mr. Morris, and upon the vote being taken and
recorded it appeared that the following votes were cast:

FOR MOTION AGAINST MOTION

5 0

That the Chairman thereupon declared the Resolution adopted and the
original thereof has been duly entered in the permanent records of minutes of
meet;ngs of the Board in my custody as its Secretary.

June 23, 1994
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A RESOLUTION
MAKING PROVISION FOR THE ISSUANCE AND SALE OF
TWENTY FOUR MILLION THREE HUNDRED THIRTY FIVE THOUSAND FIVE HUNDRED DOLLARS

($24,335,500)
STATE CAPITAL IMPROVEMENT BONDS, SERIES 1994MB

COLA: 153737
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EXHIBIT
JUN 23 1994 10

BRI B STATE BUDGET & CONTROL BOARD

Schedule Showing Composite Debt Service Requirements For All Series of Outstanding State Capital

Improvement Bonds as of June 2, 1994, and the $24,335,500 State Capital Improvement Bonds, Series
1994MB.

EXHIBIT D
Forms of Bonds

EXHIBIT E
Balances Due Agencies of the State for Projects Authorized By Act 1377.

COLA:133737
Il
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BE IT RESOLVED BY THE STATE BUDGET AND CONTROL BOARD OF SOUTH CAROLINA:
ARTICLE ] - FINDINGS QF FACT

As an incident to the adoption of this Resolution and the issuance and sale of the Bonds (as
hereinafter defined) herein authorized, the State Budget and Control Board of South Carolina (the "State
Board") finds:

Section 1.01  General Findings of Authorization.

The State Board is authorized by Act No. 1377 of the Acts and Joint Resolutions of the General
Assembly of the State of South Carolina for the year 1968, as now amended (Act 1377), to make
provision for the issuance of State Capital Improvement Bonds in order to raise funds for the expenditures
authorized by Act 1377.

Act 1377 was duly enacted by the General Assembly in the year 1968 and became effective upon
its approval by the Governor on June 24, 1968. It has been amended by statutes enacted by the General
Assembly during subsequent sessions of the General Assembly thereafter. The General Assembly of the
State of South Carolina at the 1993 Regular Session enacted Act No. 53 which authorized for the issuance
of State Capital Improvement Bonds in denominations of less than One Thousand Dollars ($1,000).

Ssflivn 1,Q2  PfQyisiyn” Relating Jg DgH Limitations.

(a) The aggregate of State Capital Improvement Bonds which may be issued pursuant to Act 1377
is fixed at $1,790,539,125.10, exclusive of such bonds issued on behalf of the Mental Health Commission
as provided in Act 1276 of 1970 and Act 1272 of 1970, bonds issued on behalf of the Department of
Disabilities and Special Needs as provided in Act 1087 of 1970 and bonds issued on behalf of the
Department of Labor, Licensing and Regulation as provided in Act 523 of 1992. However, of the bonds
authorized, projects aggregating $6,016,648.87 were paid from the General Fund and $12,741,076 were
paid from the Capital Reserve Fund, thus, in effect, reducing the authorization set forth in the preceding
sentence by the amount of $18,757,724.87 to $1,771,781,400.23.

(b) In addition to the provision set forth in Act 1377, which limits the principal amount which
may be issued. State Capital Improvement Bonds must be issued in compliance with the applicable
constitutional and statutory provisions relating to maximum annual debt service. Subparagraph (c) of
Paragraph 6 of Section 13 of Article X of the Constitution of South Carolina, as amended, provides that
the maximum annual debt service on all general obligation debt of the State (excluding State Highway
Bonds, State Institution Bonds, tax anticipation notes and bond anticipation notes) shall not exceed five
percent (5%) of the general revenues of the State for the fiscal year next preceding the fiscal year in
which the debt is incurred (excluding revenues which are authorized to be pledged for State Highway
Bonds and State Institution Bonds). Act 1377 also contains the limit of five percent (5%).

Section 1.03 P tiermipatipn yf Cymplianee With Lim itations.

(@) Heretofore, $1,625,380,000 of State Capital Improvement Bonds have been issued for the
construction of capital improvements authorized by Act 1377; but from the proceeds of those bonds,
$43,733,738.72 were expended for the Mental Health Commission and the Department of Disabilities and
Special Needs as provided in the Acts of 1970 above recited and for the Department of Labor, Licensing
and Regulation as provided in Act 523 of 1992. Thus, the remaining authorization under Act 1377 to

COtA:133737
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issue State Capital Improvement Bonds, exclusive of such bonds issued for the Mental Health
Commission, for the Department of Disabilities and Special Needs and for the Department of Labor,
Licensing and Regulation is now $190,135,138.95 and thus, the sum of $24,335,500 may be issued
within the dollar limitation of Act 1377.

(b) Insofar as the constitutional and statutory limitation on the issuance of State Capital
Improvement Bonds is concerned during the fiscal year to end June 30, 1994, the five percent (5%)
limitation referred to above is applied to General Fund Revenues for the fiscal year ended June 30, 1993
(excluding revenues authorized to be pledged to State Highway Bonds and State Institution Bonds). The
Comptroller General has certified that the amount of General Fund Revenues of the State for the fiscal
year ended June 30, 1993 (excluding revenues authorized to be pledged to State Highway Bonds and State
Institution Bonds), amounted to $3,665,808,503. Five percent (5%) of the foregoing figure, which is
the statutory and constitutional debt limitation relating to this class of State general obligation debt, is
$183,290,425. Attached as Exhibit Ato this Resolution is a schedule showing debt service requirements
on all State Capital Improvement Bonds outstanding as of June 2, 1994. Attached as Exhibit B to this
Resolution is a schedule showing total debt service requirements on the $24,335,500 principal amount
of Bonds proposed to be issued. Attached as Exhibit C to this Resolution is a schedule showing total debt
service requirements on general obligation debt subject to the limitation imposed by Subparagraph (c) of
Paragraph 6 of Section 13 of Article X of the State Constitution to be outstanding following the issuance
of $24,335,500 principal amount of Bonds. Exhibit C indicates that the maximum annual debt service
requirements on all bonds subject to the constitutional and statutory five percent (5%) limitation following
the issuance of the proposed Bonds is $133,962,000.50, which is three and six hundred fifty-four
thousandths percent (3.654%) of the adjusted State’s General Fund Revenues for the preceding fiscal
year. Therefore the State Board has determined that the proposed Bonds may be issued within the
constitutional and statutory five percent (5%) limitation.

Section 1.04  Pglgfmination of Amount,yf Bonds,lkrgin Authorized.

The State Board finds that it is necessary to raise $24,335,500 at this time in order to provide
funds which will be used to pay costs of projects authorized by Act 1377.

ARTICLE Il - DEFINITIONS AND CONSTRUCTION
Section 2.01 Definitions,

As used in this Resolution, unless the context otherwise requires, the following terms shall have
the following respective meanings:

"Accreted Value" per $200 original principal amount of any Capital Appreciation Bond shall
mean, as of each June 1and December 1 until maturity (each June 1and December 1 being a Valuation
Date), to the Maturity Date, the amount set forth for such date on the Table of Accreted Values below,
and as of any date other than a Valuation Date, the sum of (1) the Accreted Value on the preceding
Valuation Date and (2) the product of (i) a fraction, the numerator of which is the number of days having
elapsed from the preceding Valuation Date and the denominator of which isthe number of days from such
preceding Valuation Date to the next succeeding Valuation Date, and (ii) the difference between the
Accreted Value for such Valuation Dates. For the purpose of computing the principal amount of a
Capital Appreciation Bond in giving any notice, consent, request or demand, the principal amount of a
Capital Appreciation Bond shall be deemed to be its Accreted Value on the date as of which the principal
amount is intended to be calculated.

COLA: 133737
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TABLE OF ACCRETED VALUES

June 1, 1994
December 1, 1994
June 1, 1995
December 1, 1995
June 1, 1996
December 1, 1996
June 1, 1997
December 1, 1997
June 1, 1998
December 1, 1998
June 1, 1999
December 1, 1999
June 1, 2000
December 1, 2000
June 1, 2001

Valuation Date

June 1, 1994
December 1, 1994
June 1, 1995
December 1, 1995
June 1, 1996
December 1, 1996
June 1, 1997
December 1, 1997
June 1, 1998
December 1, 1998
June 1, 1999
December 1, 1999
June 1, 2000
December 1, 2000
June 1, 2001
December 1, 2001
June 1, 2002
December 1, 2002
June 1, 2003
December 1, 2003
June 1, 2004
December 1, 2004
June 1, 2005
December 1, 2005
June 1, 2006
December 1, 2006
June 1, 2007
December 1, 2007
June [, 2008
December 1, 2008
June 1, 2009

Accreted Value

$200.00
205.10
210.33
215.69
221.19
226.83
232.62
238.55
244.63
250.87
257.27
263.83
270.55
277.45
284.53

Accreted Value

$200.00
205.90
211.97
218.23
224.67
231.29
238.11
245.14
252.37
259.82
267.48
275.38
283.50
291.86
300.47
309.34
318.46
327.86
337.53
347.49
357.73
368.29
379.15
390.34
401.85
413.71
425.91
438.48
451.41
464.73
478.44

(final maturing)

(final maturing)

Capital Appreciation Bonds Maturing June 1, 2001 Bearing Interest at 5.10%.

Capital Appreciation Bonds Maturing June 1, 2009 Bearing Interest at 5.90%.
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EXHIBIT
JUN 2 3 1994 10

STATE BUDGET & CONTROL BOARD
"Act 1377" means Act 1377 of the Acts and Joint Resolutions of the General Assembly of the

State of South Carolina for the year 1968, as amended.

"Authorized Investments™ means and includes any of the following securities, if and to the extent
that the same are at the time legal for investment of the State's funds:

() Obligations of the United States and agencies thereof;

(i)  General obligations of the State or any of its political units or general obligations
of any other state;

(iii)  Certificates of deposit where the certificates are collaterally secured by securities
of the type described in (i) and (ii) above held by a third party as escrow agent or custodian, of
a market value of not less than the amount of the certificates of deposit so secured, including
interest; provided, however, such collateral shall not be required to the extent the same are
insured by an agency of the federal government; or

(iv)  Repurchase agreements with banks, the underlying securities of which are
obligations of the type described in (i) and (ii) above and which are fully collateralized by
obligations of the same type.

"Authorized Officer" means the State Treasurer, the Deputy State Treasurer and any other officer
or employee of the State designated from time to time as an Authorized Officer by resolution of the State
Board to perform such act or sign such document.

"Bond" or "Bonds" means any of the State Capital Improvement Bonds, Series 1994MB,
authorized by this Resolution consisting of $16,086,500 aggregate principal amount of Current Interest
Bearing Bonds and $8,249,000 aggregate original principal amount of Capital Appreciation Bonds.

"Bondholder"” or "Registered Holder" or "Holders of Bonds" or similar term means, when used
with respect to a Bond or Bonds, any person whose name shall be registered in the registration books
maintained by the Registrar as the owner of any Bond Outstanding.

"Bond Payment Date” means, with respect to the Current Interest Bearing Bonds, each June 1
and December 1 on which interest on any of the Bonds shall be payable or on which both a Principal
Installment and interest shall be payable, and means, with respect to the Capital Appreciation Bonds, the
respective Maturity Dates at which time the final maturing Accreted Value shall be payable.

"Code" means the Internal Revenue Code of 1986, as amended.

"Corporate Trust Office,” when used with respect to any Paying Agent or Registrar, means the
office at which its principal corporate trust business shall be administered.

"Fiduciary” means the Paying Agent or the Registrar and their successors and assigns as
permitted under Article VIII hereof.

COLA:133737

005580



"Government Obligations” means and includes direct general obligations of the United States of
America or agencies thereof or obligations, the payment of principal or interest on which, in the opinion
of the Attorney General of the United States of America, is fully and unconditionally guaranteed by the
United States of America.

"Maturity Date™ means June 1, 2001 and June 1, 2009.

"Outstanding,” when used in this Resolution with respect to Bonds means, as of any date, all
Bonds theretofore authenticated and delivered pursuant to this Resolution except:

(i) any Bond cancelled or delivered to the Registrar for cancellation on or before
such date;

(i) any Bond (or any portion thereof) deemed to have been paid in accordance with
the provisions of Section 7.01 hereof; and

(i) any Bond in lieu of or in exchange for which another Bond shall have been
authenticated and delivered pursuant to Section 3.14 of this Resolution.

"Paying Agent" means Wachovia Bank of South Carolina, N.A. and its successor or successors
and any other corporation or association which at any time may be substituted in its place pursuant to this
Resolution. Any institution named as a Paying Agent may also act as Registrar.

"Person” means an individual, a partnership, a corporation, a trust, a trustee, an unincorporated
organization, or a government or any agency or political subdivision thereof.

"Principal Installment” means, as of any date of calculation, the principal amount of all Bonds
due on a specified date.

"Private Business Use" shall mean use directly or indirectly in a trade or business carried on by
a natural person or in any activity carried on by a person other than a natural person, excluding,
however, use by a state or local governmental unit and use as a member of the general public.

"Record Date" means the 15th day of the month next preceding each Bond Payment Date.

"Registrar" means Wachovia Bank of South Carolina, N.A. and its successor or successors and
any other corporation or association which at any time may be substituted in its place pursuant to this

Resolution. Any institution named as Registrar may also act as Paying Agent.

"Regulations" shall mean proposed, temporary and permanent regulations promulgated under the
Code or any predecessor or successor thereto applicable to the Bonds.

"Resolution” means this Resolution as the same may be amended or supplemented from time to
time in accordance with the terms hereof.

"State" means the State of South Carolina.
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"State Board" means the State Budget and Control Board of South Carolina.

"State Request” means a written request of the State signed by an Authorized Officer.
SsfliQP 2,0?  Construction.

In this Resolution, unless the context otherwise requires:

(a) Articles and Sections referred to by number shall mean the corresponding Articles and
Sections of this Resolution.

(b) The terms "hereby,” "hereof," "hereto,” "herein,” "hereunder” and any similar term refer
to this Resolution, and the term "hereafter” shall mean after, and the term "heretofore” shall mean before,
the date of adoption of this Resolution.

(©) Words of the masculine gender shall mean and include correlative words of the feminine
and neuter genders, and words importing the singular number shall mean and include the plural number
and vice versa.

(d) Any Fiduciary shall be deemed to hold an Authorized Investment in which money is
invested pursuant to the provisions of this Resolution, even though such Authorized Investment is
evidenced only by a book entry or similar record of investment.

ARTICLE HI - ISSUANCE QF BONDS
Section 3.01  Aulhorjzingjhg fssyaneg of Bonds,
On December 14, 1993, the State Board adopted a resolution authorizing the State Treasurer to:
(@) proceed with the sale of State Capital Improvement Bonds in denominations of $1,000
or less in an aggregate principal amount not to exceed Twenty Five Million Dollars

($25,000,000);

(b) develop and implement a program for the sale of the Bonds, including the advertising
thereof, that will ensure an opportunity for citizens of the State to purchase the Bonds;

(c) determine the maturity schedule of the Bonds and the principal amount of Bonds
maturing in each year;

(d) determine the rate or rates of interest that the Bonds shall bear;
(e) determine the redemption premium, if any, to be paid upon the redemption of the

Bonds; provided that such redemption premium shall not exceed one hundred three percent
(103%);

COLA:133737

005582



(f) prepare, or cause to be prepared, a Preliminary Official Statement relating to the
Bonds containing such terms, provisions and information customarily contained in preliminary
official statements relating to Capital Improvement Bonds, and authorized the distribution thereof;

(g) execute and deliver, on behalf of the State, a final Official Statement relating to the
Bonds; and

(h) execute and deliver such other documents and take such further actions as he shall
deem necessary to arrange for the offering, sale and delivery of the Bonds.

Scttivn 3.02  Actions Taken bv State Treasurer.

Pursuant to the authorization contained in the resolution adopted by the State Board on December
14, 1993, the State Treasurer:

(@) developed and implemented a program for the sale of the Bonds, including the
advertisement thereof, which ensured an opportunity for the citizens of the State to purchase the
Bonds;

(b) determined that the Bonds will be issued as Current Interest Bearing Bonds maturing
June 1, 2001 and June 1, 2009, and as Capital Appreciation Bonds maturing June 1, 2001 and
June 1, 2009;

(c) determined that the aggregate principal amount of Current Interest Bearing Bonds
maturing June 1, 2001 shall be $10,138,500; that the aggregate original principal amount of
Capital Appreciation Bonds maturing June 1, 2001 shall be $5,099,000; that the aggregate
principal amount of Current Interest Bearing Bonds maturing June 1, 2009 shall be $5,948,000;
and that the aggregate original principal amount of Capital Appreciation Bonds maturing June 1,
2009 shall be $3,150,000;

(d) determined that the Current Interest Bearing Bonds and Capital Appreciation Bonds
maturing June 1, 2001 shall bear interest at the rate of five and ten hundredths percent (5.10%)

per annum and the Current Interest Bearing Bonds and Capital Appreciation Bonds maturing June
1, 2009 shall bear interest at the rate of five and ninety hundredths percent (5.90%) per annum;

(e) determined that the Bonds shall not be subject to redemption prior to maturity; and

(f) prepared an Information Statement relating to the Bonds and caused the distribution
thereof.

Section 3.03  Direction to Governor and State Treasurer.
The Governor of South Carolina and the State Treasurer of South Carolina are hereby directed

to effect the issuance of $24,335,500 principal amount of State Capital Improvement Bonds in accordance
with the provisions of this Resolution.

COtA:133737

005583
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SthiVﬂ 3.04 Ordering the Issuance of Bonds. STATE BUDGET & CONTROL BOARB

Pursuant to the provisions of Act 1377, and for the purpose of obtaining funds to finance the cost
of projects authorized by Act 1377, and, in particular those projects represented in the balance due
agencies and political subdivisions of the State listed in Exhibit E, there shall be issued Twenty Four
Million Three Hundred Thirty Five Thousand Five Hundred Dollars ($24,335,500) aggregate principal
amount of general obligation bonds of the State designated "State Capital Improvement Bonds, Series
1994MB."

Section 3.05  Maturity Schedule of Bonds.

The Bonds shall mature on June 1 in each of the years and in the principal amounts and at the
rates of interest set forth below:

Current Interest Bearing Bonds Capital Appreciation Bonds
Original
Principal Rate of Principal Rate of
Year Amount Interest Year Amount Interest
2001 $10,138,500 5.10% 2001 $5,099,000 5.10%
2009 $ 5,948,000 5.90% 2009 $3,150,000 5.90%

Section 3.06  Provision for Payment of Interest on the Bonds.

The Bonds shall be authenticated on such dates as they shall, in each case, be delivered. The
Bonds shall bear interest at the rates set forth in Section 3.05 hereof on the basis of a 360-day year of
twelve (12) thirty (30) day months. The Bonds shall bear interest from the June 1or the December 1
to which interest has been paid next preceding the authentication date thereof; provided, however, if the
authentication date of any Bond is aJune 1or a December 1, such Bond or Bonds shall bear interest from
the earlier of such authentication date or the date to which interest has last been paid; provided further,
however, that if the authentication date of any Bond precedes December 1, 1994, then such Bond or
Bonds shall bear interest from June 1, 1994. The interest to be paid on any June 1or December 1shall
be paid to the Person in whose name such Bond is registered at the close of business on the Record Date
next preceding such Bond Payment Date.

Interest on the Current Interest Bearing Bonds shall be payable December 1, 1994, and
semiannually each June 1 and December 1of each year thereafter until payment of principal thereof.

Capital Appreciation Bonds bear interest from June 1, 1994, compounded semi-annually on each
June land December 1commencing December I, 1994 until maturity and interest is payable only at the
Maturity Date. The final maturing Accreted Value of Capital Appreciation Bonds shall be paid to the
Person in whose name the Capital Appreciation Bond is registered at the close of business on the Record
Date next preceding such Maturity Dates.
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Swtivn 3.Q7  Medium of Payment: Form and Denomination of Bonds: Place of Payment of Principal
and Accreted Value.

€)] The Bonds shall be payable as to Principal Installments, final maturing Accreted Value
and interest in any coin or currency of the United States of America which at the time of payment is legal
tender for the payment of public and private debts.

(b) The Bonds shall be issued in the form of fully registered printed Bonds in denominations
of $500, in the case of Current Interest Bearing Bonds, and $200, in the case of Capital Appreciation
Bonds, or any integral multiple thereof not exceeding the principal amount of Bonds maturing in such
year. Each Bond shall be numbered in such fashion as to maintain a proper record thereof.

(© The Principal Installment or final maturing Accreted Value of all Bonds shall be payable
at the Corporate Trust Office of the Paying Agent and payment of the interest on each Current Interest
Bearing Bond shall be made on each Bond Payment Date by the Paying Agent to the Person appearing
on each Record Date on the registration books maintained by the Registrar, as the Registered Holder
thereof, by check or draft mailed to such Registered Holder at his address as it appears on such
registration books. Payment of each Principal Installment or final maturing Accreted Value of all Bonds
shall be made only upon the presentation and surrender for cancellation of such Bonds to the Paying
Agent as the same shall become due and payable.

Section 3.08  Agreement to Maintain Registrar and Paying Aggn.j.

As long as any of the Bonds remain Outstanding there shall be a Registrar and a Paying Agent,
each of which shall be a financial institution maintaining Corporate Trust Offices where (i) the Bonds may
be presented for registration of transfers and exchanges; (ii) notices and demands to or upon the State in
respect of the Bonds may be served; and (iii) the Bonds may be presented for payment, exchange and
transfer.

Section 3.09 Execution and Authentication.

(@ The Bonds shall be executed by the Governor of South Carolina and by the State
Treasurer of South Carolina, the Great Seal of the State shall be reproduced thereon, and the same shall
be attested by the Secretary of State of South Carolina; provided, that such officers required to execute
or attest the execution of the Bonds may employ a facsimile of their signatures in lieu of the manual
signing or attesting of the Bonds. Bonds bearing the manual or facsimile signature of any person who
shall have been such an Authorized Officer at the time such Bonds were so executed shall bind the State
notwithstanding that the person may have ceased to be such Authorized Officer prior to the authentication
and delivery of such Bonds or was not such Authorized Officer at the date of the authentication and
delivery of the Bonds.

(b) No Bond shall be valid or obligatory for any purpose or shall be entitled to any right or
benefit hereunder unless there shall be endorsed on such Bond a certificate of authentication in the form
set forth in the forms of Bonds attached as Exhibit D to this Resolution, duly executed by the manual
signature of an authorized officer of the Registrar and such certificate of authentication upon any Bond
executed on behalf of the State shall be conclusive evidence that the Bond so authenticated has been duly
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issued hereunder and that the Registered Holder thereof is entitled to the benefit of the terms and
provisions of this Resolution.

Section 3,1Q  Exchange of Bonds.

Bonds, upon surrender thereof at the Corporate Trust Office of the Registrar with a written
instrument of transfer satisfactory to the Registrar, duly executed by the Registered Holder or his duly
authorized attorney, may, at the option of the Registered Holder thereof, be exchanged for an equal
aggregate principal or original principal amount of Bonds in any authorized denomination of the same
series, interest rate and maturity. So long as any of the Bonds remain Outstanding, the State shall make
all necessary provisions to permit the exchange of Bonds at the Corporate Trust Office of the Registrar.

SfiSlion 3] 1  Transferability and Registry.

All Bonds shall at all times, when the same are Outstanding, be payable, both as to each Principal
Installment, final maturing Accreted Value and interest to a Person, and shall be transferable, only in
accordance with the provisions for registration and transfer contained in this Resolution and in the Bonds.
So long as any of the Bonds remain Outstanding, the State shall maintain and keep, at the Corporate Trust
Office of the Registrar, books for the registration and transfer of Bonds, and, upon presentation thereof
for such purpose at the Corporate Trust Office of the Registrar, the State shall register or cause to be
registered therein, and permit to be transferred thereon, any Bond under such reasonable regulations as
it or the Registrar may prescribe. So long as any of the Bonds remain Outstanding, the State shall make
all necessary provisions to permit the transfer of Bonds at the Corporate Trust Office of the Registrar.

Section_U2  Transfer of Bonds.

Each Bond shall be transferable only upon the registration b<x)ks of the State, which shall be kept
for such purposes at the Corporate Trust Office of the Registrar which shall be maintained for such
purpose by the Registrar. Upon the presentation and surrender of any Bond by the Registered Holder of
such Bond in person or by his attorney duly authorized in writing, together with a written instrument of
transfer satisfactory to the Registrar duly executed by the Registered Holder or his duly authorized
attorney, a transfer of such Bond may be effected. Upon surrender for transfer of any such Bond, the
State shall execute and the Registrar shall authenticate and deliver, in the name of the Person who is the
transferee, one or more new Bonds of the same series, aggregate principal or original principal amount,
maturity and rate of interest as the surrendered Bond. All action taken by the Registrar pursuant to this
Section shall be deemed to be the action of the State.

Section 3.13  Regulations with Respect to Exchanges and Transfers.

All Bonds surrendered in any exchange or transfer shall forthwith be cancelled by the Registrar.
For each such exchange or transfer of Bonds, the State or the Registrar may make a charge sufficient to
reimburse it or them for any tax, fee or other governmental charge required to be paid with respect to
such exchange or transfer, which sum or sums shall be paid by the Registered Holder requesting such
exchange or transfer. The State shall not be obligated to issue, exchange or transfer any Bond during the
fifteen (15) days next preceding any Bond Payment Date of the Bonds.
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Swtiwi 3.14  Mutilated. Destroyed. Lost and Stolen Bonds.

@ If any mutilated Bond is surrendered to the Registrar and the Registrar and the State
Treasurer receive evidence to their satisfaction of the destruction, loss or theft of any Bond, and if there
is delivered to the Registrar or the State Treasurer such security or indemnity as may be required to save
the Fiduciaries and the State harmless, then, in the absence of such notice that such Bond has been
acquired by a bona fide purchaser, the State shall execute, and upon State Request, the Registrar shall
authenticate and deliver, in exchange for any such mutilated Bond or in lieu of any such destroyed, lost
of stolen Bond, a new Bond of the same series and of like tenor and principal amount, bearing a number
unlike that of a Bond contemporaneously or previously Outstanding. The Registrar shall thereupon cancel
any such mutilated Bond so surrendered. In case any such mutilated, destroyed, lost or stolen Bond has
become or shall become due and payable within one year, the State in its discretion may, instead of
issuing a new Bond, pay such Bond at its maturity.

(b) Upon the issuance of any new Bond under this Section, the State may require the payment
of a sum sufficient to cover any tax, fee or other governmental charge that may be imposed in relation
thereto, and any other expenses, including counsel fees or other fees, of the State or the Fiduciaries
connected therewith.

(c) Each new Bond issued pursuant to this Section in lieu of any destroyed, lost or stolen
Bond, shall constitute an additional contractual obligation of the State, whether or not the destroyed, lost
or stolen Bond shall at any time be enforceable by anyone, and shall be entitled to all the benefits hereof
equally and proportionately with any and all other Bonds duly issued pursuant to this Resolution. All
Bonds shall be held and owned upon the express condition that the foregoing provisions are exclusive
with respect to the replacement or payment of mutilated, destroyed, lost or stolen Bonds and shall
preclude (to the extent lawful) all other rights or remedies with respect to the replacement or payment
of mutilated, destroyed, lost or stolen Bonds.

Section 3.15  Registered Holder as Owner of Bond.

The State, the Registrar and any Paying Agent may treat the Registered Holder of any Bond as
the absolute owner thereof, whether such Bond shall be overdue or not, for the purpose of receiving
payment of, or on account of, the Principal Installment or final maturing Accreted Value of and interest
on such Bond and for all other purposes, and payment of Principal Installment, final maturing Accreted
Value and interest shall be made only to, or upon the order of, such Registered Holder. All payments
to such Registered Holder shall be valid and effectual to satisfy and discharge the liability upon such Bond
to the extent of the sum or sums so paid, and neither the State nor any Paying Agent shall be affected
by any notice to the contrary.

Section 3.16  Cancellation of Bonds.
The Registrar shall destroy all Bonds surrendered to it for cancellation and shall deliver a

certificate to that effect to the State Treasurer. No such Bonds shall be deemed Outstanding under this
Resolution and no Bonds shall be issued in lieu thereof.

COuU:133737

005587



EXHIB|T
JUN 2 3 1994 10

Section 3.17  Payments Due on Saturdays. Sundays and Holidays. , BUDGET & CONTROL BOARD

In any case where the Bond Payment Date shall be a Saturday or Sunday or shall be, at the place
designated for payment, a legal holiday or a day on which banking institutions are authorized by law to
close, then payment of interest on or Principal Installment or final maturing Accreted Value of the Bonds
need not be made on such date but may be made on the next succeeding business day not a Saturday,
Sunday or legal holiday or a day on which banking institutions are authorized by law to close, with the
same force and effect as if made on the Bond Payment Date and no interest shall accrue for the period
after such Bond Payment Date.

Section 3,18  Pledge of Full Faith. Credit and Taxing Power.

For the prompt payment of the principal of and interest on and Accreted Value of the Bonds, as
they respectively mature, the full faith, credit and taxing power of the State are hereby irrevocably
pledged, and as required by Act 426 of the Acts and Joint Resolutions of the General Assembly of the
State of South Carolina, Regular Session of 1978, the State Treasurer is hereby directed to set aside from
the tax revenues received in each fiscal year in which the interest on or a Principal Installment will
become due so much of such tax revenues as may be necessary in order to pay the Principal Installments,
final maturing Accreted Values and interest on all Bonds due and falling due in such fiscal year, and the
State Treasurer shall thereafter apply such moneys to the punctual payment thereof as the same
respectively fall due.

Section 3.19  Forms of Bonds.

The forms of the Bonds, and the registration provisions to be endorsed thereon, shall be
substantially as set forth in Exhibit D attached hereto and made a part of this Resolution.

Section 3.20  Tax Exemption in South Carolina.

All Principal Installments and interest on and Accreted Value of the Bonds shall be exempt from
all State, county, municipal, school district, and all other taxes or assessments of the State, direct or
indirect, general or special, whether imposed for the purpose of general revenue or otherwise, except
inheritance, estate, transfer or certain franchise taxes.

ARTICLE IV - REDEMPTION
Section 4,0! Bonds Not Subject to Redemption.
The Bonds are not subject to redemption prior to maturity.
ARTICLE V - SALE OF BONDS
Section 5.Q1  Actions Taken by State Treasurer Ratified, Approved and Confirmed.
All actions taken, or authorized to be taken, by the State Treasurer, including, but not limited

to, the actions set forth in Section 3.02 hereof, in connection with the sale of the Bonds, are hereby
ratified, approved and confirmed.
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ARTICLE VI - DISPOSITION OF PROCEEDS OF SALE OF BONDS
SsclitfD 6,Q1  Disposition of Bond Proceeds Including Temporary Investments.

@) The proceeds derived from the sale of the Bonds shall be deposited with the State
Treasurer who, after paying all costs and expenses incident to the issuance of the Bonds, shall apply the
proceeds to the payment of costs of projects authorized by Act 1377.

(b) Pending the use of Bond proceeds as provided in paragraph (a) of this Section, the same
shall be invested and reinvested by the State Treasurer in Authorized Investments. The investment
earnings therefrom may be used either for any lawful purpose of the State or, if so required by the Code,
to make the necessary rebate to the United States Government.

(c) Neither the purchasers of the Bonds nor any Registered Holder of the Bonds shall be
liable for the proper application of the proceeds of the Bonds.

ARTICLE VII - DEFEASANCE OF BONDS

S&IIQD 7,Q1  Discharge of Resolution.

@) If all of the Bonds issued pursuant to this Resolution and all interest thereon shall have
been paid and discharged, then the obligations of the State under this Resolution and all other rights
granted hereby shall cease and determine. The Bonds shall be deemed to have been paid and discharged
within the meaning of this Article under each of the following circumstances viz,:

Q) The Paying Agent, or other escrow agent designated by the State Treasurer, shall
hold, at the stated maturities of the Bonds, in trust and irrevocably appropriated thereto, sufficient
moneys for the payment of the Principal Installments, final maturing Accreted Value and interest
thereon; or

(i) If default in the payment of any principal of the Bonds, final maturing Accreted
Value or any interest thereon shall have occurred on any Bond Payment Date, and thereafter
tender of such payment shall have been made, and at such time as the Paying Agent shall hold
in trust and irrevocably appropriated thereto, sufficient moneys for the payment thereof to the
date of the tender of such payment; or

(iii) If the State shall elect to provide for the payment of the Bonds prior to their
stated maturities and shall have deposited in an irrevocable trust moneys which shall be sufficient,
or Government Obligations, which are not subject to redemption by the issuer thereof prior to
the Maturity Date of the Bonds the principal of and interest on which when due will provide
moneys, which together with moneys, if any, deposited at the same time, shall be sufficient to
pay when due the Principal Installments, final maturing Accreted Value and interest, due and to
become due on the Bonds on their Maturity Dates.

(b) Neither the Government Obligations nor moneys deposited pursuant to this Section 7.01
nor the payments of principal thereof or interest thereon shall be withdrawn or used for any purpose other
than, and shall be held in trust for, the payment of the Principal Installments of, or final maturing
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Accreted Value and interest on, the Bonds; provided, that any cash received from such payments of
principal of or interest on Government Obligations deposited, if not then needed for such purpose, shall,
to the extent practicable, be invested and reinvested in Government Obligations maturing at times and in
amounts sufficient to pay when due the Principal Installments or final maturing Accreted Value and
interest, to become due on the Bonds on and prior to the maturity date thereof, and interest earned from
such reinvestment not required for the payment of the Principal Installments, or final maturing Accreted
Value and interest, may be paid over to the State, as received by the financial institution with which such
trust is established, free and clear of any trust, lien or pledge.

S&ah>n7JQ2 Notice of Discharge of Resolution,

The State Treasurer shall give the Paying Agent irrevocable instructions to mail a notice to the
owners of such Bonds that (i) the deposit required by Section 7.01 (a)(iii) has been made with the Paying
Agent; and (ii) said Bonds are deemed to have been paid in accordance with this Article VII and stating
such maturity dates upon which moneys are to be available for the payment of the principal of, and
interest on, and Accreted Value of said Bonds.

ARTICLE VIII - CONCERNING THE FIDUCIARIES

Section gxQ} Fiduciary, Appointment and Acceptance of

The Paying Agent and Registrar hereunder shall accept the duties and trusts imposed upon it by
this Resolution and shall agree in writing to perform such trusts but only upon the terms and conditions
set forth in this Article VIII. Similarly, each financial institution appointed as a successor Registrar or
as a successor Paying Agent shall signify its acceptance of the duties and trusts imposed by this
Resolution by a written acceptance.

Section 8.02 Responsibilities of Fiduciaries.

The recitals of fact contained herein and in the Bonds shall be taken as the statements of the State
and no Fiduciary shall be deemed to assume any responsibility for the correctness of the same except in
respect of the authentication certificate of the Registrar endorsed on the Bonds. No Fiduciary shall be
deemed to make any representations as to the validity or sufficiency of this Resolution or of any Bonds
or as to the security afforded by this Resolution, and no Fiduciary shall incur any liability in respect
thereof. No Fiduciary shall be under any responsibility or duty with respect to the application of any
moneys paid to any other Fiduciary. No Fiduciary shall be under any obligation or duty to perform any
act which would involve it in expense or liability or to institute or defend any suit in respect hereof or
to advance any of its own moneys, unless indemnified to its reasonable satisfaction. No Fiduciary shall
be liable in connection with the performance of its duties hereunder except for its own negligence or
misconduct.

Section 8B  Evidence on Which Fiduciaries May Act.
@ Each Fiduciary, upon receipt of any notice, resolution, request, consent order, certificate,

report, opinion, Bond, or other paper or document furnished to it pursuant to any provision of this
Resolution, shall examine such instrument to determine whether it conforms to the requirements of this

COtA:133737
14

005590



Resolution and shall be protected in acting upon any such instrument believed by it to be genuine and to
have been signed or presented by the proper party or parties. Each Fiduciary may consult with counsel,
who may or may not be counsel to the State, and the opinion of such counsel shall be full and complete
authorization and protection in respect of any action taken or suffered by it under this Resolution in good
faith and in accordance therewith.

(b) Whenever any Fiduciary shall deem it necessary or desirable that a matter be proved or
established prior to taking or suffering any action under this Resolution, such matter (unless other
evidence in respect thereof be therein specifically prescribed) may be deemed to be conclusively proved
and established by a certificate of an Authorized Officer, and such certificate shall be full warrant for any
action taken or suffered in good faith under the provisions of this Resolution; but in its discretion the
Fiduciary may in lieu thereof accept other evidence of such fact or matter or may require such further
or additional evidence as it may deem reasonable.

(© Except as otherwise expressly provided in this Resolution any request, order, notice or
other direction required or permitted to be furnished pursuant to any provision thereof by the State to any
Fiduciary shall be sufficiently executed if executed in the name of the State by an Authorized Officer.

Section 8.04  Compensation.

The State shall pay to each Fiduciary from time to time reasonable compensation based on the
then standard fee schedule of the Fiduciary for all services rendered under this Resolution, and also all
reasonable expenses, charges, counsel fees and other disbursements, including those of its attorneys,
agents, and employees, incurred in and about the performance of their powers and duties under this
Resolution; provided, however, that any specific agreement between the State and a Fiduciary with
respect to the compensation of such Fiduciary shall control the compensation to be paid to such Fiduciary.

Section 8,05  Certain Permitted Acts.

Any Fiduciary may become the owner or underwriter of any Bonds, notes or other obligations
of the State or conduct any banking activities with respect to the State, with the same rights it would have
if it were not a Fiduciary. To the extent permitted by law, any Fiduciary may act as depositary for and
permit any of its officers or directors to effect or aid in any reorganization growing out of the
enforcement of the Bonds or this Resolution.

Section 8.06  Resignation of Fiduciary.

Any Fiduciary may at any time resign and be discharged of the duties and obligations created by
this Resolution by giving not less than sixty (60) days written notice to the State and not less than thirty
(30) days written notice to the Registered Holders of the Bonds as established by the books of registration
prior to the next succeeding Bond Payment Date, and such resignation shall take effect upon the date
specified in such notice unless previously a successor shall have been appointed by the State pursuant to
Section 8.08 hereof in which event such resignation shall take effect immediately upon the appointment
of such successor. In no event, however, shall such a resignation take effect until a successor has been
appointed.
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Section 8Q7 Removal of Fiduciary. STATE BUDGET & CONTROL BOARD

Any Fiduciary may be removed at any time by an instrument or concurrent instruments in
writing, filed with the State and such Fiduciary, and signed by the Bondholders representing a majority
in principal amount of the Bonds then Outstanding or their attorneys-in-fact duly authorized, excluding
any Bonds held by or for the account of the State.

Section 8.08 A ppointment of Successor Fiduciaries.

@ In case any Fiduciary hereunder shall resign or be removed, or be dissolved, or shall be
in the course of dissolution or liquidation, or otherwise become incapable of acting hereunder, or in case
it shall be taken under the control of any public officer or officers, or of a receiver appointed by a court,
a successor shall be appointed by the State. Every such Fiduciary appointed pursuant to the provisions
of this Section 8.08 shall be a trust company or bank organized under the laws of the United States of
America or any state thereof or a national banking association and which is in good standing, within or
outside the State of South Carolina, having a stockholders’ equity of not less than $25,000,000 if there
be such an institution willing, qualified and able to accept the trust upon reasonable and customary terms.

(b) If in a proper case no appointment of a successor Fiduciary shall be made by the State
pursuant to the foregoing provisions of this Section 8.08 within forty-five (45) days after any Fiduciary
shall have given to the State written notice as provided in Section 8.06 hereof or after a vacancy in the
office of such Fiduciary shall have occurred by reason of its removal or inability to act, the former
Fiduciary or any Bondholder may apply to any court of competent jurisdiction to appoint a successor.
Said court may thereupon, after such notice, ifany, as such court may deem proper, appoint a successor.

Section 8.09  Transfer of Rights and Property to Successor,

Any successor Fiduciary appointed under this Resolution shall execute, acknowledge and deliver
to its predecessor, and also to the State, an instrument accepting such appointment, and thereupon such
successor, without any further act, deed or conveyance, shall become fully vested with all moneys,
estates, properties, rights, powers, duties and obligations of such predecessor Fiduciary, with like effect
as if originally named in such capacity; but the Fiduciary ceasing to act shall nevertheless, at State
Request, or at the written request of the successor Fiduciary, execute, acknowledge and deliver such
instruments of conveyance and further assurance and do such other things as may reasonably be required
for more fully and certainly vesting and confirming in such successor Fiduciary all the right, title and
interest of the predecessor Fiduciary in and to any property held by it under this Resolution, and shall
pay over, assign and deliver to the successor Fiduciary any money or other property subject to the trusts
and conditions herein set forth. Should any deed, conveyance or instrument in writing from the State be
required by such successor Fiduciary for more fully and certainly vesting in and confirming to such
successor any such estates, rights, powers and duties, any and all such deeds, conveyances and
instruments in writing shall, on request, and so far as may be authorized by law, be executed,
acknowledged and delivered by the State. Any such successor Fiduciary shall promptly notify the other
Fiduciaries, if any, of its appointment as Fiduciary.
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Sofljyn 8,1Q  Merger or Consolidation.

Any corporation into which any Fiduciary may be merged or convened or with which it may be
consolidated or any corporation resulting from any merger, conversion or consolidation to which it may
he party or any corporation to which any Fiduciary may sell or transfer all or substantially all of its
corporate trust business; provided, such corporation shall be a bank or trust company organized under
the laws of the United States of America or any state thereof or a national banking association, and shall
he authorized by law to perform all the duties imposed upon it by this Resolution, shall be the successor
to such Fiduciary without the execution or filing of any paper or the performance of any further act.

Sgciivn 8,11  Adaption Qf A ythgntiyatiQn

In case any of the Bonds contemplated to be issued under this Resolution shall have been
authenticated but not delivered, any successor Registrar may adopt the certificate of authentication of any
predecessor Registrar so authenticating such Bonds and deliver such Bonds so authenticated. In case any
such Bonds shall not have been authenticated, any successor Registrar may authenticate such Bonds in
the name of the predecessor Registrar or in the name of the successor Registrar, and in all such cases
such certificate shall be of full force and effect.

ARTICLE IX - COMPLIANCE WITH REQUIREMENTS
QF THE CQDE

SgQtivn 9,01  General Covenant.

The State will comply with all requirements of the Code in order to preserve the tax-exempt status
of the Bonds, including without limitation, (i) the requirement to file the information report with the
Internal Revenue Service; and (ii) the requirement to rebate certain arbitrage earnings to the United States
Government pursuant to Section 148(f) of the Code, if any such requirement shall apply in addition to
the obligation referred to in Section 9.03 hereof. In this connection, the State covenants to execute any
and all agreements or other documentation as it may be advised by Bond Counsel as will enable it to
comply with this Section.

SggfiQP Tax Representations and Covenants.

The State hereby represents and covenants that it will not take any actions which will, or fail to
take any action which failure will, cause interest on the Bonds to become includable in the gross income
of the Registered Holder thereof for federal income tax purposes pursuant to provisions of the Code and
regulations promulgated thereunder in effect on the date of original issuance of the Bonds. Without
limiting the generality of the foregoing, the State represents and covenants that:

@ All property provided by the net proceeds of ihe Bonds will be owned by the State or a

political subdivision thereof in accordance with the rules governing the ownership of property for federal
income tax purposes.
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(b) The State shall not permit the proceeds of the Bonds or any facility financed with the
proceeds of the Bonds to be used in any manner that would result in (i) five percent (5%) or more of such
proceeds being considered as having been used directly or indirectly in any trade or business carried on
by any natural person or in any activity carried on by a person other than a natural person other than a
governmental unit as provided in Section 141(b) of the Code; or (ii) five percent (5%) or more of such
proceeds being considered as having been used directly or indirectly to make or finance loans to any
person other than a governmental unit as provided in Section 141(c) of the Code.

(c) The State is not a party to or will not enter into any contracts with any Person for the use
or management of any facility provided with the proceeds of the Bonds or by notes paid by the Bonds
that do not conform to the guidelines, set forth in Revenue Procedure 82-14, 1982-1 C.B. 459 or Revenue
Procedure 82-15, 1 C.B. 460, as modified by the Code.

(d) The State will not sell or lease any property provided by the Bonds to any Person unless
it obtains the opinion of nationally recognized bond counsel that such lease or sale will not affect the tax
exemption of the Bonds.

(e) The Bonds will not be federally guaranteed within the meaning of Section 149(b) of the
Code. The State shall not enter into any leases or sales or service contract with any federal government
agency with respect to any facility financed with the proceeds of the Bonds and will not enter into any
such leases or contracts unless it obtains the opinion of nationally recognized bond counsel that such
action will not affect the tax exemption of the Bonds.

() To the extent proceeds of the Bonds will ultimately be utilized by political subdivisions of
the State, the State will cause such political subdivisions to covenant as to the items contained in this
Section.

Section 9,03  Arbitrage Bonds.

The State hereby covenants and agrees with the holders of the Bonds that no use of the proceeds
of the Bonds shall be made which, if such use had been reasonably expected on the date of issue of the
Bonds would have caused the Bonds to be "arbitrage bonds”, as defined in the Code, and to that end the

State hereby shall;

(@) comply with the applicable provisions of Section 103 and Sections 141 through 150 of the
Code and any regulations promulgated thereunder so long as the Bonds are outstanding;

(b) establish such funds, make such calculations and pay such amounts, in the manner and at the
times required in order to comply with the requirements of the Code relating to required rebates of certain
amounts to the United States;

(c) make such reports of such information at the time and places required by the Code; and

(d) take such other action as may be required to assure that the tax exempt status of the Bonds
will not be impaired.
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ARTICLE X - MISCELLANEOUS

SseLitftl 10,01 Failure to Present Bonds.

Anything in this Resolution to the contrary notwithstanding, any money held by the Paying Agent
in trust for the payment and discharge of any of the Bonds, or the interest thereon, which remains
unclaimed for such period of time, after the date when such Bonds have become due and payable, either
at their stated maturity dates, that the Registered Holder thereof shall no longer be able to enforce the
payment thereof, the Paying Agent shall at the written request of the State pay such money to the State
as its absolute property and free from trust, and the Paying Agent shall thereupon be released and
discharged with respect thereto and the Bondholders shall look only to the State for the payment of such
Bonds; provided, however, the Paying Agent shall forward to the State all moneys which remain
unclaimed during a period five (5) years from a Bond Payment Date; provided, further however, that
before being required to make any such payment to the State, the Paying Agent, at the expense of the
State, may conduct such investigations as may in the opinion of the Paying Agent be necessary to locate
those who are entitled to take such funds.

Sg&iyn 1QQ2 Severability of Invalid Provisions.

If any one or more of the covenants or agreements provided in this Resolution should be contrary
to law, then such covenants or agreements shall be deemed severable from the remaining covenants and
agreements, and shall in no way affect the validity of the other provisions of this Resolution.

Section 10.03 Resolution to Constitute Contract.

In consideration of the purchase and acceptance of the Bonds by those who shall purchase and
own the same from time to time, the provisions of this Resolution, with the exception of that provision
of Section 1.02 regarding the aggregate amount of State Capital Improvement Bonds which may be
issued, shall be deemed to be and shall constitute a contract between the State and the Registered Holders
from time to time of the Bonds, and such provisions are covenants and agreements with such Registered
Holders which the State hereby determines to be necessary and desirable for the security and payment
thereof. The pledge hereof and the provisions, covenants, and agreements herein set forth to be performed
on behalf of the State shall be for the equal benefit, protection, and security of the Registered Holders
of any and all of the Bonds, all of which shall be of equal rank without preference, priority or distinction
of any Bonds over any other Bonds.

Sgtftivn 1Q,04 Schedules Relating to State Capital Improvement Bonds.

There is attached hereto as Exhibit A to this Resolution a schedule showing total debt service
requirements, as of June 2, 1994, on State Capital Improvement Bonds heretofore issued. There is
attached hereto as Exhibit B to this Resolution a schedule showing total debt service requirements on the
Bonds. There is attached hereto as Exhibit C to this Resolution a schedule showing total debt service on
all State Capital Improvement Bonds outstanding as of June 2, 1994 and the Bonds.
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Ssvtivn 1QJ25 Execution of Closing Documents and Certificates. STATE BUDGET & CONTROL BOARD

The Governor, the State Treasurer, the Secretary of State and any other officers or employees
of the State are fully authorized and empowered to take such further action and to execute and deliver
such closing documents and certificates as may be necessary and proper in order to complete the issuance
of the Bonds herein authorized and the action of such officers or any one or more of them in executing
and delivering any of such documents, in such form as he or they shall approve, is hereby fully
authorized.

SsrtiQn 1Q,06  Filing Copies of Resolution.

Copies of this Resolution shall be filed in the offices of the State Board, the office of the
Secretary of State (as a part of the Transcript of Proceedings), and with the offices of each Paying Agent
and Registrar.

Section 10.07 Benefits of Resolution Limited to the State and Holders of ,the_Bonds.

With the exception of rights or benefits herein expressly conferred, nothing expressed or
mentioned in or to be implied from this Resolution or the Bonds is intended or should be construed to
confer upon or give to any Person other than the State and the Holders of the Bonds, any legal or
equitable right, remedy or claim under or by reason of or in respect to this Resolution or any covenant,
condition, stipulation, promise, agreement or provision herein contained. This Resolution and all of the
covenants, conditions, stipulations, promises, agreements and provisions hereof are intended to be and
shall be for and inure to the sole and exclusive benefit of the State and the Holders from time to time of
the Bonds as herein and therein provided.

Section 1Q(B No Personal Liability.

No recourse shall be had for the enforcement of any obligation, covenant, promise or agreement
of the State contained in this Resolution or the Bonds, against any member of the State Board, any officer
or employee, as such, in his or her individual capacity, past, present or future, of the State, either directly
or through the State, whether by virtue of any constitutional provision, statute or rule of law, or by the
enforcement of any assessment or penalty or otherwise, it being expressly agreed and understood that this
Resolution and the Bonds are solely corporate obligations, and that no personal liability whatsoever shall
attach to, or be incurred by, any member, officer or employee as such, past, present or future, of the
State, either directly or by reason of any of the obligations, covenants, promises or agreements entered
into between the State and Bondholders or to be implied therefrom as being supplemental hereto or
thereto, and that all personal liability of that character against every such member, officer and employee
is, by the adoption of this Resolution and the execution of the Bonds, and as a condition of, and as a part
of the consideration for, the adoption of this Resolution and the execution of the Bonds, expressly waived
and released. The immunity of members, officers and employees of the State under the provisions
contained in this Section shall survive the termination of this Resolution.
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Section,1QQ9 Law and Place of Enforcement of the Resolution.

This Resolution shall be construed and interpreted in accordance with the laws of the State of
South Carolina and all suits and actions arising out of this Resolution shall be instituted in a court of
competent jurisdiction in said State.
Section 1Q, 10 Effect of Article and Section Headings and Table of Contents.

The heading or titles of the several Articles and Sections hereof, and any table of contents

appended hereto or to copies hereof, shall be solely for convenience of reference and shall not affect the
meaning, construction, interpretation or effect of this Resolution.

Section 1QJ 1 Repeal of Inconsistent Resolutions.

All Resolutions of the State Board, and any part of any resolution, inconsistent with this
Resolution are hereby repealed to the extent of such inconsistency.

Seciion_iQJ2 Effectiveness of this Resolution.

Ihis Resolution shall become effective upon its adoption.
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Fiscal Year Ending
June 30

TOTAL

COIA:133737

1995
1996
1997
1998
1999
2000
2001

2002
2003
2004
2005
20X
2007
2008
2009

CAPITAL IMPROVEMENT BONDS

AS OF JUNE 2, 1994, NOT INCLUDING
THE $24,335,500 STATE CAPITAL IMPROVEMENT BONDS,

SERIES 1994MB

Total
Principal

$ 85,900,000.00

77,290,000.00
83,155,000.00
86,050,000.00
67,990,000.00
67,820,000.00
65,595,000.00
60,145,000.00
63,245,000.00
51,150,000.00
46,270,000.00
41,015,000.00
29,100,000.00
23,840,000.00
16.250.000.00

$864.815.000.00

Total
Interest

$ 47,194,005.00

41,672,405.00
36,843,605.00
31,741,250.00
26,711,810.00
22,819,860.00
18,904,310.00
15,773,140.00
12,993,550.00
9,923,015.00
7,439,940.00
5,192,490.00
3,235,300.00
1,875,475.00

765.625.00

$283.085.780.00

EXHIBIT A

SCHEDULE SHOWING TOTAL DEBT SERVICE REQUIREMENTS
FOR ALL SERIES OF OUTSTANDING STATE

Total Principal

and Interest

$ 133,094,005.c2

118,962,405.60

119,998,605.6@

117,791,250.68
94,701,810.60
90,639,860.58
84,499,310.60
75,918,140.
76,238,550.
61,073,015.
53,709,940.00
46,207,490.08
32,335,300.86
25,715,475.98
17.015.625.06-

$1.147.900.780.00
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EXHIBIT B

SCHEDULE SHOWING DEBT SERVICE REQUIREMENTS ON
$24,335,500 STATE CAPITAL IMPROVEMENT BONDS, SERIES 1994MB,
DATED JUNE 1, 1994.

Fiscal Year

Ending Total Total Total Principal

June 30 Principal Interest and Interest
1995 $ 0.00 $ 867,995.50 $ 867,995.50
1996 0.00 867,995.50 867,995.50
1997 0.00 867,995.50 867,995.50
1998 0.00 867,995.50 867,995.50
1999 0.00 867,995.50 867,995.50
2000 0.00 867,995.50 867,995.50
2001 15,237,500.00 3,023,108.53 18,260,608.53
2002 0.00 350,932.00 350,932.00
2003 0.00 350,932.00 350,932.00
2004 0.00 350,932.00 350,932.00
2005 0.00 350,932.00 350,932.00
2006 0.00 350,932.00 350,932.00
2007 0.00 350,932.00 350,932.00
2008 0.00 350,932.00 350,932.00
2009 9,Q98,000 00 4,736,362.00 13,834,362.00
TOTALS $24,335,500.00 $15,423,967.53 $39,759,467.53
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Fiscal Year
Ending
June 30

TOTAL

COtA:133737

1995
1996
1997
1998
1999
2000
2001
2002
2003
2004
2005
2006
2007
2008
2009

JUNE 2, 1994, AND THE

SERIES 1994MB.

Total
Principal

$ 85,900,000.00

77,290,000.00
83,155,000.00
86,050,000.00
67,990,000.00
67,820,000.00
80,832,500.00
60,145,000.00
63,245,000.00
51,150,000.00
46,270,000.00
41,015,000.00
29,100,000.00
23,840,000.00
25.348,000 00

$889.150.500.00

C-l

Total
Interest

$ 48,062,000.50

42,540,400.50
37,711,600.50
32,609,245.50
27,579,805.50
23,687,855.50
21,927,418.53
16,124,072.00
13,344,482.00
10,273,947.00
7,790,872.00
5,543,422.00
3,586,232.00
2,226,407.00
5.501.987 00

$298,509,747,53

EXHIBIT

JUN 2 3 1994

STATE BUDGET

SCHEDULE SHOWING TOTAL PRINCIPAL AND INTEREST
REQUIREMENTS FOR ALL SERIES OF OUTSTANDING
STATE CAPITAL IMPROVEMENT BONDS AS OF

$24,335,500 STATE CAPITAL IMPROVEMENT BONDS,

Total Principal
and Interest

$ 133,962,000.50
119,830,400.50
120,866,600.50
118,659,245.50
95,569,805.50
91,507,855.50
102,759,918.53
76,269,072.00
76,589,482.00
61,423,947.00
54,060,872.00
46,558,422.00
32,686,232.00
26,066,407.00
30.849.987,00

$1.187.660.247.53
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EXHIBIT D-I

(FORM OF BOND)
(FACE OF BOND)

UNITED STATES OF AMERICA
STATE OF SOUTH CAROLINA
STATE CAPITAL IMPROVEMENT BOND, SERIES 1994MB
(CURRENT INTEREST BEARING BOND)

No. R.

RATE OF INTEREST MATURITY DATE DATED DATE QLSJP

Rofaster.6d.HQdgr:
Principal Amoynt:

THE STATE OF SOUTH CAROLINA (the "State") acknowledges itself indebted and for value
received hereby promises to pay, solely as hereinafter provided, to the Registered Holder named above,
or registered assigns, the Principal Amount set forth above on the Maturity Date set forth above, upon
presentation and surrender of this Bond at the Corporate Trust Office of Wachovia Bank of South
Carolina, N.A., in the City of Columbia, State of South Carolina (the "Paying Agent" and "Registrar"),
and to pay interest on such Principal Amount set forth above at the Rate of Interest set forth above
(calculated on the basis of a 360-day year of twelve 30-day months), until the obligation of the State with
respect to the payment of such Principal Amount shall be discharged.

REFERENCE IS MADE TO THE FURTHER PROVISIONS OF THIS BOND SET FORTH ON
THE REVERSE HEREOF WHICH SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT AS
THOUGH FULLY SET FORTH HEREIN.

This Bond shall not be valid or obligatory for any purpose until the Certificate of Authentication
hereon shall have been duly executed by the Registrar.

IN WITNESS WHEREOF, the State of South Carolina has caused this Bond to be signed in its
name by the facsimile signatures of the Governor of the State of South Carolina, the Great Seal of the
State of South Carolina to be reproduced hereon and the same to be attested by the facsimile signature
of the Secretary of State of the State of South Carolina.

THE STATE OF SOUTH CAROLINA

(Fac. Signature)
(FAC. SEAL) Carroll A. Campbell, Jr.
Governor

COLA:133737
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(Fac. Signature)
Grady L. Patterson, Jr.
State Treasurer

(Fac. Signature)
Jim Miles
Secretary of State

(FORM OF CERTIFICATE OF AUTHENTICATION)

This Bond is one of the Bonds of the issue described herein.

Authentication Date:

WACHOVIA BANK OF SOUTH CAROLINA, N.A.,
AS REGISTRAR

By:.
Authorized Officer

STATE OF SOUTH CAROLINA
STATE CAPITAL IMPROVEMENT BOND, SERIES 1994MB
(CURRENT INTEREST BEARING BOND)

(Back of Bond)

This Bond bears interest from the June 1 or the December 1to which interest has been paid next
preceding the authentication date hereof, unless the authentication date hereof is a June 1or a December
1, in which event this Bond will bear interest from the earlier of such authentication date or the date to
which interest has last been paid; provided, that if the authentication date hereof precedes December 1,
1994, or if the State shall fail to pay interest on December 1, 1994, then this Bond will bear interest from
June 1, 1994. Interest on this Bond is payable on June 1 and December 1 of each year beginning
December 1, 1994, at which time interest for six (6) months will be due. The interest so payable on any
June lor December 1shall be payable to the person in whose name this Bond is registered at the close
of business on the 15th day of the May or on the 15th day of the November next preceding such June
1or December 1

Interest hereon will be payable by check or draft mailed at the times provided herein from the
office of the Paying Agent to the person in whose name this Bond is registered at the address shown on
the registration books. The principal of and interest on this Bond are payable in any coin or currency
of the United States of America which at the time of payment is legal tender for the payment of public
and private debts.
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This Bond is one of an issue of Bonds in the aggregate principal amount of Twenty Four Million
Three Hundred Thirty Five Thousand Five Hundred Dollars ($24,335,500) of like tenor, except as to
authorized denominations, registered owner, numbering, interval of interest payment, rate of interest and
date of maturity issued pursuant to and in accordance with the Constitution and Statutes of the State of
South Carolina, including particularly the provisions of Act No. 1377 of the Acts and Joint Resolutions
of the General Assembly of the State of South Carolina, Regular Session of 1968, as amended, and Act
No. 53 of the Acts and Joint Resolutions of the General Assembly of the State of South Carolina, Regular
Session of 1993 (collectively, the "Act"), and resolutions (collectively, the "Resolution™) duly adopted
by the State Budget and Control Board of South Carolina for the purpose of raising funds for purposes
authorized by said Act.

The Series 1994MB Bonds consist of (a) Current Interest Bearing Bonds of which this Bond is
one, in the aggregate principal amount of $16,086,500 of like date, tenor and effect, except as to number,
rate of interest, maturity date, denomination and date of authentication, and (b) Capital Appreciation
Bonds in the aggregate original principal amount of $8,249,000 of like date, tenor and effect, except as
to number, rate of interest, maturity date, denomination and date of authentication.

Certain capitalized terms used herein and not otherwise defined shall have the meanings ascribed
thereto in the Resolution. Certified copies of the Resolution are on file in the office of the Paying Agent
and the Registrar and in the office of the Secretary of State of South Carolina.

For the payment of the principal of and interest on this Bond as the same shall become due, there
are pledged the full faith, credit and taxing power of the State of South Carolina.

This Bond and the interest hereon are exempt from all State, county, municipal, school district,
and all other taxes or assessments imposed within the State of South Carolina, direct or indirect, general
or special, whether imposed for the purpose of general revenue or otherwise, except inheritance, estate,
transfer or certain franchise taxes.

This Bond is issuable only as a fully registered Bond without coupons in denominations of $500
and any integral multiple of $500. This Bond is transferable, as provided in the Resolution, only upon
the registration books kept for that purpose at the Corporate Trust Office of the Registrar by the
Registered Holder in person or by his duly authorized attorney, upon (i) surrender of this Bond together
with a written instrument of transfer satisfactory to the Registrar duly executed by the Registered Holder
or his duly authorized attorney; and (ii) payment of the charges, if any, prescribed in the Resolution.
Thereupon a new fully registered Bond or Bonds of like series designation, maturity and interest rate,
and in a like aggregate principal amount will be issued to the transferee in exchange therefor as provided
in the Resolution. The State, the Paying Agent and the Registrar may deem and treat the person in whose
name this Bond is registered as the absolute owner hereof for the purpose of receiving payment of or on
account of the principal and interest due hereon and for all other purposes.

For every exchange or transfer of the Bonds, the State, the Paying Agent or the Registrar may
make a charge sufficient to reimburse it for any tax, fee or other governmental charge required to be paid
with respect to such exchange or transfer.

It is hereby certified and recited that all conditions, acts and things required by the Constitution
and Statutes of the State of South Carolina to exist, be performed or happen precedent to or in the
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issuance of this Bond, exist, have been performed and have happened, that the amount of this Bond,
together with all other indebtedness of the State of South Carolina, does not exceed any limit prescribed
by such Constitution or Statutes, and that provision has been made for the allocation, on an annual basis,
of sufficient tax revenues to provide for the punctual payment of the principal of and interest on this Bond
and the issue of Bonds of which this Bond is one.

The following abbreviations, when used in the inscription on the face of this Bond, shall be construed
as though they were written out in full according to applicable laws or regulations:

TEN COM - as tenants in common UNIF GIFT MIN ACT - Custodian
(CM) (Moot)
TEN ENT - as tenants by the entireties
JT TEN - asjoint tenants with right of
survivorship and not as tenants
in common

(FORM OF ASSIGNMENT)

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto

(please print or type name and address of Transferee)

(SOCIAL SECURITY
OR OTHER TAX

IDENTIFICATION NUMBER OF
TRANSFEREE)

the within Bond and all rights and title thereunder, and hereby irrevocably constitutes and appoints__,

attorney to transfer the within Bond on the

books kept for registration thereof, with full power of substitution in the premises.
D ate:

Signature Guaranteed:

L.S.
NOTICE: The Signature to this Assignment must
correspond with the name of the Registered Owner as it
appears upon the face of the within Bond in every
particular, without alteration or enlargement or any
change whatever.
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EXHIBIT D-2
(FORM OF BOND)
(FACE OF BOND)

UNITED STATES OF AMERICA
STATE OF SOUTH CAROLINA
STATE CAPITAL IMPROVEMENT BOND, SERIES 1994MB
(CAPITAL APPRECIATION BOND)

No. R.

STATED YIELD TO
MATURITY DATE MATURITY DATE DATED DATE CUSIP

Rg&btergd Holder

Principal Amount:

THE STATE OF SOUTH CAROLINA (the "State”) acknowledges itself indebted and for value
received hereby promises to pay on the Maturity Date set forth above, solely as hereinafter provided, to
the Registered Holder named above, or registered assigns, the aggregate amount of the Accreted Value
as defined below (which consists of the Original Principal Amount set forth above and interest thereon
from the Dated Date set forth above to the Maturity Date set forth above at the Stated Yield to Maturity
Date set forth above, compounded on December 1, 1994 and semiannually on June 1 and December 1
of each year until the Maturity Date set forth above). The final maturing Accreted Value, as defined
herein, of this Bond, when due, shall be payable upon presentation and surrender of this Bond at the
Corporate Trust Office of Wachovia Bank of South Carolina, N.A., in the City of Columbia, State of
South Carolina (the "Paying Agent" and "Registrar").

REFERENCE IS MADE TO THE FURTHER PROVISIONS OF THIS BOND SET FORTH ON
THE REVERSE HEREOF WHICH SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT AS
THOUGH FULLY SET FORTH HEREIN.

This Bond shall not be valid or obligatory for any purpose until the Certificate of Authentication
hereon shall have been duly executed by the Registrar.

IN WITNESS WHEREOF, the State of South Carolina has caused this Bond to be signed in its
name by the facsimile signatures of the Governor of the State of South Carolina and the State Treasurer
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STATE BUDGET & CONTROL BOARD
of the State of South Carolina, the Great Seal of the State of South Carolina to be reproduced hereon and
the same to be attested by the facsimile signature of the Secretary of State of the State of South Carolina.

THE STATE OF SOUTH CAROLINA

(Fac. Signature)
(FAC. SEAL) Carroll A. Campbell, Jr.
Governor

(Fac. Signature)
Grady L. Patterson, Jr.
State Treasurer

(Fac. Signature)
Jim Miles
Secretary of State

(FORM OF CERTIFICATE OF AUTHENTICATION)

This Bond is one of the Bonds of the issue described herein.

Authentication Date:

WACHOVIA BANK OF SOUTH CAROLINA, N.A,
AS REGISTRAR

By:.
Authorized Officer

STATE OF SOUTH CAROLINA
STATE CAPITAL IMPROVEMENT BOND, SERIES 1994MB
(CAPITAL APPRECIATION BOND)

(Back of Bond)
This Bond bears interest from June 1, 1994, compounded semiannually on each June 1 and
December 1, commencing December 1, 1994, until maturity and is payable at the Maturity Date, in any

coin or currency of the United States of America which at the time of payment is legal tender for the
payment of public and private debts.

COLA:133737
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This Bond is one of an issue of Bonds in the aggregate principal amount of Twenty Four Million
Three Hundred Thirty Five Thousand Five Hundred Dollars ($24,335,500) of like tenor, except as to
authorized denominations, registered owner, numbering, interval of interest payment, rate of interest and
date of maturity issued pursuant to and in accordance with the Constitution and Statutes of the State of
South Carolina, including particularly the provisions of Act No. 1377 of the Acts and Joint Resolutions
of the General Assembly of the State of South Carolina, Regular Session of 1968, as amended, and Act
No. 53 of the Acts and Joint Resolutions of the General Assembly of the State of South Carolina, Regular
Sesion of 1993 (collectively, the "Act”), and resolutions (collectively, the "Resolution™) duly adopted by
the State Budget and Control Board of South Carolina for the purpose of raising funds for purposes
authorized by said Act.

The Series 1994MB Bonds consist of (a) Capital Appreciation Bonds, of which this Bond is one,
in the aggregate principal amount of $8,249,000 of like date, tenor and effect, except as to number, rate
of interest, maturity date, denomination and date of authentication, and (b) Current Interest Bearing Bonds
in the aggregate principal amount of $16,086,500 of like date, tenor and effect, except as to number, rate
of interest, maturity date, denomination and date of authentication.

Certain capitalized terms used herein and not otherwise defined shall have the meanings ascribed
thereto in the Resolution. Certified copies of the Resolution are on file in the office of the Paying Agent
and the Registrar, and in the office of the Secretary of State of South Carolina.

The Accreted Value per $200 original principal amount of any Capital Appreciation Bond shall
mean, as of each June 1and December 1 until maturity (each June 1and December 1 being a Valuation
Date) beginning December 1, 1994, to the Maturity Date, the amount set forth for such date on the Table
of Accreted Values below, and as of any date other than a Valuation Date, the sum of (1) the Accreted
Value on the preceding Valuation Date and (2) the product of (i) a fraction, the numerator of which is
the number of days having elapsed from the preceding Valuation Date and the denominator of which is
the number of days from such preceding Valuation Date to the next succeeding Valuation Date, and (ii)
the difference between the Accreted Value for such Valuation Dates. For the purpose of computing the
principal amount of this Bond in giving any notice, consent, request or demand, the principal amount of
this Bond shall be deemed to be its Accreted Value on the analogous date as of which the principal
amount is intended to be calculated.

For the payment of the principal of and interest on this Bond as the same shall become due, there
are pledged the full faith, credit and taxing power of the State of South Carolina.

This Bond and the interest hereon are exempt from all State, county, municipal, school district,
and all other taxes or assessments imposed within the State of South Carolina, direct or indirect, general
or special, whether imposed for the purpose of general revenue or otherwise, except inheritance, estate,
transfer or certain franchise taxes.

This Bond is issuable only as a fully registered Bond without coupons in denominations of $200
and any integral multiple of $200. This Bond is transferable, as provided in the Resolution, only upon
the registration books kept for that purpose at the Corporate Trust Office of the Registrar by the
Registered Holder in person or by his duly authorized attorney, upon (i) surrender of this Bond together
with a written instrument of transfer satisfactory to the Registrar duly executed by the Registered Holder
or his duly authorized attorney; and (ii) payment of the charges, if any, prescribed in the Resolution.

COtA:133737
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Thereupon a new fully registered Bond or Bonds of like series designation, maturity and interest rate,
and in a like aggregate principal amount will be issued to the transferee in exchange therefor as provided
in the Resolution. The State, the Paying Agent and the Registrar may deem and treat the person in whose
name this Bond is registered as the absolute owner hereof for the purpose of receiving payment of or on
account of the principal and interest due hereon and for all other purposes.

For every exchange or transfer of the Bonds, the State, the Paying Agent or the Registrar may
make a charge sufficient to reimburse it for any tax, fee or other governmental charge required to be paid
with respect to such exchange or transfer.

It is hereby certified and recited that all conditions, acts and things required by the Constitution
and Statutes of the State of South Carolina to exist, be performed or happen precedent to or in the
issuance of this Bond, exist, have been performed and have happened, that the amount of this Bond,
together with all other indebtedness of the State of South Carolina, does not exceed any limit prescribed
by such Constitution or Statutes, and that provision has been made for the allocation, on an annual basis,
of sufficient tax revenues to provide for the punctual payment of the principal of and interest on this Bond
and the issue of Bonds of which this Bond is one.

TABLE OF ACCRETED VALUES

The Accreted Value amount of each $200 original principal amount of any Capital Appreciation
Bond on each June 1and December 1to maturity will be as set forth below. The Accreted Value of each
$200 original principal amount of any Capital Appreciation Bond on any other date will be calculated on
the assumption that the Accreted Value increases in equal daily amounts on the basis of twelve 30-day
months. The Accreted Values set forth in this Table of Accreted Values do not necessarily represent the
market value of such Bonds on such dates.

Valuation Accreted Valuation Accreted Valuation Accreted
Pate Value Date |, Value Pale... Value

The following abbreviations, when used in the inscription on the face of this Bond, shall be construed
as though they were written out in full according to applicable laws or regulations:

TEN COM - as tenants in common UNIF GIFT MIN ACT Custodian
(Cuat) (Minor)
TEN ENT - as tenants by the entireties
JT TEN - as joint tenants with nght of
survivorship and not as tenants
in common

COLA:133737

D-2-4

005608



(FORM OF ASSIGNMENT)

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto

(please print or type name and address of Transferee)

(SOCIAL SECURITY

OR OTHER TAX
IDENTIFICATION NUMBER OF
TRANSFEREE)

the within Bond and all rights and title thereunder, and hereby irrevocably constitutes and appoints ,

attorney to transfer the within Bond on the books kept for registration thereof, with full power of substitution in the premises.

Date:

Signature Guaranteed:

L.S

NOTICE: The Signature to this Assignment must correspond with
the name of the Registered Owner as it appears upon the face of the
within Bond in every particular, without alteration or enlargement or
any change whatever.

COLA:133737
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exhibit
JUN 25 199 10

STATEBUDGETg”i£|OL BOARD

BALANCES DUE AGENCIES OF THE STATE FOR
PROJECTS AUTHORIZED BY ACT 1377

AGENCY BALANCE DUE
GOVEINOI'S OFffICE=SLhED ittt ettt r e e et e e s et e e s ar et e s et bt e e s abeeesaeraeesenes $ 853,700.00
State Treasurer’s OFFICE it sresabesrre s 13,865,635.31
AJUEANT G ENETAL.c..eieiieie et rs 4,602,090.82
Budget & Control Bd./Budget D iVISION .....ccoiiiiiiiiieiiiie et 373,359.24
Budget & Control Bd./General SErVICES ....ccoeiiiiiiieieiecece e 4,147,094.45
LR 1 = Yo 1= [T 7,674,048.95
ClEMSON UNTVEISITY coiiiiiiiiiii sttt st be e e st et e s te et e saesreenaeaenre s 12,712,878.58
UNIVErSItY OF CharleStON ..o e s 7,417,385.47
Coastal Carolina UNIVETISITY ...t st a e re e 500,000.00
Francis Manon UNIVEISITY.....c.ccci ittt sttt ens 0.00
(100 T g O o] 1 1o LSRR SPTPR 10,379,379.91
S.C. StAIE U NIV EISITY oottt ettt sttt re et e neseeaneens 6,012,021.65
USC-Columbia CamPUS  .ooueeieieiieieeie e e ettt et s e e e stesreen e naesreaneas 12,371,440.41
USC-AITKEN CaMDUS ittt ettt te et e te st e s et e saesaeeneeseesaeeseeneesaeaneas 3,113,716.00
USC-Spartanburg CamM PUS......coiiiieieieieiisiere e e 4,003,697.55
W O LT U o] o A G-V 4 USSR 884,361.91
USC-LanCaster CAmPUS  ovviieiieiiieieeieeie et ste e te e ste e ae s sbe e be e beenaeeaeesneenns 3,005,000.00
USC-SalkehatChie CamPUS.....cciiiiiiiie ittt sae e aesre e 82,631.50
USC-SUMTET C @M PUS . iiitiiitiiitieiieieestiesieesteesteesteesteesteestaesteesseesteesteesteesseestaesseesseesseessesssesssens 921,633.39
WINTNIOPp UNIVEISITY  ooeiicie ettt nreste s enenne s 15,281,039.20
Medical University of South Carolina......cccccocviiiiiiiiiiicc e 11,384,986.30
Technical and Comprehensive EAUCAtioN B d ......cccccooiviiiiiiiiiiiieieeseseee e 6,873,418.73
Educational TeIeVISION C OM c.oocueiiiiiiiie ettt ettt e e et e e s sbe e e s sbae e s serees 1,274,543.77
Wil Lou Gray Opportunity SChOO ... 183,855.84
Deaf and BlNG SCH OO L. ittt ettt s et e st e s st esab et e s aatr e e e saareeesannes 1,544,853.09
Archives and History DepartmMent ........ccccccieiieiiniien et 2,500,000.00
SEALE L I T AT i e re e 73,309.57
Health & Environmental Control DepartmMent. ... 0.00
Mental Health DepartmMent. . ...t esaesne s 6,174,333.49
Mental Retardation DepartMent... ..o 3,655,225.73
JONN DE LA HOWE S CROO ...ttt ettt ettt e s e r e et r e e e s s esbereeeeesenaes 1,246,151.55
Corrections DEPAMTMENT  ...coiiiiiiic et e st e e e s e e s e e sneearee s 63,048,780.91
Youth Services DePartMENT. ... nas 10,781,389.13
AQriculture DEPATMENT oo bbb 93,389.80
Clemson University PUBIIC SEIVICE A Cl..iiiiiiiiiiieceee e 5,936,954.06
Wildlife & Marine Resources Department ........cccocveoiieiieniieiene e 1,716,554.18
LOfoT=1Sy -1 I OL0] U T2 To3 | [PPSR 104,689.70
Parks RECIEAtION & TOUTISIM  woveeieeiiiiereee e e e ettt e e e e e sttt e e e e e sttt eeesssaerare et eesssasnrereeeeses 5,323,417.57
DEPt OF COMIMEITE oottt et e e st e beesa e e e saesteeneeaeneeas 1,431,737.24
Savannah Valley AUTNOTITY ..o e 2,845,436.65
Old Exchange Building COMIM ..o 75,000.00
Employment Security COMIM ... 391,752.00
ACTONAULICS COMMUISSION .ciiiiiiitiii ittt ettt et ete e e et e e sabe e e be e e e e e bessbeeesraeesateesnrens 0.00
Lo L SR AN UL 4 Yo 1 S 12,236,926.93

COU:133737
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JUN 2 3 1994 11

STATE BUDGET & CONTROL BOARD
STATE BUDGET AND CONTROL BOARD REGULAR SESSION

MEETING OF June 23, 1994 ITEM NUMBER
AGENCY: Executive Director
SUBJECT: Civil Contingent Fund

The Board has been advised by the Attorney General’s Office that the following
encumbrances will not be needed this fiscal year and may be released: Catawba
Suit, $80,000; and GA-SC boundary, $21,401. The Board is asked to
disencumber those amounts.

The Board also is asked to make the following allocations from the 1993-94 Civil
Contingent Fund:

(@) Commission on Higher Education: $30,000 to pay for the current shortfall
in the Southern Regional Education Board account. SREB funds are used
to pay for the contract the State has with the SREB to send South Carolina
students to schools of optometry and veterinary in the southeast.

(b)  Department of Juvenile Justice: $50,000 in addition to previous allocation
of $75,000 (balance of $17,599.02 remaining to date) to prepare for and
complete a June trial.

Civil Contingent Fund Status:

Unencumbered balance as of 6/16/94 $29,277.67
Allocations disencumbered:
Attorney General/Catawba lawsuit 80,000.00
Attorney General/GA-SC Boundary 21,401.00
CCF Balance Available 130,678.67

BOARD ACTION REQUESTED:

(a) Disencumber the following 1993-94 Civil Contingent Fund allocations to the
Attorney General’s Office: Catawba Suit, $80,000; and GA-SC boundary,

$21,401; and

(b)  Encumber 1993-94 Civil Contingent Funds for the following agencies:
(D Commission on Higher Education: $30,000 to pay for the current
shortfall in the Southern Regional Education Board account; and
(2) Department of Juvenile Justice: $50,000 in addition to previous
allocation of $75,000 (balance of $17,599.02 remaining to date) to
prepare for and complete a June trial.

ATTACHMENTS:

CCF Status Report; Bryan May 25 letter; Dorn June 7 letter w/attachments;
Sheheen May 25 letter; Sheheen March 2 letter w/attachments; Church June 16
letter w/attachments; Dorn May 25 letter w/attachments

005611



CIVIL CONTINGENT FUND STATUS REPORT, FY 1993-94
As of June 1 1994

APPROPRIATION 293,602.00

ENCUMBERED
Attorney General/Catawba Suit 80,000 00
Attorney General/GA-SC Boundary 21,401.00
Juvenile Justice/Utigation 17,599.02
Coastal Council/Curry Lawsuit 0.00
Agriculture/Testing grain feeds 0.00

Total Encumbrances 119,000.02
TRANSFERRED _
Attorney General/Catawba Suit 45,000.00
Attorney General/GA-SC Boundary 000
Juvenile Justice/Utigation 57,400.98
Coastal Council/Curry Lawsuit 27,923.33
Agriculture/Testing grain feeds 15,000.00
Total Transfers 145,324.31
BALANCE UNENCUMBERED (TOTAL AVAILABLE) 29277.67

Balance Cash Available 148,277 69

0ED 005612
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STATE BUDGET i CONTROL BOARD
Offit. of lift Attorney ©.rural

T. TRAVIS MEDLOCK REMDPKTC DENNIS 8VJLOWO
ATOHNEV G fNEAAI POCTOPKICBBOX 1149
COLUMBIA, 3C 29211 1X9
TBL1PHONI WJ ?X >990
facsimile w-umim

May 25r 1994

Ms. Donna williams

Secretary to the Board

State Budget & Control Board
Wade Hampton Office Building
Columbia, SC 29211

Dear Donna:

This confirms our telephone discussion today. Since bills
have not been received, the Office can release the Board set asides
for the Georgia vs south Carolina boundary case and the Catawba
Indian land dispute. One bill 1is still expected from the federal
government for work on the boundary map. The funds now released
from that case will need to be re-encumbered for the new Tfiscal

year. Please call me if you need any other information iIn these
matters.

Sincerely,

Jack Bryan

Director of Administration

005613



STATE OF SOUTH CAROLINA

J&tatr IBubgft anh Control USoarb

STATE BUDGET DIVISION

CARROLL A CAMPBE1J, JR,, CHAIRMAN JOHN DRUMMOND

OOVERNOR CHAIRMAN. SENATE FINANCE COMMITTEE
GRADY L PArrKRSON. XK WIL1JAMD BOAN

STATE TREASURER CHAIRMAN, WAYS AND MEANS COMMITTEE
EARLE K MORRIS. JR .UTHER E CARTER

COMPTROUKR GENERAL EXECUTIVE DIRECTOR

EIXJAR BROWN BUILDING. SUITE 525
1205 PENDIETON STREET
COLUMBIA. SOUTH CAROLINA 29201
(+05) 754-22t0

CMOMI N IXJKS. K
DIVISION DIRECTOR

June 7, 1994

Ms. Donna K. Williams

State Budget and Control Board

612 Wade Hampton O ffice Building
Columbia, South Carolina 29211

Re: CHE Request for Civil Contingent Funds
Dear Donna:

Per Mr. Sheheen's letter to Dr. Carter dated May 25, 1994, the
Commission on Higher Education (CHE) has requested $30,000 in C ivil Contingent
Funds (CCF) to cover a portion of the shortfall in its Southern Regional
Education Board (SREB) account. CHE has temporarily transferred funds from
its Desegregation account to its SREB account for the purpose of satisfying
its debt with SREB for this year and to reconcile payment. However, this
transfer creates a potential deficit in the Desegregation account up to
$30,000.

The SREB, Desegregation and Palmetto Fellows accounts are all for state
wide programs with funding flowing to the institutions through the
Commission's budget. Colleges and universities have until the end of the
fiscal year to draw Desegregation and Palmetto Fellows funds. Although CHE is
likely to lapse some funds at year-end, the amount is not projected to be
enough to cover the anticipated SREB induced Desegregation shortfall.

Based upon our analysis and the information provided by CHE, | am
recommending that the Board approve up to $30,000 from the CCF for the purpose
of covering the Desegregation shortfall originally caused by the SREB de ficit.

The 1994-95 Appropriation Act contains an additional $196,000 for SREB.
This funding, along with management practices, which CHE has discussed with
this office, should be sufficient to cover SREB in Fiscal Year 1994-95 barring
any unforeseen circumstances.

GND/jm

Enclosures

cc: Robert C. Toomey
Harry S. Bell

Fax (803)734 0645
(603 00Ssg | 5



EXHIBI
SREB Deficit ¢ JUN 2 3 19%4

Know Tfacts: STATE BUDGET & CONTROL BOVB

1. SREB funds reduced by $45,000 as a part of base reductions 1in
FY92 and FY93.

2. During FY94, SREB received $64,126 in additional fund (Proviso
19A.21). However, as a result of cuts, this amount yielded
only $17,801 in additional coverage over and above FY 93 SREB
expenses.

3. Added funds would have resulted In a SREB shortage of only
$11,651 if same number of students were being funded.
Shortage would have resulted due to increase in fees alone.

4. Cost per space increased $350 for Veterinary and $250 for
Optometry.

5. Number of Students increased by 5 for Veterinary and 2 for
Optometry.

6. Agency 1iIndicates additional SREB funding need of $71,701.
($11,651 due to increase iIn fees and $60,050 due to seven
additional students)

7. As of 3-26-94 SREB appropriation balance was $407,499.

8. CHE 1s not spending Federal funds at the same rate as State

funds. CHE not adhering to cash management procedures as
they relate to Federal funds.

Available Resources

Known facts

1. Two (2.00) vacant state FTEs could yield $18,000 if held
vacant for remainder of year.

2. Last year Palmetto Fellows and Desegregation funds in the
amount of $54,000 were transferred and used to cover personnel
expenses. CHE states i1t does not expect to have iInstitutions
return any of these program funds this fiscal year.

Unknown i1tems

1. Agency indicates that journal voucher adjustments could
reverse some state charges. An amount of $23,000 for federal
expenses has been mentioned.

2. until all adjustments to state funds have been made, the true
financial condition of the agency 1is unclear. I
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State Funds

SREB
Palmetto
Deseg.

Potential
Fed. Funds

Emp. Con.

Appropriation
Adjustments
Managerial Funds

Approp.

683.799
382.800
435,983

75,096

FY 92-93 Available Funds

Veterinary Med.
Cost Per Student
Number Students
Subtotal
Optometry

Cost Per Student
Number Students
Subtotal

Total Expenses

FY 92-93
Expenses

9,000
63
563,598

6,400
16
102,400

$665,998

Cost if student level same

Total FY 93 SREB exp.

Cost of Increase in fees alone

FUNDS ANALYSIS

Balance
3-26-94

407,499

233,550
170,120

29,866

SREB ANALYSIS

FY92-93

660,210
(34,931)
43,689
$668,968

FY 93-94
Expenses

9,350
68
635,800

6,650
18
119,700

$755,500

Shortfall Analysis

3

$64, ;26 yielded only $17,801 in additional
coverage over FY 92-93 expenses

Deficit if Student Level same

Extra Students cost

Total SREB shortfall

695,450
665,998

29.452

$29,452
17,801

11,651
60,050

$71,701

:SSSBS3

Remaining
Need
17,331
FY 93-94
FY 92-93 Base 625,279
Adjustments (5,606)
Additional Approp. 64,126

FY 93-94 Avail. Funds $683,799

Cost If
Student
Level Same

9,350
63
589,050

6,650
16
106,400

$695,450

Deficit if
Number
Students
same

(FY 94 Approp minus FY93 Exp.)

Unexpend.
FY 92-93
Amounts

26,432
27,537

Cost as
Result of

Addit. Stud.

9,350
5
46,750

6,650
2
13,300

$60,050

695,450
(683,799)

$11,651
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MEMORANDUM
May 20, 1994

TO: George Dorn, Director
Office of State Budgets

FROM: Harry S. Bell, Jr. xA3
State Budget Analyst

RE: SREB Shortfall Update

As you vrecall, CHE notified Dr. Carter 1iIn January that it
anticipated a shortfall with regard to SREB funds in the amount of
$78,701. During my original analysis i1n March, CHE and 1 both
concluded that they were having a problem in this area alone, and
that they should not have a deficit problem as a result of any
other situation except with regard to SREB.

According to CHE, they received a revised bill form SREB for an
amount that was $39,350 (half of 78,701) Iless than the original
bill. On the 13th of May, CHE transferred $39,351 from 1its
Desegregation line to its SREB line and paid the SREB revised bill
in full on the 16th. SREB 1i1s satisfied for this Fiscal Year.

Transferring funds from Desegregation to the SREB line may create
a shortfall in Desegregation funds. Although we do not know to
what extent CHE may be fTacing a Desegregation shortfall at this
time, the shortfall (deficit) should be no greater than $39,351.
The May 14, 1994 477 report shows that CHE still has a balance of
$140,290 and $43,628 respectively on its Palmetto Fellows and
Desegregation lines. Although CHE states all of these funds are
obligated and anticipated to be spent by year end, they were able
to use some of these funds last FY to cover other expenses. In
addition, an adjustment of their State fund accounts from Federal
fund accounts may result iIn them having funds to cover some of an
anticipated Desegregation shortfall.

The Senate, as a part H.4820 recurring funds, has recommended an
increase in SREB funding of $196,000.
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EXHIBIT
JUN 2 3 1994 11

STATE BUDGET & CONTROL BOARD

SOUTH CAROLINA COMMISSION ON HIGHER EDUCATION
1333 MAIN STREET
SUITE 200

COLUMBIA.SC 29201
FRED R SHEHEEN TELEPHONE
Commissioner M ay 25, 1994 803/737-2260

FAX NUMBER
803/737 2297

Dr. Luther Fred Carter
Executive Director

Budget and Control Board

P. O. Box 12444

Columbia, South Carolina 29211

Dear Fred;

I am writing this letter to request $30,000 from the Civil
Contingencies Fund to pay for the current shortfall the Commission
has iIn its Southern Regional Education Board account. The SREB
funds are used to pay for the contract South Carolina has with the
SREB to send South Carolina students to schools of Optometry and
Veterinary iIn the Southeast.

The reason for the shortfall iIn SREB account is due to the increase
in number of students, student fees and a lack of sufficient money
appropriated for the current fiscal year. The original amount of
the deficit iIn the SREB account was $71,701. The Commission has
made appropriate arrangements to cover $41,701 resulting 1in the
$30,000 shortfall. Also, due to the projected shortfall in 1994-
95, the Senate has placed additional appropriations for Fiscal Year
1994-95 in the Commission®s budget for SREB contracts.

I have attached a copy of my original letter to you explaining the
details of the SREB shortfall. Should you have any Tfurther
questions, please do not hesitate to call me. I appreciate your
fine support and cooperation.

ﬁr%d_R-_Sheheen
Commissioner rece|ved

FRS\KI
nay2 5 194

Enclosure

Uocyei ¥iiluum nitx ou4ifl
Office of (he Executive Duectoi
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SOUTH CAROLINA COMMISSION ON HIGHER EDUCATION
1333 MAIN STREET

SUITE 200

COLUMBIA. S C. 29201

FRED R SHEHEEN TELEPHONE
Commissioner March 2 1994 803/253-6260

)
FAX NUMBER

803/253-6267

The Honorable Luther F. Carter
Executive Director

Budget and Control Board

612 Wade Hampton Office Building
PO Box 12444

Columbia, SC 29211

Dear Fred:

This letter solicits your assistance in correcting a funding shortfall
that we are experiencing with respect to the Contracts for Service program
which we administer through the Southern Regional Education Board (SREB).

As you know, in an effort to make educational opportunities available
for South Carolina residents in optometry and veterinary medicine, the state
has contracted through the SREB with four providers. These are Tuskegee
University (AL) and University of Georgia in veterinary medicine and
Southern College of Optometry (TN) and University of Alabama-Birmingham in
optometry.

The contracts specify a certain number of student "spaces,”
specifically, 21 students per entering class in veterinary medicine and six
per entering class in optometry. Our commitment is to pay on behalf of the
state the difference between in- and out-of-state tuition. The General
Assembly appropriates funds to do so, and these funds flow through the
Commission to the institutions with which we have contracts.

The problem is that we have not received sufficient funds to cover our
obligations. Although we have been very careful not to exceed the number of
spaces reserved for South Carolina residents under our contracts, three
things have occurred which have resulted in the need for larger
appropriations: 1) more students are entering the programs, utilizing more
and more of the "spaces" guaranteed to us under our contracts; 2) attrition
iIs improving in that, once they are enrolled, fewer students are dropping
out of the contract programs; and 3) the contract fees have been increased
each year. The fee increases are approved by the SREB Board of Directors.

GC5619



I have been informed that for the current budget year we are $71,701
short; this situation may be even worse for 1994-95 since | understand
appropriations are being reduced by one percent in the House. If you will
refer to the enclosure, you can see what is happening in terms of student
fees or the cost per space, the number of students enrolled, and the
widening gap between the appropriation and the projected need for the
program.

You may remember that we experienced a shortfall in last year's
appropriation as well. When we were unable to pay the full amount, the
University of Georgia withheld acceptances in veterinary medicine for all
South Carolina residents until the issue was resolved. They also indicated
that the uncertainties in receiving the contractual fees from South Carolina
might lead them to consider severing our contract. This would be extremely
unfortunate in my judgment since it is cost-efficient for the state to
subsidize students through the Contract program rather than build its own
veterinary and optometry schools.

You should also know that North Carolina State discontinued its
contract with us in veterinary medicine last year, so we have reduced the
size of the Contract program. However, the N.C. State reduction occurred
primarily because students were opting to attend the University of Georgia,
which is less expensive. We were therefore leaving most of our ”spaces" at
N.C. State unfilled.

In some ways, we are confronted with a problem that is nice to have.
Our students, who must meet the regular admissions standards of the contract
institution, have shown themselves to be increasingly competitive. Thus,
within the parameters of the approved contracts, more students are being
accepted, particularly in veterinary medicine at the University of Georgia
which is a very strong program, and fewer students are dropping out.

Any assistance you can render in solving the shortfall problem of
$71,701 for 1993-94 and avoiding a shortfall in 1994-95 will be greatly
appreciated since we have at present 86 students enrolled under the terms of
the South Carolina Contracts. Should the state not desire to fund this
program, we should probably begin to inform students that they may have to
assume payment for the fees, renegotiate our contracts in accord with what
appropriations appear reasonable, or take some other appropriate action to
avoid the projected shortfalls.

Again, your advice and assistance on this matter would be greatly
appreciated.

Fred R. Sheheen
Comnissioner
FRS:as
Enclosure

cc: Mr. George N. Dorn, Jr., Director, Budget Division

005620

10



SREB CONTRACT PROGRAVS

1992-93
Actual
Cost per Space
Veterinary Medicine $ 9,000
Optometry 6,400
Number of Students
Veterinary Medicine Total* 63
Optometry Total** 16
*21 entering students in Fall 94
** 6 entering students
Total Cost
Veterinary Medicine $563,598
Optometry 102,400
Subtotal $665,998
Funds Appropriated $665,089
Deficit
School of the Arts $ 17,350

3/94

1993-94
Actual

$ 9,350
6,650

68
18

$635,800
119,700

$755,500

$683,799

<71,701>

$ 16,106

JUN 2 3 19%
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1994-95

Projected

$ 9,750
6,900

74
22

$721,500
151,800

$873,300

$683,799

(Ways & Means)

<189,501>

$ 16,106

1995-96
Projected

$ 10,150
7,150

79
23

$801,850
164,450

$966,300

$ 16,106

005621

1996-97
Projected

$ 10,550
7,400
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VETERINARY MEDICINE

1992-93 1993-94 1994-95 1995-96 1996-97
Actual Actual Projected Projected Projected
Contract Fee: $ 9,000 $ 9,350 $ 9,750 $ 10,150 $ 10,550
U. Georgia 4th Yr. 12 9 14 13
3rd 9 14 13 16
2nd 13 13 16 17
1st 13 16 17 17
Subtotal 47 52 60 63
$423,000 $486,200 $585,000 $639,450
Tuskegee 4th Yr. 2 5 1 4
3rd 5 1 4 4
2nd 1 4 4 4
1st 4 4 4 4
Subtotal 12 14 13 16
$108,000 $130,900 $126,750 $162,400
N.C. State 4th Yr. 0 1 1
3rd 1 1 0
(Contract 2nd 2 0 0
cancelled 1st 1 0 0
93-94)
Subtotal 4 2 1
$ 36,000 $ 18,700 $ 9,750
Refund 3,402
$ 32,598
TOTAL 63 68 74 79
$563,598 $635,800 $721,500 $801,85

005622
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OPTOVETRY
STATE BUDGET & CONTROL BOARD
1992-93 1993-94 1994-95 1995-96 1996-97
Actual Actual Projected Projected Projected
Contract Fee: $ 6,400 $ 6,650 $ 6,900 $ 7,150 $ 7,400
Southern Coll. 4th Yr. 2 1 2 4
3rd 1 2 4 3
2nd 2 4 3 4
1st 4 3 4 4
Subtotal 9 10 13 15
$ 57,600 $ 66,500 $ 89,700 $107,250
U. Alabama 4th Yr. 2 1 3 2
3rd 1 3 2 2
2nd 2 2 2 2
1st 2 2 2 2
Subtotal 7 8 9 8
$ 44,800 $ 53,200 $ 62,100 $ 57,200
TOTAL 16 18 22 23
$102,400 $119,700 $151,800 $164,450
005623
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N.C. School of the Arts

NuJ'her of Students
High School level

TOTAL COST

Funds Appropriated

SREB TUITION AID AGREEMENT

1991-92 1992-93 1993-94
Actual Actual Projected

10 12 14-15
$17,350 $16,106 $16,106
$17,350 $16,106 $16,106

1994-95
Projected

$16,106

$16,106

005624
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Department of
Juvenile Justice

P.O. Box 21069, Colombia, S.C. 29221-1069

Telephone (803) 737-4290
Flora Brooks Boyd
Director

June 16, 1994

Ms. Donna K. Williams
Secretary to the Board
Budget and Control Board
P.0. Box 12444

Columbia, SC 29211

Dear Ms. Williams:

Attached is a breakdown of expenses to date and estimates
for the balance of the year with respect to our legal fees. |
apologize that the initial request for $20,000 in additional
civil contingency authorization was incorrect. We were not aware
that expert witness fees would be nearly as high as they will be.
Our attorneys have two expert witnesses iIn town for the duration
of the court trial which is iIncreasing our overall costs
significantly.

If you need anything further from us, please advise, W
appreciate your help with this matter very much.

Sincerely,

Norwood I. (Nic) Church

Deputy Director for Administration
NIC/rbt
Attachment

005625
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FROM:OMNI FAX TQ:B8rC BOARD OED JUN

DJJ CONTINGENCY FUND ACTIVITY
June 16, 1994

I. Bills Paid Through May 10, 1994
. Accrued Expenses May 11 - June 12
1. Estimated Expenses June 13 - June 30
TOTAL PROJECTED FY93/94 EXPENSES

Current Authorization

Additional Authorization Requested

16.

1994 10:21AM 8403 F.03
exXxhibit
JUN 2 3 194 11

STAIE BUDGET & CONTROL BOARD

$ 57,400.98
27,994 .56

39,200.00
$124,595.54

75,000.00
50,000.00

005626



FROM:OMNIFAX

ol
(W)
\ Tz

Flora Brooke Boyd
Director

TOlI

FROMi

DATE:

T0:B8,C BOARD OED JUN 16.

Department of

199a 10:21AM 3403

Juvenile Justice

P.O. Dox 21099, Columbia, S.C. 29221-1099
Trl.pboo. (802)737*9221

FAX COVER SHEET

Individual(m} to Receive Document

Agency/Company Name

Fax Number ( ~2 -1/

Fax ge~f803)yn" m /> "

NUMBER OF PAGES (INCLUDING THIS PAGE)I
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j&fcrtp Huhgpt anh Control Moarh'ft ijasteacaiitrol board-

STATE BUDGET DIVISION

CARROLL A CAMPBKL1. JR.CHAIRMAN JOHN DRUMMOND

OOVERNOR CHAIRMAN. SENATE FINANCE COMMITTEE
GRADY L PATTERSON, JR WI1.1JAM D BOAN

STATE TREASURER CHAIRMAN, WAYS AND MEANS COMMUTES
EARI.EH. MORRIS. JR LUTHER P CARTER

COMPTROIJJIR GENERAL EXECUTIVE DIRECTOR

EDGAR BROWN BUILDING. SUITE 525
1205 PENDI.ETON STREET
COLUMBIA. S<X;ni CAROI-INA 29201
(+03) 734 22«0

GEORGE N. DORN. JR
DIVISION DIRECTOR

May 25, 1994
MEMORANDUM
To: Donna Kaminer Williams
From: George N. Dorn, Jr
Subject: Analysis of Civil Contingent Request for Department of Juvenile Justice

You requested an analysis of the Civil Contingent request and the current situation at the
Department of Juvenile Justice (DJJ) by letter from Ms. Boyd on May 16, 1994. Please find
attached the following:

1 Copy of Ms. Boyd’s letter dated May 16, 1994:

2. Copy of follow-up letter from Mr. Church dated May 23, 1994, including attached
billing from their legal counsel involved in over crowding litigation from the month of
April and part of May. (This was requested by my office.); and

3. A copy of a memorandum to me from Jim Trexler, the DJJ analyst.

In reviewing these documents, it appears to me that DJJ will probably need the $20,(XX)
in addition to remaining balance, to prepare for and complete a June trial. If the funds are
available, | would recommend setting them aside.

As to the $50,(XX) for next year, this will probably be needed to settle plaintiff costs and
any clean up matters: however, that will be encumbered in FY 1994-95, not the present year.
As to the relationship that the Insurance Reserve Fund has to this case or any of its liabilities,
| have no knowledge. However, the Civil Contingent Fund has been involved in funding this
litigation since FY 1990-91. | assume you will brief the Executive Director on this matter. If
you need additional information, please advise.

CC: Robert C. Toomey
James W. Trexler I

Fax (803) 734-0645
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Department of MY | O 1o

Juvemle Justice

Budget and Control Board

P.O. Box 21069, ColamMfcerfoMttUriAWrector

Telephone <803> 737-4290
Hora Brooks Boyd

Director May 16, 1994

L. Fred Carter, Ph.D., Executive Director

S.C. Budget and Control Board

P.O. Box 12444

Columbia, SC 29211 Budget & Control Board
OFFICE OF STATE BUDGET

Dear Dr. Carter:

For the past four fiscal years, the Department of Juvenile
Justice has received approval from the Budget and Control Board to
utilize the Board®"s Contingency Fund to offset expenses related to the
class action lawsuit TfTiled against the Department. Attached 1i1s a
statement of the expenses that we have paid out of the contingency
fund to date. We greatly appreciate the support provided to us by the
Budget and Control Board in this matter.

This year has seen a continuation of this litigation. We had
hoped to resolve the lawsuit through settlement; however, 1t appears
that we are headed for Court sometime iIn June. The trial 1iIs estimated
to last approximately 4 -5 weeks. We have analyzed the year to date
expenses and project that we will need an additional $20,000 (above
the current $75,0000 authorized level) this fiscal year and $50,0000
next fiscal year to cover the expenses of preparing for and going to
trial. These estimates are driven by the considerable legal expense
related to trial preparation (depositions are being conducted almost
daily) and the anticipated costs of having numerous juvenile justice

experts visit our Institutions on behalf of the Court and our own
defense team.

I must emphasize that this cost estimate does not include any
expenses being incurred by the plaintiffs. Although we cannot predict,
with any degree of accuracy, their accumulated costs, it iIs certain
that they are substantial and will considerably exceed anything we will
spend in defense of the case. How those costs are resolved remains
unclear and will eventually be determined by the outcome of the trial
and the Judge®s Tinal order.

Please let me know if you need additional information. I would
be pleased to appear before the Board to answer any questions about
this request if that would assist them iIn their decision.

FBB/rbt

Attachment 005629

CC: Mark Elam



EXHIBIT
JUN 2 3 19 | 1

STATE BUDGET & CONTROL 30ARB
DJJ CONTINGENCY FUND ACTIVITY TO DATE

MAY 16, 1994

Fiscal Year Authorized Spent
90/91 $50,000 $34,315.27
91/92 $75,000 $51,818.17
92/93 $50,000
93/94 $75,000

005630 JIO
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Department of

Juvenile Justice

P.O. Bo* 21069, Col«mbU, S.C. 29221.1069

Telephone (009) 797-4290
Flora Brooke Boyd
Director
May 23, 1994

Mr. James w. Trexler
Budget and Control Board
Budget Division

1205 Pendleton Street
Columbira, SC 29201

Dear Mr. Trexler:

Ab we discussed on the phone Ilast week, 1t appears that our own
attorney and expert witness Tees for the balance of this year will

exceed the authorized balance 1iIn the Civil Contingency Fund. I am
faxing you a copy of the last bill that we received from our
attorneys. It is a significant increase over previous billings. That

iIs to be expected given the Intensity of trial preparation at this
point.

We have requested an additional $20,000 1in Civil Contingency
Authorization. That may be 1nadequate given the level of activity
which we are seeing at this time. Basically our attorney is working
full time on our case and will continue to do that through trial. |
also expect our expert witnesses to be here for trial which will cost
us several thousand dollars. We can"t predict, with certainty, how
long the trial will last, but current estimates are three weeks.

Taking all of these things into account, it is clear that we do
not have enough authorization at this time. Our track record has been
to receive more authorization than needed, but the current

circumstances are quite different than in the past. I hope you can
assist us with this.

Sincerely,
Norwood I. uTlc) Church
Deputy Director for Administration
NIC/rbt
Attachment

005631
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STATE BUDGET DIVISION

CARR(MX A CAMPBELL, JR.CHAIRMAN JOHN DRUMMOND

GOVERNOR CHAIRMAN. SENAIl. US ANCE COMMITTEE
GRADY |I. PATH RSON. JR WILLIAM D BOAN

STATU TREASURER CHAIRMAN. WAYS AND MEANS COMMITTEE

EARIJ1IE MORRIS. JR LUTHER F. CARTER

X)MPTR<M.U-R GENERAL
0 -DGAR BROWN BUILDING. SUITE 525 EXECUTIVE DIRECTOR

1205 PENDIKTON STREET
COLUMBIA. SOUTH CAROUN A 29201
i«O)7TM-22«»

GLORGE N. LORN. JR
DIVISION DIRECTOR

May 23, 1994

MEMORANDUM

To: George N. Dorn, Jr.

From: James w. Trexlejr-

Subject: Department of Juvenile Justice Civil Contingency Requests

This memo is written in reference to the Department of Juvenile Justice
request for additional authorization from the Budget and Control Board for
Civil Contingency Funds to offset court-related expenses.

The Department of Juvenile Justice has been authorized $75,000 for FY
1993-94 from Civil Contingency Funds to cover expenses related to Civil
litigation against the agency. The Department has expended to date $57,402;
$29,145 is related to depositions and other court-related matters, and $28,247
in expenditures for depositions are pending. The balance of $17,598 w ill be
spent on trial preparation such as depositions, research and expert withesses.
The additional $20,000 request for Civil Contingency Funds represents
anticipated expenditures for trial preparation.

It is reasonable to assume that the remaining balance of $17,598 and the
Department's request for an additional $20,000 for FY 1993-94 seems justified
in regards to the daily depositions being transacted with trial dates set to
begin in the middle of June through the first week of July. Billings for
depositions held in March and April were $28,000.

Authorized Bpend rtures Pending Expenditures*#
$75,000 $29,155 $28,247 $17,598

The request for $50,000 in FY 1994-95 seems reasonable based on the
lawsuit being resolved sometime in FY 1994-95. The $50,000 w ill be used
toward depositions, research, expert witnesses, and other court-related

m attprs. Responsibility of court-related costs of plaintiff will be decided
by presiding judge. If agency loses lawsuit, this could impact on the $50,000
Civil Contingency request. Resolutions and decrees that come from the judge
presiding over this lawsuit w ill be budget issues for FY 1995-96.

* Pending expenditures represent billing for depositions.

oo Balance w ill be used toward depositions and trial preparation matters

such as expert witnesses, research by attorneys and depositions.
Request for additional $20,000 in Civil Contingency Funds would be used
to pay for similar expenditures.

*e*s The agency has a projected deficit of $500,000 in FY 1993-94.
Therefore, there are no funds available for use toward trial
preparation.

o (603 70645 005632 33N



STATE OF SOUTH CAROLINA

JState IBuhgci anh (Control IBuarb

OFFICE OF THE EXECUTIVE DIRECTOR

CARRQMX A CAMPBELL.JR. CHAIRMAN JOHN DRUMMOND

GOVERNOR CHAIRMAN. SENATE FINANCE COMMITTEE
grady I Patterson,jr WUXIAM D BOAN

STATE TREASURER (HAIRMAN WAYS AND MEANS COMMITTEE
hARIX E MORRIS. IR LUTHER P CARTER

COMPTROIJ.IE GENERAL PO BOX 12444 EXECUTIVE DIRECTOR

COLUMBIA. SOUTH CAROLINA 29211
HOT) 734-2320

June 23, 1994

Mr. Fred R. Sheheen, Commissioner
Commission on Higher Education
1333 Main Street, Suite 200
Columbia, SC 29202

Dear Mr. Sheheen:

This will confirm that the Budget and Control Board, at its meeting on June
23, 1994, encumbered $30,000 of the 1993-94 Civil Contingent Fund for the
Commission on Higher Education to pay for the current shortfall in the Southern

Regional Education Board account.

This Board action was taken in response to your May 25 letter to Dr.
Carter.

The Board’s approach on these funds is to encumber them for this purpose
and to transfer them to you as needed to pay bills upon the presentation of
approved invoices. To effect a transfer of these funds, please submit to this
office the STARS Form 30 accompanied by the invoices that have been approved

by your agency.

Sincerely

Donna Kamlner Williams
Secretary to the Board

005633
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STATE OF SOUTH CAROLINA

j$fair iSubgci anb (Control iSnarb

OFFICE OF THE EXECUTIVE DIRECTOR

CARROLL A CAMPBELL JR. CHAIRMAN JOHN DRUMMOND

GOVERNOR CHAIRMAN. SENATE PINANO COMMITTEE
GRADY L PATTERSON, JR WDLJAM D BOAN

STATE TREASURER CHAIRMAN. WAYS AND MEANS COMMITTEE
FAREE E. MORRIS JR PO BOX 12444 LUTHERP CARTER

CONTROLLER GENERAL EXECUTIVE DIRECTOR

COLUMBIA, SOUTH CAROLINA 29211
(+03)734-2320

June 23, 1994

Ms. Flora Brooks Boyd, Director
Department of Juvenile Justice
P. O. Box 21069

Columbia, SC 29221

Dear Ms. Boyd:

This will confirm that the Budget and Control Board, at its meeting on June
23, 1994, encumbered $50,000 of the 1993-94 Civil Contingent Fund for the
Department of Juvenile Justice to prepare for and complete a June trial.

This Board action was taken in response to your May 16 letter to Dr. Carter
and Mr. Church’s May 23 letter to Mr. Trexler.

The Board’s approach on these funds is to encumber them for this purpose
and to transfer them to you as needed to pay bills upon the presentation of
approved invoices. To effect a transfer of these funds, please submit to this
office the STARS Form 30 accompanied by the invoices that have been approved

by your agency.

Sincerely,

Secretary to the Board

005634
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OFFICE OF THE EXECUTIVE DIRECTOR

STATE BUDGET & CONTROL BOARO»

o'N
CARROUL A CAMPBELL. JR. CHAIRMAN J JOHN DRUMMOND
GOVERNOR CHAIRMAN SENATE ETNANC| COMMITTEE
GRADY L. PATTERSON. JR WDJJAMD BOAN
STATE TREASURER CHAIRMAN WAYS AND MEANS COMMITTEE
FARLE E. MORRIS. JR LUTHER P CARTER
COMPTROtJ.ER GENERAL PO BOX 12444 EXECUTIVE DIRECTOR

COLUMBIA. SOUTH CAROLINA 29211
(+03)734-2320

June 23, 1994

Mr. Jack Bryan, Director
Division of Administration
Office of the Attorney General
Rembert C. Dennis Building
Columbia, SC 29201

Dear Jack:

This will confirm that the Budget and Control Board, at its meeting on June
23, 1994, disencumbered the following 1993-94 Civil Contingent Fund allocations
to the Attorney General’s Office:

(a) $80,000 for the Catawba Indian lawsuit; and

(b) $21,401 to pay the remaining billings for the preparation of a new
boundary map in the Georgia v. South Carolina case.

This Board action was taken in response to your May 25 letter.

Sincerely

Donna Kaminer Williams
Secretary to the Board

005635
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STATE BUDGET & CONTROL BOARD
STATE BUDGET AND CONTROL BOARD REGULAR SESSION

MEETING OF June 23, 1994 ITEM NUMBER
AGENCY: Human Resources
SUBJECT: Guidelines for Unclassified Employees’ 1994-95 Salary Increases

Section 17G.25.B of the 1994-95 Appropriations Act provides for variable annual
salary increases for all unclassified employees effective the first pay day which
occurs on or after August 16, 1994. Funds for increases are based on an annual
average 4.36% increase. The Act further states that the Office of Human
Resources’ approval must be obtained before any unclassified employee may be
granted an annual pay increase in excess of the guidelines established by the

Budget and Control Board.

The Board is asked to approve the following guidelines governing unclassified
employee pay increases:

(a) Proposed 1994-95 Guidelines Governing Unclassified Employee Pay
Increases

(1) Executive compensation and other non-academic unclassified
employees: Authorize agencies to award annual pay increases to
Executive Compensation System and other non-academic unclassified
employees from O%to 8 Only the prorated amount shall be paid for
the period of August 16, 1994, through June 30, 1995.

(2 Unclassified faculty employees: Authorize agencies to award annual
pay increases to faculty employees from O%to 10% and any increases
which would not place a faculty member’s salary above $52,000. In
addition, authorize the Office of Human Resources to approve
increases greater than 10% when the new salary is above $52,000.

For exceptional increases, agencies must submit to the Office of
Human Resources a list of faculty members who would receive
exceptional increases, the amount of the increase, and the reason for
awarding the increase. Only the prorated amount shall be paid for
the period of August 16, 1994, through June 30, 1995.

(b)  Permanent Proposed Guidelines Governing Medical Doctors

Exempt medical doctors from Section 8-11-165 of the 1976 Code of Laws of
South Carolina, as amended, which states that, "No employee of agencies
reviewed by the Agency Head Salary Commission may receive in excess of
ninety-five percent of the midpoint of the agency head salary range or the
agency head actual salary, whichever is greater, except on approval of the
Budget and Control Board.

BOARD ACTION REQUESTED:

Approve guidelines for awarding salary increases to unclassified employees in
fiscal year 1994-95; and approve permanent guidelines governing medical

doctors.
ATTACHMENTS:

Agenda item worksheet; Fact Sheet; Proviso 17G.25.B
005636



BUDGET AND CONTROL BOARD AGENDA ITEM WORKSIIEET (Revised 9/91)

For meeting scheduled for: .Blue Agenda
___Regular Session
Jung 23,1994 Executive Session

1. Submitted by: (a)Agency; Office of Human Rjespurvg” 4
u_

2. Subject: FY 1994-95 Salary Increases-Proposed Guidelines for Unclassitd Employees

3. Summary Background Information:
Section 17G.25.B. of the 1994-95 Appropriation Act provides for variable annual salary increases
for all unclassified employees effective on the first pay day which occurs on or after August 16,
1994. Funds for increases are based on an annual average 4.36% increase. 'Hie Act further states
that Office of Human Resources approval must be obtained before any unclassified employee may

be granted an annual pay increase in excess of the guidelines established by the Budget and
Control Board.

4. What is Board asked to do?

Approve the attached guidelines for awarding salary increases to unclassified employees.

5. What is recommendation of the Board division involved?

Approve the proposed guidelines for awarding unclassified salary increases for 1994-95.

6. Recommendation of other office (as required)?

Authorized
Office Name Signature
7. Supporting Documents:
List those attached: List those not attached

but available:
a Fact Sheet

005637
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FACT SHEET

STATE BUDGET & CONTROL BOARD

Proposed FY 1994-1995 Guidelines Governing
Unclassified Employee Pay Increases

1 Executive Compensation and other Noikacadamic. Unclassified
Employees.

Authorize agencies to award annual pay increases to Executive
Compensation System and other non academic unclassified
employees from 0% to 8%. Only the prorated amount shall be paid
for the period of August 16, 1994 through June 30, 1995.

2. Unclassified Faculty Employees

Authorize agencies to award annual pay increases to faculty
employees from 0%-10% and any increases which would not place
a faculty member's salary above $52,000. In addition, authorize
the Office of Human Resources to approve increases greater than
10% when the new salary is above $52,000. For exceptional
increases, agencies must submit to the Office of Human Resources
a list of faculty members who would receive exceptional
increases, the amount of the increase and the reason for awarding
the increase. Only the prorated amount shall be paid for the
period of August 16, 1994 through June 30, 1995.

Permanent Proposed Guidelines Governing Medical
Doctors

Exempt medical doctors from Section 8-11-165 of the 1976 Code
of Laws of South Carolina, as amended, which states that, "No
employee of agencies reviewed by the Agency Head Salary
Commission may receive in excess of ninety-five percent of the
midpoint of the agency head salary range or the agency head
actual salary, whichever is greater, except on approval of the
Budget and Control Board.**

HISTORICAL BACKGROUND

1. Executive Compensation and other Non academic Unclassified,
EniplPXEeS"

The Board authorized agencies to award a 2% across-the board
increase to unclassified employees for Fiscal Year 1992-93, 9%
for Fiscal Year 1990 91, and 8% for Fiscal Years 1989 90 and 1988-
89. The Appropriation Acts for Fiscal Years 1991 92 and Fiscal
Year 1993 A4 did not include provisions for increases.

005638



2. Unclassified Faculty Employees

The Office of Human Resources was authorized to approve faculty
pay increases per guidelines during Fiscal Year 1992-93, 1990-91,
1989-90, and 1988-89. Exceptions to these guidelines were
presented to the Budget and Control Board. The Appropriation
Acts of 1991-92 and 1993-94 did not include provisions for faculty
pay increases. Below is a summary of each year's guidelines:

Eiscal Year Agency Approval Level QHH Approval Level
1993-94 No Provisions for Increases

1992-93 0-11%, or up to $50,000 Over 11%, over $50,000*
1991-92 No Provisions for Increases

1990-91 0-9% 9%-15%, or up to $46,000
1989-90 0-8% 8%-15%, or up to $43,000
1988-89 0-8% 8%-15%, or up to $40,000

*OHR salary level approval was based on the southern region
faculty salary average as published in the Oklahoma State
University Faculty Salary Survey each year. The yearly average
included all faculty ranks and disciplines. However, individual
approvals were based on comparisons within specific faculty rank
and academic discipline.

Exceptions previously approved were primarily based on salary
inequities  within  departments, exceptional performance and
efforts to retain valued faculty  with significant research grants.

a

C.

The southern region average faculty salary published by
Oklahoma State University in the spring of 1994 is $51,619; the
national average is $52,689.

Factors OHR will consider in approving exceptions are salary
inequities, faculty retention, exceptional performance and
salary competitiveness by rank.

The colleges and universities internal review process includes
an analysis by department chairs, deans, the provost and in
exceptional cases, the president of the institution.

B Medical Doctors

Permanent guidelines needed to recruit and retain medical doctors.

Prepared by the Office of Human Resources, June 10, 1994.

005639
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FY 94-95 PAY PLAN
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grade as of July J, 1994 win receive a 1.2SX increase.

Idl  Employees with five or more years of
service in theh current lob or grade as of July h 1994
ttlll c£££iut 1 L& increajz.

Such increases shall be limited to
the maximum of an employee's existing salary ranee.

il Employees in trainee or probationary
Stltul jj of July 1, 24 Hill not bi el/gfble for th/s
coition of the oav_increase.

al Employees must also have received at
?wt a "meets* performance rating on tfte/r most recent
perfonsace tg ho-cl Isiible. fdr thli zorlisM °f
the par increase,

L. IhE Busls& and Qggtnol  Board shill

?autnih o.tf zx fundi ioarouriiled tonjaonlt inonejnonti so as
pProvice..funds for an average 1.3X merit increment

increase for classified employees. I|hj effect/ve diLefaf
this increase is on the first pay date on or after October
1, of the current fiscal year. . lli—aOUat Qf the >erit

taormssnt. farhob_ usaldies stuil-ds-based oil the,. mail
recent Employee Performance Hanaaement System (EPMS)

guiluitisuL-ind. ihill bt ieiormnsd—biisd an a alia
zmhlLihsd by. tbs azensx-dIrKi £"Im| itiai-UL trainee j.r
orobitiontry "aatas as of Octo 1, 1994 will not be

eligible for this portion of the par increase.

uith tdipasi to wunolLizillisd
unclassified executive compensation system employees not
elisxhom caxsrsd in thli Ash tftssilxs. aa tho LLnl an
date which occurs on or after August 16. of the current
fiscal year, each sooner is authorized to allot the total

EXHIBIT
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funds for compensation Increases among Individual employees
HIUuuii UQifJinaliJL  IhE fundi provided for compensat/on
increases for any siBBlaiSSS. SJtiliSSi td th& provisions of
this paragraph are based on an annual average 4.36X
incrmSL, A'Lsf tte are sufr/ect to the provisions
of Section 129.29 of Part | of this Act and Q ffice of /JkMI
ggsources approval must be obtained before anv employees
subject to the provisions of this paragraph way be granted
ML.-UUMAI___ddX incrsm in excess of the quidslilKS
established by the Budget & Control Board. Anv employee
subject to the provisions of this paragraph shall not be
eligible for compensation Increases provided in paragraphs
A and C.

C. Uith respect to local health care providers. the
funds dfoxi4£4 for ssunEen&iim insoisu shill be based, on
stl UirtUil. avenue 4.26% increase, effZQti.va on the_.fint pax
period on or after August 2b of the ourrsul fiscal fear-

17G.7. (BCB/IOBA: OR - Compensation -
Agency Head Salary) Notwithstanding any other provision of
law in the event of an agency head vacancy, the governing
board of the agency or the Governor, must have the prior
favorable recommendation of the Agency Head Salary
Commission to set, discuss or offer a salary for the agency
head at a rate that exceeds the minimum of the range
established by the Agency Head'Salary Commission. The
Budget and Control Board shall have final approval authority
for agency head salaries. Boards and Commissions of newly
created agencies shall not offer a salary to a prospective
agency head until a salary range has been established and
the salary approved by the Agency Head Salary Commission.
The funding for such purpose should come from resources
within the agency. The Agency Head Salary Cowm/ssion shall
fitaaMPd. to the Budget S Control Board alary Incr'is" for
agency heads.  ho agency htidshiU be paid /ess than the
minimum of the oar rance nor receive an increase that would
h*ve the gf“ect of r.»ijing the salary _above the maximumdf
"“r oar range Funding shall be provided for an. awmL
equivalent to rr? pay increase for iJJ_glttiinE£dJtttBIdX£&"
Am .rew*inins. Lncjmzi cscduanndsd. fry the Casual Jim i
sidljrjiL.CsmmlisiuLslu .Lfr? UmstedIran the Instividuji &g
budget, __ AL, <«ars.iill 3~ jI kt,,iffect zve gg or af.t.sr
January 1. of the current fiscal rear.

1Z&JL [BEB/E8*i GRS - Cundsnsetlsm - Qiher
Chief txSiU tii.e Jiffiiiii Increases] Agency chief executive
uEHEE££Li asl reviewed by the Aoencv head Salary ComBi/ssfon
ihill csselvs. ut shimal Indreus. d_ 1d6$ effeeilxe sn the
first fes..|AtdJfhitti esmurs vo-jx jttzr_August jg, gf. the

cunregi f/scal year. un?«5s otherwise previded in this. AdL.

o CCBEZQBA. B - CasDsoaiign. =
JudisJj. +7C, _1hiShief Juitiee. and. other
udisJi T is”zrescrijied Jz .shall .regsixt an
annvtl intrust., d%tJJSL LVt on the first pay date
ZACUrriqg M.Or  ter August 16. of the current fiscal year.

exhibit.
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EXHIBIT

JUN 2 3 194 13
STATE BUDGET & CONTROL BOARD
STATE BUDGET AND CONTROL BOARD REGULAR SESSION
MEETING OF June 23, 1994 ITEM NUMBER b

AGENCY: Local Government
SUBJECT: Anderson County Grant Program Request
Anderson County is requesting $180,000 on behalf of the Hammond Water and

Sewer Company to assist in the relocation and replacement of 17,500 linear feet
10” water main along South Carolina Highway 81 due to the widening of the

highway.
The cost of the project is estimated to be $402,500.

This is a new total given by Mr. Ed Chamblee of The Hammond Water & Sewer
Company.

BOARD ACTION REQUESTED:

Approve a grant of $100,000 to Anderson County on behalf of the Hammond Water
and Sewer Company.

ATTACHMENTS:

Agenda item worksheet; Grant Agreement No. 490
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BUDGET AND CONTROL BOARD AGENDA ITEM WORKSHEET (12/84)

Meeting Scheduled for: June 23, 1994 Agenda: Regular

1 SubmittcdBy;
@) Agency: B&C Bd. - Local Government

(b) Authorized Official Signature:

2. SuhieeL
Budget and Control Board Grant Program request by Anderson County on behalf of the

Hammond Water and Sewer Company (Grant Agreement No. 490).

3. Summary and Background Information:
Anderson County is requesting S180,000 on behalfofthe Hammond Water and Sewer Company
to assist in the relocation and replacement of 14,500 If 10" water main along SC 81 due to
widening ofthe highway. The cost ofthe project is estimated to be $402,500 (Note: this is a new
total given by Mr. Ed Chamblee ofthe Hammond W&C Co. 5/25.94).

4. What is Board asked to do?
Approve grant in the amount o fS100,000.

5. What is recommendation of Board Division involved?
Approve grant in the amount ofS100,000.

6. Recommendation of other Division/agencv (as required)?
@ Authorized Signature:
(b) Division/Agency Name:

7. Supporting Documents
€)) List Those Attached:
Granl Agreement No. 490.

(b) List Those Not Attached But Available From Submitter;
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STATE OF SOUTH CAROLINA

490

jsotate “ilubget anb (Control ~AJBoarh CERIIFIED

DIVISION OF LOCAL GOVERNMENT

GRANT AGREEMENT

This grant agreement is entered into this day of 19 , between the

South Carolina State Budget and Control Board, through the Division of Local Government, an agency of the State

of South Carolina (the "Stale”) and Anderson County/Hammond Water & Sewer Co, a
county of the State of South Carolina (the "Project Sponsor").

WHEREAS, the State is authorized to administer and manager certain Stale funds to be used for rural
improvement, economic development and to improve the quality of life for the citizens of the State of South
Carolina; and

WHEREAS, Project Sponsor may undertake projects and receive assistance in the financing of such
projects by way of grants made from such State funds and to enter into grant agreements providing for the terms for
using such grants and providing for the repayment of amounts received from the funds together with interest thereon
in the event of violation of such terms by the Project Sponsor; and X

WHEREAS, the Project Sponsor proposes to acquire and/or construct the goods and/or services for the
project described in Appendix "A" hereto (the "Project");

NOW, THEREFORE, BE IT AGREED AS FOLLOWS:

ARTICLE 1

Section 1,1, Definitions: Except to the extent modified or supplemented by this Agreement, any
term used herein shall have the following meaning:

1.1.1  Agreement means this Grant Agreement, as described above and any amendments or supplements
thereto.

1.1.2  Grant Funds means the monies and any loans secured by loan guarantees provided under this
Agreement.

1.1.3  Project means the construction or manufacturing program or other activities, including the
administration thereof, with respect to which Grant Funds are being provided under this Agreement
as more particularly described on Appendix "A" attached hereto and made a part hereof.

1.1.4  Project Budget means the line-item budget for the use of all grant funds as set forth on
Appendix "B" attached hereto and made a part hereof.

1.1.5 Project Sponsor means each entity designated as a recipient for grant or loan guarantee assistance
in the Grant Award and signing the acceptance provision of the Grant Award.

1.1.6  Slate means the State Budget and Control Board, Division of Local Government ("DLG").
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EXHIBIT

GRANT CONDITIONS STATE BUDGET & CONTROL BOARD

Section 2.1. Grant made and accepted: In consideration of the mutual promises of this Agreement

and upon and subject to its terms and conditions, the State agrees to make, and the Project Sponsor agrees to accept,
the Grant herein provided for relocation and replacement of water system facilities along

South Carolina Highway /81 from Anderson city limit northward to Crestview Road
necessitated by the reworking of, and upgrade of, said highway by SCDHPT. :

Sgclign 2? Purpose Limited to Project: The Project Sponsor shall use the proceeds of the grant
only to pay the actual costs of the project described in the Project Budget. Except to the extent otherwise approved
in writing by the State, only the costs shown in the Project Budget shall be allowed and only in the amounts
provided for each category.

Section 2.3. Ineligible costs: Funds obligated or expended prior to the grant award or for activities
which have not received prior approval from the State shall be considered ineligible costs and shall not be eligible for
payment with Grant Funds.

Section 2,4, Budget Changes: Any changes in the grant budget affecting more than ten percent
(10%) of any line-item must be approved in writing by the State; provided, however, that no increase for the General
Administration line-item shall be allowed without prior approval of the Stale, regardless of the amount of percentage
of increase.

Section 2,5 Grant Award and Ixtter of Credit: Project Sponsor whose applications for grants are
approv.xl by the State, will receive a grant award and letter of credit for the amount of the Project Budget as approved
by the Division of Local Government. The Project Sponsor may receive the grant funds following approval of a
draw request on the credit established by the Grant Award. Draw requests will be made on forms approved by the
Stale and such requests are subject to approval by the State.

Section 2,6, Disbursements: The State may make and the Project Sponsor shall accept full or
partial disbursements from the State only against incurred, actual, eligible costs up to the grant amount as provided
in this Agreement. In those cases when the Project Sponsor has paid the incurred project costs and is seeking
reimbursement for payment of such costs theretofore paid by lltc Project Sponsor, any check for disbursement from
the fund to pay such costs, at the option of die State, shall be drawn to the Project Sponsor alone or jointly to the
Project Sponsor and the vendor supplying the goods and services for the project. Such check will be mailed to the
Project Sponsor. Requests for disbursement shall be made on forms of the State, unless the State otherwise directs,
and shall be accompanied by such invoices and other proofs as the Stale may reasonably require.

SEEIi2H _2xZ. Time Limilation and Extension of Time: Grant funds received by the Project
Sponsor must be spent as described in Section 2.2 Of this Agreement within six (6) mondis of the date of approval
by the Slate. All unspent grant funds at the end of the above six-month period shall be returned to the State within
thirty (30) days of the expiration of the six-month period with interest at the rate o f % per annum added
thereof. The State may grant an extension of lime to the Project Sponsor for spending the grant funds if there are
extreme hardship circumstances which prevent the Project Sponsor from complying with the time limitation. The
Project Sponsor must, prior to the expiration of the six-month period, request, in writing, an extension of lime
detailing the hardship circumstances, indicating how the Project Sponsor intends to overcome the hardship and
projection of when the funds would be spent. In any case, the extension will not exceed three (3) months. The
State, in its sole discretion, may terminate its promise to grant all, or any portion of the Grant Funds which have
not been advanced if:

2.7.1 the Project Sponsor has not entered into a contract with respect to acquisition of goods and services
to begin the Project as described in Project Budget within six (6) months of the date hereof; or

2.7.2 a circumstance arises or becomes known which, in the Slate's sole discretion and opinion, (i)
substantially impairs the ability of the Project Sponsor to complete the project, or (ii)
substantially impairs the merit of die Project

-2-
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Section 2.8. Accounting for Project Transactions; The Project Sponsor must set up a separate
bank account for each separate grant agreement and account for all grant fund transactions separately. The bank, the
account and a Project Sponsor representative shall be designated by the Project Sponsor before it may request
disbursements and such designations shall be subject to approval by the State. The bank account used for the grant
funds by the Project S|>onsor shall be an interest-bearing account.

Section 2.9, Program Income; The State may require as acondition of any funds distributed by the
State under the provisions of this Agreement, that the Project Sponsor pay the State any such income as is earned
from the Project during the six-month period following the execution of this Agreement. However, the State shall
waive such condition to the extent such income is applied by the Project Sponsor to continue the activity from
which such income was derived.

ARTICLE 3

Remedies

Section 3.1. Grant Repaid: If the Project Sponsor violates the terms of this Agreement, or any
applicable law or regulations, the State may, by notice in writing to the Project Sponsor, demand the principal
portion of the Grant Funds which have been disbursed to the Project Sponsor immediately due and payable to die
State, together with interest calculated on it at the rate o f % per annum. Interest above shall continue to

accrue and compound until the date of payment.

Section 3.2, Collection Costs and Fees; In the event of a violation of this Agreement, the State
may collect Grant Funds paid plus interest as described in Sectioh 3.1. Costs and fees associated with the
collection, including attorney's fees, are also to be collected from the Project Sponsor. The Project Sponsor agrees
to pay the State all such costs and fees, including attorney's fees, incurred in collecting the grant funds and interest.

Section 3.3, Additional Remedy; Upon any failure of the Project Sponsor to make any payment to
the Slate in accordance with the provisions of this Agreement, the Stale, without further action, may request and, the
Project Sponsor by acceptance of the grant herein, hereby specifically authorizes the State Treasurer and Comptroller
General of the State to pay the State the amount of state aid to which the Project Sponsor may become entitled to
until all delinquent payments described in Sections 3.1 and 3.2 have been paid.

ARTICLE 4

General

Ssctign 41, Rgp9fling Requirements: The Project Sponsor agrees to complete and submit all
reports, in such form and according to such schedule, as may be required by the State.

Section 4.2, Audit; The Project Sponsor agrees to have conducted an independent audit of grant funds
and submit all audit findings to the Board upon completion of project.

Section 4.3, Maintenance of Records: Records and accounts for Grant Fund transactions must be
maintained using generally-accepted accounting principals. Detailed records and source documents must be
maintained in a neat, easily accessible manner. Records for all grant funds must be retained for five (5) years after
receipt of the final disbursement by the Project Sponsor. However, if any litigation, claim, or audit is started before
the expiration of the five-year period, then records must be retained for five (5) years after the litigation, claim, or

audit is resolved

Section 4.4, Access; All records with respect to all matters covered by this Agreement shall be made
available for random audit and inspection by the State.
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EXHIBIT

BN 2 3 19%

Section 4.5, Ownership; Title to property acquired in whole or in pzSTAJiShnilttit fuads

vested in the Project Sponsor, subject to divestment by State, where its use for project or other approved activities is
discontinued. Project Sponsor should exercise caution in the use, maintenance, protection, and preservation of such
property during the period of project use. The Project Sponsor must file with the State a property inventory
statement (in a form acceptable to the State) within thirty (30) days of receipt of the final disbursement by the
Project Sponsor and must agree to be subject to audit by Slate or its dully authorized representatives for verification
of the information contained in the property inventory form.

Section 4.6, Applicable Law; This Agreement is made under and shall be construed in accordance
with the laws of the Slate of South Carolina. By accepting this grant, the Project Sponsor also agrees to submit to
the jurisdiction of the courts of the State of South Carolina for all matters arising or to the arise hereunder, including
but not limited to, performance of said grant and the payment of licenses and taxes of whatever kind of nature
applicable hereto.

Section 4.7, Amendments; Any changes to this grant award affecting the scope of work of the
project must be approved, in writing, by the State and shall be incorporated in written amendment(s) to this
Agreement.

IN WITNESS WHEREOF, The Project Sponsor and the State have caused these
presents to be signed, sealed and delivered all as of the date hereon.

(SEAL) (Project Sponsor)

B

Address;

Attest;

Its

South Carolina State Budget and Control Board

By.

In accordance with Proviso 14.91 of the 1990-1991 State Appropriations Act, | hereby
attest to have reviewed this Grant Agreement for the herein named project.

_ (Senator)

(House Member)
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APPENDIX "A" CERTIFIED

PROJECT SPONSOR: Anderson County/Hammond Water & Sewer Company

GRANT NUMBER: u90

SCOPE OF WORK

(Please itemize)
Grant Funds
Requested

1. 44y6Q» LF 10" Ductile Iron

2. water main A appurtenances 376N

3. _ s»23 $ 335i3po $ 180,000

5. Engineering, supervision, & 3<r, 6

6. Inspection 33>5Q0

10.
11.
12.
13.
14.
15.
16.
17.
18.
19.

20.
$ 369,300 $ 180,000
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APPENDIX "B" JUN'2'3 196 13

STATE Seti CO.;idOl ftitMp
The Project shall consist of the following:

Replacing 17-60G LF of potable water mains and appurtenances along S. C. Highway

181 from the Anderson City Limit northward to Crestview Road with a 10” ductile
iron main and appurtenances.

r:fc

Source of Funding of Project:

Federal Funds X

State Funds

Local Funds (Hammond Water & Sewer Co.) * '89,300
Other Funds

Budget and Control Board Funds 180,000

Total Project Funds $ 369,300
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EXHIBIT

JUN 2 3 1994 14
STALE BUDGET & CONTROL BOARD
STATE BUDGET AND CONTROL BOARD REGULAR SESSION
MEETING OF June 23, 1994 ITEM NUMBER___ 2

AGENCY: General Services
SUBJECT? Natural Resources Authority over Property in ACE Basin

InState v. Fain, the Supreme Court confirmed that certain tideland was property of

the State of South Carolina. This tideland is covered by water at high tide and
has not been considered to be under the jurisdiction of any particular state

agency.

The 406 acres is in two parcels, both of which are contiguous to the ACE Basin.
The Wildlife and Marine Resources Department and the Water Resources
Commission request that management authority of the Fain property be granted to
the Department of Natural Resources to be managed consistent with its
management responsibilities for the ACE Basin.

BOARD ACTION REQUESTED:

Grant management authority of the 406 state-owned acres known as the Fain
property to the Department of Natural Resources to be managed consistent with

its other ACE Basin property.

ATTACHMENTS:

Agenda item worksheet; League June 6 letter
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BUDGET AND CONTROL BOARD AGENDA ITEM WORKSHEET (Revised 9/91)
Meeting Scheduled for:  June 23, 1994 Blue Agenda

X Regular Session
Executive Session

L Submitted by:

@) Agency: Division of General Services
South Carolina Budget and Control Board

<> Authorized Official Signature:

2. Subject:
Granting Wildlife and Marine Resources (Department of Natural Resources)
management authority over approximately 406 acres of state owned property
in the ACE Basin.

3 Summary Background Information:
In State v. Fain, in 1974, the S.C. Supreme Court confirmed that certain
tideland was property of the State of South Carolina.  This tideland is
covered by water at high tide and has not been considered to be under the
jurisdiction of any particular State Agency. The property is in two parcels
both of which are contiguous to the ACE Basin. The Wildlife and Marine
Resources Department and the Water Resources Commission request that
management authority of the Fain property be granted to the Department of
Natural Resources to Dbe managed consistent with its management
responsibilities for the ACE Basin.

4, What, is Board asked to do? _
Grant management authority of the Fain property to the Department of
Natural Resources consistent with its other ACE Basin management.

5. What is recommendation _of Board division involved?
Approve.

6. Recommendation_of other office (as requiredJ?
Office Name:

Authorized Signature:

1. Supporting Documents:
(@) List Those Attached:

1. Letter from Water Resources.
2.
(b) List Those Not Attached But Available From Submitter:

005651



South Carolina Water Resources Commission

1201 Mam Street. Suite 1100 Z Columbia. S.C. 29201 Z Telephone (803) 737-0800

EXHIBIT
Alfred H Vang JUN 2 3 1994 14

Executive Director STATE BUDGET & CONTROL BOM®.

June 6, 1994

Wayne F. Rush

General Counsel

Division of General Services
S. C. Budget and Control Board
1201 Main Street, Suite 420
Columbia, S. C. 29201

Re: Unpermitted Structures on Combahee River

Dear Wayne:

This letter follows up our telephone conversation from last week,
in which we discussed the status of two unpermitted structures
within state jurisdiction on the Combahee River, a navigable
water of South Carolina. As | indicated in our conversation, the
Commission would continue its efforts to determine property
ownership of the high land at and adjacent to the two structures.
Following further consultation with the W ildlife and Marine
Resources Department and review of relevant records, the
Commission has now reached the conclusion that the structures are
located on state-owned property.

The? property in question is in two noncontiguous parcels, which
total four hundred six (406) acres combined. Title in the State
to this property was confirmed in 1974, by opinion of the South
Carolina Supreme Court (State v. Fain, 273 S.C. 748, 259 S.E.2d

606 (1974)).

As we have previously discussed, both the Water Resources
Commission and the W ildlife and Marine Resources Department are
concerned about the presence of the two unpermitted structures.
Both structures present potential hazards to the public using the
waters of the Combahee River. Additionally, the structures lie
at the heart of the ACE Basin Project, a project in which
considerable effort and funds have been expended by both public
and private parties. The structures are completely out of
character with the ACE Basin Project.
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JUN 2 3 1994 14

STATE BUDGET & CONTROL BOARD

June 6, 1994
Page 2

In discussions with the W ildlife Department, representatives of
that Department have suggested that the Department might be able
to take some action to remove the structures if the Department

had the necessary authorization. The Department, particularly in
light of the presence of the Fain property in the ACE Basin, s
willing to accept a grant from the State Budget and Control Board

of authority to manage the 406 acre property.

Therefore, please accept this letter as a request by the W ater
Resources Commission and the W ildlife and Marine Resources
Department that the State Budget and Control Board grant
management authority over the property in question to the

W ildlife and Marine Resources Department. As of July 1, 1994,
the W ildlife Department and the nonregulatory portions of the

W ater Resources Commission will be merged into the new Department
of Natural Resources, along with several other agencies. Please
be advised that | have already moved to the offices of the

W ildlife and Marine Resources Department and that | am writing
this letter in contemplation of the creation of the new
Department of Natural Resources. You may contact me by telephone

at 734-4006 or by mail at P. 0. Box 167, Columbia, SC 29201.

I very much appreciate your following up on this request.

ncerely yours,

Paul S. League
Chief Counsel

PSL:msb
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JUN 2 3 19%4 15

STATE BUDGET & CONTROL BOARD
STATE BUDGET AND CONTROL BOARD REGULAR SESSION

MEETING OF June 23, 1994 ITEM NUMBER $

AGENCY.  General Services
SUBJECT: Forestry Commission Property Sale, Williamsburg County

In 1951, the Forestry Commission purchased one acre of land in Williamsburg
County from W. H. Kinder for $75. In 1987, Williamsburg County conveyed a 50-
foot wide strip (0.615 acre) that was being used as an access road to the Forestry
Commission for $5. This property served as the site for Commission’s Kingstree
District shop facility.

The Commission advises that this facility has not been used in approximately ten
years. Williamsburg County has expressed an interest in purchasing the one-
acre site for its appraised value of $2,000. The County also has requested that
the Commission quit claim its interest in the 50-foot strip (0.615 acre) back to the
County. The Forestry Commission has approved the sale and requests Board
approval. Property Management has reviewed the appraisal and concurs with the

value.

BOARD ACTION REQUESTED:

Waive the standard surplus property procedure and approve the Forestry
Commission sale of one acre, previously used as the Kingstree District shop
facility, to Williamsburg County for $2,000; and approve a quit claim to the
County without consideration for the Forestry Commission’s interest in a 50-foot

strip (0.615 acre).
ATTACHMENTS:

Agenda item worksheet; Ryan 4/26/94 letter; Chatman 11/2/93 letter; Map;
Appraisal; Code Section 1-11-65
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BUDGET AND CONTROL BOARD AGENDA ITEM WORKSHEET

Meeting Scheduled for: June 23, 1994 Regular Agenda

1 Submitted By:

@ Agency: Office of General Services
(b) Authorized Official Signature: Helen T. Zeigler

2. SubMt

Forestry Commission sale of real property in Williamsburg County.

3. Background information:

The Forestry Commission purchased one acre of land in Williamsburg County from W. H.
Kinder in 1961 for $75.00. In 1987, Williamsburg County conveyed a 50 foot wide strip, that
was being used as an access road, to the Commission for $5.00. This parcel contains .615
acres. This property served as the site for the Commission’s shop facility for the Kingstree
District. The Commission advises that this facility has not been used in approximately ten
years. Williamsburg County has expressed an interest in purchasing the one acre site for
its appraised value of $2,000 and has requested that the Commission quit claim Its interest
in the 50 foot strip (.615 acres) back to the County. The Commission has approved this
sale and is now requesting Board approval. Property Management has reviewed the
appraisal and concurs with the value

4. Wifrst it Board. flgkgd tg dg?
Waive the standard surplus property procedure and approve the Forestry Commission sale
of one acre to Williamsburg County for $2,000 and approve a quit claim without
consideration to the Commission’s interest in a 50 foot strip (.615 acres) to the County.
5 What is recommendation of Board Division Involved?
Approve
6 Rgggmmgnfotign gf gthy PiyigignVeflgngy (as required)7

@ Authorized Signature:
(b) Division/Agency Name:

7. List of Supporting Documents:

1 Letter from ForestryCommission
2 Letter from Williamsburg County
3. Map

4 Appraisal

5 Code 1-11-65
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JUN 25 W * "5

SOUTH CAROLINA FORESTRY CQMMISSION STATE BUDGET & CONTROL BOARD
P.O Box 21707«Columbia. South Carolina 29221

(803) 896 8800, FAX (803) 798 8097
J. Hugh Ryan, State Forester

April 26, 1994

Mr. Bruce Taylor

Property Management Division
Budget and Control Board
1201 Main Street, Suite 420
Columbia, SC 29201

Reference: Kingstree District Shop Site Sale-
Willramsburg County

Dear Bruce:

The Forestry Commission purchased one (1.0) acre of land in
fee simple from Mr. W. H. Kinder of Kingstree at a cost of
$75.00 in 1951. This tract was bounded by lands of Mr.
Kinder on three sides and by land of Williamsburg County on
the fourth side. The Forestry Commission gained access to
the tract through a verbal agreement with Williamsburg
County. The agreement allowed the Forestry Commission to
construct a drive across county land thereby connecting the
Commission®™s property to a public road. The use of this
land was at not cost to the Commission.

The agreement between the County and Forestry Commission
continued and the Forestry Commission used the drive at no
cost until 1987. In 1987, Williamsburg County deeded the
drive containing six tenths (0.6) acre to the Forestry
Commission. The only compensation to the County for this
land was the agreement that if the Forestry Commission sold
the original one (1.0) acre tract, the County would be
allowed to buy back the right-of-way or be paid a prorated
share of the sale proceeds from the entire one and six

tenths (1.6) acres.

The Forestry Commission made a decision iIn the spring of
1993 to declare this property surplus. An appraisal of the
property set its value at $2000.00.

Shortly after the decision was made public, Mr. E. W.
Prosser approached the Forestry Commission and advised that
he would like to buy the one (1.0) acre tract which was
originally sold from the Kinder tract. Mr. Prosser®"s Tather
had purchased the remainder of the Kinder tract at a
Courthouse sale to settle the Kinder Estate. Mr. Prosser
does not need the six tenths (0.6) acre right-of-way because
he owns the adjoining property on three sides of the one
(1.0) acre Forestry Commission tract. Mr. Prosser has
offered to pay the appraised value of $2000.00.

The Forestry Commission®s obligation to Williamsburg County
with regards to the right-of-way dictated that we advise
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them of the decision to sell the property. Upon receipt of
this i1nformation, Mr. Alex Chatman the Williamsburg County
Supervisor advised that the County would like to purchase
the one (1.0) acre tract as an addition to the County
Industrial Park. Williamsburg County has offered to pay the

appraised value of $2000.00.

After due consideration of both offers the Forestry
Commission requests approval to dispose of the property in
the following manner. The six tenths (0.6) acre right-of-
way will be deeded back to Williamsburg County at no cost to
the County. Following this action, the one (1.0) acre tract
for which the Forestry Commission holds fee simple title
will be sold to Williamsburg County at the appraised value

of $2000.00.

This request is based partly on the consideration extended
to the Forestry Commission by Willitamsburg County 1in
allowing free use of a road right-of-way for forty-three
(43) years (1951 to 1994). In addition, the County and
Forestry Commission have a close working relationship which
benefits the Forestry Commission at other Commission
properties in the County. The County also rente to the
Commission one and five tenths (1.5) acres at the
Williamsburg Airport at an annual cost of five dollars
($5.00). This land is used to maintain an aircraft hangar
and small office (both Commission owned) for aircraft
stationed iIn Kingstree.

I know that questions have been posed as to consideration of
Prosser’s offer since the Forestry Commission property was
originally part of the tract he presently owns. We do not
feel we owe Prosser consideration to a greater degree than
Willtamsburg County because our land was purchased fee
simple from Kinder with no access, restrictions or other
ties to the remaining Kinder property. Also Prosser has no
connection to Kinder except that his father purchased land
which was owned by Kinder. When this purchase occurred,
Prosser®s father did not expect to ever have the opportunity
to obtain the Forestry Commission land. Accordingly, the
Forestry Commission requests that the Budget and Control
approve the sale of this land to Williamsburg County as
outlined above. We also request this be placed on the
Budget and Control Board Agenda at the earliest possible
date iIn order to resolve the matter.

Thank you for your assistance to the Forestry Commission.
We appreciate your time and effort.
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EXHIBIT

JAlex Chatman

JUN 2 3 19% , D
STATE BUDGET & CONTROL BOARB
ook r GUI.'VWAr
Q\;Jranklin JORULrwre * Ro .~no rBmct r Whntbr
‘J/nJon [Prrulty d(jngstree, South Carolina 2530

November 2, 1993

Mr. Thomas W. Forte

S. C. Forestry Commission
P. O. Box 21707
Columbia, S. C. 29221

Dear Sir:

In response to your letter of August 26, 1993 and our telephone
conversation today. Please be advised that Williamsburg County is
interested in purchasing the property described in your letter at its
appraised value of $2000.00 for the acre of land, and a quit claim for
the .6 acre of land which | understand the County originally deeded to

the Commission without cost.

Please advise me as to the process the County must go through to
purchase the same.

Alex Chatman
County Supervisor and
Chairman of County Council

AC/Ib
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ANALYSIS OF SALES
The above sales were chosen from a thorough market study of vacant land
transactions northeast of the town of Kingstree. The County Public
Records yielded seven transactions in 1991 and 1992 which 1is considered
typical for the area Real Estate Market. The three most comparable
sales were chosen. Only one of the transactions has no road frontage
and 1nvolved an adjacent land owner, however, the transaction involved
25.5 acres and was not chosen as one of the three comparables. All
three sales are adjusted 10% for subjects superior location near the
County Industrial Park. Because the most likely buyer for the property
is an adjacent land owner, no contribution to value i1s considered for
the site iImprovements or access easement to S-45-301. See Addendum

Section.

INDICATED VALUE OF SUBJECT SITE: 1.00 x $2,000/Acre = $2,000
EXCESS LAND VALUE: = $__ Q
TOTAL ESTIMATED LAND VALUE: = $2,000

ROUNDED TO:

TWO THOUSAND DOLLARS
($2,000)

<SANTNT ft 12.

DATE
S.C. LICENSED R, E. APPRAISER »L7
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exhibit
SIUN 2 3 1994 15

STATE BUDGET 6 CONTROL BOARD

"Section I—11-65. (A) Al transaction! Involving real
property, made for or by any governmental bodies, excluding
political subdivisions of the State, must be approved by and

recorded with the State Budget and Control Board. Upon approval
of the transaction by the Budget and Control Board, there oust be

recorded simultaneously with the deed, a certificate of
acceptance, which acknowledges the board's approval of the
transaction. The county recording authority cannot accept for
recording any deed not accompanied by a <certificate of
acceptance. The board may exeopt a governmental body from the
provisions of this subsection.

(B) All state agencies, departments, snd institutions
authorized by law to accept gifts of tangible personal property
shall have executed by its governing body an acknowledgment of

acceptance prior to transfer of the tangible personal property to
the agency, department, or institution."
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exhibit

RESOLUTION JUN 23 1994 16
OF THE

BUDGET AND CONTROL BOARD STATE BUDGET & CONTROL BOARD

WHEREAS, the South Carolina State Budgerand Control Board has been advised by legal
counsel that it does not have authority to determine what flags should be flown above the South
Carolina State House; and

WHEREAS, the State Budget and Control Board has been further advised by legal counsel that
it does not have any independent authority to remove the Confederate Battle Flag from the State
House dome. The Federal District Court affirmed that the Governor had no authority over the
Confederate Battle Flag, and further the State Budget and Control Board was dismissed from the
lawsuit; and

WHEREAS, the State Budget and Control Board, through its Office of General Services, is
charged statutorily with only the maintenance of the State House and its grounds and does not have
the authority to make changes without the express approval and direction of the State House
Committee and/or the General Assembly; and

WHEREAS, on June 17, 1987, and on October 18, 1993, the Attorney General of South
Carolina did issue opinions which specifically stated that the State Budget and Control Board did
not have the legal authority to remove the Confederate Battle Flag without direction from the above
mentioned legislative entities so charged with that responsibility; and

WHEREAS, the South Carolina General Assembly has not passed any new legislation altering
the legal facts regarding the flying of the Confederate Battle Flag over the State House since the
issuance of the October 18,1993, opinion of the Attorney General; and

WHEREAS, the State Budget and Control Board is unanimously in agreement that the issue of
the Confederate Battle Flag over the State House needs to be resolved in as harmonious a manner
as possible and that a compromise needs to be derived from a consensus of the leadership of the
General Assembly which will preserve the heritage of all citizenry of this state;

NOW, THEREFORE, BE IT RESOLVED by the State Budget and Control Board that it
endorses in principle the compromise set forth in the commonly termed Heritage Act which
removes all flags from the State House dome except the United States and South Carolina flags,
displays the Confederate Battle Flag at the Confederate Soldier’s Monument on the State House
grounds, displays the First National Flags of the Confederacy on the State House Grounds, and
provides for a mechanism to build a Qvil Rights Monument to honor and recognize the efforts
made to afford and guarantee equal rights and opportunities to all South Carolinians irrespective of
race or ethnic origin.

BE IT FURTHER RESOLVED that the State Budget and Control Board is fully prepared to
implement such a compromise and to fulfill its administrative duties in regard to that compromise
as soon as the proper legislation is enacted, be it by statute, joint resolution, or proviso.

ADOPTED this 23d day of June, 1994, in Columbia.

Carroll A. Campbell, Jr., Chairman

ATTEST:

Donna Kaminer Williams, Secretary 005662



