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?
THE STATE
L egal A d v e r t i s in g  r e p t
C olom bia, South  C a ro lin a

A t te n t io n :  M iss S a n d lin

Re» $ 2 ,1 ) '  000 Hampton C oun ty . S ou th  C a r o l in a ,  
I n d u s t r i a l  revenue  Bonos, 1969 -G eorgia-

_____ P a c i f i c  P r o j e c t _______________7 7 ~ . ' "

f e a r  M iss S a n d lin :

E nclo sed  you w i l l  f in d  a copy o f  a p u b l ic  n o t ic e  in  
c o n n e c tio n  w ith  th e  is su a n c e  o f  th e  c a p tio n e d  bonds w hich we 
ask  t h a t  you p u b l is h  in  The S ta te  w hich w i l l  a p p e a r  on W ednesday, 
June 4 th  When p u b l ic a t io n  i s  co m p le te d , p le a s e  l e t  us have  
te n  a f f i d a v i t s  o f  p u b l ic a t i o n ,  w ith  c l ip p in g s  a t t a c h e d ,  t o g e th e r  
w ith  y o u r b i l l

V ery t r u l y  y o u rs

T B O bhl
E n c lo su re

ccx G eorge W arren, J r  . Esq 
County A tto rn e y  
P 0 Box 27
Hampton, S o u th  C a ro lin a  29924

^Z cc: H onorab le  P C. Sm ith 
S t a t e  A u d ito r  
P 0 Box 11333
C olum bia. s o u th  C a ro lin a  29211
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Ju n e  2nd, 1969

Tlfl.' HAMPTON COUNTY GUARDIAN 
A lle n d a le  
S ou th  C a ro lin a

A t t e n t io n :  Mr Tom O’Connor

Re: $ 2 ,1 0 0 ,JO? Hampton C oun ty , S ou th  C a ro lin a ,
I n d u s t r i a l  Revenue B onds, 1969 G eo rg ia - 
P a c i f i c  P r o je c t

; ;e a r Mr 0 ' C onno r:

E n c lo se d  you w i l l  f in d  a copy o f  a  p u b l ic  n o t ic e  in  
c o n n e c tio n  w ith  th e  is s u a n c e  o f  th e  c a p t io n e d  bonds w hich we 
ask  t h a t  you p u b l is h  in  The Hampton C ounty G uard ian  w hich w i l l  
a p p e a r  on W ednesday, June  4 th  When p u b l i c a t i o n  i s  co m p le te d , 
p le a s e  l e t  u s  have t e n  a f f i c a v i t s  o f  p u b l i c a t i o n ,  w ith  c l ip p in g s  
a t t a c h e d ,  t o g e th e r  w ith  y o u r b i l l .

Very t r u l y  y o u rs .

TBG/bhs
E n c lo su re

c c : George W arren , J r  , Esq 
County A tto rn e y  
P 0 Box 27 
Hampton, S o u th  C a ro l in a

H onorab le  P. C. Sm ith 
S t a t e  A u d ito r  
P 0 Box 11333
C olum bia , S ou th  C a ro l in a

29924

29211

bimon9.jp


NOTICE PURSUANT TO ACT NO. 103 OF THE 
ACTS OF THE GENERAL ASSEMBLY OF SOUTH 
CAROLINA FOR THE YEAR 1967

NOTICE IS HEREBY GIVEN that following the filing of a

Petition by the County Council of Hampton County (the County 

Board) to the State Budget and Control Board of South Carolina 

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

the following undertaking, viz.:

The acquisition by the County Board, on behalf of 

Hampton County (the County) of a tract of land containing 

approximately 75 acres, located southeast of the Town of Varnville 

in Hampton County, on which will be constructed and equipped a 

plant for the manufacture of lumber and wood chips (the Project). 

The Project will be leased by the County Board to George-Pacific 

Corporation, a Georgia corporation (Georgia-Pacific). To finance 

the cost of the acquisition of the said land and the construction 

and equipping thereon of the Project, the County Board will issue, 

on behalf of the County, $2,100,000 Hampton County Industrial 

Revenue Bonds, 1969 Georgia-Pacific Project (the Bonds). The 

Bonds will be payable solely from the rentals to be paid to the 

County by Georgia-Pacific which has irrevocably covenanted and 

agreed to pay when due, all sums required for the principal and 

interest thereon, and such Bonds will be additionally secured by

a Trust Indenture.

In addition, Georgia-Pacific has agreed to pay as 

additional rentals to Hampton County, the School District, and 

all other political units wherein the Project is located, in lieu
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of taxes, such amounts as would result from taxes levied on the

Project by Hampton County, the said School District, and the said 

other political units wherein the Project is situate, if the 

Project were owned by Georgia-Pacific, but with appropriate 

reductions similar to the tax exemptions, if any, which would be 

afforded to Georgia-Pacific if it were the owner of the Project.

NOTICE IS FURTHER GIVEN that any interested person may, 

at any time within twenty (20) days after the date of the publi­

cation of this notice, challenge the validity of the action of 

the State Board in approving the undertaking of the County Board 

by action de novo instituted in the Court of Common Pleas for

Hampton County.

THE STATE BUDGET AND CONTROL BOARD

BY P. C. Smith, Secretary

PUBLICATION DATE:

JUNE 4th 1969

1614



C O P Y

STA TE O F  S O U T H  C A R O L IN A
O F F IC E  O F  T H E  S T A TE  A U D IT O R  

P O  BO X H 3 3 3  

C O L U M B IA

P C  S M IT H
S tate Auditor May 2 6 , 1969

TO THE STATE BUDGET AND CONTROL BOARD:

RE: $ 2 ,1 0 0 ,0 0 0 .0 0  Hampton County I n d u s t r i a l  Revenue 
■ « * »  ( C w r K U - m i t t c  T r o l . c O

G entlem en:

The B oard has been  r e q u e s te d  to  ap p ro v e  a p e t i t i o n  o f  
th e  G overn ing  B oard  o f  Hampton County fo r  t h e i r  I s s u a n c e  o f  th e  
above I n d u s t r i a l  Revenue B onds.

The u s u a l  p a p e rs  r e l a t i n g  to  I n d u s t r i a l  Revenue Bonds 
have been p r e s e n te d  th ro u g h  S I n k ie r ,  G lbbee 6 S im ons, A t to rn e y s ,  
o f  C h a r le s to n .

A ll  docum ents a p p e a r  to  conform  to  th e  B o a rd 's  r e q u i r e ­
m e n ts . I t  Is  a c c o r d in g ly  recommended t h a t  th e  p e t i t i o n  be ap p ro v e d .

p o s i t i o n .
P le a s e  r e tu r n  one copy o f  t h i s

Very t

i n d i c a t i n g  your

y o u r s ,

P. C. Smith 
S ta te  A uditor

PCS:dr
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S T A T E  O F S O U T H  C A R O L IN A
O F FIC E  O F  T H E  S T A T E  A U D IT O R  

F  O  BO X 1 1 3 3 3  

C O L U M B IA

May 2 6 , 1969P C  S M IT H  
S t a t e  A u d it o r

TO THE STATE BUDGET AND CONTROL BOARD:

RE: $ 2 ,1 0 0 ,0 0 0 .0 0  Hampton County i n d u s t r i a l  Revenue 
Bonds ( G e o rg ia -P a c i f ic  P r o je c t )

G entlem en:

The Board has been r e q u e s te d  to  a p p ro v e  a p e t i t i o n  o f  
th e  G overning Board o f  Hampton C ounty fo r  t h e i r  is s u a n c e  o f  th e  
above I n d u s t r i a l  Revenue Bonds.

The u s u a l  p a p e rs  r e l a t i n g  to  I n d u s t r i a l  Revenue Bonds 
have been p r e s e n te d  th ro u g h  S i n k le r ,  G ibbes 6 S im ons, A t to rn e y s ,  
o f  C h a r le s to n .

A ll  docum ents a p p e a r  t o  conform  to  th e  B o a rd 's  r e q u i r e ­
m en ts . I t  i s  a c c o rd in g ly  recommended th a t  th e  p e t i t i o n  be ap p ro v ed .

P le a s e  r e t u r n  one copy o f  t h i s  memorandum i n d ic a t i n g  your
p o s i t i o n .

Very t r u l y  y o u rs ,

J

P . C. Sm ith  
S ta te  A u d ito r

PCS:dr

I  Approve

1 D isapprove

Hold f o r  d i s c u s s io n  a t  n e x t Board m ee tin g

(S ig n e d ) _____ 2 r
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F  C . S M IT H  
St a t c  Au o it o i

S T A T E  O F  S O U T H  C A R O L IN A
O F FIC K  OF T H I  STA TS AUDITOR  

F. O  BOX t is a s  
C O LU M B IA

May 2 6 , 1969

TO THE STATE BUDGET AND CONTROL BOARD:

RE: ^ 2 ,1 0 0 ,0 0 0 .0 0  Hampton C ounty  I n d u s t r i a l  Revenue 
Bonds (G e o rg ia -P a c if ic  P r o j e c t )

G en tlem en :

The Board has been re q u e s te d  to  app rove  a p e t i t i o n  of 
th e  G overn ing  Board o f  Hampton County fo r  t h e i r  i s s u a n c e  o f  th e  
above I n d u s t r i a l  Revenue Bonds.

The1 u su a l p a p e rs  r e l a t i n g  to  I n d u s t r i a l  Revenue Bonds 
have been p r e s e n te d  th ro u g h  S in k le r ,  G ibbes & S im ons, A t to r n e y s ,  
o f  C h a r le s to n .

A ll  docum ents a p p e a r  to  conform  to  th e  B oard ’ s r e q u ir e *  
m e n ts . I t  i s  a c c o rd in g ly  recommended t h a t  th e  p e t i t i o n  be ap p ro v ed

P le a s e  r e tu r n  one copy of t h i s  memorandum i n d ic a t i n g  your
p o s i t i o n .

V ery  t r u l y  y o u r s ,

P . C. Sm ith 
S t a t e  A u d ito r

PC S:dr

I  Approve

1 D isapprove

Hold fo r  d is c u s s io n  4 t  next B oard m ee ting

(S ig n e d )
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* .  c  S M I T H  

1 T A T S  A U O IT O A

S T A T E  O F  S O U T H  C A R O L IN A  
O F FIC E  OF T H I  STA TE A U D ITO R  

F. O SOX I1 S 1 S  
C O LU M B IA

Hay 2 6 , 1969

TO THE STATE BUDGET AND CONTROL BOARD:

RE: $ 2 ,1 0 0 ,0 0 0 .0 0  Hampton County I n d u s t r i a l  Revenue 
Bonds ( G e o r g ia - P a c i f ic  P r o je c t )

G en tlem en :

The Board has been  r e q u e s te d  to  ap p ro v e  a p e t i t i o n  o f  
th e  G o v ern in g  Board o f  Hampton C ounty fo r  t h e i r  is s u a n c e  o f  th e  
above I n d u s t r i a l  Revenue B onds.

The u s u a l  p a p e rs  r e l a t i n g  to  I n d u s t r i a l  Revenue Bonds 
have been  p r e s e n te d  th ro u g h  S i n k l e r ,  G ibbes tx S im ons, A t to rn e y s ,  
o f  C h a r le s to n .

A ll  docum ents a p p e a r  to  conform  to  th e  B oard’ s r e q u i r e ­
m e n ts . I t  i s  a c c o r d in g ly  recommended t h a t  th e  p e t i t i o n  be ap p ro v ed

P le a s e  r e t u r n  one copy o f  t h i s  memorandum i n d ic a t in g  your
p o s i t i o n .

Very t r u l y  y o u rs ,

P . C. Sm ith  
S ta te  A u d ito r

PC S:dr

I  A pprove

I  D isap p ro v e  ___

Hold fo r  d i s c u s s io n  a t  n e x t fioard  m e e tin g  ___

(S ig n e d )  /  I '--------
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STATE OF SOUTH CAROLINA,

COUNTY OF HAMPTON.

)
TO niE STATE BUDGET AND CONTROL )

) p e t i t i o n
BOARD OF SOUTH CAROLINA )

)

The Petition of the County Council of Hampton County

(the County Board), pursuant to Act No. 103 of the Acts of the

Acts of the General Assembly of the State of South Carolina for

the year 1967, respectfully shows;

1. The County Board is the governing body of Hampton

County and was so constituted by Act No. 815 of the Acts of the

General Assembly of the State of South Carolina for the year

1966, as amended, and as such it is the "County Board" referred

to in Act No. 103 of the General Assembly enacted at its 1967

Session (the Act).

2. The Act authorizes and empowers the County Board

if it shall comply with the provisions set forth in the Act, to

acquire land, buildings, equipment and machinery and other

improvements deemed necessary, suitable and useful by any manu­

facturing or processing enterprise? to lease the same? and to

finance the acquisition of the same through the issuance of bonds

payable from and secured by a pledge of the revenues to be derive;

from the leasing of such land, buildings, equipment and machinery

and other improvements.

3. Heretofore the County Board and Georgia-Pacific

Corporation, a Georgia corporation (Georgia-Pacific) did agree

that the County Board should cause to be undertaken the
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2.

acquisition of a tract of approximately 75 acres, about 1100 feet

southeast of the town limits of the Town of Varnville in Hampton

County, South Carolina, the construction thereon of buildings in

Hampton County in which Georgia-Pacific would install equipment

and machinery necessary for the manufacture of lumber and wood

chips (the Project), and that the County Board would finance the

cost of constructing and equipping such buildings and acquiring

the necessary land therefor through the issuance of Industrial

Revenue Bonds of Hampton County (the Bonds) pursuant to the Act.

4. The County Board, to implement the said Agreement,

now proposes to issue the Bonds in the amount of Two Million One

Hundred Thousand Dollars ($2,100,000) in order to acquire the

Project and lease the same to Georgia-Pacific.

5. The construction of the Project will provide con­

siderable employment during the period of construction, and will 

provide further employment in its operation. In addition, it

will create a market for timber located in and about Hampton

County, which will thus further enhance employment of those

engaged in forestry activities.

6. For the reasons above set forth and hereafter

disclosed, the County Board has found:

(a) That the proposed Georgia-Pacific Project will

subserve the purposes of the Act.

(b) That by reason of undertaking the Project no 

pecuniary liability will result to the County nor will there be 

a charge against its general credit or taxing power.

(c) The proposed Lease between the County Board and 

Georgia-Pacific will unconditionalJy obligate Georgia-Pacific to
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3.

pay rent in an amount adequate to provide for the principal and

interest payments on the Bonds which mature* and bear interest

as follows:

JULY 1
PRINCIPAL
PAYABLE

RATE OF 
INTEREST

1972

1973

1974

1975

1976

1977

1978

1979

1980

*A11 of the Bonds

$ 185,000

195,000

205,000

215,000

230,000

245,000

260,000

275,000

2 90,000

issued as term bonds

5-7/8%

5-7/8%

5-7/8%

5-7/8%

5-7/8%

5-7/8%

5-7/8%

5-7/8%

5-7/8%

due July 1, 1980, but
are payable as set forth above in the years 1972 to 1980, in­
clusive, by virtue of the mandatory provisions of the Trust 
Indenture hereinafter mentioned.

The Indenture gives no right to call the Bonds, except under the 
calamity provisions set forth therein, or unless the interest 
on the Bonds becomes subject to taxation.

(d) Georgia-Pacific is a corporation with a well

established credit and therefore it is unnecessary to establish

reserve funds for the payment of such principal and interest.

(e) That the terms of the Lease will require Georgia-

Pacific to carry proper insurance and to pay all costs of main­

taining the Project in good repair.

11. Pursuant to Section 14 of the Act, the County

Board sets forth the following information:

(a) The Project to be undertaken consists of land,

buildings, equipment, machinery and other improvements which will

be necessary for, and part of, facilities for the manufacture of 

lumber and wood chips.



4.

(b) The Project will provide considerable employment 

during the period of its construction and will provide permanent 

employment for approximately 125 persons. In addition, forestry 

activities resulting from a demand for timber should give rise 

to employment of not less than 250 persons. It is, therefore, 

believed that the Project will have an extremely beneficial 

effect upon the economy of the County and areas adjacent thereto.

(c) The cost of the Project is approximately Two 

Million One Hundred Thousand Dollars ($2,100,000), including 

construction cost, cost of land, equipment and machinery.

12. The proposed Lease will provide, among other

things, the following:

(a) To finance the cost of the acquisition and con­

struction the County will issue $2,100,000 of Hampton County 

Industrial Revenue Bonds - 1969 Georgia-Pacific Project. All 

Bonds will be secured by a pledge of the rents to be paid by

Georgia-Pacific and will be further secured by a Trust Indenture,

as authorized by Section 5 of the Act, to The South Carolina

National Bank, Columbia, South Carolina, as Trustee.

(b) The proceeds derived from the payment of the Bonds

will be deposited with the Trustee and will be withdrawn on

requisition of Georgia-Pacific and applied solely for the payment

of costs incident to the acquisition and construction of the

Project, including the repayment of expenses incurred in

connection with the issuance of the Bonds.

(c) The Lease will contain a specific provision by 

which Georgia-Pacific will unconditionally agree to make payments

to Hampton County, to any School District in Hampton County, and



to all other political units in which the Project is situated,

in lieu of taxes, in such amounts as would result from taxes 

levied on the Project by Hampton County, by any such School 

District, and by said political units if the Project were owned 

by Georgia-Pacific, but with appropriate reductions similar to 

the tax reductions, if any, which would be afforded to Georgia- 

Pacific were it the owner of the Project.

(d) The Lease contains no provision imposing any 

pecuniary liability upon the County or which would create a 

charge upon its general credit or taxing power.

13. The proposed Trust Indenture is in conventional 

form and constitutes a forecloseable mortgage upon the Project. 

Included in the granting clause of the mortgage will be:

(a) All real property and interests therein, acquired 

or to be acquired for the Project.

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

the Lease.

(c) All rentals and revenues derived by the County 

under the Lease, except those payments to be made in lieu of

taxes.

The Indenture makes provision for the issuance of

Two Million One Hundred Thousand Dollars ($2,100,000) of Bonds

to be secured thereunder. It provides for the payment and

redemption of the Bonds, the establishment of a Bond Fund, into

which the proceeds of the rents payable by Georgia-Pacific are 

placed and the use of said fund for the payment of the Bonds.

It imposes upon Georgia-Pacific as Lessee of the Project, the 

obligation to pay, in addition to the moneys required for the

5 .
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6.

payment of the principal and interest of the Bonds, all other

costs and expenses resulting from the execution and delivery of 

the Indenture and the issuance of the Bonds pursuant thereto.

14. The proposed Lease and the proposed Trust

Indenture will be in the form heretofore used in the issuance of

Industrial Revenue Bonds pursuant to the Act, with the addition

of certain covenants on the part of Georgia-Pacific not to take 

any action which would result in interest on the Bonds becoming

taxable under the pertinent provisions of the Internal Revenue

Code.

Upon the basis of the foregoing, the County Board

respectfully prays:

That the State Budget and Control Board accept the

filing of the Petition presented herewith and that it do, there­

after, and as soon as practicable, make its independent investi­

gation of the Project and the terms and provisions of the Lease

and the Trust Indenture, as it deems advisable, and that there­

after, the said State Board make a finding that the proposed

Project will promote the purpose of the Act and that it is

reasonably anticipated to effect such result, and on the basis

of such finding that it does approve the Project, and give

published notice of its approval in the manner set forth in

Section 14 of the Act.

Respectfully submitted,

COUNTY COUNCIL OF HAMPTON COUNTY



RESOLUTION

STATE BUDGET AND CONTROL BOARD OF SOUTH CAROLINA

WHEREAS, heretofore the County Council of Hampton 

County (the County Board) did, pursuant to Act No. 103 of the 

General Assembly of the State of South Carolina for the year

1967 (the Act), petition the State Budget and Control Board of 

South Carolina (the State Board) seeking the approval of the

State Board to an undertaking by the County Board, on behalf of

Hampton County (the County) pursuant to the Act; and

WHEREAS, the proposed undertaking consists of the

acquisition by the County of a parcel of land containing approxi­

mately 75 acres, located southeast of the Town of Varnville, in

Hampton County, and the construction thereon of a manufacturing

plant for the manufacture of lumber and wood chips, all of which

will be leased to Georgia-Pacific Corporations Georgia corporate 

(Georgia-Pacific) (said land and plant, including equipment, 

being hereinafter referred to as the Project); and

WHEREAS, the Project is to be leased to Georgia-Pacific

under a Lease and Agreement with Hampton County, at a rental

sufficient to provide for the payment of the bonds of Hampton

County hereafter referred to, and costs and expenses resulting

from the issuance thereof; and

WHEREAS, in order to finance the acquisition, con­

struction and equipping of the Project the County Board proposes

to provide for an issue of $2,100,000 Hampton County, South

Carolina, Industrial Revenue Bonds, 1969 Georgia-Pacific Project, 

(the Bonds), payable from the rentals derived from Georgia-Pacific :

and

lG2r



-2-

WHEREAS, the Lease and Agreement and Trust Indenture

will be in the usual form followed in previous Industrial Revenue

Bond issues, printer's proof of both of which have been presented

to, and are on file with, this Board,

NOW, THEREFORE, BE IT RESOLVED BY THE STATE BUDGET AND

CONTROL BOARD IN MEETING DULY ASSEMBLED:

1. It has been found and determined by the State

Board:

(a) That the statement of facts set forth in the

recitals of this Resolution are in all respects true and correct;

(b) That the County Board has filed a proper Petition

to the State Board establishing a reasonable estimate of the cost

of the Project, a general summary of the terms and conditions of

the Lease and Agreement and the Trust Indenture, and has estab­

lished that Georgia-Pacific will pay as additional rentals, in

lieu of taxes, the sums prescribed by Section 6 of the Act;

(c) That the Project will provide employment both in

its operation and elsewhere throughout Hampton County, inasmuch

as it will create a demand for timber and other forestry products

which will produce employment in those areas;

(d) That the Project is intended to promote the 

purposes of the Act and is reasonably anticipated to effect such

results.

2. On the basis of the foregoing findings, the pro­

posed undertaking of the County Board, on behalf of the County, 

to acquire the land included in the Project, to finance the



-3-

construction thereon of a manufacturing plant, the installation 

therein of manufacturing equipment, to lease all of the same to 

Georgia-Pacific, and to finance the cost thereof through the 

issuance of the Bonds payable from the revenues to be derived 

from the operation of the Project and additionally secured by 

the said Trust Indenture, be and the same is hereby approved.

3. Notice of the action of the State Board in giving 

approval to the undertaking of Hampton County above described 

shall be published in the "HAMPTON COUNTY GUARDIAN," published 

in Hampton, South Carolina, and in "TOE STATE", published in 

Columbia, South Carolina, both newspapers having general circu­

lation in Hampton County.

4. The Notice to be published shall be in form

substantially as set forth in Exhibit A of this Resolution.
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construction thereon of a manufacturing plant, the installation 

therein of manufacturing equipment, to lease all of the same to 

Georgia-Pacific, and to finance the cost thereof through the 

issuance of the Bonds payable from the revenues to be derived 

from the operation of the Project and additionally secured by 

the said Trust Indenture, be and the same is hereby approved.

3. Notice of the action of the State Board in giving 

approval to the undertaking of Hampton County above described

shall be published in the "HAMPTON COUNTY GUARDIAN,” published 

in Hampton, South Carolina, and in"THE STATE", published in 

Columbia, South Carolina, both newspapers having general circu­

lation in Hampton County.

4. The Notice to be published shall be in form

substantially as set forth in Exhibit A of this Resolution.



EXHIBIT A

NOTICE PURSUXNT TO ACT NO. 103 OF THE 
ACTS OF THE GENERAL ASSEMBLY OF SOUTH 
CAROLINA FOR THE YEAR 1967

NOTICE IS HEREBY GIVEN that following the filing of a

Petition by the County Council of Hampton County (the County

Board) to the State Budget and Control Board of South Carolina

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

the following undertaking, viz.:

The acquisition by the County Board, on behalf -of

Hampton County (the County) of a tract of land containing 

approximately 75 acres, located southeast of the Town of Varnville 

in Hampton County, on which will be constructed and equipped a 

plant for the manufacture of lumber and wood chips (the Project). 

The Project will be leased by the County Board to Georgia-Pacific 

Corporation, a Georgia corporation (Georgia-Pacific). To finance 

the cost of the acquisition of the said land and the construction 

and equipping thereon of the Project, the County Board will issue, 

on behalf of the County, $2,100,000 Hampton County Industrial

Revenue Bonds, 1969 Georgia-Pacific Project (the Bonds). The 

Bonds will be payable solely from the rentals to be paid to the 

County by Georgia-Pacific which has irrevocably covenanted and 

agreed to pay when due, all sums required for the principal and 

interest thereon, and such Bonds will be additionally secured by

a Trust Indenture.

In addition, Georgia-Pacific has agreed to pay as 

additional rentals to Hampton County, the School District, and 

all other political units wherein the Project is located, in lieu
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of taxes, such amounts as would result from taxes levied on the

Project by Hampton County, the said School District, and the said 

other political units wherein the Project is situate, if the

Project were owned by Georgia-Pacific, but with appropriate

reductions similar to the tax exemptions, if any, which would be

afforded to Georgia-Pacific if it were the owner of the Project.

NOTICE IS FURTHER GIVEN that any interested person may, 

at any time within twenty (20) days after the date of the publi­

cation of this notice, challenge the validity of the action of

the State Board in approving the undertaking of the County Board 

by action de novo instituted in the Court of Common Pleas for

Hampton County.

THE STATE BUDGET AND CONTROL BOARD

BY P. C. Smith, Secretary

PUBLICATION DATE:



THE SOUTH CAROLINA NATIONAL RANK

erust luhmturr

D ated  as o f J  ah i l .  796.9

f 1630



*

Crust Initruturr
THIS INDENTURE executed as of the first day of .luly, 1!H>9, by 

and lietween Hampton County, South Carolina, a body politic and 
corporate and a political subdivision of the State of South Carolina 
(called “County ” ). as party of the tirst part, and T he South Carolina 
Natioxai Hank, a national banking association having its principal 
corporate trust office in Columbia. South Carolina, as Trustee (called 
“Trustee” ), as party of the second part.

W  I T  X E s  S E T II :

W hereas, the County has tin- necessary power and authority, among 
other things, to acquire. and construct and to lease to <ieorgia-Pacific 
Corjiorat ion. a Georgia corporation (hereinafter referred to as the 
••Company” ), certain land, buildings and structures, machinery and 
equipment, and related facilities, to he located in tin* ( ounty and to 
constitute upon the completion thereof a plant tor the manufacture ol 
wood chips (said land, buildings and structures, machinery and equip­
ment. and related facilities herein referred to as the “ Project” ). such 
acquisition, construction and leasing Isdng for a proper public purpose 
ami as an essential governmental function, in order to assist ami en­
courage local industries to expand their investment in South Carolina, 
to promote the industrial development of the State ami Hampton 
Countv. to imM-t the growing competition for new industries, to 
strengthen tin* economy of the Slate ami Hampton ( ounty, to increase 
their commerce ami to promote their welfare and prosperity, and to 
provide employment, all pursuant to the provisions of Act No. 103 ol the 
General Assembly of South Carolina enacted at the 1967 Regular 
Session (hereinafter referred to as the “ Act ) ; and

Whereas, contemporaneously with the execution ol this I rust In­
denture. the County ami the Company have entered into a Lease Agree­
ment of even date (herein referred to as tin1 “ Lease Agreement ), 
providing for the leasing of tin* Projeit by tin* County to the ( ompany : 
and

W hereas, to provide funds for the acquisition and construction of 
the Project and for incidental and related costs and to provide funds 
to pay the costs and ex|>cnses of the issuance of the Bonds hereinafter 
mentioned, the County has authorized the issuance of its Industrial 
Revenue Bonds (hereinafter referred to as the “Bonds”) in the ag­
gregate principal amount of not exceeding $2,100,000 pursuant to the 

1
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Act and a Resolution of the Count) Council of Hampton County here­
tofore adopted (hereinafter referred to as tin- •“Resolution") and this 
'I'rust Indenture; and

W hereas. the Ronds, interest coupons to he attached thereto and 
the T rustee’s Certificate to he endorsed thereon are all to he in sub­
stantially tin1 following forms, with necessary and appropriate varia­
tions. omissions ami insertions as permitted or r<*quired by this 'I'rust 
Indenture to w it:

(FORM o r  COTTON ItONIi)

UNITED STATES <>E AMERICA

STATE OE SOUTH CAROLINA 
Hampton County 

Industrial R evenue Bono 

19(59 Georgia P acific P roject
No_________ $5000

K now Ai.i. Men by T hese Presents, that Hampton County, South 
Carolina, a hod) politic and corporate and a political subdivision of 
the State of South Carolina (called ‘•County” ), for value received, 
promises to pay to bearer, or if this bond be registered to the reg­
istered owner hereof, but solely from tin* source and in tin* manner 
hereinafter provided, on Julv I, 19S0. the principal sum of

E ive T housand Doi.ijvrs

in such coin or currency of the United States of America as at tin* 
time of payment shall lie legal tender for the payment of public ami 
private debts and to pay in like coin or currency interest on said 
principal amount from tin* date hereof until paid at the rate of live 
and seven-eighls per cent (5-7 SO ) per annum, such interest to he 
payable semiannually on Januar\ I ami July I of each year, com­
mencing January 1, 1970. upon presentation and surrender of the an­
nexed coupons as they severally become due. The principal of this 
bond and the interest thereon are  payable at tin* principal office of 
’flu* South Carolina National Bank, in tin* City of Columbia. South 
Carolina.

This bond, designated •“Hampton Comity, South Carolina. Indus­
trial Revenue Rond. 19(59 Georgia-Pacific Project”, is one of an issue 
of bonds aggregating Two Million One Hundred Thousand Dollars 
$2,100,000 (called "Ronds"). The Bonds an* all issued under ami are 
all equally and ratably secured by and entitled to the protection given 

2
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therein, or to take any action with respect to any event <»f default 
under the Indenture, or to institute, appear in and defend any suit or 
other proceeding with respect thereto, except as provided in the In 
denture.

In certain events, on the conditions, in the manner and with the 
effect so, forth in the Indenture, the principal of all of the Bonds issued 
under the Indenture and then outstanding max he declared and may 
become due and payable before the stated maturitv thereof, together 
with accrued interest thereon.

Modifications or alterations of the Indenture (otherwise than nur 
sunn, to the terms of the Sinking Fund as hereinafter mentioned) or 
of any indenture supplemental thereto, mav be made only to the extent 
and in the circumstances permitted l»\ tin* Indenture.

Except with respect to redemption pursuant to the terms of the 
Sinking Pund provided in the Imleuture. the Bonds will not he subject 
to redemption prior to their stated maturitv except (1) if title to al, 
or substantially all of the Project is condemned. (2) if the Project is 
no, restored a fte r major damage or destruction, (3 ) if tin* Lessee 
exercises an option to purchase the Project as provided in the Lease 
Agreement in the event of: <i) major damage or destruction to or tin- 
taking hv condemnation of title to or tin- temporary use of all or 
substantially all of tin- Project, ( ii) certain chances in the laws referred 
to in the Lease Agreement, or (iii) legal cur,admen, of Lessee’s use 
and occupancv of tin- Proiect to the extent provided in the Lease 
Agreement. or ,4) the Proiect shall he purchased bv the Lessee pur­
suant to the provisions of Section I7<>1 B of the Lease Agreement. 
In the instance of anv of tin- events referred to in clauses (1). (2) 
or (3) above, the Bonds shall he callable at anv time, in whole at 
a price of the principal amount thereof plus accrued interest to the 
redemption date. If called for redemption bv reason of the event 
uf clause (4) altove. tin- redemption price shall he the principal amount 
of the Bonds then outstanding. accrued interest thereon to the redemp­
tion date, plus a redemption premium of six per cent (Gr < ) of the 
principal amount thereof. If it shall occur that tiny Bonds shall have 
been redeemed subsequent to any violation of Section 303(2) of the 
Lease Agreement, hut prior to its discovery, ami by reason of such 
violation tin- Project shall be purchased by the Lessee pursuant to 
the provisions of Section 1701 B of tin* Lease Agreement, then in 
such event those who shall have been the holders of such Bonds on 
the occasion of their redemption shall he entitled to receive from the 
'I rustce. from the purchase price to he paid by the Lessee pursuant 
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to Section 1701 B of the Lease Agreement, a sum equal to <>r7 of the 
principal amount of Bonds so redeemed.

In addition. tin- Bonds are subject Io redemption prior to maturity, 
in accordance with the sinking fund requirements of tin- Indenture, 
in part (selected by lot in such manner as may he designated In the 
Trustee), at the principal amount thereof plus accrued interest to the 
redemption date, in the following principal amounts and on the dates 
set forth helow:

J iih l I o f I hr Year
1972 ..........
1973 ..........
1974 ..........
1975 ..........
1976 ..........
1977 ..........
197*4 ..........
1979 ..........

Pi in ci/ml .1 m ount
......$is.\non
____ 195.000
........  205.000
........  215,000
........  230,000
........  245,000
........  260.000
........  275,000

In the . vent any of the Bonds are called for redemption as afore­
said, notice thereof identifying the Bonds to be redeemed shall be 
given by publication at least once in a financial journal of general cir­
culation published in the City of New York. State of New 5 ork, not 
les than thirty nor more than sixty davs prior to the redemption date, 
and in the case of tin* redemption of fully registered Bonds or Bonds 
at the time registered as to principal onlv upon mailing a copy of the 
redemption notice b\ first class mail at least thirty days prior to 
the date fixed for redemption to the registered owner of each Bond to 
bo redeemed al the address shown on the registration hooks: provided, 
however, that failure to give such notice by mailing or any defect 
therein. shall not affect the validitv of anv proceedings for the re- 
deption of Bonds. If all of the Bonds to be redeemed are at that time 
fully registered or registered as to principal, notice bv mailing given 
by first class mail to the registered owner or owners thereof, at tin* 
addresses shown on the registration books, not less than tliirtv days 
p rio r io the date fixed for redemption as aforesaid shall be sufficient 
and published notic< of the call for redemption need not be given and 
failure duly to give such notice bv mailing, or anv delect in the notice, 
to the registered owner of anv Bond designated for redemption shall 
not affect the validity of the proceedings for the redemption of any 
other Bonds. All Bonds so called for redemption shall cease to hear 
interest on tlm specified redemption date, provided funds for their 
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redemption are on deposit at the place of payment at that time, and 
shall no longer lx* protw ted by the Indenture and shall not hr deemed 
to be outstanding under the provisions of llie Indenture.

This bond may lie registerwl as to principal alone and may lie 
discharged from such registration, in the manner, with tin* effect ami 
subject to tin* terms ami conditions endorsed m t the reverse side hereof 
ami set forth in the Indenture. Subject to such provisions for regis 
tration. nothing contained in this boml or in the Indenture shall a licet 
or impair ihe negotiability of this bond, and. as declared in tin* Act. 
this Imnd shall he deemed to be a negotiable instrument under tin* laws 
of the State of South Carolina, and this boml is issued with the intent 
that tin* laws of tin* S tate of South Carolina will govern its construction.

Tin* holder of am coupon Bond or Bonds (whether or not reg­
istered as to p.rincipal) may surrender tin* same, with all unmatured 
coupons attached, at tin* principal oflice of tin* Trustee, in exchange 
for an equal aggregate principal amount of fullv registered Bonds of 
any authorized denomination in the manner and subject to the condi­
tions provide! in the Indenture. In like manner ami subject to such 
conditions, tin* owner of anv fully registered Bond or Bonds may 
surrender the same to the Trustee at its principal oflice (together 
with a written instrument of transfer satisfactory to the Trustee duly 
executed by the regintcred owner or his duly authorized attorney), 
in exchange for an equal aggregate principal amount of coupon Bonds 
(which may lx* registered as to p.rincipal if requested) with appro- 
priate coupons attached, or of fully registered Bonds of any author dzed 
denomination.

It Is Hereby Certified, Recited and I>k<t.aked that all acts, con­
ditions and things required to exist, happen and be performed prece­
dent to ami in the issuance of this bond to exist, have happened ami 
have been performed in due time, form and manner as required by 
law: that the indebtedness represented by this bend and the issue ol 
which it forms a part, together with all obligations of the County, 
does not exe«M*d am constitutional or statutory limitation.

This bond shall not la* valid or become obligatory lor any purpose 
or be entitled to any security or benefit under the Indenture until the 
Certificate of Authentication hereon shall have been signed by the 
Trustee.

In Witness Whereof, Hampton County. South Carolina lias 
caused this bond In lw* executed in its iiainc by the manual or lacsimile 
signature of the Chairman of the County Council of Hampton County.

(>
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and the eoqiorate seal of said County Io lm allixml. impressed, imprinted 
otherwise reproduced hereon, ami attested hy the manual or fac­

simile signature of the Secretary of the County Council ot Hampton
Countv, and has caused the interest coupons hereto attached to »<• 
executed by the facsimile signatures of said Chair,nan ami said Secre­
tary, all as of the first day of .Inly. 1W9.

II1M H T 1IV  ( ' ( l l ' X T Y .  S o , " i v- «

By----------------------------------- ;------ 7
Chairman of the County Council 

of Hampton ( 'ountn

(SEAL)

Attest :

Secretary ot f l i t  ( ' o m i t u Council 
ot Hampton ( 'aunty

( FORM OF TRUSTEES ( ERTIFICATE.)

T rustees Certificate of Authentication

This bond is one ol the 
1 talent ure.

Bonds describ 'd in the within mentioned

T he South Carolina National Bank 
Trustee

By-------------------------------------
Authorize,! Signature
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( form of interest cor pox)
$293.75 K o-----------

On the fust day o f ---------------- 19—, (unless the to which
this coupon is attached shall have been previously called for redemp­
tion and pavinent of tin- redemption price made or provid'd for). 
Hampton Countv. South Carolina, will pax to hearer xolelv from the 
funds pledged therefor. at tin- principal oftice of The South Carolina 
National Bank, in tin- Citv of Columbia. South Carolina upon »res«-nta 
tion and surrender hereof, tin- amount shown hereon in such coin or 
currency of tin- l ’nited States of America as at the tiun- of payment 
shall be legal tender for the pavinent of public and private debts, 
being six (6) months’ interesi then due on its Industrial Revenue 

Bond. 1969 Georgia Pacific Project, dated July I. 1969. No. - -----,

Hampton County. South Carolina 
( facsimile signature)

By_____________________________
C h a in m iii o f  the ( om it if Connell 

o f l lo n if i lo n  C o lin tlf 
( facsimih- signature)

.S\ cre tin  ii o f  the C oun tn  Council 
of H a m ilto n  C ountn

8
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Provisions P'ok Registration am» Reconversion

'I’his bond may be r<*gistcred as to principal alone on books of 
the Counts, kept by tin* Trustee as bond registrar, upon presentation 
hereof to tin* bond registrar, which shall make mention of such regis­
tration in tin- registration blank below, and this bond may thereafter 
In* transferred only upon an assignment duly executed bv the registered 
owner or his attorney or legal representative in such form as shall 
be satisfactory to tin- bond registrar, such transfer to be made on 
such books and endorsed hereon by the bond registrar. Such transfer 
may be to Imarer ami thereafter transferability by delivery shall be 
restored, but this bond shall again be subject to successive registrations 
ami transfers as before. The principal of this bond, if registered, unless 
registered to bearer, shall be payable only to or upon the order of 
tin- registered owner or bis legal representative. Interest accruing 
on this bond will lie paid only on presentation and surrender of the 
attached interest coupons as they respectively become dm-, ami not­
withstanding tin1 registration of this bond as to principal, the ap ­
purtenant interest coupons shall remain payable to bearer ami shall 
continue to be transferable by delivery.

Date o f Xante o f Nit/nainre of
Het/istm lion ft< -//is ftn  </ On ner Hon4 Itr t i is fra r

9
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(form of fully rf.gistekkp ik»n p )

UNITED STATES <>E AMERICA

STATE OK SOUTH CAROLINA 
H ampton ( ‘o r sty 

I xovstriai. R evenue Bonp 

1909 Georgia P a< ifh  VlWMECT

No. R----------------  $----------------

K now An Min By T hese Presents, that Hampton County. South 
Carolina, a bod\ politic and corporate, and a political stilidivision of 
the State of Smith Carolina (called -County” ), for value received.

promise* to pay t o ---------------------- — —-—— --------------- or assigns
(called ‘•Payee), the principal stun of

___________________________ _ D o i  .LARS
on the first day of July, 1!N0, in such coin nr currency of the Unit'll 
States of America as at the time of payment shall he legal tender for 
tin* payment of public and private debt*, and to pay interest on said 
principal amount in like coin or currency, at tin* rate ot live and seven 
eights per cent (5-7 ) per annum semiannnallv on January 1 and
July I of each vear, commencing Januarv I. 1970 from the date 
hereof unt‘1 paid. Pavments of interest shall lie bv check or draft 
m aihd b\ The South Carolina National Bank. Columbia. South Caro­
lina. as Trustee (called “Trustee’*), to the Pavee without the necessity 
of surrendering this bond and all such pavments shall fulh discharge 
the obligation of the Countv herein to the extent of the pavments so 
made. The Trustee shall keen a record of all such navments. The 
principal of this bond is pavahle to or upon the order of tin* register'*! 
owner or his legal representative at the principal office ol the I rustce 
upon presentation and surrender of this bond for cancellation and. it 
at propriate. exchange fo ra  bond in the principal amount • ••mal to the 
balance of the principal amount of this bond remaining unpaid.

This bond, designated as “ llaniv.ton Conroe. South Carolina. In­
dustrial Revenue Bomb 1fM»9 (Jeoroia Pacific Pro'cet is one ol an 
issue of bonds aggregating Two Mdlb»n <>»••• H undred Thousand Dol­
lars ($2,100,000) (called “ B onds” ). The Bonds are all issued under 
and are all equallv and ratablv secured end en titled  to the protection 
given hv a Trust Indenture (herein called “ Indenture” ), dated as of 
Julv 1. 1909. duly execute! and delivered b\ the < 'minty to the I rustce, 
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ami reference is herein made to the Indenture and to all indentures 
supplemental thereto for the provisinOs, aiming others, with respect 
to the nature ami extent of the security, the rgihts, duties ami obliga­
tions of the County, the Trustee and the hohlers and registered owners 
of the Bonds, and the terms upon which the Bonds are issued ami 
secured.

The Bonds are issued pursuant to and in full compliance witli the 
Constitution and laws of the Slate of South Carolina, particularly 
Act No. 103 of the Act of the Gemini Aseiubh of the State of South 
Carolina for the year 19(17 (called “Act” ), and pursuant to action 
laken by the governing body of Hampton Count} and with approval 
of the State Budget and Control Board o f  South Carolina, for tin* 
purpose of financing the cost of acquiring and constructing lands, 
buildings, improvements, machinery, equipment and related facilities 
as a plant for the manufacture of various lines of machinery ami equip­
ment (culled "Project” ) ami paying necessary expenses of issuing 
the Bonds. Tin* Project has lx»en leased under a Lease Agreement t< 
Georgia-Pacific Corporation as Lessen* (called "Lease Agreement” ), for 
rentals sufficient to provide for the payment of the principal of. in­
cluding an> applicable redemption premiums, and interest on the Bonds 
as tin- same become due.

This Bond and the issue of which it is a part are limited obliga­
tions of the County, payable as to interest, principal and redemption 
premium sold} from ami secured b\ a pledge of the lease rentals, 
revenues and receipts derived from or in connection with the Project, 
including moneys received under the Lease Agreement, which are re- 
quired to he se, apart ami transferred to the "Hampton Countv. South 
Carolina. 19(»9 Industrial Revenue Bond I'und Georgia Pacific Proj­
ect” (called "Bond Piind” ) under the Indenture. The bonds are further 
seen re, I by the lien of the Indenture on the Project. This bond shall 
never constitute an indebtedness of the County within the meaning of 
an} provision of the Constitution of the State of South Carolina or 
any statutory limitation, and shall never constitute nor give rise to 
a pecuniar} liability of the Count} or a charge against its general 
credit or taxing powers.

The holder of this bond shall have no right to enforce the pro­
visions of tfie Indenture or to institute action to enforce the covenants 
therein, or to take an} action with respect to any event of default 
under the Indenture, or to institute, appear in and defend an} suit or 
other proceeding with respect thereto, except as provided in the 
Indenture.
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In certain events, on tin* conditions, in tin* m anner ami with the 
effect set forth in the Indenture, tin- principal of all of tin* Bonds 
issue*I under tin* Indenture and then outstanding may In* declared 
ami may become due and payable liefore tin* stated maturity thereof, 
together with accrued interest thereon.

Modifications o r alterations of tin* Indenture, or of anv iinleiiture 
supplemental thereto, mav he made only to tin* extent and in the cir 
cumstances perm itted In tin* Indenture.

Except with respect to redemption pursuant to tin* terms of tin* 
Sinking Klind provided in the Indenture, tin* Bonds will not he subject 
to redemption prior to their staled maturity except i l )  if title to all 
or substantially all of tin* Project is condemned. (2) if the Project 
is not restored after m ajor damage or destruction. (2) if fin* Lessee 
exercises an option to purchase the Project as provided in the Lease 
Agreement in the event of: (it m aior damage or dost ruction to or tin* 
taking bv condemnation of title to or tin* temporary use of all or 
substantially all of tin* Project. (ii) certain changes in the laws 
referred to in tin* Least* Agreement, or (iii) legal curtailment of 
Lessee's Use and occiinaiiev of the Proiect to the extent provided ill 
tin* Lease Agreement, or (4) tin* Proioci shall In* purchased hv tin* 
Lessee pursuant to the provisions o f Section 1701 B of fin* Lease 
Agreement. In tin* instance of anv of tin* events referred to in clauses 
(I). (2) nr (2.» above, tin* Bonds shall he callable at anv time, in 
whole, at a price of the principal amount thereof plus accrued interest 
to tin* redemption date. If called fo r  redemption In reason of tin* 
event of clause (4) above, tin* redemption price shall he tin* principal 
amount of tin* Bonds tln*n outstanding, neerned interest thereon to tin* 
redemption date, phis a redemption premium of six per cent (6*4 ) of 
tin* principal amount thereof. If it shall occur that anv Bonds shall 
have been redeemed subsequent to nnv violation of Section aii2(2) 
of tin* Lense Agreement, hut prior to its diseoverv. and In reason of 
such violation tin* Project shall he purchased In- the Lessee pursuant 
to the provisions id’ Section 1701 B of tin* Lease Agreement, then in 
such event those who shall have been tin* holders of such Bonds on 
the occasion of their redemption slmll he entitled to receive from the 
Trustee, from tin* purchase price to he paid In the Lessee pursuant 
to Section 1701 B of the Lease Agreement, a sum equal to <•'i o f the 
principal amount of Bonds so redeemed.

In addition, tin* Bonds are suhjeet to redemption prior to ma­
turity, in accordance with the sinking fund requirements of the In­
denture, in part (selected by lot in sueh manner as may lie designated
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by tin* T rustee). at die principal amount tliei....f plus accrued interest
to tin* redemption date, in the following principal amounts and on the 
dates set forth below:

Jalff i o f tin Year Piim  'ifHil Amount

1972 ...................................................... $1S5.000
1973 ...................................................... 195.,HHI
1974 ......................................................  205.000
1975 ......................................................  215.000
197ti ......................................................  230.000
1977 ......................................................  245.OIM)
197* ...................................................... 2<50,000
1979 ......................................................  275.000

In the event any of the Bonds are called for redemption as 
aforesaid, notice thereof identifying the Bonds or portions thereof 
to be redeemed shall be given by publication at least mice in a financial 
journal of general circulation published in the < ity of New 'i oi k. State 
of New York, not less than thirty nor more than sixty days prior to 
the redemption date, ami in the case of the redemption of fully reg­
istered Bonds or Bonds at tin- time registered as to principal only, 
upon mailing a copy of the redemption notice b\ first clas* mail at 
least thirty days prior to th«- date fixed for redemption to the reg­
istered owner of each Bond to be redeemed at the address shown «»n 
the registration books: provided, however, that failure to give such 
notice by mailing or any defect therein, shall not affect the validity of 
any proceedings for the redemption of Bonds. If all of the Bonds to 
be redeemed are at that time fully registered or registered as to 
principal only, notice by mailing given by first class mail to tin* 
registered owner or owners thereof, al the addresses shown on the 
registration books, not less than thirty days prior to the date fixed 
for redemption as aforesaid shall be sutlicient ami published notice 
of the call for redemption need no, be given ami failure duly to give 
such notice by mailing, or any defect in the notice, to the registered 
owner of any Bond designated lor redemption shall not affect the 
validity <»f tin- proceedings for tin* redemption of any other Bomb 
All Bonds so called for redemption shall cease to bear interest on 
the specified redemption date. provided finals for their redemption 
an* on deposit a, the place of payment a, tlial time, and shall no 
longer he protecteil by the Indenture and shall no, be deemed to be 
outstanding under the provisions of the Indenture.
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Portions of any registered Bond in an authorized denomination 
of more than to be redeemed shall be selected by lot by the
Trustee in a principal amount of or a multiple thereof in such
manner as the Trustee in its discretion may determine, and at the 
surrender of such Bond then* will be issued to the registered owner
thereof, without charge, for the unredeemed balam......I' the principal
amount of such Bond, at the option of such owner, either coupon Bonds 
or registered Bonds of like maturity in any of the authorized denomina­
tions as provided for in the Indenture.

’I’his bond is transferable, as provided in the Indenture, by the 
registered owner hereof in person, or by bis dulv authorized attorney, 
upon presentation of this bond at the principal office of the Trustee 
with the assignment hereon duly executed by the registered owner or 
bis duly authorized attorney, and thereupon the Trustee shall note 
the transfer upon the registration books kept by the Trustee as bond 
registrar.

Tbe holder of aav coupon Bond or Bonds (whether or not reg­
istered as to principal) may surrender the same, with all miniatured 
coupons attached, at the principal office of the Trustee, in exchange 
for an equal aggregate principal amount of fullv registered Bonds 
of any authorized denomination in the manner and subject to the con­
ditions provided in the Indenture. In like manner and siihiect to such 
conditions, the owner of anv fullv registered Bond or Bonds may 
surrender tin- same to the Trustee at its principal office (together 
with a written instrument of transfer satisfnctorv to tbe 'I riistee duly 
executed bv the registered owner or bis dulv authorized nttornev). 
in exchange for an equal aggregate principal amount o f  coupon Bonds 
(which may he registered as to principal if requested) with appro­
priate coupons attached, or of fully registered Bomls of any authorized 
denomination.

It Is Ih.iti.itv Certified. Ric it ip  and Bi.< i.akki» that all acts, condi­
tion- and things required to exist, happen ami be performed precedent 
Io and in tin* issuance of this bond do exist, have happened and 
have been performed in due time, form ami manner as required by­
law: that this bond ami the issue of which it forms a part, together 
with all obligations of the County. does not exceed any constitutional 
or statutory limitation.

'I'his bond shall not lie valid or become obligatory for any purpose 
or be entitled to any security or benefit under the Indenture until the 
Certilieate of Authentication hereon shall have been signed by the 
Trustee.
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Tn W itness W hereof. Hampton ( ’ounfy. South Carolina has caused 
this Umd to Im- executed in its name by the manual or facsimile signa­
ture of the Chairman of the County Council of Hampton County 
and corporate seal of the Countx to  be affixed. impressed. .in- 
printed or otherwise reproduced hereon ami attested by the manua 
or facsimile signature of the S eeretan  of the County Council

of Hampton County, all as of----- ------------------------------ —

Hampton County. South Carolina

By------------------------------------;------ -
C htiinnan of the  Con of it Council 

of llo m /ilo n  ( 'miniit

Attest:
IsealJ

Si c rc fo n t ol tin C o u n t it ( o itn c il  
of H aw  pion ( 'onutft

( FORM n F  TRUSTEES CERTIFICATE)

Trustee’s Ceiitificati of Autuinth ation

This ......,1 is ...... of II..- Bonds d.'seiibed in lh - within in-nliun-d

Indenture. «.„«•T he South (. arolina National Bank 
Trmlce

B y --------------------------------- --------------------- —
Authorized Signature



( form or

F or Valve Receiveo the undersigned herein sells, assigns and 
transfers unto

( Pl EASE PRINT OK TYPEWRITE N \M E  AM . AhDKESS OF TRANSFEREE)

the within bond and all rights thereunder, and hereby irrevocabh con­
stitutes and appoints

________ ________________________________________ -  attorney
to transfer the within bond on tin* bonks kept for registration thereof, 
with full power of substitution in the premises.

Da t e d :-------------------------- -— ----------

N O T IC E : The signa ture  Io  t l i i -  .W ignm en t 
must eonesjio tu l w ith  the name as i t  iippearx 
Upon the fa re  o f  the w ith in  bon<l in every 
p a rticu la r, w ith o u t a lt.o a t ion o r enlargem ent 
o r  any r liange  whatever.

Whereas, all things necessary to make the Ronds, when authenti­
cated by the Trustee and issued as in this indenture provided, the 
valid, binding and legal obligations of the (.’minty according to the 
import thereof, and to constitute this Indenture a valid lien on the 
properties mortgaged and a valid pledge of the lease rentals, revenues 
and receipts herein made to the payment of the principal ol. including 
any applicable redemption premiums, and interest on the Ronds, have 
been done ami performed, and tbe creation, execution and delivery ol 
this Indenture am, the creation, execution and issuance of the Ronds, 
subject to the terms hereof, have in all respects Iwen duly authorized.

Now, T herefore, K now all men by these presents, this I nden­
ture WITNESSETH :

The County in consideration of the premises and the acceptance 
In the Trustee of the trusts hereby created ami of the purchase ami 
acceptance of the Bonds hv tie* holders am, owners thereof. ami tin* 
sum of One Dollar ($1.00), lawful money of the United States ol 
America, to it duly paid by tin Trustee, at or Indore the execution and 
delivery of these presents, ami for other good and valuable considera­
tions, tbe receipt of which is hereby aeknowlwlged, and in order to 
secure the payment ol the principal ot, including any applicable re 

Hi

1616



demption premiums, and interest on the Bonds, according to their 
tenor and effect ami the performance and observances by the County 
of all the covenants expressed or implied herein and in the Bonds, 
does hereby. subject to the terms and provisions of the Lease Agree­
ment, grant, bargain, sell, convey, mortgage, assign ami pledge unto 
the Trustee, ami unto its successor or successors in trust, ami to them 
ami their assigns forever, for the securing of the performance of the 
obligations of the County hcreinalter set lortli, the following:

I
The real property ami interests therein situated in Hampton 

Countv. State of South Carolina, which is described in Exhibit A 
hereto, with all buildings, additions ami improvements now or here­
after located thereon, together with 1 lie tenements, hereditaments, servi­
tudes. appurtenances. rights, privileges ami immunities thereunto be­
longing or appertaining which may I rom time to time he owned by 
the Countv.

II
AU machinery, equipment and other personal property ol every 

kind and nature whatever described in Exhibit B hereto or otherwise 
acquired by the County ami paid l«»r out of the Const ruction I* mid 
and placed on and in tin* land and improvements described on Exhibit 
A hereto, or elsewhere, imluding, without limitation, all replacements 
and substitutions which heroine the property ol the ( ounty pursuant 
to the provisions of tin* Least* Agreement, all machinery, equipment 
or other property which under the term s ot tin- Least* Agreement is 
to become the property of the County or subjected to the lien ot this 
Indenture: ami without limiting tin* foregoing, all of the property of 
the Count) at any thin* installed or located on the land described in 
Exhibit A attached hereto. All such machinery, equipment ami other 
personal projnrty shall he identified in a l«*dger prepared by Georgia- 
Pacific one copy of which shall be filed with tin* Trustee and one copy 
maintained by Georgia Pacific on 1he mortgaged property. In this 
regard, all machinery, equipment ami other personal property ol what­
ever nature situated on the land'- ami in the buildings ami improve­
ments embodied iii tin* mortgaged projierty shall he conclusively 
deemed to In- owmtl by tin* County ra ther than Georgia-Pacific, unless 
purchased by Georgia Pacific ami placed on the lands ami in tin* 
buildings and improvements constituting the mortgaged property ami 
marked by an appropriate tag or other device as being the property ol 
Georgia Pacific. Any machinery, equipment ami personal property 
placed elsewhere than on the lands and ill the buildings and improve- 
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incuts embodied in the mortgaged property must In* marked by nn 
appropriate tag or otliei device reflecting dial it is owned hy the 
County, leased to Georgia Pacific and covered by this Indenture. In­
cluded herein is •‘ Lessor’s machinery and equipment” as defined in 
the Lease Agreement but there is not included any machinery. equip­
ment and fk-rsonal property owned by Georgia-Pacific.

III
All right, title and interest of ihe ( ounty in ami to the Lease 

Agreement, and all lease rentals. revenues and receipts received from 
or in connection with the Project, including moneys received under 
the Lease Agreement, which a r e  required to be set apart ami trans* 
fored to tin “ Hampton County. South Carolina. 19G9 Industrial P e v e -  

nue Bond I'und Georgia Pnoilie Project.”

IV
Any ami all other property of even  kind ami nature from time 

to time which was heretofore or hereafter is hy delivers or hy writing 
of any kind conveyed, im.rtgaged. pledged, assigned or transferred, 
as and for additional security hereunder, by tie* County or by any 
other person, firm or corporation. or with ’In1 consent of the County, 
to tin* Trustee, which is hereby authorized to receive any ami all such 
property at any time and at all times to hold and apply ihe same 
subject to tin* terms lieieof.

To have \xi» to tioi.it all ’lie same with all privileges and appurte­
nances hereby conveyed and assigned, or agreed nr intended so to be. 
to the Trustee and its successors in said trusts ami to them ami their 
assigns forever:

I s  T K ts T  NEVEKTHKEKss. I lp o tl ihe terms ami trusts herein set forth 
for the etpial and proportionate benefit, sectnity and protection of all 
holders and owm rs of t h e  Bonds and interest coupons tlc relo attached 
issued under ami secured by this Indenture without privilege, priority 
oi distinction as to lien or otherwise of any of the Bonds or coupons 
thereto attached over any of the others of ihe Bonds or coupons: 
provided. however, that if the County, its successors or assigns, shall 
well ami truly pay. or cause to be paid, the principal of. including any 
applicable redemption premium*. the Bonds and the interesl due or to 
become due thereon, at tin times and in the manner provided in the 
Bonds ami the interest coupsnns ap,M*rtaining to the Bonds, respec- 
tively. according to the true intent and meaning thereof, ami shall 
make tin payments into the Bond Fund as ret,aired under Article V

IS
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«>r shall provide. as permitted hereby, for the payment thereof by 
depositing or causing to be deposited with the Trustee sufficient 
amounts, and shall well and truly keep. perform and observe all the 
covenants ami conditions pursuant to the terms of this Imlenture to 
be kept. performed and observed by it. ami shall pay to the Trustee 
all sums of money due or to become due to it in accordance with the 
terms ami provisions hereof, then upon such final payments this In­
denture and the rights hereby granted shall cease, determine and he 
void; otherwise, this Indenture to be and remain in full force and effect.

T his IxhiXTi-RK evutiikk witnkssetii that, ami it is expressly 
declared, all the Bonds issued and secured hereunder an* to he issued, 
authenticated and delivered and all said lease rentals, revenues and 
receipts hereby pledged are to be dealt with ami disposed o f  under, 
upon ami subject to the terms, conditions, stipulations, covenants, 
agreements. trusts. uses ami purposes as hereinafter expressed. ami 
the County has agreed ami covenanted, ami does hereby agree and 
covenant with the 'Trustee ami with the respective holders and owners, 
from lime to time of the Bonds or coupons thereto appertaining or 
any part thereof, as follows, that is to say:

A R T IC LE  I

Definitions

S ection 101. In addition to the words and terms elsewhere de­
fined in this Indenture (including the preambles), tin- following words 
and terms as used in this Indenture shall have the following meanings: 

Hampton County. South Carolina. 1909 Industrial Revenue Bond
Fund Georgia-Pacific Project" or “ Bond Fund" The fund of the 
County created by Section 501 of the Imlenture into which the fumls 
specified ill Article V are to be depositeil and out of which disburse­
ments are  to lie mad< as expressly authorized and directed by the 
indenture.

“ Bonds" Th<- Hampton County, Smith Carolina. Industrial Reve­
nue Bonds. Georgia-Pacific Project, secured by the Indenture, au­
thorized in the total principal amount of $2,100,090.

“ County" Hampton County. South Carolina, a body politic and 
corporate and a political subdivision of the State of South Carolina.

“  Indenture’’—This Trust Indenture together with all indentures 
supplemental hereto.

“ Outstanding hereunder" “ Bonds outstanding hereunder"—All 
Bonds which have been authenticated ami delivered under the inden­
ture except:
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(a) Bonds cancelled because of payment or redemption:
(b) Bonds for the payment or redemption of which fun.Is or 

securities in which such funds are invested shall have been thereto 
fore deposited with the Trustee or any Paying Agent (whether 
u,»on or prior to the m aturity or redemption date of any such 
Bonds) provided that it such Bonds are  to be red.-mmed prior to 
the maturity thereof, notice of such redemption shall have been 
given or provisions satisfactory to the Trustee ami Paying Agent 
shall have been made therefor, or a waiver of such notice, satis 
factory in form to the Trustee shall have been liled with the T rus­
tee: and

(c) Bonds in lieu of which others have been authenticated 
under Section 2fH>.

“ Paying Agent’* The Trustee is a Paying \genf and such other 
hanks or trust companies named by the Count x as additional places 
at which the principal ot and interest on the Blind'* shall be available 
tor payment may be additional Paying Agents.

“ Person Includes natural persons, linns. associations, corpora­
tions and public bodies.

“ Project" '|’|„- lands, buildings, improvements, machinery, equip 
incut and facilities embodied in ami pertaining to tin industrial project 
leased to Georgia-Pacific by tin* Lease kgrccmcnt and being financed 
out of the proceeds of the Boinls. including the properties in the trust 
estate.

“ I nistee I In* I rttsfee lo r ihe time being, whether original or 
successor, with the original Trustee being The South Carolina National 
Bank. 'I’ll. • Trustee is also a Paxing Agent.

“  I rust estate’ “ propertx herein convex e<|” “ mortgaged prop­
erty" The projierties comprising the Project, being all of the proper­
ties lensed to Georgia-Pacific under ihe Leas * Agreement as well as 
all other properties which, um hr the terms of the Indenture, subse­
quently become subject Io the lien of the Indenture, including the 
properties, interests and rights covered by the '.'ranting clauses of the 
1 ndenturc.

“ Holder or "Bondholder” “ owner of the Bonds” The hearer 
ol any Bond not registered as to principal and the registered owner 
of any Bond registered as to principal or anx fullx registered Bond.

“ George-Pacific Georgia-Pacific Corporation, a Georgia Corpo­
ration. Georgia- P a c i f ic  is Lessee Ulld. r the Lease Agreeimnt.

“ lessee" or “ Lessee under the Lease Agreement” Georgia 
Pacific or its successor or assignee (if tin* successor or assignee lie 
comes Lessee under tin* terms of this Trust Indenture).
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“ Lease" or “ Lease Agreement” Tin* Lease and Agreement de­
scribed in See? ion 4ll> of this Indenture wherein the Counts is Lessor 
mid Georgia Pacific is Lessee.

“  Industrial Revenue Bond Const met ion Pund PK>!) Georgia 
Pacific Project” or •‘Const ruction Pund” The fund created by Section 
*'•’1 into which the portion of the proceeds of the sale of the Bonds 
specified in Section <>01 i to be deposited and out of which disburse­
ments are to lie made in the manner and for tin* purposes specified 

in Article VI ol the Indenture.
Section 102. Words of tin- masculine gender shall he deemed ami 

construed to include correlative words of the feminine and neuter 
genders. I'nless the contexl shall otherwise indicate, words importing 
the singular number shall include the plural number ami vice versa.

S ection 103. The words “ hereof”, “ herein" ami •‘hereunder" 
and words of similar import refer to this Indenture as a whole.

ARTICLE II

T he Bonds

Ku -tion 201. Xo Bomls max be issued under the provisions of this 
Indenture except in accordance with this Article, ami tin* total p rin ­
cipal amount of Bomls that max be issued is hereby express!) limited 
to Two Million <hie Hundred Thousand Dollars f$2.100,(KKI) except 
with respccl to substituted Bonds issued under Section 200.

S ection 202. Tim Bomls shall be designated “ Hampton County. 
South Carolina. Industrial Revenue Bomls, Georgia Pacific Project” 
(called “ Bonds") ami shall he in coujmhi o r fully registered form, as 
hereinafter provided. Tin coupon Bonds shall Im» dated .Inly I, 1 !♦<»!>. 
Pull) registered Bonds shall be dated ami shall bear interest from 
tin* interest payment date next preceding the date <»f authentication 
thereof by the Trustee, or such date of authentication if it be an in­
terest pnxiiivnt date; provided, however, that if. Us shown b\ the 
record" of the Trustee, interest on the Bomls shall be in default, the 
fully registered Bomls issued upon transfer or exchange shall hear 
interest from the date to which interest has been paid on the Bonds 
surrendered; and provided, further, that if the date of autlmnlieation 
shall be prior to tin- first interest payment date lor the Bonds, fully
registered Iwunls shall lie dated ami heal interest from July 1, 1969. 
’I'lie Bomls shall lm in the denomination of live thousand dollars each 
except that lull) registered Bomls may lie in larger denominations that 
ar«- multiples of five thousand dollars, ami shall mature on Ju ly  1.
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1‘NO and boar interest at (lie rate of live and seven eights per cent 
(5 7 S ', ) per annum, payable -emi annually on January 1 ami July 1 
of each year.

Interest on tin* coupon Bonds shall be evidenced by interest cou­
pons. The principal of tin1 coupon Bonds and tin* interest thereon 
evidenced b\ interest coupons, shall be payable to bearer upon pres 
entation ami surrender of the coupon Bonds or interest coupons at 
tin- ollie of the Paying \g< nt or an \lternate  Paying \gent Payments 
of interest made in rospmd of any fully registered Bom1 shall be by 
cheek or draft mailed to the reuisteie.l ow m r at the address shown 
on the registration Imok. Payments of principal made in respect of 
any Bond which is fully registered or is registered as to principal 
shall be made to or u|K>n the order of the registered owner o r his legal 
representative upon presentation or surrender ol such Bond at the 
office of the Paying Agent or an Mternnle Pay in - Agent lor can 
collation and. if appropriate. exchange lo r a Bond in the principal 
amount equal to the I dance of the principal amount of smh Bond 
remaining unpaid. Payment of principal ami interest shall he in any 
coin or currency of the I nited States of America which. upon the
respective date of pay....nt. is legal tender for tin- payment of public
ami private debts.

Krctiox 203. The Bomb shall be executed on helm 11 ol the County 
bv the manual or facsimile signature of tin* Chairman of the County 
Council of Hampton County ami shall have impressed. imprintml or 
otherwise reproduced thereon the seal ol tin- County attested by tin- 
manual or facsimile signature of the Secretary of the County Council 
of Hampton Coiintv. Tin* coupons attached to the coupon Bonds shall 
be executed by tin facsimile signature of said Chairman and said 
Sceretarv. Any facsimile signatures shall have the same force am) 
effect as if the appropriate officers had personally signed each ol said 
Bonds and each of -aid coupons. In ease any officer whose signature 
or facsimile of whose signature shall appear on tin- Bonds or coii|»on- 
shall cease Io lie smh officer before the delivery of the Bonds, such 
signature or such facsimile shall nevertheless he valid ami sufficient
for all purposes, the same as if he had remained in <»rti<-<» until delivery.

S i.ctiox 204. The Bonds shall Is- limited obligations of the 
County. The Bonds together with interest thereon, shall be payable 
from the “ Bond Pund’’ as hereinafter set forth, ami shall he a valid 
claim o f  tin- holders thereof only against smh fund ami the lease 
rentals, revenues and receipts required to he set apart and 1 r u i t s l c i  i«-«| 

to smh fund ami pledged thereto (Imt in addition shall he secured
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|,x .1 lion .,,1 and Hooiiiity intoiost in tin- ). xvliioli l.-u-o ronlnls,
revenue- anil receipt- mi- hereby pledged ami lim itgaged lor tile eqiuil
and 1-atnlile |«ix.... nt of tin- Bonds and -bull la- ii- hI lor no other pur
none than to (MO Un- pritmipiil of. including inn applicable redemption 
premium-, and iulere-t on the Bond.-, exeep, a« max la- otlmrxxt-c
expr,—lx authorized in this Indenture. Tin- Bonds and interest ..... pons
appertllillitlg thereto shall never constitute an indebtedness ol tile
....... itx within Ila- inclining of mix provision of tin C onstitu tion  ol
the S la te  of South Carolina or mix s ta tu lo rx  I ,n u ta t...... and shall
never constitute nor give rise to a pecuniary liability ol the County 
or a charge against its general credit or taxing powers.

S htiox 205. <>nlv such Bonds «s shall have endorsed thereon a 
Certificate of Authentication substantial!) in the form hereinalmve set 
forth duly executed b\ the Trustee shall be entitled to au> right or 
benefit under this Indenture. No Bond mid no coupon appertainum to 
anv Bund shall lw valid or obligatory for any purpose unless mat until 
such Certificate of Authentication shall have been duly ex-cut cd by the 
Trustee, mill such Certificate of the Trustee upon mix such Bond shall 

conclusive evidence that such Bond has been nntliemcatcd and de­
liv e r^  und.-r this Indenture. The Trustee’s Certificate ol Anthenti-
cation on mix Bond shall be den ied  to have I....n execute,1 it signed
hx „„ authorized oilier of the Trustee, hut it shall not lie necessary 
that the same oflicei sign the Certificate of Authentication on all ol 
lh,. Bonds issued hereunder, lb fore authenticating or delivering any 
Bonds, the Trustee shall detach and cm,eel all matured coupons, il
anx (except coupons in default), appertaining thereto, and such can- 
celled coupons shall he cremated by the Trustee.

S htiox 2<M>. The Bonds issued under this Indenture and the 
coupons attached thereto shall be substantially in the form herein- 
above Set forth with sudi appropriate variations, omissions and in- 
sertions ns are permitted or required hx this Indenture.

S htiox 207. Cpon ........ xeeution and delivery of this Indenture.
< „,,,„x - .... I - X , u m l  deliver tin- Bond- to .bo Trustee »nd the

Trustee -imll ntillienlirtile tin- Bond- tin,I deltv-r tlmin to tin- piti- 
c ,lasers„- max I..- dire,-b-d by tin -< oiinty ns Im rciii,,I,-,- in tin Section
•Jit? provided. . .........uiyn.ent to tin- Trustee ol I l f  «»«•<•.... 1
m„l pi-,,,-,•,■,!- "f the -nl- »f O f »"'> s,,b11 ....... ' ' '" I —1 by the
' f o , o r  noon the n r,lot of the purchasers , li,.fool, bn, only upon
m * e i p t  b y  t h e  T r u s t w  o f :

in) n copv. ce,tilled by tlm So, rotary of tlm County Council 
of tlm County, of tlm resolution ml,.plod and npproved by tlm stud
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County Council authorizing the execution and delivery of this 
Indenture and the Lea>e Agreement, and the issuance, execution 
and delivery of the Bonds:

(l>) an original executed counterpart of the Lease Agreement:
(c) a written opinion by an attorney or firm of attorneys of 

recognized national standing on the subject of municipal bonds, 
to the effect that the issuance of the Bonds and the execution 
thereof have l»ecn duly authorized and that all conditions precedent 
to the delivery thereof have been fulfilled: and

(d) a request ami authorization to tin* Trustee on behalf of 
the County ami signed by tin* Chairman of the County Council of 
the County to authenticate ami deliver tin* Bonds in tin* aggregate 
principal amount therein stated to the purchaser or purchasers 
therein identified upon payment to ihe Trustee for tin* account of 
the County of a specified sum plus accrued interest.

Tin* accrued interest ami tin* proceeds of Ihe Bonds shall he dis­
bursed ami handled in accordance with Section ML

S ection 20S. This Indenture is given in order to secure funds 
to pax for m*w construction and by reason thereol. it is intended that 
this Indenture shall 1m* superior to any laborers’, mechanics' or ma­
terial-men’s liens which may Im* placed upon the Project subsequent 
to tin* recordation hereof.

S ection 2011. In case any Bond or interest coupon issued here­
under shall become mutilated or be destroyed, stolen or lost, the 
Countv shall cause to be executed am, the Trustee may authenticate 
ami deliver a new Bond (with appropriate coupons attached in the 
case of coupon Bonds) of like tenor in exchange and in substitution 
for ami upon cancellation of such mutilated Bond and its interest 
coupons, or in lieu of and in substitution for such Bond or its coupons 
destroyed, stolen or lost, upon the hohh-r’s or owner's paying the rea­
sonable expenses ami charges of the County ami tin* I rustee in con­
nection therewith, and. in case of a Bond or coupon destroyed, stolen 
or lost, his filing with tin* Trustee evidence satisfactory to it that such 
Bond or coupon was destroyed. stolen or lost, ami ol his ownership, 
thereof, ami furnishing the County ami Trustee with indemnity satis- 
factorv to them. Tin* Trustee is hereby authorized to authenticate any 
such new Born,. In the event any such Bonds or coupons shall have 
matured, instead of issuing a new Bom, or coupon, the County may 
pay tin* same.

Section 2Hh Title to any coupon Bond, unless such Born! is 
registered in the manner hereinafter provided, ami to any interest
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coupon shall pass by delivery in the same manner as a negotiable 
instruinent payable to bearer. The County shall cause books for the 
registration ami for the transfer of tin- Bonds as provided in this 
Indenture to be kept by the Trust<*e as Bond registrar. At the option 
of the bearer, any coupon Bond may be registered as to principal only 
on such books, upon presentation thereof to tin* Bond registrar, which 
shall make notation of such registration thereon. Any coupon Bond 
registered as to principal may thereafter be transferred only upon 
an assignment duly executed by the registered owner or his attorney 
or legal representative in such form as shall be satisfactory to tin 
Bond registrar, such transfer to In- made on such books and endorsed 
on the coupon Bond by tin- Bond registrar. Such transfer may be to 
bearer ami thereafter transferability by delivery shall be restored, 
subject, however, to successive registrations and transfers as before. 
The principal of any coupon Bond registered as to principal only, 
unless registered to bearer, shall lie payable only to or upon the order 
of the registered owner or his legal representative, as provided in 
Section 202 hereof, but the coupons appertaining to any Bond reg­
istered as to principal shall remain pay abb- to hearer notwithstanding 
such registration. X<» charge shall be made to any Bondholder for the 
privilege of registration and transfer hereinabove granted, hut any
Bomlholder requesting any such registration or transfer shall pay any 
tax or other governmental charge required to In* paid with respect 
thereto.

As to any fully registered Bond and any coupon Bond registered 
as to principal, the person in whose name the same shall be registered 
shall be deemed ami regarded as the absolute owner thereof for all 
purposes, ami payment of or on account of the principal of any such 
Bond shall be made only to or upon tin* order of the registered owner 
thereof or his legal representative, ami neither the County, the Trustee, 
any Paying Agent, nor the Bond registrar shall he affected by any 
notice to the contrary. but such registration may be changed as herein 
provided. All such payments shall be valid ami effectual to satisfy and 
discharge the liability upon such fully registered Bond or coupon 
Bond to the extent of the sum or sums so paid. The County, the 
Trustee. the Bond registrar am i any Paying Agent may deem and 
treat the hearer of any coupon Bond which shall not at the time be 
registered as to principal, and the bearer of any coupon appertaining
to any coupon Bond, whether such coupon Bond be registered as to 
principal or not, as tin1 absolute owner of such coupon Bond or coupon, 
as the case may b e , whether such coupon Bond or coupon shall be 
overdue or not. lor the purpose of receiving payment thereof and for
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rouptn shall pass by delivery in the same manner as a negotiable 
instrument payable t<» liearer. The Count' shall cause books lor the 
registration and lor the transfer of tin* Bonds as provided in this 
Indenture to be kept by the Trustee as  Bond registrar. At the option 
of the liearer, any coupon Bond may be registered as to principal only 
on such book. , upon presentation thereof to the Bond registrar, which 
shall main* notation of such registration thereon. Any coupon Bond 
registered as to principal may thereafhu he transferred only upon 
an assignment duly executed by tin* registered owner or his attorney 
or legal representative in such form as shall b e  satisfactory to the 
Bond registrar, such transfer to he made on such books and embused 
on tin* coupon Bond by the Bond registrar. Such transfer may lie to 
bearer ami thereafter transferability by delivery shall In* restored. 
suh.pM-t, however, to successive registrations ami transfers as before. 
The principal of any coupon Bond rcgister<*d as to principal only, 
unless registered to bearer, shall be payable only to or upon the order 
of the registered owner or his legal representative, as provided in 
Section 202 hereof, but the coupons appertaining to any Bond reg­
istered as to principal shall remain payable to bearer notwithstanding 
such registiation. X«i charge shall he made to any Bondholder for the 
privilege of registration anil transfer hereinabove granted, but any 
Bondholder requesting any such registration or transfer shall pay any 
tax or other governmental charge required to be paid with respect 
thereto.

As to any fully registered Bond ami any coupon Bond registered 
as to principal, the pmson in whose name the same shall be registered 
shall be di'cmcd and regarded as the absolute owner thereof for all 
purposes, and payment of or on account of the principal of any such 
Bond shall lie made only to or upon the order of the registered owner 
thereof or his legal representative, and neither the County, the Trustee, 
any Paying Agent, nor the Bond registrar shall lie affected by any 
notice to tin* contrary, but such registration may be changed as herein 
provided. All such payments shall be valid and effectual to satisfy and 
discharge tin* liability upon such fully registers! Bond or coupon 
Bond to the extent of the sum or sums so paid. The County, the 
Trustee, the Bond registrar and any Paying Agent may deem ami 
treat the liearer of any coupon Bond which shall not at the time be
registered as to principal, ami the liearer of any eou|>on appertaining 
to any cou|w>n Bond, whether such coupon Bond be registered as to 
principal or not. as the absolute owner of such coujMin Bond or coupon, 
as the ease may be, whether such coupon Bond or coupon shall be 
overdue* or not. for the purpose of receiving payment thereof ami for
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all other purposes whatsoever, and neither the County, the Trustee, 
the Bond registrar nor any Paying Agent shall he affected hy any 
notice to the contrary.

S ection 211. Coupon Boml^ (whether or not registered as to 
principal), upon surrender thereof to the Trustee as Bond registrar 
with all miniatured coupons attached, inav, at the option of the holder 
thereof, and upon payment hy such holder of an\ charges which the 
County may make as herein helow provided. In- exchanged for an equal 
aggregate principal amount of fully registered Bonds of like tenor 
ami of any authorized denomination. 1'iillv registered Bonds, upon 
surrender there*.| to the Bond reg istrar with a written instrument of 
transfer satisfactory to the Bond registrar, *lul\ executed hv the 
registered owner or hy his dulv authorized attorney, mnv. at tie- 
option of the registered owm-r 1 hereof, ami upon payment hv such 
registered owner of any charges which the Countv mnv make as pro­
vided herein below, the exchanged for an equal aggregate principal 
amount of coupon Bonds (which may he registered as to principal if
request*-*!) of like tenor with appropriate coupons attached. or of 
fully registered Bonds of lik*- tenor ami of any other authorized de 
nominations.

Each fully registered Bond shall he transferable only hy Un­
registered owm-r thereof in person or hv his attorney duly authorized 
in writing, upon presentation thereof at th*- principal office of the 
Trustee with the assignment thereon duly executed hy th*- registered 
owner or his duly authoriz*-d attorney and thereupon tin- Trustee shall 
not*- the transfer upon th*- registration hooks kept by the Trustee as 
Bond registrar.

In all eases in which the privilege of exchanging the Bonds or 
transferring Bonds which are fully registered or registered as to 
principal is exercised. the County shall execute and th*- Trustee shall 
authenticate and deliver Bonds in accordance with the provisions here­
of. The Bonds in changed form or denominations shall I**- exchanged 
for th*- surrendered B*»n*Is in such manner that no over lapping in­
terest is paid, ami such Bonds in change form or denominations 
shall hear interest at tin- same rat*- or rates and m ature on the same 
date or dates as the Bonds for which they are exchanged. All Bonds 
and coupons surrendered in any such exchanges ami transfers shall 
forthwith l»«- cancelled hy th*- Bond registrar. Eor every such exchange 
or transfer of Bonds, the Bond registrar may make a charge sufficient 
to  reimburse it tor any tax or other governmental charge re«|uire*l to 
h*- paid with res,wet to such exchange or transfer. Coupon Bonds shall
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he in $5,000 denominations. Bully registered Bonds shall he in $.>,000 
denominations or any multiple thereof.

Neither the County, the Trustee nor the Bond registrar shall he 
required (a) to register. transfer or exchange Bonds lor a period of 
ten days next preceding an interest payment date or (h) to register, 
transfer or exchange any Bonds selected for redemption.

Section 212. All Bonds surrendered for the purpose of payment, 
redemption, transfer or exchange shall he delivered to and cancelled 
by the Trustee, and no Bomls shall he issued in lieu thereof except as 
required or ,>oriiiitted by any of the provisions of this Trust Indenture. 
The Trustee may cremate cancelled Bonds and upon doing so shall 
deliver a certificate of cremation to the County. If the County shall 
acquire any Bomls. however, such acquisition shall not operate as a 
redemption or satisfaction of the indebtedness represented hy such 
Bonds unless and until the same are delivered to the trustee for can­
cellation.

ARTICLE III

Redemption oi Bonus

Section 301. Except with respect to redemption pursuant to tin- 
terms of the Sinking Bund provided in the Indenture, the Bonds will 
not in- subject to redemption prior to their stated maturity except 
(1) if title to all or substantially all of tin- Project is condemned, (2) 
if tin- Project is not restored after major damage or destruction. (3) 
if the Lessee exercises an option to purchase the Project as provided 
in tin- Lease Agreement in the event of: (i) major damage or destruc­
tion to or the taking by condemnation of title to or the temporary use 
of all or substantially all of tin- Project, (ii) certain changes in the 
laws referred to in the Lease Agreement, or (iii) legal curtailment of 
Lessee's use ami occupancy of tin- Project to the extent provided in 
the Lease Agreement, or (4 > the Project shall he purchased hy the 
Lessee pursuant to the provisions of Section 17011’ of the Lease 
Agreement. In tin- instance of any of the events referred to in clauses 
(1), (2) or (3) above, the Bonds shall he callable at any time, in 
whole, at a price of the principal amount thereof plus accrued in­
terest to the redemption date. If ealh-d lor redemption by reason of 
the event of clause (4) above, the redemption price shall he the prin­
cipal amount of the Bomls then outstanding, neeruwl interest thereon 
to tin- n-demption date, plus a redemption premium of six per cent 
( t i \  i of the principal amount thereof.

Tin* Bomls will also he subject to redemption prior to maturity 
(by lot) pursuant to the terms of tin- Sinking Bund provided for in
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the Indenture, on July I. 1972. and on each July I thereafter, to and 
including July 1. 1979 multiples of $5,000. at a price of the principal 
amount thereof plus accrued interest to the redemption date.

Il less than all of the Bonds shall he called lor redemption, lie- 
particular Bonds or portions of Bonds to Ik* redeemed shall he selected 
by lot by (lie Trustee in such manner as the Trustee in its discretion 
may determine; provided. however, that the portion of any Bond of 
a denomination of more than $5,000 to he redeemed shall he in the 
principal amount of $5,000 or a multiple thereof, ami that, in selecting 
portions of such Bonds for redemption, tin* Trustee shall treat each 
such Bond as representing that number of Bonds o f  $5,000 denomi 
nation which is obtained by dividing the principal amount of such 
Bond to he redeemed in part by $5,000. If there shall he drawn for 
redemption less than all of a Bond, the County shall execute and the 
Trustee shall authenticate and the Paying Agency deliver, upon the 
surrender of such Bond, without charge to the owner thereof, fo r the 
unredeemed balance of tin- principal amount o f  tin- Bond so surren 
derod, at tin- option of the owner thereof, eithei coupon Bonds or 
registered Bonds in any of the authorized denominations.

Section 302. As and for a Sinking I'und tor the retirement of 
tin- Bonds, the County shall cause to he deposited in the Bond Fund 
at least live days prior to July I. 1972 and at least live days prior to 
each July 1 thereafter to and including July I. 1979 out of basic rental 
payments under the Lease* Agreement an amount (subject to credits 
as provided below) sullicient to redeem at the sinking fund redemption 
price specified in Section 301 (or pay at maturity) tin- following prin­
cipal amounts of such Ponds on the dates specified.

J  a h i I o f lh< Year P r in c ip a l Am ount

1972 ............................ $185.1 it Ml
1973
1974 ............................ . . . .  205.000
1975 ............................ . 2l5.tMMI
19711
1977 ............................ . 245.000
1978 ............................ . 2<i0.000
1979 ............................ . 275.1 mm»

Tin- 'I’rustee shall call in the manner provided in Section 303 such 
Bonds for redemption on each such July 1 (other than July I. 1980. 
in a principal amount equal to such sinking fund payment (after credits
as provided below) without the ...... ssity of any action by tin* County
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and whether or not the Trustee shall then hold in the Bond Fund 
moneys available for and sufficient to effect the required redemption.

At its option, to be exercised prior to the forty-filth day next 
prec<*d'.ng any such sinking fund n-deinption date. or sm li shorter 
time as is acceptable to the Trustee, the Lessee max cause to 1m- paid 
to the Trustee lor de|x»sit in the Bond Fund, as a pre payment of 
rentals, such amount of funds as tin- Lessee may determine, with 
written instructions to the Trustee, signed in the name of the Less.-e 
by an officer thereof, to apply such funds prior to said forty-fifth day 
(or such shorter time) to the purchase of Bonds. 'I he County shall on 
«r In fore said forty fifth .lax cause the lessee to furnish the Trustee 
with a certificate indicating whether or not and to what extent tin- 
next ensuing fund payment has been or will Im- reduced by credits as 
hereinafter provided as the result of bond purchases from pre pay­
ments of rentals. 'Pin- Trustee shall tbereu|M»n use all reasonable efforts 
to expand such moneys as nearly as max be practicable in the put chase 
of such bonds, with all unmatured coupons attached, at not exceeding
the principal amount thereof plus accrued interest to such sinking 
fund redemption .late. The Bonds to be purchased shall Im- selected by 
the Trustee. Bonds so purchased shall be cancelled by the 'Prustee as 
provided in Section 3<Mi hereof. Bonds so purchased shall thereafter 
b<- credited, at tlu-ir principal amount, until the lull amount thereof 
has been so credited, against the m-xt ensuing and future sinking fund 
payments in chronological order to the extent otherwise payable out 
of rentals thereafter be.-oming dm- under the Lease Agreement. Any 
such funds not so expended by the Trustee for the purchase of Bonds 
prior to said forty-fifth day (or such shorter time) shall be retained 
in the Bond Fund, shall not thereafter I m - used for the purchase of
Bonds and shall be applied as herein otherwise provided for moneys 
in the Bond Fund. In connection with such purchases of Bonds in sat­
isfaction of Sinking Fund payments as herein provided, the Trustee 
shall negotiate or arrange for such purchasers in such manner (through 
brokers or otherwise, and with or without receiving tenders) as it 
shall in its absolute discretion determine.

Section 303. In the event any of the Bonds are called for re­
demption as aforesaid, notice thereof identifying the Bonds or por- 
tions thereof to be redeemed shall Im- given by publication at least once 
in a financial journal of general circulation published in the City ot 
New York. State of New York, not less than thirty nor more than 
sixty days prior to the redemption date, and in case of the redemption
of fully registered Bonds or portions tln-reol or Bonds at the tune 
registered as to principal only, upon mailing a copy of the redemption
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notice by first class mail nt least thirty days prior to the date fixed 
for redemption to tin- registered owner of each Bond to be redeemed 
at the address shown on the registration books: provideil. however, 
that failure to give such notice by mailing or any delect therein, shall 
m»t affK’t the validity of any proceedings for the redemption of Bonds. 
If all of the Bonds to be redeemed are at that time fully registered 
or registered as to principal only, notice by mailing given by first class 
mail t<» tin- registerwl owner or owners thereof, at the addresses 
shown on the registration books, not less than th irty  days prior to the 
date fixed for redemption as aforesaid shall be siifiicieut and published 
notice of the call for redemption need not he given ami failure duly to 
give such notice by mailing, or any defect in the notice, to the regis 
torod owner of any Bond designated for redemption shall not atb-ct 
tin* validity of the proceedings lor the redemption of any other Bond. 
All Bonds so called for nnlemption shall cease to bear interest on the 
specified redemption date, provideil funds for their redemption a n ­
on deposit at the place of pay....nt at that time, and shall no longer
lie protected by the Indenture and -shall not be doomed to be out stand 
ing under tin- provisions of the Indenture. II. because ol the temporary 
or permanent suspension of the publication or genera, circulation ol 
an\ such financial joural ol lor any other reason, it is impossible or 
impractical to publish such notice of call for redemption in the manner 
herein provided. then such publication in lieu thereof as shall be made 
with the approval of the Trustee shall constitute a sufiieient publica­
tion of notice. Each n o t i c e  shall specify tin- numbers of the Bonds lieing 
calk’d, if less than all of tin- Bonds an- being called, the redemption 
date, the place or places where amounts due upon such redemption
will be payable, and in tin- case of registered Bonds Io  be redeemed in 
part only, such notice shall also specily the respective portions ol tin- 
principal amount thereof to be redeemed. Such notice shall lurtln-r 
state that payment of tin- applicable redemption price plus accrued 
interest to tin- date fixed for redemption will In- made upon persenta- 
tion and surrender of the Bonds.

Section 304. Anything in this Indenture to the contrary notwith­
standing. in tin- event of a purchase ol tin* Project by tin- Lessee and 
tin- payment of tin- purchase price therefor pursuant to Article X \ II 
of tin- Lease Agreement. all the Bonds shall In- called lor redemption 
by the Trustee in the manner provided in this Article, yvithout any 
instructions or further act of the County or the Lessee. ami notice ot 
sta ll rwlemptiou shall be given within 10 days following tin- date ot 
payment of such purchase price for the Project.
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S ection 305. If it shall occur that an) Bonds have I men paid of 
retired subsequent to n i l )  violation of Section .503 (2) of the Lease 
and prio r to its discovery, then in such event the person who shall 
have been the holder of such Bond on the occasion of its payment or 
retirement shall be entitled to the paxment of <>'<• of tin* principal 
amount thereof, to h e  paid from the purchase price paid by the I ms see 
under Section 1701 B of the Lease.

S ection 3tHi. All Bonds which have been redeemed shall be can­
celled by the Trustee together with tin* miniatured coupons appertain­
ing thereto ami shall be cremated bx the Trustee.

S ection 307. All unpaid interest coupons which appertain to 
Bonds so called lor redemption and which shall have become payable 
on or prior to the date of redemption shall continue to be pavable to 
the bearers several lx ami respectively upon the presentation ami sur­
render of such coupons.

ARTICLE IV

General Covenants

S ection 401. Each ami every covenant herein made, including 
all covenants made b\ the various sections ol this Article IV. is pre- 
dieted upon the condition that any obligation for the payment of money 
incurred hx the Count) shall not create a pecuniar) liability of the 
Count) or a charge upon its general credit «»r against its taxing 
powers, hat shall be payable sold) from the lease rentals, revenues 
ami receipts derived from or in connection with the Project, including 
all moneys received under tin- Lease Agreement, which are required to 
be set apart ami transferred to the Bond Fund, which lease rentals, 
revenues ami receipts are hereby specifically pledged to the payment 
thereof in the manner ami to the extent in this Indenture specified 
and nothing in tin* Bonds or coupons or in this Indenture shall be 
considered as pledging an) other funds or assets of tin- County.

S ection 402. The Count) covenants that it will promptly pa) the 
principal of. including any applicable redemption premiums, and in­
terest on ever) Boml issued under this Imlenture at the place, on tin- 
dates ami in the manner provided In-rein ami in said Bonds, and in tin- 
coupons appertaining thereto according to tin- true intent and meaning 

thereof.
S ection 403. ’Pin- Count) covenants that it will faithfully per 

form at all times ail) and all covenants, undertakings, stipulations ami 
provisions contained in this Imlenture. in any and (‘Very Bond executed,
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authenticated and delivered hereunder and in all proceedings pertain­
ing thereto. Tin- County covenants that it is .Inly authorized under the 
Constitution and laws of the State of South Carolina, including par 
ticularly and without limitation the Act. to issue the Bonds authorized 
hereby and to execute this Indent tire, to convex the property de­
scribed in and conveyed hereby ami to pledge the lease rentals, reve 
nites ami receipts hereby pledged in the manner ami to the extent 
herein set forth; that all action on its part for the issuance of the 
Bonds ami the execution and delivery of this Indenture has been duly 
ami effectively taken; and that the Bonds in the hands of the holders 
ami owners thereof and the coupons appertaining thereto are ami will 
lie valid and enforceable obligations of the County according to the 
import thereof.

S ection 404. The County covenants that it lawfully owns ami is 
lawfully possessed of the lands described in I'Ahibit A attai-hial hereto 
ami that it has good am, indefeasible title ami estate therein (except 
for Permitted Encumbrances as defined in the Lease Agreement), and 
that it will defend the tille thereto am, every part ihereof to the 
Trustee, for the benefit of the holders am, oxvners o, the Bonds and 
the bearers of the coupons appertaining thereto against the claims 
and demands of all persons xx homsoex or. Ihe t ounty coxenants that 
it xx ill do, execute, acknoxx ledge and deliver or cause to lx* done, exe 
cuted, acknoxx I edged and delivered, such indentures supplemental 
hereto am, such further acts, instruments am, transfers as the Trustee 
max reasonably require lor the le tte r assuring, transterring, convex 
ing. pledging, assigning and continuing unto ihe Trustee all and sing­
ular the property herein described am, tin* lease rentals, revenues and 
receipts pledged hereby to the payment of the principal of am, interest 
and premium, it any. on the Bonds. Any and all property heroatter 
acquired which is of the kind or nature herein provided to he and 
become subject to the lien hereof shall ipso facto, ami xx it limit any 
further conveyance, assignment or act on the part of the County or 
the Trustee. become and be subject to the lien o, this Indenture as 
fully am, completely as though s|>eci,ica,ly described herein, but 
nothing in this sentence contained shall be deemed to modity or change 
the obligations of the County heretofore made by ibis Section 404. 
’I’hc County covenants and agrees that, except as herein ami in the 
Lease Agreement provided. it xxil, not sell, convex, mortgage, cnrumlier 
or otherxvise dispose of or create a charge or lien on any part <», the 
Project, or its interest iherein or lien then-on. or the lease rentals, 
revenues ami receipts therefrom or of its rights under the Liaise
\greeim nt.
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S ection 405. This Indenture mid all indentures supplemental 
thereto shall lie recorded mid indexed as a mortgage “ I' real properly 
in the office of tin- Clerk of Court lor Hampton County, or in such 
other office as may he at the time provided by law as the proper place 
for the recordation thereof. The security interest of the Trustin’ created 
by this Indenture in the personal property and fixtures which are to 
be part of the Project, and in tin- other property, rights and interests 
herein describe,I. shall be perfected by the tiling in the office of the 
Secretarv of State of South Carolina in the City of Columbia, South 
Carolina^ ami in the office of tin- Clerk of Court for Hampton County, 
of financing statements which fully comply with the South Carolina 
I niforin Commercial Code Secured I ransactions. Such financing 01 
continuation statements as in the opinion of counsel satisfactory to 
Trustee (who may lie counsel to the County or to the Lessee) become 
necessary to preserve the lien of this Indenture shall be filed in said 
office of tin- Secretary of State of South Carolina, ami in the office of 
the Clerk of Court for Hampton County. I lie County will, within ten 
(1(1) davs a lte r any such filing, recording or other act, furnish the 
Trustee with an opinion of such counsel as to the adequacy ami leeiting 
the details of such filing, recording or other act ami siwcifving any 
re-recording or re-filing lo l i t -  effected in the future with respect to 
the Leas,- Agreement, or tin- Indenture.

On or before January I. 197(1 ami on or before each January 1 
thereafter tin- County will deliver to the Trustee an opinion of such 
counsel, addressed to the Trustee, stating that nil appropriate steps 
on tin- part of tin- County, the Lessee, and tin- Trustee then requisite 
to tin- jM-rfeetimi of the respective security interests of tin- Trustee ami 
the holders from tilin’ to time of the Bonds in and to all propel ty 
(whether real, personal or mixed) which by the terms hereol is to be 
subjected to the lien of tin- Indenture have l»eeii taken: ami stating 
that no filing or reeonling and no re-filing or re recording ol any in­
strument is necessary during tin- annual period immediately succeed- 
ing tin- date of such opinion in order lo comply with this Section, or 
if such filing or recording or re tiling or re recording is necessary, 
setting forth the requirements with respert thereto.

S ection 406. Tin- County covenants that it will promptly cause 
to In- paid all lawful taxes, charges, assessments, imposts and govern­
mental charges at any time levied or assessed upon or against tin- 
Project or any part thereof, which might impair or prejudice the lien 
and pledge crcatwl by this Indenture; provided, however, that nothing 
contained in this Section shall require the ( ounty to cause to be 
any such taxes, assessments. imposts or charges so long as the validity
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thereof is being contest,-d in good faith and by appropriate legal pro- 
ee,-dings, and provide! further, that such delay in payment shall not 
subject tin- Project or any part thereof to forfeiture or sale.

S ection 407. The County covenants that it will at all times cause 
tin- Project to Ih‘ maintained, preserved ami kept in good condition, 
repair ami working order, ami that it will trom time to time cause to 
b<> made all needed repairs so that the operation ami business per­
taining to the Project shall at all times be conducted properly ami so 
that the Project shall be fully maintained. It is understood that the 
County has made provisions in tin* Lease \greeim-nt lor such main 
tenam r. pursuant to tin- terms of which tin- Lessee is obligated to 
maintain tin- Project as set forth in the Lease \greeim-nt. ami so long 
as the Lease Agreement is in force and effect the ( ounty shall be 
decim-d to be in compliance with its obligations under this Section 407.

S ection 41 »S. Tin- County covenants that so long as any Bonds 
issued hereunder and secured by this Indenture shall lm outstanding 
ami unpaid, the ( ’minty will keep or cause to be kept, proper books of 
record and account, in which full, true and correct entries will be made 
of all dealings or transactions of ami in relation to the Project ami 
till- revenues derive,! from the Project. When nspiested by the Trustee, 
the County agrees Io have the said books of record ami account audited 
by an independent t ertilied Public Accountant select,i| by tlm County 
ami satisfactory to the Trustee. The audit report shall contain at 
h-ast the following information:

(aI All revenues derived from tin- Project and all cx|mnses 
incurred by the County in connection with the Project:

(b) All payments, deposits ami credits to and any pavments, 
transfers ami withdrawals from the funds created under the pro­
visions of this Indenture:

(<•) 'Pile details pertaining to Bonds issued, paid, ami re­
deemed : and

(d) The amounts on hand in each fund showing the respective 
aimuints to the credit of each fund and any security held tlierelor 
and showing tin- details of any investments thereof.

The County further covenants that all Iw.oks ami documents relat­
ing to the Project and the revenues derived from tin- Project shall at 
all times be open 1<» the inspection of such accountants or otln-r agen­
cies as tin- Trustee may from time to time designate. In this regard, 
so long as the Lease Agreement is in force and effect, records furn­
ished by the Lessor ami Lessee to. or kept by. the Trustee in coilliec-
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tion with its duties as such shall In* deemed to he in compliance with 
tin* ( ’(unity’s and tin Trustee's obligations under this Section 40S.

Section Tn the extent that such information shall he made
known to the County under the terms ol Section 210 ami this Section 
409, it w ill keep on tile at the office of the Trustee a list of names and 
addresses of the last known holders of all Bonds payable to hearer 
and believed to he held by each of such last known holders. Any Bond­
holder may request that his nam e and adilress be plaeed on said list 
by tiling a written request with the County or with the Trustee, which 
request shall include a statement of tin1 principal amount of Bonds 
held by such holder and tin* numbers of such Bonds. Neither the 
County nor the Trustee shall he under any responsibility with regard 
to the accuracy of said list. At reasonable times and under reasonable 
regulations established by the Trustee, said list may be inspected and 
copied by holders ami or owners t or a designated representative there­
of) of ten per cent ( 10r/ ) or more in principal amount of Bonds out­
standing hereunder, such ownership and the authority of any such 
designated representative to be evidenced to the satisfaction of the 
Trustee.

Six tion 410. It is understood and agreed that the Project has 
been based  to Georgia-Pacific under a Lease Agreement wherein the 
County is Lessor and Georgia Pacific is Lessee (called the “ Lease” or 
“ Lease Agreement"). The Lease Agreement is recorded in the office 
of Clerk of Court for Hampton Comity, and an executed copy is on 
lile in the office of the County Supervisor of the County ami in the 
office of the Trustee. Reference is hereby made to tin* Lease Agree­
ment for a detailed statement of the term s and conditions thereof ami 
for a statement of the l ights ami obligations of the parties hereunder. 
The lien of this Indenture is subj«*et and subordinate to the Lease 
Agreement. The County agrees to enforce* all covenants ami obligations 
of the Lessee under the Lease Agieciiienl and agrees that the Trustee, 
in its own name or in the name of the County, may and is hereby 
granted the right to enforce all rights of the Lessor and all obligations 
of the Lessee under ami pursuant to the Least- Agreement, whether or 
not the Lessor is in default in its covenant to enforce such rights ami 
obligations.

S ection 411. The County covenants that at all times while any 
Bonds are outstanding. it will keep or cause to be kept the Project 
insured as follows:

(i) Against the perils of lire ami the hazards ordinarily in­
cluded under standard extended coverage endorsements in amounts



nwessary to prevent the application of the co insurance provisions 
pf the applicable policies hut not less th in tin- lesser of Sfg; of 
the full insurable value thereof within the terms of enolicabh* 
policies or an amount equal to the principal amount of Bonds out 
standing from time to time.

(ii) Against war risk as and when a state of war or national 
or public etnergencv exists ami such insurance is obtainable from 
a department or agones of tin1 I'nited States Government, noon 
reasonable terms, in the fall amount neeessnrx to •«»-,.v m  the 
application of the eo insurance provisions of the nnnlienblo noli 
cies hut not less than S0rz of the then full insnrehle value or if 
such amounts he not obtainable, then in th e  highest amount which 
can Ik* so obtained.

(iii) If ihere are boilers or pressure vessels. from boiler or 
pressure vessel explosion in an amount customarily carried in the 
case of similar industrial operations.

The Trustee shall be named as a party i n s t i l e d  pursuant to a standard 
mortgagee clause as its interest max appear. It is understood that the 
Count x has made provisions in ti  e  I .ease \greement for such insur­
ance. pursuant to the terms of which the Lessee is obligated to keep 
the property insured as set forth in the Lease \greeim*nt. ami so long 
as the Lease Agreement i> in force ami effect, the Count x shall be 
deemed to lie  in compliance with its obligations under this S e c t i o n  4 1 1 .

Tbi* Trustee is entitled to rely upon the copies or certilieates of 
the insurance provided for in Section .’5011) of the Lease and Agree 
unnt evidencing compliance xxith the requirement - of this Section 411 
and shall have no dulx to examine the actual policies of insurance re­
quired bx tin* terms of the Lease and Agreement either as to coverage 
or to value insured, or have any other duty in connection xxith such 
insurance. If there are no boilers or pressure vessels, the County shall 
so notifx the Trustee in xx riling, and the Trustee shall be entith-d to 
rely upon said notification until notified in writing to the contrary by 
the County.

ARTICLE V

Revf.xit.s w o  Boxes
S ection .'Mil. ’Ihere is hereby created and ordered to be estab­

lished xxith the Trustee a trust fund of and in the name of the County 
to be designated ••Hampton County. South Carolina. 1969 Imlustrial 
Revenue Bond Lund Georgia Pacific l*roj««et” (herein sometimes re 
ferns! to as the “ Bond Lund").

:w;

I



Section '»02. There shall he deposited into the Bond Fund out 
of total sale proceeds (as defined in Section (XII) the portion specified 
in Section (Mil (a) hereof. In nldition, tln re shall he deposited in the 
Bond Fund as and when received:

(a t The amount remaining in the Construction Fund (herein 
after created) a fte r all costs and exjienses of and in connection 
with the Project have I.... .. paid or adequately provided for:

(h) All basic rent payments -pecilied in Section 20.3 of the 
I .ease Agreement:

(c) 'I'he proceeds received by the Trustee from the foreclosure 
of this Indenture pursuant to Section HUM hereof: and

(<1) All other moneys received by the Trustee under and pur­
suant to any of the provisions of tin* Lease Agreement directing 
such moneys to lie paid into the Bond Fund.

Furthermore, the County covenants and agrees that so long as any 
of the Bonds secured by this Indenture are outstanding, it will at all 
times deposit, or cause to he deposited, in the Bond Fund sullieienl 
moneys from the lease rentals, revenues and receipts derived from or 
in connection with the Project (whether or not under and pursuant to 
the Lease Agreement) to promptly meet and pay the principal of. 
including any applicable redemption premiums, and interest on the 
Bonds as the same become due and payable, and to this end the Founty 
covenants and agrees that, so long as any Bonds secured by this In­
denture are outstanding, it will cause the Project to he continuously 
and efficiently operated as a revenue and income producing lindertak 
ing. and that should there he a default under the Lease Agreement 
with the result that the light of possession of the leased premises is 
returned to the Founty. the Founty will fully cooperate with the 
Trustee and with the holder- and registered owners of tin* Bonds, to 
the end of fully protecting the rights and security of the holders and 
registered owners of the Bonds, and the County shall diligently pro­
ceed in good faith and use its besl efforts to secure another tenant lor 
the leased premises to the end of at all times deriving sufficient reve­
nues and income from the Project to promptly meet and pay the 
principal of. including any appii<*ahl< redemption premiums, and in­
terest on the Bonds as the same liecoiiie due and payable. Nothing 
herein shall Im* construed as requiring the County to use any funds or 
revenues from any source other than funds and revenues derived from 
the Project f«»r the payment of the principal of. including any appli­
cable redemption premiums, and interest on the Bonds and discharg­
ing other obligations of the County under this Trust Indenture.
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necessary to prevent the application of tin* co-insurance provisions 
of the applicable policies but not les- titan tin- Icsmo of SO'; of 
tin1 full insurable value thereof within the terms of aonlicahh* 
policies or an amount equal to the principal amount of Bonds out 
standing from time to time.

(ii, A'.rainst war risk as ami whoa a s ta te  of war o r national 
or public emergency exists ami such insuranct •*» obtainable I rom 
a department or agcncx of the I nited Slat'"' Government, upon 
reasonable terms, in the full amount nece^'arx to prevent the 
application of the eo insurance provisions of the applicable poli­
cies Im1 not less than S0r , of the then lull insurable value or if 
such amounts be not obtainable, then in tin* highest amount which 
can he so ohtninnd.

(iii) If lliere  are boilers or pressure vessels from boiler or 
pressure vessel explosion in an amount customarily carried in the 
case of similar industrial operations.

The Trustee shall !••• named as a parts insured pursuant to a standard 
mortgagee clause as its interest max appear. It is understood that the 
County has made provisions in the Lease Agreement lor such insur­
ance. pursuant to the terms of which the Lessee is obligated to keep 
the property insured as set forth in the Lease Agreement. ami so long 
as the Liaise Agreement is in force ami effect, the County shall he 
deemed to he in compliance wiih its obligations under this Section 41 L 

The Trustee is entitled to rely upon the copies <»r certificates of 
the insurance provided for in Section 3(1,1) of the Leas, ami Agree­
ment evidencing compliance with the requirements ol this Section 411 
and shall have no duty to examine the actual |mlicics of insurance re­
quired by the terms of tin- Lease ami Agreement either as to coverage 
or to value insured, or have anx other duty in connection with such 
insurance. If there arc no boilers or pressure x’essels. the ( ouutx shall 
so notify the Trustee in writing, ami the Trustee shall be entitled to 
rely upon said notification until notified in writing to the contrary by 
the County.

ARTICLE V 

L’l.vrxi i " xxn R<»xi»

S ection 501. There is hereby created ami ordered to he estab­
lished with the 'frustee a trust fund of and in the name of the County 
to he designated ••Hampton Count), South Carolina. , ‘MiO Industrial 
Revenue Rond Fund Georgia Pacific Project” (herein -oinetiines re 
ferred to as the ••Rond Fund").
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Si.criox 502. Then- shall he deposited into the Bond Fund out 
of total sale proceeds (as defined in Section (501) the portion specified 
in Section <501 ( a )  hereof. In addition. there shall he deposited in the 
Bond Fund as and when received:

(a t Tin-amount remaining in tin* Construction Fund therein­
after created) after all costs and expenses of ami in connection 
with the Project have been paid or adequately provided for:

(b) All basic rent payments specified in Section 203 of t In- 
Lease Agreement:

(cl 'I'he proceeds riM-eived In tin- Trustee from tin- foreclosure 
of this Indenture pursuant to Section HMM hereof: and

(dl All other moncss received by tin- Trustee under and pur­
suant to any ol tin- provisions of the Lease Agreement directing 
such moneys to In* paid into tin- Bond Fund.

Furthermore, tin- < ounty covenants and agrees that so long as any 
of the Bonds secured by this Indenture an* outstanding. it will at nil 
times deposit, or cause to In- deposited, in tin- Bond Fund sufficient 
moneys from tin- lease rentals, revenues and receipts derived from or 
in connection with the Project (whether or not under ami pursuant to 
tin- Lease Agreement) to promptly meet ami pay tin- principal of. 
including any applicable redemption premiums, and interest on the 
Bonds as tin- same become dm- ami payable, and to this end the County 
covenants and agrees that. so long as any Bonds secured by this In­
denture arc outstanding, it will cause the Project to be continuously 
and efficiently u n ra te d  as a revenue and income producing undertak­
ing. ami that should then- be a default under tin- Lease Agreement 
with the result that the right of possession of tin- leased premises is 
returned to the County, tin- County will fully cooperate with the 
Trustee and with tin- holders and registered owner* of tin- Bonds, to 
tin- end of I’ulh protecting tin* rights ami security of the holders and 
registered owners of tin- Bonds, and the County shall diligently pro­
ceed in good faith ami use its best efforts to secure another tenant for 
tin- leased promises to tin- end «»f at all times deriving sufficient reve­
nues and income from tin- Project to promptly meet and pay ’lie 
principal of. including any applicable redemption premiums, ami in­
terest on tin Bonds as tin- same become dm- and payahh*. Nothing 
herein shall be construed as requiring tin- County to use any funds or 
revenm-s from any source other than funds and revenues derived from 
tin- Project for the payment of tin- principal of. including any appli­
cable redemption premiums, and interest on tin* Bonds and discharg­
ing other obligations of tin- County under this Trust Indenture.

•»—
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S ection 303. Except as provided in Section 50S hereof, moneys 
in the Bond Eund shall he used solely for the payment of the principal 
«>f. interest on, and redemption premiums, if an ' : provided however, 
ilia, such provision shall no, he construed as prohibiting a refund to 
the Lesser under tl.e Lease Agreement of excess amounts, if any. i l l  

accordance with the provisions of the Lease Agreement, including 
Sections 203. 1203 and 1301 thereof.

S ection 304. The Bond Eund shall he designated as set forth in 
Section 301. and the County herein irrevocably authorizes and directs 
the Trustee to withdraw from the Bond Eund sufticient moneys to 
make tin principal, including any applicable redemption premiums and
interest payments on the Bonds as and when the same I....nine due ami
to make such funds available to the Trustee ami Paying Agents for 

the purpose of such pavments.
S ection 5o5. In the event any Bonds shall not he presented for 

payment when the principal thereof heroines due. either al maturity 
or otherwise, or a, the date fixed for redemption thereof, or in the 
event any coupon shall not he presented for payment at the due date 
thereof, if there shall have been deposited with the Trustee or any 
Paying Agent for the purpose, or left in trust if previously so de­
posited, funds sutlieicnt to pay the principal thereof together with 
any redemption premium and all interest unpaid and due thereon, fo 
the date of maturity thereof, o r to the date fixed for ndem ution thereof, 
or to pay such coupon, as the case may he. for the benefit of ila- holder 
thereof or the holder of such coupon, all liahilitv of the ('m inty to the 
holder thereof for the payment of the principal thereof and any re­
demption premium and interest thereon, or the holder of said overdue 
coupon for the payment thereof, as tile ease may he, shall forthwith
cease, determine and he completely discharged, and thereupon it shall 
lie the duty of the Trustee or Paying Agent to hold sue!’ fund or 
funds, without liahilitv for interest thereon, for tin’ benefit of tin- holder 
of such Bond, or the holder of such coupon, as the cas< may he, who 
shall , lieii a l h e  restricted exclusively to such fund <»i funds, for 
any claim of whatever nature on his part under this Indenture or on. 
or with respect to, said Bond or coupon.

S ection 300. I, is understood and agreed that pursuant to the 
provisions of Paragraphs (1 ) and (3) of Section 203 (It) of the Lease 
Agreement, the Lessee has ngre*e*d to pay as additional rent the fees, 
expenses and charges of the Trustee ami the Paying Agent as au­
thorized ami provided by this Indenture and certain other payments. 
The Lessee is to make payments of ,1m fees, expenses and charge’s of
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tin* 'I'rustee ami (lie Paying \gents on statements rendered by them. 
All such additional lent payments umlci the Lease Agreement which 
are received by the Trustee shall not be paid into Ihe Bond Kund, hut 
shall be set up in separate accounts appropriately designated to iden­
tify the particular account and shall he expended solely for the purpose 
for which such payments are  received, and the Trustee hereby agrees 
t«> so establish said accounts and to make payment therefrom for said 
purposes.

S e< tiox .>07. All moneys required to he deposited with or paid to 
the Trustee under any provision of this Indenture shall Ih hold by the 
'I'rustee in trust, and except for moneys deposited with or paid to the 
Trustee for the redemption of Bonds, notice of which redemption has 
been duly given (which shall he held in trust solely for tin* Bonds so 
culled for redemption) shall, while held by the Truste<, constitute part 
of the trust estate and he subject to the lien ami pledge hereof. Any 
moneys received by or paid to the 'I’rustee pursuant to any provision 
of the Lease Agreement calling for the Trustee to ln»ld. administer and 
disburse the same in accordance with tin- specific provisions of tin* 
Lease Agreement, including Sections 1201 ami 1301 thereof, shall he 
held, administered ami disbursed pursuant to said provisions, ami 
where required by the provisions of tin- Lease Agreement the Trustee 
shall set the same aside in a separate account. The County agrees 
that if it shall receive any money s pursuant to applicable provisions 
of liie Lease Agreement, it will forthwith upon receipt thereof pay 
the same over ,«> the Trustee to be held, administered ami disbursed 
by the Trustee in accordance with tin* provisions of the Lease Agree­
ment pursuant to which the County mny have received the same. 
Kiirtlieriiiore. if for any reason the Lease Agreement ceases to he in 
force and effect while any Bonds are outstanding, the County agrees 
that if it shall receive any moneys derived from the Project, it will 
forthwith upon receipt thereof pay the same over to the 'I’rustee to 
he held, administered and disbursed by the 'I’rustee in accordance with 
provisions of tin- Lease Agreement that would he applicable if the 
la-ase Agreement were then in force and effect. ami if then- he no 
such provisions which would In- so applicable, then tin* Trustee shall 
hold, administer ami disburse such moneys solely for the discharge 
of the County’s obligations under this Indenture.

S ection abs. Anything In-rein to the contrary notwithstanding, 
the 'I’rustee is authorized ami directed to refund to the Lessee under 
tin- la-ase Agfceim nt all excess amounts as specified in the Lease Agree­
ment. whether such excess amounts In- in tin- Bond Pund or in special 
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accounts, provided there is no default under the Indenture or the 
Lease Agreement.

A R T IC LE  V I

Custody and Application ok Proceeds ok Bonds

Section 601. Accrued interest and the proceeds of the sale o f tin* 
Bonds (herein called “ total sale proceeds” ) shall lie disbursed ami 
handled as follows:

(a) The Trustee shall take out o f the total sale proceeds an 
amount equal to interest on the Bonds accrued ami accruing to 
Ju ly I. 1969, and shall deposit said amount into the Bond Eund: 
and

(b) The balance o f the to ta l sale proceeds shall be deposited ‘ 
in a special account of the County with the Trustee, which account 
shall be designated “ Industrial Revenue Bond Construction Euml 
—1969 Georgia-Pacific Project" (herein calk'd “ Construction 
Euml” ).

Section 602. Moneys in the Construction Euml shall he expended 
solely fo r the payment of Project costs and costs ami expenses inci­
dental thereto ami to the issuance of the Bonds, under ami pursuant 
to applicable provisions o f the Lease Agreement including Section 103 
thereof. Such expenditures shall he in accordance with ami pursuant 
to requisitions which shall he signed by the Project Superviaor desig­
nated pursuant to Section 101 o f the Lease Agreement ami a copy o f 
such designation shall be filed with the Trustee. Each requisition shall 
specify:

(1) The name of the person, firm  or corporation to  whom pay 
ment is to lx* made;

(2) The amount of the payment:
(3) That the disbursement is fo r a pro|w»r ex|s»nse of or |w r- 

ta in ing to the P ro ject:
(4) The general classification o f the ex|x*nditurc: ami
(5) That none id’ the items fo r which the payment thereof is 

proposed to be made has formed the basis for any payment there­
tofore made from  the Construction Euml.

The Trustee shall keep records concerning ami reflecting all disburse­
ments from the Construction Euml and shall file an accounting o f 
disbursements i f  and when reqnested In the County or by the lessee. 
The Trustee shall make pa>ment from  the Construction Eund pursuant 
to and in accordance with said reipiisitions.
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Section 603. Whenever the Count' and the Lessee by their duly 
designated representatives jointly notify the Trustee in writing (which 
may he by the same writing or in different writings) that mix balance 
remaining in the Construction Fund will not he needed for completion 
of tin- Project, or in the event of tin1 purchase of the Project by the 
Lessee pursuant to Article XVII of the Lease Agreement prior to its 
completion, tile Trustee shall transfer the balance remaining in the 
Corctfroetion Fund to the Bond Fund.

A R T IC LE  V II

I XVESTMENTS

S ection 701. (a) Moneys held for the credit of the Construction
Fund shall, upon direction by a duly designated representative of tin1 
Lessee. be invested and reinvested by the Trustee in any of the fol­
lowing securities, if and to the extent such securities are at tin* time 
legal for investment of such funds:

(1) Direct obligations of, or obligations the principal of and 
interest on which arc guaranteed by, the I nited States of America:

(2) Federal National Mortgage Association obligations:
(.3) Federal Intermediate Credit Banks obligations;
(4) Federal Banks for Co-operatives obligations;
(.’>) Federal Land Banks obligations:
((>) Federal Ilona1 Loan Banks obligations:
(7) Bank Certificates of Deposit (including those issued by 

the Trustee) which are secured in the manner prescribed by Act 
No. 4.3S of 1967 by direct obligations of, or obligations the prin­
cipal of and interest on which are unconditionally guaranteed by, 
the United States of America:

which obligations must have maturity dates, or lie subject to redemp­
tion by the holder at the option of tin* holder, on or prior to the dates 
the moneys so invested will he needed as reflected by a statement ol 
a duly ilesignated representative of the Lessee, which statement must be 
on file with the Trustee prior to any investment.

(b) Any mone; s in the Bond Fund and moneys in any other fund 
except the Construction Fund shall to tin1 extent practicable be in­
vested in direct obligations of, or obligations the principal of ami 
interest on which are  guaranteed by, tin* United States of America or 
Bank Certificates of Deposit ( including those issued by the Trustee) 
which are secured in the manner prescribed by Act No. 4-»s <>t l ‘M»7 
by direct obligations of, or obligations the principal ol and interest 
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on which arc guaranteed by, tin- United Stales el' America, which shall 
mature, or which shall be subject to redemption by the holder thereof 
at the option of the holder, not later than the date or dates on which 
the moneys held for the credit of the particular fund shall be required 
for the purposes intended. The Trustee shall so invest and reinvest 
any such securities pursuant to instructions from a duly designated 
representative of the Lessee, only if anil to the extent that such securi­
ties are at the time legal lor investment of such funds.

(c) Obligations so purchased as an investment of moneys in any 
such fund shall be decimal at all times a part of >nch fund, and the 
interest accruing thereon and any profit realized from such investment 
shall be credited to such fund, and any loss resulting from such in­
vestment shall be charged to such fund.

(<l) Any bank issuing any Certificate of Deposit reipiired to be 
secured as provided above shall furnish the Trustee with an under­
taking satisfactory to tin* Trustee that the aggregate market value 
of all such obligations securing each such Certificate of Deposit will 
nt ail times be an amount at least equal to the principal amount of 
ach such Certificate of Deposit. The Trustee shall be entitled to rely 
on each such undertaking.

(e) The Trustee shall sell and reduce to cash funds a sufficient 
amount of such investunnts whenever the cash balance in any fund 
is insufficient for the purpose of such fund. The Trustee may make 
any and all investments permitted by the provisions of this Article 
V11 through its own Bond Department.

A R T IC L E  V II I

Priority or Lease: R elease Provision’s

S ection SOI. 'Phis Indenture and the rights and privileges here­
under of tile  Trustee ami the ladders of the Bonds and bearers of 
Coupons appertaining thereto are specifically made subject ami sub­
ordinate to the rights ami privileges of the Lessee set forth in the 
Lease Agreement. So long as not otherwise provided in this Inden­
ture the County shall lie suffered and permitted to posses, use ami 
enjoy the Project ami appurtenances so as to carry out its obligations 
under the Lease Agreement.

S ection 802. Reference is made to the provisions of the Lease 
Agreement, including without limitation Article XXI thereof, whereby 
the County and tin* Lessee have agreed to the withdrawal of certain 
portions of the lands (as defined in the Lease Agreement) upon com­
pliance with the terms and conditions of the Lease Agreement. The
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Trustee shall release from the lien of this Indenture any such lands 
upon compliance with the provision of the Lease Agreement.

S ection 803. Reference is made to the provisions of the Lease 
Agreement, including without limitation Sections 2201 and 2202 thereol, 
wherein the Lessee may withdraw certain items of Lessor’s machinery 
and equipment (as defined in the Lease Agreement) upon compliance 
with the terms and conditions o f the Lease Agreement. The I rustee 
shall at the request of the County or tin* Lessee confirm that any such 
machinery and equipment is no longer included in tin* Lease Agree­
ment or subject to the lien of this Indenture upon compliance with the 
provisions of the Lease Agreement and shall release said machinery 
and equipment from the lien of this Indenture.

S ection St»4. Reference is made to the provisions of the Lease 
Agreement, including without limitation Section 2105 thereof, whereby 
tin* Lessee ma> grant easements and take other action upon compli­
ance with tin* terms ami conditions of tin* Lease Agreement. The 
Trust,*,* shall execute or confirm the grants or releases of easements, 
licenses, rights of wax and other rights and privileges permitted by 
Section 2IO.'» thereof upon compliance with the provisions of the Lease 
Agreement.

ARTICLE IX 

Dischaimie of Lien

Section 901. If the County shall pay or cause to be paid to the 
Trustee the full amount ol the principal and interest and any redemp­
tion premium to become dm- on the Bonds am, coupons at the times 
and in the manner stipulated tin-rein, and shall make provision lor 
paying all other sums payable hereunder, and if the County shall 
keep, perform and observe al, and singular the covenants and promises 
in tile Bonds and in this Indenture expressed a s  to be kept, performed 
and observed by it o r on its part, or if the issuance of the Bonds is 
not made within tin- time provided in Section 1902 of the Lease Agree­
ment. then the pledge of the lease rentals, revenues and receipts de­
rived from or in connection with the Project made under this Indenture 
and the estate ami rights hereby granted shall cease, terminate ami 
become void, and thereupon the Trust,-e shall camel and discharge tin- 
lien of this Indenture, and execute and deliver to the County such 
instruments in writing as shall be requisite to satisfy the lien hereof, 
and reconvey to the County the estate hereby conveyed, and assign and 
deliver to the County any property at the time subject to the lien of 
this Indenture which may then be in its possession, except cash or 
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investments held by it for the payment of the principal of and any 
redemption premium and interest on the Bonds.

A R T IC LE  X

Default Provisions ano Remedies or Trustee and Bondholders

S ection 1001. Defaults; Erents o f Default. If any of the follow- 
ing events occur, subject to the provisions of Sections 1012 and 1013 
hereof. it is hereby defined as and declared to he ami to constitute an 
“ event of default"

(a) Default in tin* due and punctual payment of any interest 
on any Bond: or

(h) 1),‘fault in the (bn- and punctual payment of (i) the prin­
cipal of any Bonds (or premium thereon, if any), whether at the 
stated maturity thereof. or upon proceedings for redemption 
thereof, or upon the maturity thereof by declaration or (ii) any 
sinking fund payment required by Section 30a.

(<•) The occurrence of an “ event of default" under Section 
ItiOl (a) or (b) of '1‘he Lease Agreement.

(d) Default in the performance or observance of any other ol 
the covenants, agreements or conditions on tin- part of the County 
in this Indenture or in the Bonds contained: or

(e) Tim occurrence of an “ event of default" under Section 
ItiOl of the Lease Agreement arising out of m atters referred to in 
Sections 404, 405 and 50? hereof.

The term “ default" shall mean default by the County in tin- per­
formance or observance of any of the covenants, agreements or con­
ditions on its part contained in this Indenture or in tin* Bonds, exclusive 
of any period of grace required to constitute a default an “ event ot 
default" as in this Article X provided ami shall mean the occurrence 
of an “ event of default" under Section 1001 of tin- Lease Agreement 
arising out of matters relerred to in Sections 404, 405 and 507 hereof.

S ection 1002. Cpon the occurrence of an event of default, the 
Trustee may, and upon the written request of tin* holders of twenty- 
five percent (25'< ) in aggregate* principal amount of Bonds outstand­
ing hereunder, shall, by notice in writing delivered to tin* County, 
declan* the principal of all Bonds hereby secured then outstanding ami 
the interest accrued thereon immediately due and payable ami such 
principal ami interest shall thereupon beconn* and be immediately dm* 
and payable.
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S ection 1003. I'pon the occurrence of an event of default. the 
t ’ounty, upon demand of the Trustee, shall forthwith surrender to it 
the actual possession of, and it shall be lass fill for tin* Trustee, by 
such officer or agent as it mas appoint, to take possession of. all or 
any part of tin* Project with the hooks, papers and accounts of the 
County pertaining thereto and to hold, operate and manage tin* same, 
and from time to time to make all needful repairs ami improvements 
as by the Trustee shall Im* deemed wise; ami the Trustee, with or with­
out such possession, mas collect, receive and sequester tin* tolls, rents, 
revenues, issues, earnings, income, products and profits therefrom and 
out of the same ami any moneys received from any receiver of any 
part thereof, pas and or set up proper reserves for the payment of, 
all proper costs and exjmnses of so taking, holding and managing the 
same, including reasonable compensation to the Trustee, its agents 
and counsel, ami any charges of tin* Trustee hereunder ami any taxes, 
and assessments and other charges prior to the lien of this Indenture 
which the Trustee mas deem it wise to pas, ami all expenses of re­
pairs ami improvements, and apply the remainder of the moneys so 
received by the Trustee in accordance with the provisions of Section 
100S hereof. Whenever all that is due upon the Bonds and installments 
of interest under the terms of this Indenture shall have been paid am, 
ail defaults made good, the Trustee shall surrender possession to the 
County, its successors or assigns: tin* same right of entry, however, to 
exit upon any subsequent event of default.

While in possession of such property the Trustee shall render an­
nually to the Bondholders, at their registered addresses and the ad­
dresses as s<*t forth in tin* list required by Section 4<lf» hereof, a 
summarized statement of income ami expenditures in connection there­
with.

Section 1004. Cpon the occurrence of an event of default tin* 
lien on the Projecl created and vested by this Indenture may be fore­
closed by the Trustee eilher by sale at public outcry or by proceedings 
in equity and tin* Trustee or tin* holder or holders of any of the Bonds 
then outstanding, whether or not then in default of payment of prin­
cipal or interest, may becoim* the purchaser at any foreclosure sale 
if tin* highest bidder.

Cpon tin* occurence of an event of default. Trustee shall have the 
power to proceed with any right or remedy granted by the Constitu­
tion ami laws of the State of South Carolina, as it may deem best, 
including any suit, action or special proceeding in equity or at law 
for the spwilic performance of any covenant or agreement contained 
herein or for the enforcement of any proper legal or equitable remedy
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as the Trustee shall deem most effectual to protect the rights aforesaid, 
insofar as such may he authorized hy law, ami the right to ap|Himtm<*nt, 
ns a matter of right and without regard to the sulliciem-y of the security 
afforded hy the Project of a receiver for all or any part of the Project 
ami the earnings, rents and income thereof: the rights hen* specified 
are to Ih* cumulative to all other available rights, remedies or powers 
and shall not exclude any such rights, reimilies or |h overs.

If an event of default shall have occurred, ami if it shall have 
been requested so Io do by the holders o( twenty live per cent (2«>zr ) 
in aggregate principal amount of Bonds outstanding hereunder ami 
shall have Iteen indemnified as provided in Section 1101 hereof, the 
Trustee shall be obligated to exercise such one or more of tin* rights 
ami powers conferred upon it by this Section and by Section 1003 as 
tin* Trustee shall deem most expedient in tin* interests of the Bond­
holders.

\ ’o remedy by the terms of this Indenture conferred upon or re­
served to the Trustee (or to tin* Bondholders) is intended to lie ex­
clusive of any other remedy, but each ami every such remedy shall be 
cumulative ami shall be in addition to any other remedy given here­
under or now or hen-after existing at law or in equity or hy statute.

No delay or omission to exercise any right or power accruing upon 
any default or event of default shall impair any such right or power 
or shall Ih* construed to Ih* a waiver of any such default or event of 
default or acquiescence therein: and every such right ami power may 
1m* exercised from time to time ami as often as may In* deemed ex­
pedient.

No waiver of any default or event of default hereunder, whether 
bv the Trustee or by the Bondholders, shall extend to or shall affect 
any subsequent default or even, of default or shall impair any rights 
or remedies consequent thereon.

S ection 1005. Anything in this Indenture to the contrary not 
withstanding the holders of a majority in aggregate principal amount 
of Bonds outstanding hereunder shall have the right, a, any lime, by 
an instrument or instruments in writing executed and delivered to the 
Trustee, ,O direct the method and place of conducting all proceedings 
to be taken in connection with the enforcement of the terms ami con­
ditions of this Indenture. or for the appointment of a receiver or any 
other proceeding hereunder: provided that such direction shall not be 
otherwise than in accordance with the provisions ol law ami ot this 
Indenture.
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Section 1006. I'pon the occurence of an event of default, and 
upon the filing of a suit or other commencement of judicial proceedings 
to enforce the rights of the Trustee and of the Bondholders under this 
Indenture, the Trustee shall ho entitled, as a matter of right, to tin* 
appointment of a receiver or receivers of tin* Project and of the rents, 
revenues, issues. earnings, income, products and profits thereof, pend­
ing such proceedings with such powers as the court making such ap­
pointment shall confer.

Section 1007. In case of an event of default on its part, as 
aforesaid, to the extent that such rights may then lawfully he waived, 
neither the County nor anyone claiming through it or under it shall 
or will set up. claim, or seek to take advantage of any appraisement, 
valuation, stay, extension or redemption laws now or hereafter in 
force, in order to prevent o r hinder tin* enforcement of this Indenture, 
hut the County, for itself and all who may claim through or under it, 
hereby waives, to the extent that it lawfully may do so, the benefit of 
all such laws and all tight of appraisement ami redemption to which it 
may be entitled under the laws of tin* State of Smith Carolina.

S ection KMls. After the occurence of an event of default, any 
available moneys shall be applied by the Trustee as follows:

(a) Cnless tin* principal of all the Bonds shall have become 
or shall have been declared due and payable, at all such moneys 
shall be applied :

F irs t:  To tin* fiayment to tin* jiersoiis entitled thereto of 
all installments of interest then due, in the order of the ma­
turity of the installments of such interest, and. if tin* amount 
available shall not be sufficient to pay in full any particular 
installment, then to tin* payment ratably, according to the 
amounts du«* on such installments. to the persons entitled 
thereto, without any discrimination or privilege:

Second: To the payment to the persons entitled thereto 
of the unpaid principal, including any applicable redemption 
premiums, of any of the Bonds which shall have become due 
(including Bonds culled for redemption except such Bonds for 
the payment of which moneys are held pursuant to the pro­
visions of this Iiidenture), in the order of their dm* dates, with 
interest at the rati* Imrne by the Bonds on such Bonds from 
the respective dates upon which they become due, and. if the 
amount available shall not be sufficient to pay in full Bonds 
dm* on any particular date, together with such interest, then
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to the payment ratably. accenting to the amount of principal 
due on Midi dale, to the persons entitled thereto without an> 
discrimination of privilege: ami

T h ird : To the payment of the interest on and the prin­
cipal of the Bonds, am, to the redemption of Bonds, all in 
accordance with the provisions of Article V of this Indenture.

(b) If the principal of ail the Bonds shall have become due 
or shall have been declared due and payable, all such moneys shall 
he applied to the payment of tin* principal and interest due ami 
unpaid upon tin’ Bonds, without preference or priori!) of prin­
cipal over interest or of interest over principal, or of any install­
ment of interest over any other installment of interest, or of an\ 
Bond over any other bond, ratably, according to the amounts dm- 
respective!) for principal and interests, to the persons entitled 
thereto without discrimination or privilege.

(c) If the principal of all the I’omls shall have been declared 
due ant, payable, ami if such declaration shall thereafter have 
been rescinded and annulled under the provisions of this Article 
then, subject to the provisions of paragraph (b) of this Section 
in tie- event that the principal of all the Bonds shad later become 
dm- or be declared due and payable, the moneys shall be applied in 
accordance with the provisions of’ paragraph (a) of this Section.

Whenever moneys are to be applied b\ the Trustee pursuant to tin* 
provisions of this Seclion, such moneys shall he applied bv it at such 
times, am, from time to time, as it shall determine, having due regard 
to the amount of such moneys available for application ami the likeli­
hood of additional moneys becoming available for such application in 
the future. Whem-vi i tin- Trustee shall applv such funds, it shall fix 
the date (which shall ,«• an interest pavment dale unless it shall deem 
another date more suitable) upon which such application is to be 
made ami upon such date interest on tin- amount of principal to he 
paid on such dates shall cease to accrue, The Trustee shall give such 
notice as it may deem appropriate of tin- deposit with it of an\ such 
moneys and of the fixing of any such date and <ha,l not be ret mi red 
to make payment to the holder of ail) unpaid coupon or am  Bond 
until such coupon or such Bond ami all miniatured coupons, if any. 
appertaining Io such Bond shall he presented to the Trustee for a p ­
propriate endorsement or for cancellation if fully paid.

S ection 1009. All rights of action (including the right to file 
proof of claim) under this indenture or under any of the Bonds or 
coupons may he enforced by tin- Trustee without the possession of 
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any of the Bonds or coupons or the production thereof in any trial 
or other proceeding relating thereto and any such suit or proceeding 
instituted by the ...mcc shall be hrught in its name as Trustee, with 
out the ni’Cessitv of joining as plaintiffs or defendants uny holders of 
tin- Bonds hereby seemed, and any recovery of judgment shall be for 
the equal benefit of the holders of the outstanding Bonds and coupons.

Section 1010. No holder of un\ Bond or coupons shall have any 
right to institute any suit, action or proceeding in equity or a, lav for 
the enforcement of this Indenture or lor the execution of any trust 
hereof or for tlu* appointment of a receiver or any other remedy here­
under. unless a default has occurred of which tin- Trustee has been 
notified as provided in sub-section (g) of Section 1101. or of which 
by said sub-section it is dccimi to have m»ti<-e, not unless such default 
shall have become an event of default and tin1 holders of twenty five 
per cent (255< 1 in aggregate principal amount of Bonds outstanding 
hereunder shall have made written request to the ’frustee ami shall 
have offered it reasonable opportnnil.' either to proceed to exercise 
the powers hereinabove granted or to institute such action, suit or 
proceeding in its own name, nor unless also the\ have offered to the 
Trustee indemnity as provided in Section 11(11 nor unless the ’Irustee 
shall thereafter fail or refuse to exercise the powers hereinabove 
granted, or to institute such action, suit or proceeding in its own name: 
and such notification, request and offer of indemnity are hereby de­
clared in every such case at the option of the Trustee to be conditions 
precedent to tin- execution of the powers and trusts of this Indenture, 
and to any action or cause of action for tin* enforcement of this linh-n 
ture or for tin* appointment of a receiver or lor any other remedy 
hereunder: it being understood and intended that no one or more holders 
of tile Bonds or coupons shall have any right in any manner whatsoever 
to affect, disturb or prejudice tin* lien of this Indenture by bis or their 
action nr to enlon-c an> light hereunder except in tin* manner herein 
provided, and that all proceedings at law or in equity shall he insti­
tuted, had and maintained in tin* manner herein provided ami lor the 
equal benefit of tin- holders of all Bonds outstanding In-n-umh-r. Nothing 
in tliis Indenture contained shall. however, aflect or impair the right 
of any Bondholder to enforce the pa>ment ol tin- principal ol, including 
an ' applicable redemption premiums and interests on any Bond at 
ami after tin* maturity thereof, or tin* obligation ol tin* Count.' to pay 
the principal of, including any applicable redemption premiums, ami 
interest on each of tin* Bonds issued hereunder to tin- res,»ective holders 
thereof at tin- time ami place in said Bonds and tin- appurtenant cou 
pons expressed.
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S rctiox K ill. In case the Trustee shall have proceeded to enforce 
any right under this Indenture by the appointment of a receiver, by- 
entry or otherwise, and such proceedings shall have been discontinued 
or abandoned for any reason, or shall have Iteen determined adversely 
to the Trustee, then ami in every such case the County and the Trustee 
shall he restored to their former positions and rights hereunder with 
respect to the property herein conveyed, and all rights, remedies ami 
powers of tin- Trustee shall continue as if no such proceedings had 
been taken.

S kctiox 1012. The Trustee shall waive am  event of default hen* 
under and its consequences and rescind any declaration of maturity 
of principal upon tin- written request of the holders of lifts per cent 
(50r < ) principal amount of the Bonds then outstanding in respect of 
which such default exists: provided, however, that then- shall not he 
waived without the consent of tin holder of each Bond so affected (a) 
any event of default in tin- payment of tin- principal of such Bond at 
the date of maturity specified tin-rein or (h) any default in the pa\ 
meal when due of tin- interest on such Bond unless, prior to such 
waiver or rescission, all a rrears  of interest on all such Bonds with 
interest (to the extent permitted by law) at tin- rates borne h\ such 
Bonds on overdue installments of interest in res|M*ct of which such 
defattlt shall have (•cent red, or all arrears of payments of principal 
wln-n due on all such Bonds, as the case may he. and all expenses of
the Trustee in com..... with such default shall have beep paid or
provided for. and in case of am  such waivei or rescission then and 
in every such case the ( ’minty, the Lessee, tin- Trustee and t in -  Bond­
holders shall he restored to their former positions ami t ights In-rcumler 
respectively, hut no such waiver or rescission shall extend to any 
subsequent or other defaull. or impair any right consequent thereon.

S ection 1013. Anything In-rcin to the contrary notwithstanding, 
no default (other than a default under Section 1001 (a), (h) and (,c) 
hereof to which this Section 1013 shall not be applicable) shall con­
stitute an event of default until actual notice of such default bv reg­
istered or certified mail (with or without return receipt requested) 
shall he given to the Lessee under tin- Lease Agreement, and the 
Lessee under the Lease Agreement shall have had sixty (00) days 
after receipt of such notice to correct said defaull or cause said de­
fault to be corrected, and the Lessee under the Lease Agreement shall 
not have corrected said default or caused said default to lie corrected 
within said sixty (00) days period: provided, however, if said default 
be such that it cannot lx-corrected within sixty ((if)) days, il shall not
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constitute an event of default if corrective action is in s titu te  within 
said sixts (00) das s period and diligently pursued until the default 
is corrected. W ith regard to any alleged default concerning which 
notice is given to the Lessee under the Lease Agreement as the pro­
visions of this Section 1013, the Counts names and appoints the Lessee 
under the lxkase Agreement as its attorney in fact and agent with 
full authority to perform any covenant or obligation of the County 
alleged in said notice to constitute a default in tin- name and stead 
of the Counts with full posser to do ans such things and acts to the 
same extent that tin- Counts could do and perform ans such things 
ami ad s  and with power of substitution. In this regard, it is agreed 
that the patties hereto have familiarized themselves with the terms 
and provisions of the Lease Agreement.

In the esent that the Trustee fails to receive, at least 3 days prior 
to any semi annual interest payment date, the rental pas able by the 
Lessee under Section 203 (a) of the Lease Agreement. the Trustee 
shall immediate,s give notice by telegram, or if telegraphic service is 
not available then bs mail, to tin* Lessee spwifs ing such failure.

S ection 1014. In making the computation of the required per­
centage of principal amount of Bonds outstanding for taking, request­
ing or directing ans action under any provisions of this Indenture, 
there shall he excluded all Bonds held or owned by the County or by 
tbi- Lessee or ans corporation, public or private svitli. which either of 
said parties is affiliated, and the County, the Lessee ami such affiliates 
shall not he entitled svitli respect to said Bonds to take, request or 
direct ans such action.

Section 10b’>. The rights and remedies provided in favor of the 
Trustee and the holders of the Bonds bs the provisions of this Inden­
ture are in each ease subject to the proviso that each ami every such 
right ami remedy shall In* and may he exercised olds subject and sub­
ordinate to the rights of said Lessee under the Lease Agreement.

A R TIC LE  XI 

T in ; T ristkk

Section 1101. The Trustee hereby accepts the trust.-* imposed 
upon it bs this Indenture, and agrees to  perform said trusts, but only 
upon am, subject to tin- following expressed terms ami conditions (ami 
no covenants or obligation* shall be read into this Indenture against 
tin T rustin '):
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(a) The Trustee may execute any of tli<* trusts or powers 
hereof and perform any duties required of it l»\ or through a! 
torneys, agents, receivers or employees, ami shall be enlitled  to 
advice of counsel concerning all mailers «.f 1 rusts hereof ami its 
<luties hereunder, and may in all cases pay reasonable compensa­
tion to all sm-h attorneys. agents, receivers and employees as may 
reasonably be employed in connection with the trusts hereof. The 
Trustee ma> act upon the opinion or advice of any attorney. su r­
veyor, engineer or accountant selected by it in the exercise of tea 
sonahle care. The Trustee shall not be responsible for any loss or 
damage resulting from an action or non action in accordance with 
any such opinion or advice.

(h) ’I'lie Trustee shall not be responsible for any recital herein, 
or in the Bonds (except in respect to the certificate of the Trustee 
endorsed on sm-li Bonds), or for tile recording or re recording, 
filing or re-tiling of this Indenture, or tor insuring ihe Project or 
collecting any insurance moneys, or lor the validily of the exe­
cution by the County of this indenture or of any supplemental 
indentures or instrument of further assurance. or for the suffi­
ciency of tin- security for tin- Bonds issued hereunder or intended 
to he secured by. or lor tin- value or tin- title of the Project or 
otherwise as to tin- maintenance fit tin- security hereof: except 
that in the event the Trustee enters into possession of a part or 
ail of ihe property constituting the Project pursuant to any pro­
vision of this Indenture, it shall use due diligence in preserving 
such property: ami the Trustee shall not be hound to ascertain or 
inquire as to tin1 performance or observance of any covenants, 
comlitions or agreements on tin- part of tin- County or mi tin- part 
of tin- Lessee under tin- Lease Agreement. except as hereinafter 
set forth: hut the Trustee may require of the County lull informa­
tion ami advice as to the performance of tin- covenants, conditions 
ami agreements aforesaid as to the Condition of the Project. 
Except as otherwise provided in Section 1<M)3 hereof, die Trustee 
shall have no obligation to perform tiny of the duties ot tin- ( 'ounty 
as lessor under the Lease Agreement: and the I'ruslee shall not 
he responsible or liable for any loss suffered in connection with 
any investment of funds made by it in accordance with Article 
VII hereof.

(e) The Trustee may 1m*coiih- tin* ow m-r «»t Bonds and coupons 
secured hereby with the same rights which it would have il not 
Trustee.
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( d , The Trustee slmll be protected in acting upon any notice, 
request. consent, certificate, order, affidavit, letter, telegram. o t  

(»ther paper o r document Itclieved by it to he genuine and correct 
and to have l»eeii signed or sent by the proper person or persons. 
Any action taken by the Trustee pursuant to this Indenture upon 
the request or authority or consent of any person who at the time 
of making such request or giving such authority or consent is the 
owner of any Bond secured hereby, shall be conclusive and bind­
ing upon all future owners of the same Bond and upon Bonds 
issued in exchange therefor or in place thereof.

( e |  As to the existence or non existence of any fact or as to 
t h e  sufficiency or validity of any instrument, paper or proceeding, 
the 'I’rustee shall be entitled to rely upon a certificate of the ( 'ounty 
signed by the Chairman of the County Council of Hampton County, 
and attested by t h e  Secretary o f  t h e  1 'ounty ( 'ouncil of said t 'ounty 
as sufficient evidence of the facts therein contained and prior to 
the occurrence of a default of which it has been notified as pro 
vided in subsection (g) of this Section 1101. or of which by said 
subsection it is deemed ,o have notice, and shall also be at liberty
to accept a similar certificate to ......... fi’ect that any particular
dealing. transaction or action is necessary or expedient, hut may 
at its discretion at the reasonable expense of the County, in every 
case secure such further evidence as it may think necessary or 
advisable Ian shall in no case be bound to secure tlu» same. The 
Trustee may accept a certificate of sail County Council under the 
seal of the County to the effect that a resolution in the form therein 
set forth has been adopted by the County as conclusive evidence 
that such resolution has been duly adopted, and is in full force 
and eflect.

(,') The permissive right of the Trustee Io do things enume­
rated in this Indenture shall not he construed as a duty of the 
Trustee, and the Trustee shall he answerable only for its own 
negligence or willful default.

( g )  The Trustee shall not he required to take notice or he 
deemed t(» have notice of any default hereunder except failure by 
the County to make or cause to he math* any of the payments to 
the 'I’rustee required to he made by Article \ unless the Trustee 
shall he speeifieally notified in writing of such default by the 
County or hy the holders of al least ten per cent ( IOC I in ag­
gregate principal amount of Bonds outstanding hereunder and 
all notices or other instruments required by Ibis Indenture to be 
delivered to tin- 'I'rustee l u l l s , ,  ill order to be effective, be delivered
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to th. office ol' die Truster, ami in the absence of such notice so 
delivered, the Trustee may conclusive!) assume there is no default 
except as aforesaid.

( I l )  The Trustee shall not he liable for any debts contracted 
or for damages to persons or to personal property injured 01 
damaged. or lor salaries or non fullillment of contracts during an \ 
period in which it ma) be in the possession ol or managing the 
Project as in this Indenture provided.

(i) At an ' ami all reasonable times the Prustee. ami its duly 
authorized agents. attorneys, exjmrls. engineers, accountants ami 
representatives, shall have the right fully to inspect any ami all 
of the ProjiTt, including all hooks, paper* ami records of the 
Count) pertaining to the Project ami die Bonds, and to take such 
memoranda from and in regard thereto as may be desired.

(j) The T r u s ts  shall not he repaired to give anv bond or 
surety in respect of the execution ol the said trust* ami powers 
or otherwise in respect of the premises.

(k) Notwithstanding anything elsewhere in t h ' r  Indenture con­
tained. the Trustee shall have the right. Imt shall not lw required, 
to demand in respect <.f the authentication of anv Bonds, the 
withdrawal of an) cash, the release of anv property. or anv ac­
tion whatsoever within the purview of this Indenture. sun show 
ings. certificat-. opinions, appraisals. or ether ii»«ormat»on or 
corporate action or evidence thereof, in mldi’ion to that h\ the 
terms hereof required as si condition of such action by- die I ru<».-<-. 
di-rined desirable for the purpose of cstnblM iiiv the ritdit of the 
Count) to th. authentication of sun Bonds, tin- withdrawals ol 
an) cash, tin- release of any property, or tin- taking of any other 
action by tin- Trustee.

(i) Before taking action hereunder, upon request or direction 
by Bondholders, tin- Trustee ma) require that it he furnished an 
indemnity bond satisfactory to it for tin- reimbursement to it of 
all exjwnses to which it may b. put ami to prot-ct it against all 
liability, except liability which is adjudicated to have resulted 
from tile negligence or willful defaull of the Trustee, by reason 
of anv action so taken by tin- I rustee.

(Ill) Neither the Trustee- nor any Paying Agent *h:dl he uinb i 
any liability for intere*t on any moneys received hereunder except 
as may be agreed upon.
S ectiox 1102. Tin- T r u s t s  shall 1m- entitled to such compensation 

lor its services rendered hereunder as shall Im- agte«sl to In tin- Count) 
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and tin- Trnsh-e and approved by tin- duly authorized represent alive 
of the Less*-*-, or. in the absence of such agreement and approval, rea­
sonable compensation therefor, and shall be entitled to reimbursement 
for all advances, counsel fees and other expenses reasonably and neces­
sarily made or incurred by the Trustee in ami alwntt the execution of 
the trusts created hy this Indenture and in and about the exercise and 
performance by the Trustee ol the powers and duties ot the I rustee 
hereunder. and for all reasonable and necessary costs and expenses 
incurred in defending any liability in the premises of any character 
whatsoever (unless such liability is adjudicated to have resulted 
from tin* negligence or willful detault ol the I rusteeL I he t ounty 
lias made provision in the Lease Agreement tor the payment 
of said reasonable ami necessary advances. lees, costs and expenses 
aud reference is hereby made to said Lease \grecincnt lor the 
provisions so made. In this regard, it is understood that tin- County 
ple«lge> no funds or revenues other than th o s e  provided for in said 
Lease Agreement and pledged hereunder and the revenues derived 
from the avails of the property mortgaged hen-under to the pay nient 
of anv obligation of tin- County set lortli in this Indenture, including 
the obligations set forth in this Section 11(12. I pon default by tin* 
County, but only upon default. pursuant to tin- provisions of this In­
denture pertaining to default, the rustee shall have a lien, with tight 
of payment prior to payment on account ol principal or interest or 
redemption premium of any Bond issued hereunder, upon the Project 
for said rcasonahh and necessary advances, fees, costs ami cx,wnses 
incurred by tin- Trustee.

Section 1103. If a default occurs of which tin- Trustee is by 
sub section tg) of Section 1101 hereof required to take noiice or if 
notice of default be given it as in said sub-section (g) provided, lln-n 
the Trustee shall give written notice thereof (a I by first class mail to 
tin- last known owners of all Bonds outstanding lu-n-rnnh-i shown b.v 
the list of Bondholders required by the terms ol Section 409 hereot 
to lw kept at the oilier of tin- Trust*-*-, |h ) by first class mail to all 
owners of Bonds r*-gi<tere«l as to principal ami of fully registered 
Bonds, «.-) by publication on*- time in a newspaper or financial journal 
published in tin-City of X*-w \o rk . X*-w \  ork.

Section 1104. In any judicial proceeding to which tin- t ounty is 
a party ami which in tin- opinion of tin- Trustee and its counsel has a 
substantial hearing on the interests of owners ot Bonds issued Inie- 
mnh-r. tin- Trustee may intervene on behalf of Bondholders ami shall 
do so if requested in writing by tin- owners *»f at hast ten jn-r cent 
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(10rf) of the aggregate principal Amount of Bonds outstanding here­
under, provided that the Trustee shall first have been offered such 
reasonable indemnity as it may require against the costs, expenses 
and liabilities which it may incur in or by reason of such proceeding. 
Tin* rights and obligations of the Trustee under this Section 1104 an* 
subject to the approval of the court having jurisdiction in the premises.

Section 1105. Any corporation or association into which the 
Trustee may he converted or merged, or with which it may Ik* con­
solidated. or to which it may sell or transfer its trust business and 
as.-“sts as a whole or substantially as a whole, or any corporation or 
association resulting from any such conversion, sale, merger, consoli­
dation or transfer to which it is a party, ipso facto, shall he ami Imcome 
successor trustee hereunder ami vested with all of the title to the 
whole property or trust estate and all the trusts, powers, discretions, 
immunities, privileges, ami all other matters as was its predecessor, 
without the execution or filing of any instrument or any tin t her act, 
deed or conveyance on the part of any of the parties ben to, anything 
herein to the contrary notwithstanding.

Section 1106. The Trustee and any successor trustee may at any­
time resign from the trusts hereby created by giving thirty (30) 
days* written notice to the County and to all Bondholders as in Section 
1202 provided and such resignation shall take effect at the end ot 
such thirty days, or upon the earlier appointment of a successor trustee 
by the Bondholders or by the County. Such notice may be served 
personally or sent by first class mail.

Section 1107. The Trustee may he removed at any time by an 
instrument or concurrent instruments in writing delivered to the Trus­
tee ami to the County, ami sign,*,I by the owners of a majority in ag­
gregate principal amount of Bonds outstanding hereunder.

Section 110S. In case the Trustee hereunder shall resign or he 
removed, or he dissolved, or shall 1m* in course of dissolution or liquida­
tion, or otherwise Iweome incapable of acting hereunder, or in case it 
shall lx* taken under the control of any public officer or officers, or of a 
receiver appointed by a court, a successor may be appointed by the 
owners of a majority in aggregate principal amount of Bonds out­
standing hereunder, by an instrument or concurrent instruments in 
writing sign,*,! by such owners, or by their attorneys in tact, duly au­
thorized: provided, nevertheless, that in case ol such vacancy the 
Countv by an instrument executed and signed by tin* ( hairman ot the 
County Council of Hampton County and attested by the Secretary of 
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ihe Count) Council of said County under its seal, may appoint a 
temporary trustee to fill such vacancy until a successor trustee shall he 
appointed by the Bondholders in the manner above provided: and an) 
such temporary trustee so appointed by tin* County shall immediately 
ami without further act he superseded by the trustee so appointed by 
the  trustee so appointed b\ such Bondliohlers. Kvery such temporal) 
trustee so appointed by the County shall be a trust compaii) or bank 
in good standing, having capital ami surplus of not less than Ten 
Million Dollars ($10,000,000), if there by such an institution willing, 
qualified and able to accept the trust upon reasonable or customary 
term s.

Section 1109. Kvery successor trustee appointed hereunder shall 
execute, acknowledge and deliver to its pre<lecessor and also to the 
County an instrument in writing accepting such appointment here­
under, ami thereupon such successor, without any further act. deed or 
conveyance. shall become fully vested with all the estates, properties, 
rights, powers, trusts, duties and obligations of its predecessor: but 
such predecessor shall, nevertheless, on tin- written request of the 
County or of its successor trustee. execute ami deliver an instrument 
transferring to such successor all the estates, properties, rights, powers, 
ami trusts of such predecessor hereunder; and ever) predecessor tru s­
tee shall deliver all securities ami moneys held by it as trustee here­
under to its successor. Should any instrument in writing from tIn- 
County be required by any successor trustee for more full) ami cer­
tainly vesting in such successor the estates, properties. rights, powers 
ami duties hereby vested or intended to be vested in the predecessor 
trustee, an) ami all such instruments in writing shall, on request, be 
executed. acknowledged and delivered by the County. The resignation 
of any trustee and the instrument or instruments removing any trustee 
and appointing a successor hereunder, together with all other instru­
ments provided for in this Article shall, at the expense of the County, 
be forthwith liled and or recorded by the successor trustee in each re­
cording office where the indenture shall have been filed ami or recorded.

Section 111(1, In case an) tax. assessment or governmental or 
other charge upon any part of the Project is not paid as required In-rein, 
the 'I'rustee ma) pay such tax. assessment or governmental charge, 
without prejudice, however, to any rights of tin- 'I'rustee or the Bond­
holders hereunder arising in consequence of such failure: ami any 
amount at an) time so paid under this Section, with interest thereon 
from the date of payment at the rate o f Gr< per annum, shall Income 
so much additional indebtedness secured by this Indenture, and tin-



same shall be given a preference in payment over any of the Bonds, 
and shall he paid out of the proceeds of revenues collected from the 
Project, if not otherwise caused to be paid: but the Trustee shall be 
under no obligation to make an\ such payment unless it shall have 
been requested to do so In tin* holders of at least ten per cent ( 1 0 'r ) 
of the aggregate principal amount of Bonds outstanding hereunder 
and shall have been provided with adequate funds lor the purpose* of 
such payment.

S ection 1111. The resolutions, opinions, certificates and other 
instrum ents provided for in this Indenture may he accepted by the 
Trustee as conclusive evidence of the facts and conclusions stated 
therein ami shall he full warrant, protection ami authorit) to tin* 
Trustee lor the release of property ami the withdrawal of cash here­
under.

S ection 1112. In the event of a change in the office of Trustee 
tin* predecessor Trustee which has resigned or has been removed shall 
cease to h<* trustee of the Bond I’und ami the Construction I’und. and 
paying agent for principal of ami interest and premium, if any. on 
the Bonds and Bond Registrar ami the successor Trustee shall become 
such trustee, paying agent ami Bond Registrar.

S ection 1113. It is the intent of this Trust Indenture that there 
shall he no violation of any law of any jurisdiction (including par­
ticularly the laws of the State of South Carolina) denying or restricting 
the right of hanking corporations or associations to transact business 
as Trustee in such jurisdiction. It is recognized that in ease of litiga­
tion under this Trust Indenture or the Lease and Agreement, and in 
particular in case of the enforcement of either on default, or in case 
the Trustee deems that by reason of any present or future law of any 
jurisdiction it may not exercise any of tin* powers, rights or remedies 
herein granted to the Trustee, or hold title to tin* property mortgaged 
hereunder, in trust, as herein granted, or take  anv other action which 
may be desirable or necessary in connection therewith, it inav be 
necessary that the Trustee appoint an additional individual or institu­
tion as a separate or co-trustee. The fidlowing provisions of this Sec­
tion 1114 an* adopted to these ends.

In the event that the Trustee appoints an additional individual 
or institution as a separate or co-trustee, each and everv reniedv, 
power, right, claim, demand, cause of action, immunitv. estate, title, 
interest, and lien expressed or intended bv this Trust Indenture to be 
exercised by or vested in or conveyed to the Trustee with respect thereto 
shall lie exercisable by and vest in such separate or co-trustee hut
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only to tbe extent necessan to enable the co-trustee to exercise such 
powers. rights ami remedies, and ever) covenant and obligation neces­
sary to the exercise thereof by such separate or co-trustee shall run 
to  and be enforceable b\ either o f them.

Should any deed, conveyance or instrument in w riting  from the 
County be required by the separate trustee or co-trustee so appointed 
by the Trustee fo r more fu lly  and certainly vesting in and confirming 
to him or it such properties, rights. powers. trusts, duties and obliga­
tions. any and ail such deeds, conveyances ami instruments in w riting  
shall, on request. be executed, acknowledged and delivered by the 
County. In case any separate trustee or co-trustee, or a successor to 
either, shall die. become incapable o f acting, resign or be removed, all 
the rights, ostutes and properties, powers, trusts, duties and obliga­
tions and such separate trustee or co-trustee, so fa r as permitted by 
law, shall vest in ami be exercised by the Trustee until tbe appoint­
ment o f a new trustee or successor to such separate trustee or co- 
trustee.

A R T IC L E  V II

S l I ’I’I.EMENTAI. I N P E N T IIll.s

S ection 12<>1. The County ami tbe Trustee may without the con­
sent of, or notice to. any of the Bondholders. enter into an indenture 
or indentures supplemental to this Indenture as shall not be inconsistent 
w ith  the terms and provisions hereof fo r any one or more* o f tbe 
fo llow ing purposes:

(a) to cure any ambiguity or formal defect o r omission in 
th is Indenture;

(b) to grant to or confer upon tin* Trustee for the benefit o f 
the Bondholders any additional rights. reim*dies. powers or author­
ity  that may law fu lly  be granted to or conferred upon tin* Bond­
holders or tin* Trustee or either o f them:

(c) to subject to tin* lien and pledge of this Indenture addi­
tional revenues, properties or collateral: ami

(d ) to modify, amend or supplement th is Indenture or any 
indenture supplemental hereto in such manner as to permit the 
qualification hereof and thereof under the Trust Indenture Act 
o f 1939 or any sim ilar Federul statute hereafter in effect or under 
any state Blue Sky Law.

Tin* County and the Trustee shall without the consent of. or notice 
to. any of tin* Bondholders enter in to an indenture or indentures sup­
plemental to this Indenture ( i)  to the extent necessary w ith respect
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only to the extent necessan to enable the co-trustee to exercise such 
powers, rights and remedies, and every covenant and obligation acces­
sary to the exercise thereof by such separate or co-trustee shall run 
to and In* enforceable by either of them.

Should an> deed, conveyance or instrument in writing from the 
County be required by the separate trustee or co-trustee so appointed 
by the Trustee for more fully ami certainly vesting in ami confirming 
to him or it such properties, rights, powers, trusts, duties and obliga­
tions. any and all such deeds, conveyances ami instruments in writing 
shall, on request, be executed. acknowledged and delivered by the 
County. In case any separate trustee or co-trustee, or a successor to 
either, shall die. become incapable of acting, resign or be removed, all 
the rights, estates and properties, powers, trusts, duties and obliga­
tions and such separate trustee or co-trustee, so far as permitted by 
law, shall vest in ami be exercised b\ the Trustee until the appoint­
ment of a new trustee or successor to such separate trustee or co- 
trustee.

A R TIC LE  V II

SlPP L E M E X T A l. I XOEXTVRES

S ection 1201. The County and the Trustee may without the con­
sent of. or notice to. any of the Bondholders, ••liter into an indenture 
or indentures supplemental to this Indenture as shall not he inconsistent 
with the terms ami provisions hereof for any one or more of the 
following purposes:

(a) to cun* an\ ambiguity or formal defect or omission in 
this Indenture:

(b) to grant to or confer upon the Trustee for the benefit of 
tin- Bondholders any additional rights, remedies, powers or author­
ity that may lawfully be granted to or conferred upon the Bond­
holders or the Trustee or cither of them:

(<•) to subject to the lien and pledge of this Indenture addi­
tional revenues. pmperti»*s or collateral: and

(d) to modify, amend or supplement this Indenture or any 
indenture supplemental hereto in such manner as to permit the 
qualification hereof ami thereof under tie  'I'rust Indenture Act 
of 193!) or any similar Federal statute hereafter in effect or under 
any state Blue Sky Law.

Tin* County and the Trustee shall without tin* consent of. or notice 
to. any of the Bondholders enter into an indenture or indentures sup­
plemental to this Indenture (i) to tin* extent necessary with respect
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to the land and interests in land machinery and equipment forming 
a part of' tin* Project and generally described in Exhibits A and B 
attached hereto so as to more precisely identify the same or to sub­
stitu te  or add additional land or interests in Iamb machinery and 
equipment, tii) with respect to anv changes required to be made in 
the description of the Mortgaged Property in order to conform with 
sim ilar changes made in the Lease Agreement as permitted by Section 
1301.

S ectiov 1202. Exclusive of Indentures supplemental hereto cov­
ered by Section 1201 hereof and subieet io the terms and provisions con­
tained in this Section. ami not otherwise. the holders of not less than 
two-thirds in aggregate principal nmounl o f  the Bonds then outstanding 
shall have tin* right, from time to time. an\thing contained in this 
Indenture to tin* contrary notwithstanding, to consent to and approve 
the execution by the ( ’ount\ ami the Trustee of such other indenture 
or indentures supplemental hereto as shall lie deemed necessary ami 
desirable by the ( ’ount\ lo r the purpose of modifying, altering, amend­
ing. adding to or rescinding, in anv particular, any of the terms or 
provisions contained in this Indenture or in anv supplemental inden­
tu re : provided. however, that nothing in this Section contained shall 
perm it, or 1m- construed as permitting fa) an extension of the stated 
m aturity or reduction in the principal amount of. or reduction in the 
ra te  or extension of tin- time of navment of interest on. or reduction 
of anv premium navahle on the rodeption of. anv Bonds, without the 
consent of the bolder of such Bomb or (b) a reduction in the amount 
or extension of the time of anv pavment required bv the sinking fund 
provided in Section 305, or (c) the creation of any lien (oilier than any 
Permitted Encumbrances as defined in ihc Lease Agreement) prior 
to o r on a parity  with the lien of this Indenture, or (d) a reduction in 
the aforesaid aggregate principal amount of Bonds the holders of which 
an- required to consent to anv such supplemental imh-ntun-. without 
tin- consent of tin- holders of all the Bonds at tin- time outstanding 
which would be affected by the uction to be taken, or (c) the modifica­
tion of tin- rights, duties or immunities of the Trustee, without the 
written consent of the Trustee.

If at any time the County shall request the Trustee to enter into 
any such supplemental imh-ntun- for any of the purjmses of this Sec­
tion. the Trustee shall, upon being satisfactorily indemnified with 
respect Io expenses, cause notice of tin- proposed execution of such 
supplemental imh-ntun- to be publish'd as shall bi- mph-sted by the 
County and in any event one time in a m-wspaper or financial journal
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of general circulation published in the City of New York. New York. 
Such notice shall briefly set forth tin* nature of the promised supple­
mental indenture and shall state  that copies thereof are on fib* at tin* 
principal oflice of tin* Trustee for inspection by all Bondholders. If, 
within sixty days or such longer |H-ri«>d as shall be prescribed by the 
County following the final publication of such notice, the holders of 
not less than two thirds in aggregate principal amount of the Bonds 
outstanding at tin* time of the execution of any such supplemental 
indenture shall have consented to ami approved the execution thereof 
as herein provided, no holder of any Bond ami no bearer of any 
coupon shall have any right to object to any of the terms ami provi­
sions contained therein, or tin- o]tcrntion thereof. or in any manner to 
question the propriety of the execution thereof, or to enjoin or restrain 
the Trustee or the County from cx<*ctiting tin- same or from taking any 
fiction pursuant to the provisions thereof. Cpon the exi*cution of any 
such supplemental indenture as in this Section permitted ami provided, 
this Indenture shall be ami be deemed to lie modified and amended in 
accordance therewith. The Trustee may rely upon an opinion of 
counsel as conclusive evidence that execution and delivery of a Supple­
mental Indenture has I...... effected in compliance w ith tin- provisions of
this Article N il.

Anything herein to the contrary notwithstanding, a supplemental 
indenture under this Article N il which affects any rights of the Lessee 
shall not lieeoine effective unless and until the Lessee shall have con- 
sent<*«l to the execution and delivery of such supplemental indenture. 
In this regard, tin- Trustee shall cause notice of the proposed execution 
ami delivery of any such supplemental imleiiture together with a copy 
of the proposed supplemental indenture to be maib*d by certified or 
registered mail to the Lessee at least fifteen days prior to the proposed 
date of execution ami delivery of any supplemental indenture. The 
Lessee shall lie deemed to have consented to tin* execution ami delivery 
of any such supplemental indenture if the Trustee does not receive a 
le tter of protest or objection thereto signed by or on behalf of tin* 
Lessee on or before 2:30 o’clock P.M.. EST. of tin1 fifteenth day after 
the mailing <»f said notice and a copy of the proposed supplemental 
indenture.

ARTICLE XIII

Amexomext or Lease Agreement

S ection 1301. Tin* County ami the Trustee shall without the 
consent of or notice to tin' Bondholders consent to any amendment, 
change or modification of the Lease Agreement as may be required
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(i) l»v tli<> provisions of the Lease Agreement and this Indenture, (ii) 
for the purpose of curing any ambiguity or formal defect or omission, 
(iii) in connection with the  land ami interest!- in land, machinery and 
equipment described in Exhibits A and B to the Lease Agreement so 
as to dentifv more precisely the same or substitute or add additional 
land or interests in land or machinery and equipment, or (iv) in con­
nection with any other change therein which, in the judgment of the 
Trustee, is not to the prejudice of ihe Trustee. or material!) adverse 
to the holders of the Bonds.

S ection 1302. Except lor the amendments, changes or molli­
fications as provided in Section 1301 hereof, m ither the County 
nor the Trustee shall consent ,o anv other amendment. change or 
modification of the Lease Agreement without publication of notice and 
tin* written approval or consent of the holders of not h-ss than two- 
thirds in aggregate principal amount of the Bonds at the time out­
standing given and procured as in Section 1202 provided. If at any 
time the County and the Lessee shall request the consent ot the I rustee 
to any such proposed amendment, champ* or modification of the Lease 
Agreement, the Trustee shall, upon being satisfactorih indemnified 
with respect to expenses, cause notice of such proposed amendment, 
change or modification to he published in the same manner as provided 
by Section 12(12 hereof with respect to supplemental indentures. Such 
notice shall briefly set forth the nature of such proposed amendment, 
change or modification and shall state that copies of the instrument 
embodying the same are on file at the principal office of the Trustee 
for inspection by all Bondholders. If. within sixtv dnvs or such longer 
period as shall be prescribed by the Count v following die final publica­
tion of such notice, tin* holders of not less than two th in k  in aggregate 
principal amount of the Bonds outstanding at the time of the execution 
of such proposed amendment shall have consented to and approved tin- 
execution thereof as herein provided, no holder of anv Bond ami no 
hearer of any coupon shall have any right to object to an\ of the terms 
and provisions contained therein, or the operation thereof, or in any 
manner Io question tin- propriety of the execution thereof, or to enjoin 
or restrain the Trustee o r tin- county from consenting to the execution 
thereof or from taking any action pursuant to tin- provisions thereof. 
Lpon the execut ion of any such amendment as in this Section permitted 
and provided, the Lease Agreement shall he ami he deemed to 1m- 
modified and amended in accordance therewith, 'fin- Trustee may rely 
upon an opinion of counsel as conclusive evidence that execution ami
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delivery of said amendment to the Indenture lias liven effect e*d in com­
pliance with the provisions ol this Article- XIII.

article xiv
M I s» ELI .AN KOI'S

Section' 1401. Any consent, request, direction, approval, waiver, 
objection or other instrument required by this Indenture* to be signed 
and executed by the Bondholders may be in any numbe r of concurrent 
writings of similar tenor ami may be signed or »-\e*eute-d by such 
Bondholders in person nr by agent appointed in w riting. Proof of the 
c xeeutiem of any such consent, request. direction, approval, objection 
or eether instrument or of the writing appointing any such agent and 
of the* ownership of Bonds, if made in the- following manner, shall lie 
sufficient for any of the* purposes of this Indenture*, and shall be 
conclusive* in favor of the- Trustee with regard to any action taken 
under such renjuest or either instruim-nl. namely :

(a) The fact and elate- of the- execution by any pe-rse.n of any 
such request, consent or eether instrument or writing mav be* proved 
by the* affidavit of a witness of such execution or by the* certificate 
of any notary public or other officer e.f any jurisdiction. authorized 
by the- laws tla-ie-of to take- aeknowb*dgme*nts e.f deeds, certifying 
that the- person signing such re*quest, ce.nsemt or otla-r instrument 
ackne.wle-elge-d to him the* exwution thereof. Whe re- such execution 
is by an officer e.f a corporation or association or a member ot a 
partne rship on be half of such corporation. association e.r partm-r- 
shipsuch affidavit or certificate- shall also constitute sufficient proof 
of his authority .

(b) The- amount of Bonds, traiisfe-rabb- by <b-live*ry lu-ld by 
any person executing any such re*e|U‘*st. consent or other instrument 
or writing as a Bondholder. and the- distinguishing niunls-rs of the 
Bonds lie-id by such pe rson, ami the- elate- e.f his holding the- same* 
mav be* proved by a ce-r1ifie*ate- executed by any trust company, 
bank, banker, or other deqmsilorv (wherever situated), showing 
that at the-elate- therein mentioned such pe-rson hail on deposit w ith 
such depositary. or exhibited to it, ihe Bonds therein de»scribe-d. or 
such fae*ts may be* proved by the- ce-rtificatc or affidavit of the- person 
ex«‘<-uting such re-que-st, e-onse-nt e.r other instrument or wilting as 
a Bondholder. if such ce rtificate* or affidavit shall »*• eb-e-im-el by the
Trustee to lie satisfae-tory. The Trustee* ami the County may con­
clusively assume- that such ownership e-ontinm-s until writte n notice
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to the contrary is served upon the Trustee. The fact and the date 
of execution of an\ request, consent or other instrument and the 
amount ami distinguishing numbers of Bonds held by the person 
so executing such request, consent or other instrument may also 
be proved in am other manner which the Trustee may deem sui 
fiei«*nt. The Trustee nun nevertheless. in its discretion, require 
further proof in cases where it may deem further proof desirable.

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

(d ) Anv request, consent or vote of tin* holder of any Bond 
shall hind even future holder o f  tin- same Bond and the holder of 
every Bond issued in exchange therefor or in lieu thereof, in to- 
sped of anything done or suffered to he done by the Trustee or the 
County in pursuance of such request, consent or vole.

(c) In determining whether the holders of the requisite aggre­
gate principal amount of Bonds have concurred in any demand, 
request, direction, consent or waiver under this Indenture. Bonds 
which are owned by tlx- County, or by any other obligor on the 
I’onds. or by am person directly or indirectly controlling or con­
trolled by or under common control with the County or any other 
obligor on tin* Bonds, shall be disregarded and deemed not to be 
outstanding for tin* purpose of am  such determination, provided 
that for the purpose of determining whether the Trustee shall he 
protected in relying on am such demand, request, direction, con­
sent or waiver onlv Bonds which the Trustee knows to he so owned 
shal he disregarded. Bonds so owned which have been pledged in 
good faith mav 1m* regarded as outstanding for tin* purposes of this 
Section 140, if th»- pledgee shall establish to tin* sal’tisfaetion of the 
Trustee the pledgee's right to vote such Bonds and that the pledgee 
is not a petsun directly or indirectly controlling or controlled by or 
under common control with the Count\ or am  other obligor on the 
Bonds, hi case of a dispute as to such light, any decision by the 
Trustee taken upon the advice of counsel shall be full protection 
to the Trustee.

Section 1402. With the exception of rights herein expressly con- 
ferreil. nothing expressed or mentioned in or to he implied from this 
Indenture, or the Bonds, is intended or shall he const rued to give to 
any person or company other than the parties hereto, and the holders 
of the Bonds and liearers of the coupons secured by this Indeiiture. 
any legal or equitable right, remedy or claim umler or in respect to 
this Indenture or any covenants, conditions and provisions herein 

64

ti 1696



• •

contained: this Indenture and all of the covenants, conditions and pro­
visions hereof lwing intended to he and being for the sob* exclusive 
benefit of the parties hereto and the holders of the Bonds and bearers 
of coupons hereby secur<*d as herein provided.

S ection 1403. If anv provision of this I m * « *  shall be held 
or detailed to lx* or shall, in fact, be inoperative or unenforceable 
as applied in anv particular case in any jurisdiction or jurisditions 
or in all jurisdictions, or in all eases because it conllicts with any 
other provision or provisions hereof or any Constitution or statute 
or rule of law or public policy, or for any other reason, such circum­
stances shall not have the effect of rendering the provision in question 
inoperative or unenforceable in any other case or circumstance, or ol 
rendering anv other provision or provisions herein contained invalid, 
inoperative, or unenforceable to any extent whatever.

The invalidity of anv one or more phrases, sentences, clauses or 
sections in this Indenture contained, shall not affect tin- remaining 
portions of this Indenture, or anv part thereof.

S i , tiox 1404. All notices, certificates or other communications 
hereunder shall be sufliciently given and shall lie deemed given when 
mailed by registered mail, postage prepaid, addresed as follows:

I f  inb  neletl fo r  Lessee: With copy to:
Georgia-Pv< inc Corporation Georgia-Pa< me ( orpor.vtiox
Crr, Prt sitb nt. Southern Division  Attention: President 
P .O .B ox  909 P.O .B ox 311
Augusta, Georgia 30903 Portland, Oregon 97204

I f  inb mb <1 fo r Lessor:

Chairman of County Council 
Hampton. South Carolina

I l  intended fo r Trustee:

The South Carolina National Bank 
Corporate Trust Division 
P. O. Box 750 
Columbia. South Carolina

The County, the Lessee and the Trustee may. by notice given here­
under. designate an> further or different addresses to which subse­
quent notices, certificates or other communications shall be sent.
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S ection 1405. The Trustee is hereby designated and agrees to act 
as a paying agent ami the Bond Registrar for ami in respect to the 
Bonds.

S ij tion 14tM>. In any ease where tin* date of maturity of interest 
on o r  principal of the Ronds or the date fixed for redemption of any 
Ronds shall he a Sunday or shall he in South Carolina a legal Imlidav 
or a day on which hanking institutions a re  authorized by law to close, 
then payment of interest or principal (and premium, if any) need not he 
made on such date in such city hut may he made on tin- next succeed 
ing business day not a Sunday or a legal holiday or a day upon which 
hanking institutions are authorized h\ law to close with tin- -aim- force 
and effect as if made on the date of maturity or tin- date fixed for 
redemption, ami no interest shall accrue fo r tin- period a lte r such date.

S ection 1407. I his Indenture ma) be executed in several counter­
parts, each of which shall In* an original ami all of which shall constitute 
hut one ami the same instrument.

S ection I its . The effect and meaning of this Indenture ami the 
rights of all ,>arties hereunder shall he governed b \. and const rtiwl 
according to. tin- laws of tin- State of South Carolina, hut it is the 
intention of the Countv that the situs of the trust created b\ this laden 
fare he in tin- state in which is located the principal oflice of iln- Trustee 
from linn- 10 time acting under this Indenture. The word "Trustee" as 
used in tin- preceding sentence shall not he decim-d to include any 
additional individual or institution appointed as a separate or co- 
trustee pursuant ,0 Section 111.3 of this Indenture. I, is the further 
intention of tin- Count \ that tlm Trustee administer said trust in the 
state in which is located. from time to time, the situs of said trust.

I n Witness W hireoe. I lampion County. South Carolina has caused 
these presents to he signed in its name ami behalf of the Chairman 
of the  Count) Council of Hampton County, ami its corporate seal to 
he hereunto a Mixed ami attested by tin- Secretary of tin- Count) Council 
of said County, ami. to evidence its acceptance of the trust hereby 
created. The South Carolina National Bank has caused tlu-se presents 
to be signed in its name ami behalf by one of its Trust (Mlicers and
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it> corporate seal to In* hereunto affixed and attested by one or its 
Assistant I'rust Officers all as of the day and year first above written.

Hampton Co in t \ .  S o irn  Carolina

By_____________________________
( li ll iu n ili i 1,1 the ( otntlfl Council 

of Hutu p t on Count if
( seal)

A ttest:

Secretory o f the County Council 
o f H am yl on County

In the presence of:

'I'm. South Carolina National Bank 
J  a Trustee

By______________________________
Trust Officer

(seal)

A tte s t:

Assistant Trust Officer 

In the presence o f:
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STATE O P SOUTH C A R O LIN A 
C ounty  of Hampton

Personally ap|>enred liefore me------------------------------------ ——------- •,
who being duly sworn says that lie saw the corporate seal of Hampton 
Comity affixed to the foregoing Trust Indenture, and that he also

saw_______________________ as Chairman of the County of Hampton

County and----------------------------  as Secretary of County Council of

said County, sign and attest the same, ami that he with----------------------
witnessed the execution ami delivery thereof as the act ami deed of 
the said Hampton County.

Sworn to before me this — --------------------------------------—

------day of----------------------- - 1969.

---------------------------------------------— ( L X )
N o tan  Public for South Carolina

Aly Commission E xpires:----------------------------

STATE O P STATE CAROLINA 
County of R ichtand

Personally appean*d before me.--------------- ----------------------------- -
who lieing duly sworn says that he saw the corporate seal of The 
South ('aroliiut National Hank affixed to the foregoing Trust Indenture, 

and that he also saw--------------------------------------  as rust Officer and

_______________________________  as Assistant Trust Officer of The
South Carolina National Hank, sign and attest the same, and that he

with_________________________  witnessed the execution and delivery
thereof as the act and deed of the said Bank.

Sworn to before me this ---------------------------------------------

------day of----------------------- 1969.

-------------------------------------------- (L X )
N otan Public for South Carolina

Aly Commission Expires:----------------------------
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E X H IB IT  A

Description of Li.aseo Lanii

Attached to Trust Indenture la-tween Hampton County, South 
Carolina, ami Tin- South Carolina National Bank, dated as of July 1, 
1969.

EX H IB IT B

Attached to Trust Indenture dated as of July 1. 1969, between 
Hampton Counts and The South Carolina National Bank.

APPROVAL O F INDENTl’KE BY LESSEE

George-Pacific Cor,Miration. the Lessee under tin- within mentioned 
Lease Agreement hereby evidences its approval of tin* foregoing Trust 
Indenture inter Hampton County. South Carolina, and Tim South 
Carolina National Bank, as Trustee, dated as of July 1. 1969. and 
agrees to comply with tin* r<*quircmeiits ol the said Indenture with 
res,amt to it as Lessee aforesaid and further agrees that in case any 
default shall occur under Section 1001 of tin* said Indenture, the 
Trustee- shall have the , tower and authority provided in tin* provisions 
of Arti.h X of the said Indenture.

In witness whereof. Georgia-Pacific Corporation, has caused its 
corporate name to be hereunto subscribed by its \  ice President and 
its corporate seal to 1h* impressed hereon and attested by its Assistant 
Secretary, as of July 1. 1969.

Georgia P acific Corporation’

B y _ ----------------------- ----------------
I Ter P i  t sith lit

(SEAL)

A ttest:

A,A>ttint Secretary

Signed. Sealed ami Delivered 
in tin* presence of:
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S T A TE  OF GEORGIA
Coi’xtv of Richmond

PERSO N ALLY apjieared before me.-------------------------— ---------- •
who being duly sworn says (bat In* saw the eorjM irate seal of Georgia- 
Pacific Corporation aflixed to the foregoing Approval of Indenture

by Lessee, and that he also saw------ ---------------------- as Vice President,

and___________________ Assistant Secretary sign and attest the

same, and that lie with-------------------------------  witnessed the execution
and delivery thereof as the act and deed o f the said Georgia Pacific 
Corporation.

Sworn to W ore me this -------- ---------------------------------------- -

-------day o f------------------------- - 1969.

--------------------------------- ------- -(L.S.)
Notary Public fo i South Carolina 

Aly Commission Exp ires:--------------------
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HAMPTON COUNTY. SOUTH CAROLINA
AND

GEORGIA-PACIFIC CORPORATION

_ JCrasf anil Anrrrmrut
j : - •  • • '  *

Dated as o f h i t  if 1, IfKUt
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Crasr anil Ayrrmrut
THIS LEASE AND AGREEMENT niaele* as e»f this 1st «la\ ol'.hilv, 

!!««>. In mid between. HAMPTON CGI 'NTY. SOI T il CAROLINA, 
a boeB politic and corporate and a political subdivision of the State 
of South Carolina (e*alb*el ’’Lessor” ), acting b\ and through its Q'ountx 
Council (ealhil “ County Board") and GEORGIA-PACIFIC COIL 
PORATION. a corporation organized under and existing In virtue of 
the laws of tin* State of Georgia, but authorized to do business in the 
State of South Curolinu (culled “ Lessee” ):

W lT X E S S E T II :

W hereas, the lessor is a bod\ politic and corporate and a political 
subdivision of the State of South Carolina, and is authorized and 
empowered by the provisions of Act No. IB.”, of the Acts of the General 
Assembly of t in -  State* of South ( ‘arolina lor tin- year 1967 ( the “  Ac,” ), 
to enter into the transactions contemplated In this Agreement ami to 
carry out its obligations hereunder in order to promote industrial 
development of the State* and develop trade by inducing munufactur- 
ing, anel commercial enterprises to locate in the State*, ami thus utilize 
and employ the* manpenver. agricultural prexlucts ami natural resources 
of the State*: and

Whereas, to ace*omplisli such purposes the* Lessen* propeeses to 
acepiire* and eemstruct a building, including tin* site* therefor ami im­
provements, machinery, equipment and related facilities, for use* as 
an industrial plant fe.r the* manufacture e.f worn I chips ami thereupon 
t<» lease* the* same* to the* Lessee*. which leasing will inelucc tin* Le*ssee 
tee establish a manufacturing ami inelustrial enterprise in Hampton 
County, South Curnlina: and

W hereas, by prope*r action of the* County Board anel the* State 
Budget ami Cemtrol Board of South Careelina. tin* Lessen* has be*«*n 
duly authorize*<l to e*xe*cute and elcliver this Lease* and Agreement: and

Whereas, the Lessee is authorize* uneler its Certificate of Incor­
poration ami By-Laws ami uneler the* laws e.f the* State* e.f its incorpe.ra- 
tion to enter into this Lease* and Agre*e*im*nt anel to perform all 
covenants and obligations on its part to he* pe*rfornie*d uneler an<l 
pursuant to this Lease anel Agre em ent: ami

Whereas, the* Lessee is not pr<»hil»ite*el under the* te rms e>f any 
outstaneling trust im hntures, eleeels of trust, mortgage's. h»an agree­
ments or other instruments or evielene*es <»f ineh*ht<*elne*ss of whatever
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nature from entering into this Lease ami Agreement and discharging 
and perlorming all covenants and obligations on its part to l.e per 
formed under and pursuant to this Lease and Agreement and affirma­
tively so represents to Lessor: and

W hekeas, the Lessor in order to provide funds for the cost of 
acquisition and construction of the Project and for incidental and 
related costs, will issue and sell its Industrial Revenue Bonds in the 
amount ol $2,1OO,(MM) (the “ Bonds , pursuant to the Act, a resolution 
ol the County Board (the " Resolution” ) and a Trust Indenture (the 
“ Indenture” ) dated as of duly I. by and between the le sso r and 
The South Carolina National Bank, as 'I'rustee (the “ Trustee” ) secur­
ing the Bonds: and

Whereas, the Act permits and the parties intend that the Project 
lie constructed by the Lessee on property conveyed to the Lessor: and

Now. I iiei:eeoi:e. in consideration of the respective representations 
and agreements hereinaft. r contained, the parties hereto agree as 
follows (provided that in the performance of the agreements of the 
Lessor herein contained, any obligation it may incur lor the pavment 
ol money shall not create a pecuniary liability or a charge upon its 
general credit or against its taxing powers, but shall be payable solely 
out of the lease rentals, revenues and receipts derived from or in con­
nections with the Project, including moneys received under this Least* 
and Agreement) :

ARTICLE I

CoxsTitfcTiox or Project

S ection 101. Lessor has acquired
the lauds described in Exhibit A attached hereto and made a part 
hereot (called “ lands I and hereby authorizes Lessee to construct and 
e.pup thereon buildings and improvements (.'alle.l “ improvements” ) 
substantially according to plans, heretofore ap­
proved by Lessor and Lessee, with such changes and substitutions as 
may be reasonably made by Lessee. Lessee agrees to const ru.'t and 
equip the improvements pursuant to the authorization of the Lessor, 
and Lessee lu rther agrees that it will purchase and install in the im­
provements. or elsewhere, machinery. equipment and other personal 
property generally described in Exhibit B attached hereto and made a 
part liereol, w ith such changes and substitutions as it may reasonably 
make (called “ Lessor’s machinery and equipment” ). ('Pile lands, im­
provements and Lessor’s machinery and equipment are herein collec­
tively called the “ Project”.)

o
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The title of the Lessen* to the lands is good and marketable fee 
simple title thereto. free from all eneuinhranees other than “ Permitted 
Encumbrances" < hereafter defined). “  Permitted Encumbrances" means 
as of aii\ particular time, (i) liens lor ad valorem taxes not then 
delinquent, (ii) this Lease and Agreement and the Indenture, (iii) 
utility, access and othei easements ami rights of way and encroach­
ments that tin* Lessee certifies will not interfere with or impair the 
operations of the Project, (iv) such minor defects, irregularities, 
encumbrances, easements, rights of wax and clouds on title as normall) 
exist with respect to properties similar in character to the Project 
and as do not. in the opinion of an independent counsel, materiall) 
impair the propert) affected thereby for the purpose for which it 
was acquired or is held b) tin* Lessor, and (v) mechanics and material- 
men's liens not tiled or perfected in the manner prescribed by Chapter 
’» of Title 4o. Code of Laws, South Carolina. 1962, as in effect on the 
date hereof, or otherwise.

Lesse«- shall obtain all necessnr) approvals from any ami all 
governmental agencies requisite to the constructing and equipping 
of the Project, ami the Project shall be constructed ami equipped in 
compliance with all State ami local laws, ordinances and regulations 
applicable thereto. I pon completion of the constructing ami equipping 
of the Project. Lessee shall obtain all required occupancy permits ami 
authorization.- from appropriate authorities, if an ), be required. au­
thorizing tin* occupancy and uses of the Project for the purposes 
contemplated by the Lessee.

S ection 102. Lessee shall maintain in full force and effect at 
all times during the constructing ami equipping of tin* Project fire and 
exlemled coverage insurance on the improvements and Lessor's ma- 
chiner) and equipment to tin* full insurahh* value thereof, with loss 
payable clauses to the Lessor, tin* Lessee and the Trustee as their 
interests may appear. Tin* premiums shall In* considered part of the 
Project costs ( hereinafter defined).

Section 103. Posts incurred by Lessor and Lessee in discharg­
ing their obligations under Section 101 hereof ami in other sections 
of this Article I shall be referred to as “ Project costs" and it is 
estimated that the Project costs will not exceed tin* sum of Two Million 
One Humlreil Thousand Dollars ($2,100,000). or the net proceeds of 
tin* sale of tin* Bonds (exclusive of accrued interest), if less than 
$2,100,000 because of tin* sale price, plus any income or other gains 
from investments of mom*) < in the ( ’oust ruction Eund (hereinafter 
referred to) and less an) losses on investments of moneys in the 
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Construction Fund and that if the Project costs should exceed the 
amount available therefor, tin* Project shall he completed. and the 
Lessee hereby agrees Io pay the entire amount of any such excess. 
Project costs, as that term is used in this Lease and Agreement, shall 
include till costs and expenses of every nature incurred in the comple­
tion of the Project, all costs ami expenses incidental thereto, ami all 
costs and expenses incurred in connection with the issuance of the 
Bonds, including, without limitation, the following:

(1) All amounts paid by Lessor and Lessee in discharge of 
their obligations under S e c t io n  101 hereof, including all amounts 
paid in tin1 acquisition of tin* lands ami paid under all construc­
tion, engineering, architectural or other contracts:

(2) All amounts paid by Lessee for changes:
(3) All payments incurred in acquiring Lessor's machinery 

and equipment:
t4) All costs and expenses incurred in installing Lessor’s 

machinery and equipment:
(5) All amounts necessary to reimburse Lessee lor any work 

performed, materials purchased or expenditures incurred by 
Lessee pertaining to or in connection with the Project ami its 
operation prior to completion including, witboul limitation, tin* 
charges of any architects or engineers lor plans, specifications ami 
drawings for tin* Project, tin* cost of architectural or other super­
visory personnel in connection with tin* const ruction ami equipping 
of the Project ami tin charges of any surveyors or engineers em­
ploy cd to make plans, or conduct tests or analyses, with respect to 
the lands:

((») Any cost or expense, not otherwise provided for herein, 
incurred by Lessee under ami pursuant to the provisions of this 
Article I pertaining to the constructing and equipping and insuring 
(as provided in Section 102) of the Project:

(?) ’flu* cost of any attorney’s title opinion or certificate ami 
the cost of any performance bonds ami insurance procured in 
connection with the constructing ami equipping of tin* Project:

(S) Such other ami additional fees, costs, expenses and ex­
penditures of whatever nature incidental or pertaining to the 
completion of tin* Project or financing thereof, including Trustee’s 
fees and expenses. Paying Agents' tees, and bond placement fees.

There shall In* deducted from the total proceeds of tin* sale of the 
Bonds (being the purchase price paid by the purchaser plus accrued
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interest from the date of the Bonds t<> the •into of delivery I an amount 
equal to any interest on tile Bonds accrued to the date of deliver) 
thereof, ami the amount so deducted shall he deposited in a Bond 
Fund to he established pursuant to the provisions of the Indenture, 
and the remainder of the total sale proceeds shall he deposited in a 
( ’oustruction F i l i a l  to he established pursuant to the provisions of the 
Indenture. The Lessee shall he credited with the said amount so 
• |eposite<| in the Bond Fund against Lessee’s basic rent obligations as 
and to the extent set forth in Section 203 of this Lease and Agreement.

Lessor agrees to cause appropriate provisions to he inserted in 
the Indenture specifying that the moneys in the Foust met ion Fund 
shall he expended solely lor the payment of the Project costs and 
specify ing tin- procedures and requirements governing disbursements 
from the Fonstruetion Fund, which provisions must he satisfactory 
to Lessee. Any amount remaining in the Fonstruetion Fund after 
payment or provision tor payment of all Project cost*- shall he trans­
ferred Io and deposited in the Bond Fund, and the Lessee shall he 
credited with said amount against Lessee’s basic rent obligations as 
and to the extent set forth in Section 203 of this Lease and Agreement.

S ection KM. Lessor covenants that the Lessee, upon paying the 
rentals and |h*i forming all covenants, obligations and agreements on 
the part of Lessee to he performed under this Lease and Agreement, 
shall and may peaceably and quietly have, hold and enjoy the leased 
premises (as hereinafter defined) for the term of this Lease and 
Agreement.

S ection 105. A. Lessee covenants that it will take such action 
and institute such proceedings as shall he necessary to cause and re- 
quire all contractors and material suppliers to complete their contracts 
• liligently in accordance with the terms of said contracts, including, 
without limitation, the correcting of any defective work, with all 
expenses incurred by lessee in connection with the performance of 
its obligations under this Section 105 to he considered part of t h e  

Project costs as defined in Section 103, ami Lessor agrees that the 
Lessee may. froin^timc t o  time, in its own name, or in the name o f  

Lessor, take such action as may he necessary or advisable, as de­
termined by I essee. to insure the construction of the Project in ac­
cordance with the terms of such construction contracts and the installa­
tion of machinery and equipment in accordance with any applicable 
contract pertaining thereto, to insure tin* peaceable and quiet enjoyment 
of the leased premises fas hereinafter defined) lor the term of the 
Lease and Agreement, and to insure the performance by Lessor of
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nil covenants and obligations of Lessor under this Lease and Agree­
ment, with all costs and expenses incurred by Lessee in connection 
therewith to hi* considered as part of the Project costs as defined in 
Section 103.

Ik It is agreed that all vendor's warranties received in connection 
with all machinery and equipment purchased for the Project, together 
with any warranties given by contractors, manufacturers or service 
organizations who perform construction work or install any machinery 
and equipment on the leased premises, shall extend to both Lessor 
and IjCssee. Il requested. Lessor or Lessee shall execute and deliver 
appropriate instruments to accomplish l he loregoing.

ARTICLE II

T kiim or Lease axi> Rental

S ection 201. Lessor, for ami in consideration of tin* rents, cove 
mints and agreements herein reserved, mentioned and contained, on 
the part of Lessee to be paid, kept ami performed, agrees to ami does 
hereby lease to Lessee, and Lessee agrees to. and floes herein. lease, 
take and hire from Lessor, subject to tin* terms, conditions and provi­
sions of this Lease and Agreement, the following:

(a) Tile lands (described in Exhibit A hereto):
(b) The improvements erected or at any time hereafter 

erected and installed on tin* lands in accordance with Section 101 
hereof;

(<•) All accretions, easements, rights of way, accessions and 
appurtenances belonging or in any wise appertaining to the lands 
and /or the improvements descrilied in (a) and (h) above; and

(d) All machinery, equipment and other personal property 
of every kind and nature whatever described in Exhibit II hereto, 
with such changes or substitutions as may be effected by Lessee, 
acquired and paid for out of the ( oust ruction Euml and placed 
on or in the lands ami tin* improvements, or elsewhere, including, 
without limitation, all replacements ami substitutions which be­
come tin* property of the Lessor pursuant to the provisions of this 
Lease and Agreement. All such machinery, equipment and other 
personal property shall be identified in a ledger prejwred by the 
Lessee, one copy of which shall be filed with the Trustee and one 
copy maintained by Lessee on the loused premises. In this regard, 
all machinery, equipment and other personal projwrty of whatever 
nature situated on and in the lands ami the improvements shall 
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Im- conclusively deemed to !»<• owned by lesso r rather than Lessee, 
unless pun-based and placed by Lessee and marked by an appro­
priate tag or other device as being the proper!) of the Lessee. 
An> macbiner). equipment and personal property placed else­
where than on or in the lands and improvements must Im* murked 
by an appropriate tag or other device reflecting that it is owned 
by Lessor and leased to Lessee. The machinery. equipment and 
other personal property leased hereby shall Im* referra l to herein 
as "Lessor’s machinery and equipment.*

Tin* properties described in (a), (b), (c) ami (d) above are 
herein collectively referred to as the “ leased premises”

To Have axi. to Hoij> the leased premises unto tin* Lessee for the 
term of this Lease and Agreement as hereinafter set forth.

S ection 202. I he term of this Lease and Agreement shall com­
mence as ol .lul) I. 19(i!t and shall end at midnight on July 1. 19S0.

S ection 203. (a) IIasi, Kent.
(1 1 At least five days Iwfore January I. 1970. and at least five days 

before each July 1 and January 1 thereafter until the principal of. 
premium, if any, and interest on tin* Bonds shall have hem full) paid 
or provision tor the payment thereof shall have been made in accord­
ance with the I rust Indenture, the Lessee covenants to pay to Lessor, 
in the manner hereinafter provided in Section 20.>, as basic annual rent, 
an amount equal to the amount payable as interest on and as principal 
at stated maturity ol tin* Bonds on such next succeeding January 1 or 
J ul) 1, as the ease ma) be.

In the event a basic rent payment date tails on a non-banking day 
of tin* Trustee, the basic rent pa)iin*nt involved shall Im* due and pav­
able at tin- time of opening for business on tin* next preceding da\ 
that is a banking day.

(_) It, during any year while any of the Bonds shall be outstand 
mg. the above specified basic rent shall Im* insuflieicnt to pay tin* 
piincipal ol and interest on the Bonds as the same become dm-, tin* 
amount of tin* insuflicieney shall be paid b\ tin* Lessee as additional 
basic rent, provided, that ail) amount at any time held by tin- Trustee 
in the Bond Lund lot tin* payment of tin* Bonds shall, as and to tin- 
extent provide! in Sections 103. 1201. 1301 B (iii and 1301 B (iii) 
lieieot and otherwise at the election ol the Lessee, be credited against 
tin* basic rent obligations under this subparagraph (a t next required 
to be met by tin* Lessee, to tin- extent such amount is in excess of tin* 
amount required lor payment of (i) any Bonds theretofore matured ol 
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called lor redemption and (ii) past due interest. in all eases where sm-h 
Bonds nr coupons have not been presented lor pax meat. Il at anx time 
the amount in the Bond I'uml. hereinabove referred to and hereinafter 
described in Section 205. is sullicicnl to pax in full the principal of 
(including redemption premiums, if anx ). interest on and the Trustee's 
ami Paving Agents’ fees in connection with all of tin- outstanding 
Bonds of the Lessor, either at maturity nr on earlier redemption, then 
no further basic rent shall be payable hereunder, ami mix funds repre 
senting payment of basic rent which are then held in the Bend Fund 
ami are in excess of the amount required to pay in full the principal of 
(including redemption premiums, if any) interest on the Trustee’s 
ami Paying Agents' fees in connection with all outstanding Bonds of 
the Lessor, either at maturity or on earlier redemption, shall be re 
funded to Lessee as excess rent.

(b) A<Mit iu im l Itcu ls: liichuhm i / ’oz/aon/- /a l. im  of T iiim ,
A sx '.yim il ls . / in/insilions, Etc.

(1) During tin- term hereof. Lessee shall pax as additional rent. 
Paying Agents’ le e s ,  tin fees, expenses ami charges payable to the 
Trustee, as provided in tin- Indenture. the expenses incurred in print­
ing and delivering exchange Bonds in the case of the exchange privilege 
granted without charge to tin- holders or registered owners by tin- 
indenture. ami all expenses, liabilities, obligations and other payments 
of whatever nature which Lessee has agreed to pay or assume undet 
tin- provisions of this Lensc and Agreement or which the Lessor with 
the consent of tin- Lessee agrees to pax or assume umh-r tin- provisions 
of the Indenture (including without limitation interest on any amounts 
advanced bx tin- Trustee and the fees of any counsel or certified public 
accountants whose- services are required by the Indenture).

(2) It is recognized that umh-i tin- provisions o f  tin- \c t when 
anx project is leased by a countx pursuant to tin- Art the lessee thereof 
shall he required to make* payments Io l i e -  countx, school district or 
school districts, and other political units wherein tin- project shall he 
located in lieu of taxes, in sm-li amounts as would result from taxes 
levied on tin* project bx sm-h county, school district or school districts, 
and other political unit or units, if ihe project were owned bx tin- 
lessee, but with appropriate reductions similar to tin- tax exemptions, 
if any, which would In* a Horded to tin- lessee if it wen- the ow ner of 
tin- project. For the sole purpose of enabling tin- Lessee to comply 
with tin- aforesaid obligation, it is agreed (subject to tin- provisions 
of this Lease ami Agreement) that tin- Lessor in cooperation with tin- 
Lessee (il shall cause the Project to In- vahn-d as if private!.' oxxm-d

8
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as aforesaid for pur| wises of the said taxes by the State fax Commis­
sion of Smith Carolina or such other appropriate otliccr or ofticers 
as ma> from time to time bo charged with responsibility lor making 
such valuations: (ii) shall cause tit be appropriately applied to the 
valuation or valuations so determined the respective rate or rates of 
such taxes, that would be applicable to the Project if so privately 
owned: (iii) shall cause the respective appropriate officer or officers 
charged with the duty of levying and collecting such taxes to submit 
to the Lessee, w In n the respective levies are made for purposes of such 
taxes upon property privately owned as aforesaid, a statement speci­
fying the amount and due date or dates of such taxes which the county, 
school district ami other political units having taxing powers would 
receive if such property were so privately owned: and (iv) shall file 
any accounts or tax returns required with the appropriate officer or 
officers. Tim Lessee shall pay to tin- aforesaid taxing authorities when 
due all such payments in lieu o f  taxes with respect to the Project re­
quired hy the Act to be paid to the aforesaid taxing authorities, subject 
in each case to the Lessee’s right to obtain exemptions (and discounts, 
if any) therefrom which would In* afforded to a private owiiei of the 
Project and to seek to obtain a teiund of any such payments made. 
In tlm event the lessee should tail to make any such payments in lieu 
of taxes, the amount or amounts so in default shall continue as an 
obligation of the Lessee until fully paid. ami the Lessee agrees to pay 
the same with interest thereon at the rate of ti 'r  |mr annum until fully 
paid. The Lcsmm •’> obligation to make such additional payments shall 
continue only so long as ami to the extent the Lessee is required by 
law to pay the aforesaid amounts in lieu of taxes. Once having paid 
the amounts required hy this Section 203(h)(2) to be paid by it in 
lieu of taxes, tin- Lessee shall not be required to pay any such taxes 
for which a payment in lieu thereof has been made to the Stale or to 
any citv. count v, town, school district or other political unit, any other 
statute t«» the contrary notw ithstanding.

(3) Subject to the provisions of Paragraph (h)(4) of this Section 
20.3, Lessee shall pay all taxes and assessments. general ami sjjecific, 
if anv. |e\ ied ami assessed on the leased premises or the rentals here­
under during the term, and all water ami sewer charges, assessments, 
ami other governmental charges and impositions whatsoever, foreseen 
and unforeseen. which if not paid when due, would impair the lien of 
the Indenture on the leased premises or the rentals hereunder or the 
security of tin* Ponds, or enciinilwr Lessor’s title, all of which are 
herein called “ impositions” : provided, however, that any imposition 
relating to a fiscal period of the taxing authority, part of which extends 

9
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o f any other contingency, occurence or circumstance whatsoever 
(except ill the event Lessee exercises the option to pill*e)iase ami 
pays the purchase price as specified in Section 1702 liereol);

(2) Damage to or destruction of the lensed premises, or any 
part thereof (except in the events as s pee i tied in Sections 1203 
and 1702 hereof):

(3) Legal curtailment of Lessee’s use and/or occupancy of 
the leased premises, or any part thereof (except in the events 
specified in Sections 1301, 1303 and 1702 liereol’):

(4) Change in Lessor’s legal organization or status:
la ) The taking of title to or tin- temporary use o f  tin- whole 

or any part o f  the leased premises by condemnation as provided 
in Article XIII hereof (except in the case ol the taking ol title 
to all or substantially all of the leased premises and the payment 
by Lessee of the additional rent in llle amount that the total bond 
redemption expense exceeds the net amount awarded as damages 
plus available funds in the Komi Lund, as specified in Sections 
1301 A ami 1302, ami except in tlie event I.esscc exercises tin* option 
to purchase ami pay> tin* purchase price as specified in Sections 
1303 and 1702):

(0) Any assignment under the provisions ol Article X l \ ,  
subject, however, io the provisions of Section I 401 that perform 
mice b\ an assignee or sub lessee shall be considered as perlorm 
ance pro lanto by Lessee. and the provisions of Section '2010 tlui* 
Lessee's obligations hereunder may be assumed by another cor 
poration as part of a transaction involving merger. consolidation 
or sab- of all or substantially all of Lessee’s assets:

(7) Any termination of this Lease and Agreement lor any 
reason w hilt soever, including, witliout limitation, terminal ion under 
Section 202. Section 1203. or Article XVI, subject, however, to the 
provisions of Section 1301A and Article X \ I :

(5) Failure of consideration or commercial frustration ol 
purpose:

(‘•I Any change in the tax or other laws of the I 'nited States 
of America or of the State of South Carolina or any political 
sulnlivision thereof (except in the event Lessee exercises the option 
to purchase and pays the pun-base price as specified in Section 
1702 hereof): or

(10) Any default of the Lessor under this Lease ami Agree- 
incut, or any other fault or failure of the Lessor whatsoever 
(except ill tile event Lessee exercises the optioll to purchase ami 
pays the purchase price as specified in Section 1*02 liereol).

I I
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S ection 20.,. Payments of basic rent shall be made to Lessor b\ 
Lessee remitting the same directly to the Trustee, for the account of 
Lessor, and shall be deposited by the Trustee in the trust account 
provided for in the Indenture designated “ Hampton County, South 
Carolina. !!•<►*> Industrial b’evenue Bond Fund- Georgia Pacific Pro­
ject” (sometimes called the “ Bond H ind"). to be used In the Trustee 
as provided in tin* Indenture. Lessor agrees at Lessee's request to 
cause the 1 rustee to furnish to Lessee at reasonable intervals an 
account of the funds in the Bond Hind, including tin* amount of Bonds 
paid and outstanding. Additional rent specified in Paragraphs (1) 
and (3) of Section 203(b) shall be paid In Lessee remitting the same 
directh to the Trustee, for tin* account of Lessor, in the case of the 
Trustee’s fees, expenses and charges (including expenses of printing 
and delivering exchange Bonds), directly to the Paving Agents, for 
the account of Lessor, in the case of Paying Agents’ fees, and either 
making direct payment in the ease of impositions and other costs, 
expenses. liabilities, obligations and paynnnts assumed and agreed 
to be paid In Lessee under this Lease and Agreement, or reimbursing 
Lessor or Trustee, if, pursuant to tin* provisions of this Lease ami 
Agreement or tin* Indenture. Lessor or Trustee shall make pavment 
thereof.

S ection 20G. The Lessee is authorized and peimitted at any time 
to prepay all or any part of the rents payable under Section 203, and 
Lessor agrees that the Trustee may accept such prepayment of rents 
when tin* same are teinlered by the Lessee. All rents so prepaid shall 
be deposited in the Bond Hind and credited on rental payments speci­
fied in Section 203 in tin* order of their due dates, and at tin* election of 
the Lessee shall be used for the redemption or purchase of outstanding 
Bonds in tin* manner and to tin* extent provided in tin* Indenture.

A B T IC E  I I I

IXsVRAXCK

S ection 301. A. Lessee si,all, at Lessee's sole cost and expens,*, 
keep all improvements constituting part of the leased premises and 
Lessor’s machinery ami equipment insured against loss or damage in 
accordanee with the customarv insurance practices of Lessee, hut in 
all events to tin* following extent:

(i) Against the perils of lire and the hazards ordinarily in­
cluded under standard extended eoverage endorsements in amounts 
necessary to prevent the application of the co-insurance provisions 
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of tin* applicable policies b ill  not less than the lesser of SO*/r of 
the lull insurable value thereof within the terms of applicable 
policies or an amount equal to the principal amount of bonds 
outstanding from time to time.

(ii) Against war risk as and when a state of war or national 
or public emergency exists and such insurance is obtainable from 
a department or agency of the I’nited States Government. upon 
reasonable terms, in the full amount necessary to prevent the 
application of the co-insurance provision.*- of the applicable policies 
but mu less than 800 of the then full insurance value, or, if such 
amounts be not obtainable, then in the highest amount which can 
be so obtained.

(iii) If there are boilers or pressure vessels, from boiler or 
pressure vessel explosion in an amount customarily carried in the 
case of similar industrial operations.

The term •‘full insurable value" means such value shall be de­
termined from time to time at the request of Lessor. Lessee or Trustee 
(but not more frequently than once in even forty-eight (48) months) 
by one of the insurers selected by Lessee.

I». At all times during the term. Lessee shall, at no cost or expense 
t i Lessor, maintain or cause to be maintained:

(i) Generul public liability insurance against claims for bodily 
injury or death occurring upon, in or about the leased premises, 
with such insurance to afford protection to the limits of not less 
than $200,000 in respect of hodih injury or death to any one person 
and to the limit of not less than $oOO.(MiO in respect of any one 
accident: and

(ii) Property damage insurance against claims lor damage 
to property occurring upon, in or about the leased premises with 
such insurance to afford protection to the limit of not less than 
$100,000 in respect of damage to the property of any one owner.

( ’. ’I’lie insurance required by this Article 111 shall be maintained 
in full force ami effect at all times during the term of this Lease and 
Agreement, except that the insurance required by Section 301A (i) 
as to improvements ami Lessor’s machinery and equipment need not 
be placed in fore* and effect until tin* completion ol the const ruction 
of the Project, provided. however, that in no event shall tin- insurance 
re<|iiir«*<l by Section 301 A (i) be placed into force and effect later than 
the expiration of the builder's risk insurance carried pursuant to tin* 
provisions of any contracts entered into with contractors or the in- 
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surnnee initially taken out pursuant to the provisions of Article I 
hereof concerning improvements ami le sso r’s machinery ami equip 
ment. with the end in view of having full insurance coverage at all 
times.

D. Copies or certificates of the insurance provid<*d for l>\ this 
Article, each hearing notations evidencing |iuynioiit of the premiums 
or other evi«lem*e of payment satisfactory to the Lessor. ami the 
'rrustee. shall lie delivered In lessee to the Lessor ami the Trustee. 
And. in the ease of expiring policies throughout the term, copies or 
ceitificates ol an\ new or renewal policies, each hearing notations 
evidencing payment of the premiums or other evidence of payimnt 
satisfactory to tin* Lessor ami the Trustee, shall Im* delivered h\ Lessee 
to I.essor and the Trustee.

K. Policies of insurance provided for in Section 301A of this 
Article III shall name tin* Lessor ami the Lessee as insureds as their 
respective interests max appear, provided, however, that the Trustee 
shall also Im* named as a party insured pursuant to a standanl niort 
gagee clause as its interests may appear, ami provided further that 
while any Bonds remain outstanding all insurance shall Im* payltnle to 
the Trustee as provided in Section 1201 B hereof.

K. All insurance required by this Article III shall lw* effected with
responsible insurance companies selected hy tin* Los....., ami max h<
written with deductible amounts ciistomarv on similar policies by 
businesses ol like size ami type as Lessee. Lessee shall cause appro­
priate provisions to he inserted in each insurance policy making each 
poli»*y noncancellahh* without at least ten (10) day prior written notice 
to Lessor. Lessee and tin* Trustee. Also, it is agreed that no claim shall 
he made ami no suit or action at law or in <*«,nitx shall he brought by 
Lessor or hy aiivciic claiming by. through or under Lessor, against 
Lessee tor any damage to the improvements or Lessor’s iiiadiinerv ami 
equipment covered by tin* insurance provided for hv this Article HI. 
however caused, hut nothing in this sub-section I*’ shall diminish Lessee's 
obligation to repair or rebuild as provided in \rtiele XII. Tin* Lessee 
shall have the sole right and responsihilitx to adjust any loss with the 
insurer involved and to conduct any negotations in connection there­
with.
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A R T IC LE  IV

Repairs ano Maintenance ok 
P remises ano Alterations

S ection 401. Lessee shall throughout tin* term, at no cost and 
expense to Lessor, maintain, o r cause to he maintained, and at the 
expiration of tin* term hereof subject to the provisions of Articles 
XVI and XXII hereof, yield up or cause to In* yielded up. in good 
and tenantabb* repair, order and condition, reasonable wear ami tear 
excepted, tin- buildings ami improvements and lesso r’s machinery 
ami equipment now or at any time erected or installed on the lands 
included in the leased premises or otherwise leased under this Lease 
ami Agreement and promptly at no cost and expense to Lessor make 
or cause to be ma<h* all necessary repairs, interior ami exterior, 
structural and non-structural. foreseen as well as unforeseen, to the 
buildings and improvements and Lessor’s machinery and equipment 
constituting pari of the leased premises.

S ection 402. Subject to the provisions of Section 503 hereof. 
Lessee shall have the right I rma time to time to make additions, altera­
tions and changes in or to the improvements constituting part of flu* 
leased premises and shall have the right to construct additional im­
provements (herein collectively referred to as "alterations” ) pro­
vided. however, that no alterations shall be made which would change 
the character of tin* structures thereon so that the same will not In­
appropriate ami usable for manufacturing purposes. It is understood 
and agreed that in the event the Lessee makes an) alterations as au- 
thorized b\ this Section 402. the Lessee’s obligation at the expiration
of the term to restore tin* lensed premises to their original condition 
shall be modified accordingly.

S ection 403. All alterations made on the leased premises by or 
on behalf of Lessee shall immediate!) upon completion thereof be ami 
become tin* property of the Lessor without payment therefor by 
Lessor but subject to this Least* and Agreement.

S ection 404. The Lessee min from time to time*, in its sole dis­
cretion and at its own expense, install machinery, equipment and other 
personal property in tin- improvements or on tin* lands and which may 
be* attached or aflixed to tin* improvements or tin* lands. All such ma 
chinerv. equipment and other perscmal proper!) shall In* identified by 
tin* Lessee as its proport) ami shall remain the sob* property of the 
Lessee* and the Lessee nun remove* the same from tin* improvements 
or tin* lands at an) time, in its sole discretion ami at its own expense;
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provided, that any damage Io tin* Project resulting from am  such 
removal shall Iw repaired by the Lessee at tin* expense of the Lessee. 
The Lessor max create am  mortgage. encumbrance, lien or charge on 
am  such machinery. <*<iuii meat and other personal proiwrlx provided 
that the same will not diminish or impair the security intended to he 
given In or under the Indenture. Neither tile Lessor nor the Trustee 
shall have am  interest in or landlord^ lien on am  such machinery, 
equipment or personal property so installed pursuant to this Section 
404. and the Lessor herein waives and surrenders am statutory or 
common law right to am  such landlord's lien, and all such machinery, 
equipment and Personal property shall he and remain identified as the 
property of the Lessee.

S ection 405. Ml property of am  kind which max he on the lensed 
premises (whether belonging to tin* Lessor. Lessee or to am  third 
person) shall he at the sole risk of Lessee ami those claiming hv, 
through or under Lessee and Lessor shall not he liable to Lessee or to 
those claiming In, through or under Lessee or to said third persons 
lor am  injury, loss or damage to any person or property on the 
leased premises.

ATJTK’LE  V

T se o r P remises Compliance W ith O rpkks, E tc.

S ection 501. Subject to the following provisions of t h i s  Section 
• >0|. Lessor and Lessee agree that Lessee max use the leased premises 
lor am  lawful purpose. Lessee shall during the term promntlv comply 
with all valid statutes, laws, ordinances, orders judgments. d«*crees. 
regulations, directions ami requirements of all federal. state, local ami 
other governments or governmental authorities, now or hereafter 
applicable to the leased premises. Lessee shall, however, have the right 
to contest am  of the foregoing, ami it’ compliance therewith tnav 
lcgullv he held in abeyance during such contest without incidence of 
am  liens on the lensed premises. Lessee max oostnom* comnliance 
until final determination of such contest, provided sneli contest shall 
he prosecuted in good faith with due diligence: and even though a 
lien against Ihe leased premises tnav he incurred bx reason of such 
non-compliance. Lessee max nevertheless dclnx compliance therewith 
during contests thereof, provided Lesaee. if required hv Lessor or 
Trustee, furnishes Lessor reasonably satisfactory security neainsi anv 
loss hv reason of such lien ami cffectivclx prevents foreclosure thereof. 
Lessee shall during the term comply xxith tin* niandatorx requirements, 
rules and regulations of all insurers under ihe policies required to In 
carried under the provisions of ib is Lease and A g reeel non t.
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Smtion .’>02. Lessor covenants that. to the lull extent permitted 
In law, it will not attempt to impose upon tin- use or occupancy of the 
leasiul premises by the Lessee any laws, ordinances. rules or rcgula 
tmns iiion* burdensome or restrictive than those in effect upon the 
date of execution of this Lease and Agreement.

She i lox .»(>.>. I In- foun t) is issuing the Bonds pursuant to an 
.Icetion made under Section 103 (c) <G) (I)) of the Internal Revenue 
Cod** of 1934. In order to insure that interest on tin* Bonds will not 
ltecome subject to Federal Income 'Paxes as a result of a violation 
of tin> capital expenditures limitation prescribed in said Section 103 
(<•) (<•> (D), the Lessee covenants with tin* Count), the Trustee, and 
with each ot the future* holders of any Bonds or interest coupons 
appertaining thereto as follows:

(1) That all rights ami privileges granted to tin* Lesse hereunder 
shall be exe rcised in such manner that the covenants made b\ this 
Section .>03 shall be observed, and if any conflict between Section .*>0.3 
ami any other provisions in this Lease and Agreement shall arise, 
then in such case. Section .*>03 shall control.

(2f I hat it will never permit the occurrence of any circumstance 
set forth in Section 11 >3 (c) (6) (p )  and <K) of tin* Internal Revenue 
Code of 1934 which might cause interest on the Bonds to lose its tax 
exempt status.

(3) Lessee further covenants that, unless the limitation now in 
effect pursuant to Section 103 (c) (G) <D) of the Internal Revenue 
Co<le be removed, on January I. 1970. and on the first day of each 
Januai) and July thereafter to and including January  I. 1973. the 
Lessee will furnish to the Trustee a certificate of independent certified 
public accountants stating that during the period beginning three years 
prior to the issuance of the Bonds to the date on w hich such certificate 
is due. capital expenditures f including tin* $2,lOO,(NMt principal amount 
of Bonds) in excess of the greater of

(i) $5,000,00 or
fii) the maximum limitation hereafter to become applicable 

under Section 103 (<♦) <<») (I)) of tin* Internal Revenue 
( ode of I9.>4. if such section In* hereafter amended,

have not lieen paid or incurr«*d with res,wet to "facilities” descrilwd 
in Section 103 (<•) (G) < L) <»f the Interna! Revenue Code of 1934. in 
Hampton ( m in t) . South < arolina.

Nothing heroin contained is intended to create an) obligation upon 
tin* Lessee as a result of interest on any Bond becoming taxable or 
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any deficiency living asserted against the holder of any Itond by virtue 
of the provisions of S e c t io n  1 0 3  ( , - )  < ? ,  of the Internal Revenue Code 
of 1954.

ARTICLE VI

Work PcitEohUEh IL l.ixi.i:

S ec tion GO I. Lessee shall not do or permit others under its con 
trol to do any work on the leased premises related to anv repair, re­
building, alteration of or addition to tin* improvements constituting 
part of the leased premises unless Lessee shall have first procured ami
paid lor all requisite municipal ami other govern....ntal |wrinits and
authorizations. Lessor shall join in tin* application for am  such permit 
or authorization whenever required. hut Less,.,, shall indemnify ami 
hold Lessor harmless against and from all costs and expenses which 
may he thereby incurred by Lessor. All such work shall In done in a 
good and workmanlike manner and in compliance with all applicable 
building, zoning, and other law, ordinances, governmental regulations 
and requirements ami in accordance with the reasonable requirements, 
rules and regulations of all insurers under the policies required to he 
carried by the provisions of this Lease ami Agreement.

ARTICLE VI

Mechanics’ Liens

S ection <0,. It any lien shall be tiled against the interest of 
Lessor, Lessee, or the Trustee in the leased premises (including altera 
tions made under Section 402 hereof or asserted against any rent pay 
able hereunder, by reason of work, labor, services or materials supplied 
or claimed to have been supplied on or to tin- leased premises (including 
such alterations) at the request or with the permission of Lessee, or 
anyone claiming under Lessee. Lessee shall, within thirty (30) days 
after rec»-ipt of notice of the tiling thereof or the assertion thereof 
against such rents, cause the same to he discharged of record, or 
effectively prevent tin* enforcement or foreclosure thereof against the 
leased premises or such rents, by contest, payment, deposit, bomb order 
of Court or otherwise. Nothing contained in this Lease and Agree 
meat shall be construed as constituting the express or implied consent 
to or permission of Lej-sor for the performance of anv labor or services 
or the furnishing of any materials that would give rise to any such 
lien against Lessor's interest in the premises.
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A R T IC LE  V I I I

Ixkem m i i< atiox or Lessor a\ i> Tristei:

Section MH. Lessee shall and agrees to indemnify and save 
Lessor ami the 'I'rustee harmles against and from all claims by or on 
behalf of any person, linn or corporation arising from tin- conduct 
or management of, or from any work or thing done on. the leased 
premises during tin- term, and against ami from all claims arising 
during the term from (a) any condition of the leased premiaes, (b) 
any breach or default on tin* part of Lessee in the performance of any 
of its obligations under this Lease ami Agreement. (c) any act or 
negligence of Lessee or of any of its agents, contractors. servants, em- 
',»!«>;»«• or be* ii.'Ccs, nr (<|| any net or negligence of anv assignee or 
sublessee of Lessee, or of any agents, contractors, servant, emplovees 
or licensees o f  any assignee or sublessee or Lessee. Lessee shall in­
demnity ami save Lessor and the I rustee harmless from ami against 
all costs ami expenses incurred in or in connection with any such claim 
arising as aforesaid, oi in connection with any action or proceeding 
brought (Lei ' l l .  and upon notice from Lessor, or the 'I’rustee. Lessee 
shall (leiend them or either ol them in any such action or proceeding.

Section W2. The Act prescribes and the parties intend that the 
Lessor shall not incur pecuniary liability or charge upon its general 
credit or against its taxing powers by reason of making this Lease and 
Agreement, by reason of the issuance of the Bonds, by reason of the 
execution ol the Indenture, by reason of the performance of anv act 
required ol it by this Lease and Agreement or by reason of the 
performance of any act r<*qt|csled of it by the Lessee. Nevertheless 
ii the Lessor shall incur any such pecuniary liability, then in 
event tile Lessee shall indemnify and hold the Lessor harmless by 
reason thereof.

ARTICLE IN

Lessor M.w Pereor.m Lessee's (Iiiligatioxs

Section !)U|. Il Lessee shall fail Io keep or perform anv of its 
obligations as provided in this Least' and Agreement in respect of 
(a) maintenance ot insurance; (b) payment of impositions; (c) repairs 
and maintenance ol the leased premises; (d) compliance with legal or 
insurance requirements; (e) keeping the leased premises lien free; or 
( I I making ol any other payment or performance of any other obligations, 
then Lessor may (but shall not be  obligated to do so), upon tin* con 
tinuance ol such lailure on Lessee's part for thirty (.‘hi) days a lter 
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written notice to Lessee, ami without waiving or releasing Lessee from 
any obligation, and as an additional but not exclusive renu-dy, make 
any such payment or perform any such obligation, and all stuns so 
paid by Lessor and all necessary incidental costs and expenses in 
curred by Lessor in making such pavment or performing such obligation 
shall In-deemed additional rent and shall be paid to Lessor on demand, 
together with interest thereon a ’ the rate of six percent utn (<»z< ) per 
annum from the date of any such payment.

ARTICLE X

P ro w  I 'tii.ities xxp <’nw«;is
Si i Ttox IDOL L*-sse«- agrees to pax or cause to he paid all charges 

for water, gas. sewer. electricity, light, heal or power, telephone or 
other service used, rendered or supplied to o r lor tin* Lessee unon 
or in connection with the leased premises throughout the term  of this 
Lease and Agreeiin-n’. ami to itidemnil'x Lessor and save i, harmless 
against any liability or damage on <uch account.

ARTICLE XI

I x-spkctiox o r P i:i:.\hses By Li.ssoi;

StXTtox 1101. Lessee shall permit Lessor ami the Trustee or 
either of them, by their respective n i l ,  hori/.ed representatives, to 
enter the leased premises at all reasonable times dnrin«r usual business 
hours for the purpose of inspection, and ''or the performance of any 
work therein made m-cessarx bv reason of Less* e’> default under an\ 
of the provisions of this Lease and Agreement. Lessor mav. during tin- 
progress of anv such work, keep ami store ou the leased premises all 
necessarx materials, suf plies and eoiiimm-nt ami shall not he liable 
for inconvenience, annoyance, disturbance, loss of business or other 
damage to Lessee suffered l»\ reason of the p .rfo rm am -e «d any such 
work or the storage of materials, supplies and equipment.

ARTICLE XII

Dam.uu AXI» I f f .s T IU  • l l o \ -

SrcTinx 1201. A. Lessee covenants and agrees that in flu- event of 
damage to or destruction of the leased premises, or any part thereof, 
by fire or other casualty. the Lessee shall immediately notify tin* lessor 
and tin- Trustee. If the damage is in tin- amount of $200.1 MIO or less. 
Lessee shall proceed to restore, repair, rebuild or replace tin- leased 
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premises to the same extent, if any. required so that in the judgment 
<»f the l.osee. the Project is suitable for use for Lessee’s purpose 
tinder this Lease and Agreemei.L !f the .lamage exceeds $2tMi.,MHi
Lessee shall, at no cost ami expense to Lessor or Trustee, pro....-d to
restore, rebuild or replace tin* leased premises as nearly as possible 
to the condition the\ were in immediately prior to such damage or 
destruction, subject to such alterations as Lessee ma> elect to make 
in conformity with the provisions of Article IV hereof ami in tin- 
case of Lessor’s machinery and equipment subject to tin- provisions of 
Article XXI, hereof. Am item of machinerv and equipment acquired 
as a replacement hereunder, or am item acquired. in whole or in par,.
out of insurance pro<....ds under this \rtic,e XII. whether or not a
replacement of or substitute for am item of damaged or destroyed 
mac,linen am, equipment, if the insuram-e proceeds with wliieli such 
item of machinen and equipment was purchased, in whole or in part, 
were derived from insurance on property which was par, of Lessor’s 
machinen and equipment, shall he am, become tin- prop.-rtv of Lessor 
am, shall he par, of Lessor’s machinen am, equipment and subject 
,o this Lease am , Vgreeiiient. Such restoration, repairs, replacements 
or rebuilding shall be commenced prompt!) and prosecuted w ith reason­
able diligence.

B. All insurance moncx paid on account of such damage or destruc­
tion shall while am  Bonds remain outstanding he paid to the Trustee 
am, applied as hereinafter set forth to tin* payment of the cost of 
the aforesaid restoration, repairs, replacements or rebuilding, includ* 
ing e.xpenditucs made for temporary repairs or for tin- protection of 
property pending the completion of permanent restoration, repairs, 
replacements, or rebuilding or to prevent interference with tin- busi­
ness operated thereon (sometimes referred to as the "restoration” ,. 
In the ease of damage involving a lo<s of $2<K,.tMK, or less, the insurance 
proceeds shall he paid In the Trustee to tin- Lessee upon receipt by 
Lessor ami the Trustee of a certificate signed bv an officer of Lessee 
that the restoration has been made, or is in the process of being made 
in accordance with the provisions of subsection A hereof pertaining 
to Lessee's obligation to restore. hi the ease <»f damage involving a 
loss of more than $2<Ml.lMH». the insurance proceeds shall he paid by 
the Trustee to the Lessee upon receipt In Lessor am, the Trustee of 
a certificate sigmsl bx an officer of the Lessee:

( i)  requesting payment of a specified amount of such in­
surance proceeds;

(ii) detailing the progress of the restoration am, repair work:



(iii) Mating that such specified amount tines not exceed the 
estimated cost of the work ami materials in connect ion with the 
restoration, including as part thereof tiie estimated fees of any 
architect or engineer, if any : and

(iv) stating that no part of such cost l as previously been 
made the basis of any request for the withdrawal of insurance 
proceeds under this Article.

The Trustee shall have no responsibility as to the application by the 
I ,essee of the insurance proceeds.

If tin* insurance money shall be insulhcient to pay all costs of the 
restoration, tin* Lessee shall pay the deficiency and shall nevertheless 
proceed to complete the restoration and pay tin- cost thereof. Any 
balance of the insurance proceeds remaining over ami above the cost 
of the restoration shall be paid by the Trustee into tin* Bond Fund 
upon receipt by tin* Lessor ami tin* 'Trustee of a certificate as required 
b\ this Article to tin* effect that tin* restoration has been completed, 
and if Lessee is not in default hereunder the Lessee shall be credited 
with said amount against Lessee’s basic rent obligations as and to the 
extent s« t forth in Section 203 of this Lease and Agreement.

'The total amount collected under any ami all policies of insurance 
covering such damage or destruction shall he placed into a special 
fund and the same may he invested in any investments in which tin* 
'Trustee mav invest amounts in the Construction T’uml under the Trust 
Indenture. Such inve-tments shall be made bv the Trustee as directed 
and desginnted by the Lessee.

Section 1203. Notwithstanding the provisions of the foregoing 
sections of this \rticle NIL Lessee shall not In- required to repair, 
restore. replace or rebuild the leased premises, or any part thereol. 
(a) if Lessee, pursuant to the provisions of Article NVII, shall elect 
to purchase the leased premises ami pays the specified purchase price 
or (Id if Lessee elects, by written notice delivered to Lessor ami the 
'Trustee within six months after major damage or destruction (as 
defined in Section 17B2A hereof) has occurred, neither to restore nor 
to purchase and pays to tin- Trustee within such time tin* lull amount 
necessary under the provisions of tin* Indenture to pay or redeem all 
outstanding Bonds. If Lessee shall so elect to purchase, tin* proceeds 
of all insurance may In* used as part of the piir<*ha>e price and upon 
tin* request of Lessee shall In- so applied. If there be any excess 
insurance proceeds over and above the amount necessary to pay tie* 
purchase price, >uch excess shall In- paid to ami shall belong to the
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Lessee. If Lessee shall have paid the amount referred to in clause 
(h) above, any insurance proceeds shall In- paid to and shall belong 
to Lessee and this Least* and Agreement shall thereupon terniinate.

ARTICLE M il
( ’o x  m .M  NATION

S ection 1301. A. Il during the term of this Lease* and Agree­
ment. while any Ronds shall he outstanding, title to all or substantially 
all of the leased premises shall he taken or condemned by a competent 
authority for any public use or purpose, then, in such event, tin* 
condemnation award shall he paid to tlie Trustee, and the Lessor 
and the Lessee hereby assign the award to the Trustee. In the event 
the net amount awarded as damages or paid as a result of such taking 
(after deducting all attorney ’s fees and other expenses and costs in 
the condemnation proceeding) together with the amount then in the 
Bond l-'und and. if the Project has no1 yet completed, the available 
amount in the Construction Fund. shall be insufticient to pay it: full, 
on the next date on which the Bonds may he redeemed after receipt 
of the award and a fte r the required Bond redemption notice can be 
given, the amount necessary t« pay all principal, interest, the Trus­
tee's fees, redemption premiums, and all other costs of redemption 
(all of which, for purposes of this Section, shall he called ’’total Bond 
redemption expense” ). Lessee agrees to pay. promptly upon payment 
of tin- condemnation award, as additional rent heietinder. the amount 
by which the total Bond redemption expense shall exceed the net 
amount awarded as damages or paid (less such fees. expenses and 
costs) as a result of such taking phis the amount then on deposit in 
the Bond bund ami. if the Project has not yet been completed. the 
available amount in the Construction 1’iiml. b'or pair poses of this 
Article XIII ’’all or substantially all of the leased premises” shall he 
deemed io mean a taking of all of the leased premises or a taking of 
such substantial portion of tin* leased premises that the Lessee as 
determined by the Lessee in its sole discretion cannot reasonably 
op,-rate in the remainder in substantiallv the same manner as before. 
In the event ihe net amount awarded as damages or paid as a result of 
such taking as defined above, together with the amount then in the 
Bond Fund and. if the Project has not yet Iweit completed, the avail 
able am,unit in the Construetion Fund, shall he in excess of the amount 
necessary to pay the total Bond redemption expense, if Lessee is not 
in default in any of its other obligations under this Lease and Agree 
menl involving monetary inalters. such excess shall belong to and lx-
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paid to the Lessee, and if Lessee is in default with reference to any 
of it* inonetarv obligations, no amount shall l»« | aid to Lessee until 
said monchirv obligations with reference to which Lessee i> in default 
shall he paid. Pile Lessor agrees that it will cooperate with tin Lessee 
with reference to any award with the .-ml in view of obtaining the 
maximum possible award justifiable as damages for the taking ami 
Lessor agrees that it will not voluntarily approve without the prior 
authorization of the Lessee, any amount as damages for a taking.

B. It less than suhstuntiallv all of the leased premises shall he taken 
or condemned hv a competent anthoritv for anv public use or unl oose, 
neither the term nor anv of the obligations of cither pnrtv under this 
Lease and Agreement shall he affected or reduced in any wav, ami

(i) It any part r»f the improvements owned l»v Lessor ami 
constituting part of the leased premises (improvements as Used 
hen-in shall include anv item of Lessor's macliinerv ami equip 
nienl) is taken. Lessee shall proceed to repair or rehudd (repair 
or rebuild shall include replacement of anv item of Lessors’ ma 
chinery and equipment ) the remaining part as nenilv as possible 
to the condition existing prior to snch taking, to the extent that 
the same mav he feasible, subject to tin- right on the part of the 
Lessee to make alterations so as to improve the cfticiencv of the 
improvements ami in the case of Lessor's macliinerv and equip, 
nienl subject ,<• the p r o v is i o n s  o f  \rticlc XXII la rcof: ami

(ii) The «*ntire condemnation award shall be paid to the T his 
tee. and the Lessor and the Lessee herebv assign the same to 
the Trustee lor the payment of costs incurred In tin* Lessee in 
repairing and rebuilding a< provided in (i) above. The said award 
shall he transferred hv the Trustee to the Lessee in tin- same 
manner as is provided in Section 1201 It w ith respect to insurance 
proceeds, provided that the words “ insurance proceeds" there 
referred to shall for purposes of this 'iih  paragraph (ii) refer 
to “condemnation award**. If the net condemnation award appli 
cable to property owned In the Lessor is ill excess of tile amount 
ineessarv to repair and rebuild as speeilied in (i) above, such 
excess shall he paid In tin* Trustee into the Bond l-’nml ami if 
Lessee is not in default herenmh-r shall he credited against basic 
rent as ami to the extent set forth in Section 203 hereof. If 
such excess is more than the remaining total rent obligations of 
the Lessee lieteiimler. and if at that time Lessee is not in default 
with res|M*ct to any of its obligations under this Lease ami Agree­
ment. only that portion thereof equal to the remaining total rent
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obligations of Lessor shall he paid ini" the Bond Lund. and the 
balance shall licioiig to and shall he paid to the Lessee. If Lessee 
is in default with refer.-m-e to anv of ils obligations, no amount 
shall he paid to Lessee while said d'-fault remain.'- iinreincdicd. 
If the net condemnation award is less than the amount necessary 
for the Lessee to repair ami rebuild as set forth in (i) above, 
the Lessee shall nevertheless complete the repair ami rebuilding 
work ami pay the cost ihereof: ami

(iii) I f no part of the improvements is talo n, the net eondemna 
lion award shall he paid to tin* Trustee, deposited in the Bond 
Lund ami credited against basic rent obligations as and to the 
extent set forth in Section 203 hereof.

(*. In the event of a taking under either sub-section A o r sub section 
B above, all', stun aw ard'd to the Lessee for damages to its leasehold 
estate shall lie depo-.-d of in tin manner provided In said sub section A 
or sub-section B as the case max he. But anx sum paid to the Lessee for 
tiie taking or damages to any property of the Lessee installed pursuant 
to Section 404 shall belong to the Lessee free of all tdaims of the 
Lessor or the Trustee.

1). If tin temporary use of tin* whole o r any part of the leased 
premises shall he taken by right of eminent domain, this Lease ami 
Agreement shall not In* therein terminated ami tie  parties shall 
continue Io be obligated under all of its terms ami provisions, except 
as provided in Section 1702 hereof. If such taking is for a period of 
time ending on or prior t o  the expiration of the term provided in 
Section 202 hereof, Lessee shall he entitled to receive 1 he entire amount 
of ihe award math* for such taking, whether by way of damages, rent 
or otlierxxise. in excess of the remaining total lent obligations of the 
Lessee hereunder. a> and when provided in Section 130, { I’ Hii) hereof. 
If such taking is for a period of time which extends beyond the ex­
piration of such lerui. ami Lessee does not elect to exercise any of the 
oplions provided in Article \  Y 11 hereof, such excess shall he prorated 
between Lessor ami Lessee iii proportion to their respective interests.

Si i tiox 1302. In the event of a taking of all or substantially all 
o f the leased preinisi s as provided in Section 1301 A. tin* Lessee agrees 
to continue to make payment of ihe basic rent and the additional rent 
until the condemnation award shall he actually received by the Lessor.

Section 1303. Notwithstanding the fact that all or any part of 
the leased premises shall he taken by rigl t of eminent domain. Lessee 
shall have tin- right to exercise any option grant'll to it by the pro-



visions of \rticle X \ II hereof and tin* foregoing provision^ of this 
Article XIII shall he construed in the light of tin- effect of an\ option 
so exercised by Lessee. In the event of the exercise of an option under 
Article X \ II and pa\im*nt of the requir'd purchase price, whether 
before or a lte r such taking. the entire condemnation award shall 
belong to Lessee.

Si.< rtox 1304. Lessee shall have the right to participate in its 
own name in any negotiations or condemnation proceedings, hut at its 
own expense, to resist or defend condemnation and to make any 
presentation or conduct am proceeding in its discretion to the end 
<•1 obtaining any proper relief and. if the condemnation is concluded, 
to the end of obtaining the maximum condemnation award justified by 
tin1 taking.

ARTICLE XIV
Assli.X.MIA'T

S ix tioy 1401. \. \esce  may assign this Lease and Agreement
or sublet the leased premises <»r part thereof provided that no such 
assignment or subletting and no di alings or t lansactions between die 
Lessor or the 'I rustee  and any sublessee or assignee shall he relieve 
the Lessee of any of its obligations under this Lease and Agreement 
and Lessee <hall remain as fully hound as though no assignment or 
subletting had been made, and performance by any assignee or sub­
lessee shall he considered as performance pro tatito l»\ Lessee; pro­
vided. however, lhal Lessee may assign Ibis Lease ami Agreement, and 
be therein relieved of further obligation hereunder, in connection w ith a 
transaction involving merger, consolidation or sale as  permitted under 
Section 2<H0 provided tin- requirements thereof are met.

B. It is understood ami agreed that this Lease ami Agreement ami 
the rents lief under will he assigned by Lessor to the ’I'rustee as 
security for the payment of the principal of ami interest on the Bonds, 
hut otherwise tin* Lessor shall not assign. encumber. sell or dispose of 
all or any part of its rights, title ami interest in and to tin* I ease* I 
premises ami this Lease ami Agreement, except to tin* Lessee in 
accordance with tin* provisions of this Lease ami Agreement ami to 
the Trustee under tin* Indenture.

2<i
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A R T IC L E  X V

IJe.memirs Ahi C i m uativi: Xo Impi.ii h \\ \ i\ ik

S i.< riu\ l.»n|. Lessor. Lessee and die Trustee shall each In- en 
titled t«» s,M*eilie jw iforma mi-. and injunctive or other appropriate 
e.piitahl<. relief for any breach or threatened breach of any of the 
provisions of this Lease and Agreement, notwithstanding tin- avail 
ability ol an adequate remedy at law. ami each party herebv waives 
right Io raise such defense in any proceeding in equity. ’The specific 
tenu-dies provided lor in this Lease atnl Agreement arc cumulative 
and ar»- not exclusive of any other reiindy. Tin- failure of eitln-r partv 
to insist in any one or more cases ii| on strict performance shall not 
he construed as a waiver or relinquishment tor the future. Xo accept­
ance ol rent w ith know ledge ol nil) <h*laulf shall In- dccim-d a waivei 
of sin h default.

M iTlC l.L  XVI
D l  E A t’ l.T  I* K O V Is lo \S

S*4 Ttox ltidl. this Lease ami Agreement is made on condition 
also that il any om- or more of the following events (herein referred 
to as ••••vent default") shall happen:

(a) Lessee shall d'-fault in the due and punctual payment of 
die basic rent or any additional lent payable hereunder or in Re­
payment ol the purchase price of tin- Project as provided in Sec 
lion 1703. ami such default shall continue lor two (2) days after 
recript o| written notice from Lessor or tin- Trustee of such non­
payment : or

(h) Lessee shall neglect or fail Io perform or observe any 
ol die covenants herein contained on Lessee’s part to he performed 
or observed (other than those referred t< in suh-seciinn in) of 
this Section 1<»OI ) and Lessee shall fail to reined) the same w ithin 
sixty ( d d )  days alter Lessor or the Trustee shall have given to 
Lessee notice specifying such neglect <»r failure (or within such 
additional period, it any, as may he reasonably required to cure 
such default it if is of such nature that it cannot he cured within 
said sixty ( d d ,  d a y  period because of governmental restriction 
or any other cause beyond tin- control of the Lessee): or

(<•) Ibis Lease ami Agreement or the leased premises or any 
part thereof shall he taken upon execution or by other process of 
law directed against tin- Lessee, or shall he taken upon or subject 
to any attachment at tin- instance of any creditor of or claimant
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against the Lessee, ami said attachment shall not l»- discharged 
or disposed of within ninety <<M) days a lte r the levy thereof; or 

id) Lessee shall he involved in financial difficulties as evi- 
denced below, and shall not cure the same within ninety (!M>) days 
a lte r notice I roill tin- Lessor or tile Trustee,

li) by its admitting in writing its inability to pay its 
debts generally as they become due, or

l ii, by its filing a petition in bankruptcy or for reorgani­
zation or for tin- adoption of an arrangement tinder the bank­
ruptcy Act (as now existing or in the future amended) or an 
answer or other pleading admitting the material allegations 
ol such a petition or seeking, consenting to or acquiescing 
in the relief provided for under such Act. or

iiii) by its making an assignment of all or a substantial 
part ot its property tor tin1 benefit o f  its creditors, or

l iv ) by its seeking or consenting to or acquiescing in the 
appointment ol a receiver or trustee for all or a substantial 
part of its property or ol the leased premises or of its interest 
in this Lease and Agreement, or

tv) hv its being adjudicated a bankrupt or insolvent, or
(vi) by the entry of a court order without its consent 

which order shall not he vacated, set aside or staved within 
ninety (!M)) days from the date of entry i l )  appointing a 
receiver or trustee for all or a substantial part of its property 
or (2) ap.proving a petition tiled against it for the affecting 
o| an arrangement in bankruptcy or for a reorganization pur­
suant to said Bankruptcy Act or lor any otlh-r judicial modi­
fication or alteration of tin- rights of creditors;

then, in any such event. Lessor shall have the right at its election, then 
or at any time then-after while such event of default shall continue, 
either

i I ) 'I’o give Lessee notice of intention to terminate this Lease 
and Agreement on the date of such notice or on any later date 
specified therein, and on t h e  date specified in such notice Lessee's 
r ig h t-to  possession of the leased premises shall cense and this 
Lease and Agreement shall thereupon he terminated, or

(2) \\ ithout demand or notice, to re-enter and take possession 
of the premises or any pari thereof and repossess the same as of 
Lessors former estate anil expel Lessee and those claiming 
through or under Lessee and remove the effects of both or cither 
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1forcibly, it necessary) "itlmiit being deemed guilty of am  manner 
i>l trespass and without prejudice to an\ remedies for a rrears  of 
rent or preceding breach of covenant. Should Lessor elect to re- 
miter as provided in this paragraph (2) or should Lessor tab* 
possi»ssion pursuant to legal proceedings or pursuant to any notice 
provided for by law. Lessor may (a) terminate this Lease ami 
Agreement, or (h) from time to time, without terminating this 
Lease ami Agreement, relet the leased premises or any par, 
thereof lor such term or terms and a, such rental or rentals and 
upon such other terms and conditions as Lessor may deem ad 
visahle. with the right to make alterations ami repairs to the leased 
premises. No such re-entry or taking of possession of tin- leased 
premises by Lessor shall he eoiiHtrm-d as an election on Lessor’s 
part to terminate this Lease ami Agreement unless a notice of 
sui'h intention he given to Lessee or unless tie* termination thereof 
he decreed by a court of competent jurisdiction.

(«•) (i) 'I he violation of the capital expenditure limitation 
preserihed in Section It,:; Ic, <b) (l>) of till* Internal Revenue 
( ode o| 19.>4. or (ii) the interest on nn\ Bond becomes subject 
to Federal income Tax or a deficient is asserted by the Internal 
Revenue Service against the holder of am Bond as a result of the 
occurrence of any of the circumstances set forth in Section 103 
(c) (b) (D) and (,<) of tin Internal Revenue Code of 1954.

Si:< tiox lb02. In the even, of any such termination. Lessee shall 
nevertheless pay the basic rent and nil additional rent and other sums 
as liereinhelore provided up to tin1 time of sueh termination, and 
therealter Lessee, until the mid of what would have been tin* term of 
this Lease ami Agreement in the absence of such termination, and 
whether or not the leased premises shall have been relet, shall he 
liable to Lessor tor, and shall pay to Lessor, as liquidated current 
damages.

(a) I he hasii' ten, and additional rent and other sums as 
hereinhetore provided which would otherwise he pavuhh* here­
under if such termination had not occurred, less.

(b) The net proceeds, if any, of any reletting of the leased 
premises, a lte r deducting all id Lessor’s expenses in connection 
with such reletting, including, without limitation, all repossession 
costs, brokerage commissions, ••xpenses of employees. alteration 
costs mid expense*. of preparation fur such reletting.
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Lessee shall pay such liquidated current damages on the days on 
which the basic rent would have been payable hereunder if ibis Lease 
and Agreement bad not I wen terminated.

At any time alter such termination, if any of the events set forth 
in Section HiO|(d) exists, whether or not Lessor shall have collected 

any such current damages, Lessor shall In* entitled to recover 
from Lessee and Lessee shall pay to Lessor, upon demaml made with 
the approval of tin- Trustee, as liquidated final damages in lieu of 
all such current damages beyond the date of such demand. an amount
equal to

(x) The hasii- rent ami other than definitely ascertainable 
sums as hereinabove provided which would be pavable hereunder 
from the date of such demaml tor. if it be earlier, the date to 
which Lessee shall have satisfied its obligations under this Section 
1602 to pay current damages) for what would be tin* then nn- 
expired term  of this Lease and Agreement if the same remained 
in effect, less

(v) 'I'lie tlnm fair tie, rental value of the leased premises for 
the same period.

If any statute or rule of law governing a proceeding in which 
such liquidated final damages are to be proved shall validly limit the 
amount thereof to an amount less than the amount agreed upon here­
inabove, Lessor shall he entitled to the maximum amount allowable 
under such statute or rule of law.

Lessee’s agreement pertaining to this Section 1602 shall survive 
any termination of this Lease and Agreement.

S ection 1603. In the event of a termination of" this Lease and 
Agreement by Lessor, or in tin1 event of entry as aforesaid by Lessor 
without termination, and prior to the time Lessor may have demanded 
final liquidated damages, if within six (6) months the Lessor has 
not relet to another tenant. Lessee shall have the right to provide 
Lessor with a tenant for the leased promises for a substantial portion 
of the unexpired term of this Least* and Agreement as it existed 
immediately prior to such termination, and Lessor shall be obligated 
to accept such tenant and the current liquidated damages payable by 
Lessee hereunder shal lw rwlucod by the amount such tenant pays, 
less Lessor’s expenses in connection with such reletting as defined in 
sub paragraph (h) of Section I6t»2 hereof.

S ection 1604. The foregoing provisions of this Article relating 
to tin* payment of basic rent and additional rent beyond the termina- 
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lion of this Lease and Agreement. tin* payment of liquidated current 
damages or liquidated final damages, and the receipt id’ rents by Lessor 
upon a reletting, are each to be construed as providing that al, such 
payments by Lessee or others shall be made into the Bond b'und re­
ferred to in Section 2()7» and Lessee's said obligations shall further 
be subject to the provisions of Section 203(a)(2).

S ection 1(»05. lit die event the Lessee shall default under any 
of the provisions of this Lease and Agreement and the Lessor or the 
Trustee should employ attorneys or incur other expenses for the collec­
tion of rent or the enforcement of perfoimance or observance of any 
obligation or agreement on the part of the Lessee herein contained, 
the Lessee agrees that it will on demand therefor pay to the Lessor 
or the Trustee the reasonable fee of such attorneys and such other 
expenses so incurred by tin* Lessor of the 'I'rtlstee.

A R T IC L E  X V II

Lessee's Obligations and O ptions

S ei tiox 1701. A. The Lessee hereby agrees to purchase, ami 
the Countx hereby agrees to Sell, the Project for One Dollar, ami any 
and ail sums then dm* to the County under this l ease ami Agreement, 
at tin* expiration or sooner termination of the Lease Term following 
full payment of tin* Bonds, or provision for payment thereof having 
been made, in accordance with the provisions of the Indenture. At 
the dosing of the foregoing purchase, the Count) shall deliver to the 
Lessee tin- documents referred to in Section 1702 hereof. Tin- right 
to purchase granted in this Section shall be and remain prior and 
superior to tin- Indenture and may be exercised whether or not tin* 
Lessee is in default hereunder provided that no such default will 
result in nonfulfillment of any condition to this right.

B. Should, by reason of any violation of the covenant set forth 
in Section 7)03(2) (whether through act of the Lessee or circumstances 
not under the Lessee’s control or otherwise) any one of the following 
• vents occur:

(a) interest on any Bond Ihmoiucs subject to Federal Income 
T a x :

(b) the capital expenditure limitation prescribed in Section 
103 (<•) Bi) (J)) of the Internal Revenue Code of 197>4 
is violated: or

(e) a deficiency is asserted by tin* Internal Revenue Service 
against tin* holder of any Bond:

31

1731



tion of this Lease and Agreement, the payment of liquidated current 
damages or liquidated final damages, and the receipt of rents by Lessor 
upon a reletting, are each to be construed as providing that all such 
payments by Lessee or others shall he made into the Bond Fund re­
ferred to in Section 205 and Lessee’s said obligations shall further 
be subject to the provisions of Section 203(a)(2).

Sr.« tiox 1,505. In the even, the Lessee shall default under any 
of the provisions of this Lease ami Agreement and the Lessor or the 
Trustee should employ attorneys or incur other expenses for the collec­
tion of rent or tin- enforcement of performance or observance of any 
obligation or agreement on the part of tin- Lessee herein contained, 
the Lessee agrees that it will on demand therefor pay to the Lessor 
o r tin1 Trustee the reasonable fee of such attorneys ami such other 
expenses so incurred by the Lessor of the Trustee.

A R T IC LE  X V II

Lessee’s Obligations ani» Options

Section 1701. A. 'I'he Lessee herein agrees to purchase, ami 
the Count) hereby agrees to Sell, the Project for (hie Dollar, and any 
ami all sums then due to tin Count) under this Lease and Agreement, 
at the expiration or sooner termination of tin* Lease 'I'erm following 
full payment of tin- Bonds, or provision for payment thereof having 
been made, in aeeordanee with the provisions of the indenture. At 
tin* closing of tin- foregoing purchase, tin* ( ’mint) shall deliver to the 
Lessee tin- documents referred to in Section 1702 hereof. The right 
to purchase granted in this Section shall be and remain prior and 
superior to the Indenture ami may he exercised whether or not tin* 
Lessee is in default hereunder provided that no such default will 
result in nonfulfillment of any condition to this right.

B. Should. b\ reason of any violation of tin* covenant set forth 
in Section 503(2) (whether through act of tin* Lessee or circumstances 
not under tin* Lessee’s control or otherwise) any one of the following 
••vents occur:

(a) interest on any Bond becomes subject to pederal Income 
Tax;

(h) tin* capital expenditure limitation prescrilied in Section 
103 (c) di) (D) of the Internal Revenue Code of 1054 
is violated: or

(cl a deficiency is asserted by the Internal Revenue Service 
against tin* holder of any Bond:
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then upon tin* Imp,loning of the first to occur of the events set forth 
as (a), (b), or <<•) above, the Lessee agrees to purchase, in full 
discharge of all liability hereunder, the Project within tliirtx days 
thereafter, at a purchase price equal to the principal and interest of 
all Bonds then outstanding, plus a redemption premium equal to Gr r 
of the principal amount of the Bonds outstanding on the occasion of 
tin- violation of the covenant set forth in SeePon .503 (2). plus any 
expenses of redemption, and the Trustee’s ami Paving Agents' fees 
and charges, but after the deduction of the amount, if anv. then in 
tin* Bond Pund. Tin* obligation of the Lessee under this Section 
1701 (B) shall survive tin* termination of this Lease ami Agreement. 
A, tin* closing of the foregoing purchase the Count' shall deliver to 
tin* Lessee the documents referred to in Section 1702 <(’).

Nothing herein contained is intended to create anv obligation upon 
lhe Lessee as a result of interest on anv Rond becoming taxable or 
anv delieienev being asserted against the Imbler of anv Bond bv virlne 
of the provisions of Section 103 (c) (7) of the Internal Revenue Code 
of 1954.

('. The parties recognize that t h e  Bonds are  bciim issued as tax 
free obligations bv virtue of an election mwL under Section 103 (<•) 
(ti) (B) of the Internal Revenue Code of 1954. Tin* parties recognize 
that the ultimate decision as to the tavabilitv of interest mnv depend 
upon the outcome of btbmtion and it is the intention of the Lessee to 
provide each person who shall have been a bondholder on tin* o c ­

casion of t h e  violation of Section 503 (2) with l h e  relief provided by 
Section 1701 (B) hereof, without regard to tin* final outcome of any 
such litigation.

Section 1702. A. Prior to .ful\ 1. I9S0. tin* Lessee shall have tin* 
right ami option to purchase tin* leased premises if. hut only if:

(il Tin* leased premises shall sustain major damage or 
destruction:

fii) Title to or the temporary use of all or substantially all 
of tin* leased premises shall lie condemned as provided in Article 
XIII hereof:

(iii) As a result of changes in the Constitution of the I'nifed 
States or o f  tin* State of South Carolina, or of legislative action, 
or by tin* final decree. judgment or order of any court or ad­
ministrative bod\ entered after Lessee’s contest thereof in good 
faith, this Lease and Agreement becomes void or unenforceable 
or impossible of performance in accordance with tin* intent ami 
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purposes of the parties ns expressed in this Lease and Agreement, 
or unreasonable burdens nr excessive liabilities are imposed upon 
either party to i t : or

(iv) 'I’he legal curtailment of Lessee’s use and occupancy of 
all or substantially al, of the leased premises except by reason of 
condemnation referred to in sub-section (ii).

The term "m ajor damage or destruction” as used in sub-section 
(i) is defined to mean any damage or injury to or destruction of the 
leased premises or an\ part thereof (whether or not resulting from 
an insured peril) such that the leased premises cannot reasonably be 
restored to their condition immediately preceding such damage, injury 
or dost ruction within a  period of six (<>) calendar months, or which 
would prevent Lessee from carrying on its manufacturing operations 
then*in fo ra  period of six (<•) calendar months or the restoration cost 
of which would exceed tin- total amount of insurance carried on the 
leased premises in accordance with the provisions of Article l \ ‘ hereof 
plus any deductible amounts, or such that it would not be ecnomically 
feasible for the Lessee to repair the leased premises, as determined 
by the Lessee in its discretion.

R. ’I’he purchase price payable if the Lessee exercises Lessee’s 
option to purchase tin- leased premises under the provision of Paragraph 
A of this Section, shall be in the full amount m-cessarv under the 
provisions of tin- Indenture to pav or redeem (on tin- first date there­
after on which all outstanding Bonds mav be redeemed after giving 
the necessary noliee) all outstanding Bonds (including, without limita­
tion. principal, interest, redemption premiums, if anv. expenses of 
redemption ami the Trustee’s and paying agents’ fees), but after de­
duction of the amount, if anv. then in the Bond Fund and. if the 
Project is not yet completed, tin- Construction Fund, an- available 
for such payment and redemption.

C. Any of tin- foregoing options mav be exercised by giving writ­
ten notice to Lessor ami the Trustee of the exercise thereof specifying 
t h e  l i m e  and place of closing. Such notice shall b e  given within six (fi) 
months of the occurrence of tin- event referred to. At the closing. 
Lessor shall, upon payment of the purchase price hereinabove specified, 
deliver or cause to be delivered with respect to tin- leased premises 
to Lessee its deed of conveyance, bills of *ale, releases by tin- Trustee 
from all security instruments, and other appropriate documents trans­
ferring good ami merchantable title to tin- leased premises free ami 
d ea r of all liens and encumbrances except (it those liens ami en­
cumbrances. if any. to which title thereof was subject wln-n leased 
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purposes of the parties as expressed in this Lease and Agreement, 
or unreasonable burdens or excessive liabilities are imposed upon 
either party to i t : or

(iv) The legal curtailment of lessee’s use and occupancy of 
all or substantially all of the leased premises except by reason of 
condemnation referred to in sub-section (ii).

'I’lie term “major damage or destruction” as used in sub section 
(i) is defined to mean any damage or injury to or destruction of the 
leased premises or any part thereof (whether or not resulting from 
an insured peril) such that the leased premises cannot reasonably be 
restored to their condition immediately preceding such damage, injury 
or destruction within a period of six <<») calendar months, or which 
would prevent Lessee from carrying on its manufacturing operations 
therein lor a period of six (6) calendar months or the restoration cost 
of which would exceed the total amount of insurance carried on the 
lensed premises in accordance with the provisions of Article IV hereof 
plus any deductible amounts, or such that it would not be ecnomically 
feasible lor the Lessee to repair tin- leased premises, as determined 
by the Lessee in its discretion.

B. ’Pin* purchase price payable if the Lessee exercises Lessee’s 
option to purchase the leased premises under the provision of Paragraph 
A of this Seclion, shall be in the full amount neeessarv under the 
provisions of the Indenture to pav or redeem Ion the first date there­
after mi which all outstanding Bonds mav be redeemed after giving 
ihe neeessarv notice) all outstanding Bonds ( including, w ithout limita­
tion. principal, interest, redemption premiums, if anv. expenses of 
redemption and the Trustee’s and pay ing agents* l e e s ) ,  but a fte r de 
duction of the amount, if any. then in tin* Bond l-’und and. if the 
Project is not yet completed, tin* Construction Fund. an* available 
for such payment ami redemption.

( ’. Any of the foregoing options mav be exercised by giving writ­
ten notice to Lessor and the Trustee of the exercise thereof specifying 
the time and place of closing. Such notice shall be given within six (<i) 
months of the occurrence of tin* event referred to. At the closing. 
Lessor shall, upon payment of tin* purchase price hereinabove specified, 
deliver or cause to be delivered with respect to the leased premises 
to Lessee its deed of conveyance, bills of sab*, releases by tin* I rustce 
from ail security instruments, and other appropriate documents trans­
ferring good ami merchantable title to the leased premises free and 
clear of all liens and encumbrances except (i) those liens and en­
cumbrances. if any. to which title thereof was subject when based 
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hereunder: (ii) those liens and encumbrances, created by tin- Lessee 
or to the creation of which the Lessee consented: (iii) those liens or 
encumbrances resulting from the failure of tin- Lessee to |M»rfonn or 
observe any of the agreements on its part contained in this Lease ami 
Agreement: ami (iv) Permitted Encumbrances: provided. however, 
that if such closing shall In- prior to the red.-mption of the Bonds, 
such purchase price shall be paid to the Trustee for deposit in the 
Bond Fund and applied, together with other available moneys, to 
such redemption at the earliest possible time: and provided, further, 
however, that if such option is exercised under the provisions of sub- 
paragraph A(ii) of this Section, such title may be subject to the rights, 
titles and interest of any party having taken or who is attempting to 
take title to or us,* of all or part of the leased premises by eminent 
domain.

A R T IC L E  X V II I

Notices

S ection HOI. AH notices, demands ami requests which may or 
are required to be given by either party to the other, or to the Trus­
tee, shall be in writing and each shall be deemed to have been properly- 
given when served jiersonulh on an executive officer of the party to 
whom such notice is to be given, or when sent postage prepaid by- 
first class mail by deposit thereof in a duly constituted Cnited States 
Post Office or branch thereof located in one of the present states of 
the Cnited States of America in a scaled envelope addressed as follows:

I t  intended for Lessee:
Georgia Pacific Corporation 
Vice President, Southern 

Division
P. O. Box 909 
Augusta. Georgia 30903

I f  intended fo r Lessor: 
Chairman of County Council 
Hampton, South Carolina

f t  intended fo r Trustee:
T he S o i  tii Carolina National 
Corporate Trust Division 
I*. O. Box 750
Columbia. South Carolina
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With copy to:
Georgia-Pacific ( ’orporatiox 
Attention: President 
P. (). Box 311 
Portland, Oregon 97204
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Any parts nr the Trusts* may change tin* address and the name of 
addressee to which subsequent notices are to In- sent by the other 
parties as aforesaid.

Section H02. All requests, approvals and agreements required 
on the part of the Lessor and Lessee under this Lease ami Agreement 
shall be in writing, signed by a dill) designated representative of the 
parts making such request. granting such approval, or entering into 
such agreement. The Lessor and Lessw shall concurrent!) with the 
delivery of this Lease and Agreement. notify each other of the repre 
sentativeor representatives of each. It is agreed that each parts may 
have more than one representative am! may change tin- representative 
or representatives from time to time, with each change to In* in writing 
forwarded to the other party. The representative of each parts so 
designated shall be authorized to enter into and execute any contracts 
or agreements or to grant any approvals or to take any action for 
and on liehalf of the party hereto represents! by him. and the other 
}»arty to this Lease am] Agreement shall Is* entitled to rely utxm 
the duly designated representative as having full authority by binding 
the parts hereto represented by him.

ARTICLE XIX

R ecording

S ection PM)1. I his Lease ami Agreement as originalls* executed 
shall be recorded prior to the recordation of the Indenture. It shall In- 
recorded and indexed as a miscellaneous conveyance and as a security 
agreement in the office of the Clerk of Court lor Berkeley County, 
South ( arolina. or in such other office as mas at the lime be provided 
by lass as the proper place for the recordation thereof. The seeuritv 
interest of the Lessor created herein as to the personal projierty and 
fixtures ami the assignment of such s<*curit) interest to tin- Trustee 
shall be perfected by tin- filing of financing statements which fully com­
ply with the Smith Carolina Cniform Commercial ( ’ode—Seeun-d 
I ransactions in the office of the S<*cretary of State in tin- State of 

South (arolina. in tin- City of ('olnmbia. South ( ’arolina and in the 
office of tin- Clerk of Court for Berkeley County. The parties further 
agree that all necessars continuation statements shall lx- filed within 
the time prescribed by the South Carolina Cniform Commercial Code 
—Secured I ransactions in order to continue the security interests 
created by this Lease ami Agreement, to the end that tin- rights of 
the holders ol the Bonds and the Trustee in tin- Project (and in tin- 
assignment to tin- I rustop of tin- rents payable under this Lease and
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AKTK’LE XX 

(Jex krai.
S ection 2001.
A. The term “this Lease and Agreement** means this Lease and 

Agreement as originally executed or as it may from time to time he 
supplemented or amended.

I>. References to articles, sections and other subdivisions of this 
Lease and Agreement are to the designated articles, sections and other 
subdivisions of this Lease and Agreement as originally executed.

('. The words “hereof*, “herein ** and “hereunder** and other words 
of similar import refer to this Lease and Agreement as a whole.

I). Certain terms used in this Lease ami Agreement are defined 
herein. When used herein such terms shall have tin* meanings given 
to lliem hy tin* provisions of this Lease ami Agreement defining such 
terms, unless tin- context clearly indicates otherwise.

S ection 2iM>2. 'Phis Lease ami Agreement shall he construed ami 
enforced in accordance with the laws of tin- State id' Si.nth Carolina. 
W herever in this Lease and Agreement ii is provided that eitlnr 
parly shall or will make any payment or perform or refrain from 
peil'orniing any act or obligation, each such provision diall, even 
though not so expressed. In* construed as an express covenant to make 
such payment or to perform, or not to perform, as tin* case may he. 
such act or obligations.

S ection 2IMI3. If am  provision of this Leas,, and Agreement or 
the application thereof to am person or circumstance.- shall, to any 
extent. In* determined to he invalid o r unenforceable, tin* remainder id' 
this Lease and Agreement and the application of its provisions to 
persons or circumstances other than those as to which it has been 
determined to he invalid or unenforceable, shall not hi- affeetml 1 hereby, 
and each provision of this Lease ami Agreement shall he valid and 
shall he enforced to the fullest extent permitted hy law.

S ection 21MI-I. The Article capt ions in this i.--*.-,• and Agreement 
an* for convenience ami reference only and in no way define, limit or 
describe the s<-ope or inlent id' this Lease ami Agreoment or any. 
part thereof, or in any wise affect this Lease and Agreement ami 
shall not he considered in any const ruction thereof.

Si.i tiox ,t is agreed that alter the Bonds are fully paid
and discharg'-d. or adequate provision is made for the ir paytiionl and 
discharge, and all proper fees ami expenses id' the Trustee and Paying 
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Agents arc paid .»r adequate provision made lor their payment. the 
Trustee shall eease to have any eight, title and interest in, to or under 
this Lease ami Agreement. Thereafter. all rights of approval or other 
rights herein specified with reference to tin1 Trustee shall inure to the 
benefit of and he applicable to Lessor.

Si.eTiov 2<MKi. It is agreed that in the event of any non payment 
of rent hx Lessee or tin- failure or refusal l»\ Lessee to observe, keep 
or perform nnx other covenant, condition. promise or agreement sc, 
forth in this Lease ami Agreement to be observed. kept or performed 
In the Lessee, t in -  Trustee shall be entitled. in the name of tin* Lessor, 
or in its own name tin accordance with the provisions of the In­
denture), to enforce each and every right or leniedv herein accorded 
in this Lease and Agreement to Less< r in the event of the non-per­
formance or non-observance b\ Lessee of an\ such mm payment, condi­
tion, promise, covenant or agreement.

S ection 2007. Tin* provisions of this Lease ami Agreement shall 
bind and inure t o  tin* benefit of the parties hereto and their respective 
successors, assigns and sublessees (it being understood that assign­
ments and subleasing are governed by tin* provision of Article XIV 
hereof).

S ection 2<>0<. li is agreed that ihe Lessor and tin* Lessee shall 
not alter, modifv or amend anx of the terms o f  this Lease and Agree­
ment without tin* prior written approval of tin* Trustee.

S ection 2lM)9. Lessee shall furnish to Lessor and to the Trustee 
at the tian* that Lessee shall publish its \nnual Report to Stockholders 
for tin- preeeding fiscal vear. hut in anx « vent within 120davs after the 
end of tin* preceding fiscal vear. a hahim-e •'heel of Lessee as at the 
end of such fiscal vear and tin* related statements of income and sur­
plus for such fiscal vear. all in reasonable detail and accompanied hv 
a report or certificate of independent certified public accountants of 
recognized standing, who max h«* tin- accountants regnlarlv einploved 
b\ tin- Lessee, in tin* manner imrmallx reported hx the Lessee to its 
shareholders.

S ection 2010. ’I*he Lessee will maintain its corporate existence 
and xx ill not. without the consent of the Trustee, dissolve, sell. lease 
or otherwise dispose of all or suhs’antiallx all of its assets: provided, 
however, that tile Lessee IIIHX'. without tile consent of t h e  Trustee, 
consolidate with or m e r g e  into another corporation. or «*ll to another 
corporation substantiallx all of its business and assets, on the c<uid',i<>n 
that such corporation shall expressly assume in writing all of the
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obligations of Lessor contained in this Lease and that the net worth 
of the other corporalion after the consolidation, merger or '•ale he at 
least equal to that of the Lessee immediately prior to such consolida­
tion, merger or sale. In the event o f  t in -  consolidation with or merger 
into another- corporation or tin- sale of all. or- substantially all, of its 
business and assets by the Lessee, as permitted by this subsection, 
and the asumption by tin* other corporation of the obligations hereof, 
the Lessee shall be relieved from all further obligations hereunder: 
Provided (hat prior ,<• any action permitted under this Section 2010 
ilie Trustee shall b e  furnished with a c e r t i f i c a t e  from a firm of inde­
pendent Certified Public Accountants stating that the covenants con­
tained in Section 503 hereof will not lie violated as a result of such 
action.

ARTICLE XXI 

E xpansion of I-'v ii.i m -

S ection 2101. Tile progress of Lessee's busines may justify an 
expansion of the industrial plant or the construction of additional 
industrial facilities (herein referred to n s  "additiomd facilities") be- 
vond those that can be financed out of the proceeds of the Bonds 
I $2.1 oo.i h m i) to such an extent that Lessee may not desire to proceed 
under tin- provisions of Section 402 to construct such facilities. I here 
fore, if no event of default hereunder shall have occurred <>* be con­
tinuing, it is agrei-d. subject to all of the provisions of this Article 
XXL as follows:

(a) If Lessee desires to construct additional facilities, it shall 
notilA Lessor arxl Lessor agrees to proceed under the provisions 
of tin* Act (or any similar then existing legislation authorizing 
public agencies in the State of South Carolina to issue bonds for 
the purpose of securing ami developing industry) to issue addi 
tional bonds, otherwise than under the Indenture, s u b j e c t  to the 
requirements of tin- Act or any such then existing law. to finance 
such additional facilities. In that event, t o  the extent permitted 
by Section 2105 the Lessor and the Lessee agree t o  execute a 
separate Lease and Agreement covering the financing of such 
additional facilities ami the leasing thereof to Lessee upon the 
same terms and condition" as set forth in this Lease ami Agree- 
merit, subject to any changes or additions that may then be agreed 
upon by Lessor- and Lessee, but then- must be included a provision 
for basic annual lent in tin- .amount necessary to provide for the 
pay i i ie n t  of the principal of and interest on any such additional 
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bonds, and any land involved in such expansion program shall 
a n l o n i a l i e a l l v  be withdrawn from this lease  and Kgreetm-n, upon 
becoming subject to a separate Lease and \greement b e tw e e n  
lesso r ami Lessee.

<b) Il lo r anv reason the additi.mal facilities cannot be 
financed under the Act. or anv then existing- similar law, as pro­
vided in sub paragraph (a) above, or if f o r  anv reason Lessee 
does not desire to so proceed. Lessee shall have 1 ,»<• I'igllt, Upon 
notice to Lessor, to require Lessor to tin- extent permitted by 
S<-etion 2I0.i t o  convey the land to be involved in said expansion 
program t o  Lessee free ami clear o f  all encumbrances except those 
to which title was subject wln-u leased hereunder or bens imposed 
thereon bv Lessee.

S ection 2102. Lessor shall make appropriate provisions in the 
Imh-nlure lot a release of tin- lands to In- involved in anv expansion 
program (under either Section 2101(a) or Section 2101(b)) from tin- 
lien of t in -  Indenture. The consideration to be paid l-\ Lessee to Lessor 
upon conveyance of tin- lands pursuant to tin -  provisions of Section 
2101(b) shall he < hie Dollar ($1.00) per acre and tin-mutual benefits to 
be derived bv tin- parties from such expansion program.

S ection 2103. Tile fact that tin- land invoked in such expansion 
program shall cease to he subject to this Lease ami Agreement by 
virtue of Incoming subject to a separate Lease ami Agreement or 
being acquired bv Lessee shall m>1 relieve, and shall nol result in the 
relieving of. Lessee of its obligation to pav basic rent ami additional 
rent or to perforin any of the other covenants and obligations on the 
part of Lessee to be performed under this Lease ami Agreement, or 
result in any diminution thereof.

S ection 2104. Lessee’s expansion program ami tile land subject 
to said separate Lease and Agreement or said acquisition by Lessee 
pursuant to the provisions of Section 2101 shall include only such 
portion of the lands originally leased ami demised bv this Lease ami 
Agreement as shall no, at such time be improved with a building or 
buildings or other structure or structures or be nceessarv for adequate 
ingress ami egress to and from said buildings ami structures or re­
quired for the functioning of tin- Project.

Su iion 2105. If m» event of default under this Lease ami Agree­
ment shall have happened ami lx- continuing, tin* Lessee max a, any 
time <»r times gran, easements. licenses. rights of wav (including the 
dedication of public highways) ami other lights or privileges in tin*
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...... will, . ...... . t„  ,,,,,
II,.- Ii.-n ,.f llio I . o r  i|„ „„„  .-xi-ti,,-

..... .. ii«l„> Ol win a ....... . rights or priv ilege will,
or without consul,.ra t..... ...  the Lessor agrees Dial ,, shall -x,
«n<l deliver and will cans.* and direct t h e  Trustee ,n ,.X(.(.,lh> aluj 
deliver an\ instrument necessary m appropriate to confirm ami grant 
Of release any such easement, license, right of wax or other right or
l,r,v,‘“Kr“ »l“‘" .......«l>t of: (H a copy of the instrument of grant or
release: (u) a written application signed In the president or vice 
president of the I .esse,, requesting such instrument: am! (iii) a certifi­
cate executed In the president or n vie,, president of the l.es.....stating
I I ) that such grain or release is not det riinental to the proper eon, I net 
o! the business of the I^ sm-c. ami (2) that such grant or release will 
not impair the effective use or interfere with the operation of the 
I tojcei ami will nut weaken, diminish or impair ihe securitx intended 
to he given In or under the Indenture. grant or release effected 
under the provisions of this Section shall entitle the Lessee to anv 
abatement or diminution of the rents payable hereU„der.

S h rtox 2HM>. The lights conferral upon Lessee In this Article 
XXI shall he m addition to ami not in limitation of mix of the options 
granted to Lessee In the provisions of Article XVII hereof, ami the 
provisions ol this Article XXI are in addition to ami not a limitation 
upon Lessee’s rights under A ction 4112 hereof, hut shall he available 
only if

(i) no exeat ol detault hereunder diull have occurred and 
shall In* continuing, ami

(III the Lessee's action pursuant to this Section 'hall n o t  r e  

suit in n violation of the covenants of Section 5tl.‘J. 

ARTICLE XXII
Rl.MoV.XI .XXII | ) , s | ’O s.\|. Di I'lsoPhHTY

S|,« Tlox 22(11. 'I’ll, Lessee max, provided Lessee is not ill default 
iii tin- payment ol basic real oi additional rent as required In the 
provisions ol this Lease ami Agreement ami ha* not received n o t i c e  

of any other default on its part hereunder, remove, free of anx right 
oi claim ot Lessor or the I’rustee. any building service equipment 
(hereinafter defined), subject, however, in all eases to the folloxxing:

(a i Building service equipment may he so removed upon the 
substitution thereol. then or theretofore, In Lessee of other haild-

n
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inp service equipment of a utility or value at least equal to that, 
at the time of removal, of the building service equipment removed' 

(b) W orn out or obsolete building service equipment uuiy be 
so removed and building service equipment added by Lessee after 
the full completion of a building (ami not by way of ••'•pair, re­
placement or the like) may he removed, provided the original 
efficiency, utility and value of the building is not impaired:

{c) Lessee shall pay all tin* costs and expenses of an\ such 
removal and shall immediately repair at its expense all damage 
caused thereby.

The term ••building service equipment’’ is intended to refer to such 
things as are affixed to or incorporated in a building for its operation, 
such as boilers, pumps, tanks, electrical panel switchboards, sprinklers, 
lighting equipment ami wil ing, heating, obmibing and ventilating equip­
ment. elevators, escalators, refrigerating, air conditioning and air 
cooling equipment, and items similar in general t o  any of the foregoing.

Section 221)2. The Lessor ami the Lessee recognize that after 
Lessor’s machinery ami equipment is installed motions thereof may 
become inadequate, obsolete, worn out. unsuitable, undesirable or an 
necessary in tin- operation of the Project as •» modern manufacturing 
plant. The Lessor shall not In- umbo- am obligation to renew, repair 
or replace any such inadequate, obsolete, worn out. unsuitable, un­
desirable or unnecessary items of Lessor’s machinery and equipment. 
In any instance when- the Lessee in its sound discretion determines 
that any items of Lessor's machiiierv ami equipment have become in­
adequate, obsolete, worn out. unsuitable, undesirable or unnecessary 
in the operation of tin- Project as a modern manufacturing plant,

(a) The Lessee may remove such items of Lessor’s machinery 
and equipment from the Project, ami (on behalf of tin- Lessor) 
sell, trade-in. exchange or o t h e r w i s e  dispose* o f  them without any 
responsibility or account ability to the Lessor or the Trustee there­
for, provided that the Lessee substitutes (either by direct pay­
ment of tin- cost thereof' or by advance to tin* Lessor of the funds 
necessary therefor, as hereinafter provided) and install ,»ny\vln*re 
in the Project other machinery or (Mpiipment having equal or 
greater utility (but not necessarily the same function) in flu* 
o|M*ration of tin* Project as a modern manufacturing plan,, and 
provided further that such removal and substitution shall not 
impair the operating unity of tin* Project. AH such substituted 
machinery or equipment shall be tin* sob* property of the Lessor, 
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shall bi- anil become a pari of Lessor’s machinery and equipment 
subject to this Lease ami Agreement and shall he held by the 
Lessee on tin* same terms and conditions as items originally coin 
prising Lessor's machinery and equipment.

fb) The Lessee may remove such items of Lessor’s machinery 
and equipment from the Project and sell. trade-in or exchange 
them (in whole or in part) on behalf of the Lessor, either to itself 
or to another, or scrap them (in whole or in part), without being 
required to substitute and install in the Project other items of 
machinery or equipment in lieu thereof, provided (i) that in tin- 
case of tin- sale of any such machinery or equipment to anyone 
other than itself or in case of the scrapping thereof, the Lessee 
pays into the Bond Fund the proceeds from such sale or the scrap 
valm- thereof, as the case may be, (ii) that in the ease ol the 
trade-in of such machinery or equipment for other machinery or 
equipnn-nl not to be installed in the Project, the Lessee pays into 
tin- Bond Fund tin- amount of the credit received by it on such 
trade-in. and ( i i i ) that in the rase of the sale of any such machinery 
or equipment to the Lessee, the Lessee pay s into the Bond Fund 
an amount equal to the original cost thereof less depreciation at 
rates calculated on a straigbt-lim- basis in accordance with gen­
erally accepted accounting practice.

In any case where the Lessee purchases, installs and substitutes 
in the Project any item of machinery or equipment, the Lessee may, 
in lieu of purchasing and installing said items of machinery and equip­
ment itself, advance to the Lessor the funds necessary therefor, where­
upon the Lessor will purchase and install such machinery or equipment 
in the Project.

Tin- Lessee shall promptly report such removals, substitutions, 
sah-s and other dispositions of items of Lessor’s machinery and equip­
ment to the Trustee, shall pay to the Trustee such amounts as are 
required by the provisions of the preceding sub-section (b) to be paid 
into tin- Bond Fund promptly after tin- sab-, trade-in or scrapping 
requiring such payment, and will execute and deliver to the Lessor 
and the Trustee such documents as may from tian- to time be requested 
to confirm tin- title of the Lessor (subject to ibis Lease and Agreecent 
and tin- Indenture) to any items of machinery and equipment that 
under tin- provisions of this Section are to become a part of Lessors 
machinery and equipment. The Lessee shall pay any costs (including 
counsel fees) incurred in subjecting to tin- lien of tin- Indenture any 
items of machinery or equipment that under tin- provisions of this 
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Section an* to become a part of Lessor’s machinery ami equipment. 
The Lessee shall not remove, or permit the removal of any of Lessor’s 
machinery ami equipment from the leased premises except in accord­
ance with the provisions of this Section.

S ection 2203. If rnjuested by Lessor or Trustee*, Lessee shall 
furnish to Lessor and Trustee within sixty (tit)) days after the end of 
each calendar year. Lessee's certificate setting forth a summary de­
scription of all removals made pursuant to Sections 2201 and 2202.

A R T IC L E  X X V I I I

P riority of L ease

Sec tion 2301. Notwithstanding anything to the contrary in this 
Lease ami Agreement, this Lease* ami Agreement (ami any amendment 
or supplement hereto executed in accordance* with ami pursuant to the 
provisions of the Lease and Agreement) and the leasehold of the 
Lessee hereunder an* ami shall continue to be superior and prior to 
the Indenture (ami all supplements thereto) and any and all encum­
brances, mortgages, demls of trust ami trust indentures, and any of 
them, constituting or granting a lien upon the leased premises or any 
part thereof or interest therein.
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lx  A\ itxkss \\ iin tkof, the parties hereto have caused this Lease 
and Agreement to In* signed in several counterparts, each of which 
may la* considered an original without the presentation of tin* others, 
by their dul) authorize! officials and officers as of the <la\ ami vear
first hereinabove written.

(Seal)

As to Hampton County: 
Signed. Sealed and Delivered 
in the presence <»f:

Hampton County,
S outh Carolina 

L e s s o r

By_______________________
( 'hairman of the ( 'omit\ 
Council of Hampton Count)

A ttest:

(Seal)

As to Georgia-Pacific Corp.: 
Signed, Sealed and Delivered 
in the presence of:

Secretary of the ( 'minty 
Council of Hampton Count)

( I E(>R(i IA I *A( - II I < C< ntPORAT IO X

I Iv_________________________
Vice President

Attest:

Assistant Secret n r \
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State of South Carolina,
County of Hampton.

PERSONALLY appeared before me-------------------------------- ,
who being duh sworn says that In- saw the corporate seal of HAMP­
TON COUNTY atbxcd to the foregoing Lease and Agreement, and 

that he also saw------------------------------------------------- as Chairman of

the County Council of Hampton County, a n d ---------------------------------- ,
as Secretan of the County Council of Hampton County, sign and

attest the same, and that he with. witnessed
the execution and delivery thereof as the act and deed of tin- said 
Hampton County.

SWORN to before me th is ---------

day of---------------------------- . 1969. ---------------------------------------------

-------------------------------------- (I ,.S.)
Notary Public for the State of South Carolina 

My Commission expires:----------------------------

S tate of Georgia.
County of Rn hmoni*.

PERSONALLY appeared before me-------------------------------------- ,
who lieingduly sworn says that he saw the corjiorale seal of GKORGIA- 
PA CIFIC CORPORATION affixed to the foregoing Incase and Agree­

ment, and that be also s a w -------------------------------- as Vice President,

and -----------------------------------  as Assistant Secretary sign and attest

the same, and that he with ---------------------------------- witnessed the
execution and delivery thereof as the act and deed of the said 
Georgia-Pacific t 'orporation.

SWORN to before me th is ---------

day of---------------------------- . 1969. ---------------------------------------------

-------------------------------------- ( I ,.S.)
Notary Public for the State of South Carolina

My Commission expires:----------------------------
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