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MINUTES OF BUDGET AND CONTROL BOARD MEETING

NOVEMBER 3 0 , 1979

POLL

B oard S e c r e t a r y  W ill ia m  A. M cIn n is  on t h i s  d a te  c o m p le te d  a p o l l

o f  th e  f o l lo w in g  B udget and C o n t r o l  B oard  m em bers on th e  i te m  o f  b u s in e s s

d e s c r ib e d  b e lo w :

G o v e rn o r R ic h a rd  W. R i le y  ( th ro u g h  E x e c u t iv e  
A s s i s t a n t  C la rk e )

Mr. G rady L. P a t t e r s o n ,  J r .
Mr. E a r le  E. M o r r i s ,  J r .

S e n a to r  R em bert C. D e n n is  an d  R e p r e s e n t a t i v e  Tom G. Mangum c o u ld

n o t  be c o n t a c t e d .

ANDERSON COUNTY -  INDUSTRIAL REVENUE BOND PETITION -  Upon a m o tio n

by Mr. P a t t e r s o n ,  s e c o n d e d  by Mr. M o r r i s ,  t h e  B oard  m em bers p o l l e d  a g re e d

to  a p p ro v e  a p r o p o s a l  by A n d erso n  C o u n ty  to  i s s u e  n o t  e x c e e d in g  $ 3 ,5 0 0 ,0 0 0

I n d u s t r i a l  Revenue Bonds on b e h a l f  o f  Y oder B r o t h e r s .  The p r o j e c t  to  be f in a n c e d

w ould  f in a n c e  f a c i l i t i e s  f o r  r o o t i n g  c a r n a t i o n  an d  ch ry san th em u m  c u t t i n g s  

and s h ip p in g  them  and  w ould  p r o v id e  em ploym ent f o r  a p p r o x im a te ly  60 p e r s o n s  

when c o m p le te d .  The r e q u i r e d  r e v ie w s  by th e  A t to r n e y  G e n e r a l ’ s O f f ic e  and 

by th e  S t a t e  A u d i t o r ’ s O f f i c e  w ere c o m p le te d  w i th  s a t i s f a c t o r y  r e s u l t s  p r i o r  

to  th e  p o l l .

In fo rm a t io n  r e l a t i n g  to  th e  m a t t e r  h a s  b een  r e t a i n e d  in  th e s e  f i l e s

and  i s  i d e n t i f i e d  a s  E x h ib i t  1.
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V STATE BUDGET & CONTROL BOARD
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(D ffirc  o f the A tto rn e y  (Benernl

C. TOLBERT GOOLSBY. JR
OEPLITY ATTORNEY GENERAL

WADE HAMPTON OFFICE BUILDING  
POST OFFICE BOX 11549 
COLUMBIA S C ?9?11 

TELEPHONE 803 7511 #66 /

DANIEL R. McLEOD
ATTORNEY GENERAL

N o v e m b e r  2 9 ,  1 9 7 9

H o n o r a b l e  W i l l i a m  T . P u tn a m  
S t a t e  A ud i  t o  r
W ade H a m p to n  O f f i c e  B u i l d i n g  
C o l u m b i a ,  S o u t h  C a r o l i n a

R e :  $ 3 , 5 0 0 , 0 0 0  A n d e r s o n  C o u n t y ,  S o u t h
C a r o l i n a  F i r s t  M o r t g a g e  I n d u s t r i a l  
R e v e n u e  B o n d s ,  S e r i e s  1 9 7 9  ( Y o d e r  
B r o t h e r s ,  I n c .  P r o j e c t )

D e a r  M r. P u tn a m :

R e g a r d i n g  t h e  a b o v e - r e f e r e n c e d  b o n d s ,  we h a v e  
r e v i e w e d  t h e  P e t i t i o n  a n d  o t h e r  d o c u m e n t s  s u b m i t t e d  t o  
t h e  S t a t e  B u d g e t  a n d  C o n t r o l  B o a r d  p u r s u a n t  t o  A c t  N o . 
1 0 3  o f  1 9 6 7  [5 5  STA T. 1 2 0  ( 1 9 6 7 ) ] ,  a s  a m e n d e d ,  a n d  t h e  
s a m e  a p p e a r ,  i n  o u r  o p i n i o n ,  t o  b e  i n  o r d e r .

K in d  p e r s o n a l  r e g a r d s ,

C . T o l b e r t  G o o l s / /  J r .  
D e p u ty  A t t o r n e y  ( G e n e r a l

C T G J r / j v h

E n c l o s u r e s



E X H I B I T

NOV 3 0  1979 NO. 0 1

//• ,77-7?



E X H I B I T

NOV 3 0  1979 no. 0 1

A RESOLUTION APPROVING THE ISSUANCE BY ANDERSON STATE BUDGET & CONTROL BOARD 
COUNTY, SOUTH CAROLINA OF NOT EXCEEDING $ 3 ,50 0 ,0 0 0  
PRINCIPAL AMOUNT FIRST MORTGAGE INDUSTRIAL REVENUE 
BONDS, SERIES 1979 (YODER BROTHERS, IN C ., PROJECT)
PURSUANT TO THE PROVISIONS OF SOUTH CAROLINA CODE 
ANNOTATED, TITLE 4 , CHAPTER 29 (1 9 7 6 )

WHEREAS, the County C o u n c il o f  Anderson C o u n ty , 
South C a r o lin a  ( th e  ’’ County B o ard ” ) has h e r e t o f o r e ,  by 
s u b m ittin g  a p e t i t i o n  ( th e  " P e t i t i o n ” ) ,  under and p u rsu a n t 
to  th e p r o v is io n s  o f  S e c t io n  4 -2 9 -14 0  o f  South C a r o l in a  Code 
A n n o tated , T i t l e  4 , C h a p te r  29 (19 7 6 )  ( th e  ’’ A c t ” ) ,  r e q u e s te d  
th e a p p ro v a l by th e  S t a t e  Budget and C o n tr o l Board o f  th e  
is s u a n c e  by Anderson C ounty ( th e  "C o u n ty ")  p u rsu a n t to  the 
Act o f  i t s  F i r s t  M ortgage I n d u s t r i a l  Revenue Bonds (a s  
d e fin e d  in  th e  A c t ) ,  S e r ie s  1979 (Y od er B r o t h e r s ,  I n c . ,  
P r o j e c t ) ,  in  th e  a g g r e g a te  p r in c i p a l  amount o f  not e x c e e d in g  
$3,500,000 ( th e  "B on ds” ); and

WHEREAS, the C ounty p ro p o se s  to  is s u e  th e  Bonds fo r  
th e  p u r p o s e  o f  d e f r a y i n g  th e  c o s t s  o f  a c q u i r i n g  by 
c o n s tr u c t io n  and p u r c h a s e , c e r t a i n  la n d  and b u i ld i n g s  and 
im provem ents th e r e o n , and th e re o n  a b u i ld in g  o r  c e r t a i n  
o th e r  m a ch in e ry , a p p a r a tu s , eq u ip m en t, o f f i c e  f a c i l i t i e s  and 
f u r n is h in g s  ( th e  " P r o j e c t ” ) to  be u sed  f o r  an i n d u s t r i a l  
f a c i l i t y ,  in c lu d in g  n e c e s s a r y  equipm en t and m a c h in e ry , fo r  
th e  p u rp o se o f  r o o tin g  c a r n a t io n  and chrysanthem um  c u t t i n g s  
and s h ip p in g  th e  ro o te d  c u t t i n g s  to  r e t a i l  o u t l e t s  and o th e r  
c u s to m e rs; and

WHEREAS, t h e  P r o j e c t  i s  t o  be l e a s e d  to  
Y o d e r  B r o t h e r s ,  I n c .  ( t h e  " C o r p o r a t i o n ” ) a t  a r e n t a l  
s u f f i c i e n t  to pay th e  p r in c i p a l  o f  and premium, i f  a n y , and 
i n t e r e s t  on th e  Bonds and th e  c o s t s  and e x p e n s e s  r e l a t e d  to  
th e  is s u a n c e  o f  th e Bonds; and

WHEREAS, i t  i s  proposed th a t  th e Bonds w i l l  be 
s e c u re d  by a p le d g e  o f  th e  re v e n u e s  to  be d e r iv e d  from  th e  
le a s in g  o f tne P r o j e c t ,  and in  a d d it io n  by a p le d g e  o f  th e 
L ease  o f  th e  P r o je c t  and a f i r s t  m ortgage on th e  P r o j e c t ;  
and

WHEREAS, th e  C ounty has s u b m itte d  w ith  th e  P e t i t i o n  
( i )  d r a f t s  o f  th e  docum ents to  be e n t e r e d  in t o  by th e  C ounty 
in  c o n n e c tio n  w ith  the is s u n c e  o f  th e  Bonds, f o r  r e v ie w  by 
th e  S t a t e  Budget and C o n tro l B o a rd , ( i i )  an A s s is t a n c e  
Agreem ent by and betw een th e C o r p o r a t io n  and th e  C ounty 
e x e c u te d  by th e  C o r p o r a tio n  on A u gu st 20 , 19 79 , and e x e c u te d  
by th e  County B oard , on A ugust 9 , 19 79 , and ( i i i )  a 
c e r t i f i e d  copy o f a r e s o lu t io n  a d o p te d  by th e  C ounty Board 
on November 20 , 1979 and t h i s  Board has r e v ie w e d  and
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c o n s id e r e d  each o f  s a id  docum ents in  i t s  c o n s id e r a t io n  o f  
s a id  P e t i t i o n  by th e  C o u n ty;

NOtf, THEREFORE, BE IT RESOLVED, By th e  S t a t e  B udget 
and C o n tr o l Board o f  th e  S t a t e  o f  S ou th  C a r o l in a ,  a s  
f o l l o w s :

S e c t io n  1 . The Board has made an in d ep en d en t 
i n v e s t i g a t i o n  o f th e  m a tte r s  s e t  f o r t h  in  th e  P e t i t i o n ,  and 
on th e b a s i s  o f  such i n v e s t i g a t i o n  i t  i s  h ereb y  fo u n d , 
d e term in e d  and d e c la r e d :

(a )  The f a c t s  s e t  f o r t h  in  th e  P e t i t i o n ,  and in  
th e  pream ble h e r e to , a r e  in  a l l  r e s p e c t s  t r u e  and c o r r e c t ;

( b )  The P e t i t i o n  f i l e d  by th e  C o u n ty  B oard  
c o n t a in s  a l l  m a tte r s  r e q u ir e d  by law  and th e  r u le s  o f t h i s  
Board to  be s e t  f o r t h  t h e r e i n ,  and t h a t  in  co n seq u en ce  
th e r e o f  th e  j u r i s d i c t i o n  o f  t h i s  Board has been p r o p e r ly  
in v ok ed  under and p u rsu a n t to  S e c t io n  4 -2 9 -14 0  o f  th e A ct; 
and

( c )  The P r o je c t  s u b je c t  o f  th e  P e t i t i o n  o f  th e  
County Board i s  in te n d e d  to  prom ote th e  p u rp o se s  o f  th e  A ct 
and i s  r e a s o n a b ly  a n t ic i p a t e d  to  e f f e c t  such  r e s u l t .

S e c t io n  2 . In co n se q u e n ce  o f  th e  f o r e g o in g ,  th e
p r o p o s a l o f  the C ounty to  a c q u ir e  and c o n s t r u c t  th e P r o j e c t ,  
to  le a s e  th e  P r o je c t  to  th e  C o r p o r a t io n , to  f in a n c e  th e  c o s t  
t h e r e o f  and ex p e n se s  i n c i d e n t a l  t h e r e t o  by th e  is s u a n c e  o f  
Bonds, a s  d e fin e d  in  th e  A c t, s e c u re d  by a p le d g e  o f  th e  
re v e n u e s  to  be d e r iv e d  from th e  le a s in g  o f  th e  P r o j e c t ,  and 
in  a d d it io n  by a p le d g e  o f  th e  L ea se  o f  th e  P r o je c t  and a 
f i r s t  m ortgage on th e  P r o j e c t ,  be and th e same i s  h ereb y  in  
a l l  r e s p e c t s  a p p ro v e d .

S e c t io n  3 . N o tic e  o f  th e  a c t io n  taken  by t h i s  
Board in  a p p ro v in g  th e  ab ove d e s c r ib e d  u n d e r ta k in g  o f  th e  
County s h a l l  be p u b lis h e d  in  th e  S t a t e  w hich i s  a new spaper 
h a v in g  g e n e r a l  c i r c u l a t i o n  in  A nderson C o u n ty .

S e c t io n  4 . The N o t ic e ,  r e q u ir e d  in  S e c t io n  3 above 
to  be p u b lis h e d , s h a l l  be in  s u b s t a n t i a l l y  th e  form s e t  
f o r t h  in  E x h ib it  "A” o f  t h i s  R e s o lu t io n .

S e c t i o n  5 . T h i s  R e s o l u t i o n  s h a l l  t a k e  e f f e c t  
im m e d ia te ly .
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EXHIBIT A

NOTICE PURSUANT TO THE PROVISIONS 
OF SOUTH CAROLINA CODE ANNOTATED, 

TITLE 4, CHAPTER 29

N o tic e  i s  h ereby g iv e n  p u rsu an t to  the p r o v is io n s  
and re q u ire m e n ts  o f  S e c t io n  4 -2 9 -14 0  o f South  C a r o lin a  Code 
A n n o ta ted , T i t l e  4 , C h ap ter 29 (19 7 6 ) ( th e  ’’ A c t " ) ,  t h a t  th e  
S ta te  Budget and C o n tro l Board o f  South C a r o l in a ,  p u rsu a n t 
to  a P e t i t i o n  f i l e d  by the County C o u n c il o f  Anderson 
C oun ty, South C a r o lin a ,  has g iv e n  i t s  a p p ro v a l t o  th e  
fo l lo w in g  u n d e rta k in g  by Anderson C oun ty , South  C a r o l in a :

The i s s u a n c e  by A n d erso n  C o u n ty  o f  i t s  F i r s t
M ortgage I n d u s t r ia l  Revenue Bonds (a s  d e fin e d  in  th e  A c t ) ,  
S e r i e s  1979  (Y o d e r  B r o t h e r s ,  I n c . ,  P r o j e c t ) ,  in  t h e  
a g g r e g a te  p r in c i p a l  amount o f  not e x c e e d in g  $ 3 ,50 0 ,0 0 0  ( th e  
''B o n d s "), to  d e fr a y  the c o s t s  o f  a c q u ir in g ,  by c o n s t r u c t io n  
and p u rc h a s e , c e r t a i n  land and b u i ld in g s  and im provem ents 
th e r e o n , and c e r t a i n  o th e r  m a ch in e ry , a p p a r a tu s , eq u ip m en t, 
o f f i c e  f a c i l i t i e s  and f u r n i s h i n g s  t o  be u sed  a s  an 
i n d u s t r i a l  f a c i l i t y  fo r  the p u rp o se o f  r o o t in g  c a r n a t io n  and 
chrysanthem um  c u t t i n g s  and s h ip p in g  the ro o te d  c u t t i n g s  to  
r e t a i l  o u t l e t s  and o th e r  cu sto m ers  ( th e  " P r o j e c t " )  to  be 
lo c a te d  in Anderson C ounty. The P r o je c t  w i l l  be le a s e d  to  
Y o d e r B r o t h e r s ,  I n c . ,  an O h io  c o r p o r a t i o n ,  w h ich  w i l l  
u n c o n d it io n a l ly  co v en an t to  pay r e n t a ls  s u f f i c i e n t  to  pay 
th e  p r in c i p a l  o f ,  premium ( i f  any) and i n t e r e s t s  on th e  
Bonds. The Bonds w i l l  be p a y a b le  s o l e l y  and e x c l u s i v e l y  o u t 
o f  re v e n u e s  t o  be d e r iv e d  from th e  le a s i n g  o r  s a le  o f  th e  
P r o je c t  to  Yoder B r o th e r s , I n c . ,  and a re  to  be a d d i t i o n a l l y  
s e c u re d  by a p le d g e  o f th e  L ease  o f  th e  P r o je c t  and a f i r s t  
m ortgage on th e  P r o j e c t .

In a d d it io n  Yoder B r o th e r s , In c . has ag ree d  to  p ay, 
a s  a d d i t i o n a l  r e n t a l s ,  to  A n d e rso n  C o u n t y ,  th e  s c h o o l  
d i s t r i c t  o r  s c h o o l d i s t r i c t s ,  and a l l  o th e r  p o l i t i c a l  u n it s  
w h erein  th e  P r o je c t  i s  lo c a t e d ,  in  l i e u  o f  t a x e s ,  such  
am ounts as would r e s u l t  from ta x e s  le v ie d  on th e  P r o je c t  by 
Anderson C ou n ty , s a id  sc h o o l d i s t r i c t  o r  s c h o o l d i s t r i c t s  
and o t h e r  p o l i t i c a l  u n i t s  w h e r e in  th e  P r o j e c t  i s  now 
lo c a t e d ,  a s  i f  th e  P r o je c t  w ere owned by Y oder B r o t h e r s ,  
I n c . ,  but w ith  a p p r o p r ia te  r e d u c t io n s  s i m i l a r  to  th e  ta x  
e x e m p tio n s , i f  an y, which would be a f fo r d e d  to  i t  i f  i t  w ere 
th e  owner o f the P r o j e c t .

N o tic e  i s  fu r th e r  g iv e n  th a t  any i n t e r e s t e d  p a r ty  
m ay, w i t h in  tw e n ty  (20 ) d a y s  a f t e r  th e  d a t e  o f  t h e  
p u b l ic a t io n  o f  t h i s  n o t ic e ,  b u t not a f t e r w a r d s ,  c h a l le n g e  
th e  v a l i d i t y  o f  th e  S t a t e  B u d g e t and C o n t r o l  B o a r d ’ s
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a p p ro v a l o f  th e  P r o je c t  and th e  is s u a n c e  o f th e  Bonds by 
Anderson C ounty to  f in a n c e  th e  sam e, by a c t io n  de novo 
i n s t i t u t e d  in  th e  C i r c u i t  C o u rt fo r  Anderson County?* South 
C a r o l in a .

D a te d :

STATE BUDGET AND CONTROL BOARD

BY: WILLIAM A. McINNIS, S e c r e t a r y

19 7 9 .

- 2 -



STATE OF SOUTH CAROLINA

COUNTY OF RICHLAND

I ,  WILLIAM A. M cINNIS, S e c r e t a r y  t o  t h e  S o u th  C a r o l i n a  
S t a t e  B u d g e t a n d  C o n t r o l  B o a rd , DO HEREBY CERTIFY:

T h a t  t h e  s a i d  S t a t e  B u d g e t an d  C o n t r o l  B o ard  ( t h e  B o a rd )  
i s  c o m p o sed  o f  t h e  f o l l o w i n g :

H is  E x c e l l e n c y ,  R ic h a r d  W. R i l e y ,  G o v e rn o r  an d
C h a irm a n  o f  t h e  B o a rd ;

The H o n o ra b le  G rad y  L . P a t t e r s o n ,  J r . ,  S t a t e
T r e a s u r e r ;

T he H o n o r a b le  E a r l e  E . M o r r i s ,  J r . ,  C o m p t r o l l e r
G e n e r a l ;

T he H o n o ra b le  R e m b e rt C. D e n n is ,  C h a irm a n  o f  t h e
S e n a te  F in a n c e  C o m m itte e ; an d

The H o n o r a b le  Tom G. Mangum, C h a irm a n  o f  t h e  H ouse
Ways a n d  M eans C o m m itte e .

T h a t  a  p o l l  w as c o n d u c te d  b y  t e l e p h o n e  on F r i d a y ,  
N ovem ber 30, 1 9 7 9 , i n v o l v i n g  a l l  m em bers w i t h  t h e  e x c e p t i o n  
o f :

S e n a to r  R e m b e rt C . D e n n is  
R e p r e s e n t a t i v e  Tom G. Mangum

T h a t  d u r i n g  s a i d  p o l l ,  a R e s o l u t i o n ,  o f  w h ic h  th e  
a t t a c h e d  i s  a  t r u e ,  c o r r e c t  an d  v e r b a t i m  c o p y ,  w as i n t r o d u c e d  
b y  M r. P a t t e r s o n ,  who m oved i t s  a d o p t i o n ;  s a i d  m o t io n  w as s e c o n d e d  
by  M r. M o r r i s ,  a n d  u p o n  th e  v o t e  b e in g  t a k e n  a n d  r e c o r d e d  i t  
a p p e a r e d  t h a t  t h e  f o l l o w i n g  v o t e s  w e re  c a s t :

FOR MOTION AGAINST MOTION

3 0

T h a t  t h e  R e s o l u t i o n  w as d e c l a r e d  u n a n im o u s ly  a d o p te d  
an d  t h e  o r i g i n a l  t h e r e o f  h a s  b e e n  d u ly  e n t e r e d  i n  t h e  p e r m a n e n t  
r e c o r d s  o f  m in u te s  o f  m e e t in g s  o f  s a i d  B o a rd  in  my c u s t o d y  a s  
i t s  S e c r e t a r y .  T h i s  p o l l  a c t i o n  w i l l  b e  r a t i f i e d  by t h e  B o a rd  
a t  i t s  n e x t  r e g u l a r  m e e t in g  now s c h e d u le d  t o  b e  h e l d  on  D ecem b er 
1 1 , 1 9 7 9 .

S e c r e t a r y

N ovem ber 10, 1979



e x h i b i t
NOV 3 0 1979 no. 0 1 
STATE BUDGET & CONTROL BOARD

RESOLUTION

A RESOLUTION MAKING APPLICATION TO THE STATE BUDGET
AND CONTROL BOARD OF SOUTH CAROLINA FOR APPROVAL OF
THE ISSUANCE BY ANDERSON COUNTY, SOUTH CAROLINA, OF
ITS FIRST MORTGAGE INDUSTRIAL REVENUE NOTE, (YODER
BROTHERS, IN C ., PROJECT) 1979 AS DEFINED IN AND
PURSUANT TO THE PROVISIONS OF SOUTH CAROLINA CODE
ANNOTATED, TITLE  4 , CHAPTER 29 ( 1 9 7 6 )  IN THE
PRINCIPAL AMOUNT OF NOT EXCEEDING $ 3 ,5 0 0 ,0 0 0 .

WHEREAS, A n d e rso n  C o u n ty , S o u th  C a r o l i n a  ( t h e  
"C o u n ty ")  a c t in g  by and th ro u g h  i t s  County C o u n c il i s  
a u t h o r i z e d  and em pow ered  u n d e r  and p u r s u a n t  t o  th e  
p r o v i s i o n s  o f  S o u th  C a r o l i n a  C ode A n n o t a t e d , T i t l e  4 , 
C h a p te r  29 ( 1 9 7 6 )  ( t h e  " A c t " )  t o  a c q u i r e  and l e a s e  
p r o p e r t ie s  th ro u g h  w hich th e  i n d u s t r i a l  developm en t o f the 
S t a t e  o f  South  C a r o l in a  w i l l  be prom oted and tr a d e  d e v e lo p e d  
by in d u c in g  i n d u s t r i a l  e n t e r p r i s e s  to  lo c a t e  in  and rem ain 
in  th e  S t a t e  o f South  C a r o l in a  and th u s  u t i l i z e  and em ploy 
th e  m anpower, a g r i c u l t u r a l  p r o d u c ts  and n a tu r a l  r e s o u r c e s  o f 
th e S t a t e ;  and

WHEREAS, th e  C ounty i s  f u r t h e r  a u th o r iz e d  by the 
Act to  is s u e  reven u e b on d s, as d e fin e d  in  th e  A ct to  in c lu d e  
n o te s , p a y a b le  s o l e l y  from  th e le a s e  r e n t a l s ,  re v e n u e s  and 
r e c e i p t s  from  any such  p r o j e c t  and s e c u re d  by a p le d g e  o f  
s a id  le a s e  r e n t a l s ,  re v e n u e s  and r e c e i p t s  and by a m ortgage 
on th e  la n d ,  b u i l d i n g s ,  im p r o v e m e n ts , m a c h in e r y  and 
equipm ent a c q u ir e d  from  th e  p ro c e e d s  t h e r e o f ;  and

WHEREAS, th e  C ounty and Yoder B r o th e r , I n c . ,  an
Ohio c o r p o r a t io n  ( th e  " T e n a n t" ) ,  e n te r e d  in t o  an A s s is t a n c e  
A g reem e n t ( t h e  " A s s i s t a n c e  A g r e e m e n t" )  e x e c u t e d  by th e  
Tenant on A ugust 20, 19 7 9 , and e x e c u te d  by th e County 
C o u n c il on A ugust 9 , 19 7 9 , p u rsu a n t to  w hich  and in  o r d e r  to  
im plem ent th e  p u b lic  p u rp o se s  en um erated in  th e  Act and in 
fu r th e r a n c e  t h e r e o f  to  com ply w ith  th e  u n d e r ta k in g s  o f  th e  
County p u rsu a n t to  th e  A s s is t a n c e  A greem en t, the County 
p ro p o se s  to  is s u e  n ot e x c e e d in g  $ 3 ,50 0 ,0 0 0  p r in c i p a l  amount 
F i r s t  M ortgage I n d u s t r i a l  Revenue N ote (Y od er B r o th e r s , 
I n c . ,  P r o j e c t )  1979 ( th e  "19 79  N o te ")  under and p u rsu a n t to  
th e  A ct to  d e fr a y  th e  c o s t s  o f  a c q u ir in g  by c o n s tr u c t io n  and 
p u rch a se  c e r t a i n  la n d , b u i ld i n g s  and im provem ents th e r e o n , 
and o th e r  m a ch in e ry , a p p a r a tu s , eq u ip m en t, o f f i c e  f a c i l i t i e s
and f u r n is h in g s  ( th e  " P r o j e c t " )  to  be lo c a t e d  in  th e C o u n ty , 
and, s u b je c t  to  th e  a p p ro v a l o f  th e  S t a t e  B udget and C o n tr o l 
Board o f  South  C a r o l in a ,  to  le a s e  th e  P r o je c t  to  th e  T en an t 
under and p u rsu a n t to  th e  term s o f  a L ea se  to  be e n te r e d  
in t o  betw een th e  C ounty and th e  T en a n t; and
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WHEREAS, i t  i s  now deemed a d v is a b le  by th e  C ounty 
Board to  f i l e  w ith  th e  S t a t e  Budget and C o n tr o l Board o f  
South  C a r o l in a ,  in  co m p lia n ce  w ith  S e c t io n  4 -2 9 -14 0  o f  th e  
A c t , th e  P e t i t i o n  o f  th e  County r e q u e s t in g  a p p r o v a l o f  th e  
p rop osed  f in a n c in g  by th e  S t a t e  Budget and C o n tr o l B oard;

NOW, THEREFORE, BE IT RESOLVED by th e  C o u n ty  
C o u n c il o f  Anderson C o u n ty , South  C a r o l in a ,  a s  f o l lo w s :

S e c t io n  1 . I t  i s  h ereb y fo u n d , d e te rm in e d  and 
d e c la r e d  a s  fo l lo w s :

(a )  The P r o j e c t  w i l l  c o n s t i t u t e  a ’’ p r o j e c t ” as 
s a id  term  i s  r e f e r r e d  t o  and d e fin e d  in  S e c t io n  4 -2 9 -10  o f  
th e  A c t, and th e  is s u a n c e  o f  th e  S e r ie s  1979 Bonds in  th e  
p r in c i p a l  amount o f n ot e x c e e d in g  $ 3 ,50 0 ,0 0 0  to  f in a n c e  th e  
P r o je c t  w i l l  s u b s e r v e  th e p u rp o ses and in  a l l  r e s p e c t s  
conform  to  th e p r o v is io n s  and re q u ire m e n ts  o f  th e  A c t ,

(b )  N e ith e r  th e  P r o j e c t ,  the 1979 N ote p rop o sed  to  
be is s u e d  by th e  C ounty to  f in a n c e  th e  P r o j e c t ,  nor any 
docum ents o r a g ree m en ts  e n te r e d  in to  by th e  C ounty in  
c o n n e c tio n  th e r e w ith  w i l l  c o n s t i t u t e  o r  g iv e  r i s e  to  a 
p e c u n ia r y  l i a b i l i t y  o f  th e  County or a c h a rg e  a g a in s t  i t s  
g e n e r a l  c r e d i t  o r  ta x in g  pow er.

( c )  The is s u a n c e  o f  th e  1979 N ote by th e  C ounty in  
th e  p r in c i p a l  amount o f  $3,500,000 w i l l  be r e q u ir e d  to  
d e fr a y  th e c o s t  o f  th e  P r o j e c t .

(d ) Inasmuch a s  th e Tenant i s  a c o r p o r a t io n  w ith  
e s t a b l i s h e d  c r e d i t ,  th e  e s ta b lis h m e n t  o f  r e s e r v e  fu n d s in  
c o n n e c tio n  w ith  th e r e t ir e m e n t  o f  th e 1979 N ote and th e  
m ain ten an ce  o f th e  P r o j e c t  i s  deemed u n n e c e s s a r y .

(e )  The P r o je c t  w i l l  be le a s e d  by th e  C ounty to  
th e  Tenant upon term s which w i l l  r e q u ir e  th e  T e n a n t, a t  i t s  
own e x p e n s e , to  m a in ta in  the P r o je c t  in  good r e p a ir  and to  
c a r r y  a l l  p ro p er in s u r a n c e  w ith  r e s p e c t  t h e r e t o ,  and w i l l  
r e q u ir e  th e  T en an t to  make th e  paym ents in  l i e u  o f  ta x e s  
r e f e r r e d  to  in  S e c t io n  4 -29 -6 0  o f  th e A c t .

( f )  The P r o j e c t  w i l l  c o n s i s t  o f  th e  it e m s  
d e s c r ib e d  on E x h ib i t s  A and 8 to  th e  L e a se  and M ortgage 
su b m itte d  w ith  th e  P e t i t i o n .

( g )  A r e a s o n a b le  e s t im a te  o f  th e  c o s t  o f  th e  
P r o je c t  in c lu d in g  n e c e s s a r y  e x p e n se s  in c id e n t  t h e r e t o  i s  
$ 3 ,5 0 0 ,0 0 0 .

(h ) In a d d it io n  to  th e  em ploym ent p ro v id e d  f o r  
th o s e  engaged in  th e  c o n s t r u c t io n  o f  th e  P r o j e c t ,  i t  i s  
a n t ic i p a t e d  t h a t  a f t e r  th e  P r o je c t  has been co m p lete d  and 
th e  i n d u s t r i a l  f a c i l i t y  p la c e d  in  o p e r a t io n ,  th e  i n d u s t r i a l

- 2 -



f a c i l i t y  w i l l  p r o v id e  a d d i t io n a l  perm anent em ploym ent f o r  
a p p r o x im a te ly  60 p e o p le  from  th e  County and a r e a s  a d ja c e n t  
t h e r e t o  w ith  a r e s u l t i n g  a l l e v i a t i o n  o f  unem ploym ent, and a 
s u b s t a n t i a l  in c r e a s e  in  p a y r o l l s  and o th e r  p u b l ic  b e n e f i t s  
in c id e n t  to  th e  c o n d u c tin g  o f i n d u s t r i a l  o p e r a t io n s .

S e c t io n  2 . T h e re  be and i s  h e re b y  a u th o r iz e d  and
d i r e c t e d  th e  su b m issio n  on b e h a lf  o f  th e  C o u n ty , o f  a 
P e t i t i o n  by t h i s  C ounty C o u n c il r e q u e s t in g  th e  a p p ro v a l o f  
th e  p rop o sed  f in a n c in g  by the S t a t e  Budget and C o n tr o l Board 
o f  South C a r o l in a  p u rsu a n t to  th e  p r o v is io n s  o f  S e c t io n  
4 -2 9 -14 0  o f  th e  A c t ,  s a id  P e t i t i o n ,  which c o n s t i t u t e s  and i s  
h e re b y  made a p a r t  o f t h i s  a u t h o r iz in g  r e s o l u t i o n ,  to  be in  
s u b s t a n t i a l l y  the form a t ta c h e d  h e r e to  as E x h ib it  A.

S e c t io n  3 . T h at the C ounty S u p e r v is o r  a s  Chairm an 
o f  th e  C o u n ty  C o u n c il be and i s  h ereb y  a u th o r iz e d  and
d i r e c t e d  to  e x e c u t e  s a id  P e t i t i o n  in  th e  name and on b e h a lf  
o f  th e  C ou n ty; and the C le r k  be and i s  h ereb y  a u th o r iz e d  and 
d i r e c t e d  to  a f f i x  th e s e a l  o f  th e  County to  s a id  P e t i t i o n  
and to  a t t e s t  the same and t h e r e a f t e r  to  su bm it an e x e c u te d  
copy o f  t h i s  r e s o l u t i o n ,  to  th e  S t a t e  B udget and C o n tr o l 
B o ard , in  C o lu m b ia , South C a r o l in a .

S e c t io n  4 . A l l  o r d e r s  and r e s o lu t io n s  and p a r t s  
t h e r e o f  in  c o n f l i c t  h e r e w ith  a r e  to  th e  e x t e n t  o f  such 
c o n f l i c t  h e re b y  r e p e a le d ,  and t h i s  r e s o lu t io n  s h a l l  ta k e  
e f f e c t  and be in f u l l  f o r c e  from  and a f t e r  i t s  p a s s a g e  and 
a p p r o v a l .

P a s s e d  and ap proved  November 20, 19 7 9 .

S u p e r v is o r  and C hairm an, County 
C o u n c il  o f  Anderson C o u n ty , 
South  C a r o lin a

ATTEST:

________________________ , C l e r k y
C oun ty C o u n c il of Anderson 
C o u n ty , South  C a r o lin a
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STATE OF SOUTH CAROLINA )

COUNTY OF ANDERSON

)
TO THE STATE BUDGET AND CONTROL )

) P E T I T I O N
BOARD OF SOUTH CAROLINA )

____ ____  _________  )

T h is  P e t i t i o n  o f  Anderson C o u n ty , South  C a r o lin a  
( th e  " C o u n ty " ) , p u rsu a n t to  South C a r o lin a  Code A n n o ta ted , 
T i t l e  4 , C h a p te r  29 (19 7 6 ) ( th e  " A c t " ) ,  and s p e c i f i c a l l y  
S e c t io n  4 -2 9 -14 0  t h e r e o f ,  r e s p e c t f u l l y  shows:

1 .  The County C o u n c il o f  Anderson County ( th e  
"County C o u n c i l" )  i s  th e  g o v e rn in g  body o f th e  County and as 
such i s  th e  "County B oard" o f th e  County r e f e r r e d  to  in  th e  
A c t .

2 . The A c t , among o th e r  t h in g s ,  empowers th e  
C o u n ty , s u b je c t  to  o b ta in in g  th e  a p p ro v a l o f  th e  S t a t e  
Budget and C o n tro l B oard , p u rsu an t to  S e c t io n  4 -2 9 -14 0  o f  
th e  A ct: ( i )  To a c q u ir e ,  and, in  c o n n e c tio n  w ith  such  
a c q u i s i t i o n ,  to  e n la r g e ,  im prove and exp an d , w h eth er by 
c o n s t r u c t io n ,  p u rc h a s e , g i f t  o r  l e a s e ,  one or more p r o j e c t s  
w hich s h a l l  be lo c a te d  w ith in  th e C oun ty; ( i i )  to  le a s e  to  
o th e r s  any o r  a l l  o f  i t s  p r o j e c t s  f o r  such r e n t a l s  and upon 
such  term s and c o n d it io n s  as th e  co u n ty  board may deem 
a d v is a b le  and as s h a l l  not c o n f l i c t  w ith  th e  p r o v is io n s  o f  
t h i s  c h a p te r ;  and ( i i i )  to  is s u e  reven u e bon ds, as d e fin e d  
in  the Act to  in c lu d e  n o te s , fo r  th e  p u rp o se o f  d e fr a y in g  
th e  c o s t  o f  a c q u ir in g ,  by c o n s tr u c t io n  and p u rc h a s e , and in  
c o n n e c tio n  w ith  any su ch  a c q u i s i t i o n ,  to  e n la r g e ,  im prove 
and expand any p r o j e c t ,  and to  s e c u r e  th e  payment o f such 
bonds a l l  a s  in  th e  Act p r o v id e d .

3 . The County has ag ree d  to  a s s i s t  Yoder B r o th e r s , 
I n c . ,  an O hio c o r p o r a t io n , q u a l i f i e d  to  do b u s in e s s  a s  a 
fo r e ig n  c o r p o r a t io n  in  South C a r o lin a  ( th e  "T e n a n t")  by 
is s u in g  i t s  reven u e bonds fo r  th e  p u rp o se o f  d e fr y a in g  th e  
c o s t  o f  a c q u ir in g  c e r t a i n  f a c i l i t i e s  more f u l l y  d e s c r ib e d  in  
E x h ib it s  A and B to  th e  L ease and M ortgage Loan Agreem ent 
a tta c h e d  h e r e t o ,  lo c a te d  in  th e  C ounty ( th e  " P r o j e c t " ) .

4 . The County has been a d v is e d  by th e  T en an t t h a t  
th e  e s t im a te d  c o s t  o f  th e  P r o je c t  w i l l  be $ 3 ,50 0 ,0 0 0  and i t  
has re q u e s te d  th e  County to  e x e c u te  and d e l i v e r  i t s  F i r s t  
M ortgage I n d u s t r ia l  Revenue N ote , (Y od er B r o th e r s , I n c . ,  
P r o j e c t )  1979 ( th e  "19 79  N o te ")  in  th e  p r i n c i p a l  amount o f  
not e x c e e d in g  $ 3,500,000 to  d e fr a y  su ch  c o s t s .
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5 . P u rsu an t to  S e c t io n  4 -2 9 -6 0  o f  th e A c t, th e 
County C o u n c il has made th e  r e q u i s i t e  f in d i n g s  t h a t :  ( i )  
th e  P r o je c t  w i l l  s u b s e r v e  th e p u rp o se s  o f  th e  A ct; ( i i )  the 
P r o je c t  w i l l  g iv e  r i s e  to  no p e c u n ia ry  l i a b i l i t y  o f  th e  
C ounty o r  a c h a rg e  a g a in s t  i t s  g e n e r a l c r e d i t  o r  ta x in g  
power; ( i i i )  th e p r i n c i p a l  amount o f  th e  1979 Note r e q u ir e d  
to  f in a n c e  th e  P r o je c t  i s  e x p e c te d  to  be $ 3 ,50 0 ,0 0 0 ; ( i v )  
th e  amount n e c e s s a r y  in  each  y e a r  to  pay th e  p r in c i p a l  o f  
and the i n t e r e s t  on th e  1979 N ote p rop osed  to  be is s u e d  to  
f in a n c e  th e  P r o je c t  w i l l  be made a p a r t  o f th e  p r o c e e d in g s  
o f  th e  C ounty w ith  r e s p e c t  to  th e  1979 N ote; (v )  th e  
County d oes not deem i t  n e c e s s a r y  to  e s t a b l i s h  any r e s e r v e  
fu n d s in c o n n e c tio n  w ith  th e  r e t ir e m e n t  o f  th e  proposed n ote 
and th e  m ain ten an ce o f  th e  P r o j e c t ;  and ( v i )  th e  term s 
under which th e P r o j e c t  i s  to  be le a s e d  p r o v id e  th a t  th e 
T enant s h a l l  m a in ta in  th e  P r o je c t  and c a r r y  a l l  p ro p er 
in s u r a n c e  w ith  r e s p e c t  t h e r e t o .

6 . P u rsu an t to  S e c t io n  4 -2 9 -14 0  o f  th e  A c t , th e 
County s e t s  fo r t h  th e  f o l lo w in g  in fo r m a tio n :

(a ) The P r o j e c t ,  d e s c r ib e d  in  d e t a i l  on E x h ib it s  A 
and B to  th e  L ease  and M ortgage Loan Agreem ent su b m itte d  
h e r e w i t h ,  c o n s i s t s  o f  la n d ,  b u i l d i n g s ,  im p ro v e m e n ts  
t h e r e o n  and c e r t a i n  o t h e r  m a c h in e r y ,  a p p a r a t u s ,  
eq u ip m en t, o f f i c e  f a c i l i t i e s  and f u r n is h in g s  to  be used 
f o r  r o o t in g  c a r n a t io n s  and chrysanthem um  c u t t i n g s .  I t  
i s  a n t ic i p a t e d  t h a t ,  upon c o m p le t io n , th e  P r o je c t  w i l l  
p r o v id e  d i r e c t l y  60 a d d i t io n a l  f u l l  tim e jo b s  in  th e  
County and th a t  th e  P r o je c t  w i l l  p r o v id e  s t im u la t io n  to  
th e  economy o f th e County and a r e a s  a d ja c e n t  t h e r e t o  by 
in c r e a s e d  p a y r o l l s ,  c a p i t a l  in v e stm e n t and ta x  r e v e n u e s .

(b ) I t  i s  e s t im a te d  t h a t  th e  c o s t  o f  th e  P r o j e c t ,
in c lu d in g  th e ite m s o f c o s t  a u th o r iz e d  in  th e  A c t, w i l l  
be $ 3,50 0 ,0 0 0 .

( c )  C o p ie s  o f  th e  L ea se  and th e  M ortgage Loan 
Agreem ent a re  b e in g  su b m itte d  h e r e w ith . The fo l lo w in g  
summary o f  term s and th e  b a s i s  f o r  paym ents in  l i e u  o f  
i n t e r e s t  i s  in  no w ise  in te n d e d  to  a f f e c t  or a l t e r  th e 
a c t u a l  term s o f th e  docum ents th e m s e lv e s :

( i )  The proposed  L ea se  betw een th e  T en an t and 
th e  County p r o v id e s  in  g e n e r a l:

(A ) P r o c e e d s  d e r i v e d  from  th e  
p lacem en t o f  th e  1979 N ote , e x c e p t  a c c ru e d  i n t e r e s t  p a id  
by th e  le n d e r  w i l l  be used and a p p lie d  by th e  County 
upon r e q u e s t  o f  th e  Tenant s o l e l y  fo r  th e  payment o f  th e  
c o s t s  (a s  th a t  term  i s  d e fin e d  in  th e  A c t)  in c id e n t  to  
th e  a c q u i s i t i o n ,  by c o n s t r u c t io n  and p u rc h a s e , o f  th e  
P r o j e c t ) .



(B) Under th e term s o f  th*1 L e a s e , 
th e  Tenant o b l i g a t e s  i t s e l f :  to  e f f e c t  th e  c o m p le tio n  
o f  th e  P r o je c t  i f  th e p ro ce e d s  d e r iv e d  from th e  s a l e  o f  
th e  Bonds p ro v e  i n s u f f i c i e n t  t h e r e fo r  w ith o u t  d im in u tio n  
o f  any paym ents to the County r e q u ir e d  by th e  L e a s e ; to  
pay r e n t a l  in  the amount n e c e s s a r y  to  m eet th e  paym ents 
o f  p r i n c i p a l ,  i n t e r e s t  and premium, i f  a n y , on th e  1979 
N ote a s  th e  same become due; to  pay th e  c o s t  o f  
m a in ta in in g  and in s u r in g  th e  P r o je c t  to  th e  e x t e n t  and 
in  th e  manner p ro v id e d  in  th e  L e a se ; and to  make 
paym ents to  the C ou n ty , s c h o o l d i s t r i c t  o r  d i s t r i c t s ,  
and o th e r  p o l i t i c a l  s u b d iv is io n s  in  l i e u  o f  t a x e s  a s  
more f u l l y  d e s c r ib e d  b elow .

(C) The L ea se  c o n t a in s  no p r o v is io n  
im posin g any p e c u n ia ry  l i a b i l i t y  upon th e  C ounty o r  
w hich would c r e a t e  a c h a rg e  upon i t s  g e n e r a l  c r e d i t  o r  
ta x in g  p o w ers.

( i i )  The proposed M ortgage Loan Agreem ent 
( th e  ’’ .M ortgage’')  betw een th e  County and a le n d e r ,  
as Lender ( th e  " L e n d e r " ) , p r o v id e s  in  g e n e r a l:

(A ) An i r r e v o c a b l e  p le d g e  and 
a ssig n m e n t f o r  the b e n e f i t  o f  th e h o ld e r  o f  th e  1979 
Note o f th e C o u n ty 's  r i g h t ,  t i t l e  and i n t e r e s t  in  and to
th e  P r o j e c t ,  th e L ease and a l l  paym ents, r e c e i p t s  and 
re v e n u e s  which th e County has a r i g h t  to  r e c e iv e  under 
th e  L e a se  or any o th e r  le a s e  o r th e s a l e  o f  th e  P r o je c t  
( e x c e p t  paym ents and r i g h t s  to  paym ents o f  c e r t a i n  
paym ents in l i e u  o f t a x e s ,  in d e m n if ic a t io n  paym ents and 
a d m i n i s t r a t i o n  e x p e n s e s ) ,  and a l l  th e  m oneys and 
s e c u r i t i e s  in  funds c r e a te d  under th e M o rtg a g e .

(B) The term s o f th e  1979 N ote , th e
p r o v is io n s  f o r  exch an ge and t r a n s f e r  o f  th e  1979 N o te , 
th e  red em p tion  p r o v is io n s ,  th e  means o f  d isb u rse m e n t ana 
in v e s t m e n t  o f  th e  p r o c e e d s  t h e r e o f ,  p r o v i s i o n s  f o r  
is s u a n c e  o f a d d it io n a l  p a r i t y  n o t e s ,  d e f a u l t  p r o v is io n s  
and rem ed ies t h e r e fo r  and v a r io u s  o th e r  m a tte r s  r e l a t i n g  
to  th e  1979 N o te .

(C) The e x e c u t io n  o f  th e  M ortgage 
im poses no p e c u n ia ry  l i a b i l i t y  on th e  C ounty and d o es 
n ot c r e a t e  a ch a rg e  upon th e  g e n e r a l c r e d i t  o r  t a x in g  
power o f the C oun ty.

( i i i )  In the L e a s e , th e  Tenant has a g re e d  to  
make paym ents in  l i e u  o f  ta x e s  a s  r e q u ir e d  by th e  
A c t .  The L ease  s p e c i f i e s  th a t  th e  T en an t and th e  
C o u n ty  s h a l l  c o o p e r a t e  in  h a v in g  t h e  P r o j e c t  
a p p r a is e d  fo r  such p u rp o ses  and in  m aking paym ents 
to  th e ta x in g  a u t h o r i t i e s  o f  th e  C ounty and any
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s c h o o l d i s t r i c t  o r  d i s t r i c t s  and o th e r  p o l i t i c a l  
u n i t s  w h erein  th e  P r o je c t  i s  lo c a t e d .

Upon th e  b a s i s  o f  th e  f o r e g o i n g ,  th e  C o u n ty
r e s p e c t f u l l y  p r a y s  t h a t  th e  S t a t e  B udget and C o n tr o l  Board 
( i )  a c c e p t  th e  f i l i n g  o f  t h i s  P e t i t i o n  and th e  docum ents 
su b m itte d  h e r e w ith , ( i i )  make such  i n v e s t i g a t i o n  a s  i t  deems 
a d v i s a b l e ,  ( i i i )  i f  i t  f in d s  th a t  th e  P r o j e c t  i s  in te n d e d  to  
prom ote th e  p u rp o se s  o f  th e  A ct and may be r e a s o n a b ly  
a n t i c i p a t e d  to  e f f e c t  such  r e s u l t ,  t h a t  i t  a p p ro v e  the 
P r o j e c t  and th e  p ro p o sed  f in a n c in g  o f  th e  c o s t  t h e r e o f  by 
th e  C oun ty th ro u g h  th e  is s u a n c e  o f  th e  1979 Note p u rsu a n t to  
th e  A ct ( in c lu d in g  ch a n g es in any d e t a i l s  o f  th e  s a id  
f in a n c in g  a s  f i n a l l y  consummated w hich do not m a t e r i a l l y  
a f f e c t  th e  u n d e r t a k i n g  o f  th e  C o u n t y ) ,  and ( i v )  g i v e  
p u b lis h e d  n o t ic e  o f  i t s  a p p ro v a l in  th e  manner s e t  f o r t h  in  
S e c t io n  4 -2 9 -14 0  o f  th e  A c t .

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

ANDERSON COUNTY, SOUTH CAROLINA

S u p e r v is o r  and Chairm an 
Anderson County C o u n c il

D ated: November 20, 1979

(SEAL)

AT T:

A nderson C ounty C o u n c il 
Anderson C o u n ty , South C a r o l in a
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GUARANTY

T h is  G u aran ty  A greem en t, d a te d  a s  o f  December 1 ,  
1 9 7 9 , by and b e tw e e n  Y o d e r  B r o t h e r s ,  I n c . ,  an O h io  
c o r p o r a t io n  ( th e  ’’T e n a n t")  and M ellon  Bank, N .A . ( h e r e in  
to g e th e r  w ith  any s u c c e s s o r  under a M ortgage Loan Agreem ent 
d a te d  as o f  December 1 ,  19 7 9 , betw een Anderson C o u n ty , South 
C a r o l in a ,  and M ellon Bank, N .A ., c a l l e d  th e " L e n d e r " ) .

WITNESSETH:

WHEREAS Anderson C o u n ty , South  C a r o l in a ,  a body 
p o l i t i c  and c o r p o r a te  and a p o l i t i c a l  s u b d iv is io n  o f  th e  
S t a t e  o f  South C a r o lin a  ( th e  " C o u n ty " ) , h as a g ree d  to  
p r o v id e  c e r t a i n  i n d u s t r i a l  f a c i l i t i e s  ( th e  " P r o j e c t " )  and to  
l e a s e  th e  P r o je c t  to  th e  T e n a n t, under a L ease  d a ted  a s  o f  
December 1 ,  1979 ( th e  " L e a s e " ) ;  and

WHEREAS th e  County in te n d s  to  d e fr a y  th e  c o s t  o f  
a c q u i s i t i o n ,  by c o n s tr u c t io n  and p u rc h a s e , o f  th e  P r o je c t  by 
th e  is s u a n c e  o f  i t s  $ 3 ,50 0 ,0 0 0  F i r s t  M ortgage I n d u s t r ia l  
Revenue N ote (Y od er B r o th e r s , In c . P r o je c t )  1979 ( th e  "19 79  
N o t e " ) ,  p u r s u a n t  t o  a M o rtg a g e  Loan A g reem e n t ( t h e  
"M o rtg a g e ")  by and betw een th e  County and th e L ender d ated  
a s  o f  December 1 ,  1979; and

WHEREAS the T en an t s p e c i f i c a l l y  a p p ro v e s  th e term s 
and c o n d it io n s  o f  th e  L ease  and th e  M ortgage; and

WHEREAS th e T en an t d e s i r e s  th e  County to  is s u e  th e  
1979 Note and i s  w i l l i n g  to  e n t e r  in t o  t h i s  G uaran ty in  
o r d e r  to  enhance th e  m a r k e t a b i l i t y  o f  th e  1979 Note and 
th e r e b y  a c h ie v e  i n t e r e s t  c o s t  and o th e r  s a v in g s  to  th e  
T en a n t and as an inducem ent to  th e p u rch a se  o f  th e  1979 Note 
by a l l  who s h a l l  a t  any tim e become h o ld e r s  t h e r e o f ;

NOW, THEREFORE, in  c o n s id e r a t io n  o f  th e  p re m ise s  
and o th e r  good and v a lu a b le  c o n s id e r a t io n ,  th e  T enant d o es 
h e re b y  co v e n a n t and a g r e e  w ith  th e  L en d er a s  f o l lo w s :

ARTICLE I

REPRESENTATIONS AND WARRANTIES OF THE TENANT

S e c t io n  1 . 1 . The T en an t h ereb y  r e p r e s e n t s  and 
w a rra n ts  T hat i t  i s  a c o r p o r a t io n  d u ly  in c o r p o r a te d  and in  
good s ta n d in g  under th e  law s o f  th e  S t a t e  o f  O h io , has f u l l  
power and a u t h o r i t y  to  e n te r  in t o  and perform  t h i s  G u a ra n ty , 
h a s  d u ly  a u th o r iz e d  th e  e x e c u t io n  and d e l i v e r y  o f  t h i s  
G u aran ty  by p ro p er c o r p o r a te  a c t io n  and th a t  such e x e c u t io n  
and d e l i v e r y  and co m p lia n ce  w ith  th e  term s h e r e o f  w i l l  not 
c o n tr a v e n e  nor c o n s t i t u t e  a d e f a u l t  under i t s  A r t i c l e s  o f
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I n c o r p o r a t io n  or B ylaw s o r  any in d e n tu r e , m ortgage, deed o f 
t r u s t ,  lo an  agreem ent o r  any o th e r  agreem ent or in stru m en t 
to  which i t  o r  any o f  i t s  s u b s i d i a r i e s ,  i s  a p a r ty  o r  by 
w hich i t  or any o f  i t s  s u b s i d i a r i e s  i s  bound o r  to  w hich the 
p r o p e r ty  o r a s s e t s  o f  i t  o r  any o f  i t s  s u b s i d i a r i e s  i s  
s u b je c t  o r  any e x i s t i n g  la w , r u l e ,  r e g u la t io n ,  ju d gm en t, 
o r d e r  o r  d e c r e e  t o  w h ic h  th e  T e n a n t o r  an y o f  i t s  
s u b s i d i a r i e s  i s  s u b j e c t .

ARTICLE II

COVENANTS AND AGREEMENTS

S e c t i o n  2 . 1 . G u a ra n t e e  o f _Paymen t . ( a ) The 
T en an t h ereb y  ir r e v o c a b ly  and u n c o n d it io n a lly  g u a r a n te e s  to  
th e  L en d er and th e h o ld e r s  from tim e to  tim e o f  th e  1979 
N ote ( i )  th e f u l l  and prompt payment o f  th e  p r in c ip a l  o f  th e 
1979 Note when and a s  th e  same s h a l l  become due, w h eth er a t  
th e  s t a t e d  m a tu r ity  t h e r e o f ,  by a c c e le r a t i o n  o r c a l l  fo r  
prepaym ent o r  o th e r w is e ;  ( i i )  the f u l l  and prompt payment o f 
th e  premium, i f  an y, on th e  1979 N ote, as and when th e  same 
s h a l l  become d u e, ( i i i )  th e  f u l l  and prompt payment o f  any 
i n t e r e s t  on th e  1979 Note when and as the same s h a l l  become 
due; and ( i v )  th e f u l l  and prompt payment o f  any o th e r  sum 
due and p a y a b le  by th e  C ounty p u rsu an t to  th e term s o f  th e 
1979 Note o r  th e  M o rtgage. The Tenant h ereb y i r r e v o c a b ly  
and u n c o n d it io n a l ly  a g r e e s  th a t  upon any d e f a u l t  by th e 
C o u n ty  in  th e  paym ent, when d u e, o f  th e  p r in c i p a l  o f ,  
premium, i f  an y, o r i n t e r e s t  on th e  1979 Note or o f  any sum 
p a y a b le  by th e  County under th e 1979 Note o r th e M ortgage, 
The T en an t w i l l  p rom ptly pay the sam e.

(b ) A l l  paym ents by th e  Tenant s h a l l  be p a id  in  
la w fu l  money o f  th e  U n ited  S t a t e s  o f  A m erica.

( c )  Each and e v e r y  d e f a u l t  in  payment o f  the 
p r in c i p a l  o f ,  premium, i f  a n y , o r i n t e r e s t  on th e  1979 Note 
o r  any o th e r  sum due under th e 1979 Note o r th e M ortgage 
s h a l l  g iv e  r i s e  to  a s e p a r a te  cau se  o f  a c t io n  h e re u n d e r, and 
s e p a r a t e  s u i t s  may be b ro u g h t h ereun d er by th e L ender as  
each  ca u se  o f  a c t io n  a r i s e s .

(d )  The T en an t s h a l l  pay to  the L en d er a l l  
r e a s o n a b l e  c o s t s  and e x p e n s e s  ( i n c l u d i n g  l e g a l  f e e s )  
In c u rre d  by th e Lender in  th e p r o t e c t io n  o f  any o f  i t s  
r i g h t s  o r  in  th e p u r s u it  o f any o f  i t s  rem ed ies in  r e s p e c t  
o f  th e  M o rtg ag e, th e 1979 Note or t h i s  G u a ra n ty .

( e )  The T enant h ereby c o v e n a n ts  and a g r e e s  t h a t ,  
in  th e  e v e n t o f  a D e te rm in a tio n  o f  T a x a b i l i t y  as p ro v id e d  in
S e c t io n  _ o f  th e  M o rtgage, i t  w i l l  pay w ith  r e s p e c t  to  any
N ote or p o r t io n  t h e r e o f  which has been p re p a id  p r io r  th e r e to
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and w ith  r e s p e c t  to  w hich th e  l ie n  c r e a t e d  by th e  M ortgage 
has been d is c h a r g e d , and to  th e  r e g is t e r e d  h o ld e r  t h e r e o f  a s  
o f  t h e  d a t e  o f  s u c h  D e t e r m in a t io n  o f  T a x a b i l i t y ,  t h e  
d i f f e r e n c e  betw een (a )  th e  prepaym ent p r ic e  w hich would have 
been p a y a b le  w ith  r e s p e c t  to  such Note o r  p o r t io n  t h e r e o f , 
in c lu d in g  i n t e r e s t  a t  th e  a l t e r n a t i v e  r a t e  o f  i n t e r e s t
e le c t e d  by th e  T en an t under S e c t io n  _ o f  th e  M o rtgage, i f
such Note o r  p o r t io n  t h e r e o f  had n ot been so  p r e v io u s ly  
p r e p a id  and ( b )  th e  p r i n c i p a l  p a y m e n ts  ( i n c l u d i n g  
p re p a y m e n ts), prem ium s, i f  a n y , and i n t e r e s t  p r e v io u s ly  p a id  
w ith  r e s p e c t  to  such  Note o r  p o r t io n  t h e r e o f .

S e c t io n  2 . 2 . O b l ig a t io n s  U n c o n d it io n a l . The o b l i ­
g a t io n s  o f  th e  T en an t under t h i s  G u aran ty  s h a l l  be a b s o lu t e  
and u n c o n d it io n a l and rem ain in  f u l l  fo r c e  and e f f e c t  u n t i l  
th e  e n t i r e  p r i n c i p a l  o f ,  premium, i f  an y, and i n t e r e s t  on 
th e  1979 Note s h a l l  have been p aid  o r  p ro v id e d  f o r .  Such 
o b l i g a t i o n s  s h a l l  not be a f f e c t e d ,  m o d ifie d  o r  im p aired  by 
any s ta te m e n t o f  f a c t s  o r  th e  h appening from tim e to  tim e o f  
any e v e n t ,  i n c l u d i n g ,  w i t h o u t  l i m i t a t i o n ,  any o f  t h e  
f o l lo w in g ,  w h eth er o r  not w ith  n o t ic e  to  o r  th e  c o n s e n t o f  
th e  T en a n t:

(a )  th e  i n v a l i d i t y ,  i r r e g u l a r i t y ,  i l l e g a l i t y  o r  
u n e n f o r c e a b i l i t y  o f ,  o r any d e f e c t  i n ,  ( i )  th e  L ease o r  th e  
M o rtg a g e , ( i i )  th e  1979 N o te , o r  ( i i i )  any c o l l a t e r a l  
s e c u r i t y  fo r  any t h e r e o f ;

(b ) any p r e s e n t  o r  fu t u r e  law o r  o rd e r  o f  any 
governm ent (d e  j u r e  o r  de f a c t o )  o r  o f  any agen cy  t h e r e o f  
p u r p o r t in g  to  r e d u c e , amend o r  o th e r w is e  a f f e c t  th e  1979 
Note o r  any o th e r  o b l i g a t i o n  o f  th e  County o r  any o th e r  
o b l i g o r  o r  to  v a ry  any term s o f  paym ent;

( c )  any c la im  o f  im m unity on b e h a lf  o f  th e  C ounty 
o r  any o th e r  o b l ig o r  o r  w ith  r e s p e c t  to  any p r o p e r ty  o f  th e  
County o r any o th e r  o b l i g o r ;

(d )  th e  happen in g o f  any e v e n t p e rm itte d  by 
A r t i c l e  IX o f  th e  L e a se ;

( e )  th e  w a iv e r , com prom ise, s e t t le m e n t ,  r e l e a s e  o r  
te r m in a tio n  o f  any o r  a l l  o f  th e  o b l i g a t i o n s ,  c o v e n a n ts  o r  
a g re e m e n ts  o f  ( i )  th e  C ounty under th e  L e a s e , th e  1979 Note 
o r  th e  M ortgage ( e x c e p t  by payment in  f u l l  o f  th e  1979 
N o te ) , o r  ( i i )  th e  T en an t under th e  L ea se  o r  under t h i s  
G u aran ty  ( e x c e p t  by payment in  f u l l  o f  a l l  o b l i g a t i o n s  
h e r e u n d e r ) ;

( f )  th e  f a i l u r e  to  g iv e  n o t ic e  to  th e  T en an t o f  
th e  o c c u r r e n c e  o f  an E vent o f  D e fa u lt  under th e  M o rtg a g e , 
th e  L e a s e , th e  1979 N ote o r  t h i s  G u a ra n ty ;
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(g )  the t r a n s f e r ,  a ss ig n m e n t o r m o r tg a g in g , o r  th e  
p u rp o rte d  o r  a ttem p ted  t r a n s f e r ,  a ss ig n m e n t o r  m o r tg a g in g , 
o f  a l l  o r  any p a r t  o f  th e  i n t e r e s t  o f  th e  County o r  th e  
T en an t in  th e  P r o j e c t ,  o r  any f a i l u r e  o f  o r  d e f e c t  in  th e  
t i t l e  w ith  r e s p e c t  to  th e C o u n ty 's  o r  th e  T e n a n t 's  i n t e r e s t  
in  the P r o j e c t ,  o r  the te r m in a tio n  o f  the L e a se ;

(h) th e  r e l e a s e ,  s a l e ,  e x c h a n g e , s u r r e n d e r  o r 
o th e r  change in any s e c u r i t y  fo r  payment o f  th e  1979 N ote;

( i )  th e e x te n s io n  o f  th e  tim e f o r  payment o f  any 
p r i n c i p a l  o f ,  premium, i f  a n y , o r  i n t e r e s t  on th e  1979 N ote 
o r  any p a rt th e r e o f  ow ing o r p a y a b le  on su ch  1979 N ote o r  
under t h i s  G u aran ty  o r  o f  th e  tim e f o r  p erfo rm a n ce  o f  any 
o th e r  o b l i g a t i o n s ,  c o v e n a n ts  o r  a g ree m en ts  under or a r i s i n g  
o u t  o f  th e L e a s e , th e  1979 N ote , th e  M ortgage o r  t h i s  
G u aran ty  or th e  e x te n s io n  o r th e  ren ew al o f  any t h e r e o f ;

( j )  t h e  m o d i f i c a t i o n  o r  am endm ent ( w h e t h e r  
m a t e r i a l  o r  o t h e r w i s e )  o f  an y o b l i g a t i o n ,  c o v e n a n t  o r  
agreem en t s e t  f o r t h  in  th e  L e a s e , th e  1979 N ote o r  th e  
M o rtg a g e ;

(k )  th e  ta k in g  o r th e  o m iss io n  o f  any o f  th e  
a c t io n s  r e f e r r e d  to  in  th e  L e a s e , th e  1979 N o te , th e  
M ortgage o r t h i s  G u a ra n ty ;

( 1 )  any f a i l u r e ,  o m iss io n  o r  d e la y  on th e p a r t  o f  
th e  C o u n ty , the Lender o r  any o th e r  p e rso n  t o  e n f o r c e ,  
a s s e r t  o r  e x e r c i s e  any r i g h t ,  power o r  remedy c o n fe r r e d  on 
t h e  C o u n ty , th e  L e n d e r  o r  su c h  o t h e r  p e r s o n  in  t h i s  
G u a ra n ty , th e L e a s e , th e  1979 N ote o r  th e M ortgage;

l i q u i d a t i o n , 
o f  a l l  o r  

m a r s h a ll in g  o f  a s s e t s  and 
i n s o l v e n c y ,  b a n k r u p t c y ,  
c r e d i t o r s ,  r e o r g a n i z a t io n ,

th e  v o lu n t a r y  o r in v o lu n t a r y  
s a l e  o r  o t h e r  d i s p o s i t i o n  

a l l  th e  a s s e t s ,
r e c e i  v e r s h i p  , 
th e  b e n e f i t  o f

a rra n g e m e n t, c o m p o sitio n  w ith  c r e d i t o r s  o r  re a d ju s tm e n t o f ,  
o r  o th e r  s i m i la r  p r o c e e d in g s  a f f e c t i n g  e i t h e r  th e  T enant o r  
th e  C ounty o r  any o f th e a s s e t s  o f  e i t h e r  o f  them o r  any 
a l l e g a t i o n  o r  c o n t e s t  o f  th e  v a l i d i t y  o f  th e  L e a s e ,
1 9 7 9  N o te , th e  M o rtg a g e  o r  t h i s  G u a r a n t y ,  o r  
d is a f f ir m a n c e  or a tte m p te d  d is a f f ir m a n c e  o f  th e  L e a s e ,
1979 N o te , th e  M ortgage o r  t h i s  G u a ra n ty , in  any 
p r o c e e d in g s ;

(m)
d i s s o l u t  i o n , 
s u b s t a n t i a l l y  
1 1 a b i 1 i  t i e s ,
a ss ig n m e n t f o r

th e  
t  he 
th e  

su ch

(n ) to  th e  e x t e n t  p e rm itte d  by la w , any e v e n t o r  
a c t io n  th a t  w o u ld , in th e  a b se n ce  o f  t h i s  p a ra g ra p h , r e s u l t  
in  th e  r e l e a s e  o r  d i s c h a r g e  o f  t h e  T e n a n t  from  t h e  
p erfo rm a n ce  o r  o b s e r v a n c e  o f  any o b l i g a t i o n ,  co v e n a n t o r  
agreem en t c o n ta in e d  in t h i s  G u a ra n ty ;
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(o )  th e  d e f a u l t  o r  f a i l u r e  o f  th e  T en an t f u l l y  to  
p erform  any o f  i t s  o b l i g a t i o n s  s e t  f o r t h  in  t h i s  G u a ra n ty ;

(p ) any o th e r  c ir c u m s ta n c e s  w hich m igh t o th e r w is e  
c o n s t i t u t e  a l e g a l  o r  e q u i t a b le  d is c h a r g e  o r  d e fe n s e  o f  a 
s u r e t y  o r  a g u a r a n to r .

S e c t i o n 2 .3 .  Wa i v e r s  by Tena n t . 
h e r e b y  w a iv e s  w it h  r e s p e c t  t o  th e  
in d e b t e d n e s s  e v id e n c e d  t h e r e b y ,  and 
d i l i g e n c e ;  p re se n tm e n t; demand o f  paym ent; 
w ith  a c o u r t  in  th e  e v e n t o f  b a n k ru p tc y  o f

( a )
19 7 9  

t h i s
f i l i n g  o f

th e  C ounty

The T enant 
N o te  , th e  

G u a r a n t y :  
c la im s  
or any

o th e r  p erson  l i a b l e  in  r e s p e c t  o f  th e  1979 N ote; any r i g h t
to  r e q u ir e  a p ro c e e d in g  f i r s t  a g a in s t  th e  C oun ty o r any 
o th e r  p e rso n ; p r o t e s t ;  n o t ic e  o f  d is h o n o r  o r  nonpayment o f 
any such l i a b i l i t i e s  and any o th e r  n o t ic e  and a l l  demands 
w h a ts o e v e r . The T en an t h e re b y  w a iv e s  n o t ic e  from th e
L e n d e r, th e  C ounty and th e  h o ld e r s  a t  any tim e o r  from tim e
to  tim e o f  th e  1979 Note ( i )  o f  th e  is s u a n c e  o f  th e  1979
N ote and ( i i )  o f  a c c e p ta n c e  o f ,  o r  n o t ic e  and p ro o f o f
r e l i a n c e  on, th e  b e n e f i t s  o f  t h i s  G u a ra n ty .

(b )  th e  o b l i g a t i o n s  o f  th e T en an t h ereu n d er s h a l l  
not be d is c h a r g e d  e x c e p t  by f u l l  payment o f  th e  1979 N ote , 
any a p p l i c a b le  premium and i n t e r e s t  th e r e o n .

S e c t i on 2 . 4 . O th e r  S e c u r i t y . T he L e n d e r  may 
p u r s u e  i t s  r i g h t s  and rem ecT ies u n d e r  t h i s  G u a r a n ty  
n o tw ith s ta n d in g  ( i )  any o th e r  g u a r a n ty  o f  o r  s e c u r i t y  fo r  
th e  1979 Note o r  th e  o b l i g a t i o n s  o r  l i a b i l i t i e s  o f  th e 
C ounty under th e  M o rtgage, and ( i i )  any a c t io n  taken  or 
o m itte d  to  be tak en  by th e  L en d er o r  any o th e r  p erso n  to 
e n fo r c e  any o f th e  r i g h t s  o r rem ed ies under such g u a r a n ty  or 
w ith  r e s p e c t  to  any o th e r  s e c u r i t y .

S e c t io n  2 . 5 .  No S e t - O f f  by T e n a n t. No s e t  o f f ,  
c o u n te r c la im , r e d u c t io n  o r  d im in u tio n  "o? any o b l i g a t i o n ,  or 
any d e fe n s e  o f any k in d  o r  n a tu r e  ( o t h e r  than p erfo rm an ce  by 
th e  T en an t o f  i t s  o b l i g a t i o n s  h e re u n d e r)  w hich th e  Tenant 
has o r  may have w ith  r e s p e c t  to  a c la im  under t h i s  G u a ra n ty , 
s h a l l  be a v a i l a b l e  h ereu n d er to  th e  T en an t a g a in s t  the 
L e n d e r .

S e c t io n  2 . 6 . N o t ic e  and S e r v i c e  o f P r o c e s s  . ( a ) 
The T en an t s h a l l  be s u b je c t  to  s e r v i c e  o f  p r o c e s s  in th e  
S t a t e  o f South C a r o lin a  so  lo n g  a s  any p a r t  o f  th e  1979 Note 
i s  o u t s t a n d in g . In a d d it io n ,  th e  T en an t h ereb y  d e s ig n a t e s  
and a p p o in t s ,  w ith o u t  power o f  r e v o c a t io n ,  th e  S e c r e t a r y  o f 
S t a t e  o f  th e  S t a t e  o f  South  C a r o l in a  a s  th e  a g e n t o f  th e  
T en an t upon whom may be s e r v e d  a l l  p r o c e s s ,  p le a d in g s ,  
n o t ic e s  o r  o th e r  p a p e rs  w hich may be s e r v e d  upon th e  T enant 
a s  a r e s u l t  o f any o f  i t s  o b l i g a t i o n s  under t h i s  G u a ra n ty .
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The Tenant h ereb y f u r t h e r  a g r e e s  t h a t  th e  l i t i g a t i o n  o f  any 
c la im  a r i s i n g  h ereu n d er o r  d is p u te  in v o lv in g  th e  term s 
h e r e o f s h a l l  be t r i e d  in  c o u r ts  o f  g e n e r a l  j u r i s d i c t i o n  in  
the S t a t e  o f  South C a r o lin a  and w a iv e s  any c la im  o f  im proper 
v e n u e  o r  in c o n v e n i e n t  forum  w ith  r e s p e c t  t o  any su ch  
l i t i g a t i o n .

(b )  Any n o t i c e ,  p r o c e s s , p le a d in g  or o th e r  p ap ers 
se rv e d  upon th e  a g e n t ap p o in te d  in  s u b s e c t io n  ( a )  o f  t h i s  
S e c t io n  2 .6  s h a l l ,  a t  th e  same t im e , be s e n t by c e r t i f i e d  
m a il to  th e  Tenant a t  such a d d re ss  as i s  s p e c i f i e d  in  o r  
p u rsu an t to  S e c t io n  5 .4  o f  t h is  G u a ra n ty .

ARTICLE I I I

DEFAULT AND REMEDIES

S e c t io n  3 . 1 .  E v e n ts  o f D e f a u lt .  E ith e r  o r  both  o f  
th e fo l lo w in g  o c c u r r e n c e s  sTiaTT c o n s t  i  tu t e  an E ven t o f  
D e fa u lt  h ereu n d er:

(a )  The f a i l u r e  to  pay im m ed ia te ly  upon demand by 
th e  Lender the p r in c i p a l  o f ,  premium, i f  an y, and i n t e r e s t  
on th e  1979 Note a s  and when the same s h a l l  become due and 
rem ain u n p a id .

(b )  The f a i l u r e  to  cu re  w ith in  t h i r t y  (3 0 ) d a y s 
a f t e r  n o t ic e  by th e  Lender any o th e r  d e f a u l t  o r  th e  b re a ch  
o f any o th e r  agreem ent o r  coven an t on the p a rt  o f  th e  T enant 
c o n ta in e d  h e r e in .

S e c t io n  3 . 2 . E n fo rcem en t. The Lender s h a l l  have 
th e r i g h t ,  power and a u t h o r i t y  to  do a l l  th in g s  i t  deems 
n e c e s s a r y  o r  a d v is a b le  to  e n fo r c e  th e  p r o v is io n s  o f  t h i s  
N ote and, in  th e  e v e n t o f  a d e f a u l t  in  payment o f  th e  
p r in c i p a l  o f  th e  1979 Note when and a s  th e  same s h a l l  become 
d u e , w h e th e r  a t  t h e  s t a t e d  m a t u r i t y  t h e r e o f ,  b y 
a c c e l e r a t i o n ,  c a l l  fo r  prepaym ent o r o th e r w is e , premium, i f  
an y, o r  in  th e  e v e n t o f  a d e f a u l t  in th e  payment o f  any 
i n t e r e s t  on th e 1979 N ote when and a s  th e  same s h a l l  become 
d u e, or in  th e e v e n t o f  a d e f a u l t  in  payment o f  any o th e r  
sum due h ereu n d er as  and when the same s h a l l  become d u e , th e  
Lender may i n s t i t u t e  o r  ap pear in  such a p p r o p r ia t e  j u d i c i a l  
p r o c e e d in g s  a s  th e  Lender s h a l l  deem most e f f e c t u a l  t o  
p r o t e c t  and e n fo r c e  any o f  i t s  r i g h t s  w h eth er f o r  th e  
s p e c i f i c  en fo rce m en t o f  any co v en an t o r  agreem en t in  t h i s  
G uaran ty o r  th e  M ortgage o r in  a id  o f  th e  e x e r c i s e  o f  any 
power g ra n te d  h e r e in  o r  t h e r e in ,  o r  to  e n fo r c e  any o th e r  
p ro p er rem edy. W ith out l im i t in g  th e  g e n e r a l i t y  o f  th e  
f o r e g o in g , in th e e v e n t o f  a d e f a u l t  in  payment o f  th e  
p r in c i p a l  o f ,  premium, i f  an y, or i n t e r e s t  on th e  1979 N ote 
when d u e, o r  in  th e  e v e n t o f  a d e f a u l t  in  payment o f  any
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o th e r  sum due h ereu n d er a s  and when th e  same s h a l l  become 
due, th e L en der may i n s t i t u t e  a j u d i c i a l  p ro c e e d in g  fo r  th e  
c o l l e c t i o n  o f  the sums so  due and u n p a id , and may p r o s e c u te  
such p ro c e e d in g  to  judgm ent o r f i n a l  d e c re e  and may e n fo r c e  
th e same a g a in s t  th e  T en an t and c o l l e c t  the moneys ad ju d ged  
o r  d e creed  to  be p a y a b le  in the manner p ro v id e d  by law o u t 
o f  th e  p r o p e r ty  o f  th e  T e n a n t, w h erever s i t u a t e d .

S e c t i o n  3 . 3 . R emedi e s  C u m u la t iv e .  No rem edy 
c o n fe r r e d  upon o r  r e s e r v e d  to  I He "'Lender H e r e in  i s  in te n d e d  
to  be e x c lu s i v e  o f  any o th e r  a v a i l a b l e  remedy o r  re m e d ie s , 
but each and e v e ry  such remedy s h a l l  be c u m u la tiv e  and s h a l l  
be in  a d d it io n  to  e v e r y  o th e r  remedy g iv e n  under t h i s  
G uaranty o r  now o r h e r e a f t e r  e x i s t i n g  a t  law o r  in  e q u i t y .

S e c t io n  3 . 4 . D e f a u l t s . Each and e v e r y  d e f a u l t  in  
payment o f  th e  p r in c i p a l  o f ,  premium, i f  an y, o r i n t e r e s t  on 
th e  1979 Note o r  b re a ch  o f  any o th e r  c o v e n a n t h e r e in  
c o n ta in e d  s h a l l  g iv e  r i s e  to  a s e p a r a t e  c a u s e  o f  a c t io n  
h ereu n d er and s e p a r a te  s u i t s  may be b ro u g h t h ereu n d er as  
each c a u se  o f  a c t io n  a r i s e s .  In th e  e v e n t o f  such a 
d e f a u l t ,  th e  Lender s h a l l  have the r i g h t  to  p roceed  f i r s t  
and d i r e c t l y  a g a in s t  th e  Tenant under t h i s  G u aran ty  w ith o u t 
p ro c e e d in g  a g a in s t  any o th e r  p erson  o r e x h a u s tin g  any o th e r  
rem ed ies w hich i t  may have and w ith o u t r e s o r t i n g  to  any 
o th e r  s e c u r i t y  h eld  by th e  County o r th e  L en d e r.

S e c t io n  3 . 5 . R e co v e ry  o f  C o s t s . The T enant a g r e e s  
t o  pay a l l  c o s t s ,  e x p e n s e s  and f e e s ,  i n c l u d i n g  a l l  
r e a s o n a b le  a t t o r n e y s ' f e e s ,  w hich may be in c u r r e d  by th e  
Lender in  e n fo r c in g  o r  a tte m p tin g  to  e n fo r c e  t h i s  G u aran ty  
o r  p r o t e c t in g  th e r i g h t s  o f  th e  Lender h ereu n d er fo l lo w in g  
any d e f a u l t  on the p a r t  o f  the G u a ra n to r s  h e re u n d e r, w hether 
th e  same s h a l l  be e n fo r c e d  by s u i t  o r  o th e r w is e .

S e c t io n  3 . 6 . No W a iv e r . No d e la y  o r o m issio n  to  
e x e r c i s e  any r i g h t  o r  power a c c r u in g  upon any d e f a u l t ,  
o m issio n  o r  f a i l u r e  o f  p erform an ce h ereu n d er s h a l l  im p air 
any such r i g h t  o r power o r  s h a l l  be c o n s tru e d  to  be a w a iv e r  
t h e r e o f ,  but any such r i g h t  o r  power may be e x e r c is e d  from 
tim e to  tim e and a s  o f te n  as may be deemed e x p e d ie n t .

ARTICLE IV

INTERPRETATION OF THIS GUARANTY

S e c t io n  4 . 1 . Terms D e f in e d . Terms used in  t h i s  
G uaran ty s h a l l  have th e  m eanings a s c r ib e d  to  them in  th e  
L e a s e , th e  M o rtgage, o r  a s  d e fin e d  in  th e  body h e r e o f  u n le s s  
th e  c o n te x t  c l e a r l y  in d i c a t e s  o t h e r w is e .

S e c t io n  4 . 2 . G o v e rn in g  Law. T h is  G uaran ty s h a l l
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be go vern ed  by and c o n s tr u e d  in a c c o rd a n ce  w ith  th e  law s o f  
th e S t a t e  o f  South C a r o l in a .

ARTICLE V

MISCELLANEOUS

S e c t i o n 5 . 1 . O b l i g a t i o n s  A r i s e  o n S a l e o f t h e  
1979 N o te . The o b l i g a t i o n s  o f  th e T enant h ereu n d er s h a l l  
a n s e  ” abso  1 u te  1 y and u n c o n d it io n a l ly  when th e  1979 N ote 
s h a l l  have been is s u e d , so ld  and d e l iv e r e d  by th e  C o u n ty .

S e c t i o n 5 . 2 . S u r v i v a l . A l l  w a r r a n t ie s ,  r e p r e ­
s e n t a t io n s  and c o v e n a n ts  made by th e  T enant h e r e in  s h a l l  be 
deemed to  have been r e l i e d  upon by th e  L ender and th e  
h o ld e r s  from tim e to  tim e o f  th e  1979 Note and s h a l l  s u r v iv e  
th e d e l i v e r y  to  th e Lender o f  t h i s  G u aran ty  r e g a r d le s s  o f  
any i n v e s t i g a t i o n  made by th e  Lender o r  th e  h o ld e r s  from 
tim e to  tim e o f  the 1979 Note o r  on t h e i r  b e h a l f .

S e c t i o n  5 . 3 . S u c c e s s o r s  and A s s i g n s . T h i s  
G u aran ty  s h a l 1 Enure to  th e b e n e f i t  o f  and be D in d in g upon 
th e s u c c e s s o r s  and a s s ig n s  o f  each o f  th e  p a r t i e s .  The 
p r o v is io n s  o f t h i s  G u aran ty  a r e  in te n d ed  to  be f o r  th e  
b e n e f i t  o f  a l l  h o ld e r s ,  from tim e to  tim e , o f  th e  1979 N o te .

S e c t io n  5 . 4 . N o t i c e s . A ll  com m u n ication s under 
t h i s  G u aran ty  s h a l l  be in  w r i t in g  and s h a l l  be deemed g iv e n  
when d e l iv e r e d  and, i f  d e l iv e r e d  by m a il ,  s h a l l  be m a iled  by 
r e g is t e r e d  o r c e r t i f i e d  f i r s t  c l a s s  m a il ,  p o s ta g e  p r e p a id , 
and a d d re sse d  a s  f o l lo w s :

To th e T en an t:

Yoder B r o th e r s , In c .

To th e  L en der:

M ellon Bank, N.A.

To th e C oun ty:

Anderson County C o u n c il

A d u p l ic a t e  copy o f each  com m unication h ereu n d er by e i t h e r  
th e  T en an t o r  th e  Lender s h a l l  a ls o  be g iv e n  to  th e  C o u n ty .
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S e c t io n  5 . 5 . E n t ir e  U n d e rsta n d in g ; C o u n t e r p a r t s . 
T h i s  G u a r a n ty  c o n s t i t u t e s  t h e  e n t i r e  a g r e e m e n t  and 
s u p e r s e d e s  a l l  p r io r  a g ree m en ts  and u n d e r s ta n d in g s , b oth  
w r it te n  and o r a l ,  among th e  p a r t i e s  w ith  r e s p e c t  to  th e  
s u b je c t  m a tte r  h e r e o f  and may be e x e c u te d  s im u lta n e o u s ly  in  
s e v e r a l  c o u n t e r p a r t s ,  each  o f  w hich s h a l l  be deemed an 
o r i g i n a l ,  b u t a l l  o f  w hich to g e t h e r  s h a l l  c o n s t i t u t e  but one 
and the same in s tr u m e n t.

S e c t io n  5 . 6 . Amendments. No amendment, ch a n g e , 
m o d if ic a t io n ,  a l t e r a t i o n  o r te r m in a tio n  o f  t h i s  G u aran ty  
s h a l l  be made e x c e p t  upon th e  w r i t t e n  c o n s e n t o f  th e  
G u a ra n to rs  and th e  L en d e r.

S e c t io n  5 . 7 . P a r t i a l  I n v a l i d i t y . The i n v a l i d i t y  
o r  u n e n f o r c e a b i l i t y  o f  any one o r  more p h r a s e s , s e n t e n c e s ,  
c la u s e s  o r  s e c t i o n s  in  t h i s  G u aran ty  s h a l l  not a f f e c t  th e  
v a l i d i t y  o r  e n f o r c e a b i l i t y  o f  th e  rem ain in g  p o r t io n s  o f  t h i s  
G u aran ty  o r  any p a rt  t h e r e o f .

IN WITNESS WHEREOF, th e  T en an t has ca u se d  t h i s
G u aran ty  to  be d u ly  e x e c u te d  and d e l iv e r e d  December _,
19 7 9 , but d a ted  fo r  c o n v e n ie n c e  o f  r e f e r e n c e  as  o f  December 
1 ,  19 7 9 .

YODER BROTHERS, INC.

(SEAL)

ATTEST:
By_______
I t s

MELLON BANK, N .A .,  a s  Lender

By___________________________
I t s ___________________ _______

(SEAL)

ATTEST:
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ANDERSON COUNTY, SOUTH CAROLINA

and

YODER BROTHERS, INC.

D ated as o f  December 1 , 1979
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LEASE

T h is  L ea se  made and e n te r e d  in t o  a s  o f  th e  f i r s t  
day o f  D ecem ber, 19 7 9 , by and betw een Anderson C o u n ty , South 
C a r o lin a  ( h e r e i n a f t e r  r e f e r r e d  to  a s  th e  ’’C o u n ty " ) , a body 
p o l i t i c  and c o r p o r a t e  and a p o l i t i c a l  s u b d iv is io n  o f  th e 
S t a t e  o f  S o u th  C a r o l i n a ,  and Y o d e r  B r o t h e r s ,  I n c . ,  a 
c o r p o r a t io n  d u ly  o r g a n iz e d  and e x i s t i n g  under th e  law s o f  
th e  S t a t e  o f O hio ( h e r e i n a f t e r  r e f e r r e d  to  as  th e  " T e n a n t" ) .

WITNESSETH:

WHEREAS, T i t l e  4 , C h a p te r  2 9 , Code o f  Laws o f  South 
C a r o l in a ,  1976 ( h e r e i n a f t e r  r e f e r r e d  t o  a s  th e  " A c t " ) ,  
empowers the s e v e r a l  c o u n t ie s  o f  th e  S t a t e  o f  South C a r o lin a  
to  a c q u ir e ,  e n la r g e ,  im prove and expand one o r  more P r o j e c t s  
( a s  d e fin e d  in  th e  A c t ) ,  t o  le a s e  any o r  a l l  o f  t h e i r  
P r o j e c t s  in fu r t h e r a n c e  o f  th e  p u rp o se s  o f  th e  A c t, and to
is s u e  t h e i r  re v e n u e  bonds ( d e f in e d  in  th e  Act to  in c lu d e
" r e v e n u e s  n o t e s " )  s e c u r e d  by a p le d g e  o f  th e  re v e n u e s  
d e r iv e d  from P r o j e c t s  to  d e fr a y  th e  c o s t  o f  a c q u ir in g ,
e n l a r g i n g ,  im p r o v in g  o r  e x p a n d in g  s u c h  P r o j e c t s  by
c o n s t r u c t io n  and p u rc h a se ; and

WHEREAS, as inducem ent fo r  th e  T en an t to  lo c a t e  and 
rem ain in  th e  C o u n ty , th e  C oun ty has a g re e d  to  is s u e  i t s  
re v en u e  n o te s  f o r  th e  p u rp o se  o f  d e fr a y in g  th e  c o s t  o f  
a c q u ir in g  c e r t a i n  la n d , b u i ld i n g  and equipm ent c o n s t i t u t i n g  
an i n d u s t r i a l  f a c i l i t y  on lan d  in  th e  C ounty and to  le a s e  
t h e  P r o j e c t  ( a s  h e r e i n a f t e r  d e f i n e d ,  i n c l u d i n g  s a i d  
a d d it io n s )  to  th e  T en an t in  a c c o rd a n c e  w ith  th e  term s and 
c o n d it io n s  h e r e i n a f t e r  s e t  f o r t h ;  and

WHEREAS, th e  C oun ty by due c o r p o r a t e  a c t io n  has 
a u t h o r i z e d  th e  i s s u a n c e  o f  T h r e e  M i l l i o n  F iv e  H undred 
Thousand D o l la r s  ($ 3 ,5 0 0 ,0 0 0 ) a g g r e g a t e  p r i n c i p a l  amount o f  
i t s  F i r s t  M ortgage I n d u s t r i a l  Revenue N ote (Y o d er B r o th e r s , 
I n c . P r o je c t )  1979 ( h e r e i n a f t e r  r e f e r r e d  to  a s  th e  " N o te " ) ,  
p u rsu a n t to  th e  A ct in  o r d e r  t o  d e fr a y  th e  c o s t s  o f  
a c q u ir in g  th e  P r o j e c t  and to  e n te r  in t o  t h i s  L ea se  w ith  th e  
T en an t on th e term s and c o n d it io n s  h e r e in  s e t  f o r t h ;

NOW, THEREFORE, in  c o n s id e r a t io n  o f  th e  r e s p e c t i v e  
r e p r e s e n t a t io n s  and a g re e m e n ts  h e r e i n a f t e r  c o n ta in e d , th e  
C oun ty and th e  T en an t a g r e e  a s  f o l lo w s  (p r o v id e d  th a t  in  th e 
p erfo rm a n ce  o f  th e  a g re e m e n ts  o f  th e  County h e r e in  con ­
t a in e d ,  any o b l i g a t i o n  i t  may th e r e b y  in c u r  fo r  th e  payment 
o f  money s h a l l  n o t c r e a t e  a p e c u n ia r y  l i a b i l i t y  o r  a c h a rg e  
upon i t s  g e n e r a l  c r e d i t  o r  ta x in g  pow ers but s h a l l  be a 
l im it e d  o b l i g a t i o n  o f  th e  C ounty p a y a b le  s o l e l y  o u t o f  th e  
p ro c e e d s  d e r iv e d  by i t  from t h i s  L e a s e , th e  s a l e  o f  th e  N ote
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and any in s u r a n c e  p r o c e e d s , p ro c e e d s  from 
and condem nation aw ards a s  p ro v id e d  h e r e in

r e le a s e d  p r o p e r ty  
and in  th e  A c t) :
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ARTICLE I

DEFINITIONS

SECTION 1 . 0 1 .  D e f i n i t i o n s. In a d d it io n  to  th e  
w o rd s and te rm s  e ls e w h e r e  d e f i n e d  in  t h i s  L e a s e ,  th e  
f o l l o w i n g  w o rd s and te rm s  a s  u sed  h e r e i n  and in  th e  
p ream b les h e r e to  s h a l l  have th e  fo l lo w in g  m eanings u n le s s  
th e  c o n t e x t  or use in d ic a t e s  a n o th e r  o r d i f f e r e n t  m eaning o r  
i n t e n t :

’’ A ct"  s h a l l  mean T i t l e  4 , C h a p ter 29, Code o f  Laws 
o f  South C a r o l in a ,  1976, and a l l  fu tu r e  a c t s  su p p le m e n ta l 
t h e r e t o  o r am endatory t h e r e o f .

" A d d it io n a l  N ote" o r " A d d it io n a l N o te s"  s h a l l  mean 
any N ote , some o f  th e  N o te s , o r  a l l  o f  th e  N otes is s u e d  
p u rsu a n t to  S e c t io n  2 .0 3  o f  th e  M ortgage from tim e to  tim e 
o u t s t a n d in g .

" A u th o r iz e d  County R e p r e s e n t a t iv e "  s h a l l  mean th e  
person  a t  th e tim e d e s ig n a te d  to  a c t  in  b e h a lf  o f  th e  C ounty 
by w r i t t e n  c e r t i f i c a t e  fu r n is h e d  to  th e  T en an t and th e  
Lender c o n ta in in g  th e  specim en s ig n a t u r e  o f  such p erso n  and 
s ig n e d  on b e h a lf  o f  th e County by th e Chairm an o f th e  County 
C o u n c i l .  Such c e r t i f i c a t e  may d e s ig n a t e  an a l t e r n a t e  o r  
a l t e r n a t e s .

" A u th o r iz e d  T enant R e p r e s e n t a t iv e "  s h a l l  mean th e 
person  a t  th e  tim e d e s ig n a te d  to  a c t  in  b e h a lf  o f  th e  T en an t 
by w r i t t e n  c e r t i f i c a t e  fu r n is h e d  to  th e  County and th e 
Lender c o n ta in in g  th e  specim en s ig n a t u r e  o f  such p erson  and 
s ig n e d  on b e h a lf  o f  th e Tenant by i t s  P r e s id e n t ,  any V ic e  
P r e s i d e n t  o r  T r e a s u r e r  o r  A s s i s t a n t  T r e a s u r e r .  S u ch  
c e r t i f i c a t e  may d e s ig n a t e  an a l t e r n a t e  o r  a l t e r n a t e s .

"C o m p letio n  D ate" s h a l l  mean th e  d a te  on w hich th e  
a c q u i s i t i o n  by c o n s t r u c t io n  and p u rch a se  o f  th e  P r o j e c t  i s  
com p leted  a s  c e r t i f i e d  in  a c c o rd a n ce  w ith  S e c t io n  4 .0 4  o f  
th e  L e a s e .

" C o n s tr u c t io n  Fund" s h a l l  mean th e  fund c r e a te d  and 
e s t a b l is h e d  under th e  term s o f  S e c t io n  3 .0 1  o f  th e  M o rtg ag e.

" C o s t  o f  th e  P r o je c t "  s h a l l  mean and be deemed to  
i n c l u d e  ( a )  o b l i g a t i o n s  in c u r r e d  f o r  la n d ,  la b o r  and 
m a t e r i a ls  and o th e r  e x p e n s e s  to  c o n t r a c t o r s ,  b u i ld e r s  and 
m a teria lm en  in  c o n n e c tio n  w ith  th e  a c q u i s i t i o n ,  c o n s tr u c t io n  
and i n s t a l l a t i o n  o f  th e  P r o j e c t ;  (b )  th e  c o s t s  o f  c o n t r a c t  
bonds and o f  in s u r a n c e  o f  a l l  k in d s  th a t  may be r e q u ir e d  o r 
n e c e s s a r y  d u rin g  th e  c o u rs e  o f  c o n s tr u c t io n  o f  th e  P r o je c t  
which a r e  not p a id  by th e  c o n t r a c t o r  o r  c o n t r a c t o r s  o r
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o th e r w is e  p ro v id e d  f o r ;  ( c )  th e  e x p e n se s  fo r  t e s t  b o r in g s , 
s u r v e y s , t e s t  and p i l o t  o p e r a t io n s ,  e s t im a t e s ,  p la n s  and 
s p e c i f i c a t i o n s  and p r e lim in a r y  in v e s t i g a t i o n s  t h e r e f o r ,  and 
fo r  s u p e r v is in g  c o n s t r u c t io n ,  as  w e ll a s  fo r  the p erform an ce 
o f a l l  o th e r  d u t ie s  re q u ire d  by o r re a so n a b ly  n e c e s s a r y  fo r  
th e  a c q u i s i t i o n ,  c o n s t r u c t i o n  and i n s t a l l a t i o n  o f  th e  
P r o j e c t ;  ( d )  l e g a l ,  a c c o u n t i n g ,  f i n a n c i a l  and p r i n t i n g  
e x p e n s e s , f e e s  and a l l  o th e r  e x p e n se s  in c u rre d  in  c o n n e c tio n  
w ith  th e  is s u a n c e  o f  th e  S e r i e s  1979 N ote; (e )  a l l  o th e r  
c o s t s  r e q u ir e d  to  be paid under th e  term s o f  any c o n t r a c t  o r 
c o n t r a c t s  fo r  th e a c q u i s i t i o n ,  c o n s tr u c t io n  and i n s t a l l a t i o n  
o f th e P r o j e c t ;  and ( f )  any sums re q u ire d  to  re im b u rse  the 
Tenant f o r  ad van ces made by i t  fo r  any o f th e above ite m s, 
o r fo r  any o th e r  work done by i t  fo r  any o f the above ite m s, 
o r which a re  p r o p e r ly  c h a r g e a b le  to  a c a p i t a l  a cco u n t w ith  
r e s p e c t  to  th e  P r o je c t  o r  would be so c h a r g e a b le  w ith  o r  but 
f o r  a p ro p er e l e c t i o n  by th e  T e n a n t; p ro v id e d , how ever, th a t  
n o th in g  c o n ta in e d  h e r e in  s h a l l  be co n s tru e d  as in c lu d in g  in  
t h i s  d e f i n i t i o n  any c o s t s  r e la t e d  to  th e  P r o je c t  in c u rre d  
p r io r  to  O cto b e r 2 , 19 79 .

" C o u n t y ” s h a l l  mean A n d erso n  C o u n ty , S o u th  
C a r o l in a ,  a body p o l i t i c  and c o r p o r a te  and a p o l i t i c a l  
s u b d i v i s i o n  o f  th e  S t a t e  o f  S o u th  C a r o l i n a  and i t s  
s u c c e s s o r s  and a s s ig n s .

" D e fa u lt "  s h a l l  mean an e v e n t o r  c o n d it io n  th e  
o c c u r r e n c e  o f  which w ould , w ith  th e  la p s e  o f  tim e o r  th e  
g iv in g  o f  n o t ic e  o r  b o th , become an Event o f D e fa u lt  a s  
d e fin e d  in  S e c t io n  1 1 .0 1  h e r e o f .

" D e p o s ita r y "  s h a l l  mean M ellon Bank, N .A ., i t s  
s u c c e s s o r s  and a s s ig n s  under th e  M ortgage.

" F a c i l i t i e s "  s h a l l  mean ( i )  a l l  b u i l d i n g s  and 
a p p u rte n a n c e s  now or h e r e a f t e r  lo c a te d  on th e  L eased Land, 
in c lu d in g  th e  b u ild in g  and a p p u rte n a n ce s  which a re  p r e s e n t ly  
under c o n s t r u c t io n  o r  a r e  to  be c o n s tr u c te d  on th e  L eased 
Land a s  th ey  may a t  any tim e e x i s t ,  in c lu d in g  any a i r  
c o n d it io n in g  and h e a t in g  sy ste m s (w hich  s h a l l  be deemed 
f i x t u r e s ) ;  and ( i i )  t h e  ite m s  d e s c r i b e d  in  E x h i b i t  B 
a t t a c h e d  h e r e t o  t o g e t h e r  w ith  a l l  o t h e r  m a c h in e r y , 
eq u ip m en t, o th e r  f i x t u r e s  o r p e rs o n a l p ro p e r ty  (a )  th e  
a c q u i s i t i o n  o f  which was f in a n c e d  in  whole o r in  p a rt from 
th e  p ro c e e d s  o f th e  S e r ie s  1979 N ote , o r  (b ) w hich i s  
i n s t a l l e d  in  the fo r e g o in g  b u i ld in g s  o r  on th e  L eased Land 
in  s u b s t i t u t i o n  o r rep lacem en t o f  m ach in ery , eq u ip m en t, 
f i x t u r e s  o r p e rso n a l p ro p e rty  d e s c r ib e d  in the im m ed ia te ly  
p r e c e d in g  c l a u s e  ( a ) ,  o r  w h ic h  was i n s t a l l e d  in  th e  
fo r e g o in g  b u i ld in g s  o r  on th e  L eased  Land in s u b s t i t u t io n  o r  
re p la cem en t o f  o th e r  such s u b s t i t u t i o n s  or re p la c e m e n ts .
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"G u aran ty " s h a l l  mean th e  G u a ra n ty  betw een th e  
Tenant and th e  L en d er, d a ted  a s  o f  December 1 ,  19 7 9 , 
in c lu d in g  any amendments t h e r e o f  a s  t h e r e in  p e r m it te d .

"In d ep en d e n t A r c h it e c t "  o r  "In d e p e n d e n t E n g in e e r"  
s h a l l  mean an a r c h i t e c t  o r  f i r m  o f  a r c h i t e c t s  o r  a 
r e g i s t e r e d  e n g i n e e r ,  f ir m  o f  e n g i n e e r s  o r  e n g i n e e r i n g  
c o r p o r a t io n  b e in g  in  f a c t  in d e p e n d e n t, h a v in g  no s u b s t a n t i a l  
f i n a n c i a l  i n t e r e s t  in  th e  T en an t and not b e in g  an em p loyee 
o f e i t h e r  the T en an t o r  th e  C o u n ty .

"In d ep en d e n t C o u n se l"  s h a l l  mean an a t t o r n e y  d u ly  
a d m itte d  to  p r a c t i c e  law  b e fo r e  th e  h ig h e s t  c o u r t  o f  any 
s t a t e  and not an em ployee o f  e i t h e r  th e  County o r  th e  
T e n a n t .

"IRC" s h a l l  mean th e I n t e r n a l  R evenue Code o f  1954 
a s  amended, and th e  r e g u la t io n s  p rop o sed  o r  p rom u lgated  
th e re u n d e r  by th e  D epartm ent o f  th e  T r e a s u r y  a s  such cod e 
and r e g u la t io n s  a p p ly  to  any p a r t i c u l a r  S e r i e s  o f  th e  N o te s .

"L e a se "  s h a l l  mean t h i s  agreem en t a s  o r i g i n a l l y  
e x e c u te d  and from tim e to  tim e su pp lem en ted  a s  p e rm itte d  
h e r e i n .

" L e a s e d  L an d " s h a l l  mean t h e  r e a l  p r o p e r t y  
d e s c r ib e d  in  E x h ib it  A a t ta c h e d  h e r e t o .

" L e n d e r "  s h a l l  mean M e llo n  B a n k , N .A . ,  i t s  
s u c c e s s o r s  and a s s ig n s  under th e  M o rtg a g e .

"M ortgage" s h a l l  mean th e  M ortgage Loan Agreem ent 
betw een th e  County and th e  L e n d e r, d a ted  a s  o f  December 1 ,  
1 9 7 9 , i n c l u d i n g  an y m o r tg a g e s  s u p p le m e n t a l  t h e r e t o  o r  
am endatory t h e r e o f  a s  th e r e in  p e r m it te d .

"19 79  N ote" s h a l l  mean th e  N ote a u th o r iz e d  and 
is s u e d  under th e  term s o f  S e c t io n  2 .0 1  o f  th e  M o rtgage.

"N o te s"  s h a l l  mean th e  F i r s t  M ortgage I n d u s t r i a l  
Revenue N otes (Y od er B r o t h e r s ,  I n c . P r o j e c t )  o f  a l l  s e r i e s  
is s u e d  and O u ts ta n d in g  under th e  M o rtg a g e .

"O u ts ta n d in g "  w h eth er su ch  word commences w ith  an 
upper c a s e  or a lo w e r c a s e  l e t t e r ,  s h a l l  mean when used w ith  
r e fe r e n c e  to  any Note and as o f  any p a r t i c u l a r  tim e , a l l  th e  
N o te s  e x e c u t e d  and d e l i v e r e d  by t h e  C o u n ty  u n d e r t h e  
M ortgage e x c e p t :  N otes t h e r e t o f o r e  c a n c e l le d  by th e  C o u n ty , 
d e l iv e r e d  to  th e  C ounty f o r  c a n c e l l a t i o n  o r  s u b je c t  to  
c a n c e l l a t i o n  by i t .

"Paym ent D ate" s h a l l  mean any d a te  on w hich th e
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p r in c i p a l  o f  any Note s h a l l  become due w hether by m a t u r i t y ,  
prepaym ent, a c c e le r a t i o n  o r p u rc h a s e .

’’ P e r m it t e d  E n c u m b ra n c e s"  s h a l l  mean a s  o f  an y 
p a r t i c u la r  t im e , ( i )  l i e n s  fo r  ad v a lo rem  t a x e s  and s p e c i a l  
a sse ssm e n ts  not then d e l in q u e n t ,  ( i i )  t h i s  L ease  and th e  
M o rtg a g e , ( i i i )  u t i l i t y ,  a c c e s s  and o th e r  ea se m e n ts  and 
r i g h t s  o f  way, f lo o d  r i g h t s ,  l e a s e s ,  s u b le a s e s ,  r e s t r i c t i o n s  
and e x c e p t io n s  th a t  an a r c h i t e c t ,  e n g in e e r  o r  s u r v e y o r  
a c c e p t a b le  t o  th e  L e n d e r, and an A u th o r iz e d  T en an t R e p re ­
s e n t a t i v e  each  c e r t i f y  w i l l  not i n t e r f e r e  w ith  o r  im p a ir  th e  
o p e r a t io n s  b e in g  con d u cted  a t  th e  P r o j e c t  ( o r ,  i f  no o p e r a ­
t io n s  a r e  b e in g  con d u cted  t h e r e in ,  th e  o p e r a t io n s  f o r  w hich 
th e P r o je c t  was d e s ig n e d  o r l a s t  m o d if ie d ) ,  ( i v )  such  m inor 
d e f e c t s ,  i r r e g u l a r i t i e s ,  en cu m b ran ces, e a se m e n ts , r i g h t s  o f  
way, and c lo u d s  on t i t l e  as n o rm a lly  e x i s t  w ith  r e s p e c t  to  
p r o p e r t ie s  s i m i l a r  in  c h a r a c t e r  to  th e  P r o je c t  and a s  do n ot 
in th e  o p in io n  o f  an In d ep en d en t C o u n s e l, m a t e r i a l l y  im p a ir  
th e p r o p e r ty  a f f e c t e d  th e re b y  f o r  th e  p u rp o se s  fo r  w hich  i t  
was a c q u ir e d  or i s  h eld  by th e  C o u n ty , ( v )  m e c h a n ic ’ s  and 
m a te r ia lm a n ’ s  l i e n s  not f i l e d  o r  p e r f e c t e d  in  th e  manner 
p r e s c r ib e d  by law  in e f f e c t  on th e  d a te  h e r e o f  o r  o t h e r w is e ,  
and ( v i )  any m o rtg a g e , le a s e  o r s e c u r i t y  i n t e r e s t  w ith  
r e s p e c t  to  m ach in ery  and equipm ent not c o n s t i t u t i n g  p a r t  o f  
th e  F a c i l i t i e s  to  be used o r i n s t a l l e d  a t  th e  P r o j e c t .

" P la n s  and S p e c i f i c a t i o n s "  s h a l l  mean th e  p la n s  and 
s p e c i f i c a t i o n s  p rep a red  fo r  a d d it io n s  to  th e  p r o j e c t  to  be 
f in a n c e d  w ith  p ro c e e d s  from th e  1979 N ote and on f i l e  a t  th e  
P r o j e c t ,  as the same may be im plem ented and d e t a i l e d  from 
tim e to  tim e and a s  th e  same may be r e v is e d  from tim e to  
tim e p r io r  to  th e  C o m p le tio n  D ate in  a c c o rd a n c e  w ith  th e  
term s h e r e o f .

" P r o j e c t "  s h a l l  mean th e  L e a s e d  Land and t h e  
F a c i l i t i e s .

" S e r i e s "  or " S e r i e s  o f N o te s"  s h a l l  mean a l l  o f  th e  
N otes e x e c u te d  and d e l iv e r e d  upon o r i g i n a l  is s u a n c e  in  a 
s im u lta n e o u s  t r a n s a c t io n ,  and any N otes t h e r e a f t e r  e x e c u te d  
and d e l iv e r e d  in  l i e u  o f  o r  in  s u b s t i t u t i o n  fo r  such N o te s , 
p u rsu an t to the p r o v is io n s  o f  th e  M o rtg a g e , r e g a r d le s s  o f  
v a r i a t i o n s  in  m a t u r it y ,  i n t e r e s t  r a t e  o r o th e r  p r o v is i o n s .

"T e n a n t"  s h a l l  mean ( i )  Yoder B r o th e r s , I n c . ,  an 
Ohio c o r p o r a t io n ,  and i t s  s u c c e s s o r s  and a s s ig n s ,  and ( i i )  
any s u r v i v i n g ,  r e s u l t i n g  o r  t r a n s f e r e e  c o r p o r a t io n  o f  any o f  
them as p ro v id e d  in  S e c t io n  9 .0 8  h e r e o f .

"Term" s h a l l  mean th e d u r a t io n  o f  th e  le a s e h o ld  
e s t a t e  as s e t  fo r t h  in  S e c t io n  5 .0 1  h e r e o f .

I 4



SECTION 1 .0 2 . R e fe r e n c e s  to L e a s e . 
" h e r e o f ,"  " h e r e i n ,"  "h e re u n d e r"  and o t h e r  w ords 
im port r e f e r  to  t h i s  L e a se  as a w h o le .

The w ords 
o f  s i m i la r

I -  5



ARTICLE II

REPRESENTATIONS AND COVENANTS

SECTION 2 . 0 1 .  R e p r e s e n t a t i o ns by C o u n t y .  T he 
County makes th e fo l lo w in g  r e p r e s e n t a t io n s  and co v e n a n ts  a s  
th e  b a s is  f o r  th e u n d e r ta k in g s  on i t s  p a r t  h e r e in  c o n ta in e d :

( a )  The County i s  a body p o l i t i c  and c o r p o r a te  and 
a p o l i t i c a l  s u b d iv is io n  o f  th e  S t a t e  o f  South  C a r o lin a  
and i s  a u th o r iz e d  and empowered by th e p r o v is io n s  o f  th e  
A ct to  e n te r  in to  th e  t r a n s a c t io n s  co n te m p la ted  by t h i s  
L ease  and to  c a r r y  o u t i t s  o b l i g a t i o n s  h e re u n d e r. The 
P r o je c t  c o n s t i t u t e s  and w i l l  c o n s t i t u t e  a ’’ P r o je c t "  
w ith in  th e  m eaning o f  th e  A c t. By p rop er a c t io n  by th e  
County C o u n c il and th e S t a t e  Budget and C o n tr o l B oard, 
th e  C ounty has been d u ly  a u th o r iz e d  to  e x e c u te  and 
d e l i v e r  t h i s  L e a s e ,  th e  M o rtg a g e  and an y and a l l  
a g ree m en ts  c o l l a t e r a l  t h e r e t o .

(b )  The C ounty i s  a c q u ir in g  th e  L eased  Land, 
p ro p o se s  to  c o n s t r u c t  o r  a c q u ir e  th ereon  th e  F a c i l i t i e s  
and p ro p o se s  to  le a s e  th e  P r o j e c t  to  th e T enant and to  
s e l l  th e  P r o je c t  to  th e  T en an t a t  th e  e x p ir a t io n  o r  
so o n e r te r m in a tio n  o f  th e Term o f  th e  L e a s e , i f  th e  
T enant s h a l l  e l e c t  to  p u rch a se  the same, a l l  fo r  th e  
p u r p o s e  o f  p r o m o tin g  th e  i n d u s t r i a l  d e v e lo p m e n t , 
d e v e lo p in g  th e  t r a d e ,  and u t i l i z i n g  and em p loyin g  th e  
m anpower, a g r i c u l t u r a l  p ro d u c ts  and n a tu r a l r e s o u r c e s  o f  
South  C a r o l in a .

( c )  H e r e t o fo r e ,  th e  County and th e  T en an t d id  
a g r e e  t h a t  th e  C ounty would f in a n c e  a l l  o r a p o r t io n  o f  
th e  c o s t  to  be in c u r r e d  by th e  County or th e  Tenant in  
a c q u ir in g  by c o n s tr u c t io n  and p u rch a se  th e  P r o j e c t .  The 
T en an t has d e term in ed  th a t  th e  C o st o f  th e  P r o j e c t ,  
in c lu d in g  e x p e n s e s  in c id e n t  t h e r e t o ,  i s  a t  l e a s t  e q u a l 
to  $ 3,50 0 ,0 0 0  and on th a t  b a s is  th e C ou n ty , in o rd e r  to  
d e fr a y  th e  C o st o f  th e  P r o j e c t ,  now p ro p o ses to  is s u e  
th e  1979 N ote in  th e  a g g r e g a te  p r in c ip a l  amount o f  
$ 3 ,50 0 ,0 0 0  which w i l l  be d a te d , m ature and b e ar i n t e r e s t  
as s e t  fo r t h  in  th e  M ortgage and which w i l l  be s u b je c t  
to  prepaym ent on th e  o c c a s io n s  and a t  th e  prepaym ent 
p r ic e s  s e t  f o r t h  in  th e M o rtgage.

(d )  C o n c u r r e n t ly  w ith  th e  d e l i v e r y  h e r e o f th e  
C ounty w i l l  e x e c u te  and d e l i v e r  th e  M ortgage to  th e  
L e n d e r .

( e )  A l l  o f  th e  N otes w i l l  be is s u e d  under th e  
M ortgage and w i l l  m a tu re , b ear i n t e r e s t ,  be s u b je c t  to  
prepaym ent and have th e  o th e r  term s and p r o v is io n s  s e t

II 1



f o r t h  in  th e  M o rtg a g e , p u rsu a n t to  which th e  C o u n ty ’ s 
i n t e r e s t  in  t h i s  L ease  and th e  re v e n u e s  and r e c e i p t s  
d e r iv e d  by the County from th e  le a s in g  or s a l e  o f the 
P r o j e c t  w i l l  b e  p le d g e d ,  and t h e  P r o j e c t  w i l l  be 
m ortgaged , to  th e  L en der a s  s e c u r i t y  f o r  payment o f the 
p r in c i p a l  o f ,  premium, i f  a n y , and i n t e r e s t  on th e  
N o te s .

( f )  The County w i l l  n o t ,  w ith o u t the w r it te n  
co n se n t o f th e T e n a n t, e f f e c t  a prepaym ent o f  th e  N otes 
p u rsu a n t to  the p r o v is io n s  o f  S e c t io n  2 . 0 1 ( c ) ( i v )  o f the 
M o rtg a g e .

SECTION 2 .0 2 . R e p r e s e n ta t io n s  and Wa r r a n t i e s  by 
T e n a n t. The Tenant makes the f o l lo w in g  r e p r e s e n t a t io n s  and 
w a r r a n t ie s  a s  th e  b a s s  fo r  u n d e r ta k in g s  on i t s  p a r t  h e r e in  
c o n t a in e d :

(a )  The T en an t i s  a c o r p o r t io n  d u ly  in c o r p o r a te d , 
v a l i d l y  e x i s t i n g ,  and in good s ta n d in g , under th e  law s 
o f  th e  S t a t e  o f O h io , has power to  e n t e r  in to  t h i s  L ease  
and by p ro p er c o r p o r a t e  a c t io n  has been d u ly  a u th o r iz e d  
to  e x e c u te  and d e l i v e r  t h i s  L e a s e .

(b )  N e ith e r  th e e x e c u t io n  and d e l i v e r y  o f  t h i s  
L e a s e , th e  consum m ation o f th e t r a n s a c t io n s  co n te m p la te d  
h e r e b y , nor the f u l f i l l m e n t  o f  or c o m p lia n c e  w ith  th e  
term s and c o n d it io n s  o f  t h i s  L e a se , w i l l  r e s u l t  in  a 
b re a ch  o f  any o f  th e te rm s, c o n d it io n s  o r  p r o v is io n s  o f  
any c o r p o r a te  r e s t r i c t i o n  o r  any agreem ent o r in stru m e n t 
to  w hich th e  Tenant i s  now a p a rty  o r  by w hich i t  i s  
bound, o r  w i l l  c o n s t i t u t e  a d e f a u l t  under any o f  th e  
fo r e g o in g ,  o r  r e s u l t  in  th e  c r e a t io n  o r im p o s it io n  o f  
any l i e n ,  ch a rg e  or encum brance o f  any n a tu re  w h a tso e v e r  
upon any o f the p r o p e r ty  o r  a s s e t s  o f  th e  T en an t under 
th e  term s o f any in stru m e n t o r  a g ree m en t, o th e r  than a s  
may be c r e a te d  o r p e rm itte d  by t h i s  L ea se  and th e  
M o rtg a g e .

( c )  The Tenant in te n d s  to  o p e r a te  th e  P r o j e c t  f o r  
th e  purp ose o f  r o o t in g  chrysanthem um  c u t t i n g s  and f o r  
such o th e r  p u rp o ses p e rm itte d  under th e  A c t a s  th e  
T en an t may deem a p p r o p r ia t e .

(d )  The a c q u i s i t i o n  by c o n s t r u c t io n  and p u rch a se  
o f  th e  P r o je c t  by th e  C ou n ty  in  p a r t  th ro u g h  th e  
is s u a n c e  o f th e  1979 N ote and th e  le a s in g  o f  th e  P r o j e c t  
to  th e  T en an t has in d uced  th e  Tenant to  lo c a t e  in  th e  
County and th e  S t a t e  o f  South C a r o l in a .

( e )  The P r o je c t  c o n s i s t s ,  and w i l l  a t a l l  tim e s 
c o n s i s t  o f  land an d /o r p r o p e r ty  which i s ,  o r  would be
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e i t h e r  w ith  o r  b u t f o r  a p ro p e r e l e c t i o n  by th e  T e n a n t, 
s u b je c t  to  th e  a llo w a n c e  f o r  d e p r e c ia t io n  p ro v id e d  in  
IRC S e c t io n  167 and a l l  e x p e n d itu r e s  f o r  th e C o st o f  the 
P r o je c t  ( in c lu d in g  f in a n c in g  c o s t s )  w i l l  be c h a r g e a b le  
to  th e  P r o j e c t ’ s  c a p i t a l  a cco u n t fo r  fe d e r a l  incom e tax 
p u rp o se s , or would be so  c h a r g e a b le  e i t h e r  w ith  a p ro p er 
e l e c t i o n  o r  but fo r  a p ro p er e l e c t i o n  by th e  T e n a n t.

( f )  The Tenant w i l l  not use any o f  the fun d s p ro ­
v id e d  by th e  C ounty h ereu n d er in  such manner a s  to  
im p a ir  th e  exem ption  o f i n t e r e s t  on th e  S e r ie s  1979 Note 
from f e d e r a l  income t a x a t io n  nor w i l l  i t  ta k e  or om it to  
ta k e  any a c t io n  so  a s  to  im p a ir  such ex e m p tio n .

( g )  The c o n s t r u c t io n  and th e  a c q u i s i t i o n  o f  th a t  
p o r t io n  o f  th e  P r o je c t  to  be fin a n c e d  w ith  p ro ce e d s  from 
th e  1979 Note began a f t e r  A ugust 20, 19 79 .

(h ) The 1979 Note i s  b e in g  is s u e d  in  th e  amount 
e s t im a te d  by th e  T enant to  be r e q u ir e d  to  pay th e  C o st 
o f  th e  P r o je c t  and th e  T enant e x p e c t s  th a t  a l l  such 
p ro c e e d s  w i l l  be used fo r  such p u rp o s e s .
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ARTICLE III

DEMISING CLAUSE AND TITLE INSURANCE

SECTION 3 .0 1 .  Dem ise o f  th e  P r o j e c t . The C ounty 
d em ises and le a s e s  to  th e  T e n a n t , and th e  T en an t le a s e s  from 
th e C o u n ty , th e  P r o j e c t  fo r  th e  Term and a t  th e  r e n t a l  s e t  
fo r th  in  S e c t io n s  5 .0 2  and 5 .0 3  h e re o f in  a c c o rd a n c e  w ith  
th e  p r o v is io n s  o f t h i s  L e a s e .

SECTION 3 .0 2 . T i t l e  I n s u r a n c e . Not l a t e r  than th e 
tim e o f  th e  d e l i v e r y  o f  th e  1979 N o te , th e  T enant w i l l  
p r o v id e  a m o r tg a g e e  t i t l e  in s u r a n c e  p o l i c y  ( o r  an 
a p p r o p r ia te  b in d e r )  on a l l  r e a l  p r o p e r ty  in c lu d e d  in th e  
P r o je c t  is s u e d  by a company ap proved  by th e  L ender in s u r in g  
th e p r i o r i t y  o f  th e  l ie n  o f  th e  M ortgage upon th e P r o j e c t ,  
s u b je c t  to  no encum brances o th e r  than P e r m itte d  Encum­
b r a n c e s , in  an amount n ot l e s s  than $ 3 ,5 0 0 ,0 0 0 . The n et 
p ro c e e d s  o f  such in s u r a n c e  s h a l l  be used to  remedy any t i t l e  
d e fe c t  r e s u l t i n g  in  th e  payment th e r e o f  o r  to  th e  e x t e n t  not 
r e q u ir e d  to  remedy su ch  d e f e c t  o r  in  l i e u  t h e r e o f  used to  
e f f e c t  th e  prepaym ent o f  in s t a l lm e n t s  o f  p r i n c i p a l  on th e  
N otes in  a c c o rd a n c e  w ith  th e  term s o f  th e  M o rtgage.
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ARTICLE IV

ACQUISITION BY CONSTRUCTION AND PURCHASE OF THE PROJECT; 
MODIFICATION, IMPROVEMENT AND ADDITIONS TO PROJECT;

ADDITIONAL NOTES;

SECTION 4 . 0 1 .  A c q u i s i t i o n o f  th e  P r o j e c t  by 
C o n s t r u c t i o n and P u r c h a s e . The T e n a n t  h e r e b y  a g r e e s ,  
s u b je c t  to  and in a c c o rd a n c e  w ith  th e  p r o v is io n s  o f  S e c t io n  
8 .0 1  h e r e o f ,  to  a c q u ir e  in  th e  name o f  th e  County by 
c o n s t r u c t io n  and p u rch a se  th e  P r o je c t  o r  to  c a u se  th e  
P r o je c t  to  be a c q u ir e d  by c o n s tr u c t io n  and p u rch a se  in  
a c c o rd a n c e  w ith  th e  P la n s  and S p e c i f i c a t i o n s  and to  a c q u ir e  
by c o n s t r u c t i o n  and p u r c h a s e  a l l  o t h e r  t h i n g s  deem ed 
n e c e s s a r y  by th e  T en an t in  c o n n e c tio n  w ith  the P r o j e c t .  The 
T enant a g r e e s  to  m a in ta in  such re c o r d s  in  c o n n e c tio n  w ith  
th e  a c q u i s i t i o n  by c o n s t r u c t i o n  and p u r c h a s e  o f  t h e  
F a c i l i t i e s  a s  to  p erm it read y  i d e n t i f i c a t i o n  t h e r e o f .  The 
T en an t f u r t h e r  a g r e e s  to  use i t s  b e s t  e f f o r t s  to  c a u se  such  
a c q u i s i t i o n  to  be com p leted  a s  p rom p tly  a s  p r a c t i c a b l e  
c o n s i s t e n t  w ith  th e  p r o v is io n s  o f S e c t io n  8 .0 1  h e r e o f .  
T i t l e  to  th e  P r o je c t  s h a l l  be and rem ain in  th e  name o f  th e  
C ounty th ro u g h o u t th e  Term o f  t h i s  L e a s e .

SECTION 4 .0 2 . Is s u a n c e  o f th e  N o te s . In o rd e r  t o  
p r o v id e  fu n d s fo r  payment o f  th e  C o st o f  the P r o j e c t ,  th e  
C o u n ty , a s  soon a s  p r a c t i c a b l e  a f t e r  th e  e x e c u t io n  o f  t h i s  
L e a s e , s h a l l  is s u e  th e  1979 Note and d e l i v e r  th e p ro c e e d s  
t h e r e o f  to  th e  D e p o s ita r y  fo r  d e p o s it  in  th e  C o n s tr u c t io n  
Fund.

The County h a s, in  S e c t io n  3 .0 3  o f  th e  M o rtg ag e, 
a u th o r iz e d  and d ir e c t e d  th e  D e p o s ita r y  to  make paym ents to  
or a t  th e  d i r e c t i o n  o f  th e T en an t from th e  C o n s tr u c t io n  Fund 
to  pay th e  C o st o f  th e  P r o j e c t ,  upon r e c e i p t  by th e  
D e p o s ita r y  o f  r e q u i s i t i o n s  (upon which both  th e  County and 
th e  D e p o s ita r y  s h a l l  r e ly  and s h a l l  be p r o te c te d  in  r e l y i n g )  
s ig n e d  by an A u th o riz e d  T en an t R e p r e s e n ta t iv e  and m eetin g  
th e  r e q u ire m e n ts  s e t  fo r t h  in  S e c t io n  3 .0 3  o f  th e  M o rtgage.

Upon w r i t t e n  r e q u e s t  from th e  T en an t to  th e  C ounty 
to  is s u e  A d d it io n a l  N otes to  com p lete  payment o f  th e  C o st o f  
th e  P r o j e c t ,  o r  f o r  any o th e r  purpose p e r m itte d  by S e c t io n  
2 .0 3  o f  th e  M o rtgage, accom panied by a c e r t i f i c a t e  o f  th e  
L ender a p p ro v in g  such r e q u e s t ,  th e C ounty s h a l l  is s u e  such  
N otes in  one o r more S e r ie s  fo r  such p u rp o ses in  a c c o rd a n c e  
w ith  th e  p r o v is io n s  o f  the M ortgage; p r o v id e d , how ever, t h a t  
the f a i l u r e  o f  th e  Lender to  approve o r th e  County to  is s u e  
A d d it io n a l  N o tes  s h a l l  not r e le a s e  th e  T en an t from any o f  
i t s  o b l i g a t i o n s  under t h i s  L e a se , r e g a r d le s s  o f  th e  re a so n  
f o r  such f a i l u r e .
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SECTION 4 .0 3 .  R e v i s i o n  o f  P l a ns and S p e c i f i c a ­
t io n s  . The T en an t may r e v i s e  th e  P la n s  and S p e c i f i c a t i o n s  
a t  any tim e and from tim e to  tim e p r io r  to  th e  C o m p letio n  
D a te , p ro v id e d  th a t  in  th e  c a s e  o f  any change th a t  would 
r e n d e r  i n a c c u r a t e  th e  d e s c r i p t i o n  o f  th e  F a c i l i t i e s  
c o n ta in e d  in  E x h ib it  B t o  t h i s  L e a s e , t h e r e  s h a l l  be 
d e l iv e r e d  to  th e  Lender ( i )  a r e v is e d  E x h ib it  B con fo rm in g 
th e  d e s c r ip t io n  o f  th e  F a c i l i t i e s  w ith  th e r e v is io n  in  th e  
P la n s  and S p e c i f i c a t i o n s ,  th e  a c c u r a c y  o f  w hich s h a l l  have 
been c e r t i f i e d  by an A u th o r iz e d  T enant R e p r e s e n t a t iv e ,  and 
( i i )  an o p in io n  o f  n a t i o n a l l y  r e c o g n i z e d  bond c o u n s e l  
s t a t i n g  th a t th e  F a c i l i t i e s  d e s c r ib e d  in  the r e v is e d  E x h ib it  
B w i l l  c o n s t i t u t e  a ’’ P r o j e c t ” w ith in  th e  m eaning o f th e  A ct 
and th a t  the e x p e n d itu r e  o f  moneys in  th e  C o n s tr u c t io n  Fund 
to  pay fo r  th e  C o st o f  th e  P r o je c t  d e s c r ib e d  t h e r e in  w i l l  
not c a u se  the i n t e r e s t  on any N otes then o u ts ta n d in g  is su e d  
h ereu n d er a s  " t a x  exem p t” to  be in c lu d a b le  in  th e  g r o s s  
in co m e o f  th e  h o l d e r s  ( e x c e p t  an y h o ld e r  who i s  a 
s u b s t a n t ia l  u se r  o r  r e la t e d  p erson  w ith in  th e m eaning o f IRC 
S e c t io n  1 0 3 ( b ) ( 8 ) )  o f  such N otes fo r  fe d e r a l  incom e ta x  
p u r p o s e s .

SECTION 4 .0 4 . C o m p letio n  D a te . When th e  a c q u i s i ­
t i o n  o f  th e  P r o j e c t  by c o n s t r u c t i o n  and p u r c h a s e  a r e  
s u b s t a n t i a l l y  co m p lete d  and the P r o j e c t  has been p la c e d  in 
s e r v i c e ,  th e  T e n a n t  s h a l l  s o  n o t i f y  th e  L e n d e r  by a 
c e r t i f i c a t e  o f  an A u t h o r iz e d  T e n a n t  R e p r e s e n t a t i v e  
c e r t i f y i n g  th e  C o m p le t io n  D a te  and s t a t i n g  t h a t  t h e  
a c q u i s i t i o n  o f  th e  P r o j e c t  has been co m p leted  in  a c c o rd a n ce  
w ith  th e  P la n s  and S p e c i f i c a t i o n s  and th a t  payment o f  th e  
C o st o f  the P r o j e c t  o r  p r o v is io n  t h e r e f o r  has been made 
e x c e p t  fo r  any item s o f  C o st o f  th e  P r o je c t  not then due and 
p a y a b le  o r th e  l i a b i l i t y  f o r  payment o f  w hich i s  b ein g  
c o n te s te d  or d is p u te d  by th e  T e n a n t. Upon r e c e i p t  o f such a 
c e r t i f i c a t e  o f  c o m p l e t i o n ,  t h e  L e n d e r  s h a l l  a p p ly  an y 
b a la n c e  rem ain in g  in  th e  C o n s tr u c t io n  Fund not r e q u ir e d  to  
pay th e  C o st o f  th e  P r o j e c t  in  a c c o r d a n c e  w ith  S e c t io n  3 .0 3  
o f  th e  M o rtg a g e  t o  t h e  p re p a y m e n t o f  i n s t a l l m e n t s  o f  
p r in c i p a l  on th e  N o te s . N o tw ith s ta n d in g  th e f o r e g o in g ,  th e  
c e r t i f i c a t e  o f  c o m p le tio n  may s t a t e  th a t  i t  i s  g iv e n  w ith o u t 
p r e ju d ic e  to  any r i g h t s  a g a in s t  th ir d  p a r t i e s  w hich e x i s t  a t 
th e d a te  o f such c e r t i f i c a t e  o r w hich may s u b s e q u e n tly  come 
in to  b e in g .

SECTION 4 .0 5 . C o m p le tio n  o f  th e  P r o je c t  i f  Note 
P r o c e e d s  a r e  I n s u f f i c i e n t . FT t h e  m on eys 7~n t h e
C o n s tr u c t io n  Fund a v a i l a b l e  fo r  payment o f  th e  C o st o f  th e  
P r o j e c t  ( i n c l u d i n g  m on eys from  t h e  p r o c e e d s  o f  an y 
A d d it io n a l  N o tes  s o ld  p u rsu a n t to  th e  term s and p r o v is io n s  
o f  th e  M ortgage to  d e fr a y  th e  c o s t  o f  co m p le tio n  o f  th e  
P r o je c t )  a re  i n s u f f i c i e n t  to  pay th e  C o st o f  th e  P r o je c t  in 
f u l l ,  th e  Tenant s h a l l  c o m p le te  o r  c a u se  to  be co m p leted  th e
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P r o je c t  and pay o r ca u se  to  be paid  a l l  o f  th a t  p o r t io n  o f  
th e C o st o f  th e P r o je c t  in e x c e s s  o f  th e  moneys a v a i l a b l e  
t h e r e fo r  in th e C o n s tr u c t io n  Fund. The County does not make 
any w a r r a n ty , e i t h e r  e x p r e s s  o r im p lie d , th a t  th e  moneys 
which w i l l  be p aid  in to  th e  C o n s tr u c t io n  Fund w i l l  be 
s u f f i c i e n t  to  pay th e C o st o f  th e  P r o j e c t .  I f  th e  T enant 
s h a l l  pay any p o r t io n  o f  th e  C o st o f  th e  P r o je c t  p u rsu a n t to  
th e  p r o v is io n s  o f  t h i s  S e c t io n  4 .0 5 , i t  s h a l l  not be 
e n t i t l e d  to  any reim bursem ent t h e r e fo r  ( e x c e p t  to  th e  e x t e n t  
o f  reim bursem ent from th e  p ro c e e d s  o f  any A d d it io n a l  N otes 
s o ld  to  d e fr a y  the c o s t  o f  co m p le tio n  o f  th e  P r o je c t )  from 
th e  County o r  th e  Lender or th e  h o ld e r s  o f  any o f th e  N o te s , 
n o r s h a l l  i t  be e n t i t l e d  t o  an y d im in u t io n  in  o r  
postponem ent o f th e paym ents r e q u ir e d  in  A r t i c l e  V o f  t h i s  
Lease to  be p aid  by th e  T e n a n t.

SECTION 4 .0 6 . A d d i t i o n s t o  P r o j e c t , A d d i t i o n a 1 
N o te s . The T enant s h a l l  have th e  r i g h t ,  s u b je c t  to  th e  
p r o v is io n s  o f  S e c t io n  8 .0 1  h e r e o f ,  to  make a d d it io n s  t o ,  
a l t e r a t i o n s  o f ,  and im provem ents to  th e  P r o j e c t ,  s t r u c t u r a l  
o r  o t h e r w i s e ,  and t o  c o n s t r u c t  and e q u ip  a d d i t i o n a l  
F a c i l i t i e s  ( h e r e i n a f t e r  c o l l e c t i v e l y  in  t h i s  S e c t io n  c a l l e d  
’’ im p rovem en ts” ) .  The c o s t  o f  any im provem ents s h a l l  be paid  
fo r  by th e T e n a n t, o r th e  T enant a t  i t s  o p tio n  and s u b je c t  
to  th e l i m i t a t i o n s  h e r e in a f t e r  s e t  f o r t h ,  may r e q u e s t  th e 
C o u n ty  to  pay f o r  o r  r e im b u r s e  t h e  T e n a n t f o r  th e  
im provem ents by th e  s a le  o f  A d d it io n a l  N otes under th e  
M o rtg a g e . Such r e q u e s t  s h a l l  be in  w r i t in g  and s h a l l  
s p e c i f y  th e proposed im provem ents and th e  e s tim a te d  c o s t  
t h e r e o f .  In th e ev en t th e  Tenant r e q u e s ts  th e  County to  pay 
f o r  o r  r e im b u r s e  th e  T e n a n t  f o r  t h e  im p ro v e m e n ts  a s  
a f o r e s a i d ,  th e  County a g r e e s  to  use i t s  b e s t  e f f o r t s  to  
is s u e  and s e l l  A d d it io n a l N o tes under and p u rsu an t to  th e 
p r o v is io n s  and s u b je c t  to  th e  l i m i t a t i o n s  and c o n d it io n s  s e t  
fo r t h  in  the M ortgage and th a t  i t  w i l l  a p p ly  th e p ro c e e d s  o f  
such s a le  to  pay th e  c o s t  o f  such im provem en ts. The 
s c h e d u le  o f paym ents and th e  r a t e  o f  i n t e r e s t  and a l l  o th e r  
term s on such A d d it io n a l N otes s h a l l  be s u b je c t  to  th e  
T e n a n t 's  a p p r o v a l.

P r io r  to  each is s u a n c e  o f  A d d it io n a l  N o tes under 
th e  M o r tg a g e , th e  p a r t i e s  h e r e t o  s h a l l  e n t e r  i n t o  a 
supplem ent to  t h i s  L e a s e . S a id  supplem en t to  t h i s  L ease  
s h a l l ,  among o th e r  t h in g s ,  m od ify and ex te n d  th e  Term h e r e o f  
a t  l e a s t  to  th e  d a te  o f  the l a s t  m a tu r ity  o f  a l l  N o tes then 
o u ts ta n d in g , in c lu d in g  such A d d it io n a l N o te s , and ch an ge th e  
B a s ic  R en t, a s  d e fin e d  in  S e c t io n  5 .0 2  h e r e o f ,  to  be paid  
h ereu n d er by an amount s u f f i c i e n t  to  e n a b le  th e C ounty to  
pay th e  p r in c i p a l  o f ,  premium, i f  an y, and i n t e r e s t  on th e  
19 7 9  N o t e s ,  an y o t h e r  A d d i t i o n a l  N o te s  a t  t h e  t im e  
O u tsta n d in g  and th e A d d it io n a l  N otes then proposed t o  be 
is s u e d .  As and when such r e v is e d  B a s ic  Rent paym ents a re
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agreed  upon, a supplem ent to  t h i s  L ease  s h a l l  be e x e c u te d  by 
th e p a r t i e s  h e r e to  and re c o rd e d  In a l l  a p p r o p r ia te  p u b lic  
o f f i c e s  n e c e s s a r y  to  g iv e  n o t ic e  t h e r e o f .

SECTION 4 .0 7 . In vestm en t o f Funds. Any moneys 
h eld  a s  a p a r t  o f  th e  C o n s tr u c t io n  Fund o r  any o th e r  fund 
c r e a te d  p u rsu an t to  th e M ortgage s h a l l ,  a t  th e  d i r e c t i o n  o f  
th e  T enant ( o r ,  I f  th e  T en an t i s  in  d e f a u l t  under t h i s  
L e a s e , a t  th e  r e q u e s t  o f  th e  C o u n ty ) , be in v e s te d  o r 
r e in v e s t e d  by th e  Lender a s  p ro v id e d  in S e c t io n  3 .0 1  o f  th e  
M o rtg a g e .
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A R T IC L E  V

LEASE TERM AND RENT PROVISIONS

SECTION 5 .0 1 .  Term . S u b je c t  to  the term s and 
p r o v is io n s  h e r e in  c o n ta in e d , t h i s  L ease  s h a l l  be and rem ain 
in f u l l  f o r c e  and e f f e c t  fo r  a term commencing upon the 
e x e c u t io n  and d e l i v e r y  o f  t h i s  L ease  and ending a t  m id n igh t 
on December 1 , 1994, u n le s s  so o n e r term in a te d  a s  h e r e in  
p e rm itte d  o r  ex te n d ed  to  th e  e x te n t  p e rm itte d  under S e c t io n  
4 .0 6  h e r e o f ;  p ro v id e d  th a t  i f  a t  the e x p ir a t io n  o f the Term, 
payment o f th e  N otes has not been made or p ro v id e d  fo r  in  
a c c o rd a n c e  w ith  the M o rtgage, th e  Term s h a l l  e x p ir e  on such 
l a t e r  d a te  a s  paym ent o f  th e  N otes s h a l l  have been made o r 
so p ro v id e d  f o r .

SECTION 5 .0 2 . B a s ic  Re n t . At l e a s t  f i v e  b u s in e s s  
d ays p r io r  to  each  Payment D ate w ith  r e s p e c t  to  a S e r ie s  o f  
N o te s , the T en a n t s h a l l  pay to  th e  L ender fo r  the a cco u n t o f  
th e  County w ith o u t n o t ic e  o r  demand, in such c o in  o r 
c u r r e n c y  o f th e U n ited  S t a t e s  o f  Am erica as a t th e  tim e o f 
payment s h a l l  be le g a l  te n d e r  f o r  p u b lic  and p r iv a t e  d e b ts ,  
a t  th e  main o f f i c e  o f  th e  L e n d e r , a t  th e ad d ress  s p e c i f i e d  
in S e c t io n  1 3 .0 3  h e r e o f ,  a n et b a s ic  r e n t a l  ( h e r e i n a f t e r  
c a l l e d  th e " B a s ic  R e n t")  e q u a l to  th e  sum o f  ( i )  th e  
p r in c i p a l  o f  such  S e r ie s  o f N otes w hich w i l l  become due and 
p a y a b le  on such Payment D a te , ( i i )  any a p p lic a b le  prepaym ent 
premium and ( i i i )  any a c c ru e d  i n t e r e s t  which w i l l  become due 
and p a y a b le  on such Payment D a te .

The Tenant s h a l l  have th e  o p tio n  to  make from tim e 
to  tim e prepaym ents o f any in s ta l lm e n t  o r  in s t a l lm e n t s  due 
a s  a f o r e s a i d ,  to g e th e r  w ith  i n t e r e s t  a ccru e d  and t o  a c c ru e  
and premium, i f  a n y , t o  be p a id  on th e  N otes i f  such 
prepaym ent i s  to  be used fo r  th e prepaym ent o f  th e N otes as  
p ro v id e d  in  th e  M o rtgage. The L ender s h a l l  a p p ly  such 
prepaym ents in  such manner c o n s is t e n t  w ith  the p r o v is io n s  o f  
th e  M ortgage as may be d ir e c t e d  by th e  T e n a n t.

So lo n g  a s  any N ote i s  o u ts ta n d in g  under th e  
M o rtg a g e , a l l  such paym ents s h a l l  be made to  the L en der fo r  
th e  a cco u n t o f  th e  C o u n ty . The B a s ic  Rent s h a l l  be 
a b s o lu t e ly  n e t to  th e  C o u n ty , f r e e  o f  any t a x e s ,  c o s t s ,  
e x p e n s e s ,  l i a b i l i t i e s ,  c h a r g e s  o r  o t h e r  d e d u c t i o n s  
w h a tso e v e r  w ith  r e s p e c t  to  the P r o je c t  and th e p o s s e s s io n , 
o p e r a t i o n ,  m a in t e n a n c e ,  r e p a i r ,  r e b u i l d i n g ,  u se  o r  
o c c u p a tio n  t h e r e o f  o r  o f  any p o r t io n  t h e r e o f ,  so t h a t  t h is  
L ea se  s h a l l  y i e l d  th e  B a s ic  Rent n et to  o r fo r  th e  a cco u n t 
o f  th e  C ounty th ro u g h o u t th e  Term. N othing h e r e in  s h a l l  
p re v e n t th e  Tenant from making g r e a t e r  paym ents o f  B a s ic  
Rent fo r  the purpose o f p e r m it t in g  th e  v o lu n ta r y  prepaym ent 
o f  th e  N otes a s  p e rm itte d  under th e  M ortgage, o r fo r  any
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o th e r  re a s o n .

SECTION 5 .0 3 . A d d it io n a l  R e n t. The T en an t s h a l l  
pay on demand, a s  a d d i t io n a l  r e n t ,  a l l  o th e r  am ounts, 
l i a b i l i t i e s  and o b l i g a t i o n s  w hich th e  T en an t h e r e in  assum es 
o r  a g r e e s  to  p a y , e x c e p t  t h a t  th e  l i q u i d a t e d  d am ages 
p ro v id e d  fo r  in  S e c t io n s  9 .0 4  and 9 .0 5  h e r e o f  s h a l l  n ot 
c o n s t i t u t e  a d d it io n a l  r e n t .  In th e  e v e n t o f  any f a i l u r e  on 
th e  p a rt  o f  th e  T en an t to  pay any such am ounts, l i a b i l i t i e s  
o r  o b l i g a t i o n s ,  th e  C oun ty s h a l l  have a l l  r i g h t s ,  pow ers and 
rem ed ies p ro v id e d  f o r  h e r e in  o r by law or e q u it y  o r o t h e r ­
w ise  in  th e  c a s e  o f  nonpayment o f  th e  B a s ic  R e n t. The 
T en an t s h a l l  a ls o  pay th e  C o u n ty , on demand a s  a d d i t io n a l  
r e n t ,  i n t e r e s t  a t  (a )  a t  th e  h ig h e s t  r a t e  borne by any o f  
th e  N otes on a l l  o v e rd u e  in s t a l lm e n t s  o f  th e  B a s ic  Rent from 
th e  due d a te  th e r e o f  u n t i l  paym ent, and (b )  e x c e p t  a s  i s  
o th e r w is e  p ro v id e d  in  S e c t io n  5 .0 5  h e r e o f ,  a t  th e  r a t e  o f  
8.5% per annum on a l l  a d d it io n a l  r e n t a l s  from  th e d a te  w hich 
i s  30 d a y s  a f t e r  th e  r e c e i p t  by T en an t o f  th e  demand 
t h e r e fo r  i f  th e  same a re  not p a id  w ith in  su ch  30 d a y s .

SECTION 5 .0 4 . Net L e a s e . T h is  L ease  i s  a n et 
l e a s e  and so  lon g as  any p a r t  o f  th e  N otes i s  o u ts ta n d in g  
and u n p a id , th e  o b l i g a t i o n  to  pay B a s ic  R e n t, a d d it io n a l  
r e n t  and a l l  o th e r  sums p a y a b le  h e re u n d e r to  o r  fo r  th e  
a c c o u n t o f  th e  C o u n ty , and to  p erfo rm  a l l  o th e r  c o v e n a n ts , 
c o n d it io n s  and a g re e m e n ts  h e re u n d e r s h a l l  be a b s o lu t e  and 
u n c o n d it io n a l w ith o u t n o t ic e  o r demand and w ith o u t s e t o f f ,  
c o u n te r c la im , a b a te m e n t, s u s p e n s io n , d e d u c t io n , d im in u tio n  
o r  d e fe n s e  f o r  any re a so n  w h a ts o e v e r .

SECTION 5 .0 5 . P e rfo rm a n ce  o f  T e n a n t1s O b i ig a t io n s  
by C o u n ty . I f  th e  T en an t a t  any tim e s h a l l  f a i l  to  make any 
payment o r  perform  any a c t  on i t s  p a r t  to  be made o r 
p erform ed  under t h i s  L e a s e , th e n , s u b je c t  t o  th e  p r o v is io n s  
o f  S e c t io n  8 .1 3  h e r e o f ,  th e  C ounty may ( b u t  s h a l l  not be 
o b l ig a t e d  t o ) ,  upon 10 d a y s ' p r i o r  w r i t t e n  n o t ic e  to  th e 
T en an t and w ith o u t w a iv in g  o r  r e l e a s i n g  th e  T en an t from any 
o b l i g a t i o n s  o r  d e f a u l t  o f  th e  T en an t h e re u n d e r , make any 
such payment o r  p erform  any such a c t  f o r  th e  a cco u n t and a t  
th e  ex p en se  o f  th e  T e n a n t, and may e n te r  upon th e  P r o je c t  
fo r  t h i s  p urp ose and ta k e  a l l  such  a c t io n  th e re o n  as may be 
r e a s o n a b ly  n e c e s s a r y  t h e r e f o r .  No such  e n tr y  s h a l l  be 
deemed an e v i c t i o n  o f  th e  T e n a n t. A ll  sums so p a id  by th e  
C oun ty o r  any person a c t in g  in  i t s  s te a d  and a l l  n e c e s s a r y  
and i n c i d e n t a l  c o s t s  and e x p e n s e s  ( i n c l u d i n g ,  w i t h o u t  
l i m i t a t i o n ,  r e a s o n a b le  a t t o r n e y ' s  f e e s  and e x p e n s e s )  
in c u r r e d  in c o n n e c tio n  w ith  th e p erfo rm a n ce  o f any such a c t  
by th e  C o u n ty , to g e t h e r  w ith  i n t e r e s t  a t  th e  r a t e  o f  8.5% 
p er annum from the d a te  o f  th e  m aking o f  su ch  payment o r  th e  
in c u r r in g  o f such c o s t s  and e x p e n s e s  by the C o u n ty , s h a l l  be 
deemed a d d it io n a l  re n t  h ereu n d er and s h a l l  be p a y a b le  by th e
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Tenant to  th e  C ounty or the p erso n  who p a id  such  sums o r  
in c u r r e d  such c o s t s  and e x p e n s e s  on demand, and th e  T en an t 
c o v e n a n ts  to  pay any such sum o r  sums w ith  i n t e r e s t  a s  
a f o r e s a i d .
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ARTICLE VI

MAINTENANCE AND MODIFICATION OF THE PROJECT;
REMOVAL OF LEASED EQUIPMENT;

TAXES, UTILITIES AND OTHER CHARGES; INSURANCE

SECTION 6 .0 1 .  Ma in te n a n c e  and M o d if ic a t io n  o f  th e  
Pr o j e c t . The Tenant a t  I t s  own ex p en se  d u rin g  th e  Term o f  
t h i s  A greem ent, s h a l l  keep and m a in ta in  th e P r o je c t  in good 
r e p a ir  and in  good o p e r a t in g  c o n d it io n .  The T enant s h a l l  
p ro m p tly  make, o r  ca u se  to  be made, a l l  r e p a i r s ,  i n t e r i o r  
and e x t e r i o r ,  s t r u c t u r a l  and n o n s t r u c t u r a 1 , o r d in a r y  and 
e x t r a o r d i n a r y ,  fo r e s e e n  and u n fo r e s e e n , n e c e s s a r y  to  keep 
th e  P r o je c t  in  good and la w fu l o rd e r  and in  good o p e r a t in g  
c o n d it i o n ,  w ear and t e a r  from r e a s o n a b le  u se  e x c e p te d , 
w h eth er or not such r e p a ir s  a re  due to  any la w s , r u l e s ,  
r e g u la t io n s  o r  o rd in a n c e s  h e r a f t e r  e n a c te d  w hich in v o lv e  a 
chan ge o f  p o l i c y  on th e  p a r t  o f  th e  governm ent body e n a c t in g  
th e  sam e. The T en an t may, a ls o  a t  i t s  own ex p en se  e x c e p t  a s  
p ro v id e d  in S e c t io n  4 .0 6  h e r e o f ,  make from tim e to  tim e any 
a d d i t i o n s ,  m o d if ic a t io n s  o r  im provem ents to  th e  P r o j e c t  i t  
may deem d e s i r a b l e  fo r  i t s  b u s in e s s  p u rp o ses t h a t  do not 
a d v e r s e l y  a f f e c t  th e  o p e r a t i n g  u n i t y  o f  t h e  P r o j e c t ;  
p r o v i d e d ,  t h a t  a l l  su ch  a d d i t i o n s ,  m o d i f i c a t i o n s  and 
im provem ents s h a l l  not become a p a r t  o f  th e  P r o j e c t ;  and 
p ro v id e d  th a t  any damage to  th e  P r o je c t  o c c a s io n e d  by such 
rem oval o f such  a d d i t io n s ,  m o d if ic a t io n s  o r  im provem en ts, 
s h a l l  be r e p a ir e d  by th e  T enant a t  i t s  own e x p e n s e .

The C ounty s h a l l  not be r e q u ir e d  to  r e b u i ld  o r  to  
make any r e p a i r s ,  re p la c e m e n ts  or re n e w a ls  o f  any n a tu re  o r 
d e s c r ip t io n  to  th e  P r o j e c t  o r  to  make any e x p e n d itu r e  
w h a tso e v e r  in  c o n n e c tio n  w ith  t h i s  L ease or to m a in ta in  th e  
P r o j e c t  in  any way. The T en an t e x p r e s s ly  w a iv e s  th e  r ig h t  
c o n ta in e d  in any law now o r  h e r e a f t e r  in  e f f e c t  to  make any 
r e p a i r s  a t  th e  exp en se  o f th e  C o u n ty , as  le s s o r  h e re u n d e r.

SECTION 6 .0 2 . Removal o f  L eased  E q uip m en t. The 
p a r t i e s  h e r e to  u n d erstan d  th a t  c e r t a i n  m a ch in e ry , equipm ent 
and r e la t e d  p r o p e r ty  ( h e r e i n a f t e r  ’’ L eased  E quipm ent” ) s h a l l  
be a c q u ir e d  in  w hole o r  in  p a rt  from th e  p ro c e e d s  o f  th e 
N otes and i n s t a l l e d  on th e  L eased Land. The C ounty s h a l l  
n o t be under any o b l i g a t i o n  to  renew , r e p a ir  o r r e p la c e  any 
in a d e q u a te , o b s o le t e ,  worn o u t ,  u n s u i t a b le ,  u n d e s ir a b le  o r 
u n n e c e s s a ry  L eased  E quipm ent. I f  no D e fa u lt  under t h i s  
L ea se  s h a l l  have happened and be c o n t in u in g , in  any in s ta n c e  
w here th e T enant in  i t s  d i s c r e t i o n  d e te rm in e s  th a t  any ite m s 
o f  L eased  Equipm ent have become in a d e q u a te , o b s o le t e ,  worn 
o u t ,  u n s u i t a b le ,  u n d e s ir a b le  o r u n n e c e s s a r y , th e  T en an t may, 
s u b je c t  to  th e  p r o v is io n s  o f  S e c t io n  8 .0 1  h e r e o f ,  remove 
su ch  ite m s  o f  L eased Equipm ent from th e L eased  Land and (on 
b e h a l f  o f  th e  C ou n ty) s e l l ,  t r a d e - i n ,  exch an ge o r  o th e r w is e
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d is p o s e  o f  them (a s  a w hole o r in  p a r t )  w ith o u t the co n se n t 
o f  e i t h e r  th e  County o r  th e Lender t h e r e f o r ,  p ro v id e d  th a t 
th e  Tenant s h a l l  e i t h e r :

( a )  S u b s t i t u t e  ( e i t h e r  by d i r e c t  payment o f  the 
c o s t s  t h e r e o f  or by a d va n cin g  to  th e  County th e  funds 
n e c e s s a r y  t h e r e fo r )  and i n s t a l l  anyw here on th e  Leased Land 
o th e r  m a ch in e ry , equipm ent o r r e la t e d  p ro p e rty  h avin g  eq u al 
o r g r e a t e r  u t i l i t y  (b u t  not n e c e s s a r i l y  h avin g  th e  same 
fu n c t io n )  in  th e  o p e r a t io n  o f  th e  P r o je c t  fo r  the purpose 
f o r  w h ich  i t  i s  in t e n d e d ,  a l l  o f  w h ich  s u b s t i t u t e d  
m a ch in ery , equipm ent o r  r e la t e d  p ro p e r ty  s h a l l  be f r e e  o f 
a l l  l i e n s  and e n c u m b ra n c e s  ( o t h e r  th a n  P e r m it t e d  
Encum brances) and s h a l l  become a p a r t  o f  th e  P r o je c t ;  or

( b )  Not make an y s u c h  s u b s t i t u t i o n  and 
i n s t a l l a t i o n ,  p ro v id e d  ( i )  th a t  in  th e  c a s e  o f the s a le  o f 
any such L eased  Equipm ent to  anyone o th e r  than i t s e l f  or in 
th e  c a s e  o f  th e  s c r a p p in g  t h e r e o f ,  th e  Tenant s h a l l  pay to  
th e  L e n d e r, to  be a p p lie d  a s  a prepaym ent o f  th e  p r in c ip a l  
o f  any N o te s , th e  p ro ce e d s  from such s a le  or th e  s c ra p  v a lu e  
t h e r e o f ,  a s  th e  c a s e  may b e , ( i i )  t h a t  in  th e  c a se  o f  the 
t r a d e - in  o f  such L eased  Equipm ent fo r  o th e r  m a ch in ery , 
equipm ent o r  r e la t e d  p r o p e r ty  not to  be i n s t a l l e d  on the 
L eased Land, th e  T en an t s h a l l  pay to  th e  L en d er, to  be 
a p p lie d  a s  a prepaym ent o f the p r in c i p a l  o f  any N otes the 
amount o f th e  c r e d i t  r e c e iv e d  by i t  in  such t r a d e - in ,  or 
( i i i )  th a t  in  th e  c a s e  o f  th e  s a l e  o f  any such Leased 
Equipment to  th e  T en an t o r  in  th e  c a s e  o f  any o th e r  
d i s p o s i t i o n  t h e r e o f ,  th e  Tenant s h a l l  pay to  the L en d er, to  
be a p p lie d  a s  a prepaym ent o f  th e p r in c i p a l  o f  any N o te s , an 
amount eq u a l to  the o r i g i n a l  c o s t  th e r e o f  l e s s  d e p r e c ia t io n  
a t  r a t e s  c a lc u la t e d  in  a cco rd a n ce  w ith  g e n e r a l ly  a c c e p te d  
a c c o u n tin g  p r i n c i p l e s .

In th e  e v e n t any rem oval o f  m ach in ery , equipm ent or 
r e l a t e d  p r o p e r t y  u n d e r  t h i s  s e c t i o n  c a u s e s  dam age to  
e x i s t i n g  b u i ld i n g s  o r s t r u c t u r e s  in c lu d e d  in  th e P r o je c t  the 
Tenant s h a l l  r e s t o r e  th e  same o r  r e p a ir  such damage a t  i t s  
s o le  e x p e n s e .

The rem oval from the P r o je c t  o f  any p o r tio n  o f  the 
Leased Equipm ent p u rsu an t to  th e p r o v is io n s  o f  t h is  s e c t io n  
s h a l l  not e n t i t l e  th e  T en an t to  any abatem ent o r  d im in u tio n  
o f  th e r e n ts  p a y a b le  under S e c t io n s  5 .0 2  and 5 .0 3  h e r e o f .

The T en an t s h a l l  p rom p tly  r e p o r t  to  the Lender each 
such rem o v a l, s u b s t i t u t i o n ,  s a le  and o th e r  d i s p o s i t io n  and 
s h a l l  pay to  th e  Lender such amounts a s  a re  re q u ire d  by th e 
p re c e d in g  p r o v is io n s  o f  t h i s  s e c t i o n  to  be paid  to  th e  
L e n d e r  p r o m p t ly  a f t e r  th e  s a l e ,  t r a d e - i n  o r  o t h e r  
d i s p o s i t i o n  r e q u ir in g  such  paym ent; p r o v id e d , th a t  no such
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re p o rt and payment need be made u n t i l  th e  amount t o  be so  
paid  on a cco u n t o f  a l l  su ch  s a l e s ,  t r a d e - i n s  o r  o th e r  
d i s p o s i t i o n s  not p r e v io u s ly  r e p o r te d  a g g r e g a t e s  a t  l e a s t  
$10,000. The County a g r e e s  to  e x e c u te  and d e l i v e r  such 
docum ents, i f  an y, as th e  T enant may r e q u e s t  in  c o n n e c tio n  
w ith  any a c t io n  taken  by th e  T en an t in  c o n fo r m ity  w ith  t h i s  
s e c t i o n .  The T e n a n t s h a l l  p a y  an y c o s t s ,  i n c l u d i n g  
r e a s o n a b le  c o u n s e l f e e s ,  in c u r r e d  in  s u b je c t i n g  to  th e  l i e n  
o f th e  M ortgage any item s o f  m a c h in e ry , equipm ent o r r e la t e d  
p ro p e r ty  th a t under th e  p r o v is io n s  o f  t h i s  s e c t io n  a re  to  
become p a r t  o f  th e  P r o j e c t .  The T en an t s h a l l  not rem ove, or 
p erm it th e  rem oval o f ,  any o f  the L eased  Equipm ent from the 
P r o je c t  e x c e p t in  a c c o rd a n c e  w ith  th e  p r o v is io n s  o f  t h i s  
s e c t i o n .

SECTION 6 .0 3 . Paym ents in  L ie u  o f  T a x e s . I t  i s  
r e c o g n iz e d  th a t  under th e  p r o v is io n s  o f th e  Act when any 
p r o je c t  i s  le a s e d  by a co u n ty  p u rsu a n t to  th e A ct th e le s s e e  
th e r e o f  s h a l l  be r e q u ir e d  to  make paym ents to  th e  c o u n ty , 
th e  s c h o o l d i s t r i c t  or s c h o o l d i s t r i c t s ,  and o th e r  p o l i t i c a l  
u n it  or u n it s  w h erein  th e  p r o j e c t  s h a l l  be lo c a t e d  in  l i e u  
o f  t a x e s ,  in such am ounts a s  would r e s u l t  from ta x e s  le v ie d  
on th e  p r o j e c t  by such c o u n ty , s c h o o l d i s t r i c t  o r  s c h o o l 
d i s t r i c t s  and o th e r  p o l i t i c a l  u n it  o r u n i t s ,  i f  th e  p r o j e c t  
w ere owned by th e  l e s s e e ,  b u t w ith  a p p r o p r ia t e  r e d u c t io n s  
s i m i la r  to  th e  ta x  e x e m p tio n s , i f  an y, w hich would be 
a ffo r d e d  to  th e le s s e e  i f  i t  were th e owner o f  th e  p r o j e c t .  
For th e  s o le  p urp ose o f  e n a b lin g  th e  T en an t to  com ply w ith  
th e  a f o r e s a id  o b l i g a t i o n ,  i t  i s  a g re e d  t h a t  th e  County in  
c o o p e r a t io n  w ith  th e T en an t ( i )  s h a l l  c a u s e  th e  P r o je c t  to 
be v a lu ed  as i f  p r i v a t e l y  owned as a f o r e s a i d  f o r  p u rp o se s  o f  
s a id  ta x e s  by th e  S ou th  C a r o lin a  Tax Com m ission o r  such 
o th e r  a p p r o p r ia te  o f f i c e r  o r  o f f i c e r s  as  may from tim e to  
t im e  be c h a r g e d  w ith  r e s p o n s i b i l i t y  f o r  m akin g  su c h  
v a lu a t i o n s ;  ( i i )  s h a l l  c a u se  to  be a p p r o p r ia t e ly  a p p lie d  to  
th e  v a lu a t io n  o r  v a lu a t i o n s  so  d e te rm in e d  th e  r e s p e c t i v e  
r a t e  or r a t e s  o f  such ta x e s  t h a t  would be a p p l i c a b le  to  th e  
P r o je c t  i f  so  p r i v a t e l y  owned; and ( i i i )  s h a l l  c a u s e  th e  
r e s p e c t i v e  a p p r o p r ia te  o f f i c e r  or o f f i c e r s  ch a rg ed  w ith  th e  
d u ty  o f  le v y in g  and c o l l e c t i n g  such ta x e s  to  su b m it to  th e  
T e n a n t, when th e  r e s p e c t i v e  l e v i e s  a r e  made upon p r o p e r ty  
p r i v a t e l y  owned as a f o r e s a i d ,  a s ta te m e n t s p e c i f y i n g  th e  
amount and due d a te  o f such ta x e s  w hich th e  c o u n ty , s c h o o l 
d i s t r i c t  o r  s c h o o l d i s t r i c t s  and o th e r  p o l i t i c a l  u n it  o r  
u n it s  h avin g  ta x in g  pow ers would r e c e i v e  i f  th e  P r o je c t  w ere 
so  p r i v a t e l y  owned; and th e  T en an t s h a l l  f i l e  any a cco u n t o r  
t a x  r e t u r n s  r e q u i r e d  w ith  th e  a p p r o p r i a t e  o f f i c e r  o r  
o f f i c e r s .  The T enant s h a l l  pay to  th e  a f o r e s a i d  t a x in g  
a u t h o r i t i e s  when due a l l  such paym ents in  l i e u  o f  t a x e s  w ith  
r e s p e c t  to  th e P r o je c t  r e q u ir e d  by th e  A ct to  be p a id  to  th e  
a fo r e s a id  ta x in g  a u t h o r i t i e s  s u b je c t  in  each  c a s e  to  th e  
T e n a n t 's  r i g h t  to  o b t a i n  e x e m p t io n s  ( i n c l u d i n g  t h a t
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s p e c i f i e d  in  A r t i c l e  X, S e c t io n  3 , su b item  (g )  o f  th e  South  
C a r o lin a  C o n s t i t u t io n  o f  18 95, a s  amended) i f  a n y , th e re fro m  
which would be a f fo r d e d  to  a p r i v a t e  owner o f  th e  P r o j e c t  
and to  se e k  to  o b ta in  a re fu n d  o f  any su ch  paym ents made, 
and to  c o n t e s t  the same in th e  manner and to  th e  e x t e n t  
p ro v id e d  in  S e c t io n  8 .1 3  h e r e o f  in  th e c a s e  o f  ta x e s  and 
o th e r  go vern m en ta l c h a r g e s .  The T e n a n t 's  o b l i g a t i o n  to  make 
such a d d it io n a l  paym ents s h a l l  c o n t in u e  o n ly  so  lon g a s  and 
to  the e x te n t  the T enant i s  r e q u ir e d  by law to  pay th e  
a fo r e s a id  am ounts in  l i e u  o f  t a x e s .

SECTION 6 .0 4 . T a x e s , U t i l i t i e s  and O th er G o v e rn ­
men t a l  C h a r g e s . The County and th e  T enant a ck n o w1 ed ge t h a t : 
( i j  p u rsu a n t to  the A c t, no p a r t  o f  th e  P r o j e c t  owned by th e  
County w i l l  be s u b je c t  to  t a x a t io n  in  S ou th  C a r o l in a ;  ( i i )  
under p r e s e n t  law th e  incom e and p r o f i t s  ( i f  any) o f  th e  
County from th e  P r o je c t  a re  not s u b je c t  to  e i t h e r  F e d e ra l o r  
South  C a r o lin a  t a x a t io n  and under p r e s e n t  law th e r e  i s  no 
ta x  im posed upon le a s e h o ld  e s t a t e s  in  South  C a r o l in a ,  and 
( i i i )  th e s e  f a c t o r s ,  among o t h e r s ,  have in d u ced  th e  T en an t 
to  e n te r  in t o  t h i s  L e a s e . H ow ever, in  a d d it io n  to  th e  
paym ents in  l i e u  o f ta x e s  r e f e r r e d  to  in  S e c t io n  6 .0 3  h e r e o f  
and any o th e r  ta x e s  and g o v ern m en ta l c h a r g e s  th a t  may 
l a w f u l l y  be a s s e s s e d ,  l e v ie d  o r  im posed a g a in s t  i t ,  th e  
Tenant w i l l ,  s u b je c t  to  S e c t io n  8 .1 3  h e r e o f ,  pay as  th e  same 
r e s p e c t i v e l y  become due: ( x )  a l l  ta x e s  and go vern m en ta l 
c h a r g e s  o f  an y  k in d  w h a t s o e v e r  t h a t  may be l a w f u l l y  
a s s e s s e d ,  le v ie d  or imposed a g a in s t  th e  C ounty w ith  r e s p e c t  
to th e  P r o je c t  o r  any m a c h in e ry , equipm ent o r  o th e r  p r o p e r ty  
i n s t a l l e d  o r  b ro u g h t by th e T en an t t h e r e in  or th e re o n ; (y )  
a l l  u t i l i t y  and o th e r  c h a r g e s  in c u r r e d  in  th e  o p e r a t io n ,  
m a in te n a n c e , u se  and o ccu p an cy  o f  th e  P r o j e c t ;  and ( z )  a l l  
a ss e s s m e n ts  and c h a r g e s  la w f u l l y  made by any g o vern m en ta l 
body fo r  p u b lic  im provem ent to  th e  P r o j e c t .

SECTION 6 .0 5 . M is c e lla n e o u s  C h a r g e s . The T en an t 
a g r e e s ,  s u b je c t  to  S e c t io n  8 .1 3  h e r e o f ,  d u rin g  th e  Term 
h e r e o f to  pay and d is c h a r g e  a s  a d d it io n a l  r e n t ,  p u n c t u a l ly  
as and when th e same s h a l l  become due and p a y a b le , each  and 
e v e ry  c o s t ,  ex p en se  and o b l i g a t i o n  o f  e v e ry  kind and n a tu r e , 
fo r e s e e n  o r u n fo r e s e e n , f o r  th e  payment o f  w hich th e C ounty 
o r th e  T enant i s  o r  s h a l l  become l i a b l e  by reaso n  o f  i t s  
e s t a t e  o r  i n t e r e s t  m  th e  P r o j e c t  o r  any p o r t io n  t h e r e o f ,  by 
reaso n  o f  any r ig h t  or i n t e r e s t  o f  th e  C ounty o r  th e  T en an t 
in  o r  under t h i s  L e a s e , o r  by re a so n  o f  o r  in  any manner 
co n n e cted  w ith  o r  a r i s i n g  o u t o f  th e  p o s s e s s io n ,  o p e r a t io n ,  
m a in t e n a n c e ,  a l t e r a t i o n ,  r e p a i r ,  r e b u i l d i n g ,  u s e  o r  
o ccu p an cy o f  th e  P r o j e c t .

SECTION 6 .0 6 . I n s u r a n c e . ( a )  The Tenant s h a l l  a t  
i t s  exp en se  c o n t in u o u s ly  m a in ta in  o r  c a u se  to  be m a in ta in e d  
in s u ra n c e  under v a l i d  and e n f o r c e a b le  p o l i c i e s  w ith  in s u r e r s
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o f r e c o g n iz e d  r e s p o n s i b i l i t y  e n s u r in g  a g a in s t  such r i s k s  as 
a re  c u s to m a r ily  in s u re d  a g a in s t  by b u s in e s s e s  o f  l i k e  s i z e  
and c h a r a c t e r ,  p a y in g  a s  and when th e same become due a l l  
premiums w ith  r e s p e c t  t h e r e t o ,  in c lu d in g  b u t n ot n e c e s s a r i l y  
l im it e d  to :

( i )  F i r e  a n d E x t e nded C o v e r a g e .  P o l i c i e s  o f  
in s u ra n c e  a g a in s t  l o s s  o r damage by f i r e ,  w ith  s ta n d a rd  
exten d ed  c o v e r a g e  en d orsem en t c o v e r in g  l o s s  o r  dam age, by 
l i g h t n i n g ,  w in d sto rm , e x p lo s io n ,  a i r c r a f t ,  smoke dam age, 
v e h i c l e  d am age, s p r i n k l e r  l e a k a g e ,  v a n d a l is m , m a l i c i o u s  
m is c h ie f  and such o th e r  r i s k s  a s  a re  n o rm a lly  c o v e re d  under 
such endorsem ent in  amounts t h a t  a re  not l e s s  than th e  f u l l  
in s u r a b le  v a lu e  o f  th e  F a c i l i t i e s  w ith  d e d u c t ib le  p r o v is io n s  
not e x c e e d in g  $ 10 ,0 0 0 . The term  ’’ f u l l  in s u r a b le  v a l u e , ” a s  
used in t h i s  L e a s e , s h a l l  mean th e  a c t u a l  re p la c e m e n t v a lu e .  
D uring th e  c o n s t r u c t io n  o f  th e  F a c i l i t i e s ,  th e  T en an t s h a l l  
k ee p , o r  ca u se  th e  c o n t r a c t o r  d o in g  th e  c o n s t r u c t io n  to  
k ee p , th e  F a c i l i t i e s  in su re d  under " b u i ld e r s  r i s k ” in s u r a n c e  
( o r  s i m i la r  in s u r a n c e )  in  such  amount a s  i s  r e q u ir e d  in  t h i s  
p aragrap h  .

( i i )  P u b l i c  L i a b i l i t y . G e n e r a l  c o m p r e h e n s iv e  
p u b lic  l i a b i l i t y  in s u r a n c e  a g a in s t  l i a b i l i t y  f o r  b o d i ly  
in ju r y  to  or d e a th  o f  p e rso n s  and fo r  damage to  o r  lo s s  o f  
p ro p e r ty  o c c u r r in g  on o r ab ou t th e  P r o je c t  and th e  a d jo in in g  
s id e w a lk s  and p a s s a g e w a y s , o r  in  any way r e la t e d  to  th e  
o p e r a t io n s  o f  th e  F a c i l i t i e s ,  in  th e  minimum am ounts o f  
$ 1,0 0 0 ,0 0 0  f o r  d e a th  o f  o r b o d i ly  in ju r y  to  any one p e rso n , 
$ 5,000,000 f o r  a g g r e g a t e  d e a th  and b o d i ly  in ju r y  c la im s  
r e s u l t i n g  from  an y  o n e o c c u r r e n c e ,  and $ 1 ,0 0 0 ,0 0 0  f o r  
p ro p e r ty  dam age. P o l i c i e s  f o r  such in s u r a n c e  s h a l l  be f o r  
th e  m utual b e n e f i t  o f  th e  C ounty and th e  T e n a n t.

(b )  A ll  p o l i c i e s  o f  in s u ra n c e  r e q u ir e d  p u rsu a n t to  
t h i s  s e c t io n  may be in  th e  form o f  b la n k e t  p o l i c i e s  o f  
in s u r a n c e . A ll  p o l i c i e s  o f in s u r a n c e  r e q u ir e d  by p a ra g ra p h
( a ) ( i )  o f  t h i s  s e c t i o n  s h a l l  c o n ta in  s ta n d a rd  m o rtg a g e e  
c l a u s e s  r e q u i r i n g  t h a t  a l l  n e t  p r o c e e d s  o f  i n s u r a n c e  
r e s u l t i n g  from any c la im  in  e x c e s s  o f  $10,000 f o r  lo s s  o r 
damage c o v e re d  th e r e b y  be p a id  to  th e  L en d e r. The n et 
p ro c e e d s  o f a l l  p o l i c i e s  r e q u ir e d  by p a ra g ra p h  ( a ) ( i i )  o f  
t h i s  s e c t i o n  s h a l l  be a p p lie d  tow ard e x tin g u is h m e n t o r  
s a t i s f a c t i o n  o f  th e  l i a b i l i t y  w ith  r e s p e c t  to  w hich such 
in s u ra n c e  p ro ce e d s  may be p a id .  A ll  such p o l i c i e s  s h a l l ,  to  
th e  e x t e n t  o b t a i n a b le ,  p r o v id e  th a t  any lo s s  s h a l l  be 
p a y a b le  n o tw ith s ta n d in g  any a c t  o f  n e g lig e n c e  o f  th e  T en an t 
w h ich  m ig h t  o t h e r w i s e  r e s u l t  in  f o r f e i t u r e  o f  s a i d  
in s u r a n c e .

In th e  e v e n t  no N o te s  o f  th e  C o u n ty  re m a in  
o u ts ta n d in g , th e  p o l i c i e s  o f  in s u r a n c e  d e s c r ib e d  in  t h i s
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s e c t io n  s h a l l  p ro v id e  t h a t  th e  l o s s ,  i f  an y, s h a l l  be 
p a y a b le  to  the T en an t and th e  County a s  t h e ir  i n t e r e s t  may 
a p p e a r .  Any c la im s  u n d e r  t h e  p o l i c i e s  o f  in s u r a n c e  
d e s c r ib e d  in  t h i s  s e c t i o n  s h a l l  be a d ju s te d  by and a t  th e 
exp en se o f  th e  T enant o r  i t s  in s u r a n c e  c a r r i e r ,  p r o v id e d , 
th a t  th e  p ro c e e d s  from such  in s u r a n c e  s h a l l  be a p p lie d  
p u rsu an t to  th e  term s o f  t h i s  L e a s e .

The p o l i c i e s  o f  in s u r a n c e  re q u ire d  by t h i s  s e c t io n  
s h a l l  c o n ta in  an u n d e r ta k in g  by th e  r e s p e c t iv e  in s u r e r s ,  to  
th e  e x t e n t  o b t a in a b le ,  t h a t  such  p o l i c i e s  s h a l l  not be 
m o d ifie d  a d v e r s e ly  to  th e i n t e r e s t s  o f  the County o r  th e  
Lender o r  c a n c e l le d  w ith o u t a t  l e a s t  10 d a y s ' p r io r  w r it t e n  
n o t ic e  to  th e  C ounty and th e  L en d er.

SECTION 6 .0 7 . T en an t to  F u rn ish  C e r ta in  P r o o f s . 
The Tenant c o v e n a n ts  to  fu r n is h  to  th e  C ounty, p rom p tly  upon 
r e q u e s t ,  p ro o f o f  th e  payment o f  any ta x ,  a s s e s s m e n t, 
g o vern m en ta l c h a r g e , any u t i l i t y  c h a r g e , or o th e r  c h a r g e , 
w hich i s  p a y a b le  by th e  T en an t as p ro v id e d  in  t h i s  L ease  and 
th e  T e n a n t s h a l l  c a u s e  c e r t i f i c a t e s  from  th e  i n s u r e r s  
e v id e n c in g  th e  e x i s t e n c e  o f  a l l  in s u r a n c e  p o l i c i e s  r e q u ir e d  
by S e c t io n  6 .0 6  h e r e o f  to  be f i l e d  w ith  th e  L en d er; and 
p r io r  to  th e  e x p i r a t i o n  o f  any such p o l i c y  th e  T enant s h a l l  
fu r n is h  th e  Lender w ith  e v id e n c e  s a t i s f a c t o r y  to  th e  l a t t e r ,  
t h a t  th e p o l i c y  has been renewed o r  r e p la c e d  o r  i s  no lo n g e r  
r e q u ir e d  by t h i s  L e a s e .
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ARTICLE VII

CASUALTY AND CONDEMNATION

SECTION 7 .0 1 .  Damage and D e s t r u c t io n . I f ,  w h ile  
any N otes a r e  o u ts ta n d in g , a l l  o r  any p a rt  o f  th e  P r o je c t  
s h a l l  be d e s tr o y e d  or damaged to  th e e x te n t  th a t  the c o s t  o f  
r e b u i ld in g ,  r e p la c in g ,  r e s t o r i n g  or r e p a ir in g  t h e r e o f  a f t e r  
any p a r t i c u l a r  in c id e n t  s h a l l  e x c e e d  $ 10 ,0 0 0 , th e  T enant 
s h a l l  p rom p tly  n o t i f y  th e  C o u n ty , and a t  th e  T e n a n t 's  
exp en se  (w h eth er o r n ot the in s u r a n c e  p ro c e e d s  h e r e in a f t e r  
m entioned a re  s u f f i c i e n t  fo r  t h i s  p u rp o se) th e  T enant s h a l l ,  
e x c e p t  as  o th e r w is e  p e rm itte d  h e r e in  p rom p tly  and d i l i g e n t l y  
r e b u i ld ,  r e s t o r e ,  r e p la c e  and r e p a ir  th e same in such manner 
a s  to  r e s t o r e  th e  P r o j e c t  to  e i t h e r  th e v a lu e  th e r e o f  
im m ed ia te ly  p r io r  to  such  damage o r d e s t r u c t io n  o r to  such 
e x t e n t  a s  i s  n e c e s s a r y  to  resume u se  o f  the P r o je c t  as i t  
was b e in g  used im m ed ia te ly  p r io r  t h e r e t o .  So lo n g  as any o f  
th e  N otes s h a l l  be o u t s t a n d in g , and upon th e  T e n a n t 's  
co m p lia n ce  w ith  th e  p r o v is io n s  o f  th e  M o rtg ag e, in c lu d in g  
w ith o u t l i m i t a t i o n  S e c t io n  6 .0 8  t h e r e o f ,  and the r e c e ip t  by 
th e  Lender o f  th e  c e r t i f i c a t e s  and in s tr u m e n ts  r e f e r r e d  to  
in  th e  a fo r e s a id  S e c t io n  6 .0 8 , th e  L en d er s h a l l  pay to  th e 
T en an t from th e  in s u ra n c e  p ro ce e d s  r e c e iv e d  and h e ld  by th e  
Lender on a cco u n t o f such damage or d e s t r u c t io n  th e  c o s t  o f  
th e  r e p a ir s ,  r e b u i ld in g  o r  r e s t o r a t i o n ,  a s  c e r t i f i e d  to  th e  
L en der in  a c c o rd a n ce  w ith  S e c t io n  6 .0 8  o f  th e  M o rtg ag e, up 
to  th e  f u l l  amount o f such in s u ra n c e  p ro ce e d s  and th e  Lender 
s h a l l  a p p ly  th e  b a la n c e , i f  an y, o f such in s u r a n c e  p ro ce e d s  
to  th e  payment o f  th e  p r in c i p a l  o f ,  premium, i f  an y, and 
i n t e r e s t  on th e  N otes and f o r  th e  prepaym ent o f  th e N otes 
p r io r  to  m a tu r ity  as p ro v id e d  in  th e  M o rtg a g e . Any b a la n c e  
o f  such in s u ra n c e  p ro c e e d s  e x c e e d in g  th e  amount n e c e s s a r y  to  
redeem a l l  N otes then o u ts ta n d in g  s h a l l  be p a id  to  th e  
T e n a n t .

SECTION 7 .0 2 . C on d em n ation . I f ,  d u r in g  the Term, 
a l l  o r  any p a r t  o f  th e  P r o je c t  s h a l l  be ta k e n  by th e  
e x e r c i s e  o f  th e  power o f  em inent domain o r  con d em n atio n , th e  
C ounty and th e  Tenant s h a l l ,  s u b je c t  to  a l l  th e  term s o f  
t h i s  L e a s e , be e n t i t l e d  t o ,  and s h a l l  r e c e i v e ,  th e  e n t i r e  
award fo r  th e  ta k in g . So lo n g  a s  any o f  th e  N otes o f  th e  
C ounty rem ain o u ts ta n d in g , th e  C ounty and th e  T en an t h ereb y 
ir r e v o c a b ly  a s s ig n  a l l  t h e i r  r i g h t ,  t i t l e  and i n t e r e s t  in  
and to  such award o r  aw ards to  th e  Lender under th e  
M o rtg a g e , and th e  County and th e  T en an t s h a l l  im m e d ia te ly  
pay the same to  th e L e n d e r, and any such  award o r aw ards 
s h a l l  be h eld  and d is b u r s e d  a s  p ro v id e d  h e r e in .

I f  a s  a r e s u l t  o f  such t a k in g ,  th e  T en an t d oes not 
e x e r c i s e  an optLon to  p u rch a se  th e  P r o je c t  under S e c t io n  
10 .0 2  h e r e o f ,  t h i s  L ea se  s h a l l  n e v e r t h e le s s  c o n t in u e  in  f u l l
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fo r c e  and e f f e c t  w ith o u t abatem ent o f r e n t  ( e x c e p t  such 
c r e d i t  a g a in s t  r e n t a l  a s  i s  e x p r e s s ly  p ro v id e d  p u rsu a n t to 
S e c t io n  5 .0 2  h e r e o f ) .  I f  such  ta k in g  s h a l l  have caused  
damage t o ,  or n e c e s s i t a t e d  r e s t o r a t io n  o r  r e b u i ld in g  o f any 
o f  the im provem ents on th e  P r o j e c t ,  e x c e p t  a s  p ro v id e d  in 
A r t i c l e  X h e r e o f ,  th e  T en a n t, a t  i t s  s o le  c o s t  and e x p e n s e , 
s h a l l  p rom p tly  and d i l i g e n t l y  r e s t o r e  and r e b u i ld  such  
im provem ents to  such c o n d it io n  a s  s h a l l  be re a s o n a b le  in 
view  o f  th e n a tu re  o f  th e ta k in g  and th e then in te n d e d  use 
o f  th e  P r o je c t  by th e  T en an t, w h eth er o r  not th e  n et award 
i s  s u f f i c i e n t  f o r  t h i s  p u rp o se . So lon g  a s  any N otes o f the 
C o u n ty  rem ain  o u t s t a n d i n g ,  upon c o m p lia n c e  w it h  th e  
p r o v i s i o n s  o f  th e  M o rtg a g e  a p p l i c a b l e  t h e r e t o  and th e  
r e c e ip t  by th e  Lender o f  th e c e r t i f i c a t e s  and in s tr u m e n ts  
p ro v id e d  f o r  in  S e c t io n  6 .0 9  t h e r e o f ,  th e  Lender s h a l l  
a s s ig n  and pay o v e r  to  th e  T en an t such p o r t io n  o f  th e  n et 
award a s  w i l l  re im b u rse  th e T enant f o r  th e  c o s t  o f  th e  
r e s t o r a t io n  and r e b u i ld in g ,  i f  an y, a s  i s  so c e r t i f i e d  up to 
th e  f u l l  amount o f  th e  n et aw ard, and i f  th e r e  s h a l l  rem ain 
any b a la n c e  o f such n et aw ard , th e  Lender s h a l l  a p p ly  th e  
b a la n c e , i f  an y, o f  th e  n et award to  th e  payment o f  th e 
p r in c i p a l  o f ,  premium, i f  an y, and i n t e r e s t  on th e  N otes and 
f o r  th e  prepaym ent o f  th e  N o te s  p r io r  t o  m a tu r ity  as 
p ro v id e d  in  th e  M o rtgage. In l i e u  o f such r e b u i ld in g  or 
r e s t o r in g  a s  h e r e in  p r o v id e d , th e  T enant may d i r e c t  th a t  the 
e n t i r e  amount o f  th e  n et award be used by th e  Lender to 
rep ay and redeem the N otes as p ro v id e d  in  th e M o rtgage.

For th e  p u rp o ses o f t h i s  A r t i c l e  th e  term  " n e t  
aw ard " s h a l l  mean th e  e n t i r e  aw ard  l e s s  a l l  e x p e n s e s  
in c u r r e d  by th e  County o r th e  T enant in  c o l l e c t i n g  such 
aw ard .

In any c a s e ,  any b a la n c e  o f  th e n et award e x c e e d in g  
th e  amount n e c e s s a r y  to  redeem a l l  N otes then  o u ts ta n d in g  
s h a l l  be p aid  to  the T enant by th e Lender in  a c c o rd a n c e  w ith  
the p r o v is io n s  o f  th e  M ortgage.
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ARTICLE V III

PARTICULAR COVENANTS AND AGREEMENTS

SECTION 8 .0 1 .  R e s t r i c t i o n s  on A c t io n s  A f f e c t i n g  
Exem ption o f  I n t e r e s t  on N o te s : (a )  The C ounty and th e  
Tenant each  co v en an t w ith  th e  o th e r  and w ith  th e  L en d er th a t  
no use w i l l  be made o f  th e p ro c e e d s  from th e  is s u e  and s a l e  
o f th e  Bonds w hich w i l l  c a u se  th e  Bonds to  be " a r b i t r a g e  
b o n d s" w i t h in  th e  m e a n in g  o f  IRC S e c t i o n  1 0 3 ( c ) ,  and 
r e g u la t io n s  p rom u lgated  th e re u n d e r  as in  e f f e c t  a t  th e  tim e 
o f such use and a p p l i c a b le  to  o b l i g a t i o n s  is s u e d  on th e  d a te  
o f is s u a n c e  o f  th e  N o te s . P u rsu a n t to  such  co v e n a n t th e  
C o u n ty  and th e  T e n a n t  j o i n t l y  and s e v e r a l l y  o b l i g a t e  
th e m s e lv e s , so lo n g  a s  any o f  th e  N otes a r e  o u t s t a n d in g , to  
comply w ith  th e re q u ire m e n ts  o f  IRC S e c t io n  10 3 (c )  and o f  
a l l  r e g u la t io n s  and p rop osed  r e g u la t io n s  o f  th e  U n ited  
S t a t e s  D epartm ent o f  th e  T re a s u ry  p rom u lgated  th e r e u n d e r , to  
th e e x t e n t  such re q u ire m e n ts  a r e ,  a t  th e  t im e , a p p l i c a b le  to  
th e N o te s .

(b )  The T en an t c o v e n a n ts  th a t  th e a g g r e g a te  amount 
o f c a p i t a l  e x p e n d itu r e s  ( e x c l u s i v e  o f  c a p i t a l  e x p e n d itu r e s  
n o t ta k e n  i n t o  a c c o u n t  a s  s p e c i f i e d  in  IRC S e c t i o n  
1 0 3 ( b ) ( 6 ) ( F ) )  p aid  or in c u r r e d  by i t ,  o r any r e la t e d  p erso n  
as th a t  term i s  d e fin e d  in  IRC S e c t io n  1 0 3 ( b ) ( 6 ) ( C ) ,  w ith  
r e s p e c t  to  th e  P r o je c t  o r  any o th e r  f a c i l i t y  th a t  i s  tak en  
in to  a cco u n t f o r  th e p u rp o se s  o f  IRC S e c t io n  1 0 3 (b )(6 )(D )  
( i i )  by reaso n  o f  IRC S e c t io n  1 0 3 ( b ) ( 6 ) ( E )  w ith in  th r e e  
y e a r s  a f t e r  the d a te  o f  is s u a n c e  o f th e  1979 N ote ( o t h e r  
than th e  s a le  o f  th e  1979 Note w i l l  n o t , when added to  th e  
a g g r e g a te  amount o f  th e  1979 Note is s u e d  w ith  r e s p e c t  to  th e  
P r o je c t  and any o th e r  f a c i l i t y  t h a t  i s  tak en  in t o  a c c o u n t 
fo r  th e  p u rp o ses o f  IRC S e c t io n  1 0 3 ( b ) ( 6 ) (D ) ( i i ) by re a so n  
o f IRC S e c t io n  1 0 3 (b )( 6 ) (E )  ( l e s s  th e  a g g r e g a te  amount o f  
any such c a p i t a l  e x p e n d itu r e s  not tak en  in t o  a c c o u n t a s  
s p e c i f i e d  in  IRC S e c t io n  1 0 3 ( b ) ( 6 ) ( F )  i f  an y) p a id  o r  
in c u r r e d  w ith  r e s p e c t  to  th e  P r o je c t  o r  any o th e r  f a c i l i t y  
th a t  i s  taken  in t o  a c c o u n t fo r  th e  p u rp o se s  o f  IRC S e c t io n  
1 0 3 ( b ) ( 6  ) ( D) ( i i ) by r e a s o n  o f  IRC S e c t i o n  1 0 3 ( b ) ( 6 ) ( E )  
w ith in  th r e e  y e a r s  p r io r  to  th e  d a te  o f  is s u a n c e  o f  th e  1979 
N ote, e x ce ed  $ 10,000,000 o r  such o th e r  a p p l i c a b le  d o l l a r  
am ount o f  c a p i t a l  e x p e n d i t u r e s  th e n  p e r m it t e d  b y  la w  
a p p l i c a b le  to  the 1979 N o te . The T en an t f u r t h e r  c o v e n a n ts  
th a t  i t  w i l l  not ta k e  any o th e r  a c t io n  or om it to  ta k e  any 
a c t io n  w hich would c a u s e  th e  l o s s  o f  th e  exem ption  o f  
i n t e r e s t  on th e  N otes ( in c lu d in g  th e  1979 N ote) from f e d e r a l  
income t a x e s .

SECTION 8 .0 2 .  No C o v e n a n t o f  Q u i e t  P o s s e s s i o n . 
The County does n ot make any r e p r e s e n t a t io n  o r  c o v e n a n t t h a t  
th e T en an t s h a l l  have q u ie t  and p e a c e fu l  p o s s e s s io n  o f  th e
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P r o j e c t  p r o v id e d , h o w ever, th e  County a g r e e s  th a t  i t  w i l l  
n ot ta k e  any a c t io n  to  i n t e r f e r e  w ith  th e  T e n a n t 's  p e a c e fu l 
and q u ie t  en joym en t o f th e P r o je c t  and the County a g re e s  
th a t  in  th e  E ven t th e  p e a c e fu l and q u ie t  en joym en t o f  the 
P r o j e c t  s h a l l  be d e n ie d  to  th e  T en an t o r  c o n te s te d  by 
a n y o n e , th e  C ounty s h a l l  upon re q u e s t o f  th e  T enant jo in  
where n e c e s s a r y  in  any p ro c e e d in g  t o  p r o te c t  and d efen d  the 
q u ie t  en joym en t o f  th e  T e n a n t, p ro v id e d  t h a t  th e  Tenant 
s h a l l  pay th e  e n t i r e  c o s t  o f any such p r o c e e d in g , re im b u rse  
and in d em n ify  and hold  h a rm less  the County from  any c o s t  or 
l i a b i l i t y  w h a ts o e v e r . The p r o v is io n s  o f t h i s  s e c t io n  s h a l l  
be s u b je c t  and s u b o r d in a te  to  th e  o b l i g a t i o n s  of th e  Tenant 
s e t  f o r t h  in  A r t i c l e  V h e r e o f .

SECTION 8 .0 3 . C o n d it io n  and T i t l e  o f  P r o j e c t . The 
T e n a n t  a c k n o w le d g e s  t h a t  FT Has exam in ed  th e  p r e m is e s  
d e s c r ib e d  in  E x h ib it  A a tta c h e d  h e r e to  and th e  s t a t e  o f the 
C o u n ty 's  t i t l e  t h e r e t o  p r io r  to  the making o f t h i s  L ease  and 
knows th e c o n d it io n  and s t a t e  t h e r e o f  a s  o f th e  day o f the 
e x e c u t io n  h e r e o f ,  and a c c e p ts  th e  same in  s a id  c o n d it io n  and 
s t a t e ;  th a t  no r e p r e s e n t a t io n s  a s  t o  the c o n d it io n  o r  s t a t e  
t h e r e o f  have been made by r e p r e s e n t a t iv e s  o f  th e  C o u n ty ; and 
t h a t  th e  T en an t in e n t e r in g  in to  t h is  L e a se  i s  r e ly in g  
s o l e l y  upon i t s  own e x a m in a tio n  t h e r e o f .  The C ounty s h a l l  
n o t be l i a b l e  to  the T en an t fo r  any damages r e s u l t i n g  from 
f a i l u r e  o f  o r  any d e f e c t  in  th e  T e n a n t 's  t i t l e  which 
i n t e r f e r e s  w ith , p r e v e n ts  o r r e n d e rs  burdensom e the use or 
o ccu p an cy  o f  th e  P r o je c t  o r  th e  co m p lia n ce  by th e Tenant 
w ith  any o f  th e term s o f  t h i s  L e a se , o r  from  any cau se 
w h a ts o e v e r , and no such f a i l u r e  o f  o r  d e fe c t  in  th e  C o u n ty 's  
t i t l e  o r  d e la y  s h a l l  te rm in a te  t h i s  L ea se  o r  e n t i t l e  the 
T en an t to  any a b a tem en t, in  w hole o r  in p a r t ,  o f any o f  the 
r e n t a l s  o r any o th e r  sums p ro v id e d  t o  be paid  by th e  Tenant 
p u rsu a n t to  any o f  th e  term s o f  t h i s  L e a se .

The C ounty makes no w a rra n ty , e i t h e r  e x p r e s s  or 
im p lie d , t h a t  th e  P r o je c t  w i l l  be s u i t a b l e  f o r  th e  T e n a n t 's  
p u rp o se s  o r  n e e d s .

SECTION 8 .0 4 .  No C o n v e y a n c e  o f  T i t l e  by t he 
C o u n ty . The County c o v e n a n ts  and a g r e e s  t h a t ,  d u r in g  the 
term  o f  t h i s  L e a s e , i t  w i l l  not co n v e y , o r  s u f f e r  or perm it 
th e  c o n v e y a n c e  o f ,  by any v o lu n ta r y  a c t  o r  o m iss io n  on i t s  
p a r t ,  i t s  t i t l e  to  the P r o je c t  t o  any p e rs o n , f irm  or 
c o r p o r a t io n  w h a ts o e v e r  i r r e s p e c t i v e  o f w h eth er any such 
co n v e y a n ce  o r a ttem p ted  co n v eya n ce  s h a l l  r e c i t e  th a t  i t  is  
e x p r e s s ly  s u b je c t  to  th e  term s o f  t h i s  L e a s e , p ro v id e d , 
h o w e v e r, th a t  n o th in g  h e r e in  s h a l l  r e s t r i c t  th e  con veyan ce 
o r  t r a n s f e r  o f  th e  P r o je c t  in  a c c o rd a n ce  w ith  any term s or 
re q u ire m e n ts  o f  t h i s  L e a se  or o f the M ortgage.

SECTION 8 .0 5 . P rim a ry U se. The Tenant i s  g ra n te d
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and s h a l l  have th e  r i g h t  d u r in g  th e  term o f  t h i s  L ease  to  
occupy and u se th e  P r o j e c t  fo r  any la w fu l purp ose a u th o r iz e d  
p u rsu an t to  th e  A c t .  I n s o fa r  a s  i t  i s  p r a c t i c a b l e  under 
e x i s t i n g  c o n d it io n s  from tim e to  tim e d u r in g  th e  term  o f  
t h i s  L e a s e ,  th e  P r o j e c t  s h a l l  b e  u se d  p r i m a r i l y  a s  
i n d u s t r i a l  f a c i l i t i e s  f o r  th e  m a n u fa ctu re  o f a p p a r e l .

SECTION 8 .0 6 . R ig h t  to  I n s p e c t . The Tenant a g r e e s  
th a t  the C o u n ty , th e  L en der and t h e i r ,  o r  e i t h e r  o f t h e i r ,  
d u ly  a u th o r iz e d  a g e n ts  s h a l l  have th e  r i g h t  to  e n te r  th e  
P r o je c t  a t  a l l  r e a s o n a b le  tim e s  ( i )  d u r in g  normal w orkin g 
h ours to  exam ine and in s p e c t  th e  sam e, o r  ( i i )  to  make any 
n e c e s s a r y  r e p a ir s  to  th e F a c i l i t i e s  and t o  p erform  any work 
t h e r e in  th a t  may be n e c e s s a r y  by re a so n  o f  th e  T e n a n t ’ s  
D e fa u lt  under th e  term s o f  t h i s  L e a s e .

SECTION 8 .0 7 . R e le a s e  o f  L eased  Land, E a sem en ts. 
The C ounty a g r e e s  t h a t  so  lo n g  a s  th e  Tenant i s  n o t in  
d e f a u l t  h e r e o f  i t  w i l l  con v ey  f e e  t i t l e ,  g r a n t  e a se m e n ts , 
r i g h t s  o f  way, l i c e n s e s ,  e x e c u te  p a r ty  w a ll  a g ree m en ts  o r  
te r m in a te  any o f  th e  fo r e g o in g  o r  e n t e r  in to  such  o th e r  
s i m i l a r  a g ree m en ts  f o r  th e  p u rp o se s  o f  p r o v id in g  r a i l r o a d  
s e r v i c e s ,  u t i l i t y  s e r v i c e s ,  ro a d w a y  o r  ro a d w a y  a c c e s s  
w h eth er fo r  th e P r o j e c t  o r  o t h e r  lan d  o r  fo r  such o th e r  
s i m i l a r  p u rp o se s  a s  may be deemed n e c e s s a r y  o r  d e s i r a b l e  by 
th e  T en an t upon r e c e i p t  o f  th e  fo l lo w in g :

(a )  a l e g a l  d e s c r i p t i o n  o f  th e  r e a l  p r o p e r ty  
proposed  to  be con veyed  o r  a f f e c t e d  by su ch  g r a n t ,  
l i c e n s e  o r  a greem en t;

(b ) th e  in s tr u m e n t in  th e  form n e c e s s a r y  fo r  such 
p u rp o se;

( c )  a c e r t i f i c a t e  o f  th e  p r e s id e n t  o r c h i e f  
f i n a n c i a l  o f f i c e r  o f  th e  T en an t s t a t i n g  th a t  th e  T en an t 
i s  n ot in  d e f a u l t  under th e  L e a se ;

(d )  a c e r t i f i c a t e  from  an In d ep en d en t E n g in e e r  and 
an A u th o riz e d  T en an t R e p r e s e n t a t iv e  s t a t i n g  t h a t  ( i )  th e  
c o n v e y a n c e , g r a n t ,  l i c e n s e  o r  agreem en t w i l l  n ot im p a ir  
th e  c h a r a c t e r  o r  s i g n i f i c a n c e  o f  th e  P r o j e c t  f o r  th e  
p u rp ose f o r  w hich  i t  was l a s t  d e s ig n e d  o r  m o d ifie d  and 
i s  not d e tr im e n ta l  to  th e  p ro p e r  co n d u ct o f  th e  b u s in e s s  
o f  th e  T en an t a t  th e  P r o j e c t ,  ( i i )  no p a r t  o f  th e  
F a c i l i t i e s  i s  in c lu d e d  in  any c o n v e y a n c e , and ( i i i )  such 
c o n v e y a n c e , g r a n t ,  l i c e n s e  o r  agreem en t w i l l  n o t d e s tr o y  
th e  means o f  in g r e s s  to  th e  P r o j e c t  o r  e g r e s s  th e re fro m ; 
and

( e )  an o p in io n  o f  In d ep en d en t C o u n sel th a t  th e  
p r o p o s e d  c o n v e y a n c e ,  g r a n t  o r  a g r e e m e n t  i s  n o t  in
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v i o l a t i o n  o f  th e term s h e r e o f  or o f  th e  M o rtgage.

Upon r e c e ip t  o f  the fo r e g o in g , the County s h a l l  p rom p tly  
e x e c u te  and d e l i v e r  such c o n v e y a n c e , g ra n t o r agreem ent and 
s h a l l  tr a n s m it  th e  c o n s id e r a t io n ,  i f  a n y , t h e r e fo r  to  th e  
Lender fo r  d e p o s it  in  th e Bond Fund under th e  In d e n tu re .

No r e le a s e  e f f e c t e d  under the p r o v is io n s  o f  t h i s  
s e c t io n  o f  th e L ease s h a l l  e n t i t l e  th e  Tenant t o  any 
abatem ent o r d im in u tio n  o f  th e r e n ts  p a y a b le  under S e c t io n  
5.0 2  and 5 .0 3  h e r e o f .

SECTION 8 .0 8 . Q u al i f i c a t i o n  in  S t a t e  o f  S o u th  
Ca r o l i n a . The T enant c o v e n a n ts  th a t th ro u gh o u t th e  Term o f  
t h i s  L ease  i t  w i l l  c a u se  th e  S u b ten an t to  c o n tin u e  to be 
d u ly  q u a l i f i e d  to  do b u s in e s s  in  th e S t a t e  o f  South C a r o l in a  
so  long a s  th e  P r o je c t  i s  b e in g  s u b le t  to  th e  S u b te n a n t.

SECTION 8 .0 9 . In d e m n if i c a t i o n . The T e n a n t  
c o v e n a n ts  and a g r e e s ,  a t  i t s  e x p e n se , to  p a y , and to  
in d em n ify  and s a v e  th e C ounty and th e  Lender h a rm le ss  
a g a in s t  and from any and a l l  c la im s  by o r  on b e h a lf  o f  any 
p e rso n , f irm , c o r p o r a t io n  o r  go vern m en tal a u t h o r i t y ,  a r i s i n g  
from th e  o c c u p a t io n , u s e , p o s s e s s io n , co n d u ct or management 
o f  o r from any work done in  o r  about th e  P r o je c t  o r  from th e  
s u b l e t t i n g  o f  any p a rt  t h e r e o f ,  in c lu d in g  any l i a b i l i t y  f o r  
v i o l a t i o n  o f  c o n d it io n s ,  a g re e m e n ts , r e s t r i c t i o n s ,  la w s , 
o r d in a n c e s  o r  r e g u la t io n s  a f f e c t i n g  th e  P r o je c t  o r  th e  
o ccu p an cy o r use t h e r e o f .  The Tenant a l s o  c o v e n a n ts  and 
a g r e e s ,  a t  i t s  e x p e n s e , to  p a y , and to  in d em n ify  and s a v e  
th e  County and th e  Lender h a rm le ss  a g a in s t  and from any and 
a l l  c la im s  a r i s i n g  from ( i )  any c o n d it io n  o f  the P r o j e c t  and 
the a d jo in in g  s id e w a lk s  and p a ssa g e w a y s , ( i i )  any b reach  o r  
d e f a u l t  on th e  p a r t  o f  th e  T en an t in  th e p erform an ce o f  any 
co v en an t o r agreem en t to  be perform ed by th e  T enant p u rsu a n t 
to  t h i s  L e a s e , ( i i i )  any a c t  o r n e g lig e n c e  o f  the T e n a n t, o r  
any o f  i t s  a g e n t s ,  c o n t r a c t o r s ,  s e r v a n t s ,  em p loyees o r  
l i c e n s e e s ,  o r  ( i v )  any a c c id e n t ,  in ju r y  o r  damage w h a te v e r  
caused  to  any p e rso n , firm  o r  c o r p o r a t io n , in  or about th e  
P r o je c t  o r  upon o r  under th e s id e w a lk s  and from and a g a in s t  
a l l  c o s t s ,  r e a s o n a b le  c o u n se l f e e s ,  e x p e n s e s  and l i a b i l i t i e s  
in c u rre d  in  any a c t io n  o r  p ro c e e d in g  b ro u g h t by reason  o f  
any c la im  r e f e r r e d  to  in t h i s  s e c t i o n .  In th e  e v e n t t h a t  
any a c t io n  o r p ro c e e d in g  i s  b ro u g h t a g a in s t  the County o r  
th e  Lender by rea so n  o f any su ch  c la im , th e  T en an t, upon 
n o t ic e  from th e  County or th e  L en d e r, c o v e n a n ts  to  r e s i s t  o r  
d efen d  such a c t io n  o r  p ro c e e d in g  by c o u n s e l r e a s o n a b ly  
s a t i s f a c t o r y  to  th e  County o r  th e  L en d er.

SECTION 8 .1 0 . L i m i t a t i o n o f  C o u n ty 's  L i a b i 1 i t y . 
A n yth in g  h e r e in  t o  th e  c o n t r a r y  n o tw ith s ta n d in g : ( a )  any 
o b l ig a t i o n  th e  County may in c u r  h e re u n d e r, in c lu d in g  f o r  th e
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payment o f  money, s h a l l  not be deemed to  c o n s t i t u t e  a d e b t 
o r g e n e r a l  o b l i g a t i o n  o f  th e  County b u t s h a l l  be p a y a b le  
s o l e l y  and e x c l u s i v e l y  from  th e  r e v e n u e s  and r e c e i p t s  
d e r iv e d  by th e  County from th e  le a s i n g  o r  s a l e  o f  th e  
P r o je c t ;  (b )  th e  C o u n ty ’ s o b l i g a t i o n s  under any c o n t r a c t s  
which may be a s s ig n e d  to  i t  in  fu r th e r a n c e  o f  any p r o v is io n  
o f  t h i s  L ease s h a l l  be l im it e d  to  th e p ro ce e d s  o f  th e  N otes 
o r  o th e r  moneys a v a i l a b l e  to  the County h ereu n d er o r under 
th e  M ortgage; ( c )  th e  County may r e q u ir e  as a c o n d it io n  to  
th e p a r t i c i p a t i o n  by i t  w ith  th e  T en an t in  any c o n t e s t s  o r 
in  o b ta in in g  any l i c e n s e  o r  p e rm its  o r o th e r  l e g a l  a p p r o v a ls  
a d e p o s it  by th e Tenant o f  such amount a s  d eterm in ed  by th e  
C ounty to  be r e a s o n a b le  to  a s s u r e  th e  reim bursem ent to  th e  
C ounty o f th e c o s t s  in c u r r e d  by i t  in  such p a r t i c i p a t i o n ,  
w ith  any amount o f  such d e p o s it  in  e x c e s s  o f  such c o s t s  to  
be re tu rn e d  to  th e  T en a n t; and (d ) th e  l i a b i l i t y  o f  th e  
C ounty f o r  any b re a ch  o f  any o f  th e r e p r e s e n t a t io n s  o r  
w a r r a n t ie s  by i t  s e t  f o r t h  h e r e in  s h a l l  be l im it e d  s o l e l y  
and e x c l u s i v e l y  to  th e  re v e n u e s  and r e c e i p t s  d e r iv e d  by i t  
from th e  le a s in g  o r s a le  o f  th e P r o j e c t .

SECTION 8 . 1 1 .  No C laim  A g a in s t  C o u n ty . E xcep t a s  
s p e c i f i c a l l y  p ro v id e d  h e r e in ,  n o th in g  c o n ta in e d  in  t h i s  
L ease s h a l l  c o n s t i t u t e  any co n s e n t o r  r e q u e s t  by th e  C o u n ty , 
e x p re s s e d  o r im p lie d , f o r  th e  p erfo rm an ce  o f  any la b o r  o r  
s e r v i c e s  o r  th e  f u r n i s h i n g  o f  any m a t e r i a l s  o r  o t h e r  
p r o p e r ty  in  r e s p e c t  o f  th e P r o je c t  o r  any p a rt  t h e r e o f ,  nor 
g iv e  th e  Tenant any r i g h t ,  power o r a u t h o r i t y  to  c o n t r a c t  
f o r  o r  p erm it th e  p erform an ce o f  any la b o r  o r  s e r v i c e s  o r  
th e  fu r n is h in g  o f  any m a t e r i a ls  or o th e r  p r o p e r ty  in  su ch  
fa s h io n  a s  would p erm it th e  making o f  any c la im  a g a in s t  th e 
C o u n ty . The County s h a l l  have th e  r i g h t  to  p o st and keep 
p o ste d  a t  a l l  r e a s o n a b le  tim e s on th e  P r o je c t  any n o t ic e s  
w h ich  th e  C o u n ty  s h a l l  be r e q u i r e d  to  p o s t  f o r  th e  
p r o t e c t io n  o f th e County and th e  P r o je c t  from the p e r f e c t io n  
o f  any l i e n .

SECTION 8 .1 2 .  L i e n s . S u b je c t  to  S e c t io n  8 .1 3  
h e r e o f ,  th e  T enant w i l l  not c r e a t e  o r p erm it to  be c r e a te d  
o r  to  rem ain , and w i l l  d is c h a r g e ,  any l i e n ,  encum brance o r  
c h a rg e  ( o th e r  than  P e rm itte d  Encum brances) upon th e  P r o je c t  
o r  any p a rt  t h e r e o f  o r  upon th e T e n a n t 's  le a s e h o ld  i n t e r e s t  
t h e r e i n .

SECTION 8 .1 3 .  P e rm itte d  C o n t e s t s . The T en an t 
s h a l l  not be r e q u ir e d  to  pay^ d is c h a r g e  o r  remove any t a x ,  
l i e n  o r  a s s e s s m e n t ,  o r  an y m e c h a n i c 's ,  l a b o r e r ' s  o r  
m a te r ia lm a n 's  l i e n  o r encum brance, o r  any o th e r  im p o s it io n  
o r  c h a rg e  a g a in s t  the P r o je c t  o r  any p a r t  t h e r e o f ,  o r  com ply 
w ith  any la w , o r d i n a n c e ,  o r d e r ,  r u l e ,  r e g u l a t i o n  o r  
re q u ire m e n t, so  lon g a s  th e  T en an t s h a l l ,  a f t e r  p r io r  
w r i t t e n  n o t ic e  to  th e  County and th e  Lender i f  th e r e  s h a l l
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then be any N otes o u t s t a n d in g , a t  th e  T e n a n t 's  e x p e n s e , 
c o n t e s t  th e same o r  th e  v a l i d i t y  th e r e o f  in good f a i t h ,  by 
a c t io n  o r  in a c t io n  w hich s h a l l  o p e r a te  to  p re v e n t th e  
c o l l e c t i o n  o f  th e  t a x ,  l i e n ,  a s s e s s m e n t ,  e n c u m b ra n c e , 
im p o s it io n  o r  c h a rg e  so  c o n t e s t e d , o r  th e  en fo rce m en t o f  
such law , o r d in a n c e , o r d e r ,  r u l e ,  r e g u la t io n  or re q u ire m e n t, 
as th e c a s e  may b e , and th e  s a l e  o f  s a id  P r o je c t  o r  any p a rt  
t h e r e o f  to  s a t i s f y  th e  same o r  to  e n fo r c e  such c o m p lia n c e . 
Such c o n t e s t  may be made by th e  Tenant in  th e name o f  th e 
County o r o f  th e  T en an t o r  b o th , a s  th e  T en an t s h a l l  
d e te rm in e  and th e  County a g r e e s  th a t  i t  w i l l ,  a t  T e n a n t 's  
e x p e n s e , c o o p e r a te  w ith  th e  T enant in  any such c o n t e s t  to  
such e x t e n t  a s  th e  T en an t may r e a s o n a b ly  r e q u e s t .  I t  i s  
u n d e rs to o d , h o w eve r, th a t  the County s h a l l  not be s u b je c t  to  
any l i a b i l i t y  fo r  th e paym ents o f  any c o s t s  or e x p e n se s  in  
c o n n e c tio n  w ith  any such p ro c e e d in g  b ro u g h t by th e  T en an t, 
and th e  T enant c o v e n a n ts  to  p ay, and in d em n ify  and sa v e  
h a rm le ss  th e  C ounty from , any such c o s t s  o r  e x p e n s e s . 
Pend ing any such  p ro c e e d in g  th e  County s h a l l  not have th e 
r i g h t  to  p ay, rem ove o r c a u se  to  be d is c h a rg e d  any such ta x , 
l i e n ,  a s s e s s m e n t, encum brance, im p o s it io n  or c h a r g e , th e re b y  
b e in g  c o n t e s t e d ,  p ro v id e d  th a t  th e  T enant s h a l l  have g iv e n  
such s e c u r i t y  a s  may be r e q u ir e d  in th e p ro c e e d in g  and such 
r e a s o n a b le  s e c u r i t y  as  may be demanded by the County or th e 
Lender i f  th e r e  s h a l l  then be any N otes O u ts ta n d in g , o r  both  
to  in s u r e  such payment and p re v e n t any s a le  o r f o r f e i t u r e  o f 
th e  P r o je c t  o r any p a rt  t h e r e o f  by reason  o f such nonpayment 
or n o n co m p lia n ce , and p ro v id e d  f u r t h e r  th a t  the C ounty would 
not be in  s u b s t a n t i a l  d an ger o f  c i v i l  o r  any d an ger o f  
c r i m i n a l  l i a b i l i t y  by r e a s o n  o f  su c h  n on paym ent o r  
n o n co m p lia n ce .

SECTION 8 . 1 4 .  No T e r mi n a t i o n o r A b a te ment f o r  
Damage o r  D e s t r u c t io n ,  E t c .  E xcep t a s  o th e r w is e  e x p r e s s ly  
p ro v id e d  h e r e in  and so  lo n g  a s  any o f  th e  N otes a re  
o u t s t a n d in g , t h i s  L ease  s h a l l  not te r m in a te , nor s h a l l  th e  
T en an t have any r ig h t  to  te rm in a te  t h is  L ease  or be e n t i t l e d  
to  th e  abatem ent o f  any re n t or any r e d u c tio n  t h e r e o f ,  nor 
s h a l l  the o b l i g a t i o n s  h ereu n d er o f  th e Tenant be o th e r w is e  
a f f e c t e d ,  by re a so n  o f  any damage to  o r the d e s t r u c t io n  o f  
a l l  o r  any p a r t  o f  the P r o j e c t  from w h atev er c a u s e , th e lo s s  
o r  t h e f t  o f  th e  F a c i l i t i e s  o r any p a rt  t h e r e o f ,  th e ta k in g  
o f  th e  P r o je c t  o r  any p o r t io n  th e r e o f  by condem nation or 
o t h e r w is e ,  th e p r o h i b i t io n ,  l i m i t a t i o n  or r e s t r i c t i o n  o f th e 
T e n a n t 's  use o f  th e  P r o je c t  o r  th e  in t e r f e r e n c e  w ith  such 
use by any p r i v a t e  p erso n  o r c o r p o r a t io n , o r  by rea so n  o f  
any e v i c t i o n  by param ount t i t l e  o r  o th e r w is e , o r  f o r  any 
o th e r  c a u se  w h eth er s i m i l a r  o r  d i s s i m i l a r  to  the fo r e g o in g , 
any p r e s e n t  o r  fu t u r e  law to  the c o n tr a r y  n o tw ith s ta n d in g , 
i t  b e in g  th e in t e n t io n  o f  th e  p a r t i e s  h e r e to  th a t  th e  B a s ic  
Rent and a d d i t io n a l  re n t  r e s e r v e d  h ereu n d er s h a l l  c o n tin u e  
to  be p a y a b le  in  a l l  e v e n ts  and th e o b l i g a t i o n s  o f  the
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T enant h ereu n d er s h a l l  be te rm in a te d  o n ly  p u rsu a n t to  an 
e x p r e s s  p r o v is io n  o f  t h i s  L e a s e .

The T enant a ck n o w le d g e s  t h a t  th e  C ounty has made no 
r e p r e s e n t a t i o n s  a s  t o  t h e  c o n d i t i o n  o r  m anner o f  
c o n s t r u c t io n  o f  th e  F a c i l i t i e s .  T h is  L e a se  s h a l l  not 
te r m in a te , nor s h a l l  th e  Tenant have any r i g h t  to  te r m in a te  
t h i s  L e a s e , o r  be e n t i t l e d  to  th e  ab atem en t o f  any r e n t  o r  
any r e d u c t io n  t h e r e o f ,  nor s h a l l  th e  o b l i g a t i o n s  h ereu n d er 
o f  th e T en an t be o th e r w is e  a f f e c t e d  by rea so n  o f  o r  due to  
th e  c o n d it io n  o f  th e  P r o je c t  in c lu d in g  th e  F a c i l i t i e s  e i t h e r  
b e f o r e ,  d u r in g  o r  a f t e r  c o n s t r u c t io n  or by re a so n  o f  o r  due 
t o  an y f a i l u r e  t o  c o m p le t e  t h e  c o n s t r u c t i o n  o f  th e  
F a c i l i t i e s .

The o b l i g a t i o n s  o f  th e  T en an t to  make th e  paym ents 
r e q u ir e d  in  A r t i c l e  V and to  p erfo rm  and o b s e r v e  th e o th e r  
a g re e m e n ts  on i t s  p a r t  c o n ta in e d  h e r e in  s h a l l  be a b s o lu t e  
and u n c o n d it io n a l .  U n t i l  such tim e a s  th e  p r i n c i p a l  o f ,  
premium, i f  an y, and i n t e r e s t  on th e  N o te s  s h a l l  have been 
f u l l y  p a id  o r  p r o v is io n  f o r  th e  paym ent t h e r e o f  s h a l l  have 
been made in  a c c o rd a n c e  w ith  th e  M o rtg a g e , th e  T enant ( i )  
w i l l  not suspend or d is c o n t in u e  any paym ents p ro v id e d  f o r  in  
A r t i c l e  V h e r e o f ,  ( i i )  w i l l  p erfo rm  and o b s e r v e  a l l  o f  i t s  
o th e r  a g ree m en ts  c o n ta in e d  in  t h i s  L e a s e , and ( i i i )  e x c e p t  
a s  p ro v id e d  in  A r t i c l e  X h e r e o f  w i l l  n ot te r m in a te  t h i s  
L e a s e  f o r  any c a u s e ,  i n c l u d i n g ,  w i t h o u t  l i m i t i n g  th e  
g e n e r a l i t y  o f  th e  f o r e g o i n g ,  f a i l u r e  t o  c o m p le t e  th e  
F a c i l i t i e s ,  any a c t s  o r  c ir c u m s ta n c e s  t h a t  may c o n s t i t u t e  
f a i l u r e  o f  c o n s id e r a t io n ,  d e s t r u c t i o n  o f  o r  damage to  th e 
F a c i l i t i e s ,  com m ercial f r u s t r a t i o n  o f  p u rp o s e , any ch an ge in  
th e  ta x  o r o th e r  law s o f  th e  U n ite d  S t a t e s  o f  Am erica o r  o f  
th e  S t a t e  o f  South C a r o l in a  o r  any p o l i t i c a l  s u b d iv is io n  o f  
th e  S t a t e  o f  South C a r o l in a  o r  any f a i l u r e  o f  th e  C ounty to  
p e r fo r m  and o b s e r v e  an y a g r e e m e n t ,  w h e th e r  e x p r e s s  o r  
im p lie d , o r  any d u ty , l i a b i l i t y  o r  o b l i g a t i o n  a r i s i n g  o u t o f  
o r  co n n e cte d  w ith  t h i s  L e a s e .

SECTION 8 .1 5 .  No T e r m in a tio n  f o r  I n s o lv e n c y ,  E t c . , 
o f  C o u n ty . E xcep t a s  p ro v id e d  Tn A r t i c l e  X h e r e o f , th e  
T en an t c o v e n a n ts  and a g r e e s  th a t  i t  w i l l  rem ain o b l ig a t e d  
under t h i s  L ea se  in  a c c o rd a n c e  w ith  i t s  term s and th a t  th e  
T en an t w i l l  not ta k e  any a c t io n  to  te r m in a te , r e s c in d ,  o r  
a v o id  t h i s  L e a s e ,  n o t w i t h s t a n d i n g  t h e  b a n k r u p t c y ,  
i n s o l v e n c y ,  r e o r g a n i z a t i o n ,  c o m p o s i t i o n ,  r e a d j u s t m e n t ,  
l i q u i d a t i o n ,  d i s s o l u t i o n ,  b in d in g  up o r  o t h e r  p ro c e e d in g  
a f f e c t i n g  th e  County o r  any a s s ig n e e  o f  th e  C ounty in  any 
such p ro c e e d in g  and n o tw ith s ta n d in g  any a c t io n  w ith  r e s p e c t  
to  t h i s  L e a se  which may be tak en  by any t r u s t e e  o r  r e c e i v e r  
o f  o r  by any c o u r t  in  any such p r o c e e d in g .

SECTION 8 .1 6 .  T en an t S u b ro g a te d  to  th e  C o u n ty ' s
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R i g h t s . To th e e x te n t  o f  any paym ents ( e x c e p t  th e  payment 
in  l ie u  o f ta x e s  made by th e  T en an t p u rsu an t to  S e c t io n  6 .0 3  
h e r e o f)  o f  a d d it io n a l  re n t  by th e  T en an t under t h i s  L e a s e , 
th e  T e n a n t, i f  and to  th e  e x t e n t  p e rm itte d  by la w , s h a l l  be 
s u b r o g a t e d  to  th e  C o u n t y 's  r i g h t s  in  r e s p e c t  to  th e  
p r o c e e d in g s  o r  m a tte r  w hich r e s u lt e d  in  th e  payment o f  
a d d it io n a l  ^ent h e re u n d e r, and any r e c o v e r y  by th e  C ounty o r  
r e le a s e  to  th e  County o f  moneys in  such p r o c e e d in g s  o r 
m a tte r  s h a l l ,  i f  and to  the e x t e n t  p e rm itte d  by law , be used 
to  re im b u rse  th e  T enant fo r  th e  amount o f  such a d d i t io n a l  
r e n t  so  paid  by th e T e n a n t, p ro v id e d  a lw a y s  th a t  th e  B a s ic  
Rent i s  p a id  in  th e  manner and a t  th e  tim e s h e r e in  s e t  
f o r t h .

SECTION 8 .1 7 .  Wa i v e r  o f  R ig h ts  bv th e  T e n a n t . So 
lo n g  as any o f  th e  N otes a r e  ’d u fs t a n a in g ,  th e  T enant w a iv e s , 
to  th e  e x t e n t  l e g a l l v  p e r m i s s i b l e ,  a l l  r i g h t s  now o r  
h e r e a f t e r  c o n f e r r e d  by la w  ( i )  t o  q u i t ,  t e r m i n a t e  o r  
s u r r e n d e r  t h i s  L ea se  o r th e  P r o j e c t  o r  any p a rt  t h e r e o f ,  o r  
( i i )  to  any ab a tem en t, s u s p e n s io n , d e fe rm e n t o r r e d u c t io n  o f  
th e  B a s ic  Rent o r  a d d it io n a l  r e n t  o r  any o th e r  sums p a y a b le  
under t h i s  L e a s e , e x c e p t  a s  o th e r w is e  e x p r e s s ly  p ro v id e d  
h e r e in ,  r e g a r d le s s  o f  w h eth er such r i g h t s  s h a l l  a r i s e  from 
any p re se n t or fu t u r e  c o n s t i t u t i o n ,  s t a t u t e  o r r u le  o f  la w .

SECTION 8 .1 8 . N on-W aiver by C o u n ty . No f a i l u r e  by 
th e  County o r by any a s s ig n e e  to  i n s i s t  upon th e  s t r i c t  
p erfo rm an ce  o f  any p r o v is io n  h e r e o f  o r  t o  e x e r c i s e  any 
r i g h t ,  power or remedy co n se q u e n t upon a b re a ch  t h e r e o f ,  and 
no a c c e p ta n c e  o f  the B a s ic  R ent o r o th e r  r e n t ,  in  f u l l  o r  in  
p a r t ,  d u r in g  th e  c o n t i n u a n c e  o f  su c h  b r e a c h ,  s h a l l  
c o n s t i t u t e  a w a iv e r  o f  such b re a ch  o r  o f  such p r o v is i o n .  No 
w a iv e r  o f  any b re a ch  s h a l l  a f f e c t  o r  a l t e r  t h i s  L ease  o r  
c o n s t i t u t e  a w a iv e r  o f  a then e x i s t i n g  o r  su b seq u en t b r e a c h .

SECTION 8 .1 9 .  C o m p lian ce  Wi t h  Laws .  The T e n a n t, 
s u b je c t  to  S e c t io n  8 .1 3  h ereof^  s h a l l  th ro u g h o u t th e  Term o f  
t h i s  L ease  and, a t  no ex p en se  to  th e  C o u n ty , p rom p tly  com ply 
o r c a u s e  co m p lia n ce  w ith  a l l  la w s , o r d in a n c e s , o r d e r s ,  
r u l e s ,  r e g u la t io n s  and re q u ire m e n ts  o f  d u ly  c o n s t i t u t e d  
p u b lic  a u t h o r i t i e s ,  which may be o b l i g a t o r y  upon th e T enant 
o r th e  C ounty and a p p l i c a b le  to  th e  P r o j e c t ,  th e  r e p a ir  and 
a l t e r a t i o n  t h e r e o f  ( i n c l u d i n g ,  w it h o u t  l i m i t a t i o n ,  th e  
F a c i l i t i e s  and th e  s t r e e t s ,  s i d e w a l k s  and p a s s a g e w a y s  
a d jo in in g  th e  P r o j e c t )  and th e  use o r  manner o f use o f  th e 
P r o j e c t ,  w h eth er o r  not such la w s , o r d in a n c e s , o r d e r s ,  
r u l e s ,  r e g u l a t i o n s  and r e q u ir e m e n t s  a r e  f o r e s e e n  o r  
u n fo r e s e e n , o r d in a r y  o r  e x t r a o r d i n a r y ,  and w h eth er o r  not 
th ey  s h a l l  in v o lv e  any ch an ge o f  go vern m en ta l p o l i c y  o r 
s h a l l  r e q u i r e  s t r u c t u r a l  o r  e x t r a o r d i n a r y  r e p a i r s ,  
a l t e r a t i o n s  o r  a d d i t io n s ,  i r r e s p e c t i v e  o f  th e  c o s t  t h e r e o f ;  
p r o v id e d , h o w ever, th a t  i f  no N otes o f  th e  C ounty a r e
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o u ts ta n d in g , th e  T e n a n t, in  l i e u  o f co m p lia n ce  w ith  such 
la w s , o r d e r s ,  r u l e s ,  r e g u la t io n s  and r e q u ir e m e n ts , o r  th e
making o f such a d d it io n s ,  ch an ges or a l t e r a t i o n s  may e l e c t  
to  te rm in a te  t h i s  L e a se  o r  to  p u rch a se  th e  P r o je c t  in
a cco rd a n ce  w ith  S e c t io n  10 .0 2  h e r e o f ,  and in  e i t h e r  such  
e v e n t ,  s h a l l  have no f u r t h e r  l i a b i l i t y  h e re u n d e r . W ith
reg ard  to  th e  C o u n ty , th e  Tenant a c c e p t s  th e  P r o je c t  in  i t s
c o n d it io n  on th e  d a te  o f  commencement o f th e  term o f  t h i s  
L e a se , and assum es a l l  r i s k s ,  i f  a n y , r e s u l t i n g  from any 
p r e s e n t  or f u t u r e ,  la t e n t  o r  p a te n t  d e f e c t s  t h e r e in  o r  from 
th e  f a i l u r e  o f  th e  P r o j e c t  to  co m p ly  w ith  a l l  l e g a l  
re q u ire m e n ts  a p p l i c a b le  t h e r e t o ,  r e s e r v in g  h o w ever, any and 
a l l  r i g h t s  o f  th e  Tenant w ith  r e s p e c t  to  p a r t i e s  o th e r  than 
th e  C oun ty.

SECTION 8 .2 0 . R e co rd in g  and F i l i ng. The T e n a n t, 
a t i t s  own e x p e n s e , s h a l l  c a u s e  t h i s  L ease  and e v e r y  
s u p p le m e n t ,  a s s ig n m e n t  and m o d i f i c a t i o n  h e r e o f  to  be 
re c o rd e d  in  such p u b lic  o f f i c e  or o f f i c e s  as may be a t  th e  
tim e p ro v id e d  by law a s  th e  p rop er p la c e  f o r  th e  r e c o r d a t io n  
o f a deed c o n v e y in g  th e  P r o j e c t .  T h is  L ease  as o r i g i n a l l y  
e x e c u te d  s h a l l  be so re co rd e d  p r io r  t o  th e  r e c o r d a t io n  o f  
th e  M o rtgage.

SECTION 8 .2 1 .  F in a n c ia l  and O th e r  I n f o r ma t io n ,
and R e p o r t s . The T en an t w i l l  keep  books o f  re c o rd  and 
a cco u n t in  a cco rd a n ce  w ith  g e n e r a l ly  a c c e p te d  p r i n c i p l e s  o f 
a c c o u n tin g  and w i l l  fu r n is h  to  the County and th e  Lender th e  
f o l l o w i n g :

(a )  W ithin  120 d a y s  fo l lo w in g  the c l o s e  o f  each  
f i s c a l  y e a r  o f th e  T enant o c c u r r in g  w ith in  fo u r  y e a r s  a f t e r  
th e  is s u a n c e  o f  th e Bonds, a c e r t i f i c a t e  o f  th e  c h i e f  
f i n a n c i a l  o f f i c e r  o f  th e  T enant s t a t i n g  th a t  th e a g g r e g a te  
amount o f c a p i t a l  e x p e n d itu r e s  made or in c u r r e d  w ith  r e s p e c t  
to  o r  a t t r i b u t a b l e  t o  t h e  P r o j e c t  d u r in g  t h e  p e r io d  
b e g in n in g  th r e e  y e a r s  p r io r  to  th e  d a te  o f th e  Bonds and 
en d in g the l a s t  day o f  th e  l a s t  p r e c e e d in g  f i s c a l  y e a r  has 
not exceed ed  $ 10 ,0 0 0 ,0 0 0  o r  such h ig h e r  d o l l a r  amount a s  may 
be a p p l ic a b le  under IRC S e c t io n  1 0 3 (b ) ( 6 ) ( D )( i i ) .  Each such  
c e r t i f i c a t e  s h a l l  be accom panied by a s ta te m e n t by an 
A u t h o r iz e d  T e n a n t R e p r e s e n t a t i v e  s e t t i n g  f o r t h  ( i )  a 
d e s c r i p t i o n  o f  th e  e x p e n d i t u r e s  w h ich  a r e  c a p i t a l  
e x p e n d itu r e s  under IRC S e c t io n  1 0 3 ( b ) ( 6 ) (D )( i i )  and s h a l l  
ta k e  in t o  a cco u n t ’' f a c i l i t i e s ” r e f e r r e d  to  in  IRC S e c t io n  
1 0 3 (b )( 6 ) (E )  in  com puting such c a p i t a l  e x p e n d it u r e s ,  and 
( i i )  a d e s c r i p t i o n ,  and th e reason  fo r  the e x c lu s io n ,  o f  any 
c a p i t a l  e x p e n d itu r e s  w hich th e  T en an t h as n o t tak en  in t o  
a c c o u n t  by v i r t u e  o f  th e  p r o v i s i o n s  o f  IRC S e c t i o n  
1 0 3 ( b ) ( 6 ) ( F ) ;

( b )  I m m e d ia te ly  upon b e co m in g  a w a r e  o f  th e
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e x i s t e n c e  o f  any c o n d it io n  o r  e v e n t w hich c o n s t i t u t e s  a 
D e fa u lt  o r an E ven t o f  D e fa u lt  h e re u n d e r, a w r it t e n  n o t ic e  
s p e c i f y i n g  th e  n a tu re  and p e r io d  o f  e x is t e n c e  th e r e o f  and 
what a c t io n  th e  Tenant i s  ta k in g  and p ro p o ses to  tak e  w ith  
r e s p e c t  th e r e to ;

( c )  Im m ed iate ly  upon becom ing aware th a t  th e  
h o ld e r  o f  any N ote o r o f  any e v id e n c e  o f  in d e b te d n e ss  o r  
o th e r  s e c u r i t y  o f  th e  T enant has g iv e n  n o t ic e  or taken  any 
o th e r  a c t io n  w ith  r e s p e c t  to  a c la im e d  D e fa u lt  o r  Event o f  
D e f a u l t ,  a w r i t t e n  n o t ic e  s p e c i f y i n g  th e  n o t ic e  g iv e n  o r  
a c t io n  tak en  by such h o ld e r  and th e n a tu re  o f th e  c la im e d  
D e fa u lt  o r  E vent o f  D e fa u lt  and what a c t io n  the T enant i s  
ta k in g  o r  p ro p o se s  to  ta k e  w ith  r e s p e c t  t h e r e t o ;  and

(d ) With r e a s o n a b le  p rom p tn ess, such o th e r  d a ta  
and in fo r m a tio n  as from tim e to  tim e may be r e a s o n a b ly  
r e q u e s t e d .

SECTION 8 .2 2 .  T e n a n t  to  Ma i n t a i n  R e c o r d s  Wi t h  
R e sp e c t to  N o te s . As p ro v id e d  in  th e  M ortgage, th e  T enant 
Ts xhe r e g i s t r a r  r e s p o n s ib le  f o r  m a in ta in in g  s u i t a b le  books 
o f  r e g i s t r y  to  r e g i s t e r  o w n e rsh ip , t r a n s f e r  and payment w ith  
r e s p e c t  to  th e N o te s . Upon making any e n tr y  on such b o o k s, 
th e  T enant s h a l l  fu r n is h  th e County w ith  a d u p l ic a t e  o f  such 
e n t r y .  The books o f  r e g i s t r y  s h a l l  be open fo r  in s p e c t io n  
by th e  C o u n ty , th e  L en d er, or any h o ld e r  o f  th e  N otes a t  a l l  
r e a s o n a b le  t im e s .
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ARTICLE IX

SUBLET OR ASSIGNMENT OF PROJECT; REPOSSESSION;
MERGER, CONSOLIDATION OR TRANSFER OF ASSETS BY TENANT; 

SURVIVAL OF TENANT’ S OBLIGATION

SECTION 9 .0 1 .  S u b le t  o r  A s s i g nm ent. The Tenant 
may s u b le t  th e  P r o je c t  o r  any p a r t  t h e r e o f  and may a s s ig n  o r 
o th e r w is e  t r a n s f e r  a l l  o f  i t s  r i g h t s  and i n t e r e s t  h ereu n d er; 
p ro v id e d  ( a )  th a t  no a s s ig n m e n t, t r a n s f e r  or s u b le a s e  s h a l l  
a f f e c t  or red u ce  any o f  th e  o b l i g a t i o n s  o f  th e  T en an t 
h e re u n d e r, but a l l  o b l i g a t i o n s  o f  th e  Tenant h ereu n d er s h a l l  
c o n t in u e  in  f u l l  f o r c e  and e f f e c t  a s  th e  o b l i g a t i o n s  o f  a 
p r i n c i p a l  and n o t o f  a g u a r a n t o r  o r  s u r e t y ,  ( b )  th e  
s u b l e s s e e ,  a s s i g n e e  o r  t r a n s f e r e e  s h a l l  assu m e th e  
o b l i g a t i o n s  o f th e  T enant h e r e u n d e r , w hich such assu m p tio n  
s h a l l  be deemed to  o c c u r  upon th e  o ccu p an cy  o f  any p a r t  o f  
t h e  P r o j e c t  b y th e  s u b l e s s e e ,  a s s i g n e e  o r  t r a n s f e r e e  
r e g a r d le s s  o f  th e  term s o f  any agreem en t e x e c u te d  by th e  
T e n a n t, and ( c )  th e  Tenant s h a l l  g iv e  th e  C ounty and th e  
L e n d e r  u n d e r t h e  M o r tg a g e  w r i t t e n  n o t i c e  o f  an y s u c h  
a s s ig n m e n t, t r a n s f e r  or s u b le a s e  not more than nor l e s s  than 
30 d a y s  p r io r  to  th e e f f e c t i v e  d a te  t h e r e o f  and s h a l l  
fu r n is h  or ca u se  t o  be fu r n is h e d  t o  th e  Lender and th e  
C ounty a t r u e  and co m p lete  copy o f  any such s u b le a s e ,  
a s s ig n m e n t  o r  o t h e r  t r a n s f e r  im m e d ia t e ly  a f t e r  i t s  
e x e c u t io n .  S u b je c t  to  the fo r e g o in g  c o n d it io n s  e x c e p t  f o r  
th e  req u irem en t o f  w r i t t e n  n o t ic e  to  th e  C ounty and th e  
L e n d e r, and any and a l l  o th e r  c o n d it io n s  c o n ta in e d  h e r e in ,  
th e  proposed  s u b le t t i n g  o f  th e  P r o je c t  by th e  Tenant to  th e  
S u b te n a n t i s  h ereb y  e x p r e s s ly  r e c o g n iz e d .

SECTION 9 .0 2 . C o l l e c t i o n  o f  R ent from O th e r s ; No 
R e le a s e  o f  T e n a n t . I f  t h I s  L e a s e  b e  a s s ig n e d  o r  
t r a n s f e r r e d ,  or i f  th e  P r o je c t  o r  any p a r t  th e r e o f  be s u b le t  
o r  o cc u p ie d  by anybody o th e r  than th e  T e n a n t, th e  C ounty 
may, a f t e r  d e f a u l t  by th e  T e n a n t, c o l l e c t  re n t from th e  
a s s ig n e e ,  t r a n s f e r e e ,  s u b te n a n t , or s i m i la r  o c c u p a n t, and 
a p p ly  th e  n e t amount c o l l e c t e d  to  th e  B a s ic  Rent and any 
o th e r  am ounts r e s e r v e d  h e r e u n d e r , b u t no such a s s ig n m e n t, 
t r a n s f e r ,  s u b l e t t i n g ,  o c c u p a n c y  o r  c o l l e c t i o n  s h a l l  be 
deemed th e  a c c e p ta n c e  o f the a s s ig n e e ,  t r a n s f e r e e ,  su b te n a n t 
o r s i m i la r  o ccu p a n t a s  te n a n t o f  th e C o u n ty , o r  a w a iv e r  o r  
r e le a s e  o f  th e  T en an t from th e  p erfo rm an ce  o f  th e  te rm s, 
c o v e n a n ts  and c o n d it io n s  o f t h i s  L ea se  t o  be perform ed by 
th e  T e n a n t. Any v i o l a t i o n  o f  any p r o v is io n  o f  t h i s  L e a s e , 
w h eth er by a c t  o r  o m is s io n , by an a s s ig n e e ,  t r a n s f e r e e ,  
s u b te n a n t , o r  s i m i la r  o c c u p a n t, s h a l l  be deemed a v i o l a t i o n  
o f such p r o v is io n  by th e  T en an t and th e  T en an t s h a l l  assum e 
and be l i a b l e  to  th e  C ounty f o r  a l l  and any a c t s  and 
o m is s io n s  o f any and a l l  a s s ig n e e s ,  t r a n s f e r e e s ,  s u b te n a n ts  
and s i m i la r  o c c u p a n ts .

IX 1



SECTION 9 .0 3 . R e p o s s e s s io n  and R e l e t t i n g . At any 
tim e a f t e r  te r m in a tio n  o f  t h i s  L ea se  p u rsu an t to  S e c t io n  
1 1 .0 2  h e r e o f ,  th e  County w ith o u t f u r t h e r  n o t ic e  may e n t e r  
upon and r e p o s s e s s  th e  P r o j e c t  and may remove th e  T en an t and 
a l l  o th e r  p e rso n s  and any and a l l  p r o p e r ty  from th e  P r o j e c t .  
P r io r  to  th e te r m in a tio n  o f  t h i s  L e a se  p u rsu a n t to  S e c t io n  
1 1 .0 2  h e r e o f  and w ith o u t any o b l i g a t i o n  on th e p a r t  o f  th e  
County to  te r m in a te  t h i s  L e a s e , i f  an Event o f  D e fa u lt  
o c c u r s  and s h a l l  be c o n t in u in g , th e  County s h a l l  a ls o  have 
th e r i g h t  o f  e n tr y  and o f  r e p o s s e s s io n ,  and rem oval a f t e r  
not l e s s  than  30 d ays p r io r  w r i t t e n  n o t ic e  to  th e  T en an t o f 
i t s  in t e n t  to  e x e r c i s e  such  r i g h t  and s p e c i f y i n g  th e  n a tu re  
o f  th e  E ven t o f  D e f a u lt ,  p ro v id e d  such Event o f  D e fa u lt  
s h a l l  have not been cu red  p r io r  to  th e  e x p ir a t io n  o f s a id  30 
day p e r io d  and such r ig h t  s h a l l  not be in  c o n t r a v e n t io n  o f  
th e  law s o f South  C a r o l in a .  In th e  e v e n t o f  th e e x e r c i s e  o f 
such l a t t e r  r i g h t  w ith o u t te r m in a tio n  o f  t h i s  L e a s e , t h i s  
L ea se  s h a l l  c o n t in u e  in  f u l l  f o r c e  and e f f e c t  f o r  th e 
b a la n c e  o f  i t s  Term e x c e p t  th a t  th e  Tenant s h a l l  have no 
r i g h t  o f  p o s s e s s io n  from th e d a te  o f  th e  e x e r c i s e  o f  such 
r i g h t ;  p ro v id e d  th a t  th e  e x e r c i s e  o f  such  r i g h t  by th e 
County s h a l l  not p r e c lu d e  th e  su b se q u e n t e x e r c i s e  o f  any 
o th e r  r i g h t  o f  th e  County under t h i s  L e a s e , in c lu d in g  th e 
r i g h t  o f  te r m in a tio n  p u rsu an t to  S e c t io n  1 1 .0 2  h e r e o f .  The 
County s h a l l  be under no l i a b i l i t y  f o r  o r  by rea so n  o f any 
such e n t r y ,  r e p o s s e s s io n  o r  rem o val.

At any tim e o r from tim e to  tim e a f t e r  r e e n t e r in g  
and ta k in g  p o s s e s s io n  o f  th e  P r o j e c t ,  w ith  o r  w ith o u t 
te r m in a tin g  t h i s  L ease  p u rsu a n t to  S e c t io n  1 1 .0 2  h e r e o f ,  th e  
County s h a l l  use i t s  b e s t  e f f o r t s  (b u t  s h a l l  be under no 
o b l i g a t i o n )  to  r e l e t  th e  P r o je c t  o r  any p a r t  t h e r e o f  f o r  th e  
a c c o u n t o f  th e  T e n a n t, in  th e  name o f  th e  T en an t o r  th e  
C o u n ty , o r  o th e r w is e  w ith o u t n o t ic e  to  th e  T e n a n t, f o r  such  
term  o r term s (w h ich  may be g r e a t e r  o r  l e s s  than th e  p e r io d  
w hich would o th e r w is e  have c o n s t i t u t e d  th e  b a la n c e  o f  th e  
Term o f  t h i s  L e a s e ) ,  on su ch  c o n d it io n s  and fo r  such u s e s  as 
th e  C ounty in  i t s  d i s c r e t i o n  may d e te rm in e ; and th e  C ounty 
may c o l l e c t  and r e c e iv e  th e  r e n ts  t h e r e f o r .  The C ounty 
s h a l l  not be r e s p o n s ib le  o r  l i a b l e  f o r  any f a i l u r e  to  r e l e t  
th e  P r o j e c t  o r  any p a r t  t h e r e o f ,  o r  f o r  any f a i l u r e  to  
c o l l e c t  any r e n t  due upon any such r e l e t t i n g .

The T en an t c o v e n a n ts  and a g r e e s  to  p a y , and to  
in d em n ify  th e  County and th e  Lender a g a i n s t ,  a l l  c o s t s  and 
c h a r g e s ,  in c lu d in g  r e a s o n a b le  c o u n s e l f e e s ,  l a w f u l l y  and 
r e a s o n a b ly  in c u r r e d  in  o b t a in in g  p o s s e s s io n  o f  th e  P r o j e c t  
a f t e r  an E vent o f D e fa u lt  o f  th e  T en an t o r  upon e x p i r a t i o n  
o r  e a r l i e r  te r m in a tio n  o f  th e  Term h e r e o f ,  o r  in e n f o r c in g  
any co v e n a n t o r  agreem en t o f  th e  T en an t c o n ta in e d  in  t h i s  
L e a s e .

IX -  2



SECTION 9 .0 4 .  T e n a n t ' s  O bl i g a t i o n s  t o S u r v i v e  
R epo s s e s s i o n . E x c e p t  a s  h e r e i n a f t e r  p r o v i d e d ,  no 
te r m in a tio n  o f  th e  Term o f  t h i s  L ea se  p u rsu a n t to  S e c t io n  
1 1 .0 2  h e r e o f  o r  r e p o s s e s s io n  o f  th e  P r o j e c t  p u rsu a n t to  
S e c t i o n  9 .0 3  h e r e o f  s h a l l  r e l i e v e  th e  T e n a n t  o f  i t s  
l i a b i l i t y  and o b l i g a t i o n s  h ereu n d er a l l  o f  w hich s h a l l  
s u r v iv e  any such  te r m in a tio n  or r e p o s s e s s io n .

In th e  e v e n t o f th e  te r m in a tio n  o f  th e  Term o f  t h i s  
L ease  p u rsu a n t to  S e c t io n  1 1 .0 2  h e r e o f ,  th e  T en an t s h a l l  pay 
to  th e C oun ty th e  B a s ic  R ent and a l l  a d d i t io n a l  r e n t  and 
o th e r  c h a r g e s  r e q u ir e d  to  be p a id , and not t h e r e t o f o r e  p a id ,  
under t h i s  L e a s e , o r  o t h e r w is e ,  by th e  T en an t up to  th e  tim e 
o f  such te r m in a t io n ;  and t h e r e a f t e r  th e  T e n a n t, u n t i l  th e  
end o f  what w ould have been th e Term o f  t h i s  L e a se  s h a l l  be 
l i a b l e  f o r  and s h a l l  p ay to  t h e  C o u n ty , a s  and f o r  
l iq u i d a t e d  and a g ree d  c u r r e n t  dam ages f o r  th e  T e n a n t 's  
D e fa u lt :  th e  B a s ic  Rent and a l l  a d d i t io n a l  re n t  and o th e r  
c h a r g e s  w hich would be p a y a b le  under t h i s  L e a se  by th e  
T enant i f  th e  Term o f t h i s  L ease had not been so  te r m in a te d , 
l e s s  the net p r o c e e d s , i f  an y, o f any r e l e t t i n g  e f f e c t e d  f o r  
th e  a cco u n t o f  th e  T en an t p u rsu a n t to  th e  p r o v is io n s  o f  
S e c t io n  9 .0 3  h e r e o f ,  a f t e r  d e d u c tin g  a l l  th e  C o u n ty 's  c o s t  
o f  r e l e t t i n g ,  in c lu d in g ,  w ith o u t l i m i t a t i o n ,  a l l  c o s t s  o f  
r e p o s s e s s i o n ,  b r o k e r a g e  c o m m is s io n s ,  l e g a l  e x p e n s e s ,  
a t t o r n e y 's  f e e s  and e x p e n s e s , em p loyees e x p e n s e s , r e a s o n a b le  
a l t e r a t i o n  c o s t s ,  and e x p e n s e s  o f  p r e p a r a t io n  f o r  such  
r e l e t t i n g .

The T en an t s h a l l  pay such dam ages on th e  d ays on 
w hich  th e  B a s ic  Rent w ould have been p a y a b le  under t h i s  
L e a se  i f  th e Term h e r e o f  had n ot so  te r m in a te d , and th e  
C ounty s h a l l  be e n t i t l e d  to  r e c o v e r  th e  same from th e  T en an t 
on each such d a y .

The l i a b i l i t y  and o b l i g a t i o n s  o f  th e  T en an t a s  s e t  
f o r t h  in t h i s  s e c t io n  s h a l l  be th e  same i f  th e  C ounty s h a l l  
e x e r c i s e  i t s  r i g h t s  s e t  f o r t h  in  S e c t io n  9 .0 3  o f  e n t r y ,  
r e p o s s e s s io n  o r  rem oval w ith o u t  te r m in a tio n  o f  t h i s  L e a s e .

SECTION 9 .0 5 . O p tio n a l R e co v e ry  by th e  County on 
T e r m in a tio n  by D e f a u l t . At any tim e a f t e r  th e  te r m in a tio n  
o f the Term o r th is  L e a se  p u rsu an t to  S e c t io n  1 1 .0 2  h e r e o f ,  
w h eth er o r  n ot th e  C ounty s h a l l  have c o l l e c t e d  any c u r r e n t  
dam ages a s  a f o r e s a i d ,  th e  County s h a l l ,  a t  i t s  o p t io n , be 
e n t i t l e d  to  r e c o v e r  from th e  T e n a n t, and th e  T en an t w i l l  pay 
to  th e  C ounty on demand, a s  and f o r  l iq u i d a t e d  and a g re e d  
c u r r e n t  dam ages fo r  th e  T e n a n t 's  D e fa u lt  and in  l i e u  o f  a l l  
c u r r e n t  dam ages beyond th e  d a te  o f  such  demand, an amount 
e q u a l to  th e g r e a t e r  o f :  ( i )  th e B a s ic  Rent and a d d i t io n a l  
r e n t  and o th e r  c h a r g e s  w hich would be p a y a b le  under t h i s  
L ea se  from  th e  d a te  o f  such  demand ( o r ,  i f  i t  be e a r l i e r ,
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th e  d a te  to  w hich th e  T enant s h a l l  have s a t i s f i e d  in  f u l l  
i t s  o b l i g a t i o n s  under S e c t io n  9.04 h e r e o f  to  pay c u r r e n t  
dam ages) to  th e  c o n c lu s io n  o f  what would have been th e  then  
u n e x p ire d  Term o f t h i s  L ea se  i f  the same had not so  e x p ir e d , 
l e s s  th e  then f a i r  n et r e n t a l  v a lu e  o f th e  P r o je c t  fo r  th e  
same p e r io d , o r  ( i i )  i f  any N otes o f  th e  C ounty a r e  then 
o u ts ta n d in g  and u n p a id , an amount e q u a l to  th e e n t i r e  
p r i n c i p a l  amount o f  the then o u ts ta n d in g  N o te s  to g e th e r  w ith  
any a p p l i c a b le  redem ption premiums s p e c i f i e d  in  th e  M ortgage 
and a l l  i n t e r e s t  a ccru e d  o r  to  a c c ru e  on and p r io r  f o the 
n ex t e a r l i e s t  m a tu r ity  or redem ption d a te  o r  d a t e s ,  a s  th e  
c a s e  may b e , on which the Lender can pay th e  N o te s  or redeem 
th e  same a f t e r  g iv in g  n o t ic e  to  the h o ld e r s  th e r e o f  a s  
r e q u ir e d  by th e  M o rtgage, l e s s  moneys a v a i l a b l e  f o r  such 
p u rp o se s  then h e ld  by th e  L en d er, p lu s  any a d d it io n a l  r e n t a l  
d u e o r  t o  becom e due h e r e u n d e r ,  i n c l u d i n g ,  w i t h o u t  
l i m i t a t i o n ,  any unpaid  fe e s  and e x p en ses  o f  th e  County or 
th e  L en d er which a re  then due o r  w i l l  become due p r io r  to  
th e  tim e th a t  th e  N otes a re  p aid  in  f u l l  and th e  i n t e r e s t s  
e s t a b l i s h e d  by th e  M ortgage a re  te rm in a te d .

SECTION 9 .0 6 . R ig h ts  and O b l ig a t io n s  on D e fa u lt  
Unchanged by N o n te rm in a tio n . The r ig h t  o f  r e c o v e r y  o f  the 
County and th e  o b l i g a t i o n  o f  th e  Tenant to  pay the amount 
s e t  f o r t h  in  S e c t io n  9 .0 5  h e r e o f  s h a l l  be th e  same i f  th e 
County s h a l l  e x e r c i s e  i t s  r i g h t  o f e n t r y ,  r e p o s s e s s io n  o r 
rem oval w ith o u t te r m in a tio n  o f t h is  L ease  a s  p ro v id e d  in 
S e c t io n  9 .0 3  h e r e o f .

SECTION 9 .0 7 .  Law A f f e c t i n g  L i q u i d a t e d  C u r r e n t  
Damag e s . I f  any s t a t u t e  o r r u le  o f law s h a l l  v a lic f l 'y  l i m i t  
th e  amount o f  such l iq u id a t e d  and agreed  c u r r e n t  damages to  
l e s s  than  th e amount a g reed  upon in  S e c t io n s  9 .0 4  and 9 .0 5  
h e r e o f ,  th e  County s h a l l  be e n t i t l e d  to  th e maximum amount 
a l lo w a b le  under such s t a t u t e  or r u le  o f la w .

SECTION 9 .0 8 . M erger, C o n s o lid a t io n  or T r a n s fe r  o f 
A s s e t s  by T e n a n t. The T enant co v e n a n ts  and a g r e e s  t h a t  
n e i t h e r  i t  nor th e S u b ten a n t so long as th e  p r o j e c t  i s  b e in g  
s u b le t  to  th e  S u b ten a n t w i l l  merge o r  c o n s o l i d a t e  w ith  any 
o th e r  c o r p o r a t io n  o r t r a n s f e r  a l l  o r  s u b s t a n t i a l l y  a l l  o f  
i t s  o r  th e  S u b te n a n t ’ s b u s in e s s  and a s s e t s  to  a n o th e r  
c o r p o r a t i o n  w h ic h  in  an y c a s e  s u c c e e d s  t o  a l l  o r  
s u b s t a n t i a l l y  a l l  o f  th e b u s in e s s  and a s s e t s  o f  the T enant 
o r  th e  S u b te n a n t, u n le s s  such s u c c e s s o r  c o r p o r a t io n  i s  
o r g a n iz e d  under th e  law s o i th e  U nited  S t a t e s  o r a s t a t e  
t h e r e o f  and e x p r e s s ly  assum es in  w r i t in g  a l l  c o v e n a n ts , 
l i a b i l i t i e s  and o b l i g a t i o n s  o f  th e  T en an t h ereu n d er o r 
S u b te n a n t under th e  s u b le a s e ,  as th e  c a s e  may b e . The 
T enant f u r t h e r  co v e n a n ts  and a g re e s  th a t  d u rin g  th e  Term o f  
t h i s  L e a se  and so lon g as th e  N otes a re  o u ts ta n d in g , w ith o u t 
th e  p r io r  w r i t t e n  co n se n t o f  th e  County and o f th e Lender
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n e it h e r  i t  nor th e  S u b te n a n t so  lon g as th e p r o je c t  i s  b e in g  
s u b le t  to  th e  S u b te n a n t w i l l  be a p a r ty  to  any such m erger, 
c o n s o l id a t io n  o r t r a n s f e r  o f  i t s  b u s in e s s  and a s s e t s ,  i f  th e  
c o r p o r a t io n  s u r v iv in g  o r  r e s u l t i n g  from any such m erger o r  
c o n s o l id a t io n  o r  a c q u ir in g  su ch  b u s in e s s  and a s s e t s  would 
h a v e , a f t e r  g iv in g  e f f e c t  to  such  m e rg e r, c o n s o l id a t io n  o r 
a c q u i s i t i o n  o f  b u s in e s s  and a s s e t s ,  a n et w orth (com puted in  
a c c o rd a n c e  w ith  g e n e r a l ly  a c c e p te d  a c c o u n tin g  p r i n c i p l e s )  
l e s s  than n in e ty  per centum (90%) o f  th e  n et w orth (com puted 
a s  a f o r e s a i d )  o f  th e  T en an t o r  th e  S u b te n a n t, as th e  c a s e  
may b e , im m e d ia te ly  p r io r  to  su ch  m e rg e r, c o n s o l id a t io n  o r 
t r a n s f e r  o f b u s in e s s  and a s s e t s .
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ARTICLE X

PURCHASE AND OPTION TO PURCHASE PROJECT;
PURCHASE PRICE

SECTION 1 0 .0 1 .  Ma n d a to ry  P u rch a se  o f  P r o je c t  _b£ 
T e n a n t. I f ,  d u r in g  th e  Term and so Tong a s  any N otes a r e  
o u ts ta n d in g  and unpaid  (a )  th e r e  s h a l l  be an o c c u r r e n c e  o f  a 
D e te rm in a tio n  o f  T a x a b i l i t y  a s  d e fin e d  in  th e  M o rtg a g e , then 
in any such e v e n t ,  o r  (b )  a s  a co n seq u en ce  o f  a d e f e c t  in  
t i t l e  to  th e  L eased  Land th e  T en an t and th e County s h a l l  be 
d en ied  th e  use and occu p an cy  o f  th e  P r o j e c t ,  o r  ( c )  a s  a 
r e s u l t  o f  any ch an g es in th e  C o n s t i t u t io n  o f  th e  S t a t e  o f  
South C a r o lin a  o r th e  C o n s t i t u t io n  o f  th e  U n ited  S t a t e s  o f  
Am erica or o f l e g i s l a t i v e  o r  a d m in is t r a t iv e  a c t io n  (w h eth er 
s t a t e  o r  f e d e r a l )  o r by f i n a l  d e c r e e ,  judgm ent o r  o rd e r  o f  
any c o u r t  o r a d m in is t r a t iv e  body (w h e th e r  s t a t e  o r  f e d e r a l )  
e n te re d  a f t e r  th e  c o n t e s t  t h e r e o f  by th e T enant in  good 
f a i t h ,  t h i s  L ease  s h a l l  have become v o id  or u n e n fo r c e a b le  o r 
im p o s s ib le  o f p erform an ce in  a c c o rd a n c e  w ith  th e  in t e n t  and 
p u rp o ses o f  th e p a r t i e s  a s  e x p re s s e d  in  t h i s  L e a s e , then in  
e i t h e r  such e v e n t th e  T e n a n t, s h a l l  p u rch a se  th e  P r o j e c t .  
Such p u rch a se  s h a l l  be made on th e  d a te  s p e c i f i e d  by th e  
Lender p u rsu a n t to  th e  p r o v is io n s  o f  S e c t io n  4 .0 2  o f  th e  
M ortgage o r  n ot l a t e r  than 45 d a ys a f t e r  su ch  c h a n g e , 
d e c r e e , judgm ent o r  o rd e r  as  th e  c a s e  may b e .

SECTION 1 0 .0 2 . O p tio n s  to  P u rch a se  th e  P r o j e c t ;  
E x e r c is e  o f  O p tion  H ereu n d er. The Tenant s h a l l  h a ve , and i s  
h ereb y  g r a n te d , th e  o p tio n  to  p u rch ase  th e  P r o je c t  p r io r  to  
th e f u l l  Term h e r e o f upon th e  o c c u r r e n c e  o f  any o f  th e  
f o l l o w i n g :

(a )  The P r o je c t  s h a l l  have been s u b s t a n t i a l l y  
damaged or d e s tr o y e d  to  such e x te n t  th a t  th e  Tenant deems i t  
not p r a c t i c a b le  o r  d e s ir a b le  to  r e b u i ld ,  r e p a i r ,  o r  r e s t o r e  
th e  P r o j e c t .

(b ) T i t l e  t o ,  o r  th e  tem p orary  use o f ,  a l l  o r  
s u b s t a n t i a l l y  a l l  o f  th e  P r o j e c t ,  or su ch  p a r t  t h e r e o f  a s  
s h a l l  m a t e r i a l l y  i n t e r f e r e ,  in  th e  T e n a n t 's  r e a s o n a b l e  
ju d gm en t, w ith  th e  o p e r a t io n  o f  th e  P r o je c t  fo r  th e  p u rp o se 
fo r  w hich th e  P r o j e c t  i s  d e s ig n e d , s h a l l  have been taken  
under th e  e x e r c i s e  o f  th e  power o f  em inent domain o r  
condem nation by any go vern m en ta l a u t h o r i t y  o r  by any p erso n  
a c t in g  under g o vern m en ta l a u t h o r i t y  to  such e x t e n t  t h a t  th e  
T e n a n t, in  i t s  r e a s o n a b le  judgm ent w i l l  be th e re b y  p re v e n te d  
o r would l i k e l y  be p re v e n te d  from u s in g  th e  P r o je c t  f o r  i t s  
normal p u rp o ses and o p e r a t io n s .

( c )  U n rea so n a b le  bu rden s o r e x c e s s iv e  l i a b i l i t i e s  
s h a l l  have been im posed on th e  County o r  th e  T en an t w ith
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r e s p e c t  to  th e  P r o j e c t  o r  th e  o p e r a t io n  o f  th e  P r o j e c t ,  
in c lu d in g  w ith o u t l i m i t a t i o n ,  f e d e r a l ,  s t a t e  o r  o th e r  ad 
valorem  p r o p e r ty , incom e o r  o th e r  ta x e s  n ot b e in g  imposed or 
l e v i e d  on t h e  d a t e  o f  t h i s  L e a s e  w h ich  t a x e s  a r e  
u n re a so n a b le  o r e x c e s s iv e  in  am ount.

To e x e r c i s e  such o p t io n ,  th e  T en an t s h a l l ,  w ith in  
90 d ays fo l lo w in g  th e  e v e n t a u t h o r iz in g  th e  e x e r c i s e  o f  such  
o p t io n , g iv e  w r it t e n  n o t ic e  to  th e  County and to  the Lender 
and s h a l l  s p e c i f y  t h e r e in  th e  d a te  o f  c lo s i n g  such p u r c h a s e , 
which d a te  s h a l l  be n ot l e s s  than 45 d a y s  nor more than 90 
days from the d a te  su ch  n o t ic e  i s  m a ile d . Such n o t ic e  s h a l l  
s p e c i f y  th e  e v e n t  g i v i n g  r i s e  t o  s u c h  o p t i o n  and be 
accom panied by a co p y  o f  a r e s o lu t io n  o f  th e  Board o f  
D ir e c t o r s  o f th e T en an t to  th e  e f f e c t  th a t  a s  a r e s u l t  o f  
th e  e v e n t  s p e c i f i e d  in  t h e  n o t i c e ,  t h e  T e n a n t  h a s  
d i s c o n t i n u e d  o r  w i l l  a t  th e  e a r l i e s t  p r a c t i c a b l e  d a t e  
d i s c o n t i n u e  i t s ,  an d  th e  S u b t e n a n t 's  o r  an y o t h e r  
s u b t e n a n t 's ,  o p e r a t io n  o f  th e  P r o j e c t .

The T e n a n t s h a l l  f u r t h e r  h a v e  th e  o p t i o n  t o  
p u rch ase  th e P r o je c t  a t  th e  c o n c lu s io n  o f  th e  Term h e r e o f  or 
a t  any tim e when no N o tes  s h a l l  be O u ts ta n d in g . T h is  o p tio n  
may be e x e r c is e d  a t  any tim e by d e l i v e r y  to  th e  County by 
th e T enant o f  an in s tr u m e n t in d i c a t i n g  s a t i s f a c t i o n  o r 
d is c h a r g e  o f th e  M ortgage from th e  L en d er and payment o f  th e  
p u rch ase p r ic e  s e t  f o r t h  in  S e c t io n  10 .0 3  h e r e o f .

The o p t io n s  r e s p e c t i v e l y  g ra n te d  to  th e T en an t in  
t h is  L ease  s h a l l  be and rem ain p r io r  and s u p e r io r  to  th e  
M ortgage and may be e x e r c is e d  w h eth er o r not th e T en an t i s  
in d e f a u l t  h e re u n d e r, p ro v id e d  t h a t  no such  d e f a u l t  s h a l l  
r e s u l t  in  n o n f u l f i l lm e n t  o f  any c o n d it io n  to  th e  r i g h t  o f 
th e T en an t to  o b ta in  a co n v e y a n ce  o f  th e  P r o je c t  by m aking 
the paym ents r e q u ir e d  h e re u n d e r .

SECTION 1 0 .0 3 . P u rch a se  P r i c e . The p u rch a se  p r ic e  
fo r  any p u rch a se  by th e  T enant p u rsu a n t to  t h i s  L e a s e , o th e r  
than a p u rch a se  o f  unim proved lan d under S e c t io n  10 .0 7  
h e r e o f ,  s h a l l  be an amount e q u a l to  th e  e n t i r e  p r i n c i p a l  
amount o f  th e  then o u ts ta n d in g  N o tes  t o g e t h e r  w ith  any 
a p p l i c a b le  prepaym ent premiums s p e c i f i e d  in  th e  M ortgage and 
a l l  i n t e r e s t  a ccru e d  o r  to  a c c r u e  on and p r io r  to  th e  n e x t 
e a r l i e s t  m a tu r ity  o r prepaym ent d a te  or d a t e s ,  a s  th e  c a s e  
may b e , (w h e th e r a t  m a tu r ity  o r  by m andatory prepaym ent or 
a c c e le r a t i o n  a s  p ro v id e d  in  th e  M o rtgage) on w hich th e  
Lender can pay th e  N o te s , o r  p rep ay th e  same p lu s  (a )  any 
a d d it io n a l  r e n t a l  due o r  to  become due h e re u n d e r, in c lu d in g ,  
w ith o u t l i m i t a t i o n ,  any un paid  f e e s  and e x p e n s e s  o f  th e  
County o r  th e  Lender w hich a r e  then due o r  w i l l  become due 
p r io r  to  the tim e t h a t  th e  N o te s  a r e  p a id  in  f u l l  and th e  
l ie n  e s t a b l i s h e d  by th e  M ortgage i s  te r m in a te d , and (b )
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$ 1 .0 0 .

SECTION 1 0 .0 4 .  P aym ent o f  Pur c h a s e  P r i c e .
N o tw ith s ta n d in g  any o th e r  p r o v is io n s  “h e re o T , ’th’i s  T e a s e  
s h a l l  n ot te r m in a te  on th e d a te  on which th e T enant s h a l l  
p u rch a se  th e  P r o j e c t  (w h eth er o r  not any d e la y  in  th e 
c o m p le tio n  o f  such p u rch a se  s h a l l  be th e  f a u l t  o f  th e  
C o u n ty ) , nor s h a l l  th e  T e n a n t 's  o b l i g a t i o n s  h ereu n d er c e a s e ,  
u n t i l  th e  T en an t s h a l l  have p aid  th e  p u rch a se  p r ic e  then 
p a y a b le  fo r  th e  P r o je c t  o r  any p o r t io n  t h e r e o f ,  w ith o u t s e t ­
o f f ,  c o u n t e r c l a i m ,  a b a t e m e n t ,  s u s p e n s i o n ,  d e d u c t i o n ,  
d im in u tio n  o r d e fe n s e  f o r  any reaso n  w h a ts o e v e r , so  lo n g  a s  
any N otes o f  th e  C ounty a r e  o u ts ta n d in g  and u n p aid , and 
u n t i l  t h e  T e n a n t  s h a l l  h a v e  d i s c h a r g e d  a l l  o f  i t s  
o b l i g a t i o n s  un der t h i s  L e a s e , w hich o b l i g a t i o n s  have a r is e n  
on o r  b e fo r e  th e  d a te  f o r  th e  p u rch a se  o f  th e  P r o je c t  o r  any 
p o r t io n  t h e r e o f ,  in c lu d in g  th e o b l ig a t i o n  to  pay th e  B a s ic  
Rent due and p a y a b le  t o  and in c lu d in g  th e  d a te  fo r  th e  
p u rch a se  o f  th e  P r o j e c t  o r  such p o r t io n  t h e r e o f .

SECTION 1 0 .0 5 . S t a t u s o f  T i t l e . In the e v e n t o f  
any p u rch a se  o f  the P r o je c t  o r any p o r t io n  t h e r e o f  by th e  
T en an t p u rsu a n t to  any p r o v is io n  o f  t h i s  L e a s e , th e  County 
s h a l l  con vey good and m a rk e ta b le  t i t l e  by a deed t h e r e t o  to  
th e  T en an t f r e e  and c l e a r  o f  th e  M o rtg ag e, b u t th e  County 
s h a l l  n ot o th e r w is e  be o b l ig a t e d  to  g iv e  o r  a s s ig n  any 
b e t t e r  t i t l e  to  th e  T enant than e x i s t e d  on th e f i r s t  day o f  
th e  Term. The Tenant s h a l l  a c c e p t  such t i t l e ,  s u b j e c t ,  
h o w ever, to  ( i )  P e rm itte d  E ncum brances, ( i i )  any l i e n s ,  
e n c u m b r a n c e s , c h a r g e s ,  e x c e p t i o n s  and r e s t r i c t i o n s  n o t 
c r e a t e d  o r  ca u se d  by th e  C o u n ty , and ( i i i )  any a p p l i c a b le  
la w s , r e g u la t io n s  and o r d in a n c e s . A lth ou gh  the County s h a l l  
be o b l ig a t e d  to  con vey t i t l e  to  th e  P r o je c t  o r  any p o r t io n  
t h e r e o f  p u rch a se d  a s  a f o r e s a i d  on th e  d a te  o f  p u rch ase  upon 
r e c e i p t  o f  th e  p u rch a se  p r ic e  t h e r e f o r ,  th e  County s h a l l  
n e v e r t h e le s s  h ave such a d d it io n a l  tim e a s  i s  r e a s o n a b ly  
r e q u ir e d  by th e  C ounty to  d e l i v e r  o r  ca u se  to  be d e l iv e r e d  
to  th e  T en an t a l l  in s tr u m e n ts  and docum ents r e a s o n a b ly  
r e q u ir e d  by th e  T en an t and n e c e s s a r y  to  remove from re c o rd  
o r o th e r w is e  d is c h a r g e  any l i e n s ,  en cu m b ran ces, c h a r g e s  o r 
r e s t r i c t i o n s  in  o r d e r  t h a t  th e County may con vey t i t l e  a s  
a f o r e s a i d .

SECTION 1 0 .0 6 .  C o n v e y a n c e ;  C h a r g e s  I n c i d e n t  
T h e r e to . Upon th e  d a te  f ix e d  f o r  th e  p u rch a se  o f  th e  
P r o j e c t  o r  any p o r t io n  t h e r e o f  by th e  T e n a n t, th e  Tenant 
s h a l l  te n d e r th e  p u rch a se  p r ic e  t h e r e f o r  to  th e  C oun ty , and 
th e  C oun ty s h a l l  d e l i v e r  a deed f o r  th e  P r o je c t  o r  such 
p o r t io n  t h e r e o f  to  th e  T e n a n t. The T en an t s h a l l  pay a l l  
e x p e n s e s  o f  th e  C oun ty and a l l  o th e r  c h a r g e s  in c id e n t  to  any 
c o n v e y a n c e , in c lu d in g  any escrow  f e e s ,  r e c o r d in g  f e e s ,  t i t l e  
in s u r a n c e  premiums and any a p p l i c a b le  f e d e r a l ,  s t a t e  and
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l o c a l  ta x e s  and th e  l i k e .

SECTION 1 0 .0 7 . O p t io n t o  P u rch a se  Unimproved Land . 
The Tenant s h a l l  h a v e , ana i s  h e r e b y  gra n tecC  tn e  o p tio n  fo  
p u rch a se  any unim proved p a r t  o f  th e  L eased  Land on which 
none o f  th e  F a c i l i t i e s ,  e x c e p t  t r a n s p o r t a t i o n ,  p a rk in g  o r  
u t i l i t y  f a c i l i t i e s  i s  l o c a t e d ,  a t  any tim e and from tim e to  
tim e a t  and f o r  a p u rc h a se  p r ic e  e q u a l to  the c o s t  t h e r e o f  
($ 1.0 0  p er a c r e  f o r  th e  L eased  Land and th e c o s t  o f  any 
t r a n s p o r t a t i o n ,  p a rk in g  o r  u t i l i t y  f a c i l i t i e s  f in a n c e d  w ith  
p ro c e e d s  from th e N o te s)  p ro v id e d  th a t  i t  f u r n is h e s  th e  
County and th e  Lender w ith  th e  f o l lo w in g :

(a )  A n o t ic e  in  w r i t in g  c o n t a in in g  ( i )  an a d e q u a te  
l e g a l  d e s c r ip t io n  o f  th a t  p o r t io n  o f  th e L eased  Land 
w ith  r e s p e c t  to  w hich such  o p t io n  i s  to  be e x e r c is e d ,  
( i i )  a s ta te m e n t th a t  th e  T en an t in te n d s  to  e x e r c i s e  i t s  
o p tio n  to  p u rch a se  such p o r t io n  o f  th e  L eased  Land on a 
d a te  s t a t e d ,  w hich s h a l l  not be l e s s  than 45 nor more 
than 90 d a y s  from th e  d a te  o f  such  n o t ic e ;

(b )  A c e r t i f i c a t e  o f  an In d ep en d en t E n g in e e r  d a te d  
n ot more than 90 d a y s  p r io r  to  th e  d a te  o f th e  p u rch a se  
and s t a t i n g  t h a t ,  in  th e  o p in io n  o f  th e  p erso n  s ig n in g  
such  c e r t i f i c a t e  ( i )  th e  p o r t io n  o f  th e L eased  Land w ith  
r e s p e c t  to  which th e  o p t io n  i s  e x e r c is e d  i s  not needed 
f o r  th e  o p e r a t io n  o f  th e  P r o j e c t  f o r  the p u rp o se  f o r  
w hich i t  was d e s ig n e d  o r  l a s t  m o d if ie d , and ( i i )  th e  
p u rch a se  w i l l  not im p a ir  th e  u s e f u ln e s s  o f  th e  P r o j e c t  
f o r  such p u rp ose and w i l l  not d e s t r o y  th e  means o f  
in g r e s s  t h e r e t o  o r  e g r e s s  th e re fro m ;

( c )  An amount o f  money e q u a l to  th e  p u rch a se  p r ic e  
to  be p a id  t h e r e f o r ,  com puted a s  p ro v id e d  in  t h i s  
s e c t i o n .

The County a g r e e s  t h a t  upon r e c e i p t  o f  th e  n o t i c e ,  
c e r t i f i c a t e  and any money r e q u ir e d  in  t h i s  S e c t io n  10 .0 7  to  
be fu r n is h e d  to  i t  by th e  T e n a n t, th e  C ounty w i l l  p rom p tly  
d e l i v e r  such money to  th e  Lender f o r  prepaym ent o f  th e  N otes 
and s e c u r e  from the L en d er a r e l e a s e  from the l i e n  o f  th e  
M ortgage o f  such p o r t io n  o f  th e  L ea sed  Land w ith  r e s p e c t  t o  
w hich th e  T en an t s h a l l  have e x e r c is e d  th e o p t io n  g ra n te d  t o  
i t  in  t h i s  S e c t io n  1 0 .0 7 .

In th e  e v e n t th e  T en an t s h a l l  e x e r c i s e  th e  o p t io n  
g ra n te d  to  i t  under t h i s  S e c t io n ,  th e  T enant s h a l l  n o t be 
e n t i t l e d  to  any abatem en t o r  d im in u tio n  o f  th e  r e n t s  p a y a b le  
under S e c t io n  5 .0 2  h e r e o f  e x c e p t  to  th e  e x t e n t  money p a id  
f o r  th e  unim proved lan d p u rch a se d  under t h i s  s e c t i o n  i s
c r e d it e d  a g a in s t  re n t a s  p ro v id e d  in  s a id  S e c t io n  ____ o f
th e In d e n tu re  and i f  such o p tio n  r e l a t e s  t o  L eased  Land on
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which t r a n s p o r t a t i o n ,  p a rk in g  or u t i l i t y  f a c i l i t i e s  a r e  
lo c a t e d ,  th e  County s h a l l  r e t a in  an easem ent to  use such  
t r a n s p o r t a t io n  or u t i l i t y  f a c i l i t i e s  to  the e x t e n t  n e c e s s a r y  
fo r  th e e f f i c i e n t  o p e r a t io n  o f th e  P r o j e c t .

Upon s a t i s f a c t i o n  by th e  T en an t o f th e  re q u ire m e n ts  
o f  t h i s  s e c t i o n ,  t h e  C o u n ty  s h a l l ,  s u b j e c t  to  th e  
l i m i t a t i o n s  e x p re s s e d  in  S e c t io n  10 .0 5  h e r e o f ,  con vey to  th e 
T e n a n t t i t l e  t o  L e a s e d  Land in  a c c o r d a n c e  w ith  th e  
p r o v is io n s  o f  S e c t io n  10 .0 6  h e r e o f .
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ARTICLE XI

EVENTS OF DEFAULT AND REMEDIES

SECTION 1 1 .0 1 .  E vent s  o f  D e fa u l t .  Any one o r more 
o f  th e  fo l lo w in g  e v e n ts  s h a l l  c o n s t i t u t e  an e v e n t  o f d e f a u l t  
h ereun d er ( h e r e in  c a l l e d  ’’E v e n ts  o f  D e f a u l t " ) :

(a )  i f  d e f a u l t  s h a l l  be made in  th e  due and 
p u n ctu a l payment o f  any B a s ic  Rent o r  a d d it io n a l  r e n t;

(b ) i f  d e f a u l t  s h a l l  be made by th e  T enant in th e  
due p erform an ce o f  o r  co m p lia n ce  w ith  any o f  th e  p r o v is io n s  
co n ta in e d  in  S e c t io n  10 .0 1  h e r e o f ;

( c )  i f  th e T en an t s h a l l  a s s ig n  t h i s  L e a s e , o r  
s u b le t  th e w hole o r any p a r t  o f  th e  P r o j e c t ,  o th e r w is e  th an  
a s  e x p r e s s ly  p e rm itte d  h ereu n d er;

(d ) i f  d e f a u l t  s h a l l  be made by th e  T en an t in th e  
due p erform an ce o f  o r  co m p lia n ce  w ith  any o f  th e  term s 
h e r e o f ,  o th e r  than th o se  r e f e r r e d  to  in  th e  fo r e g o in g  
s u b d i v i s i o n s  ( a ) ,  ( b )  o r  ( c ) ,  and su ch  d e f a u l t  s h a l l  
c o n tin u e  fo r  ( i )  30 d a ys a f t e r  th e  County o r  th e  L en der 
s h a l l  have g iv e n  th e  T enant w r i t t e n  n o t ic e  o f  such d e f a u l t ,  
o r  ( i i )  in  th e  c a s e  o f  any such d e f a u l t  which can be cu red  
b u t which can n ot w ith  due d i l i g e n c e  be cu red  w ith in  such  30 
day p e r io d , i f  th e  T enant s h a l l  f a i l  to  p roceed  prom ptly to  
cu re  th e same and t h e r e a f t e r  p r o s e c u te  th e  c u r in g  o f  su ch  
d e f a u l t  w ith  due d i l i g e n c e ,  i t  b e in g  in te n d ed  in  c o n n e c tio n  
w ith  th e d e f a u l t  not s u s c e p t i b le  o f  b e in g  cu re d  w ith  due 
d i l i g e n c e  w ith in  30 d a y s  t h a t  th e tim e o f  th e T en an t w ith in  
which to  c u re  the same s h a l l  be ex te n d ed  fo r  su ch  p e r io d  a s  
may be n e c e s s a r y  to  co m p le te  th e c u r in g  o f  th e same w ith  a l l  
due d i l i g e n c e ;

(e )  i f  th e  T en an t s h a l l  f i l e  a v o lu n ta r y  p e t i t i o n  
in  b a n k r u p t c y ,  o r  s h a l l  b e  a d j u d i c a t e d  a b a n k r u p t  o r  
in s o lv e n t ,  o r  s h a l l  f i l e  any p e t i t i o n  o r answ er se e k in g  any 
r e o r g a n iz a t io n ,  c o m p o s it io n , re a d ju s tm e n t, l i q u i d a t i o n  o r  
s im i la r  r e l i e f  fo r  i t s e l f  under any p r e s e n t  o r fu t u r e  
s t a t u t e ,  law o r r e g u la t io n ,  o r  s h a l l  seek  o r c o n s e n t to  o r  
a c q u ie s c e  in th e  ap poin tm en t o f  any t r u s t e e ,  r e c e iv e r  o r  
l iq u i d a t o r  o f  th e  Tenant o r  o f  a l l  o r  any s u b s t a n t i a l  p a r t  
o f  i t s  p r o p e r t ie s  o r  o f  th e  P r o j e c t ,  o r  s h a l l  make any 
g e n e r a l a ssig n m e n t fo r  th e  b e n e f i t  o f  c r e d i t o r s ,  o r  s h a l l  
adm it in w r i t in g  i t s  i n a b i l i t y  to  pay i t s  d e b ts  g e n e r a l ly  a s  
th ey become due;

( f )  i f  a p e t i t i o n  s h a l l  be f i l e d  a g a in s t  th e T en an t 
s e e k in g  any r e o r g a n i z a t i o n ,  c o m p o s i t io n ,  r e a d j u s t m e n t ,  
l iq u i d a t io n  o r  s i m i la r  r e l i e f  under any p r e s e n t  o r  fu t u r e

XI 1



s t a t u t e ,  law o r r e g u la t i o n ,  and s h a l l  rem ain u n d ism issed  or 
u n sta y e d  f o r  an a g g r e g a te  o f  30 d ays (w h eth er or not 
c o n s e c u t i v e ) ,  o r  i f  any t r u s t e e ,  r e c e i v e r  or l iq u i d a t o r  o f 
th e  T en an t o r  o f  a l l  o r  any s u b s t a n t ia l  p a r t  o f  i t s  
p r o p e r t ie s  o r  o f  th e  P r o j e c t  s h a l l  be a p p o in te d  w ith o u t the 
c o n s e n t or a c q u ie s c e n c e  o f th e  Tenant and such appointm ent 
s h a l l  rem ain u n va cate d  o r u n stay ed  fo r  an a g g r e g a te  o f  30 
d ays (w h eth er or not c o n s e c u t i v e ) ;

(g )  i f  any r e p r e s e n t a t io n  o r  w a rra n ty  made by th e  
T enant h e r e in ,  o r  any r e p r e s e n t a t io n ,  w a rra n ty  o r co v en a n t 
made by th e  T en an t in  any s ta te m e n t , c e r t i f i c a t e ,  g u a ra n ty  
o r  in d e m n if ic a t io n  fu r n is h e d  o r d e l iv e r e d  by th e  Tenant in 
c o n n e c t io n  w ith  th e  e x e c u t io n  and d e l i v e r y  o f  t h is  L e a s e , 
p ro v e s  u n tru e  in  any m a t e r ia l  r e s p e c t  a s  o f  th e d a te  o f th e  
is s u a n c e  o r  m aking th e r e o f  o r i s  v i o la t e d  o r b re a ch e d , as 
th e  c a s e  may be;

(h ) i f  th e  T en an t s h a l l  abandon th e P r o je c t ;

( i )  i f  under th e  G u aran ty  th e r e  s h a l l  be an e v e n t 
o f  d e f a u l t  ( a s  d e fin e d  t h e r e i n ) .

SECTION 1 1 .0 2 .  Rem edies on E vent o f  D e fa u I t . Upon 
th e  o c c u r r e n c e  o f  any E ven t o f  D e fa u lt  the County a t  i t s  
o p t io n :  ( i )  may d e c la r e  im m e d ia te ly  due and p a y a b le  an 
amount o f  B a s ic  R ent e q u a l to  th e  e n t i r e  p r in c i p a l  amount o f  
th e  then  o u ts ta n d in g  N o te s  t o g e th e r  w ith  any a p p l ic a b le  
p re p a y m e n t prem ium s s p e c i f i e d  in  th e  M o rtg a g e  and a l l  
i n t e r e s t  a c cru e d  o r  to  a c c ru e  on and p r io r  to  th e n ext 
e a r l i e s t  m a tu r ity  o r  prepaym ent d a te  o r  d a t e s ,  as  th e c a s e  
may b e , on w hich th e  L ender can pay th e  N o te s , o r  redeem th e 
same a f t e r  g iv in g  n o t ic e  to  the h o ld e r s  th e r e o f  as  re q u ire d  
by th e  M o rtg a g e , l e s s  moneys a v a i l a b l e  fo r  such  p u rp o ses 
th en  h e ld  by th e  L e n d e r, p lu s  any a d d it io n a l  r e n t a l  due or 
to  become due h e re u n d e r , in c lu d in g ,  w ith o u t l i m i t a t i o n ,  any 
unpaid  f e e s  and e x p e n s e s  o f th e County o r th e  Lender w hich 
a r e  then  due o r w i l l  become due p r io r  to  the tim e th a t tn e  
N otes a r e  p a id  in  f u l l  and th e  i n t e r e s t s  e s t a b l is h e d  by th e 
M ortgage a re  te rm in a te d ; ( i i )  may te rm in a te  t h i s  L ease by 30 
d a y s  n o t ic e  in  w r i t in g  s p e c i f y i n g  th e  te rm in a tio n  d a te ;  
( i i i )  may r e e n t e r  and ta k e  p o s s e s s io n  o f  th e P r o j e c t ,  w ith  
o r  w ith o u t te r m in a tin g  t h i s  L e a s e , and r e l e t  th e  P r o je c t  in 
a c c o rd a n c e  w ith  S e c t io n  9 .0 3  h e r e o f ;  ( i v )  may have a c c e s s  to 
and in s p e c t ,  exam ine and make c o p ie s  o f ,  th e  b o o k s, re c o r d s  
and a c c o u n ts  o f  th e  T en an t p e r t a in in g  to  th e  P r o je c t ;  o r  (v )  
may ta k e  w h a tev er a c t io n  a t  law o r in  e q u ity  a s  may ap pear 
n e c e s s a r y  o r  d e s i r a b le  to  c o l l e c t  th e  re n t then due and 
t h e r e a f t e r  t o  becom e due o r  to  e n f o r c e  o b s e r v a n c e  o r  
p erfo rm a n ce  o f  any c o v e n a n t, c o n d it io n  o r  agreem ent o f the 
T enant under t h i s  L e a s e .
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ARTICLE XII

ASSIGNMENT OF COUNTY'S INTEREST

SECTION 1 2 .0 1 .  As s i gnme n t o f  C oun t y ' s  I n t e r e s t  to  
L en d e r. The T enant a g r e e s  t h a t  th e C ounty s h a l l  have th e  
r i g h t  to  a s s ig n  to  th e  L en der under th e  M o rtg a g e , t h i s  L ea se  
and a l l  r i g h t ,  t i t l e  and i n t e r e s t  o f  th e  C ounty under t h i s  
L ea se  a s  fu r t h e r  s e c u r i t y  f o r  th e  o b l i g a t i o n s  o f  th e  County 
under th e  M o rtg a g e . P r o v id e d , h o w eve r, t h a t  any such  
a ssig n m e n t s h a l l  be s u b o r d in a te  and s u b je c t  to  th e term s and 
p r o v is io n s  o f  t h i s  L ease and s h a l l  not have th e  e f f e c t  o f  
r e l e a s i n g  th e  County from any o f  i t s  o b l i g a t i o n s  under t h i s  
L ease  nor c o n s t i t u t e  an a ssu m p tio n  o f any such o b l i g a t i o n  by 
th e  a s s ig n e e .

SECTION 1 2 .0 2 . Ri g h t s  o f A s s ig n e e . The T en an t 
c o v e n a n ts  and a g r e e s  th a t  in  th e  e v e n t  o f  an a ssig n m e n t 
under S e c t io n  1 2 .0 1 :  (a )  th e  L en d er may e n f o r c e  any and a l l  
o f  th e  term s o f  t h i s  L e a s e , to  th e e x t e n t  so  a s s ig n e d , as  
though th e  Lender had been a p a r ty  h e r e t o ;  (b )  th e  T en an t 
w i l l  pay a l l  re n t in c lu d in g  am ounts p a y a b le  under t h i s  L ea se  
to  o r  upon th e d i r e c t i o n  o f  th e  L e n d e r, w ith o u t  any s e t o f f ,  
d e d u c t i o n ,  a b a te m e n t o r  d i m i n u t i o n ;  ( c )  no a c t i o n ,  o r  
f a i l u r e  to  a c t ,  on th e  p a r t  o f  th e C oun ty s h a l l  a d v e r s e ly  
a f f e c t  o r  l im i t  any r i g h t s  o f  th e  L en d er; (d )  no amendment, 
m o d if ic a t io n  or te r m in a tio n  o f  t h i s  L e a se  and no w a iv e r  o f  
any o f  th e  term s and p r o v is io n s  h e r e o f  s h a l l  be v a l i d  u n le s s  
c o n s e n te d  to  in w r i t in g  by th e  L en der a s  p ro v id e d  in  th e  
M o rtgage; (e )  a l l  n o t i c e s ,  dem ands, c e r t i f i c a t e s ,  in s u r a n c e  
p o l i c i e s  and o th e r  in s tr u m e n ts  g iv e n  by th e  T en an t h ereu n d er 
s h a l l  be d e l iv e r e d  to  th e  L en d e r; and ( f )  a l l  r e f e r e n c e s  to  
th e  C ounty h e r e in  s h a l l  be deemed to  in c lu d e  th e  L en d er to  
th e  f u l l  e x t e n t  n e c e s s a r y  o r  d e s i r a b l e  f o r  th e  f u l l  
p r o t e c t io n  o f  th e  L e n d e r.

SECTION 1 2 .0 3 .  No M o d if i c a t  i  on by th e  T e n a n t . 
E x cep t a s  o th e r w is e  e x p r e s s ly  p e rm itte d  h e r e in  th e  T en an t 
s h a l l  n o t: ( i )  m od ify  o r in  any way a l t e r  th e  term s o f  t h i s  
L e a s e , in c lu d in g ,  w ith o u t l i m i t a t i o n ,  th e  co v e n a n t to  pay 
re n t  s e t  fo r th  in  S e c t io n  5 .0 2  h e r e o f ,  or te r m in a te  th e  Term 
h e r e o f ,  w ith o u t th e  p r io r  w r i t t e n  c o n s e n t o f  th e  Lender a s  
r e q u ir e d  under th e  M ortgage o r  in  a c c o rd a n c e  w ith  th e  term s 
o f  th e  M ortgage; ( i i )  a n t i c i p a t e  th e  r e n t a l  h ere u n d e r e x c e p t  
as  h e r e in  p ro v id e d  o r  a c c e p t  a w a iv e r ,  o f f e r i n g ,  e x c u s e  o r  
in  any manner s e c u r e  o r  o b ta in  a r e le a s e  o r  d is c h a r g e  o f  th e  
T e n a n t  o f  o r  from  an y o r d e r s ,  o b l i g a t i o n s ,  c o v e n a n t s ,  
c o n d it io n s  and a g ree m en ts  under th e L e a s e , in c lu d in g  th e  
o b l i g a t i o n  to  pay th e re n t c a l l e d  fo r  h e r e in  in  th e  manner 
and a t  th e  p la c e  and a t  th e  tim e s p e c i f i e d  h e r e in ,  w ith o u t 
th e  p r io r  w r it t e n  co n se n t o f  th e  L en der a s  p ro v id e d  in  th e  
M o r tg a g e ;  o r  ( i i i )  o b t a i n  an y c o n s e n t s ,  a p p r o v a l s  o r

X II 1



p e rm is s io n s  o r p a r t i c i p a t e  w ith  th e  C ounty in  th e e x e r c i s e  
o f  any o f  th e  C o u n t y ’ s r i g h t s ,  o p t i o n s ,  e l e c t i o n s  o r  
p r i v i l e g e s  a s  th e  l e s s o r  h ereu n d er w ith o u t th e  p r io r  w r i t t e n  
co n s e n t o f  th e  Lender as p ro v id e d  in  th e  M o rtgage. Any 
attem p t on th e  p a rt  o f th e  T en an t to  do any o f  th e  a f o r e s a i d  
w ith o u t th e  p r io r  w r i t t e n  c o n s e n t o f  th e  L en d er s h a l l  be o f  
no fo r c e  o r e f f e c t .
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ARTICLE X III

MISCELLANEOUS

SECTION 1 3 . 0 1 .  R i g h t s  and Remed i e s  Cum u l a t i v e . 
Each r i g h t ,  power and remedy o f  th e  County o r "of th e  T enant 
p r o v id e d  f o r  in  t h i s  L e a s e  s h a l l  be c u m u la t iv e  and 
co n cu rre n t and s h a l l  be in a d d it io n  to  e v e r y  o th e r  r i g h t ,  
power o r  remedy p ro v id e d  fo r  in  t h i s  L ease  o r now o r  
h e re a f t e r  e x i s t i n g  a t  law o r  in  e q u it y  o r  by s t a t u t e  o r  
o th e r w is e , in  any j u r i s d i c t i o n  where such r i g h t s ,  pow ers and 
rem edies a r e  so u g h t to  be e n fo r c e d , and th e  e x e r c i s e  by th e  
County or by th e  T en an t o f any one o r more o f the r i g h t s ,  
powers or rem ed ies p ro v id e d  f o r  in  t h i s  L ease  o r  now o r  
h e r e a f t e r  e x i s t i n g  a t  law o r in  e q u it y  o r  by s t a t u t e  o r  
o th e rw is e  s h a l l  not p r e c lu d e  th e  s im u lta n e o u s  o r  l a t e r  
e x e r c is e  by the County o r  by th e  T en an t o f  any or a l l  such 
o th e r  r i g h t s ,  pow ers o r re m e d ie s .

SECTION 1 3 .0 2 . S u c c e s s o r s  a nd A s s ig n s . The term s 
and p r o v is io n s  o f  t h i s  L ea se  s h a l l  be b in d in g  upon and in u re  
to the b e n e f i t  o f  th e p a r t i e s  h e r e to  and t h e i r  r e s p e c t i v e  
s u c c e s s o r s  and a s s ig n s .

SECTION 1 3 .0 3 . N o t ic e s ;  Demands; Re q u e s t s . A l l  
n o t ic e s ,  demands and r e q u e s ts  to  be g iv e n  o r  made h ereu n d er 
to  or by th e  C o u n ty , th e  T en an t o r th e T r u s t e e ,  s h a l l  be in  
w r i t in g ,  and s h a l l  be deemed to  be p r o p e r ly  g iv e n  o r  made i f  
se n t by U n ited  S t a t e s  r e g is t e r e d  m a il ,  p o s ta g e  p re p a id  
ad d ressed  a s  fo l lo w s  o r  a t  such  o th e r  p la c e s  a s  may be 
d e s ig n a te d  in  w r i t in g  by such p a r t y .

( a )  As to  th e  C oun ty:

Anderson County C o u n c il

(b )  As to  th e  T en an t: 

Y oder B r o th e r s , In c .

( c )  As to  th e  L ender: 

M ellon  Bank, N .A .

SECTION 1 3 .0 4 .  A p p l i c a b l e  L a w L ELn t i_re Un d e r ­
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s t a n d in g , T h is  L e a se  s h a l l  be go vern ed  e x c l u s i v e l y  by the 
p r o v is io n s  h e r e o f  and by th e  a p p l i c a b le  law s o f  th e  S t a t e  o f 
S o u th  C a r o l i n a .  T h i s  L e a s e  e x p r e s s e s  th e  e n t i r e  
u n d e rsta n d in g  and a l l  agreem en ts o f  th e  p a r t i e s  h e r e to  w ith  
each  o th e r  and n e i t h e r  p a rty  h e r e to  has made o r s h a l l  be 
bound by any agreem ent o r any r e p r e s e n t a t io n  to  th e o th e r  
p a r ty  which i s  not e x p r e s s ly  s e t  f o r t h  in  t h i s  L ease  o r  in 
c e r t i f i c a t e s  d e l iv e r e d  in  c o n n e c tio n  w ith  th e  e x e c u tio n  and 
d e l i v e r y  h e r e o f .

SECTION 1 3 .0 5 . S e v e r a b i l i t y . In th e  e v e n t th a t  
any c la u s e  o r  p r o v is io n  o f  t h i s  L ease  s h a l l  be h eld  to  be 
i n v a l i d  by any c o u r t  o f  c o m p e te n t  j u r i s d i c t i o n ,  th e  
i n v a l i d i t y  o f  such c la u s e  o r  p r o v is io n  s h a l l  not a f f e c t  any 
o f  the rem ain in g p r o v is io n s  h e r e o f .

SECTION 1 3 .0 6 .  H ead i n g s and T a b l e  o f  C o n t e n t s ;  
R e fe r e n c e s . The h e a d in g s  o f t h i s  L ease  and any T a b le  o f 
C o n te n ts  o r  Index annexed h e r e to  a r e  f o r  c o n v e n ie n c e  o f 
r e f e r e n c e  o n ly  and s h a l l  not d e f in e  o r l i m i t  th e  p r o v is io n s  
h e r e o f o r a f f e c t  th e m eaning o r  i n t e r p r e t a t i o n  h e r e o f .  A ll  
r e f e r e n c e s  in  t h i s  L e a se  to  p a r t i c u l a r  A r t i c l e s  o r S e c t io n s  
o r  s u b d i v i s i o n s  o f  t h i s  L e a s e  a r e  r e f e r e n c e s  to  th e  
d e s ig n a te d  A r t i c l e s  o r  S e c t io n s  o r  s u b d iv is io n s  o f t h i s  
L e a s e .

SECTION 1 3 .0 7 . M u lt ip le  C o u n t e r p a r t s . T h is  L ease 
may be e x e c u te d  in  m u lt ip le  cou n te  r p a r t s ,  each  o f  which 
s h a l l  be an o r i g i n a l  b u t a l l  o f  which s h a l l  c o n s t i t u t e  but 
one and th e same in s tr u m e n t.

IN WITNESS WHEREOF, A n d e rso n  C o u n ty , S o u th  
C a r o l in a ,  has e x e c u te d  t h i s  L ease  by c a u s in g  i t s  name to  be 
h e re u n to  s u b s c r ib e d  by th e  Chairm an o f  i t s  C ounty C o u n c il 
and th e  o f f i c i a l  s e a l  o f  s a id  C ounty C o u n c il to  be im pressed  
h ereon  and a t t e s t e d  by th e  C le r k  to  th e  C ounty C o u n c il and 
Y oder B r o t h e r s ,  I n c . ,  has e x e c u te d  t h i s  L ease by c a u s in g  i t s  
c o r p o r a t e  name to  be h e re u n to  s u b s c r ib e d  by i t s  P r e s id e n t  or 
a V ic e  P r e s id e n t  and i t s  c o r p o r a te  s e a l  to  be im pressed  
hereon and a t t e s t e d  by i t s  S e c r e t a r y  o r  A s s is t a n t  S e c r e t a r y ,  
a l l  b e in g  done a s  o f th e  day and y e a r  f i r s t  above w r i t t e n .

ANDERSON COUNTY, SOUTH CAROLINA

BY_______________________
______ ___ , C hairm an,
C ounty C o u n c il o f  Anderson 
C o u n ty , South C a r o lin a

(SEAL)

ATTEST:
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C le r k  to  County C o u n c i l ,  Anderson 
C o u n ty , South C a r o l in a

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

YODER BROTHERS, INC. 
B y _________________

(SEAL)

ATTEST:

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

». »
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EXHIBIT A

[DESCRIPTION OF LEASED LAND]



EXHIBIT B

[DESCRIPTION OF FACILITIES]



STATE OF )
)

COUNTY O F ___ _______ )

PERSONALLY a p p eared  b e fo r e  me _____________  ___
on o a th  sa y s  t h a t  ( s ) h e  saw th e  w ith in  Y o d e r^ B ro th e rs , The.,
b y ____ _ ___ , i t s  ______________  and __ _____ , i t s

, s ig n  th e  w ith in  L ease and th e * s a id  Yoder 
B r o t h e r s , T n c .j By s a id  o f f i c e r s ,  s e a l  s a id  L ea se  and a s  i t s  
a c t  and d eed , d e l i v e r  th e  w ith in  L ease and th a t  ( s ) h e  w ith  

w itn e s s e d  th e e x e c u t io n  t h e r e o f .

W Ttness

SWORN to  b e fo r e  me, t h i s  

___  day o f D ecem ber, 19 79 .

______________________________ ( L . S . )
N o tary  P u b lic  f o r  _____
My Com m ission e x p i r e s : _____________



STATE OF SOUTH CAROLINA ) 
)

COUNTY OF ANDERSON )
PROBATE

PERSONALLY ap peared  b e fo r e  me r_r_r„  _____
who on o ath  s a y s  th a t  ( s )h e  saw th e w ith in  Anderson CounTy
b y __________________ , th e  Chairm an o f  th e  County C o u n c il
o f  Anderson and ______ _____________, th e  C le r k  o f  th e
County C o u n c il o f  A n derson  ’C o u n ty , ~South C a r o l in a ,  s ig n  the 
w ith in  L ease and th e  s a id  C o u n ty , by s a id  o f f i c e r s  o f 
F lo r e n c e  County C o u n c il , s e a l  a s  i t s  a c t  and deed d e l i v e r  
th e  w i t h in  L e a s e  and t h a t  ( s ) h e  w ith

w itn e s s e d  th e  e x e c u t io n  t h e r e o f .

W itn ess

SWORN to  b e fo r e  me, t h i s  

___  day o f D ecem ber, 1979.

_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ ( L . S . )
N otary  P u b lic  f o r  South  C a r o lin a  
My Com m ission e x p i r e s :
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THIS MORTGAGE LOAN AGREEMENT ( h e r e i n a f t e r  r e f e r r e d  
to  as th e  ’’M ortgage” ) made and e n te re d  in to  a s  o f  th e  1 s t  
day o f D ecem ber, 1979, by and betw een Anderson County ( h e r e ­
i n a f t e r  r e f e r r e d  to  a s  th e  "C o u n ty ” ) ,  a body p o l i t i c  and 
c o r p o r a te  and a p o l i t i c a l  s u b d iv is io n  o f  th e  S t a t e  o f  South  
C a r o l in a ,  and M ello n  Bank, N .A .,  in  P i t t s b u r g h ,  P e n n s y lv a n ia  
( t h e  " L e n d e r” ) .

WITNESSETH:

WHEREAS T i t l e  4, C h a p te r  29, Code o f  Laws o f  South 
C a r o l in a ,  19 7 5 , as amended ( h e r e i n a f t e r  r e f e r r e d  to  a s  th e 
" A c t” ) empowers th e  s e v e r a l  c o u n t ie s  o f  th e  S t a t e  o f  South  
C a r o lin a  t o  a c q u ir e ,  e n la r g e ,  im p rove, and expand one o r 
more p r o j e c t s  ( a s  d e fin e d  in  th e  A c t ) ,  to  le a s e  any o r a l l  
o f  such p r o j e c t s  in  fu r th e r a n c e  o f  th e p u rp o se s  o f  th e A c t , 
and to  is s u e  t h e i r  rev en u e bonds ( d e f in e d  in  th e  Act to  
in c lu d e  rev en u e n o te s)  se c u re d  by a p le d g e  o f  th e  re v e n u e s  
d e r iv e d  from  th e  le a s i n g  o f  p r o j e c t s  to  d e fr a y  th e  c o s t  o f  
a c q u ir in g ,  e n la r g in g ,  im p rovin g o r exp an d in g  such p r o j e c t s  
by c o n s tr u c t io n  and p u rch a se ;

WHEREAS th e  County has a g re e d  t o  a s s i s t  Y oder 
B r o t h e r s ,  I n c . ,  an Ohio c o r p o r a t io n  ( h e r e i n a f t e r  r e f e r r e d  to  
a s  th e " T e n a n t" ) , to  lo c a t e  in  South  C a r o lin a  by is s u in g  a 
rev en u e n o te  o f  th e  County fo r  th e  purpose o f  d e fr a y in g  th e  
c o s t  o f  a c q u ir in g ,  by c o n s t r u c t io n  and p u rc h a s e , c e r t a i n  
la n d , now owned by th e  T en an t in  th e  C ounty and o th e r  
im p rovem en ts, b u i l d i n g s ,  eq u ip m en t, m a ch in e ry , f i x t u r e s  and 
f u r n is h in g s  lo c a t e d  in  th e  C ounty c o n s t i t u t i n g  a p r o j e c t  
( h e r e i n a f t e r  r e f e r r e d  to  as  th e  " P r o j e c t " ) ;

WHEREAS th e  County by due c o r p o r a te  a c t io n  has 
a u th o r iz e d  the e x e c u t io n  and d e l i v e r y  o f a L e a se  betw een th e 
County and the Tenant d ated  a s  o f  th e  f i r s t  day o f  Decem ber, 
19 79 , ( h e r e i n a f t e r  r e fe r r e d  to  a s  th e  " L e a s e " )  p u rsu a n t to  
which th e  County s h a l l  a c q u ir e  and le a s e  to  th e  Tenant th e  
P r o j e c t ;

WHEREAS th e  County by due c o r p o r a t e  a c t io n  has 
a u th o r iz e d  th e  is s u a n c e  o f  a F i r s t  M ortgage I n d u s t r ia l  
Revenue N ote (Y o d er B r o th e r s , In c . P r o je c t )  1979 , in  th e  
o r i g i n a l  p r in c i p a l  amount o f  T h ree  M il l io n  F iv e  Hundred 
Thousand D o l la r s  ($ 3 ,5 0 0 ,0 0 0 ) ( h e r e i n a f t e r  r e f e r r e d  to  a s  
th e  "19 79  N o te ")  p u rsu an t to  th e  A ct in  o rd e r  to  d e fr a y  th e  
c o s t s  o f  a c q u i r i n g ,  by c o n s t r u c t i o n  and p u r c h a s e ,  th e  
P r o j e c t ;

WHEREAS th e  County by due c o r p o r a t e  a c t io n  has 
a u th o r iz e d  th e  e x e c u t io n  and d e l i v e r y  o f  t h i s  M ortgage 
m o rtg a g in g  the P r o j e c t ,  p le d g in g  th e  re v e n u e s  to  be d e r iv e d
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from th e le a s e  o r  s a le  t h e r e o f ,  in c lu d in g  th e  re v e n u e s  
d e r iv e d  under th e  L e a se , as s e c u r i t y  f o r  any p erso n  o r  
e n t i t y  who o r  which a t  any tim e s h a l l  be a h o ld e r  o f  any 
Note (a s  h e r e in a f t e r  d e f in e d )  s u b je c t  to  th e  term s and 
c o n d it io n s  h e r e in a f t e r  s e t  f o r t h ;

WHEREAS a l l  a c t s  and th in g s  have been done and 
perform ed which a r e  n e c e s s a ry  to  make th e  1979 N ote, when 
e x e cu te d  and issu e d  by th e  C o u n ty , th e  l e g a l ,  v a l i d  and 
b in d in g  l im ite d  o b l i g a t i o n  o f  th e  County in  a c c o rd a n ce  w ith  
i t s  term s and to  make t h i s  M ortgage a v a l i d  and b in d in g  
a g r e e m e n t f o r  t h e  s e c u r i t y  o f  t h e  19 7 9  N ote  and an y 
A d d it io n a l  N otes ( a s  h e r e i n a f t e r  d e fin e d  and a u th o r iz e d )  
( s a id  1979 Note and A d d it io n a l  N otes b e in g  h e r e i n a f t e r  
c o l l e c t i v e l y  r e f e r r e d  to as th e " N o te s " )  and d e l iv e r e d  under 
t h is  M ortgage; and

WHEREAS th e  1979 Note to  be is s u e d  h ereu n d er in  th e  
p r in c ip a l  amount o f  $ 1,50 0 ,0 0 0  s h a l l  be in  s u b s t a n t i a l l y  th e  
form s e t  fo r th  in  A r t i c l e  IX h e r e o f  w ith  n e c e s s a r y  and 
a p p r o p r ia te  v a r i a t i o n s ,  o m is s io n s  and i n s e r t i o n s  as  a r e  
p e rm itte d  by sa id  A r t i c l e ;

NOW, THEREFORE, THIS MORTGAGE FURTHER WITNESSETH:

The C o u n ty , in  c o n s i d e r a t i o n  o f  th e  p r e m is e s ,  
making o f  the loan by th e Lender e v id e n c e d  by th e  1979 N o te , 
is s u e d  and se cu re d  h e re u n d e r, and th e  sum o f  One D o lla r  
($ 1 .0 0 )  la w fu l money o f th e  U n ited  S t a t e s  o f  Am erica to  i t  
d u ly  p a id  by th e  Lender a t  o r  b e fo r e  th e  e x e c u t io n  and 
d e l iv e r y  o f th e se  p r e s e n t s ,  and fo r  o th e r  good and v a lu a b le  
c o n s id e r a t io n ,  th e  r e c e ip t  w h ereof i s  h ereb y ack n ow led ged ; 
and in  o rd e r to  s e c u r e  payment o f  th e  p r in c i p a l  o f ,  premium, 
i f  a n y , and i n t e r e s t  on th e  N otes a t  any tim e is s u e d  and 
o u ts ta n d in g  h ereu n d er a c c o r d in g  to  t h e i r  te n o r  and e f f e c t  
and perform ance and o b se rv a n c e  by th e  C ounty o f  a l l  th e  
p r o v is io n s  and co v e n a n ts  e x p re s s e d  o r  im p lie d  h e r e in  and in  
th e  N o te s , has g r a n t e d ,  b a r g a i n e d ,  s o l d ,  w a r r a n t e d ,  
a l i e n a t e d ,  re m ised , r e le a s e d ,  c o n v e y e d , a s s ig n e d , p le d g e d , 
t r a n s f e r r e d ,  m ortgaged , s e t  o v e r  and co n firm ed  and g ra n te d  a 
s e c u r i t y  in t e r e s t  in ,  and does by th e s e  p r e s e n ts  h ereb y  
g r a n t ,  b a r g a in , s e l l ,  p le d g e , t r a n s f e r ,  m o rtg a g e , s e t  o v e r ,  
co n firm  and g ra n t a s e c u r i t y  i n t e r e s t ,  to  M ellon Bank, N .A . , 
and to  i t s  s u c c e s s o r s  and a s s ig n s  f o r e v e r ,  in  a l l  and 
s in g u la r  the fo llo w in g  p r o p e r t y ,  r e a l  and p e r s o n a l,  ( s a i d  
p r o p e r t y  b e in g  h e r e in  s o m e tim e s  r e f e r r e d  to  a s  t h e  
"m ortgaged  p r o p e r t y " ) ,  to  w it :

ITEM A

S u b je c t  to  P e rm itte d  Encum brances a s  h e r e i n a f t e r  
d e f in e d , the p a r c e l o f  r e a l  p ro p e r ty  lo c a te d  in  th e  C o u n ty ,
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c o n s i s t i n g  o f  th e  lan d  d e s c r ib e d  in E x h ib it  A h e r e t o ,  
t o g e th e r  w ith  a l l  r i g h t ,  t i t l e  and i n t e r e s t  o f  th e County in  
and t o  a l l  b u i l d i n g s ,  s t r u c t u r e s ,  im p ro v e m e n ts  and 
a p p u r t e n a n c e s  now s t a n d i n g ,  o r  a t  an y tim e  h e r e a f t e r  
c o n s t r u c t e d  o r  p la c e d  upon s a i d  p r o p e r t y  o r  any p a r t  
t h e r e o f ,  and th e  r e v e r s io n  o r  r e v e r s i o n s ,  rem ain d er o r  
re m a in d e rs , in and to  s a id  r e a l  p r o p e r ty  and each and e v e r y  
p a r t  t h e r e o f ,  and t o g e t h e r  w ith  th e  e n t i r e  i n t e r e s t  o f  th e 
C o u n ty  in  and t o  a l l  and s i n g u l a r  th e  t e n e m e n ts ,  
h e r e d i t a m e n t s ,  e a s e m e n t s ,  r i g h t s ,  p r i v i l e g e s  and 
a p p u rte n a n c e s  to  s a id  r e a l  p r o p e r ty  b e lo n g in g  o r in  any w ise  
a p p e r ta in in g  t h e r e t o ,  and a l l  th e  e s t a t e ,  r i g h t ,  t i t l e ,  
i n t e r e s t ,  c la im  o r demand w h a tso e v e r  o f  th e  County e i t h e r  in  
law o r in  e q u i t y ,  in  p o s s e s s io n  o r  e x p e c ta n c y , o f ,  in and to  
s a id  r e a l  p r o p e r ty , s u b j e c t ,  h o w ever, to  th e  r i g h t  r e s e r v e d  
to  th e  T en an t and th e  C ounty in  S e c t io n s  8 .0 7  and 10 .0 7  o f  
the L ea se  to  r e le a s e  and remove c e r t a i n  r e a l  p ro p e r ty  from 
th e L e a se  and t h i s  In d e n tu re  upon co m p lia n ce  w ith  th e term s 
and c o n d it io n s  o f  s a id  S e c t io n s  8 .0 7  and 10 .0 7  o f  th e  L ea se  
and s u b je c t  to  th e r i g h t  o f  th e  Tenant to  make a d d it io n s ,  
m o d if ic a t io n s  o r  im provem ents which do not become a p a r t  o f  
the P r o j e c t  under S e c t io n s  4 .0 6  and 6 .0 1  o f  th e  L e a se ;

ITEM B

S u b je c t  to  P e r m itte d  Encum brances a s  h e r e in a f t e r  
d e f in e d , th e  ite m s d e s c r ib e d  in  E x h ib it  B h e r e t o ,  to g e th e r  
w ith  a l l  o th e r  m a c h in e ry , eq u ip m en t, o th e r  f i x t u r e s  o r  
p e rs o n a l p r o p e r ty  ( a )  th e  a c q u i s i t i o n  o f  w hich was fin a n c e d  
in  w hole o r in p a rt  from th e p ro c e e d s  o f  th e 1979 N ote, o r  
(b )  w hich w i l l  be i n s t a l l e d  in  th e  P r o je c t  in  s u b s t i t u t i o n  
or re p la c e m e n t o f  m a ch in e ry , eq u ip m en t, f i x t u r e s  o r  p e rs o n a l 
p r o p e r ty  d e s c r ib e d  in  th e  p r e c e d in g  su b p ara g rap h  (a )  o r  
which w i l l  be i n s t a l l e d  in  th e  P r o je c t  in  s u b s t i t u t i o n  o r  
re p la ce m e n t o f o th e r  such s u b s t i t u t i o n s  o r  re p la c e m e n ts ;

ITEM C

( 1 )  The L e a se  by and betw een th e  County and th e  
T enant c o v e r in g  th e  p r o p e r ty  d e s c r ib e d  in  Item s A and B 
above (su ch  p r o p e r ty , as  a f o r e s a i d  b e in g  h e r e i n a f t e r  d e fin e d  
and h e r e in  r e f e r r e d  to  a s  th e  ’’ P r o j e c t " ) ,  a l l  r i g h t ,  t i t l e  
and i n t e r e s t  o f  the C ounty i n ,  under and to  the L e a se ; and 
a l l  r e n t s ,  re v e n u e s , i s s u e s ,  p r o f i t s ,  income and o th e r  sums 
due and to  become due to  th e  C ounty under and p u rsu an t to  o r  
by rea so n  o f  th e  L ease  ( e x c lu d in g ,  h o w ever, am ounts p aid  by 
th e  T en an t th e re u n d e r  to  th e County and o th e r  l o c a l  ta x in g  
a u t h o r i t i e s  as a s s e s s m e n ts  o r  ta x e s  o r in  l i e u  o f  ta x e s  
p u rsu a n t to  the p r o v is io n s  o f  S e c t io n s  6 .0 3  and 6 .0 4  t h e r e o f  
and am ounts p a id  by th e  T enant to  th e  County p u rsu an t to  
S e c t io n  8 .0 9  t h e r e o f ) ,  i t  b e in g  th e  in t e n t  and p urp ose 
h e r e o f  th a t  th e  a ss ig n m e n t and t r a n s f e r  to  th e  Lender o f  th e

- 3 -



r e n ts  and o th e r  sums due and to  become due under th e  L ease  
s h a l l  be e f f e c t i v e  and o p e r a t iv e  im m e d ia te ly  and s h a i l  
c o n tin u e  in  fo r c e  and e f f e c t ,  and th e  L ender s h a l l  have th e  
r i g h t  to  c o l l e c t  and r e c e i v e  s a id  r e n t s  and o th e r  sums fo r  
a p p l i c a t i o n  in  a c c o rd a n ce  w ith  th e  p r o v is i o n s  h e r e o f  a t  a l l  
t im e s  d u rin g  th e  p e r io d  from and a f t e r  th e  d a te  o f  e x e c u t io n  
o f  t h i s  M ortgage u n t i l  th e in d e b te d n e s s  h e re b y  s e c u r e d  s h a l l  
have been f u l l y  p a id  and d is c h a r g e d , in c lu d in g  w ith o u t 
l i m i t a t i o n ,  a t  a l l  tim es a f t e r  th e  i n s t i t u t i o n  and d u rin g  
th e  pendency o f  f o r e c lo s u r e  p r o c e e d in g s  and a f t e r  any s a le  
on f o r e c lo s u r e ;  and

(2 ) any o th e r  le a s e  by the C ounty o f  th e  P r o j e c t ,  
w h eth er in  w r i t in g  o r by o p e r a t io n  o f  la w ; a l l  r i g h t ,  t i t l e  
and i n t e r e s t  o f  th e  County in ,  under and to  any su ch  o th e r  
le a s e ;  and a l l  r e n t s ,  r e v e n u e s , i s s u e s ,  p r o f i t s ,  incom e or 
o th e r  sums due and to  become due to  th e  C ounty un der and 
p u rsu a n t to  or by rea so n  o f  any such o t h e r  le a s e ;

ITEM D

The r i g h t s  o f  th e  County u n d er any c o n s t r u c t io n  
c o n t r a c t s  e n te r e d  in to  by o r  on b e h a lf  o f  th e  C oun ty w ith  
r e s p e c t  to  th e  P r o j e c t ;

ITEM E

U n t i l  used and a p p lie d  in  a c c o rd a n c e  w ith  th e 
p r o v is io n s  h e r e o f ,  a l l  moneys (and th e  s e c u r i t i e s  in  w hich 
such  moneys may from tim e to  tim e be in v e s t e d )  h e ld  by th e  
D e p o s ita r y  ( a s  h e r e i n a f t e r  d e f in e d )  h e re u n d e r , in c lu d i n g ,  
w i t h o u t  l i m i t i n g  th e  g e n e r a l i t y  o f  t h e  f o r e g o i n g ,  th e  
p ro c e e d s  o f  th e  N o te s , p ro c e e d s  o f  in s u r a n c e ,  con d em n ation  
a w a rd s, r e c e i p t s  from th e  s a l e  o f  a l l  o r p a r t  o f  th e  P r o j e c t  
and th e  e a r n in g s  on and income from th e  in v e s tm e n t o f  moneys 
h e ld  h ereu n d er;

ITEM F

S u b je c t  to  P e r m itte d  Encum brances a s  h e r e i n a f t e r  
d e f i n e d ,  a l l  r i g h t s ,  p r i v i l e g e s ,  l i c e n s e s ,  p e r m i t s ,  
im m u n itie s  and easem en ts o f  th e  C ounty o f  e v e r y  k in d  and 
n a tu re  a p p u rte n a n t to  th e  p r o p e r t ie s  and e s t a t e s  d e s c r ib e d  
in  th e  fo r e g o in g  Item s o r  a p p u rte n a n t to  any p r o p e r ty  
c o v e re d  by any in stru m e n t a t  any tim e h e r e a f t e r  c o n v e y in g , 
m o r tg a g in g , p le d g in g  o r  a s s ig n in g  any p r o p e r ty  o f  any kind 
to  th e  Lender to  be h e ld  h ereu n d er a s  p a r t  o f  th e  m ortgaged  
p r o p e r t y ;  and a l s o  a l l  and s i n g u l a r  t h e  t e n e m e n t s ,  
h e r e d ita m e n ts  o r  a p p u rte n a n c e s  b e lo n g in g  to  s a id  p r o p e r t ie s  
o r any p a rt  t h e r e o f  o r in  any w ise  a p p e r t a in in g  t h e r e t o  and 
t h e  r e v e r s i o n s ,  r e m a in d e r s ,  r e n t s ,  i s s u e s  and p r o f i t s  
t h e r e o f  ( in c lu d in g ,  but w ith o u t  l i m i t a t i o n  o f  th e  p r e s e n t  
a s s ig n m e n t, p le d g e  and t r a n s f e r  o f  th e  r e n t s ,  incom e and
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o th e r  sums due and to  become due under and p u rsu a n t to  th e  
L e a se  w hich i s  p ro v id e d  f o r  in  Item  C a b o v e , th e  r e n t s ,  
incom e and p r o f i t s  d u r in g  any p e r io d  a llo w e d  by law fo r  th e  
red em p tio n  o f  th e  m ortgaged  p r o p e r ty  a f t e r  any f o r e c lo s u r e  
o r  o th e r  s a l e ) ;  and a l l  th e  e s t a t e ,  r i g h t ,  t i t l e  and c la im  
w h a ts o e v e r , a t  law  a s  w e ll  as  in  e q u i t y ,  w hich th e  C ounty 
now has or may h e r e a f t e r  a c q u ir e  in  and to  th e  p r o p e r ty  and 
e s t a t e s  d e s c r i b e d  in  th e  f o r e g o i n g  I terns o r  an y p a r t  
t h e r e o f ,  w h eth er now owned o r  h e r e a f t e r  a c q u ir e d ;  and

ITEM G

A ll  o th e r  p r o p e r ty  w h ich , by th e  e x p r e s s  p r o v is io n s  
o f  th e  M o rtg a g e , i s  r e q u ir e d  to  be s u b je c te d  to  th e  l i e n  
h e r e o f  and any a d d i t io n a l  p r o p e r ty  th a t  may, from tim e to  
tim e h e r e a f t e r ,  by d e l i v e r y  o r  by w r i t in g  o f  any k in d , be 
s u b je c t e d  to  the l ie n  h e r e o f ,  by th e  County o r  by anyone in  
i t s  b e h a l f ,  and the Lender i s  h ereb y  a u th o r iz e d  to r e c e iv e  
th e  same a t  any tim e as a d d it io n a l  s e c u r i t y  h e re u n d e r;

TO HAVE AND TO HOLD, a l l  and s i n g u l a r ,  t h e  
m ortgaged  p r o p e r t y ,  in c lu d in g  a l l  a d d it io n a l  p r o p e r ty  w hich 
b y th e  term s h e r e o f  h as o r  may become s u b je c t  to  th e  
encum brances o f t h i s  M o rtg a g e , u n to  th e  L en d er and i t s  
s u c c e s s o r s  and a s s ig n s ,  f o r e v e r ;

P r o v id e d , a lw a y s , n e v e r t h e le s s ,  and i t  i s  th e t r u e  
in t e n t  and m eaning o f  th e  p a r t i e s  h e r e t o ,  th a t  i f  th e  C ounty 
s h a l l  w e ll  and t r u l y  pay o r  c a u s e  to  be p a id  f u l l y  and 
p ro m p tly  when due a l l  in d e b te d n e s s , l i a b i l i t i e s ,  o b l i g a t i o n s  
and sums a t  any tim e s e c u re d  h e r e b y , in c lu d in g  i n t e r e s t  and 
a t t o r n e y 's  f e e s ,  and s h a l l  p ro m p tly , f a i t h f u l l y  and s t r i c t l y  
k e e p , p erfo rm  and o b s e r v e  o r  c a u se  to  be k e p t , perform ed  and 
o b s e rv e d  a l l  o f  i t s  c o v e n a n ts , w a r r a n t ie s  and a g ree m en ts  
c o n ta in e d  h e r e in ,  then and in  such  e v e n t t h is  M ortgage s h a l l  
c e a s e , d e te rm in e  and be u t t e r l y  n u l l  and v o id  and o f  no 
f u r t h e r  f o r c e  and e f f e c t ;  o t h e r w is e ,  th e  same s h a l l  rem ain  
in  f u l l  f o r c e  and e f f e c t  and s u b je c t  to  th e  c o v e n a n ts  and 
c o n d it io n s  h e r e i n a f t e r  s e t  f o r t h ;  and

P r o v id e d , f u r t h e r ,  th a t  i t  i s  a g re e d  by and betw een 
th e  p a r t i e s  th a t  the County o r th e  T en an t under th e  L e a se  i s  
t o  hold and e n jo y  th e  m ortgaged  p r o p e r ty  u n t i l  th e r e  s h a l l  
o c c u r  an E v e n t  o f  D e f a u l t  ( a s  h e r e i n a f t e r  d e f i n e d )  
h e r e u n d e r .
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ARTICLE I

DEFINITIONS; RULES OF CONSTRUCTION;
CERTIFICATES AND OPINIONS

SECTION 1 .0 1 .  D e f i n i t i o n s . In a d d it io n  to  words 
and term s e ls e w h e r e  d e f 1 ned in  th e  M o rtg a g e , th e  fo l lo w in g  
words and term s as used h e r e in  and in  th e  p ream b les h e r e to  
s h a l l  have th e  fo l lo w in g  m ea n in g s, u n le s s  the c o n te x t  o r  use 
i n d ic a t e s  a n o th e r  or d i f f e r e n t  m eaning o r  in t e n t :

"A c t"  s h a l l  mean T i t l e  4 , C h a p te r  2 9 , Code o f  Laws 
o f  South  C a r o l in a ,  1976 , and a l l  f u t u r e  a c t s  su p p lem en ta l 
t h e r e t o  o r  am endatory t h e r e o f .

" A d d it io n a l  N ote" o r  " A d d it io n a l  N otes" s h a l l  mean 
any N o te , some o f  th e  N otes o r  a l l  o f  th e  N otes is s u e d  
p u rsu a n t to  S e c t io n  2 .0 3  o f  t h i s  M ortgage from tim e to  tim e 
o u t s t a n d in g .

"A u th o r iz e d  County R e p r e s e n t a t iv e "  s h a l l  mean th e  
p erson  a t  the tim e d e s ig n a te d  to  a c t  on b e h a lf  o f th e  County 
by w r i t t e n  c e r t i f i c a t e  fu r n is h e d  t o  th e  T en an t and th e  
Lender c o n ta in in g  th e  specim en s ig n a t u r e  o f such p erson  and 
s ig n e d  on b e h a lf  o f the C ounty by the Chairm an o f th e  County 
C o u n c i l .  Such c e r t i f i c a t e  may d e s ig n a t e  an a l t e r n a t e  o r 
a 1 t e r n a t e s .

"A u th o r iz e d  T en an t R e p r e s e n ta t iv e "  s h a l l  mean th e 
p erson  a t  the tim e d e s ig n a te d  to  a c t  on b e h a lf  o f th e  Tenant 
by w r i t t e n  c e r t i f i c a t e  fu r n is h e d  t o  th e  C ounty and th e  
Lender c o n ta in in g  th e  specim en s ig n a t u r e  o f such p erson  and 
s ig n e d  on b e h a lf  o f the T en an t by i t s  P r e s id e n t ,  any V ic e  
P r e s i d e n t  o r  T r e a s u r e r  o r  A s s i s t a n t  T r e a s u r e r .  Such  
c e r t i f i c a t e  may d e s ig n a te  an a l t e r n a t e  o r a l t e r n a t e s .

" B a s ic  R ent" s h a l l  mean th e  r e n t a l  p a y a b le  p u rsu a n t 
to  S e c t io n  5 .0 2  o f  th e  L e a s e .

"C o m p letio n  D ate" s h a l l  mean th e  d a te  on which th e 
a c q u i s i t i o n  o f  th e  P r o je c t  by c o n s t r u c t io n  and p u rch a se  i s  
co m p leted  as c e r t i f i e d  in  S e c t io n  4 .0 4  o f  the L e a se .

"C o st o f  th e  P r o je c t "  s h a l l  mean and be deemed to  
in c lu d e  (a )  o b l i g a t i o n s  in c u r r e d  fo r  la b o r  and m a t e r ia ls  and 
o th e r  e x p e n s e s  to  c o n t r a c t o r s ,  b u i ld e r s  and m ateria lm en  in  
c o n n e c t io n  w it h  th e  a c q u i s i t i o n ,  c o n s t r u c t i o n  and 
i n s t a l l a t i o n  o f  th e  P r o j e c t ;  (b )  th e  c o s t s  o f c o n t r a c t  bonds 
and o f  in s u r a n c e  o f  a l l  k in d s  th a t  may be r e q u ir e d  o r  
n e c e s s a r y  d u rin g  the c o u rs e  o f  c o n s tr u c t io n  o f  th e  P r o je c t  
w hich a re  not p a id  by th e  c o n t r a c t o r  o r  c o n t r a c t o r s  o r  
o th e r w is e  p ro v id e d  f o r ;  ( c )  th e  e x p e n s e s  fo r  t e s t  b o r in g s ,
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s u r v e y s ,  t e s t  and p i l o t  o p e r a t io n s ,  e s t i m a t e s ,  p la n s  and 
s p e c i f i c a t i o n s  and p r e lim in a r y  i n v e s t i g a t i o n s  t h e r e f o r ,  and 
fo r  s u p e r v is in g  c o n s t r u c t io n ,  as w e ll  a s  fo r  th e  p erfo rm an ce  
o f  a l l  o th e r  d u t ie s  r e q u ir e d  by o r  r e a s o n a b ly  n e c e s s a r y  f o r  
th e  a c q u i s i t i o n ,  c o n s t r u c t i o n  and i n s t a l l a t i o n  o f  th e  
P r o j e c t ;  (d )  l e g a l ,  a c c o u n t i n g ,  f i n a n c i a l  and p r i n t i n g  
e x p e n s e s , f e e s  and a l l  o th e r  e x p e n s e s  in c u r r e d  in  c o n n e c tio n  
w ith  th e is s u a n c e  o f th e N o te s; ( e )  a l l  o th e r  c o s t s  r e q u ir e d  
to  be p a id  under th e term s o f  any c o n t r a c t  o r  c o n t r a c t s  f o r  
th e  a c q u i s i t i o n ,  c o n s t r u c t i o n  and i n s t a l l a t i o n  o f  th e  
P r o j e c t ;  and ( f )  any sums r e q u ir e d  to  re im b u rse  th e  T enant 
fo r  ad van ces made by i t  fo r  any o f  th e  above ite m s , o r fo r  
any o th e r  work done b y , and c o s t s  in c u r r e d  b y , th e  Tenant 
w hich  a r e  p r o p e r ly  c h a r g e a b le  to  a c a p i t a l  a c c o u n t w ith  
r e s p e c t  to  th e  P r o je c t  o r  would be so  c h a r g e a b le  e i t h e r  w ith  
o r b u t f o r  a p ro p er e l e c t i o n  by th e  T e n a n t.

" C o u n t y ” s h a l l  mean A n d e rso n  C o u n t y ,  S o u th  
C a r o l in a ,  a body p o l i t i c  and c o r p o r a t e  and a p o l i t i c a l  
s u b d i v i s i o n  o f  th e  S t a t e  o f  S o u th  C a r o l i n a ,  and i t s  
s u c c e s s o r s  and a s s ig n s .

" D e fa u lt "  s h a l l  mean an e v e n t  o r  c o n d it io n  th e  
o c c u r r e n c e  o f  w hich w o u ld , b u t fo r  th e  la p s e  o f tim e o r  th e  
g iv in g  o f  n o t ic e  o r b o th , become an E ven t o f  D e fa u lt  a s  
d e fin e d  in  S e c t io n  1 1 .0 2  h e r e o f .

" D e p o s i t a r y "  s h a l l  mean M e llo n  B a n k , N .A . ,  in  
P i t t s b u r g h ,  P e n n s y lv a n ia .

"D e te rm in a tio n  o f  T a x a b i l i t y "  s h a l l  mean (a )  th e  
is s u a n c e  o f  a s t a t u t o r y  n o t ic e  o f  d e f i c i e n c y  by th e  I n t e r n a l  
Revenue S e r v ic e  which h o ld s  in  e f f e c t  t h a t  th e  i n t e r e s t  paid  
o r  p a y a b le  on th e  1979 N ote i s  in c lu d a b le  in  th e  g r o s s  
incom e o r  a h o ld e r  o r  form er h o ld e r  t h e r e o f  as a r e s u l t  o f  
e i t h e r  th e  l i m i t a t i o n s  p r e s c r i b e d  in  IRC S e c t i o n  
1 0 3 ( b ) ( 6 ) ( d )  h avin g  been ex ce ed e d  o r  (b )  th e  is s u a n c e  o f  a 
s ta te m e n t by th e  Tenant to  th e  e f f e c t  th a t  i t  has e x ce ed e d  
o r  in t e n d s  to  e x c e e d  th e  maximum am ount o f  c a p i t a l  
e x p e n d i t u r e s  p e r m it t e d  u n d e r  IRC S e c t i o n  1 0 3 ( b ) ( 6 ) ( D ) ;  
P r o v id e d , n e v e r t h e le s s ,  th a t  no D e te r m in a tio n  o f  T a x a b i l i t y  
under c la u s e  (a )  h e r e o f s h a l l  o cc u r  i f  th e r e  i s  a v a i l a b l e  to  
th e  T e n a n t, e i t h e r  d i r e c t l y ,  o r  w ith  th e  c o o p e r a t io n  o f  any 
one or more o f  th e  h o ld e r s  o f  th e  1979 N o te , a p r o t e s t  
w h ic h , i f  s u c c e s s f u l ,  w o u ld  r e s u l t  in  a r e v o c a t i o n ,  
r e s c i s s i o n ,  o r  r e t r a c t i o n  o f  any such  s t a t u t o r y  n o t ic e  o f  
d e f i c i e n c y  by th e  I n t e r n a l  R e v e n u e  S e r v i c e .  S u ch  a 
D e te rm in a tio n  o f  T a x a b i l i t y  s h a l l  be deemed fo r  a l l  p u rp o se s  
o f  t h i s  In d e n tu re  to  have o c c u rre d  on th e  d a te  b orn e by s a id  
s t a t u t o r y  n o t ic e  o f d e f i c i e n c y  o r  th e  d a te  b o rn e by s a id  
s ta te m e n t , a s  th e  c a s e  may b e .
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"E v en t o f T a x a b i l i t y "  s h a l l  mean th e  o c c u r r e n c e  o f  
th e  c ir c u m s ta n c e s  d e s c r ib e d  in  IRC S e c t io n  1 0 3 (b )(6 )(D )  
under which c ir c u m s ta n c e s  a D e te r m in a tio n  o f  T a x a b i l i t y  
s h a l l  have been found to  have o c c u r r e d  w ith  th e  r e s u l t  th a t  
th e i n t e r e s t  p a y a b le  on th e 1979 N ote becom es in c lu d a b le  in  
th e  g r o s s  income o f  th e  h o ld e r s  o r  form er h o ld e r s  o f  th e  
1979 N ote , o th e r  than a h o ld e r  who i s  a " s u b s t a n t i a l  u s e r"  
o f  th e  P r o je c t  o r  a " r e l a t e d  p e rso n : a s  such  term s a re  used 
in IRC S e c t io n  103.

" F a c i l i t i e s "  s h a l l  mean ( i )  a l l  b u i l d i n g s  and 
a p p u rte n a n c e s  now o r  h e r e a f t e r  lo c a t e d  on th e  L eased  Land 
in c lu d in g  th e  a d d it io n s  to  th e b u i ld in g  and a p p u rte n a n c e s  
w h ic h  a r e  p r e s e n t l y  u n d e r  c o n s t r u c t i o n  o r  a r e  t o  be 
c o n s tr u c te d  on the L eased  Land from th e  p ro c e e d s  o f  th e  
N o te s , a s  th ey  may a t  any tim e e x i s t ,  in c lu d in g  any a i r  
c o n d it io n in g  and h e a t in g  sy ste m s (w h ich  s h a l l  be deemed 
f i x t u r e s ) ;  and ( i i )  th e  ite m s  d e s c r i b e d  in  E x h i b i t  B 
a t t a c h e d  h e r e t o  t o g e t h e r  w it h  a l l  o t h e r  m a c h in e r y  and 
equipm ent ( a )  th e  a c q u i s i t i o n  o f  w hich was f in a n c e d  in w hole 
o r in  p a rt  from the p ro c e e d s  o f the N o te s , o r  (b ) w hich  w i l l  
be i n s t a l l e d  in  th e  fo r e g o in g  b u i ld in g s  o r  on th e  L eased  
Land in s u b s t i t u t io n  o r  re p la ce m e n t o f  m a c h in e ry , eq u ip m en t, 
f i x t u r e s  o r p e rs o n a l p r o p e r ty  d e s c r ib e d  in  th e  im m e d ia te ly  
p r e c e d in g  c la u s e  (a )  , o r  w hich w i l l  be i n s t a l l e d  in  th e  
fo r e g o in g  b u i ld in g s  o r  on th e  L eased  Land in  s u b s t i t u t i o n  o r  
re p la c e m e n t o f  o th e r  such  s u b s t i t u t i o n s  o r r e p la c e m e n ts .

"G u aran ty " s h a l l  mean th e  G u a ra n ty , d a ted  a s  o f  
December 1 , 19 7 9 , g iv e n  by th e  T en an t to  th e  L e n d e r.

"In d ep en d e n t A r c h i t e c t "  o r  "In d e p e n d e n t E n g in e e r"  
s h a l l  mean an a r c h i t e c t  o r  f ir m  o f  a r c h i t e c t s  o r  a 
r e g i s t e r e d  e n g i n e e r ,  f ir m  o f  e n g i n e e r s  o r  e n g i n e e r i n g  
c o r p o r a t io n  b e in g  in f a c t  in d e p e n d e n t, h a v in g  no s u b s t a n t i a l  
f i n a n c i a l  i n t e r e s t  in  th e  T en an t and not b e in g  an em p loyee 
o f  e i t h e r  th e  Tenant o r  th e  C o u n ty .

"In d ep en d e n t C o u n se l"  s h a l l  mean an a t t o r n e y  d u ly  
a d m itte d  to  p r a c t i c e  law  b e fo r e  th e  h ig h e s t  c o u r t  o f  any 
s t a t e  and n ot an em p loyee o f e i t h e r  th e  T en an t o r  th e  
C o u n ty .

"IRC" s h a l l  mean th e  I n t e r n a l  Revenue Code o f  1954 
a s  amended and th e r e g u la t i o n s  p rop osed  o r p rom u lgated  
th e re u n d e r  by th e  D epartm en t o f  th e  T r e a s u r y  a s  such code 
and r e g u la t io n s  a p p ly  to  any p a r t i c u l a r  Note o r  N o te s .

"L e a s e "  s h a l l  mean th e  le a s e  d a te d  a s  o f December 
1 ,  19 7 9 , e x e c u te d  by th e  C o u n ty , a s  l e s s o r ,  and th e  T e n a n t, 
a s  l e s s e e ,  a s  from tim e to  tim e amended and su p p le m e n te d .
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" L e a s e d  L and" s h a l l  mean t h e  r e a l  p r o p e r t y  
d e s c r ib e d  in  E x h ib it  A a tta c h e d  h e r e t o .

" L e n d e r "  s h a l l  mean M e llo n  B a n k , N .A . ,  i t s  
s u c c e s s o r s  and a s s ig n s  a s  th e h o ld e r  o f  th e  N o te .

"M ortgage" s h a l l  mean t h i s  in s tr u m e n t a s  o r i g i n a l l y  
e x e c u te d  and as from tim e to  tim e amended o r  su p p le m e n te d .

"M ortgaged P r o p e r t y " ,  w h e th er such w ords b e g in  w ith  
upper c a se  or lo w e r c a s e  l e t t e r s ,  s h a l l  mean th e  r e a l  and 
p e rs o n a l p ro p e rty  l i s t e d  and d e s c r ib e d  in  Item s A th ro u g h  G 
o f th e  G ra n tin g  C la u s e s  h e r e o f .

"1979 N ote" s h a l l  mean th e  N ote is s u e d  p u rsu an t to  
S e c t io n  2 .0 1 o f t h i s  M o rtgage.

"N ote" o r  "N o te s"  s h a l l  mean any n o te , some o f  th e  
n o te s  or a l l  o f  th e  n o te s  is s u e d  under and se c u re d  by th e  
term s o f  t h is  M ortgage from tim e t o  tim e o u ts ta n d in g  and 
s h a l l  in c lu d e  th e  A d d it io n a l  N otes and th e  1979 N ote .

"N o te h o ld e r"  o r  "H o ld e r"  s h a l l  mean any p erso n  
e n t i t l e d  to payment on a cco u n t o f  any N ote .

" O f f i c e r ’ s C e r t i f i c a t e "  s h a l l  m ean: ( i )  w i t h  
r e fe r e n c e  to  th e  T en a n t, a c e r t i f i c a t e  in  w r i t i n g  s ig n e d  by 
th e  P r e s id e n t  o r any V ic e  P r e s id e n t  and a t t e s t e d  to  by th e  
S e c r e t a r y  or any A s s is t a n t  S e c r e t a r y  o f  th e  T e n a n t, and ( i i )  
w ith  r e fe r e n c e  to  th e  C o u n ty , a c e r t i f i c a t e  in  w r i t in g  
s ig n e d  by th e Chairm an o r V ic e  Chairm an o f  th e  C oun ty 
C o u n c il and a t t e s t e d  to  by th e  C le r k  o r  A c tin g  C le r k  to  th e  
C ounty C o u n c il.

"O pinion  o f  C o u n se l"  s h a l l  mean a w r i t t e n  o p in io n  
o f  an a tto r n e y  or firm  o f a t t o r n e y s ,  who may be c o u n s e l f o r  
th e  T e n a n t, the C ounty or the L e n d e r.

"O u tsta n d in g "  w h eth er such  word commences w ith  an 
upper c a s e  or a lo w er c a s e  l e t t e r ,  s h a l l  mean when used w ith  
r e fe r e n c e  to  any o f  th e  N otes and a s  o f  any p a r t i c u l a r  t im e , 
a l l  th e  N otes e x e c u te d  and d e l iv e r e d  by th e  County under 
t h i s  M ortgage e x c e p t  N otes t h e r e t o f o r e  c a n c e l le d  by th e  
C o u n ty , d e l iv e r e d  to  the County f o r  c a n c e l l a t i o n  o r s u b je c t  
to  c a n c e l la t io n  by i t .

"Payment D ate" s h a l l  mean any d a te  on which th e  
payment o f  p r in c ip a l  and/or i n t e r e s t  on any o f  th e  N o tes  
s h a l l  becom e d u e w h e th e r  by m a t u r i t y ,  r e d e m p t io n , 
a c c e le r a t i o n  or p u rc h a se .

" P e r m it t e d  E n c u m b ra n c e s"  s h a l l  mean a s  o f  an y
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p a r t i c u l a r  tim e: ( i )  l i e n s  f o r  ad va lorem  ta x e s  and s p e c ia l  
a s s e s s m e n ts  not then d e lin q u e n t ;  ( i i )  th e  L ease  and th e 
M o rtgage; ( i i i )  u t i l i t y ,  a c c e s s  and o th e r  easem en ts and 
r i g h t s  o f  w a y , f lo o d  r i g h t s ,  l e a s e s ,  r e s t r i c t i o n s  and 
e x c e p t io n s  th a t  an In d ep en d en t E n g in e e r  and th e  A u th o riz e d  
T en an t R e p r e s e n ta t iv e  each  c e r t i f y  w i l l  not i n t e r f e r e  w ith  
o r  im p a ir  th e o p e r a t io n s  b e in g  co n d u cted  in  th e P r o je c t  ( o r ,  
i f  no o p e r a t io n s  a r e  b e in g  co n d u cte d  t h e r e in ,  th e  o p e r a t io n s  
f o r  w hich the P r o je c t  was d e s ig n e d  o r  l a s t  m o d if ie d ) ;  ( i v )  
such m inor d e f e c t s ,  i r r e g u l a r i t i e s ,  en cu m b ran ces, e a se m e n ts , 
r i g h t s  o f  way and c lo u d s  on t i t l e  a s  n o rm a lly  e x i s t  w ith  
r e s p e c t  to  p r o p e r t ie s  s i m i l a r  in  c h a r a c t e r  to  th e  P r o je c t  
and do n ot in  th e  o p in io n  o f  an In d ep en d en t C o u n s e l, 
m a t e r i a l l y  im p a ir  th e  p r o p e r ty  a f f e c t e d  th e re b y  f o r  th e  
p u rp o se s  fo r  w hich i t  was a c q u ir e d  o r i s  h e ld  by th e C ounty; 
( v )  m e c h a n i c 's  and m a t e r i a l m a n 's  l i e n s  n o t  f i l e d  o r  
p e r f e c t e d  in  th e  manner p r e s c r ib e d  by law  in  e f f e c t  on th e 
d a t e  o f  e x e c u t i o n  h e r e o f  o r  o t h e r w i s e ;  and ( v i )  any 
m o r t g a g e ,  l e a s e  o r  s e c u r i t y  i n t e r e s t  w ith  r e s p e c t  to  
f u r n i s h i n g s ,  m a ch in e ry , equipm ent and a p p a ra tu s  i n s t a l l e d  in  
b u t not a p a r t  o f the P r o j e c t .

" P e r m itte d  In v e s tm e n ts "  s h a l l  mean any one o r more 
o f  th e  f o l lo w in g ,  i f  and to  th e e x t e n t  th e  same a r e  then  
l e g a l  in v e s t m e n t s  u n d e r  t h e  a p p l i c a b l e  la w s  o f  S o u th  
C a r o l i n a  f o r  t h e  m oneys th e n  p r o p o s e d  to  be i n v e s t e d  
t h e r e in :  ( i )  d i r e c t  and g e n e r a l  o b l i g a t i o n s  o f  th e  U n ited  
S t a t e s  o f  A m erica , o r  o b l i g a t i o n s  f o r  which th e  U n ited  
S t a t e s  o f  Am erica has u n c o n d i t io n a l ly  g u a ra n te e d  o r  assumed 
th e  o b l i g a t i o n  o f  th e  paym ent o f  th e  p r in c i p a l  o f  and 
i n t e r e s t  th e re o n ; ( i i )  o b l i g a t i o n s  o f  th e F e d e ra l Land Bank, 
F e d e r a l  Home Loan B a n k s , F e d e r a l  N a t io n a l  M o rtg a g e  
A s s o c i a t i o n ,  F e d e r a l  I n t e r m e d i a t e  C r e d i t  C o r p o r a t i o n ,  
F e d e r a l  Bank f o r  C o o p e r a t i v e s ,  I n t e r n a t i o n a l  Bank f o r  
R e c o n s tr u c t io n  and D evelo p m en t, A sian  D evelopm ent Bank, and 
d i r e c t  and g e n e r a l o b l i g a t i o n s  o f any a g e n c ie s  o f  th e  U n ited  
S t a t e s  o f  Am erica not in c lu d e d  in  th e  fo r e g o in g  l i s t i n g ;  
( i i i )  d i r e c t  and g e n e r a l  f u l l  f a i t h  and c r e d i t  o b l i g a t i o n s  
o f  th e  S t a t e  o f  South C a r o l in a ;  ( i v )  d i r e c t  and g e n e r a l f u l l  
f a i t h  and c r e d i t  o b l i g a t i o n s  o f  any p o l i t i c a l  u n it  in  th e  
S t a t e  o f  South C a r o lin a ;  ( v )  o b l i g a t i o n s  o f  S a v in g s  and Loan 
A s s o c i a t i o n s  to  th e  e x t e n t  t h a t  th e  same a re  in s u re d  by an 
a g e n cy  o f  th e  f e d e r a l  govern m en t; ( v i )  c e r t i f i c a t e s  o f  
d e p o s it  o f  any bank or t r u s t  company i f  such c e r t i f i c a t e s  o f  
d e p o s i t  a r e  c o l l a t e r a l l y  s e c u re d  by s e c u r i t i e s  o f  th e  ty p e  
d e s c r ib e d  in  c la u s e s  ( i ) ,  ( i i ) ,  and ( i i i )  above h eld  by 
a n o th e r  bank o r  t r u s t  company as escro w  a g e n t o r  c u s to d ia n , 
o f  a m a rk e t  v a lu e  n o t  l e s s  th a n  t h e  am ount o f  th e  
c e r t i f i c a t e s  o f  d e p o s it  so  s e c u r e d , in c lu d in g  i n t e r e s t ;  
( v i i )  c e r t i f i c a t e s  o f d e p o s it  o f  banks o r  t r u s t  co m p a n ie s, 
in c lu d in g  th e  D e p o s it a r y ,  o r g a n iz e d  under th e  law s o f  th e  
U n ited  S t a t e s  o f A m erica o r  o f  any s t a t e  t h e r e o f ,  to  th e
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e x te n t  such c e r t i f i c a t e s  a re  in s u re d  by an agen cy o f  the 
f e d e r a l  g o v e r n m e n t; and ( v i i i )  an y o t h e r  in v e s t m e n t  
p e rm itte d  by law .

" P la n s  and S p e c i f i c a t i o n s "  s h a l l  mean th e  p la n s  and 
s p e c i f i c a t i o n s  p re p a red  f o r  th a t  p o r t io n  o f  th e  P r o je c t  
f in a n c e d  w ith  p ro c e e d s  from th e  1979 Note and on f i l e  a t  the 
P r o j e c t ,  a s  th e  same may be im plem ented and d e t a i l e d  from 
tim e to  tim e and as th e  same may be r e v is e d  from tim e to 
tim e p r io r  to  th e  C o m p letio n  D ate in  a c c o rd a n c e  w ith  the 
term s h e r e o f .

" P r o j e c t "  s h a l l  mean th e  L e a s e d  Land an d  th e  
F a c i l i t i e s .

" R e s p o n s ib le  O f f i c e r "  or " R e s p o n s ib le  O f f i c e r s "  o f 
th e  D e p o s ita r y  s h a l l  mean th e  chairm an o f  th e  board o f 
d i r e c t o r s ,  th e  p r e s i d e n t ,  t h e  c a s h i e r ,  e v e r y  a s s i s t a n t  
c a s h i e r ,  th e  s e c r e t a r y ,  e v e r y  a s s i s t a n t  s e c r e t a r y ,  e v e ry  
t r u s t  o f f i c e r ,  and e v e r y  o f f i c e r  and a s s i s t a n t  o f f i c e r  of 
th e  D e p o s ita r y  in  a d d it io n  to  th o se  s p e c i f i c a l l y  above 
m e n tio n e d , t o  whom any c o r p o r a t e  t r u s t ,  d e p o s i t a r y  o r 
c u s t o d i a l  m a tte r  i s  r e f e r r e d  b e ca u se  o f  h is  know ledge o f ,  
and f a m i l i a r i t y  w ith , a p a r t i c u l a r  s u b j e c t .

"T en an t" s h a l l  mean ( i )  Yoder B r o th e r s , I n c . ,  an 
O hio c o r p o r a t io n ,  and i t s  s u c c e s s o r s  and a s s ig n s ,  and ( i i )  
any s u r v iv in g ,  r e s u l t i n g  o r  t r a n s f e r e e  c o r p o r a t io n  o f any of 
them a s  p ro v id e d  in  S e c t io n  9 .0 8  o f  th e  L e a s e .

" W ritte n  R e q u e st"  s h a l l  mean: ( i )  w ith  r e fe r e n c e  
to  th e  C oun ty, a r e q u e s t  in  w r i t in g  s ig n e d  by th e  Chairm an 
or V ic e  Chairm an o f  th e  C ounty C o u n c il and a t t e s t e d  to  by 
th e C le r k  o r A c tin g  C le r k  to  the County C o u n c il;  and ( i i )  
w ith  r e fe r e n c e  to  th e  T e n a n t, a r e q u e s t  in  w r i t in g  s ig n e d  by 
th e P r e s id e n t  o r  any V ic e  P r e s id e n t  and a t t e s t e d  to  by the 
T r e a s u r e r  or any A s s is t a n t  T r e a s u r e r  o r  th e  S e c r e t a r y  or any 
A s s is t a n t  S e c r e t a r y  o f  th e T e n a n t.

SECTION 1 .0 2 . R u le s  o f C o n s t r u c t io n . U n le ss  the 
c o n te x t  c l e a r l y  i n d i c a t e s  to  th e  c o n t r a r y ,  th e  fo l lo w in g  
r u le s  s h a l l  a p p ly  to  th e  c o n s tr u c t io n  o f th e  M o rtgage:

(a )  Words im p o rtin g  th e  s i n g u la r  number s h a l l  
in c lu d e  th e p lu r a l  number and v i c e  v e r s a .

(b )  Words im p o rtin g  th e red em p tion  o f N ote s h a l l  
in c lu d e  the prepaym ent t h e r e o f .

( c )  Words im p o rtin g  the redem ption  or c a l l i n g  fo r  
redem ption o f  N otes s h a l l  not in c lu d e  or co n n o te  th e  payment
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o f  N otes a t  t h e i r  s t a t e d  m a t u r i t y .

(d ) U n le ss  o th e r w is e  in d ic a t e d ,  a l l  r e f e r e n c e s  
h e r e in  to  p a r t i c u l a r  A r t i c l e s  o r  S e c t io n s  a re  r e fe r e n c e s  to  
A r t i c l e s  o r  S e c t io n s  o f  t h i s  M o rtg ag e.

( e )  The words " h e r e o f ,"  " h e r e i n ,"  "h e re u n d e r"  and 
o th e r  words o f  s i m i la r  im port r e f e r  to  t h is  M ortgage as  a 
w h o le .

( f )  The h e a d in g s  o f  a r t i c l e s ,  s e c t i o n s  and 
s u b d iv is io n s  h e r e o f  and any t a b le  o f  c o n te n ts  o r  in d ex 
a t ta c h e d  h e r e to  a r e  fo r  c o n v e n ie n c e  o f  r e fe r e n c e  o n ly  and 
s h a l l  not a f f e c t  th e  m eaning, c o n s tr u c t io n  o r e f f e c t  o f  t h i s  
M ortgage o r  d e f in e  or l i m i t  th e p r o v is io n s  h e r e o f .

SECTION 1 .0 3 .  C o n c e r n i ng C e r t i f i c a t e s  and 
O p in io n s . Any c e r t i f i c a t e  o r  o p in io n  made o r  g iv e n  by an 
o f f i c e r ' o f  th e  County may be b a se d , in s o f a r  as i t  r e l a t e s  to  
l e g a l  m a t t e r s ,  upon a c e r t i f i c a t e  o r  o p in io n  o f  o r  
r e p r e s e n t a t io n  by c o u n s e l,  u n le s s  such o f f i c e r  knows th a t  
th e  c e r t i f i c a t e  o r o p in io n  o r  r e p r e s e n t a t io n  w ith  r e s p e c t  to  
th e  m a tte r s  upon which h is  c e r t i f i c a t e  o r  o p in io n  may be 
based  as a f o r e s a i d  a re  e r r o n e o u s , o r  in  th e  e x e r c i s e  o f  
r e a s o n a b l e  c a r e  s h o u ld  h a v e  known t h a t  th e  sam e w e re  
e r r o n e o u s . Any c e r t i f i c a t e  o r  o p in io n  made o r  g iv e n  by 
c o u n s e l may be b a se d , in s o f a r  a s  i t  r e l a t e s  to  f a c t u a l  
m a t t e r s  w ith  r e s p e c t  to  w h ich  in f o r m a t i o n  i s  in  th e  
p o s s e s s io n  o f th e  C o u n ty , upon th e  c e r t i f i c a t e  o r o p in io n  o f  
o r  r e p r e s e n t a t io n  by an o f f i c e r  o r  o f f i c e r s  o f  th e  C o u n ty , 
u n le s s  such c o u n s e l knows th a t  th e  c e r t i f i c a t e  or o p in io n  o r  
r e p r e s e n t a t io n  w ith  r e s p e c t  to  th e  m a tte r s  upon w hich h is  
c e r t i f i c a t e  o r  o p in io n  may be b a s e d  a s  a f o r e s a i d  a r e  
e r r o n e o u s , o r in  th e  e x e r c i s e  o f  r e a s o n a b le  c a r e  sh o u ld  have 
known th a t th e same were e r r o n e o u s .
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ARTICLE II

AUTHORIZATION, EXECUTION AND DELIVERY OF 
NOTES; USE OF PROCEEDS THEREOF

SECTION 2 . 0 1 .  De s c r i p t i o n A u t h o r i z a t i o n  and 
D e t a i l s  o f  1979 N o te .

(a )  D e s c r i p t i o n . The N o te s  may, a t  th e  e l e c t i o n  
o f  th e  C ounty, He Issu e d  in  one o r more S e r ie s  an d, e x c e p t  
as h e r e in a f t e r  p ro v id e d , s h a l l  be d e s ig n a te d  g e n e r a l ly  a s  
" F i r s t  M ortgage I n d u s t r ia l  Revenue N o tes (Y od er B r o th e r s , 
I n c . P r o je c t ) "  w ith  such f u r t h e r  a p p r o p r ia t e  and p a r t i c u l a r  
d e s ig n a t io n s  added to  o r  in c o r p o r a te d  in  such t i t l e  fo r  th e  
N otes o f  any p a r t i c u la r  S e r ie s  a s  th e  C ounty may d e te rm in e . 
Each Note s h a l l  b ear upon th e  fa c e  t h e r e o f  th e  d e s ig n a t io n  
so s e le c t e d  fo r  the S e r i e s  to  which i t  b e lo n g s .

( b ) A u t h o r iz a t io n ,  I s s u e ,  Ma t u r i t y ,  and I n t e r e s t  
R a t e s . T here i s  h e re b y  a u th o r iz e d  to  be is s u e d  h ereu n d er 
and se cu re d  h ereb y a N ote in  th e  p r i n c i p a l  amount o f  
$ 3 ,5 0 0 ,0 0 0  to  be e n t i t l e d  and d e s i g n a t e d  a s  "A n d e rs o n  
C o u n ty , South C a r o l in a ,  F i r s t  M ortgage I n d u s t r ia l  Revenue 
N ote (Y od er B r o th e r s , In c . P r o j e c t ) ,  1 9 7 9 ."  The 1979 Note 
s h a l l  be issu e d  in th e  form s e t  f o r t h  in  A r t i c l e  IX h e r e o f ,  
s h a l l  be dated and b e ar i n t e r e s t  from th e  d a te  th e r e o f  u n t i l  
m a t u r it y .  The 1979 N ote s h a l l  b e ar i n t e r e s t  a t  th e  r a t e  o f  
sev en  and o n e - h a lf  p e r c e n t  (7  1/2%) p er annum on th e  
p r in c i p a l  amount o u ts ta n d in g  as o f any p a r t i c u l a r  tim e .

The 1979 Note in  f u l l y  r e g i s t e r e d  form s h a l l  be 
d a ted  as o f  December 1 ,  1970 , o r such  l a t e r  d a te  a s  may be 
a g ree d  to  by th e  Tenant and the L en der on o r b e fo r e  December 
3 1 , 1979, and s h a l l  b e ar i n t e r e s t  from su ch  d a te  a t  th e  r a t e  
o f seven  and o n e - h a lf  p e r c e n t  (7 .5 % ) p e r  annum p a y a b le  on 
th e  f i r s t  days o f  J a n u a ry , A p r i l ,  J u ly  and O cto b e r o f  each  
y e a r  w ith  the f i r s t  i n t e r e s t  payment b e in g  made on A p r i l  1 , 
1980. The 1979 Note s h a l l  be p a y a b le  a s  to  p r in c i p a l  in  44 
i n s t a l l m e n t s  o f  $ 7 9 ,5 4 5 .4 6  e a c h  on t h e  f i r s t  d a y s  o f  
J a n u a ry , A p r i l ,  J u ly  and O cto b e r b e g in n in g  Ja n u a ry  1 , 19 8 1 , 
and s h a l l  m ature on Ja n u a ry  1 ,  1992.

( c )  Prepaym ent P r io r  to  M a t u r i t y . The 1979 Note 
s h a l l  be s u b je c t  to  prepaym ent p r io r  to  m a tu r ity  t h e r e o f :

( i )  in  w hole o r in  p a rt  from tim e to  tim e 
w ith o u t p e n a lty  o r  premium in  th e  e v e n t th e r e  a re  
p ro ce ed s from any condem nation award o r  in s u ra n c e  
p ro ce e d s  ( in c lu d in g  t i t l e  in s u r a n c e )  n ot re q u ire d  
to  r e b u i ld ,  r e p a ir  o r r e s t o r e  th e  P r o je c t  o r  remedy 
the d e fe c t  in  t i t l e  g iv in g  r i s e  t h e r e t o  o r  p ro ce e d s  
rem ain in g from th e  is s u a n c e  o f  th e  1979 Note a f t e r
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p aym en t o f  a l l  C o s t  o f  t h e  P r o j e c t  o r  o t h e r  
p e r m it t e d  p a y m e n ts  u n d e r  S e c t i o n  3 .0 3  o f  th e  
M o rtg a g e ;

( i i )  in  w hole a t  any tim e , w ith o u t p e n a lty  o r 
premium, in  th e  e v e n t  th e  Tenant p u rch a se s  th e  
P r o j e c t  p u rsu a n t to  th e  p r o v is io n s  o f  S e c t io n s  
10 .0 1  o r  10 .0 2  o f  th e  L e a s e , in  th e  e v e n t o f  th e  
d e s t r u c t i o n  o f  a l l  o r  p a r t  o f  th e  P r o j e c t ,  o r  
c e r t a i n  c i r c u m s t a n c e s  w h e re b y  t h e  L e a s e  s h a l l  
b ecom e v o i d ,  u n e n f o r c e a b l e  o r  i m p o s s ib le  o f  
p erfo rm a n ce  a s  e x p r e s s e d  t h e r e in ,  o r  th e  Tenant o r  
th e  C ounty i s  d e n ie d  th e  use o r  occu p an cy o f  th e  
P r o je c t  a s  th e  r e s u l t  o f  a d e f e c t  in t i t l e  t h e r e t o ,  
o r  t h e  i m p o s i t i o n  o f  u n r e a s o n a b le  b u r d e n s  o r  
e x c e s s iv e  l i a b i l i t i e s  upon th e  Tenant o r th e County 
w it h  r e s p e c t  to  th e  P r o j e c t  o r  th e  o p e r a t i o n  
t h e r e o f  o r  th e  con d em n ation  o r  ta k in g  by em inent 
domain o f  th e  P r o j e c t  o r  so  much o f  the use o r  
c o n t r o l  o f  th e  P r o je c t  a s  re n d e rs  i t  u n s u ita b le  fo r  
c o n tin u e d  use by th e  T e n a n t;

( i i i )  in  w h o le  a t  an y t im e  upon th e  
o c c u r r e n c e  o f  a D e te r m in a tio n  o f  T a x a b i l i t y ,  upon 
paym ent o f  th e  p r i n c i p a l  amount o f  th e  1979 Note 
then  o u ts ta n d in g  p lu s  i n t e r e s t  a c cru e d  through to  
th e  d a te  o f  prepaym ent from and a f t e r  th e  d a te  o f  
th e  E ven t o f  T a x a b i l i t y  w ith  r e s p e c t  which such 
D e te r m in a tio n  o f  T a x a b i l i t y  s h a l l  have o c c u rre d  a t  
a r a t e ,  a s  th e  C ounty may e l e c t  a t  th e  d i r e c t i o n  o f  
th e  T e n a n t, o f  e i t h e r  ( 1 )  e le v e n  and o n e - h a lf  
p e r c e n t  ( 1 1 .5 % )  p e r  annum, o r  ( i i )  t h r e e - q u a r t e r s  
o f  one p e r c e n t  ( .7 5 % ) ab ove th e prim e com m ercial 
lo a n  r a te  o f  th e  Bank f o r  prim e com m ercial lo a n s  o f  
a p p r o x im a te ly  9 0 -d ay  m a t u r i t i e s .

( i v )  a t  th e  d i r e c t i o n  o f  th e  T e n a n t, in  w hole
a t  any tim e o r  in  p a r t  from tim e to  tim e on any 
Paym ent D ate on o r  a f t e r  December 1 , 1983, in
am ounts not l e s s  than  $100,000 a t  th e  fo l lo w in g  
prepaym ent p r ic e s  e x p r e s s e d  a s  p e r c e n ta g e s  o f  th e  
p r i n c i p a l  amount o f  th e  1979 Note to  be p re p a id  
d u r in g  th e  fo l lo w in g  p e r io d s  o f  tim e , p lu s  i n t e r e s t  
to  th e  d a te  f ix e d  f o r  red em p tion :

December

December

P e r io d  D uring Which Redeemed Redem ption
(B oth  D a te s  I n c l u s i v e )  P r ic e

1 ,  1983 th ro u g h  November 30, 1989 103%

1 ,  198 9, and t h e r e a f t e r  100%
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In th e  e v e n t o f any prepaym ent o f  th e  1979 N ote under t h i s  
S e c t io n  2 . 0 1 ( c ) ,  th e r e  s h a l l  a l s o  be p a id  th e  i n t e r e s t  
a c cru e d  on th e  p r in c i p a l  amount so p re p a id  to  th e  d a te  o f  
such paym ent, and n o t ic e  o f  th e  prepaym ent o f  such  1979 N ote 
s h a l l  be g iv e n  and have th e e f f e c t  a s  i s  p ro v id e d  in  A r t i c l e  
IV h e r e o f .

( d ) R ef e re n c e  to  O th e r  S e c t i o n s . The 1979 N ote 
s h a l l  be in th e form and s h a l l  be e x e c u te d  in  th e  manner 
p ro v id e d  in A r t i c l e  IX h e r e o f  and s h a l l  be p a y a b le  a s  i s  
p ro v id e d  in S e c t io n  5 .0 3  h e r e o f .

SECTION 2 .0 2 .  A p p l i c a t i o n o f  P r o c e e d s o f  19 7 9  
N o te . The County s h a l l  e x e c u te  and d e l i v e r  th e  1979 Note to  
th e  L ender upon payment to  th e D e p o s ita r y  o f  th e  sum o f  
$ 3 ,5 0 0 ,0 0 0 . The D e p o s ita r y  s h a l l  d e p o s it  such amount in  th e  
C o n s tr u c t io n  Fund c r e a te d  under th e  p r o v is i o n s  o f  A r t i c l e  
I I I  o f  t h i s  M ortgage to  be h e ld  and d i s t r i b u t e d  as  p ro v id e d  
t h e r e i n .

SECTION 2 .0 3 . A d d it io n a l  N o tes .  At any tim e w h ile  
an E vent o f D e fa u lt  d oes n ot e x i s t  o r  i s  n ot c o n t in u in g  
under t h i s  M o rtg a g e , th e  County may is s u e  an a d d it io n a l  N ote 
o r A d d it io n a l  N otes fo r  any p u rp ose then  p e r m itte d  by th e  
A ct upon the fo l lo w in g  c o n d it io n s :

(a )  The is s u a n c e  o f  such  A d d it io n a l  N ote o r  
A d d it io n a l  N otes s h a l l  then be a u th o r iz e d  by law ;

(b ) The C ounty s h a l l  have r e c e iv e d  an o p in io n  o f  
n a t i o n a l l y  r e c o g n iz e d  bond c o u n s e l s t a t i n g  th a t  th e  is s u a n c e  
o f such A d d it io n a l  N ote o r A d d it io n a l  N otes in  th e  manner 
co n te m p la te d  s h a l l  not r e s u l t  in  a v i o l a t i o n  o f  th e term s o f  
t h i s  M o rtg a g e .

( c )  T h e L e n d e r  s h a l l  h a v e  c o n s e r t e d  to  th e  
is s u a n c e  o f any A d d it io n a l N ote o r  A d d it io n a l  N o te s , by 
w r i t t e n  n o t ic e  to  th e  C oun ty and th e  T en an t s e e t i n g  f o r t h  
th e  term s and c o n d it io n s  upon w hich such  A d d it io n a l  Note o r  
A d d it io n a l  N otes may be is s u e d .

SECT ION 2 .0 4 .  De 1 i  v e r y of. Add i t  io n a  1 N o te  o r
N o te s; A p p l ic a t io n  o f  P ro c e e d s  Tfiere6T~. Any AddTFTonal N ote 
o r A d d it io n a l  N otes s h a l l  be e x e c u te d  by th e  C ounty in  
a c c o rd a n c e  w ith  th e  p r o v is io n s  o f  S e c t io n  9 .0 2  o f  t h i s  
M ortgage and d e l iv e r e d  to  th e  Lender o r  o t h e r  p u r c h a s e r  
t h e r e o f  o n ly  upon th e  r e c e i p t  by t h e  C o u n ty  o f  th e  
f o l l o w i n g :

(a )  A W ritte n  R e q u e st from th e  T en an t to  th e  
C ounty t o  e x e c u te  and d e l i v e r  such  A d d it io n a l  N ote o r  
A d d it io n a l  N otes to  th e  p erso n  o r  p e rso n s  named t h e r e in  upon
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payment to th e  D e p o s ita r y  f o r  th e  a c c o u n t o f  th e County o f  
th e  sum s p e c i f i e d  th e r e in ;

(b ) An o p in io n  o f  n a t i o n a l l y  r e c o g n iz e d  bond 
c o u n s e l  t h a t  t h e  i s s u a n c e  o f  s u c h  A d d i t i o n a l  N ote  o r  
A d d it io n a l  N otes w i l l  n ot v i o l a t e  th e  A ct o r any o th e r  
p r o v is io n  o f  law o r th e  C o n s t i t u t io n  o f  th e  S t a t e  o f  South 
C a r o l in a  and t h a t  a l l  p r o c e e d in g s  in  c o n n e c tio n  w ith  th e  
is s u a n c e  o f  such A d d it io n a l Note o r A d d it io n a l  N otes a r e  
l e g a l  and th a t  such A d d it io n a l N ote o r  A d d it io n a l  N o tes and 
a l l  o th e r  a g ree m en ts  in  c o n n e c tio n  th e r e w ith  a re  v a l i d  and 
e n fo r c e a b le  in  a c c o rd a n ce  w ith  th e term s t h e r e o f ;  and

( c )  A c e r t i f i c a t e  o f  th e  Lender s t a t i n g  th a t  i t  
a p p ro v e s  th e e x e c u t io n  and d e l i v e r y  o f  such A d d it io n a l N ote 
o r  A d d i t i o n a l  N o t e s ,  th e  s u p p le m e n t a l  m o r tg a g e  r e l a t e d  
t h e r e t o  and a l l  o th e r  p ro c e e d in g s  in  c o n n e c tio n  t h e r e w ith .

The p ro ce e d s  o f  th e  A d d it io n a l  Note o r A d d it io n a l  
N otes s h a l l  be a p p lie d  by th e  D e p o s ita r y  a s  i s  p ro v id e d  in 
th e  s u p p le m e n t a l  m o r tg a g e  p r o v i d i n g  f o r  th e  i s s u a n c e  
t h e r e o f .

SECTION 2 .0 5 .  A l l  N o te s  E q u a l l y  and R at a b l y  
S e c u r e d . A ll  N otes from tim e to  tim e e x e c u te d  and" d e l iv e r e d  
under th e  M ortgage s h a l l  be e q u a l ly  and r a t a b ly  s e c u re d  a s  
to  p r i n c i p a l ,  premium, i f  a n y , and i n t e r e s t  by th e  M o rtgage, 
w ith o u t p r e f e r e n c e ,  p r i o r i t y  o r d i s t i n c t i o n  o f  any Note o v e r  
any o th e r  N ote .
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ARTICLE I I I

CONSTRUCTION FUND; APPLICATION 
OF MONEYS THEREIN

SECTION 3 .0 1 . C o n s tr u c t i on Fund. T h ere i s  h ereb y 
c r e a t e d  and e s t a b l is h e d  h ereu n d er w ith  th e  D e p o s ita r y  a 
s e p a r a t e  s p e c ia l  t r u s t  fund o f  th e  C o u n ty , to  be known and 
d e s i g n a t e d  a s  th e  "A n d e rs o n  C o u n ty , S o u th  C a r o l i n a ,  
I n d u s t r ia l  Revenue C o n s tr u c tio n  Fund (Y od er B r o th e r s , In c . 
P r o j e c t ) . "  The moneys on d e p o s it  from tim e to  tim e in  th e 
C o n s tr u c t io n  Fund and th e s e c u r i t i e s  in  which such moneys 
may from tim e to  time be in v e s te d  s h a l l  be h e ld  by th e  
D e p o s ita r y  u n t i l  used and a p p lie d  as h e r e i n a f t e r  p ro v id e d  in  
t h i s  a r t i c l e .  Pending such a p p l i c a t i o n  ( i )  a l l  moneys in 
th e  C o n s tr u c t io n  Fund w hich a r e  n ot in v e s te d  s h a l l  be 
s e c u r e d  in  th e manner p ro v id e d  by la w , and ( i i )  a l l  such 
moneys and th e s e c u r i t i e s  in  which such moneys may from tim e 
to  tim e be in v e s te d  s h a l l  be h eld  in  t r u s t  fo r  th e eq u a l and 
r a t a b l e  b e n e f i t  and s e c u r i t y  o f  a l l  th e  N otes and s h a l l  be 
s u b je c t  to  the l i e n s ,  p le d g e s  and c h a r g e s  c r e a te d  h ereb y in 
fa v o r  o f  th e  h o ld e rs  o f th e  N o te s .

T h ere s h a l l  be d e p o s ite d  in to  th e  C o n s tr u c t io n  Fund 
( i )  th e  amount r e fe r r e d  to  in  S e c t io n  2 .0 2  o f  th e  M o rtgage, 
and ( i i )  su ch  am ounts a s  may b e  d e s i g n a t e d  by th e  
p r o c e e d in g s  a u th o r iz in g  an A d d it io n a l Note o r  A d d it io n a l  
N o te s , i f  any.

Moneys on d e p o s it  in  th e  C o n s tr u c t io n  Fund s h a l l  
c o n t in u o u s ly  be in v e s te d  and r e in v e s t e d  by th e  D e p o s ita r y  a t  
t h e  d i r e c t i o n  o f  th e  T e n a n t in  P e r m it t e d  I n v e s t m e n t s  
m a tu rin g  in  th e amounts and a t  th e  tim es so  th a t  such moneys 
may be a p p lie d  in  a cco rd a n ce  w ith  th e  p r o v is io n s  o f  t h i s  
A r t i c l e .

In d eterm in in g  when i t  may need to  make paym ents 
and what amounts can be in v e s te d  o r r e in v e s t e d  h e re u n d e r, 
th e  D e p o s ita r y  s h a l l  be e n t i t l e d  to  r e l y  upon a s c h e d u le  o f 
a n t ic i p a t e d  paym ents o f c o n s tr u c t io n  c o s t s  p ro v id e d  by th e  
T e n a n t. Any i n t e r e s t  or p r o f i t  on such in v e s tm e n ts  s h a l l  be 
c r e d i t e d  to  th e  C o n s tr u c t io n  Fund and any l o s s  on such 
in v e s tm e n ts  s h a l l  be ch arged  to  th e  C o n s tr u c t io n  Fund. The 
D e p o s ita r y  s h a l l  not be o b l ig a t e d  to  in v e s t  any moneys h eld  
by i t  in  the C o n s tr u c tio n  Fund e x c e p t  a s  d i r e c t e d  by th e  
T e n a n t  and j u s t i f i e d  by t h e  f o r e g o i n g  s c h e d u le  o f  
a n t ic i p a t e d  paym ents and s h a l l  not be o b l ig a t e d  t o  pay 
i n t e r e s t  on any moneys not in v e s te d  p u rsu a n t to  th e  term s 
h e r e o f .  The D e p o s ita ry  may s e l l  o r  p r e s e n t  fo r  red em ption  
any in v estm en t purchased by i t  w henever i t  s h a l l  be n e c e s ­
s a r y  in  o r d e r  to  p r o v id e  m oneys t o  m eet an y paym en t 
h e r e u n d e r ,  and th e  D e p o s i t a r y  s h a l l  n o t be l i a b l e  o r
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r e s p o n s ib le  fo r  any lo s s  r e s u l t i n g  from  such  in v e s tm e n t, 
s a l e  or re d e m p tio n .

SECTION 3 .0 2 . S p e c i f i c a t i o n s ; Chang e s  in  S p e c i­
f i c a t i o n s  . The County w il l  keep o r  c a u s e  to  be k ep t the 
PTans and S p e c i f i c a t i o n s  a s  d e f in e d  in  th e  L ea se  which 
p ro v id e  fo r  th e  a c q u i s i t i o n  by c o n s t r u c t io n  and p u rch a se  o f 
th e P r o je c t  (o r  any p o r t io n  t h e r e o f )  f o r  th e  use o f  the 
Tenant and s h a l l  d e p o s it  w ith  th e  D e p o s ita r y  e v id e n c e  o f 
’’ b u i ld e r s  r i s k "  in s u r a n c e  on th e  P r o j e c t  d u rin g  th e  c o u rs e  
o f  c o n s t r u c t io n  a s  r e q u ir e d  by S e c t io n  6 .0 6  o f  th e  L e a se . 
Changes in  and a d d it io n s  to  the P la n s  and S p e c i f i c a t i o n s  may 
be made by th e  T en an t p ro v id e d  t h a t  in  th e  e v e n t such 
ch an ges o r  a d d it io n s  re n d e r in a c c u r a t e  th e  d e s c r ip t io n  o f 
th e  F a c i l i t i e s  c o n ta in e d  in E x h ib it  B to  th e  M o rtgage, the 
C ounty s h a l l  c a u se  th e  T en an t to  p re p a re  and f i l e  f o r  reco rd  
any amendments o r  su p p lem en ts  to  E x h ib it  B r e q u ir e d  to  
re n d e r  th e  d e s c r ip t io n  o f  th e  f a c i l i t i e s  t h e r e in  a c c u r a t e .

SECTION 3 .0 3 . C o s t s o f  C o n s t r u c t io n ;  Wi t h d ra w a ls  
from  Con s t r u c t io n  Fund. The moneys on d e p o s it  from tim e to  
tim e in  th e  C o n s tr u c t io n  Fund s h a l l  be h e ld  under and 
s u b je c t  to  th e  M ortgage; s h a l l  be s u b je c t  t o  th e  l i e n s ,  
p le d g e s , c h a r g e s ,  a ss ig n m e n ts  and t r u s t s  c r e a t e d  h ereb y fo r  
th e  s e c u r i t y  and b e n e f i t  o f  th e h o ld e r s  o f  th e  N o tes; and 
s h a l l  be used and a p p lie d  s o l e l y  to  th e  payment o f th e  C o st 
o f  th e  P r o j e c t ,  in  a c c o rd a n c e  w ith  th e  rem ain in g  p r o v is io n s  
o f  t h i s  s e c t i o n .

W ith d raw als  o f  moneys on c r e d i t  to  th e  C o n s tr u c t io n  
Fund s h a l l  be made o n ly  in  a c c o rd a n c e  w ith  a p p l i c a b le  law 
and upon a w r i t t e n  r e q u i s i t i o n  f o r  such  payment s ig n e d  by 
th e  T e n a n t w h ich  r e q u i s i t i o n  s h a l l  in  e a c h  c a s e  be 
a c c o m p a n ie d  by an O f f i c e r ' s  C e r t i f i c a t e  o f  th e  T e n a n t 
s t a t i n g  t h a t :  ( i )  th e  amount to  be p a id  and th e name o f
th e  p erson  to  whom payment i s  due; ( i i )  t h a t  an o b l ig a t i o n  
in  th e  s t a t e d  amount has been in c u r r e d  by o r on b e h a lf  o f 
th e  County and has n ot t h e r e t o f o r e  been p a id , ( i i i )  th a t  the 
payment o f  such amount i s  a p ro p e r  c h a rg e  a g a in s t  th e 
C o n s t r u c t i o n  Fund and s p e c i f y i n g  t h e  p u r p o s e  and 
c i r c u m s t a n c e s  o f  su c h  o b l i g a t i o n  in  r e a s o n a b le  d e t a i l ,  
accom panied by a b i l l  o r  s ta te m e n t o f  a cco u n t f o r  such 
o b l i g a t i o n ;  ( i v )  a t  l e a s t  90% o f  t h e  t o t a l  am ount 
r e q u i s i t io n e d  from th e  C o n s tr u c t io n  Fund, in c lu d in g  the 
amount b e in g  r e q u i s i t i o n e d ,  has been o r ,  when a p p lie d  as 
s t a t e d  in  th e  r e q u i s i t i o n ,  w i l l  have been expended fo r  the 
a c q u i s i t i o n ,  c o n s t r u c t io n ,  r e c o n s t r u c t i o n ,  o r  im provem ent o f 
lan d  o r o th e r  p r o p e r ty  o f  a c h a r a c t e r  s u b je c t  to  the 
a llo w a n c e  f o r  d e p r e c ia t io n  under IRC S e c t io n  167 and th a t  no 
more than 10% o f  th e  a g g r e g a te  t o t a l  amount r e q u is i t io n e d  
when a p p lie d  as s t a t e d  in  th e  r e q u i s i t i o n  w i l l  have been 
d i r e c t l y  o r  i n d i r e c t l y  used to  p r o v id e  w orkin g c a p i t a l  or
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n o n q u a lify in g  e x p e n d itu r e s ;  ( v )  th e  o f f i c e r  g iv in g  su ch  
c e r t i f i c a t i o n  has no n o t ic e  o f  any v e n d o r 's ,  m e c h a n ic 's  o r  
o t h e r  l i e n s  o r  r i g h t s  t o  l i e n s ,  o r  c o n d i t i o n a l  s a l e s  
c o n t r a c t s ,  or o th e r  c o n t r a c t s  o r  o b l i g a t i o n s ,  w hich  have n o t 
been r e le a s e d  or fo r  w hich s e c u r i t y  has not been p ro v id e d  o r  
w hich w i l l  not be r e le a s e d  s im u lta n e o u s ly  w ith  such  paym ent 
and w hich sh ou ld  be s a t i s f i e d  o r  d is c h a r g e d  b e fo r e  su ch  
payment i s  made; ( v i )  such r e q u i s i t i o n  c o n t a in s  no ite m  
r e p r e s e n t in g  payment on a c c o u n t o f  any r e t a in e d  p e r c e n ta g e s  
u n d e r  a n y  c o n t r a c t  w h ic h , a s  o f  th e  d a t e  o f  s u c h  
r e q u i s i t i o n ,  i s  not r e q u ir e d  to  be p a id ; and ( v i i )  w ith  
r e s p e c t  t o  any su ch  r e q u i s i t i o n  f o r  paym ent f o r  la b o r ,  
s e r v i c e s ,  m a t e r i a ls ,  s u p p l i e s ,  f u r n i s h i n g s ,  a p p a r a tu s  o r  
e q u ip m e n t , t h a t  s u c h  l a b o r  o r  s e r v i c e s  w e re  a c t u a l l y  
perform ed or such m a t e r i a l s ,  s u p p l i e s ,  f u r n i s h i n g s ,  a p p a r­
a tu s  o r  equipm ent w ere a c t u a l l y  used in  o r  a b o u t th e  c o n ­
s t r u c t i o n  o f th e P r o j e c t  o r  d e l iv e r e d  a t  th e  s i t e  t h e r e o f  
f o r  such p u rp o se , or d e l iv e r e d  f o r  s t o r a g e  o r  f a b r i c a t i o n  a t  
a p la c e  o r  p la c e s  approved  by th e  s i g n e r  o r  th e  s ig n e r s  and 
th a t  upon payment th e  l ie n  o f  t h i s  M ortgage w i l l  ex te n d  to  
such ite m s s u b je c t  to  no p r io r  l i e n  o r  encum brance ( e x c e p t  
P e rm itte d  Encum brances) o r  i f  not so  used o r  d e l i v e r e d ,  t h a t  
an ad van ce payment t h e r e f o r  i s  r e q u ir e d  by th e  s u p p l ie r  
t h e r e o f .

W henever th e C o st o f  th e  P r o j e c t  to  be p a id  from  
th e  C o n s tr u c t io n  Fund has been p a id  in  f u l l ,  o r  th e  amount 
n e c e s s a r y  fo r  such payment has been s e t  a s id e  in  su ch  
C o n s tr u c t io n  Fund f o r  su ch  p u rp o s e , th e  b a la n c e  o f  th e  
moneys c r e d it e d  to  such C o n s tr u c t io n  Fund may be used e i t h e r  
( i )  f o r  th e  payment o f  not more than th e i n t e r e s t  on th e  
N o te s  th e  p r o c e e d s  o f  w h ich  s u c h  b a la n c e  r e p r e s e n t s ,  
p ro v id e d  th a t  p r io r  to  any such use th e  Tenant s h a l l  c e r t i f y  
t h a t  such use w i l l  be in  co m p lia n c e  w ith  th e  c e r t i f i c a t i o n  
re q u ire m e n t o f  c la u s e  ( i v )  o f  th e  im m e d ia te ly  p r e c e e d in g  
p a ra g ra p h ; or ( i i )  f o r  th e  prepaym ent o f  N o te s .
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ARTICLE IV

PREPAYMENT OF NOTES

SECTION 4 .0 1 .  P re p a y me n t o f  1979 N o te . The 1979 
N ote s h a l l  be s u b je c t  to  prepaym ent ( 1 )  o n ly  a s  s e t  f o r t h  in  
S e c t io n  2 .0 1 ( c )  h e r e o f ,  and ( i i )  upon co m p lia n ce  w ith  th e  
p r o v is i o n s  o f  t h i s  A r t i c l e .  A d d it io n a l  N otes s h a l l  be 
s u b j e c t  t o  such prepaym ent o n ly  in  a c c o rd a n c e  w ith  th e  
p r o v is i o n s  o f th e  S u p p le m e n ta l M ortgage p r o v id in g  f o r  t h e i r  
i s s u a n c e ,  and upon co m p lia n c e  w ith  th e  p r o v is io n s  o f  t h i s  
A r t i c l e .

SECTION 4 .0 2 . M andatory P re p a ym ent. The T enant 
s h a l l  c a u s e  th e  1979 Note to  be p re p a id  in  a c c o rd a n ce  w ith  
i t s  te r m s  ( i )  from  th e  b a la n c e  o f  an y  i n s u r a n c e  o r  
c o n d e m n a tio n  p r o c e e d s  a f t e r  r e p a i r i n g ,  r e b u i l d i n g  o r  
r e s t o r i n g  the P r o j e c t  a s  p ro v id e d  in  S e c t io n s  7 .0 1  and 7 .0 2  
o f  th e  L e a se , from th e  p ro c e e d s  o f  t i t l e  in s u ra n c e  to  th e  
e x t e n t  such  p ro c e e d s  a r e  not used to  remedy th e  d e f e c t  in  
t i t l e  g i v i n g  r i s e  t h e r e t o  as  p ro v id e d  in  S e c t io n  3.0 2 o f  th e  
L e a s e , or in  th e  e v e n t th e r e  rem ain s a b a la n c e  in  th e  
C o n s t r u c t io n  Fund a f t e r  payment o f  a l l  C o st o f  th e  P r o je c t  
and o th e r  sums p e r m itte d  to  be p aid  th e re fro m ; o r  ( i i )  in  
th e  e v e n t o f  a p u rch a se  by th e  T enant o f  th e  P r o j e c t ,  o r any 
rem a in d er t h e r e o f  p u rsu a n t to  S e c t io n s  10 .0 1  o r  10 .0 2 o f  th e  
L ea se  o r  in  th e  e v e n t  o f  a d i r e c t i o n  by th e  T enant w ith  
r e s p e c t  to  the p r o c e e d s  o f  any condem nation  award p u rsu a n t 
to  the p r o v is io n s  o f  S e c t io n  7 .0 2  o f th e  L e a s e .

W ith r e s p e c t  to  th e  prepaym ent r e q u ir e d  by S e c t io n  
2 . 0 1 ( c ) ( i i i )  such red em ption  and such prepaym ent d a te  s h a l l  
n o t be l a t e r  than f o r t y - f i v e  (4 5 ) d ays a f t e r  ( i )  th e  L ender 
n o t i f i e s  th e  T en an t o f  th e  o c c u r r e n c e  o f  such  D e te rm in a tio n  
o f  T a x a b i l i t y  a s  r e f e r r e d  to  in S e c t io n  2 . 0 1 ( c ) ( i i i )  h e r e o f ,  
o r  ( i i )  th e  T en an t s h a l l  have r e c e iv e d  o r  g iv e n  n o t ic e  o f  
su ch  o c c u r r e n c e ,  o r  ( i i i )  any c o n t e s t  o r  a p p e a l o f  such  
D e te r m in a tio n  o f  T a x a b i l i t y  s h a l l  no lo n g e r  be a v a i l a b l e  f o r  
any rea so n  o r such ta x  l i a b i l i t y  s h a l l  have been f i n a l l y  
a d ju d i c a t e d ,  w h ic h e v e r  s h a l l  be e a r l i e r .  The o b l i g a t i o n  to  
prepay th e  1979 N ote a s  p ro v id e d  in  S e c t io n  2 . 0 1 ( c ) ( i i i )  
h e r e o f  and t h i s  A r t i c l e  s h a l l  e x i s t  and c o n t i n u e  
n o t w i t h s t a n d i n g  t h e  f a c t  t h a t  t h e  L e n d e r  may h a v e  
t r a n s f e r r e d  th e  1979 N o te .

SECTION 4 .0 3 . N o tic e  t o  th e  L e n d e r . E x cep t f o r  
p rep aym en ts r e q u ir e d  by th e  p r o v is io n s  o f  S e c t io n  4 .0 2 
h e r e o f ,  th e  County o r  th e T e n a n t, in  th e  e v e n t e i t h e r  s h a l l  
e l e c t  t o  make any p rep aym en t, s h a l l  n o t i f y  th e  Lender in  
w r i t in g  a t  l e a s t  th r e e  (3 ) b u s in e s s  d a y s  p r io r  t o  th e  
p r o p o s e d  p re p a y m e n t ( o r  su c h  s h o r t e r  t im e  a s  may be 
a c c e p t a b le  to  the L en d e r) o f  any e l e c t i o n  by i t  to  make any
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p rep aym en t, w hich n o tic e  s h a l l  s p e c i f y  th e  prepaym ent d a te  
and th e  a g g r e g a te  p r in c ip a l  amount o f  th e  prepaym ent t o  be 
m ade.

SECTION 4 .0 4 . Appl i c a t i o n  and Amount o f  
P rep aym en t. A ll  prepaym ents o f  th e  1979 Note s h a l l  be in  
th e  amount o f  $5,000 o f  p r in c i p a l  t o g e th e r  w ith  th e i n t e r e s t  
a c cru e d  on the p r in c ip a l  amount o f  1979 N ote b e in g  p re p a id  
a c c ru e d  to  the d a te  o f such prepaym en t, p lu s  any premium o r 
p e n a lty  due on accou n t o f  such p rep aym en t. P repaym ents 
s h a l l  be c r e d it e d  in in v e r s e  o rd e r  to  in s t a l lm e n t s  o f  
p r in c i p a l  on th e  1979 N ote.

SECTION 4 .0 5 . N o ta tio n  By L e n d e r . Upon r e c e ip t  
by i t  o f  any prepaym ent o f  any in s t a l lm e n t  o f p r in c i p a l  on 
th e  19 7 9  N o te , th e  L e n d e r  s h a l l  p r o m p tly  n o te  su c h  
prepaym ent on th e  payment s c h e d u le  a p p e a r in g  a s  p a r t  o f  th e  
1979 N ote and s h a l l  n o t i f y  th e  County and th e T en an t o f  the 
rem a in in g  p r in c i p a l  b a la n ce  due o r ow ing on th e  1979 N ote , 
th e  amount w hich w i l l  be due on th e n ex t i n t e r e s t  payment 
d a te  a f t e r  g iv in g  e f f e c t  to  th e  payment o f i n t e r e s t  and 
p r i n c i p a l  w ith  such prepaym ent, and s p e c i f y i n g  th e  amount o f 
such prepaym ent a p p lie d  to  i n t e r e s t ,  p r i n c i p a l ,  and any 
p e n a lty  or premium.

SECTION 4 .0 6 . E f f e c t  o f  P re p a ym e n t. In th e  
e v e n t  prepaym ent s h a l l  be made h ereu n d er a f t e r  p ro p e r n o t ic e  
t h e r e o f ,  a l l  such prepaym ents s h a l l  be v a l i d  and e f f e c t u a l  
so  a s  to  d is c h a r g e  the o b l i g a t i o n  o f  th e  County (o r  th e 
T en a n t) w ith  r e s p e c t  to th e amount so  p re p a id  o r i n t e r e s t  
th e r e o n , n o tw ith s ta n d in g  any f a i l u r e  o f  th e  Lender to  n o te  
th e  r e c e ip t  o f  such prepaym ent on th e 1979 N ote.
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ARTICLE V

CONCERNING THE NOTES AND THE NOTEHOLDERS

SECTION 5 .0 1 .  N otes L im ite d  O b l ig a t io n s  o f  Cou n ty ; 
L i m i t a t i o ns on C o u n t y ' s  L i a b i l i t y H e r e u n d e r . The N o te s  
sh~a 11  be l im it e d  o b l i g a t i o n s  o f  th e  C o u n ty , th e  p r in c i p a l  
o f ,  premium, i f  an y, and i n t e r e s t  on w hich  s h a l l  be p a y a b le  
s o l e l y  o u t o f  th e  re v e n u e s  d e r iv e d  by th e County from 
l e a s i n g  th e  P r o j e c t  i n c l u d i n g ,  w i t h o u t  l i m i t i n g  t h e  
g e n e r a l i t y  o f  th e  f o r e g o in g , a l l  moneys in c lu d e d  o r to  be 
in c lu d e d  in  tn e  M ortgaged P r o p e r ty . The N otes and th e  
premium, i f  a n y , and i n t e r e s t  th ere o n  s h a l l  n ev er c o n s t i t u t e  
an in d e b te d n e s s  o f  th e  County w ith in  th e  m eaning o f  any 
s t a t e  c o n s t i t u t i o n a l  o r s t a t u t o r y  p r o v is io n  or l i m i t a t i o n  o r  
a p e c u n ia ry  l i a b i l i t y  o f  th e  County o r  a c h a rg e  a g a in s t  i t s  
g e n e r a l c r e d i t  o r  ta x in g  p ow ers. The p r in c i p a l  o f ,  premium, 
i f  an y, and i n t e r e s t  on th e  N otes s h a l l  be se cu re d  s o l e l y  by 
th e  a fo r e s a id  r e v e n u e s , by t h i s  M o rtg a g e , in c lu d in g ,  w ith o u t 
l im i t i n g  th e fo r e g o in g ,  by th e  p le d g e  to  th e  Lender made 
h e r e in  o f s a id  re v e n u e s  and th e L e a s e .

No b re a cn  by th e  County o f  t h i s  M ortgage o r o f  any 
p r o v is io n  or c o n d it io n  h e r e o f  o r  o f  any agreem ent h e r e in  
c o n ta in e d  s h a l l  r e s u l t  in  th e  im p o s it io n  o f any p e c u n ia r y  
l i a b i l i t y  upon th e C ounty o r  any c h a rg e  upon i t s  g e n e r a l  
c r e d i t  o r  a g a in s t  i t s  ta x in g  pow er. The l i a b i l i t y  o f  th e  
C ounty under t h i s  M ortgage o r  any p r o v is io n  o r c o n d it io n  
h e r e o f  o r  o f  any agreem en t h e r e in  c o n ta in e d  o r  o f  any 
w a rra n ty  h e r e in  in c lu d e d  o r  fo r  any b re a ch  o r d e f a u l t  by th e  
County o f  any o f  th e  fo r e g o in g  s h a l l  be l im it e d  s o l e l y  and 
e x c l u s i v e l y  to  th e M ortgaged P r o p e r t y .  The County s h a l l  not 
be r e q u ir e d  to  e x e c u te  or p erform  any o f  i t s  d u t i e s ,  
o b l i g a t i o n s ,  pow ers o r c o v e n a n ts  h ereu n d er e x c e p t  to  th e  
e x te n t  o f th e  M ortgaged P r o p e r ty  a v a i l a b l e  t h e r e f o r .

The p r o v is io n s  o f  t h i s  s e c t i o n  s h a l l  c o n t r o l  e v e r y  
o th e r  p r o v is io n  o f  t h i s  M o rtgage, a n y th in g  in  such o th e r  
p r o v is io n s  to  th e  c o n tr a r y  n o tw ith s ta n d in g .

SECTION 5 .0 2 . Method and P la c e  o f  Payment o f N otes 
and I n t e r e s t . As p ro v id e d  in  S e c t io n  2 .0 1  h e r e o f ,  th e  
1979 Note and any A d d it io n a l Note o r  A d d it io n a l  N otes s h a l l  
be is s u e d  o n ly  in  f u l l y  r e g i s t e r e d  form .

Payment o f  th e  p r in c i p a l  o f ,  premium, i f  an y, and 
i n t e r e s t  on any N ote s h a l l  be paid  by c h e c k  o r d r a f t  o f  th e  
County o r th e T enant drawn on any bank in  w hich e i t h e r  may 
l a w f u l l y  d e p o s it  money and m a iled  to  th e  L en der a t  i t s  
a d d re s s  a s  i t  a p p e a rs  upon th e  books o f  r e g i s t r y  m a in ta in e d  
by th e  T e n a n t. The Lender s h a l l  p ro m p tly  re c o rd  a l l  such 
paym ents o f  p r in c i p a l  o f ,  premium and i n t e r e s t  on th e  Note
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w ith  r e s p e c t  to w hich such paym ents a re  made in  th e  sp a ce  
p ro v id e d  t h e r e fo r  on th e  r e v e r s e  t h e r e o f ,  as w e ll  a s  on a 
s e p a r a te  re c o rd  o f  payment t o  be m a in ta in e d  by th e  L en d er, 
and, when such Note has been p a id  in  f u l l  or o th e r w is e  
d is c h a r g e d  o r  c a n c e l le d ,  th e  Lender s h a l l  p rom p tly  d e l i v e r  
such N ote to  th e  C ounty marked a s  p a id , d is c h a r g e d  or 
o th e r w is e  c a n c e l le d .

SECTION 5 .0 3 . R e g is t r a r  and Books o f R e g i s t r y . 
The T en an t a s  r e g i s t r a r  s h a l l  m a in ta in  s u i t a b l e  books o f 
r e g i s t r y  in  w hich  any N ote o r  N otes may be r e g i s t e r e d  and 
t r a n s f e r r e d  a s  h e r e in  p r o v i d e d .  The T e n a n t s h a l l  be 
r e q u ir e d  to  p r o v id e  th e  C oun ty w ith  d u p l ic a t e s  o f th e  books 
o f  r e g i s t r y  upon each change re co rd e d  t h e r e in .

SECTION 5 .0 4 . T r a n s fe r  o f  a N o te . A N ote may be 
t r a n s f e r r e d  by th e  s u r r e n d e r  t h e r e o f  t o  t h e  T e n a n t 
a c c o m p a n ie d  by a w r i t t e n  in s t r u m e n t  o r  in s t r u m e n t s  o f  
t r a n s f e r  d u ly  e x e c u te d  by th e  r e g is t e r e d  h o ld e r  t h e r e o f  and 
in  form s a t i s f a c t o r y  to  th e  T e n a n t. Upon such s u r r e n d e r  th e 
Tenant s h a l l  r e g i s t e r  such t r a n s f e r  and d e l i v e r  th e  N ote to  
th e  t r a n s f e r e e  so r e g is t e r e d  on th e  books o f  r e g i s t r y ,  which 
Nr t e  s h a l l  be th e  same as  th e  Note s u rre n d e re d  w ith  th e 
payment s c h e d u le  on th e  r e v e r s e  t h e r e o f  marked to  c o rre sp o n d  
w ith  th e  s c h e d u le  o f paym ents rem ain in g  d u e . No t r a n s f e r  o f 
any Note s h a l l  be made w ith in  th r e e  (3 ) b u s in e s s  d a ys 
p re c e d in g  an i n t e r e s t  payment d a te  f o r  su ch  N ote o r w ith in  
th r e e  (3 ) b u s in e s s  d ays p r e c e d in g  a d a te  f ix e d  f o r  th e 
prepaym ent o f any p o r t io n  o f such N o te . No c h a rg e  s h a l l  be 
made to  th e  h o ld e r  o f  any N ote fo r  th e t r a n s f e r  t h e r e o f ,  
e x c e p t  th a t  any h o ld e r  r e q u e s t in g  any such  t r a n s f e r  s h a l l  
pay any tax or o th e r  g o vern m en ta l ch a rg e  r e q u ir e d  w ith  
r e s p e c t  t h e r e t o .

SECTION 5 .0 5 . P e rso n s T r e a te d  a s  Owners o f  N o te s . 
The County and th e  Tenant may deem " and t r e a l  th e  p erson  in  
whose name any Note s h a l l  be r e g i s t e r e d  on th e  books o f 
r e g i s t r y  a s  th e  a b s o lu t e  owner t h e r e o f  f o r  a l l  p u rp o s e s , 
w hether payment on such Note s h a l l  be p a s t  due o r n o t , and 
payment o f  o r  on a cco u n t o f th e  p r in c i p a l  o f ,  premium, i f  
a n y , and i n t e r e s t  on any such N ote s h a l l  be made o n ly  to  or 
upon th e o r d e r  o f  th e r e g is t e r e d  owner t h e r e o f  or h is  l e g a l  
r e p r e s e n t a t i v e .  A l l  such  paym ents s h a l l  be v a l i d  and 
e f f e c t i v e  to s a t i s f y  and d is c h a r g e  th e  l i a b i l i t y  upon such  
Note to  th e  e x t e n t  o f th e sum or sums so  p a id , and no n o t ic e  
to  th e  c o n tr a r y  s h a l l  be o f  any e f f e c t  w h a ts o e v e r .

SECTION 5 .0 6 . M u t i la t e d , L o s t ,  S t o le n  or D e stro y e d  
N o te s . S u b je c t  to  th e  p r o v is io n s  o f any a p p l i c a b l e  la w , in 
c a s e  any Note s h a l l  become m u t i la te d ,  or be l o s t ,  s t o le n  or 
d e s tr o y e d , upon a p p l i c a t i o n  t o  th e  County and s u b je c t  to  th e
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c o n d it io n s  s e t  fo r th  in  t h i s  s e c t i o n ,  th e  C ounty s h a l l  
e x e c u te  and d e l i v e r  a new N ote o f  l i k e  te n o r , am ount, 
m a tu r ity  and d a te  in  exch an ge  and s u b s t i t u t i o n  f o r ,  and upon 
c a n c e l l a t i o n  o f ,  th e  m u ti la te d  N ote o r  in  l i e u  o f  and 
s u b s t i t u t i o n  fo r  such l o s t ,  s t o le n  o r d e s tr o y e d  N o te . I f  
any such N ote s h a l l  have m atured or s h a l l  be ab o u t to  
m a tu re , in s te a d  o f  i s s u in g  a s u b s t i t u t e d  N ote , th e  C ounty 
may pay such N ote w ith o u t s u rre n d e r  t h e r e o f .  In e v e r y  c a s e  
o f d e s t r u c t i o n ,  l o s s  o r  t h e f t ,  th e  a p p l ic a n t  s h a l l  fu r n is h  
e v id e n c e  t h e r e o f  s a t i s f a c t o r y  to  th e  County and th e  T e n a n t, 
s h a l l  fu r n is h  in d em n ity  s a t i s f a c t o r y  to  th e  County and th e  
T e n a n t ,  and s h a l l  c o m p ly  w it h  s u c h  o t h e r  r e a s o n a b l e  
r e g u la t i o n s  a s  th e  C ounty o r th e  T enant may p r e s c r i b e .  The 
C oun ty o r  th e T en an t may ch a rg e  fo r  th e  is s u a n c e  o f  such new 
N ote an amount s u f f i c i e n t  to  re im b u rse  th e  C ounty o r  th e  
T en an t f o r  th e  e x p en se  in c u r r e d  by e i t h e r  o f  them in  th e  
is s u a n c e  t h e r e o f .  A ll  paym ents o r p rep aym en ts w hich have 
been made on on th e N ote in s u b s t i t u t i o n  f o r  w hich such new 
N ote i s  b e in g  is s u e d  s h a l l  be re c o rd e d  on th e  r e v e r s e  o f  
su ch  new Note when is s u e d .

SECTION 5 .0 7 . C a n c e l la t i o n  o f  N o te s and C oupon s. 
W henever th e  M ortgage p r o v id e s  f o r  th e  c a n c e l l a t i o n  o f  
N o te s , such  c a n c e l le d  N o te s  s h a l l  be d e l iv e r e d  by th e  L ender 
o r r e g i s t e r e d  owner to  th e  County o r  a s  i t  may d i r e c t .  The 
C oun ty may a u t h o r iz e  th e  Lender o r  r e g i s t e r e d  owner to  
crem a te  o r o th e r w is e  d e s tr o y  such  N o te s , in  which e v e n t such  
p erso n  s h a l l  crem a te  o r  d e s t r o y  th e  sam e, in  th e  p re s e n c e  o f  
an o f f i c e r  o f  th e  C ounty i f  th e  C oun ty s h a l l  so  r e q u i r e .  
The L ender o r  r e g is t e r e d  owner s h a l l  d e l i v e r  to  the County a 
c e r t i f i c a t e  o f  each  cre m a tio n  o r  d e s t r u c t i o n  o f  a Note o r 
N o t e s .

SECTION 5 .0 8 .  R e q u e s t s ,  C o n s e n t s  o r  O th e r
I n s t r u me n t s  o f  L e n d e r . Any r e q u e s t , c o n s e n t  o r  o t h e r  
in s t r u m e n t  r e q u i r e d  by th e  M o r tg a g e  to  be s ig n e d  and 
e x e c u te d  by th e  Lender may be s ig n e d  or e x e c u te d  by th e  
L en d er in  p erson  o r by a g e n t o r  a g e n ts  d u ly  a p p o in te d  in  
w r i t i n g .  P ro o f o f  th e  e x e c u t io n  o f  any such  r e q u e s t ,  
c o n s e n t o r  o th e r  in s tru m e n t o r o f  a w r i t in g  a p p o in t in g  any 
su ch  a g e n t s h a l l  be s u f f i c i e n t  f o r  any p u rp o se o f  th e  
M ortgage and s h a l l  be c o n c lu s iv e  in fa v o r  o f  th e  T enant and 
th e  C ounty i f  made in  th e  manner p ro v id e d  h e r e i n a f t e r  in  
t h i s  s e c t i o n .

The f a c t  and d a te  o f  th e  e x e c u t io n  by any p erson  o f  
any such r e q u e s t ,  c o n s e n t o r  o th e r  in s tru m e n t o f  w r i t in g  may 
be p roved  by th e  a f f i d a v i t  o f  a w itn e s s  to  such e x e c u t io n  o r  
by th e  c e r t i f i c a t e  o f  any n o ta ry  p u b lic  o r o th e r  o f f i c e r  o f  
any j u r i s d i c t i o n  a u th o r iz e d  by th e  law s t h e r e o f  to  ta k e  
a c k n o w le d g e m e n ts  o f  d e e d s ,  c e r t i f y i n g  t h a t  t h e  p e r s o n  
s i g n i n g  su c h  r e q u e s t ,  c o n s e n t  o r  o t h e r  in s t r u m e n t
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a c k n o w le d g e d  t o  him t h e  e x e c u t i o n  t h e r e o f .  I f  s u c h  
e x e c u t io n  i s  by an o f f i c e r  o f  a c o r p o r a t io n  o r  a s s o c i a t i o n  
o r  by a member o f  a p a r t n e r s h i p  on b e h a l f  o f  s u c h  
c o r p o r a t io n ,  a s s o c ia t io n  o r  p a r t n e r s h ip ,  as th e  c a s e  may b e , 
su c h  a f f i d a v i t  o r  c e r t i f i c a t e  s h a l l  a l s o  c o n s t i t u t e  
s u f f i c i e n t  p ro o f o f  h is  a u t h o r i t y .

The ow n ersh ip  o f  a N ote s h a l l  be p roved  by th e  
b o o k s  o f  r e g i s t r y  m a in t a in e d  by t h e  T e n a n t  ( o r  i t s  
s u c c e s s o r ) .

Any r e q u e s t ,  c o n s e n t o r v o te  o f  th e h o ld e r  o f  any 
N ote s h a l l  bind e v e ry  fu tu r e  h o ld e r  o f  th e  same Note and th e  
h o ld e r  o f  e v e r y  N ote is s u e d  in  t r a n s f e r  o r  e x ch a n g e  t h e r e f o r  
o r in  l i e u  t h e r e o f ,  in r e s p e c t  o f  a n y th in g  done o r  s u f f e r e d  
to  be done by th e  Tenant o r  th e  C ounty p u rs u a n t t o  such 
r e q u e s t ,  co n se n t o r v o te .
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ARTICLE VI

PARTICULAR COVENANTS OF THE COUNTY

So lo n g  a s  any N ote o r  N o te s  a re  O u ts ta n d in g , each 
o f  th e  s e c t i o n s  o f  t h i s  A r t i c l e  s h a l l  c o n s t i t u t e  and be a 
c o v e n a n t by th e  County w ith  th e  h o ld e r s  and p u r c h a s e r s  from 
tim e to  tim e o f  th e  N o te s , s u b j e c t ,  h o w ever, in  each and 
e v e r y  c a s e  to  the p r o v is io n s  o f  S e c t io n  5 .0 1  h e r e o f .

SECTION 6 .0 1 .  Payme n t  o f  P r i n c i p a l , I n t e r e s t  and 
P rem iu m. The County sha 11 p a y , o r  c a u se  to  be p a id , th e  
p r i n c i p a l  o f ,  premium, i f  a n y , and i n t e r e s t  on each and 
e v e r y  N ote a t  th e  p la c e ,  on th e  d a te s  and in  th e  manner 
p ro v id e d  h e r e in  and in  th e  N otes a c c o r d in g  to  th e  tr u e  
in t e n t  and m eaning h e r e o f and t h e r e o f .

SECTION 6 .0 2 . Ow n e rsh ip  o f  Land; T i t l e  In s u r a n c e . 
The C ounty s h a l l  a c q u ir e  good and m a rk e ta b le  fe e  s im p le  
t i t l e  to  th e  L eased Land d e s c r ib e d  on E x h ib it  A h e r e to  
s u b je c t  to  P e r m itte d  E ncum brances.

The T en an t s h a l l  o b ta in  o r  c a u se  to  be o b ta in e d  
t i t l e  in s u r a n c e  on a l l  r e a l  p r o p e r ty  in c lu d e d  in  th e P r o je c t  
in  an amount not l e s s  than  $ 1 ,10 0 ,0 0 0  w ith  th e  p ro ce e d s  
t h e r e o f  to  be p a y a b le  to  th e  h o ld e r s  o f th e  N ote o r  N o te s . 
Any p ro c e e d s  r e c e iv e d  from  such  in s u r a n c e  s h a l l  e i t h e r  be 
a p p lie d  to  c u r in g  th e d e f e c t  w hich g a v e  r i s e  to  th e  r e c e ip t  
o f  such  p r o c e e d s , w ith  any e x c e s s  amount t h e r e o f  to  be 
c r e d i t e d  to  th e  payment o f  the N ote o r  N o te s , o r  used in  i t s  
e n t i r e t y  to  p rep ay  th e  N ote o r N o te s .

The T en an t s h a l l  d e fe n d  th e t i t l e  o f  th e  County to  
th e  P r o je c t  and each  p a r t  t h e r e o f ,  s u b je c t  to  P e rm itte d  
E ncum brances, fo r  th e  b e n e f i t  o f  th e h o ld e r s  o f  th e  Note or 
N o te s  a g a i n s t  t h e  c l a i m s  and dem ands o f  a l l  p e r s o n s  
w hom soever.

SECTION 6 .0 3 . A u t h o r i t y . The C ounty i s  d u ly  
a u t h o r i z e d  u n d e r th e  C o n s t i t u t i o n  and la w s  o f  S o u th  
C a r o l in a ,  in c lu d in g  p a r t i c u l a r l y  and w ith o u t l i m i t a t i o n  th e  
A c t ,  to  is s u e  th e  N o te s ; to  e x e c u te  th e  M ortgage; to  
m o rtgage  th e  p r o p e r ty  d e s c r ib e d  in  Item s A th ro u g h  G o f  th e 
G ra n tin g  C la u s e s  h e r e to ;  and to  a s s ig n  th e  L ease  and p le d g e  
th e  re v e n u e s  and r e c e i p t s  th e re fro m  in  th e  manner and to  the 
e x t e n t  h e r e in  s e t  f o r t h .  A ll  a c t io n  on th e  p a r t  o f  th e  
C oun ty f o r  th e  is s u a n c e  o f  th e N o tes and th e  e x e c u t io n  and 
d e l i v e r y  o f  th e  M ortgage has been d u ly  and e f f e c t i v e l y  
ta k e n . The N o tes in th e  hands o f  th e  h o ld e r s  and ow ners 
t h e r e o f  a r e  and s h a l l  be v a l i d  and e n f o r c e a b le  o b l i g a t i o n s  
o f  th e  C ounty a c c o r d in g  to  th e  te n o r  t h e r e o f ,  s u b je c t  to
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v a l i d  b a n k r u p tc y , in s o lv e n c y ,  r e o r g a n i z a t io n ,  m oratorium  and 
o th e r  law s a f f e c t i n g  th e  en fo rce m e n t o f  c r e d i t o r s '  r i g h t s  
g e n e r a l ly .

SECTION 6 .0 4 . No ' A r b i t r a g e " . The County and th e  
Tenant co v en a n t th a t no use o f  th e  p ro ce e d s  o f  th e s a l e  o f  
the N otes s h a l l  be made which w i l l  ca u se  th e  N otes to  be 
" a r b i t r a g e  b o n d s,"  a s  d e fin e d  in  IRC S e c t io n  1 0 3 ( c ) ( 2 ) ,  
s u b je c t  to  th e p r o v is io n s  o f  IRC S e c t io n  1 0 3 ( c ) ( 1 ) ,  and to  
th a t end th e  County and th e  T enant s h a l l  com ply w ith  th e  
a p p l i c a b l e  r e g u l a t i o n s  o f  t h e  T r e a s u r y  D e p a rtm e n t 
prom ulgated o r proposed under IRC S e c t io n  103 so  lon g a s  any 
N otes a re  o u ts ta n d in g .

SECTION 6 .0 5 . Main ten a n ce  and R e p a ir . The County 
s h a l l  ca u se  any le s s e e  o f  th e  t’ r o j  ec t , I  n c l ud i ng th e  T e n a n t, 
to keep th e same in  good r e p a ir  and p rom p tly  to  make a l l  
r e p a i r s ,  i n t e r i o r  and e x t e r i o r ,  s t r u c t u r a l  and 
n o n s t r u e t u r a l  , o r d i n a r y  and e x t r a o r d i n a r y ,  f o r e s e e n  and 
u n fo r e s e e n , n e c e s s a r y  to  keep th e  P r o je c t  in good and la w fu l  
o rd e r  and c o n d it io n ,  w ear and t e a r  from r e a s o n a b le  u se 
e x c e p te d , w h eth er or not such m ain ten an ce  i s  r e q u ir e d  by any 
la w s , r u l e s ,  r e g u la t io n s  o r  o r d in a n c e s  h e r e a f t e r  e n a c te d  
which in v o lv e  a ch an ge o f  p o l i c y  on th e  p a r t  o f  th e  
go vern m en tal body e n a c t in g  th e  sam e.

SECTION 6 .0 6 . Paym ents o f  T a x e s  and O th er C h a r g e s . 
The County s h a l l  ca u se  any l e s s e e  o f  th e P r o j e c t ,  r n c lu a in g  
th e T en a n t, to  pay and d is c h a r g e  p u n c tu a lly  as  and when th e  
same s h a l l  become due and p a y a b le  w ith o u t p e n a lt y ,  a l l  r e a l  
e s t a t e  t a x e s ,  p e rso n a l p r o p e r ty  and income t a x e s  ( in c lu d in g  
income t a x e s  on the incom e d e r iv e d  by th e  County from th e  
P r o je c t  o r  under th e  I n d e n tu r e ) , b u s in e s s  and o c c u p a t io n a l  
t a x e s ,  o c c u p a t io n a l l i c e n s e  t a x e s ,  w a ter c h a r g e s ,  sew age 
c h a r g e s ,  a s s e s s m e n t s  ( i n c l u d i n g  b u t n o t l i m i t e d  t o ,  
a sse ssm e n ts  fo r  p u b lic  im provem ents o r b e n e f i t s )  and a l l  
o th e r  go vern m en ta l t a x e s ,  im p o s it io n s  and c h a r g e s  o f  e v e r y  
kind and n a tu r e , e x t r a o r d in a r y  o r  o r d in a r y ,  g e n e r a l  o r  
s p e c i a l ,  f o r e s e e n  o r  u n f o r e s e e n ,  w h e th e r  s i m i l a r  o r  
d i s s i m i l a r  t o  any o f  th e  fo r e g o in g , w hich a t  any tim e s h a l l  
be o r  become due and p a y a b le  by th e  County o r  any l e s s e e ,  
in c lu d in g  th e  T e n a n t, and which s h a l l  be l e v i e d ,  a s s e s s e d  o r  
im posed, or w hich s h a l l  be or become l i e n s ,  upon any o f  th e  
f o l l o w i n g :

( i )  th e  P r o je c t  o r  any p o r t io n  t h e r e o f  o r  any 
i n t e r e s t  t h e r e in  o f th e  County o r any l e s s e e ,  in c lu d in g  th e  
T e n a n t;

( i i )  th e  L e a se  o r  any o th e r  l e a s e ,  w h eth er in  
w r i t in g  o r  by o p e r a t io n  o f la w , o f  th e  P r o je c t  o r  any 
p o r t io n  t h e r e o f ;
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( l i t )  any r e n t s  from th e  P r o je c t  o r  any p o r t io n
t h e r e o f ;

( i v )  th e  p o s s e s s i o n ,  o p e r a t i o n ,  m a in t e n a n c e ,  
a l t e r a t i o n ,  r e p a i r ,  r e b u i ld in g ,  use o r  o ccu p an cy  o f  th e  
P r o j e c t  or any p o r t io n  t h e r e o f ;  o r

( v )  t h i s  t r a n s a c t io n  or any docum ents to  which any 
l e s s e e ,  in c lu d in g  th e  T e n a n t, o f  th e  P r o je c t  o r  any p o r t io n  
t h e r e o f  i s  a p a r t y ,  c r e a t i n g  o r t r a n s f e r r i n g  any i n t e r e s t  o r 
an e s t a t e  in  th e  P r o j e c t ,  under and by v i r t u e  o f  any p r e s e n t  
or fu t u r e  la w , s t a t u t e ,  o r d in a n c e , r e g u la t io n  o r  o th e r  
re q u ire m e n t o f  any go vern m en ta l a u t h o r i t y ,  w h eth er f e d e r a l ,  
s t a t e ,  c o u n ty , c i t y ,  m u n ic ip a l o r o th e r w is e .

SECTION 6 .0 7 . I n s u r a n c e . So lon g a s  th e  L ease  
s h a l l  not have te r m in a te d , th e  County s h a l l  c a u se  the T en an t 
to  p ro c u re  and m a in ta in  a l l  in s u ra n c e  r e q u ir e d  by S e c t io n  
6 .0 6  o f  th e  L e a s e . I f  th e  L ea se  s h a l l  have te r m in a te d , th e  
C oun ty s h a l l  c a u se  any o th e r  le s s e e  o f  th e  P r o je c t  to  
p r o c u r e  and m a in ta in  such  in s u ra n c e  a s  would have been 
r e q u ir e d  by th e  L ease to  be p ro cu red  and m a in ta in e d  by th e  
T en an t had th e  L e a se  not te r m in a te d , and s h a l l  c a u se  th e  
p ro c e e d s  t h e r e o f  to  be a p p lie d  in  a c c o rd a n ce  w ith  th e  L ease 
as though th e same had not te r m in a te d , and th e  r e fe r e n c e s  
t h e r e in  to  th e  ’’ T e n a n t” were to  such o th e r  l e s s e e .

The County s h a l l  ca u se  c e r t i f i c a t e s  e v id e n c in g  th e  
fo r e g o in g  in s u r a n c e  to  be d e l iv e r e d  to  th e  Lender a t  th e  
tim e s  r e q u ir e d  by th e  L e a s e , o r  i f  th e  L e a se  s h a l l  have 
te r m in a te d , a t  th e  tim es w hich would have been r e q u ir e d  had 
th e  same not so te r m in a te d .

A ll  p ro c e e d s  o f  in s u ra n c e  c a r r ie d  p u rsu a n t to  t h i s  
s e c t i o n  s h a l l  be h eld  and u sed , a t  th e  o p tio n  o f  th e  T e n a n t, 
i f  i t  i s  not then in  D e fa u lt  under th e  L e a s e , e i t h e r  (a )  to  
r e p a i r ,  r e b u i ld ,  r e p la c e ,  r e s t o r e  o r r e c o n s t r u c t  th e  P r o je c t  
or (b )  to  p rep ay in s t a l lm e n t s  o f  p r in c i p a l  and i n t e r e s t  on 
th e  N ote o r  N otes in  a c c o rd a n ce  w ith  th e  p r o v is io n s  o f  
S e c t io n  4 .0 2  h e r e o f .

SECTION 6 .0 8 . Damage o r  D e s t r u c t io n . I f  a l l  o r  
any p a r t  o f  th e  P r o je c t  s h a l l  be d e s tr o y e d  o r  damaged and 
th e  T en an t o r  o th e r  l e s s e e  o f  the P r o je c t  r e p a i r s ,  r e b u i ld s ,  
r e p l a c e s ,  r e s t o r e s  o r  r e c o n s t r u c t s  th e  P r o j e c t ,  a l l  p ro c e e d s  
o f  in s u r a n c e  c a r r i e d  p u r s u a n t  to  S e c t i o n  6 .0 7  o f  th e  
In d e n tu re  s h a l l  be made a v a i l a b l e  to  th e  T enant fo r  payment 
o f  t h e  C o s t  o f  th e  P r o j e c t  in c u r r e d  f o r  r e p a i r i n g ,  
r e b u i l d i n g ,  r e p l a c i n g ,  r e s t o r i n g  o r  r e c o n s t r u c t i n g  s u c h  
d e s t r u c t i o n  o r  dam age and th e  b a l a n c e ,  i f  a n y , a f t e r  
c o m p le tin g  such r e p a i r s ,  r e b u i ld in g ,  r e p la c in g ,  r e s t o r in g  o r 
r e c o n s t r u c t i n g  s h a l l  be used to  e f f e c t  th e  prepaym ent o f
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N o te s . Such paym ents s h a l l  be made upon r e c e i p t  o f  an 
O f f i c e r ’ s C e r t i f i c a t e  o f  th e  Tenant o r o th e r  l e s s e e  s t a t i n g  
t h a t  th e  T enant i s  not in  d e f a u l t  under th e  L e a s e  o r  o th e r  
l e a s e ,  a c c o m p a n ie d  by an a p p r o v in g  c e r t i f i c a t e  o f  an 
In d ep en d en t E n gin eer o r In d ep en d en t A r c h it e c t  em ployed by 
th e  T enant o r  o th e r  le s s e e  o r  th e  County s t a t i n g  t h a t  th e  
T en an t o r  o th e r  le s s e e  has r e p a ir e d , r e b u i l t ,  r e p la c e d ,  
r e s to r e d  o r r e c o n s tr u c te d  th e  P r o je c t  in  such manner a s  to  
r e s t o r e  th e  P r o j e c t ,  o r  p o r t io n  t h e r e o f ,  to  a t  l e a s t  th e  
v a lu e  t h e r e o f  p r io r  to  such damage o r d e s t r u c t i o n ,  and t h a t  
s u c h  r e p a i r ,  r e b u i l d i n g ,  r e p la c e m e n t ,  r e s t o r a t i o n  and 
r e c o n s t r u c t io n  has been c o m p le te d , o r  a p o r t io n  t h e r e o f  has 
been co m p leted  and s e t t i n g  fo r t h  th e  c o s t  o f  such r e p a i r ,  
r e b u i ld in g ,  re p la c e m e n t, r e s t o r a t io n  and r e c o n s t r u c t i o n .

Upon c o m p le t io n  o f  s u c h  r e p a i r s ,  r e b u i l d i n g ,  
re p la c e m e n t, r e s t o r a t io n  o r r e c o n s t r u c t io n ,  th e  T en an t o r  
o th e r  le s s e e  s h a l l  fu r n is h  to  th e Lender ( i )  an O p in io n  o f  
C o u n se l e i t h e r  (A) s p e c i f y i n g  th e  in s tr u m e n ts  o f  f u r t h e r  
a s s u r a n c e  and su p p lem en tal m o rtg a g e , i f  a n y , w hich w i l l  be 
s u f f i c i e n t  to  s u b je c t  to  the d i r e c t  l ie n  o f  th e  M ortgage ( s o  
f a r  a s  p e rm itte d  by law) a l l  o f  th e  C o u n ty 's  r i g h t ,  t i t l e  
and i n t e r e s t  in and to  th e  r e p a ir e d ,  r e b u i l t ,  r e p la c e d ,  
r e s to r e d  and r e c o n s tr u c te d  P r o j e c t  and s t a t i n g  t h a t  th e  
in s tr u m e n ts  and su p p lem en ta l m o rtg a g e , i f  a n y , have been 
re c o rd e d  o r  f i l e d  in such a manner so a s  to  c o n s t i t u t e  th e  
M ortgage a s  supplem ented and amended a v a l i d  f i r s t  m o rtg a g e  
l i e n  upon a l l  o f the C o u n ty ’ s  r i g h t ,  t i t l e  and i n t e r e s t  in  
and t o  a l l  such p ro p e rty  a s  a g a in s t  a l l  c r e d i t o r s  and 
s u b s e q u e n t  p u r c h a s e r s ,  s u b j e c t ,  h o w e v e r , t o  P e r m i t t e d  
Encum brances and to  r i g h t s  and i n t e r e s t s  w hich  in  th e  
o p in io n  o f  such C ou n sel w i l l  n ot w eaken, d im in is h  o r  im p a ir  
th e  s e c u r i t y  in ten d ed  to  be g iv e n  by or under th e  M ortgage 
and w i l l  not i n t e r f e r e  w ith  th e  u se and o p e r a t io n  o f  th e  
P r o j e c t ,  o r  (B ) s t a t i n g  th a t  no such in s tr u m e n ts  o r  m o rtg a g e  
a r e  s u p p le m e n ta lly  re q u ire d  fo r  th e  p u rp o ses s e t  f o r t h  in  
th e  p r e c e d in g  c la u s e ;  and ( i i )  th e  in s tr u m e n ts  o f  f u r t h e r  
a s s u r a n c e  and su p p lem en tal m o rtg a g e , i f  a n y , s p e c i f i e d  in  
such O p in io n .

I f  a l l  o r  any p a r t  o f  th e  P r o j e c t  s h a l l  be 
d e s tr o y e d  or damaged w h ile  any N otes a re  O u tsta n d in g  and th e  
T en an t o r  o th e r  le s s e e  o f  th e P r o je c t  p u rc h a se s  th e  P r o j e c t  
and d e l i v e r s  the c e r t i f i c a t e  and p ays an amount e q u a l to  th e  
amount r e q u ir e d  to  be d e l iv e r e d  and paid to  th e  L en d er upon 
such  p u rch a se  by th e  p r o v is io n s  o f  S e c t io n  10 .0 2  o f  th e  
L e a s e , th e  T en an t or such o th e r  le s s e e  s h a l l  be e n t i t l e d  to  
r e c e i v e  any in s u ra n c e  p ro ce e d s  on a cco u n t o f  su ch  damage o r  
d e s t r u c t i o n  to  th e P r o j e c t .

SECTION 6 .0 9 . C ondem nat i o n . I f  th e  e n t i r e  
P r o j e c t ,  o r  any p a rt  t h e r e o f  which re n d e rs  th e  re m a in in g
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p o r t io n  u n s a t i s f a c t o r y  f o r  th e  T e n a n t ’ s  o r  o th e r  l e s s e e ' s  
b u s in e s s  p u rp o s e s , i s  tak en  by con d em n ation  w h ile  any N ote 
i s  O u ts ta n d in g  and th e  T en an t o r  o th e r  l e s s e e  p u rc h a s e s  th e  
P r o j e c t  and d e l i v e r s  th e  c e r t i f i c a t e  and p ays an amount 
e q u a l to  th e amount r e q u ir e d  to  be d e l iv e r e d  and p aid  to  th e  
L en d er upon such p u rc h a se  under th e  p r o v is i o n s  o f  S e c t io n  
10 .0 2  o f  th e  L e a s e , th e  T en an t o r  o th e r  l e s s e e  s h a l l  b e  
e n t i t l e d  to  r e c e iv e  any cond em nation  award on a c c o u n t o f  
such t a k in g .

I f  a p o r t io n  o f  th e P r o j e c t  w hich i s  l e s s  than th a t  
r e f e r r e d  t o  in  t h e  p r e c e d in g  p a r a g r a p h  i s  ta k e n  b y  
con d em n ation  w h ile  any N ote rem ain s O u ts ta n d in g , th e  L en d er 
s h a l l  be fu r n is h e d  w ith  th e  f o l lo w in g :  ( i )  an O f f i c e r ' s
C e r t i f i c a t e  o f  th e T enant o r  o t h e r  l e s s e e  o f th e  P r o j e c t  
s t a t i n g  th a t  th e  Tenant o r such o th e r  le s s e e  has made th e  
n e c e s s a r y  a d ju s t m e n t s  in  th e  P r o j e c t  s u i t a b l e  f o r  i t s  
b u s in e s s  p u rp o s e s , t h a t  such a d ju s tm e n ts  have been co m p lete d  
and s e t t i n g  f o r t h  th e  c o s t  t h e r e o f ,  o r  s t a t i n g  th a t  no 
a d ju s tm e n ts  w ere r e q u ir e d ,  a s  th e  c a s e  may be; ( i i )  a 
c e r t i f i c a t e  o f  th e  C ounty s t a t i n g  e i t h e r  t h a t  th e  C ounty h as 
in c u r r e d  e x p e n s e s  in  c o l l e c t i n g  th e  award and th e  amount o f  
such e x p e n s e s  o r  t h a t  no such e x p e n s e s  have been in c u r r e d ;
( i i i ) a n  O p in io n  o f  C o u n s e l  e i t h e r  (A ) s p e c i f y i n g  t h e  
in s tr u m e n ts  o f  f u r t h e r  a s s u r a n c e  and su p p le m e n ta l m o rtg a g e , 
i f  a n y , w hich w i l l  be s u f f i c i e n t  to  s u b j e c t  t o  th e  d i r e c t  
l i e n  o f th e M ortgage (so  f a r  as p e r m itte d  by law ) a l l  o f  th e  
C o u n ty ’ s r i g h t ,  t i t l e  and i n t e r e s t  in  and to  th e  P r o je c t  and 
s t a t i n g  th a t  th e  in s tr u m e n ts  and su p p le m e n ta l m o rtg a g e , i f  
a n y , have been re c o rd e d  o r  f i l e d  in  su ch  a manner a s  t o  
c o n s t i t u t e  th e  M ortgage a s  su pp lem en ted  and amended a v a l i d  
f i r s t  m ortgage l i e n  upon a l l  o f  th e  C o u n ty 's  r i g h t ,  t i t l e  
and i n t e r e s t  in  and t o  s u c h  p r o p e r t y  a s  a g a i n s t  a l l  
c r e d i t o r s  and su b se q u e n t p u r c h a s e r s , s u b j e c t ,  h o w ever, t o  
P e r m itte d  Encum brances and t o  r i g h t s  and i n t e r e s t s  which in  
th e  o p in io n  o f  su ch  C o u n se l w i l l  not w eaken, d im in is h  o r  
im p a ir  th e  s e c u r i t y  in te n d e d  to  be g iv e n  by o r  under th e  
M ortgage and w i l l  n o t i n t e r f e r e  w ith  th e  u se and o p e r a t io n  
o f  th e  P r o j e c t ,  o r  (B) s t a t i n g  th a t  no such in s tru m e n t o r  
m o rtgage  a re  s u p p le m e n ta lly  r e q u ir e d  f o r  th e  p u rp o se s  s e t  
f o r t h  in  th e p r e c e d in g  s u b c la u s e  (A) o f  t h i s  c l a u s e  ( i i i ) ;  
and ( iv >  t h e  i n s t r u m e n t s  o f  f u r t h e r  a s s u r a n c e  and 
su p p le m e n ta l m o rtg a g e , i f  a n y , s p e c i f i e d  in  th e  O p in io n  o f  
C o u n se l r e f e r r e d  to  in  th e  im m e d ia te ly  p r e c e e d in g  c l a u s e .

Upon r e c e iv i n g  such  it e m s , th e  L en d er s h a l l  make 
a v a i l a b l e  to  th e  C ounty o r th e  T enant o r  o th e r  l e s s e e  s o  
much o f  any con d em n ation  award a s  i s  n e c e s s a r y  to : ( i )  pay 
t o  th e  C ounty th e  amount o f  any e x p e n s e s  s t a t e d  in  th e  
c e r t i f i c a t e  o f  th e County to  have been in c u r r e d  by th e  
C ounty in  c o l l e c t i n g  such aw ard ; and ( i i )  pay t o  th e  T en an t 
o r  o th e r  le s s e e  th e amount o f  c o s t s  s t a t e d  in  th e  O f f i c e r ' s
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C e r t i f i c a t e  o f  th e  T en an t o r o th e r  l e s s e e  to  have been 
in c u r r e d  by i t  in  m aking th e  a d ju s tm e n t. The b a la n c e ,  i f  
a n y , o f  such condem nation award s h a l l  be used to  e f f e c t  th e  
prepaym ent o f  N otes in  a c c o rd a n c e  w ith  th e  p r o v is io n s  o f  
S e c t io n  4 .0 2  h e r e o f .

SECT ION 6 .1 0 .  Not t o  Fur t h e r  Encumb e r P r o je c t  o r  
R a v e n u e s  and R e c e i  N ot t o D is p o s e  o f  P r o j e c t T  T he 
b o u n ty  s h a l l  not is s u e  any b o n d s, n o te s  ( o t h e r  than th e  
N o te s) o r  o th e r  e v id e n c e s  o f  in d e b te d n e s s , o r  in c u r  any 
in d e b te d n e s s , p a y a b le  p r io r  to  o r  on a p a r i t y  w ith  th e  N o te s  
from  th e  re v e n u e s  and r e c e i p t s  d e r iv e d  by i t  from th e  
le a s i n g  and s a l e  o f  th e  P r o je c t  ( in c lu d in g  th e  re v e n u e s  and 
r e c e i p t s  under th e  L e a se )  o r  ra n k in g  s u p e r io r  to  o r  e q u a l ly  
w ith  the N otes a s  to  th e  s e c u r i t y  o f  th e  M ortgage and th e  
l i e n  and p le d g e  c r e a te d  h ereu n d er on such  re v e n u e s  and 
r e c e i p t s .

The C o u n ty  s h a l l  n o t  m o r t g a g e ,  e n c u m b e r , 
h y p o th e c a te , s e l l ,  t r a n s f e r ,  a s s ig n  or o th e r w is e  d is p o s e  o f  
a l l  o r  any p a r t  o f  th e  P r o j e c t  o r  th e  re v e n u e s  and r e c e i p t s  
t h e r e o f  ( o t h e r  than to  th e  Lender h ereu n d er and o th e r  than  
f o r  d i s p o s i t i o n s  o f  th e  P r o j e c t  p e rm itte d  by th e  L e a se )  o r  
a s s i g n ,  t r a n s f e r  o r  h y p o th e c a te  ( o t h e r  than to  th e  L en der 
h e re u n d e r)  any B a s ic  Rent ( o r  a n a lo g o u s  paym ent) then  due o r  
to  a c c ru e  in  th e  fu t u r e  under th e  L e a se  ( o r  under any o t h e r  
le a s e  o f the P r o j e c t ) .

SECTION 6 . 1 1 .  C o n ce rn in g  th e  L e a s e .

(a )  The County

( i )  s h a l l  not do o r  p erm it a n y th in g  to  be d on e, o r  
om it o r  r e f r a i n  from d o in g  a n y th in g  in  any c a s e  where any 
su ch  a c t  done or p e rm itte d  to  be don e, o r  any such  o m is s io n  
o f  o r  r e f r a i n i n g  from  a c t i o n ,  w o u ld  b e  a g ro u n d  f o r  
d e c la r in g  a f o r f e i t u r e  o f  th e  L e a s e ;

( i i )  s h a l l  p erform  and d is c h a r g e  each  and e v e r y  
o b l i g a t i o n ,  c o v e n a n t and agreem en t o f  th e  C ounty c o n ta in e d  
in  th e  L e a se ;

( i i i )  s h a l l  g iv e  prompt n o t ic e  to  th e  L en d er o f  
any n o t ic e ,  r e q u e s t ,  r e p o r t  or o th e r  docum ent r e c e iv e d  from  
th e  T en an t to g e t h e r  w ith  a t r u e  and co m p le te  copy o f  any 
t h e r e o f  r e c e iv e d  by th e  County in  w r i t i n g ;  and

( i v )  s h a l l  e n fo r c e  o r  s e c u r e  th e  p erfo rm a n ce  o f  
each  and e v e r y  o b l i g a t i o n ,  c o v e n a n t, c o n d it io n  and agreem en t 
o f  the T en an t c o n ta in e d  in  th e  L e a s e .

( b )  E x c e p t  a s  o t h e r w i s e  e x p r e s s l y  p e r m it t e d
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h e r e i n a f t e r  in t h i s  s e c t i o n ,  th e  County s h a l l  n o t: ( i )  
m od ify  o r  in  any way a l t e r  th e  term s o f  th e  L e a se ; o r  ( i i )  
w a iv e , e x c u s e  o r  in  any manner r e le a s e  o r  d is c h a r g e  th e  
T e n a n t  from  any o b l i g a t i o n s ,  c o v e n a n t s ,  c o n d i t i o n s  and 
a g re e m e n ts , in c lu d in g  th e  o b l i g a t i o n  to  pay r e n t a l  c a l l e d  
fo r  in  th e  L ea se  in th e  m anner, a t  th e  p la c e ,  and a t  th e 
tim e s p e c i f i e d  t h e r e in .

( c )  The C o u n ty , to  th e e x t e n t  re q u e s te d  by th e  
Tenant o r  i f  r e q u ir e d  to  p e r f e c t  such r i g h t s ,  s h a l l  ap p ear 
in  and d efen d  any a c t io n  o r  p r o c e e d in g s  a r i s i n g  u n d er, 
grow in g o u t o f ,  o r  in any manner co n n e cte d  w ith  th e  L ease o r 
th e  o b l i g a t i o n s ,  d u t ie s  o r  l i a b i l i t i e s  o f  th e C o u n ty , as 
l e s s o r ,  o r  th e  T e n a n t, as l e s s e e ,  a s  th e  c a s e  may b e; and 
s h a l l  p a y , s u b je c t  to  the l i m i t a t i o n s  e x p r e s s e d  in S e c t io n  
5 .0 1  h e r e o f ,  or c a u se  to  be p a id  a l l  c o s t s  and e x p e n se s  o f  
th e  L en d er in  any such  a c t io n  o r p ro c e e d in g  in  which th e  
Lender may a p p e a r .

(d ) The h o ld e r  o f  any N ote o r  N o te s  s h a l l  a t  any 
and a l l  tim e s have th e power to  e x e r c i s e  and e n fo r c e  any o f  
th e  r i g h t s ,  pow ers o r  p r i v i l e g e s  o f  th e  C ounty under th e  
L e a s e , in c lu d in g  but w ith o u t l i m i t i n g  th e  g e n e r a l i t y  o f  th e  
f o r e g o in g ,  th e  r i g h t s  ( i )  to  g r a n t  c o n s e n ts , a p p r o v a ls  o r 
p e r m is s io n s , ( i i )  to  d e c la r e  an e v e n t o f  d e f a u l t  as d e fin e d  
t h e r e in ,  ( i i i )  to  e x e r c i s e  any and a l l  rem e d ie s  p ro v id e d  fo r  
t h e r e in ,  ( i v )  to  e x e r c i s e  any and a l l  r i g h t s  o f  e n t r y ,  and
( v )  to  perform  th e C o u n ty ’ s c o v e n a n ts  a s  p ro v id e d  f o r  
t h e r e i n .

<e) The C ounty s h a l l  not amend o r  co n se n t to  any 
amendment to  th e  L ea se  w ith o u t th e  c o n s e n t o f  th e  Lender 
t h e r e t o .

SECTION 6 .1 2 .  D e fa u lt  Under th e  L e a s e . In th e  
e v e n t o f a d e f a u l t  under th e  L e a s e , th e  C ounty s h a l l  use i t s  
b e s t  e f f o r t s ,  but s h a l l  be under no o b l i g a t i o n  o t h e r w is e ,  to  
o b ta in  a new te n a n t o r  te n a n ts  f o r  th e  P r o je c t  and to  keep 
th e  same c o n t in u o u s ly  re n te d  upon th e  term s and p r o v is io n s  
most f a v o r a b le  to  th e s e c u r i t y  o f  and paym ent f o r  th e  N o te s .

SECTION 6 . 1 3 .  L e n d e r  May P e r fo r m  C o u n t y 's  
Ob 1 i g a t  i o n s  H e re u n d e £_ and U nder th e  "Lease . S h o u l3 P - ’t h e  
C oun ty f a i l  to  make any payment o r to  do any a c t  as  p ro v id e d  
h e r e in  o r  in  th e  L ease  w ith in  th e  tim e p e rm itte d  h e r e in  o r  
in  th e  L e a s e , then th e  L en d e r, but w ith o u t o b l i g a t i o n  so to  
do and w ith o u t n o t ic e  to  or demand on th e  C o u n ty , and 
w ith o u t r e le a s in g  the County from any o b l i g a t i o n  c o n ta in e d  
in  th e  M o rtgage, s h a l l  have th e  r i g h t  to  make or do th e  same 
in  such manner and to  such e x t e n t  as  th e  L ender may deem 
n e c e s s a r y  t o  p r o t e c t  th e  s e c u r i t y  h e r e o f ,  i n c l u d i n g ,  
s p e c i f i c a l l y ,  w ith o u t l i m i t i n g  i t s  g e n e r a l p ow ers: ( i )  th e
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r i g h t  to  ap p ear in  and d efen d any a c t io n  o r  p ro c e e d in g  
p ro p o sin g  to  a f f e c t  th e  s e c u r i t y  h e r e o f  o r  th e  r i g h t s  or 
powers o f  th e  L en d er; and ( i i )  th e  r i g h t  to  p erform  and 
d is c h a r g e  each  and e v e ry  o b l i g a t i o n ,  co v en a n t and agreem ent 
o f  the C ounty c o n ta in e d  in the L e a s e .

SECTION 6 .1 4 .  F i l i ng and R e c o rd in g . The L en d er, 
fo r t h w it h  upon th e  e x e c u tio n  and d e l i v e r y  o f  th e  M ortgage 
and t h e r e a f t e r  from tim e to  tim e, s h a l l  ca u se  th e  M o rtgage, 
and each  supplem ent h e r e to , and a l l  f in a n c in g  s ta te m e n ts , 
c o n t in u a t io n  s ta te m e n ts  and o th e r  in s tr u m e n ts  r e q u ir e d  by 
a p p l i c a b le  law n e c e s s a r y  in  c o n n e c tio n  th e r e w ith  to  be 
f i l e d ,  r e g is t e r e d  and re c o rd e d , r e f i l e d ,  r e r e g i s t e r e d  and 
r e r e c o r d e d  and k ep t f i l e d ,  r e g is t e r e d  and r e c o r d e d , in  such 
manner and in such p la c e s  as may be re q u ir e d  by any p r e s e n t  
o r fu t u r e  law in  o rd e r  to  p u b lis h  n o t ic e  o f  and f u l l y  
p r o t e c t  th e  l ie n  h e r e o f upon, and th e  t i t l e  o f  th e  Lender 
t o ,  th e M ortgaged P r o p e r ty  and in  o rd e r  to  e n t i t l e  th e  N otes 
th e n  O u t s t a n d in g  to  th e  b e n e f i t s  and s e c u r i t y  o f  th e  
M o rtg a g e . The Lender fo r th w ith  upon th e  e x e c u t io n  and 
d e l i v e r y  o f  th e  L e a s e , and t h e r e a f t e r  from tim e to  tim e 
s h a l l  c a u s e  th e L ea se  and any supplem ent t h e r e t o  to  be 
f i l e d ,  r e g i s t e r e d  o r  re c o rd e d , r e f i l e d ,  r e r e g i s t e r e d  or 
r e r e c o r d e d  and kep t f i l e d ,  r e g is t e r e d  and r e c o r d e d , in  such 
manner and in  such p la c e s  a s  may be r e q u ir e d  by law in  o rd e r  
to  p u b lis h  n o t ic e  and f u l l y  p r o t e c t  th e  v a l i d i t y  t h e r e o f .  
The Lender from tim e to  tim e s h a l l  perform  o r  c a u se  to  be 
perform ed any o th e r  a c t  as p ro v id e d  by law and w i l l  e x e c u te  
o r  c a u se  to  be e x e c u te d  any and a l l  f u r t h e r  in s tr u m e n ts  
w hich may be n e c e s s a r y  fo r  such p u b l i c a t io n ,  p r o t e c t io n  and 
e n t i t le m e n t .  The County s h a l l  pay o r  c a u se  to  be p aid  a l l  
f i l i n g ,  r e g i s t r a t i o n  and r e c o r d in g  ta x e s  and f e e s  in c id e n t  
t o  su ch  f i l i n g ,  r e f i l i n g ,  r e g i s t r a t i o n ,  r e r e g i s r a t i o n , 
r e c o r d in g  and r e r e c o r d in g  and a l l  e x p e n s e s  in c i d e n t a l  to  th e 
p r e p a r a t io n , e x e c u t io n  and acknow ledgm ent o f  th e  M o rtgage, 
th e  L e a s e , any in stru m en t o f  f u r t h e r  a s s u r a n c e  and any 
su p p lem en ts to  any o f  s a id  in s tr u m e n ts  and a l l  f e d e r a l  o r 
s t a t e  s ta m p  t a x e s  and o t h e r  t a x e s ,  d u t i e s ,  im p o s t s ,  
a s s e s s m e n ts  and c h a r g e s  a r is in g  o u t o f  o r  in  c o n n e c tio n  w ith  
th e  e x e c u t io n  and d e l iv e r y  o f th e  M o rtgage, th e  L e a s e , th e  
N o t e s ,  a n y  in s tr u m e n t  o f  f u r t h e r  a s s u r a n c e ,  and any 
su p p lem en ts  to  any o f s a id  in s tr u m e n ts .

P r o m p tly  a f t e r  any f i l i n g ,  r e g i s t r a t i o n  o r  
r e c o r d in g  o r  any r e f i l i n g ,  r e r e g i s t r a t i o n  o r r e r e c o r d in g  o f 
th e  M ortgage o r th e  L ease o r  any f i l i n g ,  r e g i s t r a t i o n ,  
r e c o r d in g , r e f i l i n g ,  r e r e g i s t r a t i o n  o r  r e r e c o r d in g  o f  any 
supplem ent to  any o f  s a id  in s tr u m e n ts , o r  any in s tr u m e n ts  o f  
fu r t h e r  a s s u r a n c e  as  a re  re q u ire d  p u rsu a n t to  th e  p r o v is io n s  
h e r e o f ,  th e  County s h a l l  o b ta in  o r  c a u s e  to  be o b ta in e d  on 
O pin ion  o f  C o u n sel a d d ressed  to  th e Lender to  th e  e f f e c t  
t h a t  s u c h  f i l i n g ,  r e g i s t r a t i o n ,  r e c o r d i n g ,  r e f i l i n g ,
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r e r e g i s t r a t i o n  o r r e r e c o r d in g  has been d u ly  a cco m p lish e d  and 
s e t t i n g  fo r th  th e p a r t i c u l a r s  t h e r e o f .

W ithout l i m i t i n g  th e  g e n e r a l i t y  o f  th e  fo r e g o in g  
p r o v i s i o n s  o f  t h i s  s e c t i o n  and p r o v i s i o n s  s u p p le m e n t a l  
t h e r e t o ,  on or b e fo r e  December 1 ,  198 4, and on o r  b e fo r e
each  Decem ber 1 t h e r e a f t e r ,  th e  County s h a l l  o b ta in  o r  c a u se  
to  be o b ta in e d  an O p in io n  o f  C o u n se l a d d re sse d  to  th e  Lender 
s t a t i n g  th a t  no f i l i n g ,  r e g i s t r a t i o n  o r  r e c o r d in g  and no 
r e f i l i n g ,  r e r e g i s t r a t i o n  o r  r e r e c o r d in g  o f any in stru m e n t i s  
n e c e s s a r y  d u rin g  th e  an n ual p e r io d  im m e d ia te ly  s u c c e e d in g  
th e  d a te  o f  such o p in io n  in  o r d e r  to  com ply w ith  t h i s  
s e c t io n  o r ,  i f  such f i l i n g  r e g i s t r a t i o n  o r  r e c o r d in g  o r 
r e f i l i n g ,  r e r e g i s t r a t i o n  o r  r e r e c o r d i n g  i s  n e c e s s a r y ,  
s e t t i n g  fo r t h  th e  re q u ire m e n ts  w ith  r e s p e c t  t h e r e t o ,  and the 
Lender s h a l l  c a u se  any such  r e q u ire m e n ts  to  be com p lied  
wi t h .

SECTION 6 . 1 5 .  Not to  Ex ten d  Time f o r  Payment o f  
I n t e r e s t . The C ounty s h a l l  not d i r e c t l y  o r  i n d i r e c t l y  
e x te n d  o r a s s e n t  to  the e x te n s io n  o f  th e  tim e fo r  th e  
payment o f i n t e r e s t  o r  c la im  fo r  i n t e r e s t  o f  o r  upon any 
N o te , and s h a l l  not d i r e c t l y  o r  i n d i r e c t l y  be a p a r ty  to  any 
arran gem en t t h e r e f o r ,  e i t h e r  by p u rc h a s in g  o r  r e fu n d in g  o r  
in  any manner k e e p in g  a l i v e  su ch  i n t e r e s t  o r  c la im  f o r  
i n t e r e s t ,  o r  o t h e r w is e .  In c a s e  th e  paym ent o f  any such 
i n t e r e s t  o r  c la im  f o r  i n t e r e s t  s h a l l  be so  ex te n d ed  w ith  o r  
w ith o u t  th e  c o n s e n t o f  th e  C o u n ty , then a n y th in g  in  th e  
M ortgage c o n ta in e d  to  th e  c o n t r a r y  n o tw ith s ta n d in g , such 
i n t e r e s t  o r  c la im  f o r  i n t e r e s t  so  e x te n d e d  s h a l l  n ot be 
e n t i t l e d ,  in  c a s e  o f  d e f a u l t  under th e  M o rtg a g e , to  any 
b e n e f i t  o f  o r  from th e  M o rtg a g e , e x c e p t  a f t e r  th e  p r io r  
paym ent in  f u l l  o f  th e  p r i n c i p a l  o f  a l l  N otes is s u e d  
p u rsu a n t to  th e  M o rtg a g e , premium, i f  a n y , th e r e o n , and o f  
su ch  i n t e r e s t  and c la im s  f o r  i n t e r e s t  a s  s h a l l  not have been 
so  e x te n d e d .

SECTION 6 . 1 6 .  N ot t o  Im p a ir  T ax  E x emp t io n  o f  
I n t e r e s t  on th e 1979 N o te s . The C oun ty s h a l l  not en gage in  
any a c t i v i t i e s  o r  ta k e  any a c t i o n ,  o r  o m it to  ta k e  any 
a c t i o n ,  w hich w i l l  r e s u l t  in  the incom e d e r iv e d  by i t  from 
th e  P r o j e c t  becom ing t a x a b le  to  i t ,  o r  in  any i n t e r e s t  on 
th e  1979 N ote becom ing t a x a b le  to  th e  r e c i p i e n t  t h e r e o f  
under the f e d e r a l  income ta x  la w s .

SECTION 6 . 1 7 .  P e r fo r m a n c e  o f  M o r tg a g e ;  F u r t h e r  
A s s u r a n c e s . The C ounty s h a l l  f a i t h f u l l y  p erform  a t  a l l  
t im e s  any and a l l  c o v e n a n ts , u n d e r ta k in g s , s t i p u l a t i o n s  and 
p r o v is io n s  c o n ta in e d  in  th e  M o rtg a g e , in  any and e v e r y  Note 
e x e c u te d , a u t h e n t ic a t e d  and d e l iv e r e d  h e re u n d e r , and in  a l l  
p r o c e e d in g s  o f  i t s  C ounty C o u n c il p e r t a in in g  t h e r e t o .
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The C o u n ty  s h a l l  d o , e x e c u t e ,  a c k n o w le d g e  and 
d e l i v e r  o r  c a u s e  to  be d o n e, e x e c u te d , ack n ow led ged  and 
d e l i v e r e d ,  s u c h  m o r tg a g e s  s u p p le m e n t a l  h e r e t o  and su c h  
fu r t h e r  a c t s ,  in s tr u m e n ts  and t r a n s f e r s ,  in c lu d in g ,  w ith o u t 
l im i t i n g  th e  g e n e r a l i t y  o f  th e  fo r e g o in g ,  such  f i l i n g ,  
r e g i s t r a t i o n ,  r e c o r d i n g ,  r e f i l i n g ,  r e r e g i s t r a t i o n  o r  
r e r e c o r d in g ,  a s  may be n e c e s s a r y  o r  a s  th e  L ender may 
r e a s o n a b ly  r e q u i r e  f o r  b e t t e r  a s s u r i n g ,  t r a n s f e r r i n g ,  
m o r tg a g in g , p le d g in g , a s s ig n in g  and c o n fir m in g  u n to  the 
Lender a l l  and s i n g u la r  th e  M ortgaged P r o p e r ty .
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ARTICLE V II

POSSESSION, USE AND PARTIAL RELEASE OF THE PROJECT

SECTION 7 . 0 1 .  S u b o r d i n a t io n  to  R i £ h t s _ o f _ t h e  
T e n a n t . As p ro v id e d  in  S e c t io n s  10 .0 2  and 12 .0 1  o f  tHe 
L e a se  , t h i s  M ortgage and th e  r i g h t s  and p r i v i l e g e s  h ereu n d er 
o f  th e  Lender a re  s p e c i f i c a l l y  made s u b je c t  and s u b o r d in a te  
to  th e  r i g h t s  and p r i v i l e g e s  o f  th e  T en an t s e t  f o r t h  in  th e  
L e a s e . So lo n g  as not o th e r w is e  p ro v id e d  in  t h i s  M ortgage 
th e  T en an t s h a l l  be s u f f e r e d  and p e r m itte d  to  p o s s e s s ,  u se  
and e n jo y  th e  P r o je c t  so  a s  to  c a r r y  o u t i t s  o b l i g a t i o n s  
un der th e L e a s e .

SECTION 7 .0 2 . R e le a s e  o f  L ea sed  Land. R e fe r e n c e  
i s  made to  th e  p r o v is io n s  o? th e  C e a s e , I n c lu d i n g  w ith o u t 
l i m i t a t i o n  s p e c i f i c a l l y  S e c t io n s  8 .0 7  and 10 .0 7  t h e r e o f ,  
w h ereu n der th e  C ounty and th e  T enant have r e s e r v e d  th e  r i g h t  
t o  w ith d ra w  from  th e  P r o j e c t  p a r t  o f  th e  L eased Land 
in c lu d e d  t h e r e i n .  The L e n d e r, upon r e q u e s t  o f th e  County o r  
th e  T e n a n t, s h a l l  c e r t i f y  th a t  any r e a l  p r o p e r ty  so  removed 
i s  no lo n g e r  p a r t  o f  th e  P r o je c t  f o r  p u rp o se s  o f  t h i s  
M o rtgage upon co m p lia n c e  w ith  th e  p r o v is io n s  o f  th e  L e a s e .

SECTION 7 .0 3 .  R e le a s e  o f  F a c i l i t i e s . R e fe re n c e  i s  
made to  th e  p r o v is i o n s  o f  th e  L e a s e , in c lu d in g  w ith o u t 
l i m i t a t i o n  s p e c i f i c a l l y  S e c t io n  6 .0 2  t h e r e o f ,  w hereunder th e  
T en a n t may w ith d raw  from  th e  P r o j e c t  c e r t a i n  ite m s o f  
m a ch in e ry  and equipm ent in c lu d e d  in  th e  F a c i l i t i e s ,  d e fin e d  
in  th e  L ea se  a s  L eased  E quipm ent. The L e n d e r, a t  th e  
r e q u e s t  o f  th e  C ounty o r  th e  T e n a n t, s h a l l  c e r t i f y  th a t  any 
su ch  L eased  Equipm ent i s  f r e e  from any p r o v is io n  o f  t h i s  
M ortgage upon c o m p lia n c e  w ith  th e  p r o v is io n s  o f  th e  L e a s e , 
i n c l u d i n g ,  w i t h o u t  l i m i t a t i o n ,  t h e  r e q u ir e m e n t  o f  s a i d  
S e c t io n  6 .0 2  t h a t  any s u b s t i t u t e d  m a ch in e ry , eq u ip m en t, o r  
r e l a t e d  p r o p e r ty  be d u ly  s u b je c te d  to  th e p e r fe c t e d  l i e n  o f  
th e  M o rtg a g e .

SECTION 7 .0 4 . G r a n tin g  o f  E asem en ts. R e fe re n c e  i s  
made to  th e  p r o v is io n s  o? tn e  L e a s e , I n c lu d in g  w ith o u t 
l i m i t a t i o n  S e c t io n  8 .0 7  t h e r e o f ,  w hereun der th e  County may 
g r a n t  o r r e l e a s e  c e r t a i n  e a se m e n ts , l i c e n s e s ,  r i g h t s - o f - w a y ,  
and o th e r  r i g h t s  o r p r i v i l e g e s  in  th e  n a tu re  o f  easem en ts 
w ith  r e s p e c t  to  th e  P r o j e c t .  The L en d e r, upon r e q u e s t  o f  
th e  C ounty o r  th e  T e n a n t, s h a l l  c e r t i f y  t h a t  th e  r i g h t s  o r  
p r i v i l e g e s  so  g ra n te d  o r  r e le a s e d  a r e  no lo n g e r  p a r t  o f  th e  
P r o j e c t  f o r  p u rp o se s  o f  t h i s  M ortgage upon co m p lia n ce  w ith  
th e  re q u ire m e n ts  o f  th e  L e a s e .

V II 1



ARTICLE V III

EVENTS OF DEFAULT; REMEDIES ON DEFAULT

SECTION 8 .0 1 . Mandamus. In th e  e v e n t o f  d e f a u l t  
in  th e  paym ent o f  th e  p r in c ip a l  o f ,  premium, i f  a n y , o r  
i n t e r e s t  on any N o te s , o r in the e v e n t o f  d e f a u l t  in  th e  
p erfo rm a n ce  o f  any agreem ent c o n ta in e d  in  t h i s  M ortgage 
(w h eth er or not such d e fa u lt s  s h a l l  c o n s t i t u t e  E ven ts  o f  
D e fa u lt  under S e c t io n  8.02 o f t h i s  M o rtg a g e ), such paym ent 
and p e r fo r m a n c e  may be e n f o r c e d  by mandamus o r  o t h e r  
a p p r o p r ia t e  s i m i l a r  p ro ce ed in g  by th e  L en d er.

SECTION 8 .0 2 . E ven ts o f  D e f a u l t . Each o f  th e  
f o l lo w in g  e v e n ts  (h e r e in  d e fin e d  and r e fe r r e d  to  a s  an 
" E v e n t  o f  D e f a u l t "  o r  " E v e n ts  o f  D e f a u l t " )  i s  h e r e b y  
d e c la r e d  to  be and to  c o n s t i t u t e  an Event o f  D e fa u lt :

(a )  f a i l u r e  to  pay th e  i n t e r e s t  on any Note on th e  
th e  day when th e  same becomes due;

(b )  f a i l u r e  to  pay th e  p r in c i p a l  o f  and premium, 
i f  a n y , on any Note on th e day when th e  same becom es d u e , 
w h e th e r  y r e a s o n  o f  s t a t e d  m a t u r i t y ,  p r e p a y m e n t , by 
d e c la r a t i o n  o f  a c c e le r a t i o n  or o th e r w is e ;

( c )  f a i l u r e  by the C ounty in  th e  p erfo rm an ce  o r  
o b s e r v a n c e  o f  any o th e r  o f th e  c o v e n a n ts , a g ree m en ts  o r  
c o n d it io n s  on i t s  p a rt co n ta in e d  in  th e  M ortgage or in  th e  
N o te s , and th e  c o n t in u a t io n  t h e r e o f  f o r  a p e r io d  o f t h i r t y  
(30 ) d ays a f t e r  w r i t t e n  n o t ic e  g iv e n  to  th e  C ounty by th e  
L e n d e r ;  p r o v id e d  t h a t ,  i f  an y s u c h  d e f a u l t  c a n n o t  b e  
c o r r e c t e d  w ith in  such t h i r t y  (30 ) day p e r io d , i t  s h a l l  n o t 
c o n s t i t u t e  an Event o f  D e fa u lt  i f  c o r r e c t i v e  a c t io n  i s  
i n s t i t u t e d  w ith in  such p eriod  and d i l i g e n t l y  pursu ed  u n t i l  
th e  d e f a u l t  i s  c o r r e c t e d ;

(d )  e n tr y  o r f i l i n g  o f  an o r d e r , judgm ent o r  
d e c r e e  o f  a c o u r t  o f  com petent j u r i s d i c t i o n  a p p o in t in g ,  
w ith o u t  th e  c o n s e n t o f  the C ounty, a r e c e i v e r  o f  th e  P r o j e c t  
o r  any o th e r  p a r t  o f  th e  M ortgaged P r o p e r ty , o r  o f  th e  w hole 
o r  any s u b s t a n t ia l  p a rt  o f  the P r o j e c t  o r  any o th e r  p a r t  o f  
th e  M ortgaged  P r o p e r ty  or a p p ro v a l o f  a p e t i t i o n  f i l e d  
a g a in s t  th e  C ounty w ith  r e s p e c t  to  th e  P r o j e c t  o r  th e  
M ortgaged P r o p e r ty  o r any p a rt t h e r e o f  under th e  f e d e r a l  
b a n k ru p tc y  law s o r any o th e r  a p p l i c a b le  law o r  s t a t u t e  o f  
th e  U n ited  S t a t e s  o f  Am erica o r  any s t a t e  t h e r e o f ,  i f  su ch  
o r d e r ,  judgm ent o r d e c re e  s h a l l  not be v a c a te d  o r  s e t  a s id e  
o r  s ta y e d  w ith in  t h i r t y  (30) days from  th e  d a te  o f  th e e n t r y  
t h e r e o f ;  th e  assu m p tio n  o f cu sto d y  o r  c o n t r o l  o f  th e  P r o j e c t  
o r  t h e  M o r tg a g e d  P r o p e r t y  b y  a n y  c o u r t  o f  c o m p e te n t  
j u r i s d i c t i o n  under th e  p r o v is io n s  o f  any o th e r  law  f o r  th e
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r e l i e f  o r  a id  o f d e b to r s  and such c u s to d y  o r  c o n t r o l  s h a l l  
not be te rm in a te d  o r  s ta y e d  w ith in  s i x t y  (60) d a y s  from th e  
d a te  o f  assu m p tion  o f  such c u s to d y  o r c o n t r o l ;  and

( e )  th e  o c c u r r e n c e  o f  an E vent o f  D e fa u lt  under 
S e c t io n  1 1 .0 1  o f  th e  L e a s e ; and

( f )  th e  o c c u r r e n c e  o f  an E vent o f  D e fa u lt  under 
th e  G u a ra n ty ;

SECTION 8 .0 3 . No t i c e s  o f  E ven ts  o f  D e f a u lt ;  T en an t 
May Rem edy th e  S am e. W h e n e v e r  u n d er th e  p r o v i s i o n s  o f  
p a ra g ra p h  ( c )  67 S e c t i o n  8 .0 2  o f  t h i s  M ortgage th e  Lender 
s h a l l  g iv e  th e  C ounty any n o t ic e  c o n te m p la te d  by s a id  
p a ra g ra p h , th e  L ender a t  th e  same tim e a s  i t  g iv e s  such 
n o t ic e  to  th e  County s h a l l  m a il a copy t h e r e o f  by r e g is t e r e d  
m ail to  th e T e n a n t. W henever any n o t ic e  i s  g iv e n  to  th e  
Lender under th e  p r o v is io n s  o f  p a ra g ra p h  8 .0 2 (b )  o f  t h i s  
M o rtg a g e , th e Lender s h a l l  im m e d ia te ly  m a il a copy th e r e o f  
by r e g is t e r e d  m ail to  th e  T e n a n t.

Whenever an E vent o f  D e fa u lt  s h a l l  o c c u r , th e  
L en d e r, a s  soon a s  i t  has kn ow ledge o f  th e  sam e, s h a l l  m a il 
n o t ic e  by r e g i s t e r e d  m a il to  th e  T en an t s p e c i f y i n g  th e  
n a tu re  o f  th e  same.

With re g a rd  to  any a l le g e d  E ven t o f  D e fa u lt  under 
th e  p r o v is io n s  o f  S e c t io n  8 .0 1  o r  8 .0 2 o f  t h i s  M o rtgage, th e  
C ounty h ereb y  g r a n ts  th e  T en an t f u l l  a u t h o r i t y  f o r  th e  
a cco u n t o f  th e  County to  perform  any co v e n a n t o r o b l i g a t i o n ,  
th e  n o n -p erfo rm an ce  o f  which i s  a l le g e d  t o  c o n s t i t u t e  an 
E vent o f  D e fa u lt ,  in  th e  name and s te a d  o f  th e  County and 
w ith  f u l l  power to  do any and a l l  t h in g s  and a c t s ,  to  th e  
same e x t e n t  th a t  th e  County c o u ld  do and p erform  any such 
t h in g s  and a c t s ,  and w ith  f u l l  power o f  s u b s t i t u t i o n .

SECTION 8 .0 4 . C e r t a in  D e f a u lt s ;  A c c e le r a t io n  and 
W a iv e r . Upon the o c c u r r e n c e  and d u rin g  th e  c o n t in u a t io n  o f 
an Event o f  D e fa u lt  a s  a co n seq u en ce  o f  th e  f a i l u r e  to  pay 
th e  p r i n c i p a l  o f ,  premium, i f  a n y , o r  i n t e r e s t  on any N o te , 
th e  L ender may, upon n o t ic e  in  w r i t in g  to  th e  C o u n ty , 
d e c la r e  th e  e n t i r e  unpaid  p r in c i p a l  o f ,  premium, i f  an y, and 
i n t e r e s t  a ccru e d  on th e  N otes then  O u ts ta n d in g  due and 
p a y a b le  ( u n le s s  th e same s h a l l  have t h e r e t o f o r e  become due 
and p a y a b le ) ,  and th ereu p o n  th e  e n t i r e  unpaid p r in c i p a l  o f ,  
prem ium , i f  a n y , and i n t e r e s t  on s u c h  N o te s  s h a l l  
im m e d ia te ly  be and become due and p a y a b le , a n y th in g  in  th e  
M o rtg a g e  o r  in  t h e  N o te s  c o n t a i n e d  t o  t h e  c o n t r a r y  
n o t w i t h s t a n d i n g ,  e x c e p t  a s  e x p r e s s l y  p r o v id e d  in  th e  
f o l lo w in g  p r o v is io n  o f  t h i s  s e c t i o n .

T he p r e c e d in g  p r o v i s i o n s  o f  t h i s  s e c t i o n  a r e
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s u b je c t  to  th e  c o n d it io n  th a t  i f  a t  any tim e a f t e r  su ch  a 
d e f a u l t  o r  th e  p r in c i p a l  o f  th e  N o te s  s h a l l  have been so  
d e c la r e d  due and p a y a b le  and b e fo r e  any judgm ent o r  d e c r e e  
fo r  the payment o f  th e  moneys due s h a l l  have been o b ta in e d  
or e n te re d  as h e r e in a f t e r  p r o v id e d , th e  County s h a l l  pay to  
or s h a l l  d e p o s it  w ith , o r  s h a l l  c a u s e  to  be p aid  to  o r 
d e p o s ite d  w ith , th e  Lender a sum s u f f i c i e n t  to  pay a l l  
p r in c i p a l  on th e  N o tes m atu red , o th e r  than s o l e l y  by reaso n  
o f such d e c l a r a t i o n ,  to  pay a l l  m atured in s t a l lm e n t s  o f  
i n t e r e s t ,  i f  an y, upon a l l  th e  N o te s , w ith  i n t e r e s t  a t  th e 
h ig h e s t  r a t e  th e  N otes s h a l l  b e a r  on such o v e rd u e  p r i n c i p a l  
and premium, i f  an y, and ( t o  th e  e x te n t  l e g a l l y  e n f o r c e a b le )  
on such o verd u e in s t a l lm e n t s  o f  i n t e r e s t  and to  pay th e  
re a s o n a b le  e x p e n se s  o f  L en d e r, and i f  any and a l l  o th e r  
d e f a u l t s  known to  th e  Lender ( o t h e r  than in  th e payment o f  
p r in c i p a l  o f  and i n t e r e s t  on th e  N otes due and p a y a b le  
s o l e l y  by reaso n  o f  such d e c la r a t i o n )  s h a l l  have been made 
good or cured  o r a d e q u a te  p r o v is io n  s h a l l  have been made 
t h e r e f o r ,  then and in  e v e r y  such  c a s e  th e  L en d er, in  i t s  
d i s c r e t i o n ,  may r e s c in d  and an n ul such d e c la r a t i o n  and i t s  
c o n s e q u e n c e s . No such r e s c i s s i o n  and annulm ent s h a l l ,  
h o w ever, ex te n d  t o  o r  a f f e c t  any su b se q u e n t d e f a u l t ,  o r  
im p a ir  o r e x h a u st any r i g h t  o r power co n se q u e n t th e r e o n .

SECTION 8 .0 5 . S u rre n d e r  o f  P o s s e s s io n  o f  P r o j e c t . 
Upon th e  o c c u r r e n c e  o f  an E vent o f  D e fa u lt  and w h ile  su ch  
E ven t o f D e fa u lt  s h a l l  be c o n t in u in g , b u t o n ly  i f  and to  th e  
e x t e n t  th en  p e rm itte d  by a p p l i c a b l e  la w , th e  C o u n ty , upon 
demand o f  th e  L e n d e r, s h a l l  f o r t h w it h  s u r r e n d e r  to  th e  
Lender p o s s e s s io n  o f  th e  P r o j e c t ,  in c lu d in g  th e  C o u n ty 's  
r i g h t s  under the L e a s e , t o g e t h e r  w ith  th e  books and r e c o r d s  
o f  th e  County p e r t a in in g  t h e r e t o  and i t s  r i g h t s  to  h o ld , 
o p e r a te  and manage th e sam e. I f  and to  th e  e x t e n t  then  
p e rm itte d  by a p p l i c a b le  law , th e  Lender p e r s o n a l ly  or by i t s  
a g e n t or a t t o r n e y s  may e n te r  in t o  and ta k e  p o s s e s s io n  o f  th e  
P r o je c t  and fo r th w ith  o p e r a te  and manage the same and 
e x e r c i s e  a l l  r i g h t s ,  pow ers and f r a n c h is e s  o f the County in 
r e s p e c t  t h e r e t o ,  in c lu d in g  th e  m aking o f a l l  n e e d fu l r e p a i r s  
and im provem ents to  the P r o je c t  a s  th e  L en der may deem w is e  
and le a s e  th e  P r o je c t  o r  any p o r t io n  t h e r e o f  in  th e  name and 
f o r  th e a cco u n t o f  th e  C o u n ty , s u b j e c t ,  h o w ever, t o  th e  
L e a s e . The Lender may c o l l e c t  and r e c e iv e  th e r e n ts  and 
re v e n u e s  from th e P r o j e c t ,  pay a l l  p ro p e r c o s t s  and e x p e n s e s  
o f  t a k i n g ,  h o ld in g  and m a n a g in g  t h e  sam e ( i n c l u d i n g  
r e a s o n a b l e  c o m p e n s a t io n  t o  t h e  L e n d e r ,  i t s  a g e n t s  and 
c o u n s e l,  any c h a r g e s  o f th e  Lender under t h i s  M o rtgage, any 
ta x e s  and a s s e s s m e n ts  and o th e r  c h a r g e s  p r io r  to  th e  l i e n  o f  
t h i s  M ortgage which th e Lender may deem i t  w ise  t o  p a y , and 
a l l  e x p e n se s  o f such r e p a ir s  and im provem ents) and a p p ly  th e  
rem ain d er o f  the moneys so r e c e iv e d  in  a c c o rd a n c e  w ith  th e  
p r o v is io n s  o f  S e c t io n  8 .0 9  o f  t h i s  M o rtg a g e . W henever such 
Event o f  D e fa u lt  s h a l l  have been c o r r e c t e d  th e  Lender s h a l l
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su rre n d e r  p o s s e s s io n  o f  th e  P r o j e c t  to  th e  C o u n ty , i t s  
s u c c e s s o r s  and a s s ig n s .

SECTION 8 .0 6 . A_dd i t i o n a l Powe r s  o f  L e n d e r . Upon 
the o c c u r r e n c e  and d u r in g  th e  c o n t in u a t io n  o f  an E vent o f 
D e fa u lt ,  th e  L ender may e x e r c i s e  any o f  th e  r i g h t s  and 
powers h e r e i n a f t e r  s e t  f o r t h  in t h i s  s e c t io n  ( in  a d d it io n  to  
th e pow ers g ra n te d  to  i t  in  S e c t io n s  8 .0 1 ,  8 .0 4  and 8 .0 5  o f 
th e  M o r tg a g e ) .

(a )  The L en d er may d e c la r e  to  be im m e d ia te ly  due 
and p a y a b le  an amount e q u a l to  the e n t i r e  p r in c i p a l  amount 
o f  th e then O u tsta n d in g  N o te s  t o g e t h e r  w ith  any a p p l i c a b le  
re d e m p tio n  prem ium s s p e c i f i e d  in  th e  M o r tg a g e  and a l l  
i n t e r e s t  a c c ru e d  o r t o  a c c r u e  on and p r io r  to  th e  n ex t 
e a r l i e s t  m a tu r ity  o r  red em p tio n  d a te  o r d a t e s ,  a s  th e  c a s e  
may b e , on w hich th e  T r u s t e e  can pay th e  N o te s , or redeem 
th e  same a f t e r  g iv in g  n o t ic e  to  th e  h o ld e r s  t h e r e o f  as 
re q u ire d  by th e  M o rtg a g e , l e s s  moneys a v a i l a b l e  f o r  such  
p urp oses then h e ld  by th e  L e n d e r, p lu s  any a d d i t io n a l  r e n t a l  
due o r  t o  becom e d u e  h e r e u n d e r ,  i n c l u d i n g ,  w i t h o u t  
l i m i t a t i o n ,  any unpaid f e e s  and e x p e n s e s  o f  th e  County or 
th e Lender w hich  a r e  then  due o r  w i l l  become due p r io r  to  
th e  tim e t h a t  th e  N o tes  a r e  p a id  in  f u l l  and th e  l i e n  
c r e a te d  by th e  M ortgage i s  te r m in a te d , and may e n fo r c e  a l l  
r ig h t s  o f  th e  County under th e  L e a s e .

(b ) The L en d er may e x e r c i s e  any o f  th e  r i g h t s  o f  a 
secu red  p a r ty  under th e  U niform  C om m erical Code o f  South 
C a r o l in a ,  a s  then in  e f f e c t ,  w ith  r e s p e c t  to  such p a r t  o f 
th e  M ortgaged P ro p e rty  a s  i s  c o v e re d  by su ch  C ode.

( c )  The L e n d e r, a s  a m a tte r  o f  r i g h t ,  w ith o u t 
n o t ic e  and w ith o u t g iv in g  bond to  th e  C ounty or anyone 
c la im in g  under i t ,  may have a p p o in te d , and s h a l l  be e n t i t l e d  
to  the ap p o in tm en t o f ,  a r e c e i v e r  in  e q u it y  w ith  power to  
ch a rg e  and c o l l e c t  r e n t s  and to  a p p ly  th e  re v e n u e s  from the 
P r o je c t  in  a c c o rd a n c e  w ith  th e  p r o v is io n s  o f  th e  M o rtgage, 
and such o th e r  pow ers a s  th e  c o u r t  making th e  ap poin tm en t 
may c o n f e r .

( d )  T h e L e n d e r  m ay, w it h  o r  w i t h o u t  e n t r y ,  
f o r e c lo s e  th e  l i e n  on th e  P r o j e c t  c r e a te d  and v e s te d  by th e  
M ortgage and s e l l  th e  P r o j e c t ,  e i t h e r  by p r o c e e d in g s  in  
e q u ity  o r  a t  p u b lic  a u c t io n  a t  such p la c e  o r  p la c e s  a s  may 
be re q u ire d  by la w , h a vin g  f i r s t  g iv e n  n o t ic e  o f  such s a l e  
by p u b l ic a t io n  o r  o th e r w is e  as may be r e q u ir e d  by la w , and 
upon such s a l e  may make and d e l i v e r  to  th e  p u rc h a s e r  a good 
and s u f f i c i e n t  deed o r d e ed s o r  b i l l  o r  b i l l s  o f  s a l e  or 
a ssign m en t o r  a s s ig n m e n ts  f o r  th e  sam e. The L en d er may 
become th e  p u rc h a s e r  a t  any f o r e c lo s u r e  s a l e  i f  th e  h ig h e s t  
b id d e r . The C o u n ty , f o r  i t  and f o r  a l l  who may c la im
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th ro u g h  o r under i t ,  i f  and to  th e  e x t e n t  p e rm itte d  by la w , 
h ereb y  e x p r e s s ly  w a iv e s  and r e le a s e s  a l l  r i g h t s  to  have th e  
M ortgaged P r o p e r ty  m a rsh a lle d  upon any f o r e c lo s u r e  s a l e ,  and 
th e  Lender o r  any c o u r t  in which th e  f o r e c lo s u r e  o f  th e  
M o r tg a g e  i s  s o u g h t  s h a l l  h ave  th e  r i g h t  t o  s e l l  th e  
M ortgaged  P r o p e r ty  a s  an e n t i r e t y  and in a s i n g l e  p a r c e l  o r  
s e v e r a l  p a r c e ls  or l o t s  in the d i s c r e t i o n  o f  th e  L en d e r. 
The C ounty c o v e n a n ts  t h a t ,  i f  and to  th e  e x t e n t  p e r m itte d  by 
law , i t  w i l l  n ot a t  any tim e i n s i s t  upon o r p le a d , c la im  o r  
ta k e  any b e n e f i t  o r  a d v a n ta g e  o f  any s t a y  o r e x te n s io n  law 
o r  any law s p r o v id in g  fo r  th e v a lu a t io n  o r  a p p r a is a l  o f  th e 
M ortgaged  P r o p e r ty  p r io r  to  any s a l e  or s a l e s  t h e r e o f  nor 
a f t e r  any such s a l e  o r  s a le s  c la im  o r  e x e r c i s e  any r i g h t  to  
redeem th e  p r o p e r ty  so  s o ld ,  and th e  C o u n ty , to  th e  e x t e n t  
p e r m itte d  by la w , h ereb y  e x p r e s s ly  w a iv e s  fo r  i t s e l f  and on 
b e h a l f  o f  each  and e v e r y  p erson  c la im in g  b y , th ro u gh  o r  
under th e  C ounty a l l  b e n e f i t  and a d v a n ta g e  o f  any such law 
o r  la w s .

(e )  The L en der may p roceed  to  p r o t e c t  and e n fo r c e  
i t s  r i g h t s  under th e  M ortgage by a s u i t  o r  s u i t s  in  e q u it y  
o r  a t  la w , e i t h e r  f o r  the s p e c i f i c  p e rfo rm a n ce  o f  any 
c o v e n a n t o r agreem en t c o n ta in e d  h e r e in  o r  in a id  o f  th e  
e x e c u t i o n  o f  an y  p ow er h e r e in  g r a n t e d ,  o r  f o r  th e  
f o r e c lo s u r e  o f th e  M o rtg ag e, or fo r  th e  e n fo rce m e n t o f  any 
o t h e r  a p p r o p r ia t e  le g a l  o r  e q u it a b le  rem edy, a s  th e  L en d e r, 
may deem most e f f e c t i v e  to  p r o t e c t  and e n fo r c e  any o f  th e  
r i g h t s  o r  i n t e r e s t s  under the N otes o r th e  M ortgage o r  b o th .

SECTION 8 .0 7 .  R emed i e s  Und e r  Le a s e V e s t e d  in  
L en d e r; Ap poin tm en t o f  Lender as~ A gent o i  C o u n ty . I I  and to  
th e  e x t e n t  p e rm itte d  by la w , in o r d e r  to  have th e  c la im s  o f  
th e  C o u n ty  a g a i n s t  th e  T e n a n t a l lo w e d  in  a n y  e q u i t y  
r e c e i v e r s h i p ,  in s o lv e n c y ,  l i q u i d a t i o n ,  b a n k ru p tc y  o r  o th e r  
p r o c e e d in g s  to  which th e  T enant s h a l l  be a p a r t y ,  th e  Lender 
i s  h ereb y  a p p o in te d  th e  tr u e  and la w fu l a t t o r n e y - i n - f a c t  o f  
th e  C o u n ty , w ith  a u t h o r i t y  to  make o r  f i l e ,  in  th e  name o f 
th e  C o u n ty , any p ro o f o f  d e b t , amendment to  p ro o f o f  d e b t ,  
p e t i t i o n  or o th e r  docum ent; to  r e c e i v e  payment o f  a l l  sums 
becom ing d i s t r i b u t a b l e  on acco u n t t h e r e o f ;  to  e x e c u te  any 
o t h e r  p a p e rs  o r docum ents, and to  do and p erform  any and a l l  
a c t s  and th in g s  fo r  and in  b e h a lf  o f  th e  County a s  may be 
n e c e s s a r y  o r  a d v is a b le  in  th e o p in io n  o f  the L e n d e r. The 
L en der s h a l l  have f u l l  power o f s u b s t i t u t i o n  and d e le g a t io n  
in  r e s p e c t  o f  any such pow ers.

SECTION 8 .0 8 . W aiver o f  E vent o f  D e f a u l t . The 
L ender may in  i t s  d i s c r e t i o n  w aive  any E vent o f  D e fa u lt  and 
i t s  c o n s e q u e n c e s  h e re u n d e r .

S e c t io n  8 .0 9 . A p p lic a t io n  o f  M oneys. A l l  moneys 
r e c e iv e d  by th e  Lender p u rsu an t to  any r ig H t g iv e n  o r  a c t io n
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taken  under th e  p r o v is io n s  o f  t h i s  A r t i c l e  s h a l l ,  a f t e r  
p aym en t o f  t h e  c o s t s  and e x p e n s e s  o f  th e  p r o c e e d i n g s  
r e s u l t i n g  in  th e  c o l l e c t i o n  o f  su ch  moneys and o f  the 
e x p e n s e s , l i a b i l i t i e s  and a d v a n ce s  in c u r r e d  o r  made by th e 
Lender and th e  C ounty in  c a r r y in g  o u t th e  M o rtg ag e, s h a l l  be 
a p p lie d  as f o l lo w s :

(a )  U n le ss  th e  p r in c i p a l  o f  a l l  th e  N otes s h a l l  
have become o r s h a l l  have been d e c la r e d  due and p a y a b le , a l l  
such  moneys s h a l l  be a p p lie d :  ( i )  to  th e  paym ent o f  a l l  
i n s t a l l m e n t s  o f  i n t e r e s t  th e n  d u e  on t h e  N o te s  th e n  
O u ts ta n d in g  in  th e  o r d e r  o f th e m a tu r ity  o f  th e  in s t a l lm e n t s  
o f such  i n t e r e s t ;  and ( i i )  to  th e  paym ent to  th e  p e rso n s 
e n t i t l e d  t h e r e t o  th e  un paid  p r i n c i p a l  o f  and premium, i f  
a n y , on any o f  th e  N otes th en  O u ts ta n d in g  w hich s h a l l  have 
become d u e.

(b )  I f  th e  p r in c i p a l  o f  th e N otes s h a l l  have 
become due o r s h a l l  have been d e c la r e d  due and p a y a b le , a l l  
su ch  moneys s h a l l  be a p p lie d  to  the paym ent o f  the p r in c ip a l  
and i n t e r e s t  then due and unpaid  upon th e  N otes then 
O u ts ta n d in g , w ith o u t  p r e fe r e n c e  o r  p r i o r i t y  o f  p r in c i p a l  
o v e r  i n t e r e s t  o r  o f  i n t e r e s t  o v e r  p r i n c i p a l ,  o r  o f  any 
i n s t a l l m e n t  o f  i n t e r e s t  o v e r  any o t h e r  i n s t a l l m e n t  o f  
i n t e r e s t  a c c o r d in g  to  th e  am ounts due r e s p e c t i v e l y  fo r  
p r i n c i p a l  and i n t e r e s t .

( c )  I f  th e  p r in c i p a l  o f  a l l  th e  N o tes s h a l l  have 
been d e c la r e d  due and p a y a b le , and i f  such  d e c la r a t i o n  s h a l l  
t h e r e a f t e r  h a v e  b e en  r e s c i n d e d  and a n n u l le d  u n d e r  th e  
p r o v is io n s  o f  S e c t io n  8 .0 4  o f  th e  M o rtg a g e , th e n , s u b je c t  to  
th e  p r o v is io n s  o f  p a ra g ra p h  (b )  o f  t h i s  s e c t i o n  in  th e e v e n t 
t h a t  th e  p r i n c i p a l  o f  a l l  th e  N otes s h a l l  l a t e r  become due 
or be d e c la r e d  due and p a y a b le , th e  moneys s h a l l  be a p p lie d  
in  a c c o rd a n c e  w ith  th e  p r o v is io n s  o f  p a ra g ra p h  ( a )  o f  t h i s  
s e c t i o n .

SECTION 8 .1 0 .  E f f e c t  o f  W aiv e rs  and o f Fa i l u r e  to  
E x e r c is e  R ig h t s  and Pow ers; R em edies Not E x c lu s i v e ;  T erm in a­
t io n  o f  P r o c e e d in g s . No w a iv e r  oT any d e f a u l t  o r  E ven t oT 
D e fa u lt  under th e  M o rtg a g e , by th e  Lender s h a l l  ex te n d  to  o r 
s h a l l  a f f e c t  any su b se q u e n t d e f a u l t  o r  E ven t o f  D e fa u lt  o r  
s h a l l  im p a ir  any r i g h t s  or rem e d ie s  c o n se q u e n t th e r e o n .

No d e la y  o r  o m iss io n  to  e x e r c i s e  any r i g h t  or power 
a c c r u in g  upon any d e f a u l t  o r  E vent o f  D e fa u lt  s h a l l  im p a ir  
any such  r i g h t  o r  power or s h a l l  be c o n s tr u e d  to  be a w a iv e r  
o f  any such  d e f a u l t  o r  E vent o f D e fa u lt  o r  a c q u ie s c e n c e  
t h e r e i n ,  and e v e r y  such  r i g h t  and power may be e x e r c is e d  
from tim e to  tim e and a s  o f t e n  a s  may be deemed e x p e d ie n t .

No remedy by th e  term s o f  th e  M ortgage c o n fe r r e d
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upon o r r e s e r v e d  t o  th e  L en d er i s  in te n d e d  to  be e x c lu s i v e  
o f  an y o t h e r  re m e d y , b u t  e a c h  s u c h  rem edy s h a l l  be 
c u m u la tiv e  and s h a l l  be in  a d d it io n  t o  any o th e r  remedy 
g iv e n  to  th e  Lender h e r e in  o r  now o r  h e r e a f t e r  e x i s t i n g  a t  
law  o r in  e q u it y  o r  by s t a t u t e .

In c a s e  th e  L ender s h a l l  have p roceed ed  to  e n fo r c e  
any r ig h t  or e x e r c i s e  any power under th e  M ortgage and such 
p r o c e e d in g s  s h a l l  have been d is c o n tin u e d  o r  abandoned fo r  
any re a s o n , o r  s h a l l  have been d eterm in ed  a d v e r s e ly  to  th e  
L ender then and in  e v e ry  c a s e  th e  C o u n ty , th e  L e n d e r, and 
th e  Tenant s h a l l  be r e s to r e d  to  t h e i r  form er p o s i t io n s  and 
r i g h t s  h e re u n d e r , and a l l  r i g h t s ,  rem ed ies and pow ers o f  th e 
Lender s h a l l  c o n tin u e  as i f  no such p r o c e e d in g s  had been 
t a k e n .
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ARTICLE IX

FORM OF NOTES, EXECUTION THEREOF

SECTION 9 .0 1 .  Form o f N o te s . The 1979 Note s h a l l  
be in  s u b s t a n t i a l l y  th e  form h e r e i n a f t e r  s e t  f o r t h  in  t h i s  
s e c t i o n .

U n le ss  o r  e x c e p t  a s  may be o th e r w is e  p ro v id e d  in  
an y m o r tg a g e  s u p p le m e n t a l  h e r e t o  p r o v i d i n g  f o r  t h e i r  
is s u a n c e  h e re u n d e r , each  A d d it io n a l  N o te s , i f  a n y , s h a l l  
a ls o  be in  s u b s t a n t i a l l y  th e  form h e r e in a f t e r  s e t  fo r th  in  
t h i s  s e c t i o n  w ith  such i n s e r t i o n s  in  s a id  form  o r  such  
v a r i a t i o n s  t h e r e t o  o r  d e l e t i o n s  t h e r e fr o m  a s  may b e  
n e c e s s a r y ,  r e q u ir e d  o r d e s i r a b l e  to  r e f l e c t  (a )  th e  s e r i e s  
d e s ig n a t io n ,  d a t e ,  number, d e n o m in a tio n , i n t e r e s t  r a t e ,  d a te  
o f m a t u r it y ,  prepaym ent and any o th e r  s p e c i f i c  d e t a i l s  o f  
th e  p a r t i c u l a r  A d d it io n a l  N ote; (b )  th e  p r o v is io n s  o f  th e  
m ortgage su p p le m e n ta l h e r e to  p r o v id in g  fo r  th e  is s u a n c e  o f  
such A d d it io n a l  N ote p u rsu a n t to  th e  M o rtgage; o r  ( c )  
a p p l i c a b le  la w .

(FORM OF 1979 NOTE)

$ 3,50 0 ,0 0 0
UNITED STATES OF AMERICA 

STATE OF SOUTH CAROLINA 
COUNTY OF ANDERSON

FIRST MORTGAGE INDUSTRIAL REVENUE NOTE, 1979 
(YODER BROTHERS, INC. PROJECT)

KNOW ALL MEN BY THESE PRESENTS t h a t  A n d e rso n  
C o u n ty , South C a r o l in a ,  a body p o l i t i c  and c o r p o r a te  and a 
p o l i t i c a l  s u b d i v i s i o n  o f  th e  S t a t e  o f  S o u th  C a r o l i n a  
( h e r e i n a f t e r  r e f e r r e d  to  a s  th e  "C o u n ty ” ) f o r  v a lu e  r e c e iv e d  
h ereb y  p ro m ise s  to  pay b u t s o l e l y  from th e  s o u r c e s  and a s  
h e r e i n a f t e r  p ro v id e d  and n ot o t h e r w is e ,  to  M ellon  Bank, 
N .A ., o r  r e g is t e r e d  a s s i g n s ,  p r in c i p a l  sum o f

THREE MILLION FIVE HUNDRED THOUSAND DOLLARS

in  such c o in  o r  c u r r e n c y  o f  th e U n ited  S t a t e s  o f  America a s  
a t  th e tim e o f  payment s h a l l  be le g a l  te n d e r fo r  p u b lic  and 
p r i v a t e  d e b t s ,  w ith  i n t e r e s t  on th e  unpaid p r in c i p a l  b a la n c e  
h e r e o f ,  b u t s o l e l y  from th e  s o u r c e s  and a s  h e r e i n a f t e r  
p ro v id e d  and not o t h e r w is e ,  a t  th e  r a t e  o f  sev e n  and o n e- 
h a l f  p e r c e n t  (7  1/2%) p er annum, p a y a b le  on th e f i r s t  day o f  
J a n u a ry , A p r i l ,  J u ly  and O c to b e r  b e g in n in g  on A p r i l  1 ,  1980, 
w ith  r e s p e c t  to  th e  p r in c i p a l  b a la n c e  h e r e o f o u ts ta n d in g  a s
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o f  th e  l a s t  day o f  th e im m ed iately  p re c e d in g  m onth, u n t i l  
payment in  f u l l  o f  such p r in c ip a l  sum, and to  pay i n t e r e s t  
on o ve rd u e  p r i n c i p a l ,  premium, i f  a n y , and i n t e r e s t  ( t o  th e  
e x t e n t  l e g a l l y  e n fo r c e a b le )  a t  th e same r a t e  p e r  annum. 
Paym ents o f  p r in c ip a l  and i n t e r e s t  s h a l l  be by ch eck  o r  
d r a f t  m a ile d  by Yoder B r o th e r s , I n c . ,  an O hio c o r p o r a t io n  
( t h e  " T e n a n t " ) ,  o r  i t s  r e s p e c t i v e  s u c c e s s o r s ,  to  th e  
r e g i s t e r e d  o w n er h e r e o f  w it h o u t  th e  n e c e s s i t y  o f  
s u r r e n d e r in g  t h i s  note and a l l  such paym ents s h a l l  f u l l y  
d is c h a r g e  th e  o b l ig a t i o n  o f the C ounty hereon  to  th e  e x t e n t  
o f  th e  paym ents so  made. A ll such paym ents o f  p r i n c i p a l  
s h a l l  be n oted  on the sc h e d u le  on th e  r e v e r s e  h e r e o f .

T h is  n o te  i s  a d u ly  a u th o r iz e d  Note o f  th e  C ounty 
known a s  i t s  "A n d e rso n  C o u n ty , S o u th  C a r o l i n a ,  F i r s t  
M o r tg a g e  I n d u s t r i a l  R even u e N o te  ( Y o d e r  B r o t h e r s ,  I n c .  
P r o j e c t )  1979" in  the p r in c ip a l  amount o f  $ 3 ,5 0 0 ,0 0 0 . T h is  
n o te  i s  s e c u re d  as to  p r i n c i p a l ,  premium, i f  an y, and 
i n t e r e s t  by a M ortgage Loan Agreem ent ( h e r e i n a f t e r  r e f e r r e d  
t o  a s  th e  "M o rtg a g e ") d ated  as  o f  December 1 ,  19 7 9 , e x e c u te d  
by th e  County and M ellon Bank, N .A . ( h e r e i n a f t e r  r e f e r r e d  to  
a s  th e  " L e n d e r " ) ,  to  a l l  o f  th e  p r o v is io n s  o f  w hich any 
h o ld e r  o f  t h i s  n o te  by h is  a c c e p ta n c e  h e r e o f  th e r e b y  a s s e n t s  
and to  w hich M ortgage and a l l  m ortgages su p p le m e n ta l t h e r e t o  
r e f e r e n c e  i s  h ereb y  made fo r  a d e s c r ip t io n  o f  th e  M ortgaged 
P r o p e r ty ,  th e  n a tu re  and e x te n t  o f  th e  s e c u r i t y  fo r  t h i s  
n o te  and a s ta te m e n t o f  th e term s and c o n d it io n s  upon w hich 
t h i s  n o te  i s  is s u e d  and se c u re d , th e  r i g h t s  o f  th e  h o ld e r s  
t h e r e o f  and th e  Lender th e re u n d e r , and th e  in d e b te d n e s s  
w hich i s  e q u a l ly  and r a t a b ly  secu red  w ith  t h i s  n o te , and th e  
o th e r  m a tte r s  s e t  fo r t h  t h e r e in .  As p ro v id e d  in  th e  
M o rtg a g e , n o te s  o f  o th e r  s e r i e s ,  p a y a b le  and s e c u r e d  e q u a l ly  
and r a t a b l y  w ith  t h i s  n ote may be is s u e d  th e r e u n d e r , and 
such  n o te s  may v a ry  in  such manner a s  i s  p ro v id e d  and 
p e r m itte d  in  th e  M ortgage. A l l  n o te s  from tim e to  tim e 
o u ts ta n d in g  under the term s o f th e  M ortgage a re  h e r e i n a f t e r  
r e f e r r e d  to  a s  th e  " N o te s ."

T h is  n o te  has been is s u e d  f o r  th e  p u rp o se  o f  
a c q u ir in g ,  c o n s t r u c t in g ,  i n s t a l l i n g  and e q u ip p in g  a d d it io n s  
to  a b u i ld in g  on land owned by th e  T en an t im m e d ia te ly  p r io r  
t o  th e  is s u a n c e  h e r e o f ,  m a ch in ery , equipm ent and o t h e r  
im provem ents lo c a te d  th ere o n  in  th e  C o u n ty , c o n s t i t u t i n g  
f a c i l i t i e s  fo r  th e  purpose o f  r o o t in g  chrysanthem um  c u t t i n g s  
( h e r e i n a f t e r  r e f e r r e d  to  as the " P r o j e c t " )  and le a s i n g  th e  
P r o j e c t  t o  Y o d e r  B r o t h e r s ,  I n c . ,  an O h io  c o r p o r a t i o n  
( h e r e i n a f t e r  r e f e r r e d  to  a s  t h e  " T e n a n t " ) ,  and p a y in g  
e x p e n s e s  i n c i d e n t a l  t h e r e t o  s o  a s  t h e r e b y  t o  p ro m o te  
in d u s t r y  and tr a d e  in  South C a r o l in a .  The P r o j e c t  has been 
le a s e d  to  th e  Tenant under and p u rsu a n t to  a l e a s e  betw een 
th e  C ounty and th e  Tenant d ated  a s  o f  December 1 , 1979 
( h e r e i n a f t e r  r e fe r r e d  to  as the " L e a s e " ) .  Under th e  L ea se
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th e  T en an t must pay to  th e  County such  r e n t a l s  a s  w i l l  be 
f u l l y  s u f f i c i e n t  to  pay th e  p r i n c i p a l  o f ,  premium, i f  a n y , 
and i n t e r e s t  on th e  N otes a s  th e  same m ature and become d u e . 
Under th e  L ea se  i t  i s  th e  o b l i g a t i o n  o f  th e  T en an t to  pay 
th e  c o s t  o f  m a in ta in in g  th e  P r o je c t  in  good r e p a ir  and t o  
keep i t  p r o p e r ly  in s u r e d . The r i g h t s  o f  th e  C ounty under 
th e  L ease  and th e  r e n t a l s  t o  be p a id  by th e  Tenant fo r  th e  
le a s e  o f  th e  P r o j e c t  have been a s s ig n e d  t o  th e  L ender a s  
f u r t h e r  s e c u r i t y  f o r  t h i s  n o te . Paym ent o f  th e  p r in c i p a l  
o f ,  i n t e r e s t ,  and premium, i f  a n y , on th e  1979 N ote has been 
u n c o n d i t io n a l ly  g u a r a n te e d  to  th e  L en der by th e  T e n a n t, 
under th e  term s o f  a G u a ra n ty  betw een th e  T enant and th e  
Lender d a te d  a s  o f  Decem ber 1 ,  1 9 7 9 . C o p ie s  o f  th e  
M o rtg a g e , th e  L e a s e , and th e  G u a ra n ty  a r e  on f i l e  a t  th e  
p r in c i p a l  o f f i c e  o f  th e  Lender in  P i t t s b u r g h ,  P e n n s y lv a n ia , 
and r e c o r d e d  in  t h e  O f f i c e  o f  t h e  R e g i s t e r  o f  M esne 
C o n vey a n ce s fo r  th e  C o u n ty .

I n s t a l lm e n t s  o f  th e  p r i n c i p a l  o f  t h i s  n o te  a r e  
s u b je c t  t o  prepaym ent by th e  C ounty a t  th e  r e q u e s t  o f  th e  
T en an t p r io r  to  m a tu r ity  in  f u l l  a t  any tim e or in  p a r t  from 
tim e to  tim e on Decem ber 1 ,  198 3 , o r  on any June 1 o r  
December 1 t h e r a f t e r ,  in  am ounts n ot l e s s  than $100,000 in  
any c a s e ,  a t  th e  fo l lo w in g  prepaym ent p r i c e s  (e x p r e s s e d  a s  
p e r c e n ta g e s  o f  p r i n c i p a l  amount to  be p r e p a id )  d u rin g  th e  
fo l lo w in g  p e r io d s  o f  t im e , p lu s  i n t e r e s t  a c c ru e d  to  th e  d a te  
f ix e d  f o r  red em p tio n : Decem ber 1 ,  198 3, th ro u g h  November 
30, 198 9 , i n c l u s i v e  —  103%; and Decem ber 1 ,  1989 and 
t h e r e a f t e r  —  100%.

As more f u l l y  s e t  f o r t h  in  th e  M ortgage and s u b je c t  
to  th e  c o n d it io n s  s e t  f o r t h  t h e r e in  t h i s  n o te , t h i s  n ote i s  
a ls o  s u b je c t  to  prepaym ent a t  any t im e , in  w hole o r  in  p a r t ,  
a t  a prepaym ent p r i c e  e q u a l to  th e  p r i n c i p a l  amount p re p a id  
and th e  i n t e r e s t  a c c ru e d  on such  p r i n c i p a l  amount to  th e  
d a te  o f  prepaym ent in  th e  e v e n t o f  a m a t e r ia l  d e f e c t  in  th e  
t i t l e  o f  th e  lan d  w ith in  th e  P r o j e c t .  A ls o ,  a s  more f u l l y  
s e t  f o r t h  in  t h e  M o r tg a g e , t h i s  n o t e  i s  s u b j e c t  t o  
prepaym ent in  w hole upon th e  ta k in g  o f  th e  P r o j e c t  by th e  
e x e r c i s e  o f  th e  power o f  em in en t dom ain a t  a prepaym ent 
p r ic e  e q u a l to  th e  p r i n c i p a l  amount p re p a id  and th e  i n t e r e s t  
a ccru e d  on such p r i n c i p a l  amount to  th e  d a te  o f p rep aym en t. 
A lso  as  more f u l l y  s e t  f o r t h  in  th e  M o rtg a g e , t h i s  n o te  i s  
s u b je c t  t o  prepaym ent in  p a r t  from tim e t o  tim e from th e  
p ro c e e d s  o f  any con d em n ation  award o r  in s u r a n c e  ( in c lu d in g  
t i t l e  in s u r a n c e )  p ro c e e d s  to  th e  e x t e n t  su ch  p ro c e e d s  a r e  
not used t o  r e b u i ld ,  r e p a ir  o r  r e s t o r e  th e  P r o j e c t  o r  remedy 
the d e f e c t  in  t i t l e  g iv in g  r i s e  t h e r e t o .  A lso  a s  more f u l l y  
s e t  f o r t h  in  t h e  M o r tg a g e , t h i s  n o t e  i s  s u b j e c t  t o  
prepaym ent in  w hole a t  a p r ic e  e q u a l to  th e  p r i n c i p a l  amount 
p re p a id  and th e  i n t e r e s t  a c cru e d  on such  p r i n c i p a l  amount to  
th e  d a te  o f  prepaym ent in  th e  e v e n t th e  T en an t p u rc h a s e s  th e
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P r o je c t  p u rsu a n t to  and s u b je c t  to  th e  term s o f  th e  L ea se  in  
th e  e v e n t o f  ( i )  th e  dam age, d e s t r u c t i o n  o r  con d em n ation  o f  
th e  P r o je c t  r e s u l t in g  in  th e  d is c o n t in u a n c e  o f  o p e r a t io n  o f  
th e  P r o j e c t ;  ( i i )  ch a n g e s  in  law r e n d e r in g  th e  L e a se  v o id ,  
u n e n fo r c e a b le , o r  im p o s s ib le  o f  p e rfo rm a n ce : o r  ( i i i )  th e  
im p o s it io n  o f  u n re a s o n a b le  b u rd en s o r  e x c e s s iv e  l i a b i l i t i e s  
upon th e  County o r th e  T enant w ith  r e s p e c t  to  th e  P r o je c t  o r  
th e  o p e r a t io n  t h e r e o f .  A ls o  a s  more f u l l y  s e t  f o r t h  in  th e  
M ortgage and s u b je c t  to  th e  c o n d it io n s  s t a t e d  t h e r e in  t h i s  
n o te  i s  s u b je c t  to  prepaym ent in w hole upon th e  o c c u r r e n c e  
o f  a D e t e r m in a t io n  o f  T a x a b i l i t y  ( a s  d e f i n e d  in  t h e  
M ortgage) a t  a prepaym ent p r ic e  e q u a l to  th e  p r i n c i p a l  
amount p re p a id  and i n t e r e s t  a c c ru e d  on such p r i n c i p a l  amount 
a t  (a) th e  r a t e  o f  e le v e n  and o n e - h a lf  p e r c e n t  ( 1 1  1/2%) o r  
(b )  t h r e e - f o u r t h s  o f  one p e r c e n t  ( .7 5 % ) ab o ve th e  prim e 
com m ercial lo an  r a t e  o f  th e  L en der f o r  prim e com m ercia l 
lo a n s  o f  a p p r o x im a te ly  90 -day m a t u r i t i e s ,  as  th e  T en an t may 
e l e c t ,  from th e  d a te  o f  th e  o c c u r r e n c e  o f  th e  E ven t o f  
T a x a b i l i t y  (a s  d e fin e d  in  th e  M ortgage) g iv in g  r i s e  t o  such  
D e te rm in a tio n  o f  T a x a b i l i t y  to  th e  d a te  o f  p rep aym en t.

I f  t h i s  n o te  ( o r  any p o r t io n  o f  th e  p r i n c i p a l  sum 
h e r e o f)  s h a l l  have been d u ly  c a l l e d  f o r  prepaym en t and 
n o t ic e  o f  such prepaym ent d u ly  g iv e n  a t  l e a s t  t h r e e  (3 )  
b u s in e s s  d a y s  p r io r  t h e r e t o ,  and i f  on o r  b e fo r e  th e  
prepaym ent d a te  th e  paym ent o f  th e  a p p l i c a b l e  prepaym ent 
p r ic e  and th e  i n t e r e s t  a c c ru e d  on th e  p r i n c i p a l  sum h e r e o f  
to  the prepaym ent d a te  s h a l l  be d u ly  made o r p ro v id e d  f o r ,  
th en  t h i s  n o te  (o r  th e  p o r t io n  o f  th e  p r i n c i p a l  sum to  be 
p r e p a id )  s h a l l  become due and p a y a b le  a t  su ch  prepaym ent 
p r ic e  upon such prepaym ent d a t e ,  and from and a f t e r  su ch  
d a te  i n t e r e s t  on th e  p r i n c i p a l  amount to  be p re p a id  s h a l l  
c e a s e  t o  a c c r u e .

T h i s  n o te  i s  i s s u e d  p u r s u a n t  t o  and in  f u l l  
co m p lia n ce  w ith  th e  C o n s t i t u t io n  and law s o f  th e  S t a t e  o f  
South  C a r o l in a ,  p a r t i c u l a r l y  T i t l e  4 , C h a p te r  29, Code o f  
Laws o f  South  C a r o l in a ,  19 7 6 , and p u rsu a n t to  an o r d in a n c e  
o f the County C o u n c il o f  Anderson County d u ly  ad o p ted  and 
a p p r o v e d , w h ic h  o r d i n a n c e  a u t h o r i z e d  th e  e x e c u t i o n  and 
d e l i v e r y  o f  th e  M o r tg a g e . P u r s u a n t  t o  la w  and t h e  
p r o c e e d in g s  under w hich t h i s  n o te  i s  is s u e d ,  t h i s  n o te  and 
th e premium, i f  a n y , and i n t e r e s t  th e re o n  a r e  l im i t e d  
o b l i g a t i o n s  o f  th e  C ounty and s h a l l  n e v e r  c o n s t i t u t e  an 
in d e b te d n e s s  o f  th e C ounty w ith in  th e  m eaning o f  any s t a t e ,  
c o n s t i t u t i o n a l  o r  s t a t u t o r y  p r o v is io n  o r  l i m i t a t i o n ,  b u t i s  
p a y a b le  s o l e l y  and e x c l u s i v e l y  ou t o f  th e  re v e n u e s  and o th e r  
amounts d e r iv e d  by th e  County from th e  le a s i n g  o r  s a l e  o f  
th e P r o je c t  f in a n c e d  th ro u g h  th e  is s u a n c e  o f  th e  N o te s , and 
not o t h e r w is e .  T h is  n o te  and th e  premium, i f  a n y , and 
i n t e r e s t  th e re o n  do not now and s h a l l  n e v e r  c o n s t i t u t e  nor 
g iv e  r i s e  t o  a p e c u n ia ry  l i a b i l i t y  o f  th e  C ounty o r  to  a
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c h a rg e  a g a in s t  i t s  g e n e r a l c r e d i t  o r  ta x in g  p ow ers. The 
f u l l  f a i t h ,  c r e d i t  and ta x in g  power o f  th e  County a r e  not 
p le d g e d  fo r  th e  payment o f  th e  p r in c i p a l  o f ,  premium, i f  
a n y , o r  i n t e r e s t  on t h i s  n o te .

The p r in c i p a l  h e r e o f may be d e c la r e d  o r  may become 
due on th e  c o n d it io n s  and in  th e  manner and a t  th e  tim e s e t  
f o r t h  in  th e  M ortgage upon th e  o c c u r r e n c e  o f  an e v e n t  o f  
d e f a u l t ,  as p ro v id e d  in  th e  M o rtg ag e.

T h is  n o te  i s  t r a n s f e r a b le  by th e  r e g is t e r e d  h o ld e r  
h e r e o f  in  p e rs o n , or by h is  a t to r n e y  d u ly  a u th o r iz e d  in
w r i t i n g ,  a t  th e  p r in c i p a l  o f f i c e  o f  th e  T enant in  ________,

_____ ___, b u t o n ly  in  th e  manner and s u b je c t  to  th e
l i m i t a t i o n s  p ro v id e d  in  th e  M ortgage and upon s u r r e n d e r  o f 
t h i s  n o te . Upon such s u r r e n d e r , t h i s  n o te , so  s u r r e n d e r e d , 
w i l l  be r e is s u e d  t o  th e  t r a n s f e r e e  r e g i s t e r e d  in  th e name o f  
such t r a n s f e r e e .

The C ounty and th e  T en an t may deem and t r e a t  th e  
r e g is t e r e d  owner h e r e o f  as th e  a b s o lu t e  owner h e r e o f f o r  th e  
p u rp o se o f r e c e iv i n g  payment o f  o r  on a cco u n t o f  th e  
p r i n c i p a l  h e r e o f ,  premium, i f  a n y , h e re o n , and i n t e r e s t  due 
h ereon  and f o r  a l l  o th e r  p u rp o se s  and n e i t h e r  th e  C ounty nor 
th e  T enant s h a l l  be a f f e c t e d  by any n o t ic e  to  th e  c o n t r a r y .

IT IS HEREBY CERTIFIED, RECITED AND DECLARED th a t  
a l l  a c t s ,  c o n d it io n s  and t h in g s  r e q u ir e d  to  e x i s t ,  happen 
and be perform ed p re c e d e n t to  and in  th e  e x e c u t io n  and 
d e l i v e r y  o f th e  M ortgage and th e  is s u a n c e  o f t h i s  n o te  do 
e x i s t ,  have happened and have been perform ed in  due tim e , 
form and manner a s  r e q u ire d  by law ; and th a t  th e  is s u a n c e  o f  
t h i s  n o te  to g e t h e r  w ith  a l l  o th e r  o b l i g a t i o n s  o f th e C o u n ty , 
d oes not ex ce ed  o r  v i o l a t e  any c o n s t i t u t i o n a l  o r  s t a t u t o r y  
l i m i t a t i o n .  T h is  n ote s h a l l  n ot be e n t i t l e d  to  any b e n e f i t  
under th e  M ortgage or become v a l i d  o r  o b l ig a t o r y  f o r  any 
p u r p o s e  u n t i l  t h i s  N o te  s h a l l  h a v e  b e en  e x e c u t e d  and 
d e l iv e r e d  by th e  C o u n ty .

IN WITNESS WHEREOF, A n d e rso n  C o u n ty , S o u th  
C a r o l in a ,  has ca u se d  t h i s  n o te  to  be d u ly  e x e cu te d  in  i t s  
name by th e manual s ig n a t u r e  o f  th e Chairm an o f  the County 
C o u n c il ,  th e s e a l  o f  th e  C ounty C o u n c il to  be im p ressed  o r 
im p rin te d  h e re o n , and such e x e c u t io n  t o  be a t t e s t e d  by th e  
manual s ig n a t u r e  o f  the C le r k  to  s a id  C ounty C o u n c il ,  a l l  a s  
o f  th e 1 s t  day o f  D ecem ber, 19 79 .

ANDERSON COUNTY, SOUTH CAROLINA

By____________________________
___________, C hairm an, County
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C o u n c il o f  A nderson C o u n ty , 
South C a r o lin a

(SEAL)

ATTEST:

, C le r k ,
C o u n ty -C o u n c il o f  Anderson 
C o u n ty , South C a r o lin a

(FORM OF PROVISION FOR ASSIGNMENT OF NOTES)

For v a lu e  r e c e iv e d  _______________________  h ereby
s e l l s ,  a s s ig n s  and t r a n s f e r s  u n t o ____ __ ___________ the
w ith in -m e n tio n e d  n ote and h ereb y  ir r e v o c a b ly  " c o n s t i t u t e s  and
a p p o in ts  _______ __________________ , a t t o r n e y - i n - f a c t , to
t r a n s f e r  th e  same on the books o f  r e g i s t r y  w ith  f u l l  power 
o f  s u b s t i t u t i o n  in th e  p re m ise s .

D a t e d : ___________ , 19__.

In th e  P re s e n c e  o f :

[Paym ent S ch e d u le  to  be S u p p lie d ]

SECTION 9 .0 2 . E x e c u tio n  o f  N o te s . The 1979 Note 
s h a l l  be e x e c u te d , s e a le d  and a t t e s t e d  a s  s e t  f o r t h  in  the 
l a s t  p aragrap h  o f  th e  form o f  th e  1979 N ote s e t  f o r t h  in  
S e c t io n  9 .0 1  o f  th e M ortgage.

U n le ss  or e x c e p t a s  may o th e r w is e  be p ro v id e d  in 
any m ortgage su p p lem en ta l h e r e to  p r o v id in g  f o r  th e  is s u a n c e  
t h e r e o f ,  each  A d d it io n a l N ote s h a l l  be e x e c u te d , s e a le d  and 
a t t e s t e d ,  a s  th e  c a s e  may b e , a s  i s  p ro v id e d  f o r  in  th e  
im m e d ia te ly  p re c e d in g  p aragrap h  f o r  th e  e x e c u t io n ,  s e a l in g  
and a t t e s t a t i o n  o f  th e  1979 N ote.
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ARTICLE X

DISCHARGE OF MORTGAGE

SECT ION 1 0 .0 1 . D is c h a r g e  o f  M o rtg a g e . Whenever 
t h e r e  s h a l l  no lo n g e r  be any N ote O u tsta n d in g  under th e 
M ortgage and th e  County s h a l l  have p a id  o r  cau sed  to  have 
been p a id , o r  s h a l l  have made p r o v is io n  f o r  th e  payment o f ,  
any and a l l  o th e r  sums t h a t  may be due h e r e u n d e r , th en  th e s e  
p r e s e n t s  and t h e  r i g h t s  h e r e b y  g r a n t e d  s h a l l  c e a s e ,  
d e te rm in e  and be v o id , and th e  m o r tg a g e s , l i e n s ,  p le d g e s , 
c h a r g e s  and i n t e r e s t s ,  c r e a te d  o r g ra n te d  h ereb y  s h a l l  be 
d is c h a r g e d  and s a t i s f i e d .  T h ereu p o n , th e  Lender s h a l l  
c a n c e l  and d is c h a r g e  th e  M ortgage and e x e c u te  and d e l i v e r  to  
th e  County such in s tr u m e n ts  in  w r i t in g  a s  s h a l l  be r e q u i s i t e  
t o  s a t i s f y  th e  sam e, and s h a l l  re c o n v e y  to  th e  County th e 
e s t a t e s  h e re b y  con veyed  and a s s ig n  and d e l i v e r  to  th e  County 
th e  L ease  and any o th e r  p r o p e r ty  a t  th e  tim e s u b je c t  to  or 
s e c u r i t y  unuer th e  M ortgage w hich may th en  be in  p o s s e s s io n  
o f  th e  L en d e r, e x c e p t  am ounts r e q u ir e d  by any p r o v is io n  
h e r e o f  to  be p aid  to  th e  T e n a n t.
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ARTICLE XI

MISCELLANEOUS

SECTION 1 1 . 0 1 .  O b l ig a t i o n s  o f  C oun ty to  In u re  t o  
S u c c e s s o r s . A ll  th e  c o v e n a n ts , s t i p u l a t i o n s ,  p ro m ise s  and 
a greem en ts in  th e  M ortgage c o n ta in e d , by o r  on b e h a l f  o f  th e  
C o u n ty , s h a l l  b in d  and in u r e  t o  t h e  b e n e f i t  o f  i t s  
s u c c e s s o r s  o r a s s ig n s ,  w h eth er so  e x p r e s s e d  o r  n o t .

SECTION 1 1 .0 2 .  L im it a t io n  o f  R i g h t s . W ith th e  
e x c e p t io n  o f  r i g h t s  o r b e n e f i t s  h e r e in  e x p r e s s ly  c o n f e r r e d ,  
n o th in g  e x p re s s e d  o r  m entioned in  o r  to  be im p lie d  from t h i s  
M ortgage o r  th e N otes i s  in te n d e d  o r  s h a l l  be c o n s tr u e d  to  
g iv e  to  any p erson  o th e r  than th e  p a r t i e s  h e r e to  and t h e i r  
a s s ig n s  any l e g a l  o r  e q u it a b le  r i g h t ,  remedy o r  c la im  under 
o r  in r e s p e c t  to  t h i s  M ortgage o r any c o v e n a n ts , c o n d it io n s  
and p r o v is io n s  h e r e in  c o n ta in e d ;  t h i s  M ortgage and a l l  o f  
t h e  c o v e n a n t s ,  c o n d i t i o n s  and p r o v i s i o n s  h e r e o f  b e in g  
in te n d e d  to  be and b e in g  f o r  th e  s o l e  and e x c l u s i v e  b e n e f i t  
o f  the p a r t i e s  h e r e to  and t h e i r  a s s ig n s  a s  h e r e in  p ro v id e d  
(and th e  T en an t where e x p r e s s ly  g iv e n  b e n e f i t s  h e r e u n d e r ) .

SECTION 1 1 .0 3 .  N o t i c e s . I t  s h a l l  be s u f f i c i e n t  
s e r v i c e  o f  any n o t i c e ,  r e q u e s t , c o m p la in t ,  demand o r  o t h e r  
paper under t h i s  M ortgage i f  g iv e n  in  w r i t in g  and s e n t  by 
U n ited  S t a t e s  c e r t i f i e d  o r r e g i s t e r e d  m a il ,  p o s ta g e  p r e p a id , 
and a d d re sse d  as f o l lo w s :

To th e  L en d er:

To th e  C ou n ty:

To th e  T en a n t:

W henever t h i s  M ortgage r e q u ir e s  th e  g iv in g  o f  n o t ic e  by m a il 
o r  o t h e r w is e ,  th e  g i v i n g  o f  such  n o t ic e  may be w aived  in  
w r i t in g  by th e  p erso n  e n t i t l e d  to  r e c e iv e  such n o t i c e ,  and 
in  any such  c a s e  th e  g iv in g  o r  r e c e i p t  o f  su ch  n o t ic e  s h a l l  
not be a c o n d it io n  p re c e d e n t to  th e  v a l i d i t y  o f  an a c t io n  
tak en  in  r e l i a n c e  upon such  w a iv e r .
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SECTION 1 1 .0 4 .  Sundays and H o lid a y s . In any c a s e  
when th e  d a te  on w hich an a c t  to  be p erform ed  h ereu n d er 
( in c lu d in g  th e  paym ent o f  p r i n c i p a l ,  o f  premium, i f  an y, or 
i n t e r e s t  on any N ote s h a l l  be a Sunday o r  a le g a l  h o l id a y ,  
such a c t  need n ot be perform ed on such d a t e ,  b u t may be 
p erform ed  on th e  n e x t s u c c e e d in g  b u s in e s s  day n ot a Sunday 
o r  a l e g a l  h o l id a y ,  w ith  th e  same f o r c e  and e f f e c t  a s  i f  
made on th e  d a te  on which s a id  a c t  was o th e r w is e  r e q u ir e d  to  
be p e rfo rm e d . In any c a s e  when th e  p e r io d  d u rin g  which any 
o b l i g a t i o n  h ereu n d er i s  to  be perform ed s h a l l  e x p i r e  on a 
d a te  w hich  i s  a Sunday o r  a l e g a l  h o l id a y ,  then such a c t  
need not be p erform ed  p r io r  to  su ch  d a t e ,  b u t may be 
perform ed p r io p r  to  th e  n ex t s u c c e e d in g  b u s in e s s  day n o t a 
Sunday o r  a l e g a l  h o lid a y  w ith  th e  same f o r c e  and e f f e c t  as 
i f  su ch  p erfo rm a n ce  had been w ith in  th e  r e q u ir e d  p e r io d .

SECTION 1 1 .0 5 .  No P e r s o n a l L i a b i l i t y  o f  O f f i c e r s  
o f  C o u n ty . No c o v e n a n t, c o n d it io n  o r  agreem en t c o n ta in e d  
h e r e in  s n a i l  be o r  be deemed to  be a c o v e n a n t , c o n d it io n ,  
agreem en t o r o b l i g a t i o n  o f  any p r e s e n t  o r f u t u r e  member, 
o f f i c e r ,  em ployee o r  a g e n t o f  th e County in h is  in d iv id u a l  
c a p a c i t y .  N e ith e r  th e  members o f th e  County C o u n c il nor any 
o f f i c e r  t h e r e o f  e x e c u t i n g  o r  a t t e s t i n g  th e  N o te s  o r  th e  
M o r tg a g e  s h a l l  b e  l i a b l e  p e r s o n a l l y  on th e  N o te s  o r  
h e r e u n d e r  o r  b e  s u b j e c t  t o  an y p e r s o n a l  l i a b i l i t y  o r  
a c c o u n t a b i l i t y  by rea so n  o f  th e  is s u a n c e  t h e r e o f  o r  th e  
e x e c u t io n  and d e l i v e r y  h e r e o f .  No member o f  th e  County 
C o u n c il and no o f f i c e r ,  em p loyee o r  a g e n t o f  th e  County 
s h a l l  in c u r  any p e r s o n a l l i a b i l i t y  w ith  r e s p e c t  to  any 
a c t io n  tak en  by him p u rsu a n t t o  th e  M ortgage o r  to  th e  A c t .

SECTION 1 1 .0 6 .  A p p lic a b le  Law. The M ortgage s h a l l  
be g o v e rn e d  by th e  law s o f  th e  S t a t e  o f  South  C a r o l in a .

SECTION 1 1 .0 7 .  S e v e r a b i l i t y . I f  any p r o v is io n  o f 
t h i s  M ortgage s h a l l  be h eld  o r  deemed t o  be o r s h a l l ,  in  
f a c t ,  be in o p e r a t iv e  o r u n e n fo r c e a b le  a s  a p p lie d  in  any 
p a r t i c u l a r  c a s e  in  any j u r i s d i c t i o n  o r  j u r i s d i c t i o n s  o r in  
a l l  j u r i s d i c t i o n s ,  o r  in  a l l  c a s e s  b e ca u se  i t  c o n f l i c t s  w ith  
any o th e r  p r o v is io n  o r  p r o v is io n s  h e r e o f  o r  any c o n s t i t u t i o n  
or s t a t u t e  o r  r u le  o f  p u b l ic  p o l i c y ,  o r  f o r  any o th e r  
r e a s o n , such c ir c u m s ta n c e s  s h a l l  n o t have th e  e f f e c t  o f  
r e n d e r i n g  th e  p r o v i s i o n  in  q u e s t i o n  i n o p e r a t i v e  o r  
u n e n fo r c e a b le  in  any o th e r  c a s e  o r  c ir c u m s ta n c e , or o f  
r e n d e r in g  any o th e r  p r o v is io n  o r  p r o v is i o n s  h e r e in  c o n ta in e d  
i n v a l i d ,  i n o p e r a t i v e  o r  u n e n f o r c e a b l e  t o  a n y  e x t e n t  
w h a te v e r .

T he i n v a l i d i t y  o f  an y o n e  o r  m ore p h r a s e s ,  
s e n t e n c e s ,  c la u s e s  o r  s e c t i o n s  in  th e  M ortgage c o n ta in e d  
s h a l l  not a f f e c t  th e  rem ain in g  p o r t io n s  o f  th e  M o rtg ag e, or 
any p a r t  t h e r e o f .
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SECTION 1 1 .0 8 . C o u n t e r p a r t s . The M ortgage may be 
s im u lta n e o u s ly  ex e cu te d  in  s e v e r a l  c o u n t e r p a r t s ,  each  o f  
w hich s h a l l  be an o r ig i n a l  and a l l  o f  w hich s h a l l  c o n s t i t u t e  
b u t one and th e same in s tr u m e n t.

IN WITNESS WHEREOF, ANDERSON COUNTY, S o u th  
C a r o l in a ,  has caused th e se  p r e s e n ts  to  be s ig n e d  in  i t s  name 
and b e h a lf  by th e  Chairman o f  i t s  C oun ty C o u n c i l , th e  s e a l  
o f  th e  C le r k  to  th e County C o u n c il to  be h e re u n to  a f f i x e d ,  
and such e x e c u t io n  a t t e s t e d  by th e  C le r k  to  th e  County 
C o u n c il and, to  e v id e n ce  i t s  a c c e p ta n c e  h e r e o f  M ellon  Bank, 
N .A . , has caused  th e se  p r e s e n ts  to  be s ig n e d  in  i t s  name and
b e h a lf  by i t s  __ ___________ and i t s  c o r p o r a te  s e a l  to  be
h e re u n to  a f f i x e d  and a t t e s t e d  by one o f  i t s _______________,
a l l  a s  o f  the day and y e a r  f i r s t  ab ove w r i t t e n .

ANDERSON COUNTY, SOUTH CAROLINA

B y _____________________________
_______ _____ , C h a irm an  ,
C o u n t y ’ C o u n c i1 o f  A n d e rso n  
C o u n ty , South  C a r o lin a

(SEAL)

ATTEST:

____________, C le rk
Anderson C o u n ty , South C a r o lin a  

In th e  p re se n ce  o f :

MELLON BANK, N .A ., a s  Lender

By________________________
I t s :  _____________________

(SEAL)

ATTEST:

I t s :
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In th e  p re se n c e  o f :



• » ♦

STATE O F ____  ______ )
)

COUNTY O F _________  )

PERSONALLY a p p e ared  b e fo r e  me __  _ __
who b e in g  d u ly  sworn s a y s  t h a t  ( s ) h e  savT th e  co rp o ra T e  se a T  
o f M ellon Bank, N .A ., as L en d er, a f f i x e d  to  th e  fo r e g o in g  
M o rtg a g e  Loan A g r e e m e n t, and t h a t  ( s ) h e  a l s o  saw
____________________ , a s  i t s _________________ , s i g n ,  and

__~ ~______  , as i t s  ______ ______ a t t e s t  th e
sam e, and th a t  ( s )h e  w ith  ___  _________ __ , w itn e s s e d
th e e x e c u t io n  and d e l i v e r y  “ th e r e o T ’ a s  The* a c t  and deed o f  
M ellon Bank, N .A ., as L e n d e r.

SWORN to  b e fo r e  me t h i s

day o f D ecem ber, 19 79 .

_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ ( L . S . )
N otary  P u b lic  f o r  South  C a r o lin a  
My Com m ission e x p i r e s :  ___________



STATE OF SOUTH CAROLINA

COUNTY OF ___________

)
)
)

PERSONALLY a p p e ared  b e fo r e  me ____ __________,
who b e in g  d u ly  sworn s a y s  th a t  ( s ) h e  saw “ th e' c o r p o r a te ’ s e a l  
o f  Anderson C o u n ty , South  C a r o l in a ,  a f f i x e d  to  th e  fo r e g o in g
M o rtgage Loan A greem en t, and th a t  ( s ) h e  a ls o  saw _ __
as Chairm an o f  th e  C ounty C o u n c il o f  Anderson C o u n ty , 'S o u th
C a r o l in a  and ________________ , C le r k  o f  A nderson C o u n ty ,
Sou th  C a r o l in a ,  s ig n  and a t t e s t  th e  same and th a t  ( s ) h e  w ith

__________________ _____ , w itn e s s e d  th e  e x e c u t io n  and
d e l i v e r y  t h e r e o f  a s  th e  a c t  and deed o f  th e  s a id  Anderson
C o u n ty , Sou th  C a r o l in a .

SWORN to  b e fo r e  me t h i s

___ day o f  D ecem ber, 19 7 9 .

(L . S . )
N oTary 'T>ubl f c  f o r  SoutFT C a r o lin a  
My com m ission e x p i r e s :  _____________




