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4. 1941

TO THE STATE BODGE? AVD GOMIBOL BOAKD
Gentl«m t

A nesting af Che Board has been aeC far 4:00 P. X
Tuesday, January 9, la Che Conference Been ef Che Governor's
O ffice, the to. loving leans will he euhnltted far coneldaradon
ac this nesting.

1. The Beard Is requested ts approve lIssuance af
935,000,000.00 af Industrial Beveaue Bands by Che Chester County
Beard ol Directors far Che constructlaa ef a textile plant by
Sprints Hills, lac. a espy af Che reeelutloa Co he acted upon hy
Che Beard Is attached herewith and gives a description of Che
prepeeal,

2. The Beard will he requested Ca give further con-
sideration to Che employment af a wenegsennt consulteat flm to
undertake the Initial surveys and ether develepnent work leading
coward the Inscallaclan af an e~layee classIfleatlea plan far
Che State Oeveranent. Tau will recall that proposals have been
received fren Case and Company and Cresap* HeCaralck A Paget.

3. The Beard Is requested to approve a proposed arrange-
neat between the Canaleslan an Higher Bducatlan Facilities and
Cresap, McCormick and Paget te undertake a study of space ntlll-
satlen In the private callages throughout the State. The private
colleges are beneficiaries ef Federal funds allocated through the
Cenalselen far construction af eredentc facilities. The proposed
survey will he financed entirely through Federal funds allocated
to the Osnnlsslan far this purpose.

Very truly yaure.

P. C. Smith
State Auditor
PCSidr
Enclosure
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Proof of December 9. 1967

ICrasr aui» Agm m rut

BY AND AMONG

CHESTER COUNTY. SOUTH CAROLINA

AND

SPRINGS MILLS, INC.

(a South Carolina corporation)

AND

as Trustee

Doled as of , 1968
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LEASE AND AGREEMENT

This Lease asp Agreement (hereinafter sometimes also referred to as “this lease") is made
as of the day of . 1968. by and among Chester County, South Carolina, a body
politic and corporate under the laws of the State of South Carolina (hereinafter referred to as the
“County”), and Springs Mills. Inc., a South Carolina corporation having its principal business office
at Fort Mill. South Carolina 297,5 (hereinafter referred to as the “Company”), and a

, a Trustee (hereinafter referred to as the "Trustee™).

Witnesseth:

Whereas, the County has all necessary power and authority to enter into this Lease and Agreement,
for a proper public purpose and as an essential governmental function, in order to assist and encourage
local industries to expand their investment in South Carolina, to promote the industrial development
of the State and Chester County, to meet the growing competition for new industries, to strengthen
the economy of the State and Chester County, to increase their commerce and to promote their welfare
and prosperity, and to provide employment, all pursuant to the provisions of Act No. 103 of the
General Assembly of South Carolina enacted at the 1967 Regular Session (hereinafter referred to as the
"Act"); and

Win Ri as. the County proposes to obtain the anticipated public benefits mentioned above by
acquiring the textile plant more particularly described and defined below as the Project and. in
furtherance of such objectives, negotiations have been carried on between the County and the
Company in respect to such acquisition and the leasing of the same by the County to the Company; and

Wheri as. contemporaneously with the execution of this Lease and Agreement, the County, the
Company, and the Trustee have entered into a contract of even date herewith (hereinafter referred
to as the "Acquisition Contract”) providing for the construction and completion of said Project by
the Company and its sale by the Company to the County: and

Win Ktas. to provide funds for the acquisition of said Project by the County and to provide
funds to pay the costs and expenses of the issuance of the Bonds hereinafter mentioned, the ( ounty
will issue and sell its Industrial Revenue Bonds (Textile Series 1968) (hereinafter referred to as the
"Bonds") in the aggregate principal amount of $35,000,000 pursuant to the Act. and a Resolution
of the Board of County Directors of Chester (‘ounty adopted * *968
(hereinafter referred to as the "Resolution™) and the Trust Indenture between the (‘ountv and the
Trustee of even date herewith (hereinafter referred to as the "Trust Indenture”).

Now. Therefore, in consideration of the premises and other good and valuable consideration
and of the mutual benefits, covenants and agreements herein expressed, the County and the Company
agree as follows:

Upon the terms and conditions hereinafter set forth, the County agrees to lease to the ( ompany.
and the Company agrees to lease from the County, the land, the industrial buildings and structures
and the industrial machinery and equipment which shs»ll be conveyed and transferred by the Company
to the County pursuant to the Acquisition Contract or this lease, which is more particularly described
as follows (al, such properties being herein sometimes referred to collectively, whether the same arc
real. per>onal or mixed property, and as the same may from time to time exist during the term of
this lease, as the "Project” or the "leased premises"):

(a) the land described in Appendix A hereto, and all appurtenances thereto, as the same
shall be so conveyed to the County:

(b) the industrial buildings and structures suitable for and intended for or incidental to use
by the Company as a plant for the production of sheeting containing natural or man-made fibers or
blends of both and designed at full production to produce approximately 640.000 yards of sheeting
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per week, at such plant may be constructed by the Company or as the same may be changed by the
Company during or after construction (provided, however, that such design capacity shall not be
significantly diminished); and

(c) the industrial machinery and equipment of even,” kind and nature which shall from time
to time be situated and remain within the industrial buildings and structures referred to in clause (b)
above and which shall be conveyed and transferred to the County by and described in the bills of
sale delivered to the Trustee by the Company pursuant to the Acquisition Contract or this Lease,
as the same shall be so conveyed and transferred to the County.

The terms and conditions of this Lease and Agreement arc as follows:

1. Term

The term of the leasehold estate created in the Company by this lease (hereinafter referred to as the
“term of this lease™) shall commence simultaneously with the delivery of the deed by the Company which
is provided for in the Acquisition Contract, not later than the date of substantial completion of the
Project or on or about March 31. 1969 (but in no event more than 1KO days after such date), whichever
shall be earlier, and shall continue for the period ending on . 199 , unless terminated prior
thereto as hereinafter provided. Neither the County nor the Company shall have any option to renew
this lease. If the proceeds of the Bonds prove insufficient to effect the completion of the Project, the
Company agrees, in accordance with Section 6 of the Act, to effect the completion of the Project, pursuant
to the terms and provisions of the Acquisition Contract. Ihe Company recognizes and agrees that it
shall not be entitled to reimbursement, whether from the County or from the Trustee or from the holders
of any of the Bonds, of such funds expended by the Company to effect such completion as exceed amounts
available for such reimbursement under the Acquisition Contract, nor shall the Company be entitled to any
diminution or abatement of the rents payable under this lease in consequence of any such unreimbursed

expenditure.

2. Possession

The County agrees to place the Company in sole and full possession of the leased premises imme-
diately upon the commencement of the term of this lease. The County covenants and represents that it
has full right and lawful authority to enter into this Lease and Agreement for the full term hereof, includ-
ing the grant of optional rights to purchase herein contained: and that so long as the Company shall
pay the rent and all other sums payable by it hereunder, and shall duly observe all the covenants, stipula-
tions and agreements herein contained, obligatory upon it, the Company shall have, hold and enjoy,
during the term hereof, peaceful, quiet and undisputed possession of the leased premises subject to the
matters hereinabove excepted, and the County shall from time to lime take all necessary action to that end.

3. Use and Occupancy

(a) The Company intends during the term of this lease to use and occupy the leased premises prin-
cipally as a textile plant for the production of sheeting with the nature and extent of any manufacturing
or storage and related activities there to be earned on. and whether in the textiles field or otherwise, to be
as determined from time to time by the Company. The failure so to use and occupy the leased premises
shall not abate or reduce or change the basic rent payable by the Company to the County under the
provisions of this lease and shall not be a breach of this lease in any respect.

(b, The Company agrees that in the use and occupancy of the leased premises it will during the
term of this lease comply with all laws and ordinances affecting the use and occupancy of the leased
premises, and with all rules and regulations thereunder, as shall be binding upon it. provided, however,
that the Company shall not be required to comply with any such laws, ordinances, rules or regulations so
long as it shall contest the validity, existence or applicability thereof unless as a result of its failure so to
comply the title of the County to any part of the leased premises would be materially endangered or the
leased premises or any part thereof would become subject to loss or forfeiture, in which event the Com-
pany shall comply prior to the time when its noncompliance would so result. The County hereby agrees
that it will cooperate with the Company, upon request from the Company, in any such contest at the
expense of the Company. The County covenants that, to the full extent from time to time permitted by
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law, it will not attempt to impose upon the use or occupancy of the leased premises any laws, ordinances,
rules or regulations more burdensome or restrictive than those in effect upon the date of execution of
this lease.

4.B\sic RiNT; Bond Servicf Fi nd

(a) As basic rent (hereinafter referred to as “basic rent"), the Company agrees (i) to pay not
later than days prior to each interest payment date for the Bonds, whether or not the term of this
lease has commenced or has terminated, an aggregate amount equal to the sum of the interest and the
principal and redemption premium (if any) coming due. maturing or otherwise becoming payable on such
interest payment date on the Bonds in accordance with their respective terms and the terms of the Trust
Indenture, and (ii) to pay on any date on which all the Bonds shall be declared to be and shall become
due and payable prior to their stated maturities pursuant to the provisions of the Trust Indenture, the
aggregate amount of principal and interest so becoming due and payable on al, the Bonds; provided
first, however, that in the case of each of the first four payments of basic rent by the Company pursuant
to clause (i) above, such aggregate amount payable by the Company shall be reduced by any amounts
held by the Trustee in the Bond Service Fund referred to in paragraph 4(b) below at the time of such
payment of basic rent and required by the 1 rust Indenture to be used only to pay interest coming due on
the Bonds on the next interest pavmcnt date thereon; provided. second, that the Fxcess Amount fas
hereinafter defined) on each date that is days prior to each interest payment date for the Bonds
shall be credited (after first deducting from such credit the amount, if any. bv which such basic rent
payment has been reduced in accordance with the provisions of the next preceding proviso) against the
basic rent payment required to be made by the Company on such prior date: and provided, third, that if
the Fxce-s Amount on any interest payment date on the Bonds or date of payment pursuant to clause
(i) above, is not sufficient to pay the total amount due on such date as described above in this paragraph
4(a) the Company agrees to pay the amount of such deficiency to the Trustee on such date. For the
purposes of payments pursuant to said clause (i). the term “Fxcess Amount” as of any date shall mean
the amount held in the Bond Service Fund on such date (other than in special accounts thereof which
are held as provided in paraeronhs 10 and 11 below) in excess of the amount required for payment of
Bonds matured or called for redemption prior to such date (not including, however. Bonds to be
redeemed on such date pursuant to the requirements of the Trust Indenture for the annual redemption of
specified principal amounts of such Bond}) and past due interest in all cases where such Bonds or
coupons have not been presented for payment. For the purposes of a navmcent pursuant to said clause
(ii). the term “Fxcess Amount” as of anv date shall mean the amount held in the Bond Service Fund
on such date in excess of the amount required for payment of Bonds maturing or otherwise becoming
due and payable prior to such date and past due interest in al! cases where such Bonds or coupons have
not been presented for payment. The Company understands that under the circumstances specified in
Sections SOI and 802 of the Trust Indenture the principal of the Bonds can be declared and thereupon
shall become due and payable immediately.

fb) The County herebv agrees that it will establish with the Trustee as provided in the Trust
Indenture aspecial fund in the name of the Countv to be designated the “Chester County. South Carolina.
Industrial Revenue Bonds (Textile Series 1968) Service Fund” (herein referred to as the “Bond
Sendee Fund ). and the Company shall pay to the Countv the basic rents required under this lease
bv remitting the same directly to the Trustee bv check pavable to the order of the Trustee for deposit
in the Bond Service Fund The Trustee will accept the Bond Service Fund so established and will
administer it in accordance with the Trust Indenture, the Acquisition Contract ami this lease. In addition
to the basic rents under this lease, the Bond Service Fund shall also receive from time to time such other
amounts as are required by the provisions of this lease, the Acquisition Contract or the Trust Indenture
to be paid to the Trustee for deposit in or to be paid into the Bond Service Fund as well as the income
or other gain from the investments of any amounts in the Bond Service Fund provided to be made in

accordance with the Trust Indenture.

<c) Additional payments may be made from time to time by or on behalf of the Company to the
Trustee for deposit in the Bond Service Fund, such payments to represent and to be designated as
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advance payments of basic rents, but such payments Khali not in any way alter or suspend any obliga-
tions of the Company under the terms of this lease and the Company shall continue to perform and
be responsible for the performance of all the terms and provisions of this lease.

(d) No further payments of basic rents need be made during the term of this lease or thereafter
when and so long as the amount held in the Bond Service Fund (other than in special accounts thereof
which are held as provided in paragraphs 10 or Il below) is sufficient to retire all of the Bond* then
outstanding in accordance with the Trust Indenture, plus the applicable redemption premium, if any.
and the amount of interest due and thereafter to become due on said Bonds on and prior to such
retirement, and to pay the compensation to the Trustee described in paragraph 21(b) below. Any-
thing in this lease or in the Acquisition Contract to the contrary notwithstanding, upon the transfer of
amounts held in the Escrow Fund referred to in the Acquisition Contract directly to the Bond Service
Fund as provided in paragraph 8 of the Acquisition Contract and the Company's making payment as
provided in said paragraph S. neither the County nor the Company shall be obligated under this lease
except under the provisions of paragraphs 4(e) and 4(f) hereof; provided that if. subsequent to an
interest payment date on the Bonds on which the Company is not obligated to pay basic rent pursuant
to the foregoing provisions of this paragraph 4. losses (net of gains) shall be realized in respect of
the investments in the 1ligible Securities referred to in paragraph 4(c) below and such net losses shall
have reduced the amounts in the Bond Service Fund below the amount sufficient at the lime of such
realization to make the redemption of and payments on the Bonds, the Trustee shall promptly notify
the Company of such fact and the Company shall promptly pay to the Trustee for deposit in the Bond
Service Fund as basic rent the amount of any such reduction below such sufficient amount.

(e) Pending payment of the amounts held in the Bond Senice Fund (including the amount of
any basic rent paid pursuant to paragraph 4(a) hereof prior to the application thereof to payments
on the Bonds), the undisbursed portion of the same shall, if the Company so elects, he invested and
reinvested in Eligible Securities as defined in Section 505 of the Trust Indenture. Such investments
and reinvestments shall he made bv the Trustee as directed by the Company. All income or other
gain from such investments and reinvestments shall Ix- carried to the credit of the Bond Service Fund.
Anything to the contrary in this lease, in the Acquisition Contract and in the Trust Indenture not-
withstanding. the right of the Company to control the investment and reinvestment, as above provided,
of amounts held in the Bond Service Fund shall continue so long as any amounts remain therein.

(f) The County and the Trustee each agrees that after all of the Bonds have been retired and
all interest and applicable premiums, if any. due thereon have been paid or provisions for such retire-
ment and payment has been made, and all compensation pavable to the Trustee in accordance with
paragraph 21(b) below has been paid or provision for such pavmcnl has been made, any excess
moneys in the Bond Service Fund shall be paid on demand by the Trustee to the Company in adjust-
ment of rentals hereunder.

5. Additionai Rents: Payments in Lieu oi Taxes; Etc.

(a) It is recognized that under the provisions of the third paragraph of Section 6 of the Act when
any project is leased by a county pursuant to the Act the lessee thereof shall be required to make
payments to the county, school district or school districts, and other political units wherein the project
shall be located in lieu of taxes, in such amounts as would result from taxes levied on the project by such
county, school district or school districts, and other political unit or units, if the project were owned by
the lessee, hut with appropriate reductions similar to the tax exemptions. if any. which would be
afforded to the lessee if it were the owner of the project. For the sole purpose of enabling the Com-
pany to comply with the aforesaid obligation, it is agreed (subject to the Provisions of this lease) that
the County Board in cooperation with the Company and at the Company’s request (i) shall cause the
Project to be valued as if privately owned as aforesaid for purposes of the said taxes by the State Tax
Commission of South Carolina or such other appropriate officer or officers as may from time to time
be charged with responsibility for making such valuations: (ii) shall cause to he appropriately applied
to the valuation or valuations so determined the respective rate or rates of such taxes, that would be
applicable to the Project if so privately owned; (iii) shall cause the respective appropriate officer or
officers charged with the duty of levying and collecting such taxes to submit to the Company, when the
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respective levies are made for purposes of such taxes upon property privately owned as aforesaid, a
statement specifying the amount and due date or dates of such taxes which the county, school district and
other political units having taxing powers would receive if such property were so privately owned; and
(iv) shall tile any accounts or tax returns required with the appropriate officer or officers. The Company
shall pay to the aforesaid taxing authorities when due all such payments in lieu of taxes with respect to
the Project required b\ Section 6 of the Act to be paid to the aforesaid taxing authorities, subject in each
case to the Company’s right to obtain exemptions (and discounts, if any) therefrom which would be
afforded to a private owner of the Project and to seek to obtain a refund of any such payments made.
The Company's obligation to make such additional payments shall continue only so long as and to the
extent the Company is required by law to pay the aforesaid amounts in lieu of taxes. Once having paid
the amounts required by this paragraph 5 to he paid by it in lieu of taxes, the Company shall not be
required to pay any such taxes for which a-payment in lieu thereof has been made to the State or to any
city, county, town, school district or other political unit, any other statute to the contrary notw ithstanding.

(b) The County and the Company acknowledge that (i) under their and other interpretations of
present law no pari of the leased premises owned by the County, nor the leasehold or possessory interest
of the Company thereon, will be subject except as provided in paragraph 5(a) above to ad valorum
taxation by the Stale of South Carolina or by any political or taxing subdivision thereof, and (it) this
factor, among others, materially induced the Company to enter into this lease. However, except as
herein otherwise provided, the Company shall pay all taxes and assessments, general and special, if any.
levied and assessed on the leased premises during the term of this lease, all water, electric and sewer
charges, assessments and other governmental charges and levies whatsoever, foreseen or unforeseen,
and all gross receipts, income and like taxes measured by ten’s payable hereunder or the net income
therefrom (all of which taxes, assessments, charges and impositions, including the amounts in lieu of
taxes referred to in paragraph 5(a) above, are in paragraph 5(c) below referred to as “impositions™).

(c) The Company shall have the right, in its own name or (except in the case of an imposition
assessed, imposed or collected by the County) in the County's name, to contest the validity nr amount
of any imposition by appropriate proceedings timely instituted, provided the Company gives the County
and the Trustee written notice of its intention to contest and diligently prosecutes such contest and at
all times effectively stays or prevents any official or judicial sale of the leased premises by reason of
non-payment of any imposition. The County agrees that, at the request of the Company, the County
will cooperate with the Company in connection with any such contest, provided that all reasonable out-
of-pocket costs and expenses of the County thereby incurred shall be reimbursed to the County by
the Company promptly after demand by the County therefor. The Company shall promptly pay any
valid final judgment enforcing any imposition and cause the same to be satisfied of record. Any imposi-
tion relating to a fiscal period of the taxing authority part of which extends beyond the term of this lease
shall be apportioned as of the expiration of such term. The County shall promptly forward to the
Company any notice, bill or other advice received by the County concerning any imposition. The
Company may pay any imposition in installments if so payable by law, whether or not interest accrues
on the unpaid balance.

6. Insurance

(a) The Company agrees to keep the improvements (as such term is defined in paragraph 8(e)
below ) from time to time constituting a pan of the leased premises insured at all times during the term
of this lease against loss or damage by lire under a policy or policies with Uniform Standard Extended
Coverage Endorsements covering perils of windstorm, hail, explosion, riots, civil commotion, aircraft,
vehicles and smoke (except as may be limited in such standard extended coverage endorsements), in
an amount equal to not less than the full insurable value thereof or the total unpaid principal amount of
the outstanding Bonds, whichever is less, and to pay the premiums on such insurance and to keep such
insurance in force and effect during the term of this lease. The term "full insurable value” shall mean
such value as shall be determined from time to time at the request of the Company by an architect,
contractor, appraiser, appraisal company or insurer selected by the Company. Each such policy shall
be so written or endorsed as to make losses, if any. payable to the Trustee (and the Trustee shall make
application thereof in the manner provided by paragraph 10 hereof), except that losses not exceeding
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shall be payable directly to the Company. Each policy shall provide by its terms that losses
thereunder shall be adjusted with the insurer by the Company and that the policy may not be cancelled or
materially altered without at least 10 days' prior written notice to the Company and the Trustee. Dup-
licate copies or certificates of each such policy of insurance shall be furnished to the Trustee for its
records. Any such policy may provide that the insurer is not liable to the extent of the first S of
any loss. No claim shall be made, and no suit or action at law or in equity shall be brought by the
County or anyone claiming by. through or under the County against the Company for any damage to the
leased premises, however caused, to the extent the same is covered by insurance as in this paragraph
required, provided that nothing in this paragraph shall diminish the Company’s obligations under para-
graph 10 hereof.

(b) The Company agrees that during the term of this lease it will carry public liability insurance
protecting the ( ounty, the ( ompany. the Trustee and the holders of the Bonds, as their interests may
appear, and covering the use by the Company of the leased premises, in respect of bodily injury, death
or property damage, in each case in aggregate amounts of coverage anJ with deductible amounts com-
parable to those on the similar policies carried by other reputable companies owning and operating
properties generally similar in size, function and otherwise to the leased premises.

fc) The County and the Trustee each agrees that, if and to the extent that the Company shall
request, it will cooperate with the Company in connection with any action to be taken under or in respect
of the insurance above provided for. and the County and the Trustee, each to the extent that it may
lawfully do so. hereby appoints and designates the Company and reserves the right in and for the Com-
pany. in its own name or in the name of the County and the Trustee as the Company may elect, to take
all action which the County and the Trustee may lawfully take in respect of such insurance and all matters
relating thereto: provided, however, that all costs and expenses of the County and the Trustee thereby-
incurred at the request of the Company or by reason of any such action taken by the Company in behalf
of the County or the Trustee shall be borne by the Company.

7. Maintenance and Repair

The (omnany agrees that during the term of this lease it will keep the leased premises in good
condition and repair at it* own cost, ordinary wear and tear and acts of God excepted. The Company
further agrees that, upon the expiration or termination of this lease (unless the Company shall purchase
the leased premises), the ( ompany will surrender the leased premises to the County in as good condition
as prevailed at the commencement of the term of this lease, except for ordinary wear and tear and acts
of God and except as otherwise in this lease expressly provided. The foregoing agreements in this
paragraph 7 are subject to all the other provisions of this lease, particularly paragraphs 8. 9. 10 and II.

8. Withdrawals and Removals

(a) Notwithstanding anything to the contrary that may be herein provided, the Company may
from time to time specify in writing to the County and the Trustee a good and sufficient description
of any of the land (which for purposes of this paragraph 8 shall include the fee or any lesser interest
therein) included in the leased premises, other than land upon which are located such of the industrial
buildings and structures described in clause (b) immediately following the recitals to this [.ease and
Agreement which in the opinion of the Company arc and will be necessary for the efficient manufacturing
of textiles by the Company on the leased premises (such buildings and structures be:ng referred to in
this paragraph &as the ‘base plant ™). Upon any such specification by the Company, immediately by
virtue of such specification and without any further act of anyone, the County shall execute a deed to
such land so specified, conveying to the Company or its designee or designees as good a title to the land
so specified as it received from the Company excepting only charges, liens, encumbrances, defects,
restrictions, reservations, casements and agreements caused, created or consented to in writing by the
Company or for the payment or satisfaction of which the Company may then be responsible under the
terms of this lease: provided, however, that in any event and at all times there shall be reasonable ingress
from public ways to the base plant and reasonable egress therefrom to public ways, and the effective
use of the base plant shall not thereby be impaired. Such reasonable ingress and egress shall include,
without limiting the generality of such terms, reasonable ingress and egress for persons, trucks, and

6 L ..
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vehicles and by railroad through the use of any necessary railroad spur tracks adjacent to the base plant.
All of such Lind not conveyed pursuant to the foregoing provisions of this paragraph 8(a) shall continue
to be used in conjunction with the base plant, and all of such land so conveyed shall thereupon cease
for any purpose to be a part of the leased premises under this lease and of the Project under the Trust
Indenture and the Acquisition (‘ontraet. 1l shall not be necessary for anyone to execute such deed upon
behalf of the holders of the Bonds. Upon any such specification by the Company there shall be paid,
by or on behalf of the Company or the person so specified by the Company, to the Trustee for deposit
in the Bond Service Fund against the delivery of such deed, an amount equal to the cost of such land
so conveyed by the County, as the same shall be determined by the Company in such specification to
the County and the Trustee. The withdrawal of any land under the provisions of paragraph 8 shall not
reduce or abate the basic rent payable by the Company to the County.

fb) it shall not be necessary for the Company to specify the purpose for which land shall he con-
veyed in accordance with paragraph 8(a) above, but if such conveyance shall be in connection with
the construction of additions to the base plant or of new buildngs. the Company or the person so specified
shall have the right to construct any such additions to the base plant and shall also have the right, so
long as the base plant is not damaged and the structural supports arc sufficiently maintained, to make
both building and equipment connections between the buildings of the base plant and such additions
or new buildings. Any contemplated exercise of the rights given by the foregoing sentence need not be
taken into account by the Company in arriving at its opinion that the land to be conveyed is not necessary'
for the efficient operation of the base plant.

(cl If requested by the Company, the proper officer or officers of the County and of the Trustee,
or any one or more of them as may be specified in such request, shall execute and deliver in the name
and on behalf of the (ountv a deed or deeds to land which the Company may from time to time specify
in writing to the County pursuant to subparagraph (a) of this paragraph 8. and an appropriate instru-
ment or instruments to effect any grant requested by the Company pursuant to subparagraph (d) of this
paragraph 8. upon compliance with all the applicable terms and provisions of this paragraph 8, and to
this end the County hereby irrevocably authorizes and empowers the Chairman and the Secretary of
the Board of County Directors of the County, and the President or any Vice President of the Trustee,
and each of them, acting jointly or singly, to execute and deliver in the name and on behalf of the County
any such deed or deeds and any such instrument or instruments of grant as and when requested by the
Company.

(di The County shall grant such casements or lesser rights over, upon or beneath the surface of the
leased premises as may reasonably be requested by the Company for itself or others for transportation,
communication, utilities, drainage and similar purposes. with or without any payment on the part of the
Company or the grantees and on such other terms, all as the Company shall specify, provided, that no
such grants shall in the Company's opinion impair the efficient operation of the base plant or reasonable
ingress and egress, as defined in paragraph 8(a). in connection therewith. Anv such payment* by the
(ompany or such grantees shall be made to the Trustee tor deposit in the Bond Service Fund.

(e) The Company may remove from the leased premises from time to time any improvements
which have been included as part of the leased premises conveyed and transferred to the County by the
Company pursuant to the Acquisition Contract or which shall after the date hereof be constructed or
installed bv the Company on the leased premises pursuant to anv provision of this lease and conveyed
and transferred to the County (the term “-improvements" as used hereinafter in this lease shall mean and
ineude without limiting the generality of such term, buildings, structures, fixtures, machinery, equip-
ment. furniture, furnishings, and other tangible real, personal and mixed property of every kind and
nature, except land or interests therein whether .ibovc or below ground level, and vehicular equipment),
and thereby acquire ownership thereof free and clear of all claims and rights of the County and the
Trustee, whether under this lease or otherwise, in any case where (il such improvements arc replaced,
or substitution therefor is nude directly or indirectly, without cost to the Countv. by other improvements
then having equivalent or greater value or utility, and (ii) such improvements are. in the opinion of
the ( ompany, worn out. unserviceable, undesirable or not useful in the operation of the leased premises.
Not later than 60 days following the making of each basic rent payment during the term of this lease,
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the Company shall furnish to the County and the Trustee a report of an officer of the Company sum-
marizing the aetion taken by the Company pursuant to this paragraph 8(e) during the period covered
by such payment and such report shall be accompanied by appropriate instruments conveying and
transferring the ownership of the replacing or substituted improvements to the County as part of the
leased premises, subject to the provisions of this lease; provided, however, that nothing herein shall
require the filing of such a report or accompanying instruments of conveyance and transfer, in respect
of the period covered by any such payment, as to improvements the cost of which to the Company
does not exceed $50,000 in the aggregate or $10,000 in the ease of any single improvement. If
requested bv the Company, the proper officer or officers of the County and of the Trustee, or any one
or more of them as may be specified in such request, shall execute and deliver in the name and on
behalf of the County an appropriate instrument or instruments conveying and transferring to the Com-
pany the ownership interest in any improvements removed in accordance with the provisions of this
paragraph 8(c) promptly after the Company shall have furnished to the County and the Trustee the
report and documents with respect to such removed improvements referred to in the immediately pre-
ceding sentence, and to this end the County hereby irrevocably authorizes and empowers the Chairman
and Secretary of the Board of County Directors of the County, and the Trustee, and each of them,
acting jointly or singly, to execute and deliver to the Company in the name and on behalf of the County
such instrument or instruments of conveyance and transfer as and when requested by the Company;
provided, however, that the execution and delivery of such instruments of conveyance and transfer
shall not be necessary in order that the Company shail acquire the ownership interest in such removed
improvements upon compliance with the requirements of this paragraph 8(e). but shall be merely con-
firmatory that such ownership interest was acquired automatically upon compliance by the Company
with the conditions set forth in clauses (i) and (ii) of this paragraph 8(e). In the event such removal
of improvements causes damage to improvements not being removed, restoration and repair of such
damage shall be made at the cost and expense of the Company.

9. Remodel inc. Expansion and Mi ch vnics Liens

(a) The Company shall have the privilege of bringmg onto, and keeping at, the leased premises
any item of property, and of making, constructing, assembling and installing improvements, additions,
substitutions, replacements, alterations, relocations, enlargements and expansions of. on and to the
leased premises, from time to time as the Company in its discretion may determine to be desirable for
its uses and purposes. The cost thereof shall be paid by the Company and any or all of the same which
continue as or become a necessary part of the leased premises shall be the property of the County,
subject, however, to the provisions hereof; provided, that each item of property which is brought on.
made, constructed, assembled or installed on the leased premises by the Company without payment to
the Company therefor pursuant to the Acquisition Contract or this lease and which is not in replace-
ment or substitution for improvements owned by the County shall remain in the ownership of the
Company even though becoming a necessary part of the leased premises if the Company has never
expressly conveyed and transferred the same to the County pursuant to the Acquisition Contract or
this lease, although the Company may. but shall not be required to, evidence its ownership of any such
item by tagging or otherw ise suitably marking it so as to indicate the Company’s ownership. Any such
item may be altered, consumed, removed or replaced by the Company at any time (and shall not be
subject to any landlord’s lien created under South Carolina law), provided that the overall operating
efficiency of the leased premises as a manufacturing plant shall not thereby, in the opinion of the Com-
pany. be reduced materially below that of the Project as acquired by the County pursuant to the Acqui-
sition Agreement. At the Company's request and expense, the County shall join in the application
for such governmental authorizations as the Company may deem advisable to be obtained in connection
with the foregoing.

(b) If any lien shall be filed against the interest of the County or the Company in the leased
premises, or asserted against any basic rent payable hereunder, by reason of work, labor, services, or
materials supplied or claimed to have been supplied on or to the leased premises, whether before or
after the commencement of the term of this lease, at the request or with the permission of the Company,
or of anyone claiming under it. the Company shall, within 180 days after notice of the filing thereof or
the assertion thereol against such interest or such rents, cause the same to be discharged of record,
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or effectively prevent the enforcement or foreclosure thereof against the leased premises or such rents,
by contest, payment, deposit, bond, order of court or otherwise.

10. Casualty

If the improvements constituting a part of the leased premises shall be damaged or cither partially
or totally destroyed at any time during the term of this lease, there shall be no abatement or reduction
in the basic rent payable by the Company to the County, and the Company shall, at its own cost and
expense, repair and restore such improvements so that they are of a value and utility at least equivalent
to their value and utility immediately prior to such damage or destruction but all amounts paid to the
Trustee under any and all policies of insurance covering such damage or destruction shall be held
deposited in the Bond Service Fund for segregation into a special account thereof held by the Trustee,
and amounts equal to such amounts so paid shall be paid by the Trustee to the Company from such
special account as hereinafter provided. Such payment to the Company shall be made, at the Company’s
election, either upon the completion of such repair and restoration or periodically as such repair and
restoration shall progress, payments prior to such completion to be made only to the extent of costs
paid or incurred by the Company for the work of repair and restoration and the payment upon such
completion to be in the amount of the balance held in such special account. All payments shall be made
only upon a certification by an officer of the Company as to the progress of such work and. in the case of
payments prior to completion, as to the amount of the costs paid or incurred by the Company for such
work. In the event that, in the opinion of the Company, any one of the following conditions shall
prevail: (i) the required restoration and repair cannot reasonably be expected to be completed within a
period of four months from the commencement thereof, or (ii) the Company reasonably expects to be
prevented due to such damage or destruction from carrying on its normal operations at the leased
premises for a period of four months or more from the occurrence of such damage or destruction, or
(iii) the cost of such repair and restoration can reasonably be expected to exceed the net amount of
insurance proceeds by at least $300,000. then the Company shall not be required to repair or restore
such damaged or destroyed improvements (but may do so at its option), and if the Company shall elect
not to repair and restore, there shall for that reason be no abatement or reduction in the basic rent
payable bv the Company to the County and the aggregate amount of insurance proceeds in connection
with such damage or destruction shall be held in the Bond Service Fund (but not in tile special account
referred to above) and applied to the redemption of Bonds or otherwise as provided in the Trust
Indenture.

11. Condemnation

(a) If title to the whole or any part of the leased premises, or the use or possession thereof, shall
be taken or condemned by a competent authority for any public use or purpose at any time during the
term of this lease, there shall be no abatement or reduction in the basic rent payable by the Company
to the County and the Company shall, at its own cost and expense, repair and restore the leased premises
so that they are in a condition at least equivalent to their condition immediately prior to such taking
or condemnation (except for any land so taken or condemned), but any award, compensation or damages
payable on account of such taking or condemnation, net of any expenses, including counsel fees, incurred
in litigating, arbitrating, compromising or settling any claim arising out of such taking or condemnation
(hereafter referred to as the “net award”), shall be paid to the Trustee and shall be held in a special fund
by the Trustee, and sueh net award shall be deposited in the Bond Service Fund for segregation into
a special account thereof held by the Trustee, and amounts equal to such net award shall be paid by
the Trustee from such special account as hereinafter provided. Sueh payment to the Company shall be
made, at the Company's election, either upon the completion of such repair and restoration or periodically
as such repair and restoration shall progress; provided, however, that the aggregate sum or sums so paid
by the Trustee shall in no event exceed the actual cost of such repair and restoration. Any surplus of
sueh award or compensation or damages remaining after the completion of all payments for sueh repair
and restoration shall be deposited by the Trustee in the Bond Service Fund, but any balance of sueh
surplus over and above the amount thereof which, together with the amounts in the Bond Service Fund,
will be sufficient to pay or provide for retirement of all outstanding Bonds pursuant to the Trust Indenture
(and for the payment of applicable premiums, if any, in connection therewith, and for the payment of
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the interest due and thereafter to become due on the Bond* on and prior to such retirement) shall be
paid over to the Company. All payments shall be made only upon a certification of an officer of the
Company as to the progress of such work and. in the ease of payments prior to completion, as to the
amount of the costs paid or incurred by the Company for such work. In the event that, in the opinion
of the Company, any one of the follow ing conditions shall prevail; (i >the required repair and restoration
cannot reasonably be expected to be completed within a period of four months from the commencement
thereof, or (ii) the Company reasonably expects to be prevented due to such taking or condemnation
from carrying on its normal operations at the leased premises for a period of four months or more from
the date of such taking or condemnation, or (iii) the cost of such repair and restoration can reasonably
be expected to exceed the net award by at least $300,000, or (iv) substantially all of the leased premises
has been taken or condemned, then the Company shall not be required to repair and restore the improve-
ments as provided above (but may do so at its option unless the conditions in (is) above shall, in the
opinion of the Company, exist), and if the Company shah not so repair and restore, there shall for that
reason be no abatement or reduction in the basic rent payable by the Company to the County and the net
award shall be held in the Bond Service Fund (but not in the special account referred to above) and
applied to the redemption of Bonds or otherwise as provided in the Trust Indenture.

(b) The County and the Trustee each agrees that, if and to the extent that the Company may
request, it will cooperate with the Company in all matters relating to any taking or condemnation of the
leased premises or any part thereof and the County, to the extent that it may lawfully do so. hereby
appoints and designates, and reserves the right in and for. the Company, in its own name or in the name
of the County as the Company may elect, to take all action which the County may lawfully take in
respect of any such taking or condemnation and all matters relating thereto: provided, however, that
all costs and expenses of the County and the Trustee thereby incurred at the request of the Company
or by reason of any action on its part taken in behalf of the County or the Trustee shall be borne by
the Company.

12. Immunity of thf. County

(a) The Company will at all times during the term of this lease protect the County and hold the
County harmless, and will conduct the defense of the County, against claims for losses, damage or
injury, including death of or injury to the person or damage to the property of others, arising upon the
leased premises: and the County shall not be liable for any damage or injury occurring during the term
of this lease to the persons or property of the Company or its officers, agents, servants or employees or
any other person who or which may be upon the leased premises, due to any act or negligence of any
person other than the County, its officers, agents, servants and employees.

(b) In connection with the sale of the Bonds, the Company has furnished to the County infor-
mation concerning itself and its operations (and the Company has furnished to the County information
concerning the Project) for inclusion in an Official Statement of the County relating to the Bonds. The
Company agrees to indemnify and hold harmless the County, and will conduct the defense of the County,
against any and all losses, claims, damages or liabilities to which the County may become subject under
law and to reimburse the County for any out-of-pocket legal or other expenses (including reasonable
counsel fees) incurred by the County in connection with investigating any such losses, claims, damages
or liabilities or in connection with defending any actions, insofar as the same relate to the aforesaid
information furnished to the County bv the Company included in said Official Statement and arc based
upon any untrue statement (or alleged untrue statement) of materia, fact so included or the omission
(or alleged omission) to stale a material fact concerning the Company or its operations in said Official
Statement necessary in order to make the statements therein not misleading.

(c) For the purposes of the foregoing indemnity agreement, estimates and expressions of belief
or opinion shall not be considered as facts unless the Company did not believe such estimates or hold
such beliefs or have such opinions. The County shall notify the Company in writing within 15 days
after the receipt of notice of any claim against the County in respect of which such indemnity may be
sought. In case any such claim shall be made against the County and it shall notify the Company of
the making thereof, the Company shall be entitled to participate in (and, to the extent required above
in this paragraph 12, to defend) the investigation of, or any litigation upon such claim, or both, at
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the Company's own expense, and the County hereby authorizes the Company to conduct to a conclusion
any such investigation, or litigation, or both. Unless requested by the Company, the County shall
not be required to make any investigation of any claim based on an estimate, belief or opinion of the
Company set forth in the Official Statement, but if the Company does so request the Company shall pay
the reasonable costs of such investigation. The agreements contained in this paragraph 12 arc not
for the benefit of anyone other than the County; it covers only claims, losses, damages or liabilities to
which the County may become subject under law; and it does not cover any situation where the loss,
claim, damage or liability results from an admission on the part of the County or a voluntary payment
or settlement by the County without the written consent of the Company. The County agrees, at the
request of the Company, to cooperate in the making of any investigation of, or any litigation, or both,
upon any such claim, and to assert any or all of the rights and privileges and defenses which may be
available to the County.

13. Default and Termination or Lease

If the Company shall fail to make any payment of basic rent when the same becomes due and
payable, or if the Company shall default in the due performance or observance of any other of the
terms, provisions, covenants, or conditions on its part to be performed or observed hereunder, then
and in any such event, the County, hut only with the written consent of the Trustee, may at any time
thereafter elect to terminate this lease and recover possession of the leased premises by giving 7 days’
notice, in the case of such failure to pay basic rent, to the Company specifying such failure and such
election to terminate and recover possession, or by giving 60 days’ notice, in the case of such other
default, to the Company specifying such default and such election to terminate and recover possession;
and upon the expiration of such period of 7 days or 60 days, as the case may be, from the receipt by
the Company of such notice, this lease and all of the estate, right, title and interest herein granted to
or vested in the Company shall, subject to the provisions of paragraphs 14 and 17 below and to the
further provisions of this paragraph 13. cease and terminate unless within such 7-dav period all accrued
unpaid basic rent shall have been paid by the Company and within such 60-day period any such other
default shall have been fully cured by the Company or at the expiration of such 60-day period the
Company shall be proceeding diligently to cure or cause to be cured the default. No such termination
shall relieve the Company of its liability and obligations under this lease and such liability and obligations
shall survive any such termination.

Notwithstanding the foregoing:

fa) Unless and until the County, pursuant to paragraph 14 hereof, shall have entered into a
legally valid and binding bilateral agreement for the reletting of the leased premises for a period
of at least five years, the Company may at any time pay all accrued and unpaid basic rent and
fully cure all other defaults hereunder (which are. by their nature, capable of being cured), where-
upon this lease shall be fully reinstated, as if it had never been terminated, and the Company shall
be accordingly restored to the use. occupancy and possession of the leased premises; and

(b) No written notice of election to terminate this lease and recover possession shall be of
any force or effect, nor shall this lease terminate as provided in any such notice, if at any time
prior to the expiration of such period of 7 days or 60 days, as the case may be. either (i) the
amount in the Bond Service Lund is sufficient to retire all of the Bonds then outstanding in
accordance with the Trust Indenture, plus applicable redemption premium, if any, and the amount
of interest due and thereafter to become due on said Bonds on and prior to such retirement, or
(ii) the Company shall have given notice of the exercise of its optional right to purchase the
leased premises pursuant to paragraph 19 hereof.

14. Reletting After Termination

If the right of the Company to the use. occupancy and possession of the leased premises shall be
terminated by the County in any way and any amount is due and unpaid on the Bonds in accordance
with the provisions of the Trust Indenture or will become so due and unpaid on the next interest payment
date on the Bonds, the County will use its best efforts to relet the leased premises or any part thereof
for the account and benefit of {he Company for such rental terms, to such persons, firms, or corpora-
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tions and for such period or periods as may be fixed and determined by the County and approved by
the Trustee: provided, however, that the County shall not unreasonably refuse to accept or receive any
suitable occupancy or tenant offered by the Company. The County and the Trustee shall not otherwise
be required to do any act or exercise any diligence to mitigate the damages to the County, and such
sums as shall be received from any reletting, after paying the expenses of reletting and collection,
shall be applied in reduction of the obligations of the Company under paragraph 4(a) hereof.

15. Rights and Ri medhs of mi County Cumulative

The rights and remedies of the County under this lease shall be cumulative and shall not exclude
any other rights and remedies ol the County allowed by law, and not inconsistent with the provisions
of this lease, with respect to any default under this lease. Failure by the County to insist upon the
strict performance of any of the covenants and agreements herein set forth or to exercise any rights
or remedies upon default by the Company hereunder shall not be considered or taken as a waiver or
relinquishment for the future of the right to insist upon and to enforce by any appropriate legal
remedy a strict compliance by the Company with all of the covenants and conditions hereof, or of the
right to exercise any such rights or remedies, if such default by the Company be continued or repeated,
or of the right to recover possession of the leased premises by reason thereof. Nothing in this
paragraph 15 shall be deemed to restrict the rights of the Company to reinstate this lease as proxided

in paragraph 13.

16. Forcf MA.F.URr

In case by reason of force majeure any party hereto shall be rendered unable wholly or in part to
carry out its obligations under this lease, then except as otherwise expressly provided in this lease,
if such narty shall give notice and full particulars of such force majeure in writing to the other
parties within a reasonable time after occurrence of the event or cause relied on. the obligations of the
party giving such notice, other than the obligations of the Company to make the payments of basic
rent required under the terms hereof, so far as they are affected by such force majeure. shall be
suspended during the continuance of the inability then claimed which shall include a reasonable time
for the removal of the effect thereof, but for no longer period The term "force majeure”. as employed
herein, shall mean acts of God. strikes, lockouts or other industrial disturbances, acts of the public
enemy, orders of any kind of the Government of the United States or the State of South Carolina
or any civil or military authority, insurrections, riots, epidemics, landslides, lightning, earthquakes,
fires, hurricanes, storms, floods, washouts, droughts, arrests, restraining of government and people,
civil disturbances, explosions, breakage or accidents to machinery, transmission pipes or canals, partial
or entire failure of utilities, shortages of labor, material, supplies or transportation, or any other cause
not reasonably within the control of the parts claiming such inability. It is understood and agreed
that the settlement of existing or impending strikes, lockouts or other industrial disturbances shall be
entirely within the discretion of the party having the difficulty and that the above requirements that
any force majeure shall be reasonably beyond the control of the party shall be deemed to be fulfilled
even though such existing or impending strikes, lockouts or other industrial disturbances may not be
settled but could have been settled by acceding to the demands of the opposing person or persons.

17. Nature of Obligations of thi Company

The obligations of the Company to pay basic rent as herein provided and to make all other
payments provided for herein and to maintain the leased premises in accordance with paragraph 7
of this lease shall be absolute and unconditional, irrespective of any rights of set-off. recoupment or
counterclaim it might otherwise have against the County or the Trustee or any party or parlies for
whom the Trustee is acting pursuant to this lease. The Company will not suspend or discontinue any
such payment or terminate or cause to be terminated this lease or the Acquisition Contract for any
cause including, without limiting the generality of the foregoing, any acts or circumstances that may
constitute an eviction or constructive eviction, failure of consideration, failure of title, or commercial
frustration of purpose, or any damage to or destruction of the leased premises, or the taking or con-
demnation of title to or the use or possession of all or any of the leased premises, or any change in the
tax or other laws of the United States, the State of South Carolina or any political subdivision of either
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thereof, or any failure of the County to perform and observe any agreement or covenant, whether express
or implied, or to discharge any duty, liability or obligation arising out of or connected with this lease.
Notwithstanding the foregoing, the Company may. at its own cost and expense, and in its name or in
the name of the (ounty prosecute or defend any action or proceeding or take any other action which
the Company may deem reasonably necessary in order to secure or protect its or their right of use and
occupancy and other rights hereunder. The provisions of the first and second sentences of this para-
graph 17 shall apply only if anil so long as there shall be outstanding and unpaid any principal or interest
on the Bonds (or applicable redemption premium, if any), adequate provision for the payment of which
shall not have been made, and nothing contained therein shall be construed to affect adversely or to
impair the optional rights to purchase the leased premises granted to the Company in paragraph 19
hereof. Furthermore except to the extent provided in the first and second sentences of this paragraph
17. nothing contained herein shall be construed to prevent or restrict the Company from asserting any
rights which it may have against the County (or the Trustee or the party or parties for whom the Trustee
is acting pursuant to this lease) under this Lease and Agreement, the Acquisition Contract or under
any provision of law.

IS. Salt of Bonds; Application of Funds, Covenants of the County

(a) Pursuant to paragraph 1 of the Acquisition Contract, the County has agreed that it will, on
or before December 31, 1968 or such later date as shall be agreed to in writing by the Company, issue,
sell and deliver the Bonds in the aggregate original principal amount of $35,000,000. under and pur-
suant to the Act and the Trust Indenture. Such issuance, sale and delivery, including all the terms
thereof and of the Bonds, shall be effected only with the written approval of the Company to be
evidenced by a statement signed by its President or any Vice President prior to the time of such
issuance, sale and delivery. Supplementing said paragraph | (but not in derogation thereof in any
respect), if such approval of such issuance, sale and delivery is not given by the Company, or if the
sale of the Bonds is not consummated by December 31. 1968 or such later date as shall be agreed to
in writing by the Company, this Lease and Agreement shall be of no further force and effect, and
the County, the Company and the Trustee in such event do hereby mutually discharge and release
any claims which each one of them may have obtained or may after the date hereof obtain against any
other by reason of or arising from this Lease and Agreement, the Acquisition Contract, or the transac-
tions contemplated hereby or thereby. The County covenants and represents that it has full right and
lawful authority to enter into this lease and the Acquisition Contract and. subject to the foregoing
provisions of this paragraph, that it will perform and observe all of the obligations undertaken by it
in such Contract. The County shall not without the prior written consent of the Company consent
or agree to any waiver or modification of any of the terms or provisions of the Bond Purchase Agree-
ment entered into pursuant to the Resolution.

(b) Ihe County agrees that all monies received from the sale of the Bonds and all basic rent
paid by the Company and all other monies received by the County in connection with the leased premises
shall be applied solely and exclusively in the manner and for the purposes expressed and specified in
the Irust Indenture and in the Bond" and as provided herein and in the Acquisition Contract, and
that the ( ompany shall have and may exercise all the rights, powers, authority and benefits stated to
be in the ( ompany. in the 'l'rust Indenture, this lease, the Acquisition Contract and the Bonds, and
that the Irust Indenture and the Bonds shall not be modified, altered or amended in any manner which
adversely affects such rights, powers, authority or benefits so stated to be in the Company or otherwise
adversely affects the Company without the prior written consent of the Company.

19. Optional Purchase Rights

(a) At any time after the commencement of the term of this lease but not more than 180 days
subsequent to the expiration thereof, the Company shall have the option to purchase the leased premises
(which shall include, for purposes of this paragraph 19. all rights to any insurance payments referred
to in paragraph 10 above and all rights to any net awards referred to in paragraph 11 above, whether
or not paid in full by the insurance carrier or the taking or condemning authority) at a purchase price
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which shall be equal to the sum of (i) the amount, if any. which when added to the amount then held
by the Irustee in the Bond Service Fund and available for such purpose, will be sufficient to redeem
or pay. in accordance with the provisions of the Trust Indenture, on the interest payment date or dates
on the Bonds next following the closing hereinafter provided for on which redemption or payment may
be effected, the principal of all outstanding Bonds, and the applicable redemption premium, if any,
and the amount of interest due and to become due on said Bonds on and prior to such redemption
or payment. plus (ii) one dollar ($1.00).

(b) To exercise such option to purchase, the Company shall give to the County and the Trustee
written notice of its intention to do so which notice 'shall also state the time and date (not earlier
than 60 days following the giving of the notice) of the closing, the place of the closing and the person
to which the title to and the ownership interest in the leased premises shall be conveyed and transferred
by the City.

(c) At the closing, which shall be held at the offices of the Board of County Directors of the
County or at the principal office of the Trustee, as the Company shall specify, the County shall convey
and transfer to the Company or its or their designee or designees (the Company and such designee or
designees being hereinafter in this paragraph called the "purchaser”) as good a title to and ownership
interest in the leased premises as the County received from the Company excepting only charges, liens,
encumbrances, defects, restrictions, reservations, easements and agreements caused, created or con-
sented to in writing by the Company or for the payment or satisfaction of which the Company is
responsible under the terms of this lease. Conveyance of title to that portion of the leased premises
constituting real property shall be made by a deed in substantially the form of Exhibit D to the Acqui-
sition Contract and conveyance and transfer of the ownership interest in that portion of the leased
premises which docs not constitute real property shall be made bv bill of sale, such deed and bill of
sale to be delivered by the County against payment to the Trustee for deposit in the Bond Service
Fund of the purchase price specified above. The purchaser shall take title to and ownership of the
leased premises subject to such laws, ordinances, rules or regulations as shall be binding upon it or
them, and ail violations thereof, and the purchaser shall bear the reasonable costs and expenses of
the County in connection with the preparation of the deed and bill of sale, and the delivery thereof
and all taxes and charges payable in connection with such conveyance and transfer. Upon conveyance
and transfer of title to and ownership interest in the leased premises and payment therefor as afore-
said. the leasehold estate created by this lease (unless the same has expired) and all obligations of
the Company hereunder shall terminate.

20. Successors and Assigns

(a) The Company may assign or transfer this lease and any or all of its rights hereunder including
its optional rights to purchase the leased premises, and may sublet the whole or any part of the leased
premises, without the consent of the County, provided in each ease that except as otherwise set forth
in this paragraph 20. the Company shall nevertheless remain primarily liable to the County for the
payment of all basic rents hereunder to be paid by it and for the full observance and performance of
all of the covenants and conditions hereunder to be observed and performed by it

(b) In the event of a merger or consolidation between the Company and any other corporation
or a transfer of substantially all the assets of the Company, the corporation surviving or resulting
from such merger or consolidation or the transferee of such assets shall succeed to and be substituted
for the Company under this lease and under the Acquisition Contract with the same effect as if such
surviving or resulting corporation or such transferee had been named herein as the Company: provided,
however, that no such mercer, consolidation or transfer of substantially all the assets of the Company
shall be effected unless such surviving or resulting corporation or such transferee shall have expressly
assumed, in an instrument delivered to the County and the Trustee, all the obligations of the Company
under this lease and under the Acquisition Contract, and if such transferee shall have expressly so
assumed, the Company shall have no further obligation or liability under this lease or under the
Acquisition Contract.
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(c) The Company agrees that if it should dissolve and terminate its corporate existence (other-
wise than by merger or consolidation or after the sale of substantially all its assets), or if a receiver
should be appointed by a court of competent jurisdiction to take charge of its business or assets, or
if the Company should be adjudicated a bankrupt, whether or not through voluntary proceedings, and
such receivership or bankruptcy proceedings arc not dismissed within a period of 180 days thereafter,
there shall forthwith and automatically become due and payable by the Company, and the Company
shall pay to the Trustee for deposit in the Bond Service Fund, an amount equal to the sum of (i) the
principal of and accrued interest on all outstanding Bonds, plus (ii) any applicable premium that would
be payable it all of such Bonds were to be redeemed at the next following redemption date, plus (iii)
any interest which would accrue on such Bonds to such redemption date, minus (iv) the amount then
held in the Bond Service Fund.

(d) The County may pledge any monies receivable under this lease to the Trustee as security for
payment of the interest and premium, if any, coming due and the principal maturing or otherwise
becoming payable on the Bonds, but any such pledge shall be subject and subordinate to this lease.
Ihe Irustee. if then permitted by law-, may upon the occurrence of an event of default under the Trust
Indenture succeed to the rights of the County under this lease, subject in all respects to the Trustee’s
performing the obligations of the County hereunder.

(c) Except as otherwise provided above in this paragraph 20. all covenants, conditions and
obligations herein contained shall be binding upon and inure to the benefit of any government or
instrumentality which may succeed to the functions hereunder of the County, and the respective
successors and transferees of substantially all of the assets of the other parties hereto, in each case to
the same extent as if each such successor and transferee were named as such party hereto.

21. Concerning the Trustee

(a) The Trustee shall have no duties hereunder except those specifically provided for in this
Lease and Agreement and in the Trust Indenture.

(b) The Trustee, in administering the trust herein created, shall be entitled to the advice of
counsel (which may be counsel to the County' or to the Company) and shall be protected for any
acts taken in gtxxl faith in reliance upon such advice. The Trustee shall be entitled to rely fully
upon any reports, certifications, opinions, directions, elections, requests, determinations and demands
furnished to it by any officer of the Company pursuant to the provisions of this Lease and Agreement,
and the County for its part agrees to be bound by determinations made by the Trustee in these respects,
whether based on said reports, certifications, opinions, directions, elections, requests, determinations
and demands of such officers or upon the other information or opinions furnished by the Company,
The 1rustee shall not be liable for any action reasonably taken or omitted to be taken by it in good
luith and reasonably believed by it to be within the discretion or power conferred upon it by this lease,
or be responsible for the consequences of any oversight or error of judgment reasonably made by it,
and the Trustee shall be answerable only for its own acts, receipts, neglects and defaults, and not for
those of any person, firm or corporation employed and selected with reasonable earc. The Company
shall pay to the Trustee, the Escrow Agent (provided for in the Acquisition Contract and the Trust
Indenture) and the Paying Agent (provided for in the Trust Indenture! reasonable compensation for
all their services, together with their actual out-of-pocket expenses necessarily incurred (promptly after the
receipt by the Company of a written description thereof and a request for such payment) in connection
with acting as Trustee. Escrow Agent and Paying Agent under this lease, the Acquisition Contract and
the Trust Indenture.

(c) Execution of the acceptance by
us Trustee, at the end of this Lease and Agreement, shall be
sufficient for said to become a party hereto

in such capacity, pursuant to the terms set out herein, without the execution of any other instrument.

22. Third Party Beneficiaries

The County and the Company agree that this lease is executed in part to induce the purchase by
others of the Bonds, and for the further securing of the Bonds, and accordingly all covenants and
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agreements on the part of the County and the Company as set forth in this lease arc hereby declared
to be for the benefit of the holders from time to time of the Bonds and may be enforced on behalf of
the bondholders by and only by the 1rustee at the request and direction of the holders of not less
than a majority in principal amount of all the Bonds then outstanding or their duly authorized
representatives. Except as hereinabove in this paragraph 22 provided nothing herein contained shall
be deemed to create any right in any third party (other than the permitted successors and assigns

of a part} , and this lease shall not be construed in any respect to be a contract in whole or in part
for the benefit of any third party.

23. Communications

All communications hereunder shall be in writing and shall be deemed sufficiently made when
sent by United States registered mail, postage prepaid, addressed

if to the County:

Board of County Directors of Chester County
County Court House

Chester. South Carolina 29706

Attention of the County Manager;

if to the Company:

Springs Mills. Inc.
Fort Mill. South Carolina 29715
Attention of the Secretary; and

if to the Trustee:
Attention of the Corporate Trust Department.

or. such communications may be given by telegram provided in each case the same is confirmed the
same day in the manner just provided for in this paragraph 23. or. in each case, at such other address
as may hereafter have been designated most recently in writing with specific reference to this paragraph
23. bv the addressee to the addresser.

24. MISCI LI ANEOUS

This Lease and Agreement (a) together with the Acquisition Contract constitutes the entire
agreement, and supersedes all prior agreements and understandings. both written and oral, among
the parties with respect to the subject matter thereof: (b) may be executed simultaneously in five or
more counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument: and (c) may be modified onlv in accordance with any applicable
provisions of the Trust Indenture and by an instrument in writing signed by the duly authorized
representative of all parties. Anv communication permitted or required to be made, taken or held
under the provisions of this lease by the Companv. the County or the Trustee shall be conclusively
evidenced for all purposes as having been made, taken or held by a written statement setting forth such
communication which has been signed, in the ease of the County, bv the Chairman or Secretary of the
Board of County Directors, and in the case of the Company or the Trustee, by an officer thereof. The
Table of Contents at the beginning of this lease, and the paragraph and other headings contained in
this lease, arc for reference purposes only and shall not control or affect its interpretation in any
respect. The term “person*’ when used in this Lease and Agreement shall mean any individual,
corporation, governmental entity, partnership, joint venture, business association or other organization
or entity. In the event that any clause or provision of this lease shall be held to be invalid by any
court of competent jurisdiction, the invalidity of such clause or provision shall not affect any of the
remaining provisions hereof.
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In Witness Whereof, Chester County, South Carolina has caused its corporate name to be hereunto
subscribed by . , Chairman of the Board of County Directors of Chester County,

and attested under its corporate seal by .....c.ccooviiiiiiinin . Secretary of said Board of County
Directors, and Springs Mills, Inc. has caused its corporate name to be subscribed hereto by its duly
authorized President or Vice President, and attested under its corporate seal by its Secretary or Assistant

Secretary, all being done as of the year and day lirst above written,

Chester County. South Carolina

B Y s
Chairman, Hoard of County Directors of

[seal of county]
Chester County

Attesﬁ

Secretary

Signed. Sealed and Delivered in the
Presence of

Springs Mills, Inc.

[corporate seal] B Y i
President
Attest:
Secretary
Signed. Scaled and Delivered in the
Presence of
Accepted this day of , 1968
[corporate seal] B Y e
Trust Officer
Attest:

Assistant Secretary

Signed. Sealed and Delivered in the
Presence of

[Appropriate Acknowledgments to be Supplied]
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DESCRIPTION OF LAND
(Appendix A to Lca»c and Agreement)
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Proof of December 9. 1967

Arquisttuni (Cnutrart

BY AND AMONG

CHESTER COUNT!, SOUTH CAROLINA

AND

SPRINGS MILLS. INC.

(a South Carolina corporation)

AND

a» Escrow Agent uud Trustee

baled u» of ,1968
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A< O( ISITK)> CONTRACT

This Acquisition Contract (hereinafter sometimes also referred to as “this contract' ) made
as of the day of , 1968, by and among Chester County, South Carolina, a body
politic and corporate under the laws of the State of South Carolina (hereinafter referred to as the
“County”), and Springs Mills, Inc., a South Carolina corporation having its principal business office at

Fort Mill, South Carolina 29715 (hereinafter referred to as the “Company"), and
, a , as Escrow Agent and Trustee

hereunder (hereinafter in its several capacities referred to as the "Escrow Agent or 'Trustee"),
WITNESSETH:

Whntreas, the County has all necessary power and authority to enter into this contract, for a
proper public purpose and as an essential government function, in order to assist and encourage local
industries to expand their investment in South Carolina, to promote the industrial development of
the State and Chester County, to meet the growing competition for new industries, to strengthen the
economy of the State and Chester County, to increase their commerce and to promote their welfare
and prosperity, and to provide employment, all pursuant to the provisions of Act No. 103 of the
General Assembly of South Carolina enacted at the 1967 Regular Session (hereinafter referred to as
the “Act”); and

Whereas, the County proposes to obtain the anticipated public benefits mentioned above by
acquiring the “Project” which term shall hereinafter mean the land (including all rights and appur-
tenances thereto), the industrial buildings and structures and the industrial machinery and equipment
more particularly described in clauses (i), (iii). (iv) and (v) immediately following these recitals,
which Project is in the course of construction by the Company and, in furtherance of said objectives,
negotiations have been carried on between the County and the Company in respect to such acquisition
and construction and the leasing of the same by the County to the Company; and

Whereas, concurrently with the execution of this contract, the County, the Company and the
Trustee have entered into a Lease and Agreement of even date herewith (hereinafter referred to as
the "Lease and Agreement") providing for the leasing of the Project by the County to the Company
commencing simultaneously with delivery of the deed by the Company at the closing which is provided
for in paragraph 5 of this Contract; and

Whereas, to provide funds for the acquisition of the Project by the County as provided in this
contract, and to provide funds to pay the costs and expenses of the issuance of the Bonds hereinafter
mentioned, the County will issue and sell its Industrial Revenue Bonds (Textile Series 1968) (herein-
after referred to as the “Bonds™) in the aggregate principal amount of $35,000,000 pursuant to the
Act and the Resolution of the Board of County Directors of Chester County adopted

, 1968 (hereinafter referred to as the “Resolution") and the Trust Indenture
between the County and the Trustee of even dale herewith (hereinafter referred to as the "Trust
Indenture™).

Now. Therefore, in consideration of the premises and other good and valuable consideration
and of the mutual benefits, covenants and agreements herein expressed, the County and the Company
agree as follows:

The Company agrees with the County:

(i) until the delivery of the deed by the Company at the closing which is provided for in
paragraph 5 of this contract, to preserve its fee simple estate in the land (including all appurte-
nances thereto and any improvements thereto and thereon), subject to the provisions of paragraphs
4. 5 and 7 of this contract, which land is more particularly described in Appendix A hereto;
provided, however, that the Company shall be entitled to acquire additional land contiguous to
the land described above and upon such acquisition the same shall, at the election of the Company
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and subject to the provisions of paragraph 5(e) hereof, be included in the land of the Project
for all purposes of this contract and the Trust Indenture and the land of the leased premises under
the Lease and Agreement. Upon any such acquisition and election by the Company the Company
shall give notice of the acquisition and election to the County and the Tnistec together with a
particular description of such land:

(ii) until the delivery of the deed by the Company at the closing which is provided for in
paragraph 5 of this contract, to obtain all necessary governmental permits and authorizations as
from time to time may be required, and to comply with all zoning or other land use restrictions
applicable to the construction or installation of the Project or to obtain variations therefrom to permit
the same to be constructed or installed (provided that the Company shall have no obligation
hereunder to obtain any such permits or authorizations or to comply with any such restrictions if it
shall in good faith be contesting its obligation to comply therewith by appropriate proceedings); and

(iii) as provided in this contract, to construct or cause to be constructed on the land described
in clause (i) above the industrial buildings and structures suitable for and intended for or incidental
to use as a plant for the production of sheeting containing natural or man-made fibers or blends of
both and designed at full production to produce approximately 640.000 yards of sheeting per week,
as such plant may be constructed by the Company or as the same may be changed by the Company
during or after construction (provided, however, that such design capacity shall not be significantly
diminished); and

(iv) as provided in this contract, to acquire, construct, assemble and install, or cause to be
acquired, constructed, assembled and installed, the industrial machinery and equipment which, in
the opinion of the Company, shall be necessary, suitable, intended for or incidental to the use as a
textile plant of the kind described in clause (iii) above, which from time to time shall be conveyed
and transferred by the Company to the County by. and be described in. the bills of sale delivered to
the Trustee by the Company pursuant to paragraph 5(b) of this contract: and

fv) to acquire ownership of or other interests in such easements, rights-of-way. covenants,
restrictions and other rights and privileges as the Company shall, in its sole discretion, deem
appropriate in connection with the operation of the Project.

The County agrees to purchase from the Company and the Company agrees to sell and convey to the
County, upon the terms and conditions hereinafter set forth, the land, buildings and structures, machinery
and equipment and rights and privileges described above constituting the Project.

The terms and conditions of this contract are as follows

I. Sale and Disposition oi Proceeds of Bonds. Escrow Fund

(a) Sale of Honds The County agrees that it will on or before . 1968 or such
later date as shall be agreed to in writing by the Company and the County, issue, sell and deliver the Bonds
in the aggregate principal amount of $35,000,000 under and pursuant to the Act and the Trust Indenture
Such issuance, sale and delivery (including all the terms thereof, whether set forth in the Bond Purchase
Agreement referred to in the Resolution, or otherwise, and the terms of the Bonds) shall be effected only
with the written approval of the Company to be evidenced by a statement signed by its President or any
Vice President at the time of the sale. If such approval of such sale is not given by the Company, or if
such sale is not consummated by December 31. 1968. or such later date as shall be agreed to in writing
by the Company and the County, this contract and the Lease and Agreement shall be of no further force
and effect, and the County, the Trustee and the Company in such event do hereby mutually discharge and
release any claims which each one of them may have against the other by reason of or arising from this
contract, the Lease and Agreement, the Trust Indenture or the transactions contemplated hereby or thereby
except that the Company shall pay the reasonable expenses of the County and a reasonable fee to Bond
counsel in connection therewith



(b) Disposition of Proceeds of Hands. The County agrees that (i) from the proceeds of the
Bonds there shall be deposited in the Bond Service Fund a sum equal to interest on such Bonds accrued
to the date of delivery thereof, and (ii) the balance of the proceeds of the sale of the Bonds shall
forthwith upon receipt be deposited in an escrow trust fund to be held by the Escrow Agent Said

fund is hereinafter referred to as the “Escrow Fund,

(c) Escrow Fund The Escrow Agent shall pay. with amounts in the Escrow Fund, in the
following order of priority:

(i) the expenses and disbursements of the County, including fees and disbursements of its
counsel and the fees and disbursements of Bond counsel, (but only as and to the extent in each case
approved in writing by the Company, such approval not to be unreasonably withheld and to be
evidenced by a statement signed by the President or any Vice President thereof) to effect the

authorization, issuance and sale of the Bonds.

(ii) to the Trustee for deposit in the Chester County, South Carolina. Industrial Revenue
Bonds (Textile Series 1968) Service Fund established and maintained with the Trustee in
accordance with the Trust Indenture and the Lease and Agreement (hereinafter referred to as the
“Bond Service Fund”), amounts equal to the interest from time to time coming due on the Bonds

to and including .196. less the amount then on deposit in the Bond Service
Fund and available for the payment of the interest on each such interest payment date, such
payments to be made not later than business days prior to the respective interest payment
dates;

(iii) the price to be paid by the County to the Company for the Project, but only in
accordance with paragraph 3 hereof, such payments to be made only after paying or making
provision for the payments to be made pursuant to clauses (i) and (ii) of this paragraph 1(c);

(iv) to the Trustee for deposit in the Bond Service Fund for application as in the Trust
Indenture provided, after making the payments referred to above, a final payment of the
amount, if any. then remaining in the Escrow Fund.

Pending payment of the amounts in the Escrow Fund the undisbursed portion of the same shall,
if the Company so elects, be invested and reinvested in Eligible Securities as defined in Section 505
of the Trust Indenture. Such investments shall be made by the Escrow Agent as directed and
designated by the Company. All income or other gain from such investments shall become a part
of and be credited to the Escrow Fund Anything to the contrary in this contract and in the Trust
Indenture notwithstanding, the rights of the Company with respect to the investment and reinvestment, as
above provided, of amounts held in the Escrow Fund shall continue so long as amounts remain therein

2. Acquisition of Project

The Company agrees to sell and convey, and the County agrees to purchase, the Project not
later than the substantial completion thereof or earlier as provided in the following sentence. The
Company shall use all reasonable efforts to cause the Project substantially to be completed on or
before March 31. 1969, but if the Company is unable to cause such Project to be substantially com-
pleted by such date, nevertheless the Company shall sell and convey and the County shall purchase
the Project on or about such date (but in no event more than 180 days after such date), and there-
after the Company shall proceed to cause the Project to be so completed The substantial comple-
tion of the Project shall be evidenced by the delivery to the Trustee of a certificate to that effect of
the Consulting Engineer (referred to in paragraph 1l hereof) which certification shall be final and
conclusive for all purposes under this contract and the Lease and Agreement. The Consulting Engi-
neer shall be entitled to rely in making such certification, upon the certificate of any licensor or
supplier, from whom the Company has obtained rights to the use of any secret process or other
trade secret incorporated in the work, as to facts, not within the knowledge of such Engineer, regard-
ing the substantial completion of such portions of the Project as may incorporate in any material
respect such process or secret.

fc . 71b



3. Determination and Payment o» Purchase Prici

(a) Determination of Purchase Price. The purchase price to be paid by the County to the Company
for the Project shall be the cost thereof to the Company, whether incurred by the Company or by
others on its behalf and before or after the date of this contract or the closing of title, for which
certificates under paragraph 3(b) hereof shall have been delivered to the Escrow Agent and may
include without limitation the costs, charges, fees and expenses of acquiring, preparing, improving
and insuring the land and other rights and privileges relating to land and of causing to be constructed
and equipped the remainder of the Project, including without limiting the generality of the foregoing
(i) the costs of acquisition of such land and rights and privileges, (ii) the costs of construction,
installation and equipment, and all payments to contractors and subcontractors, suppliers, carriers
and similar payments in connection therewith, (iii) the cost of all insurance, including the cost of
title insurance whether required hereunder or considered advisable to protect the interest therein
of the Company, (iv) the cost of all licenses, “know-how", technical data, permits, plans and designs,
necessary or useful in the judgment of the Company to be obtained in connection with the construction
of the Project, (v) the costs of providing for electricity, water, waste disposal, transportation loading
and unloading and other utility services, and related substations and facilities, whether located on
or off the land, (vi) the costs, fees and expenses of architectural, engineering, legal, accounting, in-
vestment banking, fiduciary and other services in connection with the foregoing and with this contract,
the Lease and Agreement, the Resolution, the Trust Indenture and the authorization, issuance and
sale of the Bonds, and (vii) ail other costs, charges, fees and expenses properly allocable, in accord-
ance with generally accepted accounting principles, to the acquisition, preparation, improvement,
insurance and the constructing and equipping of the Project and the conducting of such tests and
other operations as the Company may deem advisable to determine and achieve efficient commercial
operation thereof. Notwithstanding the foregoing, the price shall not exceed the amounts in the
Escrow Fund available for payment therefrom by the Escrow Agent in accordance with paragraph
1(c) hereof as the price of the Project, and the County shall have no obligation to pay any additional
amount to the Company as such price and the Company shall nevertheless be obligated to expend
such further amounts as may be required to complete the Project at its expense

(b) Installment Payments. Subject to paragraphs 1and 3 hereof, the price for the Project shall be
paid by the Escrow Agent to the Company in installments, each installment being payable upon the
Company's delivery to the Escrow Agent of the following described certificates, and being in the
amount stated in the certificate of the Treasurer or Assistant Treasurer of the Company described in
clause (i) of this paragraph 3(b) except the last installment which may be any lesser amount then
remaining in the Escrow Fund:

(i) a certificate (in the form annexed hereto as Exhibit A) of the Treasurer or Assistant
lreasurei of the Company certifying that there has been expended or is being expended con-
currently with the delivery of such certificate, by or on behalf of the Company, an amount which
(except in the case of the last such certificate) shall be not less than $500,000 on account of the
cost of the Project, and that no certificate in respect of such expenditures has previously been
delivered to the Escrow Agent: together with an invoice or other statement in reasonable detail
of the expenditures covered by such certificate (but in no event more detailed, in the case of
payments to contractors, subcontractors and other suppliers, than the statements the Company
shall have required of such contractors, subcontractors and other suppliers);

(i) a certificate (in the form annexed hereto as Exhibit B) of the Consulting Engineer or
supervising engineer on the work to the effect that no portion of the amount stated in the certif-
icate of said Treasurer or Assistant Treasurer described in the foregoing clause (i) of this
paragraph 3(b) has been expended or is being expended in connection with acquisition of tangible
personal property (other than personal property consumed or to be consumed in the course and
completion of construction of the Project or incorporated or to be incorporated into the Project
in the course of completion of construction thereof) or for labor, services or materials not actually
rendered or delivered,



(iii) a certificate (in the form annexed hereto as Exhibit C) of the President or a Vice
President of the Company to the effect that the Company is not in default under this contract
and that nothing has occurred to the knowledge of the Company which prevents the perform-
ance of its obligations hereunder, and

(iv) in the case of the first installment, evidence that a title insurance company or companies
have insured or agreed to insure the Company’s title to the land in an amount not less than the
cost thereof to the Company, with only such excepted liens, charges or encumbrances or violations
as arc permitted by paragraphs 4 and 7 of this contract

4 Covenant Against Liins

The Company agrees that the Project shall be sold and conveyed by the Company to the County
free and clear of all liens, charges and encumbrances (other than the Lease and Agreement), except
as set forth in Appendix A to this contract and except the following:

(a) liens for taxes due but not then delinquent or which are being contested in good faith
by or on behalf of the Company;

(b) minor defects, irregularities, encumbrances, easements, rights of way, and clouds on title
which do not in the opinion of the Company’s counsel materially impair the property affected
thereby for use as part of the Project,

(c) easements for roads and public utilities and similar easements;
(d) easements, restrictions and obligations relating to the operation of the Project, and

(c) mechanics*, workmen’s, repairmen’s or carriers* liens or other similar liens, provided
that the same shall Ix* discharged by the Company in the ordinary course of business and without
undue delay or the validity of the same shall be contested with any pending execution thereof
appropriately stayed

5. Closing of Acquisition or Project

(a) Date of Closing. The closing of the title shall occur not later than the date of substantial
completion of the Pioject. as certified by the Consulting Engineer in accordance with paragraph 2
hereof, or on or about , 196 (but in no event more than 180 days after such date),
whichever shall be earlier, and the Company shall give the County not less than 30 days’ written notice
of the exact date and place of the closing (such date being referred to herein as the "closing date™).

(b) Deeds and Rill of Sale. At the closing the Company shall deliver to the County gixxl and
marketable title in the form of a deed or deeds substantially in the form annexed hereto as Exhibit D
in proper form for recording, duly executed and acknowledged and having affixed thereto revenue stamps
in the amount deemed proper by the Company, so as to convey to the County the title to the real
property and interests therein constituting a pan of the Project, free of all liens, charges and encum-
brances and violations, except as permitted by paragraphs 4 and 7 of this contract. At the closing the
Company shall also deliver to the County a bill of sale (substantially in the form of Exhibit E)
transferring to the County title to such of the personal property then constituting or which may then
constitute a part of the Project. Subsequent to the closing and prior to the sixtieth day after the date
of completion of the Project the Company shall in like fashion deliver to the County from time to time
such further deeds (in form, and subject to the exception, as aforesaid, which exception shall for
the purposes of this sentence relate to the time of such delivery rather than to the closing date) and
bills of sale as shall be required to convey to the County the title to such further real and personal property
and interest therein as, upon completion of the Project, constitute, or which may constitute a part of
the Project

(c) Title Insurance. At the closing and thereafter, at the same time or times as it delivers each
of the respective aforesaid deeds, the Company will deliver to the County a policy or policies of title
insurance issued by a title insurance compan) or companies insuring the County against a loss as a
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result of defects in the title of the County to the real property and interests therein described in such
deeds constituting a part of the Project with only such excepted liens, charges and encumbrances and
violations as are permitted to exist under the applicable provisions of this contract. The aggregate
amount of such insurance shall be $1,000,000. Until the Bonds are fully paid, or provision therefor has
been made in accordance with the provisions of the Trust Indenture, the proceeds of such insurance shall
be payable to the Trustee for deposit in the Bond Service Fund.

(d) Corn. Expenses and Taxes. The Company shall bear all of the costs and expenses in con-
nection with the preparation of said deeds and bills of sale, the obtaining of the title insurance policy or
policies, the delivery of any of said instruments and documents and their filing or recording if required,
and all taxes and charges payable in connection with any of the foregoing or the conveyance and transfer
of the Project, and all such costs and expenses and taxes and charges shall be costs to the Company
of the Project.

(e) Withdrawal of Ixtnd. If the Company, in its sole discretion, shall determine to convey and
transfer a lesser quantity of land than that comprised in the description set forth in Appendix A to this
contract, the Company may so convey and transfer such lesser quantity without default under the
provisions of this contract, provided, however, that (i) such conveyance and transfer shall include land
upon which is located such of the industrial buildings as. in the opinion of the Company, arc and will
be necessary for the efficient manufacturing of textiles by the Company substantially on the scale con-
templated by clause (iii) next following the recitals to this contract, (ii) in any event and at all
times there shall be reasonable ingress from public ways to the land on which such buildings arc located
and reasonable egress therefrom to the public ways, (iii) if the Company shall have earlier received
the same, the Company shall pay back into the Escrow Fund the cost to the Company of the land
(and any improvements thereto) not so conveyed and transferred (which payment shall thereupon
become for all purposes part of the Escrow Fund), and (iv) the Company shall give notice to the County
and to the Trustee of its intention to convey and transfer a lesser quantity of land which shall also set forth
a particular description of such lesser quantity If the right to convey and transfer such lesser quantity of
land under this paragraph 5(e) is exercised by the Company, such lesser quantity of land shall constitute
the land of the Project for all purposes of this contract and the Trust Indenture and the land of the
leased premises under the Lease and Agreement.

(f) Trustee a* Agent for Countv. To induce the Company to enter into this contract the County
hereby irrevocably constitutes and appoints the Trustee its agent to accept and hold in the name and
on behalf of the County, the notice, deeds, bills of sale and policy or policies of title insurance referred
to in this paragraph 5. and to record such deeds and file or record such of the other instruments as shall
be appropriate. Upon delivery as aforesaid by the Company at the closing of the deed or deeds and
bill of sale to the Trustee on behalf of the County, title to the Project shall for the purposes hereof vest
in the County. Copies of the aforesaid notice referred to in paragraph 5(e) and other instruments
delivered to the Trustee shall be delivered by the Company to the County.

6 Taxes and Assessments.

It is agreed that all taxes, assessments and other governmental charges and impositions (including
sales and use taxes) in connection with the Project, which shall be attributable to periods prior to com-
pletion of the Project and shall have been paid by the Company shall be costs to the Company of the
Project

7 Violations and Nuisances

The County agrees that the existence on the closing date of any violations or alleged violations of
construction, sanitary, safety or similar laws, ordinances or regulations or any nuisances or alleged
nuisances shall not excuse any failure on its part to accept title to the Project at the closing of title, and
the Company shall not have any obligation with respect to any such violations or alleged violations or
nuisances or alleged nuisances except that the Company shall (notwithstanding that such violations,
alleged violations, nuisances or alleged nuisances occurred at or prior to the closing date) have the
obligations with respect thereto provided in the Lease and Agreement

6

721



8. Nonconveyance or Title

The Company agrees that if conveyance of title to the Project to the County shall not be made by
the Company as provided herein and such failure to convey title shall not result from an act or omission
of the County, the Escrow Agent or the Trustee, no further payments shall be made by the Escrow Agent
to the Company from the Escrow Fund, and the Escrow Agent shall promptly pay all amounts, if any,
in the Escrow Fund into the Bond Service Fund, and the Company shall promptly pay to the Trustee for
deposit in the Bond Service Fund, such additional amounts as together with the amounts then in the Bond
Service Fund shall be sufficient to redeem and pay, in accordance with the provisions of the Trust
Indenture, on the next interest payment date on the Bonds on which redemption and payment may be
effected, all outstanding Bonds, plus applicable redemption premium, if any, and the amount of interest
due and to become due on said Bonds on and prior to such redemption and payment, including all
expenses of redemption and the Escrow Agent’s and Trustee’s and paying agent’s fees. Anything in this
contract to the contrary notwithstanding, upon the accomplishment of the transfer from the Escrow Fund
and the Company’s making payment as provided in the preceding sentence, the Company shall have no
further obligations to the County under this contract and neither the County nor the Company shall be
obligated under the Lease and Agreement

9. Successors ano Assigns

(a) The Company may assign or transfer this contract and any or all of its rights hereunder without
the consent of the County, provided in each case that, except as otherwise set forth in this paragraph 9
the Company shall nevertheless remain primarily liable to the County for the full observance and per-
formance of all of the covenants and conditions hereunder to be observed and performed by it

(b) In the event of a merger or consolidation between the Company and any other corporation or
a transfer of substantially all the assets of the Company, the corporation surviving or resulting from such
merger or consolidation or the transferee of such assets shall succeed to and be substituted for the Com-
pany under this contract and under the Lease and Agreement with the same effect as if such surviving or
resulting corporation or such transferee had been named herein as the Company; provided, however, that
no such merger, consolidation or transfer of substantially all the assets of the Company shall be effected
unless such surviving or resulting corporation or such transferee shall have expressly assumed, in an
instrument delivered to the County and the Trustee, all the obligations of the Company under this con-
tract and under the Lease and Agreement, and if such transferee shall have expressly so assumed, the
Company shall have no further obligation or liability under this contract or under the Lease and Agreement.

(c) The County may pledge any monies receivable by it under this contract to the Trustee as
security for payment of the interest and premium, it any. coming due and the principal maturing or
otherwise becoming payable on the Bonds, but any such pledge shall be subject to and subordinate to
this contract and the Lease and Agreement.

(d, Except as otherwise provided above in this paragraph 9. all covenants, conditions and
obligations herein contained shall be binding upon and inure to the benefit of any government or
instrumentality which may succeed to the functions hereunder of the County, and the respective
successors and transferees of substantially all of the assets of the other parties hereto, in each case
to the same extent as if each such successor and transferee were named as such party hereto

10. Escrow Agent and Trustee

tai The Esciow Agent and Trustee shall have no duties hereunder except those specifically
provided for in this contract and in the Trust Indenture.

(b) The Escrow Agent and Trustee, in performing its duties hereunder, shall be entitled to the
advice of counsel (which may be counsel to the County or to the Company) and shall be protected
for any acts taken in good faith in reliance upon such advice. The Escrow Agent and Trustee shall
be entitled to rely fully upon any reports, certifications, opinions, directions, elections, requests, determina-
tions and demands furnished to it by any officer of the Company pursuant to the provisions of this
contract, and the County for its part agrees to be bound by the determinations made by the Escrow
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Agenl and the Trustee in these respects, whether based on said reports, certifications, opinions,
directions, requests, determinations and demands of such officers or upon the other information or
opinions furnished by the Company. The Trustee shall not be liable for any action reasonably taken
or omitted to be taken by it in good faith and reasonably believed by it to be within the discretion or
power conferred upon it by this contract, or be responsible for the consequences of any oversight or
error of judgment reasonably made by it, and the Trustee shall be answerable only for its own acts,
receipts, neglects and defaults, and not for those of any person, firm or corporation employed and
selected with reasonable care. The Company has agreed in the Lease and Agreement, to pay reasonable
compensation to the Escrow Agent and Trustee, together with its actual out-of-pocket expenses neces-
sarily incurred promptly after the receipt by the Company of a written description thereof and a request
for such payment in connection with acting as Escrow Agent and Trustee under this contract. Such
compensation and expenses paid by the Company which shall be attributable to periods prior to the
completion of the Project shall be costs to the Company of the Project.

(c) Execution of the acceptance by . as Escrow Agent
and Trustee, at the end of this contract, shall be sufficient for said
to become a party hereto in such capacity, pursuant to the terms set out herein without the execution

of any other instrument

11 Consulting Engineer

The Company agrees that it will name an engineer or engineers or engineering firm or firms as
its consulting engineer (herein called the "Consulting Engineer") in respect of the Project, the
Company, however, reserving the right to remove and replace any such Consulting Engineer at any time
in its discretion ~ Any such Consulting Engineer shall be qualified as an Engineer under the laws of
the State of South Carolina and may be an officer, employee or contractor of the Company-

12. Force Maif.urf

In case by reason of force majeure any party hereto shall be rendered unable wholly or in pan
to carry out its obligations under this contract, then except as otherwise expressly provided in this
contract, if such party shall give notice and full particulars of such force majeure in writing to the
other parties within a reasonable time after occurrence of the event or cause relied on. the obligations
of the party giving such notice, other than the obligations of the Company to make the payments of
basic rent required under the terms of the Lease and Agreement, so far as they are affected by such
force majeure. shall be suspended during the continuance of the inability then claimed which shall
include a reasonable time for the removal of the effect thereof, but for no longer period. The term
"force majeure”. as employed herein, shall mean acts of God. strikes, lockouts or other industrial
disturbances, acts of the public enemy, orders of any kind of the Government of the United States or
the State of South Carolina or any civil or military authority, insurrections, riots, epidemics, landslides,
lightning, earthquakes, fires, hurricanes, storms, floods, washouts, droughts, arrests, restraining of
government and people, civil disturbances, explosions, breakage or accidents to machinery, transmission
pipes or canals, partial or entire failure of utilities, shortages of labor, material, supplies or transporta-
tion. or any other cause not reasonably within the control of the party claiming such inability. It is
understood and agreed that the settlement of existing or impending strikes, lockouts or other industrial
disturbances shall be entirely within the discretion of the party having the difficulty and that the above
requirements that any force majeure shall be reasonably beyond the control of the party shall be deemed
to be fulfilled even though such existing or impending strikes, lockouts or other industrial disturbances
may not be settled but could have been settled by acceding to the demands of the opposing person or
persons.

13 Third Party Beneficiaries

The County and the Company agree that this contract is executed in part to induce the purchase by
others of the Bonds, and for the further securing of the Bonds, and to induce the Company to enter into
the Lease and Agreement, and accordingly all covenants and agreements on the part of the County and
the Company as set forth in this contract are hereby declared to be for the benefit of the holders from time

6
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to time of the Bonds and may be enforced on behalf of the bondholders by and only by the Trustee at the
request and direction of the holders of not less than a majority in principal amount of all the Bonds then
outstanding or their duly authorized representatives Except as hereinabove in this paragraph 13 pro-
vided. nothing herein contained shall be deemed to create any right in any third party (other than the
permitted successors and assigns of a party) and this contract shall not be construed in any respect to be
a contract in whole or in pan for the benefit of any third party.

14 Communications
All communications hereunder shall be in writing and shall be deemed sufficiently made when sent
by United States registered mail, postage prepaid, addressed

if to the County:

Board of County Directors of Chester County
County Court House

Chester, South Carolina 29706

Attention of the County Manager;

if to the Company:

Springs Mills, Inc.
Fort Mill. South Carolina 29715
Attention of the Secretary; and

if to the Escrow Agent and Trustee:

Attention of the Corporate Trust Department;

or. such communications may be given by telegram provided in each case the same is confirmed the same
day in the manner just provided in this paragraph 14. or. in each case, at such other address as may here-
after have been designated most recently in writing with specific reference to this paragraph, by the
addressee to the addresser.

15. Miscellaneous

This contract (a) together with the Lease and Agreement constitutes the entire agreement, and
supersedes all prior agreements and understandings, both written and oral, among the parties with respect
to the subject matter hereof; (b) may be executed simultaneously in five or more counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the same instrument;
and (c) may be modified only in accordance with any applicable provisions of the Trust Indenture and
by an instrument in writing signed by the duly authorized representatives of all parties. Any communi-
cation permitted or required to be made, taken or held, under the provisions of this contract by the Com-
pany. the County or the Escrow Agent and Trustee shall be conclusively evidenced for all purposes as
having been made, taken or held by a written statement setting forth such communication which has been
signed in the case of the County by the Chairman or Secretary of the Board of County Directors of the
County and in the case of the Company or the Escrow Agent and Trustee by an officer thereof. The
Table of Contents at the beginning of this contract, and paragraph and other headings contained in this
ctmtract are for reference purposes only and shall not control or affect its interpretation in any respect.
The term “person" when used in this contract shall mean any individual, corporation, governmental entity,
partnership, joint venture, business association or other organization or entity. In the event that any
clause or provision of this contract shall be held to be invalid in any court of competent jurisdiction, the
invalidity of such clause or provision shall not affect any of the remaining provisions hereof The Com-
pany shall in all matters regarding its performance and observance of this contract be the independent
contractor of the County and nothing contained herein shall be construed to constitute the Company the
sen ant. agent, attorney-in-fact, partner or joint venturer of or with the County

9
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In Witness Whereof, Chester County. South Carolina has caused its corporate name to be
hereunto subscribed by ... , the Chairman of the Board of County Directors
of Chester County, and attested under its corporate seal by , Secretary of
said Board of County Directors, and Springs Mills, Inc. has caused its corporate name to be subscribed
hereto by its duly authorized President or Vice President, and attested under its corporate seal by its
Secretary or Assistant Secretary, all being done as of the year and day first above written.

Chester County, South Carolina
(seal of countyl By
, Chairman
Board of County Directors of Chester County
Attest:

Secretary

Signed. Sealed and Delivered in the Presence of

Springs Mills. Inc.
(corporate seal]

By
President
Alttest:
Secretary
Signed. Sealed and Delivered in the Presence of
Accepted, this day of 1968
(CORPORATE SEAL]
By
Trust Officer

Attest:

Secretary

Signed. Sealed and Delivered in the Presence of

[Appropriate Acknowledgments to be Supplied]
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DESCRIPTION OE LAND
(Appendix A to Acquisition Contract)
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CERTIFICATE OF COSTS
(Exhibit A to Acquisition Contract)

The undersigned, the of Springs Mills. Inc., hereby certifies, in accordance with
the Acquisition Contract dated as of , 1968, between Chester County, South Carolina
and said Springs Mills, Inc., that there has been expended or is being expended concurrently with the
delivery of this certificate by or on behalf of said Springs Mills, Inc., on account of and as a part of
the cost of the Project referred to in said contract, the amount of $ ; and that no certificate
in respect of such expenditures has previously been delivered to the Escrow Agent under said contract

Dated ,196

CERTIFICATE OF USE OF FUNDS
(Exhibit B to Acquisition Contract)

The undersigned, the Consulting Engineer of Springs Mills, Inc., hereby certifies, in accordance
with the Acquisition Contract dated as of , 1968, between Chester County, South Caro-
lina and said corporation, that no portion of the amount stated in the accompanying Certificate of
Costs has been expended or is being expended in connection with acquisition of tangible personal
property (other than personal property consumed or to be consumed in the course and completion
of construction of the Project referred to in said contract, or incorporated or to be incorporated into
such Project in the course and in completion of construction thereof, in such amounts as to become
fixtures or real estate) or for labor, services or materials not actually rendered or delivered

Dated , 196

CERTIFICATE OF CONTRACT COMPLIANCE

(Exhibit C to Acquisition Contract)

The undersigned, the of Springs Mills, Inc., hereby certifies that said corpo-
ration is not in default under the Acquisition Contract dated as of , 1968 between
Chester County, South Carolina and said corporation. The undersigned further certifies that nothing
has occurred to the knowledge of said corporation which prevents the performance of its obligations
under said Acquisition Contract.

Dated: , 196
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FORM OF DEED
(Exhibit 1) to Acquisition Contract)



FORM OF BILL OF SALE
(Exhibit E to Acquinilion Contract)
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Proof of December 9, 1967

CHESTER COUNTY, SOUTH CAROLINA

TO

a« Trustee and Escrow Agent

arusl {udruturr

Dated at of , 1968

f <i
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TRUST INDENTURE

THIS TRUST INDENTURE made and entered into the day of , 1968 by and
between Cherti r County, South Carolina, a body politic and corporate under the laws of South
Carolina (hereinafter referred to as the “County"), party of the first part, and

, a with its principal office located at
, as Trustee and Escrow Agent (hereinafter in its several capacities
referred to as the “Trustee" and as the “Escrow Agent”), party of the second part.

WITNESSETH:

Whereas, the County has the necessary power and authority to acquire from and lease to Springs
Mills. Inc., a South Carolina corporation (hereinafter referred to as the “Company”), certain land,
industrial buildings and structures, and industrial machinery and equipment to be located in the County
and to constitute upon the completion thereof a plant for the production of sheeting containing natural
or man-made fibers or blends of both and designed nt full production to produce not less than approx-
imately 640.000 yards of sheeting per week (said land, buildings and structures, and machinery and
equipment as the same shall be constructed and conveyed and transferred to the County and as the
same shall exist thereafter being herein referred to as the “Project"), such acquisition and leasing being
for a proper public purpose and as an essential governmental function, in order to assist and encourage
local industries to expand their investment in South Carolina, to promote the industrial development
of the State and Chester Countv, to meet the growing competition for new industries, to strengthen the
economy of the State and Chester County, to increase their commerce and to promote their welfare and
prosperity, and to provide employment, all pursuant to the provisions of Act No. 103 of the General
Assembly of South Carolina enacted at the 1967 Regular Session (hereinafter referred to as the “Act");
and

Wherfas, contemporaneously with the execution of this Trust Indenture, the County, the Company
and the Trustee and Escrow Agent have entered into a contract of even date (hereinafter referred to
as the “Acquisition Contract™), providing for the construction and completion of the Project by the
Company and its sale by the Company to the County; and

Whereas, contemporaneously with the execution of this Trust Indenture, the County, the Company
and the Trustee have entered into a Lease and Agreement of even date (hereinafter referred to as the
“Lease and Agreement"), providinc for the leasing of the Project by the County to the Company com-
mencin'? simultaneously with the conveyance and transfer thereof by the Company to the County pur-
suant to the Acquisition Contract; and

Win reas, to provide funds for the acquisition of the Project by the County and to provide funds
to pay the costs and expenses of the issuance of the 1968 Bonds hereinafter mentioned, the County has
authorized the issuance of its Industrial Revenue Bonds (Textile Scries 1968) (hereinafter referred to
as the “1968 Bonds”) in the aggregate principal amount of S35.(X)0,000 pursuant io the Act and a
Resolution of the Board of County Directors of Chester County adopted

, 1968 (hereinafter referred to as the “Resolution™) and this Trust Indenture; and

Whereas, the 1968 Bonds, including coupon 1968 Bonds and interest coupons and fully registered
1968 Bonds, and the Trustee’s certificate of authentication shall be in substantially the following forms.

731



°J

with necessary and appropriate variations, omissions and insertions as permitted or required by this
Trust Indenture:

(form of coupon 1968 bond)

UNITED STATES OE AMERICA
STATE OF SOUTH CAROLINA
CHESTER COUNTY

Industrial Revenue Bond

(Textile Series 1968)

NO..oecce $5,000

Know All Men By These Presents, that Chester County, South Carolina, a body politic and
corporate under the laws of the State of South Carolina, for value received, hereby promises to pay to
the bearer hereof, or. if this revenue bond be registered as to principal, to the registered holder hereof,
but solely from the source and in the manner hereinafter provided, on the first day of
19 . upon presentation and surrender of this revenue bond, the principal sum of Five Thousand Dollars
($5,000) and to pay interest on said sum from the date hereof at the rate of .... per cent ( %)
per annum, semi-annually on the first day of and of each year until
this revenue bond shall be paid, except as the provisions hereinafter set forth with respect to redemption
prior to maturity may become applicable hereto. All such interest accruing on and prior to maturity
hereof is payable only on presentation and surrender of the respective annexed interest coupons, as they
severally mature, and principal and interest are payable in lawful moneys of the United States of America
at the principal office of (Trustee) in the City of ... .
or. at the option of the holder hereof, at the principal office of
(Paying Agent) in the City of

This revenue bond is one of an issue of revenue bonds (herein sometimes called the "Bonds”)
aggregating $35,000,000 principal amount authorized by a Resolution of the Board of County Directors
of Chester County adopted . 1968. to be issued under a Trust Indenture
dated . 1968 made by Chester County to . as
Trustee pursuant to and in full conformity with the Constitution of the Stale of South Carolina and the
laws thereof including particularly the provisions of Act No. 103 of the 1967 Regular Session of the
General Assembly of said State, for the purpose of defraying a portion of the cost of acquiring a textile
plant, including land, buildings and structures and machinery and equipment, for said County, so as
thereby to promote industrial development and the welfare and prosperity of said State and County
and reference is hereby made to said Trust Indenture for the provisions, among others, with respect to
the nature and extent of the security, the rights, duties and obligations of the County, the Trustee and
the holders of the Bonds, the terms upon which the Bonds are issued and secured, and the modification
or amendment of any of the foregoing or of the Acquisition Contract or Lease and Agreement referred
to below. The issue of which this revenue bond is a part is one of a scries of issues of revenue bonds
which may be issued under and pursuant to said Act No. 103. said Resolution of the Board of County
Directors of Chester Countv and anv resolution or resolutions supplemental thereto and said Trust
Indenture and any indenture or indentures supplemental thereto, for the purpose of defraying the
cost of acquiring and enlarging, improving and expanding said textile plant. As provided in said Trust
Indenture, such revenue bonds may be issued from time to time pursuant to supplemental resolutions of
the Board of County Directors or successor governing body of the County in one or more scries in various
principal amounts, mav mature at different times, mav bear interest at different rates and mav otherwise
vary as may be provided in said indenture or indentures supplemental to the Trust Indenture The
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aggregate principal amount of revenue bonds which may be issued under the Trust Indenture as sup-
plemented is not limited except that not more than $ principal amount of such revenue
bonds may be outstanding at any one time and all revenue bonds issued and to be issued under the Trust
Indenture as supplemented are and will be equally secured by the pledge and covenants contained therein
except as otherwise provided or permitted.

Except as provided in the next five succeeding paragraphs, the Bonds shall not be subject to
redemption.

The Bonds maturing ,19 , shall be subject to redemption in part prior to maturity
and shall be redeemed on the first day of in each of the years 19 to and including 19
in the principal amount provided to be redeemed under the Trust Indenture on such date, the particular
Bonds to be redeemed to be selected by lot by the Trustee under the Trust Indenture and each such
redemption to be upon terms of par and accrued interest to the redemption date, without premium.

The Bonds shall be subject to redemption prior to maturity on any interest payment date after

, in whole, or in part and if in part in inverse order of maturity with less than all the

Bonds of a single maturity to be selected by lot by the Trustee under the Trust Indenture, and any such
redemption to be upon terms of par and accrued interest to the redemption date plus a redemption
premium in an amount equal to per cent ( %) of the principal amount thereof if
called for redemption on or prior to ; per cent ( %) of the principal
amount thereof if called for redemption thereafter and on or prior to ; per cent
( %) of the principal amount thereof if called for redemption thereafter and on or prior to

; and without premium if called for redemption thereafter.

The Bonds shall be subject to redemption prior to maturity as a whole (except for anv Bonds
maturing on the redemption date) on any interest payment date, upon terms of par and accmcd interest
to the redemption date, without premium, provided that (a) there shall then be held in the Chester
County. South Carolina. Industrial Revenue Bonds (Textile Series 1968) Service Fund under the Trust
Indenture (hereinafter called the “Bond Service Fund™) an amount sufficient to retire all of the bonds
then outstanding of the series of issues of revenue bonds referred to above which arc subject to redemp-
tion. from amounts held in such Fund, under substantially the same circumstances as those specified in
this paragraph, including payment of all interest due thereon at the time of such redemption, and (b) one
or more of the following events shall have occurred:

(i) conveyance of title to said textile plant to the County shall not have been made as provided
in the Acquisition Contract entered into between said County and Springs Mills, Inc., a South
Carolina corporation (hereinafter referred to as the “Company”) (to which the County pursuant
to a Lease and Agreement has aerecd to lease said plant) because of a decree or judgment of a court,
or an order, rule or regulation of a governmental body or agency, which in the opinion of the
Company would cause the sale of said plant by the Company to the County, and the leasing thereof
by the County to the Company, to impose or result in unreasonable burdens or excessive liabilities
upon the Company or its stockholders; or

(i) title to the whole or any part of said textile plant, or the use or possession thereof, shall
have been taken or condemned by a competent authority for any public use or purpose and such
taking or condemnation shall have been such that, in the opinion of the Company either the required
repair or restoration could not reasonably be expected to be completed within a period of four
months, or the Company would reasonably expect to be prevented due to such taking or condem-
nation from carrying on its normal operations at said plant for a period of four months or more,
or the cost of such repair and restoration could reasonably be expected to exceed the net award by
at least $300,000, or substantially all of said plant has been taken or condemned; or

(iii) said textile plant shall have been damaged or destroyed to the extent that, in the opinion
of the Company, either the required restoration and repair could not reasonably be expected to be
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completed within a period of four months, or the Company would reasonably expect to be prevented
due to such damage or destruction from carrying on its normal operation at said plant for a period
of four months or more, or the cost of such repair and restoration could reasonably be expected to
exceed the net amount of insurance proceeds by at least $300,000; or

(iv) as a result of changes in the Constitutions of the United States or South Carolina or the
laws of the United States or South Carolina or a decree or judgment of a court or an order, rule
or regulation of a governmental body or agency, in the opinion of counsel to the Company, said
Lease and Agreement or any material part thereof, including any purchase option thereunder, shall
have become void or unenforceable or impossible of performance, or, in the opinion of the Com-
pany. unreasonable burdens or excessive liabilities shall have heen imposed upon the Company or
its stockholders.

The Bonds shall be subject to redemption prior to maturity as a whole (except for any Bonds
maturing on the redemption date) on any interest payment date, upon terms of par and accrued interest
to the redemption date plus a redemption premium in an amount equal to % of the principal amount
thereof, provided that (a) there shall then be held in said Bond Service Fund an amount of money suffi-
cient to retire all of the bonds then outstanding of the series of issues of revenue bonds referred to above
which are subject to redemption, from amounts held in such Fund, under substantially the same circum-
stances as those specified in this paragraph, including payment of such premium and all interest as may
be due thereon at the time of such redemption, and (b) conveyance of title to said textile plant to the
County shall not be made as provided in said Acquisition Contract and none of the events described in
clauses (i) to (iv) inclusive of the preceding paragraph shall have occurred.

The Bonds maturing . , 19 shall also be subject to redemption in part prior
to maturity on any interest payment date, the particular Bonds to be redeemed to be selected by lot by
the Trustee under the Trust Indenture, upon terms of par and accrued interest to the redemption date,
without premium, and with the principal component of the redemption price being payable out of moneys
in said Bond Service Fund attributable to certain payments into said Fund from the Escrow Fund provided
for in the Trust Indenture, all as set forth in the Trust Indenture.

Notice of each such redemption identifying the Bonds or portions thereof to be redeemed shall be
given by the Trustee in the name of the County by publication at least once not less than thirty days nor
more than sixty days prior to the redemption date in a newspaper then of general circulation in Chester
County, South Carolina, and in a newspaper or journal then of general circulation among dealers in
municipal securities in New York. New York. A similar notice shall be mailed by the Trustee, postage
prepaid, not less than thirty days nor more than sixty days prior to the redemption date, to each regis-
tered holder of Bonds to be redeemed in whole or in part, addressed to such holder at its address
appearing on the register maintained by the Trustee; but failure to mail or receive such notice or any
defect therein or in the mailing thereof shall not affect the validity of any proceedings for the redemption
of said Bonds.

Notice having been so given, the Bonds or portions thereof designated for redemption shall on the
redemption date specified in such notice become due and payable at the proper redemption price as
herein provided, and from and after the redemption date (unless the County shall make default in the
payment of the redemption price) interest on such Bonds or portions thereof shall cease to accrue, and
upon presentation and surrender of such Bonds at the principal office of the Trustee, together in the case
of coupon Bonds, with all coupons thereto appertaining maturing after said redemption date, such Bonds
or portions thereof shall be paid at the redemption price aforesaid, except that interest called for by
coupons, if any, which shall mature on or before said redemption date shall be paid only upon presentation
and surrender of such coupons.

This revenue bond and the issue of which it is a part are limited obligations of the County. The
principal of and interest on this revenue bond and the other revenue bonds of such issue are payable
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solely out of and arc secured by a pledge of the revenues derived from the leasing of said textile plant,
including the leasing of said plant under the aforesaid Lease and Agreement, except for principal and
interest paid out of moneys in said Bond Service Fund attributable to payments into said Fund from the
aforesaid Fscrow Fund. The rentals payable by the Company under said Lease and Agreement will be
sufficient to pay the principal of and interest on this revenue bond and the other revenue bonds of such
issue, except for principal and interest otherwise paid as aforesaid. Such rentals arc required to be set
apart and paid into said Bond Service Fund. The revenues derived from the leasing of said plant arc
pledged to secure the payment of the principal of and interest on this revenue bond and the other revenue
bonds of the scries of issues of revenue bonds referred to above. This revenue bond and the other
revenue bonds of such issue and the interest coupons annexed shall never constitute an indebtedness of
the County within the meaning of any provision of the Constitution of the State of South Carolina or any
statutory limitation, and shall never constitute nor give rise to a pecuniary liability of the County or a
charge against its general credit or taxing powers.

This revenue bond shall be transferable by delivery unless registered as to principal in the name of
the holder on the books of the Trustee, such registration being noted hereon by the Trustee, after which
no transfer shall be valid unless made on said books and similarly noted hereon, but it may be discharged
from such registration by being transferred to bearer, after which it shall be again transferable by delivery.
Such registration of this revenue bond shall not affect the transferability of the attached coupons by
delivery merely.

The holder of any coupon revenue bond or bonds may surrender the same, with all unmatured
coupons attached, at the principal office of the Trustee, in exchange for an equal aggregate principal
amount of fully registered revenue bonds of any of the authorized denominations of »hc same maturity
or maturities, in the manner, subject to the conditions and upon the payment of the charges provided in
the Trust Indenture. In like manner, subject to such conditions and upon payment of such charges, the
owner of any fully registered revenue bond or bonds may surrender the same to the Trustee at its principal
office (together with a written instrument of transfer satisfactory to the Trustee duly executed by the
registered owner or his duly authorized attorney), in exchange for an equal aggregate principal amount
of coupon revenue bonds with appropriate coupons attached, or of fully registered revenue bonds, of any
authorized denominations of the same maturity or maturities.

Under the aforesaid Lease and Agreement the right has been reserved to withdraw certain portions
of the land, and any lesser interests therein, leased thereunder, free and clear of any right of the revenue
bonds of the issue of which this revenue bond is a part; provided, however, that in any event and at all
times there shall be reasonable ingress from public ways to said textile plant and reasonable egress there-
from to public ways and the effective use of said plant shall not be impaired, all as is more specifically
set out in said Lease and Agreement.

Neither this revenue bond nor any appertaining interest coupons shall be valid or obligatory unless
this revenue bond is authenticated by the Trustee, its successor or successors, by the execution of the
Trustee’s Certificate endorsed hereon.

It is hereby certified, recited and declared that all acts, conditions and things required to exist, happen
and be performed precedent to and in the issuance of this revenue bond do exist, have happened and
have been performed in due time, form and manner as required by law; that the issuance of this revenue
bond and the issue of which it is a part, together with all other obligations of the County, does not exceed
or violate any constitutional or statutory limitation.

In Testimony Whereof, said Chester County, South Carolina, has caused this revenue bond to
be executed on its behalf by the Chairman of the Board of County Directors of Chester County, and the
same to be attested by the Secretary of said Board of County Directors, and the corporate seal of said
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County to be affixed hereto, and has caused the interest coupons hereto annexed to be executed by said
Chairman by his reproduced facsimile signature, all as of the day of , 1968.

Chester County, South Carolina

BY
Chairman
[seal of county]
Attest:
Secretary
(FORM OF COUPON)
Number ............. $o
On the first day of ,19  (unless the revenue bond described below shall have been

theretofore redeemable and shall have been duly called for previous redemption and payment of the
redemption price duly made or provided for), Chester County, South Carolina, will pay to bearer solely
out of the revenues and rental income referred to in said revenue bond upon presentation hereof the
sum of Dollars ($ ) in lawful money of the United States of America, at
the principal office of (Trustee), in the City of ... , or, at
the option of the holder hereof, at the principal office of ... . (Paying Agent) in

the Cityof ... , as provided in, and being semi-annual interest due that day on,
its Industrial Revenue Bond (Textile Series 1968) dated , 1968, numbered

Chester County, South Carolina

Chairman

(FORM OF REGISTRATION OF OWNERSHIP OF PRINCIPAL TO BE PRINTED ON THE
BACK OF EACH COUPON 1968 BOND)
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(FORM OF TRUSTEE’S CERTIFICATE TO BE PRINTED ON THE BACK OF EACH COUPON 1968 BOND)

T rustee’s Certificate

This is to certify that this revenue bond is one of the revenue bonds issued under the provisions of
the within-mentioned Trust Indenture.

, Trustee
BY
Authorized Officer

(FORM OF FULLY REGISTERED 1968 BOND)

UNITED STATES OF AMERICA
STATE OF SOUTH CAROLINA
CHESTER COUNTY

Industrial Revenue Bond

(Textile Series 1968)

Know An. Men By These Presents, that Chester County, South Carolina, a body politic and
corporate under the laws of the State of South Carolina, for value received, hereby promises to pay to
or registered assigns, but solely from the source and in the manner

hereinafter provided, on the first day of , 19, upon presentation and surrender of
this revenue bond at the principal office of
(Trustee) in the City of , , or, at the option of the holder

hereof, at the principal office of
(Paying Agent) in the City of , , the principal sum of
Thousand Dollars ($ .000) in lawful money of the United States of America,
and to pay to the registered owner hereof interest on said sum at said principal office in lawful money
of the United States of America from ,19 at the rate of percent (%) per
annum, semi-annually on the first day of and of each year until this revenue
bond shall be paid, except as the provisions hereinafter set forth with respect to redemption prior to
maturity may become applicable hereto.

This revenue bond is one of an issue of revenue bonds (herein sometimes called the “Bonds”)
aggregating $35,000,000 principal amount, authorized by a Resolution of the Board of County
Directors of Chester County adopted . 1968 to be issued under a Trust Indenture dated

, 1968 made by Chester County to , as Trustee
pursuant to and in full conformity with the Constitution of the State of South Carolina and the laws
thereof including particularly the provisions of Act No. 103 of the 1967 Regular Session of the General
Assembly of said State, for the purpose of defraying a portion of the cost of acquiring a textile plant,
including land, buildings and structures and machinery and equipment, for said County, so as thereby
to promote industrial development and the welfare and prosperity of said State and County and refer-
ence is hereby made to said Trust Indenture for the provisions, among others, with respect to the nature
and extent of the security, the rights, duties and obligations of the County, the Trustee and the holders
of the Bonds, the terms upon which the Bonds are issued and secured, and the modification or amend-
ment of any of the foregoing or of the Acquisition Contract or Lease and Agreement referred to below.
The issue of which this revenue bond is a part is one of a series of issues of revenue bonds issued and
which may be issued under and pursuant to said Act No. 103, said Resolution of the Board of County
Directors of Chester County and any resolution or resolutions supplemental thereto and said Trust Inden-
ture and any indenture or indentures supplemental thereto, for the purpose of defraying the cost of

7

740



acquiring and enlarging, improving and expanding said textile plant. As provided in said Trust Indenture,
such revenue bonds may be issued from time to time pursuant to supplemental resolutions of the Board
of County Directors or successor governing body of the County in one or more series in various principal
amounts, may mature at different times, may bear interest at different rates and may otherwise vary as
may be provided in said indenture or indentures supplemental to the Trust Indenture. The aggregate
principal amount of revenue bonds which may be issued under the Trust Indenture as supplemented is not
limited except that not more than S principal amount of such revenue bonds may be outstanding
at any one time and all revenue bonds issued and to be issued under the Trust Indenture as supplemented
are and will be equally secured by the pledge and covenants contained therein, except as otherwise
provided or permitted.

Except as provided in the next five succeeding paragraphs, the Bonds shall not be subject to
redemption.

The Bonds maturing . 19  shall be subject to redemption in part prior to maturity
and shall be redeemed on the first day of in each of the years 19 to and including 19 in
the principal amount provided to be redeemed under the Trust Indenture on such date, the particular
Bonds to be redeemed to be selected by lot by the Trustee under the Trust Indenture and each such
redemption to be upon terms of par and accrued interest to the redemption date, without premium.

The Bonds shall be subject to redemption prior to maturity on any interest payment date after

.19 , in whole, or in part and if in part in inverse order of maturity with less than all

the Bonds of a single maturity to be selected by lot by the Trustee under the Trust Indenture, and any
such redemption to be upon terms of par and accrued interest to the redemption date plus a redemption

premium in an amount equal to per cent (%) of the principal amount thereof if called
for redemption on or priorto  ........... ; per cent (% ) of the principal amount
thereof if called for redemption thereafter and on or prior to per cent

( %) of the prmmpal amount thereof if called for redemption thereafter and on or prior to
; and without premium if called for redemption thereafter.

The Bonds shall be subject to redemption prior to maturity as a whole (except for any Bonds
maturing on the redemption date) on any interest payment date, upon terms of par and accrued interest
to the redemption date, without premium, provided that (a) there shall then be held in the Chester
County. South Carolina, Industrial Revenue Bonds (Textile Series 1968) Service Fund under the Trust
Indenture (hereinafter called the “Bond Service Fund™) an amount sufficient to retire all of the bonds
then outstanding of the series of issues of revenue bonds referred to above which arc subject to redemp-
tion, from amounts held in such Fund, under substantially the same circumstances as those specified in
this paragraph, including payment of all interest due thereon at the time of such redemption, and (b) one
or more of the following events shall have occurred:

(i) conveyance of title to said textile plant to the County shall not have been made as
provided in the Acquisition Contract entered into between said County and Springs Mills, Inc., a
South Carolina corporation (hereinafter referred to as the “Company”) (to which the County
pursuant to a Lease and Agreement has agreed to lease said plant) because of a decree or judg-
ment of a court, or an order, rule or regulation of a governmental body or agency, which in the
opinion of the Company would cause the sale of said plant by the Company to the County, and
the leasing thereof by the County to the Company, to impose or result in unreasonable burdens or
excessive liabilities upon the Company or its stockholders; or

(i) title to the whole or any part of said textile plant, or the use or possession thereof, shall
have been taken or condemned by a competent authority for any public use or purpose and such
taking or condemnation shall have been such that, in the opinion of the Company either the required
repair or restoration could not reasonably be expected to be completed within a period of four
months, or the Company would reasonably expect to be prevented due to such taking or con-
demnation from carrying on its normal operations at said plant for a period of four months or
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more, or the cost of such repair and restoration could reasonably be expected to exceed the net
award by at least $300,000, or substantially all of said plant has been taken or condemned; or

(iii) said textile plant shall have been damaged or destroyed to the extent that, in the opinion
of the Company, either the required restoration and repair could not reasonably be expected to be
completed within a period of four months or the Company would be prevented from carrying on its
normal operations at said plant for a period of four months or more, or the cost of such repair and
restoration could reasonably be expected to exceed the net amount of insurance proceeds by at
least $300,000; or

(iv) as a result of changes in the Constitutions of the United States or South Carolina or the
laws of the United States or South Carolina or a decree or judgment of a court or an order, rule or
regulation of a governmental body or agency, in the opinion of counsel to the Company, said Lease
and Agreement or any material part thereof, including any purchase option thereunder, shall
have become void or unenforceable or impossible of performance or, in the opinion of the Com-
pany, unreasonable burdens or excessive liabilities shall have been imposed upon the Company or
its stockholders.

The Bonds shall be subject to redemption prior to maturity as a whole (except for any Bonds
maturing on the redemption date) on any interest payment date, upon terms of par and accrued interest
to the redemption date plus a redemption premium in an amount equal to % of the principal amount
thereof, provided that (a) there shall then be held in said Bond Service Fund an amount of money
sufficient to retire all of the bonds then outstanding of the series of issues of revenue bonds referred
to above which are subject to redemption, from amounts held in such Fund, under substantially the
same circumstances as those specified in this paragraph, including payment of such premium and all
interest as may be due thereon at the time of such redemption, and (b) conveyance of title to said textile
plant to the County shall not be made as provided in said Acquisition Contract and none of the events
described in clauses (i) to (iv) inclusive of the preceding paragraph shall have occurred.

The Bonds maturing , 19 shall also be subject to redemption in part prior to
maturity on any interest payment date, the particular Bonds to be redeemed to be selected by lot by
the Trustee under the Trust Indenture, upon terms of par and accrued interest to the redemption date,
without premium, and with the principal component of the redemption price being payable out of moneys
in the said Bond Service Fund attributable to certain payments into said Fund from the Escrow Fund
provided for in the Trust Indenture, all as set forth in the Trust Indenture.

Notice of each such redemption identifying the Bonds or portions thereof to be redeemed shall be
given by the Trustee in the name of the County by publication at least once not less than thirty days
nor more than sixty days prior to the redemption date in a newspaper then of general circulation in
Chester County. South Carolina, and in a newspaper or journal then of general circulation among dealers
in municipal securities in New York. New York. A similar notice shall be mailed by the Trustee, postage
prepaid, not less than thirty days nor more than sixty days prior to the redemption date, to each regis-
tered holder of Bonds to be redeemed in whole or in part, addressed to such holder at its address appear-
ing on the register maintained by the Trustee; but failure to mail or receive such notice or any defect
therein or in the mailing thereof shall not affect the validity of any proceedings for the redemption of
said Bonds.

Notice having been so given, the Bonds or portions thereof designated for redemption shall on the
redemption date specified in such notice become due and payable at the proper redemption price as herein
provided, and from and after the redemption date (unless the County shall make default in the payment
of the redemption price) interest on such Bonds or portions thereof shall cease to accrue, and upon
presentation and surrender of such Bonds at the principal office of the Trustee, together in the case of
coupon revenue bonds, with all coupons thereto appertaining maturing after said redemption date, such
Bonds or portions thereof shall be paid at the redemption price aforesaid, except that interest called for
by coupons, if any, which shall mature on or before said redemption date shall be paid only upon pre-
sentation and surrender of such coupons. Upon presentation of any Bond which is redeemed in part
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only, the County shall execute and the Trustee shall authenticate and deliver or cause to be delivered to

the holders thereof without charge a new Bond in principal amount equal to the unredeemed portion
of the Bond so presented.

This revenue bond and the issue of which it is a part are limited obligations of the County. The
principal of and interest on this revenue bond and the other revenue bonds of such issue arc payable
solely out of and arc secured by a pledge of the revenues derived from the leasing of said textile plant,
including the leasing of said plant under the aforesaid Lease and Agreement, except for principal and
interest paid out of moneys in said Bond Service Fund attributable to payments into said Fund from the
aforesaid Escrow Fund. The rentals payable by the Company under said Lease and Agreement will be
sufficient to pay the principal of and interest on this revenue bond and the other revenue bonds of such
issue, except for principal and interest otherwise paid as aforesaid. Such rentals arc required to be set
apart and paid into said Bond Service Fund. The revenues derived from the leasing of said plant are
pledged to secure the payment of the principal of and interest on this revenue bond and the other revenue
bonds of the series of issues of revenue bonds referred to above. This revenue bond and the other
revenue bonds of such issue and the interest coupons annexed shall never constitute an indebtedness of
the County, within the meaning of any provision of the Constitution of the State of South Carolina or any
statutory limitation, and shall never constitute nor give rise to a pecuniary liability of the County or a
charge against its general credit or taxing powers.

This revenue bond is transferable, as provided in the aforesaid Trust Indenture only upon the regis-
tration books kept for that purpose at the principal office of the Trustee by the registered owner hereof in
person, or by his duly authorized attorney, upon surrender of this revenue bond to the Trustee together
with a written instrument of transfer satisfactory to the Trustee duly executed by the registered owner or
his duly authorized attorney, and thereupon a new fully registered revenue bond, without coupons, and in
the same aggregate principal amount and of the same maturity, shall be issued to the transferee in ex-
change herefor as provided in the Trust Indenture, and upon payment of the charges therein prescribed.

The holder of any coupon revenue bond or bonds may surrender the same, with all unmatured
coupons attached, at the principal office of the Trustee, in exchange for an equal aggregate principal
amount of fully registered revenue bonds of any of the authorized denominations of the same maturity, in
the manner, subject to the conditions and upon the payment of the charges provided in the Trust Inden-
ture. In like manner, subject to such conditions and upon payment of such charges, the owner of any
fully registered revenue bond or bonds may surrender the same to the Trustee at its principal office
(together with a written instrument of transfer satisfactory to the Trustee duly executed by the registered
owner or his duly authorized attorney), in exchange for an equal aggregate principal amount of coupon

revenue bonds with appropriate coupons attached, or of fully registered revenue bonds, of any authorized
denominations of the same maturity or maturities.

Under the aforesaid Lease and Agreement the right has been reserved to withdraw certain portions
of the land, and any lesser interests therein, leased thereunder, free and clear of any right of the revenue
bonds of the issue of which this revenue bond is a part; provided, however, that in any event and at all
times there shall be reasonable ingress from public ways to said textile plant and reasonable egress there-
from to public ways and the effective use of said plant shall not be impaired, all as is more specifically
set out insaid Lease and Agreement.

This revenue bond shall not be valid or obligatory unless authenticated by the Trustee, its successor
or successors, by the execution of the Trustee’s Certificate endorsed hereon.

It is hereby certified, recited and declared that all acts, conditions and things required to exist,
happen and be performed precedent to and in the issuance of this revenue bond do exist, have happened
and have been performed in due time, form and manner as required by law; that the issuance of this
revenue bond and the issue of which it is a part, together with all other obligations of the County, does
not exceed or violate any constitutional or statutory limitation
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Ope

In Testimony Whereof, Chester County, South Carolina, has caused this revenue bond to be exe-
cuted on its behalf by the Chairman of the Board of County Directors of Chester County, and the same to
be attested by the Secretary of said Board of County Directors, and the corporate seal of said County to be
affixed hereto, as of the day of , 19

Chester County, South Carolina
[seal of countyl]

By
Chairman
Attest:

Secretary

(form of trustff.’s certificate to bf printed on the back of each fully registered 1968 bond)

This is to certify that this revenue bond is one of the revenue bonds issued under the provisions of
the within-mentioned Trust Indenture.

, Trustee

By
Authorized Officer

Whereas, the County wishes to make provision as permitted by the Act for the issuance from time
to time in the future of additional industrial revenue bonds of the County for the purpose of defraying
the cost as defined in the Act of any enlargement, improvement or expansion of the Project (such addi-
tional industrial revenue bonds being hereinafter referred to as the “Additional Bonds”, and, together
with the 1968 Bonds, as the “Bonds™); and

Whereas, all things necessary to make the 1968 Bonds, when authenticated by the Trustee and
issued as in this Trust Indenture provided, the valid, binding and legal obligations of the County accord-
ing to the import thereof, and to constitute this Trust Indenture a valid pledge of the lease rentals and
revenues from the Project for the payment of the principal of and interest and premium, if any, on the
Bonds as herein provided, have been done and performed, and the creation, execution and delivery of
this Trust Indenture, and the creation, execution and issuance of the 1968 Bonds, subject to the terms
hereof, have in all respects been duly authorized;

Now. Therefore, Tins Trust Indenture Witnesseth:

That the County in consideration of the premises and the acceptance by the Trustee of the trusts
hereby created and of the purchase and acceptance of the Bonds by the holders thereof, and of the sum
of one dollar, lawful money of the United States of America, to it duly paid by the Trustee at or before
the execution and delivery of these presents, and for other good and valuable considerations, the receipt
of which is hereby acknowledged, in order to secure the payment of the principal of and interest and
premium, if any. on the Bonds according to their tenor and effect and the performance and observance
by the County of all the covenants expressed or implied herein and in the Bonds, hereby pledges to

, as Trustee, and to its successors in trust,
all revenues from or in connection with the Project including, without limitation, all monies received
under the Ixasc and Agreement (or subsequent lease of the Project) required to be paid into the Bond
Service Fund hereinafter provided for (including the investments, if any, thereof).

Said pledge shall be upon the terms and trusts herein set forth for the benefit, security and protec-
tion of the holders of the Bonds and interest coupons thereto attached issued under this Trust Indenture
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This Trust Indenture Further Witnesseth that, and it is expressly declared, all Bonds issued
and secured hereunder arc to be issued, authenticated and delivered and all said lease revenues hereby
pledged are to be dealt with and disposed of under, upon and subject to the terms, conditions, stipula-
tions, covenants, agreements, trusts, uses and purposes as hereinafter expressed, and the County has
agreed and covenanted, and docs hereby agree and covenant, with the Trustee and with the respective
holders from time to time of the said Bonds or coupons, or any part thereof, as follows:

ARTICLE |
The 1968 Bonds

Section 101. Authorization of Project; Principal Amounts. Maturities. Interest on 1968 Bonds.
In order to promote the general welfare of Chester County and its inhabitants by providing opportunities
for employment and in consideration of the recitals above, the County is hereby authorized to acquire
the Project and to lease it to the Company in accordance with the Lease and Agreement. The Project
shall be constructed and acquired pursuant to the provisions of the Act. It is hereby found and declared
by the County that such construction, acquisition and leasing are for a public corporate purpose and
are necessary in furtherance of the objectives referred to in the recitals of this Trust Indenture.

The 1968 Bonds shall be issuable in the original aggregate principal amount of $35,000,000. Such
Bonds shall mature serially on the dates and in the principal amounts set forth below, and such Bonds of

each serial maturity shall bear interest payable , 1968 and semi-annually thereafter,
until paid, on the first day of and of each year at the rate set forth below
opposite the maturity date and principal amount of such maturity:
Principal Interest
Date Amount Rate

Such Bonds maturing in 19 are hereinafter sometimes referred to as the “1968 Term Bonds”.

The 1968 Term Bonds shall have the benefit of certain mandatory redemptions of such Bonds in
the principal amounts and on the dates set forth in Section 302 hereof.

The 1968 Bonds shall be issued as coupon bonds in the denomination of $5,000 registrable as to
principal or as fully registered bonds in the denomination of $5,000 or a multiple thereof and shall be
numbered in numerical order, assigning a number to each $5,000 of principal and in such manner so
as to distinguish between coupon 1968 Bonds and fully registered 1968 Bonds. The coupon 1968 Bonds
shall be dated , 1968 and the fully registered 1968 Bonds shall be dated the date of authen-
tication thereof by the Trustee. Fully registered 1968 Bonds shall bear interest from the date six months
preceding the interest payment date next following the date of authentication thereof by the Trustee, unless
such date of authentication shall be an interest payment date, in which case they shall bear interest from
such date of authentication; provided, however, that if, as shown by the records of the Trustee, interest
on the 1968 Bonds shall be in default, the fully registered 1968 Bonds issued in lieu of such Bonds
surrendered for transfer or exchange shall bear interest from the date to which interest has been paid
on such Bonds surrendered; provided, further, that if the date of authentication shall be prior to the first
interest payment date for the 1968 Bonds, fully registered 1968 Bonds shall bear interest from
1968. For the purpose of any selection by lot the Trustee shall assign a letter and number for each
$5,000 principal amount of each 1968 Bond of a denomination of more than $5,000.

Principal, interest and redemption premium, if any. shall be payable in lawful money of the United
States of America at the principal office of the Trustee in the City of (or that of its
successor in trust, as the case may be), or at the option of the holder thereof, at the principal office
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of the Paying Agent under this Trust Indenture (hereinafter referred to
as the “Paying Agent”) in the City of ,

Section 102. Execution. The 1968 Bonds shall be executed on behalf of the County with the
official manual or facsimile signature of the Chairman of the Board of County Directors of the County
and attested with the official manual or facsimile signature of the Secretary of said Board of County
Directors and shall have affixed, impressed, imprinted or otherwise reproduced thereon the corporate seal
of the County. The coupons attached to the 1968 Bonds shall be executed on behalf of the County by
the official facsimile signatures of said Chairman and such facsimile shall have the same force and effect
as if said Chairman had manually signed each of said coupons. In case any officer whose signature or
facsimile of whose signature shall appear on the 1968 Bonds or coupons shall cease to be such officer
before the delivery of such Bonds, such signature or such facsimile shall nevertheless be valid and sufficient
for all purposes, the same as if he had remained in office until delivery.

Section 103. Limited Obligation. The 1968 Bonds shall be limited obligations of the County.
The principal of and interest on such Bonds shall be payable solely out of the revenues derived from
the leasing of the Project, except for principal and interest paid out of moneys in the Bond Service Fund
(provided for in Article V hereof) attributable to payments into the Bond Service Fund from the Escrow
Fund (provided for in Article 1V hereof). The 1968 Bonds and interest coupons shall never constitute
an indebtedness of the County, within the meaning of any provision of the Constitution of the State of
South Carolina or any statutory limitation, and shall never constitute nor give rise to a pecuniary liability
of the County or a charge against its general credit or taxing powers. Such limitation shall be plainly
stated on the face of each 1968 Bond.

Section 104. Authentication. Only such 1968 Bonds as shall have endorsed thereon a certificate
of authentication substantially in the form hereinabove set forth duly executed by the Trustee shall be
entitled to any right or benefit under this Trust Indenture. No 1968 Bond and no coupon appertaining to
any such Bond shall be valid or obligatory for any purpose unless and until such certificate of authentica-
tion shall have been duly executed by the Trustee, and such executed certificate of the Trustee upon any
such Bond shall be conclusive evidence that such Bond has been authenticated and delivered under this
Trust Indenture. The Trustee's certificate of authentication on any 1968 Bond shall be deemed to have
been executed by it if signed by an authorized officer of the Trustee, but it shall not be necessary that
the same officer sign the certificate of authentication on all of the 1968 Bonds issued hereunder. Before
authenticating or delivering any 1968 Bonds, the Trustee shall detach and cancel all matured coupons,
if any (except coupons in default) appertaining thereto, and such cancelled coupons shall be cremated
by the Trustee.

Section 105. Form of 1968 Bonds. The 1968 Bonds issued under this Trust Indenture and the
coupons attached thereto shall be substantially in the form hereinbefore set forth with such appropriate
variations, omissions and insertions as are permitted or required by this Trust Indenture

Section 106. Delivery of 1968 Bonds Upon the execution and delivery of this Trust Indenture,
the County shall execute and deliver to the Trustee and the Trustee shall authenticate the 1968 Bonds
in the aggregate principal amount of $35,000,000 and deliver them to the purchasers as may be directed
by the County as hereinafter in this Section 106 provided

Prior to the delivery by the Trustee of any of the 1968 Bonds there shall be filed with the Trustee:

1 A copy, duly certified by the Secretary of the Board of County Directors of the County,
of the resolution adopted and approved by said Board of County Directors authorizing the execution
and delivery of the Acquisition Contract, the Lease and Agreement and this Trust Indenture, and
authorizing the issuance, execution and delivery of the 1968 Bonds

2. An original executed counterpart of the Acquisition Contract, the Lease and Agreement
and this Trust Indenture.
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3. A request and authorization to the Trustee on behalf of the County and signed by the
( hairman of the Board ot County Directors of the County and the Secretary of said Board of County
Directors to authenticate and deliver the 1968 Bonds in the aggregate principal amount of
$35.000.000 to the purchaser or purchasers therein identified upon payment to the Trustee but
for account of the County of a specified sum plus accrued interest.

Section 107. Mutilated, Last. Stolen or Destroyed 1968 Ronds or Coupons. In the event that
any 1968 Bond or coupon is mutilated, lost, stolen or destroyed, the County may execute and the Trustee
may authenticate a new 1968 Bond of like date, maturity, scries and denomination as the 1968 Bond
mutilated, lost, stolen or destroyed, which new 1968 Bond shall have attached thereto coupons corres-
ponding in all respects to those (if any) on the 1968 Bond mutilated, lost, stolen or destroyed; provided
that, in the case of any mutilated 1968 Bond, such mutilated Bond together with all coupons (if any)
appertaining thereto shall first be surrendered to the Trustee, and in the case of any such lost, stolen or
destroyed Bond, there shall be first furnished to the County and the Trustee evidence of such loss, theft
or destruction satisfactory to the County and the Trustee, together with indemnity satisfactory to them.
In the event any such 1968 Bond or coupon shall have matured, instead of issuing a substitute 1968
Bond or coupon the County may pay the same without surrender thereof. The County and the Trustee
may charge the holder or owner of such 1968 Bond with their reasonable fees and expenses in this con-
nection.

Section 108. Registration of 1968 Bonds. Persons Treated as Owners. The Trustee shall be
the Bond registrar for the 1968 Bonds Any presentations or surrenders to the registrar shall be to
the principal office of the Trustee in the City of . Coupon 1968 Bonds and interest
coupons appertaining thereto shall be transferable by delivery. Upon presentation to the registrar of
any of such Bonds, the same may be registered as to principal only on the books of the registrar, and
such registration shall be evidenced by notation to that effect on the reverse side of said Bonds by the
registrar, after which no transfer shall be valid unless made, at the request of the registered owner or
his duly authorized representative or assigns, on the books of the registrar and similarly endorsed upon
said Bonds. Such registered 1968 Bonds may be so transferred to bearer, whereupon transferability
by delivery shall be restored, but they may again, from time to time, be registered as to principal only
or fully registered or transferred to bearer as before. Such registration as to principal only shall not
affect the transferability by delivery only of the interest coupons thereunto appertaining.

Coupon 1968 Bonds, upon surrender thereof to the registrar with all unmatured coupons attached,
may, at the option of the holder thereof, and upon payment by such holder of any charges which the
registrar may make as hereinbelow provided, be exchanged for an equal aggregate principal amount of
fully registered 1968 Bonds of the same maturity of any of the authorized denominations. Fully regis-
tered 1968 Bonds, upon surrender thereof to the registrar with a written instrument of transfer satis-
factory to the registrar, duly executed by the registered owner or his duly authorized attorney, may. at
the option of the registered owner thereof, and upon payment by such registered owner of any charges
which the registrar may make as provided hereinbelow, be exchanged for an equal aggregate principal
amount of coupon 1968 Bonds of the same maturity with appropriate coupons attached, or of fully
registered 1968 Bonds of the same maturity of any other authorized denominations.

Each fully registered 1968 Bond shall be transferable only upon the books of the registrar by the
registered owner thereof in person or by his duly authorized attorney, upon surrender thereof to the
registrar with a written instrument of transfer satisfactory to the registrar duly executed by the regis-
tered owner or his duly authorized attorney. Upon the transfer of any such registered Bond the County
shall issue in the name of the transferee a new fully registered 1968 Bond or Bonds or. at the option
of the transferee, coupon 1968 Bonds, with appropriate coupons attached, of the same aggregate prin-
cipal amount and maturity as the surrendered 1968 Bond.

In all cases in which the privilege of exchanging the 1968 Bonds or transferring fully registered
1968 Bonds is exercised, the County shall execute and the Trustee shall authenticate and deliver 1968
Bonds in accordance with the provisions hereof. The 1968 Bonds in changed form or denominations
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shall be exchanged for ihe surrendered 1968 Bonds in such manner that no overlapping interest is paid,
and such Bonds in changed form or denominations shall bear interest at the same rale or rates and
mature on the same date or dates as the 1968 Bonds for which they are exchanged- AU Bonds and
coupons surrendered in any such exchanges or transfers shaU forthwith be cancelled by the registrar
For every such exchange or transfer of 1968 Bonds, the registrar may make a charge sufficient to
reimburse it for any tax, fee or other governmental charge required to be paid with respect to such
exchange or transfer, and may also, except in the case of the first exchange by a holder of an originally
issued fully registered 1968 Bond, or in the case of a registered 1968 Bond issued upon the first exchange
of a coupon 1968 Bond or Bonds surrendered for such purpose within 90 days after the first authentica-
tion and delivery of any 1968 Bonds, make a charge for the preparation of each new 1968 Bond issued
upon such exchange or transfer. Neither the County nor the registrar shall be required (a) to register,
transfer or exchange 1968 Bonds for a period of ten days next preceding an interest payment date on
such Bonds or next preceding any selection by lot of such Bonds to be redeemed or thereafter until after
the first publication or mailing of any notice of redemption; or (b) to register, transfer or exchange any
such Bonds called for redemption.

As to any 1968 Bond registered as to principal only, the person in whose name the same shall be
registered shall be deemed and regarded as the absolute owner thereof for all purposes and payment
of or on account of the principal of any such Bond shall be made only to or upon the order of the
registered owner thereof, or his duly authorized representative, and neither the County, the Trustee,
the Paying Agent nor the Bond registrar shall be affected by any notice to the contrary, but such
registration may be changed as herein provided. All such payments shall be valid and effectual to
satisfy and discharge the liability upon such Bond to the extent of the sum or sums so paid The
County and the Trustee may deem and treat the bearer of any 1968 Bond which shall not at the time
be registered as to principal only (except to bearer), and the bearer of any coupon appertaining to any
1968 Bond, whether such Bond be registered as to principal only or not. as the absolute owner of such
Bond or coupon, as the case may be, whether such Bond or coupon shall be overdue or not, for the
purpose of receiving payment thereof and for all other purposes whatsoever, and neither the County
nor the Trustee shall be affected by any notice to the contrary

ARTICLE 1l

Additional Bonds

Section 201. Authorized Amount of Additional Bonds. Subsequent to the issuance and delivery
of the 1968 Bonds, one or more scries of Additional Bonds may be authenticated and delivered by the
Trustee hereunder upon original lIssuance for the purpose of defraying the cost of projects for providing
enlargements, improvements or expansions of the Project which the Company may consider advisable.
No such Additional Bonds shall be authenticated and delivered upon original issuance at any time if
at the time of such issuance, after giving effect thereto and to the redemption or payment of any Bonds
concurrently being redeemed or paid, the aggregate principal amount of all Bonds then outstanding
shall exceed S . For purposes of the preceding sentence the term “outstanding” shall
mean Bonds which have been authenticated and delivered except: (a) Bonds cancelled upon surrender
for exchange or transfer, or cancelled because of redemption prior to maturity or payment; (b) Bonds
for whose payment or redemption sufficient money's shall have been deposited with, or shall be held by.
the Trustee, provided that if such bonds are to be redeemed, notice of such redemption has been duly
given pursuant to this Trust Indenture as from time to time supplemented, or provision therefor satis-
factory to the Trustee has been made; and (c) Bonds which shall have been mutilated, destroyed or lost,
and in lieu of which others have been authenticated

Section 202. Issuance of Additional Bonds. Additional Bonds permitted to be authenticated and
delivered hereunder may be executed and delivered at any time and from time to time, be in whatever
form and denominations, be of whatever tenor, be fully registered or registrable as to principal or in
bearer form, be payable in installments, be payable at such time or times and at such place or places.

15



bear interest at such rate or rates, provide for such redemption prior to maturity with or without pre-
mium on whatever terms or prices, be evidenced in whatever manner and contain other provisions not
inconsistent with this Trust Indenture, all as may then be permitted by law and as shall be provided in
respect of the foregoing and other matters in the proceedings of the Board of County Directors or suc-
cessor governing body of the County whereunder such Additional Bonds are authorized to be issued. The
County may execute and deliver to the Trustee, and the Trustee shall thereupon authenticate, such
Additional Bonds and deliver them to such purchaser or purchasers as may be directed by the said Board
or any successor governing body of the County; provided, however, that prior to such delivery' there
be filed with the Trustee:

(i) A copy duly certified by the Secretary thereof of the resolution or resolutions of said
Board or successor governing body of the County authorizing such Additional Bonds and the exe-
cution and delivery of an indenture supplemental to this Trust Indenture providing for the terms
and conditions upon which they shall be issued, together with a counterpart executed by the County
and the Trustee of such supplemental indenture;

(ii) An executed counterpart of an amendment of the Lease and Agreement, effective on or
before the date of issuance of such Additional Bonds, increasing the basic rent payable under said
Lease and Agreement to an amount sufficient to pay, as and when the same matures or becomes due.
the principal of and interest and premium, if any, on all the Bonds except in each case to such
extent as the same may be paid out of the respective proceeds of the original sale of such Bonds
or from such other sources as may be specified in this Trust Indenture as then supplemented,;

(iii) An executed counterpart of an amendment of the Acquisition Contract, or an original
executed counterpart of a construction or acquisition contract to which the County is party, effec-
tive in cither case on or before the date of issuance of such Additional Bonds, providing for the
making of enlargements, improvements or expansions of the Project, the cost of which is to be
defrayed by the issuance and sale of such Additional Bonds; and

(iv) A written request and authorization to the Trustee on behalf of the County to authenti-
cate and deliver such Additional Bonds to the purchaser or purchasers therein identified upon pay-
ment to the Trustee for the account of the County of a specified sum plus accrued interest. The
proceeds of such Additional Bonds shall be deposited to the credit of such account or accounts
of the County with the Trustee as may be specified in such supplemental indenture.

Section 203. Parity of Bonds. Each of such Additional Bonds of whatever series shall rank
equally and on a parity with the 1968 Bonds and shall be equally and ratably secured hereunder with
the 1968 Bonds and all other series of Additional Bonds, if any. without preference, priority or dis-
tinction of any of the aforesaid Bonds, or coupons thereunto appertaining, over any other thereof except
as expressly provided in or permitted by this Trust Indenture as supplemented. Nothing in this Section
shall require (a) that any industrial revenue bonds or other obligations (referred to in this sentence as
‘related bonds") which may be issued by the County or any other issuer for the purpose of defraying the
cost of enlargements, improvements or expansions of the Project (except such related bonds as may be
secured by a pledge of revenues derived from the leasing of the “leased premises” as then defined by the
Lease and Agreement) must be issued as Additional Bonds, or (b) that the Bonds must rank equally
and on a parity with any such related bonds not issued as Additional Bonds, or (c) that the Bonds must
be secured, together with any such related bonds not issued as Additional Bonds, by a pledge of the
revenues derived from the leasing of such enlargements, improvements or expansions (except as such
revenues derive from the leasing of the "leased premises"”, as then defined in the Lease and Agreement,
and except and to such extent as the respective resolutions whereunder such related bonds are authorized
to be issued shall expressly so provide!l. References to this Trust Indenture, the Acquisition Contract or
the Lease and Agreement elsewhere in this Trust Indenture shall upon the issuance of Additional Bonds
be deemed to refer respectively to this Trust Indenture as then supplemented, the Acquisition Contract
as then amended and any construction or acquisition contracts referred to in this Article, and the Lease
and Agreement as then amended

16

743



The County shall not incur any indebtedness or issue any bonds or other obligations of any sort,
other than the 1968 Bonds and any Additional Bonds issued pursuant to Article Il hereof, secured by
a pledge of revenues and rental income from or in connection with the Project which is prior to or
equal with the pledge securing the Bonds hereunder.

ARTICLE Il

Redemption of 1968 Bonds Before Maturity

Section 301. Limitation on Redemption. Except as provided in this Article, the 1968 Bonds or
portions of registered 1968 Bonds shall not be subject to redemption.

Section 302. Mandatory Redemption in Installments. The 1968 Term Bonds shall be subject
to redemption prior to maturity in part and shall be redeemed on the dales set forth below and in principal
amounts set opposite such dates, the particular such Bonds to be redeemed to be selected by lot by the
Trustee and each such redemption to be upon terms of par and accrued interest to the redemption date,
without premium:

Principal Principal
Dale Amount Date Amount

Provided, however, that the principal amount of such Bonds to be redeemed on each date set forth above
shall be reduced by any principal amount of such Bonds which shall have been purchased by the Trustee
in accordance with Section 502 hereof at least 65 days prior to such date and which shall not have been
previously made the basis for reduction under this proviso.

Section 303. Optional Redemption. The 1968 Bonds shall be subject to redemption prior to
maturity on any interest payment date after ,19 .in whole, or in part, in integral
multiples of $5,000. and if in part in inverse order of maturity with less than all the 1968 Bonds of a
single maturity to be selected by lot by the Trustee, and any such redemption to be upon terms of par
and accrued interest to the redemption date plus a redemption premium in an amount equal to %
of the principal amount thereof if called for redemption on or prior to ; %
of the principal amount thereof if called for redemption thereafter and on or prior to ;

% of the principal amount thereof if called for redemption thereafter and on or prior to

; and without premium if called for redemption thereafter

Section 304 Redemption in Whole in Certain Events.

(a) The 1968 Bonds shall be subject to redemption prior to maturity as a whole (except for any
such Bonds maturing on the redemption date) on any interest payment date, upon terms of par and
accrued interest to the redemption date, without premium, provided that (A) there shall then be held in
the Bond Service Fund an amount sufficient to retire all of the 1968 Bonds then outstanding and all such
Additional Bonds then outstanding which are subject to redemption, from amounts held in such Fund,
under substantially the same circumstances as those specified in this subsection, including payment of
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all interest due thereon at the time of such redemption, and (B) one or more of the following events
shall have occurred:

(i) conveyance of title to the Project to the County shall not have been made as provided in
the Acquisition Contract, because of a decree or judgment of a court or an order, rule or regulation
of a governmental body or agency, which in the opinion of the Company would cause the sale of
the Project by the Company to the County and the leasing of the same by the County to the Com-
pany to impose or result in unreasonable burdens or excessive liabilities upon the Company or its
stockholders; or

(i) title to the whole or any part of the Project or the use or possession thereof, shall have
been taken or condemned by a competent authority for any public use or purpose and such taking
or condemnation shall have been such that, in the opinion of the Company, either the required
repair or restoration could not reasonably be expected to be completed within a period of four
months, or the Company would reasonably expect to be prevented due to such taking or con-
demnation from carrying on its normal operations at the Project for a period of four months or
more, or the cost of such repair and restoration could reasonably be expected to exceed the net
award by at least $300.(MX). or substantially all of the Project had been taken or condemned; or

(iii) the Project shall have been damaged or destroyed to the extent that, in the opinion of
the Company, either the required restoration and repair could not reasonably be expected to be
completed within a period of four months, or the Company would reasonably expect to be
prevented due to such damage or destruction from carrying on its normal operations at the Project
for a period of four months or more, or the cost of such repair and restoration could reasonably
be expected to exceed the net amount of insurance proceeds by at least $300,000; or

(iv) as a result of changes in the Constitutions of the United States or South Carolina or the
laws of the United States or South Carolina or a decree or judgment of a court or an order, rule
or regulation of a governmental body or agency, in the opinion of counsel to the Company, the
Lease and Agreement or any material part thereof, including any purchase option thereunder, shall
have become void or unenforceable or impossible of performance, or. in the opinion of the Com-
pany unreasonable burdens or excessive liabilities shall have been imposed upon the Company or its
stockholders.

(b) The 1968 Bonds shall be subject to redemption prior to maturity as a whole (except for any
such Bonds maturing on the redemption date) on any interest payment date, upon terms of par and
accrued interest to the redemption date plus a redemption premium in an amount equal to % of
the principal amount thereof, provided that (A) there shall then be held in the Bond Service Fund an
amount sufficient to retire all of the 1968 Bonds then outstanding and all such Additional Bonds then
outstanding which are subject to redemption, from amounts held in such Fund, under substantially the
same circumstances as those specified in this subsection, including payment of all applicable premium
and all interest as may be due thereon at the time of such redemption, and (B) conveyance of title to
the Project to the County shall not be made as provided in the Acquisition Contract and none of the
events described in clauses (i) to (iv) inclusive of the preceding subsection shall have occurred.

(c) Any opinion of the Company or its counsel above referred to shall be evidenced by a writing
by the Company or such counsel.

Section 305. Partial Redemption—Excess Funds The 1968 Term Bonds shall be subject to
redemption prior to maturity in part, in integral multiples of $5,000. on any interest payment date, the
particular 1968 Term Bonds, or portions of fully registered such Bonds, to be redeemed to be selected
by lot by the Trustee, upon terms of par and accrued interest to the redemption date, without premium,
and with the principal component of the redemption price being payable out of moneys in the Bond
Service Fund attributable to certain payments into the Bond Service Fund from the Escrow Fund.
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Sktion 306. Notice of Redemption. Nonce of each redemption identifying the 1968 Bonds
or portions thereof to be redeemed shall be given by the Trustee in the name of the County (a) by
publication at least once not less than thirty days nor more than sixty days prior to the redemption
date in a newspaper then of general circulation in Chester County, South Carolina, and in a newspaper
or journal then of general circulation among dealers in municipal securities in New York. New York,
and (b) by first class mail, postage prepaid, not less than thirty days nor more than sixty days prior
to the redemption date, to each registered holder of 1968 Bonds to be redeemed in whole or in part,
addressed to such holder at its address appearing on the register maintained by the Trustee and to the
Bondholders on the list required to be kept by the Trustee pursuant to Section 606 hereof Failure to
mail or receive such notice or any defect therein or in the mailing thereof shall not affect the validity
of any proceedings for the redemption of the 1968 Bonds.

Notice having been so given, the 1968 Bonds or portions thereof designated for redemption shall
on the redemption date specified in such notice become due and payable at the proper redemption
price as herein provided, and from and after the redemption date (unless the Countv shall make default
in the payment of the redemption price) interest on such Bonds or portions thereof shall cease to
accrue, and upon presentation and surrender of such Bonds at the principal office of the Trustee,
together in the case of coupon ,968 Bonds, with all coupons thereto appertaining maturing after said
redemption date, such 1968 Bonds or portions thereof shall be paid at the redemption price aforesaid,
except that interest called for by coupons, if any, which shall mature on or before said redemption date
shall be paid only upon presentation and surrender of such coupons. Upon presentation of any 1968
Bond which is redeemed in part only, the County shall execute and the Trustee shall authenticate and
deliver or cause to be delivered to the holder thereof without charge a new 1968 Bond in principal
amount equal to the unredeemed portion of the 1968 Bond so presented.

ARTICLE IV

Escrow Fund

Section 401. Establishment of Escrow Fund. From the proceeds of the 1968 Bonds there shall
be deposited in the Bond Service Fund referred to in Section 501 hereof a sum equal to interest on such
Bonds accrued to the date of delivery thereof. The balance of the proceeds of the sale of the 1968 Bonds
shall forthwith upon receipt by the County be deposited in an escrow trust fund, which fund is hereby
established by the County with the Trustee pursuant to the Acquisition Contract. Said fund is herein
referred to as the “Escrow Fund".

Section 402. Disbursement of Escrow Fund. The Escrow Agent shall, pay with amounts in the
Escrow Fund, in the following order of priority:

(i) the expenses and disbursements of the County, including fees and disbursements of its
counsel, and the fees and disbursements of Bond Counsel, (but only as and to the extent in each
case approved in writing by the Company, such approval not to be unreasonably withheld and to
be evidenced by a statement signed by the President or any Vice President thereof) to effect the
authorization. issuance and sale of the 1968 Bonds;

(ii) to the Trustee for deposit in the Bond Service Fund, amounts equal to the interest from

time to time coming due on the 1968 Bonds to and including , 196 , less
the amount then on deposit in the Bond Service Fund and available for the payment of the interest
on such interest payment date, such payments to be made not later than business days prior

to the respective interest payment dates;

(iii) the price to be paid by the County to the Company for the Project, but only in accordance
with paragraph 3 of the Acquisition Contract, such payments to be made only after paying or
making provision for the payments to be made pursuant to clauses (i) and (ii) above; and

(iv) to the Trustee for deposit in the Bond Service Fund, after making the payments referred
to above, a final payment of the amount, if any. then remaining in the Escrow Fund.
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Disbursements from the Escrow Fund shall be made only as provided herein and in the Acquisition
Contract and notice of all such disbursements shall be given promptly thereafter to the County and the
Trustee by the Escrow Agent.

Section 403. Investment of Escrow Fund. The Escrow Fund shall be held subject to the further
provisions of this Article by the Escrow Agent and segregated in trust Pending payment of the amounts
in the Escrow fund the undisbursed portion of the same shall, if the Company so elects, be invested and
reinvested, if and to the extent permitted by law, in Eligible Securities as defined in Section 505 hereof
Such investments shall be made by the Escrow Agent as directed and designated by the Company. Such
investments shall mature in such amounts and not later than such times as may be necessary to provide
funds when needed to make payments from the Escrow fund. All income or other gain (net of losses)
from the investments shall become a part of and shall be credited to the Escrow I|und. As and when
any amounts invested as aforesaid may be needed for disbursement from the Escrow Fund the Escrow
Agent shall cause a sufficient amount of such investments to be sold and converted into cash to the credit
of the Escrow Fund.

ARTICLE V

Bono Sirvici Fund

Section 501 Establishment of Bond Service Fund. The County hereby establishes with the Trustee
a special fund in the name of the County designated the "Chester County. South Carolina. Industrial
Revenue Bonds (Textile Series 1968) Service Fund" (herein referred to as the "Bond Service Fund”).
There shall be paid into the Bond Service Fund the amounts required to be paid to the Trustee for deposit
therein out of the Escrow f und in accordance with the provisions hereof and of the Acquisition Contract,
the amounts provided to be paid to the Trustee for deposit therein under the Acquisition Contract and the
title insurance policy or policies referred to in paragraph 5 thereof, the rentals (whether representing
payments of basic rent or advance payments of basic rents) provided to be paid under the Lease and
Agreement, the other amounts provided to be paid to the Trustee for deposit in the Bond Service Fund
under the Lease and Agreement, and the rentals provided to be paid and the other amounts provided to
be paid to the Trustee for deposit in the Bond Service Fund under any other lease agreement with respect
to the Project. Amounts paid into the Bond Service Fund together with all income or other gain (net of
losses >from any investment of any amounts in the Bond Service Fund shall become a part of and be
credited to the Bond Service Fund. Any amounts in the Bond Service Fund shall be used, and are hereby
pledged, for only the purposes hereinafter in this Article V authorized. Subject to the provisions of the
second paragraph of Section 503 hereof and to the provisions of the Lease and Agreement, the County
hereby covenants and agrees that so long as any of the Bonds issued hereunder are outstanding it will
deposit, or cause to be deposited, in the Bond Service Fund for its account sufficient sums from revenues
derived from the Project (whether or not under and pursuant to the Lease and Agreement) promptly to
meet and pay the principal of and interest and premium, if any, on the Bonds as the same become due
and payable by their terms (but not upon the maturity thereof by declaration); provided, however, that
nothing in this Trust Indenture shall be construed as requiring the County to operate the Project or to
use any funds or revenues from any source other than funds and revenues derived from the Project.

SECTION 502. Disbursement of Bond Service Fund. Except as otherwise provided in this Section
502 and elsewhere in this Trust Indenture, the amounts in the Bond Service Fund shall be used solely
for the payment of the interest and premium, if any. coming due and principal maturing or otherwise
becoming payable on the Bonds.

Amounts in the Bond Service Fund deposited therein from the Escrow Fund pursuant to clause (ii)
of Section 402 hereof shall be used only to pay interest coming due on the 1968 Bonds, commencing on
the next succeeding interest payment date.

Amounts in the Bond Service Fund attributable to payments into the Bond Service Fund from the
Escrow Fund pursuant to clause (iv) of Section 402 hereof shall, if such amounts exceed $50,000.
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be used on the next succeeding interest payment date on which the 1968 Term Bonds may be redeemed
in accordance with the provisions hereof, to pay the principal component of the redemption price in a
redemption of such Bonds.

If the Company shall exercise the option to purchase the Project pursuant to paragraph 19 of the
Lease and Agreement and the amounts in the Bond Service Fund shall be sufficient to redeem or pay. in
accordance with the provisions of this Trust Indenture, on the earliest date or dates next following the
date of closing pursuant to said paragraph 19 on which redemption or payment may be effected, all
outstanding Bonds plus applicable redemption premium, if any, and expenses of redemption and the
amount of interest due and to become due on said Bonds on and prior to such redemption or payment,
such amounts shall be used to redeem or pay said Bonds on such date or dates, in the case of Bonds to
be redeemed at the lowest applicable redemption price, if more that one such price shall be applicable

If the foregoing paragraph shall not be applicable and the amounts in the Bond Service Fund shall
be sufficient to redeem or pay all outstanding Bonds on the earliest date or dates on which the same may-
be redeemed or paid in accordance with the provisions of this Trust Indenture, such amounts shall be
used to redeem or pay said Bonds on such date or dates, and in the case of Bonds to be redeemed at
the lowest applicable redemption price if more than one such price shall be applicable.

If so specified in writing by the Company to the Trustee, and if the amounts in the Bond Service
Fund shall not be sufficient to redeem all outstanding Bonds as above provided, amounts representing
advance payments of basic rents shall be used by the Trustee as promptly as practicable to purchase
Bonds in such manner (through brokers or otherwise and with or without receiving tenders) and at such
prices as the Trustee (with the approval of the Company) shall determine, but any such amounts which
were paid after, or have not been so used by the date which shall be 65 days before the next interest
payment date on any Bonds, shall regardless of such specification by the Company be held for any use
of the Bond Service Fund

If so requested in writing by the Company to the Trustee, and if there shall be in the Bond Service
Fund amounts which shall not be expected to be required for the payment of interest and premium, if
any, coming due and principal maturing or otherwise becoming payable on the Bonds within the next
ensuing six months and which shall not be required to be used for any of the other purposes set forth
above, such amounts or such portion thereof as the Company may request shall be used to redeem Bonds
on the next succeeding interest payment date on which Bonds may be redeemed in accordance with the
provisions of this Trust Indenture

After all of the Bonds have been retired and all interest and applicable premiums, if any. due thereon
have been paid or provision for such retirement and payment has been made, and all compensation
payable to the Trustee or Escrow Agent has been paid or provision for such payment has been made,
any excess moneys in the Bond Service Fund shall be paid to the Company in adjustment of rentals.

Section 503. Redemption. Payment. Etc. The Trustee shall make the payments and redemptions
provided for in the preceding Sections of this Article V as and when required by the terms of this Trust
Indenture without any further authorization. The Trustee shall give notice of redemption of the 1968
Term Bonds which are required by Section 302 hereof to be redeemed from time to time even though
sufficient amounts for such redemption are not then in the Bond Service Fund

If any Bonds shall not be presented for payment when the principal thereof becomes due. cither
at maturity or otherwise, or at the date fixed for redemption thereof, or in the event any coupons shall
not be presented for payment at the due date thereof and if funds sufficient to pay such Bonds or coupons
shall be held by the Trustee, all liability of the County to the holders thereof for the payment of such
Bonds or coupons, as the case may be. shall forthwith cease, determine and be completely discharged,
and such funds shall be held in the Bond Service Fund for the benefit of the holders of such Bonds or
coupons, as the case may be, who shall thereafter be restricted exclusively to such funds for any claim
of whatever nature on their part relating to such Bunds or coupons
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All Bonds or coupons paid or redeemed or purchased as provided herein shall forthwith be can
celled (together with the unmatured coupons appertaining to such Bonds) upon the making of proper
records as to such payment, redemption or purchase and shall not be reissued. The Trustee shall cremate
cancelled Bonds and coupons and deliver a certificate of cremation thereof to the County and to the
Company.

SrcTiON 504. /nverrmenr of Bond Service Fund. Any moneys in the Bond Service Fund shall,
if the Company so elects, be invested and reinvested if and to the extent permitted by law in Eligible
Securities as defined in Section 505 hereof Such investments shall be made by the Trustee as directed
and designated by the Company. Such investments shall mature in such amounts and not later than
such times as may be necessary to provide funds when needed to make payments from the Bond Service
Fund All income or other gain from such investments shall be carried to the credit of the Bond Service
Fund and any loss resulting from such investments shall be charged to such Bond Service Fund. As and
when any amounts thus invested may be needed for disbursement from the Bond Service Fund the
Trustee shall cause a sufficient amount of such investments to be sold and reduced to cash to the credit
of the Bond Service Fund.

Section 505 Eligible Securities. As used herein the term “Eligible Securities’- means the follow-
ing obligations or securities, maturing at such time or times as to enable disbursements to be made from
the Escrow Fund or the Bond Service Fund in accordance with the terms hereof or which shall be
marketable prior to the maturities thereof:

(i) obligations issued or guaranteed by the United States;

(1i) obligations issued or guaranteed by any person controlled or supervised by and acting as
an instrumentality of the United States pursuant to authority granted by the Congress of the United
States;

(iii) obligations issued or guaranteed by any State of the United States or the District of
Columbia, or any political subdivision of any such State or District; provided, however, that such
obligations arc rated for investment purposes at not less than A by Moody’s Investors Service or
another rating service of comparable standing;

(iv) prime commercial paper;
(v) prime finance companv papers;

(vi) bankers acceptances drawn on and accepted by commercial banks having total assets in
excess of S250.000.000;

(vii) certificates of deposit issued by commercial banks having total assets in excess of
$250.000.000; and

(viii) repurchase agreements secured by any of the obligations or securities referred to in
clauses (i) through (vii) of this Section 505.

Sfction 506. Moneys io be Held in Trust. All moneys required to be deposited with or paid to
the Trustee for the account of the Bond Service Fund under any provision of this Trust Indenture shall
be held by the Trustee segregated in trust.

Section 507 Insurance and Condemnation Proceeds Reference is hereby made to the Lease
and Agreement wherein it is provided that under certain circumstances the net proceeds of insurance
and condemnation awards are to be paid to the Trustee and deposited in the Bond Service Fund and
to be disbursed and paid out as therein provided, and to the Trustee’s duties and obligations in such
connection which the Trustee hereby acknowledges.
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ARTICLE VI

Generai Covenants and Provisions

Section 601 Payment of Principal ami Interest. Subject to the provisions of Section 103 hereof,
the County covenants that it will duly and punctually pay the interest and premium, if any. coming due
and the principal maturing or otherwise becoming payable on the Bonds on the dates and in the manner
provided in this Trust Indenture and in said Bonds and in the coupons appertaining thereto according to
the true intent and meaning thereof.

Section 602. Performance of Covenants; Authority. The County covenants that it will faithfully
perform at all times any and all covenants, undertakings, stipulations and provisions contained in this
Trust Indenture, in any and every Bond executed, authenticated and delivered hereunder and in all
proceedings of its Board of County Directors pertaining thereto. The County covenants that it is duly
authorized under the Constitution of the State of South Carolina and the laws thereof, including partic-
ularly the Act, to issue the Bonds authorized hereby and to execute this Trust Indenture and to pledge
the revenues of the Project in the manner and to the extent herein set forth; that all action on its part
for the issuance of the Bonds and the execution and delivery of this Trust Indenture has been duly and
effectively taken and that the Bonds in the hands of the holders thereof are and will be valid and
enforceable obligations of the County according to the import thereof.

The County shall faithfully and punctually perform and observe all duties and obligations of the
County with respect to the Project required by the Constitution of the State of South Carolina and the
laws thereof, including particularly the Act. and by this Trust Indenture and will cause to be charged,
collected and accounted for sufficient revenues therefrom to meet the requirements of this Trust Indenture
and will segregate said revenues and make application thereof, or cause the same to be segregated and
applied, as herein provided So long as any of the Bonds are outstanding and there shall not be in the
Bond Service Fund amounts sufficient to retire all the Bonds in accordance with the provisions hereof,
if and during any period when the Project shall not be leased to the Company or any other tenant, the
County shall, to the extent it may lawfully do so. cause the Project to be maintained and insured, and
shall cause public liability insurance to be kept with respect to the Project, to the extent provided in
the Lease and Agreement, and all such insurance shall be for the benefit of the holders of the Bonds.
So long as any of the Bonds are outstanding and there shall not be in the Bond Service Fund amounts
sufficient to retire all the Bonds in accordance with the provisions hereof, and so long as the optional
purchase rights of the Company under the Lease and Agreement shall be in force and effect, the County
shall not sell, convey, transfer, lease, mortgage or encumber the Project or create or cause to be created
any lien or charge on any of the revenues derived from the Project, except as provided herein and in the
Lease and Agreement.

Section 603. Instruments of Further Assurance. The County covenants that it will do. execute,
acknowledge and deliver or cause to be done, executed, acknowledged and delivered, such indentures
supplemental hereto and such further acts, instruments and transfers as the Trustee may reasonably
require for the better pledging and confirming unto the Trustee the revenues pledged hereby.

Promptly after any rc-filing. re-registering or re-recording of this Trust Indenture or the Acquisition
Contract or the Lease and Agreement or any filing, registration, recording, rc-filing. re-registration or
re-recording of any supplement or amendment to any of said instruments, any financing statement or
instrument of similar character relating to any of said instruments or any instrument of further assurance
which is required pursuant to the preceding paragraph, the County will deliver to the Trustee an opinion
of counsel (which may be counsel to the Company) to the effect that such filing, registration, recording,
re-filing, re-registration or re-recording has been duly accomplished and setting forth the particulars
thereof. On or before , 1969 and on or before each thereafter the
County will deliver to the Trustee an opinion of counsel (which may be counsel to the Company)
addressed to the Irustee stating that no filing, registration or recording and no re-filing, re-registration or
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re-recording of any instrument is necessary during the annual period immediately succeeding the date
of such opinion in order to comply with this Section 603. or if such filing, registration or recording or
re-filing, re-registration or re-recording is necessary, setting forth the requirements with respect thereto.
To induce the Company to enter into the Acquisition Contract and Lease and Agreement the County has
irrevocably constituted and appointed the Trustee its agent to accept and hold in the name and on
behalf of the County, the notice, deeds, bill of sale and policy or policies of title insurance and other
instruments provided to be delivered to it in paragraph 5 of the Acquisition Contract and to record
such deeds and file or record such of the other instruments as shall be appropriate.

Section 604. Recordation of the Trust Indenture The County covenants that it will cause this
Trust Indenture and all supplements hereto to be kept recorded and filed in such manner and in such
places, if any. as may be required by law in order to fully preserve and protect the security of the holders
of the Bonds and the rights of the Trustee hereunder.

Section 605. Inspection <# Project Rooks. The County covenants and agrees that all books and
documents in its possession relating to the Project and the revenues derived from or in connection with
the Project shall at all times be open to inspection by <uch accountants or other agencies as the Trustee
may from time to time designate. So long as any of the Bonds arc outstanding, proper books of record
and account shall be kept by the Trustee and separate and apart from all other records and accounts,
show ing all transactions relating to the Project carried on by the Trustee hereunder and under the Acquisi-
tion Contract and the Lease and Agreement, and the County and the Company shall have the right at all
reasonable times to inspect all such records and accounts and data relating thereto

Section 606 List of Bondholders. To the extent that such information shall have been furnished
to the Trustee in accordance with the next sentence there shall be kept on file at the principal office of the
Trustee a list of names and addresses of the last known holders of all Bonds payable to bearer. Any
bondholder may request that his name and address be placed on said list by filing a written request with
the County or with the Trustee, which request may include a statement of the principal amount of Bonds
held by such holder and the number of such Bonds. The Trustee shall be under no responsibility with
respect to the accuracy of said list.

Section 607. Rights Under Certain Agreements. The Acquisition Contract and the Lease and
Agreement set forth the covenants and obligations of the County and the Company and reference is
hereby made to such instruments for a detailed statement of said covenants and obligations of the Com-
pany thereunder, including, without limitation, the Company’s covenants and obligations with respect
to the payment of taxes on, payments in lieu of taxes on, and maintenance and repair of, the Project
pursuant to paragraphs 5 and 7. respectively, of the Lease and Agreement. So long as any of the Bonds
are outstanding the County shall faithfully and punctually perform and observe all obligations and
undertakings on its part to be performed or observed under, and preserve and enforce all the terms and
provisions of. the Acquisition Contract, the Lease and Agreement and any other lease agreement with
respect to the Project Except as provided in the Acquisition Contract and the Ixase and Agreement,
the County shall not permit or authorize any chance or variation in the terms of the Acquisition Contract
or lease and Agreement or any such other lease agreement without the prior written consent of the
Trustee, and (except as provided as aforesaid) any modification or amendment of the terms of any
thereof which in any manner materially adversely affects the rights of the holders of any of the Bonds
shall be made only as provided in Section 901 hereof. The County agrees that the Trustee, subject to
the conditions thereof, may enforce for and on behalf of the holders of the Bonds all of the covenants
and agreements of the County and the Company, as set forth in the Acquisition Contract and Lease and
Agreement whether or not the County is in default thereunder. The revenues derived under the Lease
and Agreement and under any other lease of the Project or any part thereof by the County shall be paid
directly to the Trustee for deposit in the Bond Service Fund, or otherwise dealt with as provided in the
Lease and Agreement or such other lease, and shall be set apart from all other funds of the County

Section 608. Refunding. At the request of the Company, with the consent of the County and
in the manner and to the extent then permitted by law. any issue of Bonds may be redeemed in whole
through the issuance by the County of its refunding bonds in an amount sufficient to redeem the principal
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of the Bonds to be so redeemed, any unpaid interest thereon and any premiums and commissions (and
ail other expenses of redemption) necessary to be paid in connection therewith ~ Any such refunding
may be effected whether the Bonds to be redeemed shall have matured or shall thereafter mature, either
by sale of the refunding bonds and the application of the proceeds thereof for the payment of the Bonds
to be redeemed thereby, or by exchange of the refunding bonds for the Bonds to be redeemed thereby;
provided, however, that in any such refunding, no holder of Bonds shall without his consent (i) be
required to surrender his Bonds in exchange for any refunding bond or bonds, (ii) be deprived of
the right of such holder to receive payment of the principal, interest and applicable premium, if any,
on the Bonds held by such holder as and when the same become due and payable in accordance with
the provisions of this Trust Indenture, or (iii) otherwise be deprived of any right under this Trust Inden-
ture. the Acquisition Contract and Lease and Agreement (except in accordance with the provisions
thereof and of this Trust Indenture relating to modification or amendment of their respective terms).
In connection with any such refunding there shall be made any amendments to this Trust Indenture
and to the Acquisition Contract and Lease and Agreement necessary to reflect the issuance of such
refunding bonds (but only in accordance with the said provisions thereof and of this Trust Indenture
relating to such amendment). The costs and expenses of such refunding shall be paid from the proceeds
of the refunding Kinds and if there are not sufficient proceeds available for such purpose the deficiency
shall be borne by the Company.

SECTION 609. Subordination to Rights of the Lessee; Action by Trustee. This Trust Indenture
and the rights and privileges hereunder of the Trustee and the holders of the Bonds are specifically made
subject and subordinate to the rights and privileges of the Company set forth in the Acquisition Contract
and the Lease and Agreement including, particularly, any grant, release, agreement, or other arrange-
ment made pursuant to paragraphs 8, 9. 19 and 20 thereof.

The Trustee shall take such action in respect of any such grant, release, agreement or other arrange-
ment as is provided for in said paragraphs upon compliance by the Company and the County with the
provisions of the Lease and Agreement relating to the same.

Section 610. Obligation to Lease Project. Subject to the provisions of the Lease and Agreement
and of Article IX hereof, the County covenants and agrees that, so long as any Bonds issued hereunder
are outstanding, it will cause the Project to be continuously and sufficiently leased as a revenue producing
undertaking, and that, should there be a default under the Lease and Agreement with the result that the
leasehold estate of the Company thereunder shall terminate it shall fully cooperate with the Trustee and
with the Bondholders to the end of fully protecting the rights and security of the Bondholders and shall
diligently proceed in good faith and use its best efforts to secure another tenant for the premises to the
end that at ail times sufficient revenues will be derived from the Project promptly to meet and pay the
principal of and interest and premium, if any. on the Bonds as the same become due and payable as
aforesaid, as well as covering the cost of maintaining and insuring the Project to the extent provided in
the Lease and Agreement; provided, however, that nothing in this Trust Indenture shall be construed as
requiring the County to operate the Project or to use any funds or revenues from any source other than
funds and revenues derived from the Project

ARTICLE VII

Discharge

Section 701. Discharge If, when the Bonds shall have become due and payable in accordance
with their terms or otherwise as provided in this Trust Indenture, the whole amount of the principal and
the interest and the premium, if any, so due and payable upon all of the Bonds and coupons then out-
standing shall be paid or sufficient moneys or obligations in which such moneys may be invested shall
be held by the Trustee or the Paying Agent for such purpose, and provision shall also be made for paying
all other sums payable hereunder, and if the County shall keep, perform and observe all and singular
the covenants and promises in the Bonds and in this Trust Indenture expressed as to be kept, performed
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and observed by it or on its part, or if all Bonds and coupons issued hereunder and not theretofore
cancelled shall be delivered for cancellation to the Trustee, then this Trust Indenture and rights hereby
granted shall cease, determine and be of no further effect, except that the Trustee shall be obligated to
pay over to the Company amounts in the Bond Service Fund required to be paid to the Company under
Section 502 hereof and to pay to holders of Bonds funds held by the Trustee for the payment of interest
and redemption premium on and principal of such Bonds

ARTICLE VIII

DfFAULT AND Rt-MEDIES

Section SOI. Events of Default. Each of the following events is hereby declared an “event
of default”, that is, if:

(a) Payment of the principal of or premium, if any, on any of the Bonds shall not be made
either at the stated maturity thereof or the date of redemption thereof or upon the maturity thereof
by declaration; or

(b) Payment of any interest on any of the Bonds shall not be made when the same shall
become due and payable; or

(c) Other than as provided in subparagraphs (a) and (b) of this Section, default shall be
made on the part of the County in the due and punctual observance or performance of any of the
covenants, terms, conditions and agreements in the Bonds or in this Trust Indenture contained, and
such default shall continue for a period of thirty days after written notice specifying such default
and requiring the same to be remedied shall be given to the County in writing by the Trustee or any
holder or holders of not less than twenty-five per cent in aggregate principal amount of the Bonds
then outstanding.

Section 802. Acceleration. Upon the occurrence of an event of default the Trustee may, and
upon the written request of the holders of not less than twenty-five per cent in aggregate principal amount
of the Bonds then outstanding shall, by notice in writing delivered to the County and the Company,
declare the principal of all Bonds then outstanding and the interest accrued thereon immediately due and
payable, and such principal and interest shall thereupon become and be immediately due and payable;
provided, however, that no such declaration shall be made unless and until the leasehold estate of the
Company under the Lease and Agreement shall terminate by reason of the default of the Company in the
payment of rent or other sums payable thereunder.

Section 803. Surrender of Possession of Project; Rights and Duties of Trustee in Possession.
Subject in all respects to the rights of the Company under the Lease and Agreement, upon the occurrence
of an event of default, the County, upon demand of the Trustee, shall forthwith surrender the possession
of the Project and it shall be lawful for the Trustee, by such officer or agent as it may appoint, to take
possession of all or any part of the Project together with the books, papers and accounts of the County
pertaining thereto, and including the rights of the County under the Lease and Agreement and to hold,
operate and manage the same, and from time to time make all needful repairs and improvements as the
Trustee shall deem wise; and the Trustee may lease the Project, or any part thereof, in the name and for
account of the County and collect, receive and sequester the rents, revenues, issues, earnings, income,
products and profits therefrom, and out of the same and any moneys received from any receiver of any
part thereof pay, and/or set up proper reserves for the payment of, all proper costs and expenses of so
taking, holding and managing the same, including reasonable compensation to the Trustee, its agents
and counsel, and any charges of the Trustee hereunder, and any taxes and assessments and other charges
which the Trustee may deem it advisable to pay, and all expenses of such repairs and improvements, and
apply the remainder of the moneys so received in accordance with the provisions of Section 807 hereof.
Whenever all that is due upon the Bonds shall have been paid and all defaults made good, the Trustee
shall surrender possession to the County, its successors or assigns; the same right of entry, however, to
exist upon any subsequent event of default.
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While in possession of such property the Trustee shall render annually to the County, and the
Company and also to the Bondholders, at their addresses set forth in the list required by Section 606
hereof and to the holders of all Bonds then registered as to principal at their addresses shown by the
register required to be maintained by Section 108 hereof, a summarized statement of income and
expenditures in connection therewith.

Section 804. Other Remedies; Rights of Bondholders. Upon the occurrence of an event of
default, the Trustee may, as an alternative, either after entry or without entry, pursue any available
remedy by action at law or suit in equity to enforce the payment of the principal of and interest on
the Bonds then outstanding.

If an event of default shall have occurred, and il requested so to do by the holders of a majority
in principal amount of the Bonds then outstanding and indemnified as provided m subsection (1)
of Section 1001 hereof, the Trustee shall be obliged to exercise such one or more of the rights and
powers conferred by this Section and by Section 803 as the Trustee, being advised by counsel, shall
deem most expedient in the interests of the bondholders.

No remedy by the terms of this Trust Indenture conferred upon or reserved to the Trustee (or
to the Bondholders) is intended to be exclusive of any other remedy, but each and every such remedy
shall be cumulative and shall be in addition to any other remedy given to the Trustee or to the
Bondholders hereunder or now or hereafter existing at law or in equity or by statute.

No delay or omission to exercise any right or power accruing upon any default or event of default
shall impair any such right or power or shall be construed to be a waiver of any such default or
event of default or acquiescence therein; and every such right and power may be exercised from
tune to time and as often as may be deemed expedient.

No waiver of any delault or event of default hereunder, whether by the Trustee pursuant to
the provisions of Section 811 hereof, or by the Bondholders, shall extend to or shall affect any subse-
quent delault or event of delault or shall impair any rights or remedies consequent thereon.

Section 805. Right of Bondholders to Direct Proceedings. Anything in this Trust Indenture to
the contrary notwithstanding, the holders of a majority in principal amount of the Bonds then outstand-
ing shall have the right, at any time, by an instrument or instruments in writing executed and delivered
to tlic Trustee, to direct the method and place of conducting all proceedings to be taken in connection
with the enforcement of the terms and conditions of this Trust Indenture, or for the appointment of a
receiver or any other proceedings hereunder; provided, that such direction shall not be otherwise than
in accordance with the provisions of law and of this Trust Indenture, and provided, further, that the
Trustee shall have the right to decline to follow any such direction if the Trustee in good faith shall
determine that the proceeding so directed would involve it in personal liability.

Section 806. Appointment of Receivers. Subject in all respects to the rights of the Company-
under the Lease and Agreement, upon the occurrence of an event of default, the Trustee shall be
entitled, as a matter of right, to the appointment of a receiver or receivers of the Project and of the rents,
revenues, issues, earnings, income, products and profits thereof, with such powers as the court making
such appointment shall confer

Section 807. Application of Moneys. AH moneys received by the Trustee with respect to the
Project pursuant to any right given or action taken under the provisions of this Article shall, after pay-
ment of the cost and expenses of the proceedings resulting in the collection of such moneys and of the
expenses. liabilities and advances incurred or made by the Trustee, be deposited in the Bond Service
Fund and all moneys so deposited in the Bond Service Fund and all moneys held or deposited in the
Bond Service Fund during the continuance of an event of default (other than moneys for the payment
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of Bonds which have matured or otherwise become payable prior to such event of default or for the
payment of interest due prior to such event of default) shall (after payment of the fees and expenses
of the Trustee) be applied as follows:

(a, Unless the principal of all the Bonds shall have become or shall have been declared due
and payable, all such moneys shall be applied:

First—To the payment to the persons entitled thereto of all installments of interest then due
on the Bonds, in the order of the maturity of the installments of such interest and. if the amounts
available shall not be sufficient to pay in full any particular installment, then to the payment
ratably, according to the amounts due on such instaliment, to the persons entitled thereto, with
out any discrimination or privilege: and

Second— To the payment to the persons entitled thereto of the unpaid principal of any of
the Bonds which shall have become due (other than Bonds which have matured or otherwise
become payable prior to such event of default and moneys for the payment of which are held
in the Bond Service Fund), with interest on such principal from the respective dates upon which
the same became due and. if the amount available shall not be sufficient to pay in full the amount
of principal due on any particular date, together with such interest, then to the payment ratably,
according to the amount of principal due on such date, to the persons entitled thereto without
any discrimination or privilege.

(b) If the principal of all the Bonds shall have become due or shall have been declared due
and payable, all such moneys shall be applied to the payment of the principal and interest then
due and unpaid upon all of the Bonds (other than Bonds which have matured or otherwise
become payable prior to such event of default and moneys for the payment of which are held in the
Bond Service Fund), without preference or priority of principal over interest or of interest over
principal, or of any installment of interest over any other installment of interest, or of any Bond
over any other Bond (except as aforesaid), ratably, according to the amounts due respectively
for principal and interest, to the persons entitled thereto without any discrimination or privilege.

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

Whenever moneys arc to be applied pursuant to the provisions of this Section, such moneys shall
be applied at such times, and from time to time, as the Trustee shall determine, having due regard
to the amount of such moneys available for application and the likelihood of additional moneys
becoming available for such application in the future. Whenever the Trustee shall apply such funds,
it shall fix the date (which shall be an interest payment date unless it shall deem another date more
suitable) upon which such application is to be made and upon such date interest on the amounts of
principal to be paid on such dates shall cease to accrue. The Trustee shall give such notice as it may
deem appropriate of the deposit with it of any such moneys and of the fixing of any such date, and shall
not be required to make payment to the holder of any unpaid coupon or any Bond until such coupon
or such Bond and all unmatured coupons, if any, appertaining to such Bond shall be presented to the
Trustee for appropriate endorsement or for cancellation if fully paid.

Whenever all the Bonds and interest thereon have been paid under the provisions of this Section
807 and all expenses and charges of the Trustee and Escrow Agent have been paid, any balance
remaining in the Bond Service Fund shall be paid to the Company.

Section 808. Remedies Vested in Trustee. All rights of action (including the right to file proof
of claims) under this Trust Indenture or under any of the Bonds or coupons may be enforced by the
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Trustee without the possession of any of the Bonds or coupons or the production thereof in any trial
or other proceedings relating thereto and any such suit or proceeding instituted by the Trustee shall
be brought in its name as Trustee without the necessity of joining as plaintiffs or defendants any
holders of the Bonds and any recovery of judgment shall, subject to the provisions of Section 807
hereof, be for the equal benefit of all the holders of the outstanding Bonds and coupons

Section 809. Rights and Remedies of Bondholders. No holder of any Bond or coupon shall
have any right to institute any suit, action or proceeding in equity or at law for the enforcement of this
Trust Indenture or for the execution of any trust thereof or for the appointment of a receiver or any
other remedy hereunder, unless a default has occurred of which the Trustee has been notified as pro-
vided in subsection (g) of Section 1001 hereof, or of which by said subsection it is deemed to have
notice, nor unless also such default shall have become an event of default and the holders of a majority
in principal amount of the Bonds then outstanding shall have made written request to the Trustee and
shall have offered it reasonable opportunity either to proceed to exercise the powers hereinbefore granted
or to institute such action, suit or proceeding in its own name, nor unless also they have offered to the
Tmstee indemnity as provided in Section 1001 hereof, nor unless the Trustee shall thereafter fail or refuse
to exercise the powers hereinbefore granted, or to institute such action, suit or proceeding in its, his or
their own name or names, and such notification, request and offei of indemnity are hereby declared in
every case at the option of the Trustee to be conditions precedent to the execution of the powers and
trusts of this Trust Indenture, and to any action or cause of action for the enforcement of this Trust
Indenture, or for the appointment of a receiver or for any other remedy hereunder; it being understood
and intended that no one or more holders of the Bonds or coupons shall have any right in any manner
whatsoever to enforce any right hereunder except in the manner herein provided, and that all proceed-
ings at law or in equity shall be instituted, had and maintained in the manner herein provided and for
the equal benefit of the holders of all the Bonds then outstanding. Nothing in this Trust Indenture con-
tained shall, however, affect or impair the right of any Bondholder to payment of the principal of and
interest on any Bond at and after the maturity thereof, or the obligation of the County to pay the
principal of and interest and premium, if any. on each of the Bonds issued hereunder to the respective
holders thereof at the time, place, from the source and in the manner herein and in said Bonds and
the appurtenant coupons expressed

Section 810. Termination of Proceedings, in case the Trustee shall have proceeded to enforce
any right under this Trust Indenture by the appointment of a receiver, by entry or otherwise, and such
proceedings shall have been discontinued or abandoned for any reason, or shall have been determined
adversely, then and in every such case the County, the Company and the Trustee shall be restored to their
former positions and rights hereunder, and all rights, remedies and powers of the Trustee shall continue
as if no such proceedings had been taken.

Section 811. Waiversof Events of Default. The Trustee shall waive any event of default hereunder
and its consequences and rescind any declaration of maturity of principal upon the written request of the
holders of a majority in principal amount of the Bonds then outstanding in respect of which such default
exists; provided, however, that there shall not be waived without the consent of the holder of each Bond
so affected (a) any event of default in the payment of the principal of such Bond at the date of maturity
specified therein or (b) any default in the payment when due of the interest on such Bond unless, prior
to such waiver or rescission, all arrears of interest on all such Bonds with interest (to the extent permitted
by law) at the rates borne by such Bonds on overdue installments of interest in respect of which such
default shall have occurred, or all arrears of payments of principal when due on all such Bonds, as the
case may be, and all expenses of the Trustee in connection with such default shall have been paid or
provided for, and in case of any such waiver or rescission, then and in every such case the County, the
Company, the Trustee and the Bondholders shall be restored to their former positions and rights hereunder
respectively, but no such waiver or rescission shall extend to any subsequent or other default, or impair
any right consequent thereon
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ARTICLE IX

Amendment oi Trust Indenture andOther Instruments and Other Leases

Section 901. Amendments Requiring ( onsent of Bondholders. Modifications or amendments of
this Trust Indenture or of the rights and obligations of the County or of the holders of the Bonds, or
modifications or amendments of the terms of the Acquisition Contract or Lease and Agreement, which in
Section 607 hereof are provided to be made only as provided in this Section, or the County's entry into
any other lease agreement with respect to the Project shall be made or authorized only as provided in
this Section.

The County may propose any such modifications or amendments or its entry into any such other
lease agreement in the following manner: The Board of County Directors of the County shall duly
pass a resolution declaring or authorizing such modifications, amendments or entry but providing therein
that such resolution shall not become effective unless and until it has had the approval of the Company
and the holders of the Bonds affected by such modifications or amendments or entry (hereinafter referred
to in this Seetion as the “Affected Bonds”) and. if required, the consent of the Trustee, all as hereinafter
set forth. Immediately upon adoption of such resolution the Board of County Directors shall set a time
and place for and call a meeting of the holders of the Affected Bonds Every such meeting shall be held
at such place as may be specified in the notice calling such meeting; provided that no place shall be so
specified outside New York. New York or Fort Mill. South Carolina without the Company's prior
written consent. Written notice of any such meeting stating the place and the time thereof and in general
terms the business to be submitted shall be mailed not less than thirty days before such meeting to each
registered owner of Affected Bonds addressed to him at his address appearing on the register maintained
by the Trustee as Bond registrar and to the last known address of the holders of Affected Bonds then
outstanding shown on the list of Bondholders required to be kept by the Trustee pursuant to Section 606
hereof, and shall be published at least once in each of two successive calendar weeks immediately preced-
ing the week which includes the date fixed for such meeting, in a newspaper or journal then of general
circulation among dealers in municipal securities in New York. New York.

At such meeting there shall be submitted to the holders of the Affected Bonds for their approval
such resolution theretofore duly passed by the Board of County Directors.

All holders of Affected Bonds outstanding at the tune of such meeting shall be entitled to vote
thereat, and attendance at such meeting may be in person or by proxy. Each person seeking to attend or
vote at such meeting must, if required, produce proof of ownership of Affected Bonds or of personal
identity as shall be satisfactory to the inspectors of votes. Every proxy shall be signed by the holder of
Affected Bonds or his duly authorized attorney and shall be witnessed, and its genuineness if questioned
must be established to the satisfaction of the inspectors of votes. The holders of Affected Bonds and the
holders of proxies present shall, by a vote of the majority in principal amount of Affected Bonds present
or represented, select a chairman of the meeting and a secretary of the meeting and also two persons to
act as inspectors of votes, who shall count all votes cast at such meeting and who shall make and file with
the secretary their verified written report in duplicate of all such votes cast at said meeting

The holders of not less than two-thirds in aggregate principal amount of the Affected Bonds out-
standing must be present at such meeting in person or by proxy in order to constitute a quorum for the
transaction of business, less than a quorum, however, having power to adjourn

Any such resolution declaring or authorizing such modifications, amendments or entry may be
approved at such meeting or at any due adjournment thereof at which a quorum is present, but only if
such approval is given by the affirmative vote, in person or by proxy, of the holders of two-thirds or
more in aggregate principal amount of the Affected Bonds outstanding; provided, however, that any such
resolution declaring or authorizing any modification or amendment of this Trust Indenture or of the
rights of the holders of the Bonds shall not be deemed to have the approval of the holders of the
Affected Bonds required by this Section if it (i) permits an extension of the time of payment of the
principal of or interest on any Affected Bond, or a reduction in the amount of principal or interest
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or premium payable thereon, unless such resolution shall be approved in writing by the holder of such
Affected Bond; or (ii) reduces the percentage of holders of Affected Bonds required by the provisions
of this Section for the taking of any action, unless such resolution shall be approved by the holders of
all the Affected Bonds; and provided further any resolution provided for in this Section which in the
opinion of the Trustee affects the rights, duties or immunities of the Trustee shall not become effective
without the written consent of the Trustee.

A record of the proceedings of each such meeting shall be prepared by the Secretary and shall have
attached thereto the reports of the inspectors of votes and affidavits by one or more persons having
knowledge of the facts, setting forth a copy of the notice of the meeting and a copy of the record of
any adjournment thereof, and showing that such notice was duly given as herein provided. Such
record shall be signed and verified and filed with the Trustee and the Secretary of the Board of County
Directors of the County, and thereupon the proceedings taken shall become effective, but otherwise
shall be null and void.

Nothing in this Trust Indenture shall require the consent or approval of the holders of any Bonds
to the issuance, sale or delivery of Additional Bonds or to any indenture supplemental to this Trust
Indenture or to any amendment of the Acquisition Contract or the Lease and Agreement or any new
construction or acquisition contract referred to in Section 202 hereof. Such issuance, sale and delivery
of Additional Bonds may be authorized, and such supplemental indentures, amendments or new contracts
authorized and made, by means of an enabling resolution of the Board of County Directors or any suc-
cessor governing body of the County duly passed and approved and without any necessity for obtaining
or providing for obtaining (whether prior to, in connection with or as a condition of its adoption or
effectiveness) the consent or approval of any persons other than the Company; but such enabling reso-
lution may require, or provide for obtaining as a condition to its effectiveness, the consent by the escrow
agent and trustee specified in such resolution to their respective designations as such contained therein
(but no such consent shall be- necessary', except as in such enabling resolution provided, if such escrow
agent and trustee shall be the person already holding the same offices under this Trust Indenture and
if, under such enabling resolution, it shall be entitled to the same rights, privileges and immunities per-
taining to its aforesaid respective offices as shall theretofore have been provided by this Trust Indenture).
Nothing in this Trust Indenture shall require the consent or approval of the holders of any Bonds to the
adoption of a corrective amendment to this Trust Indenture, the Acquisition Contract or the Lease and
Agreement, for the purpose of curing any ambiguity or formal defect or omission, or of curing, correcting
or supplementing any defective or inconsistent provision contained therein, or of making any other
provision in regard to matters or questions arising thereunder which the County and the Company may
deem necessary or desirable and not inconsistent with the instrument thereby amended and which shall
not adversely affect in any material respect the interests of the holders of the Bonds.

The Trustee may receive an opinion of counsel which may be counsel to the Company as conclusive
evidence that the provisions of this Section have been complied with.

ARTICLE X
Th» T rustff and thf Escrow Agent

Section 1001. Acceptance of the Trusts. The Trustee hereby accepts the trusts imposed upon it
by this Trust Indenture, and agrees to perform said trusts, but only upon and subject to the following
express terms and conditions, and no implied covenants or obligations shall be read into this Trust
Indenture against the Trustee:

(a) The Trustee may execute any of the trusts or powers hereof and perform any of its duties
by or through attorneys, agents, receivers or employees but shall be answerable for the conduct of
the same in accordance with the standards hercinbelow specified, and shall be entitled to act upon
the opinion or advice of its counsel concerning all matters of trust hereof and the duties hereunder,
and may in all cases pay reasonable compensation to all such attorneys, agents, receivers and
employees as may reasonably be employed in connection with the trust hereof. The Trustee may
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act upon an opinion of its counsel and shall not be responsible for any loss or damage resulting from
any action or non-action by it taken or omitted to be taken in gixxl faith in reliance upon such
opinion of counsel.

(b) The Trustee shall not be responsible for any recital herein, or in the Bonds (except in
respect of the certificate of the Trustee endorsed on the Bonds), or for the recording or re-recording,
filing or re-filing of this Trust Indenture, or for the validity of the execution by the County of this
Trust Indenture or instruments of further assurance, or for the sufficiency or maintenance of the
security for the Bonds except that in the event the Trustee enters into possession of a part or all of
the Project pursuant to any provision of this Trust Indenture it shall use due diligence in preserving
the same; and the Trustee shall not be bound to ascertain or inquire as to the performance or
observance of any covenants, conditions or agreements on the part of the County or on the part of
the Company under the Acquisition Contract or |.ease and Agreement, but the Trustee may require
of the County full information and advice as to the performance of the covenants, conditions and
agreements aforesaid; provided, that nothing herein shall require disclosure by the County of (i)
any trade secrets of the Company or (ii) any other confidential processes, techniques or infor-
mation which the County or the Company is not free to disclose, whether by virtue of any applicable
statute, governmental security regulation, technical assistance agreement, patent license or similar
agreement relating to the acquisition or interchange of technology or otherwise. Except as other-
wise provided in Section 803 hereof, the Trustee shall have no obligation to perform any of the
duties of the County as lessor under the Lease and Agreement; and the Trustee shall not be
responsible or liable for any loss suffered in connection with any investment of funds made by it
in accordance with this Trust Indenture.

(c) The Trustee shall not IX? accountable for the use of any Bonds authenticated or delivered
hereunder. The Trustee may become the owner of Bonds and coupons secured hereby with the
same rights which it would have if not Trustee.

(d) The Trustee shall be protected in acting upon any notice, request, consent, certificate,
order, affidavit, letter telegram or other paper or document believed to be genuine and correct and
to have been signed or sent by the proper person or persons. Any action taken by the Trustee
pursuant to this Trust Indenture upon the request or authority or consent of any person who at
the time of making such request or giving such authority or consent is the owner of any Bond, shall
be conclusive and binding upon all future owners of the same Bond and upon Bonds issued in
exchange therefor or in place thereof.

(e > As to the existence or non-existencc of any fact or as to the sufficiency or validity of any
instrument, paper or proceeding, the Trustee shall be entitled to rely upon a certificate signed on
behalf of the County by the Chairman of the Board of County Directors of the County or such
other person as may be designated for such purpose by resolution of such Board of County Directors
and attested by the Secretary of said Board of County Directors or such other person as may be
designated for such purpose by resolution of said Board of County Directors as sufficient evidence of
the facts therein contained and prior to the occurrence of a default of which the Trustee has been
notified as provided in subsection (g) of this Section, or of which by said subsection it is deemed to
have notice, shall also be at liberty to accept a similar certificate to the effect that any particular
dealing, transaction or action is necessary or expedient, but may at its discretion secure such
further evidence deemed necessary or advisable, but shall in no case be bound to secure the same.
The Trustee may accept a certificate of the Secretary of said Board of County Directors under the
seal of the County to the effect that a resolution in the form therein set forth has been adopted
by said Board of County Directors as conclusive evidence that such resolution has been duly-
adopted. and is in full force and effect.

(f> The permissive right of the Trustee to do things enumerated in this Trust Indenture shall
not be construed as a duty and the Trustee shall not be liable for any action reasonably taken or
omitted to be taken by it in good faith and reasonably believed by it to be within the discretion or
power conferred upon it hereby, or be responsible other than for its own negligence or wilful acts or
omissions.
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(g) The Trustee shall not be required to take notice or be deemed to have notice of any
default hereunder except a failure to make any of the payments to the Trustee required to be made
by Article IV and V hereof unless the Trustee shall be specifically notified in writing of such
default by the County or by the holders of at least twenty-five per cent in aggregate principal amount
of the Bonds then outstanding and all notices or other instruments required by this Trust Indenture
to be delivered to the Trustee, must, in order to be effective, be delivered at the principal office
of the Trustee, and in the absence of such notice so delivered the Trustee may conclusively assume
there is no default except as aforesaid.

(h) The Trustee shall not be personally liable for any debts contracted or for damages to
persons or to personal property injured or damaged, or for salaries or nonfulfillment of contracts
during any period in which it may be in the possession of or managing the Project.

(i) At any and all reasonable times the Trustee, and its duly authorized agents, attorneys,
experts, engineers, accountants and representatives, shall have the right, but shall not be required,
to inspect any and all of the books, papers and records of the County pertaining to the Project
and the Bonds, and to make such memoranda from and in regard thereto as may be desired;
provided, that nothing herein shall require disclosure by the County of (A) any trade secrets
of the Company or (B) any other confidential processes, techniques or information which the
County or the Company is not free to disclose, whether by virtue of any applicable statute,
governmental security regulation, technical assistance agreement, patent license or similar agree-
ment relating to the acquisition or interchange of technology or otherwise.

(j) The Trustee shall not be required to give any bond or surety in respect of the execution
of the said trusts and powers or otherwise in respect of the premises.

(k) AIl moneys received by the Trustee or any paying agent shall, until used or applied or
invested as herein provided, be held in trust m the manner and for the purposes for which they
were received but need not be segregated from other funds except to the extent required by this
Trust Indenture or law.

() Before taking any action under this Section 1001, the Trustee may require that satisfactory
indemnity be furnished to it for the reimbursement of all expenses to which it may be put and to
protect it against all liability, except liability which is adjudicated to have resulted from its
negligence or wilful default, by reason of any action so taken.

The Trustee hereby acknowledges that it has also accepted the trusts imposed upon it by the
Acquisition Contract and the Lease and Agreement subject to the terms and conditions thereof.

Section 1(K)2. Fees. Chargesand Expenses of Trustee. The Trustee shall be entitled to reasonable
compensation for its services rendered hereunder and to reimbursement for its actual out-of-pocket
expenses necessarily incurred in connection therewith. Pursuant to the provisions of paragraph 21(b)
of the Lease and Agreement, the Company has agreed to pay to the Trustee such compensation and
reimbursement but the Company may, without creating a default hereunder, contest in good faith the
necessity for and the reasonableness of any such services and expenses. The Trustee shall have a first
lien with right of payment prior to payment on account of interest or principal of any Bond, but subject to
the provisions of the Lease and Agreement, upon the cash received by it pursuant to this Trust Indenture
for the foregoing fees and expenses.

Section 1003. Notice to Bondholders if Default Occurs. If a default occurs consisting of a failure
to make a payment of which the Trustee is by subsection (g) of Section 1001 hereof required to take
notice, then if such default continues for at least days the Trustee shall give written notice thereof by
first class mail to the last known holders of all Bonds then outstanding shown by the list of Bondholders
required by Section 606 hereof to be kept at the office of the Trustee and to the registered holders of
Bonds, addressed to such holders at their addresses appearing on the register kept by the Trustee as
required by Section 108 hereof.

Section 1004. Intervention by Trustee. Subject to the Lease and Agreement, in any judicial pro-
ceeding to which the County is a party and which in the opinion of the Trustee and its counsel has a

33

766



substantial bearing on the interests of owners of the Bonds, the Trustee may intervene on behalf of the
Bondholders and shall do so if requested in writing by the owners of at least a majority in principal
amount of the Bonds then outstanding, provided that the Trustee shall first have been offered such reason-
able indemnity as it may require against the costs, expenses and liabilities which it may incur in or by reason
of such proceeding The rights and obligations of the Trustee under this Section are subject to the
approval of a court of competent jurisdiction.

Section 1005. Successor Trustee. Any corporation or association into which the Trustee may
be converted or merged, or with which it may be consolidated, or to which it may sell or transfer its trust
business and assets as a whole or substantially as a whole, or any corporation or association resulting from
any such conversion, sale, merger, consolidation or transfer to which it is a party, ipso facto, shall be
and become successor Trustee hereunder and vested with all the trusts, powers, discretions, immunities,
privileges and all other matters as was its predecessor, without the execution or filing of any instrument or
any further act, deed or conveyance on the part of any of the parties hereto, anything herein to the contrary
notwithstanding.

Section 1006. Resignation by the Trustee. Th< Trustee and any successor Trustee may at any
time resign from the trusts hereby created bv giving thirty days written notice to the County and by first
class mail to each registered owner of Bonds then outstanding and to each holder of Bonds as shown by
the list of bondholders required by Section 606 hereof to be kept by the Trustee, and such resignation
shall take effect at the end of such thirty days, or upon the earlier appointment of a successor Trustee
by the Bondholders or by the County. Such notice to the Countv may be served personally or sent by
registered mail

SECTION 1007. Removal of the Trustee. The Trustee may be removed at any time, by an instru-
ment or concurrent instruments in writing delivered to the Trustee and to the County, and signed by
the owners of not less than two-thirds in aggregate principal amount of the Bonds then outstanding.

Section 1008. Appointment of Successor Trustee by the Bondholders; Temporary Trustee. In
case the Trustee hereunder shall resign or be removed, or be dissolved, or shall be in course of dis-
solution or liquidation, or otherwise become incapable of acting hereunder, or in case it shall be taken
under the control of any public officer or officers, or of a receiver appointed by a court, a successor may
be appointed by the holders of a majority in aggregate principal amount of the Bonds then outstanding,
by an instrument or concurrent instruments in writing (with the prior approval of the Company if the
Company is then not in default under the Lease and Agreement, which approval shall not unreasonably
be withheld) by such holders, or by their attorneys in fact, duly authorized; provided, nevertheless, that
in case of such vacancy the County by an instrument executed and signed by the Chairman of the Board
of County Directors of the County and attested by the Secretary of said Board of County Directors under
the seal of the County, may appoint a temporary Trustee to fill such vacancy until a successor Trustee
shall be appointed by the Bondholders in the manner above provided; and any such temporary Trustee
so appointed by the County shall immediately and without further act be superseded by the Trustee so
appointed by such Bondholders. Every such Trustee appointed pursuant to the provisions of this Section
shall be a trust company, banking association or bank in good standing, within or outside the State of
South Carolina having a reported capital and surplus of not less than fifteen million dollars if there be
such an institution willing, qualified and able to accept the trust upon the tem?* stated herein

Siction 1009. Concerning Any Successor Trustees. Every successor Trustee appointed under
the provisions of Section 1008 shall execute, acknowledge and deliver to its predecessor and also to
the County an instrument in writing accepting such appointment hereunder, and thereupon such
successor, without any further act. deed or conveyance, shall become fully vested with all the rights,
powers, trusts, duties and obligations of its predecessor; but such predecessor shall, nevertheless, on the
written request of the Countv. or of its successor, execute and deliver an instrument transferring to
such successor Trustee all the rights, powers and trusts for such predecessor hereunder. Every predecessor
Trustee shall deliver all securities and moneys held by it as Trustee hereunder to its successor together
with all books and records, or facsimile copies thereof, pertaining to the discharge of the functions of
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such successor. Should any instrument in writing from the County be required by any successor Trustee for
more fully and certainly vesting in such successor the rights, powers and duties hereby vested or intended
to be vested in the predecessor, any and all such instruments in writing shall, on request, be executed,
acknowledged and delivered by the County. The resignation of any Trustee and the instrument or
instruments removing any Trustee and appointing a successor hereunder, together with all other
instruments provided for in this Article shall be filed and/or recorded by the successor Trustee in each
recording office where this Trust Indenture shall have been filed and/or recorded.

Section 1010. Right of Trustee to Pay Taxes, Etc. In case any tax. amount in lieu of taxes,
assessment or governmental or other charge upon any part of the Project is not paid as required herein,
the Trustee may pay such tax, amount in lieu, assessment or governmental charge, without prejudice,
however, to any rights of the Trustee or the Bondholders hereunder arising in consequence of such
failure; and any amount at any time so paid under this Section, with interest thereon from the date
of payment at the rate of six per cent per annum, shall become so much additional indebtedness
secured by this Trust Indenture, and the same shall be given a preference in payment over any
of the Bonds, and shall be paid out of the proceeds of revenues collected from the Project, if not
otherwise caused to be paid; but the Trustee shall be under no obligation to make any such payment
unless it shall have been requested to do so by the holders of at least a majority in principal amount
of the Bonds then outstanding and shall have been provided with adequate funds for the purpose of

such payment.

Section 1011. Trustee Protected in Relying Upon Resolutions. Etc. The resolutions, opinions,
certificates and other instruments provided for in this Trust Indenture may be accepted by the Trustee
as conclusive evidence of the facts and conclusions stated therein.

Section 1012. Successor Trustee as Custodian of Bond Service Fund and Bond Registrar. ,n the
event of a change in the office of Trustee the predecessor Trustee which has resigned or been removed
shall cease to be custodian of the Bond Service Fund and Bond registrar and the successor Trustee shall
become such custodian and Bond registrar.

Section 1013. Co-Trustee. It is the intent of this Trust Indenture that there shall be no
violation of any law of any jurisdiction (including particularly the laws of the State of South Carolina)
denying or restricting the right of banking corporations or associations to transact business as Trustee
in such jurisdiction. It is recognized that in case of litigation under this Trust Indenture or the Lease
and Agreement, and in particular in case of the enforcement of either on default, or in case the Trustee
deems that by reason of any present or future law of any jurisdiction it may not exercise any of the
powers, rights or remedies herein granted to the Trustee, it may be necessary that the Trustee appoint
an additional individual or institution as a separate or co-trustee. The following provisions of this
Section 1013 arc adapted to these ends.

In the event that the Trustee appoints an additional individual or institution as a separate or
co-trustee, each and every remedy, power, right, claim, demand, cause of action and immunity,
expressed or intended by this Trust Indenture to be exercised by or vested in or conveyed to the Trustee
with respect thereto shall be exercisable by and vest in such separate or co-trustee but only to the extent
necessary to enable the co-trustee to exercise such powers, rights and remedies, and every covenant and
obligation necessary to the exercise thereof by such separate or co-trustee shall run to and be enforceable
by either of them.

Should any deed, conveyance or instrument in writing from the County be required by the separate
trustee or co-trustee so appointed by the Trustee for more fully and certainly vesting in and confirming to
him or it such rights, powers, trusts, duties and obligations, any and all such deeds, conveyances and instru-
ments in writing shall, on request, be executed, acknowledged and delivered by the County. In case any
separate trustee or co-trustee, or a successor to either, shall die. become incapable of acting, resign or be
removed, all the rights, powers, trusts, duties and obligations of such separate trustee or co-trustee, so far
as permitted by law, shall vest in and be exercised by the Trustee until the appointment of a new trustee or
successor to such separate trustee or co-trustee.
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Section 1014. The Escrow Agent. The Escrow Agent shall have no duties hereunder except those
specifically provided for in this Indenture and in the Acquisition Contract. The Escrow Agent shall be
entitled to the advice of counsel and shall be protected for any acts taken in good faith in reliance upon
such advice. The Escrow Agent shall be entitled to rely fully upon certificates and instruments and docu-
ments furnished to it pursuant to the provisions hereof and the Acquisition Contract. The Escrow Agent
shall not be liable for any action reasonably taken or omitted to be taken by it in good faith and reasonably
believed by it to be within the discretion or power conferred upon it hereby or by the Acquisition Con-
tract or be responsible for the consequences of any oversight or error of judgment reasonably made by it.
and the Escrow Agent shall not be answerable other than for its negligence or wilful acts or omissions.
Under the Lease and Agreement, the Company shall pay to the Escrow Agent reasonable compensation
for its services, together with its actual out-of-pocket expenses necessarily incurred, in connection with
acting as Escrow Agent.

ARTICLE XI

Miscellaneous

Section 1101. Consents, etc., of bondholders. Any consent, request, direction, approval, objec-
tion or other instrument required by this Trust Indenture to be signed and executed by the Bondholders
may be in any number of concurrent writings of similar tenor and may be signed or executed by such
Bondholders in person or by duly authorized attorney. Proof of the execution of any such consent, request,
direction, approval, objection or other instrument or of the writing appointing any such attorney and of
the ownership of Bonds, if made in the following manner, shall be sufficient for any of the purposes of
this Trust Indenture, and shall be conclusive in favor of the Trustee with regard to any action taken under
such request or other instrument, namely:

(a) The fact and date of the execution by any person of any such writing may be proved
by the certificate of any officer in any jurisdiction who by law has power to take acknowledgments
within such jurisdiction that the person signing such writing acknowledged before him the execu-
tion thereof, or by affidavit of any witness to such execution.

(b) The fact of the holding by any person of Bonds and/or coupons transferable by
delivery and the amounts, the series and the numbers of such Bonds, and the date of the holding
of same, may be proved by a certificate executed by any trust company, bank or bankers,
wherever situated, stating that at the date thereof the party named therein did exhibit to an
officer of such trust company or bank or to such banker, as the property of such party, the
Bonds and/or coupons therein mentioned if such certificate shall be deemed by the Trustee
to be satisfactory. The Trustee may, in its discretion, require evidence that such Bonds have
been deposited with a bank, bankers or trust company, before taking any action based on such
ownership. In lieu of the foregoing the Trustee may accept other proofs of the foregoing as it
shall deem appropriate. The fact of ownership by any person of Bonds registered as to prin-
cipal (except to bearer) or fully registered Bonds shall be proved by the registration books
maintained by the Trustee as Bond registrar.

For all purposes of this Trust Indenture and of the proceedings for the enforcement hereof, such
person shall be deemed to continue to be the holder of such Bond until the Trustee shall have
received notice in writing to the contrary

Section 1102. Limitation of Rights. With the exception of tights conferred upon the Company
herein or in the Lease and Agreement, nothing expressed or mentioned in or to be implied from
this Trust Indenture or the Bonds is intended or shall be construed to give to any person or company
other than the parties hereto, and the holders of the Bonds and coupons, any legal or equitable
right, remedy or claim under or in respect to this Trust Indenture or any covenants, conditions and
provisions herein contained; this Trust Indenture and all of the covenants, conditions and provisions
hereof being intended to be and being for the sole and exclusive benefit of the parties hereto and
the holders of the Bonds and coupons as herein provided

36



Section 1014. The Escrow Agent. The Escrow Agent shall have no duties hereunder except those
specifically provided for in this Indenture and in the Acquisition Contract. The Escrow Agent shall be
entitled to the advice of counsel and shall be protected for any acts taken in good faith in reliance upon
such advice. The Escrow Agent shall be entitled to rely fully upon certificates and instruments and docu-
ments furnished to it pursuant to the provisions hereof and the Acquisition Contract The Escrow Agent
shall not be liable for any action reasonably taken or omitted to be taken by it in good faith and reasonably
believed by it to be within the discretion or power conferred upon it hereby or by the Acquisition Con-
tract or be responsible for the consequences of any oversight or error of judgment reasonably made by it,
and the Escrow Agent shall not be answerable other than for its negligence or wilful acts or omissions.
Under the Lease and Agreement, the Company shall pay to the Escrow Agent reasonable compensation
for its services, together with its actual out-of-pocket expenses necessarily incurred, in connection with
acting as Escrow Agent.

ARTICLE XI
Miscellaneous

Section 1101. Consents, etc., of Bondholders. Any consent, request, direction, approval, objec-
tion or other instrument required by this Trust Indenture to be signed and executed by the Bondholders
may be in any number of concurrent writings of similar tenor and may be signed or executed by such
Bondholders in person or by duly authorized attorney. Proof of the execution of any such consent, request,
direction, approval, objection or other instrument or s the writing appointing any such attorney and of
the ownership of Bonds, if made in the following manner, shall be sufficient for any of the purposes of
this Trust Indenture, and shall be conclusive in favor of the Trustee with regard to any action taken under
such request or other instrument, namely:

(a) The fact and date of the execution by any person of any such writing may be proved
by the certificate of any officer in any jurisdiction who by law has power to take acknowledgments
within such jurisdiction that the person signing such writing acknowledged before him the execu-
tion thereof, or by affidavit of any witness to such execution.

(b> The fact of the holding by any person of Bonds and/or coupons transferable by
delivery and the amounts, the scries and the numbers of such Bonds, and the date of the holding
of same, may be proved by a certificate executed by any trust company, bank or bankers,
wherever situated, stating that at the date thereof the party named therein did exhibit to an
officer of such trust company or bank or to such banker, as the property of such party, the
Bonds and/or coupons therein mentioned if such certificate shall be deemed by the Trustee
to be satisfactory. The Trustee may. in its discretion, require evidence that such Bonds have
been deposited with a bank, bankers or trust company, before taking any action based on such
ownership. In lieu of the foregoing the Trustee may accept other proofs of the foregoing as it
shall deem appropriate. The fact of ownership by any person of Bonds registered as to prin-
cipal (except to bearer) or fully registered Bonds shall be proved by the registration books
maintained by the Trustee as Bond registrar

For all purposes of this Trust Indenture and of the proceedings for the enforcement hereof, such

person shall be deemed to continue to be the holder of such Bond until the Trustee shall have
received notice in writing to the contrary.

Section 1102. Limitation of Rights. With the exception of rights conferred upon the Company
herein or in the Lease and Agreement, nothing expressed or mentioned in or to be implied from
this lrust Indenture or the Bonds is intended or shall be construed to give to any person or company
other than the parties hereto, and the holders of the Bonds and coupons, any legal or equitable
right, remedy or claim under or in respect to this Trust Indenture or any covenants, conditions and
provisions herein contained; this Trust Indenture and all of the covenants, conditions and provisions
hereof being intended to be and being for the sole and exclusive benefit of the parties hereto and
the holders of the Bonds and coupons as herein provided
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Section 1103. Severability. If any provision of this Trust Indenture shall be held or deemed to be
or shall, in fact, be inoperative or unenforceable as applied in any particular case in any jurisdiction
or jurisdictions because it conflicts with any other provision or provisions hereof or any constitution
or statute or rule of public policy, or for any other reason, such circumstances shall not have the
effect of rendering the provision in question inoperative or unenforceable in any other case or cir-
cumstance. or of rendering any other provision or provisions herein contained invalid, inoperative,
or unenforceable to any extent whatever. The invalidity of any one or more phrases, sentences,
clauses or Sections in this Trust Indenture contained, shall not affect the remaining portions of

this Trust Indenture, or any part thereof.

Section 1104. Notices. All communications hereunder shall be in writing and shall be deemed
sufficiently made when sent by United States registered mail, postage prepaid, addressed

if to the County:

Board of County Directors of Chester County
County Coun House

Chester, South Carolina 29706

Attention of the County Manager; and

if to the Trustee or Escrow Agent:
Attention of the Corporate Trust Department; and

if to the Company-
Springs Mills. Inc.
Fort Mill. South Carolina 29715
Attention of the Secretary.

or, such communications may be given by telegram provided in each case the same is confirmed
the same day in the manner just provided for above, or, in each case, at such other address as may
hereafter have been designated most recently in writing with specific reference to this Section, by
the addressee to the addressor.

Section 1105. Payments Due on Sundays and Holidays. In any case where the date of matur-
ity of principal of the Bonds, or an interest payment date, or the date fixed for redemption of any Bonds,
shall be a Sunday or a legal holiday or a day on which banking institutions are authorized by law to
close, then payment of interest or principal (and premium, if any) need not be made on such date but
may be made on the next succeeding business day not a Sunday or a legal holiday or a day upon
which banking institutions are authorized by law to close with the same force and effect as if made
on the date of maturity, interest payment date or the date fixed for redemption, as the case may be.
and no interest shall accrue for the period after such date and prior to the date of payment as aforesaid.

Section 1106. Counterparts. This Trust indenture may be executed in several counterparts,
each of which shall be an original and all of which shall constitute but one and the same instrument

Section 1107. Paying Agent. Is hereby appointed Paying Agent
for the 1968 Bonds. The Paying Agent and any successor Paying Agent may at any time resign and
be discharged of the duties and obligations created by this Trust Indenture by giving at least sixty days
written notice to the County and the Trustee Any successor Paying Agent shall be appointed by the
County, with the prior approval of the Trustee, and shall be a trust company, banking association or
bank in good standing (with its principal office in the City of New York. New York, if there be such
an institution willing, qualified and able to accept the office upon the terms stated herein) having a
reported capital stock and surplus of not less than fifteen million dollars, and willing, qualified and able
to accept the office on reasonable and customary terms In the event of the resignation or removal of
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any Paying Agent, such Paying Agent shall pay over, assign and deliver any moneys held by it as Paying
Agent to its successor, or if there be no successor, to the Trustee. In the event that for any reason there
shall be a vacancy in the office of any Paying Agent, the Trustee shall act as such Paying Agent. The
County hereby covenants and agrees to cause the necessary arrangements to be made through the Trustee
and to be thereafter continued whereby funds will be made available for the payment of such of the Bonds
and interest coupons thereunto appertaining as are presented when due at the principal office of the
Paying Agent.

In Witness Whereof. Chester County, South Carolina has caused these presents to be signed
in its name and behalf by the Chairman of the Board of County Directors of Chester County and the
corporate seal of Chester County to be hereunto affixed and attested by the Secretary of said Board
of County Directors, and to evidence its acceptance of the trusts hereby created,

has caused these presents to be signed in its name and behalf by one of its Trust Officers
and its official seal to be hereunto affixed, and the same to be attested by one of its Assistant Secre-
taries, all as of the day and year first above written.

Chester County. South Carolina
[seal of county]
By
Chairman. Board of Directors of
Chester County

Attest:

Secretary

Signed, Sealed and Delivered
in the Presence of:

, as Trustee
and Escrow Agent

[corporate seal]

By
Trust Officer
Attest:

Assistant Secretary

Signed. Sealed and Delivered
in the Presence of:

[Appropriate Acknowledgments to be Supplied]
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[ m OF SOUTH <

WHEREAS, The Medical College of South Carolina (the
College) is proceeding with the program of expanding its
facilities pursuant to Act No. 1095 of the Acts of the Caneral
Assembly of the State of South Carolina for the year 1964, an
amended by Act No. 484 of the Acts of 1965 (the Act), and proposes
to advertise for construction bids for the cost thereof, and upon
the letting of contracts will require advances from time to time
in order to meet the costs incident thereof, and

WHEREAS, it is provided by the Act that if the condition
thereof be met, the Governor and the State Treasurer shall be
empowered to borrow on behalf of the College not exceeding
$6,000,000, which shall be evidenced by certain Notes authorized
by the Act, and

WHEREAS, heretofore, pursuant to action taken by the
State Budget and Control Board on the 11th day of January, 1967
$150,000 was borrowed in anticipation of the issuance of the
Notes, the same being evidenced by a Note numbered 1 and dated
the first day of February, A. D. 1967, and maturing on the first
day of August, 1968, and

WHEREAS, it now appears desirable (a) that the maturity
date of the Note dated February 1, 1967 be extended to December 1,
1968, and (b) that further borrowing, up to not exceeding
$5,500,000, be authorized in anticipation of the issuance of the
Notes authorized by the Act, and

WHEREAS, public agencies of the State are authorized,
pursuant to Act No. 116 of the Jets of 1965, as amended, to
effect borrowing in anticipation of the issuance of bonds or

notes thereafter to be issued, and
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WHEREAS, the State Budget and Control Board of South
Carolina (the State Board) has determined (a) to extend the
maturity date of the $150,000 Note, dated February 1, 196/,
from August 1, 1968 to December 1, 1968, and (b) to make
provision for the issuance of Notes in the principal amount of
not exceeding $5,500,000, but in multiples of $50,000, that may
be required to meet the cost of the program authorized by the
Act,

NOW, THEREFORE, BE IT RESOLVED BY THE STATE BUDGET AND
CONTROL BOARD OF SOUTH CAROLINA:

SECTION 1.

It is hereby determined that temporary financing pur-
suant to Act No. 116 of the Acts of 1965, as amended, to the
extent of $5,500,000 shall be authorized and that the approval
of this Board should be given to the proposed action by the
Governor and the State Treasurer which would enable such
officers to effect such temporary borrowing.

SECTION 2.

That Notes of the State of South Carolina, in the
aggregate principal amount of not exceeding $5,500,000 (including
the Note heretofore issued) be authorized and that the same shall
be from time to time issued on behalf of the State by the
Governor and the State Treasurer. Said Notes shall be in the
form herewith attached, shall be dated as of the date of issue,
shall be expressed to mature on December 1, 1968, or on the
occasion of the issuance of the Notes authorized by the Act,

whichever shall first occur.



The action taken by the Board in extending the term
of the Note heretofore issued on the first day of February, 1967,
shall be evidenced by a notation written across the face of the
Note that by action this day taken, its maturity has boon
extended to December 1, 1968.

SECTION 4.

To secure the payment of the Notes, both principal and
interest, so much of the proceeds of the Notes, in anticipation
of which the Notes are issued, as is necessary therefor, are
hereby pledged, and the officers of the College are hereby
directed to utilize the proceeds of the said Notes to effect such
payment.

SECTION _5.

The proceeds derived from the sale of the Notes shall
be deposited with the State Treasurer and by him made available
to the College for the purpose of its expansion program and for
no other purpose.

SECTION 6.

A certified copy of this Resolution shall be trans-
mitted to each of the State Governor and the State Treasurer, as
a means of authorizing the approval required by Section 3 of

the Act, as a means of authorizing the borrowing herein authorizec



UNITED STATES OF AMERICA
STATE OF SOUTH CAROLINA
NOTE ANTICIPATION NOTE
(ISSUED ON BEHALF OF THE MEDICAL COLLEGE OF SOUTH CAROLINA)
PURSUANT TO ACT NO. 116 OF THE ACTS OF 1965, AS AVENDED

No. $

The STATE OF SOUTH CAROLINA hereby acknowledges itself
indebted, and for value received, promises to pay to the

STATE BUDGET AND CONTROL BOARD OF SOUTH CAROLINA,

as Trustee of the funds of the South Carolina Retirement System,
the sum of

DOLLARS

on the first day of December, 1968, or on the occasion of the

delivery of the Notes hereinafter referred to, whichever shall
first occur, and to pay interest on said principal sum from the
date hereof, at the rate of % per annum, payable, upon the
maturity or payment of this Note.

Both the principal of and interest on this Note arc payable
in any coin or currency of the United States of America which, at
tne time of payment, is legal tender for the payment of public and
private debts, by cheek or draft issued by the State Treasurer of
the State of South Carolina to the payee hereof.

THIS NOTE is issued on behalf of The Medical College of South
Carolina, pursuant to the authorization of Act No. 116 of the Acts
of tne Genera] Assembly of the State of South Carolina for the yea
1965, as amended, in anticipation of the proceeds to be derived
from the sale of Notes to be issued on behalf of The Medical
College of South Carolina pursuant to the provisions of Act No.
1095 of the Acts of the General Assembly for the year 1964, as
amended. For the payment of the principal of and interest on this
Note, as the same shall fall due, the proceeds of said Notes are
hereby irrevocably pledged.

THIS NOTE and the interest hereon arc exempt from all State,
County, Municipal, School D istrict, and all other taxes or assess-
ments of the State of South Carolina, direct or indirect, whether
imposed for the purpose of general revenue or otherwise, except
inheritance, estate or transfer taxes.

IT IS HEREBY CERTIFIED AND RECITED that all acts, conditions,
and things, required by the Constitution and Laws of the State of
Soutn Carolina to exist, to happen, or to be performed precedent
to or in the issuance of this Note, have happened and have been
performed in regular and due tire, form and manner.

IN WITNESS WHEREOF, the STATE OF SOUTH CAROLINA has caused
this Note to be signed by the Governor of South Carolina and by
the State Treasurer of South Carolina, and has caused the Great
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Seal of the State to be affixed hereto or impressed hereon, and
attested by the Secretary of State, and this Note to be dated
the first day of , A. D. IS

Governor
(SEAL)

State Treasurer

A ttest:

Secretary of State

/7L
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