
MINUTES OF BUDGET AND CONTROL BOARD MEETING

o MAY 2 1972

-  o -

The B u d g e t  a n d  C o n t r o l  B o a rd  m et i n  t h e  G o v e r n o r ’ s  O f f i c e  a t

5 : 0 0  p .  m. on  T u e s d a y ,  May 2 ,  1 9 7 2 , w i t h  a l l  B o a rd  m em b ers  i n  a t t e n d a n c e  

T h e  m e e t i n g  w as a l s o  a t t e n d e d  by M e s s r s .  P . C . S m ith  a n d  W. T . P u tn a m .

T he  f i r s t  p o r t i o n  o f  t h e  m e e t in g  w as h e l d  i n  t h e  G o v e r n o r 's

p r i v a t e  o f f i c e  a n d  w as a t t e n d e d  o n l y  by  t h e  B o a rd  m em bers a n d  M r. P .  C.

S m i t h .

GOVERNOR'S PROPOSALS TOR 1 9 7 2 -7 3  BUDGET -

SOUTH CAROLINA RETIRE: EN T SYSTEM -  M r. T a tu m  G r e s s e t t e ,  D i r e c  

t o r  o f  t h e  R e t i r e m e n t  D i v i s i o n ,  a p p e a r e d  b e f o r e  t h e  B o a rd  t o  r e q u e s t  t h e  

a d o p t i o n  o f  a  R e s o l u t i o n  p e r t a i n i n g  t o  t h e  i n c r e a s i n g  o f  t h e  i n t e r e s t  

r a t e  u s e d  i n  v a l u i n g  t h e  l i a b i l i t i e s  o f  t h e  R e t i r e m e n t  S y s te m  a n d  a u t h o ­

r i z i n g  t h e  a c t u a r y  t o  r e d e t e r m i n e  t h e  a c c r u e d  l i a b i l i t y  r a t e .  T he R e s o ­

l u t i o n  w o u ld  b eco m e e f f e c t i v e  w i t h  t h e  p a s s a g e  o f  l e g i s l a t i o n  im p r o v in g

t h e  s e r v i c e  r e t i r e m e n t  b e n e f i t  f o r m u l a .

M r. G r e s s e t t e  e x p l a i n e d  t h a t  t h e  a p p r o v a l  o f  t h e  R e s o l u t i o n  

c o u l d  m ake p o s s i b l e  t h e  i n t r o d u c t i o n  o f  l e g i s l a t i o n  v h i c h  w o u ld  p r o v i d e

f o r  i n c r e a s e d  r e t i r e m e n t  b e n e f i t s .  T h i s  i n c r e a s e  w o u ld  a m o u n t t o  25%

o n  t h e  f i r s t  $ 4 ,8 0 0  o f  e a r n i n g s  a n d  10% on  th e  r e m a i n d e r .

T h e  B o a rd  a p p r o v e d  th e  R e s o l u t i o n ,  a  c o p y  o f  w h ic h  h a s  b e e n

r e t a i n e d  i n  t h e s e  f i l e s  an il i s  i d e n t i f i e d  a s  E x h i b i t  1 .
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CRIMINAL JU STIC E COMPUTER SYSTEM -  H r .  P e t e  S t r o m ,  C h i e f  o f  t h e  

S t a t e  l^ w  E n f o r c e m e n t  D i v i s i o n ,  a n d  H r .  J a c k  D a v id ,  o f  th e  G o v e r n o r ’ s O f ­

f i c e ,  a p p e a r e d  b e f o r e  t h e  B o a rd  t o  recom m end  t h a t  a n  IBM 3 6 0 /4 0  c o m p u te r  

b e  s e l e c t e d  a s  t h e  s y s t e m  t o  b e  i n s t a l l e d  a t  SLED t o  s e r v i c e  t h e  C r i m i n a l  

J u s t i c e  N e tw o r k .  T h e y  p r e s e n t e d  a d d i t i o n a l  d o c u m e n t a t i o n  s h o w in g  t h a t  t h i s  

s y s t e m  w i l l  be  t h e  m o s t e f f e c t i v e  a n d  w i l l  r e s u l t  i n  t h e  l o w e s t  o v e r - a l l  

c o s t  t o  t h e  S t a t e .  ,

T h e  B o a rd  a p p r o v e d  t h e  a c q u i s i t i o n  o f  t h e  IBM 3 6 0 /4 0  c o m p u te r

s y s t e m .

T h e  d o c u m e n t a t i o n  h a s  b e e n  r e t a i n e d  i n  t h e  f i l e s  a n d  i s  i d e n t i ­

f i e d  a s  E x h i b i t  1 1 . (S e e  E x h i b i t  IV o f  t h e  m i n u t e s  o f  F e b r u a r y  2 ,  1972 

f o r  o t h e r  d o c u m e n t a t i o n . )

INDUSTRIAL REVENUE BONDS -  GREENVILLE COUNTY -  On A p r i l  1 9 ,  1972 

t h e  B u d g e t  a n d  C o n t r o l  B o a rd  a p p r o v e d  t h e  r e q u e s t  o f  t h e  G r e e n v i l l e  C o u n ty  

C o u n c i l  f o r  t h e  i s s u a n c e  o f  I n d u s t r i a l  R e v e n u e  B onds i n  t h e  a m o u n t o f

$ 1 ,3 5 0 , 0 0 0 .  T he l e s s e e  o f  t h e  f a c i l i t i e s  t o  b e  c o n s t r u c t e d  w i l l  be th e  

G la d d in g  C o r p o r a t i o n .

T h e  B o a rd  c o n f i r m e d  i t s  a c t i o n  o f  A p r i l  1 9 ,  1 9 7 2 , a n d  a  c o p y  o f  

t h e  p r o c e e d i n g s  h a v e  b e e n  r e t a i n e d  i n  t h e s e  f i l e s .  T h e s e  d o c u m e n ts  a r e

i d e n t i f i e d  a s  E x h i b i t  I I I .

BUDGET AND CONTROL BOARD MEETING - M r .  P . C. S m ith  a d v i s e d  th e

B o a rd  o f  n u m e ro u s  m a t t e r s  w h ic h  w e re  p e n d in g  a n d  a s k e d  f o r  a  c o n v e n i e n t  

d a t e  f o r  t h e  n e x t  m e e t i n g .  I t  w as a g r e e d  t h a t  th e  n e x t  m e e t i n g  w o u ld  be 

h e l d  a t  9 : 3 0  a .  m. on  W e d n e s d a y , H ay 1 0 , 1 9 7 2 .

( S e c r e t a r y ' s  N o te :  T h i s  m e e t i n g  t im e  was s u b s e q u e n t l y  c h a n g e d  

t o  9 :3 0  a .  m . on  T h u r s d a y ,  May 1 1 , 1 9 7 2 . )

T h e r e  b e i n g  n o  f u r t h e r  b u s i n e s s ,  t h e  m e e t i n g  w as  a d j o u r n e d  a t

6 : 0 0  p . m.



M t 'S  2  /  f  ? X

SO U T H  C A R O L IN A  R E T IR E M E N T  S Y S T E M

R E S O L V E D , th a t  th e  S ta te  B u d g e t  a n d  C o n t r o l  B o a r d ,  a c t i n g  in a c c o r d ­

a n c e  w ith  S e c t io n s  6 1 -1 8  a n d  6 1 -6 8  r e s p e c t i v e l y ,  o f  th e  a c t  g o v e rn in g  th e

o p e r a t io n  o f th e  S o u th  C a r o l i n a  R e t i r e m e n t  S y s t e m ,  h e r e b y  (1) a d o p ts  a  r e g u ­

l a r  i n t e r e s t  r a t e  o f 5 1/4 p e r  c e n t  p e r  a n n u m  f o r  u s e  in  v a lu in g  th e  l i a b i l i t i e s

of th e  S y s t e m  a n d  in  c a lc u la t in g  E m p l o y e r s 1 r a t e s  o f  c o n t r ib u t io n  a n d  (2)

a u t h o r i z e s  th e  a c tu a r y  to  r e d e t e r m i n e  th e  a c c r u e d  l i a b i l i t y  r a t e  s o  a s  to  a c ­

c o m p l i s h  th e  l iq u id a t io n  o f  th e  u n fu n d e d  a c c r u e d  l i a b i l i t y  o v e r  a p e r i o d  of n o t

m o r e  th a n  35 y e a r s ;  a n d  b e  i t  f u r t h e r

R E S O L V E D , th a t  fo r  th e  p u r p o s e  o f  c r e d i t i n g  i n t e r e s t  to  m e m b e r s ’

a c c u m u la t e d  c o n t r ib u t io n s  a n d  fo r  th e  p u r p o s e  of c o m p u t in g  th e  a m o u n t  o f

a n y  a n n u i ty ,  p e n s io n  o r  o p t io n a l  b e n e f i t  e le c te d  in  l ie u  t h e r e o f  a  r e g u l a r

i n t e r e s t  r a t e  o f 4 p e r  c e n t  p e r  a n n u m  s h a l l  c o n tin u e  to  be  u s e d ;  a n d  be it

f u r t h e r

R E S O L V E D , th a t  a l l  o f  th e  f o r e g o in g  c h a n g e s  s h a l l  b e c o m e  e f f e c t iv e

c o in c id e n t  w ith  th e  p a s s a g e  o f l e g i s l a t i o n  im p r o v in g  th e  s e r v i c e  r e t i r e m e n t

b e n e f i t  f o r m u la .
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P a g e  ii

T h e  S ta te  B u d g e t a n d  C o n tr o l  B o a r d  o f  th e  S o u th  C a r o l i n a  R e t i r e m e n t

S y s te m  p a s s e d  on th e  p r e c e d in g  r e s o l u t i o n  on M ay  2, 1972

S ta te  B u d g e t  a n d  C o n t r o l  B o a r d  
S o u th  C a r o l in a  R e t i r e m e n t  S y s t e m

B y
C h a i r m a n

A t te s t :

S e c r e t a r y

x ' J ' U



J O H N  C W E S T  
GOVERNOR

✓*jax  a.S T A T E  O F S O U T H  C A R O L IN A

DIWSIQN OF TECHNQLQGV UTWZflTIQN
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. O. BOX 1 1333  

C O L U M B IA , S C. 2921  1

8 0 3 -7 5 8 -3 5 7 8

J E R O M E  V B E N N E T T  
D tR R C T O R

G o v e rn o r  J< nn I .  - e s t

I  le State  f*ous<i
L o l u .m i a ,  u o u tn  C a r o l i n a  1 - I I

„ t « r  u v c r n o r  e r s t .

*»r. t o ,  15 d r«?co' ' c u>J s 11 o n  f r o - '  tn «  J t u t e  Law £ n f o r c a < e n t  d i v i s i o n  
«un t * co  it> r  roc*«r n t  f o r  t c  c r i  i n a l  J u s t i c e  I n f o r m a t io n  - y s t c h .

You . d l l  n o t e  t . a t  t ^ i »  r u c o  I s  f o r  a n  lv  J ) o d e  I M  c o n n u t c r
u / a i c  t  »« t c o  * ? u t« r  ,<u io t  I i i t o u r  » r« v io u s  c o r r t s p o n u t n c e  to  t n e
v u c vc t  <»nu v o n t r c l  ..o u rv  > . n l »om t  ie c o n f  I u r a t i o n  was i n c l u d e s  In I a n 's
v r i j i n a i  ^ r o Ho > u l to  t  - v t« t -  .

l i e  . -  j '  . / ‘s j j j  aw 1 u jc  w . - w^ii i t , . i 1 - i t  •-* juc -4 uu t to r  wie i n i t i a l  p o l l  ca
in  f o r  -  J u t- ,  , o r t  . r t  . .  . f > L .  , I t  I » . r>. >- 11 n o t  *cv •, • - 1- f o r  u l I  o f  . u r  c r  i t i n a l
J u s t l c v  i y d e .  r i . , j l r .  c a t s  ov r  f i v e  z t . j r  u r i o u  icn  wo I n d u c e  a l l  o f  
t  -  r c  l~ n  t  i I w e v d c ,  -1 t  j  • • • t »r  t » r r , w w i u i-> t an o  t  »c u f o o n » • ru o u  t  • on
one  -» ro lt - u u r d .  . d r e ^ y  u i .- .  r  u c t i j c  c e v d o p .- < .n t  I s  an  o n - l i n o  J u v e n i l e  
C o r r e c t i o n s  jy > L -'«  i . i i c  . *.en > su e  o p e r a t i o n a l  on tn a  j  -> /^  . •«! o n  t»cs>-
d av c  I o p /z u i t s  c<*i «o jiOvu 1 1 « i l l  .-•*'< to  u ,7 .r.«wj t ... p . /  * . ce  r. t r d  j r o u e * s  i n j

u n i t  . o r t l o i  u f l u  co. u t o r .

I t  I s  y >i i n f o r  t u t  t  i l s  c a n  u  J o n i  a t  t u t  » o ln t 
| y n u i c  111 i- t h i s  j r o c u r  : n t  v .  Io  e . t

In  t ta c h  < n t  I I jv«- i . j  a r lz e d  c o s t  *1 u r ts »lc

In  t l  a t  o eOSt o f  3-O C t 
t o t a l  JOu I  to  t i e  - t u t - ,  
r e la te  to  t n c t  c o n c lu s io n .

I t  i s  t v  o p i n i o n  o f  t  ’ i v l s l o n  o f  ,»’C‘*nol<’ y / t l l l z a t l o n ,  a f t*  r  »o rou  ly  
. « r t l c l  t e t l n q  In  an d  n v l c d n c  a l l  o f  t h e  s e v e r a l  co* y u u r  u r o p v t d s  an u  th e  
o r a l  p r e s e n t a t i o n s  t h a t  the  s e l e c t i o n  o f  I >• r o p r e s n t s  t .u  c > t  a n d  l o w . s t  
c o s t  c d  p u t t r  v e n u c r  t o  J t a t c  o f  j u u t . i  C a r o l i n a .

h it  I c  C o rp o ra t io n  Is  tne  o a s t vendor f o r  tne  s e v e ra l reasons l is t * -  v 

C t. - I O k C S ,

owcauae t.»e jv j/*« w  c w -p u te r  s y l t iP  is  .• lo w e r c o s t  than  any u i . i u  w e p u tv r  
»ys tvc i d c  to  t  »c j l a t c ,  c«v sys tem  does re p re s e n t the  lo w e s t i n i t i a l  c o s t  
system  anu u l t im a t e ly  L ie  lu w -a t c o s t  >/ste-!> o v e r a l l .

In  s u n d r y ,  the  d  v is io n  o f  K c n n o lo ^ y  u t i l i z a t i o n  does endo rse  tho s e le c t io n  
o f tn e  IBrt C o rp o ra t io n  as t i e  ve n d o r o f c h o ic e  and c o n c u r*  in  t i e  s e le c t io n  o f  
tne  > 6 j / 4 o co ia p u tv r system  fo r  t .  i i . K l  . f i g u r a t io n .

*e ry  t r u l y  y o u r s ,

J .  y . fcenne tt
J V d :tc  Cl re c to r

cc dudye t anu C o n tro l coard 
C h ie f J . F . i>trew 
h r. P. C. fcmith



ATTACHMENT 1

PURCHASE COSTS FOR $-YEAR OPERATION

Ma in te n a n c e  
and Hardware Cost

' V e n d o r ’ s
O th e r C osts T o ta  1

IBM 3 6 0 /4 0 SI .1 0 3 ,5 6 3 $105 ,4 3 6 S I , 208 ,99 9

NCR 1 ,294 ,1 51 132,665 1 ,4 2 6 ,8 1 6

IBM 370 /145  new and used 1 ,4 4 8 ,9 3 2 105,436 1 ,5 5 4 ,3 6 8

B u rro u g h s  -  Used 1 ,5 3 0 .1 0 2 31 ,965 1 ,5 6 2 ,0 6 7

IBM 370 /14 5  a l l  new 1 ,5 0 7 ,0 8 6 105,436 1 ,6 1 2 ,5 2 2

Uni vac -  Used 1 ,6 1 6 ,5 6 5 18,465 1 ,6 3 5 ,0 3 0

Uni vac -  new 1 ,764 ,931 18,465 1 ,7 8 3 ,3 9 6

B u rro u g h s  •  new 1 .7 5 5 ,9 4 0 31 ,9 6 5 1 .7 8 7 ,9 0 5
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j^tate of S o u th  Carolina

Earn Enforrrnunt Bitriainn

J O H N  C W E S T  
Go v e r n o r

C O L U M B IA , S. C . 2 9 2 0 2

J. P R E S T O N  S T R O M  
C h ie f

A pril 19, 1972

Governor John C. West, Chairman 
State Budget and Control Board 
State Capitol
Columbia, South Carolina 29211

Dear Governor West:

RE: Criminal Justice  Information System

I have noted tha t the inform ation o r ig in a lly  furnished to you w ith respect to the 
bid resu lts  o f the Request fo r  Proposal issued by the South Carolina Law Enforce­
ment D ivision in December 1971 concerning the se lec tion  of a computer and software 
vendor fo r  our Criminal Justice  Information System did not include the IBM 360/40 
computer. I have caused Lt. Carl B. Stokes to prepare a w ritte n  report fo r  me 
concerning th is  equipment, i t s  cost and c a p a b ilit ie s  fo r  your in form ation. (See 
attached copy o f L t. Stokes' re p o rt).

I endorse Lt. Stokes' find ings and recommendations. I await your decision or 
request fo r  additiona l in form ation.

Respectfu lly submitted

J. P. Strom, Chief
South Carolina Law Enforcement D iv is ion

ATTACHMENT: 1
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^ tu t r  of J&outli Cnrolina

Saai Snforreamti Sioifitnn

J O H N  C W E S T  
GOVERNOR

J .  P R E S T O N  S T R O M  
C h ie f

P O BO X 1 1 6 6  P H O N E  7 6 8 - 2 4 6 1

C O L U M B IA . S. C . 2 9 2 0 2

A p ril 17, 1972

TO: Chief J. P. Strom

FROM: (_t. Carl B. Stokes

RE: Cr iminal Justice Information System

You w il l  re ca ll tha t i t  was noted a fte r studying the o r ig in a l Request For Proposal 
(RFP) issued by SLED in December 1971, and a le t te r  from Jerry Bennett, D irector 
o f Technology U til iz a t io n  to Governor West and the Budget and Control Board dated 
rebruary 1, 1972, tha t the bid of IBM on th e ir  360/40 computer was not mentioned.
I feel the inform ation to fo llow  is needed to assist in a rr iv in g  at the fa ire s t 
and best decision as fa r as the State of South Carolina is  concerned. I t  should 
be noted tha t the fo llow ing was determined a fte r  considerable discussion w ith 
other agencies who now have or are fa m ilia r  w ith th is  equipment in our examination 
o f the c a p a b ilit ie s  of the 360/40 to do the job needed by the South Carolina 
Criminal Justice Information System.

The above recommendation is  based upon the fo llow ing reasons:

1. The above system is the lowest bid at a figu re  o f one m illio n  two 
hundred e ight thousand nine hundred ninety-nine do lla rs  ($1,208,999) 
includ ing maintenance fo r a fiv e  (5) year period and any software costs 
involved in ge tting  the system runninq.

2. The State has already paid in excess o f two hundred thousand do lla rs  
($200,000) towards the purchase o f th is  system in the form of rent on 
the South Carolina Hiqhway Department computer. This e n tire  rental 
money can be credited towards purchase.

3. IBM equipment is presently in s ta lle d  in over one hundred f i f t y  (150) 
Criminal Justice Systems in the country. Included in th is  group are the 
Kansas C ity System and the Federal Bureau o f Investiga tion  in Washington, 
D. C.

4. The system demonstrated in Kansas C ity  is presently operating on an IBM 
360/40 and is  doing those things we desire to do in our Criminal Justice 
Information System. Your communication s ta f f  agrees tha t th is  package 
was the best i t  has seen demonstrated.

1 3 ib



I .

Chief J. P. Strom 
Page 2
A p ril 17, 1972

5. The Kansas C ity system is  presently in s ta lle d  in  approximately th i r t y  
(30) other law enforcement agencies throughout the country. This means 
that we w i l l  g rea tly  bene fit from a ll enhancements that have or w i l l  be 
incorporated in to  the system by picking up software packages tha t are 
already developed, t r ie d ,  and proven thus e lim ina ting  much cost of 
experimenting.

6. The 360/40 machine w il l  handle South C aro lina 's load as the population of 
the Kansas C ity  area is  approximately the same as that o f South Carolina 
and th e ir  crime ra te is higher.

7. U t il iz in g  the System 7's to switch the messages w i l l  allow use o f the 
360/40 fo r  other applications w ith in  SLED such as adm in is tra tive , f in a n c ia l,  
and s ta t is t ic a l reporting .

8. The IBM 360/40 is a proven piece of equipment th a t w il l  not require 
expenditures o f additiona l money fo r an acceptance te s t as i t  is  already 
functioning w ith in  State Government.

9. In the fu ture  should i t  become necessary to expand the IBM 360/40, i t  can 
be done more economically through the use of other rentals c red its  accrued 
w ith in  State Government.

I feel that i t  should be fu r th e r noted tha t our in q u irie s  ind ica te  tha t the IBM 360/40 
is  capable, core wise, to perform the work requirements o f the Le g is la tive  Council. 
However, i t  was determined a much la rger s ta f f  would be needed i f  th is  d iv is io n  is 
to do the people work o f the Le g is la tive  Council. I t  might be suggested that th is  
work can best be done on one of the S tate 's la rger computers where an adequate s ta f f  
is  already on hand. Since the Legislature is in  session only approximately s ix  
months a year, i t  would not be economical fo r th is  d iv is io n  to keep so large a s ta f f  
to  do th is  one p ro je c t.

Suinnarv; The w rite r fu l ly  recognizes his lim ita tio n s  w ith  respect to making a va lid  
determination as to the mechanical c a p a b ilit ie s  o f any computer equipment. However,
I th ink that I am s u ff ic ie n t ly  law enforcement oriented to  determine desired re su lts .
I have seen various systems throughout the country, and I am of the opinion th a t the 
IBM 360/40 with the Kansas C ity package is  adequate to perform those things we desire 
to  do here at SLED as re ferred to  in the RFP. I have counseled w ith our technical 
s ta f f  in whom I have complete fa i th ,  and they are o f the same opinion.

Respectfully submitted,, ~
7 /

f »» f y r

Lt. C^rl B. 9cokes
South Carolina Law Enforcement D iv is ion

CBS/daw
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May 5 , 1972

C h ie f  J .  P . S trom
S ta te  Law E nfo rcem en t D iv is io n
P. 0 .  Box 1166
C olum bia, S o u th  C a ro lin a  29202

Dear C h ie f :

T his is  t o  c o n firm  a c t io n  o f  the  B udget and C o n tro l  
B oard , a t  i t s  m e e tin g  May 2 , app rov ing  your a c q u i s i t i o n  o f 
IBM 360 /40  com puter equ ipm ent f o r  the  C r im in a l J u s t i c e  I n f o r ­
m atio n  System .

T his a c t i o n  o f  the  Board c le a r s  th e  way f o r  you to  
p ro ce e d  w ith  w h a te v e r  n e g o t i a t io n s  a re  a p p r o p r ia t e  f o r  the  
a c q u i s i t i o n  o f  t h i s  e q u ip m en t.

Very t r u l y  y o u r s ,

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

PC S:dr

l ‘J to
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ATTACHMENT I

PURCHASE COSTS FOR $-YEAR OPERATION

Ma in te n a n c e  
and Hardware C ost

' V e n d o r ’ s
O th e r C osts T o ta  1

IBM 360 /40 $ 1 ,1 0 3 ,5 6 3 $105 ,6 36 $ 1 ,2 0 8 ,9 9 9

NCR 1 ,2 9 6 ,1 5 1 132,665 1 ,4 2 6 ,8 1 6

IBM 370/145 new and used 1,668 ,932 105,636 1 ,5 5 6 ,3 6 8

B u rroughs  -  Used 1 .5 3 0 ,1 0 2 31 .965 1 ,5 6 2 .0 6 7

1BM 370/145 a l l  new 1 ,5 0 7 ,0 8 6 105,636 1 ,6 1 2 ,5 2 2

Uni vac -  Used 1 ,6 1 6 ,5 6 5 18,665 1 .6 3 5 ,0 3 0

Uni vac -  new 1 ,766 ,9 31 18,465 1 ,7 8 3 ,3 9 6

B u rro u g h s  -  new 1 .7 5 5 .9 6 0 31 .965 1 ,7 8 7 ,9 0 5

• xbbO



^ la te  of S ou th  (Carolina

22auj Enfnrrrairnt Siuiaian

J O H N  C W E S T  
GOVERNOR

C O L U M B IA , S C. 2 8 2 0 2

J. P R E S T O N  S TR O M  
Ch ie f

A pril 19, 1972

Governor John C. West, Chairman 
State Budget and Control Board 
State Capitol
Columbia, South Carolina 29211

Dear Governor West:

RE: Criminal Justice Information System

I have noted tha t the inform ation o r ig in a lly  furnished to you with respect to the 
bid resu lts  o f the Request fo r Proposal issued by the South Carolina Law Enforce­
ment D iv is ion in  December 1971 concerning the selection o f a computer and software 
vendor fo r our Criminal Justice Information System did not include the IBM 360/40 
computer. I have caused L t. Carl B. Stokes to prepare a w ritte n  report fo r  me 
concerning th is  equipment, i ts  cost and ca p a b ilit ie s  fo r your inform ation. (See 
attached copy o f L t. Stokes' re po rt).

I endorse L t. Stokes' find ings and recommendations. I await your decision or 
request fo r  additional inform ation.

Respectfully submitted,

J. P. Strom, Chief
South C aro lina  Law Enforcement D iv is io n

JPS:j

ATTACHMENT: 1



of &0uih Cnrolina

Siaai Snforrfmrnl Siniaxon

JOMIM C W « T  
G O V E R N O R

C O L U M B IA , S C . 2 9 2 0 2

J . P R E S T O N  S T R O M  
C h ie f

A p ril 17, 1972

TO: Chief J. P. Strom

FROM: i_t. Carl B. Stokes

RE: Criminal Justice Information System

You w i l l  re ca ll tha t i t  was noted a fte r studying the o r ig in a l Request For Proposal 
(RFP) issued by SLED in December 1971, and a le t te r  from Jerry Bennett, Di rector 
of Technology U til iz a t io n  to Governor West and the Budget and Control Board dated 
February 1, 1972, that the bid o f IBM on th e ir  360/40 computer was not mentioned.
I fee l the inform ation to fo llow  is needed to ass is t in a rr iv in g  at the fa ire s t 
and best decision as fa r as the State of South Carolina is  concerned. I t  should 
be noted tha t the fo llow ing was determined a fte r  considerable discussion w ith 
other agencies who now have or are fa m ilia r  w ith th is  equipment in our examination 
of the ca p a b ilit ie s  of the 360/40 to do the job needed by the South Carolina 
Criminal Justice Information System.

The above recommendation is based upon the fo llow ing reasons:

1. The above system is the lowest bid at a figu re  o f one m illio n  two 
hundred eight thousand nine hundred ninety-n ine do lla rs  ($1,208,999) 
includ ing maintenance fo r a fiv e  (5) year period and any software costs 
involved in ge tting  the system runninq.

2. The State has already paid in  excess o f two hundred thousand do lla rs 
($200,000) towards the purchase o f th is  system in the form o f rent on 
the South Carolina Hiqhway Department computer. This e n tire  rental 
money can be credited towards purchase.

3. IBM equipment is  presently in s ta lle d  in  over one hundred f i f t y  (150) 
Criminal Justice Systems in the country. Included in th is  group are the 
Kansas C ity  System and the Federal Bureau o f Investiga tion  in  Washington, 
D. C.

4. The system demonstrated in Kansas C ity is presently operating on an IBM 
360/40 and is  doing those things we desire to  do in our Criminal Justice 
Information System. Your communication s ta f f  agrees tha t th is  package 
was the best i t  has seen demonstrated.
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Chief J. P. Strom 
Page 2
A p ril 17, 1972

5. The Kansas C ity system is  presently in s ta lle d  in approximately th i r t y  
(30) other law enforcement agencies throughout the country. This means 
tha t we w i l l  g reatly  benefit from a ll enhancements tha t have or w i l l  be 
incorporated in to  the system by picking up software packages tha t are 
already developed, t r ie d ,  and proven thus e lim ina ting  much cost o f 
experimenting.

6. The 360/40 machine w il l  handle South C aro lina 's load as the population of 
the Kansas C ity area is approximately the same as tha t o f South Carolina 
and th e ir  crime rate is higher.

7. U t il iz in g  the System 7's to switch the messages w i l l  allow use o f the 
360/40 fo r other applications w ith in  SLED such as adm in is tra tive , f in a n c ia l,  
and s ta t is t ic a l reporting.

8. The IBM 360/40 is a proven piece of equipment tha t w i l l  not require 
expenditures o f additional money fo r  an acceptance te s t as i t  is  already 
function ing w ith in  State Government.

9. In the future should i t  become necessary to expand the IBM 360/40, i t  can 
be done more economically through the use of other renta ls c re d its  accrued 
w ith in  State Government.

I fee l tha t i t  should be fu rth e r noted tha t our in q u irie s  ind ica te  tha t the IBM 360/40 
is capable, core wise, to  perform the work requirements o f the L e g is la tive  Council. 
However, i t  was determined a much larger s ta f f  would be needed i f  th is  d iv is io n  is 
to do the people work o f the Le g is la tive  Council. I t  might be suggested tha t th is  
work can best be done on one o f the S tate 's la rger computers where an adequate s ta f f  
is already on hand. Since the Legislature is  in  session only approximately six 
months a year, i t  would not be economical fo r th is  d iv is io n  to keep so large a s ta f f  
to do th is  one p ro jec t.

Sunin a rv : The w r ite r  fu l ly  recognizes his lim ita tio n s  w ith respect to making a va lid  
determination as to the mechanical ca p a b ilit ie s  o f any computer equipment. However,
I th ink  tha t I am s u ff ic ie n t ly  law enforcement oriented to determine desired re su lts .
I have seen various systems throughout the country, and I am o f the opinion tha t the 
IBM 360/40 w ith the Kansas C ity package is  adequate to perform those things we desire 
to do here at SLED as referred to in  the RFP. I have counseled w ith our technical 
s ta f f  in whom I have complete fa i th ,  and they are o f the same opinion.

RespecXAilly submitted,,

L t. C^rl B. G*cokes
Soutft Carolina Law Enforcement D iv is ion

CBS/daw
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PROCEEDING OF THE STATE BUDGET 
I I  AND CONTROL BOARD OF SOUTH CAROLINA

Re: $1,350,000■  FIRST MORTGAGE INDUSTRIAL REVENUE
BONDS, SERIES A

(GLADDING CORPORATION - LESSEE) b  0F
■  GREENVILLE COUNTY, SOUTH CAROLINA

FOR DENSITY TESTING PURPOSES ONLY



e
AGREEMENT OF INTENT

THIS AGREEMENT, made and entered into as of this 6th day of July,
1971, among Greenville County, South Carolina, a political sub­
division of the State of South Carolina, ("County”) and Gladding 
Corporation, a New York corporation, duly authorized to conduct busi-. 
ness in the State of South Carolina ("Gladding").

WITNESSETH:

WHEREAS, the County is authorized under and pursuant to the provisions 
of Act No. 103 of the Acts of the General Assembly of the State of 
South Carolina for 1967 (Article 2.1, Chapter 8, Title 14, Code of 
Laws of South Carolina, 1962, 1969 Cumulative Supplement)(hereinafter 
referred to as the "Act") to acquire, own, lease and dispose of 
properties through which the industrial development of the State of 
South Carolina will be promoted ana trade developed by inducing manu­
facturing enterprises to locate in and remain in the State of South 
Carolina and thus utilize and employ the manpower, agricultural 
products and natural resources of the State; and

WHEREAS, Gladding is presently leasing from others certain real 
property (the "real property") and a manufacturing plant thereon (such 
real property and manufacturing plant hereafter called the "Facility") 
located in Greenville County, South Carolina and has determined that 
it is necessary to expand its manufacturing capacity in Greenville 
County, through the acquisition of the Facility and the construction 
and equipping of a substantial addition to the manufacturing plant 
(the "Addition"); and

WHEREAS, in order to implement the public purposes enumerated in the 
Act and in furtherance thereof to induce Gladding to locate additional 
manufacturing facilities within the State of South Carolina and to 
remain in the State of South Carolina the County has been requested 
to issue approximately $1,300,000 aggregate principal amount Industrial 
Revenue Bonds, Series A (Gladding Corporation)(the "Series A Bonds") 
under and pursuant to the Act to finance the cost of acquiring the 
Facility and constructing and equipping a manufacturing plant addition 
and related facilities (hereinafter collectively referred to as the 
"Expanded Facility") in the County of Greenville, South Carolina and 
to lease the Expanded Facility to Gladding under and pursuant to the 
t e r m s  of a lease (hereinafter referred to as the "Lease");

That for and in consideration of the representations, warranties and 
the several and mutual convenants of the respective parties hereto, 
and pursuant to the provisions of Section 8 of the Act it is agreed 
as follows:



ARTICLE I

Gladding represents that i t  desires to operate the Facility and the 
Addition, including machinery and equipment ("Equipment”) installed 
therein to be located on certain land within the County of Greenville, 
South Carolina, as hereinafter more fully described. Gladding further 
represents that it has requested the County to issue the Series A Bonds 
in an aggregate principal amount of approximately One Million Three 
Hundred Thousand ($1,300,000) Dollars, for the purpose of financing 
the Expanded Facility.

ARTICLE II

County represents that upon the written request of Gladding it will 
acquire certain land located within the County of Greenville, South 
Carolina comprising approximately Nine and Two Tenths (9.2) acres, 
more or less, which is more fully identified and described on Exhibit A 
to this Agreement together with the manufacturing plant located thereon, 

install thereon the aforementioned manufacturing plant 
addition, Equipment and other facilities and improvements including 
necessary site preparation and parking areas, in accordance with plans 
approved by Gladding, and to lease the Expanded Facility to Gladding 
upon terms and conditions mutually satisfactory to the County and 
Gladding.

ARTICLE III

County agrees, subject to the requirements of law, that in order to 
finance acquisition and construction of the Facility and the Addition, 
it will issue its Industrial Revenue Bonds in an approximate .amount 
of $1,300,000 pursuant to and in accordance with the provisions of the 
Act. The terms, conditions and interest rate of the Series A Bonds 
shall be approved by-Gladding.

ARTICLE IV

Gladding agrees to lease the Expanded Facility for a term commencing 
upon the date of issuance of the Series A Bonds, and terminating with 
the last maturity of the Series A Bonds and to pay for the use of the 
Expanded Facility a rental in an amount sufficient to retire the prin­
cipal and interest on the Series A Bonds as they mature and such other 
amounts including payments in lieu of taxes as required by law and 
the Act. The rent shall be paid semi-annually; and the Lease shall 
contain options to renew and/or purchase for a nominal consideration.

ARTICLE V

County agrees, upon the written request of Gladding, to inaugurate 
the procedures required of it and to prosecute them with due diligence, 
inducing but not limited to the following:

1. Issuance and sale of the Series A Bonds upon terms 
agreeable to Gladding.
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2. Upon the issuance of the Series A Bonds, to purchase 

the Facility, at a price not to exceed Six Hundred 
Thousand ($500,000) Dollars, free and unencumbered, 
except for such easements and other exceptions as are 
approved by Gladding.

3. Authorize Gladding to enter into agreements for the 
construction and equipping of the Addition all in such 
form and with contractors and suppliers approved by 
County) to ensure full occupancy and use of the Expanded 
Facility by Gladding in accordance with its manufactur­
ing requirements.

County and Gladding hereby agree that to assure completion and avail­
ability of the Expanded Facility to Gladding at an early date and to 
provide interim financing for such project, Gladding is hereby author­
ized by County, (1) to purchase the Facility and (2) to enter into an 
agreement with a reputable general contractor for the construction of 
the Addition and enter into such other related and necessary agreements 
with other constructors and suppliers for the equipping of the Addi­
tion (all in a form mutually acceptable to County and Gladding), which 
agreement or agreements and ail of Gladding's right, title and interest 
in the Facility and the Addition whether completed or in process shall 
be assigned by County upon issuance and sale of the Series A Bonds.
Any sums expended or paid by Gladding to acquire the Facility and to 
contractors and/or suppliers prior to assignment of such agreements 
shall be reimbursed to Gladding from the proceeds of the sale of the 
Series A Bonds.

ARTICLE VI

Gladding is aware of the requirements for the issuance of the Series A 
Bonds under the provisions of the Act, and recognizes that this Agree­
ment of Intent is subject to the conditions and limitations therein 
contained. This Agreement of Intent may be terminated at any time by 
Gladding or the County in the event that the terms and provisions of 
the Series A Bonds, the Lease or the mortgage pursuant to which the 
Series A Bonds are to be secured shall not be satisfactory to Gladding 
or County.

ARTICLE VII

It is understood and agreed by County and Gladding that (unless other­
wise specified herein) any and all costs of the Facility, the Addition 
and Equipment, bond issuance, accrued interest during construction, 
reasonable attorneys' fees of County and for local or national attorneys, 
if any, will be included in the proceeds from the Series A Bonds.

xL57



IN WITNESS WHEREOF, County and Gladding e caused this Agreement to 
be executca in their respective names, h<.ve caused their Seals to be 
affixed hereunto, have caused this Agreement to be attested, all by 
their duly authorized officers, in a number of counterparts, each of 
which is deemed an original, all bein; ^one on the day and date first 
above written.

GREENVILLE COUNTY, SOUTH CAROLINA

*  W  *  •

//' Z? /<>■ X .'.-x-u/



1» EXHIBIT A

Identification and Description of 
Property described in Article 2 
in Agreement of Intent

The property and ail improvements thereon is situated

on the western side of White Horse Road near the City

of Greenville, County of Greenville, State of South

Carolina, and described as follows:

BEGINNING at an iron pin on the western 
side of White Horse Road, and running 
thence with the western side of said 
Road, S. 25-49 E. 436.4 feet to an iron 
pin;thence S. 73-04 W. 1162.7 feet to an 
iron pin; thence N. 24-28 E. 351 feet to 

. an iron pin; thence N. 10-33 W. 158.2 feet 
to an iron pin;thence N. 75-29 E. 660.9 
feet to an iron pin; thence N. 61-20 E. 
189.3 feet to the beginning corner.

Being the same property conveyed to the 
Sellers by deed recorded in Deed Book 
718 at Page 149.



G r e e n v i l l e ,  South C a r o lin a  

A p r i l  4 , 197?

The G r e e n v i l le  County C o u n c il o f  G r e e n v i l le  C o u n ty , 

South  C a r o l in a ,  convened in  p u b lic  s e s s io n  a t  th e r e g u la r  m eet­

in g  p la c e  o f  th e  County C o u n c il  in  th e County C o u rth o u se  in  th e  

C it y  o f  G r e e n v i l l e ,  South C a r o l in a ,  a t  J , 30  o 'c l o c k  P.M. on 

A p r i l  4 , 1 9 7 2 , w ith  th e  f o l lo w in g  members p r e s e n t :

T h ere  w ere a l s o  p r e s e n t  C e c i l  D. B uchanan, S e c r e t a r y  

o f  th e  County C o u n c il and E. P. R i l e y ,  County A t to r n e y .

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

Chairman and th e  r o l l  c a l l e d  w ith  th e  ab ove r e s u l t  , and a f t e r  

th e  m in u tes o f  th e  p r e c e d in g  m e e tin g  had been read  and ap p ro ved  

th e  Chairman announced t h a t  one p u rp o se  o f  the m e e tin g  was to  

c o n s id e r  th e  a d o p tio n  o f  a r e s o lu t io n  m aking a p p l i c a t i o n  to  th e  

S t a t e  Budget and C o n tro l Board ( th e  ’’S t a t e  B oard ” ) f o r  th e  ap­

p r o v a l  by th e  S t a t e  Board o f  th e  Is s u a n c e  by G r e e n v i l le  County 

o f  i t s  F i r s t  M ortgage I n d u s t r i a l  Revenue B on d s, S e r i e s  A (G la d ­

d in g  C o r p o r a tio n  -  L e s s e e )  in  th e  a g g r e g a t e  p r i n c i p a l  amount o f  

$ 1,350  ,000.

T h ereu p o n , th e  f o l lo w in g  r e s o l u t i o n  was in tr o d u c e d  in  

w r i t t e n  form  by Mr. » was re a d  in  f u l l ,  and a f t e r  due

d i s c u s s i o n ,  p u rsu a n t to  m otion  made by Mr. and
A

seconded by Mr. , was ad o p ted  by th e  f o l lo w in g  v o te

A ye:

i9 6 0



N ay:

The r e s o lu t io n  was th e re u p o n  s ig n e d  by th e  Chairm an o f  

th e  County C o u n c il in  e v id e n c e  o f  h is  a p p r o v a l ,  was a t t e s t e d  by 

th e  S e c r e t a r y  and was d e c la r e d  to  be e f f e c t i v e .  The r e s o lu t io n  

i s  as f o l lo w s :

A RESOLUTION m aking a p p l i c a t i o n  to  th e  S t a t e
B udget and C o n tr o l Board o f S ou th  C a r o lin a  
f o r  th e  a p p ro v a l by th e Board o f  th e  is s u a n c e  
by G r e e n v i l le  C o u n ty , South C a r o l in a ,  o f  i t s  
F i r s t  M ortgage I n d u s t r i a l  Revenue B onds, S e r ie s  
A (G la d d in g  C o r p o r a tio n  -  L e s s e e )  in  th e  a g g r e ­
g a te  p r i n c i p a l  amount o f $ 1,3 5 0 ,0 0 0  p u rsu a n t to  
th e  p r o v is io n s  o f  Act No. 103 o f  the A c ts  o f  
th e  G e n e ra l A ssem bly o f  th e  S t a t e  o f  South  C aro ­
l in a  f o r  1967 (C h a p te r  8 , T i t l e  1^ , Code o f  Laws 
o f  South  C a r o l in a ,  19 6 2 , 1970 C u m u lativ e  S u p p le ­
ment )

WHEREAS, G r e e n v i l le  C o u n ty , South  C a r o lin a  ( th e  “C o u n ty ")  

a c t in g  by and th rough  i t s  County C o u n c il o f  G r e e n v i l le  County i s  

a u th o r iz e d  and empowered un d er and p u rsu a n t to  th e  p r o v is io n s  o f  

A ct No. 103 o f  the A cts  o f  the G en era l Assem bly o f  th e S t a t e  o f  

South  C a r o lin a  fo r  1967 (C h a p te r  8 , T i t l e  1*J, Code o f  Laws o f  

South  C a r o l in a ,  19 6 2 , 1970 C u m u la tiv e  Su p plem en t) ( h e r e i n a f t e r  

r e f e r r e d  to  as th e  “ A c t ” ) t o  a c q u i r e ,  own, le a s e  and d is p o s e  o f  

p r o p e r t ie s  th ro u g h  w h ich  th e  i n d u s t r i a l  developm en t o f  th e  S t a t e  

o f  South  C a r o lin a  w i l l  be prom oted and t r a d e  d e v e lo p e d  by in d u c ­

in g  m a n u fa c tu r in g  e n t e r p r is 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 lin 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 t u r a l  r e s o u r c e s  o f  th e  S t a t e ;  and

WHEREAS, the County i s  f u r t h e r  a u th o r iz e d  by th e  A ct to  

is s u e  re v en u e  bonds 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 ,  r e ­

venues 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 ro vem en ts, m ach in ery and equipm ent so  a c ­

q u ir e d ;  and

i S b i
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WHEREAS, On J u ly  _, 19 7 1 th e  County and G la d d in g  C or­

p o r a t io n , a New York c o r p o r a t io n ,  e n te r e d  in t o  an agreem en t o f  

in t e n t  ( th e  ’’Agreem ent o f  I n t e n t ” ) p u rsu a n t to  w h ich  G la d d in g  

C o rp o ra tio n  a g re e d  to  a c q u ir e  c e r t a i n  r e a l  p r o p e r ty  and e x i s t ­

in g  m a n u fa c tu r in g  f a c i l i t i e s  and to  c o n s tr u c t  and e q u ip  a su b ­

s t a n t i a l  a d d it io n  t h e r e t o  ( th e  la n d , b u i l d i n g s ,  m ach in ery  and 

equipm ent and r e l a t e d  f a c i l i t i e s  c o n s t i t u t i n g  th e  m a n u fa c tu r in g  

p la n t  i s  h e r e a f t e r  r e f e r r e d  to  a s  th e  ’’P r o j e c t ” ) in  G r e e n v i l le  

C o u n ty , South C a r o lin a  in  r e l i a n c e  upon th e  agreem en t o f  th e  Coun­

t y  to pay th e c o s t  in c u r r e d  by G la d d in g  C o r p o r a tio n  in  a c q u i r in g ,  

c o n s tr u c t in g  and e q u in o in g  th e  P r o je c t  th ro u g h  th e  is s u a n c e  by 

th e  County o f  re v e n u e  bonds under and p u rsu a n t to  th e  p r o v is io n s  

and re q u ire m e n ts  o f  th e  A ct and s u b je c t  to  th e  a p p r o v a l o f  th e  

S ta te  B udget and C o n tr o l Board o f  South  C a r o l in a ;  and

WHEREAS, in  o rd e r  to  im plem ent th e  p u b lic  p u rp o se s  enum­

e r a te d  in  th e  A ct and in  fu r t h e r a n c e  t h e r e o f  to  com ply w ith  th e  

u n d e rta k in g s  o f  th e  County p u rsu a n t to  th e  Agreem ent o f  I n t e n t ,  

th e  County p ro p o se s  to  is s u e  $ 1,3 5 0 ,0 0 0  a g g r e g a te  p r i n c i p a l  a -  

mount F i r s t  M ortgage I n d u s t r i a l  Revenue B on d s, S e r ie s  A (G la d ­

d in g  C o r p o r tio n  -  L e s s e e )  ( th e  " S e r i e s  A B on d s") under and p u r­

su an t to  th e  A ct to  f in a n c e  th e  c o s t s  in c u r r e d  and to  be in c u r r e d  

by G lad d in g  C o r p o r a tio n  in  a c q u i r i n g ,  c o n s t r u c t in g  and e q u ip p in g  

th e  P r o je c t  and to  le a s e  th e  P r o je c t  to  G la d d in g  C o r p o r a t io n  under 

and p u rsu a n t to  th e  term s o f  a l e a s e  to  be e n te r e d  in t o  b etw een  

th e  County and G la d d in g  C o r p o r a t io n ;  and

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

C o u n cil to  f i l e  w ith  th e  S t a t e  B udget and C o n tro 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  1*1 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 ro p o sed  f i n ­

an cin g by th e  S t a t e  B udget and C o n tr o l B o ard ;
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NOW THEREFORE, BE IT RESOLVED by th e  County C o u n c il  

o f  G r e e n v i l le  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  -• That i t  Is  h ereb y  fo u n d , d eterm in ed  and d e­

c la r e d  by t h i s  County C o u n c i l ,  as f o l lo w s :

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

s a id  term  i s  r e f e r r e d  to  and d e fin e d  in  S e c t io n  2 (3 ) o f  th e  A c t ,  

and t h a t  th e  is s u a n c e  o f  th e  S e r ie s  A Bonds in  th e  a g g r e g a t e  p r in ­

c i p a l  amount o f  $ 1,350 ,0 0 0  to  f in a n c e  th e  a c q u i s i t i o n ,  c o n s tr u c ­

t io n  and e q u ip p in g  o f  th e  P r o je c t  w i l l  a c c o m p lish  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) That n e i t h e r  th e  P r o j e c t ,  th e  S e r ie s  A Bonds p r o ­

p osed  to  be is s u e d  by th e  County to  f in a n c e  th e  c o s t  t h e r e o f ,  

n o r any docum ents o r  agreem en ts e n te r e d  in t o  by th e  County 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  any p e c u n i­

a r y  l i a b i l i t y  o f  th e  County or a ch a rg e  a g a in s t  i t s  g e n e r a l  c r e d i t  

or t a x in g  pow er.

(c )  That th e  is s u a n c e  o f  th e  S e r i e s  A Bonds by th e  

C oun ty in  th e  a g g r e g a te  p r i n c i p a l  amount o f  $ 1,3 5 0 ,0 0 0  w i l l  be 

r e q u ir e d  to  f in a n c e  th e  c o s t  o f  the P r o j e c t ;

(d) T h at th e  amount n e c e s s a r y  in  each  y e a r  to  pay th e  

p r i n c i p a l  o f  and i n t e r e s t  on th e  S e r ie s  A Bonds p ro p o se d  to  be 

is s u e d  by th e  County i s  as f o l lo w s :

R e n ta l  Payment
P r i n c i p a l  and o f  G la d d in g

P e rio d  I n t e r e s t  C o r p o r a t io n

Septem ber 1 , 1972 - March 1 , 1973 $ 8 7 ,10 2 .5 0 $ 8 7 ,10 2 .5 0

Septem ber 1 , 1973  - March 1 , 1974 1 2 2 ,1 0 2 .5 0 122 ,10 2 .5 0

Septem ber 1 , 1974 - March 1 , 1975 1 2 0 ,1 7 7 .5 0 120 ,1 7 7 .5 0

S eptem b er 1 , 1975 - March 1 , 1976 1 2 3 ,2 5 2 .5 0 1 2 3 ,2 5 2 .5 0

Septem ber 1 , 1976 - March 1 , 1977 1 2 1 ,0 5 2 .5 0 12 1 ,0 5 2.50

Septem ber 1 , 1977  - March 1 , 1978 1 2 3 ,8 5 2 .5 0 12 3 ,8 5 2 .5 0

Septem ber 1 , 1978 - March 1 , 1979 1 2 1 ,3 7 7 .5 0 1 2 1 ,3 7 7 .5 0

Abba
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R e n ta l Payment 
o f  G la d d in g  
C o r p o r a tio n

P r i n c ip a l  and 
I n t e r e s tP e r io d

Septem ber 1 , 1979 -  March 1 ,  1980 12 3 ,9 0 2 .5 0 12 3 ,9 0 2 .5 0

Septem ber 1 , 1980 -  March 1 ,  1981 12 6 ,0 0 2 .5 0 12 6 ,0 0 2 .5 0

Septem ber 1 , 1981 -  March 1 ,  1982 1 2 2 ,8 1 2 .5 0 1 2 2 ,8 12 .5 0

Septem ber 1 , 1982 -  March 1 ,  1983 1 2 4 ,5 1 2 .5 0 124 ,5 12 .5 0

Septem ber 1 , 1983 -  March 1 ,  1984 1 2 5 ,9 1 2 .5 0 1 2 5 ,9 1 2 .5 0

Septem ber 1 , 1984 -  March 1 ,  1985 12 6 ,8 5 0 .0 0 126 ,850.00

Septem ber 1 , 1985 -  March 1 ,  1986 1 2 7 ,4 7 5 .0 0 12 7 ,4 7 5 .0 0

Septem ber 1 , 1986 -  March 1 ,  1987 12 7 ,6 0 0 .0 0 12 7 ,6 0 0 .0 0

Septem ber 1 , 1987 -  March 1 ,  1988 12 7 ,0 0 0 .0 0 127,0 0 0 .0 0

Septem ber 1 , 1988 -  March 1 ,  1989 12 6 ,0 5 0 .0 0 12 6 ,0 50 .0 0

Septem ber 1 , 1989 -  March 1 ,  1990 124 ,750 .0 0 12 4 ,7 5 0 .0 0

S eptem b er 1 , 1990 -  March 1 ,  1991 12 3 ,10 0 .0 0 12 3 ,10 0 .0 0

Septem ber 1 , 1991 -  March 1 ,  1992 12 6 ,10 0 .0 0 12 6 ,10 0 .0 0

Septem ber 1 , 1992 -  March 1 ,  1993 12 8 ,4 0 0 .0 0 128 ,4 0 0 .0 0

(e ) T hat inasm uch as G la d d in g  C o rp o ra tio n  is 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  

funds in  c o n n e c t io n  w ith  th e  r e t ir e m e n t  o f  th e  S e r ie s  A Bonds

and th e  m a in ten an ce  o f  th e  P r o je c t  i s  deemed u n n e c e s s a r y ;

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

G la d d in g  C o r p o r a tio n  upon term s w hich w i l l  r e q u ir e  G la d d in g  C or­

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

r e p a i r  and to  c a r r y  a l l  p ro p e r  in s u 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  G la d d in g  C o r p o r a tio n  to  make th e  paym ents 

in  l i e u  o f  ta x e s  r e f e r r e d  to  in  S e c t io n  6 o f  th e  A c t .

(g )  T hat the P r o je c t  w i l l  c o n s is t  o f  la n d , b u i l d i n g s ,

equipm ent and m ach in ery  c o n s t i t u t i n g  a p la n t  fo r  th e  m a n u fa ctu r­

in g  o f  ________  and o t h e r  p r o d u c ts  w hich  may be l a w f u l ly

m a n u fa ctu red  o r  p r o c e s s e d  a t  th e  P r o j e c t .
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(h) T hat a r e a s o n a b le  e s t im a te  o f  th e  c o s t  o f  th e  P ro­

j e 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  $ 1 ,3 5 0 ,0 0 0 .

( i )  I t  i s  a n t ic i p a t e d  th a t  a f t e r  th e  P r o je c t  s h a l l  have

been p la c e d  in  f u l l  o p e r a t io n ,  th e  P r o je c t  w i l l  p r o v id e  a d d it io n ­

a l  perm anent em ployment f o r  a p p r o x im a te ly  __  p e rso n s  from th e

County and e ls e w h e r e  in  th e  a r e a  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  r e s u l t i n g  from  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 . That th e r e  be and t h e r e  i s  h ereb 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 l f  o f  G r e e n v i l le  C o u n ty , o f  

a p e t i t i o n  by t h i s  County C o u n c il r e q u e s t in g  th e  a p p r o v a l o f  th e 

p rop o sed  f in a n c in g  by th e  S t a t e  Budget and C o n tr o l Board o f  South 

C a r o lin 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  14 o f  th e  A c t ,  s a id  

p e t i t i o n ,  w hich 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  au­

t h o r i z i n 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  th e  form a tta c h e d  

h e r e to  as E x h ib it  A.

S e c t io n  That th e  Chairm an o f  th e  County C o u n c il o f  

G r e e n v i l le  County 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  to  

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

C o u n c il o f  G r e e n v i l le  C o u n ty; and t h a t  th e  S e c r e t a r y  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  to  a f f i x  th e  s e a l  o f  th e  County 

C o u n c il o f  G r e e n v i l le  County to  s a id  p e t i t i o n  and to  a t t e s t  th e 

same and t h e r e a f t e r  to  subm it an e x e c u te d  copy o f  s a id  p e t i t i o n ,  

t o g e t h e r  w ith  a p r o p e r ly  c e r t i f i e d  copy o f  t h i s  r e s o l u t i o n ,  to  

th e S t a t e  Budget and C o n tro l B o a rd , in  C o lu m b ia , South  C a r o l in a .

S e c t io n  4. That a l l  o r d e r s  and r e s o lu t i o n s  and p a r t s  

t h e r e o f  in  c o n f l i c t  h e 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 i o n  s h a l l  ta k e  e f f e c t  and be in  

f u l l  f o r c e  from  and a f t e r  i t s  p a ssa g e  and a p p r o v a l.
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P assed  and a p p ro ved  4 ______ » 19 7 2 .

Chairm an o f  th e  C ounty C o u n c il 
o f  G r e e n v i l le  County

A t t e s t :

S e c r e t a r y  o f  th e  County C o u n c il
o f  G r e e n v i l le  County

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

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

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

was a d jo u rn e d .

A t t e s t :

S e c r e t a r y

13Gb
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STATE OF SOUTH CAROLINA )
)

COUNTY OF GREENVILLE )

I ,  C e c i l  D. B uchanan, do h e re b y  c e r t i f y  t h a t  I am

th e d u ly  q u a l i f i e d  and a c t i n g  S e c r e t a r y  o f  th e  County C o u n c il 

o f  G r e e n v i l le  C o u n ty , South  C a r o l in a .

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

s t i t u t e s  a t r u e  and c o r r e c t  copy o f  e x c e r p t s  from  th e  m in utes 

o f  a m e e tin g  o f  th e  County C o u n c il o f  G r e e n v i l le  C ounty h e ld  

on A p r i l  A, 1 9 7 2 , and o f  a r e s o l u t i o n ,  t o g e t h e r  w ith  E x h ib it  

A annexed t h e r e t o ,  ad o p ted  a t  s a id  m e e t in g , as s a id  m in u te s , 

r e s o l u t i o n  and e x h i b i t  a r e  o f f i c i a l l y  o f  r e c o r d  in  my p o s s e s s io n

IN WITNESS WHEREOF, I h ave h e re u n to  s u b s c r ib e d  my o f f i ­

c i a l  s ig n a t u r e  and im p ressed  h ereon  th e  o f f i c i a l  s e a l  o f  th e  

County C o u n c il o f  G r e e n v i l le  County t h i s  day o f  A p r i l ,  

19 7 2 .

S e c r e t a r y

(AFFIX) 
(SEAL ) 
(HERE )



STATE OF SOUTH CAROLINA ) 
)

COUNTY OF GREENVILLE )

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

I

S tatem en t o f  f a c t s

1 .  J u r i s d i c t i o n  o f  S t a t e  B ud get and C o n tr o l  B o a r d . 

G r e e n v i l le  C o u n ty , South  C a r o lin a  ( th e  ‘County ) , a c t i n g  by and 

th ro u gh  i t s  County C o u n c il o f  G r e e n v i l le  County ( th e  ’’County 

C o u n c i l ’ ) ,  r e s p e c t f u l l y  subm its t h i s  p e t i t i o n  to  th e  S t a t e  

Budget and .C o n tro l Board (th e  ’’S t a t e  Board ') u n d er and p u rsu a n t 

t o  th e  p r o v is io n s  and re q u ire m e n ts  o f  A ct N o .103 o f  th e  A c ts  

o f  th e  G e n e ra l Assem bly o f  th e S t a t e  o f  South C a r o l in a  f o r  

1967 (C h a p te r  8 , T i t l e  1 4 ,  Code o f  Laws o f  South C a r o l in a ,  19 6 2 , 

1970 C u m u la tiv e  Su p plem en t) ( th e  A c t ’ ) and in  p a r t i c u l a r  S e c t io n  

14 t h e r e o f ,  and r e s p e c t f u l l y  r e q u e s ts  th e  a p p r o v a l by th e  S t a t e  

Board o f  th e  is s u a n c e  by th e  County o f  i t s  F i r s t  M ortgage In d u s­

t r i a l  Revenue B onds, S e r ie s  A (G la d d in g  C o r p o r a t io n  -  L e s s e e )  

in  th e  a g g r e g a t e  p r i n c i p a l  amount o f  $ 1,3 5 0  ,000 ( th e  ’’S e r ie s  A 

B onds’’ ) .

The f o l lo w in g  docum ents a re  s u b m itte d  h e r e w ith  as e x h i ­

b i t s  to  th e  P e t i t i o n :

EXHIBIT 1 -  Agreem ent o f  I n t e n t  d a te d  J u ly  6  , 1971 
by and betw een th e  County and G la d d in g  
C o r p o r a t io n .

EXHIBIT 2 -  O f f i c i a l  S ta tem en t

EXHIBIT 3 -  Form o f  Lease d a te d  as o f  March 1 ,  1972 
to  be e n te re d  in t o  by and b e tw een  th e  
County and G la d d in g  C o r p o r a tio n

EXHIBIT 4 -  Form o f  In d e n tu re  o f  ?4ortgage and Deed 
o f  T r u s t  d ated  as o f  March 1 , 1972  to  
be e n te r e d  in t o  by and betw een th e  Coun­
ty  and a b an k in g  c o r p o r a t io n  o r  a s s o c i a ­
t i o n ,  a s  T r u s te e .

EXHIBIT 5 -  R e s o lu t io n  o f  th e  County C o u n c il  ad o p ted  
A p r i l  4 , 1972.



I t  i s  e x p e c te d  th a t  the t r a n s a c t io n  as f i n a l l y  con­

summated w i l l  conform  in  a l l  s u b s t a n t iv e  r e s p e c t s  w ith  summary 

t h e r e o f  c o n ta in e d  in  th e  e n c lo s e d  O f f i c i a l  S ta te m e n t and the 

docum ents su b m itte d  h e r e w ith ,  h o w e v e r, i t  may be a n t ic i p a t e d  

th a t  fo rm a l ch an ges w i l l  o c c u r  as i s  u su a l in  t r a n s a c t io n s  o f

t h i s  n a t u r e .

2 . The County and i t s  G o v e rn in g  Body. The C o u n ty , 

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

i s  a body p o l i t i c  and c o r p o r a te  and a p o l i t i c a l  s u b d iv is io n  o f 

th e  S t a t e  o f  South  C a r o l in a .  P u rsu a n t to  A ct Ko. 573 o f  the 

G e n e ra l A ssem bly o f  th e  S t a t e  o f  South C a r o lin a  f o r  1 9 6 7 , th e 

County C o u n c il o f  G r e e n v i l le  C ounty ( th e  ’'C oun ty C o u n c i l” ) 

i s  th e  g o v e r n in g  body o f  th e  C ounty a n d , a s  s u c h , i s  th e  ’'Coun­

ty  B o a rd ” r e f e r r e d  to  and d e f in e d  in  S e c t io n  2 (2 ) o f  th e  A c t.

3- S t a t u t o r y  A u t h o r i t y .  The C o u n ty , s u b je c t  to  the 

a p p r o v a l o f  th e  S t a t e  Board and to  co m p lia n ce  in  a l l  o th e r  r e ­

s p e c t s  w ith  th e  term s and p r o v is io n s  o f  th e  A c t ,  i s  a u th o r iz e d  

and empowered by th e  A ct to  a c q u i r e ,  own, l e a s e ,  d is p o s e  o f  and 

m ortgage i n d u s t r i a l  d evelop m en t ' p r o j e c t s ’ and to  is s u e  reven u e 

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

p r o j e c t s  and e x p e n se s  i n c i d e n t a l  t h e r e t o .

The Agreem ent o f  I n t e n t .  On J u ly  _, 1971 th e

County and G la d d in g  C o r p o r a t io n , a New York c o r p o r a t io n ,  en­

te r e d  in t o  an agreem en t o f  in t e n t  ( th e  "Agreem ent o f  I n t e n t " )  

p u rsu a n t to  w hich G la d d in g  C o r p o r a tio n  a g re e d  to  a c q u ir e  c e r t a in  

r e a l  p r o p e r ty  and e x i s t i n g  m a n u fa c tu r in g  f a c i l i t i e s  and to  con­

s t r u c t  and e q u ip  a s u b s t a n t i a l  a d d it io n  t h e r e t o  ( th e  la n d , b u i ld ­

i n g s ,  m a ch in ery  and equiDm ent and r e l a t e d  f a c i l i t i e s  c o n s t i t u t i n g  

th e  m a n u fa c tu r in g  p la n t  i s  h e r e a f t e r  r e f e r r e d  to  as th e  " P r o j e c t ” ) 

in  G r e e n v i l le  C o u n ty , South  C a r o lin a  in  r e l i a n c e  upon th e  a g r e e ­

ment o f  th e  C ounty to  pav th e  c o s t  in c u r r e d  by G la d d in g  C o rp ora-
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t io n  in  a c q u ir in g ; ,  c o n s t r u c t in g  and e q u ip p in g  th e  P r o je c t  th rough  

th e  is s u a n c e  by th e  County o f  reven u e bonds under and p u rsu an t 

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 ct and s u b je c t  to  th e  

a p p r o v a l o f  th e  S t a t e  Budget and C o n tr o l Board o f  S o u th  C a r o l in a .

5 . F in d in g s  o f  th e  C ounty C o u n cil .  By r e s o lu t i o n  d u ly  

a d o p te d  on A p r i l  4 , 1 9 7 2 , a c e r t i f i e d  copy o f  w hich  i s  su b ­

m itte d  h e r e w ith  a s  E x h ib it  5 , th e County C o u n c il has fo r m a lly  

fo u n d , d eterm in ed  and d e c la r e d :

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

s a id  term  is  r e f e r r e d  to  and d e f in e d  in  S e c t io n  2 (3 ) o f  th e  A c t ,  

and t h a t  th e  is s u a n c e  o f  th e  S e r ie s  A Bonds in  th e  a g g r e g a t e  p r in  

c i p a l  amount o f  $ 1,3 5 0 ,0 0 0  to  f in a n c e  th e  a c q u i s i t i o n ,  c o n s tr u c ­

t io n  and e q u ip p in g  o f  th e  P r o je c t  w i l l  a c co m p lish  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 ) T hat n e i t h e r  th e  P r o j e c t ,  th e  S e r ie s  A Bonds p ro ­

posed to  be is s u e d  by th e  C ounty to  f in a n c e  th e c o s t  t h e r e o f ,  nor 

any docum ents o r  a g ree m en ts  e n te r e d  in to  by th e County in  co n n e c­

t io 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  any p e c u n ia r y  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  or 

t a x in g  pow er;

( c )  T h at th e  is s u a n c e  o f  th e  S e r ie s  A Bonds by th e  Coun­

ty  in  th e  a g g r e g a te  p r i n c i p a l  amount o f $ 1,3 5 0 ,0 0 0  w i l l  be r e q u i r ­

ed to  f in a n c e  th e  c o s t  o f  th e  P r o j e c t ;

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

p r i n c i p a l  o f  and i n t e r e s t  on th e S e r ie s  A Bonds p ro p o sed  to  be 

is s u e d  by th e  County i s  a s  f o l lo w s :
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P e r io d
P r i n c ip a l  and 

I n t e r e s t

R e n ta l Payment 
o f  G la d d in g  
C o r p o r a t io n

Septem ber 1 ,  1972 -  March 1 ,  1973 $ 8 7 ,10 2 .5 0 $ 8 7 ,10 2 .5 0

Septem ber 1 , 1973 -  March 1 ,  197*4 1 2 2 ,1 0 2 .5 0 1 2 2 ,1 0 2 .5 0

Septem ber 1 ,  1974 -  March 1 ,  1975 1 2 0 ,1 7 7 .5 0 1 2 0 ,1 7 7 .5 0

Septem ber 1 ,  1975 -  March 1 ,  1976 1 2 3 ,2 5 2 .5 0 1 2 3 ,2 5 2 .5 0

Septem ber 1 ,  1976 -  March 1 ,  1977 1 2 1 ,0 5 2 .5 0 1 2 1 ,0 5 2 .5 0

Septem ber 1 ,  1977 -  March 1 ,  1978 1 2 3 ,8 5 2 .5 0 1 2 3 ,8 5 2 .5 0

Septem ber 1 ,  1978 -  March 1 ,  1979 1 2 1 ,3 7 7 .5 0 1 2 1 ,3 7 7 .5 0

Septem ber 1 ,  1979 -  March 1 ,  1980 12 3 ,9 0 2 .5 0 1 2 3 ,9 0 2 .5 0

Septem ber 1 ,  1980 -  March 1 ,  1981 126 ,002.50 12 6 ,0 0 2 .5 0

Septem ber 1 ,  1981 -  March 1 ,  1982 1 2 2 ,8 1 2 .5 0 1 2 2 ,8 1 2 .5 0

Septem ber 1 ,  1982 -  March 1 ,  1983 1 2 9 ,5 1 2 .5 0 1 2 9 ,5 1 2 .5 0

Septem ber 1 ,  1983 -  March 1 ,  198*1 1 2 5 ,9 1 2 .5 0 1 2 5 ,9 1 2 .5 0

Septem ber 1 ,  198*1 -  March 1 ,  1985 12 6 ,8 5 0 .0 0 12 6 ,8 5 0 .0 0

Septem ber 1 ,  1985 -  March 1 ,  1986 1 2 7 ,9 7 5 .0 0 1 2 7 ,9 7 5 .0 0

Septem ber 1 ,  1986 -  March 1 ,  1987 12 7 ,6 0 0 .0 0 12 7 ,6 0 0 .0 0

Septem ber 1 ,  1987 -  March 1 ,  1988 12 7,0 0 0 .0 0 12 7 ,0 0 0 .0 0

Septem ber 1 ,  1988 -  March 1 ,  1989 126 ,050.00 12 6 ,0 5 0 .0 0

Septem ber 1 ,  1989 -  March 1 ,  1990 129 ,750 .0 0 1 2 9 ,7 5 0 .0 0

Septem ber 1 ,  1990 -  March 1 ,  1991 12 3 ,10 0 .0 0 12 3 ,10 0 .0 0

Septem ber 1 ,  1991 -  March 1 ,  1992 12 6 ,10 0 .0 0 1 2 6 ,10 0 .0 0

Septem ber 1 ,  1992 -  March 1 ,  1993 128,*100.00 12 8 ,4 0 0 .0 0

(e) That inasm uch a s  G la d d in g C o r p o r a tio n  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  fun ds

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  S e r ie s  A Bonds and th e  

m ain ten an ce o f  th e  P r o je c t  i s  deemed u n n e c e s s a r y ;

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

G la d d in g  C o r p o r a tio n  upon term s w hich w i l l  r e q u ir e  G la d d in g  C o r-
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p o r a t lo n  a t  i t s  own e x p e n s e , to  m a in ta in  th e  P r o je c t  in  good 

r e p a i r  and to  c a r r y  a l l  p ro p e r  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  G la d d in g  C o r p o r a t io n  to  make th e  paym ents in  

l i e u  o f  ta x e s  r e f e r r e d  to  in  S e c t io n  6 o f  th e  A c t .

I I

A d d it io n a l  In fo rm a tio n  F u rn ish e d  P u rsu an t 
to  S e c t io n  1 o f  th e  A ct

1 .  B r i e f  D e s c r ip t io n  o f  th e  P r o j e c t .  The P r o je c t  w i l l  

c o n s i s t  o f  la n d ,  b u i l d i n g s ,  equipm ent and m ach in ery  c o n s t i t u t i n g

a p la n t  fo r  th e  m a n u fa c tu r in g  o f  _______  and o th e r  p ro d u c ts

w h ich  may be l a w f u l l y  m a n u fa ctu re d  o r  p r o c e s s e d  a t  th e  P r o j e c t .

2• A n t ic ip a t e d  E f f e c t  o f  th e  P r o je c t  upon Economy o f  

th e  C ounty and A d ja c e n t  A r e a s . 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  s h a l l  h ave  been p la c e d  in  f u l l  o p e r a t io n ,  th e  P r o je c t  

w i l l  p ro v id e  a d d i t i o n a l  perm anent em ploym ent f o r  a p p r o x im a te ly  

__  p erso n s from  th e  County and e ls e w h e r e  in  th e  a r e a  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  r e s u l t i n g  from  th e con d u c­

t in g  o f  i n d u s t r i a l  o p e r a t io n s .

3. R e a so n a b le  E s tim a te  o f  C o st o f  P r o j e c t .  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 en ses  in c id e n t  t h e r e t o  i s  $ 1 ,3 5 0 ,0 0 0 .

4. G e n e ra l Summary o f  th e  Terms and C o n d it io n s  o f  th e  

P rop osed  L ease and I n d e n tu r e . A g e n e r a l  summary o f  th e  term s 

and c o n d it io n s  o f  th e  p rp p o sed  L ease and In d e n tu re  a r e  c o n ta in e d  

in  th e  O f f i c i a l  S ta te m e n t w hich i s  a t ta c h e d  h e r e to  a s  E x h ib it  2 

and in c o r p o r a te d  h e r e in  by r e f e r e n c e  as i f  s e t  f o r t h  h e r e in  in  

i t s  e n t i r e t y .

5 . Paym ents in  L ie u  o f  T axes by L e s s e e . As i s  r e q u ir e d  

by S e c t io n  6 o f  th e  A c t ,  S e c t io n  6 .0 2  o f  th e  p ro p o sed  L ease  r e ­

q u ir e s  G la d d in g  C o r p o r a t io n  to  make paym ents to  th e  County and
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to the 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 s  w h e re in  the 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 ,  in  su ch  

amounts as would r e s u l t  from  ta x e s  l e v i e d  i f  G la d d in g  C o r p o r a t io n  

w ere th e  owner o f  th e  P r o j e c t ,  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 l a r  to  th e  ta x  e x e m p tio n s , i f  a n y , w hich  would be a f fo r d e d  

G la d d in g  C o rp o ra tio n  i f  i t  w ere th e  owner o f  th e  P r o j e c t .

I l l

R e q u e st f o r  A p p ro v a l

WHEREFORE, th e  C ounty C o u n c il r e s p e c t f u l l y  p r a y s :

1 .  That th e  S t a t e  Board a c c e p t  th e  f i l i n g  o f  t h i s  

p e t i t i o n ;

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

th e S t a t e  Board make such in d e p e n d e n t i n v e s t i g a t i o n  as i t  deems 

a d v i s a b l e ;

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

in fo r m a tio n  su b m itted  h e r e w it h ,  th e  S t a t e  Board make a f in d in g  

th a t  th e  P r o je 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 i s  r e a s o n a b ly  a n t i c i p a t e d  to  e f f e c t  such r e s u l t ,  and th a t  

th e S t a t e  B o ard , on th e  b a s i s  o f  such f i n d i n g ,  i s s u e  i t s  o r d e r  

a p p ro v in g  th e  P r o je c t  and th e  is s u a n c e  o f  th e  S e r ie s  A B onds;

•4. That th e  S t a t e  Board cau se n o t i c e  o f  i t s  a p p r o v a l 

to  be p u b lis h e d  in  th e  manner s p e c i f i e d  in  S e c t io n  14 o f  th e 

A c t .

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

GREENVILLE COUNTY, SOUTH CAROLINA

By
Chairm an o f  th e  Cpdnty C o u n c il
o f  G r e e n v i l l e  County
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A t t e s t :

S e c r e t a r y  o f  th e C ounty C o u n c il 
o f  G r e e n v i l le  County

(SEAL)
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C o lu m b ia , S ou th  C a r o lin a  

A p r i l  ___, 1972

The S t a t e  B udget and C o n tr o l Board o f  South C a r o lin a  

( th e  '’B o ard ” ) con ven ed  in  c a l l e d  s e s s io n  a t  th e  r e g u la r  m eetin g  

p la c e  o f  th e  Board a t  th e o f f i c e  o f  th e  G o v e rn o r , in  th e  C a p it a l

B u i ld in g ,  in  th e  C i t y  o f  C o lu m b ia , South C a r o lin a  a t  ___  o ’ c lo c k

A.M. , on A p r i l  __, 1972 w ith  th e  fo l lo w in g  members p r e s e n t :

John C. W est,

Grady L. P a t te r s o n  J r . 
John Henry M i l l s ,
Edgar A. Brown,

R o b ert J . A y co ck ,

G overn or o f  th e  S t a t e  o f  South 
C a r o lin a  and Chairm an o f  th e  
Board
S t a t e  T r e a s u r e r  
C o m p tr o lle r  G en era l 
C hairm an, S e n a te  
F in a n ce  Com m ittee 
C hairm an, House Ways 
and .leans Com m ittee

A b se n t: _____________________

T h ere was a l s o  p r e s e n t  P. C. S m ith , S t a t e  A u d ito r  and 

S e c r e t a r y  to  th e  B oard .

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

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

th e  m in u tes o f  th e  p r e c e d in g  m e e tin g  had been read  and a p p ro v e d , 

th e  Chairm an announced th a t  one p urp ose o f  th e  m eetin g  was to  

c o n s id e r  th e  a d o p tio n  o f  a r e s o lu t io n  a p p r o v in g  th e  p rop o sed  

is s u a n c e  by G r e e n v i l le  C o u n ty , South C a r o l in a ,  o f  $ 1,3 5 0 ,0 0 9  

p r i n c i p a l  amount F i r s t  M ortgage I n d u s t r ia l  Revenue B on d s, S e r ie s  

A (G la d d in g  C o r p o r a t io n  - L e s s e e ) .

T h ereu p o n , th e  f o l lo w in g  r e s o lu t io n  was in tr o d u c e d  in

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

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

and seco n d ed  b y _________________ , was ad o p ted  by th e  f o l lo w in g

v o t e :

A y e : __________________
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C o lu m b ia , South  C a r o l in a

A p r i l  1972

The S t a t e  Budget and C o n tro l Board o f  South  C a r o lin a  

( th e  '’B oard ” ) convened in  c a l l e d  s e s s io n  a t  th e  r e g u la r  m e e tin g  

p la c e  o f  th e Board a t  th e  o f f i c e  o f  th e  G o v e rn o r , in  th e  C a p it a l

B u i ld in g ,  in  th e  C i t y  o f  C o lu m b ia , South C a r o lin a  a t  ___  o 'c l o c k

A.M. , cn A p r i l  _, 1972 w ith  th e  f o l lo w in g  members p r e s e n t :

John C. W est,

Grady L. P a t te r s o n  J r .  
John Henry M i l l s ,
Edgar A. Brown,

R o b e rt J. A y co ck ,

G overnor o f  th e  S t a t e  o f  South  
C a r o lin a  and Chairm an o f  th e  
Board
S t a t e  T r e a s u r e r  
C o m p tr o lle r  G e n e ra l 
C hairm an, S e n a te  
F in a n ce  Com m ittee 
C hairm an, House Ways 
and deans Com m ittee

A b se n t: ______________________

T h ere was a ls o  p r e s e n t  P. C. S m ith , S t a t e  A u d ito r  and 

S e c r e t a r y  to  th e  B oard .

A f t e r  the m eetin g  had been d u ly  c a l l e d  to  o r d e r  by th e  

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

th e  m in u tes o f  th e p r e c e d in g  m eetin g  had been rea d  and a p p ro v e d , 

th e  Chairm an announced th a t  one p u rp o se o f  th e m e e tin g  was to  

c o n s id e r  th e  a d o p tio n  o f  a r e s o lu t io n  a p p r o v in g  th e  p rop o sed  

is s u a n c e  by G r e e n v i l le  C o u n ty , South  C a r o l in a ,  o f  $ 1,3 5 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 B on d s, S e r ie s  

A (G la d d in g  C o r p o r a t io n  - L e s s e e ) .

T h ereu p o n , th e f o l lo w in g  r e s o lu t io n  was in tr o d u c e d  in

w r i t t e n  form  by ____________________, was rea d  in  f u l l ,  and

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

and seco n d ed  b y _________________ , was ad op ted  by th e  f o l lo w in g

v o t e :

A y e : ___________________________________
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The r e s o lu t i o n  was th ere u p o n  s ig n e d  by th e  Chairm an in  

e v id e n c e  o f  h is  a p p r o v a l , was a t t e s t e d  by th e S e c r e t a r y  and was 

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

A RESOLUTION a p p ro v in g  th e Is s u a n c e  by 
G r e e n v i l le  C o u n ty , S ou th  C a r o l in a ,  o f  
$ 1,3 5 0 ,0 0 0  p r i n c i p a l  amount F i r s t  M ort­
gage I n d u s t r i a l  Revenue B onds, S e r ie s  A 
(G la d d in g  C o r p o r a t io n  -  L e s s e e )  p u rsu a n t 
to  th e  p r o v is io n s  o f  A ct No. 103 o f  th e  
A cts  o f  th e  G e n e ra l A ssem bly o f  th e  S t a t e  
o f  S ou th  C a r o lin a  fo r  1967 (C h a p te r  8 ,
T i t l e  1 4 , Code o f  Laws o f  South  C a r o l i n a ,
19 6 2 , 1970 C u m u la tiv e  S u p p le m e n t).

*## * * #  *##

WHEREAS th e  G r e e n v i l le  County C o u n c il o f  G r e e n v i l le  C o u n ty , 

South  C a r o lin a  ( th e  ’’County C o u n c i l” ) has h e r e t o f o r e ,  by su b m it­

t i n g  a 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  

14 o f  A ct No. 103 o f  th e  A cts  o f  th e  G e n e ra l A ssem bly o f  th e  

S t a t e  o f  Sou th  C a r o lin a  f o r  1967 (C h a p te r  8 , T i t l e  1 4 , Code o f  

Laws o f  S ou th  C a r o l in a ,  19 6 2 , 1970 C u m u la tiv e  Su p plem en t) ( th e  

’’A c t ” ) ,  r e q u e s te d  th e  a p p r o v a l by th e  S t a t e  B udget and C o n tr o l 

Board o f  th e  is s u a n c e  by G r e e n v i l le  County ( th e  "C o u n ty ” ) p u r­

su a n t to  th e  A ct o f  I t s  F i r s t  M ortgage I n d u s t r i a l  Revenue B on d s, 

S e r ie s  A (G la d d in g  C o r p o r a t io n  -  L e s s e e )  in  th e  a g g r e g a te  p r in ­

c i p a l  amount o f  $ 1,3 5 0 ,0 0 0  ( th e  "B o n d s ");  and

WHEREAS th e  County p ro p o se s  to  is s u e  th e  Bonds f o r  th e  

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

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

under th e  A c t ,  c o n s i s t i n g  o f  c e r t a i n  la n d  and b u i ld in g s  lo c a t e d  

in  G r e e n v i l le  County and a m a n u fa c tu r in g  p la n t  a d d i t i o n ,  m ach in ­

e r y ,  equipm ent and r e l a t e d  f a c i l i t i e s  to  bn c o n s tr u c te d  and eq u ip  

ped th e r e o n  ( c o l l e c t i v e l y  r e f e r r e d  to  a s  th e  " P r o j e c t " ) ;  and

137 o
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WHEREAS th e  P r o je c t  i s  to  be le a s e d  to  G la d d in g  C o r­

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

e x p e n se s  r e la t e d  to  th e  is s u a n c e  o f  the sam e; and

WHEREAS i t  i s  p rop osed  t h a t  th e Bonds w i l l  be 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  to  be d e r iv e d  from  th e  l e a s i n 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  r e a l  p r o p e r ty  and im provem ents con ­

s t i t u t i n g  th e  P r o j e c t ;  and

WHEREAS th e  County has s u b m itte d  w ith  s a id  p e t i t i o n ,  f o r  

re v ie w  by th e  S t a t e  B udget and C o n tr o l B o a rd , c o p ie s  o f  ( i )  an 

Agreem ent o f  I n t e n t  d a ted  J u ly  _, 19 71 by and betw een  th e  Coun­

ty  and G la d d in g  C o r D o r a tio n , ( i i )  O f f i c i a l  S ta te m e n t su m m arizin g 

th e  p r o v is io n s  o f  th e  L e a s e , C o n s t r u c t io n  D e p o s it  Agreem ent and 

th e  In d en tu re  and ( i i i )  a p ro p o sed  form o f  L e a se  d a te d  as o f  March 

1 ,  1972 by and betw een  th e  C ounty and G la d d in g  C o r p o r a t io n , ( i v )  a 

p rop osed  form  o f  In d e n tu re  o f  M o rtgage and Deed o f  T r u s t  d a te d  as 

o f  March 1 ,  1972 by and b etw een  th e  County and The N a tio n a l Bank 

o f  South  C a r o lin a  o f  S u m ter, a s  T r u s t e e ,  and (v )  a c e r t i f i e d  copy 

o f  a r e s o lu t io n  ad o p ted  by th e  G r e e n v i l le  C ounty C o u n c il  o f  th e  

County on A p r i l  1 9 7 2 , and t h i s  Board has r e v ie w e d  and co 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 ;

NOW THEREFORE, BE IT RESOLVED by th e  S t a t e  B udget and Con­

t r o l  Board o f  th e  S t a t e  o f  Sou th  C a r o l in a ,  a s  f o l lo w s :

S e c t io n  K  T hat t h i s  B oard has made an in d ep en d en t in v e s ­

t i g a t i o n  o f  th e  m a tte rs  s e t  f o r t h  in  th e  p e t i t i o n  o f  th e  County 

C o u n c il r e f e r r e d  t o  in  th e  p ream b le  h e r e t o ,  and on th e b a s is  o f  

such i n v e s t i g a t i o n  i t  i s  h ereb y  fo u n d , d e te rm in e d  and d e c la r e d ;

(a) T hat th e  f a c t s  s e t  f o r t h  in  s a id  p e t i t i o n ,  and in
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th e  pream ble h e r e t o ,  a r e  in  a l l  r e s p e c t s  tru e  and c o r r e c t ;

(b ) T hat th e  p e t i t i o n  f i l e d  by th e County C o u n c il con­

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  con sequ en ce t h e r e o f  th e  J u r is d i c  

t i o n  o f  t h i s  Board has been p r o p e r ly  in vok ed  under and p u rsu an t

to  S e c t io n  1*4 o f  th e  A ct • and

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

th e  County C o u n c il and in  th e  pream ble h e r e to  i s  in te n d e d  to  p ro ­

mote th e  p u rp o ses 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. That in  co n seq u en ce  o f  th e  fo r e g o in g ,  th e  pro 

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

to  le a s e  th e  P r o je c t  to  G la d d in g  C o rp o ra tio n  and t o  f in a n c e  th e  

c o s t  t h e r e o f  and e x p e n s e s  i n c i d e n t a l  th e r e t o  as p ro v id e d  in  th e 

Agreem ent o f  I n te n t  by th e  is s u a n c e  o f  Bonds 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 e a se  o f  th e  P r o je c t  and a 

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

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 ve d .

S e c t io n  3. T hat th e  S e c r e t a r y  o f  the S t a t e  Budget and 

C o n tr o l  Board i s  h ereb y  d i r e c t e d  to  p u b lis h  one tim e in  The 

G r e e n v i l le  News, 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  

G r e e n v i l le  C o u n ty , th e  f o l lo w in g  n o t ic e  o f  a p p ro v a l by t h is

B o a rd :

NOTICE PURSUANT TO ACT NO. 103 OF THE ACTS OF THE GENERAL

ASSEMBLY OF THE STATE OF SOUTH CAROLINA FOR 1967 (CHAPTER

8, TITLE 1*4, CODE OF LAWS OF SOUTH CAROLINA, 196 2. 1970

CUMULATIVE SUPPLEMENT)

N o tic e  i s  h ereb y  g iv e n  p u rsu an t to  the p r o v is io n s  and r e ­

q u ire m e n ts  o f  S e c t io n  1*4 o f  A ct No. 103 o f  the A c ts  o f  th e  G e n e ra l

-*4-



Assem bly o f  th e  S t a t e  o f  South C a r o lin a  f o r  1967 (C h a p te r  8 ,

T i t l e  1^ , Code o f  Laws o f  South  C a r o l in a ,  19 6 2 , 1970 C u m u la tiv e  

S u p p le m e n t), t h a t  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 ,  p u rsu an t to  p e t i t i o n  d u ly  f i l e d  by th e  G r e e n v i l le  

County C o u n c il o f  G r e e n v i l le  C o u n ty , has g iv e n  i t s  a p p r o v a l 

to  th e  f o l lo w in g  u n d e r ta k in g  by G r e e n v i l le  C o u n ty , S ou th  C aro ­

l i n a :

The is s u a n c e  by G r e e n v i l le  County o f  $ 1,3 5 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  Re­

venue B on d s, S e r ie s  A (G la d d in g  C o rp o ra tio n  -  L e s s e e )  t o  f i ­

nance th e  a c q u i s i t i o n  o f  c e r t a i n  lan d  and b u i ld in g s  and th e  

c o n s t r u c t io n  and e q u ip p in g  th e re o n  o f  a m a n u fa ctu r in g  p la n t  

a d d it io n  and r e l a t e d  f a c i l i t i e s  ( th e  " P r o j e c t ” ) ,  to  be lo c a t e d  

w it h in  th e  County o f  G r e e n v i l le .  The P r o je c t  w i l l  be le a s e d  to  

G la d d in g  C o r p o r a t io n , a New York c o r p o r a t io n ,  w hich w i l l  uncon­

d i t i o n a l l y  co v en a n t to  pay r e n t a l s  s u f f i c i e n t  to  pay th e  p r i n c i p a l  

o f ,  prem ium , i f  a n y , and i n t e r e s t  on th e  B onds. ’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  out o f  re v e n u e s  to  be d e r iv e d  

from th e  le a s i n g  o f  th e  P r o je c t  to  G la d d in g  C o r p o r a t io n , and 

a r e  to  be a d d i t i o n a l l y  se 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 je c t  p r o p e r ty .

In a d d i t i o n ,  G la d d in g  C o r p o r a tio n  h as a g re e d  to  p a y , 

a s  a d d i t io n a l  r e n t a l s ,  to  G r e e n v i l le  C o u n ty , 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 its  w h e re in  th e  

P r o je c t  i s  l o c a t e d ,  in  l i e u  o f  t a x e s ,  such amounts as w ould r e s u l t  

from t a x e s  le v i e d  on th e  P r o je c t  by G r e e n v i l le  C o u n ty , s a id  

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 its  

w h e re in  th e  P r o je c t  i s  lo c a t e d ,  i f  th e  P r o je c t  were owned by 

G la d d in g  C o r p o r a t io n , b u t w ith  a p p r o p r ia te  r e d u c t io n s  s i m i la r  

to  th e  t a x  e x e m p tio n s , i f  a n y , w hich  would be a f fo r d e d  to

- 5 -
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G la d d in g  C o rp o ra tio n  i f  i t  w ere th e  owner o f  th e  P r o j e c t .

N o tic e  i s  f u r t h e r  g iv e n  th a t  any i n t e r e s t e d  p a r ty  may 

a t  any tim e w ith in  tw e n ty  (20) days a f t e r  th e  d a te  o f  th e  pub­

l i c a t i o n  o f  t h i s  n o t i c e ,  c h a l le n g e  th e  v a l i d i t y  o f  th e  S t a t e  

Budget and C o n tro l B o a rd ’ s a p p r o 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 G r e e n v i l le  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 o u rt o f  Common P le a s  fo r  

G r e e n v i l le  C o u n ty , South  C a r o l in a .

STATE BUDGET AND CONTROL BOARD 

By P. C. S m ith , S e c r e t a r y

S e c t io n  T hat a l l  o r d e r s  and r e s o lu t io n s  and p a r ts  

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

h ereb y  r e p e a le d ,  and t h i s  r e s o l u t i o n  s h a l l  ta k e  e f f e c t  and be in  

f u l l  fo 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 assed  and ap proved  A p ri 1 19 7 2 .

(O th er b u s in e s s  not p e r t in e n t  to  th e  above a p p e a rs  in  

th e  m in u tes o f  th e  m e e t i n g .)

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

was a d jo u rn e d .

Chairm an
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9

STATE OF SOUTH CAROLINA )
)

COUNTY OF RICHLAND )

I ,  P. C. S m ith , do h e re b y  c e r t i f y  th a t  I am th e  d u ly

q u a l i f i e d  and a c t i n g  A u d ito r  o f  th e  S t a t e  o f  S ou th  C a r o lin a  and 

S e c r e t a r y  to  th e  S t a t e  B ud get and C o n tro l B oard . I f u r t h e r  c e r ­

t i f y ,  a c c o r d in g  to  th e  r e c o r d s  o f  s a id  Board in  my o f f i c i a l  p o s ­

s e s s i o n ,  a s  f o l lo w s :

1 . T h at th e  above and fo r e g o in g  c o n s t i t u t e s  a t r u e  and

c o r r e c t  copy o f  e x c e r p t s  from the m in utes o f  a m e e tin g  o f  th e 

S t a t e  B udget and C o n tr o l Board h e ld  on A p r i l  / / ,  1972 and o f  

a r e s o lu t i o n  a d o p te d  a t  s a id  m e e tin g , a s  s a id  m in u tes and r e s o l u ­

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

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

a p e t i t i o n  f i l e d  w ith  th e  S t a t e  Budget and C o n tr o l Board by th e  

G r e e n v i l le  County C o u n c il o f  G r e e n v i l le  C o u n ty , South C a r o l in a ,  

w hich p e t i t i o n  i s  th e  same p e t i t i o n  r e f e r r e d  to  in  th e  fo r e g o in g  

r e s o lu t io n  o f  th e  S t a t e  B udget and C o n tro l B oard .

3. That th e  names o f  th e  members o f  th e  S t a t e  Budget

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

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

Name O f f i c e

John C. West G overn or o f  th e  S t a t e  o f  South  
C a r o lin a  and Chairm an o f  th e  Board

Grady 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  and Member o f  th e  
Board

John Henry M il ls C o m p tr o lle r  G e n e ra l o f  South  
C a r o lin a  and Member o f  th e Board

Edgar A. Brown Chairm an o f  th e S e n a te  F in a n ce  Com­
m itte e  and Member o f  th e  Board

R o b ert J . A ycock Chairm an o f  th e  House 'Ways and Means 
Com m ittee and Member o f  the Board

IN WITNESS WHEREOF

s ig n a u t r e  t h i s  day o f  __
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STATE OF SOUTH CAROLINA ) 
)

COUNTY OF GREENVILLE )

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

I

S ta te m e n t o f  f a c t s

1 .  J u r i s d i c t io n  o f  S t a t e  B ud get and C o n tro l B o a rd . 

G r e e n v i l le  C o u n ty , South  C a r o lin a  ( th e  “C o u n ty ’ ) ,  a c t in g  by and 

th ro u g h  i t s  C ounty C o u n c il o f  G r e e n v i l le  County ( th e  “ County 

C o u n c i l” ) ,  r e s p e c t f u l l y  su b m its t h i s  p e t i t i o n  to  th e  S t a t e  

B udget and C o n tr o l  Board ( th e  ' 'S t a t e  Board ') under and p u rsu a n t 

to  th e  p r o v is io n s  and re q u ire m e n ts  o f  A ct N o .103 o f  th e  A c ts  

o f  th e  G en era l A ssem bly o f  th e  S t a t e  o f  South C a r o lin a  f o r  

1967 (C h ap ter 8 , T i t l e  1 4 ,  Code o f  Laws o f  South C a r o l in a ,  19 6 2 , 

1970 C u m u lativ e  S u p p lem en t) ( th e  'A c t ' )  and in  p a r t i c u l a r  S e c t io n  

14 t h e r e o f ,  and r e s p e c t f u l l y  r e q u e s ts  th e  a p p ro v a l by th e  S t a t e  

Board o f  th e  is s u a n c e  by th e  C ounty o f  i t s  F i r s t  M ortgage In d u s­

t r i a l  Revenue B o n d s, S e r ie s  A (G la d d in g  C o r p o r a tio n  -  L e s s e e )

In th e  a g g r e g a te  p r i n c i p a l  amount o f  $ 1,3 5 0 ,0 0 0  ( th e  “ S e r ie s  A 

B ond s” ) .

The f o l lo w in g  docum ents a r e  su b m itte d  h e r e w ith  as e x h i­

b i t s  to  th e  P e t i t i o n :

EXHIBIT 1 -  Agreem ent o f  I n t e n t  d a te d  J u ly  _, 1971
by and b etw een  th e C ounty and G la d d in g  
C o r p o r a t io n .

EXHIBIT 2 -  O f f i c i a l  S ta te m e n t

EXHIBIT 3 -  Form o f  L ease  d a te d  as o f  March 1 ,  1972 
to  be e n te r e d  in t o  by and betw een  th e  
County and G la d d in g  C o r p o r a tio n

EXHIBIT 4 -  Form o f  In d e n tu re  o f  M ortgage and Deed 
o f  T r u s t  d a te d  as o f  March 1 ,  1972 to  
be e n te r e d  in t o  by and betw een  th e  Coun­
ty  and a b a n k in g  c o r p o r a t io n  or a s s o c i a ­
t i o n ,  as  T r u s t e e .

EXHIBIT 5 -  R e s o lu t io n  o f  th e  County C o u n c il ad opted  
A p r i l  4 , 19 7 2 .

198.:



I t  i s  e x p e c te d  th a t  the t r a n s a c t io n  a s  f i n a l l y  con­

summated w i l l  conform  in  a l l  s u b s t a n t iv e  r e s p e c t s  w ith  summary 

t h e r e o f  c o n ta in e d  in  th e  e n c lo s e d  O f f i c i a l  S ta te m e n t and th e  

docum ents su b m itte d  h e r e w ith , h o w ever, i t  may be a n t i c i p a t e d  

t h a t  fo rm a l ch an ges w i l l  o cc u r  as is  u s u a l in  t r a n s a c t io n s  o f  

t h i s  n a tu r e .

2. The C ounty and i t s  G o vern in g  Body. The C o u n ty , 

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

i s  a body p o l i t i c  and c o r p o r a te  and a p o l i t i c a l  s u b d i v is i o n  o f  

th e  S t a t e  o f  South C a r o l in a .  P u rsuan t to  A ct No. 573 o f  th e  

G e n e ra l Assem bly o f  th e  S t a t e  o f  South C a r o lin a  f o r  19 6 7 , the 

County C o u n c il o f  G r e e n v i l le  County ( th e  ’'C ounty C o u n c i l” )

i s  th e  g o v e rn in g  body o f  th e  County a n d , as s u c h , i s  th e  ’’Coun­

ty  b o a rd ” r e f e r r e d  to  and d e fin e d  in  S e c t io n  2 (2 ) o f  th e  A c t .

3. S t a t u t o r y  A u th o r ity .  The C o u n ty , s u b je c t  to  th e 

a p p r o v a l o f  th e  S t a t e  Board and to  co m p lia n ce  in  a l l  o t h e r  r e ­

s p e c t s  w ith  th e term s and p r o v is io n s  o f  th e  A c t ,  i s  a u th o r iz e d  

and empowered by th e A ct to  a c q u ir e ,  own, l e a s e ,  d is p o s e  o f  and 

m ortgage i n d u s t r i a l  developm ent " p r o je c ts '*  and to  is s u e  re v e n u e  

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

p r o j e c t s  and ex p en ses in c i d e n t a l  t h e r e t o .

The Agreem ent o f  I n t e n t .  On J u ly  19 7 1  th e

C ounty and G la d d in g  C o r p o r a tio n , a New York c o r p o r a t io n ,  en­

te r e d  in t o  an agreem ent o f  in te n t  ( th e  "Agreem ent o f  I n t e n t ” ) 

p u rsu a n t to  w hich G la d d in g  C o rp o ra tio n  a g re e d  to  a c q u ir e  c e r t a i n  

r e a l  p r o p e r ty  and e x i s t i n g  m a n u fa ctu rin g  f a c i l i t i e s  and to  co n ­

s t r u c t  and eq u ip  a s u b s t a n t ia l  a d d it io n  t h e r e t o  ( th e  la n d , b u i l d ­

i n g s ,  m ach in ery  and equipm ent and r e l a t e d  f a c i l i t i e s  c o n s t i t u t i n g  

th e  m a n u fa c tu r ln g  p la n t  i s  h e r e a f t e r  r e f e r r e d  to  as th e  ’ ’P r o j e c t ” ) 

in  G r e e n v i l le  C o u n ty , South C a r o lin a  in  r e l i a n c e  upon th e  a g r e e ­

ment o f  th e  County to  pay the c o s t  in c u r r e d  by G la d d in g  C o rp o ra -
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t i o n  in  a c q u i r in g ,  c o n s t r u c t in g  and e q u ip p in g  th e  P r o je c t  th rou gh  

th e  is s u a n c e  by th e County o f  rev en u e bonds under and 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  th e  A ct and s u b je c t  to  th e  

a p p r o 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 .

5 . F in d in g s  o f  th e  County C o u n c i l .  By r e s o lu t io n  d u ly  

ad o p ted  on A p r i l  4, 1 9 7 2 , a c e r t i f i e d  copy o f  w hich  i s  sub­

m itte d  h e re w ith  as E x h ib it  5 , th e County C o u n c il has fo r m a lly  

fo u n d , d e term in e d  and d e c la r e d :

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

s a id  term  i s  r e f e r r e d  to  and d e fin e d  in  S e c t io n  2 (3 ) o f  the A c t ,  

and th a t  th e is s u a n c e  o f  th e  S e r ie s  A Bonds in  th e  a g g r e g a te  p r in ­

c i p a l  amount o f  $ 1,3 5 0 ,0 0 0  to  f in a n c e  th e  a c q u i s i t i o n ,  c o n s tr u c ­

t io n  and e q u ip p in g  o f  th e  P r o je c t  w i l l  a cco m p lish  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 ct ,

(b) T hat n e i t h e r  th e  P r o j e c t ,  th e  S e r ie s  A Bonds p ro ­

p osed  to  be is s u e d  by th e  C ounty to  f in a n c e  th e  c o s t  t h e r e o f ,  nor 

any docum ents o r  agreem en ts e n te re d  in t o  by the County in  con n ec­

t io 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  any p e c u n ia ry  l i a ­

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

t a x in g  p o w e r;

( c )  T hat th e  is s u a n c e  o f  th e  S e r ie s  A Bonds by th e  Coun­

t y  in  th e  a g g r e g a te  p r i n c i p a l  amount o f  $ 1,3 5 0 ,0 0 0  w i l l  be r e q u i r ­

ed to  f in a n c e  th e  c o s t  o f  th e  P r o j e c t ;

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

p r i n c i p a l  o f  and i n t e r e s t  on th e  S e r ie s  A Bonds p rop o sed  to  be 

is s u e d  by th e  County i s  a s  f o l lo w s :

- 3 -



• e

P e rio d
P r i n c i p a l  and 

I n t e r e s t

R e n ta l Payment 
o f  G la d d in g  
C o r p o r a t io n

$ 8 7 ,10 2 .5 0Septem ber 1 ,  1972 -  March 1 , 1973 $ 8 7 ,10 2 .5 0

Septem ber 1 ,  1973 -  March 1 , 1970 1 2 2 ,1 0 2 .5 0 1 2 2 ,1 0 2 .5 0

Septem ber 1 ,  197H -  March 1 , 1975 1 2 0 ,1 7 7 .5 0 1 2 0 ,1 7 7 .5 0

Septem ber 1 ,  1975 -  March 1 , 1976 1 2 3 ,2 5 2 .5 0 1 2 3 ,2 5 2 .5 0

Septem ber 1 ,  1976 -  March 1 , 1977 1 2 1 ,0 5 2 .5 0 1 2 1 ,0 5 2 .5 0

Septem ber 1 ,  1977 -  March 1 , 1978 1 2 3 ,8 5 2 .5 0 12 3 ,8 5 2 .5 0

Septem ber 1 ,  1978 -  March 1 , 1979 1 2 1 ,3 7 7 .5 0 1 2 1 ,3 7 7 .5 0

Septem ber 1 ,  1979 -  March 1 , 1980 1 2 3 ,9 0 2 .5 0 12 3 ,9 0 2 .5 0

Septem ber 1 ,  1980 -  March 1 , 1981 126 ,0 0 2.50 12 6 ,0 0 2 .5 0

Septem ber 1 ,  1981 -  March 1 , 1982 1 2 2 ,8 1 2 .5 0 1 2 2 ,8 1 2 .5 0

Septem ber 1 ,  1982 -  March 1 , 1983 12 11,5 12 .5 0 12 H .5 12 .5 0

Septem ber 1 ,  1983 -  March 1 , 1980 1 2 5 ,9 1 2 .5 0 1 2 5 ,9 1 2 .5 0

Septem ber 1 ,  198U -  March 1 , 1985 12 6 ,8 5 0 .0 0 12 6 ,8 5 0 .0 0

Septem ber 1 ,  1985 -  March 1 , 1986 12 7 .H 7 5 .0 0 127.H 75.0 O

Septem ber 1 ,  1986 -  March 1 , 1987 12 7 ,6 0 0 .0 0 12 7 ,6 0 0 .0 0

Septem ber 1 ,  1987 -  March 1 , 1988 12 7 ,0 0 0 .0 0 12 7 ,0 0 0 .0 0

Septem ber 1 ,  1988 -  March 1 , 1989 126 ,050.00 12 6 ,0 5 0 .0 0

Septem ber 1 ,  1989 -  March 1 , 1990 12H.75O.OO 12H .750 .0 0

Septem ber 1 ,  1990 -  March 1 , 199 1 12 3 ,10 0 .0 0 12 3 ,10 0 .0 0

Septem ber 1 ,  1991 -  March 1 , 1992 12 6 ,10 0 .0 0 12 6 ,10 0 .0 0

Septem ber 1 ,  1992 -  March 1 , 1993 12 8 ,4 0 0 .0 0 12 8 ,4 0 0 .0 0

(e )  T hat Inasm uch as G la d d in g  C o r p o r a tio n  i s  a c o r p o r a -

t io n  w ith e s t a b l i s hed 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  fun 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  S e r ie s  A Bonds and th e

m ain ten an ce o f  th e P r o je c t  i s deemed u n n e c e s s a r y ;

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

G la d d in g  C o r p o r a t io n  upon term s w hich  w i l l  r e q u ir e  G la d d in g  C o r-
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p o r a t io n  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 e r  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  G la d d in g  C o r p o r a t io n  to  make th e  paym ents in  

l i e u  o f  ta x e s  r e f e r r e d  to  in  S e c t io n  6 o f  th e  A c t .

I I

A d d it io n a l  In fo r m a tio n  F u rn ish e d  P u rsu an t 
to  S e c t io n  1*1 o f  th e  A ct

1- B r i e f  D e s c r ip t io n  o f  th e P r o j e c t .  The P r o j e c t  w i l l  

c o n s is t  o f  la n d , b u i l d i n g s ,  equ ip m en t and m ach in ery  c o n s t i t u t i n g

a p la n t  f o r  th e  m a n u fa c tu r in g  o f  _______  and o th e r  p r o d u c ts

w hich  may be la w f u l l y  m a n u fa ctu re d  o r  p r o c e s s e d  a t  th e  P r o j e c t .

•- • A n t ic ip a t e d  E f f e c t  o f  th e  P r o je c t  upon Economy o f  

th e  C ounty and A d ja c e n t A r e a s . I t  i s  a n t i c i p a t e d  t h a t  a f t e r  th e  

P r o je c t  s h a l l  have been p la c e d  in  f u l l  o p e r a t io n ,  th e  P r o je c t  

w i l l  p r o v id e  a d d i t io n a l  perm anent employment fo r  a p p r o x im a te ly  

__  p e rso n s  from  th e  County and e ls e w h e r e  In the a r e a  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 lic  b e n e f i t s  r e s u l t i n g  from  th e  con d u c­

t in g  o f  i n d u s t r i a l  o p e r a t i o n s .

3. R e a so n a b le  E s tim a te  o f  C o st o f  P r o j e c t .  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  I n c lu d in g  n e c e s s a r y  e x ­

p en ses in c id e n t  t h e r e t o  i s  $ 1 ,3 5 0 ,0 0 0 .

• Q e n e ra l Summary o f  th e  Terms and C o n d it io n s  o f  th e  

P roposed L ease  and I n d e n tu r e . A g e n e r a l  summary o f  th e  term s 

and c o n d it io n s  o f  th e  p ro p o sed  L ease and In d e n tu re  a r e  c o n ta in e d  

in  th e  O f f i c i a l  S ta te m e n t w hich i s  a t ta c h e d  h e r e t o  as E x h ib it  2 

and in c o r p o r a te d  h e r e in  by r e f e r e n c e  a s  i f  s e t  f o r t h  h e r e in  in  

i t s  e n t i r e t y .

5 . Paym ents in  L ie u  o f  T axes by L e s s e e .  As i s  r e q u ir e d  

by S e c t io n  6 o f  th e  A c t ,  S e c t io n  6 .0 2  c f  th e  p ro p o sed  L e a se  r e ­

q u ir e s  G la d d in g  C o r p o r a tio n  to  make paym ents t o  th e  C ounty and

l a s t
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to  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 its  w h e re in  th e  P r o je c t  i s  l o c a t e d ,  in  l i e u  o f  t a x e s ,  in  such 

amounts as would r e s u l t  from  ta x e s  l e v i e d  i f  G la d d in g  C o r p o r a tio n  

were th e  owner o f  th e  P r o j e c t ,  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 l a r  to  th e  ta x  e x e m p tio n s , * i f  a n y , w hich  w ould be a f fo r d e d  

G la d d in g  C o r p o r a t io n  i f  i t  w ere th e  owner o f  th e P r o je c t .

I l l

R e q u e st f o r  A p p ro va l

WHEREFORE, th e  County C o u n c il  r e s p e c t f u l l y  p r a y s :

1 .  That th e  S t a t e  Board a c c e p t  th e  f i l i n g  o f  t h i s  

p e t i t i o n ;

2. That t h e r e a f t e r ,  as soon as may be p r a c t i c a b l e ,  

th e  S t a t e  Board make such  in d e p e n d e n t i n v e s t i g a t i o n  as i t  deems 

a d v i s a b l e ;

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

in fo r m a tio n  s u b m itte d  h e r e w ith ,  th e  S t a t e  Board make a f in d in g  

th a t  th e  P r o je 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 i s  r e a s o n a b ly  a n t i c i p a t e d  to  e f f e c t  such r e s u l t ,  and t h a t  

th e  S t a t e  B o a rd , on th e  b a s is  o f  such f i n d i n g ,  is s u e  i t s  o r d e r  

a p p ro v in g  th e  P r o je c t  and th e  is s u a n c e  o f  th e S e r ie s  A Bonds;

4. That th e  S t a t e  Board ca u se  n o t ic e  o f  i t s  a p p r o v a l 

to  be p u b lis h e d  in  th e  manner s p e c i f i e d  in  S e c t io n  14 o f  th e  

A c t .

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

GREENVILLE COUNTY, SOUTH CAROLINA

By _____________________________
Chairm an o f  th e  County C o u n c il
o f  G r e e n v i l le  C ounty
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A t t e s t :

S e c r e t a r y  o f  th e  County C o u n c il 
o f  G r e e n v i l le  County

(SEAL)
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OFFICIAL STATEMENT

In th e  o p in io n  o f  Bond C o u n se l ( i )  i n t e r e s t  on th e  Bonds 
w i l l  be e x c lu d a b le  from  th e  g r o s s  income o f  th e  r e c i p i e n t s  t h e r e ­
o f  f o r  F e d e r a l income ta x  p u rp o se s  under e x i s t i n g  s t a t u t e s ,  re g u ­
l a t i o n s  and c o u r t  d e c i s i o n s ,  e x c e p t p o s s i b ly  a s  p ro v id e d  by S e c ­
t io n  1 0 3 (c )  o f  th e  I n t e r n a l  Revenue Code o f  195^ , as amended, as 
to  any Bond d u r in g  such p e r io d  when such  Bond i s  h e ld  by a '’p e r s o n ” 
who i s  a s u b s t a n t i a l  u se r  o f  th e  P r o j e c t ,  or by a " r e la t e d  p e rs o n ” 
and ( i i )  i n t e r e s t  on th e  Bonds w i l l  be exempt from a l l  t a x a t io n  in  
th e  S t a t e  o f  S o u th  C a r o lin a  e x c e p t  f o r  in h e r i t a n c e ,  e s t a t e  or t r a n s  
f e r  t a x e s .

$ 1,3 5 0 ,0 0 0

GREENVILLE COUNTY, SOUTH CAROLINA

FIRST MORTGAGE INDUSTRIAL REVENUE BONDS 
SERIES A

(GLADDING CORPORATION -  LESSEE)

P a y a b le  s o l e l y  from  and s e c u re d  by th e  T r u s t  E s t a t e ,  w hich in ­
c lu d e s  le a s e  r e n t a l s  and o th e r  re v e n u e s  and r e c e i p t s  d e r iv e d  un­
d e r  a L e a se  w ith  G la d d in g  C o r p o r a tio n  and th e  P r o je c t  deeded in  
t r u s t  to  th e  T r u s t e e .

D ated : March 1 ,  1972 Due: March 1 ,  197^ to
19 9 3 , i n c l u s i v e .

P r i n c ip a l  and sem i-a n n u a l i n t e r e s t  (March 1 and Septem ­
b er 1 )  a re  p a y a b le  a t  th e  p r i n c i p a l  o f f i c e  o f

as T r u s t e e .  The Bonds a r e  is s u a b le  as cou ­
pon bonds in  th e  d en o m in atio n  o f  $ 5,0 0 0 , r e g i s t r a b l e  a s  to  p r in ­
c i p a l  o n ly ,  and as  f u l l y  r e g i s t e r e d  bonds r e g i s t r a b l e  a s  to  both  
p r i n c i p a l  and i n t e r e s t  in  th e  d en om in ation  o f  $5,000 and any mul­
t i p l e  t h e r e o f .

The Bonds a r e  s u b je c t  t o  red em p tio n  p r io r  to  m a tu r ity  
as more f u l l y  d e s c r ib e d  h e r e in .

MATURITY SCHEDULE

M a tu r ity M a tu r ity
March 1 , Amount R ate March 1 , Amount Rate

(P lu s  a c c ru e d i n t e r e s t from  March 1 , 1972)
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T h ese Bonds a r e  o f f e r e d  when, as and i f  is s u e d  and 
r e c e iv e d  by th e  U n d e r w r ite r s  and s u b je c t  to  th e  a p p ro v a l o f  
l e g a l i t y  by M arvin  W. L e i t e r ,  E s q . ,  C h ic a g o , I l l i n o i s ,  Bond 
C o u n se l t o  th e  U n d e r w r ite r s ,  and c e r t a i n  o th e r  c o n d it io n s .
I t  i s  e x p e c te d  t h a t  th e  Bonds In d e f i n i t i v e  form  w i l l  be 
a v a i l a b l e  f o r  d e l i v e r y  on o r  ab o u t March 1 5 ,  19 7 2 . The d a te  
o f  t h i s  O f f i c i a l  S ta te m e n t i s  F e b ru a ry  1 5 , 19 7 2 .

The Bonds have not been r e g i s t e r e d  under th e  S e c u r i ­
t i e s  A ct o f  1933 nor has th e  In d e n tu re  been q u a l i f i e d  under 
th e  T r u s t  In d e n tu re  A ct o f  1939 in  r e l i a n c e  upon exem p tion s 
c o n ta in e d  in  su ch  A c ts .

No d e a l e r ,  b r o k e r ,  sa lesm an  or o th e r  p e rso n  h as been 
a u th o r iz e d  t o  g iv e  any in fo r m a tio n  or to  make any r e p r e s e n t a ­
t io n s  o th e r  th an  th o s e  c o n ta in e d  in  t h i s  O f f i c i a l  S ta te m e n t, 
an d , i f  g iv e n  o r made, such  o th e r  in fo r m a tio n  o r r e p r e s e n t a ­
t io n s  must not be r e l i e d  upon a s  h a v in g  been a u th o r iz e d  by 
G r e e n v i l le  C o u n ty , S o u th  C a r o lin a  ( th e  ’’C o u n ty ” ) ,  G la d d in g  
C o r p o r a t io n , ( th e  " L e s s e e ” ) or th e  U n d e r w r ite r s . T h is  O f f i ­
c i a l  S ta te m e n t d o es not c o n s t i t u t e  an o f f e r  t o  s e l l  o r  th e  
s o l i c i t a t i o n  o f  any o f f e r  t o  buy nor s h a l l  th e r e  be any s a le  
o f  th e  Bonds by any p e rso n  in  any S t a t e  in  w hich  i t  i s  u n la w fu l 
f o r  such  p e rso n  to  make such  o f f e r ,  s o l i c i t a t i o n  o r s a l e .  The 
in fo r m a tio n  s e t  f o r t h  h e r e in  has been o b ta in e d  from  th e  County 
th e  L e s s e e  and o th e r  s o u r c e s  w hich a r e  b e l ie v e d  to  be r e l i a b l e ,  
but i t  i s  n ot g u a r a n te e d  a s  to  th e  a c c u r a c y  o r  c o m p le te n e ss  
t h e r e o f ,  and i s  n o t to  be c o n s tr u e d  as a r e p r e s e n t a t io n ,  by th e  
U n d e r w r ite r s . T h is  in fo r m a tio n  and e x p r e s s io n s  o f  o p in io n  h e r e ­
in  a re  s u b je c t  to  change w ith o u t  n o t ic e  and n e i t h e r  th e  d e l i v e r y  
o f  t h i s  O f f i c i a l  S ta te m e n t nor any s a le  made h ere u n d e r s h a l l ,  
under any c ir c u m s t a n c e s ,  c r e a t e  any im p lic a t io n  t h a t  t h e r e  has 
been no chan ge in  th e  a f f a i r s  o f  th e  County o r o f  th e  L e sse e  
s in c e  th e  d a te  h e r e o f .
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$ 1,3 5 0 ,0 0 0

GREENVILLE COUNTY, SOUTH CAROLINA

FIRST MORTGAGE INDUSTRIAL REVENUE BONDS 
SERIES A

(GLADDING CORPORATION -  LESSEE)

GENERAL

T h is  O f f i c i a l  S ta te m e n t Is  p r o v id e d  to  f u r n is h  i n f o r ­
m ation  r e g a r d in g  G r e e n v i l le  C o u n ty , Sou th  C a r o l in a  ( th e  ’’Coun­
t y ” ) F i r s t  M ortgage I n d u s t r i a l  Revenue B on d s, S e r i e s  A (G la d d in g  
C o r p o r a t io n  -  L e s s e e )  in  th e  a g g r e g a t e  p r i n c i p a l  amount o f  
$ 1,3 5 0 ,0 0 0  ( th e  "B on ds") t o  be is s u e d  under and p u rsu a n t to  r e ­
s o lu t i o n  d u ly  ad o p ted  by th e  G r e e n v i l l e  C oun ty C o u n c il and p u r­
su a n t t o  an In d e n tu re  o f  M ortgage and Deed o f  T r u s t  d a te d  a s  o f  
March 1 ,  1972 ( th e  I n d e n tu r e ” ) ,  betw een  th e  C ounty and

a s  T r u s te e  ( th e  " T r u s t e e ” ) .

The Bonds a r e  to  be is s u e d  f o r  th e  p u rp o se  o f  p r o v id in g  
fun ds to  d e fr a y  th e  c o s t  o f  a c q u ir in g  c e r t a i n  e x i s t i n g  m an ufac­
t u r in g  f a c i l i t i e s  and c o n s t r u c t in g  and e q u ip p in g  a s u b s t a n t i a l  
a d d it io n  t h e r e t o  in  th e  C ounty o f  G r e e n v i l l e ,  S o u th  C a r o l in a  
( th e  " P r o j e c t ” ) ,  d e s c r ib e d  below  un d er "The P r o j e c t ” . The c o s t  
o f  th e  P r o je c t  i s  e s t im a te d  to  be $ 1 ,3 5 0 ,0 0 0  in c lu d in g  ( 1 )  e x ­
p e n se s  in c u r r e d  in  c o n n e c tio n  w ith  th e  I s s u a n c e  and s a l e  o f  th e  
B on d s, and (2) th e  c o s t  o f  a c q u i r in g ,  c o n s t r u c t in g  and e q u ip p in g  
th e  P r o j e c t .  The Company i s  o b l ig a t e d  to  co m p le te  th e  P r o je c t  
and to  pay any c o s t s  t h e r e f o r  in  e x c e s s  o f  th e  p ro c e e d s  from  th e  
s a l e  o f  th e  B onds.

The P r o je c t  w i l l  be le a s e d  by th e  C oun ty to  G la d d in g  
C o r p o r a t io n , a New York c o r p o r a t io n  ( th e  ’’L e s s e e " )  p u rsu a n t t o  
a L ea se  d ated  a s  o f  March 1 ,  1972 ( th e  ’ L e a s e " ) ,  betw een th e  
County a s  L e s s o r ,  and G la d d in g  C o r p o r a t io n  a s  L e s s e e

The Bonds a re  p a y a b le  s o l e l y  from  th e  " T r u s t  E s t a t e ” 
c o n s i s t i n g  o f  th e  C o u n ty ’ s i n t e r e s t s  in  th e  r e a l  e s t a t e ,  ( i n ­
c lu d in g  th e  m a n u fa ctu r in g  p l a n t ,  m ach in ery  and equipm ent and 
r e l a t e d  f a c i l i t i e s  to  be f in a n c e d  from  th e  p ro c e e d s  o f  th e  
Bonds) in  th e  L e a se  ( I n c lu d in g  th e  r e n t a l s  p a y a b le  by th e  L e s ­
s e e )  and c e r t a i n  o th e r  r i g h t s ,  p r i v i l e g e s  and p r o p e r t y ,  a s s ig n e d ,  
con veyed  and deeded in  t r u s t  t o  th e  T r u s te e  under th e  In d en ­
t u r e .  The L e a se  p r o v id e s  f o r  th e  paym ent d i r e c t l y  t o  th e  T ru s ­
t e e  by th e  L e s s e e  o f  r e n t a l s  in  am ounts s u f f i c i e n t  t o  pay th e  
p r i n c i p a l ,  i n t e r e s t  and prem ium , i f  a n y , on th e  Bonds as  th e  
same s h a l l  become due and p a y a b le .

B r i e f  d e s c r ip t io n s  o f  th e  C o u n ty , th e  B on d s, th e  P ro ­
j e c t ,  th e  L e a s e , th e  I n d e n tu r e , and th e  L e s s e e  in c lu d in g  i t s  
f i n a n c i a l  s ta t e m e n t s ,  a re  in c lu d e d  h e r e a f t e r  in  t h i s  O f f i c i a l  
S ta te m e n t. Such d e s c r i p t i o n s  do n ot p u r p o r t  to  be com prehen­
s i v e  o r d e f i n i t i v e  and a l l  r e f e r e n c e s  h e r e in  to  th e  L ea se  and 
th e  In d e n tu re  a re  q u a l i f i e d  in  t h e i r  e n t i r e t y  by r e f e r e n c e  to  
each  su ch  docum ent, c o p ie s  o f  w hich  a r e  a v a i l a b l e  from  th e  
County or from th e  U n d e r w r ite r . A l l  r e f e r e n c e s  t o  th e  Bonds 
a r e  q u a l i f i e d  in  t h e i r  e n t i r e t y  by th e  d e f i n i t i v e  form s t h e r e ­
o f  and th e  in fo r m a tio n  w ith  r e s p e c t  t h e r e t o  in c lu d e d  In th e  
L ease  and th e I n d e n tu r e .
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THE COUNTY

The County i s  a p o l i t i c a l  s u b d iv is io n  o f  th e  S t a t e  
o f  S ou th  C a r o lin a  and i s  a u th o r iz e d  under A ct No. 103 o f  th e  
A c ts  and J o in t  R e s o lu t io n s  o f  th e  G e n e ra l A ssem bly o f  th e  
S t a t e  o f  South  C a r o l in a ,  1967 ( h e r e i n a f t e r  c a l l e d  th e  ’’A c t" )  
t o  a c q u i r e ,  own, le a s e  and d is p o s e  o f  p r o p e r t i e s ,  th ro u g h  w hich 
th e  i n d u s t r i a l  d evelopm en t o f  th e  S t a t e  o f  S ou th  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  m a n u fa c tu r in g  and 
com m ercial e n t e r p r i s e s  to  l o c a t e  in  and rem ain  in  th e  S t a t e  o f  
S ou th  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 t u r a l  r e s o u r c e s  o f  th e  S t a t e .

THE BONDS

T h ese Bonds a re  is s u e d  p u rsu a n t to  and in  f u l l  c o m p li­
an 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  S o u th  C a r o l­
i n a ,  in c lu d in g  p a r t i c u l a r l y  th e  A ct and p u rsu a n t to  r e s o l u t i o n  
o f  th e  G r e e n v i l le  C ounty C o u n c il d u ly  ad opted  and a p p ro v e d , w hich  
r e s o lu t i o n  a u t h o r iz e s  th e  e x e c u t io n  and d e l i v e r y  o f  th e  L ease  
and th e  I n d e n tu r e . The Bonds and th e  i n t e r e s t  coupons a p p e r t a in ­
in g  h e r e to  a r e  l im it e d  o b l i g a t i o n s  o f  th e  County and s h a l l  n e v e r  
c o n s t i t u t e  an in d e b te d n e s s  o f  th e  County w 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 ,  
b u t a re  p a y a b le  s o l e l y  out o f  th e  re v e n u e s  and o th e r  amounts 
d e r iv e d  from  th e  le a s i n g  o f  th e  P r o je c t  f in a n c e d  th ro u gh  th e 
Is s u a n c e  o f  th e  B onds. The Bonds and th e  i n t e r e s t  coupons ap ­
p e r t a in i n g  t h e r e t o  do n ot 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  to  a p e c u n ia r y  l i a b i l i t y  o f  th e  C ounty or a ch a rg e  
a g a in s t  i t s  g e n e r a l  c r e d i t  o r  t a x in g  p ow ers.

The Bonds w i l l  b e a r  I n t e r e s t  a t  th e  r a t e s  and m ature 
in  th e  am ounts and on th e  d a te s  s e t  f o r t h  on th e  c o v e r  page 
o f  t h i s  O f f i c i a l  S ta te m e n t. I n t e r e s t  on th e Bonds w i l l  be 
p a y a b le  s e m i- a n n u a lly  on S eptem b er 1 and March 1 o f  each  y e a r ,  
f i r s t  i n t e r e s t  p a y a b le  Septem ber 1 ,  19 7 2 . The Bonds a re  i s s u ­
a b le  as coupon bonds in  th e  d en o m in atio n  o f  $ 5 ,0 0 0 , r e g i s t r a ­
b le  as t o  p r i n c i p a l  o n ly ,  and a s  f u l l y  r e g i s t e r e d  bonds in  th e  
d en om in ation  o f  $5,000 or any m u lt ip le  t h e r e o f .  P r i n c i p a l ,  
I n t e r e s t  and prem ium , i f  a n y , a r e  p a y a b le  a t  th e  p r i n c i p a l  
o f f i c e  o f  th e  T r u s t e e .  ( S e c t io n s  3 .0 1  and 2 .0 2  o f  I n d e n t u r e .)  

Redem ption P r o v is io n s

The Bonds m a tu rin g  on March 1 ,  1983 and t h e r e a f t e r  a r e  
red eem ab le  a t  th e  o p t io n  o f  th e  C o u n ty , in  w hole or in  p a r t ,  
in  I n v e r s e  n u m e ric a l o rd e r  on March 1 ,  198 2 , and on any i n t e r ­
e s t  payment d a te  t h e r e a f t e r  a t  th e  p r i n c i p a l  amount o f  th e  Bonds 
t o  be red eem ed , and a c c ru e d  I n t e r e s t  th e re o n  to  th e  d a te  o f  r e ­
d e m p tio n , p lu s  a premium o f  4 p e r c e n t  o f  such p r i n i c p a l  amount 
l e s s  1/2 o f  1 p e r c e n t  f o r  each  one y e a r  p e r io d  e la p s e d  from  and 
I n c lu d in g  th e  f i r s t  day o f  March in  1982 to  th e  d a te  o f  redem p­
t i o n ,  but in  no e v e n t a t  l e s s  th a n  th e  p r i n c i p a l  amount t h e r e o f  
p lu s  a c c ru e d  i n t e r e s t  to  th e  d a te  o f  re d e m p tio n . ( S e c t io n  5 .0 3  
o f  I n d e n t u r e .)

The Bonds a r e  s u b je c t  t o  m andatory re d e m p tio n , a t  any 
t im e , In w hole and n o t in  p a r t ,  a t  th e  p r i n c i p a l  amount o f  
th e  Bonds to  be redeem ed and a c c ru e d  i n t e r e s t  th e re o n  to  th e
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d a te  o f  red em p tio n , p lu s  a premium o f  4 p e r c e n t  o f  such  p r in ­
c i p a l  am ount, in  th e  ev en t t h a t  L e sse e  o r  any ' 'r e la t e d  p e rso n "  
ta k e s  o r  om its to  ta k e  any a c t io n  and a s  a r e s u l t  t h e r e o f  the 
i n t e r e s t  on th e  Bonds becomes s u b je c t  t o  F e d e r a l  income t a x e s .  
( S e c t io n  5 .0 5  o f  I n d e n tu r e .)

The Bonds a r e  a ls o  red eem ab le  in  th e  e v e n t o f :

(1 )  r e c e ip t  by th e  T r u s te e  o f  payment under the 
m ortgage t i t l e  in s u r a n c e  p o l i c y  in s u r in g  th e  T r u s te e  
f o r  the b e n e f i t  o f  th e  h o ld e r s  o f  th e  Bonds as  p r o v id ­
ed in  S e c t io n  4.06 o f  th e  I n d e n tu r e ;

(2) condem nation 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 th e  t a k in g  by em in en t domain o f  such 
use or c o n t r o l  o f  th e  P r o je c t  as t o  re n d e r  th e  rem ain ­
d e r o f  th e  P r o je c t  u n s a t i s f a c t o r y  t o  th e  L e s s e e  f o r  i t  
b u s in e s s  p u rp o s e s ,

(3) condem nation o f  l e s s  th an  a m a t e r ia l  p a r t  o f  
th e  P r o j e c t ,  to  th e  e x t e n t  o f  any e x c e s s  condem nation 
award p r o c e e d s , a s  p ro v id e d  in  S e c t io n  1 1 .0 3  o f  th e  
L e a se ; or

(4) (a )  p u rch a se  o f  th e  P r o je c t  by th e  L e s s e e  
p u rsu an t to  S e c t io n  12 .02 o f  th e  L ea se  w hich s t i p u ­
l a t e s  ( i )  th a t  th e  L e sse e  s h a l l  be o b l ig a t e d  t o  p u r­
ch ase  th e  P r o je c t  p r io r  to  f u l l  paym ent o f  th e  Bonds 
i f  th e  P r o je c t  has been damaged o r d e s tr o y e d  and th e 
L e sse e  e l e c t s  not to  r e b u i l d ,  r e p a i r  or r e s t o r e  th e  
P r o j e c t ,  and ( i i )  t h a t  th e  L e sse e  s h a l l  have an op­
t io n  to  p u rch a se  th e  P r o je c t  p r io r  to  f u l l  paym ent o f  
th e  Bonds i f  th e P r o je c t  has been damaged or d e s t r o y ­
ed to  such an e x te n t  t h a t  th e  r e s t o r a t i o n  c o s t  would 
exceed  th e  p ro ce e d s  o f  in s u r a n c e , and (b) p u rc h a se
o f  th e  P r o je c t  by L e s s e e  p u rsu a n t t o  S e c t io n  2 2 .0 1  o f  
th e  L e a s e , which s t i p u l a t e s  t h a t  th e  L e sse e  s h a l l  be 
o b l ig a t e d  to  p u rch a se  th e P r o je c t  p r io r  t o  f u l l  p a y­
ment o f  th e  Bonds, as  a r e s u l t  o f  ch an ges in  th e  law 
or a judgm ent o f any c o u r t ,  th e  L e a se  s h a l l  have be­
come v o id  or u n e n fo r c e a b le  or im p o s s ib le  o f  p e r f o r ­
mance .

Upon th e  h ap pen in g o f  one o f  th e  e v e n ts  d e s c r ib e d  in  
(2) o r  (4) above th e  Bonds a r e  red eem ab le  a s  a w h o le , and upon 
th e  h ap pen in g  o f  one o f th e  e v e n ts  d e s c r ib e d  in  ( 1 )  o r  (3) 
above th e  Bonds a r e  red eem ab le e i t h e r  as a whole o r  in  p a r t  in  
in v e r s e  n u m e rica l o rd er a t  any tim e a t  th e  p r i n c i p a l  amount o f  
th e  Bonds to  be redeem ed and a c cru e d  i n t e r e s t  th e re o n  to  the 
d a te  o f  red em p tion  p lu s  a premium o f  4 p e r c e n t  o f  such  p r i n c i ­
p a l amount le s s  ( in  th e c a s e  o f  any red em p tio n  a f t e r  March 1 ,  
1982) 1/2 o f  1 p e r c e n t  f o r  each  one y e a r  p e r io d  e la p s e d  from 
and in c lu d in g  th e  f i r s t  day o f  March in  1982 to  th e  d a te  o f r e ­
d em p tion , but in  no e v en t a t  l e s s  than  th e  p r i n c i p a l  amount 
t h e r e o f  p lu s  a ccru e d  i n t e r e s t  to  th e  d a te  o f  red e m p tio n . 
( S e c t io n  5.0 4 o f  I n d e n tu r e .)

At th e r e q u e s t  o f  th e  L e s s e e ,  th e  County w i l l  use i t s  
b e s t  e f f o r t s  to  is s u e  a t  one tim e or from tim e to  tim e one o r 
more su b seq u en t s e r i e s  o f  a d d i t io n a l  p a r i t y  Bonds ( th e  "Ad­
d i t i o n a l  Bonds") f o r  the p u rp o se  o f  p a y in g  th e  c o s t  o f  m aking
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a d d i t i o n s ,  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  or o t h e r w is e ,  and o f  c o n s tr u c t in g  and e q u ip p in g  
a d d i t io n a l  b u i ld in g s  and f a c i l i t i e s  as a p a rt  o f  th e  P r o j e c t .  
B e fo re  any A d d it io n a l  Bonds a r e  is s u e d ,  th e  L essee  must e n te r  
in t o  a su p p le m e n ta l l e a s e ,  w hereby i t  a g r e e s  to  pay a d d i t io n a l  
r e n t a l s  s u f f i c i e n t  t o  pay th e  p r i n c i p a l  o f  and th e i n t e r e s t  on 
th e  A d d it io n a l  Bonds.

THE PROJECT

The Bond p ro ce e d s  w i l l  be used by the County to  a c q u ir e  
c e r t a i n  la n d , b u i ld i n g s ,  m ach in ery  and equipm ent, c o n s t r u c t in g  
a m a n u fa c tu r in g  p la n t  in  G r e e n v i l le  C o u n ty , South C a r o lin a  and 
to  c o n s tr u c t  and e q u ip  a s u b s t a n t i a l  a d d it io n  to  th e  m anufac­
t u r in g  p la n t .  The t o t a l  c o s t  o f  th e  P r o j e c t ,  in c lu d in g  ex p en se  
o f  th e  bond i s s u e ,  i s  e s t im a te d  by th e L e sse e  a t  $ 1,3 5 0 ,0 0 0  bro  
ken down a s  f o l lo w s :

P u rch a se  o f  E x is t i n g  Manu­
f a c t u r i n g  F a c i l i t i e s ...................................... $

C o n s t r u c t io n , s i t e  p r e p a r a t io n
and a r c h i t e c t  f e e s  ...........................................

Equipm ent ...................................................................
U n d e r w r it in g , l e g a l ,  p r in t i n g

and a c c o u n tin g  .....................................................
TOTAL C O S T .....................................................$1 ,350,000

The L e s s e e  w i l l  be r e s p o n s ib le  f o r  th e  c o n s tr u c t io n  o f  
th e  P r o je c t  a c c o r d in g  to  th e  s p e c i f i c a t i o n s  approved by th e  Les 
se e  and th e  C o u n ty . I f  th e  p ro c e e d s  o f  t h i s  Bond o f f e r i n g  a re  
i n s u f f i c i e n t ,  G la d d in g  C o r p o r a t io n  has agreed  to  co m p lete  th e  
P r o je c t  a t  i t s  own exp en se in  w hich e v e n t L esse e  w i l l  not be 
e n t i t l e d  to  any reim bursem ent or any d im in u tio n  o f  th e  r e n t s  
p a y a b le  under th e  L e a se . Any s u r p lu s  o f  Bond p ro ce e d s  n ot 
r e q u ir e d  f o r  th e  p u rp o ses s e t  f o r t h  above w i l l  be a p p lie d  by 
th e  T r u s te e  a s  a c r e d i t  on th e  th en  n e x t su c ce e d in g  i n s t a l l ­
m ents o f  B a s ic  Rent p a y a b le  by th e  L e s s e e . (S e c t io n  k.OU o f  
th e  I n d e n tu r e .)

THE LEASE

The f o l lo w in g  i s  a summary o f  c e r t a i n  p r o v is io n s  
o f  th e  L e a s e .

Term and R e n ta ls

The L ea se  w i l l  become e f f e c t i v e  upon i t s  d e l i v e r y  
w hich  w i l l  o c c u r  a t  th e tim e o f  o r p r io r  to  th e is s u a n c e  o f  
th e  Bonds but th e  term o f  th e  L ease  s h a l l  commence on March 
1 ,  1 9 7 2 , th e  d a te  from  w hich  th e  L e s s e e ’ s o b l ig a t io n  to  make 
r e n t a l  paym ents f o r  the a c c o u n t o f  th e  County a c c r u e s , a n d , 
s u b je c t  t o  c e r t a i n  c o n d it io n s  t h e r e i n ,  w i l l  e x p ir e  a t  mid­
n ig h t  on F eb ru a ry  28, 19 9 3 , w ith  o p t io n a l  ren ew al p e r io d s  a t  
th e  e l e c t i o n  o f  th e  L e sse e  n o t t o  ex ce ed  a t o t a l  o f  tw en ty  
a d d i t io n a l  y e a r s .  ( S e c t io n s  3 .0 7  and 3*08 o f  L e a s e .)

The L e s s e e  a g r e e s  t o  pay re n t  s e m i- a n n u a lly , d i r e c t l y  
to  th e  T r u s te e  f o r  th e  a c c o u n t o f  th e  C ou n ty , In amounts w hich 
w i l l  be s u f f i c i e n t  in  th e  a g g r e g a te  t o  en a b le  th e  T r u s te e  to
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make th e  r e q u ir e d  paym ents o f  p r i n c i p a l  o f  and i n t e r e s t  on th e  
Bonds as and when th e  same f a l l  d u e. The o b l i g a t i o n  o f  th e  
L e s s e e  to  make r e n t a l  paym ents i s  u n c o n d it io n a l (w h eth er o r 
n o t th e  P r o je c t  i s  co m p lete d ) a n d , u n t i l  such  tim e as a l l  o f  
th e  Bonds have been p a id  in  f u l l  or p r o v is io n  t h e r e f o r  i s  made, 
th e  L e s s e e  may not te r m in a te  th e  L ea se  f o r  any c a u s e . The 
L e s s e e  i s  p e r m itte d  to  p rep a y  a l l  o r  any p a r t  o f  th e  r e n t a l s ,  
su ch  am ou n ts, a t  th e  e l e c t i o n  o f  th e  L e s s e e ,  to  be used f o r  th e  
red em p tio n  o f Bonds to  th e  e x t e n t  p ro v id e d  in  th e  In d e n tu re  
( s e e  ’'The B on d s” ) .  ( S e c t io n s  4 .0 1  and 4.0 2 o f  L e a s e .)

O b lig a t io n  to  C o n s tr u c t  and C om plete P r o je c t

The L e s s e e  w i l l  c o n s t r u c t  and e q u ip  th e  P r o je c t  in  
a c c o rd a n ce  w ith  such  p la n s  and s p e c i f i c a t i o n s ,  as may be from 
tim e t o  tim e p r e p a r e d , amended and ap proved  by th e  L e sse e  and 
th e  C o u n ty .

The L e s s e e  has a g re e d  to  use i t s  b e s t  e f f o r t s  to  
ca u se  such  c o n s t r u c t io n  to  be co m p leted  as  p ro m p tly  as 
p r a c t i c a b l e .  In  th e  e v e n t ,  h o w e v e r, th a t  th e  c o s t s  o f  th e  
P r o je c t  sh o u ld  e x ce e d  th e  p ro c e e d s  from  th e  s a le  o f  th e  
Bonds d e p o s ite d  in  th e  C o n s tr u c t io n  Fund A ccou n t ( t o  be h e ld  
and d is b u r s e d  by th e
as D e p o s ita r y  under a C o n s tr u c t io n  D e p o s it  A g reem e n t), th e  
L e sse e  has a g re e d  to  co m p lete  th e  P r o je c t  and to  pay a l l  th e  
c o s t s  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  from 
th e  C o n s tr u c t io n  Fund A c co u n t. In  su ch  e v e n t th e  L e s s e e  w i l l  
not be e n t i t l e d  to  any reim bursem en t t h e r e f o r  from th e  C o u n ty , 
th e  T r u s te e  or th e  h o ld e r s  o f  any o f  th e  B on d s, nor w i l l  i t  
be e n t i t l e d  to  any d im in u tio n  o f  th e  r e n t a l s  p a y a b le  under th e 
L e a s e .

M aintenance and In su ra n c e

D u rin g  th e  term  o f  th e  L e a s e , th e  L e s s e e  s h a l l  keep 
th e  P r o je c t  in  good r e p a ir  a t  i t s  own c o s t .

The L e sse e  w i l l  in s u r e  th e  P r o j e c t ,  under v a l i d  and 
e n fo r c e a b le  p o l i c i e s  Issu e d  by I n s u r e r s  o f  r e c o g n iz e d  re s p o n ­
s i b i l i t y ,  to  th e  f u l l  in s u r a b le  v a lu e  ( a c t u a l  re p la c e m e n t 
v a lu e )  o f  th e  P r o j e c t ,  w ith  cu sto m ary  d e d u c t ib le  p r o v i s i o n s ,  
a g a in s t  lo s s  or damage by f i r e ,  w ith  ex te n d e d  c o v e r a g e  e n d o rs e ­
ment c o v e r in g  lo s s  o r damage by e x p lo s io n ,  v a n d a lis m , m a lic io u s  
m is c h ie f  and such o th e r  h a za rd s  as  a re  n o rm a lly  c o v e re d  by such 
en d o rsem en t. The L e s s e e  f u r t h e r  a g r e e s  to  c a r r y  p u b lic  l i a b i l i t y  
in s u r a n c e  w ith  r e f e r e n c e  to  th e  P r o je c t  in  th e  am ounts s p e c i f i e d  
In  th e  L e a s e . ( S e c t io n  9 .0 1  e t  s e q . o f  L e a s e .)

Net L ea se

The L e a se  i s  a "Net L e a s e " ,  and th e L e s s e e  a g r e e s  to  
pay a l l  u t i l i t y  c h a r g e s  In  c o n n e c tio n  w ith  th e  P r o je c t  and 
a l l  ta x e s  and o th e r  g o v ern m en ta l c h a r g e s  w hich may be l a w f u l ly  
l e v i e d  o r a s s e s s e d  a g a in s t  o r  w ith  r e s p e c t  t o  th e  P r o je c t  or 
any i n t e r e s t  o f  th e  L e s s e e  o r  th e  C ounty t h e r e in  or in  th e  
L e a s e ,  o r  on any p r o p e r ty  o f  th e  L e s s e e  th e re o n  and (a s  lo n g  as 
any Bonds a re  o u t s t a n d in g ) ,  on th e  re v e n u e s  o r  incom e o f  th e  
C oun ty from  th e  P r o j e c t .  The L e s s e e  i s  n o t ,  h o w eve r, r e q u ir e d
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t o  pay any such  ta x e s  o r  c h a r g e s  as lo n g  as I t  c o n t e s t s  th e  same 
in  good f a i t h ,  i f  th e  l i e n  o f  th e  In d e n tu re  w i l l  not be m a t e r i a l ­
l y  en d an g ered  o r  any p a r t  o f  th e  P r o je c t  s u b je c t e d  t o  l o s s .  The 
L e s s e e  a ls o  a g r e e s  to  pay th e  f e e s  and e x p e n s e s  o f  th e  T r u s t e e .  
( S e c t io n s  6 .0 1 ,  6 .0 2 , 6 . OH and 6 .0 5  o f  L e a s e .)

M o d if ic a t i o n s ,  Im provem en ts, A d d it io n s  and Removal

The L e s s e e  may, a t  i t s  own e x p e n se  ( u n le s s  A d d it io n a l  
Bonds s h a l l  be Is s u e d  f o r  su ch  p u rp o se  by th e  C oun ty a t  th e  
L e s s e e ’ s r e q u e s t ) ,  make a d d i t i o n s ,  m o d if ic a t io n s  or Im prove­
m ents th a t  do n o t damage th e  b a s i c  s t r u c t u r e  o f  th e P r o je c t  o r  
m a t e r i a l l y  d e c r e a s e  i t s  v a lu e .  A l l  su ch  a d d i t i o n s ,  m o d if ic a ­
t io n s  and im provem ents s h a l l  become th e  p r o p e r ty  o f th e  C oun ty 
upon th e  e x p i r a t i o n  or te r m in a t io n  o f  th e  L ea se  u n le s s  rem oved 
by th e  L e s s e e  w ith o u t damage to  th e  P r o je c t  (o r  r e p a i r  by th e  
L e s s e e  o f  any damage cau sed  by su ch  r e m o v a l) . ( S e c t io n  1 3 .0 1  
o f  L e a s e .)

The L e s s e e  s h a l l  have th e  f u r t h e r  p r i v i l e g e  from  tim e 
t o  t im e , a t I t s  own ex p en se  and w ith o u t damage t o  th e  P r o j e c t ,  
o f  I n s t a l l i n g  m a c h in e ry , e q u ip m e n t, f i x t u r e s  o r p e r s o n a l p r o p e r ty  
w hich  s h a l l  rem ain  th e  p r o p e r ty  o f  th e  L e s s e e  and w hich  may be 
rem oved a t  any tim e by th e  L e s s e e .

The L e s s e e  may rem ove any ite m  o f  equipm ent le a s e d  
from  th e  Board w hich  i t  d e te rm in e s  i s  in a d e q u a te , o b s o le t e  
o r  worn o u t ,  p ro v id e d  t h a t  e i t h e r  (a )  su ch  equipm ent i s  r e ­
p la c e d  by o th e r  equipm ent h a v in g  e q u a l o r  g r e a t e r  v a l u e ,  o r  
(b) th e  L e s s e e  p ays in t o  th e  Bond Redem ption A ccoun t c r e a te d  by 
th e  In d e n tu re  th e  p ro c e e d s  from  th e  s a l e  o f  such  equipm ent o r 
s c r a p  v a lu e  t h e r e o f  or t r a d e - i n  v a l u e .  No such paym ent in t o  
th e  Bond R edem ption A ccount need be made by th e  L e s s e e  u n t i l  
th e  amount o f  a l l  such 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  
r e p o r te d  a g g r e g a t e  a t  l e a s t  $50,000. ( S e c t io n  13-0 4 o f  L e a s e .)  

Damage to  th e  P r o je c t

U n le ss  th e  L e s s e e  has e l e c t e d  to  e x e r c i s e  i t s  o p tio n  
t o  p u rch a se  o r  i s  o b l ig a t e d  to  p u rc h a s e  th e  P r o je c t  p u rsu a n t 
t o  th e  p r o v is io n s  o f  S e c t io n  12 .0 2  o f  th e  L e a s e , I f  p r i o r  to  
f u l l  payment o f  th e  Bonds (o r  p r o v is i o n s  f o r  payment t h e r e o f  
h a v in g  been made In a c c o rd a n c e  w ith  th e  p r o v is i o n s  o f  th e  In ­
d e n t u r e ) ,  th e  P r o je c t  s h a l l  be damaged o r p a r t i a l l y  o r  t o t a l l y  
d e s t r o y e d ,  a l l  n e t  In s u ra n c e  p r o c e e d s  r e s u l t i n g  from lo s s  
o r  damage e x c e e d in g  $50,000 In th e  a g g r e g a te  s h a l l  be p a id  to  
th e  T r u s t e e ,  whereupon

( 1 )  th e  L e s s e e  w i l l  p ro ce e d  p ro m p tly  to  r e b u i l d ,  
r e s t o r e  and r e p a i r  th e  P r o je c t  t o  a t  l e a s t  th e  v a lu e  t h e r e o f  
im m e d ia te ly  p r i o r  to  such d e s t r u c t i o n ,  and

(2) th e  T r u s te e  w i l l  a p p ly  so  much as may be n e c e s ­
s a r y  o f  th e  n et in s u r a n c e  p r o c e e d s  to  th e  paym ent o f th e  c o s t s  
o f  such  r e b u i l d i n g ,  r e s t o r a t i o n  o r  r e p a i r .

In th e  e v e n t th e  n et In s u r a n c e  p ro c e e d s  a r e  I n s u f f i ­
c i e n t ,  th e  L e s s e e  w i l l  n o n e t h e le s s  co m p le te  th e  work and th e  
L e s s e e  w i l l  pay th e  p o r t io n  o f  th e  c o s t  In e x c e s s  o f  th e  amount 
o f  su ch  n et p r o c e e d s .
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Any b a la n c e  o f  th e  n e t In su ra n c e  p ro c e e d s  re m a in in g  
a f t e r  th e  payment o f  a l l  c o s t s  s h a l l  be p a id  in t o  th e  Bond 
R edem ption A ccount c r e a te d  by th e  In d e n tu re  and used f o r  th e  
red em p tio n  o f  B onds.

Condem nation

U n le ss  th e  L e s s e e  i s  o b l ig a t e d  to  p u rc h a se  th e  P ro ­
j e c t  p u rsu a n t to  S e c t io n  1 1 .0 2  o f  th e  L e a s e , in  th e  e v e n t 
t h a t  t i t l e  t o ,  or th e  tem p orary  u se o f ,  any p a r t  o f  th e  P ro ­
j e c t  s h a l l  be ta k e n  under th e  e x e r c i s e  o f  th e  power o f  em in en t 
dom ain, any n et p ro c e e d s  r e c e iv e d  by th e  County and th e  L e s s e e  
from  any award in  su ch  p r o c e e d in g  w i l l  be p a id  t o  and h e ld  by 
th e  T r u s t e e ,  whereupon

( 1 )  th e  L e s s e e  s h a l l  e i t h e r  (a) p ro m p tly  and d i l i ­
g e n t ly  r e s t o r e  and r e b u i ld  th e  P r o je c t  to  such c o n d it io n  as 
s h a l l  be r e a s o n a b le  in  v iew  o f  th e  n a tu r e  o f  th e  t a k in g  and 
th e  th en  in te n d e d  u se o f  th e  P r o je c t  by th e  L e s s e e  (w ith o u t 
d im in u tio n  o f  th e  r e n t a l s  o th e r w is e  p a y a b le  under th e  L e a se )  , 
o r  (b) f u r n is h  th e  T r u s te e  w ith  a c e r t i f i c a t e  e x e c u te d  by an 
a u t h o r iz e d  r e p r e s e n t a t iv e  o f  th e  L e sse e  t h a t  such r e s t o r a t i o n  
and r e b u i ld in g  i s  n ot r e q u ir e d ,  and

(2 ) th e  T r u s te e  w i l l  a p p ly  so  much a s  may be n e c e s ­
s a r y  o f  th e  n et p ro c e e d s  o f  such award ( a f t e r  th e  paym ent o f  
c o l l e c t i o n  e x p e n s e s )  to  th e  c o s t s ,  i f  a n y , o f  such  r e s t o r a t i o n  
and r e b u i l d i n g .

Any b a la n c e  o f  th e  n e t p ro c e e d s  o f  th e  award in  such 
em inent domain p r o c e e d in g s  s h a l l  be p a id  in t o  th e  Bond Redemp­
t io n  A cco u n t c r e a te d  by th e  In d e n tu re  and used f o r  th e  redem p­
t io n  o f  B onds. I f  th e  Bonds have beer, f u l l y  p a id  (o r  p r o v is io n  
t h e r e f o r  h as been made in  a c c o rd a n c e  w ith  th e  p r o v is io n s  o f  
th e  I n d e n t u r e ) ,  a l l  n et p ro c e e d s  s h a l l  be p a id  to  th e  L e s s e e . 
( S e c t io n  1 1 .0 3  o f  L e a s e .)

O p tio n s  to  P u rch ase

The L e sse e  s h a l l  have th e  o p tio n  t o  p u rc h a se  th e  P ro­
j e c t  ( th e r e b y  te r m in a t in g  th e  L e a se )  p r io r  to  f u l l  paym ent o f  
th e  Bonds (o r  p r o v is io n  t h e r e f o r  h a v in g  been made in  a c c o rd a n ce  
w ith  th e  p r o v is io n s  o f  th e  In d e n tu r e )  upon th e  c o n d it io n s  s e t  
f o r t h  in  (*0 ( i i )  o f  th e  f i f t h  f u l l  p a ra g ra p h  under th e  h e a d in g  
"The B onds" a b o v e . The p u rch a se  p r ic e  s h a l l  be e q u a l to  th e  
sum o f  ( 1 )  th e  am ount, i f  a n y , w hich  when added t o  th e  amount 
th en  h e ld  by th e  T r u s te e  and a v a i l a b l e  f o r  such p u rp o se  w i l l  be 
s u f f i c i e n t  to  redeem  th e  o u ts ta n d in g  Bonds in  a c c o rd a n c e  w ith  
th e  p r o v is io n s  o f  th e  s i x t h  f u l l  p a ra g ra p h  under th e  h ea d in g  
"The Bonds" a b o v e , p lu s  (2) an amount e q u a l t o  th e  T r u s t e e ’ s f e e s  
and e x p e n s e s  a c c ru e d  and to  a c c r u e  u n t i l  f i n a l  paym ent and r e ­
dem ption o f  th e B onds. ( S e c t io n  22 .0 2  o f  L e a s e .)

The L e sse e  a ls o  has th e  o p t io n  e x e r c i s a b l e  on or a f t e r  
March 1 ,  1982 t o  p u rc h a se  th e  P r o je c t  f o r  a p r ic e  e q u a l t o  th e  
sum o f  ( 1 )  th e  am ount, i f  a n y , w hich  when added to  th e  amount 
th en  h e ld  by th e  T r u s te e  and a v a i l a b l e  f o r  such p u rp o se  w i l l  be 
s u f f i c i e n t  to  redeem  th e  o u ts ta n d in g  Bonds in  a c c o rd a n ce  w ith

4 O < * 7JL ’
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th e p r o v is io n s  o f  th e  t h ir d  f u l l  p ara g ra p h  under th e  h ead in g  
’'The B ond s” a b o v e , p lu s  (2) an amount e q u a l to  th e  T r u s t e e ’ s 
f e e s  and ex p e n se s  a c c ru e d  and to  a c c ru e  u n t i l  f i n a l  payment and 
red em p tion  o f  th e  B onds, p lu s  (3) th e  sum o f  $ 10 0 .0 0 . ( S e c t io n  
22.03 o f  L e a s e .)

Upon co m p lia n ce  w ith  c o n d it io n s  s e t  f o r t h  in  th e  L ease 
the L e s s e e  w i l l  have th e  o p t io n  to  p u rch a se  a t  any tim e o r 
from tim e to  tim e any p a r t  o f  th e  unim proved lan d  on w hich no 
p a r t  o f  th e b u i ld in g s  o r im provem ents le a s e d  from  th e  County 
o th e r  than 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  i s  lo c a t e d .
The p ro c e e d s  d e r iv e d  from  su ch  p u rch a se  o r  p u rc h a s e s  w i l l  be 
d e p o s ite d  in  th e  Bond Redem ption A cco u n t. ( S e c t io n  2 2 .0U o f  
L e a s e .)

O b lig a t io n s  to  P u rch ase

The L e s s e e  i s  o b l ig a t e d  to  p u rch a se  th e  P r o je c t  p r io r  
to  f u l l  payment o f  th e Bonds ( o r  p r o v is io n  t h e r e f o r  h a v in g  
been made in  a c c o rd a n ce  w ith  th e  p r o v is io n s  o f  th e  In d e n tu re )  
upon th e  h ap p en in g  o f  any o f  th e  e v e n ts  s e t  f o r t h  in  th e  fo u r th  
f u l l  p a ra g ra p h  under th e  h e a d in g  ’’The B ond s” above and in  
(2) and (^) ( i )  o f  th e  f i f t h  f u l l  p a ra g ra p h  under th e  h ea d in g  
"The B onds1, a b o v e . The p u rc h a se  p r ic e  in  any such e v e n t s h a l l  
be e q u a l to  th e  sum o f  ( 1 )  th e  am ount, i f  a n y , w hich  when 
added t o  th e  amount th en  h e ld  by th e  T r u s te e  and a v a i l a b l e  f o r  
such p u rp o se w i l l  be s u f f i c i e n t  to  redeem th e  o u ts ta n d in g  Bonds 
in  a c c o rd a n c e  w ith  th e  r e s p e c t i v e  p r o v is io n s  o f  th e  fo u r t h  and 
s i x t h  f u l l  p a ra g ra p h  under th e  h ea d in g  ’’The B ond s” a b o v e , 
p lu s  (2 ) an amount e q u a l to  th e  T r u s t e e ’ s f e e s  and ex p e n se s  
a ccru e d  and to  a c c r u e  u n t i l  f i n a l  payment and red em p tion  o f  
the B onds. ( S e c t io n s  2 2 .0 1  and 22.02 o f  L e a s e .)

E asem en ts, D e d ic a t io n s ,  A n n e x a tio n s

Upon co m p lia n ce  w ith  c o n d it io n s  s e t  f o r t h  in  th e  L ease 
the L e s s e e  s h a l l  have th e  r i g h t  to  ca u se  th e  County a t  any 
tim e or from tim e to  t im e , to  ( i )  g r a n t  easem en ts a f f e c t i n g  
tne P r o j e c t ,  ( i i )  to  d e d ic a t e  p o r t io n s  o f  th e  P r o je c t  fo r  
r o a d , h ig h w a y, and o th e r  p u b l ic  p u r p o s e s , and ( l i i )  t o  e x e c u te  
p e t i t i o n s  to  have th e  P r o je c t  o r  p o r t io n s  t h e r e o f  annexed to  
any m u n ic ip a l i t y  o r  in c lu d e d  w ith in  any u t i l i t y ,  highw ay or 
o th e r  im provem ent or s e r v i c e  d i s t r i c t .

D e fa u lt

The L ease  p r o v id e s  t h a t  th e  h ap p en in g  o f  one o f  more 
o f  th e  f o l lo w in g  e v e n ts  w i l l  c o n s i t i t u t e  an ’’E ven t o f  D e f a u l t ” :

(1 )  f a i l u r e  o f  th e  L e s s e e  to  pay when due th e  r e n t a l s  
r e q u ir e d  to  be p a id  under th e  term s o f  th e  L e a s e , c o n tin u e d  
fo r  a p e r io d  o f  f i v e  d a y s ,

(2) f a i l u r e  to  o b s e r v e  and p erform  c e r t a i n  c o v e n a n ts  
under th e  L e a s e ,

(3) a s s ig n m e n t, m o r tg a g in g , encum brance or su b ­
l e t t i n g  by th e  L e s s e e  o f  th e  P r o j e c t ,  th e  L ea se  o r  th e  L e s ­
s e e ’ s e s t a t e ,  e x c e p t  as p e r m itte d  by th e  L e a s e ,
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(4) f a i l u r e  o f  th e  L e s s e e  t o  o b s e rv e  and p erfo rm  
any o th e r  o f  i t s  c o v e n a n ts , c o n d it io n s  o r  agreem en ts under 
th e  L e a s e , c o n tin u e d  f o r  a p e r io d  o f  60 days (o r  such lo n g e r  
p e r io d  a s  m ight be re q u ir e d  by th e  L e s s e e  d i l i g e n t l y  to  cu re  
such d e f a u l t )  a f t e r  w r i t t e n  n o t ic e  g iv e n  by th e C o u n ty ,

(5) c e r t a i n  e v e n ts  o f  b a n k r u p tc y , l i q u i d a t i o n  o r  
r e o r g a n iz a t io n  by th e  L e s s e e ,

(6) b re a ch  o f  r e p r e s e n t a t io n  o r w a r r a n ty , and

(7) abandonment o f  th e  P r o je c t  by th e  L e s s e e ,  i f  
th e  P r o je c t  s h a l l  rem ain  un cared  f o r ,  f o r  more than 30 d a y s . 

Rem edies

Upon th e  happening o f  an E vent o f  D e f a u lt ,  th e  
County may,

(1 )  p u rsu a n t to  20 d a y s ’ n o t ic e  to  th e  L e s s e e ,  
te r m in a te  th e  L e a s e , th e re b y  te r m in a tin g  the r i g h t s  (b ut 
not th e  o b l i g a t i o n s )  o f  th e  L e s s e e  under the L e a se ;

(2) r e - e n t e r  and ta k e  p o s s e s s io n  o f  the P r o j e c t ,  
w ith  o r  w ith o u t te r m in a tin g  th e  L e a s e , and h o ld  th e  L e s s e e  
l i a b l e  f o r  th e r e n t  and o th e r  paym ents due under th e L ease 
on ea ch  r e n t a l  d a t e ;  and

(3) a f t e r  r e t a k in g  p o s s e s s io n  o f  th e  P r o je c t  and 
w h eth er or not th e  L ease  has been te r m in a te d , r e - l e t  th e 
P r o je c t  to  a n o th e r  f o r  th e  a c c o u n t o f  th e  L e s s e e , h o ld in g  th e  
L e sse e  l i a b l e  f o r  a l l  re n t  and o th e r  paym ents due up to  th e  
e f f e c t i v e  d a te  o f  such r e - l e t t i n g  and f o r  th e  d i f f e r e n c e  in  
th e  am ounts p a y a b le  by such new le s s e e  ( a f t e r  payment o f  a l l  
e x p e n se s  o f  r e - l e t t i n g )  and th e  amounts p a y a b le  by th e  L e sse e  
under th e  L e a s e .

As an a l t e r n a t i v e  to  th e  c o l l e c t i o n  o f  th e  r e n t  and 
o th e r  amounts due under th e  L ea se  ( le s s  th e  n e t p ro c e e d s  o f  
any r e - l e t t i n g )  from  th e  L e sse e  on th e  due d a te s  t h e r e o f ,  (o r  
i f  th e  L ease  has been te r m in a te d , on the d a te s  when th e  same 
would have f a l l e n  due a b se n t such t e r m in a t io n ) ,  th e  C ounty 
may ( i )  d e c la r e  an amount s u f f i c i e n t  to  redeem  th e  o u ts ta n d in g  
Bonds to  be im m e d ia te ly  due and p a y a b le  ( b u t ,  under th e  U n ited  
S t a t e  B an k ru p tcy  A c t ,  th e  c la im  p ro v a b le  in  r e s p e c t  t h e r e o f  
may be l im it e d  to  one y e a r ’ s re n t  in  the ca se  o f th e bank­
r u p tc y  o f  th e L e sse e  and th r e e  y e a r s ’ r e n t  in  th e  c a s e  o f  th e 
r e o r g a n iz a t io n  o f  th e  L e s s e e ) ,  or ( i i )  i f  th e amount r e a l i z e d  
by th e  T r u s te e  would be g r e a t e r ,  d e c la r e  a l l  in s t a l lm e n t s  o f  
r e n t  and o th e r  amounts p a y a b le  f o r  th e  rem ain d er o f  th e  term  
o f  th e  L e a s e , l e s s  th e  f a i r  n e t r e n t a l  v a lu e  o f  th e  P r o je c t  
f o r  th e  same p e r io d ,  to  be im m e d ia te ly  due and p a y a b le .

The T r u s t e e ,  a s  a s s ig n e e  o f  th e  C o u n ty ’ s r i g h t s  
under th e  L e a s e , has th e  r i g h t  to  pursue the rem e d ie s  a c ­
cord ed  to  th e  County under th e  L e a s e .

A ssign m en t and M erger

Under c e r t a i n  c o n d it io n s  th e  L e sse e  may a s s ig n  th e  
L ease o r  s u b le t  th e  P r o j e c t ,  but such assign m en t or s u b l e t t i n g
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w i l l  not o p e r a te  to  r e l i e v e  th e  L e sse e  o f i t s  p rim ary  l i a b i l i ­
ty  un der th e  L e a s e . The L e s s e e  may c o n s o l id a t e  or merge w it h ,  
or t r a n s f e r  a l l  o r s u b s t a n t i a l l y  a l l  o f  i t s  b u s in e s s  and a s s e t s  
to  a n o th e r  c o r p o r a t io n  w hich  s h a l l  su cce ed  to  and be s u b s t i ­
tu te d  f o r  th e  L e s s e e  under th e  L e a s e , p ro v id e d  th a t  th e  s u r v i ­
v in g  c o r p o r a t io n ,  a f t e r  g iv in g  e f f e c t  to  such c o n s o l i d a t i o n ,  
m erger or t r a n s f e r  o f  b u s in e s s  and a s s e t s ,  s h a l l  have a n et 
w orth  e q u a l to  n ot l e s s  than  th e  n e t w orth o f  th e  L e s s e e  im­
m e d ia te ly  p r i o r  t h e r e t o .

M o d if ic a t io n  o f  th e  L ease

P u rsu a n t to  th e  p r o v is io n s  o f  th e  I n d e n tu r e , th e  L ease 
may be amended o r  m o d ifie d  o n ly  w ith  th e  w r i t t e n  a p p ro v a l 
or c o n s e n t o f  th e  h o ld e r s  o f  a t  l e a s t  t w o - t h ir d s  o f  th e  p r in ­
c i p a l  amount o f  a l l  Bonds th en  o u t s t a n d in g , e x c e p t th a t  amend­
m en ts, ch an ges o r m o d if ic a t io n s  ( 1 )  r e q u ir e d  by th e  p r o v is io n s  
o f  th e  L ea se  and th e  In d e n tu re  o f  (2) in  c o n n e c tio n  w ith  (a )  
th e  is s u a n c e  o f  A d d it io n a l  B ond s, or (b) th e  c u r in g  o f  am­
b i g u i t i e s  o r  fo rm a l d e f e c t s  o r  o m is s io n s , o r  ( c )  in  c o n n e c tio n  
w ith  th e  r e l e a s e  o f  r e a l  e s t a t e  o r le a s e d  equipm ent le a s e d  from 
th e  County p u rsu a n t to  th e  p r o v is io n s  o f  th e  L ea se  (s e e  ’’O p tio n s 
to  P u r c h a s e ” a b o v e ) ,  may be made w ith  th e c o n c u r r in g  c o n s e n t 
o f  th e  T r u s te e  o n ly .

THE INDENTURE

The f o l lo w in g  i s  a summary o f  c e r t a i n  p r o v is io n s  o f  
th e  In d e n tu r e .

A p p l ic a t io n  o f  Bond P ro ce e d s

The p ro c e e d s  from th e  s a l e  o f  th e  Bonds s h a l l  be 
a p p lie d  as f o l lo w s :  th e  a c c ru e d  i n t e r e s t  w i l l  be d e p o s ite d  
in  th e I n t e r e s t  A c c o u n t, w hich i s  th e  so u rc e  o f  payment o f  
a l l  i n t e r e s t  t h e r e a f t e r  a c c r u in g  on th e  B ond s, and w i l l  con­
s t i t u t e  a c r e d i t  to  th e  L e sse e  on th e  n ext s u c c e e d in g  p a y ­
ment o r paym ents o f  r e n t a l s  f a l l i n g  due under th e  L e a s e ;  th e
amount o f  $________ w i l l  be d e p o s ite d  in  an E xpense A ccount
f o r  th e  paym ent o f  th e  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  and s a l e  o f  th e  B onds; th e  sum o f  $_________
w i l l  be p a id  to  th e  L e s s e e  as th e  p u rch a se  p r ic e  o f  th e  r e a l  
p r o p e r ty  and f a c i l i t i e s ;  and th e  b a la n c e  o f  th e  Bond p ro c e e d s  
w i l l  be d e p o s ite d  in  a C o n s tr u c t io n  Fund A ccou n t h e ld  by th e  
D e p o s ita r y  under a C o n s tr u c t io n  D e p o s it  A greem en t, and a p p lie d  
to  th e c o s t  o f  a c q u i r in g ,  c o n s t r u c t in g  and e q u ip p in g  th e  
P r o j e c t .  The C o n s tr u c t io n  D e p o s it  Agreem ent p r e s c r i b e s  th e  
p ro c e d u re s  and sh ow in gs r e q u ir e d  f o r  th e  d isb u rse m e n t o f  
moneys in  th e  C o n s tr u c t io n  Fund A c co u n t. ( S e c t io n  3*02 o f  
I n d e n t u r e .)

Upon c o m p le tio n  o f  th e  P r o j e c t ,  any s u r p lu s  moneys 
re m a in in g  in  th e  C o n s tr u c t io n  Fund A ccoun t w i l l  be p a id  
i n t o  th e  Revenue A ccoun t and w i l l  c o n s t i t u t e  a c r e d i t  to  th e  
L e sse e  on i t s  n e x t s u c c e e d in g  payment or paym ents o f  r e n t a l s  
under th e  L e a s e . ( S e c t io n  4.0A o f  I n d e n tu r e .)

A p p l ic a t io n  o f  Funds

The sem i-a n n u a l r e n t a l  paym ents d e r iv e d  from th e  
P r o je c t  w i l l  be d e p o s ite d  in  a s p e c i a l  a cco u n t m a in ta in e d
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w ith  th e  T r u s te e  and d e s ig n a te d  th e  Revenue A cco u n t. Moneys 
w i l l  be w ithdraw n  by th e  T r u s te e  from  th e  Revenue A ccount 
not l e s s  th an  t h r e e  b u s in e s s  d a y s p r i o r  to  each  i n t e r e s t  p a y ­
ment d a te  on th e  Bonds and d e p o s ite d  (a )  in  th e  I n t e r e s t  
A ccoun t f o r  th e  paym ent o f  th e  i n t e r e s t  on th e  Bonds f a l l i n g  due 
on su ch  i n t e r e s t  paym ent d a t e ,  and (b ) in  th e  Bond R e tire m e n t 
A ccount f o r  th e  payment o f  th e  p r i n c i p a l  amount o f  any Bonds 
m a tu rin g  on such I n t e r e s t  paym ent d a t e .  ( S e c t io n  4 .0 3  o f  
I n d e n tu r e .)

A Bond R edem ption A ccou n t i s  a l s o  c r e a t e d  by th e  
I n d e n tu r e , in t o  w hich  a l l  moneys earm arked f o r  th e  red em p tio n  
o f  Bonds by any o f  th e  p r o v is i o n s  o f  th e  L ea se  o r  In d e n tu re  
a re  d e p o s i t e d ,  and o u t o f  w hich  i s  p a id  th e  p r i n c i p a l  o f  and 
prem ium , i f  a n y , and i n t e r e s t  on any Bonds c a l l e d  f o r  redem p­
t io n  p r io r  t o  m a t u r i t y .  ( S e c t io n  5 .0 1  o f  I n d e n tu r e .)

In v estm en t

Any moneys h e ld  in  any o f  th e  a c c o u n ts  c r e a t e d  by th e  
In d e n tu re  ( e x c e p t  th e  Bond R edem ption A cco u n t) s h a l l ,  a t  th e  
r e q u e s t  o f  th e  C ounty and th e  L e s s e e  (so  lo n g  a s  th e  T r u s te e  
s h a l l  not h ave kn ow led ge o f  any d e f a u l t  by th e  L e s s e e  under 
th e  L e a s e ) ,  be in v e s t e d  or r e i n v e s t e d  by th e  T r u s te e  in  Q u a l i­
f i e d  In v e stm e n ts  a s  d e f in e d  in  th e  I n d e n tu r e .

Any moneys h e ld  as  a p a r t  o f  th e  Bond Redem ption 
A ccou n t s h a l l  be in v e s t e d  o r  r e in v e s t e d  by th e  T r u s te e  in  
d i r e c t  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 m a tu rin g  
not l a t e r  th an  th e  d a te  on w hich  th e  Bonds f o r  w hich such 
moneys a re  h e ld  a re  re d e e m a b le .

Any i n t e r e s t ,  p r o f i t  or l o s s  on any In v e stm e n ts  made 
by th e  T r u s te e  s h a l l  be c r e d i t e d  o r  ch a rg e d  to  th e  Revenue 
A ccou n t (and hence e i t h e r  c o n s i t i t u e  a c r e d i t  to  th e  L e s s e e  
on th e  n e x t s u c c e e d in g  r e n t a l  paym ents under th e  L ease  or an 
a d d i t i o n a l  c h a rg e  t o  be made up by th e  L e s s e e ,  as th e  c a s e  
may b e ) .  ( S e c t io n  4 .0 5  o f  I n d e n t u r e ) .

D e f a u lt s  and Rem edies

Upon th e  o c c u r r e n c e  o f  any o f  th e  f o l lo w in g  e v e n t s ,  
th e  T r u s te e  may, and upon th e  w r i t t e n  r e q u e s t  o f  th e  h o ld e r s  
o f  n o t l e s s  th an  25 p e r c e n t  In a g g r e g a t e  p r i n c i p a l  amount o f  
th e  Bonds th e n  o u ts ta n d in g  s h a l l ,  d e c la r e  th e  p r i n c i p a l  and 
a c c r u e d  I n t e r e s t  on a l l  o u ts ta n d in g  Bonds Im m e d ia te ly  due 
and p a y a b le ,  s u b je c t  to  w a iv e r  o f  such  d e f a u l t  (e x c e p t  a 
d e f a u l t  in  th e  paym ent o f  p r i n c i p a l  o f  o r  I n t e r e s t  on th e  
Bonds) and r e c i s i o n  and annulm ent o f  such  d e c la r a t i o n  by th e  
h o ld e r s  o f  a t  l e a s t  t w o - t h ir d s  in  a g g r e g a te  p r i n c i p a l  amount 
o f  th e  Bonds th en  o u ts ta n d in g  under th e  c o n d it io n s  s t a t e d  in  
th e  I n d e n tu r e , i f  a l l  sums due e x c e p t  unm atured p r i n c i p a l  
a r e  p a id  and a l l  d e f a u l t s  re m e d ie d :

(1 )  d e f a u l t  in  th e  due and p u n c tu a l payment o f  any 
p r i n c i p a l  o f  o r i n t e r e s t  or premium on any B onds;

(2) d e f a u l t  in  th e  p erfo rm a n ce  o f  any o th e r  c o v e n a n t , 
c o n d it io n  o r agreem en t o f  th e  C ounty c o n ta in e d  In th e  In d en ­
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tu r e  or th e  B ond s, c o n tin u e d  f o r  a p e r io d  o f  60 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  County by th e  T r u s t e e ,  o r  to  th e  
County and th e T r u s te e  g iv e n  by th e  h o ld e r s  o f  not l e s s  th an  
25 p e r c e n t  in  a g g r e g a te  p r i n c i p a l  amount o f  th e  Bonds then 
o u ts ta n d in g ;  and

(3 ) d e f a u l t  by th e  L e s s e e  under th e  L ea se  and th e  
c o n tin u a n c e  o f  such d e f a u l t  f o r  th e  a p p l i c a b le  p e r io d  fo r  
th e  rem edy t h e r e o f .

Upon th e  o c c u r r e n c e  o f  an E vent o f  D e f a u l t ,  th e  
T r u s te e  may, and upon th e  w r i t t e n  r e q u e s t  o f  n o t l e s s  than 
a m a jo r it y  in  p r i n c i p a l  amount o f th e Bonds th en  o u ts ta n d in g  
s h a l l :

( 1 )  ta k e  p o s s e s s io n  o f  th e  P r o je c t  and o p e r a te  
and manage th e  sam e, and

(2 ) p u rsu e any a v a i l a b l e  remedy t o  e n fo r c e  th e  p a y ­
ment o f  th e  B on d s, in c lu d in g  th e  b r in g in g  o f  a s u i t  in  e q u i t y ,  
th e  ap p o in tm en t o f  a r e c e i v e r  and f o r e c lo s u r e  on and s a le
o f  th e  P r o j e c t .

M o d if ic a t io n s

The In d e n tu re  may n o t be m o d ifie d  or amended w it h ­
out th e  a p p ro v a l o f  th e  h o ld e r s  o f  66-2/3 p e r c e n t  o r  more 
in  p r i n c i p a l  amount o f  th e  Bonds o u ts ta n d in g , e x c e p t

( 1 )
o m is s io n ,

to  cu re  any a m b ig u ity  or fo rm a l d e f e c t  o r

(2) to  g r a n t  to  th e  T r u s te e  a d d i t i o n a l  r i g h t s  f o r  
th e  b e n e f i t  o f  th e  h o ld e r s  o f  th e  B onds,

(3) to  s u b j e c t ,  d e s c r ib e  or r e d e s c r i b e  any p r o p e r ty  
o r  c o l l a t e r a l  s u b je c te d  o r  to  be s u b je c te d  t o  th e l i e n  and 
p le d g e  o f  th e  In d e n tu r e ,

( M to  q u a l i f y  th e  In d e n tu re  under th e  T r u s t  In ­
d e n tu re  A ct o f  19 3 9 , and

(5) in  c o n n e c tio n  w ith  th e  is s u a n c e  o f  A d d it io n a l
B on d s.

In any e v e n t ,  no such m o d if ic a t io n  o r  amendment o f  
th e  In d e n tu re  s h a l l  be made w hich  w i l l

( 1 )  p erm it an e x t e n s io n  o f  th e  m a tu r ity  o f  th e  
p r i n c i p a l  o r  I n t e r e s t  on any Bond, o r  a r e d u c t io n  in  th e 
amount o f  p r i n c i p a l ,  i n t e r e s t  o r  red em p tion  prem ium ,

(2) red u ce  th e  p e r c e n ta g e  o f  h o ld e r s  o f  Bonds r e ­
q u ire d  f o r  co n sen t to  su ch  su p p le m e n ta l in d e n t u r e s ,  o r

(3) p erm it th e  c r e a t i o n  o f  any l i e n  p r io r  to  o r  
on a p a r i t y  w ith  th e  l i e n  o f  th e  I n d e n tu r e .
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TAX EXEMPTION

In th e  o p in io n  o f  Bond C o u n s e l, i n t e r e s t  on th e  Bonds 
i s  exempt from a l l  p r e s e n t  F e d e r a l income ta x e s  under e x i s t i n g  
s t a t u t e s  and c o u r t  d e c is io n s  and e x i s t i n g  r e g u la t io n s  and 
r u l i n g s  o f  th e  I n t e r n a l  Revenue S e r v i c e .  The e x is t e n c e  and 
c o n t in u a t io n  o f  su ch  ta x  exem ption  i s  s u b je c t  to  two q u a l i ­
f i c a t i o n s  p r e s e n t ly  c o n ta in e d  in  S e c t io n  10 3 (c )  o f  th e  Code w hich 
p r o v id e s  g e n e r a l ly  t h a t  i n t e r e s t  upon th e  o b l ig a t i o n s  o f  a 
s t a t e  o r  p o l i t i c a l  s u b d iv is io n  t h e r e o f  i s  not in c lu d a b le  in  
th e  g r o s s  income o f  th e  r e c i p i e n t  and i s  t h e r e fo r e  exempt from 
F e d e r a l income t a x e s .  S e c t io n  10 3 (c )  t h e r e o f  d e c la r e s  th a t  
an ’’ i n d u s t r i a l  developm en t bon d” ( t h e r e in  d e fin e d )  s h a l l  be 
t r e a t e d  as an o b l i g a t i o n  not d e s c r ib e d  in  S e c t io n  1 0 3 (a ) .
W hile th e  Bonds f a l l  w ith in  th e  d e f i n i t i o n  o f  i n d u s t r i a l  d e ­
velop m en t bonds s e t  f o r t h  in  S e c t io n  1 0 3 ( c ) ,  p arag rap h  (6) 
o f  S e c t io n  10 3 (c )  c o n tin u e s  ta x  exem ption  f o r  c e r t a i n  in d u s ­
t r i a l  d evelopm en t bond is s u e s  th e  a g g r e g a te  a u th o r iz e d  fa c e  
amount o f  w hich i s  $5,000,000 o r  l e s s  a n d , as a p p lie d  to  th e  
B onds, p r o v id e s  in  e f f e c t  t h a t  in  d e te rm in in g  th e  a g g r e g a te  
a u th o r iz e d  fa c e  amount o f  th e  Bonds (an i n d u s t r i a l  developm ent 
bond is s u e )  th e r e  w i l l  be ta k e n  in t o  a cco u n t c e r t a i n  p r io r  
is s u e s  o f  o b l i g a t i o n s  o u ts ta n d in g  as o f  th e  d a te  o f  is s u a n c e  
o f  th e  Bonds ( th e  " o u ts ta n d in g  o b l i g a t i o n s " )  i f ,  among o th e r  
r e q u ir e m e n ts , (a )  th e  p ro c e e d s  o f  th e  o u ts ta n d in g  o b l ig a t i o n s  
and th o s e  o f  th e  Bonds (w h eth er o r  not th e  is s u e r  o f  each  
such  is s u e  i s  th e  same) a re  o r w i l l  be used p r im a r i ly  w ith  
r e s p e c t  to  f a c i l i t i e s  lo c a t e d  in  th e  same in c o r p o r a te d  muni­
c i p a l i t y  o r lo c a t e d  in  th e  same co u n ty  (b u t n o t in  any in c o r ­
p o ra te d  m u n ic ip a l i t y )  and (b) th e  p r i n c i p a l  u s e r  o f  such 
f a c i l i t i e s  i s  o r  w i l l  be th e  same p erso n  o r  two o r more r e la t e d  
p e rso n s  (d e fin e d  in  S e c t io n  1 0 3 ( c ) ( 6 ) ( C ) .  The fa c e  amount o f  
any such  o u ts ta n d in g  o b l i g a t i o n s  a t  th e  tim e th e  Bonds are  
is s u e d  w i l l  be ta k e n  in t o  a c c o u n t in  d e te rm in in g  co m p lia n ce  
w ith  th e  $5,000,000 l i m i t a t i o n  as  I f  such o u ts ta n d in g  o b l i ­
g a t io n s  were a p a r t  o f  th e  i s s u e  o f  Bonds. In  a d d i t io n ,  th e r e  
w i l l  be added to  th e  fa c e  amount o f  such i s s u e  o f  Bonds th e  
a g g r e g a te  amount o f  c e r t a i n  c a p i t a l  e x p e n d itu r e s  ( f in a n c e d  
o th e r w is e  th an  out o f  th e  p ro c e e d s  o f  o u ts ta n d in g  o b l ig a t i o n s )  
w ith  r e s p e c t  to  th e  ty p e  o f  f a c i l i t i e s  m entioned above p a id  
or in c u r r e d  d u r in g  th e  s i x - y e a r  p e r io d  b e g in n in g  th r e e  y e a r s  
b e fo r e  th e  d a te  o f  such is s u e  o f  Bonds and en d in g  t h r e e  y e a r s  
a f t e r  such  d a t e ,  as  i f  th e  a g g r e g a te  amount o f  such c a p i t a l  
e x p e n d itu r e s  d u rin g  such s i x - y e a r  p e r io d  c o n s t i t u t e d  an a d d i­
t io n  to  th e  fa c e  amount o f  th e  B onds.

The secon d q u a l i f i c a t i o n  w ith  r e s p e c t  to  ta x  exem ption  
p r e s e n t ly  c o n ta in e d  in  S e c t io n  10 3 (c )  i s ,  in  e f f e c t ,  t h a t  th e  
tax  exem ption  a cco rd e d  to  i n d u s t r i a l  d evelopm en t bond is s u e s  
o f  l e s s  than $5,000,000 w i l l  n o t a p p ly  w ith  r e s p e c t  to  any 
Bond f o r  any p e r io d  d u rin g  w hich  I t  i s  h e ld  by a p erso n  who 
Is  a s u b s t a n t ia l  u s e r  o f  th e  P r o je c t  o r a r e la t e d  p erso n  (a s  
d e fin e d  in  s a id  s u b s e c t io n  ( c ) .

The L e s s e e  has co v en a n ted  under th e  L ease th a t  th e  
a g g r e g a te  amount o f  (a )  th e  p r i n c i p a l  amount o f  th e  Bonds and 
(b) c a p i t a l  e x p e n d itu r e s  w ith  r e s p e c t  t o  any lan d  and i n t e r e s t s  
t h e r e i n ,  b u i ld i n g s ,  s t r u c t u r e s ,  f u r n i s h i n g s ,  equipm ent and o th e r  
f a c i l i t i e s  o f  w hich th e  L e s s e e  o r  a r e l a t e d  p erso n  as d e fin e d
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in  S e c t io n  1 0 3 (c ) (6 )( D )  o f  th e I n t e r n a l  Revenue Code o f  1954 
i s  th e  p r i n c i p a l  u s e r  and lo c a te d  w ith in  th e  c o r p o r a te  l i m i t s  
o f  th e  County o f  G r e e n v i l l e ,  South C a r o lin a  a s  such c o r p o r a te  
l i m i t  e x i s t e d  a t  th e  d a te  o f  is s u a n c e  o f  th e  B ond s, p a id  o r  in ­
c u rre d  d u r in g  th e  s i x - y e a r  p e r io d  b e g in n in g  t h r e e  y e a r s  b e fo r e  
th e  d a te  o f  is s u e  o f  th e  Bonds and en d in g  th r e e  y e a r s  a f t e r  such 
d a te  o f  i s s u e  (and f in a n c e d  o th e r w is e  than o u t o f  th e  p ro ce e d s  
o f  th e  B o n d s), s h a l l  not exceed  $5,000,000 o r  such l e s s e r  o r 
g r e a t e r  amount a s  may from tim e to  tim e be p e r m itte d  by f e d e r a l  
s t a t u t e  o r r e g u la t io n s  and which d oes not a f f e c t  th e  exem ption  
from f e d e r a l  Income t a x a t io n  o f  th e  i n t e r e s t  p a id  on th e  Bonds. 

LEGAL MATTERS

A l l  l e g a l  m a tte rs  In c id e n t  t o  th e  a u t h o r iz a t io n  and 
is s u a n c e  o f  th e  Bonds a re  s u b je c t  to  th e u n q u a li f ie d  a p p ro v in g  
o p in io n  o f  M arvin W. L e i t e r ,  E s q .,  C h ic a g o , I l l i n o i s ,  Bond 
C o u n sel to  th e  U n d e r w r ite r s , and M e ssrs ./ M c N a ir , Konduros & 
C o r le y  C o u n sel to  G r e e n v i l le  C ou n ty , South  C a r o lin a  th e  a p p ro v ­
a l  o f  c e r t a i n  l e g a l  m a tte rs  by M e ssrs .
C o u n sel to  G la d d in g  C o r p o r a tio n .

C o p ie s  o f  th e  ap p ro v in g  o p in io n  o f  Bond C o u n sel 
w i l l  be a v a i l a b l e  a t  th e  tim e o f  th e  d e l iv e r y  o f  th e  B onds.
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I N D E X

ARTICLE I

1 . 0 1 .

1 .0 2 .

1 .0 3 .

1 .0 4 .

1 .0 5 .

ARTICLE I I

2 .0 1 .

2 .0 2 .

ARTICLE I I I

3 .0 1 .

3 .0 2 .

3 .0 3 .

3 .0 4 .

3 .0 5 .

3 .0 6 .

3 .0 7 .

3 .0 8 .

ARTICLE IV

4 .0 1 .

4 .0 2 .

4 .0 3 .

4 .0 4 .

ARTICLE V

5 .0 1 .

5 .0 2 .

D e f i n i t i o n s

Use o f  C e r t a in  Terms

D e f i n i t i o n s

R e fe r e n c e s  to  L ease

R e fe r e n c e s  to  D iv is io n s

H ead ings

R e p r e s e n ta t io n s  and U n d e rta k in g s

R e p r e s e n ta t io n s  by L e sso r

R e p r e s e n ta t io n s  by L e sse e

D em isin g  C la u s e ,  W arranty o f  T i t l e ,  T i t l e  
I n s u r a n c e , Use o f  L eased  P r e m is e s , C om plian ce 
w ith  L aw s, Term

Dem ise o f  th e  L eased  Lan d, F a c i l i t i e s  and 
th e  L eased  Equipm ent 

W arranty o f  T i t l e

T i t l e  In s u ra n c e

P rim ary Use 

C o m p lian ce w ith  Laws

P e r m itte d  C o n te s ts

O r ig i n a l  Term 

R enew al O p tion

Rent

B a s ic  Rent

Advance Payment o f  Rent

A d d it io n a l  Rent

Net L ease

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

No T e rm in a tio n  o r  Abatem ent f o r  Damage o r  
D e s t r u c t io n ,  E t c .

No T e rm in a tio n  f o r  I n s o lv e n c y ,  E t c .  o f  L e s s o r



a •
5 .0 3 . W aiver o f  R ig h ts  by L e s s e e

5 .0 4 . C o n d it io n  and T i t l e  o f  L eased  P rem ises

5 .0 5 . No C on veyan ce o f  T i t l e  by L e s s o r

ARTICLE VI T axes and O th er C h arges

6 .0 1 . Payment by L e s s e e  -  G e n e ra l

6 .0 2 . Paym ents in  L ie u  o f  T axes

6 .0 3 . T axes and O th e r G overn m en tal C h arges

6 .0 4 . L e s s e e  S u b ro g a te d  to  th e  L e s s o r ’ s R ig h ts

6 .0 5 . U t i l i t y  S e r v ic e s

6.06 P ees and E xpen ses o f  T r u s te e  and L e s s o r

6 .0 7 . L e sse e  to  F u rn is h  P ro o f o f  Payment o f
T axes , E t c .

6 .0 8 . P r o r a t io n

ARTICLE V II L ie n s

7 .0 1 . P e rm itte d  L ie n s

ARTICLE V I I I I n d e m n if ic a t io n  and N o n - L i a b i l i t y  o f  L e s s o r

8 .0 1 . G e n e ra l

8 .0 2 . C o s ts  o f  R e p o se ss io n

ARTICLE IX In s u ra n c e

9 .0 1 . I n s u r e r s

9 .0 2 . F ir e  and E xtended C o verage

9 .0 3 . P u b lic  L i a b i l i t y

9 .0 4 . L oss P a y a b le

9 .0 5 . E v id e n ce  o f  E x is t e n c e ;  M o d if ic a t io n  o f  P o l i c i e s

9 .0 6 . A d ju stm en t o f  C laim s

ARTICLE X M ain ten an ce and R e p a ir

1 0 .0 1 . M ain ten an ce o f  F a c i l i t i e s

10 .0 2 . M ain ten an ce o f  L eased  Equipm ent

1 0 .0 3 . L e s s o r  Not R e q u ire d  to  R e p a ir

ARTICLE XI Condem nation

1 1 . 0 1 . Awards A s s ig n e d  to  T r u s te e
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1 1 .0 2 . Condem nation o f  A l l  or M a te r ia l  F a rt  o f
L eased  P rem ises

1 1 .0 3 . Condem nation o f  L ess th an  M a t e r ia l  P a rt o f
L eased  P rem ises

ARTICLE X II C a s u a lty

1 2 .0 1 . L e sse e  to  R e b u ild  o r  R e p a ir

1 2 .0 2 . M ajor C a s u a lt y ;  L e sse e  May T erm in a te  Lease

1 2 .0 3 . Damage or D e s tr u c t io n  When No Bonds a re  
O u ts ta n d in g

ARTICLE X III A d d it io n s ,  A l t e r a t i o n s ,  Im provem ents,
R ep lacem en ts and New C o n s tr u c t io n

1 3 -0 1 . A d d it io n s  , A l t e r a t io n s  and Im provem ents by L e s s e e

1 3 .0 2 . I n s t a l l a t i o n  and Rem oval o f  M achinery and
F ix t u r e s  by L e sse e

1 3 .0 3 . A l t e r a t i o n ,  Im provement and M o d if ic a t io n s  o f  
Equipm ent by L e s s e e

1 3 .0 4 . Rem oval and D is p o s i t io n  o f  In a d e q u a te , Worn-Out 
o r  O b s o le te  L eased  Equipment

1 3 .0 5 . A d d it io n s  and A l t e r a t io n s  Not To D im in ish  V alu e  
o f  L eased  P rem ises

1 3 .0 6 . Q u a li ty  o f  Work

ARTICLE XIV S u b l e t t i n g ,  A ssign m en t and F4ortgaging

1 4 .0 1 . C o n tin u in g  O b lig a t io n  o f  L e sse e

14 .0 2 . M e rg e r , C o n s o lid a t io n  o r T r a n s fe r  o f  A s s e ts

1 4 .0 3 . C o n d it io n s  and R eq u irem en ts G o v e rn in g  P e r­
m itte d  M e rg e rs , C o n s o lid a t io n s  and T r a n s fe r s

14 .0 4 . C o l l e c t i o n  o f  Rent from O th e rs  No R e le a s e  
o f  L e s s e e

ARTICLE XV P erform an ce o f  L e s s e e ’ s O b lig a t io n s  by L e s s o r ;  
P e r m itte d  C o n te s ts

1 5 .0 1 . P erfo rm an ce o f  L e s s e e ’ s O b lig a t io n s  by L e s s o r

1 5 .0 2 . P e r m itte d  C o n te s ts

ARTICLE XVI E ven ts o f  D e f a u l t ;  T e rm in a tio n

1 6 .0 1 .

ARTICLE XVII R e p o s s e s s io n

1 7 .0 1

ARTICLE X V III R e l e t t i n g

1 8 .0 1
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ARTICLE XIX S u r v iv a l  o f  L e s s e e ’ s O b l ig a t i o n s ;  Damages

1 9 .0 1 . L e s s e e 's  O b l ig a t io n s  to  S u r v iv e  E x p ir a t io n  
or R e p o s s e s s io n

1 9 .0 2 . Amounts P a y a b le  by L e s s e e  on E x p ir a t io n  by 
D e fa u lt

1 9 .0 3 . O p tio n a l R e co v e ry  by L e s s o r  on E x p ir a t io n  
by D e fa u lt

1 9 .0 4 . R ig h ts  and O b l ig a t io n s  on D e fa u lt  Unchanged 
by N on -T erm in ation

1 9 .0 5 . Law A f f e c t i n g  L iq u id a te d  Damages

ARTICLE XX A d d it io n a l Bonds

2 0 .0 1 . L esso r to  Use B e st E f f o r t s  to  I s s u e  and S e l l

2 0 .0 2 . I n a b i l i t y  o f  L e s s o r  to  S e l l

2 0 .0 3 . M o d if ic a t io n  and E x te n s io n  o f  L ease

ARTICLE XXI P u rch ases and P u rch ase  P r ic e s

2 1 .0 1 . Change in  C irc u m sta n c e s

2 1 .0 2 . Purchase P r ic e  in  C e r ta in  E ven ts

2 1 .0 3 . O ption to  P u rch a se

2 1 .0 4 . Purchase o f  Unim proved Land
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LEASE

T h is  L e a se  made and e n te r e d  in t o  a s  o f  t h i s  1 s t  day o f  
M arch, 1 9 7 2 , by and b etw een  G r e e n v i l le  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 iv is io n  o f  th e  
S t a t e  o f  South  C a r o l in a  a c t i n g  by and th ro u g h  th e  G r e e n v i l le  
County C o u n c il o f  G r e e n v i l le  C ounty as  e s t a b l i s h e d  under A r t i c l e  
2 . 1 ,  C h a p te r  39 , T i t l e  14 Code o f  Laws o f  South  C a r o l in a ,  1962 
( h e r e i n a f t e r  c a l l e d  “ L e s s o r ” ) ,  and G la d d in g  C o r p o r a t io n , a c o r ­
p o r a t io n  o r g a n iz e d  and e x i s t i n g  un der th e  law s o f  th e  S t a t e  o f  
New Y o rk , d u ly  q u a l i f i e d  to  co n d u ct b u s in e s s  in  th e  S t a t e  o f  
S ou th  C a r o lin a  ( h e r e i n a f t e r  c a l l e d  “ L e s s e e ” ) ,

WITNESSETH:

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 ree m en ts  h e r e i n a f t e r  c o n t a in e d , L e s s o r  and L e s s e e  a g r e e  a s  
f o l lo w s  (p ro v id e d  t h a t  in  th e  p erfo rm a n ce  o f  th e  agreem en ts o f  
th e  L e s s o r  h e r e in  c o n 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 ­
cu r fo r  th e  paym ent o f  money s h a l l  n ot 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 ch a rg e  upon i t s  g e n e r a l  c r e d i t  or a g a in s t  i t s  t a x ­
in g  pow ers but s h a l l  be p a y a b le  s o l e l y  out o f  th e  p ro c e e d s  d e­
r i v e d  from  t h i s  L e a s e , th e  s a l e  o f  th e  Bonds r e f e r r e d  t o  in  
S e c t io n  2 .0 1  h e r e o f  and th e  in s u r a n c e  p r o c e e d s ,  p ro c e e d s  from 
r e le a s e d  p r o p e r ty  and con d em n ation  aw ards as  h e r e in  and in  th e  
A ct p r o v id e d ) :

ARTICLE I

DEFINITIONS

fe e t .io n  I .  0 1. Doe o f  C e r t a in  T erm s. C e r t a in  term s used 
in  t h i s  L ease  a re  d e f in e d  h e r e in .  When u sed  h e r e in ,  such  term s 
s h a l l  have th e  m eanings g iv e n  to  them by th e  la n g u a g e  em ployed 
in  t h i s  A r t i c l e  I d e f i n in g  su ch  te r m s , u n le s s  th e  c o n te x t  c l e a r ­
ly  i n d i c a t e s  o t h e r w is e .

S e c t io n  1 .0 2 . D e f i n i t i o n s .  The f o l lo w in g  term s a re  d e ­
f in e d  term s under t h i s  L e a s e :

“ACT” means A ct No. 103 o f  th e  A c ts  o f  th e  G e n e ra l Assem­
b ly  o f  th e  S t a t e  o f  Sou th  C a r o lin a  f o r  th e  y e a r  1 9 6 7 , approved  
by th e  G overn or o f  Sou th  C a r o lin a  on L arch  2 1 ,  1 9 6 7 , and a p p e a r­
in g  as A r t i c l e  2 . 1 ,  C h a p te r  6 , T i t l e  1 4 , Code o f  Laws o f  South 
C a r o l in a ,  196 2.

“ ADDITIONAL IMPROVEMENTS” means th o s e  p a r t i c u l a r  im­
p ro v e m e n ts , a d d i t i o n s ,  e n la rg e m e n ts  o r e x p a n s io n s  I n ,  on or 
to  th e  L ea sed  P re m ise s  in c lu d in g  equipm ent w hich  a re  d e s c r i b ­
ed in  S e c t io n  2 0 .0 1 h e r e o f .

“ AGREEMENT” or “ LEASE” means th e  w ith in  L ease  betw een 
th e  L e s s o r  and L e s s e e .

“ ALL UNPAID INSTALLMENTS OF RENT” means 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  th en  o u ts ta n d in g  Bonds 
t o g e t h e r  w ith  any a p p l i c a b le  red em p tio n  premiums s p e c i f i e d  in  
A r t i c l e  V o f  th e  In d e n tu re  and a l l  I n t e r e s t  a ccru e d  o r t o  a c c ru e  
on and p r i o r  to  th e  n ext e a r l i e s t  red em p tio n  d a te  or d a te s  s p e c ! -
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e
f le d  in  A r t i c l e  V o f  th e  In d e n tu re  on w h ich  th e  T r u s te e  can r e ­
deem th e  Bonds a f t e r  g iv in g  n o t ic e  t o  th e  h o ld e r s  t h e r e o f  as r e ­
q u ir e d  by th e  I n d e n tu r e , l e s s  moneys a v a i l a b l e  f o r  such p u rp o se  
th en  h e ld  by th e  T r u s t e e ,  p lu s  any a d d i t i o n a l  r e n t a l  due o r  t o  
become due h e r e u n d e r , in c lu d i n g ,  w ith o u t  l i m i t a t i o n ,  any u n p aid  
fe e s  and ex p e n se s  o f the L e sso r  o r  th e  T r u s te e  w hich  a r e  th en  
due o r  w i l l  become due p r io r  to th e  tim e t h a t  th e  Bonds a r e  p a id  
in  f u l l  and th e  t r u s t  e s t a b l i s h e d  by th e  In d e n tu re  Is  te r m in a te d .

"AUTHORIZED REPRESENTATIVE" w ith  r e s p e c t  to  L e s s o r ,  means 
th e  p e rso n  a t th e tim e d e s ig n a t e d  to  a c t  in  b e h a l f  o f  L e s s o r  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  L e sse e  and th e  T r u s t e e ,  c o n t a in ­
in g  th e  specim en s i g n a t u r e  o f  such  p e rso n  and s ig n e d  on b e h a l f  o f  
L e s s o r  by th e Chairm an o f  the 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 .

'AUTHORIZED REPRESENTATIVE1' w ith  r e s p e c t  to  L e s s e e ,  means 
th e  p erso n  a t  th e tim e d e s ig n a te d  to  a c t  in  b e h a l f  o f  L e sse e  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 L e s s o r  and th e  T r u s te e  c o n t a in ­
in g  th e  sp ecim en  s i g n a t u r e  o f  such p e rso n  and s ig n e d  on b e h a l f  
o f  L e sse e  by i t s  P r e s i d e n t ,  any V ic e  P r e s id e n t  or by th e  C h a ir ­
man o f  i t s  Board o f  D i r e c t o r s .  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  .

"BONDS” means the F i r s t  M o rtgage I n d u s t r i a l  Revenue Bonds 
(G la d d in g  C o r p o r a tio n  -  L e s s e e )  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  In d e n tu r e .

'CONSTRUCTION DEPOSIT AGREEMENT’ means th e  C o n s tr u c t io n  
D e p o s it  Agreem ent o f  even  d a te  h e r e w ith  d e s c r ib e d  in  S e c t io n  2 .0 1  
h e r e o f .

'COUNTY COUNCIL" means th e G r e e n v i l le  County C o u n c il o f  
L e s s o r ,  and any s u c c e s s o r  b o d y.

"F A C IL IT IE S’ means th e b u i l d i n g s ,  s t r u c t u r e s  and a l l  
o th e r  f a c i l i t i e s  fo rm in g  a p a r t  o f  th e L eased  P rem ises  and n ot 
c o n s t i t u t i n g  p a r t  o f  th e  L e a se d  Equipm ent w h ic h , a r e  p r e s e n t ly  
lo c a t e d  on th e  L eased  Land t o g e t h e r  w ith  th e  b u i l d i n g s ,  s t r u c ­
t u r e s  and a l l  o th e r  f a c i l i t i e s  w hich a r e  r e q u ir e d  by S e c t io n  
2 .0 1  h e r e o f  to  be c o n s tr u c t e d  and e q u ip p e d  on th e  L eased  Land, 
as th e y  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  syste m s (w hich s h a l l  be deemed f i x t u r e s ) .

"INDENTURE" means th e  In d e n tu re  o f  M ortgage and Deed o f  
T ru s t  betw een  th e  L e s s o r  and The N a t io n a l Bank o f  South  C a r o l in a  
o f  S u m ter, a s  T r u s t e e ,  o f  even  d a te  h e r e w ith  p u rsu a n t to  w hich ( i )  
th e  te r m s , c o n d it io n s  and p r o v is i o n s  o f  th e  Bonds a r e  p r e s c r i b e d ,  
and ( i i )  th e  L e s s o r 's  I n t e r e s t  In t h i s  L e a s e , and th e  le a s e  r e n t a l s ,  
re v e n u e s  and r e c e i p t s  r e c e iv e d  by L e s s o r  from  th e  L eased  P rem ises 
(e x c e p t  paym ents p u rsu a n t t o  S e c t io n  6 .0 2  o r S e c t io n  8 .0 1  o f  t h i s  
L e a s e )  a r e  p le d g e d  and th e L eased  P re m ise s  a re  m ortgaged  as s e c u r i ­
ty  fo r  th e  payment o f  p r i n c i p a l ,  prem ium , i f  a n y , and i n t e r e s t  on 
th e  B onds, in c lu d in g  any in d e n tu r e  su p p le m e n ta l t h e r e t o ,  as t h e r e ­
in  p e r m it te d .

INDEPENDENT COUNSEL" means 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  L e s s o r ,  o r  L e s s e e .
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"INDEPENDENT ENGINEER” means an e n g in e e r  o r e n g in e e r in g  
firm  r e g i s t e r e d  and q u a l i f i e d  to  p r a c t i c e  th e  p r o f e s s io n  o f  
e n g in e e r in g  under th e  law s o f  South  C a r o lin a  and who or w hich 
i s  n o t a f u l l  tim e em ployee o f  e i t h e r  L e s s o r  o r L e s s e e .

’’ LEASED EQUIPMENT" means th o s e  item s o f  m a ch in e ry , e q u ip ­
ment and r e l a t e d  p r o p e r ty  r e q u ir e d  h e r e in  t o  be a c q u ire d  and i n ­
s t a l l e d  in  th e  F a c i l i t i e s  or e ls e w h e r e  on th e  L eased  Land a c q u i r ­
ed w ith  th e  p ro c e e d s  from  th e  s a le  o f  th e  B on d s, and any item  
o f  m a c h in e ry , equipm ent and r e la t e d  p r o p e r ty  a c q u ir e d  and i n s t a l ­
le d  In th e  F a c i l i t i e s  o r  e ls e w h e re  on th e  L eased  Land in  s u b s t i ­
t u t io n  t h e r e f o r  and re n e w a ls  and re p la c e m e n ts  t h e r e o f  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  1 0 .0 2 , 1 1 .0 3  1 2 .0 1  and 13.0 4  h e r e ­
o f  and I s  f u r t h e r  d e f in e d  as a l l  p r o p e r ty  owned by L e s s o r  and 
h ereb y  le a s e d  to  L e s s e e  which i s  not in c lu d e d  In th e d e f i n i t i o n  
o f  Leased Land or F a c i l i t i e s ,  but not in c lu d in g  L e s s e e ’ s own 
m achin ery and equipm ent I n s t a l le d  under th e  p r o v is io n s  o f  S e c t io n  
13 .0 2  h e r e o f .  L eased  Equipment i s  more p a r t i c u l a r l y  d e s c r ib e d  
in  S ch e d u le  B a t ta c h e d  h e r e to  w h ic h , by t h i s  r e f e r e n c e  t h e r e t o ,  
i s  I n c o r p o r a te d  h e r e in .

’’LEASED LAND' means th e  r e a l  p r o p e r ty  d e s c r ib e d  in  S ch e d u le  
A a t ta c h e d  h e r e to  w hich  by t h i s  r e f e r e n c e  t h e r e t o  i s  in c o r p o r a te d  
h e r e i n .

"LEASED PREMISES” means th e  L eased Land, th e  F a c i l i t i e s ,  
and th e  L eased  E q uipm en t, a l l  o f  w hich  c o n s t i t u t e  new f a c i l i t i e s  
f o r  m a n u fa c tu re , s t o r a g e ,  o f f i c e ,  s h ip p in g  f a c i l i t i e s ,  and any 
o th e r  la w fu l use under th e  A c t.

"LESSEE” means ( 1 )  th e  p a r ty  o f  th e  secon d  p a r t  h e r e to  
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 ­
in g  o r t r a n s f e r r e e  c o r p o r a t io n  as p ro v id e d  in  S e c t io n  14 .0 2  h e r e ­
o f .

"LESSOR” means G r e e n v i l le  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  Sou th  C a r o l in a ,  and i t s  s u c c e s s o r s  and a s s i g n s .

"PERMITTED ENCUMBRANCES” m eans, as o f  any p a r t i c u la r  
t im e , ( I )  l i e n s  f o r  ad va lo rem  ta x e s  not th en  d e l lq u e n t ,  ( i i )  
t h i s  L ease  and th e  I n d e n tu r e , ( i l l )  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 ay, 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  t h 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  
R e p r e s e n ta t iv e  o f  L e s s e e  c e r t i f y  w i l l  not i n t e r f e r e  w ith  or im­
p a i r  th e  o p e r a t io n s  b e in g  con d ucted  in  th e  F a c i l i t i e s  ( o r ,  i f  
no o p e r a t io n s  a re  b e in g  con d u cted  t h e r e i n ,  th e  o p e r a t io n s  f o r  
w hich th e  F a c i l i t i e s  were 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  w ay, 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  F a c i l i t i e s  and as do not 
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 ly  im p a ir  th e  
p r o p e r ty  a f f e c t e d  th e r e b y  f o r  th e  p u rp o se s  f o r  w hich i t  was a c ­
q u ire d  or i s  h e ld  by L e s s o r ,  and (v) m e c h a n ic ’ s and m a t e r i a l -  
men’ s l i e n s  n ot 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 
C h a p te r  5 o f  T i t l e  4 5 , Code o f  Laws o f  South C a r o lin a  19 6 2 , as 
in  e f f e c t  on th e  d a te  h e r e o f  or o th e r w is e .
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’’SERIES A BONDS” means th e  1 1 ,3 5 0 ,0 0 0  p r in c i p a l  F i r s t  
M ortgage I n d u s t r ia l  Revenue B onds, S e r ie s  A (G la d d in g  C o rp o ra ­
t io n  -  L e s s e e )  o f  L e s s o r  is s u e d  and o u ts ta n d in g  under th e  In ­
d e n tu re  .

’ TERM” means th e  O r ig in a l  Term and any a d d i t io n a l  term s 
as s e t  f o r t h  in  S e c t io n s  3 .0 7 and 3.08 h e r e o f .

"TRUSTEE” means th e  t r u s t e e  an d /or th e  c o - t r u s t e e  a t  
th e tim e s e r v in g  as such under th e  In d e n tu r e .

S e c t io n  1 .0 3 . R e fe re n c e s  t o L e a s e . The words ’’h e r e o f " ,  
" h e r e in " ,  ’’h e r e u n d e r " , and o th er" words o f  s i m i la r  im port r e f e r  
t o  t h i s  L ease  as a w h o le .

S e c t  ion  1.0^4. R e fe re n c e s  to  D iv i s io n s .  R e fe r e n c e s  to  
A r t i c l e s ,  S e c t io n s ,  and o th e r  s u b d iv is io n s  o f  t h i s  L ea se  a re  
to  th e  d e s ig n a te d  A r t i c l e s ,  S e c t i o n s ,  and o th e r  s u b d iv is io n s  
o f  t h i s  L ease as o r i g i n a l l y  e x e c u te d .

S e c t io n  1 .0 5 .  H e a d in g s . The h e a d in g s  o f  t h i s  L e a se  a re  
fo r  co n v e n ie n ce  o n ly  and s h a l l  n ot d e f in e  o r l im i t  th e  p r o v is io n s  
h e r e o f .

ARTICLE II

REPRESENTATIONS AND UNDERTAKINGS

S e c t io n  2 .0 1 .  R e p r e s e n ta t io n s  by L e s s o r . The L e s s o r  
makes th e  f o l lo w in g  r e p r e s e n t a t io n s  a s  th e  b a s is  f o r  th e  un­
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 L e s s o r  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 l in a ,  and i s  a u th o r iz e d  and empowered by th e  p ro ­
v i s io n s  o f  th e  A ct to  e n te r  in t o  th e  t r a n s a c t io n s  con­
te m p la te d  by t h i s  L ease and to  c a r r y  ou t i t s  o b l i g a ­
t io n s  h e re u n d e r. The L eased P re m ises  c o n s t i t u t e s  and 
w i l l  c o n s t i t u t e  a " p r o j e c t ” w ith in  th e  m eaning o f  th e 
A c t . By p ro p e r a c t io n  by th e  County C o u n c il and th e 
S t a t e  Budget and C o n tro l Board o f  Sou th  C a r o l in a ,  L e s ­
so r  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  In d e n tu re  and any and a l l  a greem en ts 
c o l l a t e r a l  t h e r e t o .

(b) The L e sso r  has a c q u ir e d  th e  L eased Lan d, 
and c e r t a i n  F a c i l i t i e s  p r e s e n t ly  lo c a t e d  th e r e o n , 
and has a u t h o r iz e d ,  and does h ereb y  a u t h o r i z e ,  th e  
L e sse e  to  c o n s tr u c t  th e re o n  a d d i t io n a l  F a c i l i t i e s  
th e re o n  c o n s t i t u t i n g  a s u b s t a n t i a l  a d d it io n  to  th e  
e x i s t i n g  m a n u fa ctu r in g  p la n t  lo c a t e d  th e re o n  to  a c ­
q u ir e  and i n s t a l l  th e L eased  Equipm ent in  th e  F a c i ­
l i t i e s  or on th e  L eased Land, and to  a c q u i r e ,  i n s t a l l  
and c o n s tr u c t  a l l  o th e r  t h in g s  deemed n e c e s s a r y  in  
c o n n e c tio n  w ith  th e  L eased  P r e m is e s , and th e  G ra n to r  
p ro p o se s  t o  le a s e  th e L eased P re m ises  to  th e  L e s s e e  
and to  s e l l  th e  L eased  P re m ises  to  L e s s e e  a t  th e  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 , a l l
f o r  th e  p u rp o ses  o f  p rom otin g th e I n d u s t r i a l  d e v e lo p -
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m ent, 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  manpower, a g r i c u l t u r a l  p ro d u c ts  
and n a t u r a l  r e s o u r c e s  o f  South  C a r o l in a .

(c )  H e r e t o fo r e ,  and b e fo r 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  was b egu n , L e sso r and L e s s e e  d id  a g r e e  t h a t  
L e s s o r  would f in a n c e  th e  c o s t  to  be in c u r r e d  by th e  L e s ­
s o r  o r th e  L e sse e  in  a c q u ir in g ,  c o n s t r u c t in g ,  and e q u ip ­
p in g  th e  L eased  P re m is e s . The L e sse e  has d eterm in ed  
th a t  such c o s t  in c lu d in g  exp en ses in c id e n t  t h e r e t o  i s  
e q u a l to  $ 1 ,3 5 0 ,0 0 0 , and on th a t  b a s is  L e s s o r  now p r o ­
p o se s  to  is s u e  th e  S e r ie s  A Bonds in  th e  a g g r e g a te  p r i n ­
c i p a l  amount o f  $ 1,3 5 0 ,0 0 0  w hich w i l l  be d a te d , m ature 
and b e a r  i n t e r e s t  as  s e t  f o r t h  in  S e c t io n  3 .0 1  o f  th e  
In d e n tu re  and w hich  w i l l  be s u b je c t  to  red em p tio n  on 
th e  o c c a s io n s  and a t  th e  red em p tion  p r ic e s  s e t  f o r t h
in  S e c t io n s  5 .0 3 , 5-OlJ and 5.0 5  o f th e  In d e n tu re  In 
o rd e r  t o  f in a n c e  th e  c o s t  in c u rre d  in  a c q u ir in g ,  con ­
s t r u c t i n g  and e q u ip p in g  th e  Leased P re m ise s .

(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  L e s s o r  
w i l l  e x e c u te  and d e l i v e r  th e  In d e n tu r e . L e s s o r  and 
L e sse e  w i l l  e x e c u te  w ith  th e  T r u s t e e ,  a s  d e p o s i t a r y ,
a C o n s tr u c t io n  D e p o s it  Agreem ent pr< v id ln g  f o r  th e  
paym ents to  be made f o r  c o n s tr u c t in g  and e q u ip p in g  
th e F a c i l i t i e s  and th e  a c q u i s i t i o n  o f  th e  L eased  
E quipm en t.

(e )  P ro m p tly  upon th e  e x e c u t io n  and d e l i v e r y  o f  
th e  I n d e n tu r e , L e s s o r  w i l l  p ro ceed  In good f a i t h  to  
I s s u e  and s e l l  One M il l io n  T hree Hundred F i f t y  Thou­
sand D o lla r s  ($ 1 ,3 5 0 ,0 0 0 ) p r in c i p a l  am ount, o f  th e  
S e r ie s  A Bonds d e s c r ib e d  in  th e  In d e n tu r e , and w i l l  
ca u se  th e  p ro c e e d s  t h e r e o f  to  be d e p o s it e d ,  h e ld  and 
used in  a c c o rd a n ce  w ith  th e  p r o v is io n s  o f  th e  In d en ­
tu r e  and th e  C o n s tr u c t io n  D e p o sit  A greem en t.

( f )  L e s s o r  w i l l  n o t ,  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  L e s s e e :

( I )  E n te r  in t o  any amendment o r s u p p le ­
ment to  th e  In d e n tu re : or

( i i )  I s s u e  p u rsu a n t to  th e In d e n tu re  any
Bonds o th e r  th an  th e  S e r ie s  A Bonds and Im­
provem ent Bonds th e  is s u a n c e  o f  w hich  has been 
r e q u e s te d  by L e sse e  p u rsu an t to  S e c t io n  2 0 .0 1 ; 
or

( i i i )  D i r e c t l y  o r i n d i r e c t l y  c r e a t e  o r con ­
se n t to  th e  c r e a t i o n  or e x is t e n c e  o f  any l i e n  o r  
encum brance ( o th e r  than  th e  l ie n  o f  t h i s  L ease  
and th e  In d e n tu re )  upon th e  Leased P re m ises  or 
L e s s o r ’ s i n t e r e s t  t h e r e in .

S e c t io n  2 .0 2 . R e p r e s e n ta t io n s  by th e L e s s e e . The L e s s e e  
makes th e  f o l lo w in g  r e p r e s e n t a t io n s  as th e  b a s is  f o r  th e  u n d er­
t a k in g s  on i t s  p a r t  h e r e in  c o n ta in e d :

iiO lb
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(a )  The L e sse e  i s  a c o r p o r a t io n  d u ly  in c o r p o r a te d  
un der th e  law s o f  New Y o rk , in  good s ta n d in g  un d er i t s  
C h a r te r  and th e  law s o f  Sou th  C a r o l in a ,  and has power to  
e n t e r  in t o  t h i s  L ea se  and by p ro p e r  c o r p o r a te  a c t io n  has 
been d u ly  a u th o r iz e d  t o  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  contem ­
p la t e d  h e r e b y , not th e  f u l f i l l m e n t  o f  or co m p lia n ce  
w ith  th e  term s and c o n d it io n s  o f  t h i s  L e a s e , c o n f l i c t  
w ith  o r  r e s u l t  in  a b re a ch  o f  any o f  th e  t e r m s , c o n d i­
t 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 en t or In stru m e n t to  w hich  th e  L e s s e e  i s  now a 
p a r t y  o r by w hich  i t  i s  bound, o r c o n s t i t u t e  a d e f a u l t  
un der any o f  th e  f o r e g o i n g ,  o r  r e s u l t  in  th e  c r e a t i o n  
or im p o s it io n  o f  any l i e n ,  ch a rg e  o r encum brance o f  any 
n a tu re  w h a tso e v e r  upon any o f  th e  p r o p e r ty  or a s s e t s  o f  
th e  L e s s e e  under th e  term s o f  any in s tru m e n t o r  a g r e e ­
m en t, o th e r  th a n  as  may be c r e a te d  by t h i s  L ea se  and 
th e  I n d e n tu r e .

( c )  R e ly in g  upon th e  agreem en t o f  L e s s o r  to  
f in a n c e  th e  c o s t  o f  a c q u i r i n g ,  c o n s t r u c t in g  and e q u ip ­
p in g  th e  L eased  P rem ises  as  a f o r e s a i d ,  th e  L e sse e  has 
h e r e t o f o r e  a c q u ir e d  th e  L eased  Land and c e r t a i n  e x i s t ­
in g  F a c i l i t i e s  and p ro p o se s  to  commence 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  on th e  L ea sed  Land and t o  a c q u ir e  
and i n s t a l l  th e  Leased E quipm ent.

(d) The L e s s e e  in te n d s  t o  o p e r a te  th e  L eased  
P re m ise s  a s  a m a n u fa c tu r in g  p la n t  i n c lu d i n g ,  w ith ­
out l i m i t a t i o n ,  o f f i c e ,  s t o r a g e ,  p r o d u c tio n  and 
s h ip p in g  f a c i l i t i e s ,  and f o r  th e  m a n u fa ctu re  o f  
su ch  p r o d u c ts  p e r m itte d  under th e  A ct a s  th e  L e s s e e  
may deem a p p r o p r ia t e .

(e )  The a c q u ir in g  o f  th e  L eased  P re m ises  by 
L e s s o r  th ro u g h  th e  is s u a n c e  o f  th e  S e r ie s  A Bonds 
and th e  le a s i n g  o f  th e  L eased  P re m ises  to  L e s s e e  has 
in d u ced  L e s s e e  t o  e s t a b l i s h  t h i s  i n d u s t r i a l  e n t e r ­
p r i s e  in  th e  County o f  G r e e n v i l l e .

ARTICLE I I I

DEMISING CLAUSE, WARRANTY OF TITLE, TITLE
INSURANCE, USE OF LEASED PREMISES,

COMPLIANCE WITH LAWS, TERM

S e c t io n  3«Q1 Demise o f  th e  L eased Land, F a c i l i t i e s  and 
th e  L eased  E quipm en t. The L e s s o r  d e m ises  and le a s e s  to  L e s s e e ,  
and th e  L e s s e e  l e a s e s  from  th e  L e s s o r ,  th e  L ea sed  Land, th e  Fa­
c i l i t i e s  and th e  L eased  Equipm ent a t  th e  r e n t a l  s e t  f o r t h  in  
S e c t io n s  A .01 and A .03 h e r e o f  and in  a c c o rd a n c e  w ith  th e  p r o v i ­
s io n s  o f  t h i s  L e a s e .

S e c t io n  3 .0 2 . W arranty o f  T i t l e .  L e s s o r  r e p r e s e n t s  
t h a t  a t  th e  tim e o f  th e  d e l i v e r y  o f  th e  B on d s, L e s s o r  w i l l  f u r ­
n is h  a w r i t t e n  o p in io n  o f  In d ep en d en t C o u n se l th a t  L e s s o r  has
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a pood and m a rk e ta b le  f e e  s im p le  t i t l e  to  th e  L eased  Land and 
F a c i l i t i e s ,  f r e e  from  a l l  encum brances o th e r  th an  P e rm itte d  En­
cum brances .

S e c t io n  3 .0 3 - T i t l e  I n s u r a n c e . A t th e  tim e o f  th e  de­
l i v e r y  o f  th e  B on d s, th e L e sse e  w i l l  p r o v id e  a M ortgage T i t l e  
In s u ra n c e  P o l i c y  (o r  an a p p r o p r ia t e  B in d e r )  upon th e  L eased 
Land and F a c i l i t i e s  is s u e d  by a company ap p ro ved  by th e  T ru s ­
t e e  in s u r in g  th e  l i e n  o f  th e  In d e n tu re  upon th e L eased  La^d and 
F a c i l i t i e s ,  s u b je c t  to  no encum brances o t h e r  than  P e rm itte d  En­
cu m b ran ces, in  th e  amount o f  not l e s s  than  $______ . Any n e t
p ro c e e d s  th e re fro m  s h a l l  be used to  remedy th e t i t l e  d e fe c t  r e ­
s u l t i n g  in  th e  paym ent t h e r e o f  or d e p o s ite d  in  th e Bond Redemp­
t io n  A ccoun t e s t a b l i s h e d  under th e  In d e n tu r e .

S e c t io n  3*0^. P rim ary  U se. L e s s e e  i s  g ra n te d  and s h a l l  
have th e  r i g h t  d u r in g  th e  term  o f  t h i s  L e a se  to  occupy and u se 
th e  L eased P re m ises  as a ’ P r o j e c t ’' (a s  d e fin e d  in  th e  A ct)  f o r  
any p u rp o se a u th o r iz e d  under and p u rsu a n t t o  th e  p r o v is io n s  o f  
th e  A c t .  The L e s s o r  a g r e e s  t h a t  I t  w i l l  u se  a l l  r e a s o n a b le  e f ­
f o r t s  to  In s u re  th a t  such u s e s  a re  and w i l l  c o n tin u e  to  be la w ­
f u l  u se s  under a l l  a p p l i c a b le  zo n in g  law s and r e g u l a t i o n s .

S e c t io n  3 .0 5 . C om plian ce w ith  Law s. L e s s e e  w i l l  th ro u g h ­
ou t th e  term  o f  t h i s  L ea se  a n d , a t no e x p e n se  t o  L e s s o r  p rom p tly  
com ply or c a u se  c o m p lia n ce  w ith  a l l  law s o r d in a n c e s , o r d e r s ,  r u le 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  L e s s e e  o r  th e  L e sso r  and ap 
p l l c a b l e  to  th e  L eased  P r e m is e s , th e  r e p a i r  and a l t e r a t i o n  t h e r e ­
o f  ( in c lu d in g ,  w ith o u t l i m i t a t i o n ,  th e  F a c i l i t i e s  and th e  s t r e e t s ,  
s id e w a lk s  and p a ssa g e w a y s  a d jo in in g  th e  L eased  P re m ise s)  and the 
u se o r manner o r  u se o f  th e  L eased  P r e m is e s , w h eth er or n et 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 re q u ire m e n ts  a re  
fo r e s e e n  or 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 e y  s h a l l  in v o lv e  any change o f  g o v e rn m e n ta l p o l i c y  or s h a l l  
r e q u ir e  s t r u c t u r a l  o r  e x t r a o r d in a r y  r e p a i r s  , a l t e r a t i o n s  or a d d i­
t i o n s ,  i r r e s p e c t i v e  o f  th e  c o s t  t h e r e o f ,  p r o v id e d , h o w ever, th a t  
i f  no Bonds (a s  d e f in e d  in  S e c t io n  1 .0 2 )  o f  th e  • r-r o u t­
s t a n d in g , L e s s e e ,  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 i­
t i o n s ,  ch an ges or a l t e r a t i o n s ,  may e l e c t  t o  te rm in a te  t h i s  L ease  
or t o  p u rch a se  th e  L eased  P r e m is e s , and in  e i t h e r  su ch  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 r e u n d e r . W ith re g a r d  to  L e s s o r .  
L e sse e  a c c e p t s  th e  L eased  P rem ises in  t h e i r  c o n d it io n  on th e  d a te  
o f  th e  commencement o f  th e  term  o f  t h i s  L e a s e , and assum es a l l  
r i s k s ,  i f  a n y , r e s u lt in g ,  from  any p r e s e n t  o r  f u t u r e ,  l a t e n t  o r  
p a te n t  d e f e c t s  t h e r e i n  or from  th e  f a i l u r e  o f  th e  L eased  P re m ises  
to  com ply w ith  a l l  l e g a l  r e q u ir e 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 ev e r, any and a l l  r i g h t s  o f  L e s s e e  w ith  r e s p e c t  to  p a r t i e s  
o th e r  than th e  L e s s o r .

S e c t io n  3 .0 6 . P e rm itte d  C o n t e s t s .  L e sse e  s h a l l  not be 
r e q u ir e d  to  com ply o r  ca u se  c o m p lia n c e  w ith  such la w s , o r d in a n c e s , 
o r d e r s ,  r u l e s ,  r e g u la t i o n s  o r r e q u ir e m e n ts , so lo n g  a s  L e s s e e  
s h a l l ,  a f t e r  p r i o r  w r i t t e n  n o t ic e  t o  L e s s o r ,  a t  L e s s e e ’ s e x p e n s e , 
c o n t e s t  th e  same or th e  v a l i d i t y  t h e r e o f  in  good f a i t h ,  by a p p ro ­
p r i a t e  p r o c e e d in g s . Such c o n t e s t  may be made by L e s s e e  in  th e  
name o f  L e s s o r  o r  o f  L e s s e e ,  o r  b o th , a s  L e sse e  s h a l l  d e te rm in e , 
and L e s s o r  a g r e e s  t h a t  i t  w i l l ,  a t  L e s s e e ’ s e x p e n s e , c o o p e r a te

- 7 -



w ith  L e sse e  in  any such c o n t e s t  to  such e x t e n t  as L e s s e e  may r e a ­
so n a b ly  r e q u e s t .  I t  i s  u n d e r s to o d , h o w e v e r, th a t  L e s s o r  s h a l l  
not be s u b je c t  t o  any l i a b i l i t y  f o r  th e  payment o f  any c o s t s  o r 
ex p e n se s  in  c o n n e c tio n  w ith  any such p r o c e e d in g s  b ro u g h t by L e s­
s e e ,  and L e sse e  co v e n a n ts  to  p a y , and to  in d em n ify  and sa v e  L e s s o r  
from , any such  c o s t s  o r  e x p e n s e s .

S e c t io n  3 .0 7 . O r ig in a l  Term. S u b je c t  to  th e  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 is  L ease s h a l l  be and rem ain  in  
f u l l  fo r c e  and e f f e c t  f o r  a term  o f  tw e n ty -o n e  (2 1)  y e a r s ,  commenc 
in g  as o f  March 1 ,  1972 and en d in g  a t  m id n ig h t on F e b ru a ry  28,
1993 ( h e r e i n a f t e r  c a l l e d  the ’’O r ig in a l  T erm ").

S e c t io n  3 .0 8 . Renew al O p tio n . Upon th e  e x p i r a t i o n  o f  
th e  O r ig in a l  Term , t h i s 'L e a s e  s h a l l  be a u t o m a t ic a l ly  renew ed o r  
e x te n d e d  f o r  not e x c e e d in g  fo u r  a d d it io n a l  term s o f  f i v e  y e a r s  
each  u n le s s  and u n t i l  n o t ic e  be r iv e n  in  w r i t i n g  by th e  L e sse e  
at l e a s t  30 days b e fo r e  th e  end o f  th e  O r ig in a l  Term o f  t h i s  
L e a s e , o r  any a d d it io n a l  term  t h e r e o f ,  o f  i t s  I n t e n t io n  to  t e r ­
m in ate th e  L ea se  a t  th e  end o f  such te rm , in  w hich e v e n t th e  
L ease  s h a l l  te r m in a te  in  a cco rd a n ce  w ith  such n o t i c e .  A l l  such 
ren e w a l term s s h a l l  be upon th e  term s and c o n d it io n s  h e r e in  
s p e c i f i e d  w ith  r e s p e c t  to  th e  O r ig in a l  Term o r as o th e r w is e  a -  
g re ed  upon by th e  L e s s o r  and the L e sse e  e x c e p t  th a t  th e  r e n t a l  
d u rin g  any such  a d d it io n a l  term  s h a l l  be a s  p ro v id e d  in  S e c t io n  
4 .0 1  (b ) h e r e o f .

ARTICLE IV

Rent

S e c t io n  4 .0 1 . B a s ic  R en t. L e s s e e  w i l l  pay to  L e sso r  
w ith o u t n o t ic e  o r  demand, in  such c o in  o r c u r re n c y  o f  th e  U n ited  
S t a t e s  o f  A m erica  as a t the tim e o f  paym ent s h a l l  be l e g a l  te n ­
d er f o r  the payment o f  p u b l ic  and p r iv a t e  d e b t s ,  a t  th e  main o f ­
f i c e  o f  The N a tio n a l Bank o f  South C a r o lin a  o f  S u m ter, A t te n t io n :  
C o rp o ra te  T ru s t  D ep artm en t, th e  fo l lo w in g  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")  :

(a) a t l e a s t  seven  days b e fo r e  Septem ber 1 ,
1 9 7 2 , and a t  l e a s t  sev e n  days b e fo r e  
each  Septem ber 1 and March 1 t h e r e a f t e r  
u n t i l  th e  p r i n c i p a l  o f ,  premium, i f  a n y , 
and i n t e r e s t  on th e S e r ie s  A Bonds s h a l l  
h ave been  f u l l y  p a id  or p r o v is io n  f o r  th e  
payment t h e r e o f  s h a l l  h ave been made In 
a c c o rd a n c e  w ith  th e I n d e n tu r e , th e  L e sse e  
s h a l l  pay as B a s ic  Rent fo r  th e  L eased  
P rem ises  ( i )  i f  such d a te  i s  March 1 ,  
a sum e q u a l to  th e amount p a y a b le  on such  
d a te  as p r i n c i p a l  and i n t e r e s t  upon th e 
S e r ie s  A Bonds and ( i i )  i f  such d a te  i s  
Septem ber 1 ,  a sum e q u a l to  th e  amount p a y ­
a b le  on such d a te  as i n t e r e s t  upon th e  S e r ie s  
A B on d s, as p ro v id e d  in  th e  In d e n tu r e ;  w hich 
d a te s  and amounts a r e  more s p e c i f i c a l l y  s e t  
f o r t h  in  S ch e d u le  C h e r e t o ,  in  any e v e n t each 
B a s ic  Rent payment under t h i s  S e c t io n  4 .0 1  
(a )  s h a l l  be s u f f i c i e n t  to  pay th e  t o t a l

2 0 1 s
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amount o f  i n t e r e s t  o r  i n t e r e s t  and p r i n c i p a l  
(w h eth er a t  m a tu r ity  or by red em p tion  o r a c ­
c e l e r a t i o n  as p ro v id e d  in  th e In d e n tu re )  and 
prem ium , i f  a n y , p a y a b le  on th e  n e x t s u c c e e d ­
in g  i n t e r e s t  payment d a t e ,  and i f  a t  any i n ­
t e r e s t  payment d a te  th e  b a la n c e  in  th e  R eve­
nue A ccount e s t a b l i s h e d  w ith  th e  T r u s te e  I s  
i n s u f f i c i e n t  to  make th e  r e q u ir e d  paym ents o f  
p r i n c i p a l  (w h eth er a t  m a tu r ity  or by redem p­
t io n  o r  a c c e l e r a t i o n  as p ro v id e d  in  th e  I n ­
d e n tu re )  and prem ium , I f  a n y , and i n t e r e s t  on 
su ch  d a t e ,  th e  L e s s e e  s h a l l  fo r th w ith  pay any 
su ch  d e f i c i e n c y ;  p ro v id e d  th a t  any amount a t  
any tim e h e ld  by th e  T r u s te e  in  th e  Revenue 
A ccoun t s h a l l  be c r e d it e d  a g a in s t  th e  n e x t r e n ­
t a l  payment t o  th e  e x t e n t  such amount i s  in  
e x c e s s  o f  th e  amount r e q u ir e d  fo r  payment o f  
S e r ie s  A Bonds t h e r e t o f o r e  m atured o r c a l l e d  
f o r  red em p tio n  and p a s t  due i n t e r e s t  in  a l l  
c a s e s  where such S e r ie s  A Bonds o r  coupons have 
m t  been p r e s e n te d  f o r  m om en t; and p r o v id ­
ed f u r t h e r ,  t h a t  i f  th e  amount h e ld  by th e  
T r u s te e  in  th e  Revenue A ccou n t sh o u ld  be s u f -  
f i e n t  to  pay a t  th e  tim e s r e q u ir e d  th e  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 th e  
S e r ie s  A Bonds th en  re m a in in g  u n p a id , th e  L e s­
s e e  s h a l l  not be o b l ig a t e d  to  ra k e  any f u r t h e r  
r e n t a l  paym ents un der th e  fo r e g o in g  p r o v is io n s  
o f  t h i s  S e c t io n .

(b) d u r in g  any re n e w a l te rm , s e m i-a n n u a lly  on
Septem ber 1 and March 1 in  each  y e a r  and in  
th e  amount o f  $1 . ci -ae ruck r e n t a l  p a y ­
ment d a t e ,

p ro v id e d  th a t  so lo n g  as any Bonds a r e  o u ts ta n d in g  under th e  
In d e n tu r e , a l l  such paym ents s h a l l  be made to  th e  T r u s te e  un­
d e r the In d e n tu re  f o r  th e  a cco u n t o f  L e s s o r . The B a s ic  Rent 
s h a l l  be a b s o lu t e ly  n et to  L e s s o r ,  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 th e r  d e d u c tio n  w h a tso e v e r  
w ith  r e s p e c t  to  th e  L eased  P rem ises and th e  p o s s e s s io n ,  o p e ra ­
t i o n ,  m a in te n a n c e , r e p a i r ,  r e b u i ld i n g ,  use or o c c u p a tio n  t h e r e ­
o f ,  or o f  any p o r t io n  t h e r e o f ,  so t h a t  t h i s  L ease  s h a l l  y i e l d  
th e  B a s ic  Rent n et to  or f o r  th e  a c c o u n t o f  L e s s o r  th ro u g h o u t 
th e  O r ig in a l  Term.

L e c t io n  ^ .0 2 . Advance Payment o f  R en t. L e s s e e  may a t  
any tim e on o r a f t e r  March 1 ,  19 8 2 , a t  i t s  o p t io n , pay in  ad ­
vance any in s t a l lm e n t  o r I n s t a l lm e n t s  o f  B a s ic  Rent to  become 
due h e re u n d e r. The e n t i r e  amount o f  any such advan ce paym ents 
s h a l l  be a p p lie d  by L e s s o r  and th e  T r u s te e  under th e  In d e n tu re  
on th e n e x t s u c c e e d in g  red em p tio n  d a te  or d a te s  a t  w hich Bonds 
may be redeem ed by th e  L e s s o r ,  to  redeem o u ts ta n d in g  Bonds a t 
th e  p r i n c i p a l  amount t h e r e o f ,  p lu s  a c cru e d  i n t e r e s t  to  th e  d a te  
o r d a te s  o f  red em p tio n  and th e  premium or premiums a p p l ic a b le  
in  th e  c a s e  o f  th e  red em p tio n  o f  Bonds a t  th e  o p tio n  o f  th e  
L e s s o r . I f  Bonds a r e  redeem ed in  p a r t ,  th e  B a s ic  Rent to  be 
p aid  by L e s s e e  o v e r  th e  rem ain d er o f  th e  O r ig in a l  Term s h a l l  
be a p p r o p r ia t e ly  red u ced  as  p ro v id e d  in  S ch e d u le  C . Upon r e ­
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t ir e m e n t  o f  a l l  Bonds both as to  p r i n c i p a l  and I n t e r e s t ,  th e  
L e sse e  s h a l l  have no f u r t h e r  o b l ig a t i o n  t o  pay B a s ic  Rent d u r­
in g  th e  re m a in in g  p o r t io n  o f  th e  O r ig i n a l  Term h e r e o f .  When 
a l l  o f  th e  Bonds s h a l l  have been p a id  in  f u l l ,  any money r e ­
m ain in g  in  th e  v a r io u s  a cco u n ts  c r e a te d  by th e  In d e n tu re  s h a l l  
be p a id  to  L e s s e e .

S e c t io n  ^ .0 3 . A d d it io n a l R en t. L e sse e  w i l l  p a y , a s  ad­
d i t i o 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 L e s s e e  h e r e in  assumes or a g r e e s  to  p a y , e x c e p t  t h a t  th e  
l iq u i d a t e d  damages r e f e r r e d  to  in  S e c t io n  19 .0 2  and 19 .0 3  s h a l l  
not 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 r t  o f  L e s s e e  to  pay any such am oun ts, l i a b i l i t i e s  o r o b l i ­
g a t i o n s ,  L e s s o r  s h a l l  have a l l  r i g h t s ,  pow ers and rem e d ie s  p r o ­
v id e d  f o r  h e r e in  o r  by law or e q u it y  or o th e r w is e  in  th e  c a s e  o f  
non-paym ent o f  th e  B a s ic  R ent. L e sse e  w i l l  pay L e s s o r ,  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  th e  r a t e  o f  8% p e r  annum, 
or a t  th e  h ig h e s t  r a t e  p e rm itte d  by law i f  l e s s  th an  8% p e r an ­
num, on a l l  o verd u e in s ta llm e n ts  o f  th e  B a s ic  Rent from th e  due 
d a te  t h e r e o f  u n t i l  paym ent.

S e c t io n  ^ .0 ^ . Net L e a s e . T h is  L ea se  i s  a n et L ease  and 
so lo n g  as  any Bonds a re  o u ts ta n d in g  and un paid  th e  B a s ic  R e n t, 
a d d i t io n a l  r e n t  and a l l  o th e r  sums p a y a b le  h ere u n d e r to  o r f o r  
th e  a cco u n t o f  L e s s o r  w hether as A l l  Unpaid I n s t a l lm e n t s  o f  Rent 
o r o th e r w is e  s h a l l  be p a id , w ith o u t n o t ic e  o r  demand and w ith o u t 
s e t - o f f ,  c o u n te r c la im , ab atem en t, s u s p e n s io n , d e d u c t io n , d im in u ­
t io n  or d e fe n s e .

ARTICLE V

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

S e c t io n  5 .0 1 .  No T erm in a tio n  or Abatem ent f o r  Damage or 
D e s t r u c t io n ,  E tc .  E xcep t as 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  as any Bonds a re  o u ts ta n d in g , t h i s  L ease  s h a l l  not 
t e r m in a te ,  nor s h a l l  L esse e  have any r i g h t  to  te r m in a te  t h i s  L ea se  
o r be e n t i t l e d  to  th e  abatem ent o f  any r e n t  o r  any r e d u c t io n  th e r e  
o f ,  nor s h a l l  th e  o b l ig a t i o n s  h ereu n d er o f  L e sse e  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 th e  d e s t r u c t i o n  o f  a l l  or 
any p a r t  o f  th e  L eased  P rem ises from w h a te v e r  c a u s e ,  th e  lo s s  or 
t h e f t  o f  th e  F a c i l i t i e s  or any p a r t  t h e r e o f ,  th e  t a k in g  o f  th e  
L eased  P re m ise s  o r  any p o r t io n  t h e r e o f  by condem nation o r  o t h e r ­
w is e ,  th e  p r o h i b i t i o n ,  l im i t a t i o n  or r e s t r i c t i o n  o f  L e s s e e ’ s use 
o f  th e  L eased  P re m ise s  or th e  in t e r f e r e n c e  w ith  such  u se by any 
p r i v a t e  p erso n  or c o r p o r a t io n , o r by r e a s o 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 , or f o r  any o th e r  ca u se  w h eth er s im i­
l a r  o r  d i s s i m i l a r  to  th e  fo r e g o in g , any p r e s e n t  o r fu t u r e  law  to  
th e  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 l e  
h e r e to  t h a t  th e  B a s ic  Rent and a d d i t io n a l  r e 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  
L e s s e e  h ereu n d er s h a l l  co n tin u e  u n a f f e c t e d ,  u n le s s  th e  re q u ire m e n t 
to  pay o r perform  th e  same s h a l l  be te rm in a te d  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 se .

L e sse e  ack n ow led ges th a t  L e s s o r  h as made no r e p r e s e n t a ­
t io n s  as to  th e  c o n d it io n  or manner 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 ea se  s h a l l  n ot te r m in a te , nor s h a l l  L e s s e e  have 
any r i g h t  to  t e r r d n a t e  t h i s  L e a s e , o r  be e n t i t l e d  t o  th e  a b a t e -



merit 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 io n s  h e re u n d e r o f  L e s s e e  be o th e r w is e  a f f e c t e d  by re a so n  o f  o r 
due to  th e  c o n d it io n  o f  th e  L eased  P r e m is e s , 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  or due t o  any f a i l u r e  to  co m p lete  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  .

The o b l i g a t i o n s  o f  th e  L e sse e  to  make th e  paym ents r e ­
q u ir e d  in  A r t i c l e  IV and to  p e rfo rm  and o b s e rv e  th e  o th e r  a g r e e ­
m ents 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 te  and uncon­
d i t i o n a l .  U n t i l  su ch  tim e a s  th e  p r i n c i p a l  o f  and i n t e r e s t  on 
th e  Bonds s h a l l  have been f u l l y  p a id  o r  p r o v is io n  fo r  th e  p a y ­
ment 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  In den ­
t u r e ,  th e  L e s s e e  ( i )  w i l l  n ot 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  IV , ( i i )  w i l l  p erfo rm  and o b s e rv 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 ease and ( i l l )  e x c e p t  
as p ro v id e d  in  A r t i c l e  XXI w i l l  not te r m in a te  t h i s  L ease  f o r  
any c a u se  i n c lu d i n g ,  w ith o u t l i m i t i n g  th e  g e n e r a l i t y  o f  the f o r e ­
g o in g  f a i l u r e  to  co m p le te  th e  F a c i l i t i e s ,  any a c t s  o r c irc u m s ta n c e s  
th 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 t o  th e  F a c i l i t i e s ,  com m ercia l f r u s t r a t i o n  o f  p u rp o se , any 
change in  th e  ta x  o r  o th e r  law s o f  th e  U n ited  S t a t e s  o f  Am erica 
or o f  S ou th  C a r o l in a  or 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  Sou th  C a r o l in a .

S e c t io n  5 .0 2 . No T e rm in a tio n  f o r  I n s o lv e n c y ,  E tc ,  o f  
L e s s o r . E x cep t as p ro v id e d  in  A r t i c l e  XXI h e r e o f ,  L e sse e  c o v e ­
n a n ts  and a g r e e s  t h a t  i t  w i l l  rem ain  o b l ig a t e d  under t h i s  L ease  
in  a c c o rd a n ce  w ith  i t s  term s and th a t  L e s s e e  w i l l  not ta k e  any 
a c t io n  t o  t e r m in a t e ,  r e s c i n d ,  o r a v o id  t h i s  L e a s e , n o tw ith s ta n d ­
in g  th e  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 ,  c o m p o s it io n , r e ­
a d ju s tm e n t, l i q u i d a t i o n ,  d i s s o l u t i o n ,  w in d in g  up or o th e r  p ro ­
c e e d in g  a f f e c t i n g  L e s s o r  or any a s s ig n e e  o f  L e s s o r  in  any such 
p r o 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 ea se  w hich may be ta k e n  by any t r u s t e e  o r r e c e i v e r  o f  L e s s o r  or 
by any c o u r t  in  any such p r o c e e d in g . L e s s o r  co v e n a n ts  and a g r e e s  
t h a t  i t  w i l l  n ot v o l u n t a r i l y  ta k e  any a c t io n  to  te r m in a te ,  r e ­
s c in d  o r  v o id  t h i s  L ea se  and w i l l  not v o l u n t a r i l y  subm it to  any 
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 i o n ,  c o m p o s it io n , r e a d j u s t ­
m ent, a c t io n  f o r  ap poin tm en t o f  a r e c e i v e r ,  l i q u i d a t i o n ,  d is s o ­
l u t i o n ,  w in d in g  up o r  o th e r  p r o c e e d in g  a f f e c t i n g  i t  or any a s ­
s ig n e e  un der t h i s  L ea se  so  lo n g  as L e s s e e  i s  not in  d e fa u lt  h e r e ­
u n d er.

S e c t io n  L>. 0 3 « W aiver o f  R ig h ts  by L e s s e e . So lon g as 
any Bonds a r e  o u ts ta n d in g  L e sse e  w a iv e s ,  to  th e  e x te n t  l e g a l l y  
p e r m is s ib le ,  a l l  r i g h t s  now o r h e r e a f t e r  c o n fe r r e d  by law  ( i )  
to  q u i t , te r m in a te  o r  s u r r e n d e r  t h i s  L ease  o r  th e  L eased Prem ises 
o r  any p a r t  t h e r e o f ,  o r  ( i i )  to  any a b a te m e n t, s u s p e n s io n , de­
ferm en 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 i t io n a l  re n t  or 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 is e  
from  any p r e s e 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  or r u le  o f la w .

L e c t io n  C o n d it io n  and T i t l e  o f  L eased  P re m ise s .
L e s s e e  a ck n o w le d g e s  t h a t  i t  has exam ined th e  p rem ises d e s c r i ­
bed in  S c h e d u le  A a t ta c h e d  h e r e to  and th e  s t a t e  o f  L e s s o r ’ s 
t i t l e  t h e r e t o  p r i o r  t o  th e  m aking 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  as o f  th e  f i r s t  day o f  th e Term o f
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t h i s  L e a s e , and a c c e p t s  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  as t o  th e  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 i v e s  o f  L e s s o r ;  and t h a t  L e sse e  
in  e n t e r in g  in t o  t h i s  L ea se  i s  r e l y i n 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 .  L e s s o r  s h a l l  not be l i a b l e  to  L e s s e e  f o r  
any damages r e s u l t i n g  from  f a i l u r e  o r  any d e f e c t  in  L e s s o r ’ s 
t i t l e  w hich  I n t e r f e r e s  w it h ,  p r e v e n ts  or re n d e rs  burdensom e 
th e  use o r o ccu p an cy  o f  th e  L eased  P re m ises  o r  th e  co m p lia n ce  
by th e  L e s s e e  w ith  any o f  th e  term s o f  t h i s  L e a s e , o r  from  any 
c a u se  w h a ts o e v e r , and no su ch  f a i l u r e  o f  o r  d e f e c t  In th e  L es­
s o r ’ s t i t l e  o r  d e la y  s h a l l  te r m in a te  t h i s  L ea se  o r e n t i t l e  L e s­
se e  t o  any a b a te m e n t, in  w hole o r  in  p a r t ,  o f  any o f  th e  r e n ­
t a l s  or any o th e r  sums p ro v id e d  to  be p a id  by L e sse e  p u rsu an t 
to  any o f  th e  term s o f  t h i s  L e a s e .

The L e s s o r  makes no w a r r a n ty , e i t h e r  e x p r e s s  or im p lie d , 
th a t  th e  L eased  P re m ise s  w i l l  be s u i t a b l e  f o r  th e  L e s s e e ’ s p u r­
p o se s  o r n e e d s .

S e c t io n  5»O5» No C on veyan ce o f  T i t l e  by L e s s o r . L es­
s o r  c o v e n a n ts  and a g r e e s  t h a t ,  d u r in g  th e  Term o f  t h i s  L e a s e , 
i t  w i l l  not c o n v e y , o r  s u f f e r  o r  p e rm it th e  co n v ey a n ce  o f ,  by 
any v o lu n ta r y  a c t  on i t s  p a r t ,  i t s  t i t l e  to  th e  L eased  P re m ises  
to  any p e r s o n , f ir m  o r  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 su ch  co n v eya n ce  or a tte m p te d  con v eyan ce  s h a l l  r e ­
c i t e  th a t  i t  i s  e x p r e s s ly  s u b je c t  to  th e  term s or t h i s  L e a s e , 
p r o v id e d , h o w ev e r, t h a t  n o th in g  h e r e in  s h a l l  r e s t r i c t  th e  con­
ve ya n ce  o r t r a n s f e r  o f  th e  L ea sed  P re m ises  in  a cco rd a n ce  w ith  
any term s or r e q u ir e m e n ts  o f  t h i s  L ease  o r  o f  th e  I n d e n tu r e .

ARTICLE VI

T axes and O th e r C h arges

S e c t io n  6 .0 1 .  Payment by L e sse e  -  G e n e r a l. L e s s e e  
a g r e e s ,  s u b je c t  to  S e c t io n  1 5 .0 2 ,  d u r in g  th e Term h e r e o f ,  to  
pay and d i s c h a r g e ,  as a d d i t i o n a l  r e n t ,  p u n c t u a l ly  a s  and when 
th e  same s h a l l  become due and p a y a b le ,  each  and e v e r y  c o s t ,  
exp en se and o b l i g a t i o n  o f  e v e r y  k in d  and n a t u r e ,  f o r e s e e n  or 
u n fo r e s e e n  , f o r  th e  paym ent o f  w hich  L e s s o r  o r  L e sse e  i s  or 
s h a l l  become l i a b l e  by re a s o n  o f  I t s  e s t a t e  o r  i n t e r e s t  in  th e  
L eased  P re m ise s  o r  any p o r t io n  t h e r e o f ,  by re a so n  o f  any r i g h t  
or i n t e r e s t  o f  L e s s o r  o r L e s s e e  in  o r  under t h i s  L e a s e , o r  by 
re a so n  o f  or in  any manner c o n n e c te d  w ith  or a r i s i n g  out o f  
th e  p o s s e s s io n ,  o p e r a t io n ,  m a in te 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 se  o r  o ccu p an cy  o f  th e  L eased  P re m is e s .

S e c t io n  6 .0 2 . 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  t h a t  under th e  p r o v is i o n s  o f  th e  A ct when any p r o ­
j e c t  i s  le a s e d  by a c o u n ty  p u rsu a n t to  th e  A ct th e  l e s s e e  
t h e r e o f  s h a l l  be r e q u ir e d  t o  make paym ents t o  th e  c o u n ty , 
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 o th e r  p o l i t i c a l  
u n it s  w h e re in  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  l e v ie d  on th e  p ro ­
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  were owned by 
th e  L e s s e e ,  but w ith  a p p r o p r ia t e  ^ e d u c tio n s  s i m i la r  to  th e  
ta x  e x e m p tio n s , i f  a n y , w hich w ould be a f fo r d e d  to  th e  l e s s e e  
i f  i t  w ere th e  owner o f  th e  p r o j e c t .  For th e  s o le  p u rp o se  o f
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e n a b lin g  th e  L e sse e  t o  com ply w ith  th e  a f o r e s a i d  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  L e sso r  in  c o o p e r a t io n  w ith  th e  L e sse e  
( i )  s h a l l  ca u se  th e  L eased  P re m ises  to  be v a lu e d  as  i f  p r i ­
v a t e l y  owned as a fo r e s a id  f o r  p u rp o ses o f  s a id  ta x e s  by th e  
S t a t e  Tax Com mission o f  South  C a r o lin a  o r such o th e r  ap p ro ­
p r i a t e  o f f i c e r  o r  o f f i c e r s  as may from tim e to  tim e be ch arged  
w ith  r e s p o n s i b i l i t y  f o r  m aking such 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 io n s  so  d e term in ed  th e  r e s p e c t i v e  r a t e  o r  r a t e s  o f  such ta x e s  
th a t  would be a p p l ic a b le  to  th e  L eased  P re m ises  i f  so  p r i v a t e l y  
owned; ( i i i )  s h a l l  cau se  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 arged  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  subm it to  th e  L e s s e e ,  when th e  r e s p e c t i v e  l e v i e s  a re  
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  coun­
t y ,  s c h o o l d i s t r i c t  and o th e r  p o l i t i c a l  u n it s  h a v in g  t a x in g  
pow ers would r e c e iv e  i f  th e  L eased  P re m ises  were so  p r i v a t e l y  
owned; and L e sse e  s h a l l  f i l e  any a c c o u n ts  or ta x  r e t u r n s  r e ­
q u ir e d  w ith  th 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 .  The L e s s e e  
s h a l l  pay to  th e  a fo r e s a id  t a x in g  a u t h o r i t i e s  when due a l l  
su ch  paym ents in  l i e u  o f  ta x e s  w ith  r e s p e c t  to  th e  L eased  P rem i­
s e s  r e q u ir e d  by th e  A ct to  be p a id  to  th e  a f o r e s a i d  t a x in g  au­
t h o r i t i e s ,  s u b je c t  in  each c a s e  to  th e  L e s s e e 's  r i g h t  to  o b ta in  
exem p tio n s (and d i s c o u n t s ) ,  i f  a n y , th e re fro m  w hich would be 
a f fo r d e d  to  a p r iv a t e  owner o f  th e L eased  P rem ises and to  seek  
to  o b ta in  a r e fu n d  o f  any such paym ents m ade, and to  c o n t e s t  
th e  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  
15 .0 2  in  th e  c a s e  o f  ta x e s  and o th e r  go v ern m en ta l c h a r g e s .
The L e s s e e 's  o b l i g a t i o n  to  make such a d d i t io n a l  paym ents s h a l l  
c o n tin u e  o n ly  so  lo n g  as and t o  th e  e x t e n t  th e  L e s s e e  i s  r e ­
q u ir e d  by law  to  pay th e  a f o r e s a i d  amounts in  l i e u  o f  t a x e s .
Once h a v in g  p a id  th e  amounts r e q u ir e d  by t h i s  S e c t io n  6 .0 2 to  
be p a id  by i t  in  l i e u  o f  t a x e s , th e  L e s s e e  s h a l l  not be r e ­
q u ir e d  to  pay any such ta x e s  f o r  w hich a payment in  l i e u  t h e r e ­
o f  has been made to  th e  S t a t e  o r  to  any c i t y ,  c o u n ty , tow n , 
s h c o o l d i s t r i c t  o r  o th e r  p o l i t i c a l  u n i t ,  any o th e r  s t a t u t e  to  
th e  c o n tr a r y  n o tw ith s ta n d in g .

S e c t io n  6 .0 3 . T axes and O th er G overn m en tal C h a rg e s .
The L e s s o r  and th e  L e sse e  ack n ow led ge ( i )  th a t  p u rsu a n t t o  
S e c t io n  13 o f  th e  A c t ,  no p a r t  o f  th e  L eased  P rem ises owned 
by th e  L e s s o r  w i l l  be s u b je c t  t o  t a x a t io n  in  South C a r o l in a ,  
th a t  under p r e s e n t  law the incom e and p r o f i t s  ( i f  any) o f  
th e  L e s s o r  from th e  L eased P re m ises  a re  not s u b je c t  to  
e i t h e r  F e d e r a l o r  South  C a r o lin a  t a x a t io n  and tn a t  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 lin a  and ( i i )  th a t  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  L e s s e e  to  e n t e r  in t o  t h i s  L e a s e . H ow ever, 
L e s s e e  a g r e e s ,  s u b je c t  to  S e c t io n  1 5 -0 2 , d u r in g  th e  Term h e r e o f ,  
to  pay and d is c h a r g e  as a d d it io n a l  r e n t ,  p u n c t u 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 l t y ,  a l l  r e a l  
e s t a t e  t a x e s ,  p e r s o n a l p r o p e r ty  and income t a x e s ,  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 te r  c h a r g e s ,  
sew age c h a r g e s , a sse ssm e n ts  ( in c lu d in g ,  but not l im it e d  t o ,  
a s se ssm e n ts  f o r  p u b lic  im provem ents or b e n e f i t s )  and a l l  o th e r  
g o v ern m en ta l t a x e s ,  im p o s it io n s  and c h a rg e s  o f  e v e r y  k in d  and 
n a t u 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  or s p e c i a l ,  un­
fo r e s e e n  o r f o r e s e e n ,  w h eth er s i m i l a r  o r d i s s i m i l a r  to  any o f  
th e  f o r e g o in g ,  w hich a t  any tim e d u rin g  th e  Term s h a l l  be o r
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become due and p a y a b le  by L e s s o r  o r L e s s e e  and w hich s h a l l  be 
l e v i e d ,  a s s e s s e d  o r  im posed:

( i )  upon, or w hich s h a l l  be o r become l i e n s  upon, 
th e  L eased  P rem ises o r any p o r t io n  t h e r e o f  
o r any i n t e r e s t  o f  L e s s o r  o r  L e sse e  t h e r e in  
o r under t h i s  L ease  o r  upon th e r e n t s  p a y a b le  
h e r e u n d e r ;

( i i )  upon o r w ith  r e s p e c t  to  th e  p o s s e s s io n ,  o p e ra ­
t i o n ,  m a in te n a n ce , a l t e r a t i o n ,  r e p a i r ,  r e ­
b u i ld i n g ,u s e  o r  o ccu p an cy  o f  th e  L eased  P rem ises 
o r any p o r t io n  t h e r e o f ;  or

( i l l )  upon t h i s  t r a n s a c t io n  or any document t o  w hich 
L e s s e e  i s  a p a r ty  c r e a t i n g  o r  t r a n s f e r r i n g  
an i n t e r e s t  o r  an e s t a t e  in  the L eased  
P r e m is e s ,

under and by v i r t u e  o f  any p r e s e n t  o r 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  or 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 or 
o th e r w is e ;  p r o v id e d , h o w ev e r, t h a t  L e s s e e  s h a l l  have no l i a ­
b i l i t y  w ith  r e s p e c t  to  payment o f  any t a x e s ,  im p o s it io n s  o r 
c h a rg e s  im posed upon L e s s o r ’ s incom e f o r  any p e r io d  d u r in g  
which no Bonds o f  L e s s o r  a r e  o u ts ta n d in g . I t  i s  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  t h a t ,  i n s o f a r  as th e  same may be 
la w f u l l y  d o n e, L e s s o r  s h a l l  be f r e e  from  a l l  c o s t s ,  ex p e n se s  
and o b l i g a t i o n s  and a l l  su ch  t a x e s ,  w a te r  c h a r g e s ,  sew er c h a r g e s ,  
a sse ssm e n ts  and a l l  such  o th e r  g o v e rn m e n ta l im p o s it io n s  and 
c h a r g e s , and t h a t  t h i s  L ea se  s h a l l  y i e l d  n et to  L e s s o r  not l e s s  
than  th e  B a s ic  Rent r e s e r v e d  h ere u n d e r th ro u g h o u t th e  O r ig in a l  
Term. In no e v e n t s h a l l  L e s s e e  pay any c o s t s ,  e x p e n s e s , o b l i ­
g a t i o n s ,  ta x e s  o r im p o s it io n s  in c u r r e d  by th e  L e s s o r  as a con­
seq u en ce o f  any P r o je c t  (a s  d e fin e d  in  th e  A c t)  o r  any o th e r  
a c t i v i t y  o th e r  than  th e  L eased P re m ises  u n d erta k en  by th e  L e s­
s o r  h ereu n d er and under th e  In d e n tu r e .

S e c t io n  6 .0 4 . L e s s e e  S u b ro g a te d  to  th e  L e s s o r ’ s R ig h t s .  
To th e  e x te n t  o f  any paym ents ( e x c e p t  th e  paym ents in  l i e u  o f  
ta x e s  made by L e s s e e  p u rsu a n t to  S e c t io n  6 .0 2 h e r e o f)  o f  a d d i­
t i o n a l  r e n t  by L e sse e  under S e c t io n  6 .0 1  or 6 .0 3 , L e s s e e  s h a l l  
be su b ro g a te d  t o  th e  L e s s o r ’ s r i g h t s  in  r e s p e c t  t o  th e  p r o c e e d ­
in g s  or m a tte r  w hich r e s u l t e d  in  th e  payment o f  a d d i t io n a l  r e n t  
p u rsu a n t t o  S e c t io n s  6 .0 ]  and 6 .0 3  and any r e c o v e r y  by th e  L e s ­
s o r  o r r e le a s e  to  th e  L e s s o r  o f  moneys in  such p r o c e e d in g s  or 
m a tte r  s h a l l  be used to  re im b u rse  L e s s e e  fo r  th e  amount o f  such  
a d d it io n a l  re n t  so p a id  by L e s s e e ,  p ro v id e d  a lw a y s  t h 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 .

S e c t io n  6 .0 $ . U t i l i t y  S e r v i c e s .  L e sse e  a g r e e s  to  
pay o r ca u se  to  be p a id  a l l  c h a rg e s  f o r  g a s ,  w a te r ,  s e w e r , 
e l e c t r i c i t y ,  l i g h t ,  h e a t ,  p o w e r, t e le p h o n e , and o th e r  u t i l i ­
t i e s  and s e r v i c e s ,  u s e d , re n d e re d  or s u p p lie d  t o ,  upon o r in  
c o n n e c tio n  w ith  th e  Leased P re m is e s .

S e c t io n  6 .0 6 . F ees and E xp en ses o f  T r u s te e  and 
L e s s o r . L e s s e e  a g r e e s  to  pay to  th e  T r u s te e  u n t i l  th e  p r i n c i p a l  
o f ,  premium, i f  a n y , and i n t e r e s t  on th e  Bonds s h a l l  have been 
f u l l y  p a id  ( i )  an amount e q u a l to  th e  an n ual fe e  o f  th e  T r u s te e
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fo r  th e o rd in a ry  s e r v i c e s  o f  th e  T r u s t e e ,  a s  T r u s t e e ,  re n d ere d  
and i t s  o rd in a ry  e x p e n s e s , as  T r u s t e e ,  in c u r r e d  under th e  In ­
d en tu re  as and when th e  same becom es due b u t in  no e v e n t to  
exceed  $ p e r  annum, ( i i )  r e a s o n a b le  fe e s  and c h a rg e s
o f th e  T r u s t e e ,  as Bond R e g is t r a r  and p a y in g  a g e n t , and any 
o th e r  p a y in g  a g e n ts  on th e  Bonds f o r  a c t i n g  a s  p a y in g  a g e n ts  
as p ro v id e d  in  th e  I n d e n tu r e , as and when th e  same become d u e , 
and ( i i i )  th e  r e a s o n a b le  f e e s  and c h a r g e s  o f  th e  T r u s te e  fo r  
the n e c e s s a r y  e x t r a o r d in a r y  s e r v i c e s  re n d e re d  by i t  and th e  
e x tr a o r d in a r y  e x p e n se s  in c u r r e d  by i t  under th e  I n d e n tu r e , as 
and when th e same become du e; p r o v id e d , t h a t  L e sse e  may, w ith ­
out c r e a t i n g  a d e f a u l t  h e r e u n d e r , c o n t e s t  in  good f a i t h  th e  
n e c e s s i t y  f o r  any such  e x t r a o r d in a r y  s e r v i c e s  and e x t r a o r d in a r y  
e x p e n se s  and th e  r e a s o n a b le n e s s  o f  any su ch  f e e s ,  c h a r g e s  or 
e x p e n s e s .

L essee  a ls o  a g r e e s  to  pay as a d d i t io n a l  r e n t  th e  r e a s o n ­
a b le  e x p e n se s  o f  th e  L e s s o r  w hich  a re  in c u r r e d  w ith  th e  p r io r  
w r it t e n  a p p ro v a l o f th e  L e sse e  in  c o n n e c tio n  w ith  a d m in is te r in g  
the Leased P re m ise s .

S e c t io n  6 .0 7 . L e s s e e  to  F u rn ish  P ro o f o f  Payment 
o f  T a x e s , E t c . L e sse e  c o v e n a n ts  to  fu r n is h  to  L e s s o r , prom pt­
ly  upon r e q u e s t ,  p r o o f  o f  th e  paym ent o f  any t a x ,  a s s e s s m e n t, 
and o th e r  g o vern m en ta l o r  s i m i la r  c h a r g e , and any u t i l i t y  c h a r g e , 
w hich i s  p a y a b le  by L e s s e e  a s  p ro v id e d  in  t h i s  A r t i c l e .

S e c t io n  6 ,0 8 . P r o r a t l o n . 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  t h i s  L ease  (e x c e p t  f o r  th e  te r m in a tio n  h e r e o f  
p u rsu a n t to  the p r o v is io n s  o f  A r t i c l e  XVI) r e a l  e s t a t e  t a x e s ,  
a sse ssm e n ts  and o th e r  c h a r g e s  w hich  s h a l l  be l e v i e d ,  a s s e s s e d  
o r become due upon th e  L eased  P re m ises  o r  any p a r t  t h e r e o f  s h a l l  
be p r o r a te d  to  th e  d a te  o f  such  e x p i r a t i o n  o r  e a r l i e r  te rm in a ­
t io n  .

ARTICLE V II

L ie n s

S e c t io n  7 . 0 1 ♦ P e rm itte d  L ie n s .  S u b je c t  to  S e c t io n s  
1^ .0 1  and 1 5 .0 2 , L e sse e  w i l l  n ot c r e a t e  o r  p erm it to  be c r e a ­
ted  or t o  rem a in , and w i l l  d i s c h a r g e ,  any l i e n ,  encum brance 
or c h a rg e  ( o th e r  than P e rm itte d  Encum brances) upon th e  L eased  
P rem ises or any p a r t  t h e r e o f  o r upon L e s s e e ’ s le a s e h o ld  i n ­
t e r e s t  t h e r e in  p ro v id e d  t h a t  th e  e x i s t e n c e  o f  any m e c h a n ic ’ s ,  
l a b o r e r ’ s ,  m a te r ia lm a n ’ s ,  s u p p l i e r ’ s or v e n d o r ’ s l i e n  or r i g h t  
in  r e s p e c t  t h e r e o f  s h a l l  not c o n s t i t u t e  a v i o l a t i o n  o f  t h i s  
S e c t io n  7 .0 1  i f  payment i s  n ot y e t  due and p a y a b le  under th e  
c o n tr a c t  in  q u e s t io n .

ARTICLE V II I

I n d e m n ific a t io n  and N o n - L la b lI l t y  o f  L e s s o r

S e c t io n  8 .0 1 . G e n e r a l . L e sse e  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 t o  in d e m n ify  and save L e s s o r  
and the T ru s te e  h a r m le s s , 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 r s o n , f ir m , c o r p o r a t io n ,  o r  g o v e rn ­
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 ,
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co n d u ct o r  management o f  o r  from any work done in  or about th e  
L eased  P re m ise s  o r from  th e  s u b l e t t i n g  o f  any p a r t  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  
L eased  P re m ise s  o r  th e  occu p an cy  o r  use t h e r e o f .  L e sse e  a ls 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  L e s s o r  and th e  T r u s te e  h a rm less  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 Leased 
P re m ises  and th e  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 re a ch  or d e f a u l t  on th e  p a r t  o f  L e s s e e  in  th e  p erform an ce o f  
any co v e n a n t o r  agreem ent to  be p erform ed  by L e sse e  p u rsu a n t 
t o  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  L e s s e e , or 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 i d e n t ,  in ju r y  o r  damage w h a te v e r  caused  to  any 
p e r s o n , f ir m  o r  c o r p o r a t io n ,  in  or about th e  Leased P rem ises 
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 s e l f e e s ,  e x p e n se 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 r o c e e d in g  b ro u g h t by re a so n  o f  any c la im  r e f e r r e d  
t o  in  t h i s  S e c t io n .  In  th e  e v e n t t h a t  any a c t io n  or p r o c e e d in g  
i s  b ro u g h t a g a in s t  L e s s o r  o r th e  T r u s te e  by re a so n  o f  any such 
c la im , L e s s e e ,  upon n o t ic e  from L e s s o r  or th e  T r u s t e e ,  c o v e n a n ts  
t o  r e s i s t  or d e fe n d  such a c t io n  o r  p r o c e e d in g  by c o u n se l r e a s o n ­
a b ly  s a t i s f a c t o r y  to  L e s s o r  or th e  T r u s t e e .

N o tw ith s ta n d in g  th e  f a c t  t h a t  i t  i s  th e  in t e n t io n  o f  
th e  L e s s o r  and th e  L e sse e  th a t  th e  L e s s o r  s h a l l  not In c u r  
p e c u n ia r y  l i a b i l i t y  by re a so n  o f  th e  term s o f  t h i s  L e a s e , or 
th e  u n d e r ta k in g s  r e q u ir e d  o f  L e s s o r  h e r e u n d e r , by reaso n  o f  
th e  is s u a n c e  o f  th e  B on d s, by re a s o n  o f  th e  e x e c u t io n  o f  th e  
I n d e n tu r e , by re a s o n  o f  th e  p erfo rm a n ce  o f  any a c t  r e q u ir e d  
o f  i t  by t h i s  L e a s e , o r  by re a so n  o f  th e  p erform an ce o f  any 
a c t  r e q u e s te d  o f  i t  by L e s s e e , I n c lu d in g  a l l  c la im s , l i a b i l i ­
t i e s  o r  l o s s e s  a r i s i n g  in  c o n n e c tio n  w ith  th e  v i o l a t i o n  o f  
any s t a t u t e s  o r  r e g u la t io n s  p e r t a in i n g  to  th e  f o r e g o in g ,  n e v e r ­
t h e l e s s ,  i f  L e s s o r  sh o u ld  in c u r  any such p e c u n ia r y  l i a b i l i t y ,  
th en  in  such  e v e n t L e sse e  s h a l l  in d em n ify  and h o ld  h arm less 
L e s s o r  a g a in s t  a l l  c la im s  by o r on b e h a l f  o f  any p e r s o n , firm  
o r c o r p o r a t io n ,  a r i s i n g  ou t o f  th e sam e, and a l l  c o s t s  and e x ­
p en ses in c u r r e d  in  c o n n e c tio n  w ith  any such c la im  or in  co n n e c­
t io n  w ith  any a c t io n  o r  p o r c e e d in g  b ro u g h t th e r e o n , and upon 
n o t ic e  from L e s s o r ,  th e  L e sse e  s h a l l  d e fe n d  L e s s o r  in  any such 
a c t io n  or p r o c e e d in g .

S e c t io n  8 .0 2 . C o s ts  o f  R e p o s s e s s io n . L essee  
c o v e n a n ts  and a g r e e s  t o  p a y , and to  in d em n ify  L e s s o r  and th e 
T r u s te e  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  re 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 ta in in g  
p o s s e s s io n  o f  th e  L eased  P re m ise s  a f t e r  d e f a u l t  o f  L e sse e  or 
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 t io n  o f  th e  Term h e r e o f ,  or 
in  e n f o r c in g  any co v en a n t o r  agreem en t o f  L e sse e  c o n ta in e d  in  
t h i s  L e a s e .

ARTICLE IX

In su ra n c e

S e c t io n  9 .0 1 .  I n s u r e r s . A l l  in s u ra n c e  p ro v id e d  
f o r  in  t h i s  A r t i c l e  s h a l l  be e f f e c t e d  un der v a l i d  and en­
f o r c e a b le  p o l i c i e s  is s u e d  by in s u r e r s  o f  r e c o g n iz e d  resp o n  
s i b i l i t y .
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S e c t io n  9 -0 2 . F ir e  and E xten ded C o v e r a g e . L e s s e e  
s h a l l ,  a t  i t s  e x p e n s e , keep th e  F a c i l i t i e s  and th e  L eased  
Equipm ent in s u r e d  a g a in s t  lo s s  o r  damage by f i r e ,  w ith  e x ­
ten d ed  c o v e r a g e  end orsem ent c o v e r in g  lo 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  dam age, s p r i n k l e r  le a k a g e ,  v a n d a lis m , m a lic io u s  m is­
c h i e f  and su ch  o th e r  r i s k s  as a r e  n o rm a lly  c o v e re d  under 
su ch  en d orsem en t in  am ounts t h a t  a re  not l e s s  th an  th e  f u l l  
in s u r a b le  v a lu e  t h e r e o f  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  $25,0 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 , means th e  a c t u a l  re p la ce m e n t v a lu e  or an a -  
mount e q u a l to  A l l  Unpaid I n s t a l lm e n t s  o f  Rent w h ic h e v e r  
s h a l l  be l e s s .

S e c t io n  9 .0 3 . P u b lic  L i a b i l i t y .  L e s s e e  s h a l l ,  a t  
i t s  e x p e n s e , m a in ta in  g e n e r a l 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  c la im s  f o r  b o d i ly  i n j u r y ,  d e a th  or p r o p e r ty  damage 
o c c u r r in g  o n , in  or ab out th e  L eased  P r e m is e s , and th e  ad­
j o i n i n g  s id e w a lk s  and p a s s a g e w a y s , su ch  In su ra n c e  to  a f f o r d  
p r o t e c t io n  to  L e s s o r  o f  not l e s s  than  $500,000 w ith  r e s p e c t  
to  b o d i ly  i n j u r y  o r d e a th  to  any one p e r s o n , not l e s s  th an  
$ 1,0 0 0 ,0 0 0  w ith  r e s p e c t  to  any one a c c i d e n t ,  and n ot l e s s  th an  
$100,000 w ith  r e s p e c t  to  p r o 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  L e s s o r  and L e s s e e .

S e c t io n  9»0^« Loss P a y a b le . A l l  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  p u rsu a n t to  t h i s  A r t i c l e  IX may be in  th e  form o f  
b la n k e t  p o l i c i e s  o f  I n s u r a n c e . A l l  p o l i c i e s  o f  in s u r a n c e  r e ­
q u ire d  by S e c t io n  9 .0 2  s h a l l  name L e s s o r  and L e sse e  as th e  
a s s u re d  and s h a l l  p r o v id e  t h a t  in  th e  c a se  o f  any p a r t i c u l a r  
c a s u a l t y  r e s u l t i n g  in  lo s s  or damage n ot e x c e e d in g  $50,000 in  
th e  a g g r e g a t e ,  th e  p ro c e e d s  o f  such in s u r a n c e  s h a l l  be p a y a b le  
to  L e s s e e . A l l  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 in a b le ,  
p r o v id e  t h 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  or n e g l ig e n c e  o f  L e s s e e  w hich  m ight o th e r w is e  r e s u l t  in  
f o r f e i t u r e  o f  s a id  in s u r a n c e .

So lo n g  a s  any Bonds o f  L e s s o r  rem ain  o u t s t a 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  S e c t io n  9 .0 2 s h a l l  be p a y ­
a b le  to  th e  T r u s te e  un der th e  I n d e n tu r e , un d er a s ta n d a rd  m ort­
gage l o s s  p a y a b le  c la u s e  as th e  i n t e r e s t  o f  such T r u s te e  may 
a p p e a r , s u b je c t  to  th e  p r o v is io n s  in  t h i s  S e c t io n  9.0A t h a t  th e  
p ro c e e d s  o f  such  in s u r a n c e  s h a l l  be p a y a b le  to  L e s s e e  in  th e  
c a s e  o f  any p a r t i c u l a r  c a s u a l t y  r e s u l t i n g  in  lo s s  o r damage not 
e x c e e d in g  $50,000 in  th e  a g g r e g a t e .  In  th e  e v e n t no Bonds o f  
th e  L e s s o r  rem ain  o u t s t a n d in g , th e  p o l i c i e s  o f  In s u ra n c e  d e s ­
c r ib e d  in  S e c t io n  9 .0 2  s h a l l  p r o v id e  t h a t  th e  l o s s ,  i f  a n y , 
s h a l l  be p a y a b le  to  th e  L e s s e e .

S e c t io n  9 .0 5 . E v id e n ce  o f  E x is t e n c e ;  M o d if ic a t io n  
o f  P o l i c i e s .  C e r t i f i c a t e s  from th e  in s u r e r s  e v id e n c in g  th e  
e x i s t e n c e  o f  a l l  p o l i c i e s  r e q u ir e d  by t h i s  A r t i c l e  s h a l l  be 
f i l e d  w ith  th e  T r u s t e e .  The 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 
t h i s  A r t i c l e  s h a l l  c o n ta in  an u n d e r ta k in g  by th e  r e s p e c t i v e  
i n 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  su ch  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  t o  th e  i n t e r e s t s  o f  th e  L e s s o r  or 
th e  T r u s te e  or c a n c e l le d  w ith o u t a t  l e a s t  10 d ays p r io r  w r i t t e n  
n o t ic e  t o  L e s s o r  and t o  th e  T r u s t e e .  Not l e s s  th an  10 d ays 
p r io r  t o  th e  e x p i r a t i o n  d a te s  o f  th e p o l i c i e s ,  o r i g i n a l s  o f  th e
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ren e w a l p o l i c i e s  ( o r  c e r t i f i c a t e s  t h e r e f o r  from  th e  in s u r e r s  
e v id e n c in g  th e e x is t e n c e  t h e r e o f )  s h a l l  be d e p o s ite d  w ith  the 
T r u s t e e .

S e c t io n  9-06- A d ju stm en t o f  C la im s. Any c la im s  under 
th e  p o l i c i e s  o f  in s u ra n c e  d e s c r ib e d  in  t h i s  A r t i c l e  s h a l l  be 
a d ju s te d  by and a t  th e exp en se o f  L e sse e  or 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 , t h 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 se .

ARTICLE X

M ain ten an ce and R e p a ir

S e c t io n  1 0 .0 1 . M ain ten an ce o f  F a c i l i t i e s .  S u b je c t  to  
th e  p r o v is io n s  o f  S e c t io n s  2 .0 3  and 12 .0 2  h e r e o f ,  L e sse e  a t  i t s  
e x p e n s e , w i l l  keep and m a in ta in  th e  F a c i l i t i e s  in  good r e p a i r .  
L e sse e  s h a l l  p rom p tly  make, o r  ca u se  to  be made, a i 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 l ,  o r d in a r y  
and e x t r a o r d in 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  F a c i l i t i e s  in  good and la w f u 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  use e x c e p t e d , w h eth er o r  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 e ­
a f t e r  e n a c te d  w hich in v o lv e  a change 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, p r o v id e d , h o w ev e r, th a t  
I f  th e r e  s h a l l  be no Bonds o f  L e s s o r  o u ts ta n d in g , L e s s e e , in  
l i e u  o f  m aking any s t r u c t u r a l  o r  e x t r a o r d in a r y  r e p a ir s  r e q u ir e d  
d u rin g  th e  Term h e r e o f ,  may e l e c t  to  p u rch a se  th e L eased  P re ­
m ises or to  te r m in a te  t h i s  L e a s e ,  and in  e i t h e r  such  e v e n t L e s­
see  s h a l l  have no f u r t h e r  o b l i g a t i o n s  h e re u n d e r.

S e c t io n  10 .0 2 . M ain ten an ce o f  L eased  E quipm en t. Sub­
j e c t  to  th e  p r o v is io n s  o f  S e c t io n  12 .0 2  h e r e o f ,  L e s s e e  a t  i t s  
c o s t  and e x p e n s e , s h a l l  m a in ta in  and keep th e  L eased Equipm ent 
in  good r e p a ir  and o p e r a t in g  c o n d it i o n ,  in c lu d in g  r e p a ir s  and 
re n e w a ls  and upon th e  e x p i r a t i o n  or te r m in a tio n  o f  t h i s  L ease  
s h a l l  s u rre n d e r  th e  same or r e p la c e m e n ts  t h e r e o f ,  to  L e s s o r  
in  good c o n d it io n ,  o r d in a r y  w ear and t e a r  e x c e p te d . 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  13-0^ h e r e o f ,  a l l  r e p la c e m e n ts , 
r e n e w a ls ,  a tta c h m e n ts  and a c c e s s o r i e s  made t o  or p la c e d  on o r 
a f f i x e d  to  th e  L eased  Equipm ent s h a l l  become a p a r t  o f  th e  same 
and th e  p r o p e r ty  o f  L e sso r  a s  made. L e s s o r  s h a l l  not be r e ­
q u ire d  by th e  p r o v is io n s  o f  t h i s  p a ra g ra p h  to  m a in ta in  o r keep 
in  c o n d it io n  th e  L eased  Equipm ent or to  make any r e p a i r s ,  r e ­
p la ce m e n ts  o r re n e w a ls  t o  th e  same or to  make any e x p e n d itu r e  
th e re o n  w h a tso e v e r  in  c o n n e c tio n  w ith  t h i s  L e a s e . L e sse e  h e r e ­
by w a iv e s  a l l  r i g h t s  i t  may h ave under any law  or o th e r w is e  
now o r  h e r e a f t e r  in  e f f e c t  to  r e q u ir e  L e s s o r  to  do th e  sam e.

S e c t io n  10 .0 3 - L e s s o r  Not R eq u ired  t o  R e p a ir .
L e s s o r  s h a l l  not be r e q u ir e d  t o  r e b u i ld  o r  to  make any 
r e p a i r s ,  r e p la c e m e n ts  or re n e w a ls  o f  any n a tu r e  o r  d e s c r i p ­
t io n  t o  th e  L eased  P rem ises o r  to  make any e x p e n d itu r e  w h at­
s o e v e r  in  c o n n e c tio n  w ith  t h i s  L e a se  or t o  m a in ta in  th e  L eased 
P re m ises  in  any way. L e sse e  e x p r e s s ly  w a iv e s  th e r i g h t  co 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 ir s  
a t  th e  exp en se o f  L e s s o r .
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ARTICLE XI

Condem nation

S e c t io n  1 1 . C l. Awards A ssig n e d  to  T r u s t e e .  I f , 
d u r in g  th e  Term , a l l  o r any p a r t  o f  th e  L eased  P re m ises  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 or con ­
d em n atio n , L e s s o r  and L e sse e  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  A r t i c l 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 f o r  th e  t a k in g .  So lo n g  as any Bonds o f  th e  L e s s o r  r e ­
main o u t s t a n d in g , L e s s o r  and L e s s e e  h ereb y  i r 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 t o  such award or 
aw ards to  th e  T r u s te e  under th e  In d e n tu r e , o r ,  in  th e  e v e n t 
no Bonds o f  th e  L e s s o r  rem ain s o u ts ta n d in g , to  th e  L e s s e e ,  and 
L e s s o r  and L e s s e e  s h a l l  im m e d ia te ly  pay th e  same to  th e  T r u s t e e ,  
or th e  L e s s e e , a s  th e  c a s e  may b e , f o r  th e  b e n e f i t  o f  th e  T ru s ­
te e  o r th e  L e s s e e  as th e  c a s e  may b e , and any such  award or 
aw ards s h a l l  be h e ld  and d is b u r s e d  as p ro v id e d  h e r e in .  The 
p h ra se  ’ a l l  r i g h t ,  t i t l e  and i n t e r e s t  in  and to  any such 
award o r  a w a rd s ’' w ith  r e s p e c t  to  L e s s e e ,  s h a l l  mean f o r  p u r­
p o se s  o f  t h i s  A r t i c l e  X I, a l l  or any p o r t io n  o f  any amount 
or am ounts awarded to  L e sse e  w h ich , t o g e t h e r  w ith  any amount 
or am ounts awarded to  L e s s o r ,  may be e q u a l to  A l l  Unpaid In ­
s t a l lm e n t s  o f  R e n t.

S e c t io n  1 1 .0 2 . Condem nation o f  A l l  or M a t e r ia l  P art 
o f  L eased  P r e m is e s . I f  t i t l e  t o ,  or th e  tem p orary  u se o r 
c o n t r o l  o f ,  a l l  or s u b s t a n t i a l l y  a l l  o f  th e  L eased  P rem ises 
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 in en t domain 
or con d em n atio n , o r  i f  such  use o r c o n t r o l  o f  a l l  o r  a su b ­
s t a n t i a l  p a r t  o f  th e  L eased  P rem ises s h a l l  be so  ta k e n  a s  r e s u l t s  
in  r e n d e r in g  th e  L eased  P re m ises  u n s a t i s f a c t o r y  to  L e s s e e  f o r  
p u rp o se s  f o r  w hich  th e  same was used im m e d ia te ly  p r i o r  t o  such  
t a k in g  o r cond em nation  ( to  be d eterm in ed  in  th e s o le  judgm ent 
o f  L e s s e e ) ,  L e s s e e  s h a l l  p u rch a se  f o r  cash  th e  award or payment 
f o r  such  t a k in g  and th e  re m a in in g  p o r t io n  o f  th e  L eased  P rem ises 
not ta k e n , i f  a n y , and such p u rch a se  s h a l l  be made w ith in  90 
d ays a f t e r  th e  e f f e c t i v e  d a te  o f  such t a k in g  and th e  r e c e i p t  o f  
th e  award and payment fo r  su ch  t a k in g .  The p u rc h a se  p r ic e  f o r  
such  award or payment f o r  su ch  t a k in g  and th e  re m a in in g  p o r t io n  
o f  th e  Leased P re m ise s  not ta k e n , i f  a n y , s h a l l  be d e term in e d  
as s e t  f o r t h  in  S e c t io n  2 1 .0 2 . L e s s e e  s h a l l  d e l i v e r  to  L e s s o r  
and th e  T r u s t e e ,  in  th e  e v e n t any Bonds o f  the L e s s o r  a r e  o u t ­
s t a n d in g , a t  l e a s t  30 d ays b e fo r e  th e  p rop osed  d a te  o f  p u rch a se  
a c e r t i f i c a t e ,  s ig n e d  by an A u th o r iz e d  R e p r e s e n ta t iv e  o f  L e s s e e , 
to  th e  e f f e c t  t h a t  t i t l e  to  a l l  o r s u b s t a n t i a l l y  a l l  o f  th e 
L eased  P re m ises  has been ta k e n  by th e e x e r c is e  o f  th e  power o f  
em inent domain or con d em n atio n , or th a t  such use o r  c o n t r o l  o f  
a l l  or a s u b s t a n t i a l  p a r t  o f  th e  L eased P re m ises  has been so 
ta k e n  and has r e s u l t e d  in  ren d erin g , th e  L eased P rem ises un­
s a t i s f a c t o r y  t o  L e sse e  f o r  p u rp o ses  f o r  w hich th e  same was 
used im m e d ia te ly  p r io r  t o  su ch  tak in g , or con d em n ation . On th e  
p rop o sed  d a te  o f  p u rch a se  and upon payment o f  th e  p u rch a se  p r ic e  
in  c a s h , L e s s o r  s h a l l  con vey th e  rem a in in g  p o r t i o n ,  I f  a n y , o f  
th e  L eased  P rem ises to  L e s s e e ,  s u b je c t  to  and p u rsu a n t t o  S e c ­
t io n  2 1 . 0 7 'h e r e o f , and th e  T r u s te e  p u rsu a n t to  S e c t io n  6 .0 1  (B) 
o f  th e  I n d e n tu r e , or th e L e s s o r  in  th e  e v e n t no Bonds o f  th e  
L e s s o r  a re  o u t s t a n d in g , s h a l l  a s s ig n  and pay o v e r  th e  e n t i r e
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award f o r  th e  ta k in g  to  L e s s e e ,  l e s s  any e x p e n s e s  in c u r r e d  
by L e sso r  in  c o l l e c t i n g  su ch  award ( h e r e i n a f t e r  c a l l e d  th e  
"Net Award” ) .

S e c t io n  1 1 .0 3 -  Condem nation o f  L ess th an  M a te r ia l  
P a rt o f  L eased  P re m is e s . I f  a l e s s e r  p o r t io n  o f  th e  L eased  
P rem ises be ta k e n  by e x e r c i s e  o f  th e  pow er o f  em in en t domain 
or con d em n ation , 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 tin u e  in  
f u l l  f o r c e  and e f f e c t  w ith o u t ab atem en t o f  re n t  (e x c  p t 
such r e n t a l  r e d u c t io n  as i s  e x p r e s s ly  p ro v id e d  p u rsu a n t to  
S ch ed u le  C h e r e o f ) ,  and i f  su ch  t a k in g  s h a l l  have ca u se d  
damage t o ,  o r  n e c e s s i t a t e d  r e s t o r a t i o n  o r r e b u i ld in g  o f ,  any 
o f  th e  im provem ents on th e  L eased  P r e m is e s , L e s s e e ,  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  as s h a l l  be 
re a s o n a b le  in  v iew  o f  th e  n a tu re  o f  t h e  ta k in g  and th e  th en  
in te n d ed  use o f  th e  L eased  P re m ise s  by L e s s e e , w h e th er o r n o t 
th e  Net Award i s  s u f f i c i e n t  f o r  th e  p u r p o s e . So lo n g  a s  any 
Bonds rem ain o u ts ta n d in g , upon co m p lia n c e  w ith  th e  p r o v is io n s  
o f  S e c t io n  6 .0 1  (C) o f  th e  In d e n tu re  and th e  r e c e i p t  by th e  
T ru s te e  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 1 ( C ) ,  th e  T r u s te e  s h a l l  a s s ig n  and p ay o v e r  to  L e s ­
se e  such p o r t io n  o f  th e  Net Award as w i l l  re im b u rse  th e  L e sse e  
f o r  th e  c o s t  o f  th e  r e s t o r a t i o n  and r e b u i ld in g  i f  a n y , as i s  
so c e r t i f i e d  up t o  th e  f u l l  amount o f  th e  N et A w 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 Net A w ard, th e  T r u s te e  
s h a l l  a p p ly  th e  b a la n c e ,  i f  a n y , o f  th e  Net Award to  th e  r e ­
dem ption o f  Bonds as p ro v id e d  in  S e c t io n  6 .0 1  (C) o f  th e  In ­
d e n tu re . In l i e u  o f  such r e b u i ld in g  o r  r e s t o r i n g  as h e r e in  
p r o v id e d , L e sse e  may d i r e c t  t h a t  th e  e n t i r e  amount o f  th e  Net 
Award be used by th e  T r u s te e  to  re p a y  and redeem  Bonds as p r o ­
v id e d  in  A r t i c l e  V o f  th e In d e n tu r e . In  th e  e v e n t no Bonds 
o f  th e  L e s s o r  a re  o u t s t a n d in g , th e  L e s s e e  s h a l l  be e n t i t l e d  
to  r e c e iv e  th e  e n t i r e  Net Award f o r  su ch  t a k in g .

ARTICLE XII

C a s u a lty

S e c t io n  1 2 .0 1 .  L e s s e e  to  R e b u ild  o r  R e p a ir . Sub­
j e c t  to  th e  p r o v is io n s  o f  S e c t io n  12 .0 2  h e r e o f ,  i f ,  w h ile  
any Bonds a r e  o u ts ta n d in g , a l l  or any p a r t  o f  th e  L eased  
P rem ises s h a l l  be d e s tr o y e d  o r dam aged, L e sse e  s h a l l  p ro m p tly  
n o t i f y  L e s s o r ,  and a t  L e s s e e ’ s exp en se  (w h eth er o r n ot th e  
in s u ra n c e  p ro c e e d s  h e r e i n a f t e r  m en tion ed  a re  s u f f i c i e n t  fo r  
th e  p u rp o se) L e sse e  s h a l l  p ro m p tly  and d i l i g e n t l y  r e b u i l d ,  
r e s t o r e ,  r e p la c e  and r e p a i r  th e  same In  such manner a s  to  
r e s t o r e  th e  L eased  P re m ises  t o  a t  l e a s t  th e  v a lu e  t h e r e o f  
im m ed iate ly  p r io r  to  such damage o r d e s t r u c t i o n .  So lo n g  as 
any Bonds s h a l l  be o u t s t a n d in g , upon co m p lia n ce  w ith  th e  
p r o v is io n s  o f  S e c t io n  6 .0 1  (A) o f  th e  In d e n tu re  and th e  
r e c e ip t  by th e  T r u s te e  o f  th e  c e r t i f i c a t e s  and in s tr u m e n ts  
p ro v id e d  f o r  in  S e c t io n  6 .0 1  ( A ) , th e  T r u s t e e  un der th e  In ­
d e n tu r e , s h a l l  pay to  L e s s e e  th e  in s u r a n c e  p ro c e e d s  r e c e iv e d  
and h e ld  by s a id  T r u s te e  on a c c o u n t o f  such  damage o r d e s t r u c ­
t i o n ,  as i s  so  c e r t i f i e d  up t o  th e  f u l l  amount o f  su ch  I n s u r ­
ance p ro c e e d s  and th e  T r u s te e  s h a l l  a p p ly  th e  b a la n c e ,  i f  a n y , 
o f  such in s u ra n c e  p ro ce e d s  to  th e  red em p tio n  o f  Bonds as p ro ­
v id ed  in  S e c t io n  6 .0 1  (A) o f  th e  I n d e n tu r e .
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S e c t io n  1 2 .0 2 . M ajor C a s u a lty ;  L e sse e  May T erm in ate  
L e a s e . I f ,  d u r in g  th e  Term, th e  e n t i r e  Leased P re m ise s  or any 
s u b s t a n t i a l  p a r t  t h e r e o f  ( f o r  th e  p u rp o ses o f  t h i s  S e c t io n  1 2 .0 2 , 
:’any s u b s t a n t i a l  p a r t  t h e r e o f ” s h a l l  mean a lo s s  or c a s u a l t y  
e x c e e d in g  $200,000 in  th e  a g g r e g a t e ) ,  s h a l l  be damaged or d e s ­
tr o y e d  to  such  an e x t e n t  as to  re n d e r  the L eased P re m ises  un­
s u i t a b l e  to  L e s s e e  f o r  th e  p u rp o se  fo r  w hich th e  same were u sed  
im m e d ia te ly  p r i o r  t o  su ch  damage or d e s t r u c t io n  and i f  L e s s e e  
deems i t  u n w ise to  r e b u i l d ,  r e p a i r  and r e s t o r e  ( to  be d e term in e d  
in  th e  s o le  Judgment o f  L e s s e e ) ,  L e s s e e , in  l i e u  o f  r e b u i l d i n g ,  
r e s t o r i n g ,  r e p la c in g  and r e p a ir in g  th e  L eased P re m ise s  s h a l l  p u r­
ch a se  th e  rem a in d er o f  th e  L eased  P re m ise s . I f ,  d u r in g  th e  Term , 
th e  e n t i r e  L eased  P r e m is e s , or any s u b s t a n t ia l  p a r t  t h e r e o f ,  
s h a l l  be damaged o r  d e s tr o y e d  to  such an e x te n t  th a t  th e  r e s t o r a ­
t io n  c o s t  w ould ex ce ed  by 20%, th e  p ro ce e d s  o f  in s u r a n c e ,  L e s s e e  
in  l i e u  o f  r e b u i l d i n g ,  r e s t o r i n g ,  r e p la c in g  and r e p a ir in g  th e  
L eased  P re m ises  s h a l l  have an o p tio n  to  p u rc h a se  th e  rem ain d er 
o f  th e  L eased  P r e m is e s . Such p u rch a se  in  e i t h e r  e v e n t ,  s h a l l  be 
made w ith in  90 d ays a f t e r  th e  d a te  o f  such damage o r d e s t r u c t i o n  
and th e  r e c e i p t  o f  th e  in s u r a n c e  p ro ce ed s t h e r e f o r  and th e  p u r­
ch a se  p r ic e  t h e r e f o r  s h a l l  be d eterm in ed  as s e t  f o r t h  in  S e c t io n  
2 1 .0 2  . Upon th e  p u rc h a se  o f  th e  Leased P r e m is e s , L e s s e e  s h a l l  be 
r e l i e v e d  o f  i t s  o b l i g a t i o n  t o  r e b u i l d ,  r e s t o r e ,  r e p la c e  and r e p a ir  
th e  F a c i l i t i e s  a s  r e q u ir e d  p u rsu a n t to  S e c t io n  1 2 .0 1  h e r e o f .  L e s ­
s e e  s h a l l  d e l i v e r  t o  L e s s o r  a t  l e a s t  30 d ays b e fo r e  th e  p rop o sed  
d a te  o f  p u rc h a se  a c e r t i f i c a t e ,  s ig n e d  by an A u th o r iz e d  R e p re se n ­
t a t i v e  o f  L e s s e e ,  s t a t i n g  th e  p rop osed  d a te  o f  p u rch a se  and c e r t i ­
f y in g  t h a t  th e  Board o f  D ir e c t o r s  o f  L e sse e  has d eterm in ed  in  good 
f a i t h  th a t  th e  L eased  P re m ises  have been damaged or d e s tr o y e d  to  
such an e x t e n t  as t o  re n d e r  th e  Leased P re m ises  u n s u it a b le  t o  
L e sse e  f o r  th e  p u rp o se s  fo r  w hich  th e  same were used im m e d ia te ly  
p r io r  to  su ch  damage o r  d e s t r u c t io n  and t h a t  L e s s e e  deems i t  un­
w ise  to  r e b u i l d ,  r e p a i r  and r e s t o r e  or t h a t  th e  r e s t o r a t i o n  c o s t  
w ould e x c e e d  by 20% th e  p ro c e e d s  o f  in s u ra n c e  and d e l i v e r y  o f  th e  
c e r t i f i c a t e  s h a l l  c o n s t i t u t e  an e x e r c is e  o f  th e  o p t io n  by L e s s e e .  
On th e  p rop o sed  d a te  o f  p u rch a se  and upon payment o f  th e  p u rc h a se  
p r ic e  in  c a s h , L e s s o r  s h a l l  con vey the Leased P re m ise s  to  L e s s e e  
s u b je c t  to  and p u rsu a n t to  S e c t io n  2 1.0 7  h e r e o f  and L e sse e  s h a l l  
be e n t i t l e d  to  a l l  in s u r a n c e  p ro ce e d s  r e s u l t i n g  from  such damage 
o r d e s t r u c t i o n  and th e  T r u s te e  under the In d e n tu re  or th e  L e s s o r  
s h a l l  a s s ig n  and pay o v e r  to  L e sse e  a l l  such in s u r a n c e  p r o c e e d s .

S e c t io n  12 D3» Damage o r D e s tr u c t io n  When No Bonds a re  
O u ts ta n d in g . N o tw ith s ta n d in g  any o th e r  p r o v is io n  h e r e o f ,  i f  a l l  
o r any p a r t  o f  th e  L eased  P re m ise s  s h a l l  be d e s tr o y e d  or damaged 
and a t  such  tim e L e s s o r  s h a l l  have no Ponds o u t s t a n d in g , L e s s e e  
may e l e c t  to  e f f e c t  su ch  r e p a i r  or r e s t o r a t io n  from i t s  own funds 
and upon w r i t t e n  n o t ic e  o f such  e l e c t i o n  to  th e  L e s s o r  any I n s u r ­
ance p ro c e e d s  p a y a b le  on a c c o u n t o f  such damage or d e s t r u c t io n  
s h a l l  be p a id  to  L e s s e e ,  in  w hich  even t t h i s  L e a se  s h a l l  c o n t in u e  
in  a c c o rd a n c e  w ith  i t s  te r m s , o r L essee  may e l e c t  by w r i t t e n  no­
t i c e  to  L e s s o r  to  p u rch a se  th e  L eased P rem ises p u rsu a n t to  S e c ­
t io n  2 1 .0 3  h e r e o f ,  in  w hich e v e n t L e sse e  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 and any In su ra n ce  p ro ce e d s  p a y a b le  on 
a c c o u n t o f  such damage or d e s t r u c t io n  s h a l l  be p a id  t o  L e s­
se e  .
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ARTICLE X III

A d d it io n s ,  A l t e r a t i o n s ,  Im provem ents 
R ep lacem en ts and New C o n s tr u c t io n

S e c t io n  1 3 .0 1 .  A d d i t io n s ,  A l t e r a t i o n s  and Im provem ents 
by L e s s e e .  L e s s e e  s h a l l  have th e  r i g h t  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 on th e  L eased  P r e m is e s , s t r u c t u r a l  
or o t h e r w is e ,  and to  c o n s tr u c t  o r  add a d d i t io n a l  F a c i l i t i e s ,  a t  
I t s  e x p e n s e , s u b j e c t ,  h o w ev e r, t o  th e  p r o v is io n s  o f  A r t i c l e  XX.

The L e sse e  s h a l l  have th e  p r i v i l e g e  o f  e r e c t i n g  any ad­
d i t i o n a l  b u i ld in g  o r b u i ld i n g s  and o f  re m o d e lin g  th e  F a c i l i t i e s  
from  tim e to  tim e as i t  in  i t s  d i s c r e t i o n  may d e term in e  to  be 
d e s i r a b l e  f o r  i t s  u se s  and p u r p o s e s , p ro v id e d  th a t  such rem o d e lin g  
s h a l l  n o t damage th e  b a s ic  s t r u c t u r e  o f  th e  th en  e x i s t i n g  F a c i l i ­
t i e s  or m a t e r i a l l y  d e c r e a s e  t h e i r  v a lu e ,  w ith  no o b l i g a t i o n  to  
r e s t o r e  o r  r e t u r n  th e  F a c i l i t i e s  t o  t h e i r  o r i g i n a l  c o n d it io n ,  
but th e  c o s t  o f  such new b u i ld i n g  o r  b u i ld in g s  and im provem ents 
and re m o d e lin g  s h a l l  be p a id  fo r  by i t  and upon th e  e x p ir a t io n  
o r  te r m in a t io n  o f  t h i s  L e a s e , s h a l l  b e lo n g  t o  and be th e  p r o p e r ty  
o f  th e  L e s s o r ,  s u b j e c t ,  h o w ev e r, t o  th e  L e s s e e ’ s r i g h t  t o  p u r­
ch a se  un d er A r t i c l e  XXI h e r e o f  and to  th e  r i g h t  o f  th e  L e sse e  to  
rem ove from  th e  L eased  P re m ises  a t  any tim e b e fo r e  th e  e x p i r a ­
t io n  or te r m in a t io n  o f  t h i s  L ease  and 30 d ays t h e r e a f t e r  and 
w h ile  i t  i s  in  good s ta n d in g  w ith  r e f e r e n c e  t o  th e  payment o f  
B a s ic  R ent and i t s  p erfo rm a n ce  o f  o th e r  o b l i g a t i o n s  h e re u n d e r , 
a l l  im p ro vem en ts, m a c h in e ry , f i x t u r e s ,  equipm ent and a p p lia n c e s  
p la c e d  in  o r upon th e  L eased  P re m ise s  by th e L e s s e e  w hich can 
be rem oved w ith o u t m a t e r ia l  damage to  th e  e x i s t i n g  b u i ld in g  or 
s t r u c t u r e s  o r i f  th e y  can n ot be rem oved w ith o u t such dam age, 
th en  p ro v id e d  th a t  L e s s e e  r e p a i r s  any damage cau sed  by such r e ­
m oval .

In  th e  e v e n t o f  th e  p u rc h a s e  by L e s s e e  o f  any unim proved 
p a r t  o f  th e  L eased  P re m ises  p u rsu a n t to  S e c t io n  2 1.0 4  h e r e o f ,  th e  
L e s s e e  s h a l l  have th e  r i g h t  t o  e r e c t  any a d d i t io n a l  b u i ld in g  or 
b u i ld in g s  th e re o n  w hich  may u t i l i z e  any w a ll  o r  w a l ls  c o n ta in e d  
in  th e  F a c i l i t i e s  as p a r ty  w a l l s .

S e c t io n  1 3 .0 2 . I n s t a l l a t i o n  and Removal o f  M achinery 
and F ix t u r e s  by L e s s e e . The L e s s e e  may a t  any tim e or tim e s 
d u r in g  th e  Term o f  t h i s  L e a s e , i n s t a l l  o r  commence th e  i n s t a l ­
l a t i o n  o f  any m a c h in e ry , e q u ip m e n t, f i x t u r e s  o r  p e r s o n a l p ro p ­
e r t y  to  su ch  e x te n t  as th e L e s s e e  may deem d e s i r a b l e ,  and th e  
L e s s e e  may a ls o  remove any m a c h in e r y , equipm ent o r f i x t u r e s  so 
i n s t a l l e d  by i t ;  p r o v id e d , h o w ev e r, th a t  such i n s t a l l a t i o n  or 
rem o val s h a l l  n ot be p e r m itte d  to  i n t e r f e r e  w ith  th e  c o n s tr u c t io n  
o f  th e  F a c i l i t i e s .  A l l  such m a c h in e r y , e q u ip m en t, f i x t u r e s  and 
o th e r  p e r s o n a l p r o p e r ty  w hich s h a l l  be a c q u ir e d  and i n s t a l l e d  a t 
th e  e x p e n s e  o f  L e s s e e ,  s h a l l  rem ain  th e  p r o p e r ty  o f  th e  L e sse e  
and s h a l l  not be in c lu d e d  w it h in  th e  d e f i n i t i o n  o f  L eased E q u ip ­
ment and may be removed a t any tim e and from  tim e to  tim e by L e sse e

S e c t io n  13 .0 3 * A l t e r a t i o n ,  Improvement and M o d if i­
c a t io n s  o f  L eased  Equipment by L e s s e e . L e sse e  s h a l l  have th e  
p r i v i l e g e  o f  a l t e r i n g ,  Im provin g and m o d ify in g  th e  L eased E quip­
ment from  tim e to  tim e as  i t  may d e te rm in e  i s  d e s ir a b le  f o r  i t s  
u se  and p u r p o s e s , p ro v id e d  t h a t  th e  same does not s u b s t a n t i a l l y
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d e c r e a s e  th e  u se  o f  th e  L eased  P re m ises  f o r  th e  p u rp o ses o f  
t h i s  L ease  and does not d e c r e a s e  th e  v a lu e  o f  th e  sam e. The 
c o s t  o f  a l l  such a l t e r a t i o n s ,  im provem ents and m o d if ic a t io n s  
s h a l l  be borne s o l e l y  by L e s s e e  and s h a l l  become a p a r t  o f  
th e  L eased  Equipment and th e  p r o p e r ty  o f  L e s s o r  as made. A ll  
work done in  c o n n e c tio n  w ith  su ch  a l t e r a t i o n s ,  im provem ents 
and m o d if ic a t io n s  s h a l l  be done in  a good and w orkm anlike man­
n e r .

S e c t io n  13»0^« Removal and D is p o s i t io n  o f In ad eq u ate  
Worn-Out or O b s o le te  L eased E quipm ent. L e s s o r  s h a l l  be under 
no o b l i g a t i o n  to  ren ew , r e p a ir  o r  r e p la c e  any in a d e q u a te , ob­
s o le t e  o r  w o rn -o u t L eased  E quipm ent. In th e  e v e n t L e s s e e  d e ­
te rm in e s  th a t  any ite m s o f  L eased  Equipment have become in a d e ­
q u a te , o b s o le t e  or w o rn -o u t and t h a t  th e  rem o val t h e r e o f  w i l l  
not i n t e r f e r e  w ith  th e  o p e r a t io n  o r  s u b s t a n t i a l l y  d e c r e a s e  the 
use o f  th e  L eased  P re m ises  f o r  th e  p u rp o ses o f  t h i s  L e a s e , and 
so lo n g  as L e sse e  i s  not in  d e f a u l t  h e re u n d e r L e sse e  may remove 
such ite m s o f  L eased Equipment from  th e  L eased  P rem ises and (on 
b e h a lf  o f  L e s s o r )  s e l l ,  t r a d e i n ,  exch an ge o r o th e r w is e  d is p o s e  o f  
them , p r o v id e d  th a t  L e s s e e  s u b s t i t u t e s  and I n s t a l l s  on th e  L eased  
P rem ises o th e r  m ach in ery  o r equipm ent h a v in g  a m arket v a lu e  not 
le s s  th a n  th e  then  m arket v a lu e  o f  th e  equipm ent b e in g  removed 
and g i v e s  L e sso r  o r th e  T r u s te e  prompt w r i t t e n  n o t ic e  t h e r e o f .
A ll  such s u b s t i t u t e d  m ach in ery  o r equipm ent s h a l l  be f r e e  o f  
any l i e n s  and en cu m b ran ces, s h a l l  be and become p a r t  o f  th e  L eased 
Equipm ent s u b je c t  to  th e  p r o v is io n s  h e r e o f ,  s h a l l  be added to  
S ch e d u le  B a t ta c h e d  h e r e to  and s h a l l  be h eld  by L e sse e  on th e  
same term s and c o n d it io n s  as ite m s o r i g i n a l l y  c o m p ris in g  th e  
L eased E quipm ent, f u r t h e r  p r o v id e d , h ow ever, t h a t  L e sse e  w i l l  
not be r e q u ir e d  t o  s u b s t i t u t e  and i n s t a l l  o th e r  m ach in ery  o r 
equipm ent in l i e u  o f  removed L ea sed  Equipm ent i f  L e sse e  p ays 
in t o  th e  Bond Redem ption A ccount e s t a b l i s h e d  u n d er th e  In d en ­
tu r e  :

( i )  in  th e  c a s e  o f  th e  s a l e  o f  any su ch  L eased  
Equipm ent to  someone o th e r  than th e  L e sse e  
o r 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  
p ro ce e d s  from th e  s a l e  o f  such  L e a se d  E quip­
ment or th e  s c ra p  v a lu e  t h e r e o f ,  as th e  c a s e  
may b e , o r

( i i )  in  th e  c a s e  o f  th e  t r a d e - i n  o f  any such L eased
Equipm ent f o r  o th e r  equipm ent not to  be i n s t a l l e d  
on th e  L eased  P r e m is e s , o r ,  i f  i n s t a l l e d  on 
th e  L eased  P r e m is e s , n ot to  be added to  S ch e d u le  
B a tta c h e d  h e r e t o ,  th e  amount o f  th e  c r e d i t  
r e c e iv e d  by i t  on such t r a d e - i n ,  and

( i l l )  in  th e  c a s e  o f  th e  s a l e  o f  any su ch  L eased  
Equipm ent to  L e s s e e ,  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 ,  an amount e q u a l to  
th e  s a l e  p r ic e  or th e  d e p r e c ia t e d  v a lu e  t h e r e ­
o f ,  w h ic h e v e r  i s  g r e a t e r .

The L e sse e  w i l l  p rom p tly  r e p o r t  t o  th e T r u s te e  each  such 
re m o v a l, s u b s t i t u t i o n ,  s a l e  and o th e r  d i s p o s i t i o n  and w i l l  pay 
t o  th e T r u s te e  such amounts as a r e  r e q u ir e d  by th e  p r o v is io n s  
o f  th e p r e c e d in g  s u b s e c t io n  to  be p a id  in t o  th e  Bond Redem ption
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A ccount p ro m p tly  a f t e r  th e  s a l e ,  t r a d e - in  or o th 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 , t h a t  no such  r e p o r t  and p a y­
ment need be made u n t i l  th e amount t o  be p a id  in to  th e  Bond 
Redem ption Account on a cco u n t o f  a l l  such s a l e s ,  t r a d e - i n s  or 
o th e r  d i s p o s i t i o n  n o t p r e v io u s ly  r e p o r te d  a g g r e g a te s  a t l e a s t  
$50,000. The L e sse e  w i l l  p ro m p tly  r e p o r t  and w i l l  pay any c o s t s  
( in c lu d in g  c o u n se l f e e s )  in c u r r e d  in  s u b je c t in g  to  th e  l i e n  o f  
th e  In d e n tu re  any ite m s o f m a c h in e r y , equipm ent or r e la t e d  
p r o p e r ty  t h 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 
a p a r t  o f  th e  L eased  Equipm ent. The L e sse e  w i l l  not rem o ve, or 
p erm it th e  rem oval o f ,  any o f  th e  L eased  Equipment from  th e  
L eased  P re m ises  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 .

S e c t io n  13 .O 5 . A d d it io n s  and A l t e r a t i o n s  Not t o  
D im in ish  V alu e  o f  L eased  P re m is e s . The L eased  P rem ises as im­
p roved  or a l t e r e d  upon c o m p le tio n  o f a d d i t i o n s ,  a l t e r a t i o n s ,  
im provem ents or c o n s tr u c t io n  made p u rsu a n t to  th e  p r o v is io n s  o f  
t h i s  A r t i c l e  X III  s h a l l  be o f  a v a lu e  not l e s s  than  th e  v a lu e  o f  
th e  L eased  P rem ises im m ed ia te ly  p r i o r  to  th e  m aking o f  such a d d i­
t i o n s ,  a l t e r a t i o n s ,  im provem ents or th e  c o n s t r u c t io n  o f  a d d it io n a l  
Fac i l i t  i e s .

S e c t io n  13»O6« Q u a lity  o f  Work. A l l  work done in  
c o n n e c tio n  w ith  such a d d i t io n s ,  a l t e r a t i o n s ,  im provem ents o r 
c o n s tr u c t io n  s h a l l  be done p ro m p tly  and in  good and w orkm an like 
m anner.

ARTICLE XIV

S u b l e t t i n g ,  A ssign m en t and M o rtg a g in g

S e c t io n  1 4 .0 1 . C o n tin u in g  O b lig a t io n  o f  L e s s e e . L e sse e  
may s u b le t  th e  L eased  P re m ise s  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 s  h e r e ­
u n d er: p ro v id e d  th a t  (a) each  such s u b le a s e  s h a l l  n ot be in c o n ­
s i s t e n t  w ith  th e  p r o v is io n s  o f  th e  A c t ,  th e  In d e n tu re  o r  t h i s  
L e a s e , (b) th a t  no a s s ig n m e n t, t r a n s f e r  o r s u b le a s e  s h a l l  a f f e c t  
o r  red u ce  any o f  th e  o b l ig a t i o n s  o f  L e s s e e  h e r e u n d e r , b u t a l l  
o b l i g a t i o n s  o f  L e s s e e  h ereu n d er s h a l l  c o n tin u e  in  f u l l  f o r c e  and 
e f f e c t  as th e  o b l i g a t i o n s  o f  a p r i n c i p a l  and not o f  a g u a r a n to r  
o r s u r e t y ,  and (c )  t h a t  L e s s e e  s h a l l  g iv e  L e s s o r  and th e  T r u s te e  
under th e  In d e n tu re  not l e s s  than 10 days p r i o r  w r i t t e n  n o t ic e  
o f  any such p rop osed  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 .  So lo n g  
as  any Bonds o f  L e s s o r  a re  o u ts ta n d in g  n e i t h e r  t h i s  L e a se  nor 
th e  term  h ereb y  l e t  and dem ised s h a l l  be m o rtg a g e d , nor s h a l l  
L e s s e e  m o rtg a g e , a s s ig n  o r  p le d g e  th e i n t e r e s t  o f  L e s s e e  in  and 
to  any s u b - le a s e  or th e  r e n t a l s  p a y a b le  th e r e u n d e r .

S e c t io n  14 .Q 2 . M e rg e r, C o n s o lid a t io n  o r T r a n s fe r  o f  
A s s e ts  by L e s s e e . L e s s e e  a g r e e s  I t  s h a l l  m a in ta in  d u r in g  th e  
term  o f  t h i s  L ease  I t s  c o r p o r a te  e x i s t e n c e ,  w i l l  not d i s s o lv e  
o r o th e r w is e  d is p o s e  o f  a l l  o r  s u b s t a n t i a l l y  a l l  o f  i t s  a s s e t s  
and w i l l  n o t c o n s o l id a t e  w ith  or m erge In to  a n o th e r  c o r p o r a t io n  
o r p erm it one o r more c o r p o r a t io n s  to  c o n s o l id a t e  w ith  o r  merge 
in t o  i t ;  p r o v id e d , h o w eve r, th a t  L e s s e e  may do or p erfo rm  e i t h e r  
o f  th e f o l lo w i n g ,  s u b je c t  to  th e  c o n d it io n s  and re q u ire m e n ts  s e t  
f o r t h  in  S e c t io n  14 .0 3  h e r e o f :
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(a )  L e sse e  may c o n s o l id a t e  w ith  o r  m erge in t o  a n o th e r  
c o r p o r a t io n ,  w ith  o r  w ith o u t  one o r  more o t h e r  c o r p o r a t io n s ,  
or may p e rm it one o r  more o th e r  c o r p o r a t io n s  to  c o n s o l id a t e  
w ith  o r  m erge in t o  L e s s e e ;  or

(b ) L e s s e e  may 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  a s s e t s  t o  a n o th e r  c o r p o r a t io n  and t h e r e a f t e r  d i s s o l v e .

S e c t io n  1 4 ,0 3 . C o n d it io n s  and R eq u irem en ts G o v e rn in g  
P e rm itte d  M e rg e rs , C o n s o l id a t io n s  a nd T r a n s f e r s .  Any mer g e r , 
c o n s o l i d a t i o n ,  t r a n s f e r  o f  a s s e t s "  o r o th e r  a c t  p e r m itte d  under 
th e  p r o v is o  in  S e c t io n  1*4.02 h e r e o f  s h a l l  be s u b je c t  to  th e  
f o l lo w in g  c o n d it io n s  and r e q u ir e m e n ts , as m en tion ed in  such 
p r o v i s o :

(a )  th e  t o t a l  C o n s o lid a te d  T a n g ib le  Net Worth ( h e r e ­
i n a f t e r  d e f in e d )  o f  th e  c o r p o r a t io n  s u r v iv in g  any such m erger 
or r e s u l t i n g  from  such c o n s o l id a t io n  or to  whom th e  t r a n s f e r  
o f  such  a s s e t s  s h a l l  be made ( h e r e i n a f t e r  in  t h i s  S e c t io n  
c a l l e d  th e  " A s s ig n e e ')  s h a l l  b e , f o l lo w in g  th e  consum m ation 
o f  such  m e rg e r , c o n s o l i d a t io n  o r t r a n s f e r  o f  a s s e t s ,  not l e s s  
than  100% o f  th e  t o t a l  C o n s o lid a te d  T a n g ib le  Net Worth o f  L e sse e  
and i t s  s u b s i d i a r i e s  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 i ­
d a t io n  o r t r a n s f e r ;

(b ) th e r e  s h a l l  be d u ly  e x e c u te d  an in stru m e n t o f  a s s ig n  
ment by n o v a t io n , a c c e p t a b le  as to  form and s u b s ta n c e  t o  th e  L e s ­
so r  and th e  T r u s t e e ,  p u rsu a n t to  w hich th e  A s s ig n e e  s h a l l  assume 
a l l  o f  th e  o b l i g a t i o n s ,  d u t ie s  and l i a b i l i t i e s  o f  L e s s e e  under 
t h i s  L ea se  and s h a l l  become and rem ain  f u l l y  bound and o b l i g a ­
te d  from  th e  e f f e c t i v e  d a te  o f  su ch  assign m en t to  o b s e r v e  and 
perform  a l l  th e  te rm s , 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  th e r e  
o f  in  th e  same manner and t o  th e  same e x te n t  as  i f  such A s s ig n e e  
had o r i g i n a l l y  e x e c u te d  t h i s  L ease  in s te a d  o f  L e s s e e ;  and

( c )  th e r e  s h a l l  be f i l e d  w ith  th e  L e s s o r  and th e  T r u s ­
te e  s ig n e d  c o u n te r p a r ts  o f  su ch  in stru m e n t o f  a s s ig n m e n t, a c ­
com panied by th e  s ig n e d  o p in io n  o f  c o u n s e l f o r  th e  A s s ig n e e  
s t a t i n g  t h a t  such in s tru m e n t has been v a l i d l y  e x e c u t e d , i s  in  
c o n fo rm ity  w ith  th e  re q u ire m e n ts  o f  t h i s  L e a se  and a p p l i c a b le  
law and i s  v a l i d  and b in d in g  upon th e  A s s ig n e e ,  and t h a t  th e  
A s s ig n e e  i s  q u a l i f i e d  t o  do b u s in e s s  in  th e  S t a t e  o f  South  
C a r o l i n a .

When th e  ab o ve c o n d it io n s  and re q u ire m e n ts  o f  t h i s  S e c t io n  have 
been s a t i s f i e d ,  L e s s e e  s h a l l  be r e l i e v e d  o f  a l l  f u r t h e r  o b l i g a ­
t io n s  and s h a l l  no lo n g e r  have any r i g h t s  under t h i s  L e a s e .

The term  " C o n s o lid a te d  T a n g ib le  Net W orth" as used in  
t h i s  S e c t io n  s h a l l  mean th e  t o t a l  t a n g ib le  a s s e t s  l e s s  th e  
t o t a l  l i a b i l i t i e s  ( e x c l u s i v e  o f  l i a b i l i t i e s  un der le a s e s  h av­
in g  a re m a in in g  term  o f  more than  one y e a r ’ s d u r a t io n  e x c e p t  
to  th e  e x t e n t  t h a t  an o f f s e t  t o  such  l i a b i l i t i e s  i s  in c lu d e d  
as an a s s e t ) ,  computed in  a c c o rd a n c e  w ith  g e n e r a l l y  a c c e p te d  
a c c o u n tin g  p r i n c i p l e s .

S e c t io n  1*4.0*4. C o l l e c t i o n  o f  Rent from  O th e rs  No Re­
le a s e  o f  L e s s e e . E x ce p t as o th e r w is e  s p e c i f i c a l l y  p ro v id e d  
in  S e c t io n  1^4.02 h e r e o f ,  i f  t h i s  L ea se  be a s s ig n e d  o r t r a n s -
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f e r r e d ,  o r  i f  th e  L eased P rem ises o r any p a r t  t h e r e o f  be s u b le t  
o r o c c u p ie d  by anybody o th e r  than L e s s e e ,  th e  L e sso r  m ay, a f t e r  
d e f a u l t  by L e s s e e ,  c o l l e c t  r e n t  from th e  a s s ig n e e ,  t r a n s f e r 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, and a p p ly  th e  n et amount c o l ­
le c t e d  to  th e  B a s ic  Rent and any o th e r  amounts r e s e r v e d  h e r e ­
u n d e r , but no su ch  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 ccu p an cy  
o r c o l l e c t i o n  s h a l l  be deemed th e a c c e p ta n c e  o f  th e  a s s i g n e e ,  
t r a n s f e r e e ,  su b te n a n t or s i m i la r  o ccu p an t as  te n a n t , o r  a 
w a iv e r  o r r e l e a s e  o f  L e sse e  from th e  p erfo rm a n ce  o f  t h e  te r m 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 ease to  be p erform ed  by L e s s e e . 
Any v i o l a t i o n  o f  any p r o v is io n  o f  t h i s  L e a s e , w h eth er by a c t  o r  
om m ission , 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 , or 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 L e s s e e , 
i t  b e in g  th e  I n t e n t io n  o f  th e  p a r t i e s  h e r e to  th a t  L e s s e e  s h a l l  
assum e and be l i a b l e  t o  th e  L e s s o r  fo 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 .

ARTICLE XV

P erform an ce o f  L e s s e e ’ s O b l ig a t io n s  by 
L e s s o r ;  P e rm itte d  C o n te s ts

S e c t io n  1 5 .0 1 .  P erfo rm an ce o f  L e s s e e ’ s O b l ig a t io n s  by 
L e s s o r . I f  L e s s e e  a t  any tim e s h a l l  f a i l  t o  make any payment 
or p erfo rm  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 en  s u b je c t  t o  th e  p r o v is io n s  o f  S e c t io n  1 5 .0 2 ,  L e s s o r  
may (b u t s h a l l  n o t be o b l ig a t e d  t o ) ,  upon 10 d ays p r i o r  w r i t t e n  
n o t ic e  to  L e s s e e  and w ith o u t w a iv in g  o r  r e l e a s i n g  L e s s e e  from 
any o b l i g a t i o n s  o r  d e f a u l t  o f  L e sse e  h e r e u n d e r , make any such p a y ­
ment o r p erform  any su ch  a c t  fo r  th e  a c c o u n t and at t h e  ex p en se  
o f  L e s s e e ,  and may e n t e r  upon th e L eased  P re m ises  f o r  th e  p u rp 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  L e s s e e .
A l l  sums so p aid  by L e s s o r  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  ( in c lu d in g ,  w ith 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 e rfo rm a n ce  o f  
any such  a c t  by L e s s o r ,  t o 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% p e r  annum from  th e  d a te  o f  th e  m aking o f  such payment or th e  
in c u r r in g  o f  su ch  c o s t s  and e x p en ses  by L e s s o r ,  s h a l l  be deemed 
a d d i t io n a l  r e n t  h ereu n d er and s h a l l  be p a y a b le  by L e s s e e  to  
L e s s o r  on demand, and L e sse e  co v e n a n ts  t o  pay any su ch  sum or sums 
w ith  i n t e r e s t  as a f o r e s a i d .

S e c t io n  15»02. P e rm itte d  C o n t e s t s .  L e sse e  s h a l l  not 
be r e q u ir e d  to  p a y , d is c h a r g e  or remove any t a x ,  payment in  l i e u  
o f  t a x ,  l i e n  or a s s e s s m e n t, o r  any m e c h a n ic ’ s ,  l a b o r e r ’ s or ma­
t e r i a lm a n ’ s l i e n ,  or any o th e r  l i e n  or encum brance, o r  any o th e r  
im p o s it io n  o r ch arge a g a in s t  th e  L eased  P re m ises  or an y p a r t  t h e r e  
o f ,  so  lo n g  as  L e sse e  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  t o  L e s s o r ,  
a t  L e s s e e ’ s e x p e n s e , c o n te s t  th e  same o r  th e  v a l i d i t y  t h e r e o f  in  
good f a i t h ,  by a c t io n  or 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 ,  payment in  l i e u  o f  t a x ,  l i e n ,  a s s e s s ­
m en t, en cu m bran ce, im p o s it io n  or ch a rg e  so c o n te s te d  and th e  s a l e  
o f  s a id  L eased  P re m ises  o r  any p a r t  t h e r e o f  to  s a t i s f y  th e  same. 
Such c o n t e s t  may be made by L e sse e  in  th e  name o f  L e s s o r  o r o f  
L e s s e e  o r  b o th , a s  L e sse e  s h a l l  d e te r m in e , th e  L e s s o r  a g r e e s  t h a t  
i t  w i l l ,  a t  L e s s e e ’ s e x p e n s e , c o o p e r a te  w ith  L e sse e  in  any such 
c o n t e s t  to  such e x te n t  as L e sse e  may r e a s o n a b ly  r e q u e s t .  I t  i s
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u n d e r s to o d , hovrever, t h a t  L e s s o r  s h a l l  not be s u b je c t  to  any 
l i a b i l i t y  f o r  th e  payment o f  any c o s t s  o r  e x p e n s e s  in  c o n n e c tio n  
w ith  any such  p r o c e e d in g  b ro u g h t by L e s s e e , and L e s s e e  c o v e n a n ts  
to  p a y , and in d e m n ify  and sa v e  h a rm le ss  L e s s o r  from , any such 
c o s t s  o r  e x p e n s e s . P en d in g  any such p r o c e e d in g  L e s s o r  s h a l l  n ot 
have th e  r i g h t  to  p a y , rem ove o r  ca u se  t o  be d is c h a r g e d  th e  t a x ,  
paym ent in  l i e u  o f  t a x ,  l i e n ,  a s s e s s m e n t , en cu m bran ce, im p o s it io n  
o r  c h a r g e ,  th e r e b y  b e in g  c o n te s te d  p r o v id e d , th a t  L e s s e e  s h a l l  have 
g iv e n  such  s e c u r i t y  as  may be r e q u ir e d  In th e  p r o 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 L e s s o r  to  in s u re  such 
paym ent and p r e v e n t  any s a l e  or f o r f e i t u r e  o f  th e  L eased  P re m ises  
o r  any p a r t  t h e r e o f  by re a s o n  o f  such nonpaym ent, and p ro v id e d  
f u r t h e r  t h a t  L e s s o r  w ould n o t 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 im in a l  l i a b i l i t y  by re a so n  o f  such  nonpaym ent. 

ARTICLE XVI

E ven ts  o f  D e f a u lt ;  T erm in a tio n

S e c t io n  1 6 .0 1 . I f  any one o r  more o f  th e  f o l lo w in g  
e v e n ts  (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 ” ) s h a l l  happen:

(a ) i f  d e f a u l t  s h a l l  be made in  the due and p u n c tu a l 
payment o f  any B a s ic  R e n t, a d d i t io n a l  r e n t  or 
o th e r  amount p a y a b le  to  L e s s o r  h e r e u n d e r , f o r  
more than  f i v e  (5) d ays a f t e r  th e  same has b e ­
come due and p a y a b le ;

(b) i f  d e f a u l t  s h a l l  be made by L e sse e  in  th e  
due p erfo rm 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  c o n ta in e d  in  S e c t io n  2 2 .0 1  
h e r e o f ;

(c )  i f  L e sse e  s h a l l  a s s ig n ,  m ortgage or encum ber 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  
L eased  P r e m is e s , o th e r w is e  than  a s  e x p r e s s ly  
p e r m itte d  h e r e u n d e r , or i f  t h i s  L ea se  o r  th e  
e s t a t e  o f  L e s s e e  h ereu n d er s h a l l  be t r a n s ­
f e r r e d ,  p a ssed  t o  o r  d e v o lv e d  upon any p e r s o n , 
f ir m  or c o r p o r a t io n  o th e r  th a n  L e s s e e  h e r e in  
n an ed , e x c e p t  in  th e  manner p e r m itte d  h e re u n d e r;

(d) i f  d e f a u l t  s h a l l  be made by L e sse e  in  th e  due 
p erfo rm 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 s e  r e f e r r e d  t o  in  
th e  fo r e g o in g  s u b d iv is io n s  ( a ) ,  (b) and (c )  and 
such  d e f a u l t  s h a l l  c o n tin u e  f o r  60 d ays a f t e r  
L e s s o r  s h a l l  h ave g iv e n  L e s s e e  w r i t t e n  n o t ic e  
o f  su ch  d e f a u l t  (o r in  th e  c a s e  o f  any such 
d e f a u l t  w hich  can n ot w ith  due d i l i g e n c e  be 
cu red  w ith in  su ch  60-day p e r io d ,  I f  L e s s e e  
s h a l l  f a i l  t o  p ro ce e d  p ro m p tly  t o  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  
such d e f a u l t  w ith  due d i l i g e n c e ,  i t  b e in g  in ­
ten d ed  in  c o n n e c tio n  w ith  th e  d e f a u l t  n o t s u s ­
c e p t i b le  o f  b e in g  cu red  w ith  due d i l i g e n c e  
w it h in  th e  60 d a y s  t h a t  th e  tim e o f  L e s s e e  
w ith in  w hich to  cu re  the same s h a l l  be ex te n d ed  
f o r  such  p e r io d  a s  may be n e c e s s a r y  to  co m p lete
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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  L e sse e  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 tc y , o r  s h a l l  be a d ju d ic a te d  a ban kru pt 
o r in s o l v e n t ,  o r  s h a l l  f i l e  any p e t i t i o n  or 
answ er s e e k in g  any r e o r g a n i z a t i o n ,  c o m p o s it io n , 
r e a d ju s tm e n t, l i q u i d a t i o n  o r s i m i 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  or fu t u r e  s t a t u t e ,  
law o r  r e g u l a t i o n ,  or s h a l l  seek  o r  co n se 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 i v e r  or l i q u i d a t o r  o f  L e sse e  or 
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 i e s  or o f  th e  L eased  P r e m is e s , o r  s h a l l  make 
any g e n e r a l  a ss ig n m e n t f o r  th e  b e n e f i t  o f  
c r e d i t o r s ,  o r  s h a l l  adm it in  w r i t in g  i t s  
I n a b i l i t y  to  pay i t s  d e b ts  g e n e r a l ly  as th e y  
become d u e ,

( 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  L e s s e e  
s e e k in g  any r e o r g a n i z a t i o n ,  c o m p o s it io n , r e a d ­
ju s tm e n t , l i q u i d a t i o n  o r  s i m i l a r  r e l i e f  under 
any p r e s e n t  o r  fu tu r e  s t a t u t e ,  law  o r r e g u ­
l a t i o n ,  and s h a l l  rem ain  u n d ism isse d  o r un­
s ta y e d  f o r  an a g g r e g a te  o f  90 d ays (w h eth er
o r 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  o r l i q u i d a t o r  o f  L e sse e  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  L eased  P re m ises  s h a l l  be a p p o in te d  
w ith o u t th e  c o n s e n t o r  a c q u ie s c e n c e  o f  L e sse e  
and such ap p o in tm en t s h a l l  rem ain  u n va cate d  
or u n sta y e d  f o r  an a g g r e g a te  o f  90 d ays (w h eth er 
or n ot 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  
L e s s e e  h e r e in ,  o r  made by th e  L e sse e  in  any 
s ta te m e n t o r c e r t i f i c a t e  fu r n is h e d  by th e  
L e sse e  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 i v e r y  o f  t h i s  L e a s e , p r o v e s  u n tru e  in  any 
m a t e r ia l  r e s p e c t  as o f  th e  d a te  o f  th e  
is s u a n c e  o r  m aking t h e r e o f  and s h a l l  n ot be 
made good w ith in  30 d ays a f t e r  n o t ic e  t h e r e o f  
to  th e  L e sse e  by th e  T r u s te e  o r any h o ld e r
o r h o ld e r s  o f  th e  P o n d s-, o r

(h) i f  L e sse e  s h a l l  abandon th e  L eased  P rem ises 
and th e  same s h a l l  rem ain  un cared  f o r  and 
u n o ccu p ied  f o r  more th an  30 d a y s ,

th en  in  any su ch  ev en t ( r e g a r d le s s  o f  th e  pendency o f  any 
p r o c e e d in g  w hich has o r  m ight have th e  e f f e c t  o f  p r e v e n t in g  
L e s s e e  from  co m p ly in g  w ith  th e  term s o f  t h i s  L e a se )  L e s s o r  a t  
any tim e t h e r e a f t e r  and w h ile  such E ven t o f  D e fa u lt  s h a l l  
c o n tin u e  may g iv e  a w r i t t e n  te r m in a t io n  n o t ic e  to  L e s s e e , 
w hich  n o t ic e  s h a l l  s p e c i f y  th e  n a tu re  o f  th e  E vent o f  D e fa u lt  
and a d a te  o f  te r m in a tio n  o f  t h i s  L ea se  n o t l e s s  th an  20 d ays 
a f t e r  th e  g iv in g  o f  such n o t i c e ,  a n d , s u b je c t  t o  th e  p r o v is io n s  
o f  S e c t io n  19«01 r e l a t i n g  t o  th e  s u r v i v a l  o f  L e s s e e ’ s o b l i ­
g a t io n s  and u n le s s  such E ven t o f  D e fa u lt  s h a l l  have been cured
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p r io r  t o  th e  e x p ir a t io n  o f  s a id  20 day p e r i o d ,  th e  term  o f  
t h i s  L ea se  s h a l l  e x p ir e  and te r m in a te  by l i m i t a t i o n  and a l l  
r i g h t s  o f  L e sse e  under t h i s  L ease  s h a l l  c e a s e  on such  d a t e .  

ARTICLF XVII

R e p o sse s s io n

S e c t io n  17» 0 1. At any tim e a f t e r  th e  e x p i r a t i o n  o f  
th e  term  o f  t h i s  L ease  p u rsu a n t to  S e c t io n  1 6 .0 1 ,  L e s s o r  
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  L eased  
P re m ises  and may remove L e sse e  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  Leased P re m is e s . I f  an E ven t o f  
D e fa u lt  o c c u r s  and s h a l l  he c o n t in u in g , L e s s o r  s h a l l  a l s o ,  p r i o r  
to  th e  e x p i r a t i o n  o f  th e  term  o f  t h i s  L ease  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  L e s s o r  to  te r m in a te  t h i s  L e a s e , have 
th e  r i g h t  o f  e n t r y ,  r e p o s s e s s i o n ,  and re m o v a l, a f t e r  not l e s s  
than  20 days p r io r  w r i t t e n  n o t ic e  to  L e sse e  o f  i t s  in t e n t  to  
e x e r c i s e  su ch  r ig h t  and s p e c i f y i n g  th e  n a tu r e  o f  th e  E ven t o f  
D e f a u l t ,  p ro v id e d  t h a t  such r i g h t  s h a l l  n o t be in  c o n tr a v e n t io n  
o f  th e  law s o f  th e  j u r i s d i c t i o n  in  w hich th e  L eased  P re m ises  a re  
lo c a t e d .  In the e v e n t o f  th e  e x e r c i s e  o f  such  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 , th e  L ease  s h a l l  c o n tin u e  in  f u l l  
f o r c e  and e f f e c t  fo r  th e  b a la n c e  o f  i t s  term  e x c e p t  t h a t  L e s s e e  
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  s h a l l  
not p r e c lu d e  the su b seq u en t e x e r c is e  o f  any o th e r  r i g h t  under 
t h i s  L e a s e , I n c lu d in g  th e  r i g h t  o f  te r m in a t io n  p u rsu a n t t o  
S e c t io n  1 6 .0 1 .  L e s s o r  s h a l l  be under no l i a b i l i t y  f o r  o r  by 
re a so n  o f  any such e n t r y ,  r e p o s s e s s io n  o r re m o v a l.

ARTICLF X V III

R e le t t i n g

S e c t io n  1 8 .0 1 .  At any tim e o r  from tim e t o  tim e 
a f t e r  th e  e x p i r a t i o 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 6 .0 1 ,  L e s s o r  may (b ut 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  Leased P rem ises or any p a r t  t h e r e o f  f o r  th e  a c ­
count o f  L e s s e e , In th e  name o f  L e s s e e  o r L e s s o r ,  or o th e r w is e  
w ith o u t n o t ic e  t o  L e s s e e , fo r  such term  o r term s (w h ich  may be 
g r e a t e r  or 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 such  
c o n d it io n s  and f o r  su ch  u se s  as L e s s o r  in  i t s  d i s c r e t i o n  may 
d e te rm in e ; and L e s s o r  may c o l l e c t  and r e c e iv e  th e  r e n t s  t h e r e ­
f o r .  L e s s o r  s h a l l  have th e  same r i g h t  to  r e l e t  i f  i t  s h a l l  
e x e r c is e  i t s  r i g h t  o f  e n t r y ,  r e p o s s e s s io n  o r  rem oval w ith o u t 
te r m in a t io n  o f  t h i s  L ea se  as p ro v id e d  in  S e c t io n  1 7 .0 1 .  L e s s o r  
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  L eased  P rem ises 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 .

ARTICLE XIX

S u r v iv a l  o f  L e s s e e ’ s O b l ig a t io n s ;  Damages

S e c t io n  1 9 .0 1 .  L e s s e e ’ s O b lig a t io n s  to  S u r v iv e  
E x p ir a t io n  or R e p o s s e s s io n . E x cep t a s  h e r e i n a f t e r  p r o v id e d , 
no e x p i r a t i o 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
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1 6 .0 1  o r r e p o s s e s s io n  o f th e  L eased  P re m ises  p u rsu an t to  
S e c t io n  1 7 -0 1  s h a l l  r e l i e v e  L e s s e e  o f  i t s  l i a b i l i t y  and o b l i ­
g a t io n s  h e re u n d e r , a l l  o f  w hich s h a l l  s u r v iv e  any such e x p i r a ­
t io n  o r r e p o s s e s s io n .

S e c t io n  19 - 0 2 ♦ Amounts P a y a b le  by L e s s e e  on E x p ir a ­
t io n  By D e f a u lt .  In  th e  e v e n t o f  th e  e x p i r a t i o n  o f  th e  term  
o f  t h i s  L ease  p u rsu a n t to  S e c t io n  1 6 .0 1 ,  L e s s e e  s h a l l  pay to  
L e s s o r  th e  B a s ic  Rent 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 rg 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 th e r w is e ,  by L e s s e e  up to  th e  tim e o f  such e x p i r a ­
t i o n ;  and t h e r e a f t e r  L e s s e e ,  u n t i l  th e  end o f  what would have 
been th e  O r ig in a l  Term o f  t h i s  L ease  in  th e  a b se n ce  o f  such 
e x p i r a t i o n  and w h e th er o r not th e  L eased  P re m ises  or any p a r t  
t h e r e o f  s h a l l  have been  r e l e t , s h a l l  be l i a b l e  f o r  and s h a l l  
pay to  L e s s o r ,  as and fo r  l iq u i d a t e d  and a g re e d  c u r r e n t  damages 
f o r  L e s s e e ’ s d e f a u l t :

( i )  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 t h e r  c h a rg e s  w hich  would be p a y a b le  
under t h i s  L ease  by L e s s e e  i f  th e  O r ig in a l  
Term o f  t h i s  L ea se  had not so  e x p i r e d , l e s s

( i i )  th e  n et p r o c e e d s ,  i f  a n y , o f  any r e l e t t i n g  
e f f e c t e d  f o r  th e  a cco u n t o f  L e s s e e  p u rsu a n t 
to  th e  p r o v is i o n s  o f  S e c t io n  1 8 .0 1 ,  a f t e r  de­
d u c t in g  a l l  L e s s o r ’ s n e c e s s a r y  and in c i d e n t a l  
ex p e n se s  in  c o n n e c t io n  w ith  such r e l e t t i n g ,  
in c lu d i n g ,  w ith o u t  l i m i t a t i o n ,  a l l  r e p o s s e s s io n  
c o s t s ,  b r o k e r a g e  co m m issio n s, l e g a l  e x p e n s e s , 
a t t o r n e y s ’ f e e s  and e x p e n s e s , e m p lo y e e s ’ 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 se s  o f  
p r e p a r a t io n  f o r  su ch  r e l e t t i n g .

L e s s e e  s h a l l  pay such  c u r r e n t  dam ages on th e  d ays on w hich 
th e  B a s ic  Rent would have been p a y a b le  under t h i s  L ease  i f  
th e  O r ig in a l  Term h e r e o f  had n o t so e x p i r e d ,  and L e s s o r  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  L e s s e e  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  L e s s e e  as s e t  f o r t h  
in  t h i s  S e c t io n  19-02 s h a l l  be th e  same I f  L e s s o r  s h a l l  e x e r ­
c i s e  i t s  r i g h t  o f  e n t r y ,  r e p o s s e s s io n  o r rem o val w ith o u t te r m i­
n a t io n  o f  t h i s  L ease a s  p ro v id e d  in  S e c t io n  1 7 - 0 1 .

S e c t io n  19-0 3 - O p tio n a l R e co v e ry  by L e s s o r  On E x p ir a ­
t i o n  by D e f a u lt .  At an y tim e a f t e r  th e  e x p i r a t i o 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 6 .0 1 ,  w h eth er or not L e s s o r  
s h a l l  have c o l l e c t e d  an y c u r r e n t  dam ages a s  a f o r e s a i d ,  L e s s o r  
s h a l l ,  a t  i t s  o p t io n , be e n t i t l e d  t o  r e c o v e r  from  L e s s e e ,  and 
L e s s e e  w i l l  pay to  L e s s o r  on demand, as  and f o r  l iq u id a t e d  and 
a g re e d  f i n a l  damages f o r  L e s s e e ’ s d e f a u l t  and in  l i e u  o f  a l l  
c u r r e n t  damages beyond th e d a te  o f  such  demand, an amount e q u a l 
t o  th e  g r e a t e r  o f :

( I )  The B a s ic  Rent and a d d it o n a l  r e n t  and o th e r  
c h a rg e s  w hich  would be p a y a b le  under t h i s  
L ease  from  th e  d a te  o f  such demand ( o r ,  i f  
i t  be e a r l i e r ,  th e  d a te  to  w hich  L e sse e  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
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S e c t io n  19 .0 2  t o  pay c u r r e n t  dam ages) f o r  
what would be th e  then  u n e x p ire d  O r ig i n a l  Term 
o f  t h i s  L ease  i f  th e  same had not so  e x p ir e d ,  
l e s s  th e  th en  f a i r  n et r a n t a l  v a lu e  o f  th e  
Leased P re m ises  f o r  th e  same p e r io d ,  or

( i i )  A l l  Unpaid I n s t a l lm e n t s  o f  Bent as d e f in e d  
in  S e c t io n  1 .0 2  h e r e o f  i f  any Bonds o f  L e s ­
so r  a re  then o u ts ta n d in g  and u n p a id .

S e c t io n  39.0*4. B ig h ts  and O b l l r a t lo n s  on D e fa u lt  
Unchanged by N o n -T erm in atio n . The r i g h t  o f  r e c o v e r y  o f  L e s s o r  
and th e  o b l i g a t i o n  o f  L e s s e e  to  pay th e  amount s e t  f o r t h  in  
S e c t io n  19 .0 3  s h a l l  be th e  same i f  L e s s o r  s h a l l  e x e r c i s e  i t s  
r i g h t  o f e n t r y ,  r e p o s s e s s io n  o r  rem o val w ith o u t te r m in a t io n  
o f  t h i s  L ea se  as p ro v id e d  in  S e c t io n  1 7 . 0 1 .

S e c t io n  1 9 .0 3 . Law A f f e c t i n g  L iq u id a te d  Damages.
I f  any s t a t u t e  or r u le  o f  law  s h a l l  v a l i d l y  l i m i t  th e  amount 
o f  such l iq u i d a t e d  f i n a l  dam ages to  l e s s  th an  th e  amount a g re e d  
upon in  S e c t io n  1 9 .0 3 , L e s s o r  s h a l l  be e n t i t l e d  t o  th e  m axi­
mum amount a l lo w a b le  under such s t a t u t e  o r  r u le  o f  la w .

ABTICLE XX

A d d it io n a l  Bonds

S e c t io n  2 0 .0 1 . L e s s o r  to  Use best. E f f o r t s  to  Is s u e  
and S e l l .  As p ro v id e d  in  A r t i c l e  X I I I ,  L e s s e e  s h a l l  have th e  
r i g h t  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 on 
th e  L eased  P re m is e s , s t r u c t u r a l  or o t h e r w is e ,  and to  c o n s tr u c t  
and e q u ip  a d d it io 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  c a l l e d  
’'A d d it io n a l  Im provem ents” ) .  The c o s t  o f  any A d d it io n a l  Im p rove­
m ents s h a l l  be p a id  f o r  by th e  L e sse e  o r th e  L e s s e e  a t  i t s  o p t io n ,  
and p u rsu a n t t o  th e  l i m i t a t i o n s  h e r e i n a f t e r  s e t  f o r t h ,  by n o t ic e  
to  th e  L e s s o r ,  s p e c i f y i n g  th e  A d d it io n a l  Im provem ents p rop osed  
and th e  e s t im a te d  c o s t  t h e r e o f ,  may r e q u e s t  th e  L e s s o r  to  pay 
f o r  o r  re im b u rse  L e sse e  f o r  th e  A d d it io n a l  Im provem ents by th e  
s a le  o f A d d it io n a l  Bonds. In th e  l a t t e r  e v e n t th e  L e s s o r  a g r e e s  
th a t  i f  th e  e s tim a te d  c o s t  o f  any su ch  A d d it io n a l  Im provem ents 
s h a l l  e q u a l not l e s s  than $100,000, th e  L e s s o r  w i l l  u se  i t s  b e s t  
e f f o r t s  to  is s u e  and s e l l  A d d it io n a l  Bonds a g g r e g a t in g  not l e s s  
th an  $100,000 under and p u rsu a n t to  th e  p r o v is io n s  and l i m i t a t i o n s  
s e t  f o r t h  in  th e  In d e n tu re  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  on su ch  A d d it io n a l  Bonds s h a l l  
be s u b je c t  to  th e  L e s s e e ’ s a p p r o v a l.

S e c t io n  20 .0 2. I n a b i l i t y  o f  L e s s o r  to  S e l l .  I f  th e  
L e s s o r  i s  u n ab le  w ith in  a p e r io d  o f  s i x  months f o l lo w in g  I t s  
r e c e i p t  o f  s a id  r e q u e s t  o f  L e sse e  s u c c e s s f u l l y  t o  i s s u e ,  s e l l  
and d e l i v e r  such A d d it io n a l  B onds, th e  L e s s e e ,  a t  i t s  o p t io n , 
may d e c id e  n ot to  make th e  p rop osed  im p rovem en t, or may make 
th e  p rop osed  im provem ent a t  i t s  own c o s t .

S e c t io n  2 0 .0 3 . M o d if ic a t io n  and E x te n s io n  o f  L e a s e .
P r io r  to  each  is s u a n c e  o f  A d d it io n a l  Bonds under th e  In d e n tu re  
th e  p a r t i e s  h e r e to  s h a l l  e n t e r  in t o  a supplem ent to  t h i s  L e a s e .
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S a id  su pplem en t t o  t h i s  L ea se  s h a l l ,  among o th e r  t h in g s ,  m o d ify  
and e x te n d  th e  O r ig in a l  Term h e r e o f  and in c r e a s e  the B a s ic  Rent 
to  be p a id  h ereu n d er by an amount a t  l e a s t  s u f f i c i e n t  to  e n a b le  
th e  L e s s o r  t o  pay th e  p r i n c i p a l  o f  and i n t e r e s t  on such im p ro ve­
ment b o n d s. As and when such r e v is e d  B a s ic  Rent paym ents a re  
a g re e d  upon, a supplem ent to  t h i s  L ea se  s h a l l  be ex e cu te d  by th e  
p a r t i e s  h e r e to  and r e c o r d 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  t o  g iv e  n o t ic e  t h e r e o f .

ARTICLE XXI

P u rch a se s  and P u rch a se  P r ic e s

S e c t io n  2 1 .0 1 .  Change in  C ir c u m s ta n c e s . L e sso r  i s  
i s s u i n g  th e  S e r ie s  A Bonds p u rsu an t to  an e l e c t i o n  made under 
S e c t io n  1 0 3 ( c ) ( 6 ) ( D ) ,  o f  th e  I n t e r n a l  Revenue Code o f  195^ , 
as amended ( h e r e i n a f t e r  r e f e r r e d  t o  as th e  ’’Code") and th e  
r e g u la t io n s  (w h eth er f i n a l  or p ro p o sed ) o f  th e I n te r n a l  Revenue 
S e r v ic e  w ith  r e s p e c t  t o  S e c t io n  103 o f  th e  Code ( h e r e i n a f t e r  
r e f e r r e d  t o  as  th e  " R e g u la t io n s ” ) . In o r d e r  to  in s u re  t h a t  
I n t e r e s t  on th e  S e r i e s  A Bonds w i l l  not become s u b je c t  to  F e d e r a l 
Income t a x e s  as a r e s u l t  o f  a v i o l a t i o n  o f  th e  c a p i t a l  e x p e n d i­
tu r e s  and o th e r  l i m i t a t i o n s  p r e s c r ib e d  In S e c t io n  1 0 3 (c ) (6 )(D )  
o f  th e  C ode, th e  L e s s e e  c o v e n a n ts  w ith  th e  L e s s o r , th e  T r u s t e e ,  
and w ith  e a ch  o f  th e  fu t u r e  h o ld e r s  o f  any S e r ie s  A Bonds or 
i n t e r e s t  coupons a p p e r t a in in g  t h e r e t o  a s  f o l lo w s :

( 1 )  The L e s s e e  c o v e n a n ts  and a g r e e s  t h a t  th e  sum o f :

(a )  th e  a g g r e g a te  p r i n c i p a l  amount o f  the S e r ie s  A 
Bonds in c lu d in g  th e  a g g r e g a te  p r in c i p a l  amount o f  
any c e r t a i n  p r io r  is s u e s  ta k e n  in t o  accou n t under 
S e c t io n  1 0 3 ( c ) ( 6 ) ( B )  o f  th e  Code and S e c t io n  1 .1 0 3 -  
10 (d ) o f  th e  R e g u la t io n s ,  and

(b) 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  w ith  
r e s p e c t  to  f a c i l i t i e s  d e s c r ib e d  In  S e c t io n  1 0 3 (c )  
( 6 ) (F )  o f  th e  C ode, p a id  o r  In cu rre d  d u rin g  th e
6 y e a r  p e r io d  b e g in n in g  3 y e a r s  b e fo r e  th e  d a te  
o f  i s s u e  o f  th e  S e r i e s  A Bonds and en d in g 3 y e a r s  
a f t e r  su ch  d a te  o f  is s u e  (and fin a n ce d  o th e r w is e  
th an  out o f  th e  p ro c e e d s  o f  o u ts ta n d in g  is s u e s  
to  w hich  S e c t io n  3 0 3 (c ) (6 )(A )  o f  th e  Code a p p l i e s ) ,  
ta k e n  in t o  a c c o u n t under S e c t io n  1 0 3 (c ) (6 )(D )  o f  th e  
C od e, ( a s  l im it e d  in  S e c t io n  1 0 3 ( c ) ( 6 ) ( F )  o f  th e  
Code) and S e c t io n  1 . 1 0 3 - 1 0 ( b ) ( ? ) (b )  o f  R e g u la t io n s ,

s h a l l  not e x c e e d  $5,000,000 o r  such l e s s e r  or g r e a t e r  amount 
as may from  tim e to  tim e be p e rm itte d  by f e d e r a l  s t a t u t e  o r 
r e g u la t io n s  and w hich  d oes not a f f e c t  th e  exem ption from 
F e d e r a l Income t a x e s  o f  th e  I n t e r e s t  p a id  on th e  S e r ie s  A Bonds. 
The words and term s used in  t h i s  S e c t io n  2 2 .0 1  (1) s h a l l  have 
th e  m eanings a s s ig n e d  t h e r e t o  in  th e  Code and th e R e g u la t io n s .
A l l  r e f e r e n c e s  to  th e  R e g u la t io n s  s h a l l  I n c lu d e  any m o d if ic a t io n  
t h e r e o f  o r amendment t h e r e t o .

(2 ) L e sse e  c o v e n a n ts  and a g r e e s  th a t  w ith in  60 d ays 
f o l lo w in g  ( I )  March 1 ,  1973 and ( i l )  th e  f i r s t  
day o f  each  March t h e r e a f t e r  to  and in c lu d in g
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March 1 ,  1975 (o r th e  t h ir d  a n n iv e r s a r y  d a te  
o f  th e  is s u a n c e  o f  th e S e r ie s  A Bonds) th e  
L e sse e  w i l l  fu r n is h  to  th e T r u s t e e ,  a c e r t i ­
f i c a t e  o f  an A u th o r iz e d  R e p r e s e n ta t iv e  o f  L e s ­
s e e ,  e v id e n c in g  co m p lia n ce  w ith  th e  p r o v is io n s  
o f  S e c t io n  2 1 .0 1  ( 1 ) .

(3) L e sse e  c o v e n a n ts  and a g r e e s  to  com ply w ith  th e
R e g u la t io n s  to  th e  e x te n t  t h a t  co m p lia n ce  th e r e w ith  
i s  n e c e s s a r y  in  o rd e r th a t  i n t e r e s t  on th e  S e r i e s  A 
Bonds s h a l l  rem ain exempt from F e d e r a l  incom e t a x e s .

(*0 I f  d u r in g  th e  Term any one or more o f  th e  f o l lo w in g  
e v e n ts  s h a l l  happen:

(a ) in  th e  e v e n t th e  L e s s e e  or any r e l a t e d  p erso n
as t h a t  term  i s  d e fin e d  in  S e c t io n  1 0 3 ( c ) ( 6 ) ( C )  
o f  th e  Code ta k e s  o r  o m its  to  ta k e  any a c t io n  
or in  th e  e v e n t o f  any a c t u a l  o r  c la im ed  v i o l a t i o n  
o f  any co v e n a n t c o n ta in e d  in  t h i s  S e c t io n  2 1 .0 1  
(w h eth er th ro u g h  a c t  o f  L e sse e  o r  c ir c u m s ta n c e s  
not under L e s s e e ’ s c o n t r o l  o r o th e r w is e )  and 
as a r e s u l t  t h e r e o f  th e  i n t e r e s t  on any o f  th e  
th en  o u ts ta n d in g  S e r i e s  A Bonds i s  d e term in e d  by th e  
U n ited  S t a t e s  o f  A m erica o r  by any ag en cy  or 
in s t r u m e n t a l i t y  t h e r e o f  in c lu d in g  th e  I n t e r n a l  
Revenue S e r v i c e  or by any c o u r t  o f  com petent 
j u r i s d i c t i o n ,  to  be s u b je c t  to  F e d e r a l  Income 
ta x e s  by r e a s o n  o f  a v i o l a t i o n  ( a c t u a l  o r  c la im e d )  
o f  th e  c a p i t a l  e x p e n d itu r e s  and o th e r  l i m i t a t i o n s  
p r e s c r ib e d  in S e c t io n  1 0 3 (c ) (6 ) ( D )  o f  th e  Code; or

( t )  as a r e s u l t  o f  changes in  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  c f  Am erica or o f  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  
or l e g i s l a t i v e  or a d m in is t r a t iv e  a c t io n  ( s t a t e  
or f e d e r a l )  or a f i n a l  d e c r e e ,  ju d g m en t, or 
o rd e r  o f  any c o u r t  o f  com petent j u r i s d i c t i o n ,  
t i l l s  L e a se  s h a l l  have become v o id  o r 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  In a cco rd a n ce  
w ith  th e  in t e n t  and p u rp o se s  o f  th e p a r t ie s  
h e r e to  as e x p re s s e d  in  t h i s  L e a s e :

th en  in  any such e v e n t ,  so lo n g  as any Bonds o u ts ta n d in g  L e s ­
see  upon w r i t t e n  n o t ic e  c f  th e  o c c u r r e n c e  o f  such even t from  
th e  T r u s te e  or th e  h o ld e r  o r  h o ld e r s  o f  any o f  th e  Bonds, s h a l l  
p u rch a se  in  f u l l  d is c h a r g e  o f  a l l  l i a b i l i t y  o f  L e sse e  under 
t h i s  L e a s e , th e L eased P rem ises  w ith in  60 d a ys a f t e r  th e m a il­
in g  o f  such n o t ic e .  The p u rch a se  p r ic e  s h a l l  be d eterm in ed  as 
s e t  f o r t h  ir . S e c t io n  2 1 .0 2  h e r e o f .  On th e  d a te  o f  p u rch a se  and 
upon payment o f  th e  p u rc h a se  p r ic e  in  c a s h , L e s s o r  s h a l l  con v ey  
th e  Leased P rem ises to  L e s s e e  s u b je c t  and p u rsu an t to  t h i s  
A r t i c l e .

The L e sse e  may In good f a i t h  to  th e  e x t e n t  p e rm itte d  
by la w , c o n t e s t ,  a t  L e s s e e ’ s e x p e n s e , any su ch  d e te r m in a t io n , 
p ro v id e d  in  s u b s e c t io n  (a )  a b o v e , in  which e v e n t ,  a t L e s s e e ’ s 
o p t io n , th e  p erform an ce o f  i t s  o b l i g a t i o n  to  p u rch a se  p u rsu a n t 
to  th e  fo r e g o in g  p r o v is io n s  o f  t h i s  S e c t io n  2 1 .0 1  (a) as a
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r e s u l t  o f  t h a t  d e te r m in a t io n  may he p ostp o n ed  f o r  s i x  months 
from th e d a te  o f  L e s s e e ’ s r e c e i p t  o f  w r i t t e n  n o t ic e  r e g a r d in g  
th e  e a r l i e s t  such d e te r m in a t io n . I f  such  d e te r m in a t io n  i s  
r e v e r s e d  o r  w ithdraw n by com petent a u t h o r i t y  w ith in  such s i x  
month p e r io d  L e sse e  s h a l l  he r e l i e v e d  o f  such o b l i g a t i o n  to  
p u r c h a s e .

The p a r t i e s  r e c o g n iz e  t h a t  th e  S e r i e s  A Ponds a re  b e in g  
is s u e d  as ta x  exempt o b l i g a t i o n s  by v i r t u e  o f  an e l e c t i o n  made 
under S e c t io n  1 0 3 ( c ) ( 6 ) ( D )  o f  th e  I n t e r n a l  Revenue Code o f  195^ , 
and th a t  c ir c u m s ta n c e s  (n ot now co n te m p la te d  or a n t i c i p a t e d )  may 
h e r e a f t e r  r e s u l t  in  a d e te r m in a t io n  as d e s c r ib e d  In s u b s e c t io n
(a) above (w hich  may be d is p u te d )  th a t  i n t e r e s t  on th e  S e r ie s  A 
Bonds i s  no lo n g e r  ta x  exem pt. I t  i s  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  L e s s e e ,  in  such e v e n t ,  s h a l l  p r o v id e  
each  p e rso n  who i s  a h o ld e r  o f  a S e r ie s  A Bond on th e o c c a s io n  
a s  o f  w hich i n t e r e s t  on th e  S e r ie s  A Bonds becomes ( o r  i s  
d eterm in ed  to  b e) t a x a b l e ,  w ith  th e  r e l i e f  h e r e in  p r e s c r ib e d  
w ith o u t re g a r d  to  f i n a l  outcome o f  any d i s p u t e ,  and such d e t e r ­
m in a tio n  a s  d e s c r ib e d  above s h a l l  be c o n c lu s iv e  even though i t  
m ight be t h e r e a f t e r  d e term in e d  by C ourt o r d e r ,  r u l in g  or o t h e r ­
w ise  th a t  i n t e r e s t  on th e  S e r ie s  A Bonds w as, In f a c t ,  not 
s u b je c t  to  F e d e ra l Income T a x e s .

S e c t io n  2 1 .0 2 . P urc h a se  B r ic e  in  C o r ta in  E v e n ts .
I f  L e sse e  i s  r e q u ir e d  to  p u rch a se  th e  rem aining, p o r t io n  o f  
th e  Leased P rem ises under th e  p r o v is io n s  o f  S e c t io n  1 1 .0 2  
(co n d e m n a tio n ), i s  r e q u ir e d  to  p u rc h a se  o r  has an o p tio n  to  
p u rch a se  th e  rem ain d er o f  th e  L eased P re m ises  under th e  p ro ­
v i s i o n s  o f  S e c t io n  12 .0 2  ( c a s u a l t y )  o r  i s  r e q u ir e d  to  p u r­
ch a se  th e  L eased  P re m ises  under th e  p r o v is io n s  o f  S e c t io n  
2 1 .0 1  (ch an ge in  c ir c u m s t a n c e s ) ,  th e  p u rc h a se  p r ic e  f o r  any 
such p u rch a se  s h a l l  be an amount e q u a l to  A l l  Unpaid I n s t a l l ­
m ents o f  P e n t.

S e c t io n  2 1 .0 3 . O p tion  to  P u rc h a s e . L e sse e  s h a l l  have 
an o p tio n  to  p u rch a se  th e  L eased P re m ises  a t  any tim e fo r  an 
amount e q u a l to  A l l  Unpaid I n s t a l lm e n t s  o f  Pent p lu s  th e  sum 
o f  $ 10 0 .0 0 . L e sse e  s h a l l  d e l i v e r  to  L e s s o r  a t  l e a s t  120 days 
b e fo r e  th e  proposed d a te  o f  p u rch a se  a n o t ic e  s ig n e d  by an 
A u th o riz e d  R e p r e s e n ta t iv e  o f  L e sse e  s t a t i n g  th a t  th e  L e sse e  
d e s ir e s  to  e x e r c is e  i t s  o p tio n  to  p u rch a se  under th e  p r o v is io n s  
o f  t h i s  S e c t io n  2 1 .0 3 - On th e  p rop osed  d a te  o f  p u rch a se  and 
upon payment o f  th e p u rch a se  p r ic e  in  c a s h , L e s s o r  s h a l l  con vey 
th e  L eased P rem ises to  L e sse e  s u b je c t  and p u rsu a n t to  t h i s  
A r t i e l e .

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  L e s s e e  in  
t h i s  A r t i c l e  e x c e p t under S e c t io n  2 .0^ h e r e o f  s h a l l  be and 
rem ain  p r io r  and s u p e r io r  to  th e  In d e n tu re  and may be e x e r ­
c is e d  w h eth er o r  not th e  L e sse e  i s  in  d e f a u l t  h e r e u n d e r , p ro ­
v id e d  th a t  no such d e f a u l t  w i l l  r e s u l t  in  n o n f u l f i l lm e n t  o f  
any c o n d it io n  to  th e  r i g h t  o f  th e  L e sse e  to  o b ta in  a c o n v e y ­
ance o f  th e  Leased P re m ise s  by m aking th e  paym ents r e q u ir e d  
h e r e u n d e r .

S e c t io n  2 1 . 0A. P u rch ase  o f  Unim proved Land. The 
L e sse e  s h a l l  h a v e , and i s  h ereb y  g r a n t e d , th e  o p tio n  t o  p u r­
ch a se  any unim proved p a r t  o f  th e  Leased P re m ise s  a t  any tim e
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and from tim e t o  tim e a t  and fo r  a p u rch a se  p r ic e  e q u a l t o
$________ p e r  a c r e  p ro v id e d  th a t  i t  fu r n is h e s  th e  L e s s o r
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  t h a t  p o r t io n  o f  th e  
L eased  P re m ises  w ith  r e s p e c t  to  w hich such 
o p t io n  i s  t o  he e x e r c i s e d ,  and ( i i )  a s ta te m e n t 
t h a t  th e  L e s s e e  in te n d s  to  e x e r c i s e  i t s  o p t io n  
t o  p u rc h a se  such p o r t io n  o f  th e  L eased  P rem ises  
on a d a te  s t a t e d ,  w hich  s h a l l  n o t be l e s s  th an  
^5 nor more th an  90 d ays from  th e  d a te  o f  such 
n o t i c e ;

(b) A c e r t i f i c a t e  o f  an In d ep en d en t E n g in e e r  (a s  
d e f in e d  in  th e  In d e n tu re )  who i s  a c c e p t a b le  
t o  th e  T r u s t e e ,  d ated  n ot more than  90 d ays 
p r i o r  to  th e  d a te  o f  th e  p u rc h a se  and s t a t i n g  
t h a t ,  in  th e  o p in io n  o f  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  
P re m ise s  w ith  r e s p e c t  to  w hich  th e  o p tio n  i s  
e x e r c is e d  i s  n ot needed f o r  th e  o p e r a t io n  o f  
th e  L eased  P re m ises  f o r  th e  p u rp o se s  h e r e in  
ab ove s t a t e 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 fu ln e s s  o f  th e  F a c i l i t i e s  and 
w i l l  n ot 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  
and e g r e s s  th e r e fr o m ; and

(c )  An amount o f  money eq u a l t o  th e  p u rch a se  
p r i c e  computed as p ro v id e d  In t h i s  S e c t io n .

The L e s s o r  a g r e e s  th a t  upon r e c e i p t  o f  th e  n o t i c e ,  c e r t i f i ­
c a t e  and money r e q u ir e d  In t h i s  S e c t io n  to  be fu r n is h e d  to  I t  
by th e  L e s s e e ,  th e  L e s s o r  w i l l  p ro m p tly  d e l i v e r  th e  same to  
th e  T r u s te e  f o r  d e p o s it  in  th e  Bond Redem ption A c co u n t. In 
th e  e v e n t th e  L e s s e e  s h a l l  e x e r c i s e  th e  o p tio n  g ra n te d  to  i t  
un d er t h i s  S e c t io n  th e  L e sse e  s h a l l  not be e n t i t l e d  to  any 
ab atem 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  h ereu n d er e x c e p t 
as o th e r w is e  p ro v id e d  in  S ch e d u le  C h e r e t o ,  and i f  such  o p t io n  
r e l a t e s  to  L ea sed  P re m ise s  on w hich 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  a r e  l o c a t e d ,  th e  L e s s o r  s h a l l  r e t a i n  an easem ent 
to  u se such t r a n s p o r t a t i o n  o r  u t i l i t y  f a c i l i t i e s  to  th e  e x t e n t  
n e c e s s a r y  f o r  th e  e f f i c i e n t  o p e r a t io n  o f  th e  L eased  P re m is e s .
On th e  p rop o sed  d a te  o f  p u rch a se  and upon payment o f  th e  p u r­
c h a s e  p r ic e  In c a s h , L e s s o r  s h a l l  co n v ey  th e  p o r t io n  h e r e ­
w ith  d e s c r ib e d  to  L e s s e e  s u b je c t  and p u rsu a n t to  th e  p r o v is io n s  
o f  t h i s  A r t i c l e  XXI.

S e c t io n  2 1 .0 9 - P u rch a se  o f  L eased  Equipm ent -  I n v e s t ­
ment Tax C r e d i t .  The L e s s e e  h ereb y  a g r e e s  to  p u r c h a s e , and th e  
L e s s o r  h ereb y  a g r e e s  t o  s e l l ,  th e  L eased  Fqulpm ent d e s c r ib e d  on 
S c h e d u le  B h e r e t o  fo r  one d o l l a r  a t  th e  e x p i r a t i o n  or so o n e r 
te r m in a tio n  o f  th e  O r ig in a l  Term or any a d d i t io n a l  Term h e r e o f  
f o l lo w in g  f u l l  payment o f  th e  Bonds o r p r o v is io n  f o r  paym ent 
t h e r e o f  h a v in g  been made in  a c c o rd a n ce  w ith  th e  p r o v is io n s  o f  
th e  I n d e n tu r e . The r i g h t  t o  p u rch a se  g ra n te d  in  t h i s  S e c t io n  
s h a l l  be and rem ain  p r io r  and s u p e r io r  to  th e  In d e n tu re  and may 
be e x e r c is e d  w h e th e r o r  not th e  L e sse e  I s  in  d e f a u l t  h ere u n d e r 
p ro v id e d  th a t  such  d e f a u l t  w i l l  not 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  o f  t h i s  r i g h t .
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L e sso r and L e s s e e  h e re b y  e l e c t  and a g r e e  t h a t  L e s s e e  
s h a l l  be e n t i t l e d  to  any In v e stm e n t ta x  o r  s i m i l a r  c r e d i t  w ith  
r e s p e c t  to  th e F a c i l i t i e s  and p a r t i c u l a r l y  th e  L eased  Equipm ent 
now o r h e r e a f t e r  a u t h o r iz e d  p u rsu a n t to  th e  I n t e r n a l  Revenue 
Code o f  195^, a s  am ended, and L e s s o r  a g r e e s  t o  ta k e  a l l  r e a s o n ­
a b le  a c t io n  n e c e s s a r y  t o  e f f e c t u a t e  such  e l e c t i o n  and agreem en t 
in  o rd e r  th a t L e s s e e  w i l l  o b t a in  th e  b e n e f i t s  o f  any su ch  i n ­
vestm en t tax  or s i m i l a r  c r e d i t .

S e c t io n  2 1 .0 6 . G r a n tin g  o f  E asem en ts. From tim e to  
tim e d u rin g  th e Term o f  t h i s  L e a se  th e  L e s s e e  s h a l l  have th e  
r i g h t  to  cause L e s s o r  ( i )  t o  g r a n t  easem en ts a f f e c t i n g  th e  
L eased  P re m is e s , ( i i )  t o  d e d ic a t e  o r c o n v e y , as r e q u i r e d ,  
p o r t io n s  o f  the L eased  P re m ises  f o r  r o a d , h ighw ay and o th e r  
p u b lic  p u r p o s e s , and ( 1 1 1 )  to  e x e c u t e  p e t i t i o n s  t o  have th e  
L eased  P rem ises or p o r t io n s  t h e r e o f  annexed t o  any m u n ic i­
p a l i t y  o r  in c lu d e d  w it h in  any u t i l i t y ,  h ighw ay o r  o th e r  
im provem ent or s e r v i c e  d i s t r i c t ,  p r o v id e d  t h a t  p r i o r  to  th e  
e x e r c is e  o f  any o f  th e  pow ers g r a n te d  by t h i s  S e c t io n  2 1 .0 6 :
(a ) th e  L esse e  s h a l l  n o t i f y  th e  L e s s o r  in  w r i t i n g  o f  th e  a c ­
t io n  to  be ta k e n , (b )  th e  L e s s e e  s h a l l  f u r n is h  th e  L e s s o r  
w ith  an A u th o rize d  R e p r e s e n t a t i v e ’ s c e r t i f i c a t e  c e r t i f y i n g  
th a t  th e a c t io n  to  be ta k e n  w i l l  n ot e i t h e r  a d v e r s e ly  a f f e c t  
th e  m arket v a lu e  o f  th e  L eased  P re m ise s  o r  th e  u se o f  th e  
L eased  P rem ises in  th e  L e s s e e ’ s b u s in e s s ,  and ( c )  th e  L e s s e e  
s h a l l  fu r n is h  th e  L e s s o r  an u n d e r ta k in g  o f  L e s s e e  to  th e  e f f e c t  
th a t  L e sse e  s h a l l  rem ain  o b l i g a t e d  under th e  term s o f  th e  L ease  
to  th e  same e x te n t  as i f  th e  a c t i o n  b e in g  ta k e n  had not ta k e n  
p la c e  and th a t  L e s s e e  s h a l l ,  i f  n e c e s s a r y ,  r e s t o r e  and r e b u i ld  
th e  p rem ise s  to  good c o n d it io n  and r e p a i r .  Upon c o m p lia n ce  w ith  
th e  p r o v is io n s  h e r e o f  th e  L e s s o r  s h a l l ,  to  th e  e x t e n t  n e c e s s a r y ,  
e x e c u te  and d e l i v e r  a l l  su ch  docum ents as a re  n e c e s s a r y ,  to  
e f f e c t u a t e  the in t e n t  o f  t h i s  S e c t io n  21.0 6^

S e c t io n  2 1 .0 7 . T i t l e . In  th e  e v e n t o f  any p u rch a se  
o f  th e  Leased P rem ises  o r  any p o r t io n  t h e r e o f  by L e sse e  p u r­
su an t to  any p r o v is io n  o f  t h i s  L e a s e ,  L e s s o r  s h a l l  con vey 
m erch a n ta b le  t i t l e  by a deed t h e r e t o  t o  L e s s e e  f r e e  and c l e a r  
o f  th e  In d e n tu r e , b u t L e s s o r  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  L e s s e e  th an  e x i s t e d  on 
th e  f i r s t  day o f  the Term. L e s s e e  s h a l l  a c c e p t  su ch  t i t l e ,  
s u b j e c t ,  h o w ever, to  ( I )  P e r m itte d  E n cum bran ces, ( I i )  any l i e n s ,  
en cu m b ran ces, c h a r g e s ,  e x c e p t io 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  
or caused  by L e s s o r ,  and ( i i i )  any la w s , r e g u la t i o n s  and o r d i ­
n a n c e s . A lth ou gh  L e s s o r  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  L eased  P rem ises a s  a f o r e s a i d  on th e  d a te  o f  p u rch a se  upon 
r e c e i p t  o f  the p u rch a se  p r i c e  t h e r e f o r ,  L e s s o r  s h a l l  n e v e r t h e ­
l e s s  have such a d d i t i o 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 
L e s s o r  to  d e l i v e r  or c a u se  t o  be d e l iv e r e d  to  L e s s e e  a l l  I n ­
stru m e n ts  and docum ents r e a s o n a b ly  r e q u ir e d  by L e sse e  and n e c e s ­
s a r y  to  remove from r e c o r d  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 rg e s  o r r e s t r i c t i o n s  in  o rd e r  t h a t  L e s s o r  may 
con vey t i t l e  as a f o r e s a i d .

S e c t io n  2 1 .0 8 . C h arges I n c id e n t  to  C o n v e y a n ce .
Upon th e  d a te  f ix e d  f o r  th e  p u rc h a se  o f  th e  L ea sed  P rem ises 
o r any p o r t io n  t h e r e o f  by L e s s e e ,  L e s s e e  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  L e s s o r ,  and L e s s o r  s h a l l  d e l i v e r  a 
deed f o r  th e  Leased P re m ise s  or su ch  p o r t io n  t h e r e o f  to  L e s s e e .
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L e s s e e  s h a l l  pay a l l  c h a rg e s  in c id e n t  to  any c o n v e y a n ce , i n ­
c lu d in g  any e scro w  f e e s ,  r e c o r d in g  f e e s ,  t i t l e  in s u ra n c e  p r e ­
miums and any a p p l i c a b le  f e d e r a l ,  s t a t e  or l o c a l  ta x e s  and 
th e  l i k e ,  in c lu d in g  f e d e r a l  docum entary and l o c a l  t a x e s .

S e c t io n  2 1 .0 9 . Time o f  Payment o f  P u rch ase P r i c e .  
N o tw ith s ta n d in g  any o th e r  p r o v is io n s  h e r e o f ,  t h is  L ease  s h a l l  
not te r m in a te  on th e  d a te  on w hich  L e sse e  s h a l l  p u rch a se  (w h et­
her or n o t any d e la y  in  th e  c o m p le tio n  o f  su ch  p u rch ase  s h a l l  
be th e  f a u l t  o f  L e s s o r ) ,  nor s h a l l  L e s s e e ’ s o b l ig a t io n s  h ereu n d er 
c e a s e  u n t i l  L e s s e e  s h a l l  have p a id  th e p u rch a se  p r ic e  th en  p ay­
a b le  fo r  th e L eased  P re m ises  or 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 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 ­
t i o n ,  o r d e fe n s e  f o r  any r e a s o n  w h a ts o e v e r , so  lo n g  as any Bonds 
o f  L e s s o r  a re  o u ts ta n d in g  and u n t i l  L e sse e  s h a l l  have d is c h a r g e d  
or made p r o v is io n  s a t i s f a c t o r y  to  L e sso r  fo r  th e  d is c h a r g e  o f ,  
a l l  o f  i t s  o b l i g a t i o n s  under t h is  L e a s e , w h ich  o b l ig a t io n s  have 
a r is e n  on or b e fo r e  th e  d a te  f o r  th e p u rch a se  o f  the L eased  P rem ises 
or any p o r t io n  t h e r e o f ,  in c lu d in g  the 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  on th e  d a te  fo r  th e  p u rch a se  o f  th e  L eased  
P rem ises o r su ch  p o r t io n  t h e r e o f .

ARTICLE XXII

A ssign m en t o f  L e s s o r 's  I n t e r e s t

S e c t io n  2 2 .0 1 .  A ssign m en t o f  L e s s o r 's  I n t e r e s t  to  
T r u s t e e . L e sse e  a g r e e s  th a t  L e s s o r  s h a l l  h ave the r i g h t  to  
a s s ig n  t o  th e T r u s te e  under th e  I n d e n tu r e , a l l  r i g h t ,  t i t l e  
and i n t e r e s t  o f  L e s s o r  under t h i s  L ease as f u r t h e r  s e c u r i t y  
fo r  th e  o b l i g a t i o n s  o f  L e s s o r  under th e  In d e n tu r e . No such 
a ss ig n m e n t s h a l l  r e l e a s e  L e s s o r  from any o f  i t s  o b l ig a t io n s  
under t h i s  L ease  nor c o n s t i t u t e  an assu m p tio n  o f any su ch  ob­
l i g a t i o n  by th e  a s s ig n e e .

S e c t io n  2 2 .0 2 . R ig h ts  o f  A s s ig n e e . L essee  c o v e n a n ts  
and a g r e e s  t h a t :

(a )  th e T r u s te e  may e n fo 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 te n t  so  a s s ig n e d , 
a s  though th e  T r u s te e  had been a p a r ty  h e r e to ;

(b) L e sse e  w i l l  pay a l l  B a s ic  Rent and o th e r  
sums p a y a b le  under t h i s  L ease  to  or upon th e 
d i r e c t i o n  o f  th e  T r u s t e e ,  w ith o u t any s e t - o f f ,  
d e d u c t io n , abatem en t or d im in u tio n  and w i l l  n ot 
see k  to  r e c o v e r  from the T ru s te e  any moneys p a id  
t o  th e  T r u s te e  by v i r t u e  o f such  a ss ig n m e n t;

( c )  no a c t i o n ,  or f a i l u r e  to  a c t  on the p a r t  o f
L e s s o r  s h a l l  a d v e r s e ly  a f f e c t  or l i m i t  any r i g h t s  
o f  th e  T r u s t e e ;

(d) no amendment, m o d if ic a t io n ,  o r  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  the 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  co n se n te d  to  
in  w r i t i n g  by th e  T r u s te e  as p r o v id e d  in  th e In d en ­
tu r e  ;
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(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 su ra n ce  
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 L e sse e  
h ere u n d e r s h a l l  be d e l iv e r e d  to  th e  T r u s t e e ;  and

( f )  a l l  r e f e r e n c e s  to  L e s s o r  h e r e in  s h a l l  be 
deemed to  in c lu d e  th e  T r u s te e  to  th e  f u l l  e x te n t  
n e c e s s a r y  o r d e s ir a b le  f o r  th e  f u l l  p r o t e c t io n  o f  
th e  T r u s t e e .

S e c t io n  2 2 .0 3 . No M o d if ic a t io n  by L e sso r  o r  L e s s e e . 
E xcep t as 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  L e sse e  s h a l l  
n o t :

( i )  m o d ify  or in  any way a l t e r  th e  term s o f  t h is  
L e a s e , in c lu d i n g ,  w ith o u t l i m i t a t i o n  th e  co v en an t 
to  pay r e n t  s e t  f o r t h  in  S e c t io n  *4.01 h e r e o f ,  or 
te r m in a te  th e  Term h e r e o f ,  or o f f e r  a s u r r e n d e r  
h e r e o f  w ith o u t th e  p r io r  w r i t t e n  con sen t o f  th e  
T r u s te e  a s  r e q u ir e d  under th e In d e n tu r e ;

( 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  L e s s e e  o f  or from  any o r d e r s ,  
o b l i g a t i o n s ,  c o v e n a n ts , c o n d it io n s  and agreem en ts 
I n c lu d in g  th e  o b l i g a t i o n  to  pay th e  r e 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 i t t e n  con­
s e n t  o f  th e  T r u s te e  as p ro v id e d  in  th e In d e n tu r e :  
and

( i i i )  o b ta in  any c o n s e n t s ,  a p p r o v a ls ,  or p e rm is­
s io n s  or p a r t i c i p a t e  w ith  L e s s o r  in  th e e x e r c is e  
o f  any o f  L e s s o r ’ s r i g h t s ,  o p t i o n s ,  e l e c t i o n s  or 
p r i v i l e g e s  as L e s s o r  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  T r u s te e  as p ro v id e d  in  th e  In d en ­
t u r e ;  and any a tte m p t on th e  p a r t  o f  L e sse e  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  
co n se n t o f  th e T r u s te e  s h a l l  be o f  no f o r c e  or 
e f f e c t .

ARTICLE XXII I

P a r t i c u l a r  C o ven an ts and l is c e l la n e o u s

S e c t io n  23-0 1 R e co rd in g  and F i l i n g .  T h is  L ease and 
e v e ry  su p p le m e n t, a ss ig n m e n t and m o d if ic a t io n  h e r e o f  s h a l l  be 
re c o rd e d  in  such p u b lic  o f f i c e  o r o f f i c e s  as may be a t  th e 
tim e p ro v id e d  by law  as th e  p ro p e r p la c e  f o r  th e r e c o r d a t io n  
o f  a deed c o n v e y in g  th e  L eased  P r e m is e s . T h is  L ease  as o r i g i ­
n a l ly  e x e c u te d  s h a l l  be so  re c o rd e d  p r io r  to  th e  r e c o r d a t io n  
o f  th e  I n d e n tu r e . The s e c u r i t y  I n t e r e s t  o f  th e  L e s s o r  c r e a te d  
by t h i s  L ease and any supplem en t t h e r e t o  in  th e  p e r s o n a l p ro ­
p e r ty  and f i x t u r e s  w hich a r e  t o  be p a r t  o f  th e  L eased  P rem ises 
and th e  a ssig n m e n t o f  such s e c u r i t y  i n t e r e s t  to  th e  T r u s t e e ,  
s h a l l  be p e r f e c t e d  by th e f i l i n g  p r io r  to  th e  is s u a n c e  o f  th e  
B ond s, in  such p u b l ic  o f f i c e  o r  o f f i c e s  a s  may be a t  th e  
tim e p ro v id e d  by law  as th e  p ro p e r p la c e  f o r  such f i l i n g ,  o f  
f in a n c in g  s ta te m e n ts  w hich f u l l y  com ply w ith  the U niform  
Com m ercial Code -  S e cu re d  T r a n s a c t io n s .
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S e c t io n  2 3 .0 2 . O p in io n  o f C o u n s e l. The L e s s e e  
co v e n a n ts  to  d e l i v e r  to  th e  L e s s o r  and th e  T r u s te e  w ith in  60
d ays a f t e r  March 1 ,  ___  and in  March o f  each  fo u r th  y e a r  a
w r i t t e n  o p in io n  o f  c o u n s e l (who may be c o u n s e l f o r  th e  L e s s o r  
o r  th e  L e s s e e ) ,  a d d re sse d  to  th e T r u s te e  th a t  th e  d e s c r ip t io n s  
o f  th e  L eased  Equipment c o n ta in e d  in  S c h e d u le  B to  th e In d en ­
t u r e ,  as su p p le m e n te d , and th e  d e s c r ip t io n s  o f  th e  L eased  E q u ip ­
ment c o n ta in e d  in  t h i s  L e a s e , as su p p le m e n te d , a r e  a d e q u a te  f o r  
a l l  p u rp o se s  t h e r e o f ,  and h e r e o f ,  t h a t  su ch  d e s c r ip t io n s  in c lu d e  
d e s c r ip t io n s  o f  a l l  o f  th e  L ea sed  E quipm ent; th a t  th e  I n d e n tu r e , 
as s u p p le m e n te d , c o n s t i t u t e s  a v a l i d  m ortgage l i e n  on th e  i n t e r e s t  
o f  th e  L e s s o r  in  th e s a id  L eased E quipm ent, s u b je c t  o n ly  to  l ie n s  
p e r m itte d  by th e  p r o v is io n s  t h e r e o f ;  t h a t  th e  I n d e n tu r e , as su p ­
p le m e n te d , t h i s  L ease  as su p p le m e n te d , and a l l  f in a n c in g  s t a t e ­
m en ts, c o n t in u a t io n  s ta t e m e n t s ,  n o t ic e s  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 l e  law  have been re c o rd e d  o r  f i l e d  in  such  
manner and in  such  p la c e s  r e q u ir e d  by law in  o r d e r  f u l l y  to  
p r e s e r v e  and p r o t e c t  th e  r i g h t s  o f  th e  h o ld e r s  o f  th e  Bonds and 
th e  T r u s te e  in  th e  L eased  Equipment (and in  th e  a ss ig n m e n t t h e r e ­
o f  to  th e  T r u s te e )  as a g a in s t  c r e d i t o r s  o f ,  o r  p u r c h a s e r s  fo r  
v a lu e  from , th e  L e s s o r  o r th e  L e s s e e .

The L e s s e e ,  th e  L e s s o r  and th e  T r u s te e  s h a l l  e x e c u te  
and d e l i v e r  a l l  in s tr u m e n ts  and s h a l l  fu r n is h  a l l  In fo r m a tio n  
and e v id e n c e  deemed n e c e s s a r y  o r a d v i s a b le  by c o u n s e l (and 
c o u n s e l s h a l l  be e n t i t l e d  to  r e l y  th e r e o n )  in  o rd e r  to  e n a b le  
him to  re n d e r  th e  o p in io n  r e f e r r e d  t o .  The L e s s e e  s h a l l  f i l e  
and r e c o r d  o r  ca u se  to  be f i l e d  and r e c o r d e d  a l l  In stru m e n ts  
r e q u ir e d  to  be f i l e d  and r e c o r d e d  In th e  o p in io n  o f  such 
c o u n s e l and s h a l l  c o n tin u e  or ca u se  to  be c o n tin u e d  th e  l i e n s  
o f  such  In stru m e n ts  f o r  so  lo n g  as th e Bonds s h a l l  be o u t­
s t a n d in g ,  e x c e p t  as o th e r w is e  in  t h i s  L ea se  r e q u ir e d .

S e c t io n  2 3 .0 3 . R e p o rts  o f  L e s s e e .  The L e s s e e  a g r e e s  
th a t  i t  w i l l  keep  p ro p e r books o f  r e c o r d  and a c c o u n t in  w hich  
f u l l ,  t r u e  and c o r r e c t  e n t r i e s  w i l l  be made o f  a l l  d e a lin g s  
o r t r a n s a c t io n s  o f  or in  r e l a t i o n  to  th e  b u s in e s s  and a f f a i r s  
o f  L e s s e e ,  in  a c c o rd a n c e  w ith  g e n e r a l ly  a c c e p te d  p r i n c i p l e s  o f  
a c c o u n tin g  c o n s i s t e n t l y  m a in ta in e d , and w i l l  fu r n is h  to  th e  
T r u s te e  and to  any r e q u e s t in g  h o ld e r  o r  h o ld e r s  o f  th e  Bonds 
th e  f o l lo w in g  r e p o r t s  w it h in  90 d ays a f t e r  th e  l a s t  day o f  each  
f i s c a l  y e a r  o f  L e s s e e ,  a co m p lete  a u d it  r e p o r t  c e r t i f i e d  by an 
in d ep en d e n t p u b l ic  a c c o u n ta n t o r  f irm  o f  in d ep en d e n t a c c o u n ta n ts  
c o v e r in g  th e  o p e r a t io n s  o f  L e sse e  f o r  su ch  f i s c a l  y e a r  and con­
t a in i n g  a b a la n c e  s h e e t  as a t  th e  end o f  su ch  f i s c a l  y e a r  and 
a s ta te m e n t o f  incom e and ex p en ses o f  L e s s e e  f o r  su ch  f i s c a l  
y e a r ,  show ing in  c o m p a ra tiv e  form  th e  f i g u r e s  f o r  th e  p r e c e d in g  
f i s c a l  y e a r ,  t o g e t h e r  w ith  a s e p a r a t e  w r i t t e n  s ta te m e n t o f  th e  
a c c o u n ta n ts  p r e p a r in g  such  r e p o r t  t h a t  such a c c o u n ta n ts  h ave ob­
ta in e d  no kn ow ledge o f  any d e f a u l t  by L e s s e e  in  th e  f u l f i l l m e n t  
o f  any o f  th e  te r m s , c o v e n a n ts , p r o v is io n s  o r c o n d it io n s  o f  t h i s  
L e a s e , o r  i f  su ch  a c c o u n ta n ts  s h a l l  have o b ta in e d  kn ow ledge o f  
any such  d e f a u l t s ,  th ey  s h a l l  d i s c l o s e  in  such  s ta te m e n t th e  de­
f a u l t  o r  d e f a u l t s  and th e  n a tu r e  t h e r e o f ;  b u t su ch  a c c o u n ta n ts  s h a l l  
not be l i a b l e  d i r e c t l y  to  anyone f o r  f a i l u r e  to  o b t a in  kn ow ledge 
o f  any d e f a u l t .

S e c t io n  2 3 .02*- W aiver o f  S t a t u t o r y  R ig h t s .  T h is  
L ease s h a l l  not be a f f e c t e d  by any law s , o r d in a n c e s  o r  r e g u ­
l a t i o n s ,  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
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o t h e r w is e ,  w hich may be e n a c te d  or become e f f e c t i v e  from  and 
a f t e r  th e  d a te  o f  t h i s  L ease  a f f e c t i n g  o r r e g u la t i n g  o r  a t te m p t­
in g  to  a f f e c t  o r  r e g u l a t e  ( i )  th e  B a s ic  Rent and o th e r  amounts 
h e r e in  r e s e r v e d  or ( i i )  the c o n t in u in g  in  o ccu p an cy  o f  L e sse e  
o r  any s u b le s s e e s ,  t r a n s f e r e e s ,  or a s s ig n e e s  o f  L e s s e e ’ s 
i n t e r e s t  in  th e  L eased  P rem ises beyond th e  d a te s  o f  te r m in a t io n  
o f  t h e i r  r e s p e c t i v e  l e a s e s ,  o r  o t h e r w is e .

S e c t io n  2 3 .0 5 . N on-W aiver by L e s s o r .  No f a i l u r e  
by L e s s o r  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 e r ­
form ance o f  any term  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 o r  
rem edy co n seq u en 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  
th e  B a s ic  R e n t, in  f u l l  or in  p a r t ,  d u r in g  th e  c o n tin u a n c e  o f  
such  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  
su ch  term . No w a iv e r  o f  any b r e a c h , s h a l l  a f f e c t  or a l t e r  t h i s  
L ease  o r  c o n s t i t u t e  a w a iv e r  o f  a th en  e x i s t i n g  o r  su b seq u en t 
b r e a c h .

S e c t io n  2 3 .0 6 . Rem edies Cum u la t i v e . Each r i g h t ,  power 
and remedy o f  L e s s o r  p ro v id e d  f o r  in  t h i s  L ease  s h a l l  be cumu­
l a t i v e  and c o n c u r r e n t  and s h a l l  be in  a d d it io n  to  e v e ry  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 or now or 
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 t h e r ­
w i s e ,  in  any j u r i s d i c t i o n  w here such r i g h t s ,  pow ers and re m e d ie s  
a r e  so u g h t to  be e n f o r c e d ,  and th e  e x e r c i s e  o r  b e g in n in g  o f  th e  
e x e r c i s e  by L e sso r  o f  an y one or more o f  th e  r i g h t s ,  pow ers 
o r rem e d ie s  p r o v id e d  f o r  in  t h i s  L ease  o r now or 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 ity  o r  by s t a t u t e  or o th e r w is e  s h a l l  
n ot p r e c lu d e  th e  s im u lta n e o u s  or l a t e r  e x e r c i s e  by L e s s o r  o f  
any o r  a l l  such o th e r  r i g h t s ,  powers o r re m e d ie s .

S e c t io n  2 3 .0 7- No C la im  A g a in s t  L e s s o r . E xcep t as 
s p e c i f i c a l l y  p r o v id e d  h e r e in  or in  th e  C o n s tr u c t io n  D e p o s it  
A greem en t, n o th in g  c o n ta in e d  in  t h i s  L ea se  s h a l l  c o n s t i t u t e  
any co n s e n t or r e q u e s t  by L e s s o r ,  e x p r e s s e d  o r  im p lie d , f o r  th e  
p erfo rm a n ce  o f any la b o r  or s e r v i c e s  o r th e  f u r n is h in g  o f  any 
m a t e r ia ls  o r  o th e r  p r o p e r ty  in  r e s p e c t  o f  th e  L eased  P rem ises 
o r  any p a r t  t h e r e o f ,  nor g iv e  L e sse e  any r i g h t ,  power or a u t h o r i ­
ty  to  c o n t r a c t  fo r  o r  p e rm 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  f u r n is h in g  o f  any m a t e r ia ls  o r  o th e r  p r o p e r ty  
in  such  fa s h io n  as w ould  p erm it th e  m aking o f  any c la im  a g a in s t  
L e s s o r . L e s s o r  s h a l l  h ave th e  r i g h t  to  p o s t  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  L eased  P rem ises any n o t ic e s  
w hich L e s s o r  s h a l l  b e  r e q u ir e d  to  p o st f o r  th e  p r o t e c t io n  
o f  L e s s o r  and th e  L ea sed  P rem ises from th e  p e r f e c t i n g  o f  any 
l i e n .

S e c t io n  2 3 .0 3 . R ig h t to  I n s p e c t .  L e s s e e  a g r e e s  to  
p e rm it th e  L e s s o r  o r  th e T r u s te e  and th e  a u th o r iz e d  r e p r e s e n ­
t a t i v e s  o f L e s s o r  o r  th e T r u s te e  to  e n t e r  th e  L eased  P rem ises 
a t  a l l  r e a s o n a b le  tim e s d u r in g  th e  u s u a l b u s in e s s  h ou rs f o r  
th e  p u rp o se  o f  ( i )  I n s p e c t in g  th e  same o r ( i i )  m aking any n e c e s ­
s a r y  r e p a i r s  to  th e F a c i l i t i e s  and p e rfo rm in g  any work t h e r e in  
t h a t  may be n e c e s s a r y  by re a so n  o f  L e s s e e ’ s d e f a u l t  under th e  
term s o f  t h i s  L e a s e .

S e c t io n  23» Q9. No C ovenant o f  Q u ie t P o s s e s s io n .
The L e s s o r  does not make any r e p r e s e n t a t io n  o r  co v e n a n t t h a t  
L e sse e  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  L eased  
P r e m is e s , p r o v id e d , h o w eve r, L e s s o r  a g r e e s  t h a t  i t  w i l l  not
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ta k e  any a c t io n  to  i n t e r f e r e  w ith  L e s s e e ’ s p e a c e f u l  and q u ie t  
en joym en t o f  th e  L ea sed  P r e m is e s , and L e s s o r  a g r e e s  t h a t  in  
th e  e v e n t  th e  p e a c e fu l  and q u ie t  en joym en t o f  th e  L eased  Premi 
s e s  s h a l l  be d e n ie d  to  L e sse e  o r  c o n t e s t e d  by a n y o n e , L e s s o r  
s h a l l  upon r e q u e s t  o f  th e  L e s s e e  J o in  w here n e c e s s a r y  in  any 
p r o c e e d in g  to  p r o t e c t  and d e fe n d  th e  q u ie t  en joym en t o f  L e sse e  
p ro v id e d  th a t  L e s s e e  s h a l l  pay th e  e n t i r e  c o s t  o f  any su ch  pro 
c e e d in g ,  re im b u rse  and in d em n ify  and h o ld  h a rm less  L e s s o r  from 
any c o s t  o r 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  23. 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 ig a t i o n s  
o f  L e s s e e  s e t  f o r t h  in  A r t i c l e  IV h e r e o f .

S e c t io n  2 3 .1 0 . Ap p l i c a b l e  Law -  E n t ir e  U n d e rsta 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 th e  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 ro ­
l i n a .  T h is  L ease  e x p r e s s e s  th e  e n t i r e  u n d e rs ta 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 r ty  h e r e to  has made o r  s h a l l  be bound by any agreem en t 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  w hich Is  n ot e x p r e s s ly  
s e t  f o r t h  in  t h i s  L ease  or in  c e r t i f i c a t e s  d e l iv e r e d  in  con ­
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  h e r e o f .

S e c t io n  2 3 .1 1 .  S e v e r a b l1 1 t y . In  th e  e v e n t t h a t  any 
c la u s e  o r  p r o v is io n  o f  t h i s  L e a se  s h a l l  be h e ld  to  be I n v a l id  
by any c o u r t  o f  com p eten 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 f  p r o v is io n  s h a l l  not a f f e c t  any o f  th e  re m a in in g  p ro ­
v i s i o n s  h e r e o f .

S e c t io n  j . I < . N o t ic e s ;  Demands; R e q u e s ts . A l l  no­
t i c e s ,  demands and r e q u e s ts  to  be g iv e n  o r  made h e re u n d e r to  
or by L e s s o r ,  th e  L e s s e e  or th e  T r u s te 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  s e n t  by 
U n ited  S t a t e s  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 ,  a d d re s s e d  a s  
f o l l o w s :

(a )  As to  L e s s o r

(b) As to  th e  L e sse e

(c )  As to  th e  T r u s te e
T r u s te e  a t  i t s  p r i n c i p a l  
o f f i c e  a n d , as to  th e  T r u s te e  
i n i t i a l l y  d e s ig n a t e d ,

Any o f  such  a d d r e s s e e s  and a d d r e s s e s  may be changed 
a t  any tim e upon w r i t t e n  n o t ic e  o f  su ch  ch an ge s e n t  by U n ite d  
S t a t e s  r e g i s t e r e d  m a i l ,  p o s ta g e  p r e p a id ,  t o  th e  o th e r  p a r t i e s  
by th e  p a r t y  e f f e c t i n g  th e  ch a n g e .
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S e c t io n  2 3 .1 3 . H eadings and R e fe r e n c e s . The h e a d in g s  
In t h i s  L ease  a r e  f o r  co n v e n ie n ce  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  t h e r e o f .  A l l  r e f e r e n c e s  
in  t h i s  L ease  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 r e  r e f e r e n c e s  
to  A r t i c l e s  o r S e c t io n s  o f  t h is  L e a se .

S e c t io n  2 3 .1 4 . S u c c e s s o r s  and 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 r e  
to  th e  b e n e f i t  o f  th e  p a r t ie 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 i g n s .

S e c t io n  2 3 .1 5 .  M u lt ip le  C o u n te r p a r ts . T h is  L ease 
may be e x e c u te d  in  m u lt ip le  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 i g i n a l  b u t a l l  o f w hich  to g e th e r  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, G r e e n v i l le  C o u n ty , Sou th  C a r o lin 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 t o  be h e re u n to  
s u b s c r ib e d  by th e  Chairman o f  i t s  G r e e n v i l le  County 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  G r e e n v i l le  County C o u n c il  t o  be 
im p re sse d  h ereon  and a t t e s t e d  by th e  S e c r e t a r y  o f  s a id  C o u n c il;  
and G la d d in g  C o r p o r a t io n , h as 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 te  name to  be h e re u n to  s u b s c r ib e d  by i t s  V ic e  P r e s i ­
d en t and i t s  c o r p o r a te  s e a l  to  be im p ressed  h ereo n  and a t t e s t e d  
by i t s  S e c r e t a r y ,  a l l  b e in g  done as o f  th e  day and y e a r  f i r s t  
above w r i t t e n .

GREENVILLE COUNTY, SOUTH CAROLINA

By ______________________________
Chairm an o f  G r e e n v i l le
County C o u n c il

(SEAL)

A t t e s t :

S e c r e t a r y  o f  th e  G r e e n v i l le
County C o u n c il

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 c e  o f:

GLADDING CORPORATION

By ___________ ________
V ic e  P r e s id e n t

SEAL

A t t e s t :

S e c r e t a r y
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GREENVILLE COUNTY, SOUTH CAROLINA

TO

THE NATIONAL BANK OF SOUTH CAROLINA OF SUMTER

AS TRUSTEE

INDENTURE OF MORTGAGE AND DEED OF TRUST 

DATED AS OF MARCH 1 ,  1972

RELATING TO GREENVILLE COUNTY, SOUTH CAROLINA 
FIRST MORTGAGE INDUSTRIAL REVENUE BONDS 
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T h is  In d e n tu re  o f  M ortgage and Deed o f  T r u s t  made and 
e n te r e d  in t o  as o f  th e  f i r s t  day o f  M arch, 1972 ( th e  " I n d e n t u r e " ) ,  
by and b etw een  G r e e n v i l le  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  Sou th  C a r o l in a  ( h e r e i n a f t e r  
som etim es r e f e r r e d  to  a s  th e  " G r a n t o r " ) ,  as p a r t y  o f  th e  f i r s t  p a r t  
and The N a t io n a l Bank o f  Sou th  C a r o l in a  o f  S u m ter, S u m ter, South 
C a r o l in a ,  a n a t io n a l  b a n k in g  a s s o c i a t i o n  d u ly  o r g a n iz e d ,  e x i s t i n g  
and a u th o r iz e d  to  a c c e p t  and e x e c u te  t r u s t s  o f  th e  c h a r a c t e r  h e r e in  
s e t  o u t ,  under and by v i r t u e  o f  th e  law s o f  th e  U n ite d  S t a t e s ,  as 
T r u s t e e ,  ( h e r e i n a f t e r  som etim es r e f e r r e d  t o  as th e  " T r u s t e e " ) ,  p a r ­
ty  o f  th e  seco n d  p a r t ;

WITNESSETH:

WHEREAS, th e  G ra n to r  i s  a u t h o r iz e d  and empowered by th e  
p r o v is io n s  o f  A ct No. 103 o f  th e  A c ts  o f  th e  G e n e ra l A ssem bly o f  
th e  S t a t e  o f  S ou th  C a r o l in a ,  f o r  th e  y e a r  1 9 6 7 , ap proved  by th e  
G overn or o f  South  C a r o lin a  on March 2 1 ,  1967 and a p p e a r in g  as 
A r t i c l e  2 . 1 ,  C h a p ter 8 , T i t l e  1^ , Code o f  Laws o f  S ou th  C a r o l in a ,  
19 6 2 , 1970 C u m u la tiv e  Supplem ent ( th e  " A c t" )  to  a c q u i r e ,  own, le a s e  
d is p o s e  o f ,  and m o rtgage  th e  p r o p e r t ie s  h e r e i n a f t e r  d e s c r ib e d  in  
o rd e r  t h a t  th e  i n d u s t r i a l  d evelop m en t o f  South  C a r o l in a  w i l l  be 
prom oted and t r a d e  d e v e lo p e d  by in d u c in g  m a n u fa c tu r in g  e n t e r p r is e s  
to  l o c a t e  in  South  C a r o lin a  and th u s  u t i l i z e  and em ploy manpower 
and o th e r  r e s o u r c e s  o f  South  C a r o l in a ;  and

WHEREAS, th e  G ra n to r  i s  f u r t h e r  a u th o r iz e d  by th e  A ct to  
is s u e  re v e n u e  bonds p a y a b le  s o l e l y  from  th e  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 su ch  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 o rtgage  on th e  la n d , 
b u i l d i n g s ,  Im p ro vem en ts, m ach in ery  and equipm ent so a c q u ir e d ;  and

WHEREAS, th e  G ra n to r  has e n te r e d  in t o  an agreem en t w ith  
G la d d in g  C o r p o r a t io n , a c o r p o r a t io n  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  New Y o r k , and d u ly  a u t h o r iz e d  to  con ­
d u ct 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  ( h e r e i n a f t e r  r e f e r r e d  
to  as th e  " C o r p o r a t io n " )  f o r  th e  a c q u i s i t i o n  o f  c e r t a i n  la n d  and 
b u i ld in g s  c o n s t i t u t i n g  a m a n u fa c tu r in g  p la n t  and th e  c o n s t r u c t in g  
and e q u ip p in g  o f  a s u b s t a n t i a l  a d d it io n  t h e r e t o  ( s a i d  la n d ,  b u i ld ­
i n g s ,  m a c h in e ry , equipm ent and o th e r  f a c i l i t i e s  a r e  h e r e i n a f t e r  
r e f e r r e d  to  as  th e  " F a c i l i t y " )  w hich w i l l  be o f  th e  c h a r a c t e r  
and a c c o m p lish  th e  p u rp o se p r o v id e d  by th e  A ct and th e  G ra n to r  
has f u r t h e r  e n te r e d  in t o  a le a s e  w ith  th e  c o r p o r a t io n  s p e c i f y i n g  
th e  term s and c o n d it io n s  o f  th e  a c q u i s i t i o n  and c o n s t r u c t io n  o f  
th e  F a c i l i t y  and th e  l e a s i n g  o f  th e  same t o  th e  c o r p o r a t io n ;  and

WHEREAS, th e  G r a n to r , p u rsu a n t to  r e s o l u t i o n  d u ly  adopted  
and a p p ro v e d , has e n te r e d  in t o  a L e a se  d a ted  as o f  March 1 ,  1972 
( h e r e i n a f t e r  r e f e r r e d  to  a s  th e  " L e a s e " )  o f  th e  F a c i l i t y  w ith  th e 
C o r p o r a t io n , w h ich  L ea se  has been  d u ly  re c o r d e d  in  th e  o f f i c e  o f  
th e  R e g is t e r  o f  Mesne C on veyan ce o f  G r e e n v i l le  C o u n ty , and to  w hich 
L e a se  r e f e r e n c e  may be made by any i n t e r e s t e d  p e rso n  f o r  th e  r e n t a l ,  
te r m s , c o n d it io n s  and o b l i g a t i o n s  o f  th e  p a r t i e s  t h e r e t o ;  and

WHEREAS, th e  G ra n to r  i s  a u t h o r iz e d  by th e  A ct and deems 
I t  n e c e s s a r y  to  borrow  money f o r  th e  p u rp o se s  o f  a c q u i r i n g ,  co n ­
s t r u c t i n g  and e q u ip p in g  th e  F a c i l i t y  and to  c a r r y  o u t i t s  o b l i ­
g a t io n s  un der th e  term s o f  th e  L ease  and to  t h a t  end has d u ly  
a u t h o r iz e d  and d i r e c t e d  th e  i s s u e  o f  i t s  B o n d s, t o  be known as 
i t s  F i r s t  M ortgage I n d u s t r i a l  Revenue Bonds (G la d d in g  C o r p o r a t io n  -  
L e s s e e ) ,  to  be is s u e d  a s  coupon bonds r e g i s t r a b l e  as t o  p r i n c i -



p a l o n ly  ( h e r e i n a f t e r  r e f e r r e d  to  a s  "coupon B on d s") and as f u l l y  
r e g i s t e r e d  bonds w ith o u t  coupons ( h e r e i n a f t e r  r e f e r r e d  to  as " f u l ­
ly  r e g i s t e r e d  B on d s") in  one o r  more s e r i e s  ( a l l  bonds from  tim e 
to  tim e o u ts ta n d in g  under th e  term s o f  th e  In d e n tu re  a r e  h e r e in ­
a f t e r  r e f e r r e d  to  as th e  "B o n d s") and to  s e c u r e  th e  paym ent o f  
th e  p r i n c i p a l  t h e r e o f  and o f  th e  i n t e r e s t  and red em p tio n  premiums 
th e re o n  and th e  p erfo rm a n ce  and o b s e rv a n c e  o f  th e  c o v e n a n ts  and 
c o n d it io n s  h e r e in  c o n ta in e d  th e  G ra n to r  h as 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  I n d e n tu r e ;  and

WHEREAS, 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  In d e n tu re  
has been  a u th o r iz e d  by R e s o lu t io n s  d u ly  ad o p ted  by th e  G r e e n v i l le  
County C o u n c il  o f  G r e e n v i l le  C o u n ty , South  C a r o lin a  ( h e r e i n a f t e r  
som etim es r e f e r r e d  to  as th e  "C ou n ty C o u n c i l" )  a s  c o n s t i t u t e d  by 
A r t i c l e  2 . 1 ,  C h a p te r  39, T i t l e  14 Code o f  Laws o f  South  C a r o l i n a ,  
19 6 2 , and th e  G ra n to r  In a c c o r d a n c e  w ith  th e  r e q u ir e m e n ts  o f  S e c ­
t io n  1^ o f  th e  Act has s u b m itte d  i t s  P e t i t i o n  to  th e  S t a t e  B udget 
and C o n tr o l Board o f  S ou th  C a r o l in a  I n c lu d in g  a g e n e r a l  summary o f  
th e  term s and c o n d it io n s  o f  th e  L ease and I n d e n tu r e , and th e  S t a t e  
B udget and C o n tr o l Board o f  South  C a r o lin a  has d u ly  ap p ro ved  th e  
F a c i l i t y  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  A ct and th e r e b y  
a u th o r iz e d  th e  County C o u n c il  to  p ro c e e d  w ith  th e  a c q u i s i t i o n  and 
f in a n c in g  o f  th e  F a c i l i t y .  N o tic e  o f  th e a p p r o v a l was d u ly  pub­
l is h e d  in  a n ew 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  G r e e n v i l l e  
County and n o tw ith s ta n d in g  more th an  tw e n ty  days h ave e la p s e d  from  
th e  d a te  o f  th e  p u b l i c a t io n  o f  su ch  n o t i c e ,  no c h a l le n g e  was made 
to  th e  v a l i d i t y  o f  such a p p r o v a l a s  p r o v id e d  in  th e  A c t ;  and

WHEREAS, th e  G ra n to r  has d e te rm in e d  t h a t  th e  amount n e c e s ­
s a r y  t o  f in a n c e  th e  c o s t  o f  th e  F a c i l i t y ,  in c lu d in g  n e c e s s a r y  e x ­
p en ses i n c i d e n t a l  t h e r e t o ,  w i l l  r e q u ir e  th e  is s u a n c e ,  s a l e  and d e ­
l i v e r y  o f  an i n i t i a l  s e r i e s  o f  Bonds h e r e u n d e r , d e s ig n a t e d  " F i r s t  
M ortgage I n d u s t r i a l  Revenue B on d s, S e r ie s  A (G la d d in g  C o r p o r a t io n  - 
L e s s e e ) "  ( h e r e i n a f t e r  c a l l e d  th e  " S e r i e s  A B ond s") in  th e  a g g r e g a t e  
p r i n c i p a l  amount o f  One M i l l i o n  T h ree Hundred F i f t y  Thousand D o l­
l a r s  ( $ 1 ,3 5 0 ,0 0 0 );  and

WHEREAS, th e  G ra n to r  has e l e c t e d  w ith  r e s p e c t  to  th e  
S e r ie s  A Bonds t h a t  th e  p r o v is io n s  o f  S e c t io n  103 ( c ) ( 6 ) ( D )  o f  
th e  I n t e r n a l  R evenue Code o f  19 5 ^ , as am ended, s h a l l  be a p p lie d  
t h e r e t o ,  a l l  a s  more f u l l y  s e t  f o r t h  t h e r e i n ;  and

WHEREAS, th e  is s u a n c e  o f  th e  S e r i e s  A Bonds un der th e  A ct 
has been  in  a l l  r e s p e c t s  d u ly  and v a l i d l y  a u th o r iz e d  by r e s o l u t i o n s  
d u ly  p a sse d  and ap p roved  by th e  C ounty C o u n c i l ; and

WHEREAS, th e  $ 1,3 5 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  
S e r ie s  A Bonds to  be is s u e d  h e r e u n d e r , th e  i n t e r e s t  coupons to  
be a t ta c h e d  t h e r e t o ,  and th e  T r u s t e e ’ s C e r t i f i c a t e  o f  A u th e n t i­
c a t io n  to  be e n d o rse d  on su ch  S e r ie s  A B ond s, a r e  a l l  to  be in  
s u b s t a n t i a l l y  th e  f o l lo w in g  fo rm s , w ith  n e c e s s a r y  and a p p r o p r ia t e  
v a r i a t i o n s ,  o m is s io n s  and I n s e r t i o n s  a s  p e r m itte d  o r r e q u ir e d  by 
t h i s  I n d e n tu r e , to  w it :

- 2 -

-v



(Form o f  Coupon Bond)

UNITED STATES OF AMERICA 
STATE OF SOUTH CAROLINA 

GREENVILLE COUNTY

FIRST MORTGAGE INDUSTRIAL REVENUE BOND, SERIES A 
(GLADDING CORPORATION -  LESSEE)

No. ____ $5,000

Know A l l  Men By T h ese P r e s e n ts  t h a t  G r e e n v i l le  C o u n ty ,
Sou th  C a r o l in a ,  a body p o l i t i c  and c o r p o r a t e ,  and a p o l i t i c a l  
s u b d iv is io n  o f  th e  S t a t e  o f  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 ” ) ,  f o r  v a lu e  r e c e i v e d ,  h e re b y  p ro m ises  to  p a y , 
b u t s o l e l y  from  th e s o u r c e  and as h e r e a f t e r  p r o v id e d  and n o t 
o t h e r w is e ,  t o  th e  b e a r e r ,  or i f  t h i s  Bond be r e g i s t e r e d  as to  
p r i n c i p a l ,  t o  th e  r e g i s t e r e d  owner h e r e o f ,  on th e  1 s t  day o f  
March 19_, th e  p r i n c i p a l  sum o f

FIVE THOUSAND DOLLARS ($ 5,0 0 0 )

in  su ch  c o in  or c u r r e n c y  o f  th e  U n ite d  S t a t e s  o f  A m erica a s  a t  
th e  tim e o f  payment s h a l l  be l e g a l  te n d e r  fo r  th e payment o f  
p u b l ic  and p r iv a t e  d e b ts  and to  pay i n t e r e s t  th e r e o n , but s o l e l y  
from  s a id  s o u r c e  and as so p r o v id e d  and not o th e r w is e  in  l i k e  
c o in  o r  c u r r e n c y  from  th e  d a te  h e r e o f  a t  the r a t e  o f  
p e r  c e n t ( %) p e r  annum p a y a b le  s e m i-a n n u a lly  on th e  1 s t  d ays
o f  Septem b er and March o f  e a ch  y e a r  upon p r e s e n t a t io n  and s u r r e n ­
d e r o f  th e  a t ta c h e d  coupons as th e y  become due u n t i l  paym ent o f  
su ch  p r i n c i p a l  sum, or i f  t h i s  Bond s h a l l  be d u ly  c a l l e d  f o r  r e ­
d e m p tio n , u n t i l  th e  red em p tio n  d a t e ,  and to  pay i n t e r e s t  on o v e r ­
due p r i n c i p a l ,  prem ium , i f  any and i n t e r e s t  ( to  th e  e x t e n t  l e g a l ­
ly  e n f o r c e a b le )  a t th e r a t e  p er annum above s p e c i f i e d .  Both p r in ­
c i p a l  o f  and i n t e r e s t  on t h i s  Bond a r e  p a y a b le  a t  th e  p r i n c i p a l  
o f f i c e  o f  The N a tio n a l Bank o f  Sou th  C a r o l in a  o f  Sum ter o r  i t s  
s u c c e s s o r  o r  s u c c e s s o r s ,  a s  T r u s te e  ( h e r e in  r e f e r r e d  to  a s  th e  
" T r u s t e e ” ) .

T h is  Bond i s  one o f  a d u ly  a u t h o r iz e d  is s u e  o f  Bonds o f  
th e  C ounty known as  i t s  "C ounty o f  G r e e n v i l l e ,  South  C a r o lin a  
F i r s t  M o rtgage I n d u s t r i a l  R evenue B on d s, S e r ie s  A (G la d d in g  C o r­
p o r a t io n  -  L e s s e e ) "  in  an a g g r e g a t e  p r i n c i p a l  amount o f  One M il­
l i o n  T h ree  Hundred F i f t y  Thousand D o l la r s  ($ 1 ,3 5 0  ,0 0 0 ). A l l  o f  
th e  S e r i e s  A Bonds a r e  is s u e d  under and e q u a l ly  and r a t a b ly  s e ­
cu re d  a s  t o  p r i n c i p a l , prem ium , i f  a n y , and i n t e r e s t  by an In d en ­
t u r e  o f  M ortgage and Deed o f  T r u s t  ( h e r e i n a f t e r  c a l l e d  th e  " I n ­
d e n tu r e " )  d a te d  a s  o f  March 1 ,  1 9 7 2 , e x e c u te d  by th e  County and 
th e  T r u s t e e ,  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  
Bond 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 t o  w hich  In d en ­
t u r e  and a l l  in d e n tu r e s  s u p p le m e n ta l t h e r e t o  r e f e r e n c e  i s  h e re b y  
made f o r  a d e s c r i p t i o n  o f  th e  t r u s t  e s t a t e ,  th e  n a tu r e  and e x t e n t  
o f  th e  s e c u r i t y ,  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  th e  S e r ie s  A Bonds a r e  is s u e d  and s e c u r e 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 o f  th e  T r u s te e  th e r e u n d e r , and th e  in d e b te d ­
n e ss  w h ich  i s  e q u a l ly  s e c u re d  and th e o th e r  m a tte r s  s e t  f o r t h  t h e r e ­
i n .  As p ro v id e d  in  s a id  I n d e n tu r e , Bonds o f  o th e r  s e r i e s  r a n k in g  
e q u a l ly  w ith  S e r ie s  A Bonds may be is s u e d  th e r e u n d e r , and su ch  
Bonds may v a ry  in  su ch  manner as i s  p r o v id e d  and p e r m itte d  in  th e  
I n d e n tu r e . A l l  Bonds from  tim e to  tim e o u t s t a n d in g  under th e  term s
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o f  th e  In d e n tu re  a re  h e r e i n a f t e r  r e f e r r e d  to  as th e  ’’ B on d s” .

The S e r ie s  A Bonds h ave 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 e r t a i n  r e a l  p r o p e r ty  and im provem ents in  th e  County o f 
G r e e n v i l l e ,  South C a r o lin a  and c o n s t r u c t in g  and e q u ip p in g  a manu­
f a c t u r in g  p la n t  a d d it io n  and r e l a t e d  f a c l i t i e s  and im provem ents 
th e re o n  ( 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 the ’’P r o j e c t " )  
and le a s i n g  th e  P r o je c t  to  G la d d in g  C o r p o r a t io n , a New Y ork c o r ­
p o r a t io n  ( h e r e i n a f t e r  r e f e r r e d  to  as th e ’’L e s s e e ” ) and p a y in g  
n e c e s s a r y  exp en ses in c i d e n t a l  t h e r e t o  so  as th e r e b y  t o  prom ote in ­
d u s tr y  and d e v e lo p  t r a d e  in  South  C a r o l in a .  The P r o je c t  has been 
le a s e d  t o  th e  L e sse e  under and p u rsu a n t to  a L ea se  betw een  th e 
County and th e  L e sse e  d a ted  as o f  March 1 ,  1972 ( h e r e in  r e f e r r e d  
to  as th e  " L e a s e ’’ ) . Under th e  L ease  th e L e s s e e  must pay t o  th e  
County such  r e n t a ls  a s  w i l l  be f u l l y  s u f f i c i e n t  t o  pay 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  S e r ie s  A Bonds as 
th e  same m ature and become due and under th e  L ea se  i t  i s  th e  o b l i ­
g a t io n  o f  the L e sse e  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 to  keep i t  p r o p e r ly  in s u r e d . C o p ie s  o f  th e In ­
d e n tu re  and th e  L ease a r e  on f i l e  at th e  p r i n c i p a l  o f f i c e  o f th e  
T r u s te e  in  th e  C it y  o f  S u m ter, South  C a r o l in a ,  and are  re c o rd e d  in  
th e  o f f i c e  o f  th e R e g is t e r  o f  Mesne C o n veyan ces f o r  G r e e n v i l le  
C o u n ty , South C a r o lin a .

P u rsuan t to  law  and th e  p r o c e e d in g s  under w hich t h i s  
S e r ie s  A Bond is  i s s u e d ,  t h i s  S e r ie s  A Bond I s  a l im it e d  o b l i ­
g a t io n  o f  th e  C ou n ty , th e  p r i n c i p a l  o f  and i n t e r e s t  on w hich 
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  o u t o f  re v e n u e s  d e r iv e d  from 
th e  le a s i n g  or s a le  by th e  C oun ty o f  th e P r o j e c t .  The r e n t a l  
to  be p a id  by th e L e sse e  f o r  th e  le a s e  o f  th e  P r o je c t  has been 
a s s ig n e d  to  th e  T r u s te e  as f u r t h e r  s e c u r i t y  f o r  th e  B onds.

T h is  S e r ie s  A Bond i s  Is s u e d  p u rsu an t to  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  o f  A ct No. 103 o f  th e  A cts  o f  th e  G e n e ra l 
Assem bly o f  th e  S t a t e  o f  South C a r o lin a  f o r  1967 (C h a p te r 8,
T i t l e  1 4 ,  Code o f  Laws o f  South  C a r o l in a ,  1 9 6 2 , 1970 C u m u la tiv e  
Su p plem en t) and p u rsu a n t to  r e s o lu t io n s  o f  th e  G r e e n v i l le  County 
C o u n c il d u ly  adopted  and a p p ro v e d , w hich r e s o l u t i o n  a u t h o r iz e s  
th e  e x e c u t io n  and d e l i v e r y  o f  th e  In d e n tu r e . T h is  S e r ie s  A Bond 
and th e  is s u e  o f  w hich i t  form s a p a r t  and th e  i n t e r e s t  coupons 
a p p e r t a in in g  h e r e to  a r e  l im it e d  o b l i g a t i o n s  o f  th e  County and 
s h a l l  n e v e r  c o n s t i t u t e  an in d e b te d n e s s  o f  th e  County w i t h 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 ,  but a re  p a y a b le  s o l e l y  o u t o f  th e  rev en u es and o th e r  
amounts 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  f in a n c e d  
th ro u gh  th e  Is s u a n c e  o f  th e  S e r ie s  A Bonds. The S e r ie s  A Bonds 
and th e  i n t e r e s t  coupons a p p e r t a in in g  t h e r e t o  do 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  to  a p e c u n ia r y  l i a b i l i t y  
o f  the 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  t a x in g  
p o w e rs .

As p ro v id e d  i n ,  and to  th e  e x te n t  p e r m itte d  b y ,  th e  
In d e n tu re  or any In d e n tu re  su p p le m e n ta l t h e r e t o ,  th e  r i g h t s  
and o b l i g a t i o n s  o f  th e  County and o f  th e h o ld e r s  o f  th e  Bonds 
and coupons may be m o d ifie d  by th e  County w ith  th e  w r i t t e n  con­
s e n t  o f  th e  h o ld e r s  o f  66 2/3£ In p r i n c i p a l  amount o f  th e  Bonds 
th en  o u ts ta n d in g  (w hich  w r i t t e n  co n se n t s h a l l  be b in d in g  upon 
e v e ry  f u t u r e  h o ld e r  h e r e o f ) ;  p r o v id e d , h o w e v e r, t h a t  no such  
m o d if ic a t io n  s h a l l  e f f e c t  th e  r e d u c t io n  o f ,  o r  th e  e x te n s io n
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o f  th e  s t a t e d  tim e o f  payment o f ,  th e  p r i n c i p a l  h e r e o f  o r th e  
i n t e r e s t  h ereon  o r  o f  any premium p a y a b le  on th e  redem ption 
h e r e o f  o r  perm it th e  c r e a t io n  o f  any l i e n  on th e  t r u s t  e s t a t e  
p r io r  to  o r on a p a r i t y  w ith  th e  l i e n  o f  th e  In d en tu re  o r d e­
p r iv e  th e  h o ld e r  h e r e o f  o f  th e l i e n  c r e a te d  by th e In d en tu re  
on th e  t r u s t  e s t a t e  w ith o u t  th e  co n se n t o f  th e  h o ld e r  h e r e o f .

The S e r ie s  A Bonds m a tu rin g  on March 1 ,  1983 and t h e r e ­
a f t e r  a re  red eem able a t  th e  o p t io n  o f  th e  C o u n ty , in  whole o r in  
p a r t  in  in v e r s e  n u m e ric a l o rd e r  on March 1 ,  1982 and on any i n ­
t e r e s t  paym ent d a te  t h e r e a f t e r  a t  th e  p r i n c i p a l  amount o f  th e  
S e r ie s  A Bonds to be red eem ed , and a c c ru e d  i n t e r e s t  th e re o n  to  
th e  d a te  o f  r e d e m p tio n , p lu s  a premium o f  4% o f  such p r in c i p a l  
amount l e s s  1/ 2  o f  1% fo r  each  one y e a r  p e r io d  e la p se d  from and 
in c lu d in g  the f i r s t  day o f  March in  1982 to  th e  d a te  o f redemp­
t i o n ,  but in  no e v e n t a t  l e s s  th an  th e  p r i n c i p a l  amount t h e r e o f  
p lu s  a c c ru e d  i n t e r e s t  to  th e  d a te  o f  re d e m p tio n .

The S e r ie s  A Bonds a re  a l s o  red eem ab le  a t any tim e out 
o f  c e r t a i n  moneys in c lu d in g  cond em nation  and c a s u a lt y  p r o c e e d s , 
r e c e iv e d  b y  th e  T r u s te e  as p ro v id e d  in  the I n d e n tu r e , e i t h e r  as 
a w h ole o r  in p a r t , in  In v e r s e  n u m e ric a l o rd e r  a t  th e  p r in c i p a l  
amount o f the S e r ie s  A Bonds to  be redeem ed and accru ed  i n t e r e s t  
th e re o n  t o  the d a te  o f  red em p tion  p lu s  a premium o f  o f  such 
p r i n c i p a l  amount l e s s  ( in  th e  c a s e  o f  any red em p tion  a f t e r  March 
1 ,  1982) 1/2  o f  1% fo r  each  one y e a r  p e r io d  e la p s e d  from and in ­
c lu d in g  th e  f i r s t  day o f  March in  1982 to  th e  d a te  o f  red em p tion  
b u t in  no e v e n t  a t l e s s  than  th e  p r i n c i p a l  amount t h e r e o f  p lu s  
a c c ru e d  i n t e r e s t  t o  th e  d a te  o f  red e m p tio n .

The S e r ie s  A Bonds a re  s u b je c t  to  m andatory red em ption  
a t any tim e out o f c e r t a i n  moneys r e c e iv e d  by th e  T ru s te e  from 
th e  m andatory p u rch a se  by G la d d in g  C o r p o r a tio n  o f  th e  P r o je c t  r e ­
s u l t i n g  from  any v i o l a t i o n  o f  r e s t r i c t i o n s  and l im i t a t i o n s  con ­
ta in e d  in  S e c t io n  1 0 3 ( c ) ( 6 ) ( D )  o f  th e  I n t e r n a l  Revenue Code o f  
195^ , a s  am ended, a t  th e  p r i n c i p a l  amount o f  th e  S e r ie s  A Bonds 
to  be redeem ed and a c c ru e d  i n t e r e s t  th e re o n  to  th e  d a te  o f  r e ­
dem ption p lu s  a  premium o f o f  such  p r i n c i p a l  am ount, p lu s  
an a d d i t io n a l  prem ium , i f  a n y , d e te rm in e d  by m u lt ip ly in g  one- 
t h ir d  o f  th e  12 months i n t e r e s t  on each  S e r ie s  A Bond redeemed 
by th e  number o f  180 day p e r i o d s ,  or f r a c t i o n s  t h e r e o f ,  betw een 
th e  d a te  as  of w h ich  i n t e r e s t  on th e  S e r ie s  A Bonds i s  ta x a b le  
and th e  red em ption  d a t e .

The p r i n 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  fo r t h  in  
th e  In d e n tu re  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 fa u lt  as in  
th e  In d e n tu re  p r o v id e d .

As p ro v id e d  in  th e  In d e n tu re  n o t ic e  o f  red em ption  (un­
l e s s  w a iv e d )  s h a l l  b e  g iv e n  by p u b l i c a t io n  a t  l e a s t  once in  a 
f i n a n c i a l  new spaper p r in te d  in  th e  E n g lis h  la n g u a g e  and c u s­
to m a r i ly  p u b lis h e d  on e a ch  b u s in e s s  d a y , w h eth er or not pub­
l is h e d  on S a t u r d a y s , Sundays or h o l id a y s  , o f  g e n e r a l c i r c u l a ­
t io n  in  th e  C i t y  o f New Y o rk , New York (such  p u b l ic a t io n  to  be 
not l e s s  th an  30 nor more than  60 days b e fo r e  th e  redem ption 
d a t e ) .  I f  any Bond c a l l e d  f o r  red em p tio n  i s  r e g i s t e r e d  as to  
p r i n c i p a l ,  n o t i c e  o f  red em p tion  t h e r e o f  s h a l l  a ls o  be m ailed  
by f i r s t  c l a s s  m a il p o s ta g e  p re p a id  not le s s  th an  30 nor more 
th an  60 d ays b e fo re  th e red em p tio n  d a t e ,  to  th e  r e g is t e r e d

z
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owner o f  su ch  B ond, b u t n e i t h e r  f a i l u r e  t o  m a il su ch  n o t ic e  nor 
any d e f e c t  in  th e  n o t ic e  so  m a ile d  s h a l l  a f f e c t  th e  s u f f i c i e n c y  
o f  th e  p r o c e e d in r s  f o r  re d e m p tio n .

T h is  S e r i e s  A Bond may be r e g i s t e r e d  as to  p r i n c i p a l  
o n ly  on books o f  th e  County k ep t by th e  T r u s te e  under th e  In ­
d e n tu r e , upon p r e s e n t a t io n  h e r e o f  to  s a id  T r u s t e e ,  su ch  r e g i s ­
t r a t i o n  to  be made on such  books and en d orsed  h ereon  by s a id  
T r u s t e e ,  and a f t e r  such  r e g i s t r a t i o n  no t r a n s f e r  h e r e o f  s h a l l  
be v a l i d  u n le s s  made on s a id  books o f  r e g i s t r a t i o n  a t  th e  r e ­
q u e s t  o f  th e  r e g i s t e r e d  owner or h is  d u ly  a u th o r iz e d  a t t o r n e y  
and s i m i l a r l y  n o ted  h e re o n . T h is  Bond may be d is c h a r g e d  from  
r e g i s t r a t i o n  by l i k e  t r a n s f e r  to  b e a r e r  and th e r e b y  t r a n s f e r -  
a b i l i t y  by d e l i v e r y  s h a l l  be r e s t o r e d ,  b u t t h i s  Bond s h a l l  a g a in  
be s u b je c t  to  s u c c e s s iv e  r e g i s t r a t i o n s  and t r a n s f e r s  as b e f o r e .  
The p r i n c i p a l  o f  t h i s  Bond, i f  r e g i s t e r e d ,  u n le s s  r e g i s t e r e d  to  
b e a r e r ,  s h a l l  be p a y a b le  o n ly  to  or upon th e  o r d e r  o f  th e  r e g i s ­
t e r e d  owner or h is  l e g a l  r e p r e s e n t a t i v e .  N o tw ith s ta n d in g  th e  
r e g i s t r a t i o n  o f  t h i s  3on d, th e  coupons s h a l l  rem ain  p a y a b le  to  
b e a r e r  and s h a l l  c o n t in u e  to  be t r a n s f e r a b le  by d e l i v e r y .

S u b je c t  to  th e  p r o v is io n s  f o r  r e g i s t r a t i o n  in c lu d e d  
h e r e in  and c o n ta in e d  in  th e  I n d e n tu r e , t h i s  Bond and th e  cou ­
pons a p p u rte n a n t h e r e to  s h a l l  have a l l  th e  q u a l i t i e s  and i n c i ­
d e n ts  o f  and s h a l l  be n e g o t ia b le  in s tr u m e n ts .

The S e r ie s  A Bonds a r e  is s u a b le  as coupon B on d s, r e g i s ­
t r a b l e  as to  p r i n c i p a l  o n ly ,  in  th e  d en om in ation  o f  $ 5 ,0 0 0 , and 
as f u l l y  r e g i s t e r e d  Bonds w ith o u t  coupons in  d e n o m in a tio n s o f  
$5,000 and any a u t h o r iz e d  m u lt ip le  t h e r e o f .  S u b je c t  to  th e  l im i 
t a t i o n s  and upon paym ent o f  th e  c h a rg e s  p ro v id e d  in  th e  In d en ­
t u r e ,  f u l l y  r e g i s t e r e d  Bonds w ith o u t coupons may be exch an ged 
f o r  a l i k e  a g g r e g a t e  p r i n c i p a l  amount o f  coupon Bonds o f  th e  
same m a tu r ity  b e a r in g  a l l  unm atured coupons o r  f o r  a l i k e  a g g r e ­
g a t e  p r i n c i p a l  amount o f  f u l l y  r e g i s t e r e d  Bonds w ith o u t  coupons 
o f  th e  same m a tu r ity  o f  o th e r  a u th o r iz e d  d e n o m in a tio n s , and cou ­
pon Bonds b e a r in g  a l l  unm atured coupons may be exch an ged  f o r  a 
l i k e  a g g r e g a t e  p r i n c i p a l  amount o f  f u l l y  r e g i s t e r e d  Bonds w it h ­
o u t coupons o f  th e  same m a tu r ity  o f  a u th o r iz e d  d e n o m in a tio n s .

IT IS HEREBY CERTIFIED, RECITED AND DECLARED t h a t  a l l  
a c t s ,  c o n d it io n s  and th in g s  r e q u ir e d  to  e x i s t ,  happen and be 
p erform 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  
In d e n tu re  and th e  is s u a n c e  o f  t h i s  S e r ie s  A Bond do e x i s t ,  have 
happened and h ave been  p erfo rm ed  in  due t im e , form and manner 
as r e q u ir e d  by la w ; t h a t  th e  is s u a n c e  o f  t h is  S e r ie s  A Bond 
and th e  s e r i e s  o f  w hich  i t  form s a p a r t ,  to g e 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 , does n ot ex ce e d  o r v i o l a t e  
any c o n s t i t u t i o n a l  o r s t a t u t o r y  l i m i t a t i o n ;  and t h a t  th e  le a s e  
r e n t a l s  and re v e n u e s  p le d g e d  to  th e  paym ent o f  th e  p r i n c i p a l  o f  
and i n t e r e s t  on t h i s  S e r ie s  A Bond and th e  s e r i e s  o f  w hich  i t  
form s a p a r t ,  a s  th e  same become d u e , w i l l  be s u f f i c i e n t  in  
amount f o r  t h a t  p u rp o s e .

N e ith e r  t h i s  S e r ie s  A Bond nor th e  coupons a t ta c h e d  
h e r e to  s h a l l  be e n t i t l e d  to  any b e n e f i t  under th e  In d e n tu re  or 
become v a l i d  o r  o b l i g a t o r y  f o r  any p u rp o se  u n t i l  i t  s h a l l  have 
been  a u t h e n t ic a t e d  by th e  c e r t i f i c a t e  o f  th e  T r u s te e  en d o rsed  
h e r e o n .
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•  •

IN WITNESS WHEREOF, G r e e n v i l l e  C o u n ty , S o u th  C a r o lin a  
has ca u se d  t h i s  S e r ie s  A Bond to  be d u ly  e x e c u te d  in  i t s  name 
by th e  f a c s i m i l e  s ig n a t u r e  o f  the Chairm an o f  i t s  G r e e n v i l le  
C ounty C o u n c il  and i t s  c o r p o r a te  s e a l  to  be im p re sse d  o r  im­
p r in t e d  h ereon  and a t t e s t e d  by th e  manual s ig n a t u r e  o f  th e  S e c ­
r e t a r y  o f  i t s  G r e e n v i l le  C ounty C o u n c il  and has ca u se d  coupons 
f o r  i n t e r e s t  b e a r in g  th e f a c s i m i l e  s ig n a t u r e s  o f  s a i d  Chairm an 
and s a id  S e c r e t a r y  t o  be a t ta c h e d  h e r e t o  as o f  th e  1 s t  day o f  
M arch, 19 7 2 .

GREENVILLE COUNTY, SOUTH CAROLINA

By ___ ______________________
Chairm an o f  th e  G r e e n v i l le
C ounty C o u n c il

(SEAL)

A t t e s t :

S e c r e t a r y  o f  th e  G r e e n v i l le
County C o u n c il

(Form o f  I n t e r e s t  Coupon)

On ____________, 19__  G r e e n v i l le  C o u n ty , S o u th  C a r o l in a ,
a p o l i t i c a l  s u b d iv is io n  o f  th e  S t a t e  o f  S ou th  C a r o l i n a ,  w i l l  
pay but s o l e l y  from  th e s o u rc e  and in  th e  manner s p e c i f i e d  in  
th e  Bond m entioned b elow  and not o t h e r w is e ,  to  b e a r e r ,  u n le s s  
such Bond s h a l l  p r e v io u s ly  h ave been  c a l l e d  f o r  re d e m p tio n  as 
p ro v id e d  in  th e  In d e n tu re  r e f e r r e d  to  in  s a id  Bond and p r o v is io n  
fo r  payment t h e r e o f  s h a l l  h ave been  d u ly  m ade, a t  th e  p r i n c i p a l  
o f f i c e  o f  The N a t io n a l Bank o f  South  C a r o l in a  o f  S u m te r, in  Sum­
t e r ,  South  C a r o l in a ,  upon th e  p r e s e n t a t io n  and s u r r e n d e r  h e r e o f
th e  sum o f  ___________ ______D o lla r s  ($ ) in  any c o in
o r c u r r e n c y  o f  th e  U n ite d  S t a t e s  o f  A m erica  w hich  a t  th e  tim e o f  
payment i s  l e g a l  te n d e r  f o r  th e  paym ent o f  p u b l ic  and p r i v a t e  d e b ts  
fo r  th e  i n t e r e s t  th en  due upon i t s  F i r s t  M ortgage I n d u s t r i a l  R eve­
nue Bond, S e r ie s  A (G la d d in g  C o r p o r a t io n  -  L e s s e e )  d a te d  as o f  
th e  1 s t  day o f  M arch, 1 9 7 2 , No.

S e c r e t a r y ,  G r e e n v i l le  County C h airm an , G r e e n v i l le  County
C o u n c il  C o u n c il

WHEREAS, th e  c e r t i f i c a t e s  t o  be p r in t e d  on a l l  Bonds 
a r e  to  be s u b s t a n t i a l l y  in  the f o l lo w in g  form :

(Form o f  C e r t i f i c a t e  o f  R e g i s t r a t i o n )

(N o te: T h ere must be no w r i t i n g  in  th e s p a c e  below  e x c e p t  
by th e  T r u s t e e )
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D ate o f
R e g is t r a t i o n

Name o f
R e g is t e r e d  Owner

S ig n a tu r e  
o f  T r u s te e

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

T h is  Bond is  one o f  an is s u e  d e s c r ib e d  in  th e  In d e n tu re  
w ith in  m en tion ed .

THE NATIONAL BANK OF SOUTH 
CAROLINA OF SUMTER, As T r u s te e

By ________________________________
A u th o r iz e d  O f f i c e r

(Form o f  F u l ly  R e g is te r e d  Bond)

UNITED STATES OF AMERICA 
STATE OF SOUTH CAROLINA 

GREENVILLE COUNTY

FIRST MORTGAGE INDUSTRIAL REVENUE BOND, SERIES A 
(GLADDING CORPORATION -  LESSEE)

No. $__________

Know A l l  Men By T h ese P r e s e n ts  t h a t  G r e e n v i l le  C o u n ty ,
S ou 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 is i o n  o f  th e  S t a t e  o f  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 ” ) ,  fo r  v a lu e  r e c e i v e d ,  h e re b y  p ro m ise s  to  p a y , 
b u t s o l e l y  from  th e s o u r c e  and as h e r e a f t e r  p r o v id e d  and n ot 
o t h e r w i s e ,  t o  o r  r e g i s ­
t e r e d  a s s i g n s ,  on th e  1 s t  o f  M arch, 19 , th e  p r i n c i p a l  sum o f
__________________________ D o l la r s  in  such c o in  o r  c u r r e n c y  o f
th e  U n ite d  S t a t e s  o f  A m erica as a t  the tim e o f  payment s h a l l  be 
l e g a l  te n d e r  f o r  the payment o f  p u b lic  and p r i v a t e  d e b ts  and to  
pay i n t e r e s t  t h e r e o n , b u t s o l e l y  from s a id  so u rc e  and a s  so  p r o ­
v id e d  and not o t h e r w is e ,  in  l i k e  c o in  o r  c u r r e n c y  from  th e  d a te
h e r e o f ,  a t  th e  r a t e  o f _________________ p e r  c e n t ( %) p er
annum p a y a b le  s e m i- a n n u a lly  on th e  1 s t  days o f  Septem ber and March 
o f  each  y e a r  u n t i l  paym ent o f  such  p r i n c i p a l  sum, o f  i f  t h i s  Bond 
s h a l l  be d u ly  c a l l e d  f o r  re d e m p tio n , u n t i l  th e  red em p tio n  d a t e ,  and 
to  pay i n t e r e s t  on o v e rd u e  p r i n c i p a l ,  prem ium , i f  a n y , and i n t e r e s t  
( to  th e  e x t e n t  l e g a l l y  e n f o r c e a b le )  a t  th e  r a t e  p e r  annum above 
s p e c i f i e d .  Paym ents o f  i n t e r e s t  s h a l l  be bv ch e ck  or d r a f t  m a ile d  
by The N a t io n a l Bank o f  S ou th  C a r o lin a  o f  S u m ter, as T r u s ­
t e e  ( h e r e in  r e f e r r e d  to  a s  th e  ’T r u s t e e ')  to  th e  r e g i s t e r e d  owner

i itb c
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w ith 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  S e r ie s  A Bond 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  th e  County 
h e r e in  to  th e  e x te n t  o f  th e  paym ents so  made. The T r u s te e  s h a l l  
keep a re c o rd  o f  a l l  su ch  p aym en ts. The p r i n c i p a l  o f  t h i s  S e r ie s  
A Bond is  p a y a b le  to  o r upon th e  o rd e r  o f  th e  r e g i s t e r e d  owner or 
h is  l e g a l  r e p r e s e n t a t iv e  a t  th e  p r i n c i p a l  o f f i c e  o f  th e  T r u s te e  
in  th e  C ity  o f  S u m ter, South  C a r o lin a  upon p r e s e n t a t io n  and s u r ­
re n d e r  o f  t h i s  S e r ie s  A Bond.

T h is Bond i s  one o f  a d u ly  a u th o r iz e d  is s u e  o f  Bonds o f  
th e  County known as i t s  ’’County o f  G r e e n v i l l e ,  Sou th  C a r o lin a  
F i r s t  M ortgage I n d u s t r ia l  R evenue B on d s, S e r ie s  A (G la d d in g  C o r­
p o r a t io n  - L e s s e e ) '  in  an a g g r e g a te  p r i n c i p a l  amount o f  One M il­
l io n  Three Hundred F i f t y  Thousand D o l la r s  ($ 1 ,3 5 0 ,0 0 0 ). A l l  o f  
th e  S e r ie s  A Bonds a r e  is s u e d  under and e q u a lly  and r a t a b ly  s e ­
cu red  as to  p r i n c i p a l ,  prem ium , i f  a n y , and i n t e r e s t  by an I n ­
d e n tu re  o f  M ortgage and Deed o f  T ru st ( h e r e i n a f t e r  c a l l e d  th e  
" In d e n tu r e ")  d a te d  as o f  March 1 ,  1 9 7 2 , e x e c u te d  by th e  County 
and th e T r u s t e e ,  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 is  Bond by h is  a c c e p ta n c e  h e r e o f  th e re b y  a s s e n t s  and to  
w hich In d en tu re  and a l l  in d e n tu r e s  su p p le m e n ta l t h e r e t o  r e fe 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  t r u s t  e s t a t e ,  th e  n a tu r e  
and e x te n t  o f  th e  s e c u r i t y ,  and a s ta te m e n t o f  th e  term s and co n ­
d i t io n s  upon w hich th e  S e r ie s  A Bonds a r e  is s u e d  and s e c u r e 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 o f  th e  T r u s te e  t h e r e u n d e r , and 
th e  in d e b te d n e ss  w hich i s  e q u a l ly  s e c u r e d  and th e  o th e r  m a tte rs  
s e t  fo r th  t h e r e in .  As p ro v id e d  in  s a id  In d e n tu r e , Bonds o f  o th e r  
s e r i e s  ra n k in g  e q u a l ly  w ith  S e r ie s  A Bonds may be is s u e d  t h e r e ­
u n d e r, and such  Bonds may v a ry  in  such  manner a s  i s  p r o v id e d  and 
p e rm itte d  in  th e  I n d e n tu r e . A l l  Bonds from tim e to  tim e o u ts ta n d  
in g  under th e term s o f  th e  In d e n tu re  a r e  h e r e i n a f t e r  r e f e r r e d  to  
as th e  "B on ds".

The S e r ie s  A Bonds have been is s u e d  fo r  th e  p u rp o se o f  
a c q u ir in g  c e r t a i n  r e a l  p r o p e r ty  and im provem ents in  the County o f  
G r e e n v i l le ,  South  C a r o lin a  and c o n s t r u c t in g  and e q u ip p in g  a manu­
f a c t u r in g  p la n t  a d d it io n  and r e l a t e d  f a c l i t i e s  and im provem ents 
th e re o n  ( 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  " P r o j e c t ')  
and le a s in g  th e  P r o je c t  to  G la d d in g  C o r p o r a t io n , a New York c o r ­
p o r a t io n  ( h e r e i n a f t e r  r e f e r r e d  to  as th e  L e s s e e ’ ) and p a y in g  
n e c e s s a r y  ex p en ses i n c i d e n t a l  t h e r e t o  so  as th e re b y  to  prom ote in  
d u s tr y  and d e v e lo p  tr a d e  in  Sou th  C a r o l in a .  The P r o je c t  h as been 
le a s e d  to  th e  L e sse e  under and p u rsu a n t to  a L ease  betw een th e  
County and th e  L e sse e  d a te d  as o f  March 1 ,  1972 ( h e r e in  r e f e r r e d  
to  as th e ’ L e a s e ) .  Under th e  L ea se  th e  L esse e  must pay to  th e 
County such r e n t a ls  as w i l l  be f u l l y  s u f f i c i e n t  to  pay th e  p r 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  S e r ie s  A Bonds as 
th e  same m ature and become due and under th e L ease I t  i s  th e  o b l i  
g a t io n  o f  th e  L e sse e  t o  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 to  keep i t  p r o p e r ly  in s u r e d . C o p ie s  o f  th e  
In d e n tu r e , and th e  L ease  a r e  on f i l e  a t  th e  p r i n c i p a l  o f f i c e  o f  
th e  T ru s te e  in  th e  C i t y  o f  S u m ter, South  C a r o l in a ,  and a re  r e c o r d  
ed in  th e  o f f i c e  o f  th e  R e g is t e r  o f Mesne C on veyan ces fo r  G reen ­
v i l l e  C oun ty , South  C a r o l in a .

P u rsu an t to  law  and th e  p r o c e e d in g s  under w h ich  t h i s  
S e r ie s  A Bond i s  i s s u e d ,  t h i s  S e r ie s  A Bond is  a l im it e d  o b l i ­
g a t io n  o f  th e  C o u n ty , th e  p r i n c i p a l  o f  and i n t e r e s t  on w hich  
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  o u t o f  re v e n u e s  d e r iv e d  from

iiGb.
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th e  le a s i n g  o r  s a le  by th e  C ounty o f  th e  P r o je c t .  The r e n t a l  
to  be p a id  by th e  L e sse e  f o r  th e  le a s e  o f  the P r o je c t  has been 
a s s ig n e d  to  th e  T ru s te e  as  f u r t h e r  s e c u r i t y  f o r  th e  B onds.

T h is  S e r ie s  A Bond i s  is s u e d  p ursu an t to  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  o f  A ct No. 103 o f  the A cts  o f  th e  G e n e ra l 
A ssem bly o f  th e  S t a t e  o f  South  C a r o lin a  fo r  1967 (C h a p te r  8 , 
T i t l e  1^ , Code o f  Laws o f  South  C a r o l in a ,  196 2, 1970 C u m u la tiv e  
Su p plem en t) and p u rsu an t to  r e s o lu t io n s  o f  th e  G r e e n v i l le  County 
C o u n c il d u ly  a d o p te d  and a p p ro v e d , w hich  r e s o lu t io n  a u t h o r iz e s  
th e  e x e c u t io n  and d e l i v e r y  o f  th e  In d e n tu re . T h is S e r ie s  A Bond 
and th e  is s u e  o f  w hich i t  form s a p a r t  and th e  i n t e r e s t  coupons 
a p p e r t a in in g  h e r e to  a re  l im it e d  o b l ig a t i o n s  o f  th e  County and 
s h a l l  n e v e r  c o n s t i t u t e  an in d e b te d n e s s  o f  the County w it h 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 ,  b u t a re  p a y a b le  s o l e l y  o u t o f  the re v e n u e s  and o th e r  
amounts d e r iv e d  from th e  l e a s i n g  or 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  S e r ie s  A Bonds. The S e r i e s  A Bonds 
and th e  i n t e r e s t  coupons a p p e r t a in in g  th e r e to  do not now and 
s h a l l  n e v er c o n s t i t u t e  nor g iv e  r i s e  to  a p e c u n ia ry  l i a b i l i t y  
o f  th e  County o r  a ch a rg e  a g a in s t  i t s  g e n e r a l c r e d i t  o r  t a x in g  
p o w e r s .

As p ro v id e d  i n ,  and to  th e  e x t e n t  p e rm itte d  b y ,  th e  
In d e n tu re  or any in d e n tu re  su p p le m e n ta l t h e r e t o ,  th e  r i g h t s  
and o b l i g a t i o n s  o f  th e  C ounty and o f  th e  h o ld e rs  o f  th e  Bonds 
and coupons may be m o d ifie d  by th e  County w ith  th e  w r i t t e n  con ­
s e n t  o f  th e  h o ld e r s  o f  66 2/3* in  p r in c i p a l  amount o f  th e  Bonds 
th en  o u ts ta n d in g  (w hich w r i t t e n  co n sen t s h a l l  be b in d in g  upon 
e v e r y  fu tu r e  h o ld e r  h e r e o f ) ;  p r o v id e d , h o w ever, t h a t  no such 
m o d if ic a t io n  s h a l l  e f f e c t  th e  r e d u c t io n  o f ,  o r  th e  e x te n s io n  
o f  th e  s t a t e d  tim e o f  paym ent o f ,  th e  p r in c i p a l  h e r e o f  or th e  
i n t e r e s t  h ereo n  or o f  any premium p a y a b le  on the red em p tio n  
h e r e o f  o r  p e rm it th e  c r e a t i o n  o f  any l i e n  on the t r u s t  e s t a t e  
p r i o r  to  or on a p a r i t y  w ith  th e  l i e n  o f  the In d e n tu re  or de­
p r iv e  th e  h o ld e r  h e r e o f  o f  th e  l i e n  c r e a te d  by th e  In d e n tu re  
on th e  t r u s t  e s t a t e  w ith o u t th e  co n sen t o f  th e h o ld e r  h e r e o f .

The S e r ie s  A Bonds m atu rin g  on March 1 ,  1983 and t h e r e ­
a f t e r  a r e  red eem ab le  a t  th e  o p tio n  o f  the C ou n ty , in  w hole or in  
p a r t  in  in v e r s e  n u m e rica l o rd e r  on March 1 ,  1982 and on any i n ­
t e r e s t  payment d a te  t h e r e a f t e r  a t  th e  p r in c i p a l  amount o f  th e  
S e r ie s  A Bonds to  be r e d e e m e d a n d  a c c ru e d  i n t e r e s t  th e re o n  to  
th e  d a te  o f  re d e m p tio n , p lu s  a premium o f  o f  such  p r i n c i p a l  
amount l e s s  1/2  o f  I f  f o r  each  one y e a r  p e r io d  e la p s e d  from  and 
in c lu d in g  th e  f i r s t  day o f  March in  1982 to  th e  d a te  o f  redem p­
t i o n ,  b u t in  no e v e n t a t  l e s s  th an  th e  p r in c i p a l  amount t h e r e o f  
p lu s  a ccru e d  i n t e r e s t  to  th e  d a te  o f  red em p tio n .

The S e r ie s  A Bonds a r e  a ls o  red eem able a t  any tim e out 
o f  c e r t a i n  moneys in c lu d in g  condem nation and c a s u a lt y  p r o c e e d s , 
r e c e iv e d  by th e  T r u s te e  a s  p ro v id e d  in  th e  I n d e n tu r e , e i t h e r  as 
a w hole o r in  p a r t ,  in  in v e r s e  n u m e rica l o rd e r  a t  th e  p r i n c i p a l  
amount o f  th e S e r ie s  A Bonds to  be redeem ed and a c c r u e d  i n t e r e s t  
th e re o n  to  th e  d ate  o f  red em p tio n  p lu s  a premium o f  o f  such 
p r i n c i p a l  amount l e s s  ( in  th e  c a se  o f  any red em p tion  a f t e r  March 
1 ,  1982) 1/2 o f  I f  fo r  each  one y e a r  p e r io d  e la p s e d  from  and i n ­
c lu d in g  th e  f i r s t  day o f  March in  1982 to  the d a te  o f  re d e m p tio n , 
b u t In no e v e n t a t  l e s s  th an  th e  p r in c i p a l  amount t h e r e o f  p lu s  
a c c ru e d  i n t e r e s t  to  th e d a te  o f  red em p tio n .
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The S e r ie s  A Bonds a re  s u b je c t  to  m andatory red em p tion  
a t  any tim e out o f  c e r t a i n  moneys r e c e iv e d  by th e  T r u s te e  from 
th e  m andatory p u rch a se  by G la d d in g  C o r p o r a tio n  o f  th e  P r o je c t  r e  
s u i t i n g  from  any v i o l a t i o n  o f  r e s t r i c t i o n s  and l i m i t a t i o n s  con ­
ta in e d  in  S e c t io n  1 0 3 (c ) (6 ) ( D )  o f  th e  I n t e r n a l  Revenue Code o f  
19 5^ , as am ended, a t  th e  p r i n c i p a l  amount o f  th e  S e r ie s  A Bonds 
to  be redeem ed and a c c ru e d  i n t e r e s t  th e re o n  to  th e  d a te  o f  r e ­
dem ption p lu s  a premium o f  o f  such  p r i n c i p a l  am ount, p lu s  
an a d d i t io n a l  prem ium , i f  a n y , d e term in e d  by m u lt ip ly in g  on e- 
t h ir d  o f  th e  12 months i n t e r e s t  on each  S e r ie s  A Bond redeem ed 
by th e  number o f  180 day p e r i o d s ,  o r  f r a c t i o n s  t h e r e o f ,  betw een 
th e  d a te  a s  o f  w hich i n t e r e s t  on th e  S e r ie s  A Bonds i s  ta x a b le  
and th e  red em p tio n  d a t e .

The p r i n 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  In d e n tu re  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 in  
th e  In d e n tu re  p r o v id e d .

As p ro v id e d  In th e  In d e n tu re  n o t ic e  o f  red em p tio n  (un­
l e s s  w a iv e d )  s h a l l  be g iv e n  by p u b l i c a t io n  a t  l e a s t  once in  a 
f i n a n c i a l  new spaper p r in t e d  in  th e  E n g lis h  la n g u a g e  and c u s ­
to m a r i ly  p u b lis h e d  on each b u s in e s s  d a y , w h eth er o r  not pub­
l is h e d  on S a t u r d a y s ,  Sundays o r h o l i d a y s ,  o f  g e n e r a l  c i r c u l a ­
t i o n  In  th e  C ity  o f  Mew Y o r k , New York (su ch  p u b l i c a t io n  to  be 
n o t l e s s  th an  30 nor more than  60 d ays b e fo r e  th e  red em p tion  
d a t e ) .  I f  any Bond c a l l e d  fo r  red em p tio n  i s  r e g i s t e r e d  as to  
p r i n c i p a l ,  n o t ic e  o f  red em p tio n  t h e r e o f  s h a l l  a ls o  be m a ile d  
by f i r s t  c l a s s  m a il p o s ta g e  p re p a id  not le s s  th an  30 nor more 
th a n  60 days b e fo r e  th e  red em p tio n  d a t e ,  to  th e  r e g i s t e r e d  
owner o f  such Bond, b u t n e i t h e r  f a i l u r e  to  m a il such  n o t ic e  nor 
any d e f e c t  in  th e  n o t i c e  so  m a ile d  s h a l l  a f f e c t  th e  s u f f i c i e n c y  
o f  th e  p r o c e e d in g s  f o r  re d e m p tio n .

T h is  S e r ie s  A Bond i s  t r a n s f e r a b l e  by th e  r e g i s t e r e d  
h o ld e r  h e r e o f  in  p e rso n  or by h is  a t t o r n e y  d u ly  a u th o r iz e d  in  
w r i t i n g  a t  th e  p r i n c i p a l  o f f i c e  o f th e  T r u s t e e ,  but 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  In ­
d e n tu r e , and upon s u r r e n d e r  and c a n c e l l a t i o n  o f  t h i s  S e r ie s  
A Bond. Upon such  t r a n s f e r  a new f u l l y  r e g i s t e r e d  Bond or Bonds 
w ith o u t  coupons o f  th e  same m a t u r i t y ,  o f  a u th o r iz e d  d en om in ation  
o r d e n o m in a tio n s , f o r  th e  same a g g r e g a te  p r i n c i p a l  amount w i l l  
be Is s u e d  to  th e  t r a n s f e r e e  in  exch an ge t h e r e f o r .

The County and th e T r u s te e  may deem and t r e a t  th e  r e ­
g i s t e r e d  h o ld e r  h e r e o f  a s  th e  a b s o lu t e  owner h e r e o f  fo r  th e  
p u rp o se  o f  r e c e i v i n g  paym ent o f  or on a c c o u n t o f  p r i n c i p a l  h e r e ­
o f  and prem ium , i f  a n y , h ereon  and i n t e r e s t  due h ereon  and fo r  
a l l  o th e r  p u rp o ses  and n e i t h e r  th e  C ounty nor th e  T r u s te e  nor 
any p a y in g  a g e n t 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 tr a r y

The S e r ie s  A Bonds a r e  i s s u a b le  as coupon B on d s, r e g i s ­
t r a b l e  a s  t o  p r i n c i p a l  o n ly ,  in  the d en om in ation  o f  $5,0 0 0 , and 
as f u l l y  r e g i s t e r e d  Bonds w ith o u t  coupons in  d en o m in atio n s o f  
$5,000 and any a u th o r iz e d  m u lt ip le  t h e r e o f .  S u b je c t  to  th e  
l i m i t a t i o n s  and upon paym ent o f  th e  c h a rg e s  p ro v id e d  in  th e  In ­
d e n t u r e ,  f u l l y  r e g i s t e r e d  Bonds w ith o u t coupons may be exchan ged 
fo r  a l i k e  a g g r e g a t e  p r i n c i p a l  amount o f  coupon Bonds o f  th e 
same m a tu r ity  b e a r in g  a l l  unm atured coupons o r fo r  a l i k e  a g g r e ­
g a t e  p r i n c i p a l  amount o f  f u l l y  r e g i s t e r e d  Bonds w ith o u t coupons
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o f  th e  same m a tu r ity  o f  o th e r  a u th o r iz e d  d e n o m in a tio n s , and cou ­
pon Bonds b e a r in g  a l l  unm atured coupons may be ex ch a n g e d  f o r  a 
l i k e  a g g r e g a t e  p r i n c i p a l  amount o f  f u l l y  r e g i s t e r e d  Bonds w ith ­
out coupons o f  th e  same m a tu r ity  o f  a u th o r iz e d  d e n o m in a tio n s .

IT  IS HEREBY CERTIFIED, RECITED AND DECLARED t h a t  a l l  
a c t s ,  c o n d it io n s  and t h in g s  r e q u ir e d  to  e x i s t ,  happen and be 
p erfo rm ed  p re c e d e n t to  and in  th e  e x e c u t io n  and d e l i v e r y  o f  th e  
In d e n tu re  and th e  is s u a n c e  o f  t h i s  S e r ie s  A Bond do e x i s t ,  h ave 
happened and have been  p erfo rm e d  in  due t im e , form  and manner 
as r e q u ir e d  by law - t h a t  th e  is s u a n c e  o f  t h i s  S e r ie s  A Bond 
and th e  s e r i e s  o f  w hich  i t  form s a p a r t ,  t o 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 , does not e x c e e d  or v i o l a t e  any 
c o n s t i t u t i o n a l  or s t a t u t o r y  l i m i t a t i o n ;  and th a t  th e  le a s e  r e n t a l s  
and r e v e n u e s  p le d g e d  to  th e  payment o f  th e  p r i n c i p a l  o f  and i n ­
t e r e s t  on t h i s  S e r ie s  A Bond and th e  s e r i e s  o f  w h ich  i t  form s a 
p a r t ,  as th e  same become d u e , w i l l  be s u f f i c i e n t  in  amount f o r  
t h a t  p u rp o s e .

T h is  S e r ie s  A Bond 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  In d e n tu re  or become v a l i d  or o b l i g a t o r y  f o r  any p u r ­
pose u n t i l  i t  s h a l l  have b een  a u t h e n t ic a t e d  by th e  c e r t i f i c a t e  
o f  th e  T r u s te e  en d o rsed  h e re o n .

IN WITNESS WHEREOF, G r e e n v i l le  C o u n ty , South  C a r o l in a ,  
has ca u se d  t h i s  S e r ie s  A Bond to  be d u ly  e x e c u te d  in  i t s  name 
by th e  f a c s i m i l e  s ig n a t u r e  o f  th e  Chairm an o f  i t s  G r e e n v i l le  
County C o u n c il  and i t s  c o r p o r a t e  s e a l  to  be Im p ressed  o r  im­
p r in te d  h ereo n  and a t t e s t e d  by th e  manual s ig n a t u r e  o f  th e  S e c r e ­
t a r y  o f  i t s  G r e e n v i l le  C ounty C o u n c il  as o f  th e  ____  day o f
________, 1 9 _ .

GREENVILLE COUNTY, SOUTH CAROLINA

B y _____________________________
Chairm an o f  th e  G r e e n v i l le  
County C o u n c il

(SEAL)

A t t e s t :

S e c r e t a r y  o f  th e  G r e e n v i l le  
County C o u n c il

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

T h is  Bond i s  one o f  an i s s u e  d e s c r ib e d  in  th e  In d en ­
t u r e  w it h in  m en tio n ed .

THE NATIONAL BANK OF SOUTH 
CAROLINA OF SUMTER, As T r u s te e

By
A u th o r iz e d  O f f i c e r

- 1 2 -



(Form o f  A ssign m en t) 

ASSIGNMENT

FOR VALUE RECEIVED __ ____________________________________
h e re b y  s e l l _ ,  a s s i g n ,  and t r a n s f e r  , unto __________________
______________________________  th e  w ith in  Bond, t o g e t h e r  w ith
a c c r u e d  i n t e r e s t  th e r e o n , and a l l  r i g h t ,  t i t l e  and i n t e r e s t  
t h e r e t o ,  and h e re b y  i r r e v o c a b ly  a u t h o r iz e  and a p p o in t
________________________ , a t t o r n e y ,  to  t r a n s f e r  s a id  Bond on th e ”
books o f  th e  w it h in  named County w ith  f u l l  row er o f  s u b s t i t u t i o n  
in  th e  p r e m is e s .

D ated : ____________

______________________ ( L . S . )

In th e  p re s e n c e  o f :  ______________

WHEREAS, th e  Bonds o f  o th e r  s e r i e s ,  and coupons to  be 
a t t a c h e d  t h e r e t o ,  a r e  to  be In s u b s t a n t i a l l y  th e  form  o f  th e  
Bonds o f  S e r ie s  A and coupons a p p e r t a in in g  t h e r e t o ,  w hich a re  
h e r e in b e fo r e  s e t  f o r t h  but w ith  su ch  a p p r o p r ia t e  o m is s io n s ,  
i n s e r t i o n s  and v a r i a t i o n s  as a re  in  t h i s  In d e n tu re  or any i n ­
d e n tu r e  su p p le m e n ta l t h e r e t o  p ro v id e d  or p e r m it t e d ;  and

WHEREAS, a l l  t h in g s  n e c e s s a r y  to  make th e  B on d s, when 
a u t h e n t ic a t e d  by th e  T r u s te e  and is s u e d  as in  t h i s  In d e n tu re  
p r o v id e d , v a l i d ,  b in d in g  and l e g a l  s p e c i a l  o b l i g a t i o n s  o f  th e  
G r a n to r , and to  c o n s t i t u t e  t h i s  In d e n tu re  a v a l i d  and b in d in g  
agreem en t s e c u r in g  th e  paym ent o f  the p r i n c i p a l  o f ,  prem ium , 
i f  a n y , and i n t e r e s t  on a l l  Bonds is s u e d  and t o  be is s u e d  h e r e ­
u n d e r, have been done and p erfo rm ed  and th e  c r e a t i o n ,  e x e c u t io n  
and d e l i v e r y  o f  t h i s  In d e n tu re  and the c r e a t i o n ,  e x e c u t io n  and 
is s u a n c e  o f  s a id  B ond s, s u b je c t  t o  the term s h e r e o f ,  h ave in  
a l l  r e s p e c t s  been a u t h o r iz e d ;

NOW, THEREFORE, THIS INDENTURE FURTHER WITNESSETH:

That G r e e n v i l le  C o u n ty , South  C a r o l i n a ,  p a r t y  o f  th e  f i r s t  
p a r t ,  in  c o n s id e r a t io n  o f  th e  p rem ise s  and o f  th e  a c c e p ta n c e  by 
th e  T r u s te e  o f  th e  t r u s t s  h ereb y  c r e a t e d ,  and o f  th e  p u rc h a se  and 
a c c e p ta n c e  o f  th e  Bonds by th e  h o ld e r s  t h e r e o f ,  and o f  th e  sum o f  
One D o lla r  ($ 1 .0 0 )  la w fu l  money o f  the U n ited  S t a t e s  o f  A m erica 
to  i t  d u ly  p a id  by th e  T r u s te e  a t  o r  b e fo r e  th e  e x e c u t io n  and d e­
l i v e r y  o f  th e s e  p r e s e n t s ,  and fo r  o th e r  good and v a lu a b le  c o n s id ­
e r a t i o n ,  th e  r e c e i p t  w h e re o f Is  h ereb y  a ck n o w le d g e d , and in  o rd e r  
to  s e c u r e  th e  payment o f  th e  p r i n c i p a l  o f ,  prem ium , i f  a n y , and 
i n t e r e s t  on a l l  Bonds a t  any tim e Is s u e d  and o u t s t a n d in g  under 
t h i s  In d e n tu re  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 th e  p e r ­
form an ce and o b s e rv a n c e  by th e  G ra n to r o f a l l  th e c o v e n a n ts  e x ­
p r e s s e d  or im p lie d  h e r e in  and in  th e  B o n d s, h as g r a n t e d ,  b a r g a in ­
e d , s o l d ,  w a r r a n te d , a l i e n e d ,  re m is e d , r e l e a s e d ,  c o n v e y e d , a s s ig n ­
e d , t r a n s f e r r e d ,  m o rtg a g e d , p le d g e d , s e t  o v e r  and c o n fir m e d , and 
d oes by th e s e  p r e s e n ts  h ereb y  g r a n t ,  s e l l ,  w a r r a n t , r e m is e ,  r e ­
l e a s e ,  c o n v e y , a s s i g n ,  t r a n s f e r ,  a l i e n ,  m o rtg a g e , p le d g e ,  s e t  o v e r , 
g r a n t  a  s e c u r i t y  i n t e r e s t  in  and c o n fir m , unto The N a t io n a l 
Bank o f  South C a r o lin a  o f  S u m ter, a s  T r u s te e  and t o  i t s  s u c ­
c e s s o r s  in  th e  t r u s t s  h ereb y  c r e a t e d ,  and to  5 t  and i t s  a s s ig n s  f o r  
e v e r ,  w ith  power o f  s a l e  s u b je c t  to  th e  r i g h t s  o f th e C o r p o r a t io n ,
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i t s  s u c c e s s o r s  and a s s i g n s ,  under th e L e a s e , a l l  and s in g u la r  
the p r o p e r t y ,  r e a l  and p e r s o n a l ,  h e r e in a f t e r  d e s c r ib e d  ( s a id  
p r o p e r ty  b e in g  h e r e in  som etim es r e f e r r e d  to  as th e  ’’m ortgaged 
p r o p e r t y " ,  ’’ t r u s t  e s t a t e ” o r  ’’T ru s t  E s t a t e ” ) ,  to  w i t :

DIVISION I

The p a r c e l  o f  r e a l  e s t a t e  lo c a te d  in  th e  C ounty o f  
G r e e n v i l l e ,  South  C a r o l in a ,  s p e c i f i c a l l y  d e s c r ib e d  in  S ch ed u le  
A a t ta c h e d  h e r e to  and h e re b y  made a p a r t  h e r e o f ,  t o g e t h 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 G ra n to r in  and to  a l l  b u i l d ­
in g s ,  s t r u c t u r e s ,  im provem ents and a p p u rte n a n ce s  now s ta n d in g , 
or a t  any tim e h e r e a f t e r  c o n s tr u c te d  o r p la c e d  upon s a id  p r o p e r ­
ty o r  any p a r t  t h e r e o f ,  in c lu d in g  a l l  r i g h t ,  t i t l e  and i n t e r e s t  
o f th e  G r a n to r , i f  a n y , in  and to  a l l  f i x t u r e s  and a p p u rte n a n ce s  
now or h e r e a f t e r  e x i s t i n g  o f  e v e ry  k in d  and n a tu re  w h a tso e v e r  
on s a id  p re m ise s  o r  in  any b u i ld in g  now o r h e r e a f t e r  s ta n d in g  
on s a id  p r o p e r t y ,  or any p a r t  t h e r e o f ,  and th e  r e v e r s io n  or r e ­
v e r s i o n s ,  rem a in d er o r re m a in d e r s , in  and to  s a id  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 to 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  G ra n to r in  and to  a l l  and s in g u la r  the te n e m e n ts , h e r e d i ­
ta m e n ts , r i g h t s ,  p r i v i l e g e s  and a p p u rte n a n ce s  to  s a id  p ro p e r ty  b e­
lo n g in g  or in  any w ise  a p p e r t a in in g  t h e r e t o ,  and a l l  th e  e s t a t e ,  
r i g h t ,  t i t l e ,  i n t e r e s t ,  c la im  o r  demand w h a tso e v e r  o f  th e  G ra n to r 
e i t h e r  in  law or in  e q u i t y ,  in  p o s s e s s io n  or e x p e c t a n c y ,  o f ,  in  
and to  s a id  p r o p e r t y ,  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  so  f a r  as may be p e r m itte d  by la v ;, a l l  t a n g ib le  p r o p e r ty  
now owned o r h e r e a f t e r  a c q u ir e d  by th e  G ra n to r and a f f i x e d  t o ,  a t ­
ta ch e d  t o ,  p la c e d  upon, or used In any way in  c o n n e c tio n  w ith  th e  
en jo y m e n t, o ccu p an cy  o r  o p e r a t io n  o f  s a id  p r o p e r ty  s h a l l  be deemed 
to  b e , and s h a l l  be c o n s id e r e d  a s ,  f i x t u r e s  and a p p u rte n a n ce s  to  
th e  r e a l  p r o p e r ty  o f  th e  G r a n to r .

DIVISION I I

A l l  m a c h in e ry , e q u ip m e n t, f i x t u r e s  and o th e r  p e rs o n a l 
p r o p e r ty  a c q u ir e d  by th e  G ra n to r  w ith  p ro c e e d s  from  th e  Bonds 
w h eth er now owned or h e r e a f t e r  a c q u ir e d  in c lu d in g  th e  m a ch in e ry , 
equipm ent and f i x t u r e s  d e s c r ib e d  in  S ch e d u le  3 a t ta c h e d  h e r e to  
and by t h i s  r e f e r e n c e  made a p a r t  h e r e o f  and a l l  m a c h in e r y , e q u ip ­
m ent, f i x t u r e s  and o th e r  p e r s o n a l p r o p e r ty  i n s t a l l e d  in  and about 
th e p r o p e r ty  d e s c r ib e d  in  D iv is io n  I in  r e p la c e m e n t , s u b s t i t u t i o n  
or ren ew al o f  such  m a c h in e r y , eq u ip m en t, f i x t u r e s  and p e r s o n a l 
p r o p e r t y .  In th e e v e n t any such  m a c h in e ry , e q u ip m e n t, f i x t u r e s  
or o th e r  p e r s o n a l p r o p e r ty  i s  not s u f f i c i e n t l y  a s c e r t a i n a b le  a t  
th e  tim e o f  th e  e x e c u t io n  o f  t h i s  In d e n tu re  t o  be s p e c i f i c a l l y  
d e s c r ib e d  in  S ch e d u le  3 , in  o rd e r  to  c o n s t i t u t e  t h i s  In d e n tu re  
a v a l i d  and e n f o r c e a b le  l i e n  th e r e o n , t h i s  In d e n tu re  s h a l l  be 
su pplem ented from  tim e to tim e in  o r d e r  to  b r in g  w it h in  th e  l i e n  
o f t h i s  In d e n tu re  any and a l l  su ch  m a c h in e ry , eq u ip m en t, f i x t u r e s  
and o th e r  p e r s o n a l p r o p e r ty  o f  th e G r a n to r .

DIVISION I I I

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 G ra n to r  In  and t o  
th e  r e n t s ,  i s s u e s ,  p r o f i t s ,  Incom e, re v e n u e s  and r e c e i p t s  de­
r iv e d  from  th e  T ru s t  E s t a t e  or any p a r t  t h e r e o f  in c lu d in g  w ith ­
o u t l i m i t a t i o n ,  a l l  r i g h t ,  t i t l e  and i n t e r e s t  o f  th e  G ra n to r , 
as L e s s o r , i n ,  under and t o  th e  L e a s e , b etw een  th e  G r a n to r , a s
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L e s s o r ,  and th e  C o r p o r a t io n , as L e s s e e , c o v e r in g  th e  p r o p e r ty  
d e s c r ib e d  in  D iv is io n s  I and I I  and a l l  r e n t s ,  I s s u e s ,  p r o f i t s ,  
incom e and o th e r  sums due and to  become due under and p u rsu an t 
to  or by re a so n  o f  th e  L e a s e , ( e x c lu d in g , h o w e v e r, amounts p a id  
by th e  c o r p o r a t io n  th e re b y  to  th e  G ran to r and o th e r  lan d  t a x ­
in g  a u t h o r i t i e s  p u rsu an t to  S e c t io n  6.02 t h e r e o f  and a l l  amounts 
p a id  by th e C o rp o ra tio n  to  th e  G ran to r p u rsu a n t to  S e c t io n  8 .0 1 
t h e r e o f )  i t  b e in g  th e  in t e n t  and purpose h e r e o f  t h a t  th e  a s s i g n ­
ment and t r a n s f e r  to  th e  T r u s te e  o f  th e r e n t s  and o th e r  sums due 
and to  become due under th e Lease s h a l l  be e f f e c t i v e  and o p e ra ­
t i v e  im m ed ia te ly  and s h a l l  c o n tin u e  in  f o r c e  and e f f e c t ,  and th e  
T r u s te e  s h a l l  have the 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 ts  
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  the p r o v is io n s  
h e r e o f ,  a t  a l l  tim es d u r in g  th e p e r io d  from and a f t e r  th e  d a te  
o f  t h i s  In d e n tu re  u n t i l  th e  in d e b te d n e ss  h ereb y  s e c u re 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 e s a f t e r  th e i n s t i t u t i o n  and d u r in g  th e  pendency o f  
f o r e c lo s u r e  p ro c e e d in g s  and a f t e r  any s a le  on f o r e c lo s u r e .  So 
lo n g  a s  th e L ease  s h a l l  not have been te rm in a te d  in  a cco rd a n ce  
w ith  th e  p r o v is io n s  t h e r e o f ,  the G ran tor i s  to  rem ain l i a b l e  to  
o b s e r v e  and p erform  a l l  th e  c o n d it io n s  and c o v e n a n ts  in  s a id  
L ea se  p ro v id e d  to  be o b se rv e d  and perform ed by i t .

DIVISION IV

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 its ,  im m u n ities 
and easem en ts o f  e v e ry  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 i e s  and e s t a t e s  d e s c r ib e d  in  D iv is io n s  I th ro u gh  I I I  h e r e o f  or 
a p p u rte n a n t to  any p r o p e r ty  co 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  or a s s ig n in g  any p r o p e r ­
ty  o f  any k in d  to  th e  T r u s te e  h ereu n d er to  be h e ld  as p a r t  o f  
th e  m ortgaged p r o p e r ty  ; and a ls o  a l l  and s i n g u la r  th e  ten em en ts , 
h e r e d ita m e n ts  o r  a p p u rte n a n ce s  b e lo n g in g  to  s a id  p r o p e r t ie s  or 
any p a r t  t h e r e o f  o r in  any w ise  a p p e r ta in in g  t h e r e t o  and th e  r e ­
v e r s i o n s ,  r e m a in d e r s , r e n t s ,  is s u e s  and p r o f i t s  t h e r e o f  ( in c lu d in g ,  
b u t w ith o u t l i m i t a t i o n  o f  th e  p re 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 ts  , incom e and o th e r  sums due and t o  become 
due under and p u rsu a n t to  th e  Lease which i s  p ro v id e d  f o r  in  
D iv is io n  I I I  h e r e o f ,  th e  r e n t s ,  is s u e s  and p r o f i t s  d u rin g  any 
p e r io d  a llo w e d  by law f o r  th e  redem ption  o f  th e m ortgaged  p r o ­
p e r t y  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 as w e l l  as in  e q u i t y ,  
w hich  th e  G ra n to r now has o r may h e r e a f t e r  a c q u ir e  in  and t o  th e  
p r o p e r ty  and e s t a t e s  d e s c r ib e d  In D iv is io n s  I th ro u gh  I I I  h e r e o f  
o r  any p a r t  t h e r e o f ,  w h eth er now owned or h e r e a f t e r  a c q u ir e d .

DIVISION V

A l l  p r o p e r ty  w hich i s  by th e e x p r e s s  p r o v is io n s  o f t h is  
In d e n tu re  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 i o 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 te d  to  th e  l i e n  h e r e ­
o f ,  by th e  G ra n to r  or by anyone in  i t s  b e h a l f ,  and th e T ru s te e  
i s  h e re b y  a u th o r iz e d  to  r e c e i v e  th e  same a t  any tim e as a d d i­
t i o n a l  s e c u r i t y  h e re u n d e r.

TO HAVE AND TO HOLD, a l l  and s i n g u l a r ,  th e  t r u s t  e s t a t e ,  
in c lu d in g  a l l  a d d it io n a l  p ro p e r ty  which by th e  term s h e r e o f  has 
o r  may become s u b je c t  to  th e  encum brance o f  t h i s  I n d e n tu r e , unto 
th e  T r u s te e  and I t s  s u c c e s s o r s  and a s s i g n s ,  f o r e v e r ,  s u b j e c t ,
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( i )  to  th e  r e s t r i c t i o n s  or encum brances s e t  f o r t h  on S ch ed u le  
A f o l lo w in g  th e  d e s c r ip t io n  o f  the r e a l  e s t a t e  and ( i i )  to  P er­
m itte d  Encum brances a s  d e fin e d  in  th e  L ea se  and ( i i i )  to  th e  
r i g h t s  o f  th e  C o r p o r a t io n , i t s  s u c c e s s o r s  and a s s i g n s ,  under 
th e  L e a s e .

IN TRUST, h o w e v e r, f o r  th e  e q u a l and p r o p o r t io n a te  
b e n e f i t  and s e c u r i t y  o f  th e  h o ld e r s  from  tim e to  tim e o f  th e  
Bonds and coupons 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 
is s u e d  by th e  G ra n to r and o u t s t a n d in g , w ith o u t p r e f e r e n c e ,  
p r i o r i t y  o r  d i s t i n c t i o n  as to  l i e n  o r o th e r w is e  o f  any one o f  
s a id  Bonds o v e r  any o th e r  o r o th e r s  o f  s a id  Bonds to  th e  end 
th a t  each  h o ld e r  o f  such  Bonds has the same r i g h t s ,  p r i v i l e g e s  
and l i e n  under and by v i r t u e  o f  t h i s  I n d e n tu r e ;  and c o n d it io n e d , 
h o w e v e r, th a t  i f  th e  G ra n to r  s h a l l  w e ll  and t r u l y  pay o r  cause 
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 , i n ­
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 r o 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 rv e  o r  ca u se  to  be 
k e p t ,  p erform 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 agreem en ts c o n ta in e d  h e r e in ,  th en  and in  such  e v e n t t h is  
In d e n tu re  s h a l l  be and become v o id  and o f  no f u r t h e r  fo r c e  and 
e f f e c t ,  o th 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 upon th e  t r u s t  and s u b je c t  to  th e  co 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 .

ARTICLE I

D e f in i t io n s

S e c t io n  1 .0 1 .  In  a d d it io n  to  w ords and term s e lse w h e re  
d e fin e d  in  t h i s  I n d e n tu r e , th e  fo l lo w in g  words and term s as used 
in  t h i s  In d e n tu re  and in  th e  Bonds s h a l l  have th e  fo l lo w in g  
m ean in gs, u n le s s  some o t h e r  m eaning is  p l a i n l y  in te n d e d :

"A u th o r iz e d  N ew spaper" means a f i n a n c i a l  new spaper o f  
g e n e r a l  c i r c u l a t i o n  in  th e  C i t y  o f  New Y o r k , New Y o r k , p r in te d  in  
th e  E n g lis h  la n g u a g e , c u s to m a r ily  p u b lis h e d  on each  b u s in e s s  d a y , 
w h eth er or not p u b lis h e d  on S a tu r d a y s , Sundays o r h o l id a y s .

" B a s ic  R en t" means th e r e n t a l  s e t  f o r t h  in  S e c t io n  4 .0 1  
o f  th e  L e a s e .

"B o n d h o ld e r"  and " h o ld e r "  s h a l l  mean th e  b e a r e r  o f  a 
Bond not r e g i s t e r e d  as to  p r i n c i p a l ,  and th e  r e g i s t e r e d  owner 
o f  a f u l l y  r e g i s t e r e d  Bond o r  a coupon Bond r e g i s t e r e d  a s  to  
p r i n c i p a l .

"Bond R edem ption A cco u n t" s h a l l  mean the a cco u n t by 
th a t  name r e f e r r e d  t o  in  S e c t io n  5 -0 1 h e r e o f .

"Bond R e tire m e n t A cco u n t"  s h a l l  mean th e a cco u n t by 
th a t  name r e f e r r e d  to  in  A r t i c l e  IV h e r e o f .

"Bonds" mean th e  F i r s t  M ortgage I n d u s t r i a l  Revenue 
B on d s, S e r ie s  A (G la d d in g  C o r p o r a t io n  -  L e s s e e )  o f  a l l  s e r i e s  
from tim e to  tim e a u t h e n t ic a t e d  and d e l iv e r e d  under t h i s  In­
d e n tu re  .
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’’C e r t i f i e d  R e s o lu t io n ” w ith  r e f e r e n c e  to  th e  G ra n to r 
means a copy o f  a r e s o l u t i o n  c e r t i f i e d  by th e  S e c r e t a r y  o f  th e  
G ra n to r  to  h ave been d u ly  p a sse d  and ad o p ted  by th e  C oun ty Coun­
c i l  a t  a m e e tin g  d u ly  c a l l e d  and co n v en ed .

" C o n s tr u c t io n  D e p o s it  A greem en t” s h a l l  mean th e  a g r e e ­
ment by t h a t  name b etw een  th e  G r a n to r , th e  C o r p o r a t io n  and th e  
T r u s t e e ,  a s  D e p o s i t a r y ,  p r o v id in g  f o r  th e  d isb u rse m e n t o f  p a r t  
o f  th e  p r o c e e d s  o f  s a l e  o f  th e  Bonds f o r  the 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  and e q u ip p in g  th e  F a c i l i t y .

The word ’’ c o n t in u in g "  as a p p lie d  to  an E ven t o f  D e fa u lt  > 
means any e v e n t  o f  d e f a u l t  n ot cu red  or w a iv e d .

" C o r p o r a t io n ’ o r " L e s s e e ” s h a l l  mean G la d d in g  C o r p o r a t io n , 
a New York 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  under th e  
L e a s e .

"E xpen se A cco u n t"  s h a l l  mean th e  a cco u n t by t h a t  name 
r e f e r r e d  to  in  A r t i c l e  I I I  h e r e o f .

" F a c i l i t y "  s h a l l  mean th e  r e a l  e s t a t e  d e s c r ib e d  in  
S c h e d u le  A a t ta c h e d  h e r e t o ,  t o g e t h e r  w ith  th e  b u i l d i n g s ,  e q u ip ­
m en t, m a ch in ery  and r e l a t e d  f a c i l i t i e s  c o n s t i t u t i n g  a m anufac­
t u r i n g  p la n t  le a s e d  t o  th e  C o r p o r a t io n  un der th e  L e a s e .

" In d e n tu r e "  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  o r  a s  i t  may from tim e t o  tim e be su p p lem en ted  o r  
amended by one or more in d e n tu r e s  s u p p le m e n ta l h e r e t o .

’’ In d ep en d en t A r c h i t e c t "  o r  "In d ep en d e n t E n g in e e r"  means 
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 in e e r ,  
f irm  o f  e n g in e e r s  o r e n g in e e r in g  c o r p o r a t io n  a c c e p t a b le  t o  th e  
C o r p o r a t io n  so  lo n g  as  i t  i s  n ot in  d e f a u l t  under the L e a s e .

" I n t e r e s t  A c co u n t” s h a l l  mean th e  a c c o u n t by t h a t  name 
r e f e r r e d  to  in  A r t i c l e  IV h e r e o f .

" L e a s e "  s h a l l  mean th e  L ea se  d a te d  a s  o f  March 1 ,  1972 
e x e c u te d  by th e  G r a n to r , a s  L e s s o r ,  and th e  C o r p o r a t io n , as  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 .

"M ortgaged  E quipm ent" s h a l l  mean th e m a c h in e r y , e q u ip ­
ment and p e r s o n a l p r o p e r ty  m ortgaged  and to  be m ortgaged  h e r e ­
under in c lu d in g  th e  m a c h in e r y , equipm ent and p e r s o n a l p r o p e r ty  
s e t  f o r t h  in  S c h e d u le  B h e r e t o  o r  as i t  may from tim e to  tim e 
be su p p lem en ted  o r amended by one or more in d e n tu r e s  su p p le m e n ta l 
h e r e t o .

" O f f i c e r s ’ C e r t i f i c a t e "  w ith  r e f e r e n c e  to  th e  C o rp o ra ­
t i o n  s h a l l  mean 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 by th e  S e c r e t a r y  o r  any A s s is t a n t  
S e c r e t a r y  and w ith  r e f e r e n c e  to  th e  G ra n to r s h a l l  mean a c e r t i ­
f i c a t e  in  w r i t in g  s ig n e d  by th e  Chairm an and by th e  S e c r e t a r y  
o f  th e  County C o u n c il .

"O p in io n  o f  C o u n s e l"  means a w r i t t e n  o p in io n  o f  c o u n s e l ,  
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  G ra n to r  o r  th e  C o rp o ra ­
t i o n .
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’’O u ts ta n d in g ” when used w ith  r e f e r e n c e  t o  B o n d s, s h a l l ,  
s u b je c t  to  th e  p r o v is io n s  o f  S e c t io n  9 .0 4 , mean as o f  any p a r ­
t i c u l a r  tim e a l l  th e  Bonds a u t h e n t ic a t e d  and d e l i v e r e d  by th e  
T r u s te e  under t h i s  I n d e n t u r e , e x c e p t

(a )  Bonds t h e r e t o f o r e  c a n c e l le d  by th e  T r u s te e  
o r  d e l iv e r e d  to  th e  T r u s te e  c a n c e l le d  o r  f o r  
c a n c e l l a t i o n ;

(b) Bonds f o r  th e  paym ent o r  red em p tio n  o f  w h ich  
moneys in  the n e c e s s a r y  amount s h a l l  have been 
d e p o s ite d  in  t r u s t  w ith  th e  T r u s t e e ,  p r o v id e d  
th a t  i f  such  Bonds a re  to  be redeem ed p r i o r  to  
th e  m a tu r ity  t h e r e o f  n o t ic e  o f  such  red em p tio n  
s h a l l  have been g iv e n  a s  p ro v id e d  in  A r t i c l e  V 
o r  p r o v is io n  s a t i s f a c t o r y  to  th e  T r u s te e  s h a l l  
have been made f o r  g iv in g  such n o t i c e ;  and

( c )  Bonds in  s u b s t i t u t i o n  f o r  w hich  o th e r  Bonds 
s h a l l  have been a u t h e n t ic a t e d  and d e l i v e r e d  
p u rsu a n t to  th e  term s o f  S e c t io n s  2 .0 6  and 
2 .0 7 .

’’ P e rm itte d  E ncum brances” s h a l l  mean P e rm itte d  Encum­
b ra n c e s  as d e fin e d  in  th e  L e a s e .

'Q u a l i f i e d  In v e s tm e n ts ” s h a l l  mean:

(a )  o b l i g a t i o n s  o f  th e  U n ited  S t a t e s  and a g e n c ie s  
t h e r e o f ;

(b) g e n e r a l  o b l i g a t i o n s  o f  th e  S t a t e  o f  South  C aro ­
l i n a  o r  any o f  i t s  p o l i t i c a l  u n i t s ;

(c )  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 ia t io n s  
to  th e  e x t e n t  t h a t  th e  same a r e  s e c u r e d  by th e  
F e d e r a l D e p o s it  In su ra n c e  C o r p o r a t io n ;

(d) c e r t i f i c a t e s  o f  d e p o s it  where such  c e r t i f i c a t e s  
o f  d e p o s it  a re  c o l l a t e r a l l y  s e c u r e 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  (a) and (b ) above h e ld  
by a t h ir d  p a r ty  as escro w  a g e n t  o r c u s t o d ia n ,
o f  a m arket v a lu e  n o t l e s s  th an  th e  amount o f  th e  
c e r t i f i c a t e s  o f  d e p o s it  so  s e c u r e d , in c lu d in g  i n ­
t e r e s t ;  or

(e )  to  th e  e x t e n t  su ch  in v e s tm e n ts  a re  n o t p r o h i b i t e d  
by law f o r  in v e s tm e n t o f  bond p ro c e e d s  by th e  
G r a n to r , 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 T r u s t e e ,  o r g a n iz e d  un der 
th e  law s o f  th e  U n ited  S t a t e s  o r  any s t a t e  t h e r e ­
o f ,  w hich h ave a com bined c a p i t a l ,  s u r p lu s  and 
u n lim ite d  p r o f i t s  and re v e n u e s  o f  a t  l e a s t  $4,000,000

" R e s p o n s ib le  O f f i c e r s ” o f  the T r u s te e  o r any s e p a r a t e  
t r u s t e e  o r  c o - t r u s t e e  h ereu n d er s h a l l  mean th e  chairm an  o f  
th e  b oard  o f  d i r e c t o r s ,  th e  p r e s i d e n t ,  e v e r y  v i c e  p r e s i d e n t , e v e r y  
a s s i s t a n t  v i c e  p r e s i d e n t ,  th 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 r y  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  o f  such t r u s t e e ,  o th e r
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th an  th o s e  s p e c i f i c a l l y  above m e n tio n e d , to  whom any c o r p o r a te  
t r u s t  m a tte r  i s  r e f e r r e d  b e c a u s e  o f  h is  know ledge o f ,  and f a ­
m i l i a r i t y  w i t h ,  a p a r t i c u l a r  s u b j e c t .

" R e g is te r e d  Owner" s h a l l  mean th e  p erso n  o r  p e rso n s in  
whose name or names a Bond s h a l l  be r e g i s t e r e d ,  on th e  books 
o f  th e  G ra n to r k ep t fo r  th a t  p u rp o se  in  a c c o rd a n c e  w ith  the 
term s o f  t h i s  In d e n tu r e .

" S e r ie s  A Bonds" s h a l l  mean th e  $ 1,3 5 0 ,0 0 0  p r i n c i p a l  
amount o f  F i r s t  M ortgage I n d u s t r i a l  Revenue Bonds , S e r ie s  A 
(G la d d in g  C o r p o r a tio n  - L e s s e e )  from tim e to  tim e is s u e d  and 
o u ts ta n d in g  under t h i s  In d e n tu r e .

'T r u s te e "  s h a l l  mean The N a tio n a l Bank o f  South C a r o lin a  
o f  S u m ter, p a r ty  o f  th e second p a r t  to  t h i s  In d e n tu re  and i t s  s u c ­
c e s s o r s  in  i n t e r e s t .

"T ru st E s t a t e "  " t r u s t  e s t a t e "  or "m ortgaged  p r o p e r ty "  
s h a l l  mean th e  p r o p e r ty  o f  th e  G ra n to r  w hich  i s  s u b je c t  to  
th e  l i e n  o f  t h i s  In d e n tu r e .

"W ritte n  R e q u e st"  w ith  r e f e r e n c e  to  th e  G ra n to r s h a l l  
mean a r e q u e s t  in  w r i t i n g  s ig n e d  by th e  Chairm an and by the 
T r e a s u r e r  or th e  S e c r e t a r y  o f  th e  County C o u n c il and w ith  r e ­
fe r e n c e  to  th e C o r p o r a tio n  s h a l l  mean a r e q u e s t  in  w r i t in g  
s ig n e d  by th e P r e s id e n t  o r any V ic e  P r e s id e n t  and by th e  T re a ­
s u r e r  o r  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  o r any A s s is ­
ta n t  S e c r e t a r y  o f  th e  C o r p o r a t io n .

S e c t io n  1 .0 2 . Words o f  th e  m a s c u lin e  gen d er s h a l l  be 
deemed and c o n s tr u e d  to  in c lu d e  c o r r e l a t i v e  words o f  th e  fe m i­
n in e  and n e u te r  g e n d e r s . The word !,3ond" "coupon" " h o ld e r "  and 
" p e r s o n 1- s h a l l  in c lu d e  th e  p l u r a l  as w e l l  as th e  s i n g u la r  number 
u n le s s  th e  c o n te x t  s h a l l  o th e r w is e  i n d i c a t e .  The word "p e rso n "  
s h a l l  in c lu d e  c o r p o r a t io n s ,  a s s o c i a t i o n s  and n a t u r a l  p e rso n s  
u n le s s  th e  c o n te x t  s h a l l  o th e r w is e  i n d i c a t e .

Any c e r t i f i c a t e  or 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  G ra n to r may be b a s e d , i n s o f a r  a s  i t  r e l a t e s  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  or o p in io n  o f  o r  r e p r e s e n t a t io n s  
by c o u n s e l ,  u n le s s  su ch  o f f i c e r  knows th a t  th e  c e r t i f i c a t e  
o r o p in io n  o r  r e p r e s e n t a t io n s  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  or o p in io n  may be b a sed  as a f o r e s a i d  a re  
e r r o n e o u s , or 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 t h a t  th e  same were 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 or g iv e n  by c o u n s e l may be b ased  ( i n s o f a r  as i t  r e l a t e s  
to  f a c t u a l  m a t t e r s ,  in fo r m a tio n  w ith  r e s p e c t  t o  w hich i s  in  th e 
p o s s e s s io n  o f  th e  G r a n t o r ) ,  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 s  by an o f f i c e r  or o f f i c e r s  c f  th e  G r a n to r , 
u n le s s  such  c o u n s e l knows t h 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 s  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  or o p in io n  may be b a sed  as a f o r e s a i d  a re  e r r o n e o u s , or 
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 t h a t  th e  
same w ere e r r o n e o u s .
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ARTICLE I I

E x e c u t io n , A u t h e n t ic a t io n ,  M a t u r it y ,
Form and R e g is t r a t io n  o f  Bonds

S e c t io n  2 .0 1 . The Bonds a u th o r iz e d  to  be is s u e d  under 
t h i s  In d e n tu re  s h a l l  be d e s ig n a te d  as  " G r e e n v i l le  C o u n ty , South 
C a r o lin a  F i r s t  M ortgage I n d u s t r ia l  Revenue Bonds (G la d d in g  C o r ­
p o r a t io n  - L e s s e e ) ” and s h a l l  be i s s u a b le  as coupon 3onds r e g i s ­
t r a b l e  a s  to  p r in c i p a l  o n ly  and as f u l l y  r e g i s t e r e d  Bonds w ith o u t 
co u p o n s. The t o t a l  p r in c i p a l  amount o f  Bonds t h a t  may be is s u e d  
h e re u n d e r i s  e x p r e s s ly  l im ite d  to  $^,500 ,000. The S e r ie s  A Bonds 
s h a l l  be is s u a b le  in  th e  d en om in ation s s p e c i f i e d  In S e c t io n  3 .0 1 
h e r e o f .  A l l  Bonds is s u e d  under t h i s  In d e n tu re  s h a l l  be p a y a b le  
s o l e l y  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  from th e  le a s i n g  
o r s a l e  o f  th e  F a c i l i t y .  The p r i n c i p a l  o f  and i n t e r e s t  on th e  
Bonds is s u e d  h ereu n d er a re  se cu re d  by a m ortgage and p le d g e  o f  
th e  re v en u es  and r e c e i p t s  from th e T ru s t  E s t a t e  and a r e  f u r t h e r  
s e c u re d  by th e  l i e n  o f  t h is  In d e n tu re  on th e T r u s t  E s t a t e .

S e c t io n  2 .0 2 . The G ran to r co v e n a n ts  th a t  so  lo n g  as th e  
Bonds o r any o f  them s h a l l  be o u ts ta n d in g  i t  w i l l  c a u se  to  be 
m a in ta in e d  an o f f i c e  or agency where th e  Bonds and coupons may 
be p r e s e n te d  f o r  paym ent. The p r i n c i p a l  o f ,  prem ium , i f  a n y , 
and i n t e r e s t  on th e  Bonds s h a l l  be p a y a b le  in  any c o in  or c u r ­
re n c y  o f  the U n ited  S t a t e s  o f  A m erica w h ic h , a t  th e r e s p e c t i v e  
d a te s  o f  payment t h e r e o f ,  i s  l e g a l  te n d e r  f o r  th e  payment o f  
p u b lic  and p r iv a t e  d e b t s ,  and such p r i n c i p a l ,  prem ium , i f  a n y , 
and I n t e r e s t ,  s h a l l  be p a y a b le  a t  th e  p r i n c i p a l  o f f i c e  o f  The 
N a t io n a l Bank o f  South C a r o lin a  o f  S u m ter, in  th e  C i t y  o f  S u m ter, 
South  C a r o l in a .  Payment o f  th e  i n t e r e s t  on th e  coupon Bonds s h a l l  
be made o n ly  upon p r e s e n ta t io n  and s u r r e n d e r  o f  th e  coupons 
r e p r e s e n t in g  such i n t e r e s t  as th e  same r e s p e c t i v e l y  f a l l s  d u e. 
Payment o f  th e  i n t e r e s t  on any f u l l y  r e g i s t e r e d  Bond on any 
i n t e r e s t  payment d a te  s h a l l  be made to  th e  p e rso n  a p p e a r in g  on 
th e  Bond r e g i s t r a t i o n  books o f  the G ra n to r a s  th e  r e g i s t e r e d  
owner t h e r e o f  and s h a l l  be p a id  by ch eck  or d r a f t  m a ile d  to  th e  
r e g i s t e r e d  owner a t  h is  a d d ress  as i t  a p p e a rs  on such r e g i s t r a ­
t io n  books o r a t  such o th e r  a d d re ss  as i s  fu r n is h e d  th e  T r u s te e  
in  w r i t in g  by such h o ld e r . Payment o f  th e  p r i n c i p a l  o f  a l l  Bonds 
s h a l l  be made upon p r e s e n ta t io n  and s u r r e n d e r  o f  such  3onds as 
th e  same s h a l l  become due and p a y a b le ,  a t  m a t u r i t y ,  upon redemp­
t io n  o r o th e r w is e .

S e c t io n  2 .0 3 . Only Bonds a u t h e n t ic a t e d  by th e  e n d o rs e ­
ment th e re o n  o f  a c e r t i f i c a t e  s u b s t a n t i a l l y  in  th e  form  h e r e in ­
b e fo r e  r e c i t e d ,  e x e c u te d  by th e  T r u s t e e ,  by one o f  i t s  a u th o r iz e d  
o f f i c e r s  , s h a l l  be v a l i d  o r become o b l i g a t o r y  f o r  any purp ose 
o r  be s e c u re d  by t h i s  In d en tu re  or s h a l l  be e n t i t l e d  to  any 
b e n e f i t  h e r e u n d e r , and e v e ry  such c e r t i f i c a t e  o f  th e T r u s te e  
upon any Bond p u r p o r t in g  to  be se cu re d  h e re b y  s h a l l  be c o n c lu s iv e  
e v id e n c e  th a t  such Bond so a u t h e n t ic a t e d  has been d u ly  a u t h e n t i­
c a te d  and d e l iv e r e d  h e re u n d e r , and th a t  th e h o ld e r  i s  e n t i t l e d  
to  th e  b e n e f i t  o f  the t r u s t s  h ereb y  c r e a t e d .  B e fo re  a u t h e n t ic a ­
t i n g  and d e l i v e r i n g  any Bond h e r e u n d e r , th e  T r u s te e  s h a l l  remove 
and c a n c e l any coupons th e re o n  then  m atured e x c e p t coupons in  
d e f a u l t .
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S e c t io n  2 .0 4 . A l l  Bonds Is s u e d  and to  be Issu e d  under 
t h i s  In d e n tu re  s h a l l  be e x e c u te d  In th e name o f th e G ra n to r 
by th e  manual or f a c s i m i l e  s ig n a t u r e  o f  th e  Chairman o f  th e  
County C o u n c il  and s h a l l  have im p ressed  or rep rod u ced  th e re o n  
th e  c o r p o r a te  s e a l  o f  th e  G ra n to r a t t e s t e d  by th e  manual s i g ­
n a tu r e  o f  th e  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  as S e c r e t a r y )  
o f  th e  County C o u n c il .  In  c a s e  any o f  th e  o f f i c e r s  o f  th e  Coun­
t y  C o u n c il who s h a l l  h ave s ig n e d  o r s e a le d  any Bond s h a l l  c e a s e  
to  be su ch  o f f i c e r  b e fo r e  th e  Bond so  s ig n e d  or s e a le d  s h a l l  have 
been  a c t u a l l y  a u t h e n t ic a t e d  by th e  T r u s te e  o r  d e liv e r e d  or 
i s s u e d ,  such Bond may be a u t h e n t ic a t e d  and d e l iv e r e d  and is s u e d  
w ith  th e  same e f f e c t  a s  th ough  th e  p e rso n  who had s ig n e d  and 
s e a le d  such  Bond had n ot c e a s e d  to  be an o f f i c e r  o f  th e  G r a n to r . 
The coupons to  be a t ta c h e d  to  a l l  Bonds s h a l l  be a u th e n t ic a te d  
by th e  e n g ra v e d  o r  l i th o g r a p h e d  f a c s i m i l e  s ig n a tu r e s  o f  th e  
Chairm an and 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 ,  as S e c r e t a r y )  
and th e  G ra n to r  may use f o r  th a t  p u rp o se th e  en graved  or l i t h o ­
grap h ed  s ig n a t u r e  o f  such C hairm an , and S e c r e ta r y  (or A s s is t a n t  
S e c r e t a r y ,  as S e c r e t a r y )  n o tw ith s ta n d in g  th e  fa c t  th a t  th e y  may 
h ave c e a se d  to  be such Chairm an or S e c r e t a r y  (or A s s is t a n t ' S e c r e ­
t a r y  as S e c r e t a r y )  a t  th e  tim e when such  Bonds s h a l l  be a c t u a l l y  
a u t h e n t ic a t e d  and d e l iv e r e d  o r is s u e d .

S e c t io n  2 .0 5 . S u b je c t  to  th e  p r o v is io n s  o f  a p p l i c a b le  
la w , in  c a s e  any tem p o rary  or d e f i n i t i v e  Bond or coupon is s u e d  
h ereu n d er s h a l l  become m u t i la t e d ,  or be l o s t ,  s t o le n  or d e s ­
t r o y e d ,  th e  G r a n to r , in  i t s  d i s c r e t i o n ,  s h a l l  i s s u e ,  and th e  
T r u s te e  s h a l l  a u t h e n t ic a t e  and d e l i v e r ,  a new Bond (w ith  coupons 
c o r r e s p o n d in g  to  th e  co u p o n s, i f  a n y , a p p e r ta in in g  to  th e  m u ti­
l a t e d ,  l o s t ,  s t o l e n ,  or d e s tr o y e d  Bond) o r  coupon o f  l i k e  t e n o r ,  
am ount, m a tu r ity  and d a t e ,  and b e a r in g  a number not contem por­
a n e o u s ly  o u t s t a n d in g , in  exch an ge  and s u b s t i t u t io n  f o r ,  and 
upon c a n c e l l a t i o n  o f ,  th e  m u t i la te d  Bond o r coupon, o r in  l i e u  
o f  and s u b s t i t u t i o n  fo r  such l o s t ,  s t o le n  or d e stro y e d  Bond 
o r cou p on , or i f  any su ch  Bond o r any coupon 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 i n g  a s u b s t i t u t e d  
Bond th e  G ra n to r may pay such  Bond or coupon w ith o u t s u rre n d e r  
t h e r e o f .  In e v e ry  c a s e  o f  d e s t r u c t i o n ,  lo s s  o r t h e f t  th e 
a p p lic a n t  s h a l l  fu r n is h  e v id e n c e  s a t i s f a c t o r y  to  th e  G ra n to r 
and th e  T r u s t e e ,  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  
G ra n to r and th e  T r u s te e  and s h a l l  com ply w ith  such o th e r  r e a s o n ­
a b le  r e g u la t io n s  as th e  G ra n to r or th e  T r u s te e  may p r e s c r i b e ;  
and th e  G ra n to r or T r u s te e  may ch a rg e  f o r  th e  is s u e  o f  such 
new Bond o r coupon an amount s u f f i c i e n t  to  reim b u rse  th e  G ra n to r  
o r th e  T r u s te e  f o r  th e  ex p en se  in c u r r e d  by i t  in  th e  is s u e  
t h e r e o f .

S e c t io n  2 .0 6 . T i t l e  to  any coupon Bond, u n le s s  such 
Bond Is  r e g i s t e r e d  in  th e  manner h e r e i n a f t e r  p r o v id e d , and to  
any i n t e r e s t  cou p on , s h a l l  p a ss  by d e l i v e r y  in  the same 
manner as a n e g o t ia b le  In stru m e n t p a y a b le  to  b e a r e r .  The 
G ra n to r s h a l l  cau se  books f o r  th e  r e g i s t r a t i o n  and fo r  th e  
t r a n s f e r  o f  th e  Bonds as p ro v id e d  in  t h i s  In d e n tu re  to  be k ep t 
by th e  T r u s te e  w hich  i s  h ereb y  c o n s t i t u t e d  and ap p o in te d  th e  
R e g is t r a r  o f  th e  G r a n to r . At th e  o p tio n  o f  th e  b e a r e r ,  any 
coupon Bond may be r e g i s t e r e d  a s  to  p r i n c i p a l  a lo n e  on such 
books upon p r e s e n t a t io n  t h e r e o f  to  th e  T r u s te e  which s h a l l  
make n o t a t io n  o f  such r e g i s t r a t i o n  th e r e o n . Any coupon Bond 
r e g i s t e r e d  as  to  p r i n c i p a l  a lo n e  may t h e r e a f t e r  be t r a n s f e r r e d  
o n ly  upon an a ssig n m e n t d u ly  e x e c u te d  by th e  r e g is t e r e d  owner
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or h is  a t t o r n e y  in  such  form  as s h a l l  be s a t i s f a c t o r y  to  th e  
T r u s t e e ,  su ch  t r a n s f e r  to  be made on su ch  books and e n d o rse d  
on th e  Bond by th e  T r u s t e e .  Such t r a n s f e r  may be to  b e a r e r  
and th e r e b y  t r a n s f e r a b i l i t y  by d e l i v e r y  s h a l l  be r e s t o r e d ,  su b ­
j e c t ,  how ever to  s u c c e s s iv e  r e g i s t r a t i o n s  and t r a n s f e r s  as 
b e f o r e .  The p r i n c i p a l  o f  any Bond r e g i s t e r e d  a s  t o  p r i n c i p a l  
a lo n e ,  u n le s s  r e g i s t e r e d  to  b e a r e r ,  s h a l l  be p a y a b le  o n ly  to  
or upon th e  o r d e r  o f  th e  r e g i s t e r e d  owner o r h is  l e g a l  r e p r e ­
s e n t a t i v e ,  b u t th e  coupons a p p e r t a in in g  to  any coupon Bond 
r e g i s t e r e d  a s  to  p r i n c i p a l  a lo n e  s h a l l  rem ain  p a y a b le  to  
b e a r e r  n o tw ith s ta n d in g  such  r e g i s t r a t i o n .

No c h a rg e  s h a l l  be made to  any B on d h old er f o r  th e  
p r i v i l e g e  o f  r e g i s t r a t i o n , but any B on d h old er r e q u e s t in g  any 
such  r e g i s t r a t i o n  s h a l l  pay any ta x  or o th e r  g o v e rn m e n ta l 
c h a rg e  r e q u ir e d  to  be p a id  w ith  r e s p e c t  t h e r e t o .

S e c t io n  2 .0 7 . Upon s u r r e n d e r  f o r  t r a n s f e r  o f  any f u l l y  
r e g i s t e r e d  Bond a t  th e  p r i n c i p a l  o f f i c e  o f  th e  T r u s t e e ,  d u ly  
e n d o rse d  b y ,  or accom p an ied  by a w r i t t e n  in s tru m e n t o r i n s t r u ­
m ents o f  t r a n s f e r  in  form  s a t i s f a c t o r y  to  th e  T r u s t e e ,  th e  
G ra n to r s h a l l  e x e c u te  and th e  T r u s te e  s h a l l  a u t h e n t ic a t e  and 
d e l i v e r  in  th e  name o f  th e  t r a n s f e r e e  or t r a n s f e r e e s  a new 
f u l l y  r e g i s t e r e d  Bond o r Bonds o f  th e  same m a tu r ity  f o r  a l i k e  
a g g r e g a t e  p r i n c i p a l  am ount. F u l ly  r e g i s t e r e d  Bonds may be e x ­
changed a t  s a id  o f f i c e  o f  th e  T r u s te e  f o r  a l i k e  a g g r e g a te  p r in ­
c i p a l  amount o f  coupon Bonds (o r  f o r  a l i k e  a g g r e g a t e  amount 
o f  f u l l y  r e g i s t e r e d  Bonds o f  o th e r  a u th o r iz e d  d e n o m in a tio n s)  
o f  th e  same m a t u r i t y ,  and coupon Bonds may be exch an ged  a t  
s a id  o f f i c e  o f  th e  T r u s t e e  f o r  a l i k e  a g g r e g a t e  p r i n c i p a l  
amount o f  f u l l y  r e g i s t e r e d  Bonds o f  a u th o r iz e d  d e n o m in a tio n s  
o f  th e  same m a t u r i t y .  A l l  coupon Bonds s u r r e n d e r e d  f o r  e x ­
ch an ge and d e l iv e r e d  in  ex ch a n g e  ( i )  s h a l l  have a t t a c h e d  t h e r e ­
t o  a l l  unm atured coupons a p p e r t a in in g  t h e r e t o  ( t o g e t h e r  w ith  
any m atured coupons in  d e f a u l t  a p p e r t a in in g  t h e r e t o )  and ( i i )  
s h a l l  be h e ld  and r e t a in e d  by th e  T r u s te e  fo r  su b se q u e n t t r a n s f e r  
o r  e x c h a n g e . The G ra n to r s h a l l  e x e c u te  and th e  T r u s te e  s h a l l  
a u t h e n t ic a t e  and d e l i v e r  coupon Bonds w hich  th e  B on d h old er m aking 
th e  ex ch a n g e  i s  e n t i t l e d  to  r e c e i v e ,  b e a r in g  numbers not contem ­
p o r a n e o u s ly  th en  o u t s t a n d in g . The e x e c u t io n  by th e  G ra n to r  o f  
any f u l l y  r e g i s t e r e d  Bond w ith o u t coupons o f  any d e n o m in atio n  
s h a l l  c o n s t i t u t e  f u l l  and due a u t h o r i z a t io n  o f  su ch  d en o m in atio n  
and th e  T r u s te e  s h a l l  th e r e b y  be a u t h o r iz e d  to  a u t h e n t ic a t e  
and d e l i v e r  such r e g i s t e r e d  Bond. The T r u s te e  s h a l l  n ot be 
r e q u ir e d  to  t r a n s f e r  o r ex ch a n g e  any f u l l y  r e g i s t e r e d  Bond 
d u r in g  th e  p e r io d  o f  f i f t e e n  days n e x t p r e c e d in g  any i n t e r e s t  
paym ent d a te  o f  su ch  Bond, nor to  t r a n s f e r  or ex ch a n g e  any 
Bond a f t e r  th e  p u b l i c a t i o n  o f  n o t ic e  c a l l i n g  such  Bond f o r  
re d e m p tio n  has been  m ade, nor d u r in g  a p e r io d  o f  f i f t e e n  days 
n e x t  p r e c e d in g  p u b l i c a t i o n  o f  a n o t ic e  o f  red em p tio n  o f  any 
B on d s. The T r u s te e  may c h a rg e  a sum not e x c e e d in g  $2.00 f o r  
any su ch  t r a n s f e r  o r e x c h a n g e .

S e c t io n  2 .0 8 . As to  any coupon Bond r e g i s t e r e d  as to  
p r i n c i p a l  a lo n e  o r  as to  any f u l l y  r e g i s t e r e d  Bond w ith o u t  
cou p on s th e  G ra n to r  and th e  T r u s te e  may deem and t r e a t  th e  
p e rs o n  in  whose name th e  same s h a l l  be r e g i s t e r e d  as th e  ab­
s o l u t e  owner t h e r e o f  f o r  a l l  p u r p o s e s , w h eth er su ch  Bond s h a l l  
be o verd u e or n o t , and paym ent o f  o r on a c c o u n t o f  th e  p r i n ­
c i p a l  o f  any such  coupon Bond r e g i s t e r e d  a s  to  p r i n c i p a l  a lo n e ,
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o r payment o f  e i t h e r  p r i n c i p a l  o r  i n t e r e s t  on any f u l l y  r e g i s ­
te r e d  Bond w ith o u t co u p o n s, s h a l l  be made o n ly  t o  o r upon th e  
o rd e r  o f  th e  r e g i s t e r e d  owner t h e r e o f  o r h is  l e g a l  r e p r e s e n ­
t a t i v e ,  b u t su ch  r e g i s t r a t i o n  may be changed as h e r e in a b o v e  
p r o v id e d . A l l  su ch  paym ents s h a l l  be v a l i d  and e f f e c t u a l  to  
s a t i s f y  and d is c h a r g e  th e  l i a b i l i t y  upon such  Bond t o  th e  e x ­
te n t  o f  th e  sum o r sums so p a id ,  and n e i t h e r  th e  G ra n to r  nor 
th e  T r u s te e  s h a l l  be a f f e c t e d  by any n o t ic e  to  th e  c o n t r a r y .
The G ra n to r  and th e  T r u s te e  may deem and t r e a t  th e  b e a r e r  o f  
any coupon Bond w hich s h a l l  not a t  th e  tim e be r e g i s t e r e d  as 
t o  p r i n c i p a l ,  and th e  b e a r e r  o f  any coupon a p p e r t a in in g  to  any 
Bond, w h eth er su ch  Bond s h a l l  be r e g i s t e r e d  as t o  p r i n c i p a l  
or n o t ,  as  th e  a b s o lu t e  owner o f  such  Bond or co u p o n , as th e  
c a se  may b e , w h e th er su ch  Bond o r  coupon s h a l l  be o verd u e  or 
n o t ,  f o r  th e  p u rp o se  o f  r e c e i v i n g  paym ent t h e r e o f  and f o r  a l l  
o th e r  p u rp o ses w h a ts o e v e r , and n e i t h e r  th e  G ra n to r n or th e  
T r u s te e  s h a l l  be a f f e c t e d  by any n o t ic e  t o  th e  c o n t r a r y .

S e c t io n  2 .0 d . N o tw ith s ta n d in g  a n y th in g  h e r e in  o r in  
th e  Bonds t o  th e  c o n t r a r y ,  a l l  c o v e n a n ts  and a g ree m en ts  con ­
ta in e d  in  t h i s  In d e n tu re  and in  th e  Bonds on b e h a l f  o f  th e  
G ra n to r s h a l l  be s u b je c t  to  th e  p r o v is i o n s  o f  t h i s  S e c t io n  
2 .0 9 . The Bonds s h a l l  be l im it e d  o b l i g a t i o n s  o f  th e  G r a n to r , 
th e  p r i n c i p a l  o f  and i n t e r e s t  on w hich a r e  p a y a b le  s o l e l y  out 
o f  th e  re v e n u e s  d e r iv e d  from  th e  l e a s i n g  o r s a le  o f  th e  F a c i l i ­
t y  w hich th e  Bonds were is s u e d  to  f in a n c e .  The p r i n c i p a l  o f  
and i n t e r e s t  on th e  Bonds a r e  s e c u re d  by a p le d g e  o f  th e  r e v e ­
nues from w hich  th e  Bonds a r e  p a y a b le  and a r e  a d d i t i o n a l l y  s e ­
cured by th e  l i e n  o f  t h i s  In d e n tu re  on th e  T r u s t  E s t a t e  and 
a re  f u r t h e r  s e c u re d  by a p le d g e  and a ss ig n m e n t t o  th e  T r u s te e  
o f  th e  L e a s e . The Bonds and i n t e r e s t  coupons s h a l l  n e v e r  co n ­
s t i t u t e  an in d e b te d n e s s  o f  th e  G ra n to r  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  or 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  
and s h a l l  n e v e r  c o n s t i t u t e  n or g iv e  r i s e  t o  a p e c u n ia r y  l i a ­
b i l i t y  o f  th e  G ra n to r  o r  a c h a rg e  a g a in s t  i t s  g e n e r a l  c r e d i t  
or t a x in g  p o w ers. No b re a c h  by th e  G ra n to r  o f  any o f  th e  
term s and c o n d it io n s  o f  t h i s  In d e n tu re  s h a l l  im pose any p e c u n i­
a ry  l i a b i l i t y  upon the G ra n to r  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  or a g a in s t  i t s  t a x in g  p o w ers.

ARTICLE III

The S e r i e s  A Bonds and Bonds o f  O th er S e r i e s

S e c t io n  3 .0 1 .  The f i r s t  s e r i e s  o f  Bonds to  be Issu e d  
h ereu n d er s h a l l  be e n t i t l e d  " G r e e n v i l le  C o u n ty , South  C a r o lin a  
F i r s t  M ortgage I n d u s t r i a l  Revenue B on d s, S e r ie s  A (G la d d in g  
C o r p o r a tio n  -  L e s s e e ) 1 and s h a l l  be in  th e  a g g r e g a te  p r i n c i p a l  
amount o f One M i l l i o n  T h ree Hundred F i f t y  Thousand D o l la r s  
($ 1 ,3 5 0 ,0 0 0 ). The S e r ie s  A Bonds a r e  i s s u a b le  a s  coupon B onds, 
r e g i s t r a b l e  as to  p r i n c i p a l  o n ly ,  in  th e  d em o n in a tio n  o f  $5,000 
and as f u l l y  r e g i s t e r e d  Bonds w ith o u t coupons in  d e m o n in a tlo n s  
o f  $5,000 and any m u lt ip le  t h e r e o f  w it h in  a m a t u r it y .

The S e r ie s  A coupon Bonds s h a l l  be d a te d  as o f  March 
1 ,  1972 and s h a l l  b e a r  I n t e r e s t  from sue).' d a te  p a y a b le  sem i­
a n n u a lly  on th e  f i r s t  d a ys o f  S eptem b er and March o f  ea ch  y e a r  
w ith  th e  f i r s t  i n t e r e s t  paym ent t o  be made on Septem ber 1 ,  1972 
The S e r ie s  A f u l l y  r e g i s t e r e d  Bonds w ith o u t  coupons s h a l l  be 
d ated  a s  o f  and t e a r  i n t e r e s t  from  th e  n e x t p r e c e d in g  i n t e r e s t
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payment d a te  to  w hich i n t e r e s t  has been p a id  ( u n le s s  is s u e d  
p r io r  to  th e  f i r s t  i n t e r e s t  payment d a te  in  which c a s e  th ey  
s h a l l  be d a te d  as o f  and b e a r  i n t e r e s t  from March 1 ,  1972 or 
u n le s s  is s u e d  on an i n t e r e s t  payment d a t e ,  in  w hich c a s e  th ey 
s h a l l  be d a ted  as o f  and b e a r  i n t e r e s t  from s a id  i n t e r e s t  
paym ent d a t e ) .  E xcep t as to  d i s t i n g u i s h i n g  numbers and denomi­
n a t io n s ,  th e  S e r ie s  A B on d s, ir. f u l l y  r e g i s t e r e d  and coupon 
form , th e  i n t e r e s t  coupons to  be annexed to  coupon B on d s, and 
th e  T r u s t e e ’ s c e r t i f i c a t e  o f  a u t h e n t ic a t io n  s h a l l  be s u b s ta n ­
t i a l l y  in  th e  form  and be o f  th e  te n o r  and p u r p o r t , r e s p e c t i v e l y  
h e r e in b e fo r e  s e t  f o r t h ,  w ith  a p p r o p r ia te  i n s e r t i o n s ,  o m iss io n s  
and ch an ges ap p ro ved  by th e  T r u s te e  as may be a p p r o p r ia te  fo r  
d i f f e r e n t  d e n o m in a tio n s . The S e r ie s  A Bonds s h a l l  m ature 
and s h a l l  b e a r  i n t e r e s t  as fo l lo w s :

M a tu r ity  D ate P r in c ip a l  Bond Numbers I n t e r e s t  R ate

March 1 ,  1974 $35,000
March 1 ,  1975 35 ,000
March 1 ,  1976 40 ,000
March 1 ,  1977 40 ,000
March 1 ,  1978 45 ,000
March 1 ,  1979 45 ,000
March 1 , 1980 50 ,000
March 1 ,  1981 55,000
March 1 ,  1982 55,000
March 1 ,  1983 60 ,000
March 1 ,  1984 65,000
March 1 ,  1985 70 ,000
March 1 ,  1986 75,000
March 1 ,  1987 80 ,000
March 1 ,  1988 85 ,000
March 1 ,  1989 90,000
March 1 ,  1990 95,000
March 1 ,  1991 100 ,000
March 1 ,  1992 110,000
March 1 ,  1993 120 ,000

The S e r ie s  A coupon Bonds s h a l l  be numbered c o n s e c u t iv e ly  as 
above p r o v id e d . F u l ly  r e g i s t e r e d  Bonds s h a l l  be numbered 
c o n s e c u t i v e l y ,  e a ch  number p rece d e d  by th e  p r e f i x  "R” and each  
number c o r r e s p o n d in g  to  coupon Bond or Bonds o f  th e denom ina­
t io n  o f  $5,000 r e p r e s e n te d  by such  r e g i s t e r e d  Bond.

S e c t io n  3 .0 2 . The T r u s t e e ,  f o r t h w it h  upon th e e x e c u ­
t io n  and d e l i v e r y  o f  t h is  In d e n tu re  or from  tim e to  tim e t h e r e ­
a f t e r  upon th e  e x e c u t io n  and d e l i v e r y  to  i t  by th e  G ra n to r  o f  
th e  S e r ie s  A Bonds and w ith o u t any f u r t h e r  a c t io n  on th e  p a r t  
o f  th e  G r a n to r , s h a l l  a u t h e n t ic a t e  S e r ie s  A Bonds in  th e  a g ­
g r e g a t e  p r i n c i p a l  amount o f  not to  e x ce e d  One M il l io n  T h ree 
Hundred F i f t y  Thousand D o l la r s  ($ 1 ,3 5 0 ,0 0 0 ) and s h a l l  d e l i v e r  
them to  or upon th e  W ritte n  R equest o f  th e  G ra n to r .

The G ra n to r s h a l l  s im u lta n e o u s ly  d e p o s it  w ith  th e  
T r u s te e  a l l  o f  th e  p ro c e e d s  from  th e  s a l e  o f  th e  S e r ie s  A 
Bonds ( in c lu d in g  a c c ru e d  i n t e r e s t  on th e  S e r ie s  A Bonds from  
t h e i r  d a te  to  th e  d a te  o f  t h e i r  d e l iv e r y  to  th e  p u r c h a s e r s )  
as s e t  fo r t h  in  th e W ritte n  R equest o f  th e  G ra n to r and th e  
T r u s te e  s h a l l  o u t o f  such p r o c e e d s :
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(a) D e p o s it  to  th e  c r e d i t  o f  th e  I n t e r e s t  A ccount 
e s t a b l is h e d  under A r t i c l e  IV h e r e o f  th e  a c c ru e d  i n t e r e s t  on
th e  S e r ie s  A Bonds from t h e i r  d a te  to  th e  d a te  o f  t h e i r  d e l i v e r y  
I t  i s  u n d erstood  th a t  th e amount so  d e p o s ite d  s h a l l  c o n s t i t u t e  
a c r e d i t  to  th e  C o r p o r a tio n  on th e  th e n  n e x t s u c c e e d in g  payment 
or payments o f  B a s ic  Rent due o r  to  become due under th e  L e a s e .

(b) D e p o s it  to  th e  c r e d i t  o f  an exp en se a c c o u n t ( h e r e ­
in  th e ’’Expense A c co u n t” ) h ereb y  c r e a t e d  th e  sum o f  $
and pay out o f su ch  E xpense A ccount upon th e  W r itte n  R equest 
o f  th e G rantor and (so  lo n g  as th e  C o r p o r a tio n  i s  not in  de­
f a u l t  under th e L e a se )  o f  th e  C o r p o r a t io n , any l e g a l  and un­
d e r w r it in g  fe e s  and e x p e n s e s , r e c o r d in g  e x p e n s e s , t r u s t e e ’ s 
and d e p o s i t a r y ’ s f e e s ,  t i t l e  In su ra n ce  c o s t s  and o t h e r  r e a s o n ­
a b le  fe e s  and e x p e n se s  in c u r r e d  or to  be in c u r r e d  by or on 
b e h a l f  o f  th e G ra n to r  as may be n e c e s s a r y  or in c id e n t  to  the 
f in a n c in g  o f  th e  F a c i l i t y  th ro u g h  th e is s u a n c e  and s a l e  o f  th e  
S e r ie s  A Bonds. At such tim e as th e G ra n to r and th e  C o r p o r a tio n  
s h a l l  fu r n is h  th e  T r u s te e  w ith  a l e t t e r  th a t  a l l  such  fe e s  and 
exp en ses have been  p a id ,  th e  T r u s te e  s h a l l  t r a n s f e r  any moneys 
rem ain in g  In such a cco u n t t o  th e  C o n s tr u c t io n  Fund A cco u n t.

(c) Pay t o  th e  C o r p o r a tio n  th e  sum o f  $___________
as th e  p u rch ase p r i c e  o f  th e  e x i s t i n g  r e a l  p r o p e r ty  and manu­
f a c t u r in g  f a c i l i t i e s  d e s c r ib e d  in  S ch e d u le  A h e r e t o .

(d) Pay to  th e T r u s t e e ,  as d e p o s it a r y  under th e 
term s o f  the C o n s tr u c t io n  D e p o s it  Agreem ent th e  b a la n c e  o f  
th e p ro ce ed s from th e  s a l e  o f  th e  Bonds. The G ra n to r  has 
s im u lta n e o u s ly  w ith  th e  d e l iv e r y  h e r e o f  e x e c u te d  a C o n s tr u c ­
t io n  D ep o sit Agreem ent w ith  th e  D e p o s it a r y .  Such C o n s tr u c t io n  
D e p o sit  Agreement p r o v id e s  f o r  th e  d isb u rsem en t o f  p a r t  o f  th e  
p ro ce e d s  o f  the Bonds f o r  th e  p u rp ose o f  c o n s t r u c t in g  and e q u ip ­
p in g  th e F a c i l i t y .  I t  i s  u n d ersto o d  and ag ree d  t h a t  th e T r u s te e  
h ereu n d er s h a l l  be e n t i t l e d  to  th e  b e n e f i t  o f  th e  p r o v is io n s  o f  
th e  C o n s tru c tio n  D e p o s it  Agreem ent and th a t  th e  same w i l l  not
be a l t e r e d  or changed e x c e p t w ith  th e  co n s e n t o f  ( i )  th e  T ru s­
t e e ,  and ( i i )  the C o r p o r a t io n  so lo n g  a s  th e  C o r p o r a tio n  i s  n o t 
in  d e f a u l t  under th e  L e a s e . The T r u s te e  (w ith  th e  c o n c u rre n c e  
o f  th e  C o rp o ra tio n  so  lo n g  a s  I t  i s  not in  d e f a u l t  under th e  
L e a s e )  may co n sen t to  amendments and ch an ges in  th e  C o n s tr u c t io n  
D e p o s it  Agreement upon th e  r e q u e s t  o f  th e  G ra n to r and upon th e  
r e p o r t  o f  an In d ep en d en t E n g in e er or In depen d en t A r c h i t e c t  to  
th e  e f f e c t  th a t  th e  change o r ch an ges to  be co n sen ted  to  w i l l  
not be d e tr im e n ta l to  th e  i n t e r e s t s  o f  th e  h o ld e r s  o f  th e Out­
s ta n d in g  Bonds or upon th e  p r i o r  w r i t t e n  co n sen t o f  th e  h o ld e r s  
o f  5 1*  in  a g g r e g a te  p r i n c i p a l  amount o f  th e  O u tsta n d in g  Bonds.

S e c t io n  3 .0 3 . S u b je c t  to  th e  p r o v is io n s  o f  t h i s  
A r t i c l e  I I I ,  Bonds o f  any s e r i e s  o th e r  th an  S e r ie s  A Bonds 
s h a l l  c o n ta in  such v a r i a n t  p r o v i s i o n s ,  i f  a n y , as to  d a t e ,  
m a tu r ity  or s e r i a l  m a t u r i t ie s  , i n t e r e s t  r a t e  or i n t e r e s t  r a t e s  , 
red em p tion  and s h a l l  be e n t i t l e d  to  3uch s in k in g  fund p r o v is io n s  
as s h a l l  be d eterm in ed  by r e s o lu t i o n  o f  th e  County C o u n c il o f  th e  
G ra n to r and s e t  f o r t h  In an in d e n tu r e  su p p le m e n ta l h e r e to  a t  th e  
tim e any such o th e r  s e r i e s  is  c r e a t e d .

The a g g r e g a te  p r i n c i p a l  amount o f  a l l  3onds o f  a l l  S e r ie s  
e x c lu d in g  th e S e r ie s  A Bonds a u th o r iz e d  to  be is s u e d  h ereu n d er 
s h a l l  not exceed  $ 3 ,15 0 ,0 0 0 .
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S e c t io n  3-0^. Bonds o f  a d d i t io n a l  s e r i e s  o th e r  th an  
S e r ie s  A Bonds s h a l l  be f u l l y  r e g i s t e r e d  Bonds and/or coupon 
Bonds w hich  may o r  may not be r e g i s t r a b l e  as to  p r i n c i p a l ,  
s h a l l  be o f  such d en om in ation  or d en om in ation s and s h a l l  be 
in  su ch  form o r fo rm s , not s u b s t a n t i a l l y  d i f f e r e n t  from  th e  
form o f  S e r ie s  A B ond s, e x c e p t a s  may be o c c a s io n e d  by v a r ia n t  
p r o v is io n s  a p p l i c a b le  to  such  s e r i e s .  Bonds o f  any s e r i e s  may 
be en d o rse d  w ith  such n o ta t io n s  o r  le g e n d s  as may be r e q u ir e d  
by any in d e n tu r e  su p p le m e n ta l h e r e t o ,  or as may be r e q u ir e d  to  
conform  to  u sage o r  law and be ap proved  by th e  T r u s t e e .

S e c t io n  3 .0 5 . S u b je c t  to  th e  p r o v is io n s  o f  S e c t io n s  
3 .0 3  and 3 .0 6 , one or more s e r i e s  o f  Bonds in  a d d it io n  to  th e  
S e r ie s  A Bonds may be a u t h e n t ic a t e d  and d e l iv e r e d  from tim e to  
tim e when a u th o r iz e d  by r e s o lu t io n  o r r e s o lu t io n s  o f  th e  C ounty 
C o u n c il, o f  th e  G ra n to r w hich  s h a l l  s p e c i f y :

(a )  The a u th o r iz e d  p r i n c i p a l  amount o f  su ch  s e r i e s ,  
th e  d e s ig n a t io n  and d en om in ation  or d e n o m in a tio n s 
t l  e r e o f  and th e  d i r e c t i o n s  f o r  th e  a u t h e n t ic a t io n  
ird d e l i v e r y  o f  th e  Bonds upon payment o f  th e  p u r -

a  p r ic e  t h e r e in  s e t  f o r t h .

(b ) The p u rp o se s  f o r  w hich such s e r i e s  a r e  b e in g  i s ­
sued

( c )  The d a te  o f  such s e r i e s  and m a tu r ity  d a te s  and a -  
mounts o f  th e  Bonds t h e r e o f .

(d) The i n t e r e s t  r a t e  o r  r a t e s  o f  such  s e r i e s  and 
th e i n t e r e s t  paym ent d a te s  t h e r e f o r ,  p ro v id e d  
th a t  th e  i n t e r e s t  r a t e  o r r a t e s  s h a l l  be id e n ­
t i c a l  fo r  a l l  Bonds o f  a l i k e  m a tu r ity  in  such 
s e r i e s  and the i n t e r e s t  payment d a te s  s h a l l  be 
sem ian n u al and s h a l l  be i d e n t i c a l  f o r  a l l  Bonds 
o f  a s e r i e s  .

(e )  The red em p tio n  premium and red em p tio n  te rm , i f  
a n y , f o r  such B o n d s.

( f )  Any o th e r  m a tte rs  deemed a p p r o p r ia te  o r  n e c e s ­
s a r y  by th e  County C o u n c il o f  th e  G ra n to r
and not in c o n s is t e n t  w ith  th e  p r o v is io n s  o f  
t h i s  I n d e n tu r e .

S e c t io n  3 .0 6 . So lo n g  a s  no e v e n t o f  d e fa u lt  s h a l l  
be c o n t in u in g  h e r e u n d e r , th e  G ra n to r a t  th e  r e q u e s t  o f  th e  C o r­
p o r a t io n  and to  th e  e x te n t  l im it e d  by law in  e f f e c t  a t  th e  tim e 
t h e r e o f ,  may i s s u e  a d d i t io n a l  Bonds under t h is  In d e n tu re  p u rsu a n t 
to  th e  p r o v is io n s  and l i m i t a t i o n s  h e r e in  s e t  f o r t h ,  p r o v id e d , how­
e v e r ,  t h a t  in  no e v e n t s h a l l  th e  G ran to r is s u e  any a d d i t io n a l  
Bonds h e re u n d e r I f  as a r e s u l t  o f  th e  Is s u a n c e  t h e r e o f  th e  i n t e r e s t  
on th e  S e r ie s  A Bonds o r th e  Bonds o f  a d d it io n a l  s e r i e s  w i l l  not 
be f u l l y  e x c lu d a b le  from  th e  g r o s s  income o f th e  r e c i p i e n t s  t h e r e ­
o f  under S e c t io n  103 o f  the I n t e r n a l  Revenue Code o f  195^ as amended 
a f t e r  g i v i n g  e f f e c t  to  th e  p r o v is io n s  and l i m i t a t i o n s  p ro v id e d  
in  S e c t io n  103 ( c )  (6) (o r any m o d if ic a t io n  t h e r e o f  o r  s i m i la r  
p r o v is io n  h e r e a f t e r  e n a c te d )  o f  th e  I n t e r n a l  Revenue Code o f  
19 5 ^ , a s  amended. The Bonds o f  each  s e r i e s  o th e r  than  S e r ie s  
A Bonds s h a l l  be e x e c u te d  by th e  G ran to r and d e l iv e r e d  to  th e
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T r u s te e  and th ere u p o n  s h a l l  be a u t h e n t ic a t e d  by th e  T r u s te e  
and d e l iv e r e d  to  o r  upon th e  W r itte n  R eq u est o f  th e  G ra n to r fo r  
th e  p u rp o se  o f  p a y in g  th e  “ c o s t ” (as d e f in e d  in  th e  A c t)  o f  
a d d i t i o n a l  ’’ P r o j e c t s ” (a s  d e fin e d  in  th e  A c t)  to  be le a s e d  to  
th e  C o r p o r a t io n , p r o v id e d , h o w e v e r, t h a t  su ch  f a c i l i t i e s  s h a l l  
be a d d it io n s  and im provem ents to  th e  F a c i l i t y  o r i g i n a l l y  a c q u ir e d  
w ith  th e  p ro c e e d s  o f  th e  S e r ie s  A B ond s, b u t o n ly  upon r e c e i p t  
by th e  T r u s te e  o f :

(a )  The C e r t i f i e d  R e s o lu t io n  r e f e r r e d  to  in  S e c t io n  
3.05 h e r e o f  and a C e r t i f i e d  R e s o lu t io n  o f
th e  G ra n to r  a u t h o r i z i n g  o r  r a t i f y i n g  th e  
su p p le m e n ta l in s tru m e n t r e f e r r e d  to  in  p a r a ­
graph (b ) o f  t h i s  S e c t io n  3 .0 6 , and a u t h o r i ­
z in g  o r  r a t i f y i n g  a su p p le m e n ta l in d e n tu re  
a u t h o r i z i n g  th e new s e r i e s  and p le d g in g  and 
a s s ig n in g  a l l  r i g h t s  o f  th e  G ra n to r  under 
such  s u p p le m e n ta l in s tru m e n t and th e  a d d i­
t i o n a l  b a s i c  r e n t  f o r  such  s e r i e s  to  th e  
T r u s te e  .

(b ) An e x e c u te d  c o u n te r p a r t  o f  a su p p le m e n ta l 
in s tr u m e n t e x e c u te d  by th e  G ra n to r  and 
th e  C o r p o r a t io n  p u rsu a n t to  S e c t io n  20.03 
o f  th e  L ea se  c o n t a in in g  a s c h e d u le  o f  p ay­
m ents o f  b a s i c  r e n t  w hich a re  not le s s  than  
th e  paym ent o f  p r i n c i p a l  and i n t e r e s t ,  when 
d u e , f o r  su ch  s e r i e s .

( c )  An e x e c u te d  c o u n te r p a r t  o f  a su p p le m e n ta l 
in d e n tu r e  s e t t i n g  f o r t h  th e  p r o v is io n s  o f  
th e new s e r i e s  and s u b j e c t i n g  to  th e  l i e n  
h e r e o f  any and a l l  p r o p e r ty  p a id  fo r  w ith  
th e  p ro c e e d s  o f  su ch  new s e r i e s  o f  Bonds and 
p le d g in g  and a s s ig n i n g  a l l  th e  r i g h t ,  t i t l e  
and i n t e r e s t  o f  th e  G ra n to r  in  and to  th e 
su p p le m e n ta l in s tru m e n t r e f e r r e d  to  in  sub- 
p a ra g ra p h  (b ) o f  t h i s  S e c t io n  3.06 and p le d g ­
in g  and a s s ig n i n g  to  th e  T r u s te e  th e  a d d it io n ­
a l  b a s i c  r e n t  and a l l  r i g h t s  o f  th e  G ra n to r 
under s a id  su p p le m e n ta l In s tr u m e n t.

(d ) An O p in io n  o f  C o u n se l to  th e  e f f e c t  t h a t  ( i )  
such  Bonds a r e  v a l i d  and b in d in g  o b l i g a t i o n s  
o f  th e  G ra n to r and e n f o r c e a b le  in  a c c o r d ­
ance w ith  t h e i r  term s and the term s o f  t h is  
I n d e n tu r e , s u b je c t  to  b a n k ru p tcy  and in s o lv e n c y  
la w s , ( i i )  such  Bonds have been  d u ly  and v a l i d l y  
a u th o r iz e d  and is s u e d  in  a c c o r d a n c e  w ith  law  
and t h i s  In d e n tu re  and th e  L e a s e ;  and t h a t  th e 
i n t e r e s t  upon such  Bonds i s  e x c lu d a b le  from th e  
g r o s s  incom e o f  th e  r e c i p i e n t s  t h e r e o f  under 
e x i s t i n g  s t a t u t e s ;  ( i i i )  th e  L e a se  has been 
e f f e c t i v e l y  su p p lem en ted  by th e  su p p le m e n ta l 
in s tru m e n t r e f e r r e d  to  in  su b p aragrap h  (b)
o f  t h i s  S e c t io n  3.0 6  and th e  L ea se  as s u p p le ­
mented i s  v a l i d  and b in d in g  on th e  G ra n to r 
and th e  C o r p o r a t io n , s u b je c t  t o  b a n k ru p tcy  
and in s o lv e n c y  la w s ;  and ( i v )  th e In d e n tu re
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c o n s t i t u t e s  a v a l i d  f i r s t  m o rtgage  l i e n  on 
th e  p r o p e r ty  d e s c r ib e d  in  th e  g r a n t in g  c la u s e  
t h e r e o f ,  as su p p lem en ted  and am ended, s u b je c t  
o n ly  to  th e  r i g h t s  o f  th e  C o r p o r a t io n  under 
th e  L e a s e , to  P e r m itte d  L ie n s  and to  encum­
b r a n c e s ,  r i g h t s  and i n t e r e s t s  w hich  w i l l  not 
w eak en , d im in is h  o r  im p a ir  th e  s e c u r i t y  in t e n ­
ded to  be g iv e n  by o r  under t h i s  In d e n tu re  and 
w i l l  not i n t e r f e r e  w ith  th e  use and o p e r a t io n  
o f  th e  F a c i l i t y *  and t h a t  a l l  r i g h t s  o f  th e  
G ra n to r  under s a id  su p p le m e n ta l in s tru m e n t and 
a l l  B a s ic  Rent p a y a b le  under th e  L e a s e , a s  so  
su p p lem en ted  a r e  e f f e c t i v e l y  a s s ig n e d  to  th e  
T r u s te e  f o r  th e  s e c u r i t y  o f  th e  Bonds is s u e d  
h e r e u n d e r .

(e )  An O f f i c e r s ’ C e r t i f i c a t e  o f  th e  G ra n to r  s t a t i n g  
t h a t  no 3onds have been  t h e r e t o f o r e  is s u e d
on th e  b a s is  o f  th e  s u p p le m e n ta l in s tru m e n t 
r e f e r r e d  to  in  su b p a ra g ra p h  (b) o f  t h i s  S e c ­
t io n  3.06 and t h a t  on th e  d a te  o f  th e  a u th e n ­
t i c a t i o n  and d e l i v e r y  o f  such  Bonds n e i t h e r  
th e  G r a n to r , n or th e  C o r p o r a t io n  i s  in  d e f a u l t  
in  th e  p erfo rm a n ce  o r o b s e rv a n c e  o f  any o f  th e  
c o v e n a n ts , c o n d i t i o n s ,  a g ree m en ts  or p r o v is i o n s  
o f  t h i s  In d e n tu re  o r  th e  L e a s e .

( f )  A copy o f  th e  r e s o l u t i o n  or r e s o l u t i o n s  o f  
th e  Board o f  D ir e c t o r s  o f  th e  C o r p o r a t io n , 
a u t h o r i z i n g  or r a t i f y i n g  th e  su p p le m e n ta l 
in s tr u m e n t r e f e r r e d  to  in  su b p ara g rap h  (b) 
o f  t h i s  s e c t i o n  3.06 c e r t i f i e d  by th e S e c r e ­
t a r y  o r  an A s s is t a n t  S e c r e t a r y  o f  th e  C o rp o ra ­
t i o n .

(g ) An O f f i c e r s ’ C e r t i f i c a t e  o f  th e  C o r p o r a t io n  
s t a t i n g  th a t  su ch  c o r p o r a t io n  a p p ro v e s  th e 
is s u a n c e  o f  th e  Bonds o f  th e  new s e r i e s  and i s  
not in  d e f a u l t  in  th e  p erfo rm a n ce  or o b s e rv a n c e  
o f  any o f  th e  c o v e n a n ts , c o n d i t i o n s ,  a g re e m e n ts  
or p r o v is io n s  o f  th e  L e a s e .

(h) The p u rc h a se  p r i c e  o f  th e  3onds b e in g  d e l iv e r e d  
as s t a t e d  in  th e  r e s o l u t i o n  r e f e r r e d  t o  in  
S e c t io n  3-05 h e r e o f .

( i )  A W r itte n  R eq u est o f  th e  G ra n to r  f o r  th e  
a u t h e n t ic a t io n  and d e l i v e r y  o f  su ch  Bonds.

(J )  A s ta n d a rd  ALTA m ortgage t i t l e  in s u r a n c e  
p o l i c y  in  an amount o f  in s u r a n c e  a t  l e a s t  
e q u a l to  th e  p r i n c i p a l  amount o f  th e  Bonds 
o f  th e  a d d i t io n a l  s e r i e s  , I n s u r in g  th e  
T r u s te e  and th e  h o ld e r  o r h o ld e r s  o f  th e  
3onds Is s u e d  and s e c u r e d  under t h i s  In d en ­
tu r e  .

S e c t io n  3 -0 7 . A l l  Bonds o f  a l l  s e r i e s  from  tim e to  
tim e a u t h e n t ic a t e d  and d e l iv e r e d  under t h i s  In d e n tu re  s h a l l  be
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e q u a l ly  and r a t a b l y  s e c u re d  both  a s  to  p r i n c i p a l ,  prem ium , I f  
a n y , and i n t e r e s t  by t h is  In d e n tu r e .

ARTICLE IV

A cco u n ts  and In vestm en t o f  Funds

S e c t io n  4. p i . The f o l lo w in g  a c c o u n ts  a r e  h ereb y 
c r e a te d  and th e  fun ds d e p o s ite d  t h e r e in  s h a l l  be h e ld  by 
th e  T r u s te e  in  t r u s t  f o r  th e  p u rp o ses  s e t  f o r t h  in  t h i s  
A r t i c l e :

(a )  Revenue A ccount

(b) I n t e r e s t  A ccount

( c )  Bond R e tire m e n t A ccoun t

Se c t i o n  4 .0 2 . The B a s ic  Rent to  be p a id  by th e  
C o rp o ra tio n  p u rsu a n t to  th e  term s o f  th e  L ease  i s  a s s ig n e d  
h ereu n d er by th e  G ra n to r  to  th e  T r u s te e  so th a t  such moneys 
s h a l l  be p a id  by th e  C o r p o r a tio n  d i r e c t l y  t o  th e  T r u s te e  and 
the T r u s te e  s h a l l  c r e d i t  th e B a s ic  Rent p a id  p u rsu a n t to  A r t i c l e  
IV o f  th e  L ea se  to  th e  Revenue A cco u n t.

S e c t io n  4 ,0 3 . The T r u s te e  s h a l l  t r a n s f e r  from  th e  
Revenue A ccount In th e  fo l lo w in g  o rd e r  th e  f o l lo w in g  amounts 
a t  th e  tim e s and in  th e  manner h e r e i n a f t e r  p ro v id e d  f o r ,  t o  
w i t :

(a )  I n t e r e s t  A cco u n t. The T ru s te e  s h a l l  t r a n s f e r  
from  th e  Revenue A ccoun t to  th e  I n t e r e s t  
A ccount , not l e s s  th an  th r e e  b u s in e s s  days 
p r io r  to  each  i n t e r e s t  payment d a t e ,  an amount 
w h ic h , t o g e t h e r  w ith  such o th e r  money as may 
be on d e p o s it  in  such A c co u n t, w i l l  be e q u a l 
to  th e  i n t e r e s t  becom ing due and p a y a b le  on 
th e  O u ts ta n d in g  Bonds on s a id  I n t e r e s t  payment 
d a t e .  Honeys in  th e  I n t e r e s t  A ccoun t s h a l l  be 
used and w ithdraw n by th e  T r u s te e  s o l e l y  fo r  
th e  p u rp o se  o f  p a y in g  th e  i n t e r e s t  on th e 
Bonds as i t  s h a l l  become due and p a y a b le .

(b) Bond R e tire m e n t A c co u n t. The T r u s te e  s h a l l  
t r a n s f e r  from th e Revenue A ccount to  th e  Bond 
R e tire m e n t A ccount not l e s s  than th r e e  b u s in e s s  
days p r io r  to  each  d a te  when Bonds o f  any s e r i e s  
s h a l l  become due by t h e i r  term s , th e  p r i n c i p a l  
amount o f  th e  Bonds o f  such s e r i e s  becom ing so
d u e. In th e  c a s e  o f  th e  S e r ie s  A Bonds such
d a te s  and amounts s h a l l  be as f o l lo w s :

D ate Amount D ate Amount

March 1 ,  1974 $35,000 March 1 ,  1979 $45,000
March 1 ,  1975 35,000 March 1 ,  1980 50 ,000
March 1 ,  1976 40 ,000 March 1 ,  1981 55,000
March 1 ,  1977 40,000 March 1 ,  1982 55,000
March 1 ,  1978 45,000 March 1 ,  1983 60,000
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D ate Amount Date Amount

March 1 , 1984 $65,000 March 1 , 1989 $90,000
March 1 , 1985 70,000 March 1 , 1990 95,000
March 1 , 1986 75,000 March 1 , 1991 100,000
March 1 , 1987 80,000 March 1 , 1992 110 ,0 0 0
March 1 , 1988 85,000 March 1 , 1993 120,000

Moneys in  th e  Bond R e tire m e n t A ccount s h a l l  
be used and w ithdraw n by th e  T r u s te e  s o l e l y  
fo r  th e  purpose o f  p a y in g  th e  p r i n c i p a l  o f  
th e  Bonds a s  i t  s h a l l  become due and p a y a b le  
a t  s t a t e d  m a t u r it y .

S e c t io n  4 .0 ^ . A l l  moneys r e c e iv e d  by the T r u s te e  
under th e  p r o v is io n s  o f  t h is  In d e n tu re  s h a l l  be t r u s t  fun ds 
under th e  term s h e r e o f  and s h a l l  not be s u b je c t  to  th e  l i e n  
or a tta ch m e n t o f any c r e d i t o r  o f  th e  G ra n to r o r th e  C o rp o ra ­
t io n .  Such moneys s h a l l  be h e ld  in  t r u s t  and a p p lie d  in  
a c c o rd a n ce  w ith  th e  p r o v is io n s  o f  t h i s  In d e n tu r e .

Moneys d e p o s ite d  under any C o n s tr u c t io n  D e p o s it  
Agreem ent not r e q u ir e d  f o r  th e  p u rp o se s  s p e c i f i e d  t h e r e i n ,  
when r e c e iv e d  by th e  T ru s te e  from th e D e p o s it a r y ,  s h a l l  
be d e p o s ite d  by th e  T r u s te e  In th e  Revenue A ccount and s h a l l  
c o n s t i t u t e  a c r e d i t  to  th e  C o r p o r a t io n  on th e  n ext s u c c e e d ­
in g  payment o r  paym ents o f  B a s ic  R en t.

S e c t io n  4 .0 5 . S u b s t a n t i a l l y  a l l  moneys in  any o f  
th e a c c o u n ts  to  be e s t a b l i s h e d  by the T r u s te e  p u rsu a n t to  
A r t i c l e  IV o f  t h i s  In d e n tu re  s h a l l  be in v e s t e d  and r e in v e s t e d  
by th e  T r u s te e  in  Q u a li f ie d  In v e stm e n ts  (a s  d e fin e d  in  S e c t io n  
1 .0 1  h e r e o f)  i f  and t o  th e  e x t e n t  r e q u e s te d  so  to  do by th e  
W ritte n  R equest o f  th e  G ra n to r  and th e  C o r p o r a tio n  so lo n g  
as th e  T r u s te e  s h a l l  not have know ledge o f  a d e fa u lt  by th e  
C o rp o ra tio n  under th e  L e a s e . Any i n t e r e s t ,  p r o f i t  o r lo s s  
on in v e s tm e n ts  made p u rsu an t to  t h is  S e c t io n  4.05 s h a l l  be 
c r e d it e d  or ch a rg ed  to  th e  R evenue A ccou n t and a r e  to  c o n s t i ­
t u t e  a c r e d i t  to  th e  C o r p o r a tio n  w hich  s h a l l  re d u ce  th e  n e x t 
s u c c e e d in g  paym ent o r  paym ents o f  r e n t a l  by th e  C o r p o r a tio n  to  
the T r u s te e . P u rsu an t t o  S c h e d u le  C o f  th e  L ease  any lo s s e s  
on such in v e stm e n ts  a re  to  be made up by the C o rp o ra tio n  and 
any moneys p a id  t o  th e  T r u s te e  by th e  C o r p o r a tio n  f o r  such 
p u rp o se s h a l l  be d e p o s ite d  in  th e  a cco u n t or a c c o u n ts  w ith  r e ­
s p e c t  to  w h ich , and to  th e  e x t e n t  t h a t ,  such lo s s e s  w ere i n ­
c u r r e d . The T r u s te e  s h a l l  s e l l  o r  p r e s e n t  f o r  red em p tio n  any 
in v e stm e n t w henever i t  s h a l l  be n e c e s s a r y  In o rd e r  to  p ro v id e  
money to  meet any payment h ereu n d er and th e  T r u s te e  s h a l l  not 
be l i a b l e  or 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  s a l e .

When a l l  o f  the Bonds s h a l l  have been p a id  in  f u l l ,  any 
money rem a in in g  in  any o f  th e  a c c o u n ts  e s t a b l i s h e d  under t h is  
In d e n tu re  s h a l l  be p a id  to th e  C o r p o r a t io n .

S e c t io n  4 .0 6 . A m ortgage t i t l e  in s u r a n c e  p o l i c y  has
been Issu e d  by _____________________________________________
I n s u r in g  th e T ru s te e  f o r  th e  b e n e f i t  o f  th e  h o ld e r s  o f  th e  Bonds 
In th e  e v e n t t h a t  payment i s  made to  th e T r u s te e  under s a id  
p o l i c y  th e  T r u s te e  s h a l l  a p p ly  such  moneys as p ro v id e d  in  S e c ­
t io n  3.03 o f  th e  L e a se .
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ARTICLE V

Redem ption o f  Bonds

Se c 1 1 on 5 .0 1 .  T h ere is  h ereb y c r e a te d  a Bond Redemp­
t io n  A ccoun t and any and a l l  moneys d e n o s ite d  t h e r e in  s h a l l  
be h e ld  by th e  T r u s te e  In t r u s t  fo r  th e  p u rp o se o f  red eem in g 
Bonds when red eem ab le  as h e r e in a f t e r  p r o v id e d . Under th e  
term s o f  S e c t io n s  3 .0 3 , 4 .0 2 , 1 1 .0 2 ,  1 1 .0 3 ,  1 2 .0 1 ,  1 2 .0 2 , 2 1 .0 1 ,  
2 1 .0 3  and 2 1 .0 4  o f  th e  L e a s e , moneys a re  to  be p a id  t o  th e  T ru s­
t e e  and s h a l l  be d e p o s ite d  by th e  T r u s te e  in  th e  Bond R edem ption 
A ccount to  be used fo r  th e  purpose o f  red eem in g Bonds when r e ­
d eem ab le. The S e r ie s  A Bonds s h a l l  be so  red eem ab le  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  5 .0 3 , 5 .0 4  and 5 .0 5  h e r e o f  and 
Bonds o f  o th e r  s e r i e s  s h a l l  be so  red eem ab le  p u rsu a n t to  th e  
p r o v is io n s  o f  S e c t io n  5 .1 0  h e r e o f .  The G ra n to r c o v e n a n ts  th a t  
any and a l l  such moneys r e c e iv e d  by i t  w hich a r e  to  be used to  
redeem Bonds s h a l l  be p a id  to  th e  T r u s te e  under t h i s  In d e n tu re  
and in  such e v e n t ,  th e  T r u s te e  s h a l l  a p p ly  any and a l l  moneys 
d e p o s ite d  in  th e  Bond Redem ption Account to  redeem  Bonds 
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 s  5 .0 3 , 5.04 and 
5 .0 5  h e r e o f .  The T r u s te e  s h a l l ,  i f  and to  th e  e x te n t  p r a c t i ­
c a b le ,  p u rch a se  Bonds a t  th e  w r it te n  d i r e c t i o n  o f  th e G ra n to r 
upon r e q u e s t  o f  th e  C o r p o r a tio n  a t such tim e in  such manner and 
a t  such p r ic e  as mav be s p e c i f i e d  by th e  C o r p o r a tio n . The T ru s­
t e e  may so p u rch a se  Bonds w ith  any moneys th en  h e ld  by th e  T ru s ­
t e e  and a v a i l a b l e  f o r  th e  red em ption  or p u rch a se  o f  Bonds in  e x ­
c e s s  o f  any amount s e t  a s id e  fo r  payment o f  Bonds c a l l e d  f o r  r e ­
d em p tion ; p r o v id e d , t h a t  any l im i t a t i o n s  or r e s t r i c t i o n s  on such 
red em p tion  o r  p u rc h a se  c o n ta in e d  in  th e  L ease or t h is  In d e n tu re  
s h a l l  be co m p lie d  w ith .

S e c t io n  5 .0 2 . Moneys h e ld  by th e  T r u s te e  p u rsu a n t to  
S e c t io n  5 .0 1  s h a l l  be in v e s te d  and r e in v e s t e d  by th e  T r u s te e  
in  d i r e c t  o b l i g a t i o n s  o f  th e  U nited  S t a t e s  o f  A m erica m a tu rin g  
n o t l a t e r  th an  th e  e a r l i e s t  d a te  on w hich th e  Bonds a r e  r e ­
d e em a b le , and i n t e r e s t ,  p r o f i t ,  or lo s s  on such in v e s tm e n ts  
s h a l l  be c r e d i t e d  o r ch a rg e d  to  the Revenue A cco u n t. So lo n g  
as the T r u s te e  s h a l l  not have know ledge o f  a d e f a u l t  under th e  
L e a s e , moneys so  c r e d it e d  to  th e  Revenue A ccount a re  to  co n ­
s t i t u t e  a c r e d i t  to  th e  C o rp o ra tio n  and s h a l l  re d u ce  th e  n e x t 
s u c c e e d in g  payment or paym ents o f  r e n t a l  to  th e T r u s t e e .  In 
no e v e n t s h a l l  moneys be d e p o s ite d  in  any a c c o u n ts  c r e a te d  
h ereu n d er o r  in v e s t e d  p u rsu a n t to  th e  p r o v is io n s  o f  t h i s  In ­
d e n tu re  or th e  C o n s tr u c t io n  D ep o sit Agreem ent i f  such d e p o s it  
or in v e stm e n t s h a l l  c a u se  any Bond to  be an " a r b i t r a g e  bond" 
w ith in  the m eaning o f  S e c t io n  103 (d) (2) o f  th e  I n t e r n a l  Re­
venue Code o f  19 5 4 , as amended.

S e c t io n  5 .0 3 . The S e r ie s  A Bonds m a tu rin g  on March 
1 ,  1983 and t h e r e a f t e r  may be redeem ed, a t  th e  o p tio n  o f  th e  
G r a n to r , in  w hole o r in  p a r t ,  in  in v e r s e  n u m e rica l o r d e r  on 
March 1 ,  1982 and on any I n t e r e s t  payment d a te  t h e r e a f t e r  a t  
th e  p r i n c i p a l  amount o f  th e  S e r ie s  A Bonds so  to  be red eem ed , 
and a c c ru e d  i n t e r e s t  th e r e o n  to  the d a te  o f  red em p tion  p lu s  
a premium o f  4% o f  su ch  p r in c i p a l  amount l e s s  1/2  o f  1% fo r  
each one y e a r  p e r io d  e la p s e d  from and in c lu d in g  th e  f i r s t  
day o f  Mar '? ir 11 2 to  th e  d a te  o f  re d e m p tio n , b u t in  no e v e n t 
a t  l e s s  th an  th e  p r i n c i p a l  amount t h e r e o f  p lu s  a c c ru e d  I n t e r e s t  
t o  th e  d a te  o f  re d e m p tio n .
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S e c t io n  5 .0 4 . The S e r ie s  A 3onds a r e  a l s o  red eem ab le  
and th e  T r u s te e  i s  h ereb y  d i r e c t e d  to  use moneys r e c e iv e d  by 
i t  p u rsu a n t to  th e  p r e v i s io n s  o f  S e c t io n s  3.03*, 1 1 .0 2 ,  1 1 .0 3 ,  
1 2 . 0 1 ,  12 .0 2  and 2 1 . 0 1 PO  (b ) o f  th e L ea se  fo r  th e  p u rp o se o f  
red eem in g  S e r ie s  A B onds. The S e r i e s  A Bonds s h a l l  be s u b je c t  
to  re d em p tio n  th ro u g h  th e  a p p l i c a t i o n  o f  such moneys a t  any 
tim e on o r  a f t e r  th e  d a te  h e r e o f ,  in  in v e r s e  n u m e ric a l o rd e r  a t  
th e  p r i n c i p a l  amount o f  th e S e r ie s  A Bonds to  be redeem ed and 
a c c ru e d  i n t e r e s t  th e re o n  to  th e  d a te  o f  red em p tio n  p lu s  a p r e ­
mium o f 47 o f  such p r i n c i p a l  amount l e s s  ( in  th e  c a s e  o f  any 
red em p tio n  a f t e r  Tlarch 1 ,  1932) 1/2  o f  I f  f o r  each  one y e a r  
p e r io d  e la p s e d  from and in c lu d in g  th e  f i r s t  day o f  March in  
1982 to  th e  d a te  o f  re d e m p tio n , b u t in  no e v e n t a t  l e s s  than 
th e  p r i n c i p a l  amount t h e r e o f  p lu s  a c c ru e d  i n t e r e s t  to  th e  d a te  
o f  re d e m p tio n .

S e c t io n  5 .0 5 - The S e r i e s  A Bonds a re  a l s o  red eem ab le  
and th e  T r u s te e  i s  h ereb y  d i r e c t e d  to  use moneys r e c e iv e d  by 
i 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  2 1 .0 1 ( 4 ) ( a )  o f  th e  
L e a se  f o r  th e  p u rp o se o f  red eem in g S e r ie s  A B onds. The S e r ie s  
A Bonds s h a l l  be s u b je c t  to  re d em p tio n  th ro u g h  th e  a p p l i c a t i o n  
o f  such  moneys a t  any tim e on or a f t e r  th e  d a te  h e r e o f ,  in  
w h ole and not in  p a r t  , a t  th e  p r i n c i p a l  amount o f  th e  S e r ie s  
A Bonds to  be redeem ed and a c c r u e d  i n t e r e s t  th e r e o n  to  th e  d a te  
o f  red em p tio n  p lu s  a premium o f  47 o f  such p r i n c i p a l  am ount, 
p lu s  an a d d i t i o n a l  prem ium , i f  a n y , d e term in e d  by m u lt ip ly in g  
o n e - t h ir d  o f  th e  12 months i n t e r e s t  on each  S e r ie s  A Bond r e ­
deemed by th e  number o f  180 day p e r i o d s ,  o r  f r a c t i o n  t h e r e o f ,  
betw een  th e  d a te  as o f  w hich i n t e r e s t  on th e  S e r ie s  A Bonds i s  
t a x a b le  and th e  e a r l i e s t  p o s s i b le  d a te  o f  red em p tio n  or th e  
e a r l i e r  paym ent d a te  o f  any S e r ie s  A Bond w hich  s h a l l  have been 
p a id  (w h eth er a t  m a tu r ity  o r  by re d e m p tio n ) su b se q u e n t t o  th e  
d a te  as  o f  w hich  i n t e r e s t  on th e S e r ie s  A Bonds i s  t a x a b le  and 
p r i o r  to  th e  e a r l i e s t  p o s s i b le  red em p tio n  d a te  ( l e s s  any o p t io n a l  
re d e m p tio n  premium p r e v i o u s ly  p a id  on any such S e r ie s  A B on d ).

I f  i t  s h a l l  o c c u r  t h a t  any S e r ie s  A Bond s h a l l  have 
been  p a id  su b se q u e n t to  th e  d a te  as o f  w hich  such i n t e r e s t  
on th e  S e r ie s  A Bonds became t a x a b l e ,  but p r io r  to  th e  redem p­
t i o n  o f  th e  S e r ie s  A Bonds from th e  p u rc h a se  p r ic e  d e r iv e d  
from  th e m andatory p u rc h a se  o f  th e  F a c i l i t y  by th e  L e s s e e  
p u rsu a n t to  S e c t io n  2 1 .0 1 ( 4 )  (a) o f  th e  L e a s e , th en  in  such  
e v e n t  th e  h o ld e r  o f  any such S e r ie s  A Bond on th e  o c c a s io n  o f  
i t s  paym ent (w h eth er a t  m a tu r ity  o r by re d e m p tio n ) s h a l l  be en ­
t i t l e d  t o  r e c e i v e  from  th e  p u rc h a se  p r i c e  to  be p a id  by th e  
L e s s e e  p u rs u a n t to  S e c t io n  2 1 .0 1 ( 4 )  (a )  o f  th e  L ease  a premium 
com puted as a f o r e s a i d  to  th e  d a te  o f  paym ent o r re d e m p tio n , 
l e s s  any o p t io n a l  red em p tio n  premium p r e v io u s ly  p a id  on such 
B ond.

S e c t io n  5»06. R edem ption o f  S e r i e s  A Bonds th ro u gh  
th e  a p p l i c a t i o n  o f  moneys r e c e iv e d  p u rs u a n t to  S e c t io n s  1 1 .0 2 ,  
1 2 .0 2 , 2 1 .0 1  and 2 1 .0 3  o f  th e  L ease must be s u f f i c i e n t  to  r e ­
deem th e  S e r ie s  A Bonds as a w h o le , b u t red em p tio n  o f  S e r ie s  
A Bonds th ro u g h  th e  a p p l i c a t i o n  o f  moneys r e c e iv e d  p u rsu a n t 
to  S e c t io n s  3 .0 3 , 4 .0 2 , 1 1 .0 3 ,  1 2 .0 1  o r  2 1 .0 4  o f  th e  L ea se  may 
redeem  th e  S e r ie s  A Bonds in  p a r t  or a s  a w h o le.

S e c t io n  5 .0 7 . In th e  e v e n t th e  G ra n to r  s h a l l  e l e c t  
to  redeem  th e  S e r ie s  A Bonds p u rsu a n t to  S e c t io n  5 .0 3  h e r e o f
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th e  G ra n to r s h a l l ,  a t  l e a s t  15 days p r i o r  to  th e  d a te  upon 
w hich  th e  n o t ic e  o f  red em p tio n  p r o v id e d  f o r  in  S e c t io n  5 .0 8  
h e r e o f  i s  to  be g iv e n ,  n o t i f y  th e  T r u s te e  in  w r i t i n g  o f  such 
e l e c t i o n ,  s t a t i n g  th e  a g g r e g a t e  p r i n c i p a l  amount o f  th e S e r ie s  
A Bonds to  be red eem ed.

S e c t io n  5»09. N o tic e  o f  re d em p tio n  s h a l l  be g iv e n  by 
p u b l i c a t io n  by th e  T r u s te e  a t  l e a s t  on ce in  an A u th o r iz e d  News­
p a p e r , th e  p u b l i c a t i o n  to  be n o t l e s s  th an  30 nor more th an  60 
d ays b e fo r e  th e  red em p tio n  d a t e .  I f  any Bond c a l l e d  f o r  redemp 
t io n  i s  r e g i s t e r e d  a s  to  p r i n c i p a l ,  n o t ic e  o f  red em p tio n  t h e r e ­
o f  s h a l l  a l s o  be m a ile d  by f i r s t  c l a s s  m a il not l e s s  th an  30 
nor more th an  60 d ays p r i o r  to  th e  red em p tio n  d a t e ,  to  each  
r e g i s t e r e d  owner o f  such  Bond, b u t n e i t h e r  f a i l u r e  to  m a il such 
n o t ic e  nor any d e f e c t  in  any n o t ic e  so  m a ile d  s h a l l  a f f e c t  th e  
s u f f i c i e n c y  o f  th e  p r o c e e d in g s  fo r  th e  red em p tio n  o f  any o f  
th e  B onds. Each n o t ic e  o f  red em p tio n  s h a l l  s t a t e  th e  redem p­
t io n  d a t e ,  th e  p la c e  o f  r e d e m p tio n , th e  p r i n c i p a l  amount an d , 
i f  le s s  th an  a l l  o f  a s e r i a l  m a t u r i t y ,  th e  d i s t i n c t i v e  numbers 
o f  th e Bonds to  be red eem ed , and s h a l l  a ls o  s t a t e  th a t  th e  
i n t e r e s t  on th e  Bonds in  such  n o t ic e  d e s ig n a te d  f o r  red em p tio n  
s h a l l  c e a s e  to  a c c r u e  from and a f t e r  such  red em p tio n  d a te  and 
t h a t  on s a id  d a te  t h e r e  w i l l  become due and p a y a b le  on each 
o f  s a id  Bonds th e  p r i n c i p a l  amount t h e r e o f  to  be red eem ed , 
i n t e r e s t  a c c r u e d  th e re o n  t o  th e  re d em p tio n  d a te  and th e  p r e ­
mium, i f  a n y , th e r e o n  (su ch  premium t o  be s p e c i f i e d ) .  I f  a t  
th e  tim e o f  g iv in g  n o t ic e  o f  r e d e m p tio n , no Bonds a re  o u t ­
s ta n d in g  h e re u n d e r  e x c e p t  Bonds r e g i s t e r e d  as to  p r i n c i p a l ,  
p u b l i c a t io n  o f  such  n o t ic e  s h a l l  be deemed to  h ave been 
w aived  i f  such  n o t ic e  s h a l l  h ave b een  m a iled  f i r s t  c l a s s  p o s t ­
ag e  p r e p a id  to  th e  r e g i s t e r e d  owner o r  owners o f  such B on d s.

S e c t io n  5 .0 9 - N o tic e  h a v in g  been g iv e n  In  the manner 
and under th e  c o n d it io n s  h e r e in a b o v e  p r o v id e d , and moneys 
f o r  paym ent o f  th e re d e m p tio n  p r i c e  b e in g  h e ld  by th e T r u s te e  
as p ro v id e d  in  t h i s  In d e n tu re  ( I )  th e  B onds, o r  p o r t io n s  
t h e r e o f  so  c a l l e d  f o r  red em p tio n  s h a l l ,  on th e  red em p tio n  d a te  
d e s ig n a te d  in  such n o t ic e  , become due and p a y a b le  a t th e  r e ­
dem ption p r i c e  p ro v id e d  f o r  re d e m p tio n  o f  such  Bonds o r  p o r ­
t io n s  t h e r e o f  on su ch  d a te  and i n t e r e s t  on th e  Bonds o r  p o r­
t io n s  t h e r e o f  so  c a l l e d  f o r  re d e m p tio n  s h a l l  c e a s e  to  a c c r u e ,
( i i )  th e  coupons f o r  i n t e r e s t  th e r e o n  m a tu rin g  su b seq u en t to  
th e  re d em p tio n  d a te  s h a l l  be v o i d ,  ( i i i )  such  Bonds o r p o r­
t io n s  t h e r e o f  s h a l l  c e a s e  to  be e n t i t l e d  to  any l i e n ,  b e n e f i t  
o r  s e c u r i t y  under t h i s  I n d e n tu r e , and ( i v )  th e  h o ld e r s  o f  s a id  
Bonds or p o r t io n s  t h e r e o f  s h a l l  h ave no r i g h t s  in  r e s p e c t  
t h e r e o f  e x c e p t  to  r e c e i v e  paym ent o f  th e  red em p tio n  p r ic e  
t h e r e o f .

A l l  un paid  i n t e r e s t  in s t a l lm e n t s  r e p r e s e n te d  by co u ­
pons w hich s h a l l  h ave m atured  on o r p r io r  to  th e  d ate  o f  
red em p tio n  d e s ig n a te d  in  su ch  n o t ic e  s h a l l  c o n tin u e  t o  be 
p a y a b le  t o  th e  b e a r e r s  s e v e r a l l y  and r e s p e c t i v e l y  upon th e  
p r e s e n t a t io n  and s u r r e n d e r  o f  su ch  co u p o n s. Bonds or p o r­
t io n s  t h e r e o f ,  i f  c a l l e d  o n ly  In p a r t ,  so  redeem ed and a l l  
unm atured coupons a p o e r t a in in g  t h e r e t o ,  i f  a n y , s h a l l  be ca n ­
c e l l e d  upon s u r r e n d e r  t h e r e o f .

S e c t io n  5»10» In  th e  c a s e  o f  Bonds In f u l l y  r e g i s ­
t e r e d  form  o f  d e n o m in a tio n s g r e a t e r  th an  $ 5,0 0 0 , I f  l e s s
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th an  a l l  o f  th e  Bonds th e n  o u ts ta n d in g  a re  to  be c a l l e d  f o r  
re d e m p tio n , th e n  f o r  a l l  p u rp o ses in  c o n n e c tio n  w ith  redem p­
t i o n ,  each  $5,000 o f  fa c e  v a lu e  s h a l l  be t r e a t e d  as though 
i t  was a s e p a r a t e  Bond o f  th e  d en om in ation  o f  $5,000 b e a r in g  
one o f  th e  numbers borne by such r e g i s t e r e d  Bond. I f  i t  i s  
d e term in e d  t h a t  one or m ore, but not a l l  o f  th e  $5,000 u n its  
o f  fa c e  v a lu e  r e p r e s e n te d  by any Bond in  f u l l y  r e g i s t e r e d  
form i s  t o  be c a l l e d  f o r  re d e m p tio n , th en  upon n o t ic e  o f  i n ­
t e n t io n  to  redeem  such $5,000 u n it  o r  u n i t s ,  th e  owner o f  such  
f u l l y  r e g i s t e r e d  Bond s h a l l  fo r t h w it h  su rre n d e r  such  Bond to  
th e  T r u s te e  ( 1 )  fo r  payment o f  th e  red em p tio n  p r ic e  ( in c lu d ­
in g  th e  red em p tio n  premium and i n t e r e s t  to  th e  d a te  f ix e d  f o r  
red e m p tio n ) o f  th e  $5,000 u n it  or u n it s  o f  fa c e  v a lu e  c a l l e d  
f o r  red em p tio n  and (2) exch an ge f o r  a new Bond o r Bonds o f  
th e  a g g r e g a t e  p r i n c i p a l  amount o f  th e  unredeem ed b a la n c e  o f  
th e  p r i n c i p a l  amount o f  such f u l l y  r e g i s t e r e d  Bond, and such 
new Bond o r  Bonds s h a l l  be numbered c o r r e s p o n d in g  to  th e  num­
b e r s  o f  th e  $5,000 u n its  o f  fa c e  v a lu e  not c a l l e d  f o r  redem p­
t i o n .  New Bonds r e p r e s e n t in g  th e unredeem ed b a la n c e  o f  th e  
p r i n c i p a l  amount o f  such f u l l y  r e g i s t e r e d  Bond s h a l l  be is s u e d  
t o  th e  r e g i s t e r e d  owner t h e r e o f ,  w ith o u t  ch a rg e  t h e r e f o r .  I f  
th e  owner o f  any such Bond in  f u l l y  r e g i s t e r e d  form  o f  a denom i­
n a t io n  g r e a t e r  th an  $5,000 s h a l l  f a i l  to  p r e s e n t  su ch  Bond to  
th e  T r u s te e  f o r  payment and exch an ge a s  a f o r e s a i d ,  such Bond 
s h a l l ,  n e v e r t h e l e s s ,  become due and p a y a b le  on th e  d a te  f ix e d  
f o r  red em p tio n  t o  th e  e x te n t  o f  th e  $5,000 u n it  or u n it s  o f  f a c e  
v a lu e  c a l l e d  f o r  red em p tio n  (and to  t h a t  e x te n t  o n ly ) ;  i n t e r e s t  
s h a l l  c e a s e  to  a c c r u e  on th e  p o r t io n  o f  th e  p r i n c i p a l  amount o f  
su ch  Bond r e p r e s e n te d  by such $5,000 u n it  or u n it s  o f  fa c e  
v a lu e  on and a f t e r  th e  d a te  f ix e d  f o r  re d e m p tio n , and (fu n d s 
s u f f i c i e n t  f o r  th e  paym ent o f  th e red em p tio n  p r ic e  h a v in g  been 
d e p o s ite d  w ith  th e  T r u s t e e ,  and b e in g  a v a i l a b l e  f o r  th e  redem p­
t io n  o f  s a id  u n it s  on th e  d a te  f ix e d  f o r  red em p tio n ) such Bond 
s h a l l  not be e n t i t l e d  to  th e  b e n e f i t  o r  s e c u r i t y  o f  t h i s  In ­
d e n tu re  to  th e  e x t e n t  o f  th e  p o r t io n  o f  i t s  p r i n c i p a l  amount 
(and a c c ru e d  i n t e r e s t  th e re o n  to  th e  d a te  f ix e d  f o r  red em p tio n ) 
r e p r e s e n te d  by such $5,000 u n it  o r u n it s  o f  fa c e  v a lu e ,  nor 
s h a l l  new Bonds be t h e r e a f t e r  is s u e d  c o r r e s p o n d in g  to  s a id  u n it  
o r  u n i t s .

S e c t io n  5 . 1 1 -  Bonds o f  each  o th e r  s e r i e s  a r e  redeem ­
a b le  in  th e  m anner, a t  th e  tim e or tim e s and a t  th e  prem ium s, 
i f  a n y , s p e c i f i e d  in  th e  su p p le m e n ta l in d e n tu re  r e l a t i n g  to  
su ch  s e r i e s  .

ARTICLE VI

C o ven a n ts  o f  th e  G ra n to r and R e le a s e  o f  P ro p e rty

S e c t io n  6 .0 1 .  (A) The G ra n to r  a g r e e s  to  ca u se  th e
C o r p o r a t io n  to  p ro c u re  and m a in ta in  in s u r a n c e  o f  th e  ty p e  r e ­
q u ir e d  to  be p ro cu re d  and m a in ta in e d  by th e  C o r p o r a tio n  under 
A r t i c l e  IX o f  th e  L e a se . A l l  such in s u r a n c e  moneys r e c e iv e d  
by th e  T r u s te e  s h a l l  be h e ld  by i t  as  a p a r t  o f  th e  m ortgaged  
p r o p e r ty  and s h a l l  be used by i t  in  th e  manner p ro v id e d  in  t h i s  
S e c t io n  6 .0 1 .  C e r t i f i c a t e s  from in s u r e r s  e v id e n c in g  th e  e x i s ­
te n c e  o f  a l l  p o l i c i e s  r e q u ir e d  by A r t i c l e  IX o f  th e  L ease s h a l l  
be f i l e d  w ith  th e  T r u s te e  to  th e  e x t e n t  r e q u ir e d  by S e c t io n  9-06 
o f  th e  L ease  t o g e t h e r  w ith  a c e r t i f i c a t e  o f  a p e rso n  a c c e p t a b le  
to  th e  T r u s te e  r e c i t i n g  t h a t  th e  am ounts and ty p e s  o f  in s u r a n c e  
com ply w ith  th e  re q u ire m e n ts  o f  th e  L e a s e .
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I f  a l l  o r  any p a r t  o f  th e  F a c i l i t y  s h a l l  be d e s t r o y e d ,  
o r damaged and th e  C o r p o r a tio n  r e p a i r s ,  r e b u i l d 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  damaged F a c i l i t y  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  1 2 .0 1  o f  th e  L e a s e , th e  T r u s te e  s h a l l  pay 
to  th e  C o r p o r a tio n  from  tim e to  tim e d u rin g  th e  c o u r s e  o f  such 
r e p a i r s ,  r e b u i l d i n g ,  r e p la c in g  and r e s t o r i n g ,  the p ro c e e d s  r e ­
c e iv e d  and h e ld  by i t  on a cco u n t o f  such damage o r  d e s t r u c t i o n  
up to  th e  f u l l  amount o f  such in s u r a n c e  p r o c e e d s , and th e b a l ­
an ce i f  a n y , s h a l l  be d e p o s ite d  in  th e  Bond R edem ption A ccount 
to  be used f o r  th e  red em p tio n  o f  B onds. 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  C o rp ora  
t io n  accom panied  by an a p p ro v in g  c e r t i f i c a t e  o f  an e n g in e e r  
or a r c h i t e c t  em ployed by the C o r p o r a t io n  or th e  G ra n to r  s t a t i n g  
th a t  th e  C o r p o r a tio n  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 t r u c te d  th e  damaged F a c i l i t y  in  such manner as to  
r e s t o r e  th e  F a c i l i t y ,  o r  p o r t io n  t h e r e o f ,  to  a t  l e a s t  the v a lu e  
t h e r e o f  p r i o r  to  such damage or d e s t r u c t i o n ,  th a t  such 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 , or a p o r t io n  t h e r e o f  has been c o m p le te d , t h a t  
th e  c o s t  t h e r e o f  was th e  amount s t a t e d  in  such c e r t i f i c a t e  and 
th e  O f f i c e r s ’ C e r t i f i c a t e  o f  th e  C o r p o r a tio n  s h a l l  s t a t e  t h a t  
th e  C o r p o r a tio n  i s  not in  d e f a u l t  under th e  L e a s e .

Upon c o m p le tio n  o f  such r e p a i r s ,  r e b u i l d i n g ,  r e p l a c e ­
m ent, r e s t o r a t i o n  or r e c o n s t r u c t i o n ,  th e C o r p o r a tio n  s h a l l  
fu r n is h  to  th e  T r u s te e  ( i )  an O p in io n  o f  C o u n se l s p e c i f y i n g  
th e  in s tru 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 in d e n ­
t u r 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  th e  
d i r e c t  l i e n  o f  t h i s  In d e n tu re  (so  f a r  as p e r m itte d  by law ) a l l  
o f  th e  G r a n to r ’ 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 t o r e d  or r e c o n s t r u c te d  F a c i l i t y  
and s t a t i n g  t h a t  th e  in s tru m e n ts  and su p p le m e n ta l in d e n t u r 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 as to  
c o n s t i t u t e  t h i s  In d e n tu re  as 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  G r a n to r ’ s r i g h t ,  t i t l e  
and i n t e r e s t  in  and to  a l l  such p r o p e r ty  as a g a in s t  a l l  c r e d i ­
t o r s  and su b se q u e n t p u r c h a s e r s ,  s u b je c t  to  th e  r i g h t s  o f  th e  
C o r p o r a tio n  under th e  L e a s e , to  P e rm itte 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 o u n s e 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 t h i s  In d e n tu re  and w i l l  not i n t e r f e r e  w ith  
th e  use and o p e r a t io n  o f  th e  F a c i l i t y ,  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 le m e n ta l In d e n tu re  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  F a c i l i t y  s h a l l  be d e s tr o y e d  
or damaged w h ile  any Bonds a r e  o u ts ta n d in g  and th e  C o r p o r a tio n  
p u rc h a se s  th e  F a c i l i t y  and d e l i v e r s  and pays to  th e  T r u s te e  
th e  c e r t i f i c a t e  and amount r e q u ir e d  to  be d e l iv e r e d  and p a id  
by i t  p u rsu a n t t o  th e  p r o v is io n s  o f  S e c t io n  12 .0 2  o f  th e  L e a s e , 
th e  T r u s te e  s h a l l  pay to  th e  C o r p o r a t io n  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  12 .0 2  o f  th e  L ease any in s u r a n c e  
p ro ce e d s  r e c e iv e d  and h e ld  by i t  on a cco u n t o f  such damage or 
d e s t r u c t io n  to  th e  F a c i l i t y .

(B) I f  th e  e n t i r e  F a c i l i t y  o r  any p a r t  t h e r e o f  w hich  i s
s u f f i c i e n t  to  re n d e r  th e  re m a in in g  p o r t io n  u n s a t i s f a c t o r y  f o r  
th e  C o r p o r a t io n ’ s b u s in e s s  p u rp o se s  i s  ta k e n  by condem nation  
w h ile  any Bonds rem ain o u ts ta n d in g  and th e  L e s s e e  p u rc h a se s  
th e  F a c i l i t y  and d e l i v e r s  and p ays t o  th e  T r u s te e  th e c e r t i f i -
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c a te  and amount re q u ir e d  to  be d e l iv e r e d  and p a id  by i t  p u r­
su an t to  th e  p r o v is io n s  o f  S e c t io n  1 1 .0 2  o f  th e  L e a s e , th e  
T r u s te e  s h a l l  pay to  th e  C o r p o r a t io n  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  1 1 .0 2  o f  th e  L ea se  any condem nation  
award r e c e iv e d  and h eld  by i t  on a c c o u n t o f  su ch  t a k in g .

(C) I f  a p o r t io n  o f  th e  F a c i l i t y  w hich i s  l e s s  th an  th a t
r e f e r r e d  to  in  p aragraph  (B) o f  t h i s  S e c t io n  6 .0 1  i s  ta k e n  
by condem nation w h ile  any Bonds rem ain  o u t s t a n d in g ,  th e  T r u s te e  
s h a l l  be fu r n is h e d  w ith  th e  f o l lo w in g :

( 1 )  an O f f i c e r s ’ C e r t i f i c a t e  o f  th e  C o r p o r a tio n  s t a t i n g  
th a t  th e  C o rp o ra tio n  has made th e  n e c e s s a r y  a d ju stm e n ts  
in  th e  F a c i l i t y  s u i t a b l e  f o r  i t s  b u s in e s s  p u r p o s e s , 
t h a t  such a d ju stm e n ts  have been com p leted  and th e  c o s t  
t h e r e o f ,  or s t a t i n g  t h a t  no a d ju stm e n ts  w ere r e q u ir e d ,  
as th e  ca se  may b e ; and

(2) a c e r t i f i c a t e  o f  th e  G ra n to r  s t a t i n g  e i t h e r  t h a t  th e  
G ra n to r has 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 se s  o r t h a t  no su ch  ex p en ses 
have been in c u r r e d ;  and

(3) th e  in stru 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 
in d e n tu r 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 sel 
r e f e r r e d  to  in  th e  f o l lo w in g  c la u s e  ( ^) ;  and

(*0 an O pinion  o f  C o u n se l s p e c i f y i n g  th e  In stru m e n ts  o f
f u r t h e r  a ssu ra n ce  and s u p p le m e n ta l in d e n t u r 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  t o  th e  d i r e c t  l i e n  
o f  t h i s  In d en tu re  (so  f a r  a s  p e r m itte d  by law ) a l l  o f  
th e  G r a n to r ’ 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  
F a c i l i t y ,  and s t a t i n g  t h a t  th e  in s tr u m e n ts  and s u p p le ­
m en ta l in d e n tu r e , i f  a n y , have been r e c o r d e d  o r  f i l e d  
in  such a manner as  to  c o n s t i t u t e  t h i s  In d e n tu re  as 
su pplem ented and amended a v a l i d  f i r s t  m ortgage l i e n  
upon a l l  o f  the G r a n to r ’ s r i g h t ,  t i t l e  and i n t e r e s t  
in  and to  such p r o p e r ty  as a g a in s t  a l l  c r e d i t o r s  and 
su b seq u en t p u r c h a s e r s , s u b je c t  to  th e  r i g h t s  o f  th e 
C o r p o r a tio n  under th e  L e a s e ,  to  P e rm itte 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  
su ch  c o u n se l w i l l  not w e ak e n , 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 ed  to  be g iv e n  by o r under t h i s  In d en ­
t u r e  and w i l l  not i n t e r f e r e  w ith  th e  use and o p e r a t io n  
o f  th e  F a c i l i t y .

Upon r e c e iv i n g  such  item s th e  T r u s te e  s h a l l ,  o u t o f  
any condem nation award r e c e iv e d  and h e ld  by i t  on a c c o u n t o f  
such  t a k in g :

(a )  pay to  the G ra n to r th e  amount o f  any e x p en ses  
s t a t e d  in  th e  c e r t i f i c a t e  o f  th e G ra n to r t o  
have been in c u r r e d  by th e  G ra n to r  in  c o l l e c t i n g  
such award ;

(b ) pay to  the C o r p o r a t io n  th e  amount o f  c o s t s  
s t a t e d  in  th e  O f f i c e r s ’ C e r t i f i c a t e  o f  th e  
C o rp o ra tio n  to  have b een  in c u r r e d  by i t  in  
making the a d ju s tm e n t;  and
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(c )  d e p o s it  th e  b a la n c e ,  i f  any in t o  th e  Pond Redem ption 
A ccou n t t o  be used f o r  th e  red em p tion  o f  Ponds 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  A r t i c l e  V h e r e o f .

S e c t io n  6 . 0 2 .  (a )  The T r u s te e  s h a l l  e x e c u te  and d e l i v e r  a r e ­
le a s e  o f  any unim proved p o r t io n  o f  th e  T ru s t  E s t a t e  from th e  l i e n  o f  
t h i s  I n d e n tu r e , but o n ly  p u rsu a n t t o  th e  p r o v is io n s  o f  S e c t io n  2 1.0 4  
o f  th e  L e a s e , upon r e c e i p t  by th e  T r u s te e  o f  th e  f o l lo w in g ,  a l l  in  form 
and s u b s ta n c e  s a t i s f a c t o r y  to  th e  T r u s t e e :

( i )  ca sh  e q u a l to  th e  p u rch a se  p r ic e  f o r  th e  p o r t io n  to  
be r e le a s e d  as  p ro v id e d  f o r  in  s a id  S e c t io n  2 1.0 4  o r th e  L e a s e ;

( i i )  A n o t ic e  in  s i t i n g  c o n t a in in g  ( i )  an ad e q u a te  l e g a l  
d e s c r i p t i o n  o f  th a t  p o r t io n  o f  th e  T r u s t  E s t a t e  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  and ( i i )  a s ta te m e n t th a t  
th e  C o r p o r a tio n  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  T r u s t  E s t a t e  on a d a te  s t a t e d ,  w hich s h a l l  not be 
l e s s  th an  45 nor more than 90 d ays from th e  d a te  o f  such n o tice*.

( i i i )  a c e r t i f i c a t e  o f  an in d ep en d e n t e n g in e e r  who i s  a c ­
c e p t a b le  t o  th e  T r u s t e e ,  d a te d  not more than  90 d ays p r io r  to  th e 
d a te  o f  th e  p u rc h a se  and s t a t i n g  t h a t ,  in  th e  o p in io n  o f  th e  p e r ­
son 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  T ru st E s ta te  
w ith  r e s p e c t  to  w hich 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  T r u s t  E s t a t e  f o r  th e  p u rp o se s  h e r e in a b o v e  
s t a t e d  and ( i i )  th e  p u rc h a se  w i l l  n ot im p a ir  th e  u s e fu ln e s s  o f  th e  
F a c i l i t y  a s  a m a n u fa c tu r in g  p la n t  and w i l l  n o t d e s t r o y  th e  means 
o f  in g r e s s  t h e r e t o  and e g r e s s  th e r e fr o m , and

( i v )  th e  r e q u e s t  o f  th e  G ra n to r fo r  such r e le a s e  accom pan­
ie d  by a form o f  r e l e a s e  t o  be so e x e c u te d  and d e l iv e r e d  by th e  
T r u s t e e .

Paym ents r e c e iv e d  by th e  T r u s te e  p u rsu a n t to  t h i s  S e c t io n  6 .0 2  (a) 
s h a l l  be d e p o s ite d  in  th e  Bond R edem ption A ccount to  be used f o r  
th e  red em p tio n  o f  Bonds in  a c c o rd a n c e  w ith  th e  p r o v is io n s  o f  A r t i c l e  
V h e r e o f .

The T r u s te e  s h a l l  a t  th e  r e q u e s t  o f  th e  G ran to r o r o f  th e  C o r­
p o r a t io n  r e l e a s e  and c o n fir m  t h a t  any M ortgaged Equipment i s  no lo n g e r  
s u b je c t  to  th e  l i e n  o f  t h i s  In d e n tu re  upon c o m p lia n ce  w ith  th e  a p p l i ­
c a b le  p r o v is i o n s  o f  th e  L e a s e .

(b) The G ra n to r  may a t  any tim e or tim e s g ra n t easem en ts a f ­
f e c t i n g ,  d e d ic a t e  o r  con v ey  and e x e c u te  p e t i t i o n s  w ith  r e s p e c t  t o ,  any 
p o r t io n  or p o r t io n s  o f  any p r o p e r ty  in c lu d e d  in th e  T ru st E s ta te  f r e e  
from, th e  l i e n  o f  t h i s  In d e n tu re  or s u b o r d in a te  t h e r e t o  but o n ly  as p r o ­
v id e d  in  and s u b je c t  to  th e  p r o v is io n s  o f  S e c t io n  2 1.0 6  o f  th e  L e a s e , 
and th e  T r u s te e  s h a l l  e x e c u te  and d e l i v e r  a r e le a s e  o f  s a id  p o r t io n  
from  th e  l i e n  o f  t h i s  In d e n tu re  upon r e c e i p t  by th e  T r u s te e  o f :

( i )  an O p in io n  o f  C o u n s e l, in  form and s u b s ta n c e  s a t i s f a c ­
t o r y  t o  th e  T r u s t e e ,  t o  th e  e f f e c t  th a t  th e  a c t io n  tak en  or proposed  
to  be ta k e n  by th e  G ra n to r and th e  C o r p o r a tio n  i s  in  c o n fo rm ity  w ith  
S e c t io n  2 1.0 6  o f  th e  L ease r e l a t i n g  to  such p r o p e r t y ;

( i 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  C o r p o r a tio n  s t a t i n g  
t h a t  th e  co n v ey a n ce  o f  s a id  p o r t io n  d oes not a d v e r s e ly  a f f e c t  th e 
m arket v a lu e  o f  th e  re m a in in g  p o r t io n  t h e r e o f ,  nor th e  use o f  such 
re m a in in g  p o r t io n  in  th e  C o r p o r a t io n ' s b u s in e s s ;  and
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( i l l )  an u n d e r ta k in g  o f  th e  C o r p o r a t io n  in  form  and s u b s ta n c e  
s a t i s f a c t o r y  t o  th e  T r u s t e e ,  t o  th e  e f f e c t  t h a t  th e  C o r p o r a t io n  s h a l l  
rem ain  o b l ig a t e d  under th e  term s o f  th e  L ea se  to  th e  same e x te n t  a s  
i f  s a id  co n v eyan ce  had n ot been made and th a t  th e  C o r p o r a tio n  s h a l l ,  
i f  n e c e s s a r y ,  r e s t o r e  and r e b u i ld  s a id  p r o p e r ty  to  good c o n d it io n  
and r e p a i r .

S e c t io n  6 .Q J . Each and e v e r y  co v en a n t h e r e in  m ade, in c lu d in g  
a l l  c o v e n a n ts  made by th e  v a r io u s  s e c t i o n s  o f  t h i s  A r t i c l e  V I , i s  p r e ­
d ic a t e d  upon th e  c o n d it io n  t h a t  any o b l i g a t i o n  fo r  th e  payment o f mon­
ey in c u r r e d  by th e  G ra n to r s h a l l  n ot c r e a t e  a p e c u n ia r y  l i a b i l i t y  o f  
th e  G ra n to r  or a c h a rg e  upon i t s  g e n e r a l  c r e d i t  or a g a in s t  i t s  t a x in g  
p o w e rs , but s h a l l  be 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 ,  r e v e n u e s  
and r e c e i p t s  d e r iv e d  from  o r  in  c o n n e c t io n  w ith  th e  T r u s t  E s t a t e ,  in ­
c lu d in g  a l l  moneys r e c e iv e d  under th e  L e a s e , w hich a re  r e q u ir e d  t o  be 
s e t  a p a r t  and t r a n s f e r r e d  to  th e  Revenue A c c o u n t, w h ich  le a s e  r e n t a l s ,  
re v e n u e s  and r e c e i p t s  a r e  h e r e in  s p e c i f i c a l l y  p le d g e d  t o  th e  paym ent 
t h e r e o f  in  th e  manner and t o  th e  e x t e n t  in  t h i s  In d e n tu re  s p e c i f i e d  
and n o th in g  in  th e  Bonds o r coupons o r in  t h i s  In d e n tu re  s h a l l  be con­
s id e r e d  as p le d g in g  any o th e r  fu n d s o r  a s s e t s  o f  th e  G r a n to r .

S u b je c t  to  th e  p r o v is io n s  o f  S e c t io n s  2 .0 9  and 6 .1 7  h e r e o f ,  
th e  G ra n to r  c o v e n a n ts  t h a t  i t  w i l l  p ro m p tly  pay th e p r i n c i p a l  o f  
and i n t e r e s t  on e v e r y  Bond is s u e d  under th e  p r o v is io n s  o f  t h i s  In ­
d e n tu re  a t  th e  p la c e s ,a n d  th e  d a te s  and in  th e  manner p ro v id e d  h e r e ­
in  and in  s a id  Bonds and in  any coupons a p p e r t a in in g  t o  s a id  B on d s, 
and any premium r e q u ir e d  f o r  th e  r e t ir e m e n t  o f  s a id  Bonds by p u r ­
ch a se  o r  re d e m p tio n , a c c o r d in g  to  th e  t r u e  in t e n t  and m eaning t h e r e ­
o f  and s u b je c t  to  th e  p r o v is i o n s  o f  A r t i c l e  IV h e r e o f ,  a t l e a s t  
one b u s in e s s  day b e fo r e  ea ch  d a te  on w hich  any p r i n c i p a l  o f  or 
premium i f  a n y , or i n t e r e s t  on any o f  th e  Bonds becom es p a y a b le  
w h eth er a t s t a t e d  m a tu r ity  t h e r e o f ,  by c a l l  f o r  re d e m p tio n , by 
d e c l a r a t i o n , o r o th e r w is e  th e  G ra n to r  w i l l  i r r e v o c a b ly  d e p o s it  
w ith  th e  T r u s te e  under th e  t r u s t s  h e r e o f ,  th e  e n t i r e  amount 
n e c e s s a r y  t o  pay a l l  th e  p r i n c i p a l ,  prem ium , i f  a n y , and i n ­
t e r e s t  p a y a b le  on such d a te  on a l l  Bonds th en  o u ts ta n d in g ;  and 
t h a t  i t  w i l l  pay i n t e r e s t  ( t o  th e  e x t e n t  e n f o r c e a b le  under 
a p p l i c a b le  law ) on any o v e r-d u e  in s t a l lm e n t s  o f  p r i n c i p a l  o r  
i n t e r e s t  a t  th e  r a t e  p e r  annum s p e c i f i e d  in  ea ch  such  Bond.

S e c t io n  6 .0 4 . So lo n r  a s  any o f  th e  Bonds s h a l l  r e ­
main o u t s t a n d in g , th e  G ra n to r  w i l l  not d i r e c t l y  or i n d i r e c t l y  
e x te n d  o r a s s e n t  to  th e  e x t e n s io n  o f  th e  tim e f o r  th e  payment 
o f  any i n t e r e s t  coupon o r  c la im  f o r  i n t e r e s t  o f  or upon any 
Bond, and w i l l  not d i r e c t l y  or i n d i r e c t l y  be a p a r t y  to  any 
arran gem en t t h e r e f o r ; e i t h e r  by p u r c h a s in g  or r e fu n d in g  or in  
any manner k e e p in g  a l i v e  such  i n t e r e s t  coupon o r  c la im  fo r  
i n t e r e s t , o r  o th e r w is e  t h a t  in  c a s e  th e  paym ent o f  any such 
i n t e r e s t  coupon or c la im  f o r  i n t e r e s t  s h a l l  be so  e x te n d e d  by 
o r w ith  or w ith o u t th e  c o n s e n t o f  th e  G r a n to r , th en  a n y th in g  
in  t h i s  In d e n tu re  c o n ta in e d  to  th e  c o n t r a r y  n o t w it h s t a n d in g , 
such I n t e r e s t  coupon or c la im  f o r  i n t e r e s t  so e x te n d ed  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  h e r e u n d e r , t o  any b e n e f i t  
o f  o r  from  t h i s  I n d e n tu r e , e x c e p t  a f t e r  th e  p r i o r  paym ent in  
f u l l  o f  th e  p r i n c i p a l  o f  a l l  Bonds is s u e d  h e r e u n d e r , premium, 
i f  a n y , t h e r e o n , and o f su ch  i n t e r e s t  coupons and c la im s  f o r  
i n t e r e s t  as s h a l l  n o t have been so e x te n d e d .
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S e c t io n  6 .0 5 . The G ran tor co v e n a n ts  th a t  w h ile  any 
Bonds a re  o u ts ta n d in g  h ere u n d e r and so lo n g  as no d e fa u lt  
e x i s t s  under th e  L ease in  th e  payment o f  the r e n t a l  t h e r e in  
p r o v id e d , moneys r e c e iv e d  by i t  from r e n t a l s  under th e  L ease 
and from a l l  s e r v i c e s  re n d e re d  by th e  G ra n to r  in  c o n n e c tio n  
w ith  th e  o p e r a t io n  o f  th e F a c i l i t y  w i l l ,  in  a g g r e g a t e ,  prod uce 
re v en u es  w hich  w i l l  be s u f f i c i e n t  ( i )  t o  pay a l l  ex p e n se s  
(e x c e p t  th o s e  assumed by L e s s e e )  o f  the p ro p er o p e r a t io n , 
m ain ten an ce and r e p a ir  o f  th e F a c i l i t y  w ith o u t any a llo w a n c e  
or d e d u c tio n  f o r  i n t e r e s t  o r  d e p r e c ia t io n ,  and ( i i )  to  make 
a l l  paym ents w hich  th e  T r u s te e  is  o b l ig a t e d  to  s e t  a s id e  in  
th e  v a r io u s  A ccou n ts e s t a b l i s h e d  under A r t i c l e  IV .

S e c t io n  6 .0 6 . The G ran tor co v en a n ts  and a g r e e s  and 
h ereb y  a p p o in ts  th e  T r u s te e  to  keep or cau se  to  be k e p t p ro p e r  
books o f  r e c o r d  and a c c o u n t in  w hich co m p lete  and c o r r e c t  
e n t r i e s  s h a l l  be made o f  a l l  t r a n s a c t io n s  r e l a t i n g  to  the 
r e c e i p t s ,  d is b u r s e m e n ts , a l l o c a t i o n  and a p p l i c a t i o n  o f  th e  
re v e n u e s  a c c r u in g  to  th e  T r u s t  E s ta te  and amount t h e r e o f  
forw ard ed  to  th e  T r u s te e ,a n d  such books s h a l l  be a v a i l a b l e  
fo r  in s p e c t io n  by th e h o ld e r  o f  any o f th e Bonds a t  r e a s o n a b le  
h ou rs and under r e a s o n a b le  c o n d it io n s .

S e c t io n  6 ,0 7 . The T ru s te e  s h a l l  p re p a re  a sta te m e n t 
fo r  each c a le n d a r  y e a r  o f a l l  t r a n s a c t io n s  r e l a t i n g  to  th e  o p era  
t i o n  o f  th e  T r u s t  E s t a t e  and th e  a p p l i c a t i o n  and a l l o c a t i o n  o f  
th e  re v e n u e s  t h e r e o f .  Not more th an  two months a f t e r  th e  c lo s e  
o f  each  c a le n d a r  y e a r  th e T r u s te e  s h a l l  fu r n is h  t o  th e  G ra n to r 
and to  each  h o ld e r  o f  any o f  th e  B ond s, who may s o  r e q u e s t ,  a 
com p lete  f i n a n c i a l  s ta te m e n t c o v e r in g  r e c e i p t s ,  d is b u r s e m e n ts , 
a l l o c a t i o n  and a p p l i c a t i o n  o f rev en u es fo r  such f i s c a l  y e a r  
a c c r u in g  to  th e  T ru s t  E s t a t e  and d a te s  and amount t h e r e o f  f o r ­
warded to  th e  T r u s te e  fo r  such  f i s c a l  y e a r  a n d , i f  r e q u e s te d  
in  w r i t in g  by th e  h o ld e r s  o f  n ot l e s s  th an  f o r t y  p e r  c e n t (40$) 
in  p r i n c i p a l  amount o f  th e  O u tsta n d in g  Bonds, c e r t i f i e d  a s  o f  
th e  end o f  such f i s c a l  y e a r  by r e p u ta b le  c e r t i f i e d  p u b lic  a c ­
c o u n ta n ts . The T r u s te e  s h a l l  a t  a l l  tim e s  have a c c e s s  to  the 
books and r e c o r d s  o f  th e  G r a n to r . A ls o ,  th e r e c o r d s  o f  th e  
T r u s te e  p e r t a in i n g  to  th e  is s u e  s h a l l  be a v a i l a b l e  to  and open 
fo r  in s p e c t io n  by any B o n d h o ld er, and th e  G ra n to r c o v e n a n ts  t h a t  
i t  s h a l l  p rom p tly  fu r n is h  th e T ru s te e  su ch  a d d i t io n a l  in fo rm a ­
t io n  as i s  deemed n e c e s s a r y  by the T r u s te e  to  c a r r y  ou t th e  p r o ­
v i s io n s  o f  t h i s  In d e n tu re  and th e t r u s t  c r e a te d  h e r e b y .

S e c t io n  6 .0 8 . The G ran to r co v e n a n ts  th a t  so lo n g  as 
any Bonds a re  o u ts ta n d in g  h e re u n d e r , i t  w i l l  r e t a i n  good t i t l e  
to  th e  t r u s t  e s t a t e ,  s u b je c t  t o  th e  p r o v is io n s  o f  th e  L ease 
and t h i s  I n d e n tu r e , and t h a t  i t  w i l l  u se  i t s  b e s t  e f f o r t s  to  
a s s u r e  t h a t  th e  F a c i l i t y  i s  f u l l y  and c o n t in u o u s ly  o cc u p ie d  
by a r e s p o n s ib le  te n a n t  o r  r e s p o n s ib le  t e n a n t s .  The G ra n to r 
co v e n a n ts  th a t  i t  l a w f u l l y  owns and is  la w f u l ly  p o s s e s s e d  o f  
a l l  p r o p e r ty  d e s c r ib e d  in  th e g r a n t in g  c la u s e s  h e r e o f  as b e in g  
a p a r t  o f  th e  t r u s t  e s t a t e ,  an d , in  th e  ca se  o f  th e  r e a l t y  
d e s c r ib e d  in  g r a n t in g  c la u s e  D iv is io n  I ,  s u b je c t  to  p r e s e n t ly  
e x i s t i n g  l i e n s  d e s c r ib e d  in  S ch e d u le  A h e r e t o ,  h as a good and 
in d e f e a s i b l e  e s t a t e  t h e r e in  in  fe e  s im p le ;  th a t  i t  w a rra n ts  
and w i l l  d e fe n d  th e  t i t l e  th e r e to  and e v e r y  p a r t  t h e r e o f  to  
th e  T r u s t e e ,  i t s  s u c c e s s o r s  and a s s i g n s ,  fo r  the b e n e f i t  o f  
th e  h o ld e r s  and owners o f  th e  B en ds, a g a in s t  th e  c la im s  and 
demands o f  a l l  p e rso n s w hom soever; t h a t  i t  i s  d u ly  a u th o r iz e d
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to  s e c u r e  th e  payment o f  th e  Bonds in  th e  manner p r e s c r ib e d  
h e r e in ,  and has l a w f u l ly  e x e r c is e d  such r i g h t s ;  and th a t  i t  
w i l l  d o , e x e c u t e ,  ack n ow led ge and d e l i v e r ,  or ca u se  to  be 
d o n e, e x e c u t e d , ackn ow led ged  and d e l i v e r e d ,  such  in d e n tu r e s  
su p p le m e n ta l h e r e to  and such f u r t h e r  a c t s , d e e d s , co n v ey a n ces  , 
m o rtgages and t r a n s f e r s  as th e T r u s te e  s h a l l  r e a s o n a b ly  r e ­
q u ir e  f o r  th e  b e t t e r  a s s u r in g ,  c o n v e y in g , t r a n s f e r r i n g ,  m ort­
g a g in g , p le d g in g ,  a s s ig n i n g  and c o n fir m in g  un to  th e  T r u s te e  
a l l  and s i n g u la r  th e  h e re d ita m e n ts  and p r e m is e s , e s t a t e s ,  
income and p r o p e r ty  c o n v e y e d , t r a n s f e r r e d ,  m o rtg a g e d , p le d g e d  
or a s s ig n e d  or in te n d e d  so to  b e . The G ra n to r c o v e n a n ts  th a t  
i t  w i l l  n o t ,  d i r e c t l y  o r  i n d i r e c t l y ,  c r e a t e ,  assu m e, in c u r  
or s u f f e r  to  e x i s t  any m o rtg a g e , p le d g e ,  en cu m bran ce, l i e n  
or c h a rg e  o f  any k in d , o th e r  than  th e  l i e n  o f  t h i s  I n d e n tu r e , 
upon th e  T r u s t  E s ta te  and p r e s e n t ly  e x i s t i n g  l i e n s  d e s c r ib e d  
in  S c h e d u le  A h e r e to  and P e rm itte d  Encum brances.

S e c t io n  6 .0 9 . The G ra n to r co v e n a n ts  t h a t  th e r e  s h a l l  
be no d e f a u l t  h ereu n d er but u n t i l  d e f a u l t  s h a l l  be made by th e  
G r a n to r , as p ro v id e d  f o r  h e r e in ,  th e  G ra n to r s h a l l ,  s u b je c t  
to  th e  L e a s e , be e n t i t l e d  to  p o s s e s s ,  m anage, o p e r a t e ,  use and 
e n jo y  th e  f a c i l i t i e s  and p r o p e r ty  h e r e in  encum bered. The G ran­
to r  c o v e n a n ts  and a g r e e s  t h a t  i t  w i l l  not e x c e p t  as p e rm itte d  
h e r e in  m o rtg a g e , en cum ber, 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  F a c i l i t y  or the 
re v e n u e s  and r e c e i p t s  t h e r e o f  (o th e r  than to  th e  T r u s te e  h e r e ­
un der) or 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 th e r  than  to  th e  
T r u s te e  h e re u n d e r)  any B a s ic  Rent payment th en  due or to  a c c r u e  
in  th e  f u t u r e  under th e  L e a s e . The G ra n to r f u r t h e r  co v e n a n ts  
and a g r e e s  t h a t  e x c e p t as p e rm itte d  h e r e in  i t  w i l l  not c r e a t e  
o r co n se n t t o  th e  c r e a t i o n  o r e x is t e n c e  o f  any m ortgage or l i e n  
(o th e r  than  t h i s  In d e n tu re )  to  s e c u r e  th e payment o f  In d e b te d ­
n ess upon th e  L e s s o r 's  i n t e r e s t  under th e  L ease  or th e  l e a s e ­
h old  e s t a t e  c r e a te d  th e r e b y  o r  any p a r t  t h e r e o f .

S e c t io n  6 .1 0 . (a )  The G ra n to r  co v e n a n ts  and a g r e e s
( I )  to  p erfo rm  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 ­
nant and agreem en t o f  th e  G ra n to r c o n ta in e d  in  th e  L e a se ;
( i i )  to  g iv e  prompt n o t ic e  to  th e  T r u s te e  o f  any n o t i c e ,  r e ­
q u e s t ,  r e p o r t  or o th e r  document r e c e iv e d  from  L e s s e e , to g e th e r  
w ith  an a c c u r a t e  and co m p lete  copy t h e r e o f ;  ( i l l )  a t  th e  s o le  
c o s t  and ex p en se  o f  th e  G ra n to r  and s u b je c t  to  th e  l i m i t a t i o n s  
c o n ta in e d  in  t h i s  S e c t io n  6 .10  and to  th e  power c o n fe r r e d  In  
S e c t io n  6 .1 1  h e r e o f ,  e n fo r c e  o r  s e c u r e  th e  p erfo rm an 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 ent o f 
L e sse e  c o n ta in e d  In th e  L e a s e .

(b) E x cep t as o th e r w is e  e x p r e s s ly  p e r m itte d  h e r e in ,  th e  
G ra n to r s h a l l  n o t:  ( 1 )  m od ify or in  any way a l t e r  th e  term s 
o f  th e  L e a s e ;  ( I i )  w a iv e , e x c u se  o r in  any manner r e l e a s e  o r 
d is c h a r g e  L e s s e e  o f  or from  any o f  i t s  o b l i g a t i o n s ,  c o v e n a n ts , 
c o n d it io n s  and agreem en 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  f o r  in  th e  L ea se  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  t h e r e in ;  ( i i i )  g r a n t  any c o n s e n t s ,  
a p p r o v a ls ,  or p e rm is s io n s  o r  e x e r c i s e  any o f  i t s  r i g h t s ,  op­
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  (as d is t in g u is h e d  from d u t ie s )  
as L e s s o r ;  and any a tte m p t on th e  p a r t  o f  th e  G ra n to r  to  e x e r ­
c i s e  any o f  th e  a f o r e s a id  p o w e rs , p r i v i l e g e s ,  o r r i g h t s  s h a l l  
be o f  no f o r c e  o r e f f e c t  and s h a l l  c o n s t i t u t e  a d e f a u l t  h e r e ­
under .



( c )  The G ra n to r  s h a l l ,  a t  I t s  s o le  c o s t  and e x p e n s e , ap p ear 
In and d efen d  any a c t io n  o r p ro c e e d in g s  a r i s i n g  u n d e r, gro w in g  
o u t o f  or in  any manner co n n ected  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  G r a n to r , as L e s s o r ,  o r  
o f  L e s s e e ,  as L e s s e e , and s h a l l  pay a l l  c o s t s  and e x p e n se s  o f  
T r u s te e  in  any su ch  a c t io n  or p r o c e e d in g  in  w hich th e  T r u s te e  
may a p p e a r .

(d ) Should  th e  G ra n to r f a i l  to  make any payment o r  to  do any 
a c t  as h e r e in  p ro v id e d  w ith in  th e  tim e p e r m itte d  h e r e in  o r  in  
th e  L e a s e , th en  th e  T r u s t e e ,  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  o r  demand on th e  G r a n to r , and w ith o u t r e l e a s ­
in g  th e  G ra n to r from  any o b l ig a t i o n  c o n ta in e d  h e r e in ,  s h a l l  have 
th e  r i g h t  to  make o r  do th e same in  such manner and to  such e x ­
t e n t  as th e T r u s te e  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 ,  in c lu d in 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 o w e rs; (1 )  th e  r i g h t  to  ap p ear in  and d e fe n d  any a c t io n  o r 
p r o c e e d in g  p r o p o s in g  to  a f f e c t  th e  s e c u r i t y  h e r e o f  or th e  r i g h t s  
o r pow ers o f  th e  T r u s t e e ;  and ( i i )  th e  r i g h t  to  p erfo rm  and d i s ­
ch a rg 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 en t o f  th e 
G ra n to r  c o n ta in e d  in  th e  L e a se .

S e c t io n  6 . 1 1 .  The G ran to r c o v e n a n ts  and a g r e e s  th a t  
th e  T r u s te e  s h a l l  a t  any and a l l  tim es have th e  power to  e x e r ­
c i s e  any o f  th e  r i g h t s ,  powers o r  p r i v i l e g e s  o f  th e  G ra n to r 
under th e  L ease  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  ( 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 rm is s io n s  ( l i )  t o  d e c la r e  an e v e n t o f  d e f a u l t ,  ( i i i )  to  e x e r ­
c i s e  any and a l l  rem ed ies p ro v id e d  f o r  t h e r e i n ,  ( i v )  t o  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  p erfo rm  th e  G r a n t o r ’ s 
c o v e n a n ts  as p ro v id e d  f o r  t h e r e in .

S e c t io n  6 .1 2 .  The G ran to r co v e n a n ts  t h a t  i t  i s  , a t  th e 
d a te  o f  th e e x e c u t io n  and d e l i v e r y  o f  th e  S e r ie s  A Bonds and 
w i l l  be so lo n g  as any Bonds a re  o u ts ta n d in g  h e r e u n d e r , l a w f u l ly  
p o s s e s s e d  o f  th e  t r u s t  e s t a t e  ( s u b je c t  to  th e  r i g h t s  o f  L e sse e  
under th e  L e a s e ) ;  th a t  the G ran to r has good r i g h t ,  f u l l  power 
and la w fu l a u t h o r i t y  to  g r a n t ,  b a r g a in  and a s s i g n ,  and to  t r a n s ­
f e r  in  t r u s t ,  con vey and p le d g e  th e  t r u s t  e s t a t e  in  th e  manner 
and form  h e r e in  p r o v id e d ;  and th a t  th e  G ra n to r  f o r e v e r  w i l l  
w a rra n t and d efen d  th e  t i t l e  to  th e same to  th e  T r u s te e  a g a in s t  
th e  c la im s  o f  a l l  p e rso n s  whom soever e x c e p t  fo r  c la im s  a r i s i n g  
from  r e s t r i c t i o n s  o r  encum brances s e t  f o r t h  on S c h e d u le  A h e r e to  
a t ta c h e d  and P e rm itte d  Encum brances.

The G ra n to r and th e T r u s te e  s h a l l ,  w ith o u t th e  co n sen t 
o f  or n o t ic e  to  th e  h o ld e r s  o f  th e  O u tsta n d in g  B o n d s, co n se n t 
to  any amendment, change or m o d if ic a t io n  o f  th e  L ease  as may 
be r e q u ir e d  ( 1 )  by th e p r o v is io n s  o f  th e  L ease and t h i s  Inden­
t u r e ,  ( i i )  in  c o n n e c tio n  w ith  th e  is s u a n c e  o f  a d d i t io n a l  Bonds 
as s p e c i f i e d  in  A r t i c l e  I I I  h e r e o f ,  ( i i i )  f o r  th e  p u rp o se  o f  
c u r in g  any a m b ig u ity  or form al d e f e c t  o r o m is s io n , ( i v )  in  con­
n e c t io n  w ith  th e  m achinery and equipm ent d e s c r ib e d  in  S ch e d u le  
B to  th e  L ease so a s  to  more p r e c i s e l y  i d e n t i f y  th e same o r  sub­
s t i t u t e ,  add or d e le t e  m achinery and equipm ent a c q u ir e d  w ith  th e  
p ro c e e d s  o f  th e  Bonds in  a cco rd a n ce  w ith  th e  p r o v is io n s  h e r e o f ,  
o r  (v ) in  c o n n e c tio n  w ith  th e  r e le a s e  o f  r e a l  e s t a t e  p u rsu a n t to  
p r o v is io n s  o f  S e c t io n  2 2 .04 o f  th e  L e a s e .
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E xcep t f o r  th e am endm ents, ch an ges or m o d if ic a t io n s  as 
h e r e in a b o v e  p r o v id e d  in  t h i s  S e c t io n  6 .1 2 ,  n e i t h e r  th e  G ran to r 
nor th e  T r u s te e  s h a l l  c o n s e n t to  any o th e r  amendment, change 
o r m o d if ic a t io n  o f  the L e a s e , w ith o u t th e  w r i t t e n  a p p r o v a l o r  
c o n s e n t o f  th e  h o ld e r s  o f  n o t l e s s  th an  t w o - t h ir d s  in  a g g r e g a te  
p r i n c i p a l  amount o f  th e  O u tsta n d in g  B on d s, p r o v id e d , h o w eve r, 
t h a t  no such  m o d if ic a t io n  o f  th e  L ease  s h a l l  r e s u l t  in  th e  v i o ­
l a t i o n  o f  any term s and p r o v is io n s  o f  S e c t io n  10 .0 2  h e r e o f .

S e c t io n  6 .1 3 .  The G ra n to r  co v e n a n ts  t h a t  i t  w i l l  in  
a l l  r e s p e c t s  p ro m p tly  and f a i t h f u l l y  k e e p , p erform  and comply 
w ith  a l l  th e  te r m s , p r o v i s i o n s ,  c o v e n a n ts , c o n d it io n s  and a g r e e ­
m ents o f  th e  L ease to  be k e p t ,  p erform ed  and co m p lied  w ith  by 
i t .  The G ra n to r f u r t h e r  c o v e n a n ts  t h a t  i t  w i l l  not do o r  p e r ­
m it a n y th in g  t o  be d o n e, or om it or 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  d o n e, o r  p e r m itte d  to  be d on e, 
or any such  o m is s io n  o f  or r e f r a i n i n g  from a c t io n  w ould or 
m ight be a ground 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 ; th a t  
th e  G ra n to r  w i l l  c a u se  L e sse e  to  pay a l l  t a x e s ,  a sse ssm e n ts  and 
o th e r  c h a r g e s ,  i f  a n y , t h a t  may be l e v i e d ,  a s s e s s e d  or charged  
upon th e  t r u s t  e s t a t e ,  o r  any p a r t  t h e r e o f ,  p rom p tly  as and when 
th e  same s h a l l  become due and p a y a b le ,  but i t  s h a l l  n ot be a 
b re a ch  o f  t h i s  co v e n a n t i f  th e  G ra n to r  f a i l s  to  ca u se  L e sse e  to  
pay any such  t a x ,  a sse ssm e n t or c h a rg e  d u r in g  any p e r io d  in  w hich 
th e  G ra n to r or L e s s e e ,  in  good f a i t h ,  s h a l l  be c o n t e s t in g  th e 
amount or v a l i d i t y  o f  such  t a x ,  a sse ssm e n t o r c h a r g e ;  and th a t  
th e  G ra n to r w i l l  n o t s u f f e r  s a id  t r u s t  e s t a t e  h ereb y  con veyed  
and t r a n s f e r r e d  in  t r u s t ,  o r  any p a r t  t h e r e o f ,  to  be s o ld  fo r  
any t a x e s ,  a ss e s s m e n ts  o r  o th e r  c h a rg e s  w h a ts o e v e r , or to  be 
f o r f e i t e d  t h e r e f o r ,  nor do o r  p erm it to  be d o n e , i n ,  upon o r 
ab o u t s a id  t r u s t  e s t a t e ,  or any p a r t  t h e r e o f ,  a n y th in g  th a t  
m ight in  a n y w ise  w eak en , d im in is h  or Im pair th e  s e c u r i t y  in ­
ten d ed  to  be g iv e n  by o r  under t h i s  I n d e n tu r e , nor s u f f e r  any 
p o r t io n  o f  th e  t r u s t  e s t a t e  to  be s o ld  under any p r o c e e d in g .

S e c t io n  6.1^4. The G ra n to r  w i l l  d o , e x e c u t e ,  ackn ow led ge 
and d e l i v e r  or c a u se  to  be d o n e , e x e c u t e d , ack n ow led ged  and d e­
l i v e r e d  a l l  and e v e r y  su ch  f u r t h e r  a c t s ,  d e e d s , c o n v e y a n c e s , 
m o r tg a g e s , a s s ig n m e n ts , t r a n s f e r s  and a s s u r a n c e s  as th e  T ru s te e  
s h a l l  r e q u i r e ,  fo r  th e b e t t e r  a s s u r in g ,  c o n v e y in g , m o r tg a g in g , 
a s s ig n i n g  and c o n fir m in g  unto th e  T r u s te e  a l l  and s i n g u la r  the 
T r u s t  E s t a t e  h ereb y  m o rtg a g e d , co n v eyed  o r  a s s ig n e d  o r in te n d e d  
so  to  b e ,  o r  w hich th e  G ra n to r  may be or may h e r e a f t e r  become 
bound to  m o rtg a g e , con vey o r  a s s ig n  to  th e  T r u s t e e ,  or f o r  c a r r y ­
in g  ou t th e in t e n t io n  o r  f a c i l i t a t i n g  th e  p erfo rm an ce  o f  th e 
term s o f  t h i s  In d e n tu re  or th e  L e a s e .

S e c t io n  6 .1 5 .  The G r a n to r , fo r t h w it h  upon 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  In d e n tu re  and t h e r e a f t e r  from tim e to  t im e , 
w i l l  ca u se  t h i s  I n d e n tu r e , and each  supplem en t h e r e t o ,  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  i n s t r u ­
m ents r e q u ir e d  by a p p l i c a b l e  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 i s t e r e d  and re c o rd e d  and r e - f i l e d ,  r e - r e g i s t e r e d  
and r e - r e c o r d e d  as a m ortgage upon th e  T r u s t  E s t a t e ,  in  such 
manner and in  such  p la c e s  a s  may be r e q u ir e d  by any p r e s e n t  or 
f u t u r e  law in  o r d 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 i e n  h e r e o f  upon and th e  t i t l e  o f  th e  T r u s te e  t o ,  th e  T ru st E s ta te  
and in  o r d e r  to  e n t i t l e  th e  Bonds th en  o u ts ta n d in g  to  th e  ben e­
f i t s  and s e c u r i t y  o f  t h i s  I n d e n tu r e , and w i l l  ca u se  th e  Lease 
and any supplem en t 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
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and r e - f i l e d ,  r e - r e g i s t e r e d  o r r e - r e c o r d e d  in  su ch  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 ,  and from  tim e to  
tim e w i l l  p erfo rm  o r  ca u se  to  be p erform ed  any o th e r  a c t  as p r o ­
v id e d  by law and w i l l  e x e c u te  o r  ca 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  f o r  such p u b l i ­
c a t i o n ,  p r o t e c t io n  and e n t i t le m e n t .  The G ra n to r  w i l l  pay o r  
c a u se  to  be p a id  a l l  f i l i n g ,  r e g i s t r a t i o n  and r e c o r d in g  ta x e s  
and f e e s  in c id e n t  to  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 t r a t i o n ,  r e c o r d in g  and r e - r e c o r d i n g  and a l l  e x p e n se s  i n c i ­
d e n ta 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  t h i s  
I n d e n tu r e , th e  L e a s e ,  any in stru 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 stru m e n ts  and a l l  f e d e r a l  o r  s t a t e  
stamp ta x e s  and o th e r  t a x e s ,  d u t i e s ,  im p o s ts , a s s e s s m e n ts  and 
c h a r g e s  a r i s i n g  o u t o f  o r  in  c o n n e c tio n  w ith  th e  e x e c u t io n  and 
d e l i v e r y  o f  t h i s  I n d e n tu r e , th e  L e a s e , th e  B ond s, any in stru 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  an y o f  s a id  i n s t r u ­
m ents .

S e c t io n  6 .1 6 .  P rom ptly  a f t e r  any f i l i n g ,  r e g i s t r a t i o n  
o r  r e c o r d in g  o r any r e - f i l i n g ,  r e - r e g i s t r a t i o n  o r  r e - r e c o r d i n g  
o f  t h i s  In d e n tu re  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 i n g  o f  any 
su pp lem en t 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  
f u r t h e r  a s s u r a n c e  w hich  is  r e q u ir e d  p u rsu a n t t o  S e c t io n  6 . 1 5 ,  
th e  G ra n to r  w i l l  d e l i v e r  to  th e  T r u s te e  an O pin ion  o f  C o u n se l 
to  th e  e f f e c t  t h a t  such  f i l i n g ,  r e g i s t r a t i o n ,  r e c o r d 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  or r e - r e c o r d i n g  h as been  d u ly  accom ­
p l is h e d  and s e t t i n g  f o r t h  th e  p a r t i c u l a r s  t h e r e o f .

S e c t io n  6 .1 7 .  A n y th in g  in  t h i3  In d e n tu re  to  th e  con ­
t r a r y  n o t w it h s t a n d in g , th e  p erfo rm a n ce  by the G ra n to r  o f  a l l  
d u t ie s  and o b l i g a t i o n s  Imposed upon i t  h e r e b y , th e  e x e r c i s e  by 
i t  o f  a l l  pow ers g r a n te d  to  i t  h e r e u n d e r , the c a r r y i n g  out o f  
a l l  c o v e n a n ts , a g r e e m e n ts , and p ro m ises  made by i t  h e r e u n d e r , 
and th e  l i a b i l i t y  o f  th e  G ra n to r  f o r  a l l  w a r r a n t ie s  and o th e r  
c o v e n a n ts  h e r e u n d e r , s h a l l  be l i m i t e d ,  as p ro v id e d  in  th e  A c t ,  
s o l e l y  to  th e  T r u s t  E s t a t e  in c lu d in g  re v e n u e s  and r e c e i p t s  d e ­
r iv e d  from  th e  s a l e  o r  l e a s i n g  by i t  o f  th e  F a c i l i t y  and th e  
G ra n to r s h a l l  not be r e q u ir e d  to  e f f e c t u a t e  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 e re u n d e r e x c e p t  to  th e  e x t e n t  
o f  th e  T ru s t  E s t a t e  and su ch  re v e n u e s  and r e c e i p t s .

ARTICLE V II

R em edies on D e fa u lt

S e c t  io n  7 .0 1 .  I f  one or more o f  th e f o l lo w in g  e v e n ts  
( h e r e in  c a l l e d  ’‘E v e n ts  o r  E ven t o f  D e f a u l t " )  s h a l l  hap pen , 
t h a t  Is  to  s a y ,

(a )  i f  d e f a u l t  s h a l l  be made in  th e  due and p u n c tu a l 
paym ent o f  th e  p r i n c i p a l  o f ,  or i n t e r e s t  o r  p r e ­
mium ( i f  an y) on any Bond when and as th e  same 
s h a l l  become due and p a y a b le ,  w h eth er by d e c la r a ­
t io n  o r  o th e r w is e  ;

(b ) i f  d e f a u l t  s h a l l  be made by th e  G ra n to r  in  th e  
p e rfo rm a n 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 t s ,  a g ree m en ts  or c o n d it io n s  on i t s  p a r t
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in  t h i s  In d e n tu re  or in  th e  Bonds c o n t a in e d , 
and such d e f a u l t  s h a l l  have c o n tin u e d  f o r  a 
p e r io d  o f  s i x t y  (60) d ays a f t e r  w r i t t e n  n o t ic e  
t h e r e o f ,  s p e c i f y i n g  such  d e f a u l t  and r e q u ir in g  
th e same to  be re m e d ie d , s h a l l  have been  g iv e n  
to  th e  G ra n to r by th e  T r u s t e e ,  o r  to  th e  G ra n to r 
and th e  T r u s te e  by th e  h o ld e r s  o f  n o t le s s  than  
t w e n t y - f iv e  p er ce n t (25%) in  a g g r e g a te  p r i n c i ­
p a l amount o f  the O u tsta n d in g  Bonds (o r  in  th e  
c a se  o f  any d e f a u l t  w hich  can n ot w ith  due d i l i ­
gen ce be cu red  w ith in  su ch  s i x t y  (60) day p e r i o d ,  
i f  th e  G ra n to r s h a l l  f a i l  to  p ro ce e d  p rom p tly  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  such d e f a u l t  w ith  due d i l i g e n c e ,  i t  b e in g  i n ­
ten d ed  in  c o n n e c tio n  w ith  th e  d e f a u l t  n ot s u s c e p ­
t i b l e  o f  b e in g  cu red  w ith  due d i l i g e n c e  w ith in  
th e s i x t y  (60) days th a t  th e  tim e o f  th e  G ra n to r  
w ith in  w hich to  cu re  th e same s h a l l  be ex te n d ed  
fo r  such p e r io d  as may be n e c e s s a r y  to  co m p lete  
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 ) ;

(c )  I f  th e  G ra n to r s h a l l  f i l e  a p e t i t i o n  or answ er 
s e e k in g  r e o r g a n iz a t io n  o r arran gem en t under 
th e  f e d e r a l  b a n k ru p tcy  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  
A m erica or any S t a t e  t h e r e o f ;

(d) i f  th e  L e sse e  s h a l l  d e f a u l t  in  any o f  i t s  
o b l ig a t i o n s  under th e L ea se  and such d e f a u l t  
s h a l l  not h ave been rem ed ied  w ith in  th e  a p p l i ­
c a b le  p e r io d  o f  tim e f o r  remedy t h e r e in  in  
S e c t io n  1 6 .0 1  o f  th e  L ea se  e x p r e s s e d ;

th en  and in  each and e v e r y  c a se  d u r in g  th e c o n tin u a n c e  o f  such  
E vent o f  D e fa u lt  u n le s s  cu red  by th e  G ra n to r  o r th e  L e sse e  
w ith in  30 d ays a f t e r  w r i t t e n  n o t ic e  t h e r e o f  e x c e p t  f o r  an 
E vent o f  D e fa u lt  s p e c i f i e d  in  s u b s e c t io n  (a )  h e r e o f ,  in  w hich  
c a s e  Im m e d ia te ly , an d , u n le s s  th e  p r i n c i p a l  o f  a l l  th e  Bonds 
s h a l l  have a lr e a d y  become due and p a y a b le ,  th e  T r u s te e  by 
n o t ic e  in  w r i t i n g  to  th e G ra n to r , m ay, and upon th e  w r i t t e n  
r e q u e s t  o f  th e  h o ld e r s  o f  not le s s  th an  t w e n t y - f iv e  p e r  ce n t 
(25%) in  p r i n c i p a l  amount o f  th e  Bonds a t  th e  tim e th en  o u t­
s ta n d in g  s h a l l ,  d e c la r e  th e  p r i n c i p a l  o f  a l l  th e  Bonds th en  
o u ts ta n d in g  h e r e u n d e r , and the i n t e r e s t  a c c ru e d  t h e r e o n , to  
be due and p a y a b le  im m e d ia te ly , and upon any such  d e c la r a ­
t io n  th e same s h a l l  become and s h a l l  be im m e d ia te ly  due and 
p a y a b le ,  a n y th in g  in  t h i s  In d e n tu re  o r  in  th e  Bonds c o n ta in e d  
t o  th e  c o n tr a r y  n o tw ith s ta n d in g .

T h is  p r o v is io n  i s  s u b je c t  to  th e  c o n d it io n  t h a t  i f ,  
a t  any tim e a f t e r  th e  p r i n c i p a l  o f  th e  Bonds s h a l l  have been 
so  d e c la r e d  due and p a y a b le ,  and b e fo r e  any Judgment or d e c re e  
fo r  th e payment o f  th e  moneys due s h a l l  h ave been o b ta in e d  o r  
e n te r e d  as h e r e i n a f t e r  p r o v id e d , th e  G ra n to r  or th e  L e s s e e  s h a l l  
pay to  o r s h a l l  d e p o s it  w ith  th e  T r u s te e  a sum s u f f i c i e n t  to  
pay a l l  p r i n c i p a l  on th e  Bonds m atured p r io r  to  su ch  d e c la r a t i o n  
and 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  
B ond 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  Bonds s h a l l  b e ar 
on such o verd u e p r i n c i p a l  and prem ium , i f  a n y , and ( to  th e  
e x t e n t  l e g a l l y  e n f o r c e a b le )  on such o v erd u e  in s t a l lm e n t s  o f
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i n t e r e s t  and th e  r e a s o n a b le  e x p e n se s  o f  T r u s t e e ,  and any and 
a l l  o th e r  d e f a u l t s  known to  th e  T r u s te e  ( o th e r  than  in  th e  
payment o f  p r i n c i p a l  and o f  i n t e r e s t  on th e  Bonds due and 
p a y a b le  s o l e l y  by re a s o n  o f  su ch  d e c la r a t i o n )  s h a l l  have been 
made good or cu red  o r p r o v is io n s  a d e q u a te  s h a l l  have been 
made t h e r e f o r ,  then  and in  e v e ry  su ch  c a s e ,  th e  h o ld e r s  o f  a t  
l e a s t  s i x t y - s i x  and tw o - t h ir d s  p e r  c e n t (66 2/3%) in  a g g r e g a te  
p r i n c i p a l  amount o f  th e  Bonds th en  o u t s t a n d in g , by w r i t t e n  
n o t ic e  to  th e  G ra n to r and to  th e  T r u s t e e ,  may, on b e h a l f  o f  
th e  h o ld e r s  o f  a l l  th e  B ond s, r e s c in d  and annul such d e c la r a t i o n  
and i t s  co n seq u en ces ; b u t no such  r e s c i s s i o n  and annulm ent s h a l l  
e x te n d  to  or 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 ,  or s h a l l  im­
p a ir  or e x h a u st any r i g h t  o r power co n seq u en t th e r e o n .

S e c t io n  7 .0 2 . The T r u s t e e ,  in  c a s e  o f  th e  h ap p en in g  
o f  an Event o f  D e fa u lt  s p e c i f i e d  in  S e c t io n  7 .0 1  h e r e o f ,  m ay, 
and upon w r i t t e n  r e q u e s t  o f  th e  h o ld e r s  o f  not l e s s  th an  a 
m a jo r ity  in  p r i n c i p a l  amount o f  th e  Bonds th en  o u t s t a n d in g , 
and upon b e in g  in d e m n ifie d  to  i t s  s a t i s f a c t i o n ,  s h a l l ,  e x e r ­
c i s e  any o r  a l l  o f  th e  f o l lo w in g  re m e d ie s :

A. I f  and to  th e  e x te n t  th en  p e r m itte d  by law th e T r u s t e e ,  
p e r s o n a l ly  or by i t s  a g e n ts  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  a l l  th e  m ortgaged  p r o p e r ty  and f o r t h ­
w ith  o p e r a te  and manage th e  same and e x e r c i s e  a l l  r i g h t s  , pow ers 
and f r a n c h is e s  o f  th e  G ra n to r in  r e s p e c t  t h e r e o f ,  c o l l e c t  th e  
e a r n in g s  and incom e th e r e fr o m , pay a l l  p r i n c i p a l  c h a r g e s ,  i n ­
c lu d in g  ta x e s  and a sse ssm e n ts  l e v ie d  th e re o n  and o p e r a t in g  and 
m ain ten an ce ex p en ses and a l l  d isb u rse m e n ts  and l i a b i l i t i e s  o f  
th e  T r u s te e  h ereu n d er and a p p ly  th e  n e t p ro c e e d s  a r i s i n g  from  
any su ch  o p e r a t io n  o f  th e  m ortgaged p r o p e r ty  as p ro v id e d  in  
S e c t io n  7 .0 3  h e r e o f ,  in  r e s p e c t  to  th e  p ro c e e d s  o f  a s a l e  o f  
th e  m ortgaged p r o p e r t y .

B. The T r u s te e  may p ro ce e d  to  p r o t e c t  and e n fo r c e  i t s  
r i g h t s  and th e  r i g h t s  o f  th e  h o ld e r s  o f  th e  Bonds under t h i s  
In d e n tu re  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  
th e  s p e c i f i c  p erfo rm an ce  o f  any co v e n a n t o r  agreem ent c o n ta in e d  
h e r e in  or in  a id  o f  th e  e x e c u t io n  o f  any power 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  t h i s  I n d e n tu r e , o r  f o r  th e  e n f o r c e ­
ment o f  any o th e r  a p p r o p r ia te  l e g a l  o r  e q u it a b le  rem ed y, as
th e  T r u s t e e ,  b e in g  a d v is e d  by c o u n s e l ,  may deem m ost e f f e c t u a l  
to  p r o t e c t  and e n fo r c e  any o f  th e  r i g h t s  or i n t e r e s t s  under 
th e  Bonds o r t h i s  In d e n tu re  o r b o th . A l l  r i g h t s  o f  a c t io n  
under t h is  In d e n tu re  o r under any o f  th e  Bonds may be e n fo r c e d  
by th e  T r u s te e  w ith o u t th e  p o s s e s s io n  o f  any o f  th e  Bonds o r  
th e  p ro d u c tio n  t h e r e o f  on any t r i a l  o r  o th e r  p ro c e e d in g  r e l a ­
t i v e  t h e r e t o  and any such s u i t  or p r o c e e d in g  i n s t i t u t e d  by th e  
T r u s te e  s h a l l  be b ro u g h t in  i t s  name as T r u s t e e ,  and any r e ­
c o v e ry  o f  judgm ent s h a l l  be fo r  th e  r a t a b l e  b e n e f i t  o f  th e  
h o ld e r s  o f  th e  Bonds.

C. The T r u s te e  may, w ith  o r w ith o u t e n t r y ,  s e l l  th e  
m ortgaged  p r o p e r ty  a t  p u b lic  a u c t io n  a t  su ch  p la c e  or p la c e s  
as may be r e q u ir e d  by la w , h a v in 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 i c a t io n  o r o t h e r w is e ,  as may be r e q u ir e d  by law 
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 deeds or b i l l  o r b i l l s  o f  s a le  
o r assign m en t o r a ss ig n m e n ts  f o r  th e  sam e. The T r u s te e  and 
i t s  s u c c e s s o r s  a r e  h ereb y  i r r e v o c a b ly  a p p o in te d  th e  tr u e  and
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la w fu l  a t to r n e y  o f  th e  G r a n to r , In i t s  name and s t e a d ,  to  
e x e c u te  and d e l i v e r  a l l  n e c e s s a r y  d e e d s , b i l l s  o f  s a l e ,  a s s i g n ­
ments and t r a n s f e r s ,  th e  G ra n to r h ereb y  r a t i f y i n g  and c o n fir m ­
in g  a l l  th a t  i t s  s a id  a t t o r n e y s  s h a l l  la w f u l l y  do by v i r t u e  
h e r e o f .

D. The T r u s te e , upon th e  b r in g in g  o f  a s u i t  to  f o r e c lo s e  
t h i s  I n d e n tu r e , 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 G ra n to r o r anyone c la im in g  under
i t ,  may have a r e c e i v e r  a p p o in te d  o f  a l l  th e  m ortgaged  p r o p e r ty  
and o f  th e  e a r n in g s , in co m e, r e n t s ,  i s s u e s  and p r o f i t s  as th e  
c o u rt  m aking such appoin tm en t s h a l l  c o n f e r ,  in c lu d in g  such 
pow ers as  may be n e c e s s a r y  o r u s u a l In such c a s e s  fo r  th e  p r o ­
t e c t i o n ,  p o s s e s s io n , c o n t r o l ,  management and o p e r a t io n  o f  
th e  m ortgaged p r o p e r ty ,a n d  th e  G ra n to r does h ereb y  i r r e v o c a b ly  
co n se n t to  such a p p o in tm e n t.

E. The T ru s te e  i s  h ereb y  a p p o in te d  , and th e  s u c c e s s iv e  
r e s p e c t i v e  h o ld e r s  o f  th e  Bonds by t a k in g  and h o ld in g  th e  
same s h a l l  be c o n c lu s iv e ly  deemed to  have so  a p p o in te d  th e  
T r u s t e e ,  th e tru e  and la w fu l  a t t o r n e y - i n - f a c t  o f  th e r e s p e c ­
t i v e  h o ld e r s  o f  th e  B on d s, w ith  a u t h o r i t y  to  make o r f i l e ,  
in  th e  r e s p e c t i v e  names o f  th e  h o ld e r s  o f  th e  Bonds o r  in  
b e h a l f  o f  a l l  h o ld e rs  o f  th e  B onds, as a c l a s s ,  any p r o o f  o f  
d e b t ,  amendment to  p r o o f  o f  d e b t ,  p e t i t i o n  o r  o t h 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 
a cco u n t t h e r e o f ;  to  e x e c u te  any o th e r  p a p e rs  and docum ents and 
to  do and perform  any and a l l  a c t s  and th in g s  f o r  and in  b e ­
h a l f  o f  a l l  h o ld e rs  o f  th e  Bonds as a c l a s s ,  as 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  th e  T r u s t e e , in  o r d e r  to  
have th e  r e s p e c t i v e  c la im s  o f  th e  h o ld e r s  o f  th e  Bonds a g a in s t  
th e  G ra n to r a llo w e d  in  any e q u it 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 an k ru p tcy  o r o th e r  p r o c e e d in g s  to  w hich th e  
G ra n to r s h a l l  be a p a r t y .  The T r u s te e  s h a l l  have f u l l  power 
o f  s u b s t i t u t i o n  and d e le g a t io n  in  r e s p e c t  o f  any such p ow ers. 
Upon th e o cc u rre n ce  o f  an e v e n t o f  d e f a u l t  under th e  L ea se
th e  T r u s te e  may e n fo r c e  any and a l l  r i g h t s  o f  th e  G ra n to r  
th e r e u n d e r .

F. In  th e  e v e n t o f  any s a l e  to  e n fo r c e  th e  s e c u r i t y  o f  
t h i s  In d e n tu r e , any and a l l  r e a l  e s t a t e ,  b u i l d i n g s ,  m a c h in e r y , 
equipm ent and p e rs o n a l p r o p e r ty  m ortgaged  and p le d g e d  h e r e ­
under may be so ld  as an e n t i r e t y  o r  in  such  l o t s  a n d /o r p a r c e ls  
as th e  T r u s t e e ,  in  i t s  d i s c r e t i o n ,  s h a l l  d e te rm in e .

S e c t io n  7 .0 3 . A l l  monevs r e c e iv e d  bv th e  T r u s te e  p u r­
su a n t to  any r i r h t  g iv e n  o r a c t io n  ta k e n  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  payment o f  th e  c o s t  and e x p e n se s  
o f  th e  p ro c e e d in g s  r e s u l t i n g  in  th e  c o l l e c t i o n  o f  su ch  moneys 
and o f  th e  e x p e n s e s , l i a b i l i t i e s  and a d v a n ce s in c u r r e d  o r  made 
by th e  T r u s t e e ,  be d e p o s ite d  in  th e  Revenue A ccount and a l l  
moneys in  th e Revenue A ccoun t s h a l l  be a p p lie d  a s  f o l lo w s :

(a )  U n less th e  p r i n c i p a l  o f  a l l  th e  Bonds s h a l l  have 
become or 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 :

F i r s t  - 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 to  o f  a l l  in s t a l lm e n t s  o f  i n t e r e s t  th en  due on 
th e  Bonds, in  th e  o rd e r  o f  th e  m a tu r ity  o f  th e  in -
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s t a l lm e n t s  o f  su ch  I n t e r e s t  a n d , i f  th e  amount a v a i l ­
a b le  s h a l l  not be s u f f i c i e n t  to  pay in  f u l l  any p a r t i ­
c u la r  i n s t a l l m e n t ,  th en  to  th e  payment r a t a b l y ,  a c ­
c o r d in g  to  th e  amounts due on such  in s t a l lm e n t ,  to  
th e  p e rso n s  e n t i t l e d  t h e r e t o ,  w ith o u t any d is c r im in ­
a t io n  o r  p r i v i l e g e ;  and

Second - To th e  paym ent to  th e  p erso n s e n t i t l e d  
t h e r e t o  o f  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  Bonds w hich  s h a l l  have become due 
( o th e r  th en  Bonds c a l l e d  f o r  red em p tio n  fo r  th e  p a y ­
ment o f  w hich  moneys a r e  h e ld  p u rsu a n t to  th e  p r o v i ­
s io n s  o f  t h i s  I n d e n t u r e ) ,  in  th e  o rd e r  o f  t h e i r  due 
d a t e s ,  w ith  i n t e r e s t  on su ch  Bonds from the r e s p e c ­
t i v e  d a te s  upon w hich th e y  become due an d, i f  th e  a -  
mount a v a i l a b l e  s h a l l  n ot be s u f f i c i e n t  to  pay in  
f u l l  p r i n c i p a l  o f ,  prem ium , i f  a n y , and i n t e r e s t  on 
th e  Bonds due on any p a r t i c u l a r  d a t e ,  then to  th e 
paym ent r a t a b l y ,  a c c o r d in g  to  th e  amount o f  th e  p r i n ­
c i p a l ,  i n t e r e s t  and prem ium , i f  a n y , due on such d a t e ,  
to  th e  p e rso n s  e n t i t l e d  t h e r e t o  w ith o u t any d i s c r i ­
m in a tio n  o r p r i v i l e g e .

(b ) I f  th e  p r i n c i p a l  o f  a l l  th e  Bonds s h a l l  have b e ­
come 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  th e  payment o f  th e  
p r i n c i p a l ,  prem ium , i f  a n y , and i n t e r e s t  then  due and 
un paid  upon th e  B ond s, 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 i n c i p a l  o v e r  I n t e r e s t  o r  o f  i n t e r e s t  o v er p r i n c i ­
p a l ,  o r o f  any in s t a l lm e n t  o f  I n t e r e s t  o v er any o th e r  
in s t a l lm e n t  o f  i n t e r e s t , o r  o f  any Bond o v e r  any o t h e r  
Bond, r a t a b l y ,  a c c o r d in g  to  th e  amounts due r e s p e c t i v e ­
ly  f o r  p r i n c i p a l ,  prem ium , i f  a n y , and i n t e r e s t ,  to  
th e  p e rso n s  e n t i t l e d  t h e r e t o  w ith o u t any d is c r im in a ­
t io n  or p r i v i l e g e .

( c )  I f  th e  p r i n c i p a l  o f  a l l  th e  Bonds s h a l l  have b een  
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 io n  s h a l l  
t h e r e a f t e r  have been  r e s c in d e d  and a n n u lle d  under th e  
p r o v is io n s  o f  t h i s  A r t i c l e  th e n , s u b je c t  to  th e  p r o v i ­
s io n s  o f  p a ra g ra p h  (b) o f  t h i s  S e c t io n  in  th e  e v e n t 
th a t  th e  p r i n c i p a l  o f  a l l  th e  Bonds s h a l l  l a t e r  become 
due o r 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 r a ­
graph (a )  o f  t h i s  S e c t io n .

W henever moneys a re  to  be a p p lie d  p u rsu an t to  th e  p r o ­
v i s io n s  o f  t h i s  S e c t i o n ,  such  moneys s h a l l  be a p p lie d  a t  su ch  
t im e s ,  and from  tim e to  tim e as th e  T r u s te e  s h a l l  d e te rm in e , 
h a v in g  due r e g a r d  to  th e amount o f  su ch  moneys a v a i l a b l e  f o r  
su ch  a p p l i c a t i o n  in  th e  f u t u r e .  W henever th e  T ru s te e  s h a l l  
a p p ly  such  fu n d s , i t  s h a l l  f i x  th e  d a te  (w hich s h a l l  be an i n ­
t e r e s t  paym ent d a te  u n le s s  i t  s h a l l  deem a n o th e r  d a te  more 
s u i t a b l e )  upon w hich  such  a p p l i c a t i o n  i s  to  be made and upon 
such  d a te  I n t e r e s t  on th e  amounts o f  p r in c i p a l  to  be p a id  on 
such  d a te s  s h a l l  c e a s e  to  a c c r u e .  The T r u s te e  s h a l l  g iv e  su ch  
n o t ic e  as i t  may deem a p p r o p r ia t e  o f  th e  d e p o s it  w ith  i t  o f  any 
such  moneys and o f  th e  f i x i n g  o f  any such d a t e ,  and s h a l l  n o t be 
r e q u ir e d  to  make payment to  th e  b e a r e r  o f  any unpaid coupon o r  
th e  h o ld e r  o f  any Bond u n t i l  su ch  coupon o r  such Bond and a l l
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unm atured co u p o n s, i f  a n y , a p p e r t a in in g  to  su ch  Bond s h a l l  be 
p r e s e n te d  to  th e T r u s te e  f o r  a p p r o p r ia t e  end orsem ent o r  f o r  
c a n c e l l a t i o n  i f  f u l l y  p a id .

W henever a l l  p r i n c i p a l  o f ,  prem ium , i f  a n y , and i n t e r ­
e s t  on a l l  Bonds have been p a id  under th e  p r o v is io n s  o f  t h is  
S e c t io n  7 .0 3  and a l l  e x p en ses  and c h a r g e s  o f  th e  T r u s te e  s h a l l  
have been  p a id ,  any b a la n c e  re m a in in g  in  th e Revenue A ccount 
s h a l l  be p a id  to  th e  L e s s e e  as p ro v id e d  in  S e c t io n  9.0*4 h e r e o f

S e c t io n  7.0*4. The G r a n to r , fo r  i t  and f o r  a l l  who 
may c la im  th ro u g h  o r under i t ,  h e re b y  e x p r e s s ly  w a iv e s  and 
r e l e 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 r s h a lle d  
upon any f o r e c lo s u r e  s a l e  ( th e  T r u s te e  o r  any c o u r t  in  w hich 
th e  f o r e c lo s u r e  o f  t h i s  In d e n tu re  i s  so u g h t s h a l l  h ave th e  
r i g h t  to  s e l l  th e  m ortgaged  p r o p e r ty  as an e n t i r e t y  and in  
a s i n g l e  p a r c e l  in  th e  d i s c r e t i o n  o f  th e T r u s te e )  and th e  
G ra n to r c o v e n a n ts  t h a t  ( to  th e e x t e n t  p e r m it te d  by law ) i t  
w i l l  n o t a t  any tim e i n s i s t  upon o r p le a d ,  c la im  o r  ta k e  
any b e n e f i t  o r  a d v a n ta g e  o f  any s t a y  o r  e x t e n s io n  law o r law s 
p r o v id in g  f o r  th e  v a lu a t io n  or a p p r a i s a l  o f  th e  m ortgaged  
p r o p e r ty  p r i o r  to  any s a l e  or s a l e s  t h e r e o f  n o r a f t e r  any 
su ch  s a l e  o r s a l e s  c la im  o r e x e r c is 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  G ra n to r ( to  th e  e x t e n t  p e r m itte d  by 
law ) h e re b 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 e rso n  c la im in g  by , th ro u g h  or under th e  G ra n to r  
a l l  b e n e f i t  and a d v a n ta g e  o f  any such  law or la w s .

S e c t io n  7 .0 5 . No d e la y  o r  o m is s io n  o f  th e  T r u s te e  or 
o f  any h o ld e r  o f  any o f  th e  Bonds to  e x e r c i s e  any r i g h t  o r 
power a r i s i n g  from  any d e f a u l t  on th e  p a r t  o f  th e  G ra n to r 
s h a l l  e x h a u s t  or im p a ir  any such r i g h t  o r power or p r e v e n t  
i t s  e x e r c i s e  d u r in g  th e  c o n tin u a n c e  o r su ch  d e f a u l t .  No 
w a iv e r  by th e  T r u s te e  o r  B on d h old ers o f  any su ch  d e f a u l t ,  
w h eth er such w a iv e r  be f u l l  o r  p a r t i a l ,  s h a l l  e x te n d  to  o r 
be ta k e n  to  a f f e c t  any su b seq u en t d e f a u l t ,  or t o  im p a ir  th e  
r i g h t s  r e s u l t i n g  th e r e fr o m , e x c e p t  as may be o th e r w is e  p ro ­
v id e d  h e r e in .  No rem edy h ereu n d er i s  in te n d e d  to  be e x c l u s i v e  
o f  any o th e r  rem edy b u t each  and e v e r y  rem edy s h a l l  be cumu­
l a t i v e  and in  a d d it io n  to  any and e v e r y  o th e r  rem edy g iv e n  
h e re u n d e r o r  o th e r w is e  e x i s t i n g .

S e c t io n  7 .0 6 . No B on d h old er s h a l l  have any r i g h t  t o  
i n s t i t u t e  o r  p r o s e c u te  any s u i t  o r  p r o c e e d in g  a t  law o r  in  
e q u it y  f o r  th e  f o r e c l o s i n g  h e r e o f ,  f o r  th e  ap p o in tm en t o f  a 
r e c e i v e r  o f  th e  G r a n to r , fo r  the e n fo rce m e n t o f  any o f  th e  
p r o v is io n s  h e r e o f  o r o f  any rem e d ie s  h ereu n d er in  r e s p e c t  t o  
th e  m ortgaged  p r o p e r ty  u n le s s  the T r u s te e  s h a l l  have n e g le c t e d  
fo r  60 d ays to  ta k e  su ch  a c t io n  a f t e r  r e q u e s t  in  w r i t in g  by 
th e  h o ld e r s  o f  25# in  a g g r e g a t e  p r i n c i p a l  amount o f  th e  Bonds 
th en  o u t s t a n d in g ,  p r o v id e d , th a t  th e  h o ld e r s  o f  th e Bonds 
s h a l l  have o f f e r e d  to  th e  T r u s t e e ,  such r e a s o n a b le  in d e m n ity  
as i t  may r e q u i r e  a g a in s t  th e c o s t s ,  e x p e n se s  and l i a b i l i t i e s  
to  be in c u r r e d  t h e r e in  o r  th e re b y  and p r o v id e d , f u r t h e r , t h a t  
th e  r i g h t  o f  any h o ld e r  o f  any Bond to  r e c e i v e  paym ent o f  th e  
p r i n c i p a l  t h e r e o f  an d /o r i n t e r e s t  th e re o n  on or a f t e r  th e  
r e s p e c t i v e  due d a te s  e x p r e s s e d  t h e r e in  o r t o  i n s t i t u t e  s u i t  
f o r  th e  e n fo rce m e n t o f  any such payment s h a l l  n o t be im­
p a ir e d  o r  a f f e c t e d  w ith o u t  th e  co n s e n t o f  su ch  h o ld e r .
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ARTICLE V I I I

C o n cern in g  th e  T r u s te e

S e c t io n  8 .0 1 .  The T r u s te e  s h a l l ,  p r i o r  to  an E vent 
o f  D e fa u lt  as d e f in e d  in  S e c t io n  7 .0 1 ,  and a f t e r  th e  c u r in g  
o f  a l l  E ven ts o f  D e fa u lt  w hich may have o c c u r r e d ,  p e rfo rm  
such d u t ie s  and o n ly  such d u t ie s  as a r e  s p e c i f i c a l l y  s e t  
fo r t h  in  t h i s  I n d e n tu r e , and a s  a c o r p o r a te  t r u s t e e ' o r d i n a r i l y  
would p erform  under a c o r p o r a te  m o rtg a g e . The T r u s te e  s h a l l ,  
d u r in g  th e e x i s t e n c e  o f  any E vent o f  D e fa u lt  (w h ich  has n ot 
been c u re d ) e x e r c i s e  such r i g h t s  and pow ers v e s te d  in  i t  by 
t h is  In d e n tu re  and use th e same d e g re e  o f  c a r e  and s k i l l  in  
t h e i r  e x e r c i s e ,  as a prud en t man would e x e r c i s e  or use under 
th e  c ir c u m s ta n c e s  in  th e  con d u ct o f  h is  own a f f a i r s .

No p r o v is io n  o f  t h is  In d e n tu re  s h a l l  be c o n s tr u e d  to  
r e l i e v e  th e  T r u s te e  from l i a b i l i t y  f o r  i t s  own n e g l ig e n t  
a c t i o n ,  i t s  own n e g l ig e n t  f a i l u r e  to  a c t ,  o r  i t s  own m is­
con d uct e x c e p t t h a t ,

(a) p r io r  to  an E vent o f  D e fa u lt  h ereu n d er and a f t e r  
th e  c u r in g  o f  a l l  E ven ts o f  D e fa u lt  which may 
have o c c u r r e d :

( 1 )  The d u t ie s  and o b l i g a t i o n s  o f  the T r u s te e  
s h a l l  be d e term in e d  s o l e l y  by th e  e x p r e s s  
p r o v is io n s  o f  t h i s  I n d e n tu r e , and th e  
T r u s te e  s h a l l  not be l i a b l e  e x c e p t  f o r  
th e  p erfo rm an ce  o f  such d u t ie s  and o b l i g a ­
t io n s  as a r e  s p e c i f i c a l l y  s e t  f o r t h  in  t h i s  
I n d e n t u r e , and no im p lie d  co v e n a n ts  o r 
o b l i g a t i o n s  s h a l l  be read  in t o  t h i s  In d en ­
t u r e  a g a in s t  th e  T r u s t e e ;  and

(2) In  th e a b se n ce  o f  bad f a i t h  on th e  p a r t  o f  
th e  T r u s t e e ,  th e  T r u s te e  may c o n c lu s iv e ly  
r e l y ,  as to  th e  t r u t h  o f  th e  s ta te m e n ts  and 
th e  c o r r e c t n e s s  o f  th e  o p in io n s  e x p r e s s e d  
t h e r e i n ,  upon any c e r t i f i c a t e  o r o p in io n  
fu r n is h e d  to  th e  T r u s te e  and b e l ie v e d  by
i t  to  be g e n u in e  and e x e c u te d  by th e  p erso n  
o r p erso n s a u th o r iz e d  to  fu r n is h  th e  sam e;

(b) a t a l l  t im e s ,  r e g a r d le s s  o f  w h e th er or not any
Event o f  D e fa u lt  s h a l l  e x i s t :

( 1 )  The T r u s te e  s h a l l  not be l i a b l e  f o r  any 
e r r o r  o f  judgm ent made in  good f a i t h  by 
a R e s p o n s ib le  O f f i c e r  o r O f f i c e r s  o f  th e  
T r u s te e  u n le s s  i t  s h a l l  be p roved  th a t  
th e  T r u s te e  was n e g l i g e n t  in  a s c e r t a i n i n g  
th e  p e r t in e n t  f a c t s .

(2) The T ru s te e  s h a l l  n ot be l i a b l e  w ith  
r e s p e c t  to  any a c t io n  ta k e n  o r  o m itted  
to  be ta k e n  by i t  in  good f a i t h  in  
a c c o rd a n ce  w ith  th e  d i r e c t i o n  o f  th e  
h o ld e r s  o f  n ot l e s s  than a m a jo r ity  (o r  
su ch  l e s s e r  o r g r e a t e r  p e r c e n ta g e  a s  i s

U .C .
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s p e c i f i c a l l y  r e q u ir e d  or p e r m itte d  by 
t h i s  In d e n tu re )  in  a g g r e g a te  p r i n c i p a l  
amount o f  a l l  Bonds a t  th e  tim e o u ts ta n d ­
in g  r e l a t i n g  to  th e  t im e , method and p la c e  
o f  c o n d u c tin g  any p r o c e e d in g  f o r  any rem edy 
a v a i l a b l e  to  th e  T r u s t e e ,  o r  e x e r c i s i n g  any 
t r u s t  or power c o n fe r r e d  upon th e  T ru s te e  
under t h i s  In d e n tu r e .

S e c t io n  8 .0 2 . E xcep t as o th e r w is e  p ro v id e d  in  
S e c t io n  8 .0 1 ,

(a )  The T r u s te e  may r e l y  upon th e  a u t h e n t i c i t y  o f ,  and 
th e  tr u th  o f  th e  s ta te m e n ts  and th e  c o r r e c t n e s s  o f  
th e  o p in io n s  e x p r e s s e d  i n ,  and s h a l l  be p r o t e c t e d  
in  a c t in g  upon any r e s o l u t i o n ,  c e r t i f i c a t e ,  s t a t e ­
m ent, in s tr u m e n t, o p in io n , r e p o r t ,  n o t i c e ,  n o t a r i a l  
s e a l ,  stam p , ackn ow led gm en t, v e r i f i c a t i o n ,  r e q u e s t ,  
c o n s e n t , o r d e r ,  Bond, coupon or o th e r  p ap er or 
document b e l ie v e d  by i t  to  be g en u in e and t o  have 
been  s ig n e d  o r a f f i x e d  and p re s e n te d  by th e  p ro p er 
p a r ty  o r  p a r t i e s  ;

(b) Any n o t i c e ,  r e q u e s t ,  d i r e c t i o n ,  e l e c t i o n ,  o rd e r  or 
demand o f  th e  G ra n to r m en tion ed h e r e in  s h a l l  be 
s u f f i c i e n t l y  e v id e n c e d  by an in stru m e n t s ig n e d  in  
th e  name o f  th e  G ra n to r by any o f f i c e r  o f  th e  
G ra n to r ( u n le s s  o th e r  e v id e n c e  in  r e s p e c t  t h e r e o f  
be h e r e in  s p e c i f i c a l l y  p r e s c r i b e d ) ,  and any r e s o lu ­
t i o n  o f  th e  County C o u n c il o f  th e  G ra n to r may be 
e v id e n c e d  to  th e  T ru s te e  by a C e r t i f i e d  R e s o lu t io n ;

( c )  In th e a d m in is t r a t io n  o f  th e  t r u s t s  o f  t h is  Inden­
t u r e ,  th e  T r u s te e  may e x e c u te  any o f  th e  t r u s t s  or 
pow ers h e r e o f  d i r e c t l y  o r th ro u gh  i t s  a g e n ts  or 
a t t o r n e y s  and th e  T r u s te e  may c o n s u lt  w ith  c o u n s e l 
(who may be c o u n s e l f o r  th e  G ra n to r)  and th e  
o p in io n  o r a d v ic e  o f  such  c o u n s e l s h a l l  be f u l l  
and co m p lete  a u t h o r i z a t io n  and p r o t e c t io n  in  r e ­
s p e c t  o f  any a c t io n  ta k e n  o r s u f f e r e d  by i t  h e r e ­
under in  good f a i t h  and in  a c c o rd a n ce  w ith  th e  
o p in io n  o f  such c o u n s e l;

(d) W henever in  th e  a d m in is t r a t io n  o f  th e t r u s t s  o f  
t h i s  I n d e n tu r e , th e  T r u s te e  s h a l l  deem i t  n e c e s ­
s a r y  o r d e s i r a b le  t h a t  a m a tte r  be p roved  or 
e s t a b l i s h e d  p r io r  to  t a k in g  o r  s u f f e r i n g  any 
a c t io n  h e r e u n d e r , such  m a tte r  (u n le s s  o th e r  
e v id e n c e  in  r e s p e c t  t h e r e o f  be h e r e in  s p e c i f i ­
c a l l y  p r e s c r ib e d )  may, in  th e  a b sen ce  o f  n e g l i ­
g en ce  o r  bad f a i t h  on th e  p a r t  o f  the T r u s t e e ,  
be deemed to  be c o n c lu s iv e ly  p roved  and e s t a b ­
l i s h e d  by an O f f i c e r s ’ C e r t i f i c a t e  o f  th e  G ra n to r  
and such O f f i c e r s ’ C e r t i f i c a t e  o f  th e  G ra n to r 
s h a l l ,  in  th e  a b se n ce  o f  n e g lig e n c e  o r  bad f a i t h  
on th e  p a r t  o f  th e  T r u s t e e ,  be f u l l  w a rra n t to  
th e  T r u s te e  fo r  any a c t io n  ta k e n  o r  s u f f e r e d  by 
i t  under th e  p r o v is io n s  o f  t h i s  In d e n tu re  upon 
th e  f a i t h  t h e r e o f ,  b u t in  i t s  d i s c r e t i o n  th e
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T r u s te e  may in  l i e u  t h e r e o f  a c c e p t  o th e r  e v id e n c e  
o f  such  m a tte r  o r  may r e q u ir e  su ch  f u r t h e r  o r  
a d d i t io n a l  e v id e n c e  as i t  may deem r e a s o n a b le ;

(e )  The r e c i t a l s  h e r e in  and in  th e  Bonds ( e x c e p t  th e  
T r u s t e e ’ s c e r t i f i c a t e  o f  a u t h e n t ic a t io n  th e r e o n )  
s h a l l  be ta k e n  a s  th e  s ta te m e n ts  o f  th e  G ra n to r 
and s h a l l  not be c o n s id e r e d  a s  made b y , or im pos­
in g  any o b l i g a t i o n  o r l i a b i l i t y  upon, th e  T r u s t e e .  
The T r u s te e  makes no r e p r e s e n t a t io n  a s  t o  th e  v a lu e  
or c o n d it io n  o f  the t r u s t  e s t a t e  o r  any p a r t  t h e r e ­
o f ,  o r  as to  th e  t i t l e  o f  th e  G r a n to r , o r  a s  to  
th e  s e c u r i t y  a f fo r d e d  th e r e b y  o r h e r e b y , o r a s  to  
th e  v a l i d i t y  o f  t h i s  In d e n tu re  o r o f  th e  Bonds o r  
coupons is s u e d  h e r e u n d e r , and th e  T r u s te e  s h a l l  
in c u r  no l i a b i l i t y  o r  r e s p o n s i b i l i t y  in  r e s p e c t
o f  any o f  su ch  m a t t e r s ;

( f )  The T r u s te e  s h a l l  n o t be p e r s o n a l ly  l i a b l e  in  c a s e  
o f  e n tr y  by i t ,  upon th e t r u s t  e s t a t e ,  f o r  d e b ts  
c o n tr a c te d  o r l i a b i l i t y  o r damages in c u r r e d  in  
th e  management o r  o p e r a t io n  o f  th e  t r u s t  e s t a t e .
The T r u s te e  s h a l l  n o t in  any e v e n t be r e q u ir e d  to  
t a k e ,  d e fe n d  or ap p ear in  any l e g a l  a c t io n  o r  
p r o c e e d in g  h ereu n d er o r to  e x e r c i s e  any o f  th e  
t r u s t s  o r  pow ers h e r e o f  u n le s s  i t  s h a l l  f i r s t  be 
a d e q u a te ly  in d e m n ifie d  to  i t s  s a t i s f a c t i o n  a g a in s t  
th e  c o s t s ,  ex p e n se s  and l i a b i l i t i e s  w hich  may be 
in c u r r e d  t h e r e b y .  E very  p r o v is i o n  o f  t h i s  In d en ­
t u r e  r e l a t i n g  to  th e  con d u ct o r a f f e c t i n g  th e  
l i a b i l i t y  o f  or a f f o r d i n g  p r o t e c t io n  to  th e  T r u s te e  
s h a l l  be s u b je c t  to  th e  p r o v is io n s  o f  t h i s  S e c t io n ;

(g) S u b je c t  to  th e  p r o v is io n s  o f  th e  L ease and t h i s  
I n d e n tu r e , th e  T r u s te e  s h a l l  n ot be under any 
o b l i g a t i o n  to  g iv e  any c o n s e n t ,  e n te r  in t o  any 
a g re e m e n t, r e l e a s e  any p r o p e r ty  o r  to  ta k e  any 
o th e r  a c t i o n  w hich i s  d i s c r e t i o n a r y  w ith  th e 
T r u s te e  under th e  p r o v is io n s  h e r e o f  e x c e p t  on 
w r i t t e n  r e q u e s t  o f  th e  h o ld e r s  o f  not l e s s  th an  
any a p p l i c a b le  s p e c i f i e d  p e r c e n ta g e  p ro v id e d  
fo r  in  t h i s  In d e n tu re  o r i f  no p e r c e n ta g e  is  
s p e c i f i e d  th en  66 2/3£ in  p r i n c i p a l  amount o f  
th e  Bonds o u ts ta n d in g  h e re u n d e r;

(h) None o f  th e  p r o v is io n s  c o n ta in e d  in  t h is  In d e n tu re  
s h a l l  r e q u ir e  th e  T r u s te e  to  expend or r i s k  i t s  own 
funds o r o th e r w is e  In c u r  p e r s o n a l  f i n a n c i a l  l i a b i l i t y  
in  th e  p erfo rm a n ce  o f  any o f  i t s  d u t ie s  o r in  th e 
e x e r c i s e  o f  any o f  i t s  r i g h t s  or p o w e r s , i f  th e r e
i s  r e a s o n a b le  ground fo r  b e l i e v i n g  th a t  th e  r e p a y ­
ment o f  su ch  fu n d s o r  l i a b i l i t y  i s  not r e a s o n a b ly  
a s s u re d  to  I t ;

( i )  The p e r m is s iv e  r i g h t  o f  th e  T r u s te e  to  do t h in g s  
enum erated in  t h i s  In d e n tu re  s h a l l  not be c o n s tr u e d  
as a d u ty  and th e  T r u s te e  s h a l l  not be a n sw e ra b le  
fo r  o th e r  th an  i t s  n e g l ig e n c e  or w i l l f u l  d e f a u l t ;  
and
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(J )  At any and a l l  r e a s o n a b le  tim es th e  T r u s t e e ,  and 
i t s  d u ly  a u th o r iz e d  a g e n t s . a t t o r n e y s , e x p e r t s ,  
e n g in e e r s ,  a c c o u n ta n ts  and r e p r e s e n t a t i v e s  s h a l l  
have th e  r i g h t  f u l l y  to in s p e c t  any and a l l  o f  th e  
m ortgaged  p r o p e r t y ,  in c lu d in g  a l l  b o o k s , p a p e rs  
and r e c o r d s  o f  th e  G ra n to r p e r t a in i n g  to  th e  
m ortgaged  p r o p e r ty  and th e  B on d s,an d  to  ta k e  su ch  
memoranda from and in  re g a rd  t h e r e t o  as may be 
d e s ir e d  s u b je c t  t o  th e  p r o v is io n s  o f  S e c t io n  24.0 9 
o f  th e  L e a s e .

S e c t io n  8 .0 3 . The T r u s te e  makes no r e p r e s e n t a t io n  as 
to  th e v a l i d i t y  or s u f f i c i e n c y  o f  t h is  I n d e n tu r e , th e  L e a s e , 
or o f  th e  Bonds or coupons o th e r  than th e w r i t t e n  a u t h e n t ic a t io n  
o f  an A u th o r iz e d  O f f i c e r  o f  th e  T r u s t e e .  The T r u s te e  s h a l l  n ot 
be a c c o u n ta b le  f o r  th e  use or a p p l i c a t i o n  by th e  G ra n to r o f  any 
o f  the Bonds a u t h e n t ic a t e d  or d e l iv e r e d  h e re u n d e r  o r  o f  th e  p r o ­
cee d s o f  su ch  Bonds u n le s s  d e p o s ite d  w ith  th e  T r u s t e e .

S e c t io n  8 .0 4 . The T r u s te e  and i t s  o f f i c e r s  and d i r e c ­
t o r s  may a c q u ir e  and h o ld ,  or become th e  p le d g e e  o f ,  Bonds and 
coupons and o th e r w is e  d e a l w ith  th e  G ra n to r  In  th e  manner and 
to  th e  same e x te n t  and w ith  l i k e  e f f e c t  as  th ough  i t  were not 
T r u s te e  h e re u n d e r.

S e c t io n  8 .0 5 . A l l  moneys r e c e iv e d  by th e  T r u s te e  
s h a l l ,  u n t i l  used or a p p lie d  a s  h e r e in  p r o v id e d , be h e ld  in  
t r u s t  f o r  th e  p u rp o se s  f o r  w hich th ey  w ere r e c e i v e d ,  and need 
not be s e g r e g a te d  from  o th e r  fu n d s e x c e p t to  th e  e x te n t  r e ­
q u ire d  by la w . 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  4 .0 5 and 
5.C 2  h e r e o f ,  th e  T r u s te e  s h a l l  be under no l i a b i l i t y  f o r  i n ­
t e r e s t  on any moneys r e c e iv e d  by i t  h e re u n d e r e x c e p t  such 
as i t  may a g re e  w ith  th e  G ra n to r  to  pay th e r e o n .

S e c t io n  8 .0 6 . The G ra n to r  c o v e n a n ts  and a g r e e s  to  
pay to  th e  T r u s te e  from  tim e t o  t im e , and th e  T r u s te e  s h a l l  
be e n t i t l e d  t o ,  r e a s o n a b le  com p en sation  f o r  a l l  s e r v i c e s  r e n ­
d ered  by I t  in  th e  e x e c u t io n  o f  th e  t r u s t s  h e re b y  c r e a te d  and 
in  th e  e x e r c i s e  and p erfo rm a n ce  o f  any o f  th e  pow ers and d u t ie s  
h ereu n d er o f  th e  T r u s t e e ,  w hich  com p en sation  s h a l l  not be 
l im it e d  by any p r o v is io n  o f  law  in  re g a rd  to  th e  com p en sation  
o f  a t r u s t e e  o f  an e x p r e s s  t r u s t ,a n d  th e  G ra n to r  w i l l  pay or 
re im b u rse  th e  T r u s te e  upon i t s  r e q u e s t  f o r  a l l  e x p e n s e s , 
d isb u rse m e n ts  and ad van ces in c u r r e d  or made by th e  T r u s te e  in  
a c c o rd a n ce  w ith  any o f  th e  p r o v is io n s  o f  t h i s  In d e n tu re  ( i n ­
c lu d in g  th e  r e a s o n a b le  com p en sation  and th e  e x p e n se s  and d i s ­
bu rsem en ts o f  i t s  c o u n s e l and o f  a l l  p e rs o n s  not r e g u l a r l y  in  
i t s  e m p lo y ) , e x c e p t  any such e x p e n s e , d isb u rse m e n t o r ad van ce 
as may a r i s e  from i t s  n e g lig e n c e  o r  bad f a i t h .  I f  any p r o p e r ty  
o th e r  th an  c a s h , s h a l l  a t  any tim e be h e ld  by th e  T r u s te e  su b­
j e c t  to  t h i s  I n d e n tu r e , or any su p p le m e n ta l in d e n t u r e ,  as 
s e c u r i t y  f o r  th e  B on d s, th e  T r u s t e e ,  i f  and to  th e  e x te n t  
a u th o r iz e d  by a r e c e i v e r s h i p ,  b a n k ru p tcy  o r  o th e r  c o u r t  o f  com­
p e te n t  J u r i s d i c t i o n  o r  by th e In stru m en t s u b j e c t i n g  such p ro p ­
e r t y  to  th e  p r o v is io n s  o f  t h i s  In d e n tu re  as such  s e c u r i t y  f o r  
th e  B onds, s h a l l  be e n t i t l e d  to  make a d v a n ce s  f o r  th e  p u rp o se 
o f p r e s e r v in g  su ch  p r o p e r ty  o r  o f  d is c h a r g in g  ta x  l i e n s  o r 
o th e r  p r i o r  l i e n s  or encum brances th e r e o n . The G ra n to r  a l s o  
c o v e n a n ts  t o  in d em n ify  th e  T r u s te e  f o r ,  and to  h o ld  i t  harm­
l e s s  a g a i n s t ,  any l o s s ,  l i a b i l i t y ,  expen se o r  ad van ce In c u r r e d

i i l l o
- 5 2 -



o r  made w ith o u t n e g l ig e n c e  o r  bad f a i t h  on th e  p a r t  o f  th e 
T r u s t e e ,  a r i s i n g  o u t o f  o r  in  c o n n e c tio n  w ith  the a c c e p ta n c e  o f  
t h i s  t r u s t ,  in c lu d in g  th e  c o s t s  and e x p e n se s  o f  d e fe n d in g  i t ­
s e l f  a g a in s t  any c la im  o f  l i a b i l i t y  in  th e  p r e m is e s . The 
o b l i g a t i o n s  o f  th e  G ra n to r  under t h i s  S e c t io n  8.06 to  compen­
s a t e  th e  T r u s te e  f o r  s e r v i c e s  and to  pay o r  re im b u rse  th e  
T r u s te e  f o r  e x p e n s e s , d is b u r s e m e n ts , l i a b i l i t y  and ad van ces 
s h a l l  c o n s t i t u t e  a d d i t io n a l  in d e b te d n e s s  h e r e u n d e r . Such a d d i­
t i o n a l  In d e b te d n e ss  s h a l l  h ave p r i o r i t y  o v e r  th e  Bonds in  r e ­
s p e c t  o f  a l l  p r o p e r ty  and fu n d s h e ld  o r  c o l l e c t e d  by th e  T r u s te e  
as s u c h .

S e c t io n  8 .0 7 . T h ere s h a l l  a t  a l l  tim es be a t r u s t e e  
h e re u n d e r  w hich s h a l l  be a c o r p o r a t io n  or a s s o c i a t i o n  o r g a n iz ­
ed and d o in g  b u s in e s s  under th e  law s o f  th e  U n ited  S t a t e s  or 
any S t a t e  a u th o r iz e d  under su ch  law s to  e x e r c i s e  c o r p o r a te  
t r u s t  p o w e rs , h a v in g  a com bined c a p i t a l ,  s u r p lu s  and u n lim ite d  
p r o f i t s  and r e s e r v e s  o f  a t  l e a s t  Four M il l io n  D o lla r s  ($4,0 0 0 ,0 0 0 ) 
and s u b je c t  to  s u p e r v is io n  o r  e x a m in a tio n  by f e d e r a l  o r  s t a t e  
a u t h o r i t y .  I f  su ch  c o r p o r a t io n  p u b lis h e s  r e p o r t s  o f  c o n d it io n  
a t  l e a s t  a n n u a lly  p u rsu a n t to  law o r to  th e  re q u ire m e n ts  o f  any 
s u p e r v is in g  o r exam in in g  a u t h o r i t y  above r e f e r r e d  t o ,  th en  fo r  
th e  p u rp o ses  o f  t h i s  S e c t io n  8.0 7 th e com bined c a p i t a l  and s u r ­
p lu s  o f  such c o r p o r a t io n  s h a l l  be deemed t o  be i t s  com bined c a p i­
t a l  and s u r p lu s  a s  s e t  f o r t h  in  i t s  most r e c e n t  r e p o r t  o f  c o n d i­
t io n  so  p u b lis h e d . In c a s e  a t  any tim e th e  T r u s te e  s h a l l  c e a se  
to  be e l i g i b l e  in  a c c o rd a n ce  w ith  th e  p r o v is io n s  o f  t h i s  S e c t io n  
8 .0 7 , th e  T r u s te e  s h a l l  r e s i g n  im m e d ia te ly  in  th e manner and 
w ith  th e  e f f e c t  s p e c i f i e d  in  S e c t io n  8 .0 8 .

S e c t io n  8 .0 8 . (a )  The T r u s te e  may a t  any tim e r e s ig n
by g i v i n g  w r i t t e n  n o t ic e  to  th e  G ra n to r  and by g iv in g  to  th e  
B o n d h o ld ers n o t ic e  by p u b l i c a t i o n  o f  such r e s ig n a t io n .  Such 
n o t ic e  s h a l l  be p u b lis h e d  a t  l e a s t  once in  an A u th o riz e d  News­
p a p e r . Upon r e c e i v i n g  such n o t i c e  o f  r e s i g n a t i o n ,  th e  G ra n to r 
s h a l l  p rom p tly  a p p o in t  (w ith  the p r io r  a p p ro v a l o f  th e  L e s s e e )  
a s u c c e s s o r  t r u s t e e  by an in s tru m e n t in  w r i t in g  e x e c u te d  by 
o r d e r  o f  I t s  C ounty C o u n c il .

I f  no s u c c e s s o r  t r u s t e e  s h a l l  have been so  a p p o in te d  
and h ave a c c e p te d  ap p o in tm en t w ith in  t h i r t y  (30) days a f t e r  th e  
p u b l i c a t io n  o f  such n o t ic e  o f  r e s ig n a t io n  th e r e s ig n in g  t r u s t e e  
may p e t i t i o n  any c o u r t  o f  com p eten t j u r i s d i c t i o n  fo r  th e  a p p o in t­
ment o f  a s u c c e s s o r  t r u s t e e ,  or any B on d h old er who has been a 
bona f i d e  h o ld e r  o f  a Bond o r  Bonds f o r  a t  l e a s t  s i x  months 
may, on b e h a l f  o f  h im s e lf  and o th e r  s i m i l a r l y  s i t u a t e d ,  p e t i t i o n  
any su ch  c o u r t  f o r  th e  ap p o in tm en t o f  a s u c c e s s o r  t r u s t e e .
Such c o u r t  may th e r e u p o n , a f t e r  such n o t i c e ,  i f  a n y ,a s  i t  may 
deem p ro p e r and p r e s c r i b e ,  a p p o in t  a s u c c e s s o r  t r u s t e e .

(b) In c a s e  a t  any tim e any o f  th e  fo l lo w in g  s h a l l  o c c u r :

( 1 )  The T r u s te e  s h a l l  c e a s e  to  be e l i g i b l e  in  a c c o r d ­
a n ce  w ith  th e  p r o v is io n s  o f  S e c t io n  8.07 and 
s h a l l  f a i l  to  r e s i g n  a f t e r  w r i t t e n  r e q u e s t  t h e r e ­
f o r  by th e  G ra n to r  o r  by any B on d hold er who has 
been  a bona f i d e  h o ld e r  o f  a Bond o r  Bonds f o r  
a t  l e a s t  s i x  m on th s, or
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(2 ) The T r u s te e  s h a l l  become In c a p a b le  o f  a c t i n g ,  or 
s h a l l  be a d ju d g e d  a b an k ru p t o r  I n s o lv e n t ,  o r  a 
r e c e i v e r  o f  th e  T r u s te e  or o f  i t s  p r o p e r ty  s h a l l  
be a p p o in te d , o r  any p u b lic  o f f i c e r  s h a l l  ta k e  
ch a rg e  o r  c o n t r o l  o f  th e  T r u s te e  or o f  i t s  p rop ­
e r t y  o r  a f f a i r s  f o r  th e  p u rp o se o f  r e h a b i l i t a t i o n ,  
c o n s e r v a t io n  or l i q u i d a t i o n ,

th en  in  any such c a s e ,  th e  G ra n to r  may rem ove th e  T r u s te e  and 
(w ith  th e  p r io r  a p p ro v a l o f  th e  L e s s e e )  a p p o in t  a s u c c e s s o r  
t r u s t e e  by an In stru m e n t in  w r i t i n g  e x e c u te d  by o r d e r  o f  I t s  
County C o u n c i l ,  o r  any such B on d h old er m ay, on b e h a l f  o f  him­
s e l f  and a l l  o th e r s  s i m i l a r l y  s i t u a t e d ,  p e t i t i o n  any c o u r t  
o f  com petent j u r i s d i c t i o n  f o r  th e  rem o val o f  th e T r u s te e  and 
th e  ap poin tm en t o f  a s u c c e s s o r  t r u s t e e .  Such c o u r t  may t h e r e ­
upon, a f t e r  such n o t i c e ,  i f  a n y , as i t  may deem p r o p e r  and 
p r e s c r i b e ,  rem ove th e  T r u s te e  and a p p o in t  a s u c c e s s o r  t r u s t e e .

( c )  The h o ld e r s  o f  a m a jo r it y  in  a g g r e g a t e  p r i n c i p a l  amount 
o f  a l l  Bonds a t  th e  tim e o u ts ta n d in g  may a t  any tim e rem ove 
th e  T r u s te e  and a p p o in t a s u c c e s s o r  t r u s t e e  by an in stru m e n t
or c o n c u r r e n t  in s tr u m e n ts  in  w r i t in g  s ig n e d  by such B o n d h o ld e rs .

(d) Any r e s ig n a t io n  o r rem o val o f  th e  T r u s te e  and a p p o in t­
ment o f  a s u c c e s s o r  t r u s t e e  p u rsu a n t to  any o f  th e  p r o v is io n s  
o f  t h i s  S e c t io n  8.08 s h a l l  becom e e f f e c t i v e  upon a c c e p ta n c e
o f  ap poin tm en t by th e  s u c c e s s o r  t r u s t e e  as p ro v id e d  in  S e c t io n  
8 .0 9 .

S e c t io n  8 .0 9 . Any s u c c e s s o r  t r u s t e e  a p p o in te d  as 
p ro v id e d  in  S e c t io n  8.08 s h a l l  e x e c u t e ,  a ck n o w le d g e  and d e ­
l i v e r  to  th e  G ra n to r and to  i t s  p r e d e c e s s o r  t r u s t e e  an i n s t r u ­
ment a c c e p t in g  such  ap poin tm en t h e r e u n d e r , and th ere u p o n  the 
r e s ig n a t io n  or rem o val o f  th e  p r e d e c e s s o r  t r u s t e e  s h a l l  b e ­
come e f f e c t i v e  and such s u c c e s s o r  t r u s t e e ,  w ith o u t  any f u r t h e r  
a c t ,  deed o r c o n v e y a n c e , s h a l l  become v e s te d  w ith  a l l  the r i g h t s ,  
p o w e rs , t r u s t s ,  d u t ie s  and o b l i g a t i o n s  o f  i t s  p r e d e c e s s o r  in  
th e  t r u s t s  h e r e u n d e r , w ith  l i k e  e f f e c t  a s  i f  o r i g i n a l l y  named 
as t r u s t e e  h e r e in ;  b u t ,  n e v e r t h e l e s s ,  on th e  W ritte n  R equest 
o f  th e  G ran to r o r  th e  r e q u e s t  o f  th e s u c c e s s o r  t r u s t e e ,  th e  
T r u s te e  c e a s in g  to  a c t  s h a l l  e x e c u te  and d e l i v e r  an in s tru m e n t 
t r a n s f e r r i n g  to  such s u c c e s s o r  t r u s t e e ,  upon th e t r u s t s  h e r e in  
e x p r e s s e d , a l l  th e  r i g h t s ,  pow ers and t r u s t s  o f  th e  T r u s te e  so  
c e a s in g  to  a c t .  Upon r e q u e s t  o f  any such s u c c e s s o r  t r u s t e e ,  
th e  G ra n to r s h a l l  e x e c u te  any and a l l  in s tr u m e n ts  in  w r i t in g  
f o r  more f u l l y  and c e r t a i n l y  v e s t i n g  in  and c o n fir m in g  to  such 
s u c c e s s o r  t r u s t e e  a l l  such  r i g h t s ,  pow ers and d u t i e s .

No s u c c e s s o r  t r u s t e e  s h a l l  a c c e p t  ap poin tm en t as 
p r o v id e d  in  t h is  S e c t io n  8.09 u n le s s  a t  th e  tim e o f  such 
a c c e p ta n c e  such s u c c e s s o r  t r u s t e e  s h a l l  be e l i g i b l e  under 
th e  p r o v is io n s  o f  S e c t io n  8 .0 7 .

Upon a c c e p ta n c e  o f  ap p o in tm en t by a s u c c e s s o r  t r u s t e e  
as p ro v id e d  in  t h i s  S e c t io n  8 .0 9 , th e  G ra n to r  s h a l l  p u b lis h  
n o t ic e  o f  th e  s u c c e s s io n  o f  su ch  t r u s t e e  to  th e  t r u s t s  h e r e ­
u n d er. Such n o t ic e  s h a l l  be p u b lis h e d  a t  l e a s t  once in  an 
A u th o r iz e d  N ew spaper. I f  th e  G ra n to r f a i l s  t o  p u b lis h  such 
n o t ic e  w ith in  te n  (10 ) days a f t e r  a c c e p ta n c e  o f  ap p o in tm en t 
by th e  s u c c e s s o r  t r u s t e e ,  th e  s u c c e s s o r  t r u s t e e  s h a l l  cau se  
such n o t ic e  to  be p u b lis h e d  a t  th e  ex p en se  o f  th e  G r a n to r .
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S e c t io n  8 .1 0 . Any c o r p o r a t io n  or a s s o c i a t i o n  in t o  
which th e  T r u s te e  may be m erged or w ith  w hich  i t  may be con­
s o l i d a t e d ,  o r  any c o r p o r a t io n  o r  a s s o c i a t io n  r e s u l t i n g  from 
any m e rg e r, or any c o r p o r a t io n  o r a s s o c i a t i o n  s u c c e e d in g  to  
th e b u s in e s s  o f  th e  T r u s t e e ,  s h a l l  be th e  s u c c e s s o r  o f  th e  
T r u s te e  h ereu n d er w ith o u t th e  e x e c u t io n  o r  f i l i n g  o f  any p ap er 
or any fu r t h e r  a c t  on th e  p a r t  o f  any o f  th e  p a r t i e s  h e r e t o ,  
a n y th in g  h e r e in  to  th e  c o n tr a r y  n o tw ith s ta n d in g , p ro v id e d  
t h a t  such  s u c c e s s o r  t r u s t e e  s h a l l  be e l i g i b l e  under th e  p ro ­
v i s io n s  o f  S e c t io n  8 .0 7 .

S e c t io n  8 .1 1 .  I t  i s  th e  p urp ose o f  t h i s  In d e n tu re  t h a t  
th e r e  s h a l l  be no v i o l a t i o n  o f  any law o f  any j u r i s d i c t i o n  ( i n ­
c lu d in g  p a r t i c u l a r l y  th e  law o f  South  C a r o lin a )  d e n y in g  or r e ­
s t r i c t i n g  th e  r i g h t  o f  b an k in g  c o r p o r a t io n s  or a s s o c a t io n s  to  
t r a n s a c t  b u s in e s s  as T r u s te e  in  such  j u r i s d i c t i o n .  I t  i s  r e c ­
o g n iz e d  th a t  in  c a s e  o f  l i t i g a t i o n  under t h i s  In d e n tu re  o r th e  
L e a s e , and in  p a r t i c u l a r  in  c a s e  o f  th e  en fo rce m en t o f  e i t h e r  
on d e f a u l t ,  o r in  ca se  o f  th e  T r u s te e  deems t h a t  by re a s o n  o f  
any p r e s e n t  o r fu tu r e  law  o f  any J u r i s d i c t i o n  i t  may not e x e r c i s  
any o f  the p o w e rs , r i g h t s  o r rem ed ies h e r e in  g ra n te d  to  th e  Trus 
t e e  o r h o ld  t i t l e  to  th e  M ortgaged P r o p e r ty ,  in  t r u s t ,  as h e r e ­
in  g r a n te d , or ta k e  any o th e r  a c t io n  w hich may be d e s i r a b le  or 
n e c e s s a r y  in  c o n n e c tio n  t h e r e w it h ,  i t  may be n e c e s s a r y  t h a t  th e  
T r u s te e  a p p o in t an a d d i t io n a l  in d iv i d u a l  or i n s t i t u t i o n  as a 
s e p a r a te  o r  c o - t r u s t e e .  The fo l lo w in g  p r o v is io n s  o f  t h i s  S e c ­
t io n  8 .1 1  a r e  a d a p te d  to  th e s e  e n d s.

In th e  e v e n t  t h a t  th e  T r u s te e  a p p o in ts  an a d d i t io n a l  
in d iv i d u a l  or i n s t i t u t i o n  as a s e p a r a t e  o r c o - t r u s t e e ,  each  
and e v e ry  rem edy, p ow er, r i g h t ,  c la im , demand, c a u se  o f  a c t i o n ,  
im m un ity, e s t a t e ,  t i t l e ,  i n t e r e s t  and l i e n  e x p r e s s e d  o r in t e n ­
ded by t h i s  In d e n tu re  to  be e x e r c is e d  by or v e s te d  in  o r con ­
veyed  to  th e  T r u s te e  w ith  r e s p e c t  t h e r e t o  s h a l l  be e x e r c i s a b l e  
by and v e s t  in  such  s e p a r a te  o r  c o - t r u s t e e  but o n ly  to  th e  e x ­
t e n t  n e c e s s a r y  to  e n a b le  such  s e p a r a te  o r  c o - t r u s t e e  to  e x e r ­
c i s e  such pow ers , r i g h t s  and r e m e d ie s , and e v e ry  co v en a n t and 
o b l i g a t i o n  n e c e s s a r y  to  th e  e x e r c i s e  t h e r e o f  by such s e p a r a te  
o r  c o - t r u s t e e  s h a l l  run to  and be e n fo r c e a b le  by e i t h e r  o f  them.

Sh ou ld  any d e e d , co n v e y a n ce  o r  in s tru m e n t In  w r i t i n g  
from th e  G ra n to r  be r e q u ir e d  by th e  s e p a r a t e  t r u s t e e  o r c o ­
t r u s t e e  s o  a p p o in te d  by th e  T r u s te e  f o r  more f u l l y  and c e r ­
t a i n l y  v e s t in g  in  and c o n fir m in g  to  him o r  i t  such p r o p e r t i e s ,  
r i g h t ,  p o w e rs , t r u s t s ,  d u t ie s  and o b l i g a t i o n s ,  any and a l l  
such d e e d s , co n v e y a n ce s  and in s tr u m e n ts  In w r i t in g  s h a l l ,  on 
r e q u e s t  be e x e c u te d , ack n ow led ged  and d e l iv e r e d  by th e  G r a n to r , 
In  c a s e  any s e p a r a t e  t r u s t e e  o r  c o - t r u s t e e ,  o r a s u c c e s s o r  to  
e i t h e r ,  s h a l l  d i e ,  become in c a p a b le  o f  a c t i n g ,  r e s ig n  o r  be 
rem oved, a l l  th e  e s t a t e s ,  p r o p e r t i e s ,  r i g h t ,  p o w e rs , t r u s t s ,  
d u t ie s  and o b l i g a t i o n s  o f  such s e p a r a te  t r u s t e e  or c o - t r u s t e e ,  
s o  f a r  as p e r m itte d  by la w , s h a l l  v e s t  in  and be e x e r c is e d  by 
th e  T r u s te e  u n t i l  th e  ap p oin tm en t o f  a new t r u s t e e  o r s u c c e s s o r  
t o  such  s e p a r a t e  t r u s t e e  o r  c o - t r u s t e e .

ARTICLE IX

E v id e n ce  o f  R ig h ts  o f  B on d h old ers

S e c t io n  9 .0 1 .  Any r e q u e s t ,  co n se n t o r o th e r  i n s t r u ­
ment r e q u ir e d  by t h is  In d e n tu re  to  be s ig n e d  and e x e c u te d  by
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th e B on d h old ers may be In any number o f  c o n c u r r e n t  w r i t in g s  
o f  s u b s t a n t i a l l y  s i m i l a r  te n o r  and may be s ig n e d  o r e x e c u te d  
by such  B on d h old ers in  p erso n  o r  by a g e n t o r a g e n ts  d u ly  ap ­
p o in te d  in  w r i t i n g .  P r o o f o f  th e  e x e c u t io n  o f  any su ch  r e ­
q u e s t ,  co n se n t or o th e r  in stru m e n t o r  o f  a w r i t i n g  a p p o in t in g  
any such a g e n t o r o f  th e  h o ld in g  by any p e rso n  o f  Bonds t r a n s ­
f e r a b le  by d e l i v e r y  s h a l l  be s u f f i c i e n t  f o r  any p u rp o se  o f  
t h i s  In d e n tu re  and s h a l l  be c o n c lu s iv e  in  fa v o r  o f  th e  T r u s te e  
and o f  the G ra n to r i f  made in  th e  manner p ro v id e d  in  t h i s  A r t i ­
c l e  .

S e c t io n  9-0 2 . The f a c t  and d a te  o f  th e  e x e c u t io n  by 
any p e rso n  o f  any su ch  r e q u e s t ,  co n sen t o r  o th e r  in stru m e n t 
o r w r i t in g  may be p ro v e d  by th e  a f f i d a v i t  o f  a w itn e s s  o f  
such e x e c u 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 r y  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  acknow ledgm ents o f  d eed s c e r t i f y i n g  t h a t  th e  
p erso n  s ig n in g  su ch  r e q u e s t ,  co n s e n t or o th e r  In stru m e n t 
ackn ow led ged  to  him th e  e x e c u t io n  t h e r e o f .  Where su ch  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  or a s s o c i a t i o n  o r a 
member o f  a p a r t n e r s h ip  on b e h a l f  o f  such c o r p o r a t io n ,  a s s o c i a ­
t io n  o r p a r t n e r s h ip  su ch  a f f i d a v i t  o r  c e r t i f i c a t e  s h a l l  a l s o  
c o n s t i t u t e  s u f f i c i e n t  p r o o f  o f  h is  a u t h o r i t y .

S e c t io n  9.03« The amount o f  Bonds t r a n s f e r a b l e  by 
d e l iv e r y  h e ld  by any p e rso n  e x e c u t in g  any su ch  r e q u e s t ,  con ­
s e n t o r o th e r  in s tr u m e n t or w r i t i n g  as a B o n d h o ld e r , and th e  
d i s t i n g u i s h i n g  numbers o f  th e  Bonds h e ld  by such  p e r s o n , and 
th e  d a te  o f  h is  h o ld in g  the same may be p ro v ed  by a c e r t i f i ­
c a te  e x e c u te d  by any t r u s t  com pany, b a n k , b a n k e r , o r  o th e r  
d e p o s ita r y  (w h e re v e r  s i t u a t e d ) ,  sh ow in g t h a t  a t  th e  d a te  t h e r e ­
in  m entioned such  p e rso n  had on d e p o s it  w ith  such  d e p o s i t a r y ,  
or e x h ib i t e d  to  i t ,  th e  3onds t h e r e in  d e s c r ib e d ,  o r su ch  f a c t s  
may be p roved  by th e  c e r t i f i c a t e  o r a f f i d a v i t  o f  th e  p e rso n  
e x e c u t in g  such r e q u e s t  , co n se n t or o th e r  in s tru m e n t o r w r i t in g  
as a B o n d h o ld e r , i f  su ch  c e r t i f i c a t e  or a f f i d a v i t  s h a l l  be 
deemed by th e  T r u s te e  to  be s a t i s f a c t o r y .  The T r u s te e  and 
th e  G ra n to r  may c o n c lu s iv e ly  assum e th a t  such o w n e rsh ip , con ­
t in u e s  u n t i l  w r i t t e n  n o t ic e  to  th e  c o n tr a r y  i s  s e r v e d  upon the 
T r u s te e . The f a c t  and th e d a te  o f  e x e c u t io n  o f  any r e q u e s t ,  
co n sen t o r  o th e r  in s tru m e n t and th e amount and d i s t i n g u i s h i n g  
numbers o f  Bonds h e ld  by th e  p e rso n  so e x e c u t in g  su ch  r e q u e s t ,  
co n sen t o r  o th e r  in s tru m e n t may a l s o  be p ro v ed  in  any o th e r  
manner w hich  th e  T r u s te e  may deem s u f f i c i e n t .  The T r u s te e  may 
n e v e r t h e le s s ,  in  i t s  d i s c r e t i o n ,  r e q u ir e  f u r t h e r  p r o o f  in  c a s e s  
where i t  may deem f u r t h e r  p r o o f  d e s i r a b l e .

The o w n ersh ip  o f  Bonds r e g i s t e r e d  as to  p r i n c i p a l  or 
f u l l y  r e g i s t e r e d  s h a l l  be p ro v e d  by th e r e g i s t e r  o f  such  B onds.

Any r e q u e s t , co n sen t o r  v o te  o f  th e  h o ld e r  o f  any Bond 
s h a l l  b in d  e v e ry  f u t u r e  h o ld e r  o f  th e  same 3ond and th e  h o ld e r  
o f  e v e ry  Bond is s u e d  in  exch an ge t h e r e f o r  or in  l i e u  t h e r e o f ,  
in  r e s p e c t  o f  a n y th in g  done o r  s u f f e r e d  to  be done by th e  
T r u s te e  o r  th e  G ra n to r  p u rsu a n t to  such r e q u e s t , co n s e n t o r 
v o t e .

S e c t io n  9 .0 ^ . In d e te r m in in g  w h eth er th e  h o ld e r s  o f 
th e  r e q u i s i t e  a g g r e g a t e  p r i n c i p a l  amount o f  Bonds have con­
c u rre d  In  any demand, r e q u e s t ,  d i r e c t i o n ,  co n se n t or w a iv e r
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under t h i s  I n d e n tu r e , Bonds which a re  owned by th e G r a n to r , 
o r  by any p e rso n  d i r e c t l y  or i n d i r e c t l y  c o n t r o l l i n g  o r  con ­
t r o l l e d  by o r under common c o n t r o l  w ith  th e  G r a n to r , s h a l l  be 
d is r e g a r d e d  and deemed n ot to  be o u ts ta n d in g  fo r  th e  p u rp o se  
o f  any su ch  d e t e r m in a t io n , p ro v id e d  t h a t  fo r  the p u rp o se  o f  
d e te r m in in g  w h eth er th e  T r u s te e  s h a l l  be p r o te c te d  in  r e l y i n g  
on any such demand, r e q u e s t ,  d i r e c t i o n ,  co n sen t o r w a iv e r  
o n ly  Bonds w hich th e  T r u s te e  knows to  be so owned s h a l l  be 
d is r e g a r d e d .  Bonds so  owned w hich  have been p le d g e d  in  good 
f a i t h  may be r e g a r d e d  as o u ts ta n d in g  f o r  th e p u rp o ses  o f  t h i s  
S e c t io n  9 .04 i f  the p le d g e e  s h a l l  e s t a b l i s h  t o  th e  s a t i s f a c t i o n  
o f  th e  T r u s te e  th e  p le d g e e ’ s r i g h t  to  v o t e  such Bonds and t h a t  
th e  p le d g e e  i s  n o t a p erso n  d i r e c t l y  o r  i n d i r e c t l y  c o n t r o l l i n g  
o r  c o n t r o l le d  by or under common c o n t r o l  w ith  the G r a n to r . In 
c a se  o f  a d is p u t e  as to  such  r i g h t  any d e c is io n  by th e  T r u s te e  
ta k e n  upon th e  a d v ic e  o f  c o u n se l s h a l l  be f u l l  p r o t e c t i o n  to  
th e  T r u s t e e .

ARTICLE X

S u p p lem en ta l In d e n tu re s

S e c t  1 on 1 0 .0 1 . The G ra n to r , when a u t h o r iz e d  by r e s o ­
l u t i o n  o f  i t s  County C o u n c i l ,  and the T r u s te e  from tim e  to  
tim e and a t  any t im e , s u b je c t  to  th e c o n d it io n s  and r e s t r i c t i o n s  
in  t h i s  In d e n tu re  c o n t a in e d , may e n te r  in to  an in d e n tu r e  or i n ­
d e n tu re s  su p p le m e n ta l h e r e t o ,  w hich in d e n tu r e  or in d e n tu r e s  t h e r e  
a f t e r  s h a l l  form  a p a r t  h e r e o f ,  f o r  any one o r more o r  a l l  o f  th e  
f o l lo w in g  p u rp o s e s :

(a )  To add to  th e  co v en an ts and a greem en ts o f  
th e  G ra n to r in  t h i s  In d e n tu re  c o n t a in e d , 
o th e r  c o v e n a n ts  and agreem en ts t h e r e a f t e r  
to  be o b se rv e d  or to  s u rre n d e r  any r i g h t  o r 
power h e r e in  r e s e r v e d  to  o r c o n fe r r e d  upon 
th e  G r a n to r ;

(b ) To make such p r o v is io n s  f o r  th e  p u rp o se  o f  
c u r in g  any a m b ig u ity , or o f  c u r in g ,  c o r r e c ­
t i n g  o r  su n p le m e n tin g  any d e f e c t i v e  o r  in c o n ­
s i s t e n t  p r o v is io n  c o n ta in e d  in  t h is  I n d e n tu r e , 
o r  in  r e g a r d  to  m a tte rs  o r  q u e s t io n s  a r i s i n g  
under t h i s  In d e n tu r e , as th e  G ra n to r may
deem n e c e s s a r y  or d e s ir a b le  and w hich s h a l l  
n o t a d v e r s e ly  a f f e c t  th e i n t e r e s t s  o f  th e  
h o ld e r s  o f  th e  Bonds;

( c )  To s u b j e c t ,  d e s c r ib e ,  o r  r e d e s c r ib e  any 
p r o p e r ty  s u b je c te d  or to  be s u b je c te d  to  
th e  l i e n  o f  t h i s  In d e n tu r e ;

(d) To m o d ify , amend o r  supplem ent t h is  In d e n tu re  
o r  any in d e n tu re  su p p le m e n ta l h e r e to  in  such 
manner as t o  p erm it the q u a l i f i c a t i o n  h e r e o f  
and t h e r e o f  under th e T r u s t  In d e n tu re  A ct
o f  1939 o r  any s i m i la r  f e d e r a l  s t a t u t e  h e r e ­
a f t e r  in  e f f e c t ,  a n d , i f  th ey  so d e te r m in e , 
to  add to  t h i s  In d e n tu re  o r any in d e n tu r e  
s u p p le m e n ta l h e r e to  such o th e r  te rm s , c o n d i-
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t io n s  and p r o v is io n s  as may be p e r m itte d  by 
s a id  T r u s t  In d e n tu re  A ct o f  1939 or s i m i la r  
f e d e r a l  s t a t u t e ;  and

(e )  To p r o v id e  f o r  a d d i t io n a l  s e r i e s  o f  Bonds t o  
th e  e x te n t  p e r m itte d  by t h i s  I n d e n tu r e .

Any su p p le m e n ta l In d e n tu re  a u th o r iz e d  by th e  p r o v is io n s  
o f  t h i s  S e c t io n  10 .0 1  may be e x e c u te d  by th e  G ra n to r and th e 
T r u s te e  w ith o u t th e  c o n s e n t o f  th e h o ld e r s  o f  any o f  th e  Bonds 
a t  th e  tim e o u t s t a n d in g , n o tw ith s ta n d in g  any o f  th e  p r o v is io n s  
o f  S e c t io n  10 .0 2 .

S e c t io n  1 0 .0 2 . W ith th e  c o n s e n t (e v id e n c e d  as p ro v id e d  
in  A r t i c l e  IX ) o f  the h o ld e r s  o f  not l e s s  than  s i x t y - s i x  and 
t w o - t h ir d s  per c e n t (66 2/3%) in  a g g r e g a te  p r i n c i p a l  amount o f 
th e  Bonds a t  th e  tim e o u ts ta n d in g  th e  G r a n to r , when a u th o r iz e d  
by a r e s o lu t i o n  o f  i t s  County C o u n c i l ,  and th e T r u s te e  may from 
tim e to  tim e and a t  any tim e e n t e r  in to  an in d e n tu re  o r  in d e n ­
t u r e  su p p le m e n ta l h e r e to  f o r  th e  p u rp o se o f  a d d in g  any p r o v i­
s io n s  to  o r  ch a n g in g  in  any manner or e l i m in a t in g  any o f  th e  
p r o v is io n s  o f  t h i s  In d e n tu re  o r o f  any su p p le m e n ta l in d e n tu r e , 
p r o v id e d , h o w e v e r, th a t  no such su p p le m e n ta l in d e n tu r e  s h a l l  
( 1 )  e x te n d  th e f ix e d  m a tu r ity  o f  th e  Bonds o r  re d u ce  th e  r a t e  
o f  i n t e r e s t  th e re o n  or e x te n d  th e  tim e o f  paym ent o f  i n t e r e s t ,  
or re d u c e  th e  amount o f  th e p r i n c i p a l  t h e r e o f ,  o r  re d u ce  any 
premium p a y a b le  on the red em p tio n  t h e r e o f ,  w ith o u t th e  co n sen t 
o f  th e  h o ld e r  o f  each  Bond so  a f f e c t e d ,  or (2) re d u ce  th e  a f o r e ­
s a id  p e r c e n ta g e  o f  h o ld e r s  o f  Bonds r e q u ir e d  to  ap prove any such 
su p p le m e n ta l in d e n t u r e ,  or (3 ) p e rm it th e  c r e a t io n  o f  any l ie n  
on th e  p r o p e r t ie s  m ortgaged  and con veyed  h ere u n d e r p r i o r  t o  or 
on a p a r i t y  w ith  th e  l i e n  o f  t h i s  In d e n tu re  (e x c e p t  f o r  th e  i s s u ­
an ce o f  a d d i t io n a l  Bonds p e r m itte d  h e re u n d e r)  o r  d e p r iv e  th e  hold 
e r s  o f  th e  Bonds o f  the l i e n  c r e a te d  by t h i s  In d e n tu re  upon s a id  
p r o p e r t i e s ,  w ith o u t th e co n sen t o f  th e  h o ld e r s  o f  a l l  th e  Bonds 
th en  o u t s t a n d in g . Upon r e c e i p t  by th e  T r u s te e  o f  a C e r t i f i e d  
R e s o lu t io n  a u t h o r iz in g  th e e x e c u t io n  o f  any such su p p le m e n ta l in ­
d e n tu r e , and upon th e  f i l i n g  w ith  th e  T r u s te e  o f  e v id e n c e  o f  the 
co n se n t o f  B o n d h o ld e rs , as a f o r e s a i d ,  th e  T r u s te e  s h a l l  J o in  w ith  
th e  G ra n to r in  th e  e x e c u t io n  o f  such  su p p le m e n ta l in d e n tu r e .

I t  s h a l l  n o t be n e c e s s a r y  f o r  th e  co n s e n t o f  th e  Bond­
h o ld e r s  under t h i s  S e c t io n  10 .0 2  to  ap p ro ve th e  p a r t i c u l a r  form 
o f  any p rop o sed  su p p le m e n ta l in d e n t u r e ,  b u t I t  s h a l l  be s u f f i ­
c ie n t  i f  su ch  c o n s e n t s h a l l  a p p ro v e  th e  s u b s ta n c e  t h e r e o f .

S e c t io n  1 0 .0 3 . Upon th e  e x e c u t io n  o f  any su p p le m e n ta l 
in d e n tu r e  p u rsu a n t to  th e  p r o v is io n s  o f  t h i s  A r t i c l e  X, t h i s  
In d e n tu re  s h a l l  be and be deemed to  be m o d ifie d  and amended in  
a c c o rd a n ce  th e r e w ith  and th e  r e s p e c t i v e  r i g h t s ,  d u t ie s  and o b l i ­
g a t io n  under t h i s  In d e n tu re  o f  th e  G r a n to r , th e  T r u s te e  and a l l  
h o ld e r s  o f  Bonds o u ts ta n d in g  th e re u n d e r  s h a l l  t h e r e a f t e r  be 
d e te rm in e d , e x e r c is e d  and e n fo r c e d  h ereu n d er s u b je c t  in  a l l  r e ­
s p e c t s  to  su ch  m o d if ic a t io n  and am endm ents, and a l l  th e  term s 
and c o n d it io n s  o f  any su ch  s u p p le m e n ta l in d e n tu r e  s h a l l  be and 
be deemed to  be p a r t  o f  th e  term s and c o n d it io n s  o f  t h i s  In ­
d e n tu re  f o r  any and a l l  p u r p o s e s .

S e c t io n  10.0*1. 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 th e  T r u s te e  may r e l y  on an O p in io n  o f  C o u n se l as c o n c lu s iv e

i i l l b
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e v id e n c e  th a t  any su p p le m e n ta l in d e n tu r e  e x e c u te d  p u rsu a n t to  
th e  p r o v is io n s  o f  t h i s  A r t i c l e  X c o m p lie s  w ith  th e  re q u ire m e n ts  
o f  t h i s  A r t i c l e  X.

S e c t io n  1 0 .0 5 . Bonds a u t h e n t ic a t e d  and d e l iv e r e d  
a f t e r  th e  e x e c u t io n  o f  any su p p le m e n ta l in d e n tu r e  p u rsu a n t to  
th e  p r o v is io n s  o f  t h i s  A r t i c l e  X may b e a r  a n o t a t i o n ,  in  form 
approved by th e  T r u s t e e ,  as to  any m a tte r  p ro v id e d  f o r  in  such 
su p p le m e n ta l in d e n tu r e  and i f  su ch  su p p le m e n ta l in d e n tu r e  s h a l l  
so  p r o v id e ,  new B onds, so  m o d ifie d  as  to  co n fo rm , in  th e o p in io n  
o f  th e  T r u s t e e ,  to  any m o d if ic a t io n  o f t h is  In d e n tu re  c o n ta in e d  
in  any su ch  su p p le m e n ta l in d e n t u r e ,  may be p re p a re d  by th e  
G r a n to r , a u t h e n t ic a t e d  by th e  T r u s te e  and d e l iv e r e d  w ith o u t 
c o s t  to  th e  h o ld e r s  o f  th e  Bonds th en  o u t s t a n d in g , upon s u r r e n ­
d er f o r  c a n c e l l a t i o n  o f  such Bonds w ith  a l l  unm atured coupons 
and a l l  m atured coupons not f u l l y  p a id ,  in  e q u a l a g g r e g a te  p r in ­
c i p a l  am ounts.

ARTICLE XI

D e fe a s a n c e , U nclaim ed Moneys

S e c t io n  1 1 .0 1 .  I f  th e  G ra n to r s h a l l  pay and d is c h a r g e  
th e  e n t i r e  in d e b te d n e s s  on a l l  Bonds o u ts ta n d in g  h ereu n d er in  
any one o r  more o f  th e  f o l lo w in g  w a y s , to  w i t :

A. By w e l l  and t r u l y  p a y in g  o r  c a u s in g  to  be p a id  th e  
p r i n c i p a l  c f  ( in c lu d in g  red em p tio n  prem ium , i f  any) 
and i n t e r e s t  on Bonds o u ts ta n d in g  h e r e u n d e r , as and 
when th e  same become due and p a y a b le ;

B. By d e p o s i t in g  o r  c a u s in g  t o  be d e p o s ite d  w ith  th e  
T r u s t e e ,  in  t r u s t ,  a t  o r  b e fo r e  th e  d a te  o f  m a tu r ity  
o r  re d e m p tio n , money in  th e  n e c e s s a r y  amount to  pay 
o r  redeem  th e  Bonds o u ts ta n d in g  h e re u n d e r; an d /o r

C. By d e l i v e r i n g  to  th e  T r u s t e e ,  f o r  c a n c e l l a t i o n  by i t ,  
Bonds o u ts ta n d in g  h e r e u n d e r , to g e t h e r  w ith  a l l  unpaid  
coupons t h e r e t o  b e lo n g in g ;

and i f  th e  G ra n to r s h a l l  a l s o  pay o r  ca u se  t o  be p a id  a l l  
o th e r  sums p a y a b le  h e re u n d e r by th e  G r a n to r , th en  and in  
t h a t  c a s e  t h i s  In d e n tu re  s h a l l  c e a s e ,  d e te r m in e , and become 
n u l l  and v o i d ,  and th ere u p o n  th e  T r u s te e  s h a l l ,  upon W ritte n  
R eq u est o f  th e  G r a n to r , and upon r e c e i p t  by th e  T r u s te e  o f  
an O f f i c e r s ’ C e r t i f i c a t e  o f  the G ra n to r and an O pin ion  o f  
C o u n s e l, ea ch  s t a t i n g  t h a t  in  th e  o p in io n  o f  th e  s ig n e r s  a l l  
c o n d it io n s  p re c e d e n t to  th e  s a t i s f a c t i o n  and d is c h a r g e  o f  
t h i s  In d e n tu re  have been  co m p lie d  w i t h ,  fo r th w ith  e x e c u te  
p ro p e r  in s tr u m e n ts  a c k n o w le d g in g  s a t i s f a c t i o n  o f  and d i s ­
c h a r g in g  t h i s  In d e n tu r e . The s a t i s f a c t i o n  and d is c h a r g e  o f  
t h i s  In d e n tu re  s h a l l  be w ith o u t p r e ju d ic e  to  th e  r i g h t s  o f  
th e  T r u s te e  to  ch a rg e  and be re im b u rse d  by th e  G ra n to r f o r  
any e x p e n d itu r e  w hich i t  may t h e r e a f t e r  in c u r  in  c o n n e c tio n  
h e r e w it h .

The G ra n to r may a t  any tim e s u r r e n d e r  to  th e  T r u s te e  
f o r  c a n c e l l a t i o n  by i t  any Bonds p r e v io u s ly  a u t h e n t ic a t e d  
and d e l iv e r e d  h e r e u n d e r , t o g e t h e r  w ith  a l l  un paid  coupons 
th e r e t o  b e lo n g in g ,  w hich  th e  G ra n to r  may have a c q u ir e d  in  any
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manner w h a ts o e v e r , and su ch  Bonds and co u p o n s, upon such 
s u r r e n d e r  and c a n c e l l a t i o n ,  s h a l l  be deemed to  be p a id  and 
r e t i r e d .

S e c t io n  1 1 .0 2 . Upon th e d e p o s it  w ith  th e  T r u s t e e ,  in  
t r u s t ,  a t  or b e fo r e  m a t u r i t y ,  o f  money in  th e  n e c e s s a r y  amount 
t o  pay or redeem Bonds o u ts ta n d in g  h ereu n d er and upon paym ent 
o f  a l l  o th e r  sums due h e re u n d e r (w h eth er upon o r  p r i o r  to  t h e i r  
m a tu r ity  o r th e  red em p tio n  d a te  o f  such  B o n d s), p r o v id e d  t h a t  
i f  su ch  Bonds a re  to  be redeem ed p r i o r  to  th e  m a tu r ity  t h e r e o f  
n o t i c e  o f  such red em p tio n  s h a l l  h ave been g iv e n  as in  A r t i c l e  
V p r o v id e d  o r p r o v is io n s  s a t i s f a c t o r y  to  th e  T r u s te e  s h a l l  h ave 
been made fo r  th e g iv in g  o f  such n o t i c e ,  a l l  l i a b i l i t y  o f  th e  
G ra n to r  in  r e s p e c t  to  t h i s  In d e n tu re  s h a l l  c e a s e ,  d e te rm in e  and 
be c o m p le te ly  d is c h a r g e d  and th e  h o ld e r s  o f  th e  Bonds s h a l l  
t h e r e a f t e r  be e n t i t l e d  to  payment out o f  th e  money d e p o s ite d  
w ith  th e T r u s te e  as a f o r e s a i d  fo r  t h e i r  p aym en t, s u b j e c t ,  how­
e v e r ,  to  the p r o v is io n s  o f  S e c t io n  1 1 .0 3 .

S e c t io n  1 1 . 0 3 . N o tw ith s ta n d in g  any p r o v is io n s  o f  
t h i s  I n d e n tu r e , any moneys d e p o s ite d  w ith  th e  T r u s te e  o r  any 
o th e r  p a y in g  a g e n t in  t r u s t  f o r  th e  payment o f  th e p r i n c i p a l  
o f ,  o r  i n t e r e s t  o r  premium o n , any Bonds and re m a in in g  un­
c la im e d  f o r  s i x  y e a r s  a f t e r  th e  p r i n c i p a l  o f  a l l  th e  Bonds 
o u ts ta n d in g  h ere u n d e r has become due and p a y a b le  (w h eth er 
a t  m a tu r ity  o r  upon c a l l  f o r  red em p tio n  or by d e c la r a t i o n  as 
p ro v id e d  in  t h i s  I n d e n t u r e ) ,  s h a l l  th en  be r e p a id  to  th e  
G ra n to r upon i t s  W ritte n  R e q u e s t, and th e  h o ld e r s  o f  such  
Bonds and coupons s h a l l  t h e r e a f t e r  be e n t i t l e d  to  lo o k  o n ly  
to  th e  G ra n to r f o r  repaym ent t h e r e o f ,  and a l l  l i a b i l i t y  o f  
th e  T r u s te e  o r  any o th e r  p a y in g  a g e n t w ith  r e s p e c t  to  such 
moneys s h a l l  th ere u p o n  c e a s e ,  p r o v id e d , h o w e v e r, t h a t  b e fo r e  
th e  repaym ent o f  such moneys to  th e  G ra n to r as a f o r e s a i d ,  
th e  T r u s te e  o r  o th e r  p a y in g  a g e n t ,  as th e  c a s e  may b e , may 
( a t  th e  c o s t  o f  th e  G ra n to r)  f i r s t  p u b lis h  a n o t i c e ,  in  such 
form as may be deemed a p p r o p r ia te  by th e  T r u s te e  o r  such  p a y ­
in g  a g e n t ,  in  r e s p e c t  o f  th e  Bonds o r coupons so  p a y a b le  and 
not p r e s e n te d  and in  r e s p e c t  o f  th e  p r o v is io n s  r e l a t i n g  to  
th e  repaym ent to  th e  G ra n to r o f  th e  moneys h e ld  f o r  th e  payment 
t h e r e o f .  Such n o t ic e  s h a l l  be p u b lis h e d  a t  l e a s t  once in  
an A u th o r iz e d  N ew soaper. In th e  e v e n t o f th e  repaym ent o f  
any such moneys to  th e  G ra n to r  as a f o r e s a i d ,  th e  h o ld e r s  
o f  th e  Bonds and coupons in  r e s p e c t  o f  w hich such moneys 
w ere d e p o s ite d  s h a l l  t h e r e a f t e r  be deemed to  be u n secu red  
c r e d i t o r s  o f  th e G ra n to r fo r  amounts e q u iv a le n t  to  the r e s p e c ­
t i v e  amounts d e p o s ite d  f o r  th e  payment o f  su ch  Bonds and c o u ­
pons and so r e p a id  to  th e  G ra n to r (w ith o u t i n t e r e s t  th e r e o n ) .  
N o tw ith s ta n d in g  th e  f o r e g o i n g ,  th e  T r u s te e  s h a l l ,  upon th e 
W ritte n  R eq u est o f  th e  G r a n to r , re p a y  such moneys to  th e  
G ra n to r a t  any tim e e a r l i e r  than  s i x  y e a r s  i f  f a i l u r e  to  
re p a y  such  moneys to  th e  G ra n to r w it h in  such e a r l i e r  p e r io d  
s h a l l  g iv e  r i s e  to  th e  o p e r a t io n  o f  any e s c h e a t  s t a t u t e  under 
a p p l i c a b le  s t a t e  la w .

ARTICLE X II

M is c e lla n e o u s  P r o v is io n s

S e c t io n  1 2 .0 1 .  A l l  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 ises and agreem en ts in  t h i s  In d e n tu re  c o n ta in e d , by or
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In  b e h a l f  o f  th e  G r a n to r , s h a l l  b in d  and in u r e  t o  th e  b e n e f i t  
o f  i t s  s u c c e s s o r s  and a s s i g n s ,  w h e th er so  e x p r e s s e d  o r n o t .

S e c t io n  1 2 .0 2 . N oth in g  in  t h i s  In d e n tu re  o r in  th e  
Bonds o r  coupons e x p r e s s e d  or im p lie d  i s  in te n d e d  or s h a l l  
be c o n s tr u e d  to  g iv e  to  any p e rs o n  o th e r  than  th e  G r a n to r , 
th e  T r u s t e e ,  and th e  h o ld e r s  o f  th e  Bonds and coupons is s u e d  
h e r e u n d e r , any l e g a l  o r  e q u i t 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  o f  t h i s  In d e n tu re  o r  any c o v e n a n t , c o n d it io n  or 
p r o v is io n s  t h e r e in  o r  h e r e in  c o n ta in e d ;  and a l l  such 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  a re  and s h a l l  be h e ld  to  be f o r  th e  
s o le  and e x c l u s i v e  b e n e f i t  o f  th e  G r a n to r , th e  T r u s te e  and 
th e  h o ld e r s  o f  th e  Bonds and coupons Is s u e d  h e r e u n d e r .

S e c t io n  1 2 .0 3 . W henever in  t h i s  In d e n tu re  th e  g iv in g  
o f  n o t ic e  by m a il o r  o th e r w is e  i s  r e q u i r e d ,  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 i n g  by th e  p erso n  e n t i t l e d  to  
r e c e i v e  such  n o t ic e  and in  any su ch  c a s e  th e g iv in g  o r  r e c e i p t  
o f  such n o t ic e  s h a l l  n ot 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  any a c t io n  ta k e n  in  r e l i a n c e  upon su ch  w a iv e r .

S e c t io n  12.0*4. W henever in  t h i s  In d e n tu re  p r o v is io n  
i s  made f o r  th e  c a n c e l l a t i o n  by th e  T r u s te e  and th e  d e l i v e r y  
t o  th e  G ra n to r  o f  any Bonds o r  any coupons th e  T r u s te e  may, 
upon th e  W r itte n  R eq u est o f  th e  G r a n to r , in  l i e u  o f  such  
c a n c e l l a t i o n  and d e l i v e r y ,  cre m a te  o r  d e s tr o y  su ch  Bonds and 
c o u p o n s, in  th e  p r e s e n c e  o f  an o f f i c e r  o f  th e  G ra n to r ( i f  
th e  G ra n to r  s h a l l  so  r e q u ir e )  , and d e l i v e r  a c e r t i f i c a t e  o f  
such  c re m a tio n  or d e s t r u c t i o n  to  th e  G ra n to r .

S e c t io n  1 2 .0 5 . In c a s e  any one o r more o f  th e  p r o ­
v i s io n s  c o n ta in e d  in  t h i s  In d e n tu re  o r  in  th e  Bonds o r  coupons 
s h a l l  f o r  any re a s o n  be h e ld  t o  be i n v a l i d ,  i l l e g a l  o r  un­
e n f o r c e a b l e ,  such i n v a l i d i t y ,  i l l e g a l i t y  o r u n e n f o r c e a b i l i t y  
s h a l l  n o t a f f e c t  any o t h e r  p r o v is io n s  o f  t h i s  I n d e n t u r e , but 
t h i s  In d e n tu re  s h a l l  be c o n s tr u e d  as i f  such i n v a l i d  o r  i l l e g a l  
o r  u n e n fo r c e a b le  p r o v is io n  had n e v e r  been c o n ta in e d  h e r e in .

S e c t io n  1 2 ,0 6 . A l l  n o t i c e s ,  c e r t i f i c a t e s  o r o t h e r  com­
m u n ic a tio n s  h e re u n d e r  s h a l l  be s u f f i c i e n t l y  g iv e n  and s h a l l  be 
deemed g iv e n  when m a ile d  by 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 ,  
a d d re s s e d  as f o l lo w s :  i f  to  th e  G r a n to r , to  th e  B oard o f  County 
C om m ission ers o f  G r e e n v i l le  C o u n ty , G r e e n v i l le  County C o u r th o u s e ,
G r e e n v i l l e ,  South  C a r o l in a ;  i f  t o  th e  L e sse e  a t  _________________
_________________________ , A t t e n t io n :  P r e s id e n t ;  i f  th e  T r u s t e e ,
a t  __________________________  A t t e n t io n :  T ru s t  O f f i c e r ;  th e  Gran­
t o r ,  th e  C o r p o r a t io n  and th e  T r u s te e  may, by n o t ic e  g iv e n  t o  a l l  
p a r t i e s  to  t h i s  I n d e n tu r e , d e s ig n a t e  any f u r t h e r  or d i f f e r e n t  
a d d r e s s e s  t o  w hich su b se q u e n t n o t i c e s ,  c e r t i f i c a t e s  o r o th e r  com­
m u n ic a tio n s  s h a l l  be s e n t .

S e c t io n  1 2 .0 7 . In any c a se  where th e  d a te  o f  m a tu r ity  
o f  i n t e r e s t  on o r  p r i n c i p a l  o f  th e  Bonds or th e  d a te  f ix e d  fo r  
red em p tio n  o f  any Bonds s h a l l  be a Sunday or s h a l l  be in  South 
C a r o l in a  a l e g a l  h o lid a y  o r a day on w hich b a n k in g  i n s t i t u t i o n s  
a r e  a u t h o r iz e d  by law to  c l o s e ,  th en  payment o f  i n t e r e s t  o r  p r in ­
c i p a l  (and premium i f  an y) need not be made on such  d a te  in  such 
c i t y  b u t may be made on th e  n e x t s u c c e e d in g  b u s in e s s  day n o t a 
Sunday or a l e g a l  h o l id a y  o r a day upon w hich b a n k in g  I n s t i t u t i o n s  
a r e  a u t h o r iz e d  by law  to  c lo s e  w ith  th e  same f o r c e  and e f f e c t
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as i f  made on th e  d a te  o f  m a tu r ity  o r  th e  d a te  f ix e d  f o r  r e ­
d em p tio n , and no i n t e r e s t  s h a l l  a c c r u e  f o r  th e  p e r io d  a f t e r  
such d a te .

S e c t io n  12 .0 8 , T h is  In d e n tu re  may be e x e c u te d  in  any 
number o f  c o u n te r p a r ts  and each  o f  such c o u n t e r p a r t s  s h a l l  
f o r  a l l  p u rp o ses be deemed to  be an o r i g i n a l ,  and a l l  such  
c o u n t e r p a r t s , o r as many o f  them as th e  G ra n to r  and th e T r u s te e  
s h a l l  p r e s e r v e  u n d e s tro y e d , s h a l l  t o g e t h e r  c o n s t i t u t e  b u t one 
and th e  same in s tru m e n t.

S e c t io n  12 .0 9 . The e f f e c t  and m eaning o f  t h i s  In d en ­
t u r e  and th e  r i g h t s  o f  a l l  p a r t i e s  h e re u n d e r s h a l l  be g o vern ed  
b y ,  and c o n s tr u e d  a c c o r d in g  t o ,  th e  law s o f  th e  S t a t e  o f  South 
C a r o l in a ,  b u t i t  i s  th e  i n t e n t io n  o f  th e  G ra n to r t h a t  th e  s i t u s  
o f  th e  t r u s t  c r e a te d  by t h i s  In d e n tu re  b e  in  th e  s t a t e  in  w hich 
I s  lo c a t e d  th e  c o r p o r a te  t r u s t  o f f i c e  o f  th e  T r u s te e  from  tim e 
to  tim e a c t in g  under t h i s  I n d e n tu r e . The word ’’T r u s t e e ” as used 
In th e  p r e c e d in g  s e n te n c e  s h a l l  n ot be deemed to  in c lu d e  any ad­
d i t i o n a l  in d iv id u a l  o r  i n s t i t u t i o n  a p p o in te d  as a s e p a r a t e  o r  
c o - t r u s t e e  p ursu an t to  t h i s  I n d e n tu r e . I t  i s  th e  f u r t h e r  in t e n ­
t i o n  o f  th e  G ran to r t h a t  th e  T r u s te e  a d m in is te r  s a id  t r u s t  in  th e  
s t a t e  In w hich i s  lo c a t e d ,  from  tim e to  t im e , th e  s i t u s  o f  s a id  
t r u s t .

IN WITNESS WHEREOF, G r e e n v i l le  C ounty has ca u se d  th e s e  
p r e s e n ts  t o  be s ig n e d  in  i t s  name and b e h a l f  by th e  Chairm an 
o f  i t s  G r e e n v i l le  County C o u n c il  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 th e  S e c r e t a r y  o f  s a id  C o u n c i l ,  
and to  e v id e n c e  i t s  a c c e p ta n c e  o f  th e  t r u s t  h e re b y  c r e a t e d ,
The N a tio n a l Bank o f  South C a r o l in a  o f  S u m ter, has ca u se d  th e s e  
p r e s e n ts  to  be s ig n e d  in  i t s  name and b e h a l f  by one o f  i t s  T r u s t  
O f f i c e r s ,  i t s  o f f i c i a l  s e a l  t o  be h e r e u n to  a f f i x e d ,  and th e  same 
to  be a t t e s t e d  by one o f  I t s  A s s is t a n t  T r u s t  O f f i c e r s ,  a l l  as o f  
th e  day and y e a r  f i r s t  h e r e in a b o v e  w r i t t e n .

GREENVILLE COUNTY, SOUTH CAROLINA

By _______________________________
Chairm an o f  th e  G r e e n v i l le  
C ounty C o u n c il

(SEAL)

A t t e s t :

S e c r e t a r y  o f  th e G r e e n v i l le  
County C o u n c il 

In th e  p re se n c e  o f :
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THE NATIONAL BANK OF SOUTH 
CAROLINA IN SUMTER, As T r u s te e

By
T ru st O f f i c e r

(SEAL)

A t t e s t :

A s s i  s t  a n t T ru st O f f i c e r

In th e  p r e s e n c e  o f :
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STATE OF SOUTH CAROLINA )

) SS
COUNTY OF GREENVILLE )

P e r s o n a lly  ap p eared  b e fo r e  me _______________________
who b e in g  d u ly  sw orn sa y s  t h a t  he saw th e  c o r p o r a te  s e a l  o f  
G r e e n v i l le  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  
In d e n tu re  o f  M ortgage and Deed o f  T r u s t , and t h a t  he a ls o  saw
_____________________ , a s  Chairm an o f  th e  County C o u n c il  o f
G r e e n v i l le  C o u n ty , South  C a r o l in a ,  and ____________________
as S e c r e t a r y  o f  G r e e n v i l le  C o u n ty , Sou th  C a r o lin a  s ig n  and
a t t e s t  th e  3ame and th a t  he w ith  ________________  w itn e s s e d
th e  e x e c u t io n  and d e l i v e r y  t h e r e o f  a s  th e  a c t  and deed o f  th e  
s a id  G r e e n v i l le  C o u n ty , South  C a r o l in a .

W itn ess

Sworn to  b e fo r e  me t h i s  __________________

_________________________ (L . S .)
N otary  P u b lic  f o r  th e  S t a t e  
o f  South  C a r o lin a

My Com m ission E x p ir e s :  ______________________

STATE OF SOUTH CAROLINA )
) SS

COUNTY OF )

P e r s o n a lly  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  he saw th e  c o r p o r a te  s e a l  o f  The 
N a t io n a l Bank o f  South  C a r o l in a  o f  S u m ter, as T r u s te e  a f f i x e d  
t o  th e  fo r e g o in g  In d e n tu re  o f  M ortgage and Deed o f  T r u s t ,  and
t h a t  he a ls o  s a w _________________ , a s  T r u s t  O f f i c e r  and ______
___________________  as an A s s is t a n t  T r u s t  O f f i c e r  o f  The N a tio n a l
Bank o f  South C a r o lin a  o f  S u m ter, as T r u s te e  s ig n  and a t t e s t  th e
sam e, and t h a t  he w i t h _____________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  The N a t io n a l Bank o f  South  
C a r o lin a  o f  S u m te r, as T r u s t e e .

W itn ess

Sworn to  b e fo r e  me t h i s  _________________

______________ ______________ ( L . S . )
N otary  P u b lic  fo r  th e S t a t e  
o f  South  C a r o lin a

My Com m ission E x p ir e s :



•  •
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G r e e n v i l l e ,  South  C a r o lin a  

A p r i l  4 , 1972

The G r e e n v i l le  County C o u n c il o f  G r e e n v i l le  C o u n ty , 

South C a r o l in a ,  convened in  p u b lic  s e s s io n  a t  th e  r e g u la r  m eet­

in g  p la c e  o f  th e  County C o u n c il in  th e County C o u rth o u se  in  th e

C ity  o f  G r e e n v i l l e ,  South  C a r o l in a ,  a t  ___  o ’ c lo c k  P.M. on

A p r i l  4 , 1 9 7 2 , w ith  th e  f o l lo w in g  members p r e s e n t :

T here w ere a l s o  p r e s e n t  C e c i l  D. B uchanan, S e c r e t a r y  

o f  th e County C o u n c il and E. P. R i l e y ,  County A t to r n e y .

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

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

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

th e  Chairm an announced t h a t  one p u rp o se  o f  th e  m e e tin g  was to  

c o n s id e r  th e  a d o p tio n  o f  a r e s o l u t i o n  m aking a p p l i c a t i o n  to  th e 

S t a t e  B udget and C o n tr o l Board ( th e  ’’S t a t e  B o a rd ” ) f o r  th e  ap ­

p r o v a l  by th e  S t a t e  Board o f  th e  is s u a n c e  by G r e e n v i l le  County 

o f  i t s  F i r s t  M ortgage I n d u s t r i a l  Revenue B ond s, S e r ie s  A (G la d ­

d in g  C o r p o r a tio n  -  L e s s e e )  in  th e  a g g r e g a te  p r i n c i p a l  amount o f  

$ 1 ,3 5 0 ,0 0 0 .

T h ereu p o n , th e  f o l lo w in g  r e s o l u t i o n  was in tr o d u c e d  in

w r i t t e n  form  by Mr. _________, was rea d  in  f u l l ,  and a f t e r  due

d i s c u s s i o n ,  p u rsu a n t to  m otion  made by M r . ______________and

seco n d ed  by M r . ____________, was a d o p te d  by th e f o l lo w in g  v o te

A y e :



9 •
N ay:

The r e s o l u t i o n  was th e re u p o n  s ig n e d  by th e  Chairm an o f  

th e  County C o u n c il  in  e v id e n c e  o f  h is  a p p r o v a l ,  was a t t e s t e d  by 

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

i s  as f o l l o w s :

A RESOLUTION m aking a p p l i c a t i o n  to  th e  S t a t e
B ud get and C o n tr o l Board o f  South  C a r o lin a  
f o r  th e  a p p r o v a l by th e  Board o f  th e  is s u a n c e  
by G r e e n v i l le  C o u n ty , South  C a r o l in a ,  o f  i t s  
F i r s t  M ortgage I n d u s t r i a l  Revenue B on d s, S e r ie s  
A (G la d d in g  C o r p o r a t io n  - L e s s e e )  in  th e  a g g r e ­
g a te  p r i n c i p a l  amount o f  $ 1,3 5 0 ,0 0 0  p u rs u a n t to  
th e  p r o v is io n s  o f  A ct No. 103 o f  the A c ts  o f  
th e  G e n e ra l A ssem bly o f  th e  S t a t e  o f  South  C aro­
l i n a  f o r  1967 (C h a p te r  8 , T i t l e  1 4 , Code o f  Laws 
o f  S ou th  C a r o l in a ,  19 6 2 , 1970 C u m u la tiv e  S u p p le ­
ment )

WHEREAS, G r e e n v i l le  C o u n ty , South  C a r o lin a  (th 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 o f  G r e e n v i l le  C ounty i s  

a u th o r iz e d  and empowered under and p u rsu a n t to  th e  p r o v is io n s  o f  

A ct No. 103 o f  th e  A c ts  o f  th e  G e n e ra l A ssem bly o f  th e S t a t e  o f  

South  C a r o l in a  f o r  1967 (C h a p te r  8 , T i t l e  1 4 , Code o f  Laws o f  

South  C a r o l in a ,  19 6 2 , 1970 C u m u la tiv e  S u pplem en t) ( 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 ” ) to  a c q u i r e ,  own, le a s e  and d is p o s e  o f  

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  th e  S t a t e  

o f  S ou th  C a r o lin a  w i l l  be prom oted and t r a d e  d e v e lo p e d  by in d u c ­

in g  m a n u fa c tu r in g  e n t e r p r is 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 lin 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 t u r a l  r e s o u r c e s  o f  th e S t a t e ;  and

WHEREAS, th e County i s  f u r t h e r  a u th o r iz e d  by th e  A ct to  

is s u e  re v e n u e  bonds p a y a b le  s o l e l y  from  th e  le a s e  r e n t a l s ,  r e ­

ven ues and r e c e i p t s  from  any su ch  p r o j e c t  and s e c u r e 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 ro vem en ts, m ach in ery and equipm ent so  a c ­

q u ir e d ;  and
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WHEREAS, On J u ly  _, 1 9 7 1  th e  County and G la d d in g  C o r­

p o r a t i o n ,  a New Y ork  c o r p o r a t io n ,  e n te r e d  in t o  an agreem en t o f  

in t e n t  (th e  "Agreem ent o f  I n t e n t " )  p u rsu a n t t o  w hich  G la d d in g  

C o r p o r a tio n  a g re e d  to  a c q u ir e  c e r t a i n  r e a l  p r o p e r ty  and e x i s t ­

in g  m a n u fa c tu r in g  f a c i l i t i e s  and to  c o n s tr u c t  and eq u ip  a su b ­

s t a n t i a l  a d d it io n  t h e r e t o  (th e  la n d ,  b u i l d i n g s ,  m a ch in ery  and 

equipm ent and r e l a t e d  f a c i l i t i e s  c o n s t i t u t i n g  th e  m a n u fa c tu r in g  

p la n t  i s  h e r e a f t e r  r e f e r r e d  to  a s  th e  " P r o j e c t " )  in  G r e e n v i l le  

C o u n ty , South C a r o lin a  in  r e l i a n c e  upon th e  agreem en t o f  th e  Coun­

t y  to  pay the c o s t  in c u r r e d  by G la d d in g  C o r p o r a t io n  in  a c q u i r in g ,  

c o n s t r u c t in g  and e q u ip p in g  th e P r o j e c t  th ro u g h  th e  is s u a n c e  by 

th e  C ounty o f  re v e n u e  bonds under and p u rsu a n t to  th e  p r o v is io n s  

and re q u ire m e n ts  o f  th e  A ct and s u b j e c t  to  th e  a p p r o v a l o f  th e  

S t a t e  Budget and C o n tr o l Board o f  Sou th  C a r o l in a ;  and

WHEREAS, in  o rd e r  to  im plem ent th e p u b l ic  p u rp o se s  enum­

e r a t e d  in  the A ct and in  f u r t h e r a n c e  t h e r e o f  to  com ply w ith  th e  

u n d e rta k in g s  o f  th e  County p u rsu a n t to  th e Agreem ent o f  I n t e n t ,  

th e  County p ro p o se s  to  is s u e  $ 1,3 5 0 ,0 0 0  a g g r e g a t e  p r i n c i p a l  a -  

mount F i r s t  M ortgage I n d u s t r i a l  R evenue 3 o n d s , S e r ie s  A (G la d ­

d in g  C o r p o r tio n  -  L e s s e e )  ( th e  " S e r i e s  A B o n d s") under and p u r­

su an t to  th e  A ct to  f in a n c e  the c o s t s  in c u r r e d  and to  be in c u r r e d  

by G la d d in g  C o r p o r a t io n  in  a c q u i r i n g ,  c o n s t r u c t in g  and e q u ip p in g  

th e  P r o je c t  and to  le a s e  th e  P r o je c t  to  G la d d in g  C o r p o r a t io n  under 

and p u rsu a n t to  th e  term s o f  a l e a s e  to  be e n te r e d  in t o  b etw een  

th e  County and G la d d in g  C o r p o r a t io n ;  and

WHEREAS, i t  i s  now deemed a d v is a b le  by t h i s  C ounty 

C o u n c il to  f i l e  w ith  th e  S t a t e  B u d get 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  1^ o f  th e  A c t ,  th e  

p e t i t i o n  o f  th e  C ounty r e q u e s t in g  a p p r o v a l o f  th e  p ro p o sed  f i n ­

a n cin g  by th e S t a t e  B ud get and C o n tr o l  B oard ;

- 3 -



NOW THEREFORE, BE IT RESOLVED by th e  County C o u n c il 

o f  G r e e n v i l le  C o u n ty , South C a r o l in a ,  as f o l lo w s :

S e c t io n  1 .  T hat i t  i s  h ereb y fo u n d , d eterm in ed  and d e­

c la r e d  by t h i s  County C o u n c i l ,  as f o l lo w s :

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

s a id  term  i s  r e f e r r e d  to and d e fin e d  in  S e c t io n  2 (3 ) o f  th e  A c t ,  

and t h a t  th e is s u a n c e  o f  th e  S e r i e s  A Bonds in  the a g g r e g a te  p r in ­

c i p a l  amount o f  $ 1,3 5 0 ,0 0 0  to  f in a n c e  th e  a c q u i s i t i o n ,  c o n s tr u c ­

t i o n  and e q u ip p in g  o f  the P r o je c t  w i l l  a cco m p lish  th e p u rp o ses 

and in  a l l  r e s p e c t s  conform  t o  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) That n e i t h e r  th e  P r o j e c t ,  th e  S e r ie s  A Bonds p ro ­

p osed  t o  be is s u e d  by the County to  f in a n c e  th e  c o s t  t h e r e o f ,  

n or any docum ents o r agreem en ts e n te r e d  in t o  by th e  County in  

c o n n e c t io 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  any p e c u n i­

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

o r  t a x in g  pow er.

(c )  That th e  is s u a n c e  o f  th e  S e r ie s  A Bonds by th e  

C ounty in  th e  a g g r e g a te  p r i n c i p a l  amount o f  $ 1,350 ,0 0 0  w i l l  be 

r e q u ir e d  to  f in a n c e  th e  c o s t  o f  th e  P r o j e c t ;

(d) T hat th e  amount n e c e s s a r y  in  each  y e a r  t o  pay th e  

p r i n c i p a l  o f  and i n t e r e s t  on th e  S e r ie s  A Bonds p rop o sed  to  be 

is s u e d  by th e  County i s  as  f o l lo w s :

P e rio d

S eptem b er 1 , 1972 - March 1 , 1973

Septem ber 1 , 1973 - March 1 , 1974

Septem ber 1 , 1974 - March 1 , 1975

Septem b er 1 , 1975 - March 1 , 1976

Septem ber 1 , 1976 - March 1 , 1977

Septem ber 1 , 1977  - March 1 , 1978

S eptem b er 1 , 1978 - March 1 , 1979
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P r i n c ip a l  and 
I n t e r e s t

R e n ta l Payment 
o f  G la d d in g  
C o r p o r a tio n

$ 8 7 ,10 2 .5 0 $ 8 7 ,10 2 .5 0

1 2 2 ,10 2 .5 0 1 2 2 ,10 2 .5 0

1 2 0 ,1 7 7 .5 0 1 2 0 ,1 7 7 .5 0

1 2 3 ,2 5 2 .5 0 12 3 ,2 5 2 .5 0

121 ,0 5 2.50 1 2 1 ,0 5 2 .5 0

12 3 ,8 5 2 .5 0 12 3 ,8 5 2 .5 0

1 2 1 ,3 7 7 .5 0 1 2 1 ,3 7 7 .5 0



•  •

R e n ta l Payment
P r i n c ip a l  and o f  G la d d in g

P e r io d  I n t e r e s t  C o r p o r a tio n

Septem ber 1 , 1979 - March 1 , 1980 12 3 ,9 0 2 .5 0 12 3 ,9 0 2 .5 0

Septem ber 1 , 1980 - March 1 , 1981 12 6 ,0 0 2 .5 0 12 6 ,0 0 2 .5 0

Septem ber 1 , 1981 - March 1 , 1982 1 2 2 ,8 1 2 .5 0 1 2 2 ,8 12 .5 0

Septem ber 1 , 1982 - March 1 , 1983 1 2 4 ,5 1 2 .5 0 1 2 4 ,5 1 2 .5 0

Septem ber 1 , 1983 - March 1 , 1984 1 2 5 ,9 1 2 .5 0 1 2 5 ,9 1 2 .5 0

Septem ber 1 , 1984 - March 1 , 1985 12 6 ,8 5 0 .0 0 126 ,8 5 0 .0 0

Septem ber 1 , 1985 - March 1 , 1986 1 2 7 ,4 7 5 .0 0 1 2 7 ,4 7 5 .0 0

Septem ber 1 , 1986 - March 1 , 1987 12 7 ,6 0 0 .0 0 127,6 0 0 .0 0

Septem ber 1 , 1987 - March 1 , 1988 12 7,0 0 0 .0 0 127,0 0 0 .0 0

Septem ber 1 , 1988 - March 1 , 1989 126 ,050.00 126 ,050.00

Septem ber 1 , 1989 - March 1 , 1990 12 4 ,7 5 0 .0 0 12 4 ,7 5 0 .0 0

Septem ber 1 , 1990 - March 1 , 1991 12 3 ,10 0 .0 0 12 3 ,10 0 .0 0

Septem ber 1 , 1991 - March 1 , 1992 12 6 ,10 0 .0 0 12 6 ,10 0 .0 0

Septem ber 1 , 1992 - March 1 , 1993 12 8 ,4 0 0 .0 0 128 ,40 0 .0 0

( e ) T h at inasmuch1 as G la d d in g  C o rp o ra tio n i s  a c o r -

p o r a t io n  w ith 1 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

funds in  c o n n e c t io n  w ith  th e  r e t ir e m e n t  o f  th e  S e r ie s  A Bonds

and th e  m a in ten a n ce  o f  th e  P r o je c t  is  deemed u n n e c e s s a r y ;

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

G la d d in g  C o r p o r a t io n  upon term s w hich w i l l  r e q u ir e  G la d d in g  C o r­

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

r e p a i r  and to  c a r r y  a l l  p ro p e r  in s u 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 i r e  G la d d in g  C o r p o r a tio n  to  make th e  paym ents 

In  l i e u  o f  ta x e s  r e f e r r e d  to  in  S e c t io n  6 o f  th e  A c t .

(g )  T h at th e  P r o je c t  w i l l  c o n s is t  o f  la n d , b u i l d i n g s ,

equipm ent and m ach in ery  c o n s t i t u t i n g  a p la n t  fo r  th e  m a n u fa ctu r­

in g  o f  ________  and o th e r  p ro d u c ts  w hich  may be l a w f u l ly

m an u factu red  o r  p r o c e s s e d  a t  th e  P r o j e c t .
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• •
(h) That 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 ro ­

j e 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  $ 1 ,3 5 0 ,0 0 0 .

( i )  I t  i s  a n t i c i p a t e d  t h a t  a f t e r  th e  P r o je c t  s h a l l  have

been p la c e d  in  f u l l  o p e r a t io n ,  th e P r o je c t  w i l l  p r o v id e  a d d it io n ­

a l  perm anent em ployment f o r  a p p r o x im a te ly  ___ p e rso n s  from  th e

County and e ls e w h e r e  in  th e  a r e a  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 lic  b e n e f i t s  r e s u l t i n g  from  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 hat th e r e  be and t h e r e  i s  h e re b y  a u t h o r iz e d  

and d i r e c t e d  th e su b m iss io n  on b e h a l f  o f  G r e e n v i l le  C o u n ty , o f  

a p e t i t i o n  by t h i s  County C o u n c il  r e q u e s t in g  th e a p p r o v a l o f  th e  

p rop o sed  f in a n c in g  by th e  S t a t e  Budget and C o n tr o l Board o f  South 

C a r o lin 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  14 o f  th e  A c t ,  s a id  

p e t i t i o n ,  w hich 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  au ­

t h o r i z i n 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  th e 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 hat th e  Chairm an o f  th e County C o u n c il o f  

G r e e n v i l le  County be and i s  h ereb y  a u t h o r iz e d  and d i r e c t e d  to  

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

C o u n c il o f  G r e e n v i l le  C o u n ty ; and t h a t  th e  S e c r e t a r y  be and is  

h ereb y  a u th o r iz e d  and d i r e c t e d  t o  a f f i x  th e  s e a l  o f  th e County 

C o u n c il o f  G r e e n v i l le  County to  s a id  p e t i t i o n  and to  a t t e s t  th e 

same and t h e r e a f t e r  to  su bm it an e x e c u te d  copy o f  s a id  p e t i t i o n ,  

t o g e t h e r  w ith  a p r o p e r ly  c e r t i f i e d  copy o f  t h i s  r e s o l u t i o n ,  to  

th e  S t a t e  Budget and C o n tr o l B o a rd , in  C o lu m b ia , South  C a r o l in a .

S e c t io n  4. T hat a l l  o rd e r s  and r e s o lu t i o n s  and p a r t s  

t h e r e o f  in  c o n f l i c t  h e r e w ith  a r e  to  th e e x t e n t  o f  su ch  c o n f l i c t  

h ereb y  r e p e a le d ,  and t h i s  r e s o l u t i o n  s h a l l  ta k e  e f f e c t  and be in  

f u l l  f o 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 .
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P assed  and ap p ro ved  _________ ______ , 19 7 2 .

Chairm an o f  th e  C ounty C o u n c il  
o f  G r e e n v i l le  County

A t t e s t :

S e c r e t a r y  o f  th e  County C o u n c il
o f  G r e e n v i l le  County

(O th e r b u s in e s s  n ot p e r t in e n t  to  th e  ab ove a p p e a rs  in  

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

P u rsu an t to  m otion  d u ly  made and c a r r i e d ,  the m eetin g  

was a d jo u rn e d .

Chairm an

A t t e s t :

S e c r e t a r y
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STATE OF SOUTH CAROLINA )
)

COUNTY OF GREENVILLE )

I ,  C e c i l  D. B uchanan, do h e re b y  c e r t i f y  t h a t  I am

th e  d u ly  q u a l i f i e d  and a c t in g  S e c r e t a r y  o f  th e County C o u n c il 

o f  G r e e n v i l le  C o u n ty , S ou th  C a r o l in a .

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

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

o f  a m e e tin g  o f  th e  County C o u n c il o f  G r e e n v i l l e  County h e ld  

on A p r i l  U , 1 9 7 2 , and o f  a r e s o l u t i o n ,  t o g e t h e r  w ith  E x h ib it  

A annexed t h e r e t o ,  ad o p ted  a t  s a id  m e e t in g , as s a id  m in u te s , 

r e s o l u t i o n  and e x h i b i t  a r e  o f f i c i a l l y  o f  r e c o r d  in  my p o s s e s s io n  

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

c i a l  s ig n a t u r e  and im p re sse d  h ereon  the o f f i c i a l  s e a l  o f  th e

County C o u n c il o f  G r e e n v i l le  County t h i s  __  day o f  A p r i l ,

19 7 2 .

S e c r e t a r y

(AFFIX)
(SEAL )
(HERE )



E N D
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