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MEMORANDUM

TO:

FROM:

B udget and C o n tro l Board D iv is io n  D ir e c to r s

W illia m  A. M c In n is , S e c re ta ry

SUBJECT: Summary o f  Board A c tio n s  Taken a t  S eptem ber 21 , 1983 M eeting

The fo l lo w in g  i s  a summary o f  a c t i o n s  ta k e n  by th e  Budget and C o n tro l  Board 
a t  a r e g u la r  b u s in e s s  s e s s io n  h e ld  a t  m id-day betw een agency  1984-85 budge t 
r e q u e s t  h e a r in g s :

1. A pproved th e  fo l lo w in g  co u n ty  p ro p o s a ls  to  is s u e  i n d u s t r i a l  rev en u e  bonds
on th e  c o n d i t io n  th a t  th e  r e q u ire d  rev iew s a re  co m p le ted  w ith  s a t i s f a c t o r y  
r e s u l t s :  (a )  R ic h la n d  C o un ty , a p p ro x im a te ly  $ 2 ,0 0 0 ,0 0 0  on b e h a lf  o f  th e  R ic h te x
B ric k  C o rp o ra t io n  p r o j e c t :  and (b) S p a rta n b u rg  C oun ty , $ 2 ,0 0 0 ,0 0 0  on b e h a lf
o f  th e  Bold E n t e r p r i s e s ,  I n c . ,  p r o j e c t ;

2 . R ece ived  a s  in fo rm a t io n  th e  1983-84 f u l l - t i m e  e q u iv a le n t  p o s i t i o n  o p e r a t io n a l  
r e p o r t  a s  o f A u g u st, 1983;

3. R ece ived  a s  in f o rm a t io n  th e  a c t i v i t y  r e p o r t  f o r  th e  month o f  A ugust f o r  
th e  S t a t e  F ir e  M arshal D iv is io n ;

4 . R ece ived  a s  in fo rm a t io n  r e p o r t s  on paym ents o f  in te rv ie w e e  t r a v e l  e x p e n se s  
by th e  D epartm ent o f  M ental H e a lth ;

5. R ece iv ed  a s  in fo rm a t io n  a r e p o r t  th a t  th e  C o m p tro lle r  G en era l and th e  
S ta t e  T r e a s u r e r  have a u th o r iz e d  th e  South  C a ro lin a  R esea rch  A u th o r i ty  to  draw 
down on a m on th ly  b a s i s  th e  $500 ,000  a p p ro p r ia te d  to  t h a t  A u th o r i ty  in  th e  
1983-84 A p p ro p r ia t io n s  A c t;

6 . Gave t e n t a t i v e  a p p ro v a l to  th e  a l l o c a t i o n  o f $ 6 0 ,9 0 4 ,3 9 8  f o r  c o n s t i t u t i o n a l ,  
s t a t u t o r y  and m andato ry  S t a t e  i s s u e s  a s  a p a r t  o f  p r e p a r in g  th e  1984-85 budge t 
a l l o c a t i o n s ,  w ith  $ 3 ,1 4 2 ,5 2 9  in c lu d e d  fo r  d eb t s e r v i c e :  $ 6 ,1 0 1 ,1 9 1  f o r  a id
to  s u b d i v i s i o n s :  $ 5 ,0 3 5 ,5 1 1  fo r  h e a l th  in s u ra n c e ;  $ 1 ,0 8 5 ,0 6 7  f o r  o th e r  em ployee 
b e n e f i t s ;  $ 1 ,0 6 0 ,1 0 0  fo r  r e n t  f o r  S ta te -o w n ed  p r o p e r ty ;  and $ 4 4 ,4 8 0 ,0 0 0  fo r  
S ta t e  em ployee base  pay and m e r it pay in c r e a s e s ;
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7 . A pproved an  a l l o c a t i o n  o f  $59 ,500  from  th e  C iv i l  C o n tin g e n t Fund to  th e  
Fam ily  Farm D evelopm ent A u th o r i ty ;

8 . A pproved an  a l l o c a t i o n  o f  up to  $ 1 5 ,000  from  th e  C iv i l  C o n tin g e n t Fund 
to  th e  S . C. Jobs-E conom ic  D evelopm ent A u th o r i ty :

9 . Exempted e v e ry  e x p e n d i tu r e  o f  fun d s by th e  S ou th  C a ro l in a  R esea rch  A u th o r i ty  
u n d e r c o n t r a c t  f o r  s u p p l i e s ,  c o n s t r u c t io n  and s e r v i c e s ,  a s  d e f in e d  in  Code 
S e c t io n  1 1 -35 -310  ( 7 ) ,  (8 ) ,  (2 6 ) ,  (2 8 ) ,  upon th e  recom m endation  o f  th e  D iv is io n  
o f  G en e ra l S e r v ic e s ,  in  a c c o rd  w ith  Code S e c t io n  3 5 -1 1 -3 1 0 ;

10. C a r r ie d  o v e r  i t s  c o n s id e r a t io n  o f  a p ro p o sed  in s ta l lm e n t  p u rc h a se  by 
th e  F o r e s t r y  C om m ission;

11. A pproved th e  c o n c e p t o f  th e  M ental H e a lth  r e q u e s t  and th e  t r a n s f e r  o f  
$ 6 65 ,395  from th e  S. C. S t a t e  H o s p ita l  p rogram  and $660 ,395  from  th e  C r a f t s -  
Farrow  program  to  th e  Community S u p p o rt P rogram  on th e  c o n d i t io n  t h a t  no fo rc e d  
r e d u c t i o n - i n - f o r c e  w ould o c c u r  and th a t  i f  any s t a f f  r e d u c t io n s  a re  e x p e c te d
to  r e s u l t  from  o th e r  th a n  n o rm al a t t r i t i o n ,  th e  agency  w ould have t o  s e c u re  
s p e c i f i c  Budget and C o n tro l B oard a p p ro v a l o f  t h a t  a c t i o n ;

12. A pproved th e  t r a n s f e r  t o  th e  S t a t e  D evelopm ent Board from  th e  E x e c u tiv e  
D i r e c t o r ' s  O f f i c e  o f  $5 0 ,0 0 0  in c lu d e d  in  th e  1983-84 A p p ro p r ia t io n s  Act t o  
su p p o r t th e  work o f a t a s k  f o r c e  to  s tu d y  th e  f e a s i b i l i t y  o f  a S ta te  C om m unications 
A u th o r i t y ;

W
13. A pproved th e  t r a v e l  of Clem son U n iv e r s i ty  P r o f e s s o r  D r. H assan M. B eheary  
t o  M ilan , I t a l y ,  d u r in g  th e  O c to b e r  10 -1 7 , 1983 p e r io d ;  th e  t r a v e l  o f  D epartm ent 
o f  A g r ic u l tu r e  s t a f f  member Roy W. C o p e lan , J r . ,  to  W est Germany, B elg ium ,
The N e th e r la n d s ,  and England d u r in g  th e  O c to b e r  9 -2 5 , 1983 p e r io d ;  and r a t i f i e d  
th e  a p p ro v a l g iv e n  to  th e  t r a v e l  o f  D epartm en t o f  A g r ic u l tu r e  em ployee C.
G lenn A l le n ,  J r . ,  to  K orea , T aiw an , Hong Kong, S in g a p o re  and Japan  d u r in g  
th e  S eptem ber 26 -  O c to b e r 2 1 , 1983 p e r io d ;

14. C a r r ie d  o v e r  i t s  c o n s id e r a t io n  o f a S t a t e  P e rs o n n e l D iv is io n  r e q u e s t  
r e l a t i n g  to  th e  d e le g a t io n  and a p p ro v a l o f  ag ency  p e rs o n n e l p o l i c i e s ;

15. Approved recommended p ro c e d u re s  r e l a t i n g  to  c h a rg in g  S t a t e  em ployees 
f o r  th e  p e rs o n a l use o f  S ta te -o w n e d  a u to m o b ile s  w ith  th e  c h a rg e  to  be made
a t  th e  r a t e  o f  20c p e r  m ile  t o  be e f f e c t i v e  J a n u a ry  1, 1984, w ith  th e  C o m p tro lle r  
C e n e r a l 's  O f f i c e ,  th e  S ta t e  T r e a s u r e r ’ s O f f i c e ,  s t a f f  o f  th e  B oard , and th e  
M otor V e h ic le  Management C o u n c il d e s ig n a te d  to  work to g e t h e r  on d e t a i l s  r e l a t i n g  
to  th e  p ro c e d u re  and p ro v id in g  th a t  th e  D i r e c t o r  o f  th e  D iv is io n  o f  M otor 
V e h ic le  Management and th e  M otor V e h ic le  Management C o u n c il would d e te rm in e  
q u e s t io n s  r e l a t i n g  to  ex e m p tio n s  from  th e  re q u ire m e n t t o  re im b u rse  th e  S t a t e  
f o r  th e  p e rs o n a l use  o f  S ta te -o w n ed  m otor v e h ic l e s  w ith  a p p e a ls  to  b e  made 
to  th e  B oard ;
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16. A greed to  h o ld  a r e g u la r  b u s in e s s  s e s s io n  a t  12:00 noon on F r id a y , S ep tem ber 
23 , 1983, and to  h o ld  th e  m ee tin g  p r e v io u s ly  sc h e d u le d  f o r  O c to b e r  11, 1983,
a t  10 :00  A. M. in  th e  G o v e rn o r’ s c o n fe re n c e  room in  th e  S ta t e  H ouse:

17. R ece ived  l e g a l  a d v ic e  on a c o n t r a c tu a l  m a t te r  and a u th o r iz e d  s t a f f  o f  
th e  D iv is io n  o f  G en e ra l S e rv ic e s  t o  c o n tin u e  n e g o t i a t i o n s  in  t h a t  r e g a rd ;

18. A pproved th e  payment o f  $ 5 ,0 0 0  to  s a t i s f y  a s e t t l e m e n t  in v o lv in g  th e  
S ta t e  P e rs o n n e l D iv is io n ;

19. Approved a  s p e c i a l  s a l a r y  a d ju s tm e n t f o r  a  Clemson U n iv e r s i ty  f a c u l ty  
member;

20 . C a r r ie d  o v e r  a re q u e s t  fo r  s a l a r y  su p p lem en ts  fo r  two f a c u l t y  members
a t  th e  U n iv e r s i ty  o f  South  C a ro l in a  who have assum ed a d d i t io n a l  a d m in i s t r a t iv e  
d u t i e s :

21. C a r r ie d  o v e r a r e q u e s t  by th e  P e rs o n n e l D iv is io n  and th e  P ro p e r ty  Management 
S e c t io n  to  c i r c u l a t e  a q u e s t io n n a i r e  to  a l l  S ta t e  em ployees in  th e  Colum bia 
a r e a :  and

22 . R a t i f i e d  a c t i o n s  ta k e n  d u r in g  e x e c u t iv e  s e s s io n .

WAM:dw
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MINUTES OF BUDGET AND CONTROL BOARD MEETING

SEPTEMBER 21 , 1983_____ 9 :0 0  A. M.

The S ta t e  Budget and C o n tro l Board met a t  9 :00 A. M. on W ednesday,

S eptem ber 21 , 1983, in  th e  A lc o h o lic  B everage C o n tro l Comm ission H earin g

Room, 219 E dgar A. Brown B u ild in g , w ith  the  fo llo w in g  members in  a t te n d a n c e :

G overnor R iley  W. R ile y
Mr. Grady L. P a t t e r s o n ,  J r .
Mr. E a r le  E. M o rr is , J r .
S e n a to r  Rembert C. D ennis
R e p re s e n ta t iv e  Tom G. Mangum

A lso  a t t e n d in g  were E x e c u tiv e  D ir e c to r  W. T. Putnam - G o v e rn o r 's  E x e c u tiv e

A s s i s t a n t  K a th e r in e  M. C la rk e ;  A s s i s ta n t  A tto rn e y  G en e ra l David E ckstrom -

S ta t e  A u d ito r  Edgar A. Vaughn, J r . :  Board S e c re ta ry  W illia m  A. M c In n is , and

s t a f f  members of th e  v a r io u s  Board d iv i s i o n s .

1984-85  BUDGET HEARINGS -  The Board c o n tin u e d  th e  p ro c e s s  o f  h e a r in g  

agency r e q u e s ts  f o r  f i s c a l  y ea r 1984-85 by h e a r in g  from  th e  fo l lo w in g  a g e n c ie s :

Comm ission fo r  th e  B lin d
W il Lou Gray O p p o rtu n ity  School
D epartm ent of C o r r e c t io n s
D epartm en t o f H e a lth  and E n v iro n m en ta l C o n tro l 

{ S e c r e t a r y ’s N ote: The B oard a t  t h i s  p o in t  re c e s s e d  th e  b u d g e t h e a r in g s  and 

reconvened  in  Room 415 o f  th e  Edgar Brown O f f ic e  B u ild in g  a t  12 :45  p .m . to

c o n s id e r  th e  fo llow ing , r e g u la r  b u s in e s s  m a t t e r s . ]

MINUTES OF PREVIOUS MEETING -  G overnor R ile y  a d v is e d  t h a t  th e  item  r e l a t i n g

to  m in u tes  o f  th e  p re v io u s  m eeting  had been w ithdraw n b e c a u se  th o s e  m in u te s

had not y e t been p u b li s h e d .
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BCB M in u tes
2 -  9 /2 1 /8 3

BLUE AGENDA -  Board members were a d v is e d  th a t  th e  re v ie w s  r e q u i r e d  in

c o n n e c t io n  w ith  b lu e  agenda item s 1 and 6, r e l a t i n g  to  p ro p o s a ls  to  is s u e

i n d u s t r i a l  rev en u e  b o n d s , had n o t y e t been c o m p le te d .

Upon a m o tion  by Mr. P a t t e r s o n ,  seconded  by Mr. M o rr is , th e  Board gave 

c o n d i t io n a l  a p p ro v a l to  b lu e  agenda ite m s  1 and 6 and app ro v ed  a l l  o th e r

ite m s  rem ain in g  on th e  b lu e  agenda .

INDUSTRIAL REVENUE BONDS (BLUE AGENDA " 1 AND #6) -  Upon a m o tion  by

Mr. P a t t e r s o n ,  seconded by Mr. M o r r is ,  th e  B oard approved  th e  fo l lo w in g  p ro p o s a ls

to  is s u e  rev en u e  bonds, on th e  c o n d i t io n  th a t  th e  r e q u i r e d  re v ie w s  by th e  

A tto rn e y  G e n e r a l ’s O f f ic e  and th e  S ta t e  A u d i to r ’ s O f f ic e  a r e  co m p le ted  w ith  

s a t i s f a c t o r y  r e s u l t s :  (a )  R ich lan d  C oun ty , a p p ro x im a te ly  $ 2 ,0 0 0 ,0 0 0  on b e h a l f  

o f  th e  R ic h te x  B ric k  C o rp o ra t io n  p r o j e c t :  and (b) S p a r ta n b u rg  C oun ty , $ 2 ,0 0 0 ,0 0 0  

on b e h a lf  o f th e  Bold E n te r p r i s e s ,  I n c . ,  p r o j e c t .

In fo rm a tio n  r e l a t i n g  to  t h i s  m a t te r  has been r e t a in e d  in  th e s e  f i l e s

and i s  i d e n t i f i e d  a s  E x h ib i ts  1 and 2 , r e s p e c t i v e ly .

F INANCE DIVISION -  AUGUST FULL-TIME EQUIVALENT POSITION REPORT -  The

Board w ith o u t o b je c t io n  re c e iv e d  th e  F in an ce  D iv is io n  f u l l - t i m e  e q u iv a le n t

p o s i t i o n  r e p o r t  f o r  A u g u st, 1983 as  in f o rm a t io n .

In fo rm a tio n  r e l a t i n g  to  t h i s  m a t te r  h as  been r e t a in e d  in  th e s e  f i l e s

and i s  i d e n t i f i e d  a s  E x h ib i t  3.
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BCB M in u tes
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FIRE MARSHAL DIVISION -  AUGUST ACTIVITY REPORT -  The Board w ith o u t

o b je c t io n  re c e iv e d  a s  in fo rm a tio n  th e  F i r e  M arsha l D iv is io n  a c t i v i t y  r e p o r t

fo r  A u g u s t, 1983.

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

and i s  i d e n t i f i e d  a s  E x h ib i t  4 .

MENTAL HEALTH -  INTERVIEWEE TRAVEL EXPENSE PAYMENTS -  The Board w ith o u t

o b je c t io n  re c e iv e d  a s  in fo rm a tio n  r e p o r t s  on paym ents o f  in te rv ie w e e  t r a v e l  

e x p e n se s  by th e  D epartm ent o f M ental H e a lth .

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

and i s  i d e n t i f i e d  a s  E x h ib i t  5 .

FINANCE DIVISION - 1984-85 BUDGET ALLOCATIONS -  The Board w ith o u t o b je c t io n

ag reed  to  add to  th e  agenda o f  th e  p r e s e n t  m e e tin g  an item  r e l a t i n g  to  t e n t a t i v e

a l l o c a t i o n s  f o r  c o n s t i t u t i o n a l ,  s t a t u t o r y  and m andato ry  S ta t e  i s s u e s  in  th e

budget fo r  1984-85.

S t a t e  A u d ito r  E dgar A. V aughn, J r . ,  d i s t r i b u t e d  a handout in c lu d in g

S ch ed u le  I and rem inded  th e  Board th a t  th e  a n t i c ip a t e d  rev en u e  grow th f o r

1984-85 o f $190 m i l l io n  i s  th e  w ork ing  f i g u r e  g iv en  t e n t a t i v e l y  by th e  Board

o f  Economic A d v is o r s . Mr. Vaughn th e n  n o te d  th a t  a r e s e r v e  fund c o n t r ib u t io n

o f some $39 .4  m i l l io n  i s  r e q u i r e d  w hich would le a v e  some $ 2 .3  b i l l i o n  o f

g e n e ra l  fund revenue  a v a i l a b l e  fo r  1984-85 . He n o ted  th a t  t h i s  would mean

th a t  some $ 170 .9  m i l l io n  o f  new fu n d s  would be a v a i l a b l e  fo r  1984-85 a f t e r

ta k in g  o u t th e  1983-84 e s t im a te d  e x p e n d i tu r e s .
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Mr. Vaughn th e n  rev iew ed  th e  s ix  item s in c lu d e d  in  S c h e d u le  I o f  th e

m a t e r i a l s  he d i s t r i b u t e d .  He n o ted  t h a t  a S 3 ,1 4 2 ,5 2 9  re q u ire m e n t f o r  d e b t 

s e r v ic e  had been approved  by Mr. P a t t e r s o n ’s  o f f i c e .

He l i s t e d  $ 6 ,1 0 1 ,1 9 1  a s  th e  amount needed  to  m a in ta in  th e  a l l o c a t i o n

f o r  a id  to  s u b d iv is io n s  a t  th e  p r e s e n t  le v e l  o f  th e  f r e e z e  in  t h a t  c a te g o ry .

He e s t im a te d  t h a t  t h i s  i s  ab o u t 67% o f  what th e  u n fro z e n  t o t a l  would be.

Mr. Vaughn a ls o  e s t im a te d  th a t  a p p ro x im a te ly  $24 m i l l io n  a d d i t i o n a l  would

be re q u i r e d  to  remove th e  f r e e z e  from th e  a id  to  s u b d iv is io n s  c a te g o ry .

Mr. Vaughn th en  n o ted  th e  $5 ,0 3 5 ,5 1 1  item  fo r  h e a l t h  in s u ra n c e  r e s u l t i n g

from  a premium in c r e a s e  o f a p p ro x im a te ly  12.6%

An a d d i t i o n a l  $ 1 ,0 8 5 ,0 6 7 , m o s tly  fo r  s o c i a l  s e c u r i t y  b a se  and r a t e  i n c r e a s e s ,

w ere i d e n t i f i e d  a s  a need by Mr. Vaughn in  th e  o th e r  em ployee b e n e f i t s  c a te g o ry .

A d d it io n a l  r e n t  f o r  S ta te -o w n e d  p ro p e r ty  am oun ting  to  $ 1 ,0 6 0 ,1 0 0  was n o te d .

Mr. Vaughn th e n  p r e s e n te d  th e  $ 4 4 ,4 8 0 ,0 0 0  item  in c lu d e d  in  S chedu le  I

f o r  S ta t e  em ployee base  pay and m e r it pay in c r e a s e s .  He n o ted  t h a t  th e s e

a r e  th e  e s t im a te d  funds needed  to  p ro v id e  a 5% base  pay in c r e a s e  p lu s  a 2%

m e r i t  pay in c r e a s e  in  a d d i t io n  to  p ro v id in g  f o r  th e  s t a t u t o r i l y  r e q u i r e d

lo n g e v i ty  p rogram . Mr. Vaughn o b se rv ed  t h a t  th e  pay p la n  p ro p o sed  by th e

Board l a s t  f i s c a l  y e a r  w hich p ro v id e d  f o r  m ark e t a d ju s tm e n ts  and o th e r  in n o ­

v a t io n s  had n o t been ap p ro v ed  by th e  G en era l A ssem bly. He ask ed  th e  B oard

f o r  a d e c is io n  on w h eth er i t  w i l l  p ro p o se  a g a in  th e  r e v i s e d  pay p la n  o r go

w ith  th e  o ld  sy s tem .
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Mr. M o rris  o b se rv ed  t h a t  th e  new p la n  had e l im in a te d  some 20 ,0 0 0  em ployees

from  p a r t i c i p a t i o n  in  any pay a d ju s tm e n t and on th a t  b a s i s  had changed h i s

mind ab o u t th e  new sys tem .

G overnor R ile y  in d ic a te d  h i s  endorsem en t o f  th e  in c lu s io n  o f  fu n d s  f o r

a 5% b a se  pay and 2% m e r it pay in c r e a s e  b u t u rg ed  th a t  th e  Board h o ld  on

th e  d e c is io n  on th e  q u e s t io n  o f  th e  s o r t  o f  pay p la n  i t  sh o u ld  s u p p o r t .

Mr. M o rris  n o te d  th a t  th e r e  p ro b a b ly  i s  some m idd le  ground on th e  s u b je c t

b u t u rged  t h a t  th e  Board n o t send over a p ro p o s a l l i k e ly  to  be sh o t down

a g a in  by th e  G en era l A ssem bly.

Mr. P a t t e r s o n  o b se rv ed  th a t  th e  same d o l l a r s  a p p a re n t ly  a re  r e q u ire d

u n d e r e i t h e r  a p p ro a c h  and Mr. Mangum su g g e s te d  th a t  th e  Board app rove th e

money now and d ea l w ith  th e  q u e s t io n  of th e  pay p la n  l a t e r .

F o llo w in g  t h i s  d is c u s s io n ,  upon a m o tion  by R e p re s e n ta t iv e  Mangum, seconded

by S e n a to r  D e n n is , th e  Board app roved  th e  in c lu s io n  o f th e  $ 4 4 ,4 8 0 ,0 0 0  in

S c h e d u le  I f o r  S t a t e  em ployee b a se  pay and m e r it  pay in c r e a s e s ,  in c lu d in g

th e  lo n g e v i ty  p rogram .

F o llo w in g  a b r i e f  f u r th e r  d i s c u s s i o n ,  upon a m otion by bo th  Mr. P a t t e r s o n  

and S e n a to r  D e n n is , seconded  by Mr. M o r r is ,  th e  Board gave t e n t a t i v e  a p p ro v a l 

to  th e  a l l o c a t i o n  o f  $ 6 0 ,9 0 4 ,3 9 8  f o r  c o n s t i t u t i o n a l ,  s t a t u t o r y  and m andato ry

S ta t e  is s u e s  a s  a p a r t  o f p r e p a r in g  th e  1984-85 budget a l l o c a t i o n s ,  w ith

$ 3 ,1 4 2 ,5 2 9  in c lu d e d  fo r  d e b t s e r v i c e ;  $ 6 ,1 0 1 ,1 9 1  f o r  a id  to  s u b d iv is io n s ,

$ 5 ,0 3 5 ,5 1 1  f o r  h e a l t h  in s u ra n c e ,  $ 1 ,0 8 5 ,0 6 7  f o r  o th e r  em ployee b e n e f i t s ,  

$ 1 ,0 6 0 ,1 0 0  f o r  r e n t  f o r  S ta te -o w n e d  p ro p e r ty ;  and $ 4 4 ,4 8 0 ,0 0 0  fo r  S ta t e  em ployee 

b a se  pay and m e r i t  pay in c r e a s e s .

In fo rm a tio n  r e l a t i n g  to  t h i s  m a tte r  h a s  been  r e ta in e d  in  th e s e  f i l e s

and i s  i d e n t i f i e d  a s  E x h ib i t  6 .
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FAMILY FARM DEVELOPMENT AUTHORITY -  CIVIL CONTINGENT FUND ALLOCATION

REQUEST -  The Fam ily  Farm D evelopm ent A u th o r i ty  r e q u e s t  fo r  an a l l o c a t i o n  

o f  $ 5 9 ,500  from th e  C iv i l  C o n tin g e n t Fund to  i n i t i a t e  A u th o r i ty  p rogram s

was c a r r i e d  o v e r a t  th e  S ep tem b er 13 m ee tin g  to  p ro v id e  an o p p o r tu n i ty  f o r

s t a f f  to  d e te rm in e  w hether o r  n o t i t  i s  e n v is io n e d  t h a t  t h i s  A u th o r i ty  w i l l

be s e l f - s u p p o r t i n g  and to  e x p lo r e  q u e s t io n s  r a i s e d  r e g a r d in g  th e  budget sub ­

m it te d  in  su p p o r t of th e  r e q u e s t .

The Board was a d v ised  t h a t  Chairman C lyde L iv in g s to n  o f  th e  A u th o r i ty

a d v is e s  t h a t  he e x p e c ts  and h o p e s  th a t  th e  A u th o r i ty  w i l l  be s e l f - s u p p o r t i n g .

He a l s o  in d ic a te d  h is  hope t h a t  i f  th e  $59 ,500  r e q u e s t  i s  app roved  th a t  h i s

agency w i l l  be a b le  to  rep ay  i t  next y e a r  from  o p e r a t in g  re v e n u e s . The Board

a ls o  was a d v is e d  th a t  C hairm an L iv in g s to n  had in d i c a te d  th a t  th e  budget sub ­

m it te d  in  su p p o r t of th e  $ 5 9 ,5 0 0  re q u e s t  i s  f o r  ro u g h ly  s ix  m onths and t h a t

th e  $ 6 ,0 0 0  in c lu d ed  in  th e  A p p ro p r ia t io n s  Act would make a b u d g e t o f  $65 ,500

fo r  a b o u t h a l f  a y e a r .  He a l s o  in d ic a te d  t h a t  a s t a f f  o f t h r e e  in c lu d in g

an e x e c u t iv e  d i r e c t o r ,  a c l e r i c a l  p e rs o n , and e i t h e r  a f i e l d  p e rso n  o r an 

o f f i c e  m anager a r e  e n v is io n e d  a s  th e  A u th o r i t y 's  s t a f f .

F o llo w in g  a b r i e f  d i s c u s s i o n ,  upon a m otion  by Mr. P a t t e r s o n ,  seconded

by Mr. M o r r is ,  th e  Board a p p ro v e d  an a l l o c a t i o n  o f  $5 9 ,5 0 0  from  th e  C iv i l

C o n tin g e n t Fund to  th e  F am ily  Farm D evelopm ent A u th o r i ty .

In fo rm a tio n  r e l a t i n g  to  t h i s  m a t te r  has  been r e t a in e d  in  th e s e  f i l e s

and i s  i d e n t i f i e d  as E x h ib i t  7 .
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JOBS-ECONOMIC DEVELOPMENT AUTHORITY -  CIVIL CONTINGENT FUND ALLOCATION

REQUEST -  The Board w ith o u t o b je c t io n  a g re e d  to  add to  th e  p r e s e n t  agenda 

a re q u e s t  by th e  South  C a ro lin a  Jobs-E conom ic  D evelopm ent A u th o r i ty  f o r  a

o n e -tim e  a l l o c a t i o n  o f $15 ,000  from  th e  C iv i l  C o n tin g e n t Fund to  pay le g a l

c o s t s  in c u r re d  in  d e tem in in g  th e  c o n s t i t u t i o n a l i t y  o f  th e  Act which a u th o r iz e s

t h i s  A u th o r i ty  to  is s u e  g e n e ra l  rev en u e  bonds.

F o llow ing  a b r i e f  d i s c u s s i o n ,  upon a m o tion  by Mr. P a t t e r s o n ,  seconded

by Mr. M o r r is ,  th e  Board approved  an a l l o c a t i o n  o f  up to  $ 15 ,000  from th e  

C iv i l  C o n tin g en t Fund to  th e  S o u th  C a ro lin a  Jobs-E conom ic  D evelopm ent A u th o r i ty .

In fo rm a tio n  r e l a t i n g  to  t h i s  m a t te r  has been  r e t a in e d  in  th e s e  f i l e s

and i s  i d e n t i f i e d  a s  E x h ib i t  8.

GENERAL SERVICES -  PROCUREMENT CODE EXEMPTION REQUEST (RESEARCH AUTHORITY) -

The D iv is io n  o f G enera l S e r v ic e s ,  in a c c o rd  w ith  P rocurem en t Code S e c tio n

1 1 -3 5 -3 1 0 , recommended t h a t  th e  Board exem pt e v e ry  e x p e n d itu r e  o f fu n d s  by

th e  South C a ro lin a  R esea rch  A u th o r i ty  u n d er c o n t r a c t  f o r  s u p p l i e s ,  c o n s t r u c t i o n ,

and s e r v i c e s ,  a s  d e f in e d  in  S e c tio n  1 1 -3 5 -3 1 0 (7 ) , ( 8 ) ,  (2 6 ) ,  and (2 8 ) . The

p roposed  exem ption  i s  from th e  p ro cu rem en t p ro c e d u re s  o f  th e  P rocu rem en t

Code and i s  recommended by th e  D iv is io n  on th e  b a s i s  o f  i t s  i n t e r p r e t a t i o n

o f  S e c tio n  13-17-70  o f th e  R esea rch  A u th o r i t y ’ s  e n a b lin g  l e g i s l a t i o n .  The

D iv is io n  no ted  th e  c o n sp icu o u s  ab sen ce  o f  r e f e r e n c e  to  th e  C o n s o lid a te d  P ro c u re ­

ment Code in  th e  l e g i s l a t i o n  c r e a t in g  th e  R esea rch  A u th o r i ty .  The D iv is io n

f u r t h e r  to o k  th e  p o s i t i o n  th a t  th e  exem ption  r e q u e s t  i s  s u p p o r te d  by a  re c e n t

A tto rn e y  G e n e ra l’ s o p in io n  which com pared th e  R esea rch  A u th o r i ty  to  th e  P u b lic  

S e rv ic e  A u th o r i ty  a s  a S ta t e  e n t e r p r i s e  a c t i v i t y .
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Mr. Putnam o b se rv e d  th a t  th e  law  c r e a t in g  th e  R esea rch  A u th o r i ty  c l e a r l y  

p u ts  i t  in  th e  same g e n e ra l  c a te g o ry  a s  th e  P o r t s  A u th o r i ty ,  P u b lic  S e rv ic e  

A u th o r i ty ,  and c e r t a i n  o th e r  s i m i l a r  S t a t e  e n t i t i e s .

F o llo w in g  a b r i e f  d i s c u s s i o n ,  upon a m otion  by Mr. M o r r is ,  seconded 

by R e p re s e n ta t iv e  Mangum, th e  B oard exem pted e v e ry  e x p e n d i tu r e  o f  funds by 

th e  S ou th  C a ro l in a  R esea rch  A u th o r i ty  u n d e r c o n t r a c t  f o r  s u p p l i e s ,  c o n s t r u c t io n

and s e r v ic e s  a s  d e f in e d  in  Code S e c t io n  11 -35 -310  ( 7 ) ,  ( 8 ) ,  (2 6 ) ,  and (2 8 ) ,

upon th e  recom m endation  o f  th e  D iv is io n  o f  G en era l S e r v ic e s ,  in  a c c o rd  w ith

S e c tio n  3 5 -1 1 -3 1 0 .

In fo rm a tio n  r e l a t i n g  to  t h i s  m a t te r  h as  been r e t a in e d  in  th e s e  f i l e s

and i s  i d e n t i f i e d  a s  E x h ib i t  9 .

GENERAL SERVICES -  FORESTRY COMMISSION INSTALLMENT PURCHASE -  The B oard

was a d v is e d  th a t  an item  r e l a t i n g  to  th e  F o r e s t r y  C om m ission’s d e s i r e  to  

le a s e /p u r c h a s e  i t s  sm all te le p h o n e  sy s tem  lo c a te d  in  th e  K in g s t r e e  o f f i c e

had been w ith d raw n .

In fo rm a tio n  r e l a t i n g  to  t h i s  m a t te r  h as  been r e t a in e d  in  th e s e  f i l e s

and i s  i d e n t i f i e d  a s  E x h ib i t  10.

FINANCE DIVISION -  MENTAL HEALTH REQUEST TO TRANSFER FUNDS TO COMMUNITY

SUPPORT PROGRAM -  F in an ce  D iv is io n  s t a f f  a d v is e d  th e  Board in  th e  agenda

m a t e r i a l s  t h a t  th e  D epartm en t o f  M ental H e a lth  r e c e n t ly  e s t a b l i s h e d  th e  ’’com m unity 

su p p o r t program " a s  i t s  number one p r i o r i t y  in  i t s  s t a te w id e  p la n .  T hat 

program  i s  in te n d e d  to  r e a l l o c a t e  r e s o u r c e s  to  com m unity-based  m en ta l h e a l th

f a c i l i t i e s  a s  a means o f  h e lp in g  red u ce  th e  num bers o f  p e rs o n s  s e rv e d  in

p s y c h i a t r i c  h o s p i t a l s .  The s t a f f  a d v is e d  th a t  f u l l  im p le m e n ta tio n  o f  th e
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program  w i l l  not be f e l t  u n t i l  1984-85 b u t t h a t  th e  a g e n c y ’ s p r e s e n t  re q u e s t  

i s  d e s ig n e d  to  b eg in  th e  o p e r a t io n  a s  soon a s  p o s s ib l e .  F in an ce  D iv is io n

s t a f f  a ls o  n o ted  th a t  th e  r e q u e s t  i s  su p p o r te d  by th e  G o v e rn o r’ s O f f ic e  and

s e v e r a l  key l e g i s l a t i v e  co m m ittees  and t h a t  s e v e r a l  o th e r  t r a n s f e r s  p ro b a b ly

w i l l  have to  be p ro c e s se d  d u r in g  th e  c u r r e n t  f i s c a l  y e a r  a s  t h i s  program

g a in s  momentum.

F in a n c e  D iv is io n  s t a f f  a l s o  c a l l e d  th e  B o a rd ’s a t t e n t i o n  to  an  i n d i c a t i o n

by th e  D epartm en t o f M ental H e a lth  th a t  some r e d u c t io n - in - f o r c e  i s  l i k e l y

to  be in v o lv e d  in  t h i s  p ro c e s s  a l th o u g h  th e  a c c u r a te  num bers, i f  a n y , c an n o t

be p r e d i c te d  a t  th e  p re s e n t  tim e .

Mr. Putnam  c a l l e d  th e  B o a rd ’ s a t t e n t i o n  to  th e  r e d u c t io n - in - f o r c e  p o s s i b i l i t y

and th e  B oard in v i te d  D eputy  C om m issioner R ac ine  Brown o f  th e  D epartm en t

o f  M ental H e a lth  to  comment on th e  q u e s t io n .  D eputy  C om m issioner Brown in d i c a te d

th a t  th e  Com m ission now h as  o v e r 500 p e rs o n s  by name who c o u ld  be s e r v ic e d  

lo c a l ly  and th a t  some 50 o f  th e s e  a lr e a d y  have been moved back  i n t o  a comm unity

s e t t i n g  o f  w hich th e r e  w i l l  be v a r io u s  a r ra n g e m e n ts .

Mr. M o rr is  n o ted  th a t  t h i s  i s  s i m i l a r  to  a move in  o th e r  s t a t e s  w hich

h as  n o t w orked o u t w e ll and asked  D r. Brown to  i n d i c a t e  w here th e s e  p a t i e n t s

go once th e y  a re  removed from  th e  S ta te  h o s p i t a l s .

D r. Brown in d ic a te d  th a t  no m assive  d e i n s t i t u t i o n a l i z a t i o n  p rogram  i s

e n v is io n e d  and th a t  a m andatory  c a se  management ap p ro ach  f o r  each  p e rso n

i s  r e q u i r e d .

D r. Brown a l s o  em phasized t h a t  h i s  agency  c a n n o t r u l e  o u t th e  p o s s i b i l i t y  

o f  a r e d u c t io n - in - f o r c e  b u t he e x p re s s e d  th e  view  t h a t  i t  i s  o n ly  an ' 'o u ts id e  

p o s s i b i l i t y . ”
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Mr. Putnam n o ted  th a t  th e  D epartm en t o f  M en tal R e ta rd a t io n  had come

u n d er h a rd  c r i t i c i s m  b ecau se  o f th e  r e d u c t io n s - in - f o r c e  i t  u n d e rto o k  a s  a

p a r t  o f a s i m i la r  p ro c e s s  and asked  D r. Brown i f  a l l  th e  funds in v o lv e d  have

to  be t r a n s f e r r e d  now. Dr. Brown in d ic a te d  th a t  a t o t a l  o f a p p ro x im a te ly

$ 2 .9  m i l l io n  would be in v o lv ed  in  t h a t  p ro c e s s  in  th e  y e a r .

F o llo w in g  t h i s  d i s c u s s i o n ,  upon a m otion  by Mr. M o r r is ,  seconded  by

Mr. P a t t e r s o n ,  th e  Board app roved  th e  co n cep t o f th e  D epartm ent o f  M ental

H e a lth  r e q u e s t  on t h i s  m a t te r  and i t  approved  th e  t r a n s f e r  o f $665 ,395  from

th e  South C a ro lin a  S ta t e  H o s p ita l  program  and $660 ,395  from  th e  C ra f ts -F a r ro w

program  to  the  comm unity su p p o r t program  on th e  c o n d i t io n  th a t  no fo rc e d

r e d u c t io n - in - f o r c e  would o c c u r  and t h a t  i f  any s t a f f  r e d u c t io n s  a r e  ex p e c te d

to  r e s u l t  from o th e r  th a n  norm al a t t r i t i o n  th e  agency  would have to  s e c u re

s p e c i f i c  Budget and C o n tro l Board a p p ro v a l o f  th a t  a c t i o n .

In fo rm a tio n  r e l a t i n g  to  t h i s  m a t te r  h a s  been r e t a in e d  in  th e s e  f i l e s

and is  i d e n t i f i e d  a s  E x h ib i t  11.

EXECUTIVE DIRECTOR -  TRANSFER 0 £  FUNDS TO TASK FORCE TO STUDY FEASIBILITY

OF STATE COMMUNICATIONS AUTHORITY -  E x e c u tiv e  D ir e c to r  Putnam rem inded  th e

Board t h a t  $50 ,000  was a p p ro p r ia te d  in  th e  1983-84 A p p ro p r ia t io n s  Act to  

h i s  o f f i c e  fo r  a  S ta te  C om m unications A u th o r i ty  and th a t  a p ro v is o  in  t h a t  

Act p ro v id e s  fo r  a ta s k  fo r c e  to  s tu d y  th e  f e a s i b i l i t y  o f  e s t a b l i s h i n g  such  

an A u th o r i ty  w ith  an i n i t i a l  r e p o r t  to  be made to  th e  G en era l A ssem bly by 

Ja n u a ry  3 1 , 1984.
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Mr. Putnam n o ted  th a t  G overnor R ile y  had a p p o in te d  M r. Jo e  Sapp, C hairm an 

o f  th e  S ta t e  Development B oard , a s  th e  head of th e  ta s k  fo r c e  t o  s tu d y  t h i s  

q u e s t io n .  He su g g es ted  t h a t ,  in  th e  i n t e r e s t  o f  s im p l i f y in g  th e  l o g i s t i c s  

in v o lv e d , th e  e n t i r e  $50 ,000  a p p r o p r ia t io n  be t r a n s f e r r e d  to  th e  D evelopm ent

Board fo r  i t s  a d m in is t r a t io n .

F o llo w in g  a b r i e f  d i s c u s s i o n ,  upon a m otion by S e n a to r  D en n is , seconded  

by Mr. P a t t e r s o n ,  th e  Board approved  th e  t r a n s f e r  to  th e  S ta te  D evelopm ent

Board from th e  E x ecu tiv e  D i r e c t o r ’ s O f f ic e  o f th e  $50 ,000  in c lu d e d  in  th e  

1983-84 A p p ro p r ia t io n s  A ct to  su p p o r t th e  work o f  a ta s k  fo r c e  to  s tu d y  th e  

f e a s i b i l i t y  o f  a S ta te  C om m unications A u th o r i ty .

In fo rm a tio n  r e l a t i n g  to  t h i s  m a t te r  h a s  been r e t a in e d  in  th e s e  f i l e s

and i s  i d e n t i f i e d  a s  E x h ib i t  12.

CLEMSON UNIVERSITY/DEPARTMENT OF AGRICULTURE -  FOREI GN TRAVEL -  Upon 

a m otion  by Mr. M o rris , seconded  by Mr. P a t t e r s o n ,  th e  B oard approved  th e  

t r a v e l  o f Clemson U n iv e r s i ty  P ro fe s s o r  D r. H assan M. B ehery  to  M ilan , I t a l y  

d u r in g  th e  O c to b e r 10-17, 1983 p e r i o d 1 th e  t r a v e l  o f  D epartm ent o f A g r ic u l tu r e  

s t a f f  member Roy W. C opelan , J r . ,  to  West Germany, B elg ium , The N e th e r la n d s , 

and England d u r in g  th e  O cto b er 9 -  25, 1983 p e r io d ;  and r a t i f i e d  the  a p p ro v a l 

g iv e n  to  th e  t r a v e l  of D epartm ent o f  A g r ic u l tu r e  em ployee C. G lenn A lle n ,

J r . ,  to  K o rea , T aiw an, Hong Kong, S in g a p o re , and Japan  d u r in g  th e  S eptem ber 26 

O c to b e r 2 1 , 1983 p e r io d .

In fo rm a tio n  r e l a t i n g  to  t h i s  m a tte r  h a s  been r e t a in e d  in th e s e  f i l e s

and i s  i d e n t i f i e d  a s  E x h ib i t 13.

BCB M inu tes
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PERSONNEL DIVISION -  DELEGATION AND APPROVAL OF PERSONNEL POLICIES -

P e rs o n n e l D iv is io n  D ir e c to r  J a c k  M u llin s  a sk ed  t h a t  th e  Board c o r r e c t  a t e c h n ic a l

o v e r s ig h t  r e l a t i n g  to  agency p e rs o n n e l p o l i c i e s  by r a t i f y i n g  th e  h i s t o r i c a l  

p r a c t i c e  o f a g e n c ie s  d e v e lo p in g  p e rs o n n e l p o l i c i e s  in  a c c o rd a n c e  w ith  S ta t e

law and Board p o l i c i e s  and r e g u l a t i o n s  and t h a t  i t  a p p ro v e  agency  p o l i c i e s

now in e f f e c t ,  c o n tin g e n t  upon t h e i r  rev iew  and  a p p ro v a l by th e  S ta t e  P e rso n n e l

D iv is io n .  Dr. M u llin s  a ls o  a sk e d  th a t  th e  B oard  r e q u i r e  a g e n c ie s  to  subm it

t h e i r  p e rso n n e l p o l i c i e s  to  th e  P e rs o n n e l D iv i s io n  f o r  rev iew  and a p p ro v a l 

w ith  a p p e a ls  to  be h ea rd  by th e  B o ard ’ s P e r s o n n e l  S u bcom m ittee .

Dr. M u llin s  noted  th a t  t h i s  r e q u e s t  a r i s e s  o u t o f  a recom m endation  by

th e  A tto rn ey  G e n e ra l’s O ff ic e  t h a t  th e  Board t a k e  th e s e  a c t i o n s .  In  re sp o n se  

to  an in q u iry  from  S e n a to r  D e n n is , D r. M u l l in s  n o te d  th a t  th e  A tto rn e y  G e n e ra l’s 

O f f ic e  recom m endation was no t made in  r e s p o n s e  to  h i s  r e q u e s t  bu t t h a t  th e

o v e r s ig h t  was f i r s t  c a u g h t by them and th a t  t h e i r  recom m endation  in  t h i s

m a t te r  was an o r a l  one and th a t  i t  had a r i s e n  o u t  o f  an e a r l i e r  o p in io n  by 

a member o f  th e  A tto rn e y  G e n e ra l’s O f f ic e  s t a f f .

Dr. M u llin s  noted  th a t  agency  p e rs o n n e l p o l i c i e s  co u ld  be more r e s t r i c t i v e

th a n  th o s e  of th e  Board and su g g e s te d  t h a t  a law  en fo rc e m e n t agency req u irem en t

t h a t  a p o ly g rap h  t e s t  be tak en  would be an i l l u s t r a t i o n .

F o llow ing  a very  b r i e f  d i s c u s s io n  o f  t h i s  m a t t e r ,  th e  Board a g re e d  to

c a r r y  o v e r  i t s  c o n s id e r a t io n  o f  th e  P e rs o n n e l D iv is io n  r e q u e s t .

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

and is  i d e n t i f i e d  as E x h ib i t  14.
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EXECUTIVE DIRECTOR -  POLICY ON PERSONAL USE OF STATE-OWNED VEHICLES -

F o llow ing  an ex ten d e d  d i s c u s s io n ,  upon a m otion  by S e n a to r  D en n is , seconded

by M r. M o r r is ,  th e  Board approved  th e  s ix  p o in t s  in c lu d e d  in  th e  p ro c e d u re s

recommended by E x e c u tiv e  D ir e c to r  Putnam  r e l a t i n g  to  c h a rg in g  S ta t e  em ployees

fo r  th e  p e rs o n a l u se  o f  S ta te -o w n ed  v e h ic l e s  w ith  th e  c h a rg e  to  be made a t

the  r a t e  o f  20c p e r  m ile  to  be e f f e c t i v e  J a n u a ry  1, 1984, w ith  th e  C o m p tro lle r

G e n e r a l 's  O f f i c e ,  th e  S ta t e  T r e a s u r e r 's  O f f i c e ,  s t a f f  o f  th e  Board and th e

M otor V e h ic le  Management C o u n c il d e s ig n a te d  to  work to g e th e r  on d e t a i l s  r e l a t i n g

to  th e  p ro c e d u re  and p ro v id in g  f u r t h e r  t h a t  th e  D i r e c to r  o f  th e  D iv is io n

of M otor V e h ic le  Management and th e  M otor V e h ic le  Management C o u n c il would

d e te rm in e  q u e s t io n s  r e l a t i n g  to  ex em p tio n s from th e  re q u ire m e n ts  to  re im b u rse

th e  S ta t e  w ith  a p p e a ls  to  be made to  th e  B oard .

In fo rm a tio n  r e l a t i n g  to  t h i s  m a t te r  has been r e t a in e d  in  th e s e  f i l e s

and i s  i d e n t i f i e d  a s  E x h ib i t  15.

COMMENT ON BOARD EXECUTIVE SESSION PROCEDURES -  Mr. M o rr is  n o ted  t h a t ,

a p p a r e n t ly ,  when news g e ts  s l a c k  th e  B o a rd 's  e x e c u t iv e  s e s s io n  p ro c e d u re s  

come in  fo r  c o n s id e r a b le  comment. He e x p re s se d  th e  v iew  t h a t  th e r e  must

be a b e t t e r  way to  r e p o r t  on th e  a c t i o n s  ta k e n  by th e  B oard d u r in g  e x e c u t iv e

s e s s io n .  He s u g g e s te d  a s  a p o s s i b i l i t y  th a t  a t  th e  fo l lo w in g  m ee tin g  a d e t a i l e d

r e p o r t  be g iv e n  on th e  a c t i o n s  d e s c r ib e d  a t  th e  tim e  o f  r a t i f i c a t i o n .

G overnor R ile y  su g g e s te d  th a t  s t a f f  o f  th e  B oard work w ith  th e  A tto rn e y  

G e n e r a l 's  O f f i c e  and w ith  th e  p re s s  to  d e te rm in e  what co u ld  be done to  make

im provem ents in  t h i s  a r e a .
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FUTURE MEETING -  The Board ag reed  to  h o ld  a r e g u l a r  b u s in e s s  s e s s io n

a t  12:00 noon on F r id a y ,  S ep tem ber 23 , 1983 , and to  ho ld  th e  m e e tin g  p r e v io u s ly

sch ed u led  fo r  O c to b e r 11, 1983, a t  10 :00  a .m . on th e  G o v ern o r’ s c o n fe re n c e

room in  th e  S ta te  House. G overnor R ile y  a sk e d  S t a t e  T re a s u r e r  P a t t e r s o n

to  p r e s id e  a t  t h a t  O c to b e r 11 m ee tin g  in  h i s  a b s e n c e .

EXECUTIVE SESSION -  E x e c u tiv e  D i r e c t o r  Putnam a d v is e d  th e  B oard t h a t

le g a l  a d v ic e  on two m a t te r s ,  two p e rs o n n e l item s and one c o n t r a c tu a l  m a t te r

had been p ro p o sed  fo r  c o n s id e r a t io n  in  e x e c u t iv e  s e s s io n .  Upon a m otion

by Mr. P a t t e r s o n ,  seconded  by Mr. M o r r is ,  th e  B oard a g re e d  to  c o n s id e r  th e

m a t te r s  o u t l in e d  by Mr. Putnam  in  e x e c u t iv e  s e s s io n  w hereupon G overnor R ile y

d e c la re d  th e  m ee tin g  to  be in  e x e c u t iv e  s e s s io n .

RATIFICATION OF EXECUTIVE SESSION ACTIONS -  F o llo w in g  th e  B o a rd 's  con­

s i d e r a t i o n  o f e x e c u t iv e  s e s s io n  i te m s , th e  m e e tin g  was opened a n d , upon a

m otion by R e p re s e n ta t iv e  Mangum, seconded  by Mr. P a t t e r s o n ,  th e  B oard r a t i f i e d

th e  fo l lo w in g  a c t io n s  ta k e n  in  e x e c u t iv e  s e s s io n :

(1) R ece ived  le g a l  a d v ic e  on a c o n t r a c tu a l  m a t te r  and a u th o r iz e d  s t a f f

o f  th e  D iv is io n  o f  G en e ra l S e rv ic e s  to  c o n t in u e  n e g o t i a t i o n s  in  t h a t  r e g a r d :

(2) A pproved th e  paym ent o f  $ 5 ,0 0 0  to  s a t i s f y  a s e t t le m e n t  in v o lv in g

th e  S ta te  P e rso n n e l D iv is io n ;

(3) Approved a s p e c i a l  s a l a r y  a d ju s tm e n t fo r  a  Clemson U n iv e r s i ty  f a c u l ty

member;

(4) C a r r ie d  o v e r a r e q u e s t  f o r  s a l a r y  su p p lem en ts  fo r  two f a c u l ty  members

a t  th e  U n iv e r s i ty  o f S ou th  C a ro l in a  who h av e  assum ed a d d i t io n a l  a d m i n i s t r a t iv e

d u t i e s :
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(5) C a r r ie d  o v e r a r e q u e s t  by th e  P e rs o n n e l D iv is io n  and the  P ro p e r ty

Management S e c t io n  to  c i r c u l a t e  a q u e s t io n n a i r e  to  a l l  S ta t e  em ployees in

th e  Colum bia a r e a .

1984-85 BUDGET REQUEST HEARINGS -  F o llo w in g  th e  r e g u la r  b u s in e s s  s e s s io n ,

th e  Board reassem b led  in  Room 219 o f th e  Edgar A. Brown B u ild in g  to  c o n tin u e

h e a r in g  agency r e q u e s ts  f o r  1984-85. The fo llo w in g  a g e n c ie s  were h e a rd :

P a ro le  and Community C o r r e c t io n s  
A lco h o l and Drug Abuse 
A d ju ta n t G e n e r a l 's  O f f ic e  
C h i ld r e n 's  Bureau
Highways and P u b lic  T r a n s p o r ta t io n  
Comm ission on Women 
E th ic s  Comm ission

In fo rm a tio n  r e l a t i n g  to  t h i s  m a t te r  has been  r e t a in e d  in  th e s e  f i l e s

and i s  i d e n t i f i e d  as E x h ib i t  16.

The m ee tin g  was s c h e d u le d  to  a d jo u rn  a t  5 :00  p .m .

[ S e c r e t a r y 's  N o te : In  co m p lian ce  w ith  S e c tio n  9 o f  Act 593 o f  1978 
( th e  Freedom o f  In fo rm a tio n  A c t) ,  p u b lic  n o t i c e  of and  th e  agenda f o r  t h i s  
m ee tin g  w ere p u b lis h e d  w id e ly  th ro u g h  th e  a g e n c ie s  o f  th e  S ta t e  governm ent 
and among news m edia r e p r e s e n ta t i v e s  w e ll  in  advance o f  th e  m e e tin g . T hese 
d a te s  w ere a g re e d  upon and announced a t  th e  r e g u la r  s e s s io n  o f  th e  Budget 
and C o n tro l Board m ee tin g  h e ld  on A ugust 23, 1983. The agenda f o r  th e  r e g u la r  
s e s s io n  p o r t io n  o f t h i s  m ee tin g  was p o s te d  on b u l l e t i n  b o a rd s  in th e  o f f i c e  
o f  th e  G o v e rn o r 's  P re s s  S e c r e ta r y  in  th e  S t a t e  House and n e a r  th e  B oard S e c r e t a r y ’s 
o f f i c e  in  th e  Wade Hampton O f f ic e  B u ild in g  a t  10:00 A. M. on T uesday ,
Septem ber 20 , 1983 .]
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(Ebe S ta te  of South (Carolina

(Office of tbf Attorney (General

E X H I B I T

SEP 2 1 1983 no. 1 

STATE BUDGET & CONTROL BOARD

T. TRAVIS MEDLOCK
ATTORNEY GENERAL

REMBERT C DENNIS BUILDING
POST OFFICE BOX 11549

COLUMBIA. S C 29211
TELEPHONE 803-759-2081

S eptem ber 30, 1983

Mr. W illia m  A. M cInnis 
E x e c u tiv e  D eputy D i r e c to r  
S ta t e  B udget and C o n tro l Board 
C olum bia, S ou th  C a ro lin a  29201

Re: A pprox. $ 2 ,0 0 0 ,0 0 0  R ich lan d  C ounty , Sou th
C a ro l in a ,  I n d u s t r i a l  Revenue Bonds, (R ic h te x  
B rick  C o rp .)

D ear Mr. M cIn n is:

R eg ard in g  th e  a b o v e - re fe re n c e d  bond, we have rev iew ed  
th e  P e t i t i o n  and o th e r  docum ents su b m itte d  to  th e  S ta t e  Budget 
and  C o n tro l  Board f o r  i t s  a p p ro v a l p u rs u a n t  to  S e c t io n s  4 -2 9 -1 0  
e t  s e q . ,  Code o f  Laws o f  S ou th  C a ro l in a ,  1976, as am ended, and 
tTie same a p p e a r ,  in  o u r o p in io n ,  to  be in  o r d e r .

S in c e r e lv  y o u r s ,

David C. E ckstrom  
A s s i s t a n t  A tto rn e y  G en era l

D C E /cs

E n c lo s u re s
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£> STATE BUDGET i  CONTROL BOARD

E X H I B I T
SEP 2 1 1983 no. 1

T H I  C IT IZ IN B  A N O  I O U T h I R N  N A T IO N A L  B A N K  O F S O U T H  C A R O L IN A  C O L U M B IA . 9 . C. 2 9 2 2 2• C» ’«• CUIM **.O » - CO«»u**» L-.

Septem ber 14, 1983

S ta t e  Budget and C o n tro l Board 
P . 0 . Box 12444 
C olum bia, SC 29211

RE: R ich lan d  C oun ty , S outh  C a ro lin a  I n d u s t r i a l  R evenue Bonds 
(R ic h te x  C o rp o ra t io n  P r o je c t )  $ 4 ,0 0 0 ,0 0 0 .

G entlem en:

We have made a commitment to  p u rch ase  th e  above r e f e re n c e d  
is s u e  o f  R ich lan d  C ounty , S outh  C a ro l in a .  In  c o n n e c t io n  w ith  
o u r com m itm ent, we have re q u e s te d  and been p ro v id e d  w ith  c e r t a in  
f i n a n c i a l  in fo rm a tio n  by th e  C o rp o ra t io n  and th e  in fo rm a t io n  to  
th e  e x te n t  th a t  i t  has been  fu rn is h e d  and th e  b a la n c e  o f  the  
in fo rm a tio n  to  be fu r n is h e d  in  s a t i s f a c t i o n  o f o u r  commitment 
a r e  s a t i s f a c t o r y  to  u s . Our agreem en t to  p u rc h a se  t h i s  is s u e  
i s  made f o r  ou r own in v es tm en t a s  lo an  p u rp o ses  and we do no t 
p r e s e n t ly  c o n te m p la te  th e  r e s a l e ,  d i s t r i b u t i o n  o r  r e d i s t r i b u t i o n  
o f  th e  i s s u e .

S in c e r e ly ,

j c r

C ulver P . C hoate  
V ice P r e s id e n t
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E X H I B I T
SEP 2 1 1983 no. 1STATE OF SOUTH CAROLINA

COUNTY OF RICHLAND STATE BUDGET & CONTROL BOARD

I ,  WILLIAM A. McINNIS, S e c r e ta r y  to  th e  South  C a ro l in a  
S t a t e  B udget and C o n tro l  B o ard , DO HEREBY CERTIFY:

, T h a t th e  s a id  S t a t e  B udget and C o n tro l  B oard ( th e  
B oard) i s  com posed o f  th e  f o l lo w in g :

H is E x c e l le n c y ,  R ic h a rd  W. R i le y ,  G overnor 
and C hairm an o f  th e  B oard ;

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

The H o n o ra b le  E a r le  E . M o r r is ,  J r . ,  
C o m p tro lle r  G e n e ra l ;

The H o n o rab le  R em bert C. D e n n is , C hairm an 
o f  th e  S e n a te  F in a n c e  C om m ittee; and

The H o n o rab le  Tom G. Mangum, C hairm an o f  
th e  House Ways and  Means C om m ittee .

. , , . ThaC duc n o t i c e  o f  a m e e tin g  o f  th e  B oard , c a l l e d  to  be 
h e ld  in  C olum bia , S ou th  C a r o l in a  a t  12:00 Noon , Wednesday

S eptem ber __21 , _ i 983> was g iv e n  to  a l l  members in  w r i t i n g ,  and a t  
l e a s t  f o u r  (A) days p r i o r  to  s a i d  m e e tin g ; t h a t  a l l  members o f 
s a i c  Board w ere p r e s e n t  a t  s a i d  m e e tin g ,  w i th  th e  e x c e p t io n  o f :  
n o n e .

T h at a t  s a id  m e e tin g , a R e s o lu t io n ,  o f w hich  th e  
a t t a c h e d  i s  a t r u e ,  c o r r e c t  and v e r b a t im  co p y , was in t ro d u c e d  by

Mr. P a t t e r s o n ___ • who moved i t s  a d o p t io n ;  s a id  m o tio n  was seco n d ed
b 7 — Mr. M o rris  and upon th e  v o te  b e in g  ta k e n  and  re c o rd e d  i t
a p p e a re d  t h a t t h e  fo l lo w in g  v o te s  w ere c a s t :

FOR MOTION ACAINST MOTION

T h at th e  C hairm an th e re u p o n  d e c la r e d  th e  R e s o lu t io n  
u n an im o u sly  a d o p te d  and th e  o r i g i n a l  t h e r e o f  h a s  b een  d u ly  
e n te r e d  in  th e  p erm an en t r e c o r d s  o f  m in u te s  o f m e e tin g s  o f  s a id  
B oard m  my c u s to d y  a s  i t s  S e c r e t a r y .

T h a t any and  a l l  c o n d i t i o n s  a t t a c h e d  to  th e  r e f e r e n c e d  
B oard a c t io n  hav e  been  s a t i s f i e d  a s  o f  th e  d a te  o f  t h i s  
c e r t i f i c a t e .

O ctober 3, 1983

S e c r e ta r y



THE ISSUANCE BY 
CAROLINA, OF AN 
PRINC IPAL AMOUNT

A RESOLUTION APPROVING 
RICHLAND COUNTY, SOUTH 
APPROXIMATELY $ 2 ,0 0 0 ,0 0 0  
INDUSTRIAL DEVELOPMENT REVENUE NOTE (RICHTEX
BRICK CORPORATION PROJECT) 1 9 8 3 , PURSUANT TO 
THE PROVISIONS OF SOUTH CAROLINA CODE 
ANNOTATED, T IT L E  4 , CHAPTER 29 ( 1 9 7 6 ) ,  AS
AMENDED.

WHEREAS, t h e  C o u n ty  C o u n c i l  o f  R ic h la n d  C o u n ty ,  
S o u th  C a r o l in a  ( t h e  "G o v e rn in g  B o a rd " )  has h e r e t o f o r e ,  by 
s u b m i t t in g  a p e t i t i o n  ( t h e  " P e t i t i o n " ) ,  u n d e r and p u rs u a n t  
t o  th e  p r o v is io n s  o f  S e c t io n  4 -2 9 -1 4 0  o f  S o u th  C a r o l in a  Code 
Ann o t a t e d ,  T i t l e  4 ,  C h a p te r  29  ( 1 9 7 6 ) ,  a s  a m e n d e d , ( t h e
" A c t " )  r e q u e s t e d  t h e  a p p r o v a l  by t h e  S t a t e  B u d g e t and
C o n t r o l  B o a rd  o f  th e  is s u a n c e  by R ic h la n d  C o u n ty  ( t h e
" C o u n ty " )  p u rs u a n t  t o  th e  A c t o f  i t s  I n d u s t r i a l  D e v e lo p m e n t
R e v e n u e  N o te  ( P i c h t e x  B r i c k  C o r p o r a t io n  P r o j e c t )  i n  t h e  
a g g re g a te  p r i n c ip a l  am ount o f  a p p r o x im a te ly  $ 2 ,0 0 0 ,0 0 0  ( t h e  
" N o t e " ) ; and

WHEREAS, th e  C o u n ty  p ro p o s e s  t o  is s u e  th e  N o te  f o r  
th e  p u rp o s e  o f  d e f r a y in g  th e  c o s t  o f  e n la r g in g  and im p ro v in g  
an e x i s t i n g  b r i c k  m a n u fa c tu r in g  f a c i l i t y  and t o  a c q u i r e  and 
i n s t a l l  t h e r e in  e q u ip m e n t and m a c h in e ry  r e l a t e d  t h e r e t o  ( t h e  
" P r o j e c t " ) ; and

WHEREAS, t h e  P r o j e c t  i s  t o  be m ade a v a i l a b l e  t o  
R ic h te x  B r ic k  C o r p o r a t io n  ( th e  " C o r p o r a t io n " )  upon  te rm s  
w h ic h  r e q u i r e  th e  C o r p o r a t io n  t o  make p a y m e n ts  t o  o r  f o r  th e  
a c c o u n t  o f  th e  C o u n ty  i n  a m o u n ts  s u f f i c i e n t  t o  p a y  th e  
p r i n c i p a l  and i n t e r e s t  on th e  N o te ;  and

WHEREAS, th e  N o te  w i l l  be p a y a b le  fro m  and s e c u re d  
by an a s s ig n m e n t o f  th e  o b l i g a t i o n s  o f  th e  C o r p o r a t io n  and 
th e  m o r tg a g e  and s e c u r i t y  i n t e r e s t  in  th e  P r o je c t ;  and

WHEREAS, th e  C o u n ty  has s u b m it te d  w i t h  th e  P e t i t i o n  
( i )  d r a f t s  o f  th e  d o c u m e n ts  t o  be e n te r e d  i n t o  by th e  C o u n ty  
in  c o n n e c t io n  w i t h  th e  is s u a n c e  o f  th e  N o te ,  f o r  r e v ie w  by 
th e  S t a t e  B u d g e t a n d  C o n t r o l  B o a r d ,  ( i i )  an A s s is t a n c e  
A g re e m e n t b y  and  b e tw e e n  th e  C o r p o r a t io n  an d  th e  C o u n ty  
e x e c u te d  by th e  C o r p o r a t io n  on M a rch  2 6 , 1 9 8 0 , and e x e c u te d  
by th e  G o v e rn in g  B o a rd , on M arch 2 1 , 1 9 8 0 , and ( i i i )  a c o p y  
o f  a r e s o lu t i o n  and p e t i t i o n  a d o p te d  by th e  C o u n ty  on J u ly  
2 6 , ]9 R 3 , and t h i s  B o a rd  has  re v ie w e d  and c o n s id e r e d  ea ch  o f  
s a id  d o c u m e n ts  in  i t s  c o n s id e r a t io n  o f  s a id  P e t i t i o n  by th e  
C o u n ty ;

NOW, THEREFORE, BE TT RESOLVED, by th e  S ta t e  B u d g e t 
and  C o n t r o l  B o a rd  o f  th e  S t a t e  o f  S o u th  C a r o l i n a ,  a s  
f o l l o w s :

- 1 - 004203



S e c t io n  I . The  B o a rd  h a s  madp an in d p p e n d p n t  
i n v e s t i g a t io n  o f  th e  m a t te r s  s e t  f o r t h  in  th e  P e t i t i o n ,  and 
on th e  b a s is  o f  s u c h  i n v e s t i g a t i o n  i t  i s  h e r e b y  f o u n d ,  
d e te rm in e d  and d e c la r e d :

(a )  The f a c t s  s e t f o r t h  in  th e  P e t i t i o n ,  and in  
th e  p re a m b le  h e r e t o ,  a re  in  a l l  r e s p e c ts  t r u e  and c o r r e c t ;

( b )  T he  P e t i t i o n  f i l e d  b y  th e  G o v e r n in g  B o a rd  
c o n ta in s  a l l  m a t te r s  r e q u i r e d  by la w  and th e  r u le s  o f  t h i s  
B o a rd  t o  be s e t  f o r t h  t h e r e i n ,  a nd  t h a t  in  c o n s e q u e n c e  
t h e r e o f  th e  j u r i s d i c t i o n  o f  t h i s  B o a rd  has been p r o p e r ly  
in v o k e d  u n d e r and p u rs u a n t t o  S e c t io n  4 -2 R -1 4 0  o f  th e  A c t ;  
and

( c )  T he  P r o j e c t  s u b je c t  o f  t h e  P e t i t i o n  o f  th e  
G o v e rn in g  B o a rd  i s  in te n d e d  t o  p ro m o te  th e  p u rp o s e s  o f  th e  
A c t and i s  r e a s o n a b ly  a n t i c i p a t e d  t o  e f f e c t  such  r e s u l t .

S e c t io n  2 . In  co n s e q u e n c e  o f  th e  f o r e g o in g ,  th e  
p r o p o s a l o f  th e  C o u n ty  t o  d e f r a y  th e  c o s t  o f  a c q u i r in g  th e  
P r o je c t ,  t o  make th e  P r o je c t  a v a i la b le  to  th e  C o r p o r a t io n ,  
t o  f in a n c e  th e  c o s t  t h e r e o f  and e x p e n s e s  in c id e n t a l  t h e r e t o  
by th e  e x e c u t io n  and d e l i v e r y  o f  th e  N o te ,  in  s u b s t a n t i a l l y  
th e  fo rm  s e t f o r t h  in  th e  In d e n t u r e ,  s e c u re d  by an 
a s s ig n m e n t o f  th e  re v e n u e s  t o  be d e r iv e d  fro m  th e  M o rtg a g e  
and F in a n c in g  A g re e m e n t, be and th e  same i s  h e re b y  in  a l l  
r e s p e c ts  a p p ro v e d .  T h is  a p p ro v a l s h a l l  n o t be a f f e c t e d  by 
any ch a n g e s  in  th e  d e t a i l s  o f  th e  p r o p o s a l o f  th e  C o u n ty  so 
lo n g  as su ch  c h a n g e s  do n o t im pose  a p e c u n ia r y  l i a b i l i t y  
upon th e  C o u n ty  o r  i t s  g e n e ra l  c r e d i t  o r  t a x in g  p o w e r, a re  
a p p ro v e d  by th e  C o u n ty  C o u n c il  and th e  C o r p o r a t io n ,  and do 
n o t make in a c c u r a t e ,  e x c e p t as t o  d a te s  and a m o u n ts , th e  
su m m a rie s  o f  th e  M o rtg a g e  and F in a n c in g  A g re e m e n t and th e  
In d e n tu r e  and th e  d e s c r i p t i o n  o f  th e  P r o je c t .

S e c t io n  3 . N o t i c e  o f  th e  a c t i o n  ta k e n  by  t h i s  
B o a rd  in  a p p ro v in g  th e  above  d e s c r ib e d  u n d e r ta k in g  o f  th e  
C o u n ty  s h a l l  be p u b l is h e d  in  The S ta te  N e w s p a p e r, w h ic h  i s  a 
n e w sp a p e r h a v in g  g e n e ra l  c i r c u l a t i o n  in  P ic h la n d  C o u n ty .

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

S e c t io n  5 . T h is  R e s o lu t io n  s h a l l  t a k e  e f f e c t  
im m e d ia te ly .

004204
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E X H IB IT  A

NOTICE PURSUANT TO THE PROVISIONS 
OF SOUTH CAROLINA CODE ANNOTATED,

T IT LE  4 , CHAPTER 29 
(1 9 7 6 ) ,  AS AMENDED

N o t ic e  i s  h e re b y  g iv e n  p u rs u a n t t o  th e  p r o v is io n s  
and r e q u ir e m e n ts  o f  S e c t io n  4 -2 9 -1 4 0  o f  S o u th  C a r o l in a  Code 
A n n o t a t e d ,  T i t l e  4 ,  C h a p te r  29 ( 1 9 7 6 ) ,  as a m e n d e d , ( t h e
" A c t ” ) t h a t  th e  S t a t e  B u d g e t and  C o n t r o l  B o a rd  o f  S o u th  
C a r o l i n a ,  p u rs u a n t t o  a P e t i t i o n  f i l e d  by th e  C o u n ty  C o u n c i l  
o f  R ic h la n d  C o u n ty ,  S o u th  C a r o l in a ,  has g iv e n  i t s  a p p r o v a l  
t o  th e  f o l l o w i n g  u n d e r t a k in g  by R ic h la n d  C o u n ty ,  S o u th  
C a r o l i n a :

The is s u a n c e  by R ic h la n d  C o u n ty  o f  i t s  I n d u s t r i a l  
D e v e lo p m e n t R evenue N o te  ( R ic h te x  B r ic k  C o r p o r a t io n  P r o je c t )  
in  th e  o r i g i n a l  p r i n c ip a l  am ount o f  a p p r o x im a te ly  $ 2 ,0 0 0 ,0 0 0  
( t h e  " N o t e " ) ,  to  d e f r a y  th e  c o s ts  o f  e n la r g in g  and im p ro v in g  
an e x i s t i n g  b r i c k  m a n u fa c tu r in g  f a c i l i t y  lo c a te d  in  R ic h la n d  
C o u n ty  and t o  a c q u i r e  and  i n s t a l l  t h e r e i n  e q u ip m e n t  and 
m a c h in e ry  r e la t e d  t h e r e t o  ( th e  " P r o je c t " )  by R ic h te x  B r ic k  
C o r p o r a t io n ,  a S o u th  C a r o l in a  c o r p o r a t io n .  The P r o je c t  w i l l  
be made a v a i la b le  t o  R ic h te x  B r ic k  C o r p o r a t io n  w h ic h  w i l l  
u n c o n d i t io n a 1 l y  c o v e n a n t t o  make p a ym e n ts  s u f f i c i e n t  t o  pay 
th e  p r i n c ip a l  and i n t e r e s t  on th e  N o te . The N o te  w i l l  be 
p a y a b le  s o l e l y  and e x c lu s iv e ly  o u t o f  p a ym e n ts  t o  be made by 
R ic h te x  B r ic k  C o r p o r a t io n  f o r  th e  use o f  th e  P r o je c t .

N o t ic e  is  f u r t h e r  g iv e n  t h a t  any in t e r e s t e d  p a r t y  
m ay, w i t h in  tw e n ty  (2 0 )  d a y s  a f t e r  th e  d a te  o f  th e  
p u b l i c a t i o n  o f  t h i s  n o t i c e ,  b u t n o t a f t e r w a r d s ,  c h a l le n g e  
th e  v a l i d i t y  o f  th e  S ta te  B u d g e t and C o n t r o l  B o a r d 's  
a p p r o v a l  o f  th e  P r o j e c t  and t h e  is s u a n c e  o f  t h e  N o te  by 
R ic h la n d  C o u n ty  t o  f i n a n c e  th e  sa m e , by a c t i o n  de n o v o  
i n s t i t u t e d  in  th e  C i r c u i t  C o u r t  f o r  R ic h la n d  C o u n ty ,  S o u th  
C a r o l i n a .

STATF BUDGET AND CONTROL BOARD

BY: W ILLIAM  A. M c IN N IS , S e c r e ta r y  

D a te d : S e p tem be r ___ , 1983 .
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E X H I B I T

Revenue Bond I s s u e  P ro c e s s in g  Che.

Item  fo r  B oard m eetin g  of

SEP 2 1 1983 no. 1 

STATE BUDGET & CONTROL BOARD

L ocal Government 

Bond A tto rn e y : 

(a) F irm :

-zO

(b) C o n ta c t P e rso n :

(c) A d d re ss :

P hone :

3. P ro je c t

Is su e  Amount: $ J? 6 C C  J ^ 3 ,0 0 0  __5 ,0 0 0  T ype:'

5. Employment Im pact of P r o j e c t :  CXyy  / C>___________

6. T y p e /N atu re  of B u s in e s s  o f Firm  In v o lv e d : x<2*5=

•k A * * * * * * * ■k

7. P ro c e s s in g  C h e c k lis t Reed From S en t To

(a) Check fo r  F ee :

(1) Amount:

(2) P ay o r: .
?//«,

(b) G overn ing  body r e s o lu t i o n / o r d i n a n c e / p e t i t i o n 4 b i b i

(c) Documents on i s s u a n c e /s e c u r in g  of bonds 4  b  * / '< > 1>L < f k

(d) H e a lth  and E n v iro n m en ta l C o n tro l c e r t i f i c a t i o n

(e) B&C Board R e so lu t io n  and N o tic e
( c o p ie s  fo r  c e r t i f i c a t i o n  fo r  bond c o u n se l / b

—
(f)  Review by A tto rn ey  G e n e r a l 's  O f f ic e  ( l e t t e r ) O b  f a b i xxxxxx

(g) F in a n c ia l  In fo rm a tio n :
(1) A ud ited  S ta te m e n ts  (3 m ost r e c e n t  y e a r s )

OR
(2) I f  p r iv a te  p la c e m e n t, " in v e s tm e n t l e t t e r "  

(P u rc h a s e r :  #  y £  Z t f t V

(h) Review by S ta t e  A u d i to r ’ s O f f ic e  (memo) O k xxxxxx

C e r t i f i c a t e s  s ig n e d : / o f  3 / 8 3  

R e s o lu t io n s  m a ile d : / o 7 l / f l 3
Mot io n : S econd :
Ab sen  t : ■
V o te : For A g a in s t Q
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HAND DELIVERED
Mr. W illia m  A. M cIn n is  
S o u th  C a ro l in a  S t a t e  B udget 

an d  C o n tro l B oard 
Wade Hampton O f f ic e  B u i ld in g  
6 th  F lo o r
C olum bia, South  C a ro l in a  29202

Re: R ic h la n d  C o u n ty , S outh  C a ro l in a ,  I n d u s t r i a l
D evelopm ent R evenue N ote (R ic h te x  B rick  
C o rp o ra t io n  P r o j e c t )  1983

Dear Mr. M cIn n is :

P le a s e  s c h e d u le  th e  a b o v e -c a p tio n e d  t r a n s a c t i o n  a t  
the  Septem ber 2 1 , 1983 m e e tin g  o f  th e  S ta te  Budget and C o n tro l  
B oard . E n c lo se d  p l e a s e  f i n d  th e  fo l lo w in g  docum ents in  
c o n n e c t io n  th e r e w i th :

1. D ra f t  M o rtg ag e  and F in a n c in g  A greem ent;

2. D r a f t  I n d e n tu r e ;

3. In v e s tm e n t O nly l e t t e r  from The C i t i z e n s
and S o u th e rn  N a tio n a l  Bank o f  South  C a ro l in a ;

4. An o r i g i n a l  and 9 c o p ie s  o f  a R e s o lu t io n
and N o tic e  o f  A pprova l by th e  Budget and 
C o n tro l  B oard ;

5. An o r i g i n a l l y  e x e c u te d  R e s o lu t io n  and P e t i t i o n
to  th e  B udget and C o n tro l Board from  R ic h la n d  
C o u n ty , S o u th  C a r o l in a ;
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Mr. W illia m  A. M cInn is  
S ep tem ber 16, 1983 
Page 2

6. An e x e c u te d  copy o f  th e  A s s i s ta n c e  A greem ent;
and

7. A ch eck  made p a y a b le  to  th e  S ta t e  o f  S ou th
C a r o l in a  f o r  th e  S t a t e  B udget and C o n tro l  
B oard  f e e .

P le a s e  n o te  t h a t  th e  i n t e r e s t  ra te  p a y a b le  on th e  N ote w i l l  b e , 
a t  th e  o p t io n  o f  th e  Company, e i t h e r  ( i )  8 .3 5  p e r c e n t  p e r  annum 
f ix e d  f o r  th r e e  y e a r s  fo l lo w e d  by a f l o a t i n g  r a t e  e q u a l to  66 
p e r c e n t  o f  C&S p rim e  r a t e  p e r  annum o r ( i i )  a f l o a t i n g  r a t e  
e q u a l to  66 p e r c e n t  o f  C&S p rim e r a t e  p e r  annum. I f  you 
r e q u i r e  any o th e r  in f o r m a t io n ,  p le a s e  f e e l  f r e e  to  c a l l  u s .

S in c e r e ly

ACL/pa
E n c lo s u re s
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E X H I B I T
SEP 2 1  1983 no. 1

RESOLUTION SIATl BUDGET & CONTROL BOARD

A RESOLUTION MAKING APPLICATION TO THE STATE
BUDGET AND CONTROL BOARD OF SOUTH CAROLINA FOR
APPROVAL OF THE ISSUANCE BY RICHLAND COUNTY,
SOUTH CAROLINA, OF ITS  INDUSTRIAL DEVELOPMENT
REVENUE NOTE (RICHTEX BRICK CORPORATION
PROJECT) 1 9 8 3 , PURSUANT TO THE PROVISIONS OF
SOUTH CAROLINA CODE ANNOTATED, T ITLE  4 ,
CHAPTER 29 (1 9 7 6 ) AS AMENDED IN THE PRINCIPAL
AMOUNT OF APPROXIMATELY $ 5 ,0 0 0 ,0 0 0 .

WHEREAS, R ic h la n d  C o u n ty ,  S o u th  C a r o l in a  ( th e  
" C o u n t y " ) ,  a c t i n g  b y  and t h r o u g h  i t s  C o u n ty  C o u n c i l  i s  
a u th o r iz e d  and em pow ered u n d e r  and p u rs u a n t  t o  th e  
p r o v is io n s  o f  S o u th  C a r o l in a  Code A n n o ta te d ,  T i t l e  4 , 
C h a p te r  29 (1 9 7 6 ) ,  as am ended, ( th e  " A c t " )  t o  a c q u ir e  and 
ca u se  t o  be a c q u ir e d  p r o p e r t i e s  t h a t  a re  p r o je c t s  u n d e r th e  
A c t th r o u g h  w h ic h  th e  i n d u s t r i a l  d e v e lo p m e n t o f  th e  S ta t e  o f  
S o u th  C a r o l i n a  w i l l  be p ro m o te d  an d  t r a d e  d e v e lo p e d  by 
in d u c in g  i n d u s t r i a l  e n t e r p r i s e s  t o  lo c a te  in  and re m a in  in  
th e  S ta te  o f  S o u th  C a r o l in a  and th u s  u t i l i z e  and e m p lo y  th e  
m anpow er, a g r i c u l t u r a l  p r o d u c ts  and n a t u r a l  re s o u rc e s  o f  th e  
S t a t e ;  and

WHEREAS, th e  C o u n ty  i s  f u r t h e r  a u th o r iz e d  by th e  
A c t t o  is s u e  re v e n u e  b o n d s , as d e f in e d  in  th e  A c t t o  in c lu d e  
n o te s ,  p a y a b le  s o le l y  fro m  re v e n u e s  and r e c e ip t s  fro m  any 
f in a n c in g  a g re e m e n t w i t h  r e s p e c t  t o  such  p r o j e c t  and s e c u re d  
b y  a p le d g e  o f  s a id  r e v e n u e s  and r e c e i p t s  and b y  an 
a s s ig n m e n t o f  su ch  f in a n c in g  a g re e m e n t; and

WHEREAS, th e  C o u n ty  and R ic h te x  B r ic k  C o r p o r a t io n ,  
a S o u th  C a r o l in a  c o r p o r a t io n  ( t h e  " C o r p o r a t io n " ) ,  e n te r e d  
i n t o  an A s s is ta n c e  A g re e m e n t e x e c u te d  by th e  C o r p o r a t io n  on 
M a rc h  2 6 , 1 9 8 0 , and e x e c u te d  by th e  C o u n ty  on  M a rc h  2 1 ,
1 9 8 0 , and an Am endm ent to  th e  A s s is ta n c e  A g re e m e n t ( h e r e in ­
a f t e r  th e  " A s s is ta n c e  A g re e m e n ts " )  e x e c u te d  by th e  
C o r p o r a t io n  on May 4 , 1983 , and e x e c u te d  by th e  C o u n ty  on
A p r i l  19 , 1983 , p u rs u a n t  t o  w h ic h  and in  o r d e r  t o  im p le m e n t 
th e  p u b l i c  p u rp o s e s  e n u m e ra te d  in  th e  A c t and in  fu r t h e r a n c e  
t h e r e o f  t o  c o m p ly  w i t h  t h e  u n d e r t a k in g s  o f  th e  C o u n ty  
p u rs u a n t  t o  th e  A s s is ta n c e  A g re e m e n ts , th e  C o u n ty  p ro p o s e s  
t o  is s u e  i t s  I n d u s t r i a l  D e v e lo p m e n t R evenue N o te  ( R ic h te x  
B r ic k  C o r p o r a t io n  P r o je c t )  in  th e  p r i n c i p a l  am ount o f  
a p p r o x im a te ly  S 5 ,0 0 0 ,0 0 0  ( t h e  " N o te " )  u n d e r and p u rs u a n t to  
th e  A c t  t o  d e f r a y  th e  c o s ts  o f  e n la r g in g  and im p ro v in g  an 
e x i s t i n g  b r i c k  m a n u fa c tu r in g  f a c i l i t y  and t o  a c q u ir e  and 
i n s t a l l  t h e r e in  e q u ip m e n t and m a c h in e ry  r e la t e d  t h e r e t o  ( t h e  
" P r o je c t " )  t o  be lo c a te d  in  th e  j u r i s d i c t i o n  o f  th e  C o u n ty
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a n d , s u b je c t  t o  th e  a p p r o v a l o f  th e  S ta te  B u d g e t and C o n t r o l  
B o a rd  o f  S o u th  C a r o l in a ,  t o  make th e  P r o je c t  a v a i l a b le  to  
th e  C o r p o r a t io n  u n d e r  a n d  p u r s u a n t  t o  t h e  te r m s  o f  a 
M o r tg a g e  and F in a n c in g  A g re e m e n t ( t h e  "A g re e m e n t" )  t o  be 
e n te r e d  i n t o  be tw e e n  th e  C o u n ty  and th e  C o r p o r a t io n ;  and

WHEREAS, i t  i s  now deemed a d v is a b le  by th e  
C o u n ty  C o u n c i l  to  f i l e  w i t h  th e  S ta te  B u d g e t and C o n t r o l  
B o a rd  o f  S o u th  C a r o l in a ,  in  c o m p lia n c e  w i t h  S e c t io n  4 -2 9 -1 4 0  
o f  th e  A c t ,  th e  P e t i t i o n  o f  th e  C o u n ty  r e q u e s t in g  a p p r o v a l 
o f  th e  p ro p o s e d  f in a n c in g  by th e  S ta te  B u d g e t and C o n t r o l  
B o a rd ;

NOW, THEREFORE, BE IT  RESOLVED by th e  C o u n ty  
C o u n c i l  o f  R ic h la n d  C o u n ty ,  S o u th  C a r o l in a ,  as  f o l l o w s :

S e c t  io n  1 . I t  i s  h e r e b y  fo u n d ,  d e te r m in e d  and 
d e c la r e d  as f o l l o w s :

(a )  T he  P r o j e c t  w i l l  c o n s t i t u t e  a " p r o j e c t "  as 
s a id  te rm  is  r e f e r r e d  to  and d e f in e d  in  S e c t io n  4 -2 9 - 1 0  o f  
th e  A c t ,  and th e  is s u a n c e  o f  th e  N o te  i n  th e  p r i n c i p a l  
am ount o f  a p p r o x im a te ly  $ 5 ,0 0 0 ,0 0 0  to  d e f r a y  th e  c o s t  o f  th e  
P r o j e c t  w i l l  s u b s e r v e  th e  p u r p o s e s  and  i n  a l l  r e s p e c t s  
c o n fo rm  to  th e  p r o v is io n s  and r e q u ir e m e n ts  o f  th e  A c t .

(b )  I t  i s  a n t i c i p a t e d  t h a t  th e  P r o je c t  w i l l  
b e n e f i t  th e  g e n e ra l  p u b l i c  w e l f a r e  o f  th e  C o u n ty  by 
p r o v id in g  e m p lo ym e n t f o r  th o s e  engaged  in  c o n s t r u c t io n  o f  
th e  P r o je c t ,  and by p r o v id in g  a d d i t i o n a l  p e rm a n e n t 
e m p lo ym e n t f o r  a p p r o x im a te ly  10 p e o p le  fro m  th e  C o u n ty  and 
a d ja c e n t  a re a s  when th e  P r o je c t  i s  p la c e d  in  f u l l  o p e r a t io n  
w i t h  a r e s u l t i n g  a l l e v i a t i o n  o f  u n e m p lo y m e n t and a 
s u b s t a n t ia l  in c re a s e  in  p a y r o l l s  and o th e r  p u b l i c  b e n e f i t s  
in c id e n t  to  th e  c o n d u c t  o f  i n d u s t r i a l  o p e r a t io n s  n o t 
o th e r w is e  p r o v id e d  l o c a l l y .

( c )  N e i t h e r  th e  P r o je c t ,  th e  N o te  p ro p o s e d  t o  be 
is s u e d  by  th e  C o u n ty  to  d e f r a y  th e  c o s t  o f  th e  P r o je c t ,  n o r  
any  d o cu m e n ts  o r  a g re e m e n ts  e n te r e d  i n t o  by th e  C o u n ty  in  
c o n n e c t io n  t h e r e w i t h  w i l l  c o n s t i t u t e  o r  g i v e  r i s e  t o  a 
p e c u n ia r y  l i a b i l i t y  o f  th e  C o u n ty  o r  a c h a rg e  a g a in s t  i t s  
g e n e ra l  c r e d i t  o r  ta x in g  p o w e r.

(d )  The is s u a n c e  o f  th e  N o te  by  th e  C o u n ty  in  th e  
p r i n c i p a l  am ount o f  a p p r o x im a te ly  $ 5 ,0 0 0 ,0 0 0  w i l l  be 
r e q u i r e d  t o  d e f r a y  th e  c o s t  o f  th e  P r o je c t .

(e )  In a sm u ch  as th e  C o r p o r a t io n  i s  a c o r p o r a t io n  
w i t h  e s t a b l is h e d  c r e d i t ,  th e  e s ta b l is h m e n t  o f  r e s e r v e  fu n d s  
in  c o n n e c t io n  w i t h  th e  r e t i r e m e n t  o f  th e  N o te  a nd  th e  
m a in te n a n c e  o f  th e  P r o je c t  i s  deemed u n n e c e s s a ry .
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( f )  T he  P r o j e c t  w i l l  be made a v a i l a b l e  b y  t h e  
C o u n ty  t o  th e  C o r p o r a t io n  upon te rm s  w h ic h  w i l l  r e q u i r e  th e  
C o r p o r a t io n ,  a t  i t s  own e x p e n s e , t o  m a in ta in  th e  P r o je c t  in  
good r e p a i r  and t o  c a r r y  a l l  p ro p e r  in s u ra n c e  w i t h  r e s p e c t  
t h e r e t o .

(g )  The P r o je c t  w i l l  c o n s is t  o f  th e  i te m s  
d e s c r ib e d  i n  E x h i b i t s  A and  B t o  th e  A g re e m e n t a n d  th e  
In d e n tu r e  t o  be e n te r e d  i n t o  b e tw e e n  th e  C o u n ty  and a le n d e r  
t o  be d e s ig n a t e d  in  th e  P e t i t i o n  and a p p ro v e d  b y  t h e  
C h a ir m a n ,  a l l  s u c h  d o c u m e n ts  t o  be s u b m i t t e d  w i t h  t h e  
P e t i t i o n .

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

S e c t io n  2 . T h e re  be and i s  h e re b y  a u th o r iz e d  and 
d i r e c t e d  t h e  s u b m is s io n  on b e h a l f  o f  th e  C o u n ty ,  o f  a 
P e t i t i o n  r e q u e s t in g  t h e  a p p r o v a l  o f  th e  p r o p o s a l  o f  t h e  
C o u n ty  t o  is s u e  th e  N o te  by th e  S ta te  B u d g e t and C o n t r o l  
B o a rd  o f  S o u th  C a r o l i n a  p u r s u a n t  t o  t h e  p r o v i s i o n s  o f  
S e c t io n  4 -2 9 -1 4 0  o f  th e  A c t ,  s a id  P e t i t i o n ,  w h ic h  
c o n s t i t u t e s  and i s  h e re b y  made a p a r t  o f  t h i s  a u t h o r iz i n g  
r e s o lu t io n ,  t o  be in  s u b s t a n t ia l ly  th e  form  a tta c h e d  h e re to .

S e c t io n  3 . The C h a irm a n  o f  th e  C o u n ty  C o u n c i l  be 
and i s  h e r e b y  a u t h o r i z e d  and  d i r e c t e d  t o  e x e c u te  s a id  
P e t i t i o n  in  th e  name and on b e h a lf  o f  th e  C o u n ty ; and th e  
A c t in g  C le r k  o f  th e  C o u n ty  C o u n c i l  be and i s  h e re b y  
a u t h o r iz e d  and d i r e c t e d  t o  a f f i x  th e  s e a l o f  th e  C o u n ty  t o  
s a id  P e t i t i o n  a n d  t o  a t t e s t  th e  same a nd  t h e r e a f t e r  t o  
s u b m it  an e x e c u te d  co p y  o f  t h i s  r e s o l u t i o n ,  t o  th e  S ta te  
B u d g e t and C o n t r o l  B o a rd , in - C o lu m b ia ,  S o u th  C a r o l in a .

S e c t io n  4 . A l l  o r d e r s  and r e s o lu t i o n s  and  p a r t s  
t h e r e o f  in  c o n f l i c t  h e r e w i t h  a re  t o  th e  e x t e n t  o f  s u c h  
c o n f l i c t  h e re b y  r e p e a le d ,  and t h i s  r e s o lu t i o n  s h a l l  ta k e  
e f f e c t  and be in  f u l l  fo r c e  fro m  and a f t e r  i t s  p a s s a g e  and 
a p p r o v a l .
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(S E A L)

ATTEST:

P assed  and a p p ro v e d  J u l y  2 6 , 1983

RICHLAND

By_

NTY, SO

Jam es/ C.J L e V e n t i  s , C h a irm a n
o f  C rx io ty  C o u n c i l ,  R ic h la n d  
C o u n ty ,  S o u th  C a r o l in a

R ic h a frd  L . B la c k ,  A 'c t in g  
C le r k  o f  C o u n ty  C o u n c i l ,  
R ic h la n d  C o u n ty ,  S o u th  C a r o l in a
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STATE OF SOUTH CAROLINA ) 
)

RICHLAND COUNTY )

)
TO THE STATE BUDGET AND CONTROL )

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

__________________________________________________ )

T h is  P e t i t i o n  o f  R ic h la n d  C o u n ty ,  S o u th  C a r o l in a
( th e  " C o u n t y " ) ,  p u rs u a n t  t o  S o u th  C a r o l in a  Code A n n o ta te d ,  
T i t l e  4 ,  C h a p te r  29 ( 1 9 7 6 ) ,  a s  a m e n d e d , ( t h e  " A c t " )  and 
s p e c i f i c a l l y  S e c t io n  4 -2 9 -1 4 0  t h e r e o f ,  r e s p e c t f u l l y  s h o w s :

1. The C o u n ty  C o u n c i l  o f  R ic h la n d  C o u n ty  ( t h e
"C o u n ty  C o u n c i l " ) ,  i s  th e  g o v e r n in g  body o f  th e  C o u n ty  and 
as such i s  th e  " g o v e r n in g  b o a rd "  o f  th e  C o u n ty  r e f e r r e d  t o  
in  th e  A c t .

2 . The A c t ,  am ong o t h e r  t h i n g s ,  e m p o w e rs  th e
C o u n ty ,  s u b j e c t  t o  o b t a i n i n g  th e  a p p r o v a l  o f  t h e  S t a t e  
B u d g e t and C o n t r o l  B o a rd , p u rs u a n t  t o  S e c t io n  4 -2 9 -1 4 0  o f  
t h e  A c t :  ( i )  t o  a c q u i r e ,  a n d ,  i n  c o n n e c t i o n  w i t h  s u c h
a c q u i s i t i o n ,  t o  e n l a r g e ,  im p r o v e  and  e x p a n d ,  w h e th e r  by 
c o n s t r u c t i o n ,  p u rc h a s e ,  g i f t  o r  le a s e ,  one  o r  m ore p r o je c t s  
(a s  d e f in e d  in  th e  A c t )  w h ic h  s h a l l  be lo c a te d  w i t h in  th e  
j u r i s d i c t i o n  o f  th e  C o u n ty ;  ( i i )  t o  make a v a i la b le  t o  any 
i n d u s t r y  o r  i n d u s t r i e s  any o r  a l l  o f  i t s  p r o j e c t s  f o r  such  
p a ym e n ts  and upon such  te rm s  and c o n d i t i o n s  as th e  g o v e r n in g  
b o a rd  may deem a d v is a b le  and as s h a l l  n o t c o n f l i c t  w i t h  th e  
p r o v is io n s  o f  th e  A c t ;  and ( i i i )  t o  is s u e  re v e n u e  b o n d s , as 
d e f i n e d  in  th e  A c t  t o  i n c lu d e  n o t e s ,  f o r  t h e  p u r p o s e  o f  
d e f r a y in g  th e  c o s t  o f  a c q u i r in g  by c o n s t r u c t io n  and 
p u rc h a s e ,  and in  c o n n e c t io n  w i t h  a n y  su c h  a c q u i s i t i o n ,  to  
e n la r g e ,  im p ro v e  and exp a n d  a n y  p r o j e c t  and t o  s e c u re  th e  
paym en t o f  such  bo n d s  a l l  as in  th e  A c t p r o v id e d .

3. The C o u n ty  has a g re e d  t o  a s s i s t  R ic h te x  B r ic k
C o r p o r a t io n ,  a S o u th  C a r o l in a  c o r p o r a t io n  q u a l i f i e d  t o  do 
b u s in e s s  as  a c o r p o r a t i o n  in  S o u th  C a r o l i n a  ( t h e  " C o r ­
p o r a t i o n " ) ,  by is s u in g  i t s  re v e n u e  n o te  f o r  th e  p u rp o s e  o f  
d e f r a y in g  th e  c o s t  o f  e n la r g in g  and im p r o v in g  c e r t a in  
f a c i l i t i e s  lo c a te d  in  th e  C o u n ty  ( t h e  " P r o j e c t " )  m ore f u l l y  
d e s c r ib e d  in  E x h ib i t s  A and B t o  th e  M o r tg a g e  and  F in a n c in g  
A g re e m e n t and In d e n t u r e ,  c o p ie s  o f  w h ic h  a re  a t ta c h e d  
h e r e to .

4 . The C o u n ty  has been  a d v is e d  b y  th e  C o r p o r a t io n  
t h a t  th e  e s t im a te d  c o s t  o f  th e  P r o je c t  w i l l  be S 5 ,0 0 0 ,0 0 0  
and i t  has re q u e s te d  th e  C o u n ty  t o  e x e c u te  and d e l i v e r  i t s
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I n d u s t r i a l  D e v e lo p m e n t Revenue N ote  ( R ic h te x  B r ic k  C o r p o r ­
a t i o n  P r o j e c t )  ( t h e  " N o t e " )  i n  th e  p r i n c i p a l  a m o u n t o f  
a p p r o x im a te ly  $ 5 ,0 0 0 ,0 0 0  t o  d e f r a y  such  c o s t s .

5. P u rs u a n t to  S e c t io n  4 -2 9 -6 0  o f  th e  A c t ,  th e  
C o u n ty  C o u n c i l  has made th e  r e q u i s i t e  f i n d in g s  t h a t :  ( i )  
th e  P r o je c t  w i l l  s u b s e rv e  th e  p u rp o s e s  o f  th e  A c t ;  ( i i )  i t  
i s  a n t i c ip a t e d  t h a t  th e  P r o je c t  w i l l  b e n e f i t  th e  g e n e r a l  
p u b l i c  w e l f a r e  o f  th e  C o u n ty  by p r o v id in g  e m p lo ym e n t and 
o t h e r  p u b l i c  b e n e f i t s  n o t o th e r w is e  p r o v id e d  l o c a l l y ;  ( i i i )  
th e  P r o je c t  w i l l  g iv e  r i s e  to  no  p e c u n ia r y  l i a b i l i t y  o f  th e  
C o u n ty  o r  a c h a r g e  a g a in s t  i t s  g e n e r a l  c r e d i t  o r  t a x i n g  
p o w e r; ( i v )  th e  p r i n c i p a l  am oun t o f  th e  N o te  r e q u i r e d  t o  
f in a n c e  th e  P r o je c t  i s  e x p e c te d  t o  be a p p r o x im a te ly  
$ 4 ,0 0 0 ,0 0 0 ;  ( v )  th e  C o u n ty  d o e s  n o t deem i t  n e c e s s a ry  t o  
e s t a b l i s h  any r e s e r v e  fu n d s  in  c o n n e c t io n  w i t h  th e  
r e t i r e m e n t  o f  th e  p ro p o s e d  N o te  and th e  m a in te n a n c e  o f  th e  
P r o j e c t ;  and ( v i )  th e  te rm s  u n d e r  w h ic h  th e  P r o je c t  i s  t o  be 
made a v a i la b le  t o  th e  C o r p o r a t io n  p r o v id e  t h a t  th e  
C o r p o r a t io n  s h a l l  m a in ta in  th e  P r o je c t  and c a r r y  a l l  p ro p e r  
i n s u r a n c e  w i t h  r e s p e c t  t h e r e t o ,  and  as a p a r t  o f  th e  
p ro c e e d in g s  o f  th e  C o u n ty ,  th e  C o u n ty  C o u n c i l  w i l l  make th e  
r e q u i s i t e  f i n d in g  as t o  th e  am ount n e c e s s a ry  in  each  y e a r  t o  
pay th e  p r i n c ip a l  and th e  i n t e r e s t  on th e  N o te  p ro p o s e d  to  
be is s u e d  to  d e f r a y  th e  c o s t  o f  th e  P r o je c t .

6 . P u rs u a n t to  S e c t io n  4 -2 9 -1 4 0  o f  th e  A c t ,  th e  
C o u n ty  s e ts  f o r t h  th e  f o l l o w in g  in f o r m a t io n :

(a )  The P r o je c t ,  d e s c r ib e d  in  d e t a i l  on E x h ib i t s  A 
and B to  th e  M o rtg a g e  and F in a n c in g  A g re e m e n t and th e  
In d e n tu r e  s u b m it te d  h e r e w i t h ,  c o n s is t s  o f  e n la r g in g  and 
im p ro v in g  an e x i s t i n g  b r i c k  m a n u fa c tu r in g  f a c i l i t y  and 
a c q u i r in g  and i n s t a l l i n g  t h e r e in  e q u ip m e n t and m a c h in e ry  
r e la t e d  t h e r e t o .  I t  i s  a n t i c i p a t e d  th a t . ,  upon 
c o m p le t io n ,  th e  P r o je c t  w i l l  p r o v id e  d i r e c t l y  10 
a d d i t i o n a l  f u l l  t im e  jo b s  in  th e  C o u n ty  and n e ig h b o r in g  
a re a s  and t h a t  th e  P r o je c t  w i l l  p r o v id e  s t im u la t i o n  to  
th e  econom y o f  th e  C o u n ty  and n e ig h b o r in g  a re a s  t h e r e t o  
by in c re a s e d  p a y r o l l s ,  c a p i t a l  in v e s tm e n t and ta x  
re v e n u e s .

(b )  I t  i s  e s t im a te d  t h a t  th e  c o s t  o f  th e  P r o je c t ,  
i n c lu d in g  th e  i te m s  o f  c o s t  a u th o r iz e d  in  th e  A c t ,  w i l l  
be $ 5 ,0 0 0 ,0 0 0 .

( c )  C o p ie s  o f  th e  M o rtg a g e  and F in a n c in g  A g re e m e n t 
and th e  I n d e n tu r e  a re  b e in g  s u b m it te d  h e r e w ith .  The 
f o l l o w in g  sum m ary o f  te rm s  is  in  no w is e  in te n d e d  to  
a f f e c t  o r  a l t e r  th e  a c t u a l  te r m s  o f  th e  d o c u m e n ts  
th e m s e lv e s :

004214
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( i )  The p ro p o s e d  M o r tg a g e  and F in a n c in g  
A g re e m e n t b e tw e e n  th e  C o r p o r a t io n  and th e  C o u n ty  
p r o v id e s  in  g e n e r a l :

(A ) P ro c e e d s  d e r iv e d  f ro m  th e  p la c e m e n t 
o f  th e  N o te , e x c e p t  a c c ru e d  i n t e r e s t  p a id  by 
th e  i n i t i a l  h o ld e r  t h e r e o f ,  w i l l  be used and 
a p p l ie d  b y  th e  C o u n ty  u p o n  r e q u e s t  o f  th e  
C o r p o r a t io n  s o l e l y  f o r  th e  p a y m e n t o f  t h e  
c o s t s  ( a s  t h a t  te r m  i s  d e f i n e d  i n  t h e  A c t )  
in c id e n t  t o  th e  a c q u i s i t i o n ,  by c o n s t r u c t io n  
and p u rc h a s e ,  o f  th e  P r o je c t .

(B ) The . C o r p o r a t io n  o b l i g a t e s  i t s e l f :  
t o  e f f e c t  th e  c o m p le t io n  o f  th e  P r o je c t  i f  th e  
p r o c e e d s  d e r i v e d  f r o m  th e  p la c e m e n t  o f  t h e  
N o te  p ro v e  i n s u f f i c i e n t  t h e r e f o r  w i t h o u t  
d im in u t io n  o f  a n y  p a y m e n ts  t o  th e  C o u n ty  
r e q u i r e d  by th e  M o r tg a g e  and F in a n c in g  
A g re e m e n t; t o  m eet th e  p a y m e n ts  o f  p r i n c i p a l  
and i n t e r e s t  on th e  N o te  as th e  same become 
d u e ; and t o  pay th e  c o s t  o f  m a in ta in in g  and 
i n s u r in g  th e  P r o je c t  t o  th e  e x te n t  and in  th e  
m anner p r o v id e d  in  th e  M o r tg a g e  and F in a n c in g  
A g re e m e n t.

(C ) The C o u n ty  do e s  n o t  i n c u r  any 
p e c u n ia r y  l i a b i l i t y  o r  c h a rg e  upon i t s  g e n e ra l  
c r e d i t  o r  ta x in g  p o w e rs .

( i i )  The p ro p o s e d  In d e n tu r e  b e tw e e n  th e  C o u n ty  
and  T he  C i t i z e n s  and  S o u th e r n  N a t i o n a l  B ank o f  
S o u th  C a r o l in a ,  as L e n d e r ( t h e  " L e n d e r " ) ,  p r o v id e s  
in  g e n e ra  1 :

(A ) An i r r e v o c a b le  p le d g e  and a s s ig n m e n t 
f o r  th e  b e n e f i t  o f  th e  L e n d e r o r  i t s  a s s ig n s  
as h o ld e r  o f  th e  N o te  o f  th e  C o u n ty 's  r i g h t ,  
t i t l e  and i n t e r e s t  in  and to  th e  M o r tg a g e  and 
F in a n c in g  A g re e m e n t and a l l  p a y m e n ts , r e c e ip t s  
and re v e n u e s  w h ic h  th e  C o u n ty  has a r i g h t  t o  
r e c e iv e  u n d e r  th e  M o r tg a g e  and F in a n c in g  
A g re e m e n t o r  w i t h  r e s p e c t  t o  a n y  s e c u r i t y  
a f f o r d e d  t h e r e u n d e r  o r  a n y  o t h e r  f i n a n c i n g  
a g re e m e n t w i t h  r e s p e c t  t o  th e  P r o je c t  i n  f a v o r  
o f  th e  C o u n ty  (e x c e p t  p a y m e n ts  and r i g h t s  t o  
in d e m n i f i c a t io n  p a y m e n ts  and a d m in is t r a t io n  
e x p e n s e s ) ,  and a l l  th e  m oneys and s e c u r i t i e s  
in  fu n d s  c r e a te d  u n d e r  th e  In d e n t u r e .

(B ) The te rm s  o f  th e  N o te ,  th e  
p r o v is io n s  f o r  e x c h a n g e  and t r a n s f e r  o f  th e  
N o te , th e  p re p a y m e n t p r o v i s io n s ,  th e  means o f
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d is b u rs e m e n t and  in v e s tm e n t  o f  th e  p ro c e e d s  
t h e r e o f ,  p r o v is io n s  f o r  is s u a n c e  o f  a d d i t i o n a l  
p a r i t y  n o te s ,  d e f a u l t  p r o v i s io n s  and re m e d ie s  
t h e r e f o r  and v a r io u s  o th e r  m a t te r s  r e l a t i n g  to  
th e  N o te .

(C) The e x e c u t io n  o f  th e  In d e n tu r e  
im poses  no p e c u n ia r y  l i a b i l i t y  on th e  
C o u n ty  and does n o t c r e a t e  a c h a rg e  upon th e  
g e n e ra l c r e d i t  o r  ta x in g  power o f  th e  C o u n ty .

( i i i )  The M o rtg a g e  and F in a n c in g  A g re e m e n t 
s p e c i f i e s  t h a t  th e  C o r p o r a t io n  and th e  C o u n ty  s h a l l  
c o o p e ra te  in  h a v in g  th e  P r o je c t  a p p ra is e d  f o r  su ch  
p u rp o s e s  and in  m a k in g  p a y m e n ts  t o  t h e  t a x i n g  
a u t h o r i t i e s  o f  th e  C o u n ty  and any s c h o o l d i s t r i c t  
o r  d i s t r i c t s  and  o t h e r  p o l i t i c a l  u n i t s  w h e re in  th e  
P r o je c t  i s  lo c a te d .

Upon th e  b a s is  o f  th e  f o r e g o in g ,  th e  C o u n ty
r e s p e c t f u l l y  p ra y s  th a t  th e  S ta t e  B u d g e t and C o n t r o l  B o a rd  
( i )  a c c e p t  th e  f i l i n g  o f  t h i s  P e t i t i o n  and th e  d o c u m e n ts  
s u b m it te d  h e r e w it h ,  ( i i )  make such  i n v e s t i g a t i o n  as i t  deems 
a d v is a b le ,  ( i i i )  i f  i t  f i n d s  t h a t  th e  P r o je c t  i s  in te n d e d  to  
p ro m o te  th e  p u r p o s e s  o f  t h e  A c t  and may be r e a s o n a b ly  
a n t i c i p a t e d  t o  e f f e c t  s u c h  r e s u l t ,  t h a t  i t  a p p r o v e  t h e  
P r o je c t  and th e  e x e c u t io n  and d e l i v e r y  o f  th e  N o te  by th e  
C o u n ty  p u rs u a n t  to  th e  A c t  to  d e f r a y  th e  c o s t  o f  th e  P r o je c t  
( i n c lu d in g  ch a n g e s  in  a n y  d e t a i l s  o f  th e  s a id  f in a n c in g  as 
f i n a l l y  c o n s u m m a te d  w h ic h  d o  n o t  m a t e r i a l l y  a f f e c t  th e  
u n d e r ta k in g  o f  th e  C o u n ty ) ,  and  ( i v )  g iv e  p u b l is h e d  n o t i c e  
o f  i t s  a p p ro v a l in  th e  m anner s e t  f o r t h  in  S e c t io n  4 -2 9 -1 4 0  
o f  th e  A c t .

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

R lfC H tA IW ^ O U K H , SOUTH CAROLINA

Jame s C. E e v e n t i  s , C h a i rm an , 
( (p u n ty  C o u n c i l ,  R ic h la n d  
C o u n ty ,  S o u th  C a r o l in a

D a te d : J u ly  2 6 , 1 983 .

(SEAL)

R L . B la c k ,  A c t in g
C b o u n ty  C o u n c i l ,
R I C o u n ty ,  S o u th  C a r o l in a
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THIS  INDENTURE, d a te d  Sep t g ui t a r  __ , 1983 ( t h e
" I n d e n t u r e " ) ,  b e tw e e n  R ic h la n d  C o u n ty , S o u th  C a r o l i n a ,  a 
body p o l i t i c  and c o r p o r a te  and a p o l i t i c a l  s u b d iv is io n  o f  
th e  S ta te  o f  S o u th  C a r o l in a  ( th e  " I s s u e r " ) ,  and The C i t i z e n s  
an d  S o u th e r n  N a t i o n a l  B a n k  o f  S o u th  C a r o l i n a ,  a b a n k in g  
a s s o c ia t i o n  o rg a n iz e d  and e x i s t i n g  u n d e r th e  la w s  o f  th e  
S ta te  o f  S o u th  C a r o l in a  and h a v in g  i t s  p r i n c ip a l  o f f i c e  and 
p la c e  o f  b u s in e s s  in  C o lu m b ia , S o u th  C a r o l in a  ( t h e  
" L e n d e r " ) ,  as L e n d e r .

WITNESSETH:

WHEREAS, C h a p te r  29 o f  T i t l e  4 o f  th e  Code o f  Laws 
o f  S o u th  C a r o l in a ,  1976 , as am ended, ( th e  " A c t " )  a u t h o r iz e s  
th e  s e v e r a l  c o u n t ie s  and in c o r p o r a te d  m u n i c i p a l i t i e s  o f  th e  
S ta te  o f  S o u th  C a r o l in a  t o  a c q u ir e  o r  cause  to  be a c q u i r e d  
one o r  m ore p r o je c t s  (a s  such  te rm  is  d e f in e d  in  th e  A c t ) ,  
t o  e n t e r  i n t o  a g re e m e n ts  w i t h  an in d u s t r y  (a s  d e f in e d  in  th e  
A c t )  t o  c o n s t r u c t ,  o p e r a t e ,  m a in t a in  and im p ro v e  s u c h  a 
p r o j e c t ,  t o  e n te r  i n t o  a f in a n c in g  a g re e m e n t w i t h  su ch  an 
i n d u s t r y ,  t o  is s u e  re v e n u e  bonds (as  d e f in e d  in  th e  A c t  t o  
in c lu d e  n o te s )  and a p p ly  th e  p ro c e e d s  t h e r e o f  to  d e f r a y  th e  
c o s t  o f  a c q u i r in g ,  e n la r g in g ,  im p ro v in g  and e x p a n d in g  su ch  a 
p r o j e c t  and t o  s e c u re  su ch  n o te s  in  th e  m anner a u th o r iz e d  in  
th e  A c t ;  and

WHEREAS, R ic h te x  B r ic k  C o r p o r a t io n ,  a S o u th  
C a r o l in a  c o r p o r a t io n  ( t h e  " C o r p o r a t io n " ) ,  has re q u e s te d  th e  
I s s u e r  t o  is s u e  i t s  r e v e n u e  n o te  a n d  m ake th e  p r o c e e d s  
t h e r e o f  a v a i l a b le  t o  d e f r a y  th e  c o s t  o f  e n la r g in g ,  im p r o v in g  
and e x p a n d in g  an e x i s t i n g  f a c i l i t y  and a c q u i r in g  and 
i n s t a l l i n g  t h e r e in  e q u ip m e n t and m a c h in e ry  r e la t e d  t h e r e t o  
f o r  th e  p u rp o s e  o f  m a n u fa c tu r in g  b r ic k s  ( th e  " P r o je c t " )  a l l  
t o  be lo c a te d  w i t h i n  th e  j u r i s d i c t i o n  o f  th e  I s s u e r ;  and

WHEREAS, th e  I s s u e r  h a s , by due c o r p o r a te  a c t i o n ,  
a u th o r iz e d  th e  is s u a n c e  o f  i t s  re v e n u e  n o te  p u rs u a n t  t o  th e  
A c t  in  o r d e r  t o  make th e  p ro c e e d s  t h e r e o f  a v a i l a b le  t o  th e  
C o r p o r a t io n  t o  d e f r a y  a p o r t io n  o f  th e  c o s t  o f  a c q u i r in g  th e  
P r o je c t  p u rs u a n t  t o  th e  te rm s  o f  a M o rtg a g e  and F in a n c in g  
A g re e m e n t d a te d  o f  even  d a te  h e r e w it h ,  ( t h e  " A g re e m e n t" )  
b e tw e e n  th e  I s s u e r  and th e  C o r p o r a t io n  u n d e r th e  te rm s  o f  
w h ic h  th e  C o r p o r a t io n  i s  o b l ig a t e d  t o  make p a y m e n ts  t o  o r  
f o r  th e  a c c o u n t o f  th e  I s s u e r  in  th e  am ount n e c e s s a ry  t o  p a y  
th e  p r i n c i p a l  and i n t e r e s t  on su ch  re v e n u e  n o te  as and  when 
th e  same becom es due and p a y a b le  and a l l  o th e r  e x p e n s e s  and 
c o s ts  in c u r r e d  by th e  I s s u e r  o r  th e  L e n d e r in  c o n n e c t io n  
w i t h  t h i s  I n d e n t u r e ,  th e  A g re e m e n t o r  th e  P r o je c t ;  and

WHEREAS, th e  I s s u e r  has d e te rm in e d  t o  is s u e  
h e re u n d e r  a n o te  t o  be d e s ig n a te d  " R ic h la n d  C o u n ty ,  S o u th
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f o l l o w i ng 
o m is s io n s  
I n d e n t u r e ,

J
$1,0 0 0 ,0 0 0

R
c o r D o r a t e  ,

C a r o l i n a ,  I n d u s t r i a l  D e v e lo p m e n t R evenue N o te  ( R ic h te x  B r ic k  
C o r p o r a t i o n  P r o j e c t )  1 9 8 3 "  ( t h e  " N o t e " )  in  th e  o r i g i n a l  
p r i n c i p a l  am oun t o f  $ | , 0 0 0 ,0 0 0  f o r  th e  p u rp o s e  o f  p r o v id in g  
fu n d s  t o  d e f r a y  th e  c o s t  o f  a c q u i r in g  th e  P r o je c t  t o  be made 
a v a i l a b l e  to  th e  C o r p o r a t io n  p u r s u a n t  t o  th e  A g re e m e n t; and

WHEREAS, i n  o r d e r  t o  s e c u r e  t h e  p a y m e n t o f  th e  
p r i n c i p a l  and i n t e r e s t  on th e  N o te , and t o  e s t a b l i s h  and 
d e c la r e  th e  te rm s  and  c o n d i t i o n s  upon  w h ic h  th e  N o te  i s  to  
be is s u e d ,  th e  I s s u e r  has d u ly  a u th o r iz e d  and d i r e c t e d  th e  
e x e c u t io n  and d e l i v e r y  o f  t h i s  In d e n t u r e ;  and

WHEREAS, th e  I s s u e r  has d u ly  a u th o r iz e d  th e  
e x e c u t io n  and d e l i v e r y  o f  th e  A g re e m e n t and th e  e x e c u t io n  
an d  d e l i v e r y  h e re u n d e r  o f  th e  N o te  upon and  s u b je c t  t o  th e  
te rm s  a n d  c o n d i t i o n s  h e r e i n a f t e r  s e t  f o r t h ;  and

WHEREAS, a l l  a c t s  a n d  t h i n g s  h a v e  b e e n  d o n e  and 
p e r f o r m e d ,  w h ic h  a r e  n e c e s s a r y  t o  m ake th e  N o te ,  when 
e x e c u te d  and d e l i v e r e d  by th e  I s s u e r ,  th e  l e g a l ,  v a l i d  and 
b in d in g  l im i t e d  o b l i g a t i o n  o f  th e  I s s u e r  in  a c c o rd a n c e  w it h  
i t s  te rm s  and to  make t h i s  In d e n tu r e  a v a l i d  and b in d in g  
a g re e m e n t f o r  th e  s e c u r i t y  o f  th e  N o te ;  and

WHEREAS, t h e  N o te  i s  t o  be  in  s u b s t a n t i a l l y  th e  
fo rm  w i t h  n e c e s s a ry  and a p p r o p r ia t e  v a r i a t i o n s ,  
and i n s e r t i o n s  as p e r m i t t e d  o r  r e q u i r e d  by t h i s  
t o  w i t :

[F o rm  o f  N o te ]

UNITED STATES OF AMERICA 
STATE OF SOUTH CAROLINA 

RICHLAND COUNTY
INDUSTRIAL DEVELOPMENT REVENUE NOTE 

(RICHTEX BRICK CORPORATION PROJECT) 1983

S ep t e mb e r __ , 1983

ic h la n d  C o u n ty ,  S o u th  C a r o l in a ,  a bo d y  p o l i t i c  and 
and a p o l i t i c a l  s u b d iv is io n  o f  th e  S ta t e  o f  S o u th  

C a r o l i n a  ( th e  " I s s u e r " ) ,  f o r  v a lu e  r e c e iv e d ,  h e re b y  p ro m is e s  
t o  pay t o  The C i t iz e n s  and S o u th e rn  N a t io n a l  Bank o f  S o u th
C a r o l i n a  o r  i t s  r e g i s t e r e d  a s s ig n s ,  o n  th e  ___  d a y  o f
_____ __ __________, ____  , upon th e  p r e s e n t a t io n  and s u r r e n d e r
h e r e o f ,  th e  p r i n c i p a l  sum o f

T o u r '
-Eo e r  M i l l i o n  D o l la r s  ( $ 4 ,0 0 0 ,0 0 0 )

i n  40 q u a r t e r l y  i n s t a l lm e n t s  o f  p r i n c i p a l  and i n t e r e s t  o v e r
a 10 y e a r  p e r i o d  on e a c h _____________ 1 , ________________ 1 ,
_____________1 , and ______________ 1, c o m m e n c in g ______________ 1,

A
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1 9 8 i ,  b u t  s o l e l y  f r o m  th e  r e v e n u e s  a n d  r e c e i p t s  o f  th e  
I s s u e r  d e r iv e d  p u r s u a n t  t o  th e  M o r tg a g e  and F in a n c in g
A g re e m e n t ( h e r e in a f t e r  
( h e r e i n a f t e r  d e f i n e d )  
re v e n u e s  and r e c e i p t s ,  
o f  s a id  p r i n c i p a l  
paym en t in  f u l l ,

d e f i n e d )
, a n d  t o  

i n t e r e s t  
sum fro m  th e  d a te
w h ic h e v e r  o c c u rs

In d e n tu r e  
f r o m  s u c h

as p r o v id e d  in  th e  
p a y ,  b u t  s o l e l y

th e  o u t s t a n d in g  b a la n c e  
h e r e o f  u n t i l  m a t u r i t y  o r  

a t  th e  r a t e  p e r 
t h e  P r im e  R a te ,

o f  i n t e r e s t  p u b l i c l y  
S o u th e rn  N a t io n a l  Bank 
C a r o l i n a ,  on  th e  d a te  

th e  i n i t i a l  p u rc h a s e r  h e r e o f ,  and on
c a le n d a r  m on th  t h e r e a f t e r .

on

f i r s t ,  
o f( 68% ) 

r a  t e  
The C i t i z e n s  and 

C o lu m b ia ,  S o u th

annum  o f  s i x t y - e i g h t  p e r c e n t  
" P r im e  R a te "  m eans  th e  p r im e  
a n n o u n ce d  as su ch  by
o f  S o u th  C a r o l in a  a t
o f  d e l i v e r y  h e r e o f  t o  
th e  f i r s t  day  o f  ea ch

Upon a D e te r m in a t io n  o f  T a x a b i l i t y  (a s  s u c h  te rm  i s  
d e f in e d  in  th e  I n d e n t u r e ) ,  th e  i n t e r e s t  r a t e  on t h i s  n o te  
s h a l l  be in c re a s e d  as o f  th e  d a te  o f  th e  E v e n t o f  T a x a b i l i t y  
(a s  such  te rm  i s  d e f in e d  in  th e  In d e n t u r e )  g i v in g  r i s e  t o  
such  D e te r m in a t io n  t o  th e  r a t e  p e r  annum e q u a l t o  th e  P rim e  
R a te .

The p r i n c i p a l  and i n t e r e s t  on t h i s  n o te  a re  p a y a b le  
in  any c o in  o r  c u r r e n c y  o r  w i r e  t r a n s f e r  o f  c o l l e c t e d  fu n d s  
o f  th e  U n ite d  S ta te s  o f  A m e r ic a ,  w h ic h  a t  th e  r e s p e c t iv e  
t im e s  o f  p a y m e n t, i s  l e g a l  te n d e r  f o r  th e  p a ym e n t o f  p u b l i c  
and p r i v a t e  d e b ts .  The f i n a l  i n s t a l lm e n t  o f  th e  p r i n c i p a l  
and i n t e r e s t  on t h i s  n o te  s h a l l  be p a id  upon  p r e s e n t a t io n  
and s u r r e n d e r  h e r e o f  t o  R ic h te x  B r ic k  C o r p o r a t io n ,  a S o u th  
C a r o l in a  c o r p o r a t io n  ( t h e  " C o r p o r a t i o n " ) ,  a t  th e  p r i n c i p a l  
o f f i c e  o f  t h e  r e g i s t e r e d  o w n e r  h e r e o f  o r  a t  s u c h  o t h e r  
a d d re s s  d e s ig n a te d  by th e  L e n d e r  p u r s u a n t  t o  th e  te rm s  o f  
th e  I n d e n t u r e .  A l l  o t h e r  i n s t a l l m e n t s  o f  p r i n c i p a l  and 
i n t e r e s t  h e re o n  s h a l l  be p a id  t o  th e  r e g i s t e r e d  o w n e r a t  h is  
a d d re s s  l a s t  a p p e a r in g  on th e  N o te  R e g is t e r  ( h e r e in a f t e r  
r e f e r r e d  t o ) .

T h is  n o te  i s  d u l y  a u t h o r i z e d  an d  is s u e d  b y  th e
I s s u e r  and d e s ig n a te d  as 
I n d u s t r i a l  D e v e lo p m e n t 
C o rp o r a t i o n . P r o j e c t )  1 9 83 ,

'R ic h la n d  C o u n ty ,  S o u th  C a r o l in a ,  
R evenue  N o te  ( R ic h t e x  B r ic k  

1 is s u e d  in  th e  o r i g i n a l  p r i n c i p a l
am ount o f  $4 ,0 0 0 ,0 0 0  u n d e r and p u rs u a n t  t o  th e  C o n s t i t u t i o n  
and  Law s o f  th e  S t a t e  o f  S o u th  C a r o l i n a ,  p a r t i c u l a r l y  
C h a p te r  29 o f  T i t l e  4 o f  th e  Code o f  Laws o f  S o u th  C a r o l in a ,  

and u n d e r  and  s e c u re d  by an 
I s s u e r  and The C i t i z e n s  and

1 9 7 6 , as am ended, ( t h e  " A c t " )
In d e n tu r e  by and b e tw e e n  th e  
S o u th e rn  N a t io n a l  Bank o f  S o u th  C a r o l i n a ,  a n a t i o n a l  b a n k in g
a s s o c ia t io n  ( t h e  " L e n d e r " ) ,  d a te d  U r  __ , 1983 ( th e
" I n d e n t u r e " ) .  T h is  n o te  i s  b e in g  is s u e d  t o  d e f r a y  th e  c o s ts  
o f  e n la r g in g ,  im p ro v in g  and e x p a n d in g  an e x i s t i n g  f a c i l i t y  
and a c q u i r in g  and i n s t a l l i n g  t h e r e in  e q u ip m e n t and m a c h in e ry  
r e la t e d  t h e r e t o  f o r  th e  p u rp o s e  o f  m a n u fa c tu r in g  b r i c k s  ( th e  
" P r o j e c t " ) .  The P r o je c t  w i l l  be mpde a v a i la b l e  t o  R ic h te x
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B r ic k  C o r p o r a t io n , , a S o u th C a r o l i  na c o r p o r a t io n ( th e
" C o r p o r a t i o n " ) ,  p u r s u a n t  t o th e  te r m s o f  a M o r tg a g e a nd

i je p K ' fflhf. r 1983 ( th e

o f  t h i s  n o te ,  
n o te  has been

F in a n c in g  A g re e m e n t d a te d
" A g re e m e n t" )  b e tw e e n  th e  I s s u e r  bnd  th e  C o r p o r a t io n .

■
P u rs u a n t to  th e  te rm s  o f  th e  A g re e m e n t, th e  

C o r p o r a t io n  has o b l ig a t e d  i t s e l f  t o  make p a ym e n ts  t o  o r  f o r  
th e  a c c o u n t o f  th e  I s s u e r  s u f f i c i e n t  t o  pay as and when th e  
same becom es d u e , th e  p r i n c i p a l  and i n t e r e s t  on t h i s  n o te .  
P u r s u a n t  t o  th e  I n d e n t u r e ,  t h e  I s s u e r  h a s  a s s ig n e d  and 
p le d g e d  i t s  r i g h t s  to  r e c e iv e  p a ym e n ts  u n d e r  th e  A g re e m e n t 
( e x c e p t  f o r  c e r t a in  r i g h t s  o f  i n d e m n i f ic a t io n  and 
re im b u rs e m e n t o f  e x p e n s e s ) t o  th e  L e n d e r t o  s e c u re  paym en t 

P aym ent o f  th e  p r i n c i p a l  and i n t e r e s t  on t h i s  
u n c o n d i t i o n a l l y  g u a ra n te e d  t o  th e  L e n d e r by 

the /) C o r p o p a 1 1 on p u rs u a n t  to  th e  te rm s  o f
S e p tembe r  __ , 1983 ( t h e  " G u a r a n t y " ) .

IJ  »

a G u a ra n ty  d a te d X
C o p ie s  o f  th e  In d e n tu r e  and th e  A g re e m e n t a re  on 

f i l e  a t  th e  p r i n c i p a l  c o r p o r a te  o f f i c e  o f  th e  L e n d e r and in  
th e  O f f i c e  o f  th e  C le r k  o f  C o u r t  f o r  R ic h la n d  C o u n ty , S o u th  
C a r o l i n a ,  and r e fe r e n c e  is  made t o  th e  In d e n tu r e  and th e  
A g re e m e n t f o r  th e  p r o v is io n s  r e l a t i n g ,  among o th e r  t h in g s ,  
t o  th e  te rm s  and s e c u r i t y  f o r  t h i s  n o te ,  th e  c o l l e c t i o n  and 
d i s p o s i t i o n  o f  th e  r e v e n u e s  a nd  r e c e i p t s  o f  th e  I s s u e r  
d e r iv e d  p u rs u a n t  t o  th e  A g re e m e n t, th e  c u s to d y  and 
a p p l i c a t i o n  o f  th e  p ro c e e d s  o f  t h i s  n o te ,  th e  r i g h t s  and 
re m e d ie s  o f  th e  h o ld e r s  o f  t h i s  n o te ,  th e  r i g h t s ,  d u t ie s  and 
o b l i g a t i o n s  o f  th e  I s s u e r ,  th e  C o r p o r a t io n  and th e  L e n d e r 
and th e  m o d i f i c a t i o n  o r  am endm ent o f  any o f  th e  fo r e g o in g .

T h is  n o te  i s  s e c u re d ,  t o  th e  e x te n t  p r o v id e d  in  th e  
I n d e n t u r e ,  s o l e l y  by a p le d g e  o f  th e  re v e n u e s  and r e c e ip t s  
d e r iv e d  by th e  Is s u e r  p u rs u a n t  t o  th e  A g re e m e n t and by an 
a s s ig n m e n t o f  th e  r i g h t s  o f  th e  I s s u e r  u n d e r th e  A g re e m e n t. 
T h is  n o te  and th e  i n t e r e s t  p a y m e n ts  b e co m in g  due h e re o n  a re  
l i m i t e d  o b l i g a t i o n s  o f  th e  I s s u e r  p a y a b le  s o le ly  f ro m  th e  
re v e n u e s  and r e c e ip t s  d e r iv e d  by th e  I s s u e r  p u rs u a n t t o  th e
A g re e m e n t, and do  n o t  and 
in d e b te d n e s s  o f  th e  Is s u e r

sha 11 
w i t h i n

n e v e r
th e

c o n s t l t u t e  
m ean ing  o f

c o n s t i t u t i o n a l  p r o v is io n  o r  s t a t u t o r y  l i m i t a t i o n  and do n o t 
and  s h a l l  n e v e r  c o n s t i t u t e  o r  g i v e  r i s e  t o  a p e c u n ia r y  
l i a b i l i t y  o f  th e  I s s u e r  o r  a c h a r g e  a g a i n s t  i t s  g e n e r a l  
c r e d i t  o r  t a x in g  p o w e r. The f u l l  f a i t h ,  c r e d i t  and t a x in g  
po w e r o f  th e  I s s u e r  a re  n o t p le d g e d  f o r  th e  paym ent o f  th e  
p r i n c i p a l  o r  i n t e r e s t  on t h i s  n o te .

The t r a n s f e r  o f  t h i s  n o te  i s  r e g i s t r a b l e ,  as 
p r o v id e d  in  th e  I n d e n t u r e ,  upon  th e  N o te  R e g is t e r  k e p t  f o r  
t h a t  p u r p o s e  a t  th e  p r i n c i p a l  c o r p o r a t e  o f f i c e  o f  th e  
C o r p o r a t io n  by th e  r e g is t e r e d  o w n e r h e r e o f ,  in  p e rs o n  o r  by 
h is  a t t o r n e y  d u ly  a u th o r iz e d  in  w r i t i n g ,  upon  s u r r e n d e r  o f

004224
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t h i s  n o te  to g e t h e r  w i t h  a w r i t t e n  in s t r u m e n t  o f  t r a n s f e r  
s a t i s f a c t o r y  t o  th e  C o r p o r a t io n ,  d u ly  e x e c u te d  by th e  
r e g is t e r e d  ow n e r o r  h i s  a t t o r n e y  d u ly  a u th o r iz e d  in  w r i t i n g ,  
and th e re u p o n  s h a l l  be r e is s u e d  t o  th e  t r a n s f e r e e  w i t h  a 
n o t a t io n  a s  t o  th e  p r i n c i p a l  am oun t o u t s t a n d in g  as  o f  th e  
d a te  o f  su ch  t r a n s f e r ,  as p r o v id e d  in  th e  In d e n t u r e ,  and 
upon p a ym e n t o f  th e  c h a rg e s  t h e r e in  p r e s c r ib e d .  The I s s u e r  
and th e  C o r p o r a t io n  may deem and t r e a t  th e  p e rs o n  in  whose 
name t h i s  n o te  i s  r e g i s t e r e d  as th e  a b s o lu t e  o w n e r h e re o f  
f o r  th e  p u rp o s e  o f  r e c e i v in g  p a ym e n t o f ,  o r  on a c c o u n t o f ,  
th e  p r i n c i p a l  o r  p re p a y m e n t p r i c e  h e r e o f  and i n t e r e s t  due 
h e re o n  and f o r  a l l  o t h e r  p u rp o s e s .

T h is  n o te  m ay be p r e p a id  p r i o r  t o  t h e  s t a t e d  
m a t u r i t y  h e r e o f  as  a w h o le  a t  any t im e  o r  in  p a r t  fro m  t im e  
to  t im e  on any i n t e r e s t  p a ym e n t d a te  f a l l i n g  t h i r t y  d a ys  o r  
m o re  a f t e r  n o t i c e  t o  th e  h o ld e r  h e r e o f  o f  th e  d a te  and 
am ount o f  such  p re p a y m e n t upon th e  e x e r c is e  by th e  
C o r p o r a t io n  o f  i t s  o p t io n  t o  p re p a y  a m o u n ts  p a y a b le  by th e  
C o r p o r a t io n  p u rs u a n t  t o  th e  p r o v is io n s  o f  th e  A g re e m e n t. I f  
th e  C o r p o r a t io n  e x e r c is e s  i t s  o p t io n  t o  p re p a y  a l l  am oun ts  
p a y a b le  u n d e r th e  A g re e m e n t a f t e r  a D e te r m in a t io n  o f  
T a x a b i l i t y  t h i s  n o te  may be p r e p a id  in  f u l l  a t  any t im e .

T h is  n o te  i s  a ls o  s u b je c t  t o  p re p a y m e n t i n  p a r t  on 
th e  n e x t  s u c c e e d in g  i n t e r e s t  p a y m e n t d a te  f o l l o w i n g  th e  
c o m p le t io n  o f  th e  P r o je c t  i f  th e r e  a re  p ro c e e d s ,  i n c lu d in g  
in v e s tm e n t  p ro c e e d s ,  n o t  needed  to  pay th e  c o s t  t h e r e o f  o r ,  

a re  in s u ra n c e  p ro c e e d s  o r  c o n d e m n a tio n  
by  th e  C o r p o r a t io n  f o r  th e  r e p a i r ,

r e s t o r a t i o n  o f  th e  P r o j e c t ,  on th e  i n t e r e s t  
n e x t  s u c c e e d in g  c o m p le t i o n  o f  s u c h  r e p a i r ,  
r e s t o r a t i o n  o r ,  i f  no  r e p a i r ,  r e b u i ld i n g  o r  

s h a l l  be m ade, on  th e  i n t e r e s t  paym en t d a te  n e x t
r e c e i p t  o f  such  p ro c e e d s .  A ny p re p a y m e n t s h a l l  

p re m iu m  o r  p e n a l t y  a n d  s h a l l
s u b je c t  t o  th e  p r o v i s io n s  o f  th e  

s h a l l  be  a p p l ie d  t o  
o r d e r  o f  th e  due  d a te s

in  th e  e v e n t  
p ro c e e d s  n o t  
r e b u i ld i n g  o r  
p a y m e n t d a te  
r e b u i ld i n g  o r  
r e s t o r a t i o n  
s u c c e e d in g  
be w i t h o u t  
m anner and 
p a r t i a l  p r e p a y m e n t  
p r i n c i p a l  in  in v e r s e

th e r e
used

be made in  th e  
I n d e n t u r e .  Any 

i  n s t a 1 lm e n ts  o f  
t h e r e o f .

The L e n d e r o r  any s u b s e q u e n t h o ld e r  o f  t h i s  n o te  
s h a l l  h a v e  th e  r i g h t  t o  i n s t i t u t e  a n y  s u i t ,  a c t i o n  o r  
p ro c e e d in g  f o r  th e  e n fo r c e m e n t o f  th e  I n d e n tu r e  o r  t h i s  n o te  
a s  p r o v id e d  in  th e  I n d e n t u r e .  In  c e r t a i n  e v e n ts ,  on th e  
c o n d i t i o n s ,  in  th e  m anner an d  w i t h  th e  e f f e c t  s e t  f o r t h  in  
th e  I n d e n t u r e ,  th e  o u t s t a n d in g  p r i n c i p a l  b a la n c e  o f  t h i s  
n o te  may be  d e c la r e d  due a n d  p a y a b le  b e f o r e  t h e  s t a t e d  
m a t u r i t y  t h e r e o f ,  t o g e t h e r  w i t h  i n t e r e s t  a c c ru e d  th e r e o n .

As p r o v id e d  i n  t h e  I n d e n t u r e ,  m o d i f i c a t i o n s  o r  
a l t e r a t i o n s  o f  th e  In d e n t u r e ,  o r  o f  th e  r i g h t s  and 
o b l i g a t i o n s  o f  th e  I s s u e r  and  o f  th e  h o ld e r  o f  t h i s  n o te  in
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a n y  p a r t i c u l a r  may be m ade o n ly  w i t h  th e  c o n s e n t  o f  th e  
C o r p o r a t io n  and th e  h o ld e r  h e r e o f .  Any such  c o n s e n t  by th e  
h o ld e r  o f  t h i s  n o te  s h a l l  be c o n c lu s iv e  and b in d in g  upon 
su ch  h o ld e r  and a l l  f u t u r e  h o ld e r s  and o w n e rs  o f  t h i s  n o te  
i r r e s p e c t i v e  o f  w h e th e r  a n y  n o t a t io n  o f  su ch  c o n s e n t  i s  made 
upon t h i s  n o te .

I t
c o n d i t i o n s ,

i s  h e re b y  
a c ts  and

c e r t i f i e d  and 
t h in g s  r e q u i r e d

r e c i t e d  t h a t
by

and
la w  and

a l l
th e

t o  h a v e  b e e nI n d e n t u r e  t o  e x i s t ,  t o  h a v e  h a p p e n e d  
p e r fo rm e d  p re c e d e n t t o  and in  th e  is s u a n c e  o f  t h i s  n o te ,  
e x i s t ,  have happened  and ha ve  been p e r fo rm e d  in  due t im e ,  
fo r m  and  m a n n e r ,  a n d  t h a t  th e  is s u a n c e  o f  t h i s  n o te  i s  
w i t h in  e v e ry  d e b t  and o t h e r  l i m i t  p r e s c r ib e d  by th e  
C o n s t i t u t i o n  and la w s  o f  th e  S ta te  o f  S o u th  C a r o l i n a .

IN WITNESS WHEREOF, R ic h la n d  C o u n ty ,  S o u th  
C a r o l in a ,  has ca u se d  t h i s  n o te  to  be e x e c u te d  in  i t s  name 
and on i t s  b e h a l f  by th e  m a n u a l s ig n a tu r e  o f  th e  C h a irm a n  o f  
i t s  C o u n ty  C o u n c i l  and i t s  s e a l  to  be im p re s s e d ,  im p r in t e d ,  
e n g ra v e d  o r  o t h e r w is e  a f f i x e d  o r  r e p r o d u c e d  h e r e o n  an d  
a t t e s t e d  by th e  m a n u a l s ig n a t u r e  o f  th e  C le r k  o f  i t s  C o u n ty  
C o u n c i l ,  S e p te m b e r  __ , 1 983 .

RICHLAND COUNTY, SOUTH CAROLINA

B y _____________________________________
James C. L e v e n t is ,  C h a irm a n ,
C o u n ty  C o u n c i l  o f  R ic h la n d  C o u n ty ,  
S o u th  C a r o l in a

(SEAL)

ATTEST:

By____________________________________
B renda  F u l l e r ,  C le r k ,  C o u n ty  
C o u n c i l  o f  R ic h la n d  C o u n ty ,  
S o u th  C a r o l in a

NOW, THEREFORE, KNOW A LL MEN BY THESE PRESENTS, 
THIS INDENTURE WITNESSETH:

The I s s u e r ,  in  c o n s id e r a t io n  o f  th e  p re m is e s  and o f  
th e  p u rc h a s e  and a c c e p ta n c e  o f  th e  N o te  is s u e d  and  s e c u re d  
h e r e u n d e r  by th e  h o ld e r  a n d  o w n e r  t h e r e o f ,  a n d  o f  th e  
e x e c u t io n  and d e l i v e r y  by th e  C o r p o r a t io n  o f  th e  A g re e m e n t, 
and f o r  o th e r  good and v a lu a b le  c o n s id e r a t io n ,  th e  r e c e ip t  
o f  w h ic h  i s  h e r e b y  a c k n o w le d g e d ,  i n  o r d e r  t o  s e c u r e  th e
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p a y m e n t o f  th e  p r i n c i p a l  and i n t e r e s t  on th e  N o te  a c c o r d in g  
t o  i t s  te n o r  and e f f e c t  and th e  p e r fo rm a n c e  and o b s e rv a n c e  
o f  a l l  o f  i t s  c o v e n a n ts  e x p re s s e d  o r  im p l ie d  h e r e in  and in  
th e  N o te ,  has g r a n t e d ,  b a r g a in e d ,  s o ld ,  r e le a s e d ,  c o n v e y e d , 
a s s ig n e d ,  . p le d g e d — a n d  g r a n t ed— a— s e c u t  i  t y— i n t e r e s t — r r r n  d 
d o e s  h e r e b y ,  s u b j e c t  t o  t h e  te r m s  an d  p r o v i s i o n s  o f  th e  
A g re e m e n t ,  g r a n t ,  b a r g a in ,  s e l l ,  r e le a s e ,  c o n v e y , a s s ig n ,  
p le d g e  and g r a n t  a s e c u r i t y  i n t e r e s t  i n ,  u n to  The C i t i z e n s  
and  S o u th e rn  N a t io n a l  Bank o f  S o u th  C a r o l in a ,  as h o ld e r  o f  
th e  N o te ,  and u n to  i t s  s u c c e s s o rs  and a s s ig n s  f o r e v e r ,  a l l  
o f  th e  r i g h t ,  t i t l e  and i n t e r e s t  o f  th e  I s s u e r  in  and t o  th e  
A g re e m e n t ( e x c e p t  f o r  th e  r i g h t s  o f  th e  I s s u e r  t o  r e c e iv e  
p a y m e n ts , i f  a n y , o f  a d m in is t r a t io n  e x p e n s e s  p u rs u a n t  to  
S e c t io n  4 .0 1  o f  th e  A g re e m e n t and in d e m n i f i c a t io n  p a ym e n ts  
p u r s u a n t  t o  S e c t io n  "1.04 o f  th e  A g re e m e n t) ,  th e  R evenues (a s  
h e r e i n a f t e r  d e f in e d ) ,  and a l l  moneys and s e c u r i t i e s  i n  th e  
C o n s t r u c t io n  Fund (a s  h e r e in a f t e r  d e f in e d ) .

TO HAVE AND TO HOLD th e  same p le d g e d ,  c o n v e y e d  and 
a s s ig n e d ,  o r  a g re e d  o r  in te n d e d  so  t o  b e , t o  th e  L e n d e r and 
i t s  s u c c e s s o rs  and i t s  a s s ig n s  f o r e v e r ;

PROVIDED, HOWEVER, t h a t  i f  th e  I s s u e r ,  i t s  
s u c c e s s o r s  o r  a s s ig n s ,  s h a l l  w e l l  and t r u l y  p a y , o r  c a u se  to  
be  p a i d ,  t h e  p r i n c i p a l  and  i n t e r e s t  on  t h e  N o te  and  th e  
i n t e r e s t  due o r  t o  become due th e r e o n ,  a t  th e  t im e s  and in  
t h e  m a n n e r  m e n t io n e d  in  th e  N o te ,  a c c o r d in g  t o  th e  t r u e  
i n t e n t  and m e a n in g  t h e r e o f ,  and s h a l l  w e l l  and t r u l y  k e e p , 
p e r fo r m  and o b s e rv e  a l l  th e  c o v e n a n ts  and c o n d i t i o n s  
p u r s u a n t  t o  th e  te rm s  o f  t h i s  In d e n tu r e  t o  be k e p t ,  
p e r fo r m e d  and o b s e rv e d  by i t ,  and s h a l l  pay  o r  c a u se  t o  be 
p a id  t o  th e  L e n d e r a l l  sums o f  money due o r  t o  become due to  
i t  i n  a c c o rd a n c e  w i t h  th e  te rm s  and p r o v is io n s  h e r e o f ,  th e n  
u p o n  s u c h  f i n a l  p a ym e n t t h i s  In d e n tu r e  and th e  r i g h t s  h e re b y  
g r a n t e d  s h a l l  c e a s e , d e te r m in e  and be v o id ,  o th e r w is e  t h i s  
I n d e n t u r e  t o  be and re m a in  in  f u l l  f o r c e  and e f f e c t .

TH IS  INDENTURE FURTHER WITNESSETH, and i t  i s  
e x p r e s s l y  d e c l a r e d ,  t h a t  t h e  N o te  i s  t o  be is s u e d  and  
d e l i v e r e d  and a l l  m oneys and s e c u r i t i e s  h e re b y  p le d g e d  a re  
t o  be d e a l t  w i t h  and d is p o s e d  o f  u n d e r ,  upon and s u b je c t  t o  
th e  te r m s ,  c o n d i t i o n s ,  s t i p u l a t i o n s ,  c o v e n a n ts ,  a g re e m e n ts , 
u s e s  and p u rp o s e s  as  h e r e i n a f t e r  e x p re s s e d ,  and th e  I s s u e r  
has a g re e d  and c o v e n a n te d ,  and  does  h e re b y  a g re e  and 
c o v e n a n t ,  w i t h  th e  L e n d e r  a n d  w i t h  i t s  s u c c e s s o r s  a n d  
a s s ig n s  a s  th e  h o ld e r  and o w n e r , fro m  t im e  t o  t im e ,  o f  th e  
N o te ,  o r  any  p a r t  t h e r e o f  as f o l l o w s ,  t h a t  i s  t o  s a y :
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ARTICLE I

D E F IN IT IO N S

The te rm s  d e f in e d  in  t h i s  A r t i c l e  I  s h a l l  f o r  a l l  
p u rp o s e s  o f  t h i s  In d e n t u r e  h a ve  th e  m e a n in g s  h e r e in  
s p e c i f i e d ,  u n le s s  th e  c o n t e x t  c l e a r l y  o th e r w is e  r e q u i r e s .  
E x c e p t w h e re  th e  c o n te x t  o th e r w is e  r e q u i r e s ,  w o rd s  im p o r t in g  
th e  s i n g u la r  num ber s h a l l  i n c lu d e  th e  p l u r a l  num ber and v ic e  
v e r s a .

" A c t "  s h a l l  mean C h a p te r  29 o f  T i t l e  4 o f  th e  Code 
o f  Laws o f  S o u th  C a r o l in a ,  1 9 7 6 , as am ended, and a l l  f u t u r e  
a c ts  s u p p le m e n ta l t h e r e t o  and a m e n d a to ry  t h e r e o f .

" A d m in i s t r a t i o n  E x p e n s e s "  s h a l l  mean th e  re a s o n a b le  
and n e c e s s a ry  e x p e n s e s  in c u r r e d  by th e  I s s u e r  w i t h  r e s p e c t  
to  th e  P r o je c t ,  th e  A g re e m e n t and t h i s  In d e n tu r e  and th e  
c o m p e n s a t io n  and e x p e n s e s  p a id  t o  o r  in c u r r e d  by th e  L e n d e r 
o r  th e  D e p o s i t a r y  u n d e r  th e  A g re e m e n t o r  t h i s  In d e n t u r e ;  
p r o v id e d ,  h o w e v e r ,  t h a t  no s u c h  e x p e n s e  s h a l l  be c o n s id e r e d  
an A d m in is t r a t i o n  E xpense  u n t i l  th e  I s s u e r ,  th e  L e n d e r o r  
th e  D e p o s i t a r y ,  a s  th e  ca se  may b e , has f u r n is h e d  to  th e  
C o r p o r a t io n  a s ta te m e n t  in  w r i t i n g  i n d i c a t i n g  th e  am ount o f  
such expense and th e  re a so n  i t  has been o r  w i l l  be in c u r re d .

"A g re e m e n t"  s h a l l  mean th e  M o r tg a g e  and F in a n c in g  
A g re e m e n t d a te d  th e  d a t e  o f  t h i s  I n d e n t u r e ,  b e tw e e n  th e  
I s s u e r  and th e  C o r p o r a t io n ,  and any  and a l l  m o d i f i c a t i o n s ,  
a l t e r a t i o n s ,  a m e n d m e n ts  a n d  s u p p le m e n ts  t h e r e t o  made in  
a c c o rd a n c e  w i t h  th e  p r o v i s io n s  o f  th e  A g re e m e n t and o f  t h i s  
I n d e n t u r e .

" A u th o r iz e d  C o r p o r a t io n  R e p r e s e n ta t iv e "  s h a l l  mean 
any p e rs o n  a t  th e  t im e  d e s ig n a te d  t o  a c t  on b e h a l f  o f  th e  
C o r p o r a t io n  by a w r i t t e n  c e r t i f i c a t e  f u r n is h e d  to  th e  I s s u e r  
and th e  L e n d e r c o n t a in in g  th e  s p e c im e n  s ig n a tu r e  o f  each  
such  p e rs o n ,  and s ig n e d  on b e h a l f  o f  th e  C o r p o r a t io n  by i t s  
P r e s id e n t  o r  one o f  i t s  V ic e  P r e s id e n t s ;  su ch  c e r t i f i c a t e  
may d e s ig n a te  an a l t e r n a t e  o r  a l t e r n a t e s  and may d e s ig n a te  
d i f f e r e n t  A u th o r iz e d  C o r p o r a t io n  R e p r e s e n ta t iv e s  t o  a c t  f o r  
th e  C o r p o r a t io n  w i t h  r e s p e c t  t o  d i f f e r e n t  s e c t io n s  o f  th e  
A g re e m e n t and  t h i s  I n d e n t u r e ;  an A u t h o r i z e d  C o r p o r a t io n  
R e p r e s e n ta t iv e  may be an e m p lo y e e  o f  th e  C o r p o r a t io n .

"B ond  C o u n s e l"  s h a l l  mean le g a l  c o u n s e l e x p e r ie n c e d  
in  m a t te r s  r e l a t i n g  t o  m u n ic ip a l  o b l i g a t i o n s  and th e  
e x e m p t io n  fro m  t a x a t io n  o f  t h e  i n t e r e s t  th e r e o n .

" C o m p le t io n  D a te "  s h a l l  mean th e  d a te  o f  c o m p le t io n  
o f  th e  i n s t a l l a t i o n  o f  th e  P r o j e c t ,  as  t h a t  d a te  s h a l l  be 
c e r t i f i e d  p u r s u a n t  to  S e c t io n  3 .0 5  o f  th e  A g re e m e n t.
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" C o n s t r u c t i o n  F u n d "  s h a l l  mean th e  fu n d  c r e a t e d  
u n d e r  S e c t io n  3 .0 1  o f  t h i s  In d e n t u r e .

" C o r p o ra te  O f f i c e "  s h a l l  mean th e  p r i n c i p a l  o f f i c e  
o f  t h e  C o r p o r a t i o n ,  a t  w h ic h  a t  a n y  p a r t i c u l a r  t im e  i t s  
b u s in e s s  and c o r p o r a te  r e c o r d s  s h a l l  be p r i n c i p a l l y  
a d m in is te r e d  and m a in ta in e d .

" C o r p o r a t io n "  s h a l l  mean R ic h te x  B r ic k  C o r p o r a t io n ,  
a S o u th  C a r o l in a  c o r p o r a t io n ,  and any s u r v i v i n g ,  r e s u l t i n g  
o r  t r a n s f e r e e  c o r p o r a t io n  in  any m e rg e r ,  c o n s o l id a t i o n  o r  
t r a n s f e r  o f  a s s e t s  p e r m i t t e d  u n d e r  S e c t io n  6 .0 2  o f  th e  
A g re e m e n t.

"C o s t "  o r  "C o s t  o f  th e  P r o je c t "  s h a l l  mean th e  c o s t  
o f  a c q u i r in g ,  b y  c o n s t r u c t io n  and p u rc h a s e ,  th e  P r o je c t  and 
s h a l l  be deemed t o  in c lu d e ,  w h e th e r  in c u r r e d  p r i o r  t o  o r  
a f t e r  th e  d a te  o f  th e  A g re e m e n t: (a )  o b l i g a t i o n s  o f  th e
C o r p o r a t io n  in c u r r e d  f o r  la b o r ,  m a t e r ia ls  and o t h e r  e x p e n s e s  
to  c o n t r a c t o r s ,  b u i ld e r s  and m a te r ia lm e n  in  c o n n e c t io n  w i t h  
th e  a c q u i s i t i o n ,  c o n s t r u c t io n  and i n s t a l l a t i o n  o f  th e  
P r o je c t ;  (b )  th e  c o s t  o f  c o n t r a c t  bonds and o f  in s u r a n c e  o f  
a l l  k in d s  t h a t  may be r e q u i r e d  o r  n e c e s s a r y  d u r i n g  th e  
c o u rs e  o f  c o n s t r u c t io n  o f  th e  P r o je c t ,  w h ic h  i s  n o t  p a id  by 
th e  c o n t r a c t o r  o r  c o n t r a c t o r s  o r  o th e r w is e  p r o v id e d  f o r ;  ( c )  
th e  e x p e n s e s  o f  th e  C o r p o r a t io n  f o r  t e s t  b o r in g s ,  s u r v e y s ,  
t e s t  and p i l o t  o p e r a t io n s ,  e s t im a t e s ,  p la n s  and s p e c i f i c a ­
t i o n s  and p r e l im in a r y  i n v e s t i g a t io n s  t h e r e f o r ,  and f o r  
s u p e r v is in g  c o n s t r u c t i o n ,  as w e l l  as f o r  th e  p e r fo rm a n c e  o f  
a l l  o t h e r  d u t i e s  r e q u i r e d  by o r  r e a s o n a b ly  n e c e s s a r y  in  
c o n n e c t io n  w i t h  th e  a c q u i s i t i o n ,  c o n s t r u c t io n  and 
i n s t a l l a t i o n  o f  th e  P r o je c t ;  ( d )  c o m p e n s a t io n  and e x p e n s e s  
o f  th e  L e n d e r and th e  D e p o s i t a r y ,  l e g a l ,  a c c o u n t in g ,  
f i n a n c i a l  and p r i n t i n g  e x p e n s e s , fe e s  and a l l  o t h e r  e x p e n s e s  
in c u r r e d  in  c o n n e c t io n  w i t h  th e  e x e c u t io n  and d e l i v e r y  o f  
th e  N o te ;  (e )  a l l  o t h e r  c o s ts  w h ic h  th e  C o r p o r a t io n  s h a l l  be 
r e q u i r e d  t o  pay u n d e r th e  te rm s  o f  any c o n t r a c t  o r  c o n t r a c t s  
f o r  th e  a c q u i s i t i o n ,  c o n s t r u c t io n  and i n s t a l l a t i o n  o f  th e  
P r o j e c t ;  ( f )  c o s t s  i n c u r r e d  by  th e  C o r p o r a t io n  f o r  th e  
a c q u i s i t i o n  o f  th e  la n d  upon w h ic h  th e  P r o je c t  i s  lo c a t e d ;  
( g )  a n y  sum s r e q u i r e d  t o  r e im b u r s e  th e  C o r p o r a t io n  f o r  
a d v a n c e s  made by i t  f o r  any o f  th e  above  i te m s ,  o r  f o r  any 
o th e r  w o rk  done and c o s ts  in c u r r e d  by th e  C o r p o r a t io n  w h ic h  
a re  f o r  th e  a c q u i s i t i o n  o f  la n d  o r  p r o p e r t y  o f  a c h a r a c t e r  
s u b je c t  t o  th e  a l lo w a n c e  f o r  d e p r e c ia t io n  p r o v id e d  f o r  u n d e r  
IRC S e c t io n  167 and in c lu d e d  in  th e  P r o je c t ;  and (h )  any 
a m o u n t f o r  th e  p a y m e n t o f  i n t e r e s t  on t h e  N o te  a c c r u in g  
p r i o r  t o  th e  C o m p le t io n  D a te  and f o r  w h ic h  a r e q u i s i t i o n  may 
be made u n d e r  S e c t io n  3 .0 3  h e r e o f .

" D e p o s i t a r y "  s h a l l  mean ________________ _______ , a
_____________ b a n k in g  a s s o c ia t i o n ,  o r g a n iz e d  and e x i s t i n g  u n d e r
th e  la w s  o f  _________________________ __________.
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" D e t e r m in a t io n  o f  T a x a b i l i t y "  s h a l l  mean (a )  th e  
is s u a n c e  o f  a s t a t u t o r y  n o t i c e  o f  d e f i c i e n c y  by th e  I n t e r n a l  
R evenue S e r v ic e  w h ic h  h o ld s  i n  e f f e c t  t h a t  th e  i n t e r e s t  p a id  
o r  p a y a b le  on a n y  p o r t io n  o f  th e  N o te  i s  in c lu d a b le  in  th e  
g r o s s  in c o m e  o f  a
r e s u l t  o f  e i t h e r  (

1 0 3 ( b ) ( 6 ) ( D )  
o r  f a i l u r e s

o r  fo r m e r  H o ld e r  t h e r e o f  a s  a 
l i m i t a t i o n s  p r e s c r i b e d  in  IR C  
been  e x c e e d e d  o r  ( i i )  a n y  o t h e r  

b y  t h e  C o r p o r a t i o n ;  ( b )  t h e  
th e  C o r p o r a t io n  t o  th e  e f f e c t  

e xce e d e d  o r  in te n d s  to  e x c e e d  th e  maximum am ount 
e x p e n d i t u r e s  p e r m i t t e d  u n d e r  IRC S e c t io n  

1 0 3 ( b ) ( 6 ) ( D ) ;  o r  ( c )  th e  r e c e i p t  o f  an o p in io n
fro m  Bond C o u n s e l s t a t i n g  t h a t  th e  i n t e r e s t  on 

g r o s s  
t h a t

S e c t io n  
a c t i o n  
is s u a n c e  o f  
t h a t  i t  has 
o f  c a p i t a l

H o ld e r  
i  ) t h e  

h a v in g  
t o  a c t

a s ta te m e n t  by

become 
f o r  any 
u s e r  o f  
o f  IRC

in c lu d a b le  in  th e  
re a s o n  o t h e r  th a n  
th e  P r o je c t  o r  a

d i r e c t l y ,  
H o ld e rs  o f  
good f a i t h  
r e s u l t  in

by th e  L e n d e r 
th e  N o te  has 

incom e  o f  a H o ld e r  t h e r e o f  
such  H o ld e r  i s  a s u b s t a n t ia l

r e la t e d  p e rs o n  w i t h i n  th e  m e a n in g  
p r o v id e d ,  n e v e r t h e le s s ,  t h a t  no 

c la u s e  (a )  h e r e o f  s h a l l  
t h e  C o r p o r a t i o n ,  e i t h e r  

o f  any H o ld e r  o r  fo r m e r  
a c t i v e l y  p r o s e c u te d  in  

i f  s u c c e s s f u l ,  w o u ld  
o r  r e t r a c t i o n  o f  any 

I n t e r n a l

S e c t io n  1 0 3 ( b ) ( 1 3 ) ;
D e te r m in a t io n  o f  T a x a b i l i t y  u n d e r 
o c c u r  i f  t h e r e  i s  a v a i l a b l e  to  

o r  w i t h  th e  c o o p e r a t io n
th e  N o te ,  a p r o t e s t  b e in g  
by th e  C o r p o r a t io n  w h ic h  

a r e v o c a t io n ,  r e s c i s s io n ,  
such  s t a t u t o r y  n o t i c e  o f  d e f i c i e n c y  by th e  
S e r v ic e ;  su ch  a D e te r m in a t io n  o f  T a x a b i l i t y  s h a l l  be
f o r  a l l  p u rp o s e s  o f  t h i s  In d e n tu r e  t o  have  o c c u r r e d  

b o rn e  by s a id  s t a t u t o r y  n o t i c e  o f  d e f i c i e n c y  
b o rn e  by s a id  s ta te m e n t  a s  th e  ca se  may b e .

d a te
d a te

R evenue 
deemed 
on th e  
o r  th e

t h i s
"E v e n t 

I n d e n t u r e ,
6 .0 1  h e r e o f .

o f  D e f a u l t "  s h a l l  m ean, w i t h  r e fe r e n c e  to  
any  o f  th e  o c c u r r e n c e s  d e s c r ib e d  in  S e c t io n

"E v e n t o f  T a x a b i l i t y "  s h a l l  mean ( i )  th e  o c c u r r e n c e  
o f  th e  c i r c u m s ta n c e s  d e s c r ib e d  in  IRC S e c t io n  1 0 3 ( b ) ( 6 ) ( D ) ;  
( i i )  su ch  o th e r  a c ts  o r  f a i l u r e s  t o  a c t  by  th e  C o r p o r a t io n ,  
o r  ( l i i )  th e  o c c u r r e n c e  o f  th e  c ir c u m s ta n c e s  r e s u l t i n g  in  
th e  d e l i v e r y  o f  th e  o p in io n  s p e c i f i e d  in  c la u s e  ( c )  o f  th e  
d e f i n i t i o n  o f  D e te r m in a t io n  o f  T a x a b i l i t y ;  w h ic h  c i r c u m ­
s ta n c e s  r e s u l t  in  a D e te r m in a t io n  o f  T a x a b i l i t y  w i t h  th e  
r e s u l t  t h a t  th e  i n t e r e s t  p a y a b le  on th e  N o te  becom es 
in c lu d a b le  in  th e  g ro s s  in co m e  o f  a H o ld e r  o r  fo r m e r  H o ld e r  
o f  th e  N o te  o th e r  th a n  a H o ld e r  who i s  a " s u b s t a n t ia l  u s e r "  
o f  th e  P r o je c t  o r  a " r e l a t e d  p e rs o n "  as  s u c h  te rm s  a re  used  
in  IRC S e c t io n  1 0 3 .

" F in a n c in g  S ta te m e n t"  s h a l l  mean a f in a n c in g  
s ta te m e n t  o r  a c o n t in u a t io n  s ta te m e n t  f i l e d  p u rs u a n t  t o  th e  
p r o v is io n s  o f  th e  U n ifo rm  C o m m e rc ia l Code o f  th e  S ta te  o r  
such  o th e r  j u r i s d i c t i o n  th e  la w s  o f  w h ic h  a re  a p p l i c a b le .
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4
" G u a r a n ty "  s h a l l  mean th e  

d a te  o f  t h i s  I n d e n t u r e  g iv e n  by 
L e n d e r .

n J  'O  / i •

/
G u a ra h ty  d a te d  as o f  
t h e  /( O o r p e r a r t i p n  t  o

th e
t h e

" In d e n t u r e "  s h a l l  mean t h i s  In d e n t u r e ,  as th e  same 
may be am ended, m o d i f ie d  o r  s u p p le m e n te d  in  a c c o rd a n c e  w i t h  
th e  te rm s  h e r e o f .

" I n t e r e s t  Paym ent D a te "  s h a l l  mean each  d a te  
s p e c i f i e d  in  th e  N o te  f o r  th e  p a ym en t o f  i n t e r e s t  th e r e o n .

" IR C "  s h a l l  mean th e  I n t e r n a l  R evenue Code o f  1954 
a s  am ended  a n d  th e  r e g u l a t i o n s  p r o p o s e d  o r  p r o m u lg a t e d  
th e r e u n d e r  by th e  D e p a rtm e n t o f  th e  T r e a s u r y  a s  su ch  c o d e  
and r e g u la t i o n s  a p p ly  t o  th e  N o te .

" I s s u e r "  s h a l l  mean R ic h la n d  C o u n ty ,  S o u th  
C a r o l i n a ,  a b o d y  p o l i t i c  and  c o r p o r a t e  a n d  a p o l i t i c a l  
s u b d iv is io n  o f  th e  S ta te  o f  S o u th  C a r o l in a  and i t s  
s u c c e s s o rs  and a s s ig n s .

" L e n d e r "  s h a l l  mean The C i t i z e n s  and S o u th e rn  
N a t io n a l  Bank o f  S o u th  C a r o l in a ,  a s t a t e  b a n k in g  a s s o c ia t i o n  
o r g a n iz e d  and e x i s t i n g  u n d e r th e  la w s  o f  th e  S ta te  o f  S o u th  
C a r o l in a ,  and i t s  s u c c e s s o rs  and a s s ig n s ,  as  th e  H o ld e r  o f  
th e  N o te .

" L e t t e r  o f  R e p r e s e n ta t io n "  s h a l l  mean t h a t  c e r t a i n  
l e t t e r  o f  th e  C o r p o r a t io n ,  a d d re s s e d  to  th e  I s s u e r  and t o  
Bond C o u n s e l and d a te d  th e  d a te  o f  d e l i v e r y  o f  th e  N o te  t o  
th e  i n i t i a l  p u rc h a s e r  t h e r e o f ,  w h e re in  th e  C o r p o r a t io n  h a s  
s e t  f o r t h ,  among o th e r  t h in g s ,  c e r t a in  in f o r m a t io n  r e l a t i n g  
t o  th e  n a t u r e  and  c o s t  o f  t h e  f a c i l i t i e s  c o m p r is in g  t h e  
P r o j e c t .

m ean t h a t  a m o u n t 
f o r  th e  p a ym e n t

o f
o f

" N e u t r a l  C o s ts "  s h a l l  
p ro c e e d s  fro m  th e  N o te  used 
re a s o n a b le  e x p e n s e s  o f  i s s u in g  th e  N o te  i n c lu d i n g ,  w i t h o u t  
l i m i t a t i o n ,  a d v e r t i s i n g ,  r e c o r d in g  and p r i n t i n g  c o s t s ;  
a c c o u n t a n t 's ,  f i n a n c i a l  a d v is o r 's  and le g a l  f e e s ;  r a t i n g  
a g e n c y  f e e s ,  i n i t i a l  fe e s  o f  th e  D e p o s i t a r y ,  c h a rg e s  o f  th e  
L e n d e r  and a l l  s i m i l a r  e x p e n s e s .

" N o te "  s h a l l  mean th e  $ 4 ,0 0 0 ,0 0 0  " R ic h la n d  C o u n ty ,  
S o u th  C a r o l in a ,  I n d u s t r i a l  D e v e lo p m e n t R evenue N o te  ( R ic h t e x  
B r ic k  C o r p o r a t io n  P r o je c t )  1983" a u t h o r iz e d ,  e x e c u te d  an d  
d e l i v e r e d  b y  th e  I s s u e r  u n d e r t h i s  In d e n tu r e  and a n y  n o te s  
e x e c u te d  and d e l iv e r e d  u n d e r t h i s  I n d e n tu r e  in  l i e u  o f  o r  i n  
s u b s t i t u t i o n  t h e r e f o r .

t h e
th e

" N o t e h o ld e r "  o r  " H o ld e r "  s h a l l  mean th e  R e g is t e r e d  
O wner o f  th e  N o te .
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"N o te  R e g is t e r "  and  "N o te  R e g is t r a r "  s h a l l  have  th e  
r e s p e c t iv e  m e a n in g s  s p e c i f i e d  in  S e c t io n  2 .0 4  h e r e o f .

" O f f i c e r ' s  C e r t i f i c a t e "  s h a l l  mean a c e r t i f i c a t e  
s ig n e d  by th e  C h a irm a n  o f  th e  C o u n ty  C o u n c i l  o f  th e  I s s u e r  
and th e  C le r k  o f  th e  C o u n ty  C o u n c i l  o f  th e  I s s u e r .

" O p in io n  o f  C o u n s e l"  s h a l l  m ean an o p i n io n  i n  
w r i t in g  s ig n e d  by le g a l  c o u n s e l s a t i s f a c t o r y  t o  th e  Lende r.

" P e r m i t t e d  In v e s tm e n ts "  s h a l l  mean 
o f  th e  f o l l o w in g  in v e s tm e n ts ,  i f  and t o  th e  
a re  th e n  le g a l  in v e s tm e n ts  u n d e r  th e  a p p l i c a b le  la w s  
S ta t e  f o r  m oneys p ro p o s e d  t o  be in v e s te d  t h e r e in :  ( i )  d i r e c t  
and g e n e ra l  o b l i g a t i o n s  o f  th e  U n ite d  S ta te s  o f  A m e r ic a  o r  
o b l i g a t i o n s  f o r  w h ic h  th e  U n i t e d  S t a t e s  o f  A m e r ic a  
u n c o n d i t i o n a l l y  g u a ra n te e d  o r  assum ed th e  o b l i g a t i o n  o f

and i n t e r e s t  th e r e o n ;  ( i i )  
L a n d  B a n k , F e d e r a l  Home Loa n  

B a n k s , F e d e ra l N a t io n a l  M o r tg a g e  A s s o c ia t io n , F e d e ra l
In te r m e d ia te  C r e d i t  C o r p o r a t io n ,  F e d e ra l Bank f o r  
C o o p e r a t iv e s ,  I n t e r n a t i o n a l  Bank f o r  R e c o n s t r u c t io n  and 
D e v e lo p m e n t, A s ia n  D e v e lo p m e n t B a n k , and d i r e c t  and g e n e r a l  
o b l i g a t i o n s  o f  any a g e n c ie s  o f  th e  U n ite d  S ta te s  
n o t  in c lu d e d  in  th e  f o r e g o in g  l i s t i n g ;  ( i i i )  
g e n e r a l  f u l l  f a i t h  and c r e d i t  o b l i g a t i o n s  o f  th e  
d i r e c t  and g e n e r a l  f u l l  f a i t h  and c r e d i t  o b l i g a t i o n s  o f

p a ym e n t o f  th e  p r i n c i p a l  
o b l i g a t i o n s  o f  th e  F e d e r a l

p o l i t i c a l  u n i t  in  
lo a n  a s s o c ia t io n s  
th e  F e d e ra l S a v in g s  and 
c e r t i f i c a t e s  o f  d e p o s i t  o r  
o r  t r u s t  co m p a n y  i f  s u c h  
c o l l a t e r a l l y  s e c u re d  by  in v e s tm e n ts  
c la u s e s  ( i ) ,  ( i i )  o r  ( i i i )  ab o ve  
t r u s t  co m p a n y  a s  e s c ro w  a g e n t  o r  
v a lu e  n o t  le s s  th a n  th e  a m o u n t, 
c e r t i f i c a t e s  so s e c u re d ;  ( v i i )  
o t h e r  o b l i g a t i o n s  o f  b a n k s  o r  
u n d e r  th e  la w s  o f  th e  U n ite d  
t h e r e o f ,  t o  th e  e x te n t  
o b l i g a t i o n s  a re  in s u r e d  by an 
A m e r ic a ;  and ( v i i i )  a n y  o th e r

any one o r  
e x t e n t  th e

o f

m ore
same

th e

h a s
th e

o f  A m e r ic a  
d i r e c t  and  
S t a t e ; ( i v )  

any
th e  S t a t e ;  ( v )  o b l i g a t i o n s  o f  s a v in g s  and 
to  th e  e x t e n t  t h a t  th e  same a re  in s u re d  by

( v i  ) 
bank 

a r e

m a r k e t  
o f  th e

Loan  In s u r a n c e  C o r p o r a t io n ;  
re p u rc h a s e  a g re e m e n ts  o f  any 
c e r t i f i c a t e s  o r  a g re e m e n ts

o f  th e  ty p e  d e s c r ib e d  in
h e ld  by a n o th e r  bank o r  
c u s to d  i a n , o f  a 

i n c lu d in g  i n t e r e s t ,  
c e r t i f i c a t e s  o f  d e p o s i t  o r
t r u s t  c o m p a n ie s  o r g a n iz e d  

S ta te s  o f  A m e r ic a  o r  any s t a t e  
su ch  c e r t i f i c a t e s  o r  o t h e r  
a g e n c y  o f  th e  U n ite d  S ta te s  o f  
in v e s tm e n t  p e r m i t t e d  by la w .

" P e rs o n "  s h a l l  mean an i n d i v i d u a l ,  a c o r p o r a t io n ,  a 
p a r t n e r s h ip ,  an a s s o c ia t i o n ,  a j o i n t  s to c k  co m p a n y , a t r u s t ,  
a n y  u n in c o r p o r a te d  o r g a n iz a t io n  o r  a g o v e rn m e n t o r  p o l i t i c a l  
s u b d i v i s i o n .

" P la n s  and S p e c i f i c a t i o n s "  s h a l l  mean th e  p la n s  and 
s p e c i f i c a t i o n s  p r e p a r e d  f o r  th e  P r o j e c t ,  on  f i l e  a t  th e  
P la n t ,  as th e  same may be im p le m e n te d  and d e t a i l e d  fro m  t im e  
t o  t im e  and as th e  same may be r e v is e d  fro m  t im e  to  t im e
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p r i o r  t o  th e  c o m p le t io n  o f  th e  a c q u i s i t i o n ,  c o n s t r u c t io n  and 
i n s t a l l a t i o n  o f  th e  P r o je c t  in  a c c o rd a n c e  w i t h  S e c t io n  3 .0 7  
o f  th e  A g re e m e n t.

’’ P la n t ” s h a l l  mean th e  la n d  d e s c r ib e d  on E x h ib i t  A 
h e r e to  and a l l  im p ro v e m e n ts  and f a c i l i t i e s  o f  th e  
C o r p o r a t io n  th e r e o n ,  a l l  lo c a te d  in  th e  j u r i s d i c t i o n  o f  th e  
I s s u e r ,  i n c lu d i n g ,  b u t  n o t  l i m i t e d  t o ,  th e  P r o je c t  and a n y  
e q u ip m e n t,  m a c h in e ry ,  f i x t u r e s  o r  o t h e r  p e r s o n a l p r o p e r t y  
now o r  h e r e a f t e r  i n s t a l l e d  t h e r e in .

"P r im e  R a te ” s h a l l  mean th e  p r im e  r a t e  o f  i n t e r e s t  
p u b l i c l y  a n n o u n c e d  as  s u c h  b y  T he  C i t i z e n s  and  S o u th e r n  
N a t io n a l  Bank o f  S o u th  C a r o l in a  on th e  d a te  o f  d e l i v e r y  o f  
th e  N o te  t o  th e  i n i t i a l  p u r c h a s e r  t h e r e o f ,  i n c lu d in g  ea ch  
ch a n g e  in  su ch  r a t e  as may be in  e f f e c t  fro m  t im e  to  t im e  
t h e r e a f t e r ,  ea ch  su ch  c h a n g e  t o  be e f f e c t i v e  on th e  
e f f e c t i v e  d a te  t h e r e o f .

s h a l l  mean a n y  d a te  on
N o te  s h a l l  become d u e , 
o r  a c c e l e r a t i o n .

" P r i n c i p a l  P a y m e n t D a te "  
w h ic h  any o f  th e  p r i n c i p a l  o f  th e  
w h e th e r  a t  m a t u r i t y  o r  by p re p a y m e n t

" P r o je c t "  s h a l l  mean th e  la n d  d e s c r ib e d  on E x h ib i t  
A h e r e to  and t o  th e  A g re e m e n t and a n y  b u i ld i n g  o r  b u i ld in g s  
and  o t h e r  im p ro v e m e n ts  t h e r e o n ,  t h e  i te m s  o f  p e r s o n a l t y  
d e s c r ib e d  on E x h ib i t  B h e r e t o  and t o  th e  A g re e m e n t and a l l  
o th e r  m a c h in e ry ,  a p p a r a tu s ,  e q u ip m e n t,  f i x t u r e s  and p e rs o n a l 
p r o p e r t y  th e  a c q u i s i t i o n  o f  w h ic h  was p u rc h a s e d  in  w h o le  o r  

f ro m  th e  p ro c e e d s  o f
and a d d i t i o n s  t h e r e t o  

th e r e f r o m  and th e  C o r p o r a t io n ’ s own m a c h in e ry  and e q u ip m e n t 
i n s t a l l e d  a t  th e  P la n t  u n d e r  th e  p r o v is io n s  o f  S e c t io n  7 .0 3  
o f  th e  A g re e m e n t.

in  p a r t  
t h e r e f o r

th e
and

N o te , s u b s t i t u t i o n s  
e x c lu d in g  d e le t i o n s

" Q u a l i f y in g  C o s ts "  s h a l l  mean th o s e  C o s ts  o f  th e  
P r o je c t  w h ic h :  ( i )  a re  n o t  N e u t r a l  C o s ts ;  ( i i )  a re  f o r  th e
a c q u i s i t i o n  o f  la n d  o r  p r o p e r t y  o f  a c h a r a c t e r  s u b je c t  t o  
th e  a l lo w a n c e  f o r  d e p r e c ia t i o n  u n d e r  IRC S e c t io n  1 6 7 , 
i n c lu d in g  a l l  a m o u n ts  p a id  o r  p a y a b le  and in c u r r e d  w h ic h  a re  
c h a rg e a b le  t o  th e  c a p i t a l  a c c o u n t f o r  th e  P r o je c t  o r  w h ic h  
w o u ld  be so  c h a rg e a b le  e i t h e r  w i t h  a p ro p e r  e l e c t i o n  by a 
t a x p a y e r  o r  b u t  f o r  a p r o p e r  e l e c t i o n  by a t a x p a y e r  t o  
d e d u c t  su ch  a m o u n ts ; and ( i i i )  a re  p a id  o r  i n c u r r e d  by th e  
C o r p o r a t io n  o r  a n y  r e la t e d  p e rs o n ,  as  su ch  te rm  i s  e m p lo ye d  
in  IRC S e c t io n  1 0 3 , a f t e r  M a rch  2 1 , 1 980 .

" R e g is te r e d  O w n e r" s h a l l  mean th e  P e rs o n  o r  P e rs o n s  
in  w hose name o r  names a p a r t i c u l a r  N o te  s h a l l  be r e g is t e r e d  
on th e  N o te  R e g is t e r .

"R e v e n u e s "  s h a l l  
re v e n u e s  w h ic h  th e  I s s u e r

mean a l l  p a y m e n ts , r e c e ip t s  and 
has a r i g h t  t o  r e c e iv e  u n d e r o r
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p u r s u a n t  t o  t h e  A g re e m e n t o r  i n  r e s p e c t  o f  t h e  m o r tg a g e  
g iv e n  th e r e u n d e r  ( o t h e r  th a n  p a ym e n t o f  A d m in is t r a t i o n  
E xp e n se s  and i n d e m n i f ic a t io n  p a ym e n ts  p u r s u a n t  t o  S e c t io n  
4 . 0 ^  o f  th e  A g re e m e n t) and th e  p ro c e e d s  o f  th e  N o te . /

" S t a t e "  s h a l l  mean th e  S ta t e  o f  S o u th  C a r o l in a .
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ARTICLE I I

DESCRIPTION, AUTHORIZATION, MANNER OF EXECUTION,
REGISTRATION AND TRANSFER OF NOTE

SECTION 2 .0 1 .  A u t h o r i z a t i o n  and De t a i l s  o f  N o te .
The N o te  s h a l l  be d e s ig n a t e d  a s  " R ic h la n d  C o u n ty ,  S o u th  
C a r o l in a ,  I n d u s t r i a l  D e v e lo p m e n t R evenue N o te  ( R ic h te x  B r ic k  
C o r p o r a t io n  P r o j e c t )  1 9 8 3 "  a nd s h a l l  be i s s u e d  i n  th e -— ■

/ _ o r i g i n a l  p r i n c i p a l  am ount o f  $ < 7 0 0 0 ,0 0 0 .  The N o te  s h a l l  be \
> d a t e d / S w p tftwb c r   , 1 9 8 3 , and s h a l l  b e a r  i n t e r e s t  fro m  such

d a te  u n t i l  m a t u r i t y  o r  p re p a y m e n t in  f u l l  ( w h ic h e v e r  o c c u rs  
f i r s t ) ,  a t  th e  r a t e  p e r  annum o f  s i x t y - e i g h t  p e r c e n t  (68% ) 
o f  th e  P r im e  R a te . Upon a D e te r m in a t io n  o f  T a x a b i l i t y ,  th e  
N o te  s h a l l  b e a r i n t e r e s t  fro m  th e  E v e n t o f  T a x a b i l i t y  w h ic h  
le d  t o  su ch  D e te r m in a t io n  a t  th e  r a t e  o r  r a t e s  p e r  annum 
w h ic h  w i l l  r e s u l t  in  each  H o ld e r  fro m  th e  d a te  o f  such  E v e n t 
o f  T a x a b i l i t y  r e a l i z i n g  a n e t r e t u r n  on th e  p r i n c i p a l  am ount 
o f  th e  N o te  o u t s t a n d in g  w h i le  h e ld  by such  H o ld e r ,  n e t  o f  
a l l  ta x e s  im posed  by re a s o n  o f  th e  i n t e r e s t  p a id  o r  t o  be 
p a id  on th e  N o te  a s  a r e s u l t  o f  t h e  D e t e r m in a t io n  o f  
T a x a b i l i t y  e q u a l t o  a ta x  e xe m p t y i e l d  t o  su ch  H o ld e r  a t  th e
r a t e  p e r annum o f  _____ p e r c e n t  (__ %) o f  th e  P r im e  R a te . The
p r i n c i p a l  and i n t e r e s t  on th e  N o te  s h a l l  be p a y a b le  in  40
q u a r t e r l y  i n s t a l lm e n t s  o v e r  a 10 y e a r  p e r io d  ea ch  ___________
1 , 1 ,  1 , a n d  1 , b e q in n in q
___________  1 , 1 9 8 4 .

The f i n a l  i n s t a l lm e n t  o f  p r i n c i p a l  and i n t e r e s t  on 
th e  N o te  upon m a t u r i t y  o r  p re p a y m e n t s h a l l  be p a y a b le  t o  th e  
R e g is t e r e d  O w n e r t h e r e o f  o r  h i s  a s s ig n s  u p o n  s u r r e n d e r  
t h e r e o f  t o  th e  C o r p o r a t io n  a t  th e  p r i n c i p a l  o f f i c e s  o f  th e
L e n d e r a t  j / y y  n t 1' - .____________ , o r  a t
s u c h  o t h e r  p la c e  d e s ig n a t e d  on th e  N o te  R e g i s t e r  b y  a n y  
s u b s e q u e n t  R e g is t e r e d  O w n e r . A l l  o t h e r  i n s t a l l m e n t s  o f  
p r i n c i p a l  an d  i n t e r e s t  on  t h e  N o te  w hen d u e  a n d  p a y a b le  
s h a l l  be p a id  t o  th e  R e g is te r e d  Owner t h e r e o f  by c h e c k  o r  
d r a f t  m a i le d  t o  such  P e rs o n  a t  h i s  a d d re s s  l a s t  a p p e a r in g  on 
th e  N o te  R e g is t e r .  A l l  p a y m e n ts  o f  p r i n c i p a l  and i n t e r e s t  
on th e  N o te  s h a l l  be p a y a b le  in  any c o in  o r  c u r r e n c y  o f  th e  
U n ite d  S ta te s  o f  A m e r ic a  w h ic h  a t  th e  t im e  o f  p a ym e n t i s  
le g a l  te n d e r  f o r  th e  p a ym en t o f  p u b l i c  and p r i v a t e  d e b ts .

The N o te  w i l l  be s u b je c t  t o  p re p a y m e n t p r i o r  t o  th e  
s ta t e d  m a t u r i t y  t h e r e o f  w i t h o u t  p re m iu m  o r  p e n a l t y  o f  any  
k i n d :

(a )  as a w h o le  a t  any t im e  o r  in  p a r t  f ro m  t im e  t o  
t im e  on any I n t e r e s t  P aym ent D a te  f a l l i n g  t h i r t y  d a y s  o r  
m ore a f t e r  n o t i c e  t o  th e  H o ld e r  o f  th e  d a te  and am oun t
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o f  such  p re p a y m e n t upon th e  e x e r c is e  by th e  C o r p o r a t io n  
o f  i t s  o p t i o n  u n d e r  th e  A g re e m e n t t o  p r e p a y  a m o u n ts  
p a y a b le  by i t  th e r e u n d e r  o r :

(b )  as a w h o le  a t  any t im e  upon  th e  e x e r c is e  by 
th e  C o r p o r a t io n  o f  i t s  o p t io n  u n d e r  th e  A g re e m e n t t o  
p re p a y  a l l  am o u n ts  p a y a b le  by i t  th e r e u n d e r  a f t e r  th e  
o c c u r r e n c e  o f  a D e te r m in a t io n  o f  T a x a b i l i t y  w i t h  r e s p e c t  
to  th e  N o te ;  o r

( c )  in  p a r t  upon th e  I n t e r e s t  P aym ent D a te  n e x t  
s u c c e e d in g  c o m p le t io n  o f  th e  P r o je c t  fro m  m oneys 
re m a in in g  in  th e  C o n s t r u c t io n  Fund n o t  needed  f o r  th e  
paym en t o f  th e  C o s t o f  th e  P r o je c t ;  o r

(d )  in  w h o le  o r  in  p a r t  fro m  p ro c e e d s  o f  in s u r a n c e  
due  t o  th e  o c c u r r e n c e  o f  a n y  l o s s  o r  dam age t o  th e  
P r o je c t  in  e x c e s s  o f  $ 2 5 ,0 0 0  o r  fro m  a w a rd s  in  r e s p e c t  
to  any t a k in g  o f  a l l  o r  p a r t  o f  th e  P r o je c t  by 
c o n d e m n a tio n  o r  e m in e n t d o m a in  p ro c e e d in g s  n o t  needed  t o  
r e p a i r ,  r e b u i ld  o r  r e s t o r e  th e  P r o je c t  a f t e r  su ch  
dam age, lo s s  o r  t a k in g  upon th e  I n t e r e s t  P aym ent D a te  
n e x t  s u c c e e d in g  c o m p le t io n  o f  su ch  r e p a i r ,  r e b u i ld i n g  o r  
r e s t o r a t i o n  o r ,  i f  no r e p a i r ,  r e b u i ld i n g  o r  r e s t o r a t i o n  
s h a l l  be made, th e  I n t e r e s t  P aym ent D a te  n e x t  s u c c e e d in g  
r e c e ip t  o f  such p ro c e e d s .

The  L e n d e r  s h a l l  a p p ly  p r e p a y m e n ts  in  a m a n n e r 
c o n s is t e n t  w i t h  th e  p r o v is io n s  o f  t h i s  In d e n t u r e  and as may 
be d i r e c t e d  by th e  A u th o r iz e d  C o r p o r a t io n  R e p r e s e n ta t iv e  in  
su ch  n o t i c e .  A l l  p a r t i a l  p re p a y m e n ts  o f  th e  N o te  s h a l l  be 
a p p l ie d  to  p r i n c ip a l  in  in v e r s e  o r d e r  o f  th e  in s t a l lm e n t s  
t h e r e o f .

SECTION 2 .0 2 .  M u t i l a t i o n , L o s s , T he f t  o r  De s t r u c ­
t i o n  o f  N o te . In  th e  e v e n t  th e  N o te  i s  m u t i l a t e d ,  l o s t ,  
s t o le n  o r  d e s t r o y e d ,  th e  I s s u e r  may e x e c u te  and d e l i v e r  a 
new N o te  o f  th e  same p r i n c i p a l  am oun t and m a t u r i t y  and o f  
l i k e  te n o r  as th e  N o te  in  e x c h a n g e  and s u b s t i t u t i o n  f o r  s u c h  
m u t i l a t e d  N o te  o r  in  l i e u  o f  th e  s u b s t i t u t i o n  f o r  su ch  l o s t ,  
s t o le n  o r  d e s t r o y e d  N o te .

A p p l i c a t i o n  f o r  e x c h a n g e  a nd  s u b s t i t u t i o n  o f  a 
m u t i l a t e d ,  l o s t ,  s t o le n  o r  d e s t r o y e d  N o te  s h a l l  be made t o  
th e  C o r p o r a t io n  a t  th e  C o r p o r a te  O f f i c e .  In  e v e ry  c a s e  th e  
a p p l i c a n t  f o r  a s u b s t i t u t e  N o te  s h a l l  f u r n is h  t o  th e  I s s u e r  
and to  th e  C o r p o r a t io n  su ch  s e c u r i t y  o r  in d e m n it y  as may be 
r e q u i r e d  by them  t o  sa ve  each  o f  them  h a r m le s s .  I n  e v e ry  
ca se  o f  l o s s ,  t h e f t  o r  d e s t r u c t i o n  o f  th e  N o te , th e  
a p p l i c a n t  s h a l l  a l s o  f u r n i s h  t o  th e  I s s u e r  and t o  t h e  
C o r p o r a t io n  e v id e n c e  t o  t h e i r  s a t i s f a c t i o n  o f  th e  l o s s ,  
t h e f t  o r  d e s t r u c t io n  and o f  th e  o w n e rs h ip  o f  th e  N o te . In
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e v e ry  ca se  o f  m u t i l a t i o n  o f  th e  N o te ,  th e  a p p l i c a n t  s h a l l  
s u r r e n d e r  th e  N o te  so  m u t i l a t e d .

N o tw i t h s ta n d in g  th e  fo r e g o in g  p r o v is io n s  o f  t h i s  
S e c t io n  2 .0 2 ,  in  th e  e v e n t  th e  N o te  s h a l l  have m a tu re d  o r  be 
a b o u t t o  m a tu re  and no d e f a u l t  has o c c u r r e d  w h ic h  i s  th e n  
c o n t in u in g  in  th e  p a ym e n t o f  th e  p r i n c i p a l  o r  i n t e r e s t  on 
th e  N o te , th e  I s s u e r  may a u t h o r iz e  th e  paym en t o f  th e  same 
w i t h o u t  s u r r e n d e r  t h e r e o f ,  e x c e p t  in  th e  case  o f  a m u t i l a t e d  
N o te ,  in s te a d  o f  i s s u in g  a s u b s t i t u t e  N o te , p r o v id e d  
s e c u r i t y  o r  in d e m n it y  i s  f u r n is h e d  a s  ab o ve  p r o v id e d  in  t h i s  
S e c t io n  2 .0 2 .

U pon th e  i s s u a n c e  o f  a n y  s u b s t i t u t e  N o te ,  th e  
I s s u e r  and th e  C o r p o r a t io n  may c h a rg e  th e  H o ld e r  o f  such  
N o te  re a s o n a b le  fe e s  and e x p e n s e s  in  c o n n e c t io n  t h e r e w i t h .  
E v e ry  s u b s t i t u t e  N o te  is s u e d  p u r s u a n t  t o  th e  p r o v is io n s  o f  
t h i s  S e c t io n  2 .0 2  by v i r t u e  o f  th e  f a c t  t h a t  th e  N o te  i s  
m u t i l a t e d ,  l o s t ,  s t o le n  o r  d e s t r o y e d  s h a l l  c o n s t i t u t e  an 
o r i g i n a l  a d d i t i o n a l  c o n t r a c t u a l  o b l i g a t i o n  o f  th e  I s s u e r ,  
w h e th e r  o r  n o t th e  m u t i l a t e d ,  l o s t ,  s t o le n  o r  d e s t r o y e d  N o te  
s h a l l  be fo u n d  a t  any  t im e ,  o r  be e n fo r c e a b le  by a n y o n e , and 
s h a l l  be e n t i t l e d  t o  a l l  th e  b e n e f i t s  o f  t h i s  In d e n tu r e  to  
th e  same e x te n t  as th e  N o te  in  s u b s t i t u t i o n  f o r  w h ic h  such  
N o te  was is s u e d .

The p r o v is io n s  o f  t h i s  S e c t io n  2 .0 2  a re  e x c lu s iv e  
and s h a l l  p r e c lu d e ,  t o  th e  e x t e n t  l a w f u l ,  a l l  o f  th e  r i g h t s  
and re m e d ie s  w i t h  r e s p e c t  t o  th e  p a ym e n t o f  any m u t i l a t e d ,  
l o s t ,  s t o le n  o r  d e s t r o y e d  N o te , i n c lu d in g  th o s e  g r a n te d  by 
any la w  o r  s t a t u t e  now e x i s t i n g  o r  h e r e a f t e r  e n a c te d .

SECTION 2 .0 3 .  E x e c u t io n  o f  N o te . The N o te  s h a l l  
be e x e c u te d  on b e h a l f  o f  th e  I s s u e r  by th e  m anua l s ig n a t u r e  
o f  th e  C h a irm a n  o f  th e  C o u n ty  C o u n c i l  o f  th e  I s s u e r  and i t s  
c o r p o r a te  s e a l s h a l l  be im p re s s e d ,  im p r in t e d ,  e n g ra v e d  o r  
o th e r w is e  a f f i x e d  o r  re p ro d u c e d  th e r e u n to  and a t t e s t e d  by 
th e  m anua l s ig n a tu r e  o f  th e  C le r k  o f  th e  C o u n ty  C o u n c i l  o f  
th e  I s s u e r .

I f  a n y  o f  th e  o f f i c e r s  who s h a l l  h a v e  s ig n e d  o r  
s e a le d  th e  N o te  s h a l l  ce a s e  t o  be su ch  o f f i c e r  o f  th e  I s s u e r  
b e f o r e  th e  N o te  s o  s ig n e d  a n d  s e a le d  s h a l l  h a v e  b e e n  
a c t u a l l y  d e l iv e r e d  by th e  I s s u e r ,  th e  N o te  n e v e r t h e le s s  may 
be is s u e d  and d e l i v e r e d  w i t h  th e  same fo r c e  and e f f e . c t  as 
th o u g h  th e  p e rs o n  o r  p e rs o n s  who s ig n e d  o r  s e a le d  th e  N o te  
had n o t  ce a se d  t o  be su c h  o f f i c e r  o r  o f f i c e r s  o f  th e  I s s u e r ;  
and a ls o  any th e  N o te  may be s ig n e d  and  s e a le d  on b e h a l f  o f  
th e  Is s u e r  by th o s e  p e rs o n s  w ho , a t  th e  a c tu a l  d a te  o f  th e  
e x e c u t io n  o f  th e  N o te ,  s h a l l  be th e  p r o p e r  o f f i c e r s  o f  th e  
I s s u e r ,  a l th o u g h  a t  th e  d a te  o f  th e  N o te  any su ch  p e rs o n ,  
s h a l l  n o t  have been su c h  o f f i c e r  o f  th e  I s s u e r .
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SECTION 2 .0 4 .  Nego t i a b i l i t y ,  Re g i s t r a t i o n  and 
T ra n s f e r . O w n e rs h ip  o f  th e  N o te  s h a l l  be r e g i s t e r e d  on th e  
N o te  R e g is t e r ,  w h ic h  s h a l l  be k e p t  f o r  t h i s  p u rp o s e  a t  th e  
C o rp o ra te  O f f i c e ,  by th e  C o r p o r a t io n  w h ic h  i s  h e re b y  
d e s ig n a te d  N o te  R e g is t r a r .  Upon s u r r e n d e r  o f  th e  N o te  f o r  
t r a n s f e r  t h e r e o f  by th e  R e g is te r e d  O w ne r, in  p e rs o n  o r  by 
h is  a t t o r n e y  d u ly  a u th o r iz e d  in  w r i t i n g ,  t o g e t h e r  w i t h  a 
w r i t t e n  in s t r u m e n t  o f  t r a n s f e r  in  fo rm  s a t i s f a c t o r y  t o  th e  
N o te  R e g is t r a r ,  i n c lu d in g  th e  a d d re s s  t o  w h ic h  p a ym e n t o f  
th e  N o te  i s  t o  be d i r e c t e d  and a t  w h ic h  p re s e n tm e n t i s  t o  be 
m ade, d u ly  e x e c u te d  by th e  R e g is te r e d  Owner o r  h i s  a t t o r n e y  
d u ly  a u th o r iz e d  in  w r i t i n g ,  and upon  p a y m e n t by su ch  
R e g is te r e d  Owner o f  a sum s u f f i c i e n t  t o  c o v e r  a n y  g o v e rn ­
m e n ta l ta x  o r  c h a rg e  r e q u i r e d  t o  be p a id ,  th e  N o te  s h a l l  be 
r e i s s u e d  t o  th e  t r a n s f e r e e  w i t h  a n o t a t i o n  a s  t o  th e  
p r i n c i p a l  am oun t o u t s t a n d in g  as o f  th e  d a te  o f  such  
t r a n s f e r .

The I s s u e r  and th e  C o r p o r a t io n  may deem and t r e a t  
th e  R e g is te r e d  O w ner o f  th e  N o te  as th e  a b s o lu t e  ow n e r o f  
such  N o te  f o r  th e  p u rp o s e  o f  r e c e iv in g  any p a ym e n t on th e  
N o te  and f o r  a l l  o t h e r  p u rp o s e s  o f  t h i s  In d e n t u r e  and th e  
A g re e m e n t, w h e th e r  such  N o te  s h a l l  be o v e rd u e  o r  n o t ,  and 
n e i t h e r  th e  I s s u e r  n o r  th e  C o r p o r a t io n  s h a l l  be a f f e c t e d  by 
any n o t i c e  t o  th e  c o n t r a r y .  P aym ent o f ,  o r  on a c c o u n t o f ,  
th e  p r i n c i p a l  and i n t e r e s t  on th e  N o te  s h a l l  be made to  su ch  
R e g is t e r e d  O w n e r o r  u p o n  h i s  w r i t t e n  o r d e r .  A l l  s u c h  
p a ym e n ts  s h a l l  be v a l i d  and e f f e c t u a l  t o  s a t i s f y  and 
d is c h a r g e  th e  l i a b i l i t y  upon  th e  N o te  t o  th e  e x t e n t  o f  th e  
sum o r  sums so  p a id .

SECTION 2 .0 5 .  N o te  L im i t e d  O b l i g a t i o n  o f_I s s u e r .
The N o te  s h a l l  be a l i m i t e d  o b l i g a t i o n  o f  th e  I s s u e r ,  th e  
p r i n c i p a l  and  i n t e r e s t  on w h ic h  s h a l l  be p a y a b le  s o l e l y  o u t  
o f  th e  re v e n u e s  and r e c e ip t s  d e r iv e d  by th e  I s s u e r  p u rs u a n t  
t o  th e  A g re e m e n t i n c lu d i n g ,  w i t h o u t  l i m i t i n g  th e  g e n e r a l i t y  
o f  th e  f o r e g o in g ,  a l l  m oneys in c lu d e d  o r  to  be in c lu d e d  . i n  
th e  p r o p e r t y  p le d g e d  h e r e in .  The N o te  and i n t e r e s t  th e r e o n  
do n o t  and s h a l l  n e v e r  c o n s t i t u t e  an in d e b te d n e s s  o f  th e  
I s s u e r  w i t h i n  th e  m e a n in g  o f  any s t a t e  c o n s t i t u t i o n a l  
p r o v i s io n  o r  s t a t u t o r y  l i m i t a t i o n  and do n o t and s h a l l  n e v e r  
c o n s t i t u t e  o r  g i v e  r i s e  t o  a p e c u n ia r y  l i a b i l i t y  o f  t h e  
I s s u e r  o r  a c h a r g e  a g a i n s t  i t s  g e n e r a l  c r e d i t  o r  t a x i n g  
p o w e rs . The p r i n c i p a l  and i n t e r e s t  on th e  N o te  s h a l l  be 
s e c u re d  s o l e l y  by th e  a f o r e s a id  re v e n u e s  and r e c e i p t s  and by 
t h i s  I n d e n t u r e ,  i n c lu d i n g ,  w i t h o u t  l i m i t i n g  th e  f o r e g o in g ,  
by th e  p le d g e  t o  th e  L e n d e r made h e r e in  o f  s a id  re v e n u e s  and 
r e c e ip t s  and th e  A g re e m e n t.

No b re a c h  by th e  I s s u e r  o f  t h i s  In d e n t u r e  o r  o f  any  
p r o v i s i o n  o r  c o n d i t i o n  h e r e o f  o r  in  th e  N o te  o r  o f  a n y
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a g re e m e n t c o n ta in e d  h e r e in  o r  in  th e  N o te  s h a l l  r e s u l t  in  
th e  im p o s i t io n  o f  any p e c u n ia r y  l i a b i l i t y  upon th e  I s s u e r  o r  
any c h a rg e  upon i t s  g e n e r a l  c r e d i t  o r  a g a in s t  i t s  t a x in g  
p o w e r. The l i a b i l i t y  o f  th e  Is s u e r  u n d e r  t h i s  In d e n tu r e  and 
th e  N o te  o r  any p r o v is io n  o r  c o n d i t i o n  h e re o f  o r  t h e r e o f  o r  
o f  a n y  a g re e m e n t h e r e in  o r  in  th e  N o te  c o n ta in e d  o r  o f  a n y  
w a r r a n ty  h e r e in  o r  in  th e  N o te  in c lu d e d  o r  f o r  any b re a c h  o r  
d e f a u l t  b y  th e  I s s u e r  o f  a n y  o f  th e  f o r e g o in g  s h a l l  be 
l i m i t e d  s o l e l y  and  e x c l u s i v e l y  t o  t h e  p r o p e r t y  p le d g e d  
h e r e i n .  T he  I s s u e r  s h a l l  n o t  be r e q u i r e d  t o  e x e c u te  o r  
p e r fo rm  any o f  i t s  d u t ie s ,  o b l i g a t i o n s ,  p ow e rs  o r  c o v e n a n ts  
h e r e u n d e r  o r  u n d e r  th e  N o te  e x c e p t  t o  th e  e x t e n t  o f  t h e  
p r o p e r t y  p le d g e d  h e r e in  a v a i l a b le  t h e r e f o r .

The p r o v is io n s  o f  t h i s  S e c t io n  2 .0 5  s h a l l  c o n t r o l  
e v e ry  o th e r  p r o v is io n  o f  t h i s  I n d e n t u r e ,  a n y th in g  in  su c h  
o th e r  p r o v is io n s  t o  th e  c o n t r a r y  n o tw i t h s t a n d in g .

SECTION 2 .0 6 .  E x e c u t i o n  and D e l i v e r y  o f  N o te . The 
N o te  s h a l l  f o r t h w i t h  be e x e c u te d  by th e  Is s u e r  and d e l i v e r e d  
to  th e  L e n d e r ,  t o g e t h e r  w i t h  a s ta te m e n t  as t o  th e  am ount 
and d i s p o s i t i o n  o f  th e  p ro c e e d s  o f  th e  N o te , and th e re u p o n  
th e  N o te  s h a l l  be a c c e p te d  by th e  L e n d e r ,  b u t o n ly  upon th e  
paym en t by th e  L e n d e r o f  th e  a fo r e s a id  p ro c e e d s  o f  th e  N o te  
t o  t h e  D e p o s i t a r y  f o r  d e p o s i t  in  th e  C o n s t r u c t io n  F u n d . 
P r i o r  to  a c c e p ta n c e  o f  th e  N o te  th e  L e n d e r s h a l l  a l s o  ha ve  
r e c e iv e d  th e  f o l l o w i n g :

( a )  A co p y  o f  th e  o r d in a n c e  a d o p te d  by th e  I s s u e r  
a u t h o r iz in g  th e  e x e c u t io n  and d e l i v e r y  o f  th e  A g re e m e n t 
and t h i s  In d e n tu r e  and th e  is s u a n c e  and d e l i v e r y  o f  th e  
N o te , d u ly  c e r t i f i e d  by th e  C le r k  o f  th e  C o u n ty  C o u n c i l  
o f  th e  I s s u e r  u n d e r i t s  c o r p o r a te  s e a l  t o  have  been  d u ly  
e n a c te d  by th e  I s s u e r  and  to  be in  f u l l  f o r c e  and e f f e c t  
on  th e  d a te  o f  such  c e r t i f i c a t i o n ;

(b )  O p in io n s ,  d a te d  as o f  th e  d a te  o f  e x e c u t io n  
and d e l i v e r y  o f  th e  N o te , o f  ( i )  J .  L e w is  C ro m e r, E s q . ,  
c o u n s e l  f o r  th e  I s s u e r ;  ( i i )  M c N a ir  G le n n  K o n d u ro s  
C o r le y  S in g le t a r y  P o r t e r  & D ib b le ,  P . A . , Bond C o u n s e l,
and ( i i i )  ___________________________________________ , c o u n s e l
f o r  th e  C o r p o r a t io n ,  in  ea ch  ca se  in  su ch  fo rm  as th e  
L e n d e r s h a l l  a p p p ro v e ;

( c )  A c e r t i f i c a t e ,  d a te d  th e  d a te  o f  e x e c u t io n  and 
d e l i v e r y  o f  th e  N o te  o f  th e  C h a irm a n  o f  th e  C o u n ty  
C o u n c i l  o r  o t h e r  a p p r o p r ia t e  o f f i c i a l ,  s e t t i n g  f o r t h  th e  
f a c t s ,  e s t im a te s  and c ir c u m s ta n c e s  as  t o  th e  use  o f  th e  
p ro c e e d s  o f  th e  N o te  i n  s u f f i c i e n t  d e t a i l  t o  e s t a b l i s h  
t h a t  t h e  N o te  i s  n o t  a n  " a r b i t r a g e  b o n d "  w i t h i n  t h e  
m e a n in g  o f  IRC S e c t io n  1 0 3 ;
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(d )  An e x e c u te d  c o p y  o f  th e  A g re e m e n t, th e  
In d e n t u r e  and th e  G u a ra n ty  w h ic h  s h a l l  be in  fo rm  and 
s u b s ta n c e  s a t i s f a c t o r y  t o  th e  L e n d e r ;  and

(e )  Such a d d i t i o n a l  c e r t i f i c a t e s  ( i n c lu d in g  
a p p r o p r ia t e  n o - l i t i g a t i o n  c e r t i f i c a t e s  and c e r t i f i e d  
c o p ie s  o f  o r d in a n c e s ,  r e s o lu t i o n s  o r  o t h e r  p r o c e e d in g s  
a d o p te d  by th e  Is s u e r  o r  th e  C o r p o r a t io n )  in s t r u m e n ts  o r  
o t h e r  d o c u m e n ts  as th e  L e n d e r  may r e a s o n a b ly  r e q u e s t  t o  
e v id e n c e  th e  a u t h o r i t y  o f  th e  L e n d e r t o  a c t  as 
D e p o s i t a r y  u n d e r th e  I n d e n tu r e  o r  th e  a u t h o r i t y  o f  th e  
C o r p o r a t io n  t o  e x e c u te  and d e l i v e r  th e  A g re e m e n t, and 
th e  due p e r fo rm a n c e  and s a t i s f a c t i o n  by th e  I s s u e r  and 
th e  C o r p o r a t io n  a t  o r  p r i o r  t o  such  t im e  o f  a l l  
a g re e m e n ts  th e n  t o  be p e r fo rm e d  and a l l  c o n d i t i o n s  th e n  
t o  be s a t i s f i e d  by each  o f  them  in  c o n n e c t io n  w i t h  t h i s  
I n d e n t u r e ,  th e  G u a ra n ty  and th e  A g re e m e n t.
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ARTICLE I I I

CONSTRUCTION FUND

SECTION 3 .0 1 . C r e a t io n  o f  C o n s t r u c t io n  F und .
T h e re  i s  h e re b y  c re a te d  and  e s t a b l i s h e d  w i t h  th e  D e p o s it a r y  
a s p e c ia l  and s e p a ra te  t r u s t  fu n d  o f  th e  I s s u e r  t o  be known 
an d  d e s ig n a t e d  a s  th e  " R i c h la n d  C o u n t y ,  S o u th  C a r o l i n a ,  

C o n s t r u c t io n  Fund ( R ic h te x  B r ic k  
The I s s u e r  s h a l l  p a y  t o  th e  

fro m  th e  N o te ,  and th e  D e p o s i t a r y

I n d u s t r i a l  D e v e lo p m e n t 
C o r p o r a t io n  P r o j e c t ) . "  
D e p o s ita r y  th e  p ro c e e d s
s h a l l  d e p o s it  th e  same in  th e  C o n s t r u c t io n  Fund .

SECTION 3 .0 2 .  A p p l i c a t  io n  o f  M oneys in  C o n s t r u c ­
t i o n F u n d . The  m o n e ys  in  th e  C o n s t r u c t i o n  F u n d , u n t i l  
a p p l ie d  in  p a ym e n t o f  a n y  i te m  o f  th e  C o s t o f  th e  P r o je c t ,  
s h a l l  be h e ld  in  t r u s t  by  th e  D e p o s it a r y  a n d , p e n d in g  su ch  
a p p l i c a t i o n ,  s h a l l  be s u b je c t  t o  a l i e n  and c h a rg e  in  fa v o r  
o f  th e  H o ld e r  o f  th e  N o te  and f o r  th e  f u r t h e r  s e c u r i t y  o f  
such  N o te  u n t i l  p a id  o u t  as  h e r e in  p r o v id e d .

SECTION 3 .0 3 . Requ i s  i  t i o n s . So lo n g  as no E v e n t
o f  D e fa u l t  (a s  d e f in e d  in  th e  A g re e m e n t)  
c o n t i n u in g  th e  D e p o s i t a r y  s h a l l  m ake  
C o n s t r u c t io n  F und  t o  p a y  th e  C o s t  o f
r e c e ip t  by th e  D e p o s it a r y  o f  r e q u i s i t i o n s  (u p o n  w h ic h  
t h e  D e p o s i t a r y  a nd  th e  I s s u e r  s h a l l  r e l y  and  s h a l l  be  
p r o t e c te d  in  r e l y in g )  s ig n e d  by an A u th o r iz e d  C o r p o r a t io n  
R e p r e s e n ta t iv e ,  s t a t i n g  w i t h  r e s p e c t  t o  ea ch  p a ym e n t to  be 

r e q u i s i t i o n  num be r; ( i i )  th e  name and a d d re s s  
t o  whom p a ym e n t i s  due o r  has 
be p a id ;  ( i v )  no o b l i g a t i o n ,

t h e r e in  has been th e  b a s is  o f  
th e  p a y m e n t o f  s u c h  a m o u n t 

a g a in s t  t h e  C o n s t r u c t io n  
and c i r c u m s ta n c e s  o f  such  
a c c o m p a n ie d  by a b i l l  o r  

l e a s t  90% 
f o r  th e

has o c c u r r e d  and i s  
p a y m e n ts  f r o m  t h e  

t h e  P r o j e c t  u p o n  
b o th

been
ite m

m ade: ( i ) th e
o f  th e  P e rso n  
th e  am ount t o  
e xp e n se  m e n tio n e d
w i  th d r a w a  1 ; ( v )
c h a  rg e  
p u rp o s e  
d e t a i  1 ,
such  o b l i g a t i o n ;  ( v i )  a t  
o f  am oun ts  r e q u i s i t i o n e d  
r e q u i s i t i o n e d  f r o m  th e  
am ount b e in g  r e q u i s i t i o n e d ,
s t a t e d  in  t h e  r e q u i s i t i o n ,  
Q u a l i f y in g  C o s ts ;  ( v i i )  th e  
has no n o t i c e  o f  
r i g h t s  t o  l i e n s  
c o n t r a c t s  o r

made ; ( i  i  i ) 
o f  c o s t  o r  

any p r e v io u s  
i s  a p r o p e r

F u n d  a n d  s p e c i f y i n g  t h e  
o b l i g a t i o n  in  re a s o n a b le  
s ta te m e n t  o f  a c c o u n t f o r  
o f  th e  a m o u n t, e x c lu s iv e

p a y m e n t o f  N e u t r a l  C o s ts ,  
C o n s t r u c t i o n  F u n d , i n c l u d i n g  t h e  

has b e e n  o r ,  when a p p l ie d  as 
w i l l  h a v e  b e e n  e x p e n d e d  f o r  

p e rs o n  s ig n in g  such  r e q u i s i t i o n  
any v e n d o r 's ,  m e c h a n ic 's  o r  o th e r  l i e n s ,  o r  
o r  c o n d i t i o n a l  s a le s  c o n t r a c t s ,  o r  . o t h e r

o b l i g a t i o n s ,  w h ic h  h a ve  n o t  been 
w i l l  n o t  be re le a s e d  s im u l t a n e o u s ly  w i t h  such  
w h ic h  s h o u ld  be s a t i s f i e d  o r  d is c h a r g e d  b e fo r e  
i s  made; ( v i i i )  s u c h  r e q u i s i t i o n  
r e p r e s e n t in g  paym en t on a c c o u n t o f  a n y
u n d e r any c o n t r a c t  w h ic h ,  as o f  th e  d a te  o f  su ch  r e q u i s i ­
t i o n ,  i s  n o t  r e q u i r e d  t o  be p a id ;  an d  ( i x )  w i t h  r e s p e c t  t o

r e le a s e d  o r  
p a ym e n t and  

su ch  p a ym e n t 
c o n ta in s  no  i te m  

r e t a in e d  p e r c e n ta g e s

I I I 1 004241



any su ch  r e q u i s i t i o n  f o r  p a ym e n t f o r  l a b o r ,  s e r v ic e s ,  
m a t e r i a l s ,  s u p p l ie s ,  f u r n i s h i n g s ,  a p p a ra tu s  o r  e q u ip m e n t,  
t h a t  su ch  la b o r  o r  s e r v ic e s  w e re  a c t u a l l y  p e r fo rm e d  o r  su ch  
m a t e r i a l s ,  s u p p l ie s ,  f u r n i s h i n g s ,  a p p a ra tu s  o r  e q u ip m e n t 
w e re  a c t u a l l y  used in  o r  a b o u t th e  c o n s t r u c t io n  o r  
i n s t a l l a t i o n  o f  th e  P r o je c t  o r  d e l iv e r e d  a t  th e  s i t e  t h e r e o f  
f o r  s u c h  p u rp o s e ,  o r  d e l iv e r e d  f o r  s to r a g e  o r  f a b r i c a t i o n  a t  
a p la c e  o r  p la c e s  a p p ro v e d  b y  th e  s ig n e r  o r  th e  s ig n e r s  o r  
i f  n o t  so  u s e d  o r  d e l i v e r e d ,  t h a t  an a d v a n c e  p a y m e n t 
t h e r e f o r  i s  r e q u i r e d  by th e  s u p p l ie r  t h e r e o f .

SECTION 3 .0 4 .  R e te n t io n  o f  R e q u is i t i o n s . F o r  a 
m in im um  o f  f i v e  y e a rs  fro m  th e  d a te  t h e r e o f  th e  D e p o s ita r y  
s h a l l  r e t a in  in  i t s  p o s s e s s io n  a l l  r e q u i s i t i o n s  re c e iv e d  by 
i t  as in  t h i s  In d e n tu re  r e q u i r e d ,  s u b je c t  to  th e  in s p e c t io n  
o f  t h e  I s s u e r ,  i t s  a g e n ts  and r e p r e s e n t a t i v e s ,  th e  
C o r p o r a t io n  and th e  H o ld e r  and a n y  s u b s e q u e n t H o ld e r  and 
t h e i r  r e p r e s e n t a t i v e s  a t  a l l  r e a s o n a b le  t im e s .

SECTION 3 .0 5 .  D is p o s i t i o n  o f  B a la n c e s  R e m a in in g  in  
C o n s t r u c t i o n  F u n d . U pon c o m p le t io n  o f  th e  P r o j e c t  in  
a c c o rd a n c e  w i t h  th e  P la n s  and S p e c i f i c a t i o n s ,  th e  D e p o s ita r y  
s h a l l  be  f u r n i s h e d  w i t h  a c e r t i f i c a t e  o f  an A u t h o r i z e d  
C o r p o r a t io n  R e p r e s e n ta t iv e  s h o w in g  such  c o m p le t io n  and th e  
d a te  t h e r e o f  and  th e  p a y m e n t o f  t h e  C o s t  t h e r e o f  o r  th e  
p r o v is io n s  n e c e s s a ry  t o  be made f o r  paym en t t h e r e o f .  
T h e re u p o n , any b a la n c e  in  th e  C o n s t r u c t io n  Fund n o t re s e rv e d  
f o r  th e  paym ent o f  any r e m a in in g  p a r t  o f  th e  C os t o f  any o f  
th e  f o r e g o in g  s h a l l  be a p p l ie d  t o  th e  p re p a y m e n t o f  th e  N o te  
in  a m anne r c o n s is t e n t  w i t h  th e  p r o v is io n s  o f  S e c t io n  2 .0 1  
h e r e o f .

SECTION 3 .0 6 .  M oneys to  be C o n t in u o u s ly  S e c u re d . 
A l l  m oneys re c e iv e d  by th e  D e p o s it a r y  u n d e r  t h i s  In d e n tu r e  
and n o t  in v e s te d  by th e  D e p o s ita r y  p u rs u a n t  t o  th e  p r o v i ­
s io n s  o f  S e c t io n  3 .0 7  o f  t h i s  In d e n tu r e  s h a l l  be c o n t in u ­
o u s ly  s e c u re d  f o r  th e  b e n e f i t  o f  th e  Is s u e r  and th e  H o ld e r  
o f  th e  N ote to  th e  e x te n t and in  the  manner re q u ire d  by la w .

SECTIO N 3 .0 7 .  I n v e s t m e n t  o f  M o n e y s . M o n e ys  on 
d e p o s i t  to  th e  c r e d i t  o f  th e  C o n s t r u c t io n  Fund o r  D e p o s ita r y  
may be r e t a in e d  u n in v e s te d  as t r u s t  fu n d s  and s h a l l ,  upon 
w r i t t e n  o r  o r a l  d i r e c t i o n  fro m  th e  C o r p o r a t io n  i f  an E v e n t 
o f  D e f a u l t  (a s  d e f in e d  in  t h e  A g r e e m e n t )  s h a l l  n o t  th e n  
e x i s t . o r  be c o n t in u in g ,  o r  upon  w r i t t e n  o r  o r a l  d i r e c t i o n  
fro m  th e  I s s u e r  i f  such  an E v e n t o f  D e fa u l t  s h a l l  th e n  e x i s t  
o r  be c o n t in u in g ,  be in v e s te d  b y  th e  D e p o s ita r y  in  P e r m it te d  
In  v e s tm e n ts .

A n y  s e c u r i t i e s  p u r c h a s e d  w i t h  th e  m o n e ys  i n  t h e  
C o n s t r u c t io n  F und , s h a l l  be deemed a p a r t  o f  such  fu n d  a n d , 
f o r  th e  p u rp o s e  o f  d e te r m in in g  th e  am oun t o f  moneys t h e r e in ,
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t h e  s e c u r i t i e s  t h e r e i n  s h a l l  be v a lu e d  a t  t h e i r  c o s t  o r
m a rk e t  v a lu e ,  e x c lu d in g  
lo w e r .  The  i n t e r e s t ,  
s e c u r i t i e s  p u rc h a s e d  a t  
s e c u r i t i e s  ( a f t e r

a c c ru e d  i n t e r e s t ,  w h ic h e v e r  i s  
in c lu d in g  r e a l i z e d  in c re m e n t on 

a d i s c o u n t ,  r e c e iv e d  on a l l  su ch
d e d u c t io n  f o r a c c ru e d 1n t e r e s t ,

c o m m is s io n s ,  i f  a n y ,  and  p re m iu m  p a id  fro m  th e  C o n s t r u c t io n  
F u n d ,  a t  t im e  o f  p u r c h a s e )  s h a l l  be d e p o s i t e d  b y  th e  
D e p o s ita r y  in  th e  C o n s t r u c t io n  Fund and any lo s s  r e s u l t i n g  
f ro m  such  in v e s tm e n ts  w i l l  be c h a rg e d  t o  th e  C o n s t r u c t io n  
F u n d . The D e p o s i t a r y  s h a l l  n o t  be l i a b l e  o r  r e s p o n s ib le  f o r  
a n y  lo s s  r e s u l t i n g  f r o m  a n y  such  in v e s tm e n t o r  r e s u l t i n g  
fro m  th e  r e d e m p t io n ,  s a le  o r  m a t u r i t y  o f  any su ch  in v e s tm e n t  
a s  in  t h i s  I n d e n t u r e  a u t h o r iz e d .  I f  a t  any t im e  i t  s h a l l  
becom e n e c e s s a ry  t h a t  some o r  a l l  o f  th e  s e c u r i t i e s  
p u r c h a s e d  w i t h  t h e  m o n e y s  i n  t h e  C o n s t r u c t io n  F und  be 
re d e e m e d  o r  s o ld  i n  o r d e r  t o  r a i s e  m o n e ys  n e c e s s a r y  t o  
c o m p ly  w i t h  th e  p r o v i s io n s  o f  t h i s  I n d e n t u r e ,  th e  D e p o s ita r y  
s h a l l  e f f e c t  su ch  r e d e m p t io n  o r  s a le ,  e m p lo y in g ,  in  th e  ca se  
o f  a s a le ,  any  c o m m e r c ia l ly  r e a s o n a b le  m e th o d .
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ARTICLE IV

REPRESENTATIONS AND COVENANTS OF ISSUER

SECTION 4 .0 1 .  Payme n t  o f  P r i n c ip a l  and I n t e r e s t  on
N o te . S u b je c t  to  th e  p r o v is io n s  o f  S e c t io n  __________  h e r e o f ,
th e  I s s u e r  c o v e n a n ts  th a t  i t  s h a l l  p r o m p t ly  pay  o r  c a u s e  t o  
be  p a id  th e  p r i n c i p a l  and  i n t e r e s t  on th e  N o te  a t  th e  
p la c e s ,  on th e  d a te s  and in  th e  m anne r s p e c i f i e d  i n  t h i s  
In d e n tu r e  and in  th e  N o te  a c c o r d in g  t o  th e  t r u e  i n t e n t  and 
m e a n in g  t h e r e o f .

o f  I s s u e r , 
c o r p o r a te  
m a in t a in ,  
p r i v i l e g e s

SECTION 4 .0 2 .  M a in te n a n c e  
I s s u e rThe

e x is te n c e  and 
p re s e r v e  and 
and f r a n c h is e s

o f  C o r p o r a te  E x i s te n c e  
w i l l  a t  a l l  t im e s  m a i n t a i n  i t s  

w i l l  use i t s  b e s t  e f f o r t s  t o  
renew  a l l  i t s  r i g h t s ,  p o w e rs , 
and i t  w i l l  c o m p ly  w i t h  a l l  v a l i d

a c t s ,  r u l e s ,  r e g u l a t i o n s ,  o r d e r s  an d  d i r e c t i o n s  o f  a n y  
l e g i s l a t i v e ,  e x e c u t iv e ,  a d m in is t r a t i v e  o r  j u d i c i a l  body 
a p p l ic a b le  t o  th e  A g re e m e n t o r  t h i s  In d e n t u r e .

SECTION 4 .0 3 .  C o v e n a n t s _wi t h  R e s p e c t t o  Ag re e m e n t . 
So lo n g  as any o f  th e  N o te  i s  o u t s t a n d in g ,  th e  I s s u e r  w i l l  
r e q u i r e  th e  C o r p o r a t io n  t o  p a y , o r  c a u s e  t o  be p a id ,  a l l  th e  
p a y m e n ts  and o th e r  c o s ts  a n d  c h a rg e s  p a y a b le  b y  th e  
C o r p o r a t io n  u n d e r th e  A g re e m e n t. The A g re e m e n t may n o t  be 
am ended, ch a n g e d , m o d i f ie d ,  a l t e r e d  o r  te r m in a te d  w i t h o u t  
th e  p r i o r  w r i t t e n  c o n s e n t o f  th e  H o ld e r  o f  th e  N o te .

SECTION 4 .0 4 .  M a in te n a n c e  o f  P r o j e c t . The I s s u e r  
s h a l l  a t  a l l  t im e s  c a u s e  t h e  C o r p o r a t io n  t o  m a i n t a i n ,  
p re s e r v e  and k e e p , o r  ca u se  t o  be m a in ta in e d ,  p r e s e r v e d  and 
k e p t ,  th e  P r o je c t ,  in  good r e p a i r ,  w o r k in g  o r d e r  and 
c o n d i t i o n ,  in  a c c o rd a n c e  w i t h  th e  r e q u ir e m e n ts  o f  th e  
A g re e m e n t and th e  A c t .

SECTION 4 .0 5 .  I n s u r a n c e . The I s s u e r  s h a l l  cause  
th e  C o r p o r a t io n ,  so  lo n g  as a n y  o f th e  N o te  i s  o u t s t a n d in g ,  
t o  keep  th e  P r o je c t  p r o p e r ly  in s u r e d  in  a c c o rd a n c e  w i t h  th e  
p r o v is io n s  o f  th e  A g re e m e n t and th e  A c t .

Im m e d ia te ly  a f t e r  th e  o c c u r r e n c e  o f  any  dam age o r  
lo s s  t o  th e  P r o je c t  in  e x c e s s  o f  $ 2 5 ,0 0 0 , th e  C o r p o r a t io n  i s  
r e q u i r e d  by th e  A g re e m e n t t o  n o t i f y  t h e  I s s u e r  a n d  th e  
L e n d e r as to  th e  n a tu r e  and e x t e n t  o f  su c h  damage o r  . l o s s ‘ 
I f  th e  C o r p o r a t io n  s h a l l  d e te r m in e  t h a t  r e b u i l d i n g ,  
r e p a i r i n g  o r  r e s t o r in g  i s  p r a c t i c a b l e  and  d e s i r a b le ,  th e  
C o r p o r a t io n  h a s  a g re e d  t o  p r o c e e d  w i t h  s u c h  r e b u i l d i n g ,  
r e p a i r i n g  o r  r e s t o r i n g  and  s h a l l  n o t i f y  th e  I s s u e r  and  th e  
L e n d e r  upo n  th e  c o m p le t io n  t h e r e o f .  I n  s u c h  c a s e ,  a n y  
p r o p e r t y  damage in s u ra n c e  p ro c e e d s  r e c e iv e d  in  r e s p e c t  o f  
su ch  damage o r  lo s s  s h a l l  be used by th e  C o r p o r a t io n  f o r
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p a ym en t o f ,  o r  re im b u rs e m e n t f o r ,  th e  c o s ts  o f  s u c h  
r e b u i l d i n g ,  r e p a i r i n g  o r  r e s t o r a t i o n .  In  th e  e v e n t  s a id  
p ro c e e d s  a re  n o t s u f f i c i e n t  t o  pay in  f u l l  th e  c o s t  o f  s u c h  
r e b u i l d i n g ,  r e p a i r i n g  o r  r e s t o r a t i o n ,  th e  C o r p o r a t io n  h a s  
a g re e d  to  c o m p le te  th e  w o rk  t h e r e o f  and p a y  t h a t  p o r t io n  o f  
th e  c o s ts  t h e r e o f  in  e x c e s s  o f  s a id  p ro c e e d s .

Any b a la n c e  o f  th e  p ro c e e d s  o f  a n y  in s u ra n c e  
r e m a in in g  a f t e r  p a ym en t o f  a l l  th e  c o s ts  o f  r e p a i r ,  
r e b u i ld i n g  o r  r e s t o r a t i o n ,  o r  i f  no r e p a i r ,  r e b u i ld i n g  o r  
r e s t o r a t i o n  s h a l l  be m a d e , a l l  s u c h  p r o c e e d s ,  s h a l l  be  
a p p l ie d  by th e  C o r p o r a t io n  to  th e  p re p a y m e n t o f  th e  a m o u n ts  
d u e  w i t h  r e s p e c t  t o  th e  N o te  p u rs u a n t  t o  th e  A g re e m e n t. I f  
th e  N ote  has been f u l l y  p a id  o r  p r o v is io n  f o r  th e  p a ym en t 
t h e r e o f  has  been made in  a c c o rd a n c e  w i t h  th e  p r o v is io n s  o f  
t h i s  In d e n t u r e ,  a l l  such  in s u ra n c e  p ro c e e d s  s h a l l  be p a id  t o  
th e  C o r p o r a t io n .

SECTION 4 .0 6 .  E x e c u t io n  and D e l iv e r y  o f  I n s t r u ­
m e n ts . The I s s u e r  c o v e n a n ts  t h a t  i t  w i l l  fro m  t im e  t o  t im e  
e x e c u te  and d e l i v e r  such  f u r t h e r  in s t r u m e n ts  and ta k e  su ch  
f u r t h e r  a c t io n  as may be re a s o n a b le  and as may be r e q u i r e d  
t o  c a r r y  o u t  th e  p u r p o s e  o f  t h i s  I n d e n t u r e ;  p r o v i d e d ,  
h o w e v e r , t h a t  such  in s t r u m e n ts  o r  a c t io n s  s h a l l  n e v e r  c r e a te  
o r  c o n s t i t u t e  an in d e b t e d n e s s  o f  th e  I s s u e r  w i t h i n  t h e  
m e a n in g  o f  any  s t a t e  c o n s t i t u t i o n a l  p r o v is io n  o r  s t a t u t o r y  
l i m i t a t i o n  a n d  s h a l l  n e v e r  c o n s t i t u t e  o r  g i v e  r i s e  t o  a 
p e c u n ia r y  l i a b i i l t y  o f  th e  I s s u e r  o r  a c h a rg e  a g a in s t  i t s  
g e n e r a l  c r e d i t  o r  t a x i n g  p o w e r o r  p le d g e  th e  c r e d i t  o r  
t a x in g  p o w e r o f  th e  S t a t e ,  o r  any  o t h e r  p o l i t i c a l  
s u b d iv is io n  o f  th e  S t a t e .

C o rp o ra t  io n  
p r a c t  i c a b le

SECTIO N 4 . 0 7 .  C o n d e m n a t i o n . In  th e  e v e n t  t h a t  
t i t l e  t o  o r  th e  te m p o ra ry  use o f  th e  P r o je c t ,  o r  any p a r t  
t h e r e o f ,  s h a l l  be ta k e n  in  c o n d e m n a tio n  o r  by th e  e x e r c is e  
o f  th e  p o w e r o f  e m in e n t d o m a in  b y  a n y  P e rso n  a c t in g  u n d e r 
g o v e rn m e n ta l a u t h o r i t y ,  th e  A g re e m e n t p r o v id e s  t h a t  th e r e  
s h a l l  be no a b a te m e n t o r  r e d u c t io n  in  th e  p a y m e n ts  r e q u i r e d  
u n d e r  S e c t i o n  4 .0 1  o f  t h e  A g re e m e n t t o  be m ade b y  th e  
C o r p o r a t io n .  Im m e d ia te ly  a f t e r  th e  o c c u r r e n c e  o f  any such  
t a k i n g ,  t h e  C o r p o r a t io n  i s  r e q u i r e d  b y  t h e  te r m s  o f  th e  
A g re e m e n t t o  n o t i f y  th e  I s s u e r  and th e  L e n d e r  a s  t o  th e  
n a tu r e  and e x t e n t  o f  such  ta k in g  a n d , as  soon as p r a c t i c a b le  
t h e r e a f t e r ,  n o t i f y  th e  I s s u e r  and th e  L e n d e r w h e th e r  i t  i s  
p r a c t i c a b le  and d e s i r a b le  t o  r e s t o r e  th e  P r o je c t .  I f  th e  

s h a l l  d e te r m in e  t h a t  su ch  r e s t o r a t i o n  i s  
and d e s i r a b le ,  th e  C o r p o r a t io n  has a g re e d  t o  

f o r t h w i t h  p ro c e e d  w i t h  su c h  r e s t o r a t i o n  and t o  n o t i f y  th e  
I s s u e r  an d  th e  L e n d e r  u p o n  th e  c o m p le t io n  t h e r e o f .  A ny 
p ro c e e d s  r e c e iv e d  f ro m  any aw ard  o r  a w a rd s  in  r e s p e c t  o f  th e  
P r o je c t  o r  any p a r t  t h e r e o f  in  su ch  c o n d e m n a tio n  o r  e m in e n t 
d o m a in  p r o c e e d in g s ,  a f t e r  paym en t o f  a l l  e x p e n s e s  in c u r r e d
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in  th e  c o l l e c t i o n  t h e r e o f ,  s h a l l  be u se d  by th e  C o r p o r a t io n  
f o r  paym ent o r  re im b u rs e m e n t o f  th e  c o s ts  o f  r e s t o r i n g  th e  
P r o je c t  o r  any p o r t i o n  t h e r e o f  p u rs u a n t  to  th e  A g re e m e n t. 
Any p ro c e e d s  r e c e iv e d  fro m  any aw a rd  o r  a w a rd s  in  r e s p e c t  o f  
th e  P r o je c t  o r  a n y  p a r t  t h e r e o f  made in  su ch  c o n d e m n a tio n  o r  
e m in e n t dom a in  p r o c e e d in g s  n o t  e x p e n d e d  in  r e s t o r i n g  th e  
P r o je c t ,  o r  i f  no  su ch  r e s t o r a t i o n  s h a l l  be m ade, a l l  such  
p ro c e e d s , s h a l l  be a p p l ie d  b y  th e  C o r p o r a t io n  t o  th e  
p re p a y m e n t o f  t h e  a m o u n ts  d u e  w i t h  r e s p e c t  t o  t h e  N o te  
p u rs u a n t to  th e  A g re e m e n t .

SECTION 4 .0 8 .  R e c o rd in g  and F i l i n g . The I s s u e r  
c o v e n a n ts  and a g re e s  t o  f i l e ,  r e c o r d ,  r e g i s t e r ,  r e r e c o r d ,  
r e r e g i s t e r  o r  r e f i l e  o r  c a u s e  so  t o  be i f  r e q u i r e d  by  la w , 
t h e  A g re e m e n t ,  t h i s  I n d e n t u r e ,  a n d  a m e n d m e n ts  t o  e i t h e r  
t h e r e o f ,  and any F in a n c in g  S ta te m e n t o r  S ta te m e n ts  o r  o t h e r  
d o cu m e n ts  in  th e  m anne r and a t  th e  p la c e s  and t im e s  
n e c e s s a ry  to  c r e a t e ,  p e r f e c t ,  p r o t e c t  and m a in ta in  th e  l i e n  
o f  t h i s  In d e n tu r e  and th e  r i g h t s  c r e a te d  h e re u n d e r  in  and to  
th e  R evenues, th e  A g re e m e n t, and any  r i g h t s  o f  th e  I s s u e r  
c r e a te d  u n d e r th e  A g re e m e n t. The I s s u e r  a g re e s  t o  r e c o r d ,
r e g i s t e r ,  f i l e ,  r e r e c o r d ,  r e r e g i s t e r ,  o r  r e f i l e  o r  ca u se  so  
t o  be su ch  d o c u m e n ts  and F in a n c in g  S ta te m e n ts  a t  and b e fo r e  
th e  d e l i v e r y  o f  th e  N o te . On o r  b e fo r e  th e  d e l i v e r y  o f  th e  
N o te  and th e  f i f t h  a n n iv e r s a r y  d a te  o f  th e  f i l i n g  o f  any 
F in a n c in g  S ta te m e n ts ,  th e  I s s u e r  a g re e s  t h a t  i t  w i l l  p r o v id e  
o r  ca u se  to  be p r o v id e d  t o  th e  L e n d e r  an O p in io n  o f  C o u n s e l 
s t a t i n g  th a t  a l l  r e c o r d a t i o n ,  r e g i s t r a t i o n  and f i l i n g ,  and 
in d e x in g  t h e r e o f  have  been a c c o m p lis h e d  w h ic h  i s  n e c e s s a ry  
t o  th e  c r e a t io n ,  p e r f e c t i o n ,  p r o t e c t i o n  o r  m a in te n a n c e  o f  
th e  l i e n  o f  t h i s  In d e n t u r e ,  th e  r i g h t s  c r e a te d  h e re u n d e r  to  
th e  R evenues , th e  A g re e m e n t and any r i g h t s  o f  th e  I s s u e r  
c r e a te d  u n d e r th e  A g re e m e n t o r  s p e c i f y i n g  s u c h  a c t io n  as 
m ust be ta k e n  t o  a c c o m p lis h  th e  same and any such  f u r t h e r  
a c t io n  w h ic h  may be r e q u i r e d  p r i o r  t o  th e  d a te  th e  n e x t such  
o p in io n  w i l l  be r e q u i r e d .  P ro m p t ly  a f t e r  any su ch
r e c o r d a t io n ,  r e g i s t r a t i o n  o r  f i l i n g ,  th e  I s s u e r  s h a l l  
p r o v id e  o r  ca u se  t o  be p r o v id e d  th e  L e n d e r an O p in io n  o f  

s t a t i n g  t h a t  no f u r t h e r  r e c o r d in g ,C o u n s e l 
f i l i n g  i s  th e n

r e g i s t e r i n g  o r  
r e q u i r e d  t o  c r e a t e ,  p e r f e c t ,  p r o t e c t  o r

m a in ta in  such i n t e r e s t s .  The L e n d e r a c k n o w le d g e s  t h a t  th e
o b l ig a t i o n s  o f  th e  Is s u e r  h e re u n d e r  have  been a g re e d  to  be__.
p e r fo rm e d  by th e  C o r p o r a t io n  p u rs u a n t  t o  S e c t io n  ? .O 7  o f  th e  
A g re e m e n t and a c k n o w le d g e s  t h a t  th e  s o le  r e s p o n s i b i l i t y  o f  
t h e  I s s u e r  h e r e u n d e r  s h a l l  be  t o  e x e c u te  p r o m p t l y  s u c h  
d o cu m e n ts  and F in a n c in g  S ta te m e n ts  as a re  re q u e s te d  o f  i t .

SECTION 4 . 0 9 .  E n fo r c e m e n t  o f  A g re e m e n t . The 
I s s u e r  a g re e s  t h a t  th e  L e n d e r , as a s s ig n e e  o r  th e  A g re e m e n t, 
may e n fo r c e  in  i t s  name o r  in  th e  name o f  th e  I s s u e r  a l l  
r i g h t s  o f  th e  I s s u e r  and a l l  o b l i g a t i o n s  o f  th e  C o r p o r a t io n  
u n d e r and p u rs u a n t  t o  th e  A g re e m e n t f o r  and on b e h a l f  o f
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i t s e l f  as H o ld e r  o f  th e  N o te , w h e th e r  o r  n o t th e  I s s u e r  i s  
in  d e f a u l t  h e re u n d e r .

SECTION 4 .1 0 .  C o v e n a n t N o t t o  Im p a ir  Tax E x e m p tio n  
o f  I n t e r e s t . The I s s u e r  w i l l  n o t engage  in  any  a c t i v i t y  o r  
ta k e  any a c t io n  o r  o m it  t o  ta k e  any  a c t io n  th e  c o n s e q u e n c e s  
o f  w h ic h  a c t io n  o r  o m is s io n  m ig h t  r e s u l t  in  th e  R evenues 
b e in g  t a x a b le  t o  i t  o r  in  th e  lo s s  o f  th e  e x e m p t io n  fro m  
F e d e ra l in com e  t a x a t io n  p r o v id e d  b y  IRC S e c t io n  103 t o  th e  
H o ld e r  o f  th e  N o te .

In  p u r s u a n c e  and  n o t  i n  l i m i t a t i o n  o f  t h e  f o r e ­
g o in g ,  th e  Is s u e r  c o v e n a n ts  t h a t  no use s h a l l  be made o f  th e  
p r o c e e d s  o f  th e  N o te  w h ic h  w i l l  c a u s e  th e  N o te  t o  be  an 
" a r b i t r a g e  bo n d " as d e f in e d  in  IRC S e c t io n  103 , and to  t h i s  
end th e  I s s u e r  s h a l l  c o m p ly  w i t h  th e  r e g u la t i o n s  p ro p o s e d  o r  
p ro m u lg a te d  by th e  U n ite d  S ta te s  D e p a rtm e n t o f  th e  T re a s u ry  
as su ch  r e g u la t i o n s  o r  p ro p o s e d  r e g u la t i o n s  a p p ly  t o  th e  
N ote  .

SECTION 4 . 1 1 .  R e p r e s e n t a t io n s  o f  I s s u e r . The 
I s s u e r  r e p r e s e n ts  and w a r r a n t s  t o  th e  L e n d e r  t h a t :

( a )  The Is s u e r  i s  a body p o l i t i c  and c o r p o r a te  and 
a p o l i t i c a l  s u b d iv is io n  o f  th e  S ta te  o f  S ou th  C a ro l in a .

( b )  The Is s u e r  has f u l l  p o w e r , a u t h o r i t y  and le g a l  
r i g h t  u n d e r  th e  C o n s t i t u t i o n  an d  la w s  o f  th e  S t a t e ,  
i n c lu d in g  th e  A c t ,  ( i )  t o  is s u e  th e  N o te , w h ic h  i s  a 
re v e n u e  b o n d , and to  use  th e  p ro c e e d s  t h e r e o f  t o  d e f r a y  
th e  c o s t  o f  a c q u i r in g ,  by  c o n s t r u c t io n  and p u rc h a s e ,  th e  
P r o j e c t ,  ( i i )  t o  e x e c u te  and d e l i v e r  t h i s  In d e n tu r e  and 
th e  A g re e m e n t and  t o  i s s u e  th e  N o te ,  a n d  ( i i i )  t o  
p e r fo r m  and o b s e rv e  a l l  o f  th e  te rm s  and p r o v is io n s  o f  
t h i s  I n d e n t u r e ,  th e  A g re e m e n t and th e  N o te .

( c )  The Is s u e r  has by p r o p e r  c o r p o r a te  a c t io n  d u ly  
a d o p te d  th e  o rd in a n c e  r e f e r r e d  t o  i n  S e c t io n  2 .0 6 ( a )  
h e r e o f  in  a c c o rd a n c e  w i t h  th e  la w s  o f  th e  S t a t e ,  
i n c l u d i n g  th e  A c t ,  and  h a s ,  b y  th e  a d o p t io n  o f  s a id  
o r d in a n c e ,  d u ly  a u th o r iz e d  th e  e x e c u t io n  and d e l i v e r y  o f  
t h i s  In d e n tu r e  and th e  A g re e m e n t and th e  is s u a n c e  o f  th e  
N o te .

( d )  T h is  I n d e n t u r e  a n d  t h e  A g re e m e n t h a v e  b e e n  
ea ch  d u ly  e x e c u te d  and d e l i v e r e d  a n d , a s s u m in g  th e  due  
e x e c u t io n  and d e l i v e r y  b y  th e  o t h e r  p a r t y  o r  p a r t i e s  t o  
e a c h ,  e a c h  c o n s t i t u t e s  th e  l e g a l ,  v a l i d  a n d  b i n d in g  
o b l i g a t i o n  o f  th e  I s s u e r ,  e n fo r c e a b le  in  a c c o rd a n c e  w i t h  
i t s  te rm s  e x c e p t as e n fo r c e m e n t t h e r e o f  may be l i m i t e d  
b y  v a l i d  b a n k r u p tc y ,  in s o lv e n c y  o r  s i m i l a r  la w s  
a f f e c t i n g  th e  e n fo r c e m e n t o f  c r e d i t o r ' s  r i g h t s  
g e n e r a l l y .
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( e )  S u b je c t  o n l y  t o  th e  re q u ir e m e n ts  o f  S e c t io n  
2 .0 6  h e r e o f ,  th e  N o te  has been d u ly  e x e c u te d ,  is s u e d  and 
d e l i v e r e d  and c o n s t i t u t e s  th e  l e g a l ,  v a l i d  and b in d in g  
o b l i g a t i o n  o f  th e  I s s u e r ,  e n fo r c e a b le  in  a c c o rd a n c e  w i t h  
i t s  te rm s  e x c e p t  a s  e n f o r c e a b i l i t y  t h e r e o f  may be 
l i m i t e d  by  v a l i d  b a n k r u p t c y ,  in s o lv e n c y  o r  s i m i l a r  law s  
a f f e c t i n g  th e  e n fo r c e m e n t  o f  c r e d i t o r ' s  r i g h t s  
g e n e ra  1 1 y .

th e
o r d in a n c e  r e f e r r e d  
p e r fo rm a n c e  o f  th e

( f )  The  e x e c u t io n  and  d e l i v e r y  o f  t h i s  In d e n tu r e ,  
A g re e m e n t and th e  N o te , th e  a d o p t io n  o f  th e  

t o  in  S e c t io n  2 .0 6 ( a )  h e r e o f ,  and 
t r a n s a c t io n s  c o n te m p la te d  h e re b y  and 

th e r e b y  do n o t  and w i l l  n o t  c o n f l i c t  w i t h ,  o r  r e s u l t  in  
th e  v i o l a t i o n  o r  b re a c h  o f ,  o r  c o n s t i t u t e  a d e f a u l t  o r  
r e q u i r e  any c o n s e n t u n d e r ,  o r  c r e a t e  a n y  l i e n ,  c h a rg e  o r  
e n c u m b ra n c e  u n d e r  th e  p r o v is io n s  o f ,  ( i )  th e  C o n s t i t u ­
t i o n  o f  th e  S ta te  o r  any la w ,  r u l e  o r  r e g u la t i o n  o f  any 
g o v e rn m e n ta l a u t h o r i t y ,  ( i i )  any  a g re e m e n t, in d e n t u r e ,  
bond  a g re e m e n t ,  r e s o l u t i o n ,  in s t r u m e n t  o r  o th e r  docum ent 
t o  w h ic h  th e  I s s u e r  i s  a p a r t y  o r  by w h ic h  th e  Is s u e r  o r  
a n y  o f  i t s  a s s e ts  may be bound  o r  a f f e c t e d ,  o r  ( i i i )  any 
o r d e r ,  w r i t ,  ju d g m e n t ,  i n j u n c t i o n ,  d e c re e ,  d e te r m in a t io n  
o r  aw a rd  o f  any  c o u r t ,  g o v e rn m e n t o r  g o v e rn m e n ta l 
a u t h o r i t y  a p p l ic a b le  t o  the  Is s u e r o r  any o f  i t s  a s s e ts .

( g )  A l l  c o n s e n ts ,  a p p r o v a ls ,  a u t h o r iz a t io n s  and 
o r d e r s  o f ,  o r  f i l i n g s  o r  r e g i s t r a t i o n s  w i t h ,  any g o v e rn ­
m e n ta l o r  r e g u la t o r y  a u t h o r i t i e s  o r  p u b l i c  b o d ie s ,  w h ic h  
a r e  r e q u i r e d  f o r  t h e  e x e c u t io n  and  d e l i v e r y  o f  t h i s  
I n d e n t u r e ,  th e  A g re e m e n t and th e  N o te  and th e  
p e r fo rm a n c e  o f  th e  t r a n s a c t io n s  c o n te m p la te d  h e re b y  and 
th e r e b y  have  been d u ly  o b ta in e d  o r  m ade.

( h )  A l l  
th e  A c t and 
w h ic h  a re  r e q u i r e d
e x e c u t  io n  
A g re e m e n t,

and
th e

S e c t io n  2 .0 6 ( a )

r e q u ir e m e n ts  and c o n d i t i o n s  s p e c i f i e d  in  
in  any  o th e r  a p p l ic a b le  law  o r  r e g u la t io n  

be f u l f i l l e d  p r o i r  t o  th e  
t h i s  In d e n tu r e  and th e  

o r d in a n c e  r e f e r r e d  to  in  
is s u a n c e  and d e l i v e r y  o f

t o
d e l i v e r y  o f  

a d o p t io n  o f  th e
h e r e o f  and th e

th e  N o te  have  been f u l f i l l e d .

( i )  T h e re  i s  n o  a c t i o n ,  
o r  i n v e s t i g a t i o n ,  a t  law  o r  in  
c o u r t ,  p u b l i c  b o a r d
th r e a te n e d  a g a in s t  o r  
q u e s t io n  th e  c r e a t io n
Is s u e r  o r  i t s  g o v e r n in g  b o d y  o r  
t o  e n t e r  i n t o  th e  t r a n s a c t io n s

o r  b o d y ,  
a f f e c t  in g  

o r g a n iz a t  io n  
th e

s u i t ,  p r o c e e d in g ,  i n q u i r y  
e q u i t y ,  by o r  b e fo r e  any 
p e n d in g  o r  know n  t o  be 
th e  I s s u e r ,  c a l l i n g  i n t o  

o r  e x is te n c e  o f  th e  
po w e r o f  th e  Is s u e r

c o n te m p la te d  h e re b y  o r  
r u l i n g  o r  f i n d in g  w o u ldw h e re in  an u n fa v o r a b le  d e c is io n ,  

a d v e r s e ly  a f f e c t  th e  t r a n s a c t io n s  c o n te m p la te d  h e re b y  o r  
w o u ld  a f f e c t  th e  v a l i d i t y ,  o r  a d v e r s e ly  a f f e c t  th e
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e n f o r c e a b i l i t y ,  o f  t h i s  I n d e n t u r e ,  th e  A g re e m e n t, th e  
N o te  o r  a n y  o t h e r  a g re e m e n t o r  in s t r u m e n t  t o  w h ic h  th e  
I s s u e r  i s  a p a r t y  and w h ic h  i s  t o  be used  in  c o n n e c t io n  
w i t h  o r  i s  c o n te m p la te d  by  t h i s  I n d e n t u r e ,  n o r  t o  th e  
b e s t k n o w le d g e  o f  th e  I s s u e r  i s  th e r e  a n y  b a s is  
t h e r e f o r .
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ARTICLE V

REPRESENTATIONS AND COVENANTS OF LENDER

SECTION 5 .0 1 .  R e p r e s e n ta t io n s  . The L e n d e r 
r e p r e s e n t s  t o  th e  I s s u e r  as f o l l o w s :

(a )  The L e n d e r i s  a c q u i r in g  th e  N o te  as a v e h ic le  
f o r  m a k in g  a c o m m e rc ia l lo a n  and w i t h o u t  a p r e s e n t  v ie w  
to  th e  d i s t r i b u t i o n  t h e r e o f  ( s u b je c t ,  n e v e r t h e le s s ,  t o  
a n y  r e q u i r e m e n t  o f  la w  t h a t  t h e  d i s p o s i t i o n  o f  i t s  
p r o p e r t y  s h a l l  a t  a l l  t im e s  be u n d e r i t s  c o n t r o l )  w i t h in  
th e  m e a n in g  o f  th e  fe d e r a l  s e c u r i t i e s  la w s ;

( b ) The L e n d e r is  a c q u i r in g  th e  N o te  s o le l y  f o r  
i t s  own a c c o u n t and no o t h e r  p e rs o n  now has any d i r e c t  
o r  i n d i r e c t  b e n e f i c ia l  o w n e rs h ip  o r  i n t e r e s t  t h e r e in ;

( c )  The L e n d e r i s  a bank and i s  c o g n iz a n t  t o  th e  
e x te n t  i t  deems n e c e s s a ry  o f  th e  f i n a n c i a l  and b u s in e s s  
c o n d i t i o n s  o f  th e  C o r p o r a t i o n ;  th e  L e n d e r  h a s  a n e t  
w o r th  s u b s t a n t i a l l y  in  e x c e s s  o f  th e  c o s t  o f  th e  N o te  
and in  th e  e v e n t i t  s h o u ld  in c u r  th e  lo s s  o f  th e  e n t i r e  
v a lu e  o f  th e  N o te ,  s u c h  lo s s  w o u ld  n o t  m a t e r i a l l y  
a d v e r s e ly  a f f e c t  i t s  f i n a n c i a l  c o n d i t i o n ;  and

(d )  The L e n d e r has made such  i n v e s t i g a t i o n  as i t  
deems n e c e s s a ry  t o  make i t s  in v e s tm e n t d e c is io n ,  and a l l  
i n f o r m a t io n ,  bo o ks  and re c o r d s  re q u e s te d  by i t  have been 
f u r n is h e d  to  i t ;  th e  L e n d e r a c k n o w le d g e s  t h a t ,  e x c e p t  
f o r  th e  f i n a n c i a l  in f o r m a t io n  r e c e iv e d  by i t  fro m  th e  
C o r p o r a t io n  c o n c e r n in g  th e  f i n a n c i a l  p o s i t i o n  o f  th e  
C o r p o r a t io n ,  no  o th e r  r e p r e s e n t a t io n s  have  been made t o  
i t  as t o  th e  f i n a n c i a l  c o n d i t i o n  o f  th e  C o r p o r a t io n ;  n o  
r e p r e s e n t a t io n s  have been made t o  th e  L e n d e r as t o  th e  
f i n a n c i a l  p o s i t i o n  o f  th e  I s s u e r .

SECTION 5 .0 2 .  C o v e n a n t. The L e n d e r  c o v e n a n ts  t h a t  
i t  w i l l  n o t v o l u n t a r i l y  d is p o s e  o f  a l l  o r  a n y  p o r t i o n  o f  th e  
N o te  u n le s s  i t  p ro c u r e s  fro m  each  a s s ig n e e  th e r e o f  r e p r e ­
s e n ta t io n s  and c o v e n a n ts  in  fo rm  and c o n te n t  s u b s t a n t i a l l y  
th e  same as th o s e  made by th e  L e n d e r in  t h i s  A r t i c l e  V o f  
th e  I n d e n t u r e .
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ARTICLE V I

DEFAULTS AND REMEDIES

SECTIO N 6 . 0 1 .  E v e n t s  o f  D e f a u l t ;  A c c e l e r a t i o n ;  
W a iv e r . I n  ca se  one o r  m ore  o f  th e  f o l l o w i n g  e v e n ts ,  in  
t h i s  In d e n tu r e  r e f e r r e d  t o  as th e  " E v e n ts  o f  D e f a u l t , "  s h a l l  
h a p p e n  and be c o n t i n u in g ,  t h a t  i s  t o  s a y , i f

( a )  p a ym e n t o f  any  i n s t a l lm e n t  o f  th e  p r i n c i p a l  o f  
th e  N o te  s h a l l  n o t  he made when th e  same s h a l l  become 
due  and p a y a b le ;  o r

( b )  p a ym e n t o f  an i n s t a l lm e n t  o f  i n t e r e s t  on th e  
N o te  s h a l l  n o t  be made when th e  same s h a l l  become due 
and  p a y a b le ;  o r

( c )  an e v e n t  o f  d e f a u l t  u n d e r th e  A g re e m e n t o r  th e  
G u a ra n ty  s h a l l  o c c u r ;  o r

(d )  th e  I s s u e r  s h a l l  d e f a u l t  in  th e  due and 
p u n c tu a l  p e r fo rm a n c e  o f  any c o v e n a n t ,  c o n d i t i o n ,  
a g re e m e n t o r  p r o v is io n  c o n ta in e d  in  th e  N o te s  o r  t h i s  
In d e n t u r e  on th e  p a r t  o f  th e  I s s u e r  t o  be p e r fo rm e d ,  and 
su c h  d e f a u l t  s h a l l  c o n t in u e  f o r  60 d a y s  a f t e r  w r i t t e n  
n o t i c e  s p e c i f y in g  su ch  d e f a u l t  and r e q u i r i n g  th e  same to  
be re m e d ie d  s h a l l  have  been  g iv e n  to  th e  I s s u e r  and th e  
C o r p o r a t io n  by th e  L e n d e r by c e r t i f i e d  m a i l ;  p r o v id e d ,  
h o w e v e r ,  i f  s a id  d e f a u l t  be s u c h  t h a t  i t  c a n n o t  be 
c o r r e c t e d  w i t h in  th e  60 day p e r io d ,  i t  s h a l l  n o t  
c o n s t i t u t e  an E v e n t o f  D e f a u l t  i f  c o r r e c t i v e  a c t io n  i s  
i n s t i t u t e d  by th e  I s s u e r  o r  th e  C o r p o r a t io n  w i t h in  th e  
60 day p e r io d  and d i l i g e n t l y  p u rs u e d  u n t i l  th e  d e f a u l t  
i s  c o r r e c t e d ;

th e n ,  in  e a ch  su ch  c a s e ,  u n le s s  th e  p r i n c i p a l  o f  th e  N o te  
s h a l l  have become due  and p a y a b le  o th e r w is e  th a n  by 
a c c e l e r a t i o n ,  th e  L e n d e r may by  w r i t t e n  n o t i c e  g iv e n  t o  th e  
I s s u e r  an d  th e  C o r p o r a t io n  d e c l a r e  th e  N o te  be du e  a n d  
p a y a b le  im m e d ia te ly ,  and upon  such  d e c la r a t i o n  th e  
p r i n c i p a l ,  t o g e t h e r  w i t h  i n t e r e s t  a c c ru e d  th e r e o n ,  s h a l l  
becom e due and p a y a b le  im m e d ia te ly  a t  th e  p la c e  o f  p a ym e n t 
p r o v id e d  in  th e  s a id  n o t i c e ,  a n y th in g  in  t h i s  In d e n tu r e  o r  
in  th e  N o te  t o  th e  c o n t r a r y  n o t w i t h s t a n d in g .

W i th  r e g a r d  t o  a n y  E v e n t  o f  D e f a u l t  c o n c e r n in g  
w h ic h  n o t i c e  i s  g i v e n  t o  th e  I s s u e r  and  th e  C o r p o r a t i o n  
u n d e r  s u b p a r a g r a p h  ( d )  o f  t h i s  S e c t io n  6 . 0 1 ,  th e  I s s u e r  
h e re b y  g r a n t s  th e  C o r p o r a t io n  f u l l  a u t h o r i t y  f o r  th e  a c c o u n t  
o f  th e  I s s u e r  to  th e  e x t e n t  p e r m i t t e d  by la w  to  c u re  s u c h  
d e f a u l t .
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SECTION 6 .0 2 .  E n fo rc e m e n t o f  A g re e m e n t. In  a n y  
c a s e  in  w h ic h  u n d e r  th e  p r o v is io n s  o f  S e c t io n  6 .0 1  o f  t h i s  
In d e n tu r e  th e  L e n d e r  h a s  th e  r i g h t  t o  d e c la r e  th e  p r i n c i p a l  
o f  th e  N o te  t o  be due and p a y a b le  im m e d ia te ly ,  o r  when th e  
N o te  by te rm s  m a tu re s  (u p o n  p re p a y m e n t o r  o th e r w is e )  and i s  
n o t  p a id ,  th e  L e n d e r ,  a s  th e  a s s ig n e e  and p le d g e e  o f  a l l  th e  
r i g h t ,  t i t l e  a n d  i n t e r e s t  o f  t h e  I s s u e r  i n  and  t o  t h e  
A g re e m e n t, may e n fo r c e  each and e v e ry  r i g h t  g r a n te d  t o  th e  
I s s u e r  u n d e r  th e  A g re e m e n t.

SECTION 6 .0 3 .  L e g a l P ro c e e d in g s  by L e n d e r . Upon 
th e  h a p p e n in g  and c o n t in u a n c e  o f  a n y  E v e n t o f  D e f a u l t ,  th e n  
and in  e v e ry  such  case  th e  L e n d e r in  i t s  d i s c r e t i o n  m ay:

(a )  by  m andam us, o r  o t h e r  s u i t ,  a c t i o n  o r  
p r o c e e d in g  a t  la w  o r  in  e q u i t y ,  e n f o r c e  a l l  o f  i t s  
r i g h t s  and r e q u i r e  th e  I s s u e r  o r  t h e  C o r p o r a t io n  t o  
c a r r y  o u t  any a g re e m e n ts  w i t h  o r  f o r  i t s  b e n e f i t  and t o  
p e r fo r m  i t s  o r  t h e i r  d u t ie s  u n d e r  th e  A c t ,  th e  A g re e m e n t 
and t h i s  In d e n t u r e ;

(b )  b r in g  s u i t  upon th e  N o te ;

( c )  by a c t io n  o r  s u i t  in  e q u i t y  r e q u i r e  th e  Is s u e r  
t o  a c c o u n t as i f  i t  w e re  th e  t r u s t e e  o f  an e x p re s s  t r u s t  
f o r  th e  L e n d e r ;  o r

( d )  by  a c t io n  o r  s u i t  in  e q u i t y  e n jo in  any a c ts  o r  
t h i n g s  w h ic h  may be u n la w f u l  o r  i n  v i o l a t i o n  o f  i t s  
r i g h t s .

SECTION 6 .0 4 .  R em edies N o t E x c lu s i v e . No rem ed y 
in  t h i s  In d e n tu r e  c o n fe r r e d  upon  o r  r e s e r v e d  t o  th e  L e n d e r 
o r  t o  th e  H o ld e r  o f  th e  N ote i s  in te n d e d  t o  be e x c lu s iv e  o f  
a n y  o th e r  rem edy o r  re m e d ie s , and e a ch  and e v e ry  such  rem edy 
s h a l l  be c u m u la t iv e  and s h a l l  be in  a d d i t i o n  t o  e v e ry  o t h e r  
re m e d y  g i v e n  u n d e r  t h i s  I n d e n t u r e  o r  now o r  h e r e a f t e r  
e x i s t i n g  a t  law  o r  in  e q u i t y  o r  by s t a t u t e .

SECTION 6 .0 5 .  Nonwa i  v e r . No d e la y  o r  o m is s io n  o f  
t h e  L e n d e r  o r  o f  th e  H o ld e r  o f  t h e  N o te  t o  e x e r c i s e  a n y  
r i g h t  o r  p o w e r a c c r u in g  upon a n y  d e f a u l t  o r  E v e n t o f  D e fa u l t  
s h a l l  im p a ir  any su ch  r i g h t  o r  p o w e r o r  s h a l l  be c o n s t r u e d  
t o  be a w a iv e r  o f  any such  d e f a u l t  o r  E v e n t o f  D e f a u l t ,  o r  
an a c q u ie s c e n c e  t h e r e in ;  and e v e ry  pow er and rem edy g iv e n  b y  
t h i s  A r t i c l e  V I t o  th e  H o ld e r  o f  th e  N o te  may be e x e r c is e d  
f r o m  t im e  t o  t im e  and a s  o f t e n  as may be deemed e x p e d ie n t .

SECTION 6 .0 6 .  A p p l i c a t i o n  o f  M oneys upon  E v e n t o f  
D e f a u l t . A ny m oneys r e c e iv e d  by  t h e  L e n d e r p u rs u a n t  t o  t h i s  
A r t i c l e  V I  s h a l l ,  a f t e r  p a ym e n t o f  a l l  A d m in is t r a t i o n  
E x p e n s e s , be a p p l ie d  a t  th e  s o le  d i s c r e t i o n  o f  th e  L e n d e r t o
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th e  p r i n c i p a l  o r  i n t e r e s t  o f  th e  N o te  o r  t o  b o th  in  
am o u n ts  as th e  L e n d e r in  i t s  s o le  d i s c r e t i o n  d e te r m in e s

su ch
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ARTICLE V I I

DEFEASANCE

SECTION 7 .0 1 .  D is c h a rg e  o f  I n d e n t u r e . I f  and when 
th e  N o te  s h a l l  become due and p a y a b le  in  a c c o rd a n c e  w i t h  i t s  
te rm s  o r  th r o u g h  p re p a y m e n t as p r o v id e d  in  t h i s  I n d e n t u r e ,  
o r  o t h e r w is e ,  and t h e  w h o le  a m o u n t o f  t h e  p r i n c i p a l  and  
i n t e r e s t  so due  and p a y a b le  upon th e  N o te  s h a l l  be p a id ,  o r  
s a t i s f a c t o r y  p r o v i s io n  s h a l l  have  been  made f o r  th e  paym en t 
o f  th e  sam e, t o g e t h e r  w i t h  th e  w h o le  am ount o f  a l l  o th e r  
sums p a y a b le  u n d e r t h i s  I n d e n tu r e  by  th e  I s s u e r ,  and a l l  
A d m in is t r a t i o n  E xpenses  s h a l l  have  been p a id  o r  p r o v id e d  
f o r ,  th e n  and in  t h a t  c a s e , th e  r i g h t ,  t i t l e  and i n t e r e s t  o f  
t h e  L e n d e r  u n d e r  t h i s  I n d e n t u r e  s h a l l  t h e r e u p o n  c e a s e ,  
te r m in a te  and become v o id ,  and th e  L e n d e r s h a l l  a s s ig n  and
t r a n s f e r  t o  o r  u p o n  th e  o r d e r  o f  th e  C o r p o r a t io n  a l l
p r o p e r t y  ( i n  e x c e s s  o f  th e  a m o u n ts  r e q u i r e d  f o r  th e
fo r e g o in g )  th e n  h e ld  by th e  L e n d e r  ( i n c lu d i n g  th e  A g re e m e n t 
and  a l l  p a ym e n ts  th e r e u n d e r  and a l l  b a la n c e s  in  th e
C o n s t r u c t io n  Fund c r e a te d  u n d e r t h i s  In d e n tu r e )  and s h a l l  
e x e c u te  such  d o c u m e n ts  as may be r e a s o n a b ly  r e q u i r e d  by th e  
C o r p o r a t io n  in  t h i s  r e g a r d .
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ARTICLE V I I I

MISCELLANEOUS

SECTIO N 8 . 0 1 .  S u c c e s s o rs  and  A s s ig n s . A l l  th e  
c o v e n a n ts ,  s t i p u l a t i o n s ,  p ro m is e s  and a g re e m e n ts  in  t h i s  
In d e n tu r e  c o n ta in e d ,  by o r  on b e h a l f  o f ,  o r  f o r  th e  b e n e f i t  
o f ,  th e  I s s u e r ,  s h a l l  b in d  o r  in u r e  t o  th e  b e n e f i t  o f  th e  
s u c c e s s o rs  o f  th e  Is s u e r  fro m  t im e  to  t im e  and any o f f i c e r ,  
b o a rd ,  c o m m is s io n , a g e n c y  o r  i n s t r u m e n t a l i t y  t o  whom o r  to  
w h ich  any power o r  d u ty  o f  th e  Is s u e r ,  s h a l l  be t r a n s fe r r e d .

SECTIO N 8 . 0 2 .  P r o v i s io n s  o f  I n d e n t u r e  f o r  S o le  
B e n e f i t  o f  C o r p o r a t io n ,  I s s u e r ,  L e n d e r and N o te h o ld e r .
E x c e p t as in  t h i s  In d e n tu r e  o th e r w is e  s p e c i f i c a l l y  p r o v id e d ,  
n o th in g  in  t h i s  In d e n tu r e  e x p re s s e d  o r  im p l ie d  i s  in te n d e d  
o r  s h a l l  be c o n s t r u e d  t o  c o n fe r  upon any P e rso n  o t h e r  th a n  
th e  C o r p o r a t io n ,  th e  I s s u e r ,  th e  L e n d e r and th e  R e g is te r e d  
Owner o f  th e  N o te  is s u e d  u n d e r t h i s  In d e n t u r e ,  a n y  r i g h t ,  
rem edy o r  c la im  u n d e r o r  by re a s o n  o f  t h i s  I n d e n t u r e ,  t h i s  
In d e n tu r e  b e in g  in te n d e d  to  be f o r  th e  s o le  and e x c lu s iv e  
b e n e f i t  o f  th e  C o r p o r a t io n ,  th e  I s s u e r ,  th e  L e n d e r and th e  
R e g is te r e d  Owner o f  th e  N o te .

SECTION 8 .0 3 .  S e v e ra b i 1 i  t y . In  case  any one o r  
m o re  o f  th e  p r o v i s i o n s  o f  t h i s  I n d e n t u r e  o r  o f  t h e  N o te  
s h a l l ,  f o r  any re a s o n , be h e ld  t o  be i l l e g a l  o r  i n v a l i d ,  
such  i l l e g a l i t y  o r  i n v a l i d i t y  s h a l l  n o t a f f e c t  any o th e r  
p r o v i s i o n  o f  t h i s  I n d e n t u r e  o r  o f  th e  N o te ,  and  t h i s  
In d e n tu r e  and th e  N o te  s h a l l  be c o n s t r u e d  and e n fo r c e d  as i f  
such  i l l e g a l  o r  i n v a l i d  p r o v is io n s  had n o t been c o n ta in e d  
h e r e in  o r  t h e r e in .

SECTION 8 .0 4 .  No L i a b i l i t y  f o r  P e rs o n n e l o f  Is s u e r  
o r  L e n d e r . No c o v e n a n t o r  a g re e m e n t c o n ta in e d  in  th e  N o te  
o r  i n  t h i s  In d e n tu r e  s h a l l  be deemed t o  be th e  c o v e n a n t o r  
a g re e m e n t o f  a n y  m em ber, a g e n t ,  o r  e m p lo ye e  o f  th e  I s s u e r  o r  
i t s  g o v e r n in g  body  o r  th e  L e n d e r o r  any o f  i t s  o f f i c e r s ,  
e m p lo y e e s  o r  a g e n ts  in  h i s  i n d iv i d u a l  c a p a c i t y ,  and n e i t h e r  
th e  m e m b e rs  o f  th e  g o v e r n in g  b o d y  o f  t h e  I s s u e r  n o r  a n y  
o f f i c i a l  e x e c u t in g  th e  N o te  o r  th e  In d e n tu r e  s h a l l  be l i a b l e  
p e r s o n a l ly  on th e  N o te  o r  th e  In d e n tu r e  o r  be s u b je c t  t o  any 
p e rs o n a l l i a b i l i t y  o r  a c c o u n ta b i1 i t y  b y  re a s o n  o f  th e  
is s u a n c e  t h e r e o f .

SECTION 8 .0 5 .  N o t i c e . A l l  n o t i c e s ,  c e r t i f i c a t e s ,  
r e q u e s ts  o r  o t h e r  c o m m u n ic a t io n s  u n d e r t h i s  In d e n tu r e  s h a l l  
be s u f f i c i e n t l y  g iv e n  an d  s h a l l  be deem ed g i v e n ,  u n le s s  
o th e r w is e  r e q u i r e d  by t h i s  I n d e n t u r e ,  when m a i le d  by 
c e r t i f i e d  m a i l  ( e x c e p t  as o th e r w is e  p r o v id e d  in  t h i s  
I n d e n t u r e ) ,  p o s ta g e  p r e p a id ,  a d d re s s e d  as f o l l o w s :
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(a )  i f  t o  th e  I s s u e r ,  a t

R ic h la n d  C o u n ty  C o u n c i l  
1701 M a in  S t r e e t  
C o lu m b ia , S o u th  C a r o l in a  29201 
A t t e n t i o n :  C h a irm a n ;

(b )  i f  t o  th e  C o r p o r a t io n ,  a t

R ic h te x  B r ic k  C o r p o r a t io n  
P o s t O f f i c e  Box 3307 
C o lu m b ia , S o u th  C a r o l in a  29230 
A t t e n t i o n :  P r e s id e n t ;  and

( c )  i f  t o  th e  L e n d e r ,  a t

The C i t i z e n s  and  S o u th e r n  N a t i o n a l  B ank  o f
S o u th  C a r o l in a
P o s t O f f i c e  Box 7272
C o lu m b ia , S o u th  C a r o l in a  29222
A t t e n t i o n :  _________________________

(d )  i f  t o  th e  D e p o s i t a r y ,  a t

The C i t i z e n s  and  S o u th e r n  N a t i o n a l  B a n k  o f
S o u th  C a r o l in a
P o s t O f f i c e  Box 7272
C o lu m b ia , S o u th  C a r o l in a  29222
A t t e n t i o n :

A d u p l i c a t e  co p y  o f  each  n o t i c e ,  c e r t i f i c a t e ,  
r e q u e s t  o r  o t h e r  c o m m u n ic a t io n  g iv e n  u n d e r  t h i s  In d e n tu r e  t o  
t h e  I s s u e r ,  t h e  C o r p o r a t io n  o r  th e  L e n d e r  s h a l l  a l s o  be  
g iv e n  t o  th e  o t h e r s .  The C o r p o r a t io n ,  th e  I s s u e r  and th e  
L e n d e r m ay, by n o t i c e  g iv e n  u n d e r t h i s  S e c t io n  8 .0 5 ,  
d e s ig n a te  any f u r t h e r  o r  d i f f e r e n t  a d d re s s e s  t o  w h ic h  
s u b s e q u e n t n o t i c e s ,  c e r t i f i c a t e s ,  r e q u e s ts  o r  o t h e r  
c o m m u n ic a t io n s  s h a l l  be s e n t .

SECTION 8 . 0 6 .  A p p l i c a b le  L a w . T h e  la w s  o f  th e  
S ta te  s h a l l  g o v e rn  th e  c o n s t r u c t io n  o f  t h i s  I n d e n t u r e .

SECTION 8 .0 7 .  C o u n te r p a r t s . T h is  In d e n tu r e  may be 
e x e c u te d  in  any  num ber o f  c o u n t e r p a r t s ,  each  o f  w h ic h ,  when 
so e x e c u te d  and d e l i v e r e d ,  s h a l l  be an o r i g i n a l ;  b u t  su ch  
c o u n t e r p a r t s  s h a l l  t o g e t h e r  c o n s t i t u t e  b u t on e  and th e  same 
in s t r u m e n t .
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IN WITNESS WHEREOF, R ic h la n d  C o u n ty ,  S o u th  
C a r o l in a ,  has ca u se d  t h i s  In d e n tu r e  t o  be e x e c u te d  by th e  
C h a irm a n  o f  i t s  C o u n ty  C o u n c i l  and i t s  c o r p o r a te  s e a l  t o  be 
h e r e u n to  a f f i x e d  and a t t e s t e d  by th e  C le r k  o f  i t s  C o u n ty  
C o u n c i l  and The C i t i z e n s  and S o u th e rn  N a t io n a l  Bank o f  S o u th  
C a r o l in a  has c a u s e d  t h i s  In d e n tu r e  t o  be e x e c u te d  by one o f  
i t s  a u th o r iz e d  o f f i c e r s  and i t s  c o r p o r a te  s e a l t o  be 
h e r e u n to  a f f i x e d ,  a t t e s t e d  by one  o f  i t s  a u th o r iz e d  
o f f i c e r s ,  a l l  as o f  th e  day and y e a r  f i r s t  ab o ve  w r i t t e n .

RICHLAND COUNTY, SOUTH CAROLINA

B y________________________________________
SEAL Jam es C. L e v e n t is ,  C h a irm a n ,

C o u n ty  C o u n c i l
ATTEST:

B re n d a  F u l l e r ,  C le r k ,  
C o u n ty  C o u n c i l

WITNESSES:

PERSONALLY appeared b e fo re  m e ________________________,
who b e in g  d u ly  sw o rn  s a y s  t h a t  he saw th e  c o r p o r a te  s e a l o f  
R ic h la n d  C o u n ty ,  S o u th  C a r o l in a ,  a f f i x e d  t o  th e  fo r e g o in g  
I n d e n t u r e  a n d  t h a t  he a l s o  saw  Ja m e s  C . L e v e n t i s ,  as  
C h a irm a n  o f  th e  C o u n ty  C o u n c i l  o f  R ic h la n d  C o u n ty ,  S o u th  
C a r o l i n a ,  and B re n d a  F u l l e r ,  as C le r k  o f  th e  C o u n ty  C o u n c i l  
o f  R ic h la n d  C o u n ty ,  S o u th  C a r o l in a ,  s ig n  and a t t e s t  th e  same
and t h a t  he w i t h  ____________________________ w itn e s s e d  th e
e x e c u t io n  and d e l i v e r y  t h e r e o f  as th e  a c t  and deed o f  s a id  
R ic h la n d  C o u n ty ,  S o u th  C a r o l in a .

W itn e s s

SWORN t o  b e fo r e  me t h i s
r L  1 p  ..

_____ d a y  o f  4 rp te m b « . r , 198 3

_________________________________________ ( L . S . )
N o ta ry  P u b l ic  f o r  S o u th  C a r o l in a  
My C o m m iss io n  E x p ir e s :  ________________
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(SEAL) THE C IT IZ E N S  AND SOUTHERN NATIONAL 
BANK OF SOUTH CAROLINA, as  L e n d e r

ATTEST:

By________________________________  By_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _
(n a m e ), ( t i t l e )  (n a m e ) , ( t i t l e )

WITNESSES:

PERSONALLY appeared b e fo re  m e _______________________ ,
who b e in g  d u ly  s w o rn  s a y s  t h a t  ( s ) he saw th e  c o r p o r a te  s e a l 
o f  The C i t iz e n s  and S o u th e rn  N a t io n a l  Bank o f  S ou th  
C a r o l in a ,  as L e n d e r ,  a f f i x e d  t o  th e  f o r e g o in g  I n d e n t u r e ,  and
t h a t  ( s ) h e  a ls o  saw __________________________________, as  i t s
_________________________, s ig n ,  and _________________________________ ,
as i t s ________________________ a t t e s t  th e  sam e, and t h a t  (s )h e
w i t h _______________________________w itn e s s e d  th e  e x e c u t io n  and
d e l i v e r y  t h e r e o f  as th e  a c t  and deed  o f  The C i t i z e n s  and 
S o u th e rn  N a t io n a l  Bank o f  S o u th  C a r o l i n a ,  a s  L e n d e r.

Wi tn e s s

SWORN to  b e fo r e  me t h i s
X U ' '

_____ day o f^  Gcp i e w b e r , 198 3

_________________________________________ ( L . S .  )
N o ta ry  P u b l ic  f o r  S o u th  C a r o l in a  
My C om m iss ion  E x p i t e s :  _________________
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MORTGAGE AND FINANCING AGREEMENT

T H IS  MORTGAGE AND F IN A N C IN G  AGREEMENT, m ade and
e n te r e d  i n t o  -Sep t, ■embe r   , 1 9 8 3 , by and be tw e e n  RICHLAND
COUNTY, SOUTH CAROLINA, a b o d y  p o l i t i c  and c o r p o r a te  and a 
p o l i t i c a l  s u b d iv is io n  o f  th e  S ta te  o f  S o u th  C a r o l in a ,  ( th e  
" I s s u e r " ) ,  a n d  R ICHTEX B R IC K  CORPORATION, a c o r p o r a t i o n  
o rg a n iz e d  and e x i s t i n g  u n d e r  th e  la w s  o f  th e  S ta te  o f  S o u th  
C a r o l in a  ( th e  " C o r p o r a t i o n " ) ,

WITNESSETH:

WHEREAS, C h a p te r  29 o f  T i t l e  4 o f  th e  Code o f  Laws 
o f  S o u th  C a r o l in a ,  1976, as am ended, ( t h e  " A c t " )  a u t h o r iz e s  
th e  s e v e r a l  c o u n t ie s  and in c o r p o r a te d  m u n i c i p a l i t i e s  o f  th e  
S ta te  o f  S o u th  C a r o l in a  t o  a c q u i r e  o r  ca u se  t o  be a c q u i r e d  
one o r  m ore p r o j e c t s  (a s  su ch  te rm  i s  d e f in e d  in  th e  A c t ) ,  
t o  e n t e r  i n t o  a g re e m e n ts  w i t h  an  i n d u s t r y  (a s  d e f in e d  in  th e  
A c t ) ,  t o  c o n s t r u c t ,  o p e r a t e ,  m a in ta in  and im p ro v e  su ch  a 
p r o j e c t ,  t o  e n te r  in t o  f i n a n c in g  a g re e m e n ts  w i t h  su c h  an 
i n d u s t r y ,  t o  is s u e  re v e n u e  b o n d s  (a s  d e f in e d  in  th e  A c t  t o  
in c lu d e  n o te s )  and a p p ly  th e  p ro c e e d s  t h e r e o f  t o  d e f r a y  th e  
c o s t  o f  a c q u i r in g ,  e n la r g in g ,  im p ro v in g  and e x p a n d in g  such  a 
p r o j e c t  and t o  s e c u re  su ch  n o te s  in  th e  m anner a u th o r iz e d  in  
th e  A c t ;  and

WHEREAS, th e  C o r p o r a t io n  has re q u e s te d  th e  I s s u e r  
t o  is s u e  i t s  r e v e n u e  n o te  a n d  m ake th e  p ro c e e d s  t h e r e o f  
a v a i l a b le  t o  d e f r a y  th e  c o s t  o f  e n la r g in g ,  e x p a n d in g  and 
im p ro v in g  an e x i s t i n g  f a c i l i t y  and a c q u i r in g  and i n s t a l l i n g  
t h e r e in  e q u ip m e n t and m a c h in e ry  r e la t e d  t h e r e t o  th e  p u rp o s e  
o f  m a n u fa c tu r in g  b r i c k s  ( t h e  " P r o je c t " )  a l l  t o  be lo c a te d  
w i t h i n  th e  j u r i s d i c t i o n  o f  th e  I s s u e r ;  and

WHEREAS, th e  I s s u e r  h a s , by due c o r p o r a te  a c t i o n ,  
a u th o r iz e d  th e  is s u a n c e  o f  i t s  re v e n u e  n o te  p u rs u a n t  t o  th e  
A c t in  th e  a g g re g a te  p r i n c i p a l  am ount o f  $ 4 ,0 0 0 ,0 0 0  ( th e  
" N o t e " ,  in  o r d e r  t o  make th e  p ro c e e d s  t h e r e o f  a v a i l a b le  t o  
th e  C o r p o r a t io n  t o  d e f r a y  a p o r t io n  o f  th e  c o s t  o f  a c q u i r in g  
th e  P r o j e c t  p u r s u a n t  t o  t h e  te r m s  o f  t h i s  M o r tg a g e  and  
F in a n c in g  A g re e m e n t ( t h e  "A g re e m e n t" )  u n d e r th e  te rm s  o f  
w h ic h  th e  C o r p o r a t io n  i s  o b l ig a t e d  t o  make p a ym e n ts  t o  o r  
f o r  th e  a c c o u n t o f  th e  I s s u e r  in  th e  am ount n e c e s s a ry  t o  pay 
th e  p r i n c i p a l  and i n t e r e s t  on th e  N o te  as  and when th e  same 
becom e  du e  a n d  p a y a b le  a n d  a l l  o t h e r  e x p e n s e s  a n d  c o s t s  
in c u r r e d  by th e  I s s u e r  in  c o n n e c t io n  w i t h  th e  In d e n tu r e  o f  
even  d a te  h e r e w ith  ( th e  " I n d e n t u r e " )  b e tw e e n  th e  I s s u e r  and 
The C i t i z e n s  and S o u th e rn  N a t io n a l  Bank o f  S o u th  C a r o l i n a ,  a 
b a n k in g  a s s o c ia t i o n  o rg a n iz e d  and e x i s t i n g  u n d e r th e  la w s  o f  
th e  S ta t e  o f  S o u th  C a r o l i n a ,  a s  le n d e r  ( th e  " L e n d e r " ) ,  t h i s  
A g re e m e n t o r  th e  P r o j e c t ;

X
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NOW, THEREFORE, f o r  a n d  in  c o n s i d e r a t i o n  o f  t h e  
p re m is e s  and th e  m u tu a l c o v e n a n ts  h e r e in a f t e r  c o n ta in e d ,  th e  
p a r t i e s  h e r e to  f o r m a l ly  c o v e n a n t ,  a g re e  and b in d  th e m s e lv e s  
as f o l l o w s ,  to  w i t :
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ARTICLE I

D E FIN IT IO N S

" A c t "  s h a l l  mean C h a p te r  29 o f  T i t l e  4 o f  th e  Code 
o f  Laws o f  S o u th  C a r o l in a ,  1 9 7 6 , as am ended, and a l l  f u t u r e  
a c ts  s u p p le m e n ta l t h e r e t o  an d  a m e n d a to ry  t h e r e o f .

" A d m in i s t r a t i o n  E x p e n s e s "  s h a l l  mean th e  r e a s o n a b le  
and n e c e s s a ry  e x p e n s e s  in c u r r e d  b y  th e  I s s u e r  w i t h  r e s p e c t  
to  th e  P r o je c t ,  t h i s  A g re e m e n t and th e  In d e n t u r e ,  and th e  
c o m p e n s a t io n  and e x p e n s e s  p a id  t o  o r  in c u r r e d  by th e  L e n d e r 
o r  th e  D e p o s it a r y  u n d e r  t h i s  A g re e m e n t o r  th e  I n d e n t u r e ;  
p r o v id e d ,  h o w e v e r , t h a t  no su ch  e x p e n s e  s h a l l  be c o n s id e r e d  
an A d m in is t r a t i o n  E xpense  u n t i l  th e  I s s u e r ,  th e  L e n d e r o r  
th e  D e p o s i t a r y ,  as th e  ca se  may b e , has  f u r n is h e d  t o  th e  
C o r p o r a t io n  a s ta te m e n t  in  w r i t i n g  i n d ic a t in g  th e  am oun t o f  
such expense and th e  reason  i t  has been o r  w i l l  be in c u r r e d .

"A g re e m e n t"  s h a l l  mean t h i s  M o r tg a g e  and F in a n c in g
A g re e m e n t d a te d  S e p temb e r  __, 1 9 8 3 , b e tw e e n  th e  Is s u e r  and
th e  C o r p o r a t io n ,  and any  and a l l  m o d i f i c a t i o n s ,  a l t e r a t i o n s ,  
am endm ents and s u p p le m e n ts  h e r e to  made in  a c c o rd a n c e  w i t h  
th e  p r o v is io n s  h e r e o f  and o f  th e  In d e n t u r e .

" A u th o r iz e d  C o r p o r a t io n  R e p r e s e n ta t iv e "  s h a l l  mean 
any p e rs o n  a t  th e  t im e  d e s ig n a te d  to  a c t  on b e h a l f  o f  th e  
C o r p o r a t io n  by a w r i t t e n  c e r t i f i c a t e  fu r n is h e d  t o  th e  I s s u e r  
and th e  L e n d e r c o n t a in in g  th e  s p e c im e n  s ig n a tu r e  o f  e a ch  
su ch  p e rs o n ,  and s ig n e d  on b e h a l f  o f  th e  C o r p o r a t io n  by i t s  
P r e s id e n t  o r  one o f  i t s  V ic e  P r e s id e n t s ;  su c h  c e r t i f i c a t e  
may d e s ig n a te  an a l t e r n a t e  o r  a l t e r n a t e s ,  and may d e s ig n a te  
d i f f e r e n t  A u th o r iz e d  C o r p o r a t io n  R e p r e s e n ta t iv e s  t o  a c t  f o r  
th e  C o r p o r a t io n  w i t h  r e s p e c t  to  d i f f e r e n t  s e c t io n s  o f  t h i s  
A g re e m e n t and th e  I n d e n t u r e ;  an A u th o r iz e d  C o r p o r a t io n  
R e p r e s e n ta t iv e  may be an e m p lo ye e  o f  th e  C o r p o r a t io n .

"B ond  C o u n s e l"  s h a l l  mean le g a l  c o u n s e l e x p e r ie n c e d  
in  m a t te r s  r e l a t i n g  t o  m u n ic ip a l  o b l i g a t i o n s  and th e  
e x e m p t io n  fro m  t a x a t io n  o f  th e  i n t e r e s t  th e r e o n .

" C o m p le t io n  D a te "  s h a l l  mean th e  d a te  o f  c o m p le t io n  
o f  th e  i n s t a l l a t i o n  o f  th e  P r o j e c t ,  as t h a t  d a te  s h a l l  be 
c e r t i f i e d  p u rs u a n t  t o  S e c t io n  3 .0 5  h e r e o f .

" C o n s t r u c t i o n  F u n d "  s h a l l  mean th e  fu n d  c r e a t e d  
u n d e r S e c t io n  3 .0 1  o f  th e  I n d e n t u r e .

" C o r p o r a te  O f f i c e "  s h a l l  mean th e  p r i n c i p a l  o f f i c e  
o f  th e  C o r p o r a t io n  a t  w h ic h ,  a t  a n y  p a r t i c u l a r  t im e ,  i t s

004265
i - i



b u s in e s s  and c o r p o r a te  r e c o r d s  s h a l l  be p r i n c i p a l l y  
a d m in is te r e d  and m a in ta in e d .

" C o r p o r a t io n "  s h a l l  mean R ic h te x  B r ic k  C o r p o r a t io n ,  
a S o u th  C a r o l in a  c o r p o r a t i o n ,  and any s u r v i v in g ,  r e s u l t i n g  
o r  t r a n s f e r e e  c o r p o r a t io n  in  any m e rg e r ,  c o n s o l id a t i o n  o r  
t r a n s f e r  o f  a s s e t s  p e r m i t t e d  u n d e r  S e c t i o n  6 .0 2  o f  t h i s  
A g re e m e n t.

" C o s t "  o r  "C o s t o f  th e  P r o je c t "  s h a l l  mean th e  c o s t  
o f  a c q u i r in g ,  by c o n s t r u c t i o n  and p u rc h a s e ,  th e  P r o je c t  and 
s h a l l  be deemed t o  in c lu d e ,  w h e th e r  in c u r r e d  p r i o r  t o  o r  
a f t e r  th e  d a te  o f  t h i s  A g re e m e n t, ( a )  o b l i g a t i o n s  o f  th e  
C o r p o r a t io n  in c u r r e d  f o r  l a b o r ,  m a t e r ia ls  and o th e r  e xp e n s e s  
to  c o n t r a c t o r s ,  b u i l d e r s  and m a te r ia lm e n  in  c o n n e c t io n  w ith  
th e  a c q u i s i t i o n ,  c o n s t r u c t i o n  and i n s t a l l a t i o n  o f  th e  
P r o je c t ;  (b )  th e  c o s t  o f  c o n t r a c t  bonds and o f  in s u r a n c e  o f  
a l l  k in d s  t h a t  m ay be r e q u i r e d  o r  n e c e s s a r y  d u r i n g  th e  
c o u rs e  o f  c o n s t r u c t io n  o f  th e  P r o je c t  w h ic h  i s  n o t  p a id  by 
th e  c o n t r a c t o r  o r  c o n t r a c t o r s  o r  o th e r w is e  p r o v id e d  f o r ;  ( c )  
th e  e x p e n s e s  o f  th e  C o r p o r a t io n  f o r  t e s t  b o r in g s ,  s u r v e y s ,  
t e s t  and p i l o t  o p e r a t io n s ,  e s t im a t e s ,  p la n s  and s p e c i f i c a ­
t i o n s  and p r e l im in a r y  i n v e s t i g a t i o n s  t h e r e f o r ,  and f o r  
s u p e r v is in g  c o n s t r u c t i o n ,  as w e l l  as f o r  th e  p e r fo rm a n c e  o f  
a l l  o t h e r  d u t i e s  r e q u i r e d  b y  o r  r e a s o n a b ly  n e c e s s a r y  in  
c o n n e c t io n  w i t h  th e  a c q u i s i t i o n ,  c o n s t r u c t io n  and 
i n s t a l l a t i o n  o f  th e  P r o je c t ;  (d )  c o m p e n s a t io n  and e xp e n s e s  
o f  th e  L e n d e r and th e  D e p o s i t a r y ,  l e g a l ,  a c c o u n t in g ,  
f i n a n c i a l  and p r i n t i n g  e x p e n s e s , fe e s  and a l l  o th e r  e xp e n s e s  
in c u r r e d  in  c o n n e c t io n  w i t h  th e  e x e c u t io n  and d e l i v e r y  o f  
th e  N o te ; (e )  a l l  o th e r  c o s ts  w h ic h  th e  C o r p o r a t io n  s h a l l  be 
r e q u i r e d  t o  pay u n d e r  th e  te rm s  o f  any c o n t r a c t  o r  c o n t r a c t s  
f o r  th e  a c q u i s i t i o n ,  c o n s t r u c t i o n  and i n s t a l l a t i o n  o f  th e  
P r o je c t ;  ( f )  any sums r e q u i r e d  t o  r e im b u rs e  th e  C o r p o r a t io n  
f o r  a d v a n c e s  made by i t  f o r  any o f  th e  a b o ve  i te m s ,  o r  f o r  
any o th e r  w o rk  d o n e  and c o s t s  in c u r r e d  by th e  C o r p o r a t io n ,  
w h ic h  a r e  f o r  t h e  a c q u i s i t i o n  o f  la n d  o r  p r o p e r t y  o f  a 
c h a r a c t e r  s u b je c t  t o  th e  a l lo w a n c e  f o r  d e p r e c ia t i o n  p r o v id e d  
f o r  u n d e r IRC S e c t io n  167 in c lu d e d  in  th e  P r o je c t ;  and (g )  
any am ount f o r  th e  p a ym en t o f  i n t e r e s t  on th e  N o te  a c c r u in g  
p r i o r  t o  th e  C o m p le t io n  D a te  and f o r  w h ic h  a r e q u i s i t i o n  may 
be made u n d e r S e c t io n  3 .0 3  o f  th e  In d e n t u r e .

" D e p o s i t a r y "  s h a l l  mean The C i t i z e n s  and S o u th e rn  
N a t io n a l  Bank o f  S o u th  C a r o l i n a ,  a s t a t e  b a n k in g  
a s s o c ia t i o n ,  o r g a n iz e d  and e x i s t i n g  u n d e r  th e  la w s  o f  th e  
S ta te  o f  S o u th  C a r o l i n a .

" D e t e r m in a t io n  o f  T a x a b i l i t y "  s h a l l  mean ( a )  th e  
is s u a n c e  o f  a s t a t u t o r y  n o t i c e  o f  d e f i c i e n c y  by th e  I n t e r n a l  
R evenue S e r v ic e  w h ic h  h o ld s  in  e f f e c t  t h a t  th e  i n t e r e s t  p a id  
o r  p a y a b le  on a n y  p o r t io n  o f  th e  N o te  i s  in c lu d a b le  in  th e
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g r o s s  in c o m e  o f  a 
r e s u l t  o f  e i t h e r  ( 

1 0 3 ( b ) ( 6 ) (D ) 
o r  f a i l u r e

S e c t io n  
a c t i o n  
is s u a n c e  o f  
t h a t  i t  has 
o f  c a p i t a l

a s ta te m e n t  by

H o ld e r  o r  f o r m e r  H o ld e r  t h e r e o f  a s  a 
i )  th e  l i m i t a t i o n s  p r e s c r i b e d  i n  IR C  

h a v in g  been e x c e e d e d  o r  ( i i )  any  o t h e r  
t o  a c t  by t h e  C o r p o r a t i o n ;  ( b )  t h e  

th e  C o r p o r a t io n  t o  th e  e f f e c t
e xce e d e d  o r  in te n d s  t o  e x ce e d  th e  maximum am oun t 

e x p e n d it u r e s  p e r m i t t e d  u n d e r  IRC S e c t io n  
1 0 3 ( b ) ( 6 ) ( D ) ;  o r  ( c )  th e  r e c e ip t  o f  an o p in io n
fro m  Bond C o u n s e l s t a t i n g  t h a t  th e  i n t e r e s t  on 

g ro s s  
t h a t

become 
f o r  any  
u s e r  o f  
o f  IRC

d i r e c t l y ,  
H o ld e rs  o f  
good f a i t h  
r e s u l t  in

by th e  L e n d e r  
th e  N o te  h a s  

incom e  o f  a H o ld e r  t h e r e o f  
su ch  H o ld e r  i s  a s u b s t a n t ia l  

r e l a t e d  p e rs o n  w i t h i n  th e  m e a n in g  
p r o v id e d ,  n e v e r t h e le s s ,  t h a t  no 

c la u s e  (a )  h e r e o f  s h a l l  
th e  C o r p o r a t i o n ,  e i t h e r  

o f  any H o ld e r  o r  fo r m e r  
a c t i v e l y  p r o s e c u te d  in  

i f  s u c c e s s f u l ,  w o u ld  
o r  r e t r a c t i o n  

I n t e r n a  1

in c lu d a b le  in  th e  
re a s o n  o th e r  th a n  
th e  P r o je c t  o r  a

S e c t io n  1 0 3 ( b ) ( 1 3 ) ;
D e te r m in a t io n  o f  T a x a b i l i t y  u n d e r  
o c c u r  i f  t h e r e  i s  a v a i l a b l e  t o  

o r  w i t h  th e  c o o p e r a t io n  
th e  N o te , a p r o t e s t  b e in g  
by th e  C o r p o r a t io n  w h ic h  

a r e v o c a t io n ,  r e s c i s s io n ,
su ch  s t a t u t o r y  n o t i c e  o f  d e f i c i e n c y  by th e  
S e r v ic e ;  such  a D e te r m in a t io n  o f  T a x a b i l i t y  
f o r  a l l  p u rp o s e s  o f  t h i s  A g re e m e n t t o  have 

b o rn e  by s a id  s t a t u t o r y  n o t i c e  o f  
b o rn e  by s a id  s ta te m e n t  as th e  ca se

d a te
d a te

s h a l l  be 
o c c u r r e d  

de f  i c  ie n c y  
may b e .

o f  a n y  
R evenue  

deemed 
on t  he 
o r  th e

" E v e n t o f  D e f a u l t "  s h a l l  mean, w i t h  r e fe r e n c e  t o  
t h i s  A g re e m e n t, any o f  th e  o c c u r r e n c e s  d e s c r ib e d  in  S e c t io n  
8 .0 1  h e r e o f .

" E v e n t o f  T a x a b i l i t y "  s h a l l  mean ( i )  th e  o c c u r r e n c e  
o f  th e  c i r c u m s ta n c e s  d e s c r ib e d  in  IRC S e c t io n  1 0 3 ( b ) ( 6 ) ( D ) ;  
( i i )  su c h  o t h e r  a c ts  o r  f a i l u r e s  t o  a c t  by th e  C o r p o r a t io n ;  
o r  ( i i i )  th e  o c c u r r e n c e  o f  th e  c i r c u m s ta n c e s  r e s u l t i n g  in  
th e  d e l i v e r y  o f  th e  o p in io n  s p e c i f i e d  in  c la u s e  ( c )  o f  th e  
d e f i n i t i o n  o f  D e te r m in a t io n  o f  T a x a b i l i t y ;  w h ic h  c i r c u m ­
s ta n c e s  r e s u l t  in  a D e te r m in a t io n  o f  T a x a b i l i t y  w i t h  th e  
r e s u l t  t h a t  th e  i n t e r e s t  p a y a b le  on th e  N o te  becom es 
in c lu d a b le  in  th e  g ro s s  incom e  o f  a H o ld e r  o r  fo r m e r  H o ld e r  
o f  th e  N o te  o th e r  th a n  a h o ld e r  who i s  a " s u b s t a n t i a l  u s e r "  
o f  th e  P r o je c t  o r  a " r e l a t e d  p e rs o n "  as s u c h  te rm s  a re  use d  
in  IRC S e c t io n  103.

" f i n a n c in g  S ta te m e n t"  s h a l l  mean a f i n a n c in g  
s ta te m e n t  o r  a c o n t in u a t io n  s ta te m e n t  f i l e d  p u r s u a n t  t o  th e  
p r o v is io n s  o f  th e  U n ifo rm  C o m m e rc ia l Code o f  th e  S ta te  o r  
su ch  o t h e r  j u r i s d i c t i o n  th e  la w s  o f  w h ic h  a re  a p p l i c a b le .

" G u a r a n ty "  s h a l l  mean th e  G u a ra n ty  d a te d  th e  d a te  
h e r e o f  g iv e n  by th e  G u a r a n to r  t o  th e  L e n d e r .

" I n d e n t u r e "  s h a l l  mean th e  I n d e n t u r e ,  d a te d  t h e  
d a te  o f  t h i s  A g re e m e n t, b e tw e e n  th e  I s s u e r  and th e  L e n d e r ,

004267
1 -3



as th e  s a n e  may be a m e n d e d , m o d i f i e d  o r  s u p p le m e n te d  i n  
a c c o rd a n c e  w i t h  th e  p r o v is io n s  t h e r e o f .

" I n t e r e s t  P aym ent D a te "  s h a l l  mean each  d a te  
s p e c i f i e d  in  th e  N o te  f o r  th e  p a ym e n t o f  i n t e r e s t  th e r e o n .

" IR C " s h a l l  mean th e  I n t e r n a l  R evenue Code o f  1954 
as a m e n d e d  and  th e  r e g u l a t i o n s  p r o p o s e d  o r  p r o m u lg a te d  
th e r e u n d e r  by th e  D e p a rtm e n t o f  th e  T r e a s u r y  as su ch  code  
and r e g u la t i o n s  a p p ly  t o  th e  N o te .

" I s s u e r "  s h a l l  mean R ic h la n d  C o u n ty , S o u th  
C a r o l i n a ,  a b o d y  p o l i t i c  a n d  c o r p o r a t e  and  a p o l i t i c a l  
s u b d iv is io n  o f  th e  S ta te  o f  S o u th  C a r o l in a  and i t s  
s u c c e s s o rs  and a s s ig n s .

" L e n d e r "  s n a i l  mean The C i t i z e n s  and S o u th e rn  
b a n k  o f  S o u th  C a r o l i n a ,  a b a n k in g  a s s o c i a t i o n  
and e x i s t i n g  u n d e r th e  la w s  o f  th e  S ta te  o f  S o u th  
and i t s  s u c c e s s o rs  and a s s ig n s  as th e  H o ld e r  o f

N a t i o n a l  
o rg a n  1 zed 
C a r o l i n a , 
th e  N o te .

" L e t t e r  o f  R e p r e s e n ta t io n "  s h a l l  mean t h a t  c e r t a i n  
l e t t e r  o f  th e  C o r p o r a t io n ,  a d d re s s e d  t o  th e  I s s u e r  and t o  
Bond C o u n s e l and d a te d  th e  d a te  o f  d e l i v e r y  o f  th e  N o te  t o  
th e  i n i t i a l  p u rc h a s e r  t h e r e o f ,  w h e re in  th e  C o r p o r a t io n  has 
s e t  f o r t h ,  among o t h e r  t h i n g s ,  c e r t a in  in f o r m a t io n  r e l a t i n g  
t o  t h e  n a t u r e  a nd  c o s t  o f  t h e  f a c i l i t i e s  c o m p r is in g  th e  
P r o j e c t .

" N e u t r a l  C o s ts "  s h a l l  m ean t h a t  a m o u n t o f  th e  
p ro c e e d s  fro m  th e  N o te  used  f o r  th e  p a ym en t o f  th e  
re a s o n a b le  e xp e n s e s  o f  i s s u in g  th e  N o te  i n c lu d in g ,  w i t h o u t  
l i m i t a t i o n ,  a d v e r t i s i n g ,  r e c o r d in g  and p r i n t i n g  c o s t s ,  
a c c o u n t a n t 's ,  f i n a n c i a l  a d v i s o r 's  and le g a l  fe e s ,  r a t i n g  
a g e n cy  f e e s ,  i n i t i a l  fe e s  o f  th e  D e p o s i t a r y ,  c h a rg e s  o f  th e  
L e n d e r and a l l  s i m i l a r  e x p e n s e s .

Z<A
"N o te "  s h a l l  mean th e  5 ^ ,0 0 0 ,0 0 0  " R ic h la n d  C o u n ty ,  

S o u th  C a r o l in a ,  I n d u s t r i a l  D e v e lo p m e n t R evenue N o te  ( R ic h t e x  
B r ic k  C o r p o r a t io n  P r o je c t )  1 9 8 3 " a u t h o r iz e d ,  e x e c u te d  and 
d e l iv e r e d  by th e  Is s u e r  and d e l i v e r e d  u n d e r  th e  In d e n tu r e  
and any n o te s ,  e x e c u te d  and d e l i v e r e d  u n d e r th e  In d e n tu r e  in  
l i e u  o f  o r  in  s u b s t i t u t i o n  t h e r e f o r .

X

" N o te h o ld e r "  o r  " H o ld e r "  s h a l l  mean th e  R e g is te r e d  
Owner o f  th e  N o te .

"N o te  R e g is t e r "  and "N o te  R e g is t r a r "  s h a l l  h a ve  th e  
r e s p e c t iv e  m e a n in g s  s p e c i f i e d  in  S e c t io n  2 .0 4  o f  th e  
I n d e n t u r e .
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" O f f i c e r ’ s C e r t i f i c a t e "  s h a l l  mean a c e r t i f i c a t e  
s ig n e d  by th e  C h a irm a n  o f  th e  C o u n ty  C o u n c i l  o f  th e  I s s u e r  
and th e  C le r k  o f  th e  C o u n ty  C o u n c i l  o f  th e  I s s u e r .

" O p in io n  o f  C o u n s e l"  s h a l l  mean an  o p i n io n  in  
w r i t in g  s ig n e d  by le g a l  co u n se l s a t i s f a c t o r y  to  the  L e n d e r.

" P e rs o n "  s h a l l  mean an 
p a r t n e r s h ip ,  an a s s o c ia t i o n ,  a 
any u n in c o r p o r a te d  o r g a n iz a t io n  
s u b d i v is i o n .

i n d i v i d u a l ,  a c o r p o r a t io n ,  a 
j o i n t  s to c k  com pany, a t r u s t ,  

o r  a g o v e rn m e n t o r  p o l i t i c a l

" P la n s  and S p e c i f i c a t io n s "  s h a l l  mean th e  p la n s  and 
s p e c i f i c a t i o n s  p r e p a r e d  f o r  th e  P r o j e c t ,  o n  f i l e  a t  t h e  
C o rp o ra te  O f f i c e ,  as th e  same may be im p le m e n te d  and 
d e t a i l e d  fro m  t im e  t o  t im e  and as  th e  same may be r e v is e d  
fro m  t im e  to  t im e  p r i o r  t o  th e  c o m p le t io n  o f  th e  
e n la rg e m e n t ,  im p ro v e m e n t and e x p a n s io n  o f  an e x i s t i n g  
f a c i l i t y  o f  th e  P r o je c t  in  a c c o rd a n c e  w i t h  S e c t io n  3 .0 7  o f  
t h i s  A g re e m e n t.

" P la n t "  s h a l l  mean th e  la n d  d e s c r ib e d  on E x h ib i t  A 
h e r e to  and a l l  im p ro v e m e n ts  and f a c i l i t i e s  o f  th e  
C o r p o r a t io n  th e r e o n ,  a l l  lo c a te d  in  th e  j u r i s d i c t i o n  o f  th e  
I s s u e r ,  i n c lu d i n g ,  b u t  n o t l im i t e d  t o ,  th e  P r o je c t  and any 
e q u ip m e n t,  m a c h in e ry ,  f i x t u r e s  o r  o th e r  p e rs o n a l p r o p e r t y  
now o r  h e r e a f t e r  i n s t a l l e d  t h e r e in .

"P r im e  R a te "  s h a l l  mean th e  p r im e  r a t e  o f  i n t e r e s t  
p u b l i c l y  a n n o u n c e d  a s  s u c h  by T he  C i t i z e n s  and S o u th e r n  
N a t io n a l  Bank o f  S o u th  C a r o l in a  a t  C o lu m b ia , S o u th  C a r o l in a ,  
on th e  d a te  o f  d e l i v e r y  o f  th e  N o te , i n c lu d in g  each  change  
in  s u c h  r a t e  a s  may be in  e f f e c t  f r o m  t im e  t o  t im e  
t h e r e a f t e r ,  e a ch  su ch  change  t o  be e f f e c t i v e  on th e  
e f f e c t i v e  d a te  t h e r e o f .

" P r i n c i p a l  P a y m e n t D a te "  s h a l l  mean a n y  d a te  on 
w h ic h  th e  p r i n c i p a l  o f  th e  N o te  o r  any p o r t io n  t h e r e o f  s h a l l  
become d u e , w h e th e r  a t  m a t u r i t y  o r  by p re p a y m e n t o r  
a c c e l e r a t i o n .

" P r o je c t "  s h a l l  mean th e  la n d  d e s c r ib e d  on E x h ib i t  
A h e r e t o  and to  th e  In d e n tu r e  and any b u i l d i n g  o r  b u i l d i n g s  
o r  o t h e r  im p r o v e m e n ts  t h e r e o n ;  th e  i t e m s  o f  p e r s o n a l t y  
d e s c r ib e d  on E x h ib i t  B h e r e to  and to  th e  In d e n tu r e  and a l l  
o t h e r  m a c h in e ry ,  a p p a r a tu s ,  e q u ip m e n t,  f i x t u r e s  and p e r s o n a l  
p r o p e r t y  ( i )  th e  a c q u i s i t i o n  o f  w h ic h  was f in a n c e d  in  w h o le  
o r  i n  p a r t  f r o m  th e  p r o c e e d s  o f  th e  N o te  a n d  ( i i )  a n y  
m o d i f i c a t i o n  t h e r e o f ,  s u b s t i t u t i o n s  t h e r e f o r  and a d d i t i o n s  
t h e r e t o  and e x c lu d in g  d e le t i o n s  th e r e f r o m  and th e  
C o r p o r a t io n 's  own m a c h in e ry  and e q u ip m e n t i n s t a l l e d  u n d e r 
th e  p r o v is io n s  o f  S e c t io n  7 .0 3  o f  t h i s  A g re e m e n t.
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" Q u a l i f y in g  C o s ts "  s h a l l  mean th o s e  C o s ts  o f  th e  
P r o je c t  w h ic h  ( i )  a re  n o t  N e u t r a l  C o s ts ;  ( i i )  a re  f o r  th e  
a c q u i s i t i o n  o f  p r o p e r t y  o f  a c h a r a c t e r  s u b je c t  t o  th e  
a l lo w a n c e  f o r  d e p r e c ia t i o n  u n d e r  IRC S e c t io n  1 6 7 , in c lu d in g  
a l l  am o u n ts  p a id  o r  p a y a b le  and in c u r r e d  w h ic h  a re  
c h a rg e a b le  t o  th e  c a p i t a l  a c c o u n t f o r  th e  P r o je c t  o r  w h ic h  
w o u ld  be so c h a rg e a b le  e i t h e r  w i t h  a p r o p e r  e l e c t i o n  by a 
t a x p a y e r  o r  b u t  f o r  a p r o p e r  e l e c t i o n  b y  a t a x p a y e r  t o  
d e d u c t  such  a m o u n ts ; and ( i i i )  a re  p a id  o r  in c u r r e d  by th e  
C o r p o r a t io n  o r  any r e la t e d  p e rs o n ,  as  such  te rm  i s  e m p lo ye d  
in  IRC S e c t io n  103 , a f t e r  M arch 2 1 , 1 9 8 0 .

" R e g is te r e d  O w ne r" s h a l l  mean th e  P e rs o n  o r  P e rs o n s  
in  w hose name o r  names a p a r t i c u l a r  N o te  s h a l l  be r e g is t e r e d  
on th e  N o te  R e g is t e r .

" S t a t e "  s h a l l  mean th e  S ta te  o f  S o u th  C a r o l in a .
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SECTION 2 .0 2 .  R e p re s e n t a t io n s  by Co r p o r a t i o n . The 
C o r p o r a t io n  m akes th e  f o l l o w i n g  r e p r e s e n t a t io n s  as  th e  b a s is  
f o r  th e  u n d e r t a k in g s  on i t s  p a r t  h e r e in  c o n ta in e d :

(a )  The C o r p o r a t io n  i s  a c o r p o r a t io n  d u ly  
i n c o r p o r a t e d  u n d e r  th e  la w s  o f  th e  S t a t e  o f  S o u th  
C a r o l in a ,  i s  q u a l i f i e d  t o  do b u s in e s s  i n ,  and i s  in  good 
s ta n d in g  i n ,  th e  S ta te  o f  S o u th  C a r o l i n a ,  has c o r p o r a te  
p o w e r t o  e n t e r  i n t o  t h i s  A g re e m e n t and by p r o p e r  
c o r p o r a te  a c t io n  h a s  d u ly  a u th o r iz e d  th e  e x e c u t io n  and 
d e l i v e r y  o f  t h i s  A g re e m e n t;

(b )  N e i t h e r  th e  e x e c u t i o n  a n d  d e l i v e r y  o f  t h i s  
A g re e m e n t, th e  c o n s u m m a tio n  o f  th e  t r a n s a c t io n s  
c o n te m p la te d  h e re b y ,  n o r  th e  f u l f i l l m e n t  o f  o r  
c o m p lia n c e  w i t h  th e  te rm s  and c o n d i t i o n s  o f  t h i s  
A g re e m e n t a re  p re v e n te d  o r  l i m i t e d  b y , c o n f l i c t  w i t h ,  
r e s u l t  in  a b re a c h  o r  c o n t r a v e n t io n  o f  o r  c o n s t i t u t e  a 
d e f a u l t  u n d e r  th e  C o r p o r a t io n ’ s A r t i c l e s  o f  
I n c o r p o r a t io n  o r  B y la w s  o r  any o f  th e  te rm s , c o n d i t i o n s  
o r  p r o v is io n s  o f  any  r e s t r i c t i o n  o r  a n y  a g re e m e n t o r  
in s t r u m e n t  t o  w h ic h  th e  C o r p o r a t io n  i s  now a p a r t y  o r  by 
w h ic h  i t  i s  b o u n d , o r  any e x i s t i n g  la w ,  r u l e ,  
r e g u l a t i o n ,  ju d g m e n t,  o r d e r  o r  d e c re e  b in d in g  upon i t ,  
o r  w i l l  r e s u l t  in  th e  c r e a t i o n  o r  i m p o s i t i o n  o f  a n y  
l i e n ,  c h a rg e  o r  e n cu m b ra n ce  o f  any  n a tu r e  w h a ts o e v e r  
upon  any o f  th e  p r o p e r t y  o r  a s s e ts  o f  th e  C o r p o r a t io n  
p r o h i b i t e d  u n d e r  th e  te rm s  o f  any su ch  in s t r u m e n t  o r  
a g re e m e n t;

( c )  The is s u a n c e  o f  th e  N o te  by th e  I s s u e r  and th e  
use  by th e  C o r p o r a t io n  o f  th e  p ro c e e d s  t h e r e o f  t o  d e f r a y  
th e  c o s ts  o f  th e  e n la r g in g ,  im p ro v in g  and e x p a n d in g  th e  
P r o je c t ,  as  p r o v id e d  by t h i s  A g re e m e n t, has in d u c e d  th e  
C o r p o r a t io n  t o  lo c a te  and re m a in  in  th e  S t a t e ;

(d )  A c q u is i t i o n  and c o n s t r u c t io n  o f  th e  P r o je c t  
was commenced s u b s e q u e n t t o  M arch 2 1 , 1 9 8 0 ;

(e )  The C o r p o r a t io n  in te n d s  t o  o p e ra te  th e  P r o je c t  
as  a f a c i l i t y  f o r  th e  p u rp o s e  o f  m a n u fa c tu r in g  b r i c k s  
and f o r  s u c h  o t h e r  p u rp o s e s  p e r m it t e d  u n d e r th e  A c t  as 
th e  C o r p o r a t io n  deems a p p r o p r ia t e ;  and

( f )  The in f o r m a t io n  and e s t im a te s  s e t  f o r t h  in  th e  
L e t t e r  o f  R e p r e s e n ta t io n  a re  t r u e  and c o r r e c t  t o  th e  
b e s t  o f  th e  C o r p o r a t io n 's  i n f o r m a t io n  and b e l i e f  and th e  
L e t t e r  o f  R e p r e s e n ta t io n  does  n o t o m it  a n y  s ta te m e n t  th e  
o m is s io n  o f  w h ic h  w o u ld  re n d e r  a n y  o f  th e  s ta te m e n ts  
made t h e r e in  m is le a d in g  u n d e r th e  c i r c u m s ta n c e s  in  w h ic h  
th e y  w e re  m ade.
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ARTICLE I I I

COMMENCEMENT AND COMPLETION OF PROJECT BY 
CORPORATION; ISSUANCE OF NOTE

SECTION 3 .0 1 .  A c q u i s i t i o n  o f  P r o j e c t . P u rs u a n t t o  
th e  A c t ,  th e  I s s u e r  a u t h o r iz e s  th e  C o r p o r a t io n  t o  and  th e  
C o r p o r a t io n  a g re e s  t o  a c q u i r e ,  o r  c a u se  t o  be a c q u ir e d  by 
c o n s t r u c t i o n  and p u rc h a s e ,  th e  P r o j e c t .  The C o r p o r a t io n  
a g re e s  t o  e f f e c t  such  a c q u i s i t i o n  in  a c c o rd a n c e  w i t h  th e  
P la n s  and S p e c i f i c a t io n s  w i t h  a l l  re a s o n a b le  d is p a tc h  and 
w i l l  use  i t s  b e s t  e f f o r t s  t o  c a u s e  su ch  a c q u i s i t i o n  t o  be 
c o m p le te d  as soon  as may be p r a c t i c a b l e ,  d e la y s  in c id e n t  t o  
s t r i k e s ,  r i o t s ,  a c ts  o f  G od, th e  p u b l i c  enemy o r  any d e la y  
b e yo n d  th e  re a s o n a b le  c o n t r o l  o f  th e  C o r p o r a t io n  o n ly  
e x c e p te d ;  b u t  i f  f o r  any re a s o n  su ch  a c q u i s i t i o n  i s  d e la y e d  
o r  th e  P r o j e c t  s h a l l  n o t  be c o m p le te d  t h e r e  s h a l l  be no 
r e s u l t i n g  l i a b i l i t y  on  th e  p a r t  o f  th e  I s s u e r  a n d  no 
d i m i n u t i o n  o r  p o s tp o n e m e n t  o f  t h e  a m o u n ts  p a y a b le  u n d e r  
S e c t io n  4 .0 1  n e r e o f  by th e  C o r p o r a t io n .  The P r o je c t  s h a l l  
b e lo n g  to  and be th e  p r o p e r t y  o f  th e  C o r p o r a t io n .

A n y th in g  in  t h i s  A g re e m e n t t o  th e  c o n t r a r y  
n o t w i t h s t a n d in g ,  upon p re p a y m e n t o f  a l l  a m o u n ts  t o  be p a id  
by i t  u n d e r t h i s  A g re e m e n t p u rs u a n t  t o  th e  p r o v is io n s  o f  
A r t i c l e  IX ,  h e r e o f ,  th e  C o r p o r a t io n  s h a l l  n o t  be o b l ig a t e d  
t o  c o m p le te  th e  a c q u i s i t i o n  o f  th e  P r o je c t .  I f  th e  
C o r p o r a t io n  e le c t s  o r  i s  r e q u i r e d  t o  p re p a y  th e  p a ym e n ts  
r e q u i r e d  t o  be made by i t  p u r s u a n t  t o  t h e  p r o v i s i o n s  o f  
A r t i c l e  IX  h e r e o f ,  any sums r e m a in in g  in  th e  C o n s t r u c t io n  
F u n d  an d  n o t  o t h e r w is e  r e q u i r e d  t o  p a y  th e  C o s t  o f  th e  
P r o j e c t  s h a l l  be u s e d  t o  e f f e c t  s u c h  p re p a y m e n t  a t  th e  
d i r e c t i o n  o f  an A u th o r iz e d  C o r p o r a t io n  R e p r e s e n ta t iv e .

The C o r p o r a t io n  w i l l  m a in ta in  su ch  r e c o r d s  in  
c o n n e c t io n  w i t h  th e  a c q u i s i t i o n  o f  th e  P r o je c t  as t o  p e r m it  
re a d y  i d e n t i f i c a t i o n  t h e r e o f .

SECTIO N 3 . 0 2 .  I s s u a n c e  o f  N o t e . In  o r d e r  t o  
p r o v i d e  fu n d s  t o  d e f r a y  th e  p a y m e n t o f  th e  C o s t  o f  th e  
P r o j e c t ,  th e  I s s u e r  w i l l  i s s u e ,  e x e c u te  and d e l i v e r  th e  N o te  
and d e p o s i t  th e  p ro c e e d s  t h e r e o f  w i t h  th e  D e p o s i t a r y .

SECTION 3 .0 3 .  D i s  b u r  seme nt^s _ f  r om Cons t r u c t i o n  
F u n d . So lo n g  as  no E v e n t o f  D e f a u l t  (a s  d e f in e d  i n  th e  
A g re e m e n t)  has  o c c u r r e d  and i s  c o n t in u in g  th e  D e p o s ita r y  has 
been a u t h o r iz e d  u n d e r S e c t io n  3 .0 3  o f  th e  In d e n tu r e  t o  make 
p a y m e n ts  fro m  th e  C o n s t r u c t io n  Fund t o  pay  th e  C o s t o f  th e  
P r o je c t  upon r e c e i p t  by th e  D e p o s it a r y  o f  r e q u i s i t i o n s  (upon  
w h ic h  b o th  th e  D e p o s i t a r y  and  th e  I s s u e r  s h a l l  r e l y  and  
s h a l l  be p r o t e c t e d  in  r e l y i n g )  s ig n e d  b y  an A u t h o r i z e d
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C o r p o r a t io n  R e p r e s e n ta t iv e ,  s t a t i n g  w i t h  r e s p e c t  t o  ea ch  
p a ym e n t to  be m ade: ( i )  th e  r e q u i s i t i o n  n u m b e r; ( i i )  th e  
name and a d d re s s  o f  th e  P e rs o n  to  whom p a ym e n t i s  due  o r  has 
been  m ade; ( i i i )  th e  am ount t o  be p a id ;  ( i v )  t h a t  no 
o b l i g a t i o n ,  i te m  o f  c o s t  o r  e xp e n se  m e n t io n e d  t h e r e in  has 
been  th e  b a s is  o f  any p r e v io u s  w i t h d r a w a l ;  ( v )  t h a t  th e  
p a y m e n t o f  s u c h  a m o u n t i s  a p r o p e r  c h a r g e  a g a i n s t  th e  
C o n s t r u c t io n  Fund and s p e c i f y in g  th e  p u rp o s e  and c i r c u m ­
s ta n c e s  o f  s u c h  o b l i g a t i o n  in  re a s o n a b le  d e t a i l ,  a c c o m p a n ie d  
b y  a b i l l  o r  s ta te m e n t  o f  a c c o u n t f o r  s u c h  o b l i g a t i o n ;  ( v i )  
t h a t  a t  l e a s t  90% o f  th e  a m o u n t ,  e x c l u s i v e  o f  a m o u n ts  
r e q u i s i t i o n e d  f o r  th e  paym en t o f  N e u t r a l  C o s ts ,  r e q u i s i ­
t i o n e d  f ro m  th e  C o n s t r u c t i o n  F u n d , i n c l u d i n g  th e  a m o u n t 
b e in g  r e q u i s i t i o n e d ,  has been a n d , when a p p l ie d  as s t a t e d  in  
t h e  r e q u i s i t i o n ,  w i l l  h a v e  b e e n  e x p e n d e d  f o r  Q u a l i f y i n g  
C o s ts ;  ( v i i )  t h a t  th e  p e rs o n  s ig n in g  s u c h  r e q u i s i t i o n  has 
n o  n o t i c e  o f  a n y  v e n d o r 's ,  m e c h a n ic 's  o r  o t h e r  l i e n s  o r  
r i g h t s  t o  l i e n s  o r  c o n d i t i o n a l  s a le s  c o n t r a c t s ,  o r  o t h e r  
c o n t r a c t s  o r  o b l i g a t i o n s ,  w h ic h  have  n o t  been r e le a s e d  o r  
w i l l  n o t  be r e le a s e d  s im u l t a n e o u s ly  w i t h  such  p a ym e n t and 
w h ic h  s h o u ld  be s a t i s f i e d  o r  d is c h a rg e d  b e fo r e  su ch  p a ym en t 
i s  m ade; ( v i i i )  t h a t  such  r e q u i s i t i o n  c o n ta in s  no i te m  
r e p r e s e n t in g  p a ym e n t on a c c o u n t o f  any r e t a in e d  p e rc e n ta g e s  
u n d e r  a n y  c o n t r a c t  w h ic h ,  as o f  th e  d a te  o f  such  r e q u i s i ­
t i o n ,  i s  n o t r e q u i r e d  t o  be p a id ;  and ( i x )  w i t h  r e s p e c t  t o  
a n y  s u c h  r e q u i s i t i o n  f o r  paym en t f o r  la b o r ,  s e r v i c e s ,  
m a t e r i a l s ,  s u p p l ie s ,  f u r n i s h i n g s ,  a p p a ra tu s  o r  e q u ip m e n t,  
t h a t  s u c h  la b o r  o r  s e r v ic e s  w e re  a c t u a l l y  p e r fo rm e d  o r  su ch  
m a t e r i a l s ,  s u p p l ie s ,  f u r n i s h i n g s ,  a p p a ra tu s  o r  e q u ip m e n t 
w e re  a c t u a l l y  used  in  o r  a b o u t th e  c o n s t r u c t io n  o r  
i n s t a l l a t i o n  o f  th e  P r o je c t  o r  d e l iv e r e d  a t  th e  s i t e  t h e r e o f  
f o r  su ch  p u rp o s e ,  o r  d e l iv e r e d  f o r  s to r a g e  o r  f a b r i c a t i o n  a t  
a p la c e  o r  p la c e s  a p p ro v e d  by  th e  s i y n e r  o r  th e  s ig n e r s  o r  
i f  n o t  so  u s e d  o r  d e l i v e r e d ,  t h a t  an  a d v a n c e  p a y m e n t 
t h e r e f o r  is  r e q u i r e d  by th e  s u p p l ie r  t h e r e o f .

SECTION 3 .0 4 .  Coope r a t io n  as t o  Documen t s .  The 
C o r p o r a t io n  and  th e  Is s u e r  a g re e  t o  c o o p e ra te  in  f u r n i s h i n g  
t o  th e  D e p o s it a r y  th e  d o c u m e n ts  r e f e r r e d  t o  in  S e c t io n  3 .0 3  
h e r e o f  t h a t  a r e  r e q u i r e d  t o  e f f e c t  p a y m e n ts  o u t  o f  th e  
C o n s t r u c t io n  Fund and t o  ca u se  su ch  o r d e r s  t o  be d i r e c t e d  by 
th e  A u th o r iz e d  C o r p o r a t io n  R e p r e s e n ta t iv e  t o  th e  D e p o s it a r y  
as may be n e c e s s a ry  to  e f f e c t  p a y m e n ts  o u t  o f  th e  
C o n s t r u c t io n  Fund in  a c c o rd a n c e  w i t h  S e c t io n  3 .0 3  h e r e o f .  
S uch  o b l i g a t i o n  i s  s u b je c t  t o  any p r o v i s io n  o f  th e  In d e n tu r e  
r e q u i r i n g  a d d i t i o n a l  d o c u m e n ta t io n  w i t h  r e s p e c t  to  p a y m e n ts  
and  s h a l l  n o t e x te n d  beyond  th e  moneys in  th e  C o n s t r u c t io n  
Fund a v a i la b le  f o r  p a ym en t u n d e r  th e  te rm s  o f  th e  I n d e n t u r e .

SECTION 3 . 0 5 .  C o m p le t io n  D a t e . The  C o m p le t io n  
D a te  s h a l l  be e v id e n c e d  to  th e  L e n d e r and  D e p o s it a r y  by a 
c e r t i f i c a t e  o f  an A u th o r iz e d  C o r p o r a t io n  R e p r e s e n ta t iv e

I I I - 2 004273



s t a t i n g  t h a t  th e  a c q u i s i t i o n ,  c o n s t r u c t io n  and i n s t a l l a t i o n  
o f  th e  P r o je c t  has been c o m p le te d  s u b s t a n t i a l l y  in  
a c c o rd a n c e  w i t h  th e  P la n s  and S p e c i f i c a t io n s  and t h a t  
p a ym e n t o f  th e  C o s t o f  th e  P r o je c t  o r  p r o v is io n  t h e r e f o r  has 
been  made e x c e p t  f o r  any C o s t o f  th e  P r o je c t  n o t th e n  due 
and p a y a b le  o r  th e  l i a b i l i t y  f o r  p a ym e n t o f  w h ic h  i s  b e in g  
c o n te s te d  o r  d is p u te d  by th e  C o r p o r a t io n .  The C o r p o r a t io n  
s h a l l  ca u se  su ch  c e r t i f i c a t e  t o  be f u r n is h e d  to  L e n d e r and 
D e p o s i t a r y  as soon  as th e  P r o je c t  s h a l l  have  been c o m p le te d .  
N o tw i t h s ta n d in g  th e  f o r e g o in g ,  su ch  c e r t i f i c a t e  s h a l l  s t a t e  
t h a t  i t  i s  g iv e n  w i t h o u t  p r e ju d ic e  t o  any  r i g h t s  a g a in s t  
t h i r d  p a r t i e s  w h ic h  e x i s t  a t  th e  d a te  o f  su ch  c e r t i f i c a t e  o r  
w h ic h  may s u b s e q u e n t ly  come i n t o  b e in g .

SECTION 3 .0 6 .  Compl e t i o n  o f___P r o je c t ;  Use o f
Su r p l u s  F u n d s . I f  th e  m o n e ys  i n  th e  C o n s t r u c t io n  Fund  
a v a i la b l e  f o r  paym en t o f  th e  C o s t o f  th e  P r o je c t  s h a l l  n o t 
be s u f f i c i e n t  t o  pay th e  C o s t o f  th e  P r o je c t  in  f u l l ,  th e  
C o r p o r a t io n  w i l l  c o m p le te  th e  P r o je c t ,  o r  ca u se  th e  P r o je c t  
t o  be c o m p le te d  and p a y  o r  ca u se  t o  be p a id  a l l  th e  C o s t o f  
th e  P r o je c t  in  e x c e s s  o f  th e  m oneys a v a i la b le  t h e r e f o r  in  
th e  C o n s t r u c t io n  F u n d . The I s s u e r  makes no w a r r a n t y ,  e i t h e r  
e x p re s s  o r  im p l ie d ,  t h a t  th e  m oneys w h ic h  w i l l  be p a id  i n t o  
th e  C o n s t r u c t io n  Fund w i l l  be s u f f i c i e n t  t o  pay th e  C o s t o f  
th e  P r o je c t .  I f  th e  C o r p o r a t io n  s h a l l  pay  any p o r t io n  o f  
th e  C o s t o f  th e  P r o je c t  p u rs u a n t  t o  t h i s  S e c t io n ,  i t  s h a l l  
n o t  be e n t i t l e d  t o  a n y  r e im b u r s e m e n t  t h e r e f o r  f r o m  th e  
I s s u e r  o r  th e  L e n d e r  n o r  s h a l l  i t  be e n t i t l e d  t o  a n y  
d im in u t io n  o r  p o s tp o n e m e n t o f  th e  p a ym e n ts  r e q u i r e d  u n d e r  
S e c t io n  4 .0 1  n e r e o f .  Upon th e  c o m p le t io n  o f  th e  P r o je c t ,  i f  
t h e r e  s h a l l  be any s u r p lu s  fu n d s  r e m a in in g  in  th e  
C o n s t r u c t io n  Fund n o t r e q u i r e d  t o  p r o v id e  f o r  th e  paym en t o f  
t h e  C o s t  o f  th e  P r o j e c t ,  s u c h  fu n d s  s h a l l  be a p p l ie d  in  
th e  m anner s e t  f o r t h  in  A r t i c l e  IX  h e r e o f .

SECTIO N 3 . 0 7 .  R e v i s i o n o f  P l a n s and  Sp e c l f l c a -  
t i o n s . The C o r p o r a t io n  may r e v is e  th e  P la n s  and S p e c i f i c a ­
t i o n s  a t  a n y  t im e  an d  f r o m  t im e  t o  t im e  p r i o r  t o  th e  
C o m p le t io n  D a te  p r o v id e d  t h a t  in  th e  case  o f  any change  t h a t  
w o u ld  re n d e r  m a t e r i a l l y  in a c c u r a te  th e  d e s c r i p t i o n  o f  th e  
P r o je c t  c o n ta in e d  in  E x h ib i t s  A and B h e r e t o ,  th e r e  s h a l l  
f i r s t  be d e l i v e r e d  t o  th e  D e p o s i t a r y ,  th e  L e n d e r and th e  
I s s u e r  ( i ) r e v is e d  E x h ib i t s  A and B c o n t a in in g  a d e s c r i p t i o n  
o f  th e  P r o je c t  as r e v is e d  in  th e  P la n s  and S p e c i f i c a t io n s ,  
th e  a c c u r a c y  o f  w h ic h  s h a l l  h a v e  bee n  c e r t i f i e d  b y  an 
A u th o r iz e d  C o r p o r a t io n  R e p r e s e n ta t iv e ;  ( i i )  an O p in io n  o f  
C o u n s e l who s h a l l  be Bond C o u n s e l t h a t  th e  P r o je c t  d e s c r ib e d  
in  th e  r e v is e d  E x h ib i t s  A and B i s  su ch  t h a t  th e  e x p e n d it u r e  
o f  s u b s t a n t i a l l y  a l l  o f  th e  p ro c e e d s  o f  th e  N o te  f o r  th e  
C o s t o f  th e  P r o je c t  d e s c r ib e d  t h e r e in  w o u ld  n o t im p a ir  th e  
e x e m p t io n  o f  i n t e r e s t  on th e  N o te  f r o m  F e d e r a l  in c o m e  
t a x a t i o n ;  and ( i n )  an O p in io n  o f  C o u n s e l t h a t  a l l  a p p r o v a ls
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r e q u i r e d  b y  la w , i n c lu d in g  th e  A c t ,  n e c e s s a ry  in  c o n n e c t io n  
w i t h  th e  P r o je c t  d e s c r ib e d  in  th e  r e v is e d  E x h ib i t s  A and B 
have been o b ta in e d  and re m a in  in  f u l l  f o r c e  and e f f e c t .

SECTION 3 .0 8 .  In v e s tm e n t o f  M oneys in  C o n s t r u c t io n  
F u n d . Any m oneys h e ld  as p a r t  o f  th e  C o n s t r u c t io n  Fund and 
n o t  r e q u i r e d  f o r  im m e d ia te  d is b u rs e m e n t  and w i t h d r a w a l ,  may 
be in v e s te d  o r  r e in v e s t e d  by th e  D e p o s ita r y  as p r o v id e d  in  
S e c t io n  3 .0 7  o f  th e  In d e n t u r e .
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ARTICLE IV

PAYMENTS BY CORPORATION TO ISSUER

SECTION 4 .0 1 .  P a ym e n ts  t o  be Made by C o r p o r a t io n . 
I n  c o n s id e r a t io n  o f  th e  a p p l i c a t i o n  o f  th e  p ro c e e d s  o f  th e  
N o te  t o  d e f r a y  t h e  C o s t  o f  th e  P r o j e c t  t h e  C o r p o r a t io n  
a b s o lu t e l y  and u n c o n d i t i o n a l l y  o b l i g a t e s  i t s e l f  t o  pay  t o  o r  
t o  th e  o r d e r  o f  th e  Is s u e r  a t  th e  t im e s  and p la c e s  r e q u i r e d  
u n d e r  th e  In d e n tu r e  th e  a m o u n ts  r e q u i r e d  to  pay  th e  
p r i n c i p a l  and i n t e r e s t  on th e  N o te  to g e t h e r  w i t h  th e  
A d m in is t r a t i o n  E xpenses  and a n y  o th e r  a m o u n ts  r e q u i r e d  t o  be 
p a id  u n d e r  t h e  te r m s  h e r e o f  o r  b y  t h e  I s s u e r  u n d e r  th e  
I n d e n t u r e .  The p r i n c i p a l  am oun t o f  s u c h  p a y m e n ts  s h a l l  be 
e q u a l t o  th e  p r i n c i p a l  am oun t o f  th e  N o te .  The C o r p o r a t io n  
a g r e e s  t o  p a y  t o ,  o r  t o  t h e  o r d e r  o f ,  t h e  I s s u e r  in  
im m e d ia te ly  a v a i l a b le  fu n d s ,  as p a ym e n t o f  such  a m o u n ts  a 
sum e q u a l to  th e  p r i n c i p a l  am oun t o f  th e  N o te  to g e t h e r  w i t h  
i n t e r e s t  on th e  u n p a id  b a la n c e s  t h e r e o f ,  a t  th e  i n t e r e s t  
r a t e  o r  r a t e s  p a y a b le  b y  t h e  I s s u e r  on  th e  N o te  in  th e  
a m o u n ts  and on th e  d a te s  as f o l l o w s :

(a )  On o r  b e fo r e  th e  l a s t  b u s in e s s  d a y  b e fo r e  each  
I n t e r e s t  P aym ent D a te  w i t h  r e s p e c t  t o  th e  N o te ,  th e  sum 
w h ic h  w i l l  e q u a l th e  i n t e r e s t  t o  be p a id  on th e  N o te  on 
su ch  I n t e r e s t  P aym ent D a te ;  and

(b )  On o r  b e fo r e  th e  1 
P r i n c ip a l  P aym ent D a te , th e  
o f  ( i )  th e  p r i n c i p a l  o f  th e  
and p a y a b le  on such  P r in c ip a  
a c c ru e d  i n t e r e s t  w h ic h  w i l l  
su ch  P r i n c ip a l  Paym ent D a te .

s t  b u s in e s s  d a y  b e fo r e  each  
um w h ic h  w i l l  e q u a l th e  sum 
N o te  w h ic h  w i l l  become due 

P aym en t D a te , and ( i i )  any 
becom e due and p a y a b le  on

The C o r p o r a t io n  a g re e s  t o  p a y  t o  th e  I s s u e r ,  th e  
L e n d e r  an d  th e  D e p o s i t a r y  t h e  a m o u n t o f  A d m i n i s t r a t i o n  
E xp e n se s  n o t t h e r e t o f o r e  p r o v id e d  f o r  w h ic h  have  th e n  
a c c ru e d  and become p a y a b le .

In  th e  e v e n t  th e  C o r p o r a t io n  s h o u ld  f a i l  t o  make 
a n y  o f  th e  p a y m e n ts  r e q u i r e d  in  t h i s  S e c t io n ,  th e  i te m  o r  
i n s t a l lm e n t  so  in  d e f a u l t  s h a l l  c o n t in u e  as an o b l i g a t i o n  o f  
th e  C o r p o r a t io n  u n t i l  th e  am oun t in  d e f a u l t  s h a l l  have  been 
f u l l y  p a id ,  and th e  C o r p o r a t io n  a g re e s  t o  pay th e  same w i t h  
i n t e r e s t  th e re o n  ( t o  th e  e x t e n t  p e r m i t t e d  by la w )  a t  th e  
r a t e  p e r  annum w h ic h  i s  e q u a l t o  th e  P r im e  R a te ,  u n t i l  p a id .

SECTION 4 .0 2 .  A s s ig n ment  and  P1e dge _ by_ I s s u e r  t o  
Le n d e r . I t  i s  u n d e rs to o d  and a g re e d  t h a t  t h i s  A g re e m e n t and
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and th e  m oneys h e ld  in  
u n d e r  th e  I n d e n t u r e ,

a l l  re v e n u e s  and r e c e ip t s  d e r iv e d  by th e  I s s u e r  p u rs u a n t  t o  
t h i s  A g re e m e n t ( e x c e p t  p a ym e n t o f  A d m in is t r a t i o n  E xp e n se s  
p u rs u a n t  t o  S e c t io n  4 .0 1  o f  t h i s  A g re e m e n t and i n d e m n i f ic a ­
t i o n  p a y m e n ts  p u r s u a n t  t o  S e c t io n  6 .0 4  o f  t h i s  A g re e m e n t)  

th e  fu n d s  and a c c o u n ts  e s t a b l i s h e d  
i n c lu d in g  th e  in v e s tm e n t  in co m e  

th e r e o n ,  a re  t o  be p le d g e d  and a s s ig n e d  by th e  I s s u e r  t o  th e  
L e n d e r p u r s u a n t  t o  th e  I n d e n t u r e .  The C o r p o r a t io n  a s s e n ts  
t o  su ch  p le d g e  and a s s ig n m e n t and a g re e s  t h a t  i t s  o b l i g a t i o n  
t o  make p a y m e n ts  r e q u i r e d  h e re u n d e r  t o  th e  L e n d e r s h a l l  be 
a b s o lu te  and u n c o n d i t io n a l  and s h a l l  n o t  be s u b je c t  t o  any  
d e fe n s e  ( o t h e r  th a n  p a y m e n t )  o r  a n y  r i g h t  o f  s e t - o f f ,  
c o u n te r c la im  o r  re c o u p m e n t a r i s i n g  o u t  o f  any  b re a c h  by th e
I s s u e r  o f  
h e r e u n d e r  
l i a b i l i t y  
I s s u e r .

a n y  o b l i g a t i o n  t o  th e  
o r  o t h e r w i s e ,  o r  o u t  o f  

a n y  t im e  o w in g  t o  th e

C o r p o r a t io n ,  w h e th e r  
a n y  in d e b t e d n e s s  o r  

C o r p o r a t io n  by  th e  
th e

a t  
The Is s u e r d i r e c t s  th e  C o r p o r a t io n ,  and 

C o r p o r a t io n  a g re e s ,  t o  p a y  t o  th e  L e n d e r ,  as h o ld e r  o f  th e  
N o te  a t  th e  a d d re s s  o f  th e  L e n d e r as i t  l a s t  a p p e a rs  on th e  
N o te  R e g is t e r ,  a l l  p a y m e n ts  p a y a b le  by th e  C o r p o r a t io n  
th e  I s s u e r  p u r s u a n t  t o  t h i s  A g re e m e n t (e x c e p t  paym en t 
A d m in is t r a t i o n  E xp e n se s  p u r s u a n t  t o  t h i s  S e c t io n  4 .0 1  
t h i s  A g re e m e n t an d  i n d e m n i f i c a t i o n  p a y m e n ts  p u r s u a n t  
S e c t io n  6 .0 4  o f  t h i s  A g re e m e n t) .

t o
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ARTICLE V

MAINTENANCE, TAXES AND INSURANCE

SECTION 5 . 0 1 .  M a in te n a n c e  and M o d i f i c a t i o n  o f  
P r o je c t  by C o r p o r a t io n . The C o r p o r a t io n  w i l l  m a in ta in ,  
p re s e r v e  and keep  th e  P r o je c t  o r  c a u s e  th e  P r o je c t  t o  be 
m a in ta in e d ,  p re s e rv e d  and k e p t ,  w i t h  th e  a p p u r te n a n c e s  and 
e v e ry  p a r t  and p a r c e l  t h e r e o f ,  in  good  r e p a i r ,  w o rk in g  o r d e r  
and c o n d i t i o n  and w i l l  fro m  t im e  t o  t im e  make o r  ca u se  t o  be 
made a l l  n e c e s s a r y  and  p r o p e r  r e p a i r s ,  r e p la c e m e n ts  and 
r e n e w a ls ;  p r o v id e d ,  h o w e v e r , t h a t  th e  C o r p o r a t io n  w i l l  have 
n o  o b l i g a t i o n  t o  m a i n t a i n ,  r e p a i r ,  r e p la c e  o r  re n e w  a n y  
e le m e n t  o r  u n i t  o f  th e  P r o j e c t  th e  m a in te n a n c e ,  r e p a i r ,  
re p la c e m e n t o r  re n e w a l o f  w h ic h  becom es u n e c o n o m ic  t o  th e  
C o r p o r a t io n  b e ca u se  o f  damage o r  d e s t r u c t i o n  by a ca u se  n o t 
w i t h i n  th e  c o n t r o l  o f  th e  C o r p o r a t io n  o r  o b s o le s c e n c e  o r  
c h a n g e  in  e c o n o m ic  o r  b u s in e s s  c o n d i t i o n s ,  o r  c h a n g e  in  
g o v e rn m e n t s ta n d a rd s  and r e g u la t i o n s  a p p l ic a b le  t o  th e  
P r o je c t ,  o r  i f  th e  C o r p o r a t io n  p re p a y s  a l l  a m o u n ts  due u n d e r 
th e  p r o v is io n s  o f  A r t i c l e  IX  h e r e o f .

The C o r p o r a t io n  s h a l l  h a ve  th e  p r i v i l e g e  o f  
r e m o d e l in g  th e  P r o j e c t  o r  m a k in g  s u b s t i t u t i o n s ,  m o d i f i ­
c a t io n s  and im p ro v e m e n ts  t o  th e  P r o je c t  fro m  t im e  t o  t im e  as 
i t ,  in  i t s  s o le  d i s c r e t i o n ,  may deem t o  be d e s i r a b le  f o r  i t s  
u se s  and p u rp o s e s ,  th e  c o s t  o f  w h ic h  r e m o d e lin g ,  s u b s t i t u ­
t i o n ,  m o d i f i c a t io n s  and im p ro v e m e n ts  s h a l l  be p a id  by th e  
C o r p o r a t io n  and th e  same/.

The C o r p o r a t io n  c o v e n a n ts  t h a t  so lo n g  as th e  N o te  
i s  o u t s t a n d in g  th e  P r o je c t  w i l l  be m a in ta in e d  and o p e ra te d  
as a " p r o j e c t "  w i t h in  th e  m e a n in g  o f  th e  A c t .  The 
C o r p o r a t io n  w i l l  a ls o  pay  o r  ca u se  t o  be p a id ,  in  a d d i t i o n  
t o  a l l  o t h e r  p a ym e n ts  r e q u i r e d  u n d e r  t h i s  A g re e m e n t, th e  
e x p e n s e s  o f  o p e r a t io n  o f  th e  P r o je c t .

SECTION 5 .0 2 .  T a x e s , O th e r  G o v e rn m e n ta l C h a rg e s  
and U t i l i t y  Ch a rg e s . The C o r p o r a t io n  w i l l ;  ( a )  p a y , o r  
make p r o v is io n  f o r  p a ym e n t o f ,  a l l  l a w f u l  ta x e s  and 
a s s e s s m e n ts , in c lu d in g  in c o m e , p r o f i t s ,  p r o p e r t y  o r  e x c is e  
ta x e s ,  i f  a n y , o r  o th e r  m u n ic ip a l  o r  g o v e rn m e n ta l c h a rg e s  
le v ie d  o r  a s s e s s e d  by a n y  F e d e r a l ,  s t a t e  o r  any m u n ic ip a l  
g o v e rn m e n t upon th e  I s s u e r  o r  th e  C o r p o r a t io n  w i t h  r e s p e c t  
t o  o r  upon th e  M o r tg a g e d  P r o p e r t y  o r  any p a r t  t h e r e o f  o r  
upon any p a ym e n ts  h e re u n d e r  o r  w i t h  r e s p e c t  to  o r  upon any 
fu n d s  h e ld  u n d e r th e  In d e n tu r e  when th e  same s h a l l  -become 
d u e ; (b )  d u ly  o b s e rv e  and c o m p ly  w i t h  a l l  v a l i d  r e q u ir e m e n ts  
o f  a n y  g o v e r n m e n t a l  a u t h o r i t y  r e l a t i v e  t o  th e  M o r tg a g e d  
P r o p e r t y ;  ( c )  n o t c r e a te  o r  s u f f e r  t o  be c r e a te d  any  l i e n  o r  
c h a r g e  u p o n  th e  p a y m e n ts  t o  be m ade by th e  - C o r p o r a t io n
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p u rs u a n t  t o  S e c t io n  4 .0 1  o f  t h i s  A g re e m e n t o t h e r  th a n  as 
p r o v id e d  in  S e c t io n  4 .0 2  h e r e o f  t o  th e  L e n d e r ;  and ( d )  p a y . 
s a t i s f y  o r  c a u se  to  be d is c h a rg e d  o r  make a d e q u a te  p r o v is io n  
t o  p a y , s a t i s f y  o r  c a u se  t o  be d is c h a r g e d ,  w i t h i n  60 d a ys  
a f t e r  th e  same s h a l l  come i n t o  f o r c e ,  any  l i e n  o r  c h a rg e  
upon  th e  p a ym e n ts  t o  be made u n d e r t h i s  A g re e m e n t. I f  th e  
C o r p o r a t io n  s h a l l  c o n te s t  any su ch  t a x ,  a s s e s s m e n t, l i e n  o r  
c h a r g e ,  such  a c t io n  by th e  C o r p o r a t io n  s h a l l  n o t  be 
c o n s id e r e d  as a b re a c h  by i t  o f  any  o f  i t s  c o v e n a n ts  u n d e r 
t h i s  A g re e m e n t.

SECTION 5 .0 3 .  In s u r a n c e . The C o r p o r a t io n  s h a l l  
m a in ta in  p u b l i c  l i a b i l i t y  in s u ra n c e  w i t h  s p e c i f i c  r e fe r e n c e  
t o  th e  P r o je c t  and s h a l l  o th e r w is e  keep  th e  P r o je c t  
c o n t in u o u s ly  in s u r e d  a g a in s t  such  r i s k s  as a re  c u s t o m a r i ly  
in s u r e d  a g a in s t  by b u s in e s s e s  o f  l i k e  s iz e  and t y p e ,  p a y in g  
as th e  same become due and p a y a b le  a l l  p rem ium s w i t h  r e s p e c t  
t h e r e t o .  In  l i e u  o f  s e p a r a t e  in s u r a n c e  p o l i c i e s ,  s u c h  
in s u r a n c e  may be in  th e  fo rm  o f  a b la n k e t  in s u ra n c e  p o l i c y  
o r  p o l i c i e s .  In s u ra n c e  p o l i c i e s  may be w r i t t e n  w i t h  
d e d u c t ib le  a m oun ts  and e x c e p t io n s  and e x c lu s io n s  c o m p a ra b le  
t o  th o s e  o f  b u s in e s s e s  o f  l i k e  s iz e  and ty p e .

A l l  p ro c e e d s  o f  in s u ra n c e  a g a in s t  p r o p e r t y  damage 
t o  th e  P r o je c t  s h a l l  be made p a y a b le  t o  th e  C o r p o r a t io n  and 
th e  C o r p o r a t io n  s h a l l  c o l l e c t  and r e t a in  su ch  p ro c e e d s ,  and 
a l l  c la im s  u n d e r any in s u ra n c e  p o l i c y  r e f e r r e d  to  in  t h i s  
A g re e m e n t may be s e t t l e d  by th e  C o r p o r a t io n  w i t h o u t  th e  
c o n s e n t o f  th e  I s s u e r  o r  th e  L e n d e r .
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ARTICLE V I

SPECIAL COVENANTS

SECTION 6 .0 1 .  No W a r ra n ty  o f  D e s ig n , C o n d it io n  o r  
S u i t a b i l i t y  by I s s u e r . The Is s u e r  makes no w a r r a n t y ,  e i t h e r  
e x p r e s s  o r  i m p l i e d ,  as  t o  t h e  d e s ig n ,  c a p a b i l i t i e s  o r  
c o n d i t i o n  o f  th e  P r o je c t  o r  t h a t  i t  w i l l  be s u i t a b le  f o r  th e  
C o r p o r a t io n 's  p u rp o s e s  o r  n e e d s .

SECTION 
The C o r p o r a t io n  
o u t s t a n d in g  i t  
e x is t e n c e ,  w i l l
s u b s t a n t i a l l y  a l l  
w i t h  o r  m erge i n t o  
o th e r  c o r p o r a t io n s  
p r o v id e d ,  t h a t  th e
a g re e m e n t c o n ta in e d  
m erge  i n t o  a n o th e r

6 .0 2 .  Ma in te n a n c e  o f _ Co r p o r a te  E x is t e n c e . 
a g re e s  t h a t  as lo n g  as th e  N o te  i s  
w i l l  m a in ta in  i t s  s e p a ra te

n o t  d i s s o lv e  o r  o th e r w is e  d is p o s e
c o r p o r a te  
o f  a l l  o r

o f  i t s  a s s e ts  and w i l l  n o t c o n s o l id a te  
a n o th e r  c o r p o r a t io n  o r  p e r m it  one o r  more 

t o  c o n s o l id a t e  w i t h  o r  m erge i n t o  i t ;  
C o r p o r a t io n  m ay, w i t h o u t  v i o l a t i n g  th e  

in  t h i s  S e c t io n ,  c o n s o l id a te  w i t h  o r

c o r p o r a t io n s  t o  c o n s o l id a t e  
o r  o th e r w is e  t r a n s f e r  t o  
s u b s t a n t i a l l y  a l l  o f  i t s  
t h e r e a f t e r  d i s s o l v e ,  i f  ( i  
t r a n s f e r e e  c o r p o r a t i o n ,  as 
u n c o n d i t i o n a l l y  assum es 
d e l iv e r e d  to  th e  I s s u e r  
th e  C o r p o r a t io n  h e r e in  and 

im m e d ia te ly

c o r p o r a t io n  o r  p e r m it  one o r  m ore o th e r
w i t h  o r  m erge i n t o  i t ,  o r  s e l l  

a n o th e r  c o r p o r a t io n  a l l  o r  
a s s e ts  as an e n t i r e t y  and

) t h e  s u r v i v i n g ,  r e s u l t i n g  o r
th e  ca se  may b e , i r r e v o c a b ly  and 

by means o f  an in s t r u m e n t  in  w r i t i n g  
and L e n d e r a l l  o f  th e  o b l i g a t i o n s  o f  

q u a l i f i e s  t o  do  b u s in e s s  in  th e  
a f t e r  th e  c o n s u m m a tio n  o f  th e  

no E ve n t 
t im e  o r
and 

as

t r a n s a c t io n  
o f  D e f a u l t ,  
b o th  w o u ld  
th e  
ca se

(B ) 
th e  

m e rg e r ,

S ta te  and { i  i  )
, and a f t e r  g i v in g  e f f e c t  t h e r e t o ,  (A ) 

o r  e v e n t w h ic h  w i t h  n o t i c e  o r  la p s e  o f
become an E v e n t o f  D e f a u l t ,  w o u ld  e x i s t

r e s u l t i n g ,  s u r v i v in g  o r  t r a n s f e r e e  c o r p o r a t io n ,  
may b e , w o u ld  h a v e , a f t e r  g i v in g  e f f e c t  t o  such  

c o n s o l i d a t i o n  o r  a c q u i s i t i o n ,  a n e t  w o r th  (c o m p u te d  in  
a c c o rd a n c e  w i t h  g e n e r a l ly  a c c e p te d  a c c o u n t in g  p r i n c ip l e s )  

o r  g r e a t e r  th a n  th e  n e t  w o r th  (co m p u te d  as
o f  th e  C o r p o r a t io n  im m e d ia t e ly

e q u a l t o  
a f o r e s a  id  ) p r i o r  t o  s u c h
m e rg e r ,  c o n s o l id a t io n  o r  t r a n s f e r .

I f  c o n s o l id a t i o n ,  m e rg e r o r  s a le  o r  o th e r  t r a n s f e r  
made as p e r m i t t e d  by t h i s  S e c t io n ,  th e  p r o v is io n s  o f  t h i s  

c o n t i n u e  in  f u l l  f o r c e  a nd
m e r g e r  o r  s a le  o r  
c o m p lia n c e  w i t h

S e c t io n  
f u r t h e r  
s h a l l  be
t h i s  S e c t io n .

s h a l l  
c o n s o 1 id a  t  i o n , 

made e x c e p t  in

e f f e c t  and no 
o t h e r  t r a n s f e r  

th e  p r o v is io n s  o f

SECTION 6 .0 3 .  C o v e n a n ts  w i t h  Re s p e c t t o  Tax 
Exem pt i o n . The C o r p o r a t io n  r e p r e s e n t s ,  w a r r a n ts  and 
c o v e n a n ts  t o  th e  I s s u e r ,  f o r  th e  b e n e f i t  o f  any P e rso n  who 
s h a l l  a t  any t im e  be o r  become a H o ld e r  o f  th e  N o te  t h a t  i t
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has ta k e n  no a c t io n  and w i l l  ta k e  no a c t io n  o r  f a i l  t o  ta k e  
any r e q u i r e d  a c t io n  th e  c o n s e q u e n c e  o f  w h ic h  w o u ld  be t o  
f o r e g o ,  je o p a r d iz e  o r  t e r m in a te  th e  e x e m p t io n  o f  i n t e r e s t  on 
th e  N o te .

The C o r p o r a t io n  c o v e n a n ts  t h a t  i t  w i l l  c o m p ly  w it h  
a l l  r e q u ir e m e n ts  o f  th e  A c t and th e  IRC w i t h  r e s p e c t  t o  th e  
use o f  th e  p ro c e e d s  o f  th e  N o te  and t h a t  i t  w i l l  f i l e ,  o r  
c a u s e  t o  be f i l e d ,  a l l  s t a t e m e n t s  o r  n o t i c e s  r e q u i r e d  
t h e r e b y  i n c l u d i n g  b u t  n o t  l i m i t e d  t o  th e  s t a t e m e n t  o r  
s ta te m e n ts  r e q u i r e d  u n d e r T re a s u ry  R e g u la t io n s  S e c t io n  
1 .1 0 3 - 1 0 ( b ) ( 2 )  ( v i ) ( c )  a t  th e  t im e s  and in  th e  p la c e s  and in  
th e  m anne r s ta t e d  t h e r e in .

r e le a s e s
SECTION 6 .0 4 .  
th e  I s s u e r  and

o f
o f

t o

I n d e m n l f i c a t io n . The C o r p o r a t io n
th e  L e n d e r ,  in c lu d in g  th e  m em bers o f

th e  e m p lo y e e s ,
L e n d e r ( h e r e in

P a r t i e s " )  f r o m , 
l i a b l e  f o r ,  and 

any 
any

th e  I s s u e r ,  and 
th e  I s s u e r  and th e  
as th e  " I n d e m n i f ie d  

t h a t  I n d e m n if ie d  P a r t ie s  s h a l l  n o t be 
t o  h o ld  In d e m n if ie d  P a r t i e s  h a rm le s s  a g a in s t ,  
damage to  p r o p e r t y  o r  any  i n j u r y  t o  o r  d e a th  o f

be o c c a s io n e d  by  a n y  c a u s e  w h a ts o e v e r  
P r o je c t  o r  th e  use th e r e o f  e x c e p t  f o r  t h a t  

In d e m n if ie d  P a r ty  w h ic h  
o f  th e  P r o je c t  and e x c e p t  

o r  w i l l f u l  m is c o n d u c t  o f  an I n d e m n if ie d  P a r t y ;  
t h a t  th e  in d e m n i t y  in  t h i s  s e n te n c e  s h a l l  be 

t o  th e  e x t e n t  o f  a n y  
I n d e m n i f ie d  P a r t y  in  
r e c e iv e d  by an In d e m n if ie d  P a r ty  
by th e  C o r p o r a t io n  w i t h  r e s p e c t

th e  g o v e r n in g  body 
o f f i c e r s  and a g e n ts  
c o l l e c t i v e l y  r e f e r r e d  
a g re e s
a g re e s  
lo s s  o r
p e r s o n  t h a t  may 
p e r t a in i n g  t o  th e  
o c c a s io n e d  by a c ts  o f  an 
u n r e la te d  t o  th e  u t i l i z a t i o n  
any w a n to n  
p r o v  i d e d ,
e f f e c t i v e  o n l y  

by an 
i f  a n y , 
c a r r ie d

s u s  t a  i  ned  
p r o c e e d s , 
in s u r a n c e

lo s s  t h a t  
e x c e s s  o f

may 
th e  

f  rom 
to

a re
f o r

lo s s  s u s ta in e d .  The C o r p o r a t io n  f u r t h e r  a g re e s  
and sa ve  h a rm le s s  In d e m n if ie d  P a r t i e s  a g a in s t  

a l l  c o s t s ,  l i a b i l i t i e s ,  e x p e n s e s  and c la im s  
b re a c h  o r  d e f a u l t  on th e  p a r t  o f  th e  

p e r fo rm a n c e  o f  any c o v e n a n t o r  a g re e m e n t 
be p e r fo rm e d

a r i s i n g  f  rom

and
any

C o r p o r a t io n  to  
A g re e m e n t o r  
f a i l u r e  t o  a c t  by th e  
c o n t r a c t o r s ,  s e r v a n t s ,
fro m  any a c c id e n t ,  i n j u r y  o r  
P e rs o n  o c c u r r in g  d u r in g  th e  
a b o u t th e  P r o j e c t ,

p u rs u a n t  
a n y  a c t  

C o r p o r a t io n , 
e m p lo y e e s , o r

f  rom 
th e  
th e  

t h i s  
o f  o r  

a g e n ts , 
a r i s i n g

be 
n e t  
any 
th e

t o  in d e m n ify
and fro m  any 
a r i s in g

C o r p o r a t io n  in  
on th e  p a r t  o f  

to  th e  te rm s  o f
o r  n e g l ig e n c e  

o r  any o f  i t s  
l ic e n s e e s ,  o r

damage w h a ts o e v e r  ca u se d  t o  any 
te rm  o f  t h i s  A g re e m e n t, i n  o r

and fro m  and a g a in s t  a l l  c o s t ,  l i a b i l i t y  
an d  e x p e n s e s  i n c u r r e d  in  o r  i n  c o n n e c t io n  w i t h  a n y  s u c h  
c la im  o r  a c t io n  o r  p r o c e e d in g  b ro u g h t  t h e r e o n ;  and in  ca se  
any a c t io n  o r  p ro c e e d in g  be b r o u g h t  a g a in s t  an In d e m n if ie d  
P a r t y  by  r e a s o n  o f  a n y  s u c h  c l a i m ,  th e  C o r p o r a t io n  u p o n  
n o t i c e  fro m  su ch  In d e m n if ie d  P a r ty  c o v e n a n ts  t o  r e s i s t  o r  

s u c h  a c t i o n  o r  p r o c e e d in g s  a t  th e  C o r p o r a t i o n ' sd e fe n d
e x p e n s e ,
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SECTION 6 .0 5 .  C o rp o ra te  I n f o r m a t io n . W i th in  90 
d a ys  a f t e r  th e  c lo s e  o f  i t s  f i s c a l  y e a r ,  th e  C o r p o r a t io n  
s h a l l  f u r n i s h  t o  th e  I s s u e r  and th e  L e n d e r a co p y  o f  i t s  

i n c lu d in g  a c e r t i f i c a t e  fro m  an 
p u b l i c  a c c o u n ta n t  s t a t i n g  t h a t  th e

a n n u a l s ta te m e n t ,  
in d e p e n d e n t c e r t i f i e d
f i n a n c i a l  s t a t e m e n t s  c o n t a in e d  i n  s u c h  r e p o r t  h a v e  b e e n  
e x a m in e d  by th e m  in  a c c o r d a n c e  w i t h  g e n e r a l l y  a c c e p te d  
a u d i t i n g  s ta n d a r d s  and t h a t  such  s ta te m e n ts  p r e s e n t  f a i r l y  
th e  p o s i t i o n  o f  th e  C o r p o r a t io n  in  c o n f o r m i t y  w i t h  g e n e r a l ly  
a c c e p te d  a c c o u n t in g  p r i n c i p l e s  a p p l ie d  on a c o n s is t e n t  
b a s i s .  The C o r p o r a t io n  s h a l l  a l s o  f u r n i s h  s u c h  o t h e r  
in f o r m a t io n  w i t h  r e s p e c t  t o  i t  o r  th e  M o rtg a g e d  P r o p e r t y  as 
may r e a s o n a b ly  be re q u e s te d  by th e  I s s u e r  o r  th e  L e n d e r .

SECTION 6 .0 6 .  A p p l i c a t i o n s  and L ic e n s e s . In  th e  
e v e n t  i t  may be n e c e s s a ry ,  f o r  th e  p ro p e r  p e r fo rm a n c e  o f  
t h i s  A g re e m e n t, on th e  p a r t  o f  th e  I s s u e r  o r  th e  C o rp o ra ­
t i o n ,  t h a t  any a p p l i c a t i o n  o r  a p p l i c a t i o n s  f o r  any p e r m it  o r  
l ic e n s e  t o  do o r  to  p e r fo rm  c e r t a in  t h in g s  be made to  any 
g o v e r n m e n t a l  o r  o t h e r  a g e n c y  by t h e  C o r p o r a t io n  o r  th e  
I s s u e r ,  th e  C o r p o r a t io n  and th e  I s s u e r  ea ch  a g re e  t o  e x e c u te  
upon th e  re q u e s t  o f  th e  o th e r  su ch  a p p l i c a t i o n  o r  
a p p l i c a t  i o n s .

SECTION 6 .0 6 .  R e c o rd in g ,  F i l i n g  and R e g i s t r a t i o n . 
The C o r p o r a t io n  c o v e n a n ts  w i t h  th e  I s s u e r ,  f o r  th e  b e n e f i t  
o f  th e  L e n d e r and a l l  who s h a l l  a t  any t im e  be H o ld e rs  o f  
th e  N o te ,  t h a t  th e  C o r p o r a t io n  w i l l  ta k e  a l l  a c t io n  r e q u i r e d  
t o  e f f e c t  th e  r e c o r d in g ,  f i l i n g  and r e g i s t e r i n g  r e q u i r e d  
u n d e r  th e  p r o v is io n s  o f  S e c t io n  4 .0 8  o f  th e  I n d e n tu r e .

SECTION 6 .0 8 .  In s p e c t i on o f  P r o j e c t . The C o rp o ra ­
t i o n  a g re e s  t h a t  th e  I s s u e r ,  th e  L e n d e r and t h e i r  a u th o r iz e d  
a g e n ts  s h a l l  have  th e  r i g h t  a t  a l l  r e a s o n a b le  t im e s  t o  e n te r  
u p o n  and  e x a m in e  and  i n s p e c t  t h e  P r o j e c t  t o  d e te r m in e  
w h e th e r  th e  P r o je c t  c o n t in u e s  t o  c o n s t i t u t e  a P r o je c t  u n d e r 
th e  A c t .  The I s s u e r ,  th e  L e n d e r and t h e i r  a u th o r iz e d  a g e n ts  
s h a l l  a ls o  be p e r m i t t e d ,  a t  a l l  re a s o n a b le  t im e s ,  t o  e xa m in e  
th e  P la n s  and S p e c i f i c a t io n s  and th e  o th e r  books  and re c o r d s  
o f  th e  C o r p o r a t io n  w i t h  r e s p e c t  t o  t h e  P r o j e c t .  The  
a f o r e s a id  r i g h t s  o f  e x a m in a t io n  a n d  i n s p e c t i o n  s h a l l  be 
e x e r c is e d  o n ly  upon  su ch  re a s o n a b le  and n e c e s s a ry  te rm s  and 
c o n d i t i o n s  as th e  C o r p o r a t io n  s h a l l  p r e s c r ib e  w h ic h  
c o n d i t i o n s  s h a l l  be deemed t o  i n c lu d e ,  b u t  n o t be l im i t e d  
t o ,  t h o s e  n e c e s s a r y  t o  p r o t e c t  t h e  C o r p o r a t i o n ' s  t r a d e  
s e c r e t s  and p r o p r ie t a r y  r i g h t s .

SECTION 6 .0 9 .  Q u a l i f i c a t i o n i n S t a t e . The C o r p o r ­
a t io n  w a r r a n ts  t h a t  i t  i s  d u ly  q u a l i f i e d  t o  do b u s in e s s  in  
th e  S t a t e  and c o v e n a n ts  t h a t  i t  w i l l  c o n t i n u e  t o  be so  
q u a l i f i e d  so lo n g  as i t  o p e r a te s  th e  P r o je c t .  The 
C o r p o r a t io n  a g re e s  t h a t  i t  w i l l  a lw a y s  be s u b je c t  t o  s e r v ic e
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o f  p ro c e s s  in  th e  S ta te  a n d , d u r in g  s u c h  t im e  as t h e r e  i s  no  
a g e n t f o r  s e r v ic e  o f  p ro c e s s  l i s t e d  in  th e  o f f i c e  o f  th e  
S e c r e ta r y  o f  S t a t e ,  th e  C o r p o r a t io n  h e re b y  d e s ig n a te s  and 
a p p o in ts  th e  S e c r e ta r y  o f  S ta te  o f  th e  S t a t e ,  as i t s  a g e n t 
f o r  s e r v ic e  o f  p ro c e s s  in  th e  S t a t e .  The a f o r e s a id  a g e n ts  
s h a l l  s e rv e  as th e  r e s p e c t iv e  a g e n ts  o f  th e  C o r p o r a t io n  upon  
whom may be s e rv e d  a l l  p r o c e s s ,  p le a d in g s ,  n o t i c e s  o r  o th e r  
p a p e rs  w h ic h  may be s e rv e d  upon th e  C o r p o r a t io n  as a r e s u l t  
o f  any  o f  i t s  o b l i g a t i o n s  u n d e r t h i s  A g re e m e n t.

SECTION 6 .1 0 .  No L i a b i l i t y  o f  I s s u e r 's  P e r s o n n e l . 
A l l  c o v e n a n ts ,  s t i p u l a t i o n s ,  p r o m is e s ,  a g re e m e n ts  and 
o b l i g a t i o n s  o f  th e  I s s u e r  c o n ta in e d  h e r e in  s h a l l  be deemed 
t o  be c o v e n a n t s ,  s t i p u l a t i o n s ,  p r o m is e s ,  a g r e e m e n ts  a n d  
o b l i g a t i o n s  o f  th e  I s s u e r  and n o t  o f  a n y  m em ber o f  th e  
g o v e rn in g  body o f  th e  I s s u e r  o r  any o f f i c e r ,  a g e n t ,  s e r v a n t  
o r  e m p lo y e e  o f  th e  I s s u e r  in  h is  i n d i v i d u a l  c a p a c i t y ,  and no 
re c o u rs e  s h a l l  be had f o r  th e  p a ym e n t o f  a n y  m oneys 
h e re u n d e r  o r  th e  p e r fo rm a n c e  o f  any o f  th e  c o v e n a n ts  and 
a g re e m e n ts  o f  th e  I s s u e r  h e r e in  c o n ta in e d  o r  f o r  any  c la im s  
based  th e re o n  a g a in s t  a n y  member o f  th e  g o v e r n in g  body o f  
th e  I s s u e r  o r  any o f f i c e r ,  a g e n t ,  s e r v a n ts  o r  e m p lo ye e  o f  
th e  I s s u e r .
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ARTICLE V I I

ASSIGNMENT, LEASE AND SALE

SECTION 7 .0 1 .  A s s ig n m e n t ,  Lease  and S a le  o f  
P r o j e c t . So lo n g  as th e  N o te  i s  o u t s t a n d in g ,  th e
C o r p o r a t io n  w i l l  n o t s e l l ,  le a s e  o r  o th e r w is e  d is p o s e  o f  o r  
encum ber i t s  i n t e r e s t  in  th e  P r o je c t  e x c e p t  f o r  P e r m it te d  
E n c u m b ra n c e s  an d  as p r o v id e d  in  S e c t io n s  5 .0 1  a n d  6 .0 2  
h e r e o f  and  in  t h i s  S e c t io n  7 . 0 1 .  T h is  A g re e m e n t may be 
a s s ig n e d  in  w h o le  o r  in  p a r t ,  and th e  C o r p o r a t io n 's  i n t e r e s t  
in  th e  P r o je c t  may be s o ld  o r  le a s e d  as a w h o le  o r  in  p a r t ,  
by th e  C o r p o r a t io n  w i t h o u t  th e  n e c e s s i t y  o f  o b t a in in g  th e  
c o n s e n t o f  th e  Is s u e r  o r  th e  L e n d e r ,  s u b je c t ,  h o w e v e r , t o  
th e  f o l l o w in g  c o n d i t i o n s :

(a )  No s a l e ,  a s s ig n m e n t  o r  l e a s in g  ( o t h e r  th a n  
p u r s u a n t  t o  S e c t i o n  6 .0 2  h e r e o f )  s h a l l  r e l i e v e  th e  
C o r p o r a t io n  fro m  p r im a r y  l i a b i l i t y  f o r  any o f  i t s  
o b l i g a t i o n s  h e r e u n d e r ,  and  in  t h e  e v e n t  o f  a n y  s u c h  
s a le ,  a s s ig n m e n t o r  le a s in g  th e  C o r p o r a t io n  s h a l l  
c o n t in u e  t o  re m a in  p r i m a r i l y  l i a b l e  f o r  th e  p a ym e n ts  o f  
a l l  am oun ts  s p e c i f i e d  in  S e c t io n  4 .0 1  h e re o f  and f o r  
p e r fo rm a n c e  and o b s e rv a n c e  o f  th e  o th e r  a g re e m e n ts  on 
i t s  p a r t  h e r e in  p r o v id e d ;  and

(b )  The C o r p o r a t io n  s h a l l ,  w i t h i n  15 days  a f t e r  
th e  d e l i v e r y  t h e r e o f ,  f u r n is h  o r  c a u se  to  be fu r n is h e d  
to  th e  I s s u e r  and th e  L e n d e r a t r u e  and c o m p le te  c o p y  o f  
each  such  s a le  a g re e m e n t, a s s ig n m e n t o r  le a s e ,  as th e  
ca se  may b e .

SECTION 7 .0 2 .  L i m i t a t io n s  on I s s u e r . E x c e p t as 
p r o v id e d  in  S e c t io n  4 .0 2  h e r e o f ,  th e  I s s u e r  w i l l  n o t s e l l ,  
a s s ig n ,  t r a n s f e r ,  c o n v e y  o r  o th e r w is e  d is p o s e  o f  i t s  
i n t e r e s t  in  t h i s  A g re e m e n t o r  t h e  r e c e i p t s  an d  re v e n u e s  
d e r iv e d  by th e  I s s u e r  fro m  th e  C o r p o r a t io n  p u rs u a n t t o  t h i s  
A g re e m e n t.

SECTION 7 .0 3 .  O th e r  Pr o p e r t y  o f  C o r p o r a t io n . The 
C o r p o r a t io n  may fro m  t im e  to  t im e ,  in  i t s  s o le  d i s c r e t i o n  
and a t  i t s  own e x p e n s e , i n s t a l l  a d d i t i o n a l  m a c h in e ry ,  
e q u ip m e n t  and o t h e r  i t e m s  o f  p e r s o n a l  p r o p e r t y  on  th e  
P r o je c t .  A l l  m a c h in e ry ,  e q u ip m e n t and p e rs o n a l p r o p e r t y  so  
i n s t a l l e d  by th e  C o r p o r a t io n  s h a l l  re m a in  th e  s o le  p r p p e r t y  
o f  th e  C o r p o r a t io n  in  w h ic h  n e i t h e r  th e  I s s u e r  n o r  th e  
L e n d e r  s h a l l  h a v e  a n y  i n t e r e s t ,  and  may be m o d i f i e d  o r  
rem oved by th e  C o r p o r a t io n  a t  any t im e .  In  th e  e v e n t any 
re m o v a l o f  m a c h in e ry ,  e q u ip m e n t o r  r e la t e d  p r o p e r ty  o f  th e  
C o r p o r a t io n  c a u s e s  dam age  t o  th e  e x i s t i n g  b u i l d i n g s  o r  
s t r u c t u r e s  in c lu d e d  in  th e  P r o je c t  th e  C o r p o r a t io n  s h a l l  
r e s to re  th e  same o r  r e p a i r  such damage a t  i t s  s o le  expense.
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ARTICLE V I I I

EVENTS OF DEFAULT AND PEMEDIES

SECTION 8 .0 1  E v e n ts  o f  D e fa u l t  D e f in e d . An "E v e n t 
o f  D e f a u l t "  o r  a " D e f a u l t "  s h a l l  m ean, w h e n e ve r such  te rm s  
a re  used  in  t h i s  A g re e m e n t, any one o r  m ore o f  th e  f o l l o w in g  
e v e n t s :

( a )  F a i l u r e  by th e  C o r p o r a t io n  t o  pay o r  c a u se  to  
be p a id  when due any p a ym e n t r e q u i r e d  t o  be made u n d e r 
S e c t io n  4 .0 1  h e r e o f  w i t h  r e s p e c t  to  th e  p r i n c i p a l  o r  
i n t e r e s t  on th e  N o te ;

(b )  F a i l u r e  by th e  C o r p o r a t io n  t o  pay when due any 
o t h e r  p a ym e n t r e q u i r e d  t o  be made u n d e r t h i s  A g re e m e n t,

p e r io d  o f  30 
su ch  f a i l u r e  
i s  g iv e n  to

da ys
and
th e

w h ic h  f a i l u r e  s h a l l  c o n t in u e  f o r  a 
a f t e r  w r i t t e n  n o t i c e ,  s p e c i f y in g  
r e q u e s t in g  t h a t  i t  be re m e d ie d ,
C o r p o r a t io n  by th e  Is s u e r  o r  th e  L e n d e r by c e r t i f i e d  
m a i l ;

( c )  F a i l u r e  by t h e  C o r p o r a t io n  t o  o b s e r v e  and  
p e r fo r m  any c o v e n a n t ,  c o n d i t i o n  o r  a g re e m e n t on i t s  p a r t  
t o  be o b s e rv e d  o r  p e r fo rm e d ,  o th e r  th a n  as r e f e r r e d  t o  
in  s u b s e c t io n s  (a )  and (b )  o f  t h i s  S e c t io n  8 .0 1 ,  w h ic h  
f a i l u r e  s h a l l  c o n t in u e  f o r  a p e r io d  o f  60 d a ys  a f t e r  
w r i t t e n  n o t i c e ,  s p e c i f y in g  such  f a i l u r e  and r e q u e s t in g  
t h a t  i t  be re m e d ie d ,  i s  g iv e n  to  th e  C o r p o r a t io n  by  th e  
I s s u e r  o r  t h e  L e n d e r  by c e r t i f i e d  m a i l ,  u n le s s  th e  
I s s u e r  and th e  L e n d e r  s h a l l  a g re e  in  w r i t i n g  t o  an 
e x te n s io n  o f  su c h  t im e  p r i o r  t o  i t s  e x p i r a t i o n ;  
p r o v id e d ,  h o w e v e r , i f  th e  f a i l u r e  s ta te d  in  th e  n o t i c e  
c a n n o t be c o r r e c t e d  w i t h i n  th e  a p p l ic a b le  p e r io d ,  th e  
I s s u e r  and th e  L e n d e r w i l l  n o t u n re a s o n a b ly  w i t h h o ld  
t h e i r  c o n s e n t t o  an e x te n s io n  o f  su ch  t im e  i f  c o r r e c t i v e  
a c t i o n  i s  i n s t i t u t e d  by th e  C o r p o r a t io n  w i t h i n  th e  
a p p l ic a b le  p e r io d  and d i l i g e n t l y  p u rs u e d  u n t i l  th e  
d e f a u l t  i s  c o r r e c t e d ;

( d )  The d i s s o lu t i o n  o r  l i q u i d a t i o n  o f  th e  
C o r p o r a t io n ;  p r o v id e d ,  h o w e v e r , t h a t  th e  te rm  
" d i s s o l u t i o n "  o r  " l i q u i d a t i o n "  as used in  t h i s  S e c t io n  
8 .0 1  s h a l l  n o t  be c o n s t r u e d  t o  in c lu d e  th e  c e s s a t io n  o f  
th e  c o r p o r a te  e x is te n c e  o f  th e  C o r p o r a t io n  r e s u l t i n g  
e i t h e r  fro m  a m e rg e r  o r  c o n s o l id a t io n  o f  th e  C o r p o r a t io n  
i n t o  o r  w i t h  a n o t h e r  c o r p o r a t i o n  o r  d i s s o l u t i o n  o r  
l i q u i d a t i o n  o f  th e  C o r p o r a t io n  f o l l o w in g  a t r a n s f e r  o f  
a l l  o r  s u b s t a n t i a l l y  a l l  o f  i t s  a s s e ts  as an e n t i r e t y  
u n d e r th e  c o n d i t i o n s  p e r m i t t i n g  su ch  a c t io n s  w i t h  
r e s p e c t  t o  th e  C o r p o r a t io n  c o n ta in e d  in  s e c t io n  6 .0 2  
h e r e o f ;
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(e )  T h e  c o m m e n ce m e n t b y  t h e  C o r p o r a t io n  o f  any  
c a s e ,  p r o c e e d in g  o r  o t h e r  a c t i o n  r e l a t i n g  t o  i t  in  
b a n k ru p tc y  o r  s e e k in g  r e o r g a n i z a t i o n ,  l i q u i d a t i o n ,  
d i s s o lu t i o n ,  w in d in g - u p ,  a r r a n g e m e n t,  c o m p o s i t io n  o r  
r e a d ju s t m e n t  o f  i t s  d e b t s ,  o r  f o r  a n y  o t h e r  r e l i e f ,  
u n d e r any b a n k r u p tc y ,  in s o lv e n c y ,  r e o r g a n iz a t io n ,  
l i q u i d a t i o n ,  d i s s o l u t i o n ,  a r ra n g e m e n t ,  c o m p o s i t io n ,  
r e a d ju s tm e n t  o f  d e b t o r  o t h e r  s i m i l a r  a c t  o r  la w  o f  any 
j u r i s d i c t i o n ,  now o r  h e r e a f t e r  e x i s t i n g ;  o r  th e  
a p p l i c a t i o n  by th e  C o r p o r a t io n  f o r  a r e c e i v e r ,  c u s to d ia n  
o r  t r u s t e e  o f  i t  o r  f o r  a l l  o r  a s u b s t a n t ia l  p a r t  o f  i t s  

o r  th e  m a k in g  byp r o p e r t y ; 
ass  ig n m e n t 
i n a b i l i t y  
w r i t i n g  o f  
become due 
C o r p o r a t io n

f o r  th e  b e n e f i t
th e
o f

b y  th e  C o r p o r a t io n ,  o r

C o r p o r a t io n  o f  an 
c r e d i t o r s ;  o r  th e  

th e  a d m is s io n  in
i t s  i n a b i l i t y ,  t o  p a y  i t s  d e b ts  as th e y

o r  th e  t a k in g  o f  any 
i n d ic a t in g  i t s  c o n s e n t t o ,

a c t io n  by th e  
a p p r o v a l  o f  o r

a c q u ie s c e n c e  i n ,  o r  in  th e  f u r t h e r a n c e  o f ,  a n y  o f  th e  
f o r e g o in g ;  o r

( f )  The com m encem ent a g a in s t  th e  C o r p o r a t io n  o f  
any c a s e , p ro c e e d in g  o r  o t h e r  a c t io n  in  b a n k r u p tc y  o r  
s e e k in g  r e o r g a n i z a t i o n ,  l i q u i d a t i o n ,  d i s s o l u t i o n ,  
w in d in g - u p ,  a r ra n g e m e n t,  c o m p o s i t io n  o r  r e a d ju s tm e n t  o f  
i t s  d e b ts ,  o r  any o t h e r  r e l i e f ,  u n d e r  any b a n k r u p tc y ,  
in s o lv e n c y ,  r e o r g a n iz a t io n ,  l i q u i d a t i o n ,  d i s s o l u t i o n ,  
a r ra n g e m e n t,  c o m p o s i t io n ,  r e a d ju s tm e n t  o f  d e b t  o r  o th e r  
s i m i l a r  a c t  o r  la w  o f  any  j u r i s d i c t i o n ,  now o r  h e r e a f t e r  
e x i s t i n g ;  o r  th e  a p p o in tm e n t o f  a r e c e i v e r ,  c u s to d ia n  o r  
t r u s t e e  o f  th e  C o r p o r a t io n  o r  f o r  a l l  o r
p a r t  o f  i t s  p r o p e r ty  o r  th e  is s u a n c e  o f  
a t ta c h m e n t ,  e x e c u t io n  o r  r e s t r a i n t ,  o r  s i m i l a r  p ro c e s s  
a g a in s t  a n y  s u b s t a n t i a l  p a r t  o f  t h e  p r o p e r t y  o f  th e  
C o r p o r a t io n ;  and w h ic h  in  e a c h  su ch  ca s e  such  c o n d i t i o n  
s h a l l  c o n t in u e  f o r  a p e r i o d  o f  60  d a y s  u n d is m is s e d ,  
u n d is c h a rg e d  o r  u n b o n d e d .

a s u b s t a n t ia l  
a w a r r a n t  o f

The p r o v is io n s  o f  s u b s e c t io n  ( c )  o f  t h i s  S e c t io n  
8 .0 1  a re  s u b je c t  to  th e  f o l l o w in g  l i m i t a t i o n s :  i f  by re a s o n  
o f  a c t s  o f  G o d ; s t r i k e s ,  l o c k o u t s  o r  o t h e r  i n d u s t r i a l  
d is t u r b a n c e s ;  a c ts  o f  p u b l i c  e n e m ie s ; o r d e r s  o f  a n y  k in d  o f  
th e  G ove rnm en t o f  th e  U n ite d  S ta te s  o r  o f  th e  S ta t e  o r  any 
d e p a r tm e n t ,  a g e n c y , p o l i t i c a l  s u b d iv is io n  o r  o f f i c i a l  o f  
e i t h e r  o f  them  o r  any c i v i l  o r  m i l i t a r y  a u t h o r i t y ;  
i n s u r r e c t io n s ;  r i o t s ;  e p id e m ic s ;  l a n d s l i d e s ;  l i g h t n i n g ;  
e a r th q u a k e s ;  f i r e s ;  h u r r ic a n e s ;  to r n a d o e s ,  b l i z z a r d s ,  o r  
o t h e r  s to r m s ;  b re a k a g e  o r  a c c id e n t  t o  m a c h in e ry ;  p a r t i a l  o r  
e n t i r e  f a i l u r e  o f  u t i l i t i e s ;  o r  a n y  c a u s e  o r  e v e n t  n o t  
r e a s o n a b ly  w i t h i n  th e  c o n t r o l  o f  th e  C o r p o r a t io n ,  th e  
C o r p o r a t io n  i s  u n a b le  in  w h o le  o r  in  p a r t  t o  c a r r y  o u t  i t s  
a g re e m e n ts  h e r e in  c o n ta in e d ,  o t h e r  th a n  th e  o b l i g a t i o n s  on 
t h e  p a r t  o f  t h e  C o r p o r a t io n  c o n t a in e d  in  S e c t io n  4 .0 1
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h e r e o f ,  th e  C o r p o r a t i o n  s h a l l  n o t  be deem ed in  d e f a u l t  
d u r in g  th e  c o n t in u a n c e  o f  su ch  i n a b i l i t y .  The C o r p o r a t io n  
a g r e e s ,  h o w e v e r , t o  use i t s  b e s t  e f f o r t s  t o  rem edy w i t h  a l l  
r e a s o n a b le  d is p a tc h  th e  c a u se  o r  c a u s e s  p r e v e n t in g  i t  fro m  
c a r r y in g  o u t  i t s  a g re e m e n ts ;  p r o v id e d ,  t h a t  th e  s e t t le m e n t  
o f  s t r i k e s ,  lo c k o u t s  and o th e r  i n d u s t r i a l  d is tu r b a n c e s  s h a l l  
be e n t i r e l y  w i t h i n  th e  d i s c r e t i o n  o f  th e  C o r p o r a t io n ,  and 
th e  C o r p o r a t io n  s h a l l  n o t  be r e q u i r e d  t o  make s e t t le m e n t  o f  
s t r i k e s ,  lo c k o u ts  and o th e r  i n d u s t r i a l  d is tu r b a n c e s  by 
a c c e d in g  t o  th e  dem ands o f  th e  o p p o s in g  p a r t y  o r  p a r t i e s  
w hen  s u c h  c o u r s e  i s  i n  th e  ju d g m e n t  o f  th e  C o r p o r a t io n  
u n fa v o r a b le  t o  th e  C o r p o r a t io n .  The o c c u r r e n c e  o f  any o f  
th e  e v e n ts  d e s c r ib e d  in  p a ra g ra p h s  ( a ) ,  (b )  , ( d ) ,  (e )  and 
( f )  o f  t h i s  S e c t io n  8 .0 1  s h a l l  c o n s t i t u t e  an E v e n t  o f  
D e f a u l t  r e g a r d le s s  o f  th e  re a s o n  f o r  such  f a i l u r e  t o  
p e r f o r m .

SECTION 8 . 0 2 .  Remed i  e s . W h e n e v e r a n y  E v e n t  o f  
D e f a u l t  r e f e r r e d  t o  i n  S e c t io n  8 .0 1  h e r e o f  s h a l l  h a v e  
h appened  and be s u b s i s t i n g ,  any one o r  m ore o f  th e  f o l l o w in g  
r e m e d ia l  s t e p s  m ay be t a k e n ;  p r o v id e d  t h a t ,  no  r e m e d ia l  
s te p s  s h a l l  be ta k e n  by th e  I s s u e r  o r  th e  L e n d e r h e re u n d e r  
th e  e f f e c t  o f  w h ic h  w o u ld  be t o  e n t i t l e  th e  I s s u e r  t o  fu n d s  
n e c e s s a ry  f o r  th e  p a ym e n t o f  p r i n c i p a l  and i n t e r e s t  on th e  
u n p a id  b a la n c e  o f  th e  N o te  u n le s s  a t  th e  t im e  o f  s u c h  
re m e d ia l  a c t i o n  th e r e  s h a l l  be in  e f f e c t  a d e c la r a t i o n  u n d e r  
th e  In d e n tu r e  t h a t  su ch  p r i n c i p a l  and i n t e r e s t  a re  due and 
p a y a b le :

(a )  The I s s u e r  o r  th e  L e n d e r as p r o v id e d  in  th e  
In d e n tu r e  m ay, a t  i t s  o p t i o n ,  d e c la r e  a l l  u n p a id  am o u n ts  
p a y a b le  u n d e r S e c t io n  4 .0 1  h e r e o f  t o  be im m e d ia te ly  due 
and p a y a b le ;  and

(b )  The I s s u e r ,  o r  th e  L e n d e r ,  may ta k e  w h a te v e r  
a c t i o n  a t  la w  o r  i n  e q u i t y  may a p p e a r  n e c e s s a r y  o r  
d e s i r a b le  t o  c o l l e c t  th e  p a ym e n ts  th e n  due and 
t h e r e a f t e r  t o  become d u e , o r  t o  e n fo r c e  p e r fo rm a n c e  and 
o b s e rv a n c e  o f  any o b l i g a t i o n ,  a g re e m e n t o r  c o v e n a n t o f  
th e  C o r p o r a t io n  u n d e r  t h i s  A g re e m e n t.

Any am oun ts  c o l le c t e d  p u rs u a n t  t o  a c t io n  ta k e n  u n d e r t h i s  
S e c t io n  s h a l l  be a p p l ie d  in  a c c o rd a n c e  w i t h  th e  p r o v is io n s  
o f  th e  In d e n tu r e  o r ,  i f  th e  N o te  has been f u l l y  p a id  ( o r  
p r o v is io n  f o r  p a ym en t t h e r e o f  has been made in  a c c o rd a n c e  
w i t h  th e  I n d e n t u r e )  t o  th e  C o r p o r a t io n .

SECTION 8 .0 3 .  M a n d a to ry  W a iv e r o f  De f a u l t .
N o tw i t h s ta n d in g  th e  p r o v is io n s  o f  S e c t io n  8 .1 0  h e r e o f  
l i m i t i n g  t h e  a u t h o r i t y  o f  t h e  I s s u e r  t o  w a iv e  a D e f a u l t  
h e re u n d e r ,  i f ,  a f t e r  th e  m a t u r i t y  o f  th e  N o te  s h a l l  have  
been a c c e le r a te d  by th e  L e n d e r upon o c c u r r e n c e  o f  an e v e n t
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o f  d e f a u l t  u n d e r th e  In d e n tu r e  ( i )  th e  p r i n c i p a l  on th e  N o te  
w h ic h  has become due and p a y a b le  o th e r w is e  th a n  by 
a c c e le r a t i o n ,  a l l  a r r e a r s  o f  i n t e r e s t  on th e  N o te , i n t e r e s t  
on  o v e r d u e  i n s t a l l m e n t s  o f  p r i n c i p a l  an d  ( t o  th e  e x t e n t  
p e r m i t t e d  by la w )  i n t e r e s t ,  a t  a r a t e  p e r  annum w h ic h  i s  
e q u a l t o  th e  P rim e  R a te , and a l l  o t h e r  sums p a y a b le  u n d e r  
th e  I n d e n t u r e ,  e x c e p t  th e  p r i n c i p a l  and i n t e r e s t  on th e  N o te  
w h ic h  by su ch  a c c e le r a t io n  s h a l l  have become due and 
p a y a b le ,  s h a l l  ha ve  been p a id ;  ( i i )  a l l  o t h e r  t h in g s  s h a l l  
have  been p e r fo rm e d  in  r e s p e c t  o f  w h ic h  th e r e  was a D e f a u l t ;  
( i i i )  t h e r e  s h a l l  have  been  p a id  th e  re a s o n a b le  fe e s  and 
e x p e n s e s  o f  th e  L e n d e r ,  i n c lu d in g  A d m in is t r a t i o n  E xp e n se s  
and re a s o n a b le  a t t o r n e y 's  fe e s  p a id  o r  in c u r r e d  and ( i v )  
su ch  e v e n t  o f  d e f a u l t  u n d e r  th e  In d e n tu r e  s h a l l  have been 
w a iv e d  by th e  L e n d e r w i t h  th e  c o n s e q u e n c e  t h a t  such  
a c c e le r a t io n  i s  r e s c in d e d ,  th e n  th e  C o r p o r a t io n 's  D e fa u l t  
h e r e u n d e r  s h a l l  be w a iv e d  w i t h o u t  f u r t h e r  a c t i o n  by th e  
L e n d e r o r  th e  I s s u e r .

SECTION 8 . 0 4 .  No Rem edy E x c l u s i v e . No re m e d y  
h e r e in  c o n f e r r e d  u p o n  o r  r e s e r v e d  t o  th e  I s s u e r  o r  th e  
L e n d e r i s  in te n d e d  t o  be e x c lu s iv e  o f  any o th e r  a v a i la b le  
rem edy o r  re m e d ie s ,  b u t  e a ch  and e v e ry  such  rem edy s h a l l  be 
c u m u la t iv e  and s h a l l  be in  a d d i t i o n  t o  e v e ry  o th e r  rem edy 
g iv e n  u n d e r  t h i s  A g re e m e n t o r  now o r  h e r e a f t e r  e x i s t i n g  a t  
la w  o r  in  e q u i t y  o r  by s t a t u t e .  No d e la y  o r  o m is s io n  t o  
e x e r c is e  any r i g h t  o r  pow er a c c r u in g  upon  a n y  d e f a u l t  s h a l l  
im p a ir  any su ch  r i g h t  o r  p o w e r o r  s h a l l  be c o n s t r u e d  t o  be a 
w a iv e r  t h e r e o f ,  b u t  any such  r i g h t  and pow er may be 
e x e r c is e d  fro m  t im e  to  t im e  and as o f t e n  as  may be deemed 
e x p e d ie n t .  In  o r d e r  t o  e n t i t l e  th e  I s s u e r  o r  th e  L e n d e r to  
e x e r c is e  any rem edy re s e r v e d  to  i t  in  t h i s  A r t i c l e ,  i t  s h a l l  
n o t  be n e c e s s a ry  t o  g iv e  a n y  n o t i c e ,  o t h e r  th a n  su ch  n o t i c e  
as may be h e r e in  e x p r e s s ly  r e q u i r e d .

SECTION 8 .0 5 .  A t t o r n e y 's  Fees and E x p e n s e s . In  
th e  e v e n t  u n d e r any o f  th e  p r o v is io n s  o f  t h i s  A g re e m e n t th e  
Is s u e r  o r  th e  L e n d e r s h o u ld  e m p lo y  a t t o r n e y s  o r  in c u r  o th e r  
e x p e n s e s  f o r  th e  c o l l e c t i o n  o f  am oun ts  due h e re u n d e r  o r  th e  
e n fo rc e m e n t o f  p e r fo rm a n c e  o r  o b s e rv a n c e  o f  any o b l i g a t i o n  
o r  a g re e m e n t on th e  p a r t  o f  th e  C o r p o r a t io n  h e r e in  
c o n ta in e d ,  th e  C o r p o r a t io n  a g re e s  t h a t  i t  w i l l  on demand 
t h e r e f o r  pay  t o  th e  Is s u e r  o r  th e  L e n d e r th e  re a s o n a b le  fe e s  
o f  such  a t t o r n e y s  and such  o th e r  e xp e n s e s  so  in c u r r e d  and 
t h a t  su ch  o b l i g a t i o n  s h a l l  be s e c u re d  h e re b y  j u s t  as any 
o t h e r  sum due and p a y a b le  h e r e u n d e r .

SECTION 8 .0 6 .  R em ed ies U nder  Ag re e m e n t V e s t ed in  
L e n d e r ; A ppo i n t m ent o f  L e n d e r  as A g e n t o f  I s s u e r . I f  and t o  
th e  e x te n t  p e r m it t e d  by la w , in  o r d e r  t o  have th e  c la im s  o f  
th e  I s s u e r  a g a in s t  th e  C o r p o r a t io n  a l lo w e d  in  any e q u i t y  
r e c e i v e r s h ip ,  in s o lv e n c y ,  l i q u i d a t i o n ,  b a n k ru p tc y  o r  o th e r
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p ro c e e d in g s  t o  w h ic h  th e  C o r p o r a t io n  s h a l l  be a p a r t y ,  th e  
L e n d e r i s  h e re b y  a p p o in te d  th e  t r u e  and la w f u l  a t t o r n e y - i n -  
f a c t  o f  th e  I s s u e r ,  w i t h  a u t h o r i t y  t o  make o r  f i l e ,  in  th e  
name o f  t h e  I s s u e r ,  any p r o o f  o f  d e b t ,  amendm ent t o  p r o o f  o f  
d e b t ,  p e t i t i o n  o r  o th e r  d o c u m e n t, t o  r e c e iv e  p a ym en t o f  a l l  
sums becom ing  d i s t r i b u t a b l e  on a c c o u n t t h e r e o f ,  t o  e x e c u te  
any o th e r  p a p e rs  o r  d o c u m e n ts ; and t o  do and p e r fo rm  any and 
a l l  a c ts  and t h in g s  f o r  and on b e h a lf  o f  th e  I s s u e r  as may 
be n e c e s s a ry  o r  a d v is a b le  in  th e  o p in io n  o f  th e  L e n d e r .  The 
L e n d e r s h a l l  have  f u l l  po w e r o f  s u b s t i t u t i o n  and d e le g a t io n  
in  r e s p e c t  o f  any su c h  p o w e rs .

SECTION 8 . 0 7 .  W a iv e r  o f  E v e n t o f  D e f a u l t . A s 
a s s ig n e e  h e r e o f ,  th e  L e n d e r may in  i t s  d i s c r e t i o n  w a iv e  any 
E v e n t o f D e fa u l t  and i t s  c o n s e q u e n c e s  h e re u n d e r .

SECTION 8 . 8 .  N o n w a iv e r . In  th e  e v e n t any  a g re e ­
m e n t c o n t a in e d  in  t h i s  A g re e m e n t s h o u ld  be b re a c h e d  by 
e i t h e r  p a r t y  and t h e r e a f t e r  w a iv e d  by th e  o th e r  p a r t y ,  such  
w a iv e r  s h a l l  be l im i t e d  t o  th e  p a r t i c u l a r  b re a c h  so  w a iv e d  
and s h a l l  n o t be deemed t o  w a iv e  any o th e r  b re a c h  h e re u n d e r .  
In  v ie w  o f  th e  a s s ig n m e n t o f  th e  r i g h t s  o f  th e  I s s u e r  u n d e r 
and  i t s  i n t e r e s t  i n  t h i s  A g re e m e n t t o  th e  L e n d e r  by th e  
p r o v is io n s  o f  th e  In d e n t u r e ,  th e  I s s u e r  s h a l l  have  no pow er 
t o  w a iv e  any d e f a u l t  h e re u n d e r  by th e  C o r p o r a t io n  w i t h o u t  
th e  c o n s e n t o f  th e  L e n d e r t o  su ch  w a iv e r .
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ARTICL

PREPAYME

/

SECTION 9 .0 1 .  O p t io n a l  P re p a y m e n t. The C o rp o ra ­
t i o n  s h a l l  h a v e , and i s  h e re b y  g r a n t e d ,  o p t io n s  t o  p re p a y  
w i t h o u t  p rem ium  o r  p e n a l t y  o f  any k in d ,  as a w h o le  a t  any  
t im e  o r  in  p a r t  fro m  t im e  t o  t im e  on any  I n t e r e s t  P aym ent 
D a te  f a l l i n g  n o t le s s  th a n  14 days  a f t e r  th e  n o t i c e  r e q u i r e d  
p u rs u a n t  t o  S e c t io n  9 .0 2  h e r e o f ,  th e  am oun ts  p a y a b le  u n d e r 
S e c t io n  4 .0 1  h e re o f  w i t h  r e s p e c t  t o  th e  N o te . The 
C o r p o r a t io n  may e x e r c is e  i t s  o p t io n  to  p re p a y  a l l  am o u n ts  
p a y a b le  u n d e r  S e c t io n  4 .0 1  h e r e o f  a t  any  t im e  a f t e r  a 
D e te r m in a t io n  o f  T a x a b i l i t y .

SECTION 9 .0 2 .  N o t ic e  o f  E x e r c is e  o f  O p t io n . I f  
p re p a y m e n t o f  am oun ts  p a y a b le  u n d e r S e c t io n  4 .0 1  h e r e o f  i s  
made p u rs u a n t  to  S e c t io n  9 .0 1  h e r e o f ,  th e  C o r p o r a t io n  s h a l l  
g iv e  th e  I s s u e r  and th e  H o ld e r  w r i t t e n  n o t ic e  o f  th e  d a te  
and am ount o f  such  p re p a y m e n t, t o g e th e r  w i t h  w r i t t e n  
i n s t r u c t i o n s  to  th e  L e n d e r as to  th e  m anner in  w h ic h  such  
p re p a y m e n t i s  to  be a p p l ie d .

SECTION 9 .0 3 .  M a n d a to ry  P re p a ym e n t w i t h  S u r p lu s  
F u n d s . Upon c o m p le t io n  o f  th e  P r o je c t ,  i f  th e r e  s h a l l  be 
any s u r p lu s  fu n d s  re m a in in g  in  th e  C o n s t r u c t io n  Fund n o t  
r e q u i r e d  t o  p r o v id e  f o r  t h e  p a y m e n t o f  th e  C o s t  o f  t h e  
P r o je c t ,  su ch  fu n d s  s h a l l  be a p p l ie d  in  p re p a y m e n t o f  th e  
a m oun ts  due u n d e r S e c t io n  4 .0 1  h e r e o f  w i t h  r e s p e c t  t o  th e  
N o te .

SECTION 9 .0 4 .  M anner o f  P re p a y m e n t. Any
p re p a y m e n ts  u n d e r th e  p r o v is io n s  o f  A r t i c l e  V I h e r e o f  o r  
t h i s  A r t i c l e  IX  s h a l l  be a p p l ie d  in  such  m anner as may be 
c o n s is t e n t  w i t h  S e c t io n  2 .0 1  o f  th e  In d e n t u r e .
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ARTICLE X } 

MISCELLANEOUS

SECTION 1 0 .0 1 .  T e r m in a t io n . T h is  A g re e m e n t s h a l l  
t e r m in a t e  upon ( i )  p a ym e n t in  f u l l  o f  th e  N o te  ( i n c lu d in g  
i n t e r e s t  t h e r e o n ) ;  ( i i )  p a ym e n t o r  s a t i s f a c t i o n  o f  a l l  o t h e r  
o b l i g a t i o n s  in c u r r e d  by th e  Is s u e r  o r  th e  C o r p o r a t io n  u n d e r 
t h i s  A g re e m e n t, i n c lu d in g  ( w i t h o u t  l i m i t a t i o n )  i n t e r e s t  and 
o t h e r  c h a rg e s ,  i f  a n y , th e r e o n ;  and ( i i i )  th e  p a ym en t o f  a l l  
A d m in is t r a t i o n  E xp e n se s  due  and t o  become d u e .

SECTION 1 0 .0 2 .  N o t i c e s . A l l  n o t i c e s ,  c e r t i f i c a t e s  
o r  o t h e r  c o m m u n ic a t io n s  h e r e u n d e r  s h a l l  be s u f f i c i e n t l y  
g iv e n  and s h a l l  be deemed g iv e n  when m a i le d  by f i r s t  c la s s  
m a i l  (e x c e p t  as o th e r w is e  s p e c i f i e d  h e r e i n ) ,  p o s ta g e  
p r e p a id ,  a d d re s s e d  as f o l l o w s :

(a )  i f  t o  th e  I s s u e r ,

R ic h la n d  C o u n ty  C o u n c i l  
1701 M a in  S t r e e t  
C o lu m b ia ,  S o u th  C a r o l in a  29201 
A t t e n t i o n :  C h a irm a n

(b )  i f  t o  th e  C o r p o r a t io n ,

R ic h t e x  B r ic k  C o r p o r a t io n  
P o s t O f f i c e  Box 3307 
C o lu m b ia ,  S o u th  C a r o l in a  29230 
A t t e n t i o n :  P r e s id e n t

( c )  i f  t o  th e  L e n d e r ,

T he  C i t i z e n s  and  S o u th e r n  N a t i o n a l  B ank o f
S o u th  C a r o l in a  
P o s t O f f i c e  Box 7272 
C o lu m b ia ,  S o u th  C a r o l in a  29222 
A t t e n t i o n :  __________________

(d )  i f  t o  th e  D e p o s i t a r y :

T h e  C i t i z e n s  and  S o u th e r n  N a t i o n a l  B ank o f
S o u th  C a r o l in a  4
P o s t O f f i c e  Box 7272 
C o lu m b ia ,  S o u th  C a r o l in a  29222 
A t t e n t  i o n : ___________________

A d u p l i c a t e  c o p y  o f  e a c h  n o t i c e ,  c e r t i f i c a t e  o r  
o t h e r  c o m m u n ic a t io n  g iv e n  h e re u n d e r  by e i t h e r  th e  I s s u e r  o r  
t h e  C o r p o r a t io n  t o  th e  o t h e r  s h a l l  a l s o  be g i v e n  t o  th e
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L e n d e r .  The I s s u e r ,  th e  C o r p o r a t io n  and th e  L e n d e r m ay, by 
n o t i c e  g iv e n  h e re u n d e r ,  d e s ig n a te  any f u r t h e r  o r  d i f f e r e n t  
a d d re s s e s  t o  w h ic h  s u b s e q u e n t n o t i c e s ,  c e r t i f i c a t e s  o r  o th e r  
c o m m u n ic a t io n s  s h a l l  be s e n t .

SECTION 1 0 .0 3 .  S u c c e s s o r s  and  A s s ig n s . T h is  
A g re e m e n t s h a l l  in u r e  t o  th e  b e n e f i t  o f  and s h a l l  be b in d in g  
upon th e  I s s u e r ,  th e  C o r p o r a t io n  and t h e i r  r e s p e c t iv e  
s u c c e s s o rs  and a s s ig n s ,  s u b je c t ,  h o w e v e r , t o  th e  l i m i t a t i o n s  
c o n ta in e d  in  S e c t io n s  6 .0 2 ,  7 .0 1  and 7 .0 2  h e r e o f .

SECTION 1 0 .0 4 .  S e v e r a b i1 i t y . I f  any c la u s e ,  p r o ­
v i s i o n  o r  s e c t i o n  o f  t h i s  A g re e m e n t be h e ld  i l l e g a l  o r  
i n v a l i d  by a n y  c o u r t  f o r  any re a s o n ,  th e  re m a in in g  c la u s e s ,  
p r o v is io n s  o r  s e c t io n s  s h a l l  be u n im p a ir e d  and su ch  i l l e g a l  
o r  i n v a l i d  p r o v is io n s  s h a l l  be c o n s t r u e d  and a p p l ie d  so  as 
t o  m o s t c l o s e ly  l e g i t i m a t e l y  e f f e c t u a t e  i t s  i n t e n t .  In  ca se  
any a g re e m e n t o r  o b l i g a t i o n  c o n ta in e d  in  t h i s  A g re e m e n t be 
h e ld  b y  a n y  c o u r t  t o  be in  v i o l a t i o n  o f  la w ,  th e n  s u c h  
a g re e m e n t o r  o b l i g a t i o n  s h a l l  be deemed to  be th e  a g re e m e n t 
o r  o b l i g a t i o n  o f  th e  I s s u e r  o r  th e  C o r p o r a t io n ,  as th e  ca se  
may b e , t o  th e  f u l l  e x t e n t  p e r m i t t e d  by la w .

A m endm en ts . No am endm en t, c h a n g e ,
A g re e m e n t

SECTION 1 0 .0 5 .  _____________
m o d i f i c a t i o n ,  a l t e r a t i o n  o r  t e r m in a t io n  o f  t h i s

a d e b t
I s s u e r  b u t s h a l l  be p a y a b le  

th e  p ro c e e d s  o f  th e N o te

s h a l l  be made o t h e r  th a n  p u r s u a n t  t o  a w r i t t e n  in s t r u m e n t  
s ig n e d  by th e  I s s u e r  and th e  C o r p o r a t io n  and c o n s e n te d  t o  in  
w r i t i n g  by th e  L e n d e r .

SECTION 1 0 .0 6 .  C o u n t e r p a r t s . T h is  A g re e m e n t may 
be s im u l t a n e o u s ly  e x e c u te d  in  s e v e r a l  c o u n t e r p a r t s ,  each  o f  
w h ic h  s h a l l  be an o r i g i n a l  and a l l  o f  w h ic h  s h a l l  c o n s t i t u t e  
b u t one and th e  same in s t r u m e n t .

SECTION 1 0 .0 7 .  L im i t e d  O b l ig a t io n  o f  I s s u e r . A n y ­
t h i n g  h e r e i n  t o  th e  c o n t r a r y  n o t w i t h s t a n d i n g :  ( a )  a n y
o b l i g a t i o n  th e  I s s u e r  may in c u r  h e r e u n d e r ,  i n c lu d in g  f o r  th e  
p a ym e n t o f  m oney , s h a l l  n o t  be deemed to  c o n s t i t u t e  
o r  g e n e r a l  o b l i g a t i o n  o f  th e
s o l e l y  and e x c lu s i v e l y  fro m
a v a i la b le  t h e r e f o r  and o th e r  a v a i l a b l e  m oneys d e r iv e d  by th e  
I s s u e r  p u r s u a n t  t o  t h i s  A g r e e m e n t ;  ( b )  th e  I s s u e r  may 
r e q u i r e  as a c o n d i t i o n  t o  th e  p a r t i c i p a t i o n  by i t  w i t h  th e  
C o r p o r a t io n  in  o b t a i n i n g  a n y  l i c e n s e  o r  p e r m i t  o r  o t h e r  
l e g a l  a p p r o v a ls  a d e p o s i t  by th e  C o r p o r a t io n  o f  su ch  a m o u n t 
as d e te r m in e d  by th e  I s s u e r  t o  be re a s o n a b le  t o  a s s u re  th e  
re im b u rs e m e n t t o  th e  I s s u e r  o f  th e  c o s ts  in c u r r e d  by i t  in  
s u c h  p a r t i c i p a t i o n ,  w i t h  a n y  a m o u n t o f  s u c h  d e p o s i t  i n  
e x c e s s  o f  su ch  c o s ts  t o  be r e t u r n e d  t o  th e  C o r p o r a t io n ;  and
( c )  th e  l i a b i l i t y  o f  th e  I s s u e r  f o r  any  b re a c h  o f  any o f  th e  
r e p r e s e n t a t i o n s  o r  w a r r a n t i e s  by i t  o r  a n y  c o v e n a n t  o r  
a g re e m e n t  s e t  f o r t h  h e r e in  s h a l l  be l i m i t e d  s o l e l y  a n d
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e x c lu s i v e l y  t o  th e  p ro c e e d s  o f  th e  N o te  a v a i la b le  t h e r e f o r  
and o th e r  a v a i la b le  m oneys d e r iv e d  by  th e  I s s u e r  p u rs u a n t  t o  
t h i s  A g re e m e n t.

SECTION 1 0 .0 8 .  S ta te  Law to  G o v e rn . The la w s  o f  
th e  S ta te  s h a l l  g o v e rn  th e  c o n s t r u c t io n  o f  t h i s  A g re e m e n t.

SECTION 1 0 .0 9 .  R ig h ts  o f  L e n d e r . The a g re e m e n ts  
o r  o b l i g a t i o n s  made h e r e in  by th e  C o r p o r a t io n  t o  o r  f o r  th e  
b e n e f i t  o f  th e  L e n d e r a re  in te n d e d  by th e  C o r p o r a t io n  t o  be 
s p e c i f i c a l l y  e n fo r c e a b le  by th e  L e n d e r ,  and th e  C o r p o r a t io n  
a c k n o w le d g e s  t h a t  th e  a c q u i s i t i o n  o f  th e  N o te  b y  th e  L e n d e r 
i s  c o n s id e r a t io n  f o r  any  such  a g re e m e n ts  o r  o b l i g a t i o n s .
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IN  WITNESS WHEREOF, R ic h la n d  C o u n ty ,  S o u th  
C a r o l in a ,  has e x e c u te d  t h i s  M o r tg a g e  and F in a n c in g  A g re e m e n t 
by c a u s in g  i t s  name t o  be h e r e u n t o  s u b s c r ib e d  by th e  
C h a irm a n  o f  th e  C o u n ty  C o u n c i l  and th e  o f f i c i a l  s e a l  o f  s a id  
C o u n ty  C o u n c i l  t o  be im p re s s e d  h e re o n  and a t t e s t e d  by th e  
C le r k  o f  i t s  C o u n ty  C o u n c i l  and R ic h te x  B r ic k  C o r p o r a t io n  
has e x e c u te d  t h i s  M o r tg a g e  and F in a n c in g  A g re e m e n t by 
c a u s in g  i t s  c o r p o r a te  name t o  be h e re u n to  s u b s c r ib e d  by i t s  
P r e s id e n t  o r  a V ic e  P r e s id e n t  and i t s  c o r p o r a te  s e a l t o  be 
im p re s s e d  h e re o n  and a t t e s t e d  by i t s  S e c r e ta r y  o r  an 
A s s is ta n t  S e c re ta ry ,  a l l  as o f th e  d a te  f i r s t  above w r i t t e n .

SEAL
RICHLAND COUNTY, SOUTH CAROLINA

B y :______________________________________
C h a irm a n , C o u n ty  C o u n c i l  o f  
R ic h la n d  C o u n ty ,  S o u th  C a r o l in a

ATTEST:

B y :_________________________________
C le r k ,  C o u n ty  C o u n c i l  o f  
R ic h la n d  C o u n ty ,  S o u th  
C a r o l in a

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

PERSONALLY a p p e a re d  b e fo r e  me _______________________
who on o a th  s a y s  t h a t  ( s ) h e  saw th e  w i t h i n  R ic h la n d  C o u n ty  
by James C. L e v e n t is ,  th e  C h a irm a n  o f  th e  C o u n ty  C o u n c i l  o f  
R ic h la n d  C o u n ty  and B re n d a  F u l l e r ,  th e  C le r k  o f  th e  C o u n ty  
C o u n c i l  o f  R ic h la n d  C o u n ty  s i g n  th e  w i t h i n  M o r tg a g e  and 
F in a n c in g  A g re e m e n t and th e  s a id  R ic h la n d  C o u n ty  by s a id  
o f f i c e r s ,  s e a l by i t s  a c t  and deed and d e l i v e r  th e  w i t h in  
M o rtg a g e  and F in a n c in g  A g re e m e n t and t h a t  ( s ) h e  w i t h
________________________  ____________________________  w itn e s s e d  th e
e x e c u t io n  t h e r e o f .

W itn e s s
SWORN t o  b e fo r e  me t h i s

Ut <7 J >
______ day o f  S e p tember  , 1 9 8 3 .

_________________________________________ ( L . S . )
N o ta ry  P u b l ic  f o r  S o u th  C a r o l in a  
My C o m m iss io n  E x p ir e s :  ________________
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RICHTEX BRICK CORPORATION

By_
( nam e) ,  ( t i t l e )

SEAL

ATTEST:

( n a m e ), ( t i t l e )

IN  THE PRESENCE OF:

PERSONALLY a p p e a re d  
who on o a th  s a ys  t h a t  ( s ) he

b e fo r e  me _____
saw th e  w i t h in named

B r ic k  C o r p o r a t io n , by
and

R ic h te x
i t s

, i  t s
_______________________ , s ig n  th e  w i t h in  M o rtg a g e  and F in a n c in g
A g re e m e n t and th e  s a id  R ic h te x  B r ic k  C o r p o r a t io n  by s a id  
o f f i c e r s ,  s e a l  s a id  M o rtg a g e  and F in a n c in g  A g re e m e n t and as 
i t s  a c t  and d e e d , d e l i v e r  th e  w i t h in  M o rtg a g e  and F in a n c in g
A g re e m e n t and t h a t  ( s ) he w i t h _________ ___________w itn e s s e d  th e
e x e c u t io n  t h e r e o f .

W itn e s s

SWORN t o  b e fo r e  me t h i s
-  • t ■, ■' '

______  day  o f  J e p le iwbe t , 1 9 83 .

N o ta ry  P u b l ic  f o r  S o u th  C a r o l in a  
My C o m m iss io n  E x p ir e s :  ____________

( L . S . )
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SEP 2 1 1983 NO. JASS I STANCE AGREEMENT
STATE BUDGET & CONTROL BOARD

THIS  AGREEMENT made and e n te r e d  i n t o  by and be tw een  
R ic h la n d  C o u n ty ,  a b o d y  p o l i t i c  an d  c o r p o r a t e  and  a 
p o l i t i c a l  s u b d iv is io n  o f  th e  S ta te  o f  S ou th  C a r o l in a  ( t h e  
" C o u n t y " ) ,  an d  R ic h t e x  C o r p o r a t io n ,  a S o u th  C a r o l i n a  
c o r p o r a t io n  ( t h e  " T e n a n t " ) .

W I T N E S S E T 11:ARTICLE 1
RECITATION OF FACTS

As a m eans o f  s e t t i n g  f o r t h  th e  m a t te r s  o f  m u tu a l 
in d u c e m e n t w h ic h  have r e s u l t e d  in  th e  m a k in g  anti e n te r in g  
i n t o  o f  t h i  A g re e m e n t, th e  f o l l o w in g  s ta te m e n ts  o f  f a c t  a re  
h e r e w ith  r e c i t e d :

Sec t  io n  1 .0 1 .  The C o u n ty  is  a body p o l i t i c  and 
c o r p o r a t e ,  and a p o l i t i c a l  s u b d iv is io n  o f  th e  S ta te  o f  S o u th  
C a r o l in a ,  and is  a u th o r iz e d  and em powered by th e  p r o v is io n s  
o f  T i t l e  4 , C h a p te r  2 9 , Code o f  Laws o f  S o u th  C a r o l in a ,  197G 
( t h e  " A c t " ) ,  t o  a c q u i r e ,  e n la r g e ,  im p ro v e , e x p a n d , e q u ip ,  
f u r n i s h ,  ow n, le a s e  and d is p o s e  o f  p r o p e r t ie s  th ro u g h  w h ic h  
th e  i n d u s t r i a l  d e v e lo p m e n t o f  th e  S ta te  w i l l  be p ro m o te d  and 
t r a d e  d e v e lo p e d  by in d u c in g  new i n d u s t r i e s  to  lo c a t e  in  
S o u th  C a r o l in a  and by e n c o u ra g in g  in d u s t r i e s  now lo c a te d  in  
S o u th  C a r o l i n a ’’t o  expand  t h e i r  in v e s tm e n ts  and th u s  u t i l i z e  
and e m p lo y  m anpow er and o th e r  re s o u rc e s  o f  S o u tli C a r o l in a .

S e c t  io n  1 . 0 2 .  The T e n a n t d e s i r e s  t o  m ake an 
e n la rg e m e n t and im p ro v e m e n ts  to  an e x i s t i n g  f a c i l i t y  in  th e  
C o u n ty ,  to  be used  as a m a n u fa c tu r in g  f a c i l i t y ,  and a c q u i r e  
an d  i n s t a l l  t h e r e o n  a l l  t h e  e q u ip m e n t  and  m a c h in e r y  
n e c e s s a r y  t o  m a n u f a c tu r e  b r i c k s  ( t h e  " P r o j e c t " ) .  The 
P r o j e c t  w hen c o m p le te d  and  in  o p e r a t io n  w i l l  p ro v id e ?  
a d d i t i o n a l  p e rm a n e n t e m p lo y m e n t i n  th e  C o u n ty  f o r  
a p p r o x im a te ly  te n  p e o p le .

S e c t i o n 1 .0 3 .  The T e n a n t has re q u e s te d  th e  C o u n ty  
t o  a s s i s t  i t  w i t h  i t s  c o n te m p la te d  p ro g ra m  th ro u g h  th e  s a le  
o f  I n d u s t r i a l  R evenue Bonds ( o r  N o te s )  p u rs u a n t  to  th e  A c t ,  
w h e re b y  th e  C o u n ty  w o u ld  d e f r a y  a p o r t io n  o f  th e  c o s t  o f  th e  
a c q u i s i t i o n  b y  c o n s t r u c t i o n  and p u rc h a s e  o f  th e  la n d ,  
b u i l d i n g ,  and m a c h in e ry  and e q u ip m e n t f o r  th e  P r o je c t .

S e c t i on 1 .0 4 .  The C o u n ty  has g iv e n  due c o n s id e r a ­
t i o n  t o  a l l  th e  p r o p o s a ls  and r e q u e s ts  o f  th e  T e n a n t and has 
a g re e d  to  e n d e a v o r  to  e f f e c t  th e  is s u a n c e  o f  th e  bonds  a t  
th e  t im e  and on th e  te rm s  and c o n d i t i o n s  h e r e a f t e r  s e t
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f o r t h .

ARTICLE I I

UNDERTAKINGS UN THE PART OF THE COUNTYThe Coun ty a g r e e s  as fo l lo w s :
S e c t io n  2 . 0 1 . The C o u n ty  w i l l ,  s u b je c t  t o  th e  

a p p r o v a l  by th e  S ta te  B u d g e t and C o n t r o l  B oard  r e q u i r e d  by 
th e  A c t ,  and s u b je c t  to  th e  p r o v is io n s  o f  T i t l e  4 , C h a p te r  
9 ,  Code o f  Laws o f  S o u th  C a r o l in a ,  197G ( t h e  "Home R u le  
A c t " )  a u t h o r iz e  th e  is s u a n c e  o f  a p p r o x im a te ly  $ 4 ,0 0 0 ,0 0 0  
R ic h la n d  C o u n ty ,  S o u th  C a r o l in a ,  I n d u s t r i a l  R evenue Bonds 
( o r  N o te s ) ,  ( R ic h t e x  C o r p o r a t io n  P r o je c t )  ( th e  " B o n d s " ) ,  a t  
s u c h  t im e  as th e  T e n a n t may re q u e s t  th e  C o u n ty  t o  do s o .

S e c t io n  2 . 0 2 . The C o u n ty  w i l l  p e r m it  th e  T e n a n t t o  
a r r a n g e  f o r  th e  s a le  o f th e  Bonds t o  d e f r a y  th e  c o s t  o f  th e  
P r o j e c t  as a f o r e s a id  and i f  s u c c e s s f u l  m a r k e t in g  
a r ra n g e m e n ts  can  bo made, i t  w i l l  a d o p t su ch  p ro c e e d in g s  and 
e n te r  i n t o  su ch  a g re e m e n ts  as a re  n e c e s s a ry  f o r  th e  is s u a n c e  
and s e c u r in g  o f  th e  B onds.

S e c t io n  2 . 0 3 . The p ro c e e d s  o f  any s a le  o f  th e  
Bonds s h a l l  be a p p l ie d  t o  th e  paym ent o f  th e  c o s ts  o f  th e  
P r o je c t  as d e te rm in e d  u n d e r th e  A c t i n c lu d in g ,  w i t h o u t  
l i m i t a t i o n ,  th e  e x p e n s e s  in c u r r e d  in  c o n n e c t io n  w i t h  th e  
is s u a n c e  and  s a le  o f  th e  B o n d s , th e  a c q u i s i t i o n  b y  
c o n s t r u c t io n  an’d p u rc h a s e  o f  th e  P r o je c t  i n c lu d in g  la n d ,  
b u i l d i n g s ,  n e c e s s a ry  m a c h in e ry  and e q u ip m e n t and o th e r  i te m s  
p e r m it t e d  by th e  A c t,  and th e  re p a y m e n t o f  any fu n d s  
a d va n c e d  o r  lo a n s  in c u r r e d  by th e  T e n a n t f o r  su ch  p u rp o s e s .

S e c t io n  2 . 0 4 . P r i o r  to  i s s u in g  any B onds , th e  
C o u n ty  may e n t e r  i n t o  an in d e n tu r e  o f  m o rtg a g e  and deed o f  
t r u s t  w i t h  a t r u s t e e  bank to  be s e le c te d  by th e  T e n a n t o r  a 
m o r tg a g e  w ith  th e  p u rc h a s e rs  o f  th e  Bonds p u rs u a n t t o  w h ic h  
th e  Bonds w i l l  be is s u e d .  Such in d e n tu r e  o r  m o r tg a g e  s h a l l  
be s u b s t a n t i a l l y  in  th e  fo rm  used in  c o n n e c t io n  w i t h  th e  
is s u a n c e  o f  o t h e r  S ou th  C a r o l in a  i n d u s t r i a l  re v e n u e  bonds 
and s h a l l  c o n s t i t u t e  a l i e n  on th e  P r o je c t  and th e  re v e n u e s  
d e r iv e d  fro m  th e  le a s e  o f  th e  P r o je c t  to  s e c u re  th e  p a ym e n t 
o f  th e  B o n d s .

Se c t i o n 2 .0 5 .  I f  re q u e s te d  by th e  T e n a n t and in  
o r d e r  t o  p r o v id e  i n t e r im  f in a n c in g  p e n d in g  th e  is s u a n c e  o f  
th e  B o n d s , th e  C o u n ty  w i l l  a d o p t th e  n e c e s s a ry  p ro c e e d in g s  
and p r o v id e  f o r  t h e  is s u a n c e  o f  bond a n t i c i p a t i o n  n o te s  
p u rs u a n t  to  T i t l e  11 , C h a p te r  17, Code o f  Laws o f  S o u th  
C a r o l in a ,  197G , in  a n t i c i p a t i o n  o f  th e  is s u a n c e  o f  th e  
B o n d s .
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S e c t io n  2 . 0 6 . The C o u n ty  w i l l  p e r fo r m  su ch  o t h e r  
a c ts  and a d o p I su c h  f u r t h e r  p ro c e e d in g s  as  may be r e q u i r e d  
t o  f a i t h f u l l y  im p le m e n t i t s  u n d e r ta k in g s  and to  consum m ate  
th e  p ro p o s e d  f i n a n c in g . ARTICLE 111

UNDERTAKINGS OR THE PART OF THE TENANT

S e c t i o n 3 . 0 1 . The T e n a n t a g re e s  t h a t  th e  C o u n ty
w i l l  ha ve  no o b l i g a t i o n  to  f i n d  a p u rc h a s e r  o f  th e  B o n d s .

S e c t io n  3 . 0 2 . The T e n a n t f u r t h e r  a g re e s ,  i f  th e
p la n  p ro c e e d s  as c o n te m p la te d ,  as f o l l o w s :

(a )  to  a c q u ir e  by c o n s t r u c t io n  and p u rc h a s e  th e  
la n d ,  b u i ld i n g s ,  e q u ip m e n t and m a c h in e ry  c o n s t i t u t i n g  th e  
P r o j e c t ;

( b )  to  e n te r  i n t o  a le a s e  w i t h  th e  C o u n ty ,  u n d e r  
th e  te rm s  o f  w h ic h  th e  T e n a n t w i l l  o b l i g a t e  i t s e l f  t o  pay t o  
th e  C o u n ty  sums s u f f i c i e n t  t o  pay th e  p r i n c i p a l ,  i n t e r e s t  
and p re m iu m , i f  a n y , on th e  B onds , a s  and when th e  same 
become due and p a y a b le ,  s a id  le a s e  s h a l l  be in  su ch  fo rm  and 
c o n ta in  su ch  p r o v is io n s  as s h a l l  be s a t i s f a c t o r y  t o  th e  
C o u n ty  and t o  th e  T e n a n t;

( c )  t o  o b l ig a t e  i t s e l f  to  make th e  a d d i t i o n a l  
r e n t a l  paym ent^., r e q u i r e d  by th e  A c t ,  i n c lu d i n g ,  b u t  n o t  
l i m i t e d  t o ,  p a ym e n ts  i n  l i e u  o f  ta x e s ;

( d )  to  h o ld  th e  C o u n ty  h a rm le s s  fro m  a l l  p e c u n ia r y  
l i a b i l i t y  and to  re im b u rs e  i t  f o r  a l l  e x p e n s e s  t o  w h ic h  i t  
m ig h t  be p u t  in  th e  f u l f i l l m e n t  o f  i t s  o b l i g a t i o n s  u n d e r  
t h i s  A g reem en t i n  th e  im p le m e n ta t io n  o f  i t s  te rm s  and 
p r o v i s io n s ;

( e )  to  p e r fo rm  su c h  f u r t h e r  a c ts  and a d o p t su ch  
f u r t h e r  p r o c e e d in g s  a s  may b e  r e q u i r e d  t o  f a i t h f u l l y  
im p le m e n t  i t s  u n d e r t a k in g s  and c o n s u m m a te  th e  p r o p o s e d  
f i n a n c in g ;  and

( f )  to  c o v e n a n t and a g re e  in  th e  le a s e  r e f e r r e d  to  
h e r e in b e fo r e  to  i n s t a l l  in  th e  b u i ld i n g s  w h ic h  a re  t o  become 
a p a r t  o f  th e  P r o je c t  a l l  n e c e s s a ry  e q u ip m e n t and m a c h in e ry  
and t h e r e a f t e r  t o  o p e r a te  th e  P r o je c t  as  a f a c i l i t y  t o  
m a n u f a c tu r e  b r i c k s  o r  f o r  s u c h  o t h e r  p u r p o s e s  a s  may 
h e r e a f t e r  be deemed a p p r o p r ia t e .ARTICLE IV
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GENERAL PROVISIONS

S e c t io n  4 . 0 1 . A l l  c o m m itm e n ts  o f  th e  C o u n ty  u n d e r 
A r t i c l e  I I  h e r e o f  a re  s u b je c t  t o  a l l  o f  t in *  p r o v is io n s  o f  
th e  A c t and th e  c o n d i t i o n  t h a t  n o th in g  c o n ta in e d  in  t h i s  
A g re e m e n t s h a l l  c o n s t i t u t e  o r  g iv e  r i s e  to  a p e c u n ia r y  
l i a b i l i t y  o f  th e  C o u n ty  o r  a c h a rg e  a g a in s t  i t s  g e n e ra l 
c r e d i t  o r  t a x in g  p o w e r.

S e c t io n  4 . 0 2 . The p a r t i e s  h e r e to  a g re e  t h a t  th e  
T e n a n t may p r o c e e d  w i t h  t h e  P r o j e c t  i n c l u d i n g  th e  
c o n s t r u c t io n  o f  a b u i l d i n g  o r  b u i l d i n g s  and a c q u i s i t i o n  and 
i n s t a l l a t i o n  o f  th e  e q u ip m e n t and m a c h in e ry  p r i o r  t o  th e  
is s u a n c e  o f  th e  B o n d s .

S e c t io n  4 .0 3 .  A l l  c o m m itm e n ts  o f  th e  C o u n ty  and 
th e  T e n a n t h e re u n d e r  a r e  s u b je c t  t o  th e  c o n d i t i o n  t h a t  th e  
C o u n ty  and th e  T e n a n t do  a g re e  on m u t u a l ly  a c c e p ta b le  te rm s  
and c o n d i t i o n s  o f  a l l  d o c u m e n ts  th e  e x e c u t io n  and d e l i v e r y  
o f  w h ic h  a re  c o n te m p la te d  by p r o v is io n s  h e r e o f .

S e c t io n  4 . 0 4 . The p a r t i e s  u n d e rs ta n d  th a t  th e  
T e n a n t may c h o o s e  n o t  t o  f in a n c e  th e  P r o je c t  a s  h e r e in  
p r o v id e d ,  i n  w h ic h  e v e n t  t h i s  A g re e m e n t s h a l l  becom e v o id .

S e c t io n  4 .0 5 .  P r i o r  t o  th e  is s u a n c e  o f  a n y  B onds, 
th e  C o u n ty  w i l l  c o m p ly  w i t h  th e  p r o v is io n s  o f  th e  Home R u le  
A c t  r e g a r d in g  t h e  p r o c e d u r a l  r e q u i r e m e n t s  f o r  a d o p t in g  
o rd in a n c e s  and r e s o l u t i o n s .

S e c t io n  4 .0 G . I t  i s  th e  i n t e n t i o n  o f  th e  p a r t ie s  
h e r e to  t h a t  t h i s  A g re e m e n t s h a l l  c o n s t i t u t e  an o f f i c i a l  
a c t i o n  on th e  p a r t  o f  t h e  C o u n ty  w i t h in  th e  m e a n in g  o f  th e  
a p p l ic a b le  r e g u la t i o n s  o f  th e  T re a s u ry  D e p a rtm e n t r e l a t i n g  
t o  th e  is s u a n c e  o f  i n d u s t r i a l  re v e n u e  b o n d s .

IN WITNESS WHEREOF, th e  p a r t i e s  h e r e t o ,  each  a f t e r  
due  a u t h o r i z a t i o n ,  h a ve  e x e c u te d  t h i s  A g re e m e n t on th e  
r e s p e c t iv e  d a te s  in d ic a t e d  b e lo w .

RICHLAND COUNTY, SOUTH CAROLINA

____
(  /S J i mny Ba 1 es , C h a i rm an 
' —'  R ic luFand  C o u n ty  C o u n c i l(SEAL)ATTEST'

B re n d a  W ard, C le r k

004301
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R ic h la n d  C o u n ty  C o u n c i l

D a te d : YlfaucA. A/, 1 9 8 0 .

(SEAL)ATTEST:
D ated : , 1980.
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(Ebr S tate  of South  (Carolina

E X H I B I T

SEP 2 1 1983 no. 2
STATE BUDGET 8 CONTROL BOARD

T. TRAVIS MEDLOCK
ATTORNEY GENERAL

REMBERT C DENNIS BUILOING
POST OFFICE BOX 11M9

COLUMBIA. SC. ?»2H
TELEPHONE «O3-?5«-2Oei

S eptem ber 30, 1983

Mr. W illiam  A. M cInnis 
E x e c u tiv e  D eputy D i r e c to r  
S ta t e  Budget and C o n tro l Board 
C olum bia, S ou th  C a ro l in a  29201

Re: $ 2 ,0 0 0 ,0 0 0  S p a r ta n b u rg  C ounty , S outh  C a ro lin a
I n d u s t r i a l  Revenue Bonds, (B old  E n t e r p r i s e s ,  I n c . )  

Dear Mr. M cInn is:

R eg ard in g  th e  a b o v e - re fe re n c e d  bond, we have rev iew ed  
th e  P e t i t i o n  and o th e r  docum ents su b m itte d  to  th e  S ta t e  Budget 
and C o n tro l Board f o r  i t s  a p p ro v a l  p u rs u a n t  to  S e c t io n s  4 -2 9 -1 0  
e t  s e q . ,  Code o f  Laws o f  S outh  C a ro lin a ,  1976, as am ended, and 
trie  same a p p e a r , in  o u r o p in io n ,  to  be in  o r d e r .

S in c e r e ly  y o in rs ,

David C. E ckstrom  
A s s i s t a n t  A tto rn e y  G en era l

DCE/cs

E n c lo s u re s
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S E P  1 4

Bankers Trust Company
Empire State Building, 350 Fifth Avenue, New York, New York 10118

A P P C D z
Jane A. Green
Vice President 
Telephone: 212-290-1655

S eptem ber 8 , 1983

Mr. W illiam  A. M cInnis 
S e c re ta ry
S ta te  Budget and C o n tro l 

Board of S outh  C a ro lin a
P o st O ff ic e  Box 12444 
C olum bia, S ou th  C a ro lin a  29211

E X H I B I T
SEP 2 1 ,983 no. 2 
STATE BUDGET S CONTROL BOARD

Re: Not ex ceed in g  $ 2 ,0 0 0 ,0 0 0  S p a rta n b u rg  C ounty , S outh  C a r o l in a ,  I n d u s t r i a l  
Revenue N o te , S e r ie s  1983 (B old E n te r p r i s e s ,  I n c .  P r o j e c t )

Dear Mr. M cInn is:

In c o n n e c t io n  w ith  th e  s a le  by S p a r ta n b u rg  C oun ty , South  C a ro lin a  o f  th e  ab o v e- 
r e f e re n c e d  n o te  ( th e  "N o te") d a te d  th e  d a te  o f  is s u a n c e  and d e l iv e r y  th e r e o f  
to  B ankers T ru s t  Company ( th e  "B an k ") , th e  Bank makes th e  fo l lo w in g  re p ­
r e s e n t a t i o n s  and c e r t i f i c a t i o n s :

( i )  th e  Bank has such know ledge and e x p e r ie n c e  in  f i n a n c i a l  
and b u s in e s s  m a t te r s  th a t  i t  i s  c a p a b le  o f e v a lu a t in g  th e  m e r i t s  and 
r i s k s  o f  i t s  p r o s p e c t iv e  in v e s tm e n t in  th e  N ote ;

( i i )  th e  Bank i s  f i n a n c i a l l y  a b le  to  b e a r  th e  econom ic r i s k  o f 
i t s  p ro p o sed  in v es tm en t in  th e  N ote fo r  an i n d e f i n i t e  p e r io d ;

( i i i )  th e  Bank i s  f a m i l i a r  w ith  th e  b u s in e s s  a f f a i r s  o f B old 
E n te r p r i s e s ,  In c  ( th e  "Company") and S h e lb u rn e  S h i r t  Company In c  ( th e  
"G u a ra n to r" )  and has o b ta in e d  and exam ined a l l  f i n a n c i a l  and o th e r  
in fo rm a tio n  w ith  r e s p e c t  to  th e  N o te , th e  Company and th e  G u a ra n to r  
which i t  deems n e c e s s a ry  in  o rd e r  to  e n a b le  i t  to  e v a lu a te  th e  m e r i t s  
and r i s k s  of i t s  in v e s tm e n t in  th e  N ote and to  make an in fo rm ed  in ­
v e s tm en t judgm ent in  c o n n e c t io n  w ith  i t s  in v e s tm e n t in  th e  N o te ;

( i v )  th e  Bank h a s  had th e  o p p o r tu n i ty  to  a sk  q u e s t io n s  o f ,  and 
r e c e iv e  answ ers  from , th e  Company and th e  G u a ra n to r  c o n c e rn in g  th e  
term s and c o n d i t io n s  o f th e  is s u a n c e  and d e l iv e r y  o f th e  Note and any 
o th e r  in fo rm a tio n  w hich i t  h a s  deemed r e l e v a n t  to  i t s  in v e s tm e n t in  
th e  N o te ;
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( i v )  th e  Bank h a s  had th e  o p p o r tu n ity  to  ask  q u e s t io n s  o f ,  and 
r e c e iv e  an sw ers  from , th e  Company and th e  G u a ran to r c o n c e rn in g  th e  
te rras and c o n d i t io n s  o f  th e  is s u a n c e  and d e l iv e r y  o f th e  N ote and any 
o th e r  in fo rm a t io n  w hich i t  h a s  deemed r e le v a n t  to  i t s  in v e s tm e n t in  
th e  N o te ;

(v ) th e  N ote i s  b e in g  p u rc h a se d  f o r  th e  ac c o u n t o f  th e  Bank and 
f o r  th e  p u rp o se  o f in v e s tm e n t and n o t p r e s e n t ly  fo r  r e s a l e ,  and th e  
Bank h a s  no p r e s e n t  i n t e n t i o n  o f  o f f e r in g  th e  N ote o r  any p o r t io n  
th e r e o f  fo r  r e s a l e  e i t h e r  c u r r e n t l y  o r  a f t e r  th e  p a ssa g e  o f  a f ix e d  
p e r io d  o f  tim e , o r  upon th e  o c c u r re n c e  o r n o n o c c u rre n c e  o f  any p r e ­
d e te rm in e d  e v e n t o r c ir c u m s ta n c e s ;  b u t th e  Bank r e s e r v e s  th e  r i g h t  
to  s e l l ,  p le d g e , t r a n s f e r ,  co n v ey , h y p o th e c a te ,  m ortgage  o r  o th e r ­
w ise  d is p o s e  o f  th e  N ote  a t  some f u tu r e  d a te  a s  may be d e te rm in e d  by 
th e  Bank;

( v i )  th e  Bank i s  n o t p r e s e n t ly  a p a r ty  t o ,  nor i s  i t  c o n te m p la t in g  
any ag re e m e n t, u n d e r ta k in g , a rra n g e m e n t, o b l i g a t i o n s ,  in d e b te d n e s s  o r 
commitment w hich i s  l i k e l y  to  compel d i s p o s i t i o n  o f i t s  in v e s tm e n t 
in  th e  N ote .

JAG:pm
c c : T . H utcheson

Mark Lake
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STATE OF SOUTH CAROLINA

COUNTY OF RICHLAND

SEP 2 1 1983 no. 2
STATE BUDGET & CONTROL BOARD

I ,  WILLIAM A. McINNIS, S e c r e t a r y  to  th e  South  C a ro lin a  
S ta te  B udget and C o n tro l  B oard , DO HEREBY’ CERTIFY:

T h a t th e  s a i d  S ta t e  B udget and  C o n tro l  B oard ( th e  
B oard) i s  com posed o f  th e  fo l lo w in g :

H is E x c e l le n c y ,  R ic h a rd  W. R i le y ,  G overnor 
and C hairm an o f  th e  B oard ;

The H o n o rab le  G rady L. P a t t e r s o n ,  J r . ,
S ta t e  T r e a s u r e r ;

The H o n o rab le  E a r le  E . M o r r is ,  J r . ,
C o m p tro lle r  G e n e ra l;

The H o n o ra b le  R em bert C. D e n n is , C hairm an 
o f th e  S e n a te  F in a n c e  C om m ittee; and

The H o n o ra b le  Tom G. Mangum, C hairm an o f 
th e  House Ways and Means C om m ittee .

T h a t due n o t i c e  o f  a m e e tin g  o f  th e  B o ard , c a l l e d  to  be 
h e ld  in  C olum bia, S o u th  C a ro l in a  a t  12 :00  Noon Wednesday

S eptem ber 21 , 1983, was g iv e r, to  a l l  m embers in  w r i t i n g ,  and a t
l e a s t f o u r - (4 ) days p r i o r  to  s a i d  m e e tin g ;  t h a t  a l l  members o f 
s a id  B oard  w ere p r e s e n t  a t  s a id  m e e tin g , w i th  th e  e x c e p t io n  o f: 
none.

T h a t a t  s a i d  m e e tin g , a R e s o lu t io n ,  o f w hich  th e  
a t t a c h e d  i s  a t r u e ,  c o r r e c t  and v e r b a t im  co p y , was in tro d u c e d  by 

Mr. P a t t e r s o n  , who moved i t s  a d o p t io n ;  s a i d  m o tio n  was seconded  
b y  Mr, M o rris  » a n d upon th e  v o te  b e in g  ta k e n  and re c o rd e d  i t  
a p p e a re d  t h a t  th e  f o l lo w in g  v o te s  w ere c a s t :

FOR MOTION AGAINST MOTION

5 0

T h a t th e  C hairm an th e re u p o n  d e c la r e d  th e  R e s o lu t io n  
u n an im o u sly  a d o p te d  and th e  o r i g i n a l  t h e r e o f  h as  been  d u ly  
e n te r e d  in  th e  p erm an en t r e c o rd s  o f  m in u te s  o f m e e tin g s  o f  s a id  
Board in  my c u s to d y  a s  i t s  S e c r e t a r y .

T h a t any an d  a l l  c o n d i t i o n s  a t t a c h e d  to  th e  r e f e r e n c e d  
Board a c t i o n  have been  s a t i s f i e d  a s  o f  th e  d a te  o f  t h i s  
c e r t i f i c a t e .
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RESOLUTION

STATE BUDGET AND CONTROL BOARD OF SOUTH CAROLINA

WHEREAS, h e r e t o f o r e  S p a r ta n b u r g  C o u n ty  C o u n c il  ( t h e  
"C o u n ty  B o a rd " )  d i d ,  p u r s u a n t  t o  T i t l e  4, C h a p te r  29 , Code 
o f  Laws o f  S o u th  C a r o l i n a  1 9 7 6 , a s  am ended ( t h e  " A c t" ) ,  
p e t i t i o n  t h e  S t a t e  B u d g e t a n d  C o n t r o l  B o ard  o f  S o u th  
C a r o l i n a  ( t h e  " S t a t e  B o a rd " )  s e e k in g  th e  a p p r o v a l  o f  t h e  
S t a t e  B oard  f o r  an u n d e r t a k i n g  by  t h e  C o un ty  B oard  p u r s u a n t  
t o  t h e  A ct; an d

WHEREAS, t h e  p r o p o s e d  u n d e r t a k i n g  ( th e  " U n d e r ta k in g " )  
c o n s i s t s  o f  t h e  f i n a n c i n g  o f  t h e  a c q u i s i t i o n ,  c o n s t r u c t i o n  
and  i n s t a l l a t i o n  o f  c e r t a i n  la n d ,  b u i l d i n g s ,  f i x t u r e s ,  
m a c h in e ry  an d  e q u ip m e n t ( t h e  " P r o j e c t " )  c o n s t i t u t i n g  a 
w a re h o u se  a n d  d i s t r i b u t i o n  c e n t e r  i n  S p a r ta n b u r g  C o u n ty , 
S o u th  C a r o l i n a  ( t h e  " C o u n ty " )  t o  be owned by B o ld  
E n t e r p r i s e s ,  I n c .  ( t h e  "C om pany") and  o p e r a te d  b y  S h e lb u rn e  
S h i r t  Company, I n c .  ( t h e  " G u a r a n to r " )  by t h e  i s s u a n c e  and  
d e l i v e r y  o f  an  I n d u s t r i a l  R evenue  N o te  p u r s u a n t  t o  t h e  A c t 
an d  t o  an  o r d in a n c e  ( t h e  "N o te  O rd in a n c e " )  a d o p te d  by  t h e  
C o u n ty  B o a rd ; and

WHEREAS, th e  Company w i l l  a g r e e  in  a Loan A greem en t 
( t h e  "Loan A g re e m e n t" )  b e tw e e n  t h e  C o u n ty  an d  th e  Company to  
p a y  to  t h e  C o u n ty  am o u n ts  s u f f i c i e n t  to  p r o v id e  f o r  t h e  
p ay m en t o f  t h e  N o te  and th e  c o s t s  an d  e x p e n s e s  r e s u l t i n g  
fro m  th e  i s s u a n c e  t h e r e o f ;  and

WHEREAS, i n  o r d e r  to  f i n a n c e  t h e  a c q u i s i t i o n ,  
c o n s t r u c t i o n  and  i n s t a l l a t i o n  o f  t h e  P r o j e c t ,  th e  C o u n ty  
B o a rd  p r o p o s e s  t o  p r o v id e  f o r  t h e  i s s u a n c e  an d  d e l i v e r y  o f  a 
$ 2 ,0 0 0 ,0 0 0  S p a r ta n b u r g  C o u n ty , S o u th  C a r o l in a ,  I n d u s t r i a l  
R evenue N o te ,  S e r i e s  1983 (B o ld  E n t e r p r i s e s ,  I n c .  P r o j e c t )  
( t h e  " N o te " )  p u r s u a n t  t o  th e  A c t and  t o  t h e  N ote O rd in a n c e , 
p a y a b le  b y  t h e  C o u n ty  from  th e  a m o u n ts  d e r iv e d  from  th e  Loan 
A g reem en t and  s e c u r e d  b y  an A s s ig n m e n t o f  Loan A greem en t 
( t h e  " A s s ig n m e n t" )  from  t h e  C o u n ty  t o  B a n k e rs  T r u s t  Company 
( t h e  " B a n k " ) , a M o rtg ag e  a n d  S e c u r i t y  A greem en t ( t h e  
" M o rtg a g e " )  from  t h e  Company t o  th e  Bank an d  by a G u a ra n te e  
and  I n d e m n i f i c a t i o n  A g reem en t ( t h e  " G u a ra n te e  A g re e m e n t" )  
b e tw e e n  t h e  G u a r a n to r  and th e  B ank; and

WHEREAS, th e  form  o f  th e  Loan A g reem en t, t h e  
A s s ig n m e n t, t h e  M o rtg a g e , th e  G u a r a n te e  A g reem en t, th e  N o te  
O rd in a n c e  a n d  th e  N o te  h a v e  b een  c o n s id e r e d  by  th e  B o a rd ,

NOW, THEREFORE, BE IT  RESOLVED BY THE STATE BUDGET AND 
CONTROL BOARD OF SOUTH CAROLINA IN MEETING DULY ASSEMBLED:
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1.
B o a rd :

I t h a s b e e n  fo u n d and d e te rm in e d by  t h e  S t a t e

(a ) T h a t th e  s t a t e m e n t o f f a c t s  s e t f o r t h  in t h e
r e c i  t a l s to t h i  s R e s o lu t io n a re in  a l l  r e s p e c t s  t r u e an d
c o r r e c t ;

(b ) T h a t  t h e  C o u n ty  B o a rd  h a s  f i l e d  a p r o p e r  p e t i t i o n  
w ith  th e  S t a t e  B oard  e s t a b l i s h i n g  a r e a s o n a b le  e s t im a te  o f  
th e  c o s t  o f  th e  P r o j e c t  and  c o n t a i n i n g  a g e n e r a l  summary o f  
th e  te rm s  and c o n d i t i o n s  o f  t h e  Loan A g re e m e n t, t h e  
A ss ig n m e n t, th e  M o rtg a g e , t h e  G u a ra n te e  A g reem en t, t h e  N o te  
O rd in a n c e  and  th e  N o te  and  a b r i e f  d e s c r i p t i o n  o f  t h e  
P r o j e c t ;

( c )  T h a t  t h e  P r o j e c t  i s  e x p e c te d  t o  p r o v id e  em ploym ent 
f o r  a p p r o x im a te ly  f i f t y  (5 0 )  p e r s o n s  and , t h e r e f o r e ,  i s  
e x p e c te d  t o  h av e  a b e n e f i c i a l  e f f e c t  upon  th e  econom y o f  t h e  
C oun ty  and t h e  a r e a s  a d j a c e n t  t h e r e t o ;  and

(d )  T h a t  t h e  U n d e r ta k in g  i s  in te n d e d  t o  p ro m o te  t h e  
p u rp o s e s  o f  th e  A c t a n d  i s  r e a s o n a b ly  a n t i c i p a t e d  t o  e f f e c t  
such p u r p o s e s .

2 .  On th e  b a s i s  o f  th e  f o r e g o in g  f i n d i n g s ,  t h e  p r o ­
p o sed  u n d e r ta k in g  o f  t h e  C o u n ty  B o ard  to  f in a n c e  th e  c o s t  o f  
th e  a c q u i s i t i o n ,  c o n s t r u c t i o n  a n d  i n s t a l l a t i o n  o f  t h e  
P r o j e c t  th ro u g h  th e  i s s u a n c e  o f a  $ S p a r ta n b u r g
C o u n ty , S o u th  C a r o l i n a ,  I n d u s t r i a l  R evenue N o te , S e r i e s  1983 
(B old  E n t e r p r i s e s ,  I n c .  P r o j e c t )  p u r s u a n t  t o  t h e  N o te  
O rd in a n c e  t o  be p a y a b le  from  th e  r e v e n u e s  to  b e  d e r iv e d  b y  
th e  C o u n ty  from  th e  Loan A greem en t and  t o  be s e c u r e d  by t h e  
A ss ig n m e n t, th e  M o rtg ag e  and th e  G u a ra n te e  A g re e m e n t, a l l  
p u r s u a n t  t o  th e  A c t ( i n c l u d i n g  c h a n g e s  i n  any d e t a i l s  o f  t h e  
s a id  f i n a n c in g  a s  f i n a l l y  consum m ated  w h ic h  do  n o t  
m a t e r i a l l y  a f f e c t  th e  s a i d  u n d e r t a k in g )  b e  and  th e  same i s  
h e re b y  a p p ro v e d .

3 .  N o t ic e  o f  th e  a c t i o n  t a k e n  by th e  S t a t e  B oard  i n  
g iv in g  a p p ro v a l  t o  th e  U n d e r ta k in g  s h a l l  b e  p u b l i s h e d  in  THE 
HERALD-JOURNAL, a n e w sp a p e r  h a v in g  g e n e r a l  c i r c u l a t i o n  i n  
th e  C o u n ty .

4 .  The N o tic e  t o  be p u b l i s h e d  s h a l l  b e  i n  form  
s u b s t a n t i a l l y  a s  s e t  f o r t h  as EXHIBIT "A" o f  t h i s  
R e s o lu t io n .
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EXHIBITJIA^

NOTICE PURSUANT TO TITLE 4 , CHAPTER 2 9 ,
CODE OF LAWS OF SOUTH CAROLINA 1 9 7 6 , AS AMENDED

N o tic e  i s  h e re b y  g iv e n  t h a t  f o l l o w in g  th e  f i l i n g  o f  a 
P e t i t i o n  by  S p a r ta n b u r g  C ounty  C o u n c i l  ( t h e  "C o u n ty  B o a rd " )  
to  t h e  S t a t e  B u d g e t and  C o n tro l  B o ard  o f  S o u th  C a r o l in a  ( t h e  
" S t a t e  B o a rd ")  a p p ro v a l  h a s  b een  g iv e n  b y  th e  S t a t e  B o ard  to  
th e  f o l lo w in g  u n d e r ta k in g  ( t h e  " U n d e r t a k in g " ) ( i n c l u d i n g  
c h a n g e s  i n  any  d e t a i l s  o f  th e  s a i d  f i n a n c i n g  a s  f i n a l l y  
consum m ated w h ich  do n o t  m a t e r i a l l y  a f f e c t  th e  s a i d  
u n d e r t a k i n g ) ,  v i z . :  th e  f i n a n c i n g  o f  t h e  a c q u i s i t i o n ,  
c o n s t r u c t i o n  and  i n s t a l l a t i o n  o f  c e r t a i n  la n d ,  b u i l d i n g s ,  
f i x t u r e s ,  m a c h in e ry  and e q u ip m e n t ( t h e  " P r o j e c t " )  
c o n s t i t u t i n g  a w a re h o u se  and d i s t r i b u t i o n  c e n t e r  in  
S p a r ta n b u r g  C o u n ty , S o u th  C a r o l in a  ( t h e  " C o u n ty " )  t o  be 
owned by B o ld  E n t e r p r i s e s ,  I n c .  ( t h e  "C om pany") and  o p e r a t e d  
by S h e lb u rn e  S h i r t  Company, I n c .  ( t h e  " G u a r a n to r " ) .

To f in a n c e  th e  a c q u i s i t i o n ,  c o n s t r u c t i o n  and 
i n s t a l l a t i o n  o f  t h e  P r o j e c t ,  t h e  C o u n ty  w i l l  i s s u e  th e  
$ 2 ,0 0 0 ,0 0 0  S p a r ta n b u rg  C o u n ty , S o u th  C a r o l i n a ,  I n d u s t r i a l  
R evenue N o te , S e r i e s  1983 (B o ld  E n t e r p r i s e s ,  I n c .  P r o j e c t )  
( th e  " N o te " )  p u r s u a n t  t o  T i t l e  4 ,  C h a p te r  2 9 , Code o f  Laws 
o f  S o u th  C a r o l in a  1976 , a s  am ended . The N o te  w i l l  be 
p a y a b le  by th e  C o un ty  s o l e l y  from  th e  am o u n ts  t o  be p a id  to  
th e  C o u n ty  by th e  Company p u r s u a n t  t o  a Loan A g reem en t ( t h e  
"Loan A g reem en t")  b e tw e e n  th e  C o u n ty  and  th e  Company. The 
Company w i l l  i r r e v o c a b l y  c o v e n a n t and a g r e e  t o  p a y  when due 
a l l  sums r e q u i r e d  to  pay  th e  p r i n c i p a l  o f ,  p re p a y m e n t 
p e n a l t y ,  i f  an y , and  i n t e r e s t  on th e  N o te ,  and  th e  N o te  w i l l  
be  s e c u r e d  by an  A ss ig n m en t o f Loan A g reem en t u n d e r  w h ich  
th e  C o u n ty  w i l l  a s s ig n  t o  B a n k e rs  T r u s t  Company ( t h e  "B an k ") 
s u b s t a n t i a l l y  a l l  o f  i t s  r i g h t s  u n d e r  t h e  Loan A g re e m e n t, by 
a M ortg ag e  b e tw e e n  th e  Company and th e  Bank and by a 
G u a ra n te e  and I n d e m n i f i c a t io n  A g reem en t b e tw e e n  th e  
G u a ra n to r  and th e  Bank p u r s u a n t  t o  w h ich  th e  G u a r a n to r  w i l l  
u n c o n d i t i o n a l l y  g u a r a n te e  p ay m en t o f  t h e  N o te . The N o te  
w i l l  b e  i s s u e d  p u r s u a n t  to  t h e  A c t and t o  an o r d in a n c e  ( t h e  
"N ote O rd in a n c e " )  a d o p te d  by th e  C ou n ty  B o a rd .

The P r o j e c t  w i l l  p r o v id e  em ploym en t f o r  a p p r o x im a te ly  
f i f t y  (5 0 ) p e r s o n s .

N o tic e  i s  f u r t h e r  g iv e n  t h a t  any i n t e r e s t e d  p a r t y  may 
a t  an y  tim e  w i th in  tw e n ty  (2 0 ) d a y s  a f t e r  t h e  d a t e  o f  
p u b l i c a t i o n  o f  t h i s  N o t ic e ,  b u t  n o t a f t e r w a r d s ,  c h a l l e n g e  
th e  v a l i d i t y  o f  t h e  a c t i o n  o f  t h e  S t a t e  B oard  i n  a p p ro v in g  
th e  u n d e r ta k in g  o f  th e  C ounty  B o ard  by  a c t i o n  de novo

A - 1
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STAJE BUDGET & CONTROL BOARD

Re: $ 2 ,0 0 0 ,0 0 0  S p a r ta n b u r g  C o u n ty , S o u th  C a r o l i n a ,
I n d u s t r i a l  R evenue N o te ,  S e r i e s  1983 (B old  
E n t e r p r i s e s ,  I n c .  P r o j e c t )

D ear B i l l :

E n c lo s e d  a r e  t e n  c o p ie s  o f  a p ro p o s e d  R e s o l u t i o n  o f  th e  
S t a t e  B u d g e t and  C o n t r o l  B o a rd  a p p r o v in g  th e  $ 2 ,0 0 0 ,0 0 0  
I n d u s t r i a l  R evenue N o te , S e r i e s  1983 (B o ld  E n t e r p r i s e s ,  I n c .  
P r o j e c t )  o f  S p a r ta n b u r g  C o u n ty  a lo n g  w i th  a  c e r t i f i e d  copy  
o f  t h e  R e s o lu t io n  A u th o r iz in g  a P e t i t i o n  a n d  th e  O r i g i n a l  
P e t i t i o n .  A lso  e n c lo s e d  a r e  d r a f t  c o p ie s  o f  t h e  Loan 
A g re e m e n t, M o rtg ag e  and  S e c u r i t y  A g re e m e n t, G u a ra n te e  and 
I n d e m n i f i c a t i o n  A g re e m e n t, an d  N o te  O rd in a n c e  r e l a t i n g  to  
t h i s  i s s u e .  B a n k e rs  T r u s t  Company h a s  a l r e a d y  fo rw a rd e d  to  
you u n d e r  s e p a r a t e  c o v e r  t h e i r  " I n v e s tm e n t  L e t t e r . "

I w ould  a p p r e c i a t e  y o u r  h a v in g  t h i s  i te m  p l a c e d  on th e  
a g e n d a  f o r  c o n s i d e r a t i o n  by t h e  B u d g e t and  C o n t r o l  B o ard  a t  
i t s  S e p te m b e r  27 m e e t in g .  S h o u ld  you  r e q u i r e  any  a d d i t i o n a l  
i n f o r m a t i o n ,  p l e a s e  do n o t  h e s i t a t e  t o  c a l l  me. Thank you 
f o r  y o u r  h e lp  i n  t h i s  m a t t e r .

B e s t  p e r s o n a l  r e g a r d s .

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

Thomas A. H u tc h e so n

TAH:ds

E n c lo s u r e s
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c
STATE BUDGET & CONTROL BOARD

APPROVING THE FINANCING OF THE ACQUISITION, CONSTRUCTION AND 
INSTALLATION OF LAND, BUILDINGS, FIXTURES, MACHINERY AND 
EQUIPMENT TO CONSTITUTE INDUSTRIAL FACILITIES IN SPARTANBURG 
COUNTY, SOUTH CAROLINA, TO BE OWNED AND OPERATED OPERATED BY 
BOLD ENTERPRISES, INC. THROUGH THE ISSUANCE AND DELIVERY OF 
A TWO MILLION DOLLAR $ 2 ,0 0 0 ,0 0 0  SPARTANBURG COUNTY, SOUTH 
CAROLINA, INDUSTRIAL REVENUE NOTE, SERIES 1983 (BOLD 
ENTERPRISES, INC. PROJECT); AUTHORIZING A PETITION TO THE 
STATE BUDGET AND CONTROL BOARD OF SOUTH CAROLINA FOR ITS 
APPROVAL OF SUCH UNDERTAKING PURSUANT TO TITLE 4 , CHAPTER 
2 9 , CODE OF LAWS OF SOUTH CAROLINA 1976, AS AMENDED; 
PROVIDING FOR THE HOLDING OF A PUBLIC HEARING ON THE 
QUESTION OF THE ISSUANCE OF THE NOTE AND THE FINANCING OF 
SUCH FACILITIES; PROVIDING FOR THE PUBLICATION OF NOTICE OF 
SUCH HEARING; AND PROVIDING FOR OTHER MATTERS RELATING 
THERETO.

BE IT RESOLVED BY SPARTANBURG COUNTY COUNCIL IN MEETING 
DULY ASSEMBLED:

ARTICLE I

FINDINGS OF FACT

SECTION 1 .0 1

I n c i d e n t  t o  th e  a d o p t io n  o f  t h i s  r e s o l u t i o n ,  S p a r ta n ­
b u rg  C o u n ty  C o u n c i l  (" C o u n ty  C o u n c i l " ) ,  th e  g o v e r n in g  body 
o f  S p a r ta n b u r g  C o u n ty , S o u th  C a r o l in a  ( t h e  " C o u n ty " ) ,  h a s  
made th e  f o l lo w in g  f i n d i n g s :

1 . B o ld  E n t e r p r i s e s ,  In c .  ( t h e  "C om pany"), a 
c o r p o r a t i o n  o r g a n iz e d  an d  e x i s t i n g  u n d e r  th e  law s o f  th e  
S t a t e  o f  S o u th  C a r o l in a ,  h a s  p ro p o s e d  t h a t  th e  C o u n ty  a s s i s t  
i n  f i n a n c i n g  th e  a c q u i s i t i o n ,  c o n s t r u c t i o n  and  i n s t a l l a t i o n  
o f  c e r t a i n  la n d ,  b u i l d i n g s ,  f i x t u r e s ,  m a c h in e ry  and  
e q u ip m e n t ( t h e  " P r o j e c t " )  c o n s t i t u t i n g  a w a re h o u se  and  
d i s t r i b u t i o n  c e n t e r  in  t h e  C o u n ty  a t  an  e s t im a te d  c o s t  o f  
$ 2 ,0 0 0 ,0 0 0  th r o u g h  th e  i s s u a n c e  and  d e l i v e r y  o f  an  
I n d u s t r i a l  R evenue N ote p u r s u a n t  to  th e  a u t h o r i z a t i o n  o f  
T i t l e  4 , C h a p te r  2 9 , Code o f  Laws o f  S o u th  C a r o l in a  1976 , a s  
am ended ( th e  " A c t" ) .

2 . The Company h a s  a d v is e d  C o u n ty  C o u n c i l  t h a t  i t s  
p ro p o s e d  i n d u s t r i a l  p r o j e c t  w ould  be  a id e d  by th e  a s s i s t a n c e  
w hich  th e  C o u n ty  m ig h t r e n d e r  th r o u g h  th e  i s s u a n c e  and 
d e l i v e r y  o f  an  I n d u s t r i a l  R evenue N o te  in  th e  p r i n c i p a l  
am ount o f  $ 2 ,0 0 0 ,0 0 0  ( th e  " N o te " )  p u r s u a n t  t o  th e  A ct and to  
a p ro p o s e d  o r d in a n c e  ( t h e  "N o te  O rd in a n c e " )  to  b e  a d o p te d  by 
C ou n ty  C o u n c i l .
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3 . C o u n ty  C o u n c il  h a s  a g re e d  to  f i n a n c e  th e  
a c q u i s i t i o n ,  c o n s t r u c t i o n  an d  i n s t a l l a t i o n  o f  t h e  P r o j e c t  
an d  a d o p t s  t h i s  R e s o lu t io n  t o  e v id e n c e  i t s  a p p r o v a l  o f  th e  
i s s u a n c e  and d e l i v e r y  o f  t h e  N ote a s  a f o r e s a i d  and to  
a u t h o r i z e  a P e t i t i o n  to  th e  S t a t e  B u d g e t and  C o n t r o l  B oard  
o f  S o u th  C a r o l in a  ( t h e  " S t a t e  B o a rd " )  s e t t i n g  f o r t h  th e  
f a c t s  r e q u i r e d  by th e  A ct and  to  a u t h o r i z e  th e  h o ld in g  o f  a 
p u b l i c  h e a r i n g  on th e  q u e s t io n  o f  th e  i s s u a n c e  o f  th e  N ote 
a s  r e q u i r e d  b y  S e c t io n  10 3 (k )  o f  t h e  I n t e r n a l  R evenue Code 
o f  1954 , a s  am ended, and p u b l i c a t i o n  o f  n o t i c e  o f  su ch  
h e a r i n g .

4 . C o u n ty  C o u n c il  h a s  d e te r m in e d  t h a t  th e  f i n a n c i n g  o f  
t h e  a c q u i s i t i o n ,  c o n s t r u c t i o n  and i n s t a l l a t i o n  o f  th e  
P r o j e c t  ( th e  " U n d e r ta k in g " )  w i l l  s u b s e r v e  th e  p u r p o s e s  o f  
t h e  A ct and t h a t  n e i t h e r  th e  U n d e r ta k in g  n o r  t h e  N o te  w i l l  
g iv e  r i s e  to  any p e c u n ia r y  l i a b i l i t y  o f  th e  C o u n ty  o r  a 
c h a r g e  a g a i n s t  i t s  g e n e r a l  c r e d i t  o r  t a x i n g  p o w e rs .

5 . When c o m p le te d , th e  P r o j e c t  w i l l  p r o v id e  em ploym ent 
f o r  a p p r o x im a te ly  f i f t y  (5 0 )  p e r s o n s .  I t  i s  t h e r e f o r e  
b e l i e v e d  t h a t  th e  U n d e r ta k in g  w i l l  h av e  a b e n e f i c i a l  e f f e c t  
u p o n  th e  econom y o f t h e  C ounty  and  a r e a s  a d j a c e n t  t h e r e t o .

6 . The am ount n e c e s s a r y  t o  f in a n c e  th e  a c q u i s i t i o n ,  
c o n s t r u c t i o n  a n d  i n s t a l l a t i o n  o f  th e  P r o j e c t  i s  Two M i l l i o n  
D o l l a r s  $ 2 ,0 0 0 ,0 0 0 .

7 . The Company h a s  s u b m i t te d  t o  C o u n ty  C o u n c i l  a d r a f t  
o f  a p ro p o s e d  Loan A greem ent ( t h e  "Loan A g re e m e n t" )  p u r s u a n t  
t o  w h ic h  t h e  C ou n ty  w i l l  le n d  Two M i l l i o n  D o l l a r s  
$ 2 ,0 0 0 ,0 0 0  to  th e  Company and  u n d e r  w h ich  th e  Company w i l l  
u n c o n d i t i o n a l l y  a g re e  (a )  t o  p ay  th e  am o u n ts  n e c e s s a r y  to  
p r o v id e  th e  p ay m e n ts  o f  p r i n c i p a l  o f  and  i n t e r e s t  on th e  
N o te  w h ich  w i l l  be d a te d  and w i l l  m a tu re  i n  th e  am o u n ts  and 
b e a r  i n t e r e s t  a t  t h e  r a t e s  s e t  f o r t h  in  A r t i c l e  I I  o f  th e  
N o te  O r d in a n c e ,  (b ) to  m a in ta in  th e  P r o j e c t  i n  good  r e p a i r  
a n d  (c )  t o  c a r r y  a l l  p r o p e r  i n s u r a n c e  w i th  r e s p e c t  t o  th e  
P r o j e c t .

8 . The Company h a s  a l s o  s u b m it te d  t o  C o u n ty  C o u n c il  a 
d r a f t  o f  a p ro p o s e d  A ss ig n m e n t o f  Loan A g reem en t ( th e  
" A s s ig n m e n t" )  p u r s u a n t  t o  w h ich  th e  C o u n ty  w i l l  a s s ig n  
s u b s t a n t i a l l y  a l l  o f  i t s  r i g h t s  m  th e  Loan A g reem en t to  
B a n k e rs  T r u s t  Company ( th e  "B ank") a s  s e c u r i t y  f o r  th e  
p ay m en t o f  th e  N o te .

9 . The Company h a s  a l s o  s u b m i t te d  t o  C o u n ty  C o u n c il  a 
d r a f t  o f  a p ro p o s e d  M ortgage  and  S e c u r i t y  A g reem en t p u r s u a n t  
t o  w h ich  th e  Company w i l l  g r a n t  a m o rtg a g e  l i e n  on and 
s e c u r i t y  i n t e r e s t  i n  th e  P r o j e c t  to  th e  Bank a s  a d d i t i o n a l  
s e c u r i t y  f o r  t h e  paym ent o f  t h e  N o te .
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10. The Company h a s  a l s o  s u b m i t te d  to  C o u n ty  C o u n c il  a 
d r a f t  o f  a p ro p o s e d  G u a ra n te e  and I n d e m n i f i c a t i o n  A g reem en t 
( t h e  " G u a ra n te e  A g re e m e n t" )  p u r s u a n t  t o  w h ich  S h e lb u rn e  
S h i r t  Company, In c .  ( t h e  " G u a r a n to r " )  w i l l  u n c o n d i t i o n a l l y  
g u a r a n te e  th e  paym en t o f  th e  N o te .

11 . The Company h a s  a r r a n g e d  f o r  t h e  i s s u a n c e  and  
d e l i v e r y  o f  th e  N o te  t o  th e  B ank.

12 . In  v iew  o f  th e  w e l l  e s t a b l i s h e d  c r e d i t  o f  th e  
G u a ra n to r  and th e  s u c c e s s f u l  a r r a n g e m e n ts  to  e f f e c t  th e  
i s s u a n c e  and d e l i v e r y  o f  th e  N o te  w i th o u t  t h e  e s t a b l i s h m e n t  
o f  a r e s e r v e  fu n d  f o r  th e  p ay m en t o f  th e  p r i n c i p a l  o f  and 
i n t e r e s t  on th e  N o te , no su c h  r e s e r v e  fu n d  w i l l  be  
e s t a b l i s h e d .

ARTICLE I I

SUBMISSION OF PETITION

SECTION 2 .0 1

The P e t i t i o n  in  form  s u b s t a n t i a l l y  a s  a t t a c h e d  h e r e t o  
a s  E x h i b i t  "A" s h a l l  be  p r e s e n t e d  to  th e  S t a t e  B oard  to  s e e k  
th e  a p p ro v a l  r e q u i r e d  by  th e  A c t;  s a i d  P e t i t i o n  s h a l l  be 
d u ly  e x e c u te d  by  th e  C o u n ty  A d m in i s t r a to r  o f  th e  C o u n ty  and 
th e  same s h a l l  b e  a t t e s t e d  by th e  C le r k  o f  C o u n ty  C o u n c i l .

ARTICLE I I I

PUBLIC HEARING AND NOTICE

SECTION 3 .0 1

P r i o r  to  th e  i s s u a n c e  o f  t h e  N o te , C o u n ty  C o u n c il  s h a l l  
h o ld  a p u b l i c  h e a r in g  on th e  q u e s t i o n  o f  th e  i s s u a n c e  o f  th e  
N ote  f o r  th e  p u rp o s e  o f  f i n a n c i n g  th e  P r o j e c t ,  a t  w h ich  
p u b l i c  h e a r in g  a l l  i n t e r e s t e d  p a r t i e s  3 h a l l  be g iv e n  th e  
o p p o r t u n i t y  to  e x p r e s s  t h e i r  v ie w s  on th e  q u e s t i o n .

SECTION 3 .0 2

A t l e a s t  two (2 )  w eeks b e f o r e  th e  p u b l i c  h e a r in g  on th e  
q u e s t i o n  o f  th e  i s s u a n c e  o f  th e  N o te , n o t i c e  o f  su c h  p u b l i c  
h e a r in g  s h a l l  be  p u b l i s h e d  i n  THE HERALD-JOURNAL. Such 
n o t i c e  s h a l l  be i n  s u b s t a n t i a l l y  th e  form  a t t a c h e d  h e r e t o  a s  
E x h i b i t  "B. "
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EXHIBIT "A”
ST/\TE OF SOUTH CAROLINA

COUNTY OF SPARTANBURG

)
TO THE STATE BUDGET AND CONTROL )

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

The P e t i t i o n  o f  S p a r ta n b u r g  C o u n ty  C o u n c i l  ( ’’C o u n ty  
C o u n c i l " )  r e s p e c t f u l l y  show s:

1. C ou n ty  C o u n c il  i s  th e  g o v e r n in g  b o d y  o f  S p a r ta n b u r g  
C o u n ty , S o u th  C a r o l in a  ( t h e  " C o u n ty " )  a s  e s t a b l i s h e d  by law , 
a n d , a s  s u c h , i s  th e  G o v e rn in g  B o ard  r e f e r r e d  to  i n  T i t l e  4 , 
C h a p te r  2 9 , Code o f  Laws o f  S o u th  C a r o l i n a  1976, a s  am ended 
( t h e  " A c t" ) .

2 . The A ct a u t h o r i z e s  and  em pow ers C o u n ty  C o u n c i l ,  i f  
i t  s h a l l  com ply  w i th  t h e  p r o v i s i o n s  s e t  f o r t h  in  t h e  A c t, to  
a c q u i r e  o r  c a u s e  t o  b e  a c q u i r e d  l a n d ,  b u i l d i n g s ,  e q u ip m e n t, 
m a c h in e ry  and  o t h e r  im p ro v e m e n ts  deem ed n e c e s s a r y ,  s u i t a b l e  
and  u s e f u l  by any  i n d u s t r i a l  e n t e r p r i s e  and  to  f i n a n c e  th e  
a c q u i s i t i o n  and i n s t a l l a t i o n  o f  th e  same th r o u g h  th e  
i s s u a n c e  o f  b o n d s  o r  n o te s  p a y a b le  from  and  s e c u r e d  by  a 
p le d g e  o f  th e  r e v e n u e s  to  b e  d e r i v e d  from  a f i n a n c in g  
a g re e m e n t r e l a t i n g  to  su ch  la n d ,  b u i l d i n g s ,  e q u ip m e n t and 
m a c h in e ry  and  o t h e r  im p ro v e m e n ts .

3 . C o u n ty  C o u n c il  h a s  a g r e e d  w ith  B o ld  E n t e r p r i s e s ,  
I n c .  ( t h e  "C om pany"), a c o r p o r a t i o n  o r g a n iz e d  and  e x i s t i n g  
u n d e r  th e  law s o f  th e  S t a t e  o f  S o u th  C a r o l i n a ,  t h a t  th e  
C o u n ty  w i l l  u n d e r ta k e  t o  f i n a n c e  th e  a c q u i s i t i o n ,  
c o n s t r u c t i o n  and  i n s t a l l a t i o n  o f  la n d ,  b u i l d i n g s ,  f i x t u r e s ,  
m a c h in e ry  and e q u ip m e n t ( t h e  " P r o j e c t " )  to  c o n s t i t u t e  a 
w a re h o u se  and  d i s t r i b u t i o n  c e n t e r  i n  th e  C o u n ty  th r o u g h  th e  
i s s u a n c e  and d e l i v e r y  o f  an I n d u s t r i a l  R evenue N o te  p u r s u a n t  
t o  t h e  A c t. In  t h i s  c o n n e c t io n ,  C o u n ty  C o u n c il  h a s  a g r e e d  
to  i s s u e  a Two M i l l i o n  D o l l a r  $ 2 ,0 0 0 ,0 0 0  S p a r ta n b u r g  C o u n ty , 
S o u th  C a r o l in a ,  I n d u s t r i a l  R evenue N o te , S e r i e s  1983 (B o ld  
E n t e r p r i s e s ,  I n c .  P r o j e c t )  ( t h e  " N o te " )  p u r s u a n t  to  th e  A ct 
and  to  an o r d in a n c e  ( t h e  "N o te  O rd in a n c e " )  to  be a d o p te d  by 
C o u n ty  C o u n c i l .

4 . C o u n ty  C o u n c il  i s  a d v i s e d  by  th e  Company t h a t  th e  
c o s t  o f  th e  P r o j e c t  w i l l  b e  a p p r o x im a te ly  Two M i l l i o n  
D o l l a r s  $ 2 ,0 0 0 ,0 0 0  and t h a t ,  t h e r e f o r e ,  i n  o r d e r  t o  f in a n c e  
t h e  a c q u i s i t i o n ,  c o n s t r u c t i o n  an d  i n s t a l l a t i o n  o f  th e  
P r o j e c t  ( t h e  " U n d e r ta k in g " ) ,  i n c l u d i n g  th e  c o s t s  an d  c h a r g e s  
i n c i d e n t  to  th e  i s s u a n c e  and d e l i v e r y  o f  th e  N o te , i t  i s
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n e c e s s a r y  t h a t  C o u n ty  C o u n c il  i s s u e  and d e l i v e r  t h e  N o te  in  
t h a t  am o u n t.

5 . When c o m p le te d , th e  P r o j e c t  w i l l  p r o v id e  em ploym ent 
f o r  a p p r o x im a te ly  f i f t y  (5 0 )  p e r s o n s .

6. F o r th e  r e a s o n s  ab o v e  s e t  f o r t h  and  h e r e i n a f t e r  
d i s c l o s e d ,  C o u n ty  C o u n c i l  h a s  fo u n d  t h a t :

( a )  th e  U n d e r ta k in g  w i l l  s u b s e r v e  th e  p u r p o s e s  o f  
th e  A c t;

(b )  th e  U n d e r ta k in g  w i l l  have  a b e n e f i c i a l  e f f e c t  
upon  th e  econom y o f  th e  C o u n ty  and th e  a r e a s  a d j a c e n t  
t h e r e t o ;

( c )  by r e a s o n  o f  t h e  U n d e r ta k in g ,  no p e c u n ia r y  
l i a b i l i t y  w i l l  r e s u l t  to  th e  C o u n ty  n o r  w i l l  t h e r e  be  a 
c h a r g e  a g a i n s t  i t s  g e n e r a l  c r e d i t  o r  t a x i n g  p o w e rs ;

(d )  t h e  p ro p o s e d  Loan A greem en t ( t h e  "L oan 
A g re e m e n t" )  b e tw e e n  th e  C o u n ty  and  t h e  Company 
u n c o n d i t i o n a l l y  o b l i g a t e s  th e  Company to  p a y  an am ount 
a d e q u a te  to  p r o v id e  f o r  t h e  p a y m e n ts  o f  t h e  p r i n c i p a l  
o f  and  i n t e r e s t  on  th e  N ote  w hich  w i l l  b e  d a te d  and 
w i l l  m a tu re  i n  t h e  am o u n ts  an d  b e a r  i n t e r e s t  a t  th e  
r a t e s  s e t  f o r t h  in  A r t i c l e  I I  o f  th e  N o te  O rd in a n c e ;

( e )  in  v iew  o f  th e  w e l l  e s t a b l i s h e d  c r e d i t  o f  th e  
G u a r a n to r  ( h e r e i n a f t e r  d e f i n e d )  an d  th e  s u c c e s s f u l  
a r r a n g e m e n ts  t o  e f f e c t  t h e  i s s u a n c e  and  d e l i v e r y  o f  th e  
N o te  w i th o u t  th e  e s t a b l i s h m e n t  o f  a r e s e r v e  fu n d  f o r  
t h e  p ay m en t o f  t h e  p r i n c i p a l  o f  an d  i n t e r e s t  on  th e  
N o te , no su c h  r e s e r v e  fund  w i l l  b e  e s t a b l i s h e d ;  and

( f )  th e  te rm s  o f  t h e  Loan A greem en t r e q u i r e  th e  
Company t o  m a in t a in  th e  P r o j e c t  in  good r e p a i r  a n d  to  
c a r r y  a l l  p r o p e r  in s u r a n c e  w ith  r e s p e c t  t h e r e t o .

7 . The Loan A greem en t w i l l  p r o v id e ,  among o t h e r  
t h i n g s ,  t h e  f o l l o w in g :

( a )  To f in a n c e  t h e  c o s t  o f  th e  a c q u i s i t i o n ,  
c o n s t r u c t i o n  and  i n s t a l l a t i o n  o f  th e  P r o j e c t  th e  C o u n ty  
w i l l  i s s u e  an d  d e l i v e r  a $ 2 ,0 0 0 ,0 0 0  S p a r ta n b u r g  C o u n ty , 
S o u th  C a r o l i n a ,  I n d u s t r i a l  R evenue N o te , S e r i e s  1983 
(B o ld  E n t e r p r i s e s ,  In c . P r o j e c t ) .  The N o te  w i l l  be 
s e c u r e d  by  a p le d g e  o f  s u b s t a n t i a l l y  a l l  o f  th e  am o u n ts  
to  be p a i d  t o  th e  C o u n ty  by  th e  Company , a s  a u t h o r i z e d  
by th e  A c t;

(b )  The p r o c e e d s  d e r i v e d  from  th e  i s s u a n c e  and 
d e l i v e r y  o f  th e  N o te  w i l l  b e  u se d  to  p a y  th e  c o s t s  
i n c i d e n t  t o  t h e  a c q u i s i t i o n ,  c o n s t r u c t i o n  and
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i n s t a l l a t i o n  o f  t h e  P r o j e c t  and th e  i s s u a n c e  o f  th e
N o te ; and

(c )  The Loan A g reem en t c o n t a i n s  no p r o v i s i o n  
im p o s in g  any  p e c u n ia r y  l i a b i l i t y  upon th e  C o u n ty  o r  
w hich  w ould  c r e a t e  a c h a rg e  upon i t s  g e n e r a l  c r e d i t  o r  
t a x in g  p o w e r s .

8 . P u r s u a n t  t o  a p ro p o s e d  A ss ig n m e n t o f  Loan 
A g reem en t ( t h e  " A s s ig n m e n t" )  t h e  C o u n ty  w i l l  a s s i g n  to  
B a n k e rs  T r u s t  Company ( t h e  " B a n k " ) , a s  s e c u r i t y  f o r  th e  
p ay m en t o f  th e  N o te , s u b s t a n t i a l l y  a l l  o f  th e  r i g h t ,  t i t l e  
and i n t e r e s t  o f  th e  C o u n ty  i n  and  t o  th e  Loan A greem en t 
e x c e p t  ta x  p a y m e n ts  and  c e r t a i n  p a y m e n ts  to  be made by way 
o f  i n d e m n i f i c a t i o n .

9 .  P u r s u a n t  to  a p ro p o s e d  M o rtg ag e  and S e c u r i t y  
A g reem en t ( t h e  " M o rtg a g e " )  t h e  Company w i l l  g r a n t  a m o rtg a g e  
l i e n  on and s e c u r i t y  i n t e r e s t  in  th e  P r o j e c t  t o  th e  Bank a s  
a d d i t i o n a l  s e c u r i t y  f o r  t h e  p ay m en t o f  t h e  N o te .

10 . P u r s u a n t  t o  a p ro p o s e d  G u a ra n te e  and 
I n d e m n i f i c a t i o n  A g reem en t ( t h e  " G u a ra n te e  A g reem en t")  
S h e lb u rn e  S h i r t  Company, In c .  ( t h e  " G u a ra n to r " )  w i l l  
u n c o n d i t i o n a l l y  g u a r a n te e  th e  p aym en t o f  th e  N o te .

11 . The N ote  w i l l  be  i s s u e d  by th e  C oun ty  p u r s u a n t  to  
th e  N o te  O rd in a n c e  w h ich  p r o v i d e s  f o r  th e  paym ent o f  th e  
N o te . The Loan A g reem en t im p o se s  upon  th e  Company th e  
o b l i g a t i o n  to  p a y , in  a d d i t i o n  t o  th e  moneys r e q u i r e d  f o r  
th e  p aym en t o f  t h e  p r i n c i p a l  o f  and i n t e r e s t  on t h e  N o te , 
a l l  o t h e r  c o s t s  and e x p e n s e s  r e s u l t i n g  from  t h e  N ote 
O rd in a n c e  and  th e  i s s u a n c e  o f  th e  N ote p u r s u a n t  t h e r e t o  and 
th e  t r a n s a c t i o n s  c o n te m p la te d  to  ta k e  p la c e  i n  c o n n e c t io n  
t h e r e w i t h .

1 2 . D r a f t  c o p ie s  o f  t h e  Loan A g reem en t, th e  M o rtg a g e , 
th e  A s s ig n m e n t, t h e  G u a ra n te e  A g reem en t, th e  N ote O rd in a n c e  
and t h e  N ote a r e  e n c lo s e d  h e r e w i th .  W hile  c h a n g e s  may be 
made i n  th e  e n c lo s e d  fo rm s , i t  i s  n o t  e x p e c te d  t h a t  t h e r e  
w i l l  be  any  c h a n g e s  w h ich  w i l l  s u b s t a n t i a l l y  a f f e c t  th e  
u n d e r ta k in g  a s  now o u t l i n e d  t h e r e i n .

Upon th e  b a s i s  o f  t h e  f o r e g o in g ,  C oun ty  C o u n c il  
r e s p e c t f u l l y  p r a y s :

T h a t  t h e  S t a t e  B u d g e t and  C o n tr o l  B oard  o f  S ou th  
C a r o l in a  ( t h e  " S t a t e  B o a rd " )  a c c e p t  th e  f i l i n g  o f  th e  
P e t i t i o n  p r e s e n t e d  h e r e w i th ;  and t h a t ,  t h e r e a f t e r  and  a s  
soon  a s  p r a c t i c a b l e ,  i t  make i t s  in d e p e n d e n t  i n v e s t i g a t i o n  
o f  t h e  U n d e r ta k in g  and th e  te rm s  and p r o v i s i o n s  o f  t h e  Loan 
A g reem en t, t h e  M o rtg a g e , t h e  A ss ig n m e n t, th e  G u a ra n te e  
A g reem en t, t h e  N o te  O rd in a n c e  and  th e  N o te , a s  i t  deems 
a d v i s a b l e ;  t h a t  t h e  S t a t e  B o ard  f i n d  t h a t  th e  p ro p o s e d
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U n d e r ta k in g  i s  in te n d e d  t o  p ro m o te  t h e  p u r p o s e s  o f  t h e  A ct 
and  t h a t  i t  i s  r e a s o n a b ly  a n t i c i p a t e d  to  e f f e c t  su ch  r e s u l t ;  
and  on th e  b a s i s  o f  su c h  f i n d i n g ,  t h a t  i t  a p p ro v e  th e  
U n d e r ta k in g ,  i n c l u d i n g  c h a n g e s  i n  any  d e t a i l s  o f  th e  s a i d  
f i n a n c i n g  a s  f i n a l l y  consum m ated  w h ich  do n o t  m a t e r i a l l y  
a f f e c t  t h e  U n d e r ta k in g  an d  g iv e  p u b l i s h e d  n o t i c e  o f  i t s  
a p p r o v a l  i n  t h e  m anner s e t  f o r t h  in  t h e  A c t.

S e p te m b e r  14 , 1983.

R e s p e c t f u l l y  S u b m it te d ,

By_________________________________
C o u n ty  A d m in i s t r a to r  o f  

S p a r ta n b u r g  C o u n ty

A t t e s t :

By_________________________________
C le r k ,  S p a r ta n b u r g  C ounty  

C o u n c i l

A -  4 00^319



EXHIBIT "B"

PUBLIC NOTICE

N o tic e  i s  h e re b y  g iv e n  by S p a r ta n b u r g  C o u n ty , S o u th  
C a r o l in a  ( t h e  " C o u n ty " )  t h a t  a p u b l i c  h e a r in g  w i l l  be h e ld  
r e l a t i n g  to  t h e  p ro p o s e d  i s s u a n c e  and  d e l i v e r y  by th e  C o un ty  
o f  a $ 2 ,0 0 0 ,0 0 0  I n d u s t r i a l  R evenue N o te , S e r i e s  1983 (B o ld  
E n t e r p r i s e s ,  In c . P r o j e c t )  ( t h e  " N o te " )  p u r s u a n t  t o  th e  
I n d u s t r i a l  R evenue Bond A ct o f  th e  S t a t e  o f  S o u th  C a r o l in a  
( th e  " A c t" ) ,  w h ich  N o te  i s  t o  be  i s s u e d  to  f in a n c e  th e  
a c q u i s i t i o n ,  c o n s t r u c t i o n  an d  i n s t a l l a t i o n  o f  i n d u s t r i a l  
f a c i l i t i e s  ( t h e  " P r o j e c t " )  c o n s t i t u t i n g  a f a c i l i t y  in  th e  
C o un ty  t o  be owned by  B o ld  E n t e r p r i s e s ,  I n c .  ( t h e  "Com pany") 
and o p e r a t e d  by S h e lb u rn e  S h i r t  Company, In c .  ( th e  
" G u a r a n to r " ) .  The P r o j e c t  w i l l  be  l o c a t e d  on C a lv e r t  Road 
in  S p a r ta n b u r g  C o u n ty .

The N ote w i l l  be  p a y a b le  by  th e  C o u n ty  s o l e l y  from  th e  
am o u n ts  to  b e  p a id  t o  t h e  C o u n ty  by th e  Company p u r s u a n t  to  
a Loan A greem en t ( t h e  "L oan A g re e m e n t" )  b e tw e e n  th e  C ou n ty  
and t h e  Company. The Company w i l l  i r r e v o c a b l y  c o v e n a n t  and 
a g re e  t o  pay  when d u e  a l l  sums r e q u i r e d  to  pay  th e  p r i n c i p a l  
o f ,  an d  i n t e r e s t  on  th e  N o te , and t h e  N ote w i l l  be  s e c u re d  
by an A ss ig n m e n t o f  Loan A g reem en t u n d e r  w h ich  th e  C o un ty  
w i l l  a s s i g n  t o  th e  p u r c h a s e r  o f  th e  N ote  s u b s t a n t i a l l y  a l l  
o f  i t s  r i g h t s  u n d e r  th e  Loan A g reem en t and by a M o rtg ag e  and 
S e c u r i t y  A greem ent g r a n t i n g  to  th e  p u r c h a s e r  o f  th e  N o te  a 
m o rtg a g e  l i e n  on an d  s e c u r i t y  i n t e r e s t  i n  th e  P r o j e c t .  The 
G u a ra n to r  w i l l  u n c o n d i t i o n a l l y  g u a r a n te e  paym en t o f  
p r i n c i p a l  o f  and i n t e r e s t  on  th e  N o te . As r e q u i r e d  by th e  
A c t, t h e  N ote  w i l l  n o t  im pose  any  p e c u n ia r y  l i a b i l i t y  upon  
th e  C o u n ty  o r  c o n s t i t u t e  a c h a r g e  upon  th e  C o u n ty 's  g e n e r a l  
c r e d i t  o r  t a x i n g  po w er.

The h e a r in g  w i l l  b e  h e ld  a t  C o u n ty  C o u n c il  C ham bers, 
S p a r ta n b u rg  C ou n ty  C o u r th o u s e ,  S p a r ta n b u r g ,  S o u th  C a r o l in a ,  
a t  3 :0 0  p .m . ,  O c to b e r  12 , 1 9 8 3 . Any p e r s o n  i n t e r e s t e d  in  
th e  i s s u a n c e  o f  th e  N o te  o r  t h e  l o c a t i o n  o r  p u rp o s e  o f  th e  
P r o j e c t  may a p p e a r  and b e  h e a r d .  D r a f t  c o p ie s  o f  th e  Loan 
A g reem en t, t h e  A ss ig n m e n t o f  Loan A g reem en t, t h e  M o rtg ag e  
and S e c u r i t y  A g reem en t and  th e  G u a ra n te e  and  I n d e m n i f i c a t i o n  
A greem en t and  o t h e r  i n f o r m a t io n  and  d o cu m en ts  r e l a t i n g  to  
th e  N o te  and th e  P r o j e c t  may b e  i n s p e c t e d  a t  th e  o f f i c e  o f 
S p a r ta n b u r g  C o u n ty  C o u n c i l ,  S p a r ta n b u r g  C o u r th o u s e , S p a r t a n ­
b u rg , S o u th  C a r o l i n a , d u r in g  b u s i n e s s  h o u r s .

SPARTANBURG COUNTY, SOUTH 
CAROLINA

By_____________________________
C o u n ty  A d m in i s t r a to r  o f  

S p a r ta n b u r g  C o un ty

B - 1
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STATE OF SOUTH CAROLINA

COUNTY OF SPARTANBURG

I ,  t h e  u n d e r s ig n e d  C le r k  o f  S p a r ta n b u r g  C o un ty  C o u n c i l ,  
do h e r e b y  c e r t i f y  t h a t  th e  f o r e g o in g  i s  a t r u e ,  c o r r e c t  and  
v e r b a t im  copy  o f  a R e s o lu t io n  d u ly  a d o p te d  by  S p a r ta n b u r g  
C o u n ty  C o u n c i l  h a v in g  b e e n  r e a d  a t  a d u ly  c a l l e d  m e e tin g  o f  
C o u n ty  C o u n c i l  on  S e p te m b e r  14 , 1983 .

W itn e s s  my H and, t h i s  j^. day  o f  S e p te m b e r , 1983 .

__Q—____________________
C le r k ,  S p a r ta n b u r g  C o u n ty  C o u n c il
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E X H I B I T  
SEP 2 1 1983 no. 2

STATE OF SOUTH CAROLINA

COUNTY OF SPARTANBURG

} S lA J L  BUDGET & CONTROL BOARD
TO THE STATE BUDGET AND CONTROL )

) P E T I T I 0 N
BOARD OF SOUTH CAROLINA )
___________________________________________ )

The P e t i t i o n  o f  S p a r ta n b u r g  C o u n ty  C o u n c il  (" C o u n ty  
C o u n c i l" )  r e s p e c t f u l l y  show s:

1. C o un ty  C o u n c il  i s  t h e  g o v e r n in g  body  o f  S p a r ta n b u r g  
C o u n ty , S o u th  C a r o l in a  ( t h e  "C o u n ty " )  a s  e s t a b l i s h e d  by law , 
an d , a s  s u c h , i s  t h e  G o v e rn in g  B o ard  r e f e r r e d  to  i n  T i t l e  4 , 
C h a p te r  2 9 , Code o f  Laws o f  S o u th  C a r o l in a  1976 , a s  am ended 
( th e  " A c t " ) .

2 . The A c t a u t h o r i z e s  and  em pow ers C o u n ty  C o u n c i l ,  i f  
i t  s h a l l  com ply w i th  th e  p r o v i s i o n s  s e t  f o r t h  in  t h e  A c t, to  
a c q u i r e  o r  c a u s e  t o  be a c q u i r e d  la n d ,  b u i l d i n g s ,  e q u ip m e n t,  
m a c h in e ry  and o th e r  im p ro v e m e n ts  deem ed n e c e s s a r y ,  s u i t a b l e  
and u s e f u l  by  any i n d u s t r i a l  e n t e r p r i s e  and  to  f i n a n c e  th e  
a c q u i s i t i o n  and  i n s t a l l a t i o n  o f  t h e  same th r o u g h  th e  
i s s u a n c e  o f  b o n d s o r  n o t e s  p a y a b le  from  and  s e c u r e d  by  a 
p le d g e  o f  t h e  r e v e n u e s  to  be d e r i v e d  from  a f i n a n c i n g  
a g re e m e n t r e l a t i n g  t o  su c h  la n d ,  b u i l d i n g s ,  e q u ip m e n t and 
m a c h in e ry  and o t h e r  im p ro v e m e n ts .

3 . C o un ty  C o u n c il  h a s  a g re e d  w i th  B o ld  E n t e r p r i s e s ,  
In c .  ( t h e  "C om pany"), a c o r p o r a t i o n  o r g a n iz e d  and  e x i s t i n g  
u n d e r  t h e  law s o f  th e  S t a t e  o f  S o u th  C a r o l i n a ,  t h a t  th e  
C ounty  w i l l  u n d e r ta k e  t o  f i n a n c e  th e  a c q u i s i t i o n ,  
c o n s t r u c t i o n  and  i n s t a l l a t i o n  o f  i a n a ,  b u i l d i n g s ,  f i x t u r e s ,  
m a c h in e ry  and e q u ip m e n t ( t h e  " P r o j e c t " )  t o  c o n s t i t u t e  a 
w a reh o u se  and d i s t r i b u t i o n  c e n t e r  in  t h e  C o u n ty  th r o u g h  th e  
i s s u a n c e  and d e l i v e r y  o f  an  I n d u s t r i a l  R evenue N o te  p u r s u a n t  
to  th e  A c t. In  t h i s  c o n n e c t io n ,  C o u n ty  C o u n c il  h a s  a g r e e d  
to  i s s u e  a Two M i l l i o n  D o l l a r  $ 2 ,0 0 0 ,0 0 0  S p a r ta n b u r g  C o u n ty , 
S o u th  C a r o l i n a ,  I n d u s t r i a l  R evenue N o te , S e r i e s  1983 (B o ld  
E n t e r p r i s e s ,  I n c .  P r o j e c t )  ( t h e  " N o te " )  p u r s u a n t  t o  th e  A ct 
and to  an  o r d in a n c e  ( t h e  "N o te  O rd in a n c e " )  t o  be a d o p te d  by 
C oun ty  C o u n c i l .

4 . C o u n ty  C o u n c il  i s  a d v is e d  by  th e  Company t h a t  th e  
c o s t  o f  th e  P r o j e c t  w i l l  b e  a p p r o x im a te ly  Two M i l l i o n  
D o l l a r s  $ 2 ,0 0 0 ,0 0 0  and  t h a t ,  t h e r e f o r e ,  in  o r d e r  t o  f in a n c e  
th e  a c q u i s i t i o n ,  c o n s t r u c t i o n  and  i n s t a l l a t i o n  o f  th e  
P r o j e c t  ( t h e  " U n d e r ta k in g " ) ,  i n c l u d i n g  th e  c o s t s  an d  c h a r g e s  
i n c i d e n t  t o  t h e  i s s u a n c e  and  d e l i v e r y  o f  t h e  N o te , i t  i s
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n e c e s s a r y  t h a t  C oun ty  C o u n c il  i s s u e  and  d e l i v e r  t h e  N o te  in  
t h a t  am ount.

5 . When c o m p le te d , t h e  P r o j e c t  w i l l  p r o v id e  em ploym ent 
f o r  a p p r o x im a te ly  f i f t y  (5 0 )  p e r s o n s .

6 . F or th e  r e a s o n s  above s e t  f o r t h  and h e r e i n a f t e r  
d i s c l o s e d ,  C o u n ty  C o u n c il  h a s  fo u n d  t h a t :

(a )  th e  U n d e r ta k in g  w i l l  s u b s e r v e  th e  p u r p o s e s  o f 
th e  A ct;

(b ) th e  U n d e r ta k in g  w i l l  h a v e  a b e n e f i c i a l  e f f e c t  
upon  th e  econom y o f  t h e  C o u n ty  and  th e  a r e a s  a d j a c e n t  
t h e r e t o ;

(c )  by r e a s o n  o f  t h e  U n d e r ta k in g ,  no p e c u n ia r y  
l i a b i l i t y  w i l l  r e s u l t  to  t h e  C o u n ty  n o r  w i l l  t h e r e  b e  a 
c h a rg e  a g a i n s t  i t s  g e n e r a l  c r e d i t  o r  t a x in g  p o w e rs ;

(d ) th e  p ro p o s e d  Loan A greem ent ( th e  "Loan 
A g re e m e n t" )  b e tw e e n  th e  C o u n ty  and t h e  Company 
u n c o n d i t i o n a l l y  o b l i g a t e s  t h e  Company to  p a y  an am ount 
a d e q u a te  to  p r o v id e  f o r  t h e  p a y m e n ts  o f  t h e  p r i n c i p a l  
o f  and i n t e r e s t  on th e  N o te  w h ich  w i l l  be  d a te d  and 
w i l l  m a tu re  i n  th e  am o u n ts  and  b e a r  i n t e r e s t  a t  th e  
r a t e s  s e t  f o r t h  i n  A r t i c l e  11 o f  t h e  N ote O rd in a n c e ;

(e )  in  v iew  o f  th e  w e l l  e s t a b l i s h e d  c r e d i t  o f  th e  
G u a ra n to r  ( h e r e i n a f t e r  d e f i n e d )  and th e  s u c c e s s f u l  
a r ra n g e m e n ts  t o  e f f e c t  th e  i s s u a n c e  and d e l i v e r y  o f  th e  
N o te  w i th o u t  th e  e s t a b l i s h m e n t  o f  a r e s e r v e  fu n d  f o r  
th e  paym ent o f  th e  p r i n c i p a l  o f  and i n t e r e s t  on th e  
N o te , no su ch  r e s e r v e  fund  w i l l  b e  e s t a b l i s h e d ;  and

( f )  th e  te rm s  o f  t h e  Loan A greem ent r e q u i r e  th e  
Company to  m a in ta in  th e  P r o j e c t  in  good r e p a i r  and  to  
c a r r y  a l l  p r o p e r  in s u r a n c e  w i th  r e s p e c t  t h e r e t o .

7 . The Loan A greem ent w i l l  p r o v id e ,  among o t h e r  
t h i n g s ,  th e  f o l lo w in g :

( a )  To f in a n c e  t h e  c o s t  o f  th e  a c q u i s i t i o n ,  
c o n s t r u c t i o n  and  i n s t a l l a t i o n  o f  th e  P r o j e c t  th e  C ounty  
w i l l  i s s u e  and d e l i v e r  a $ 2 ,0 0 0 ,0 0 0  S p a r ta n b u r g  C o u n ty , 
S o u th  C a r o l i n a ,  I n d u s t r i a l  R evenue N o te , S e r i e s  1983 
(B o ld  E n t e r p r i s e s ,  In c . P r o j e c t ) .  The N o te  w i l l  be 
s e c u re d  by  a p le d g e  o f  s u b s t a n t i a l l y  a l l  o f  th e  am ounts 
t o  be p a id  to  th e  C o u n ty  b y  th e  Company , a s  a u th o r i z e d  
by  th e  A c t;

(b )  The p r o c e e d s  d e r i v e d  from  th e  i s s u a n c e  and 
d e l i v e r y  o f  th e  N o te  w i l l  be  u se d  to  p a y  th e  c o s t s  
i n c i d e n t  t o  th e  a c q u i s i t i o n ,  c o n s t r u c t i o n  and
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i n s t a l l a t i o n  o f  th e  P r o j e c t  an d  th e  i s s u a n c e  o f  th e
N o te ; and

(c )  The Loan A greem en t c o n t a i n s  no p r o v i s i o n  
im p o s in g  any p e c u n ia r y  l i a b i l i t y  upo n  th e  C o u n ty  o r  
w h ich  w ould  c r e a t e  a c h a rg e  upo n  i t s  g e n e r a l  c r e d i t  o r  
t a x i n g  p o w e rs .

8 . P u r s u a n t  to  a p ro p o s e d  A ss ig n m e n t o f  Loan 
A greem en t ( t h e  "A s s ig n m e n t" )  th e  C o u n ty  w i l l  a s s i g n  to  
B a n k e rs  T r u s t  Company ( th e  " B a n k " ) , a s  s e c u r i t y  f o r  th e  
paym en t o f  t h e  N o te , s u b s t a n t i a l l y  a l l  o f  t h e  r i g h t ,  t i t l e  
and i n t e r e s t  o f  t h e  C oun ty  i n  and to  t h e  Loan A greem ent 
e x c e p t  t a x  p a y m e n ts  and c e r t a i n  p a y m e n ts  t o  b e  made by  way 
o f  i n d e m n i f i c a t i o n .

9 . P u r s u a n t  to  a p ro p o s e d  M o rtg ag e  and  S e c u r i t y  
A greem ent ( t h e  "M o rtg a g e " )  th e  Company w i l l  g r a n t  a m o rtg a g e  
l i e n  on and  s e c u r i t y  i n t e r e s t  in  t h e  P r o j e c t  t o  t h e  Bank a s  
a d d i t i o n a l  s e c u r i t y  f o r  th e  paym en t o f  th e  N o te .

10. P u r s u a n t  to  a p ro p o s e d  G u a ra n te e  and 
I n d e m n i f i c a t i o n  A greem en t ( t h e  " G u a ra n te e  A g re e m e n t" )  
S h e lb u rn e  S h i r t  Company, I n c .  ( t h e  " G u a r a n to r " )  w i l l  
u n c o n d i t i o n a l l y  g u a r a n te e  th e  p ay m en t o f  t h e  N o te .

11 . The N ote w i l l  be i s s u e d  b y  th e  C o u n ty  p u r s u a n t  to  
th e  N o te  O rd in a n c e  w h ich  p r o v id e s  f o r  t h e  p ay m en t o f  th e  
N o te . The Loan A greem en t im p o se s  upon  th e  Company th e  
o b l i g a t i o n  to  p a y , in  a d d i t i o n  to  t h e  m oneys r e q u i r e d  f o r  
th e  p ay m en t o f  t h e  p r i n c i p a l  o f  and  i n t e r e s t  on th e  N o te , 
a l l  o t h e r  c o s t s  and e x p e n s e s  r e s u l t i n g  from  th e  N ote 
O rd in a n c e  and  th e  i s s u a n c e  o f  th e  N o te  p u r s u a n t  t h e r e t o  and 
th e  t r a n s a c t i o n s  c o n te m p la te d  to  t a k e  p l a c e  m  c o n n e c t io n  
t h e r e w i t h .

12. D r a f t  c o p ie s  o f  th e  Loan A g re e m e n t, th e  M o rtg a g e , 
th e  A s s ig n m e n t, th e  G u a ra n te e  A g reem en t, th e  N o te  O rd in a n c e  
and th e  N o te  a r e  e n c lo s e d  h e r e w i t h .  W h ile  c h a n g e s  may be 
made in  t h e  e n c lo s e d  fo rm s , i t  i s  n o t  e x p e c te d  t h a t  t h e r e  
w i l l  be  any  c h a n g e s  w h ich  w i l l  s u b s t a n t i a l l y  a f f e c t  th e  
u n d e r ta k in g  a s  now o u t l i n e d  t h e r e i n .

Upon th e  b a s i s  o f  th e  f o r e g o in g ,  C o u n ty  C o u n c il  
r e s p e c t f u l l y  p r a y s :

T h a t t h e  S t a t e  B u d g et and C o n t r o l  B o ard  o f  S o u th  
C a r o l in a  ( t h e  " S t a t e  B o a rd " )  a c c e p t  t h e  f i l i n g  o f  th e  
P e t i t i o n  p r e s e n t e d  h e r e w i th ;  and t h a t ,  t h e r e a f t e r  and  a s  
soon  a s  p r a c t i c a b l e ,  i t  make i t s  in d e p e n d e n t  i n v e s t i g a t i o n  
o f  t h e  U n d e r ta k in g  and th e  te rm s  and  p r o v i s i o n s  o f  th e  Loan 
A g reem en t, th e  M o rtg a g e , t h e  A s s ig n m e n t, t h e  G u a ra n te e  
A g reem en t, th e  N o te  O rd in a n c e  and  th e  N o te , a s  i t  deem s 
a d v i s a b l e ;  t h a t  t h e  S t a t e  B o ard  f i n d  t h a t  th e  p ro p o s e d
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U n d e r ta k in g  i s  in t e n d e d  to  p ro m o te  th e  p u r p o s e s  o f  th e  A c t 
and t h a t  i t  i s  r e a s o n a b ly  a n t i c i p a t e d  to  e f f e c t  su c h  r e s u l t ;  
and on th e  b a s i s  o f  su c h  f i n d i n g ,  t h a t  i t  a p p ro v e  th e  
U n d e r ta k in g , i n c l u d i n g  c h a n g e s  i n  any  d e t a i l s  o f  th e  s a i d  
f in a n c in g  a s  f i n a l l y  consum m ated  w h ich  do n o t  m a t e r i a l l y  
a f f e c t  th e  U n d e r ta k in g  and g iv e  p u b l i s h e d  n o t i c e  o f  i t s  
a p p ro v a l  i n  t h e  m anner s e t  f o r t h  i n  th e  A c t.

S ep tem b er 1 4 , 1983 .

R e s p e c t f u l l y  S u b m it te d ,

By
C o u n ty  A d m i n i s t r a t o r  o f  

S p a r ta n b u r g  C o u n ty

A t t e s t :

By ______
C le r k ,  'S p a r ta n b u r g  C o u n ty

C o u n c il
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LOAN AGREEMENT

T h is  LOAN AGREEMENT d a te d  a s  o f  .O c to b e r  1, 1983 ,
f--------------

b e tw e e n  SPARTANBURG COUNTY, SOUTH CAROLINA, a b o d y  p o l i t i c  

and  c o r p o r a t e  and  a p o l i t i c a l  s u b d i v i s i o n  o f  th e  S t a t e  o f  

S o u th  C a r o l in a ,  p a r t y  o f  t h e  f i r s t  p a r t ,  and  BOLD 

ENTERPRISES, IN C ., a c o r p o r a t i o n  o r g a n iz e d  and e x i s t i n g  

u n d e r  th e  law s o f  t h e  S t a t e  o f  S o u th  C a r o l i n a ,  p a r t y  o f  th e  

s e c o n d  p a r t ,

W I T N E S S E T H :

In  c o n s i d e r a t i o n  o f  t h e  r e s p e c t i v e  r e p r e s e n t a t i o n s  and  

a g re e m e n ts  h e r e i n a f t e r  c o n t a i n e d ,  th e  p a r t i e s  h e r e t o  a g r e e  

a s  f o l lo w s  ( p r o v id e d ,  t h a t  in  t h e  p e r fo rm a n c e  o f  t h e  a g r e e ­

m e n ts  o f  t h e  p a r t y  o f  t h e  f i r s t  p a r t  h e r e i n  c o n ta in e d ,  any  

o b l i g a t i o n  i t  may th e r e b y  in c u r  f o r  th e  p ay m en t o f  money 

s h a l l  n o t  c r e a t e  a p e c u n ia r y  l i a b i l i t y  o r  c h a r g e  a g a i n s t  i t s  

g e n e r a l  c r e d i t  o r  t a x i n g  p o w e rs)  .
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ARTICLE I

DEF IN IT IONS AND IN~ERFRETATIONS

SECTION 1 .1 .  C e r t a i n  te r m s  u s e d  i n  t h i s  Loan A g reem en t

a r e  d e f i n e d  i n  S e c t io n  1 .2  h e r e o f .  When u s e d  h e r e i n ,  su ch

te rm s  s h a l l  h a v e  t h e  m e a n in g s  g iv e n  t o  them  b y  t h e  la n g u a g e  

e m p lo y e d  in  S e c t i o n  1 .2  h e r e o f  d e f i n i n g  s u c h  te r m s ,  u n l e s s  

t h e  c o n t e x t  c l e a r l y  i n d i c a t e s  o t h e r w i s e .

SECTION 1 . 2 . The f o l l o w i n g  te rm s  a r e  d e f in e d  te rm s

u n d e r  t h i s  Loan A g re e m e n t:

"ACT" m eans T i t l e  4 , C h a p te r  29 , Code o f  Laws o f  S o u th

C a r o l i n a  1976 , a s  am ended .

"ADMINISTRATOR" m eans t h e  C o u n ty  A d m i n i s t r a t o r  o f  th e  

C o u n ty . The te rm  s h a l l  i n c l u d e  t h e  A c t in g  C o u n ty  

A d m i n i s t r a t o r  w h e n e v e r , by r e a s o n  o f  a b s e n c e ,  i l l n e s s  o r  

o t h e r  r e a s o n ,  t h e  p e r s o n  who i s  t h e  C o u n ty  A d m i n i s t r a t o r  i s

u n a b le  t o  a c t .

"AGREEMENT" o r  "LOAN AGREEMENT" m eans t h i s  Loan 

A g re e m e n t b e tw e e n  th e  C o u n ty  an d  t h e  Company and  any  

am endm en ts h e r e o f  o r  s u p p le m e n ts  h e r e t o .

"ARCHITECT" m eans an  a r c h i t e c t  l i c e n s e d  by th e  S t a t e  

who i s  i n  c h a rg e  o f  th e  c o n s t r u c t i o n  o f  t h e  B u i ld in g  f o r  t h e

C om pany.

"AUTHORIZED COMPANY REPRESENTATIVE" m eans th e  p e r s o n  a t  

th e  t im e  d e s i g n a t e d  to  a c t  on b e h a l f  o f  t h e  Company by w r i t ­

t e n  c e r t i f i c a t e  f u r n i s h e d  t o  t h e  C o u n ty  an d  th e  Bank 

c o n t a i n i n g  th e  s p e c im e n  s i g n a t u r e  o f  s u c h  p e r s o n  and  s ig n e d  

on b e h a l f  o f  th e  Company by  i t s  P r e s i d e n t  o r ,  any  V ic e

2
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P r e s id e n t , .  Such c e r t i f i c a t e  may d e s i g n a t e  o n e  o r  m ore
< t

a l t e r n a t e  r e p r e s e n t a t i v e s .

"ASSIGNMENT" m eans t h e  A ss ig n m e n t o f  Loan A g re e m e n t 

d a te d  a s  o f  O c to b e r  1, 1983, from  th e  C o u n ty  t o  th e  B ank.

"BANK" m eans B a n k e rs  T r u s t  Company, a New Y ork b a n k in g  

c o r p o r a t i o n , a s  h o ld e r  o f  t h e  N o te  and  th e  M o rtg a g e , an d  i t s  

s u c c e s s o r s  and  a s s i g n s .

"BUILDING" m eans t h o s e  s t r u c t u r e s ,  im p ro v e m e n ts  an d  

f i x t u r e s  w h ich  h av e  b e e n  o r  a r e  to  be  c o n s t r u c t e d  w i th  t h e  

p r o c e e d s  o f  th e  N o te , now o r  h e r e a f t e r  l o c a t e d  on t h e  L and , 

a s  th e y  may a t  any  t im e  e x i s t ,  i n c l u d i n g  a n y  a i r  

c o n d i t i o n i n g  an d  h e a t i n g  s y s te m s  (a n d  any r e p la c e m e n ts  

t h e r e o f ) ,  a l l  o f  w h ich  s h a l l  be deem ed f i x t u r e s .

"BUSINESS DAY" m eans any  d a y  o t h e r  th a n  a S a tu r d a y ,  a 

S unday  o r  a d a y  on w h ich  b a n k in g  i n s t i t u t i o n s  i n  t h e  S t a t e  

a r e  r e q u i r e d  o r  a u t h o r i z e d  b y  law  ( i n c l u d i n g  e x e c u t i v e  

o r d e r s )  to  c l o s e .

"CODE" m eans th e  I n t e r n a l  R evenue Code o f  1 9 5 4 , - a s

am en d ed .

"COMPANY" m eans B old  E n t e r p r i s e s ,  I n c . ,  a c o r p o r a t i o n  

o r g a n iz e d  and  e x i s t i n g  u n d e r  th e  law s o f  t h e  S t a t e ,  i t s  

s u c c e s s o r s  and  a s s i g n s  and  an y  s u r v i v i n g ,  r e s u l t i n g  o r  

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

"COMPLETION DATE" m eans t h e  d a t e  o f  c o m p le t io n  o f t h e  

a c q u i s i t i o n ,  c o n s t r u c t i o n  and i n s t a l l a t i o n  o f  t h e  P r o j e c t  a s  

t h a t  d a te  s h a l l  be  c e r t i f i e d  a s  p r o v id e d  i n  S e c t io n  3 .5

h e r e o f .

29 3
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"CONSTRUCTION FUND" m eans t h e  C o n s t r u c t i o n  Fund c r e a t e d

p u r s u a n t  t o  S e c t io n  501 o f  th e  N o te  O rd in a n c e  and r e f e r r e d

to  h e r e i n .

"CONSTRUCTION PERIOD" m eans t h e  p e r i o d  b e g in n in g  on th e  

d a t e  o f  O f f i c i a l  A c t io n  and  e n d in g  on  th e  C o m p le tio n  D a te .

"COUNTY" m eans S p a r ta n b u r g  C o u n ty , S o u th  C a r o l i n a ,  and  

i t s  s u c c e s s o r s  and  a s s i g n s .

"COUNTY BOARD" m eans S p a r ta n b u r g  C o u n ty  C o u n c i l  and  any  

s u c c e s s o r  b o d y .

"DEPOSITARY" m eans s a i d  B a n k e rs  T r u s t  Company, a s  

c u s t o d i a n  o f  t h e  C o n s t r u c t i o n  F u n d , and  i t s  s u c c e s s o r s  and

a s s i g n s .

"EQUIPMENT" m eans t h o s e  i t e m s  o f  m a c h in e ry , e q u ip m e n t 

and r e l a t e d  p r o p e r t y  r e q u i r e d  h e r e i n  t o  be a c q u i r e d  and 

i n s t a l l e d  on t h e  Land and  any i te m  o f  m a c h in e ry , e q u ip m e n t 

o r  r e l a t e d  p r o p e r t y  a c q u i r e d  and  i n s t a l l e d  in  s u b s t i t u t i o n

t h e r e f o r  o r  a c q u i r e d  an d  i n s t a l l e d  a s  r e n e w a ls  and  

r e p la c e m e n ts  t h e r e o f .  The E q u ip m en t i s  m ore p a r t i c u l a r l y  

d e s c r i b e d  in  E x h i b i t  "B" a t t a c n e d  h e r e t o  w h ic h , by t h i s  

r e f e r e n c e  t h e r e t o ,  i s  i n c o r p o r a t e d  h e r e i n .

"GUARANTOR" m eans S h e lb u r n e  S h i r t  Company, I n c . ,  a

c o r p o r a t i o n  o r g a n iz e d  and  e x i s t i n g  u n d e r  th e  law s o f  th e

S t a t e  o f  New Y ork , i t s  s u c c e s s o r s  and  a s s i g n s  and  any

s u r v i v i n g ,  r e s u l t i n g  o r  t r a n s f e r e e  e n t i t y .

"GUARANTEE AGREEMENT" m eans t h e  ^ G u a ra n te e  and f t------------------
I n d e m n i f i c a t i o n  A greem en t d a t e d  a s  o f  .O c to b e r  1 . 1983 .r
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2 b e tw e e n  th e  G u a ra n to r  and th e  Bank and  any  am endm ents

3 t h e r e o f  o r  s u p p le m e n ts  t h e r e t o .

4 "INDEPENDENT COUNSEL" m eans an  a t t o r n e y  d u ly  a d m i t te d

5 t o  p r a c t i c e  law  b e f o r e  th e  h i g h e s t  c o u r t  o f  any  s t a t e  and

6 n o t  a f u l l - t i m e  em ployee  o f  t h e  C o u n ty  o r  an  em p lo y ee  o f  th e

7 Company, o r  th e  G u a ra n to r .

8 "INDUCEMENT CONTRACT" m eans th e  in d u c e m e n t c o n t r a c t

9 h e r e t o f o r e  e n t e r e d  i n t o  by th e  C o u n ty  an d  th e  Company

10 p u r s u a n t  to  w h ich  c o n t r a c t  t h e  C o u n ty  a g r e e d  to  f i n a n c e  th e

11 a c q u i s i t i o n ,  c o n s t r u c t i o n  and  i n s t a l l a t i o n  o f  t h e  P r o j e c t .

12 "LAND" m eans th e  r e a l  p r o p e r t y  on w h ich  th e  P r o j e c t  i s

13 t o  be a c q u i r e d ,  c o n s t r u c t e d  and  i n s t a l l e d  w h ich  Land i s  m ore

14 p a r t i c u l a r l y  d e s c r ib e d  in  E x h ib i t  "A" a t t a c h e d  h e r e t o  w h ich ,

15

16

by  t h i s  r e f e r e n c e  t h e r e t o ,  i s  i n c o r p o r a t e d  h e r e i n .

"LOAN TERM" m eans t h e  d u r a t i o n  o f  th e  C om pany 's

17 o b l i g a t i o n s  u n d e r  t h i s  A greem ent a s  s p e c i f i e d  i n  S e c t io n  4 .1

18 h e r e o f .

19 "MORTGAGE" m eans th e  M o rtg ag e  and S e c u r i t y  A g reem en t

20 d a te d  a s  o f  ^O c to b e r 1, 1983, b e tw e e n  th e  Company and  th e

21 Bank and  any am endm ents t h e r e o f  o r  s u p p le m e n ts  t h e r e t o .

22 "NET NOTE PROCEEDS" m eans th e  p r o c e e d s  r e c e iv e d  by th e

23 C o u n ty  from  th e  s a l e  o f  th e  N ote  e x c l u s i v e  o f  e x p e n s e s

24 i n c u r r e d  in  th e  i s s u a n c e  o f  th e  N o te .

25 "NOTE" m eans th e  $ 2 ,0 0 0 ,0 0 0  S p a r ta n b u r g  C o u n ty , S o u th  
(---- -— -----

26 C a r o l i n a ,  I n d u s t r i a l  R evenue N o te , S e r i e s  1983 (B o ld

27 E n t e r p r i s e s ,  I n c .  P r o j e c t )  i s s u e d  p u r s u a n t  to  t h e  N ote

28 O r d in a n c e .
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"NOTE ORDINANCE" m eans t h e  o r d in a n c e  o f  t h e  C oun ty

B o ard  a d o p te d  on O c to b e r  __, 29S3, a u t h o r i z i n g ,  among o t h e r
/---------------

t h i n g s ,  t h e  i s s u a n c e  an d  d e l i v e r y  o f  t h e  N o te  and p r o v id in g  

f o r  th e  te rm s  and  p r o v i s i o n s  o f  t h e  N o te , a s  th e  same may be 

am ended o r  s u p p le m e n te d  fro m  t im e  to  t im e  in  a c c o rd a n c e  w ith  

th e  p r o v i s i o n s  t h e r e o f .

"OFFICIAL ACTION" m eans th e  a c t i o n  t a k e n  by th e  C oun ty  

B o ard  on J u ly  13 , 1983 , i n  a d o p t in g  a r e s o l u t i o n  a u t h o r i z i n g

th e  In d u cem en t C o n t r a c t .

"PENALTY RATE" m eans i n t e r e s t  a t  a r a t e  e q u a l  t o  th e  

P rim e  L en d in g  R a te  in  e f f e c t  from  tim e  to  t im e  p l u s  two p e r  

cen tum  (2%) p e r  annum.

"PLEDGED AMOUNTS" m eans a l l  o f  t h e  am oun ts due and 

p a y a b le  h e r e u n d e r  from  t im e  t o  t im e  by  th e  Company 

( e x c e p t in g  o n ly ,  t o  t h e  e x t e n t  p a y a b le  t o  t h e  C o u n ty , 

am o u n ts  p a y a b le  p u r s u a n t  t o  S e c t io n s ^ 6 .5  and  7 .4  h e r e o f ) .

"PRIME LENDING RATE" m eans th e  r a t e  o f  i n t e r e s t  p e r  

annum a s  a n n o u n ced  from  tim e  t o  t im e  by B a n k e rs  T r u s t  

Company a t  i t s  p r i n c i p a l  o f f i c e  m  New Y ork , New Y ork , a s  

i t s  p r im e  r a t e ,  t h e  P rim e  L e n d in g  R a te  t o  ch an g e  a s  and when 

su c h  p rim e  r a t e  c h a n g e s .

"PROJECT" m eans t h e  L and , t h e  B u i ld in g  and th e

E q u ip m e n t.

"PROJECT COSTS" m eans th o s e  c o s t s ,  f e e s  and  e x p e n s e s  

e n u m e ra te d  in  i te m s  (1 )  t o  ( 8 ) ,  i n c l u s i v e ,  o f  S e c t io n  3 .3 (A )

h e r e o f .
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"QUALIFIED COSTS" m eans t h o s e  P r o j e c t  C o s ts  p a id  o r  

i n c u r r e d  s u b s e q u e n t  to  O f f i c i a l  A c t io n  f o r  t h e  a c q u i s i t i o n ,  

c o n s t r u c t i o n  o r  i n s t a l l a t i o n  o f  la n d  o r  p r o p e r t y  o f  a 

c h a r a c t e r  s u b j e c t  t o  t h e  a l lo w a n c e  f o r  d e p r e c i a t i o n  u n d e r

S e c t io n  167 o f t h e  Code and  s h a l l  i n c l u d e  a l l  am oun ts w h ich

a r e  c h a r g e a b le  t o  th e  c a p i t a l  a c c o u n t  o f  th e  P r o j e c t  o r  

w ou ld  b e  so  c h a r g e a b le  e i t h e r  w i th  a p r o p e r  e l e c t i o n  by  th e  

Company o r  b u t  f o r  a p r o p e r  e l e c t i o n  b y  th e  Company to

d e d u c t  su c h  a m o u n ts ,

"STATE" m eans th e  S t a t e  o f  S o u th  C a r o l i n a .

SECTION 1 , 3 . The w o rd s  " h e r e o f , "  " h e r e i n , "  " h e r e u n d e r "  

and  o t h e r  w ords o f  s i m i l a r  im p o r t  r e f e r  t o  t h i s  Loan A g re e ­

m en t a s  a w h o le .

SECTION 1 .4 .  R e f e r e n c e s  t o  A r t i c l e s ,  S e c t io n s ,  and

o t h e r  s u b d i v i s i o n s  o f  t h i s  A g re e m e n t a r e  to  th e  d e s ig n a t e d  

A r t i c l e s ,  S e c t i o n s  and o t h e r  s u b d i v i s i o n s  o f  t h i s  A g reem en t 

a s  o r i g i n a l l y  e x e c u te d .

SECTION 1 . 5 . The h e a d in g s  o f  t h i s  A greem en t and th e  

T a b le  o f  C o n te n t s  a r e  f o r  c o n v e n ie n c e  o n ly  and s h a l l  n o t  

d e f i n e  o r  l i m i t  t h e  p r o v i s i o n s  h e r e o f .

SECTI ON 1 . 6 . W ords im p o r t in g  p e r s o n s  s h a l l  in c lu d e  

f i r m s ,  a s s o c i a t i o n s ,  j o i n t  v e n t u r e s ,  c o r p o r a t i o n s ,  

u n in c o r p o r a t e d  o r g a n i s a t i o n s ,  p a r t n e r s h i p s ,  t r u s t s ,  o t h e r  

l e g a l  e n t i t i e s  and any  g o v e rn m e n t o r  any d e p a r tm e n t  o r  

a g e n c y  t h e r e o f  a s  w e ll  a s  n a t u r a l  p e r s o n s .  W ords im p o r t in g  

th e  m a s c u l in e  g e n d e r  s h a l l  i n c l u d e  th e  f e m in in e  and n e u t e r

004335
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2 a s  w e l l  an d  th e  s i n g u l a r  s h a l l  i n c l u d e  th e  p l u r a l ,  an d  v i c e

3 v e r s a .
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ARTICLE I I

REPRESENTATIONS

SECTION 2 . 1 . R e p re s e n t a t i o n s  by th e  C o u n ty . The 

C o u n ty  m akes th e  f o l l o w in g  r e p r e s e n t a t i o n s  a s  t h e  b a s i s  f o r  

th e  u n d e r t a k in g  on i t s  p a r t  h e r e i n  c o n ta in e d :

(A) The C o u n ty  i s  a b o d y  p o l i t i c  and  c o r p o r a t e  and  a

p o l i t i c a l  s u b d i v i s i o n  o f  th e  S t a t e  and i s  a u t h o r i z e d  and

em pow ered by  th e  p r o v i s i o n s  o f  th e  A ct t o  e n t e r  i n t o  t h e

t r a n s a c t i o n s  c o n te m p la te d  by t h i s  A g re e m e n t, th e  A s s ig n m e n t, 

th e  N o te  O rd in a n c e  and  th e  N o te  and  to  c a r r y  o u t  i t s

o b l i g a t i o n s  h e r e u n d e r  and t h e r e u n d e r .  The P r o j e c t  

c o n s t i t u t e s  and w i l l  c o n s t i t u t e  a " p r o j e c t "  w i t h i n  t h e

m ean in g  o f  th e  A c t. By p r o p e r  a c t i o n  by th e  C o u n ty  B o a rd  

and th e  S t a t e  B u d g et an d  C o n t r o l  B o ard  o f  S o u th  C a r o l i n a ,  

th e  C o u n ty  h a s  b e e n  d u ly  a u t h o r i z e d  t o  e x e c u te  an d  d e l i v e r  

t h i s  A g reem en t and  th e  A ss ig n m e n t an d  t c  i s s u e  an d  d e l i v e r

th e  N o te .

(B) The C o u n ty  B o ard  h a s  t a k e n  a l l  a c t i o n  and  h a s  

c o m p lie d  w i th  a l l  p r o v i s i o n s  o f  law  w ith  r e s p e c t  t o  t h e  

e x e c u t io n  and  d e l i v e r y  o f  t h i s  A g reem en t and  th e  A ss ig n m e n t 

and  th e  i s s u a n c e  and  d e l i v e r y  o f  th e  N o te , th e  p e r fo rm a n c e  

o f  i t s  o b l i g a t i o n s  h e r e u n d e r  an d  th e r e u n d e r  and  th e  d u e

a u t h o r i z a t i o n  o f  th e  co n su m m atio n  o f  th e  t r a n s a c t i o n s  

c o n te m p la te d  h e re b y  and th e r e b y ;  and  t h i s  A g re e m e n t, th e  

A ss ig n m e n t, and  th e  N o te  h a v e  b e e n  d u ly  e x e c u te d  and  

d e l i v e r e d  b y , an d  c o n s t i t u t e  l e g a l ,  v a l i d  and  b i n d in g
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o b l i g a t i o n s  o f , th e  C o u n ty , e n f o r c e a b l e  i n  a c c o rd a n c e  w i th

t h e i r  r e s p e c t i v e  t e r n s .

(C) H e r e to f o r e ,  and  b e f o r e  t h e  a c q u i s i t i o n ,  

c o n s t r u c t i o n  and  i n s t a l l a t i o n  o f  th e  P r o j e c t  w ere  com m enced, 

th e  C o u n ty  B o ard  and th e  Company d id  a g r e e ,  p u r s u a n t  to  t h e  

In d u c e m e n t C o n t r a c t ,  t h a t  th e  C o u n ty  w ould  f in a n c e  th e  c o s t  

o f  a c q u i r i n g ,  c o n s t r u c t i n g  and i n s t a l l i n g  th e  P r o j e c t .  The 

Company h a s  e s t i m a t e d  t h a t  th e  P r o j e c t  C o s ts  w i l l  am ount to

r $ 2 ,0 0 0 ,0 0 0 ,  and th e  Company h a s  a g r e e d  t h a t  i t  w i l l  b e a r  a l l  

e x p e n s e s  i n  e x c e s s  o f  su c h  am oun t. On t h a t  b a s i s  th e  C oun ty  

now p r o p o s e s  to  i s s u e  t h e  N ote i n  t h e  a g g r e g a te  p r i n c i p a l  

am ount o f  $ 2 ,0 0 0 ,0 0 0  d a t e d  th e  d a t e  o f  d e l i v e r y  t h e r e o f ,  

w hich  w i l l  m a tu re  and  b e a r  i n t e r e s t ,  and  w i l l  be  s u b j e c t  t o  

p re p a y m e n t on t h e  o c c a s io n s  an d  u n d e r  t h e  c o n d i t i o n s ,  a s  

p r o v id e d  i n  th e  N o te  and  t h e  N ote  O rd in a n c e , and to  le n d  th e  

p ro c e e d s  t h e r e o f  to  t h e  Company t o  p ay  th e  P r o j e c t  C o s t s .

(D) The e x e c u t i o n  and  d e l i v e r y  o f  t h i s  A greem en t and  

th e  A ss ig n m e n t and  th e  i s s u a n c e  and  d e l i v e r y  o f  t h e  N o te , 

th e  co n su m m atio n  o f  t h e  t r a n s a c t i o n s  c o n te m p la te d  h e re b y  and  

th e r e b y  and  th e  f u l f i l l m e n t  o f  o r  c o m p lia n c e  w ith  t h e  te rm s

and c o n d i t i o n s  h e r e o f  an d  t h e r e o f  do n o t  and  w i l l  n o t

c o n f l i c t  w i th  o r  c o n s t i t u t e  on th e  p a r t  o f  th e  C o u n ty  a 

v i o l a t i o n  o f ,  b r e a c h  o f  o r  d e f a u l t  u n d e r  an y  c o n s t i t u t i o n a l  

p r o v i s i o n  o r  s t a t u t e  o r  any  a g re e m e n t o r  in s t r u m e n t  t o  w h ich  

th e  C o u n ty  i s  a p a r t y  o r  by w h ich  i t  i s  b o u n d , o r  any  o r d e r ,  

r u l e ,  r e g u l a t i o n  o r  o r d in a n c e  o f  any  c o u r t ,  g o v e rn m en t o r  

g o v e rn m e n ta l  a u t h o r i t y  h a v in g  j u r i s d i c t i o n  o v e r  th e  C o un ty
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2 o r  an y  o f i t s  a c t i v i t i e s o r p r o p e r t y ;

3 a p p r o v a l s , a u t h o r i z a t i o n s and o r d e r s

4 r e g u l a t o r y a u t h o r i t i e s ,  i f any ,, w h ic h  a:

5 co n su m m atio n  o f  th e  t r a n s a c t i o n s  c o n te m p la te d  in  t h i s

6 A g re e m e n t, t h e  A ss ig n m e n t and  th e  N o te  h a v e  b e e n  o b t a i n e d .

7 SECTION 2 . 2 . R e p r e s e n t a t i o n s  b y  th e  C om pany. The

8 Company m akes t h e  f o l lo w in g  r e p r e s e n t a t i o n s  a s  th e  b a s i s  f o r

9 th e  u n d e r t a k in g  on i t s  p a r t  h e r e i n  c o n t a i n e d :

10 (A) The Company i s  a c o r p o r a t i o n  d u ly  o r g a n iz e d  and i n

11 good s t a n d i n g  u n d e r  th e  law s o f  t h e  S t a t e  and h a s  t h e  pow er

12 to  e n t e r  i n t o ,  and  p e r fo rm  th e  t r a n s a c t i o n s  c o n te m p la te d  b y ,

13 t h i s  A g reem en t and  th e  M o rtg a g e .

14 (B ) By p r o p e r  a c t i o n ,  t h e  Company h a s  d u ly  a u th o r i z e d

15 th e  e x e c u t i o n  and  d e l i v e r y  o f  t h i s  A g reem en t and  th e

16 M o rtg ag e  an d  th e  c o n su m m atio n  o f  t h e  t r a n s a c t i o n s

17 c o n te m p la te d  h e re b y  and  th e r e b y ,  an d  t h i s  A g reem en t and th e

18 M o rtg a g e  h a v e  b e e n  d u ly  e x e c u te d  and  d e l i v e r e d  b y , and

19 c o n s t i t u t e  l e g a l ,  v a l i d  and  b in d in g  a g re e m e n ts  o f ,  t h e

20 Company, e n f o r c e a b l e  in  a c c o r d a n c e  w i th  t h e i r  r e s p e c t i v e

21 te r m s .

22 (C) The e x e c u t io n  and d e l i v e r y  o f  t h i s  A g reem en t and

23 th e  M o rtg a g e , th e  co n su m m atio n  o f  t h e  t r a n s a c t i o n s

24 c o n te m p la te d  h e re b y  and th e r e b y  an d  t h e  f u l f i l l m e n t  o f  o r

25 c o m p lia n c e  w i th  th e  te rm s  and c o n d i t i o n s  h e r e o f  and t h e r e o f

26 do n o t  and  w i l l  n o t  c o n f l i c t  w i th  o r  c o n s t i t u t e  on th e  p a r t

27 o f  th e  Company a v i o l a t i o n  o f ,  a b r e a c h  o f  o r  d e f a u l t  u n d e r

28 any  o f  t h e  te r m s ,  c o n d i t i o n s  o r  p r o v i s i o n s  o f  i t s  c o r p o r a t e

004339
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c h a r t e r ,  i t s  b y la w s  o r  a n y  a g re e m e n t  o r  i n s t r u m e n t  to  w in ch  

th e  Company i s  now a  p a r t y  o r  by w h ic h  i t  i s  b o u n d , o r  

r e s u l t  i n  th e  c r e a t i o n  o r  i m p o s i t i o n  o f  any  l i e n ,  c h a rg e  o r  

e n cu m b ran ce  o f  any n a t u r e  w h a t s o e v e r  u p o n  a n y  o f  th e  

p r o p e r ty  o r  a s s e t s  o f  th e  Company u n d e r  t h e  te r m s  o f  any 

in s t r u m e n t  o r  a g re e m e n t  to  w h ich  th e  Com pany i s  now a p a r t y  

o r b y  w h ich  i t  i s  b o u n d  a n d  do n o t  v i o l a t e  any  p r o v i s i o n  o f 

law o r  r e g u l a t i o n  a p p l i c a b l e  t o  t h e  Company o r  any w r i t ,  

d e c r e e  o r  o r d e r  o f  a n y  c o u r t ,  g o v e rn m e n t o r  g o v e rn m e n ta l  

a u t h o r i t y  h a v in g  j u r i s d i c t i o n  o v e r  t h e  Company o r  any o f  i t s  

a c t i v i t i e s  o r  p r o p e r t y .

(D) S u b s t a n t i a l l y  a l l  ( a s  t h a t  te r m  i s  u se d  i n  S e c t io n  

1 0 3 ( b ) ( 6 ) ( A )  o f  th e  C ode a n d  th e  T r e a s u r y  R e g u la t i o n s  i s s u e d  

o r p ro p o s e d  t h e r e u n d e r )  o f  th e  N e t N o te  P r o c e e d s  w i l l  be 

u s e d  to  p a y  Q u a l i f i e d  C o s ts ;  a l l  o f  t h e  N e t N o te  P ro c e e d s  

w i l l  be u s e d  t o  d e f r a y  th e  c o s t s  i n c u r r e d  i n  c o n n e c t io n  w ith  

a c q u i s i t i o n ,  c o n s t r u c t i o n  a n d  i n s t a l l a t i o n  o f  th e  P r o j e c t .

(E) The N ote  i s  n o t  one l o t  o f  m u l t i p l e  l o t s  -of 

o b l i g a t i o n s  w h ich  a r e  b e in g  s o ld  a t  s u b s t a n t i a l l y  th e  same 

t im e ,  u n d e r  a common p l a n  o f  m a r k e t in g ,  a t  s u b s t a n t i a l l y  th e

same r a t e  o f  i n t e r e s t  and  f o r  w h ic h  t h e r e  i s  a common o r  

p o o le d  s e c u r i t y  w h ich  w i l l  be e i t h e r  u s e d  o r  a v a i l a b l e  to  

pay d e b t  s e r v i c e  t h e r e o n .

(F) No p a r t  o f  t h e  P r o j e c t  r e a d i e d  a d e g r e e  o f 

c o m p le t io n  w h ich  w ou ld  p e r m i t  o p e r a t i o n  a t  s u b s t a n t i a l l y  th e  

l e v e l  f o r  w h ich  i t  was d e s ig n e d  a n d  w a s , i n  f a c t ,  in
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o p e r a t i o n  a t  su c h  l e v e l  m ore t h a n  one (1 )  y e a r  p r i o r  t o  t h e  

d a t e  o f  d e l i v e r y  o f  t h e  N o te .

(C ) T h e re  a r e  no o u t s t a n d i n g  i s s u e s  e x e m p t u n d e r  

S e c t i o n  1 0 3 ( b ) ( 6 )  o f  t h e  C ode, th e  p r o c e e d s  o f  w h ic h  h a v e  

b e e n  o r  w i l l  be  i s s u e d  w i th  r e s p e c t  t o  f a c i l i t i e s  l o c a t e d  i n  

w hole  o r  i n  p a r t  i n  th e  C o u n ty , th e  p r i n c i p a l  u s e r  o f  w h ich  

h a s  b e e n  o r  w i l l  be t h e  Company, o r  an y  r e l a t e d  p e r s o n  

w i t h i n  th e  m ean in g  o f  S e c t io n  1 0 3 ( b ) ( 6 ) ( C )  o f  t h e  C o d e .

(H) The in f o r m a t io n  w i th  r e s p e c t  t o  t h e  I n d u s t r y  and  

th e  P r o j e c t  c o n ta in e d  i n  I n t e r n a l  R evenue S e r v i c e  Form  3038 

to  be  e x e c u te d  by t h e  C o u n ty  i n  c o n n e c t io n  w i th  t h e  i s s u a n c e  

and d e l i v e r y  o f  t h e  B onds i s  t r u e ,  a c c u r a t e  and  c o m p le te  i n  

a l l  r e s p e c t s .

( I )  N ot m ore th a n  t w e n t y - f i v e  p e r c e n t  (25% ) o f  t h e  

N ote  p r o c e e d s  w i l l  be u s e d  t o  p r o v id e  f a c i l i t i e s  d e s c r i b e d  

in  S e c t i o n  1 0 3 ( b ) ( 6 ) ( 0 )  ( i ) o f  th e  C ode, an d  no p a r t  o f  t h e  

N ote  p r o c e e d s  w i l l  be u s e d  t o  p r o v id e  f a c i l i t i e s  d e s c r i b e d  

in  S e c t i o n  1 0 3 ( b ) ( 6 ) ( 0 ) ( i i ) o f  th e  C ode.

20 ★ ★ ★
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2 ARTICLE I I I

3 COMPLETION OF THE PROJECT; ISSUANCE AND DELIVERY OF
4 THE NOTE; CONSTRUCTION FUND; INVESTMENTS

5 SECTION 3 . 1 . A g re e m e n t to  Cons t r u c t  t h e  B u i ld in g  and

6 A c q u ir e  and I n s t a l l  th e  E q u ip m e n t on th e  L an d . (A) The

7 Company a g r e e s  t h a t :

8 (1 )  I t  w i l l  c a u s e  t h e  B u i ld in g  t o  be c o n s t r u c t e d

9 on th e  L and , w h o lly  w i t h i n  th e  b o u n d a ry  l i n e s  t h e r e o f ,

10 and  w i l l  c a u s e  to  be a c q u i r e d ,  c o n s t r u c t e d  and

11 i n s t a l l e d  su c h  o t h e r  f a c i l i t i e s  on th e  Land a s  i t  deems

12 n e c e s s a r y  f o r  t h e  o p e r a t i o n  o f  th e  P r o j e c t ;  and

13 (2 )  I t  w i l l  c a u s e  t h e  E q u ip m en t t o  be a c q u ir e d

14 and  i n s t a l l e d  i n  th e  B u i ld in g ,  w h ich  E q u ip m en t s h a l l
t----------------------------

15 c o n s i s t  o f  t h e  m a c h in e ry ,  e q u ip m e n t and r e l a t e d

16 p r o p e r t y  d e s c r i b e d  i n  E x h i b i t  "B" h e r e o f  and su c h  o th e r

17 i te m s  o f  m a c h in e ry , e q u ip m e n t and  any t r a n s p o r t a t i o n

18 f a c i l i t y  an d  e q u ip m e n t u s e d  a s  an  i n t e g r a l  p a r t  o f  th e

19 P r o j e c t ,  w h ich  in  t h e  C o m p an y 's  ju d g m e n t may be

20 n e c e s s a r y  f o r  o p e r a t i o n  o f  t h e  P r o j e c t .

21 (B) The Company a g r e e s  to  c o m p le te  th e  a c q u i s i t i o n  and

22 i n s t a l l a t i o n  o f  th e  E q u ip m en t a s  p ro m p tly  a s  p r a c t i c a b l e

23 a f t e r  r e c e i p t  o f  th e  p r o c e e d s  o f  th e  N o te , b u t  in  no e v e n t

24 l a t e r  th a n  t h r e e  (3 ) y e a r s  from  th e  d a t e  o f  d e l i v e r y  o f  th e

25 N o te .

26 S E C T IO N  3 . 2 .  A g r e em en t  to  I s s u e  and  D e l iv e r  th e  No t e ;

27 A p p li c a t i o n  o f  N ote  P r o c e e d s . In  o r d e r  t o  p r o v id e  th e

28 Company, by way o f  a lo a n ,  w i th  fu n d s  f o r  paym ent o f  th e

29 P r o j e c t  C o s ts ,  th e  C o u n ty  a g r e e s  t h a t  i t  w i l l  e x e c u te  th e

00434230 14
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N ote  and  c a u s e  i t  t o  be  d e l i v e r e d  t o  th e  Bank and  i t  w i l l  

th e r e u p o n  d e p o s i t  t h e  p r o c e e d s  o f  th e  N o te  i n  th e

C o n s t r u c t i o n  Fund.

SECTION 3 . 3 . E s ta b l i s h m e n t  o f  C o n s t r u c t i o n  F u n d ;

D is b u r s e m e n ts from  t h e  C o n s t r u c t i o n F u n d . (A) N ot l a t e r  

th a n  th e  o c c a s io n  o f  th e  d e l i v e r y  o f  t h e  N o te , t h e  C o u n ty  

s h a l l  e s t a b l i s h  t h e  C o n s t r u c t i o n  Fund w i th  t h e  D e p o s i t a r y .  

W ith d ra w a ls  from  th e  C o n s t r u c t io n  Fund s h a l l  b e  made o n ly  

upon  th e  s i g n a t u r e  o f  t h e  A u th o r iz e d  Company R e p r e s e n t a t i v e .  

The m oneys in  th e  C o n s t r u c t io n  Fund s h a l l  b e  u s e d  f o r  th e  

p ay m en t o f  t h e  f o l l o w in g  P r o j e c t  C o s ts  a n d , s u b j e c t  t o  th e  

p r o v i s i o n s  o f  S e c t io n  3 .9  h e r e o f ,  f o r  no  o t h e r  p u r p o s e :

(1 )  The f e e s  f o r  r e c o r d i n g  any  c u r a t i v e  d o c u m e n ts  

t h a t  e i t h e r  th e  Bank, t h e  Company o r  In d e p e n d e n t  

C o u n se l may deem d e s i r a b l e  t o  f i l e  f o r  r e c o r d  i n  o r d e r  

to  p e r f e c t  o r  p r o t e c t  th e  t i t l e  o f  th e  Company to  th e  

Land o r  th e  l i e n  and s e c u r i t y  i n t e r e s t  o f  th e  Bank i n  

th e  P r o j e c t ;  and th e  f e e s  and  e x p e n s e s  p a i d  o r  i n c u r r e d  

in  c o n n e c t io n  w i th  any a c t i o n  o r  p r o c e e d in g  t h a t  e i t h e r  

th e  Bank, th e  Company o r  In d e p e n d e n t  C o u n se l may deem 

d e s i r a b l e  to  b r i n g  in  o r d e r  to  p e r f e c t  o r  p r o t e c t  th e  

t i t l e  o f  th e  Company to  th e  Land o r  t h e  s e c u r i t y  

i n t e r e s t  o f  t h e  Bank in  th e  P r o j e c t ;

(2 )  The c o s t s ,  f e e s  o r  e x p e n s e s  p a i d  o r  i n c u r r e d  

i n  c o n n e c t io n  w i th  th e  p r e p a r a t i o n  o f  p l a n s  and

s p e c i f i c a t i o n s  f o r  th e  P r o j e c t  ( i n c l u d i n g any

p r e l i m i n a r y  s tu d y  o r  p la n n in g  o f  th e  P r o j e c t  o r  any

004343
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a s p e c t  t h e r e o f ) ,  t h e  a c q u i s i t i o n ,  c o n s t r u c t i o n  and 

i n s t a l l a t i o n  o f  th e  E q u ip m en t and  a l l  a c q u i s i t i o n ,  

c o n s t r u c t i o n  and  i n s t a l l a t i o n  e x p e n s e s  r e q u i r e d  to  

p r o v id e  u t i l i t y  s e r v i c e s  o r  o t h e r  f a c i l i t i e s  and a l l  

r e a l  o r  p e r s o n a l  p r o p e r t y  deem ed n e c e s s a r y  in  

c o n n e c t io n  w i th  th e  P r o j e c t  ( i n c l u d i n g  a r c h i t e c t u r a l ,  

e n g i n e e r i n g  and  s u p e r v i s o r y  s e r v i c e s  w ith  r e s p e c t  to  

any o f  th e  f o r e g o i n g ) ;

(3 ) The i n i t i a l  o r  a c c e p ta n c e  fe e  o f  th e  

D e p o s i t a r y ,  t h e  c o s t  o f  a l l  r e a s o n a b le  l e g a l ,  f i n a n c i a l  

and a c c o u n t in g  f e e s  and  e x p e n s e s  ( i n c lu d in g  th o s e  o f  

th e  Bank) i n c u r r e d  i n  c o n n e c t io n  w i th  t h e  c r e d i t  

a n a l y s i s  o f  t h e  Company, t h e  a u t h o r i z a t i o n ,  is s u a n c e  

and d e l i v e r y  o f  t h e  N o te , t h e  p r e p a r a t i o n  o f  t h i s  

A g reem en t, th e  M o rtg a g e , t h e  G u a ra n te e  A greem ent and 

a l l  o t h e r  d o c u m e n ts  p r e p a r e d  i n  c o n n e c t io n  h e r e w i th  and

t h e r e w i t h ;

(4 )  The c o s t  o f  l a b o r ,  s e r v i c e s ,  m a t e r i a l s  and 

s u p p l i e s  u s e d  o r  f u r n i s h e d  i n  c o n n e c t io n  w ith  th e  

a c q u i s i t i o n  and i n s t a l l a t i o n  o f  t h e  E quipm ent and th e  

m i s c e l l a n e o u s  e x p e n s e s  i n c i d e n t a l  to  th e  f o r e g o in g ,  

i n c lu d i n g  t h e  prem ium  on any  s u r e t y  b o n d ;

(5 )  To su c h  e x t e n t  t h a t  th e y  s h a l l  n o t  be p a id  by 

a c o n t r a c t o r  f o r  any  p a r t  o f  th e  P r o j e c t ,  paym ent o f  

th e  p rem ium  on a l l  i n s u r a n c e  r e q u i r e d  to  be ta k e n  o u t  

and  m a in ta in e d  d u r in g  t h e  C o n s t r u c t i o n  P e r io d ;

00434428 16
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(6} The t a x e s ,  a s s e s s m e n ts  an d  o t h e r  c h a r g e s ,  i f  

a n y , t h a t  n ay  becom e p a y a b le  d u r in g  th e  C o n s t r u c t i o n

P e r i o d ;

(7 )  Any e x p e n s e  i n c u r r e d  in  s e e k in g  to  e n f o r c e  

an y  rem edy a g a i n s t  any  c o n t r a c t o r  o r  s u b c o n t r a c t o r  i n  

r e s p e c t  o f  any  d e f a u l t  u n d e r  a c o n t r a c t  r e l a t i n g  to  th e  

P r o j e c t ;  and

(8 )  Any o t h e r  c o s t s ,  f e e s  and  e x p e n s e s  r e l a t i n g  

t o  th e  a c q u i s i t i o n ,  c o n s t r u c t i o n  and  i n s t a l l a t i o n  o f  

t h e  P r o j e c t  i n c l u d i n g  i n t e r e s t  w h ich  i s  p a i d  d u r in g  th e  

C o n s t r u c t i o n  P e r io d  and w h ich  i s  o f  a c h a r a c t e r  s u b j e c t  

t o  t h e  a l lo w a n c e  f o r  d e p r e c i a t i o n  u n d e r  S e c t io n  167 o f

th e  C o d e .
>

(B) The Company a g r e e s  a s  a c o n d i t i o n  p r e c e d e n t  t o  t h e  

d i s b u r s e m e n t  o f  any  p o r t i o n  o f  t h e  C o n s t r u c t io n  Fund to  

f u r n i s h  th e  D e p o s i t a r y  and  th e  Bank w ith  a r e q u i s i t i o n  on  a 

R e q u i s i t i o n  Form (a n d  a l l  d o c u m e n ts  r e q u i r e d  b y  su c h  

R e q u i s i t i o n  Form ) s ig n e d  by  a A u th o r i s e d  Company 

R e p r e s e n t a t i v e  s t a t i n g  w i th  r e s p e c t  to  e a c h  p ay m en t t o  be

m ade:

(1 )  th e  r e q u i s t i o n  n u m b er,

(2 )  th e  name and  a d d r e s s  o f  th e  p e r s o n ,  f i r m  o r  

c o r p o r a t i o n  to  whom p ay m en t i s  t o  be made by  th e  

D e p o s i t a r y  o r  i f  th e  p ay m en t i s  t o  be made t o  th e  

Company f o r  a r e im b u r s a b le  a d v a n c e , t h e  name and 

a d d r e s s  o f  th e  p e r s o n  o r  f i r m  to  whom su c h  a d v a n c e  was 

Hade t o g e t h e r  w i th  p r o o f  o f  p ay m en t by th e  Company,

004345
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(3 )  th e  am ount to  b e  p a i d ,

(4 )  t h a t  e a c h  o b l i g a t i o n  m e n tio n e d  t h e r e i n  i s  a 

p r o p e r  c h a r g e  a g a i n s t  t h e  C o n s t r u c t i o n  F und , i s  u n p a id  

o r  u n re im b u r s e d ,  an d  h a s  n o t  b e e n  t h e  b a s i s  o f  any  

p r e v i o u s l y  p a i d  r e q u i s i t i o n ,  and

(5 )  i f  su ch  p ay m en t i s  a re im b u rs e m e n t  t o  t h e  

Company f o r  c o s t s  o r  e x p e n s e s  i n c u r r e d  b y  r e a s o n  o f  

w ork p e r fo rm e d  o r  s u p e r v i s e d  by  o f f i c e r s  o r  e m p lo y e e s  

o f  th e  Company o r  any o f  i t s  a f f i l i a t e s ,  t h a t  th e  

am ount t o  b e  p a id  d o e s  n o t  e x c e e d  th e  a c t u a l  c o s t  

t h e r e o f  to  t h e  Company and  i s  a p r o p e r  c h a r g e  a g a i n s t

t h e  C o n s t r u c t i o n  F und .

(C ) The Company f u r t h e r  a g r e e s  a s  a c o n d t i i o n  

p r e c e d e n t  t o  t h e  d i s b u r s e m e n t  o f  any  p o r t i o n  o f  t h e  

C o n s t r u c t i o n  Fund to  f u r n i s h  t h e  D e p o s i t a r y  an d  th e  Bank 

w ith  t h e  f o l l o w in g :

(1 )  a m o r tg a g e e  t i t l e  i n s u r a n c e  b i n d e r  i n  fo rm , 

s u b s ta n c e  a n d  am oun ts s a t i s f a c t o r y  t o  t h e  D e p o s i t a r y

an d  Bank i n  an  am ount n o t  l e s s  th a n  th e  am ount

t h e r e t o f o r e  d i s b u r s e d  fro m  th e  C o n s t r u c t i o n  Fund p l u s  

t h e  am ount t o  be d i s b u r s e d  p u r s u a n t  to  th e  p r e s e n t  

r e q u i s i t i o n ,  t o g e t h e r  w i th  p r o o f  o f  f u l l  p ay m en t o f  a l l  

f e e s  an d  p rem ium s f o r  s a i d  b i n d e r .  S a id  b i n d e r  s h a l l  

be  e x te n d e d  to  c o v e r  e a c h  and  e v e r y  d is b u r s e m e n t  from  

th e  C o n s t r u c t i o n  Fund a t  th e  t im e  o f  p ay m en t t h e r e o f ,  

i n s u r i i .  i n  form  and s u b s ta n c e  s a t i s f a c t o r y  t o  t h e  

D e p o s i t a r y  an d  t h e  Bank t h a t  t h e  M o rtg a g e  i s  a

004346
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c o n t i n u i n g  v a l i d  f i r s t  L ie n  on th e  P r o j e c t .  W ith in  

t h i r t y  (3 0 )  d a y s  a f t e r  th e  c o m p le t io n  o f  t h e  P r o j e c t ,  

th e  Company s h a l l  f u r n i s h  t h e  D e p o s i t a r y  and  Bank w ith  

a f i n a l  s u rv e y  o f  t h e  P r o j e c t  t o g e t h e r  w i th  a t i t l e  

in s u r a n c e  p o l i c y  s a t i s f a c t o r y  to  th e  D e p o s i ta r y  and 

B ank, to  i n s u r e  th e  a f o r e s a i d  f i r s t  l i e n  i n t e r e s t ;

(2 ) an o p in io n  o f  c o u n s e l  i n  form  and s u b s ta n c e  

s a t i s f a c t o r y  t o  th e  D e p o s i t a r y  an d  Bank to  th e  e f f e c t  

t h a t  th e  P r o j e c t  i s  n o t  w i t h i n  a F lo o d  H aza rd  A rea , a s

d e s c r ib e d  in  t h e  F lo o d  D i s a s t e r  P r o t e c t i o n  A c t o f  1973

and th e  N a t io n a l  F lo o d  I n s u r a n c e  A c t o f  1968, o r  p r o o f

o f  in s u r a n c e  a s  r e q u i r e d  b y  S e c t io n  ____  o f  th e

M o rtg ag e ;

(3 ) su ch  a f f i d a v i t s , c e r t i  f i c a t e s o r o th e r

d o cu m en ts s a t i s f a c t o r y  to t h e  D e p o s i ta r y and Bank,

e v id e n c in g a p p ro v a l  o f  th e  P r o j e c t  by th e S o u th

C a r o l in a  D ep a rtm e n t o f  H e a l th  and E n v iro n m e n ta l 

C o n t r o l ,  t o g e t h e r  w ith  two c o m p le te  s e t s  o f  p l a n s  and 

s p e c i f i c a t i o n s  o f  th e  P r o j e c t  and  a b u i l d i n g  p e r m i t  and 

a l l  n e c e s s a r y  g o v e rn m e n ta l  a p p r o v a l s ;

(4 )  su c h  a f f i d a v i t s ,  c e r t i f i c a t e s  o r  o th e r  

d o cu m en ts  s a t i s f a c t o r y  to  t h e  D e p o s i ta r y  and  Bank 

e v id e n c in g  t h a t  no w r i t t e n  n o t i c e  o f  any l i e n ,  r i g h t  to  

l e i n  o r  a t ta c h m e n t  u p o n , o r  c la im  a f f e c t i n g  t h e  r i g h t

to  r e c e i v e  paym en t o f , a n y  o f th e  m oneys p a y a b le  u n d e r

su ch  r e q u i s i t i o n to a n y o f th e p e r s o n s , f i r m s  o r

c o r p o r a t i o n s  named t h e r e i n h a s been r e c e iv e d , o r  i f  any
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n o t i c e  o f  any  su c h  L ie n , a t ta c h m e n t  o r  c la im  h a s  b e e n  

r e c e i v e d ,  su c h  l i e n ,  a t t a c h m e n t  o r  c la im  h a s  b e e n

r e l e a s e d  o r  d i s c h a r g e d  o r  w i l l  be r e l e a s e d  o r  

d i s c h a r g e d  u p o n  p ay m en t o f  t h e  r e q u i s i t i o n ;

(5 )  a s u r v e y  o f  t h e  la n d  in c lu d e d  in  t h e  P r o j e c t ,  

show ing  th e  l o c a t i o n  o f  t h e  P r o j e c t ,  s a t i s f a c t o r y  t o  

th e  C o u n ty , B ank , D e p o s i t a r y  and th e  t i t l e  com pany;

(6 )  o r i g i n a l  p o l i c i e s  o r  c e r t i f i c a t e s  o f

in s u r a n c e  r e q u i r e d  i n  S e c t i o n ____  o f  t h e  M o rtg ag e ;

(7 )  a c e r t i f i c a t e  a d d r e s s e d  to  t h e  C o u n ty , 

D e p o s i t a r y  and  Bank by th e  A r c h i t e c t  s t a t i n g  t h a t  th e  

p l a n s  and  s p e c i f i c a t i o n s  f o r  th e  p r o j e c t ,  l i s t e d  i n  

d e t a i l ,  c o n fo rm  to  a l l  a p p l i c a b l e  b u i l d i n g ,  z o n in g  and  

o t h e r  la w s , t o g e t h e r  w i th  a s t a t e m e n t  from  su c h  

a r c h i t e c t  o r  e n g i n e e r  t h a t  th e  C o u n ty , th e  D e p o s i t a r y  

o r  th e  Bank may u s e ,  w i th o u t  a d d i t i o n a l  c o s t ,  s a i d  

p l a n s  an d  s p e c i f i c a t i o n s  t o  c o m p le te  th e  P r o j e c t  i n  th e  

e v e n t  th e  C o u n ty , th e  D e p o s i t a r y ,  o r  Bank a c q u i r e  

p o s s e s s io n  o f th e  P r o j e c t  a s  a r e s u l t  o f  f o r e c l o s u r e  o r

o t h e r w i s e ;

(8 )  su c h  a f f i d a v i t s  and s e a r c h e s ,  i n c l u d i n g  

i n i t i a l  p l o t  p l a n ,  c o n t i n u a t i o n  s u r v e y s ,  s u rv e y  sh o w in g  

f o u n d a t io n  i n  p l a c e ,  and  f i n a l  s u rv e y ,  and  su ch  

s t i p u l a t i o n s ,  s u b o r d i n a t i o n s ,  r e l e a s e s  and  d i s c h a r g e s  

( i n c l u d i n g  w i th o u t  l i m i t a t i o n  th e  p o s t i n g  o f  s u r e t y  

b o n d s) o f  m e c h a n ic 's  and  m a t e r i a l m e n 's  n o t i c e s ,  c l a im s ,
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l i e n s ,  l i e n  r i g h t s  an d  s t o p  n o t i c e s  a s  t h e  p u r c h a s e r  

n a y  r e q u i r e  w i th  r e s p e c t  t o  th e  p a r t i c u l a r  r e q u i s i t i o n ;

( 9 )  an i n s p e c t i o n  o f  th e  P r o j e c t  by an  

In d e p e n d e n t  A r c h i t e c t ,  and th e  p ay m en t by  th e  Company 

o f  s u c h  a r c h i t e c t ' s  o r  i n s p e c t o r ' s  f e e s  and  th e  

s u b m is s io n  b y  su ch  e n g in e e r in g  f i r m  o f  a c e r t i f i c a t e  o f  

t h e  v a lu e  o f  th e  w o r k - in - p l a c e  and  th e  am ount n ee d e d  t o  

c o m p le te  th e  c o n s t r u c t i o n  o f  th e  P r o j e c t  i n  th e  o p in io n  

o f  s a i d  a r c h i t e c t ;

(1 0 )  a c e r t i f i c a t i o n  by  th e  g e n e r a l  c o n t r a c t o r  f o r  

t h e  P r o j e c t  t h a t  i t  h a s  p a id  a l l  am o u n ts  due to  i t s  

s u b c o n t r a c t o r s  and  m a t e r i a l  s u p p l i e r s  f o r  w ork and  

m a t e r i a l  c o v e re d  by su c h  r e q u i s i t i o n ;

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

p o s s e s s i o n  s u rv e y  s a t i s f a c t o r y  t o  t h e  Bank and  i t s

c o u n s e l ;

(1 2 )  p r i o r  t o  f i n a l  d i s b u r s e m e n t ,  e v id e n c e  

s a t i s f a c t o r y  to  th e  Bank and  i t s  c o u n s e l  t h a t  a l l  c o s t s  

o f  th e  im p ro v em en t h av e  b e e n  f u l l y  p a i d ,  w h ich  e v id e n c e  

may in c lu d e  r e l e a s e s  o f  m e c h a n ic 's  and  s i m i l a r  l i e n s  by  

a l l  c o n t r a c t o r s  and m a te r ia lm e n  who s u p p l i e d  w ork , 

l a b o r ,  s e r v i c e s  o r  m a t e r i a l s  i n  c o n n e c t io n  w ith  th e

im p ro v em en t; and

(1 3 )  a c e r t i f i c a t i o n  to  t h e  C o u n ty , Bank and  

D e p o s i t a r y  o f  an  In d e p e n d e n t  A r c h i t e c t  t h a t  a l l  

im p ro v e m e n ts  have  b e e n  c o m p le te d  in  a c c o rd a n c e  w ith  th e  

p l a n s  and s p e c i f i c a t i o n s  p r e p a r e d  by  su c h  a r c h i t e c t
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w h ich  w ere  s u b m i t t e d  t o  and  a p p ro v e d  by th e  C o u n ty ,

Bank and  D e p o s i t a r y ;  an d

(1 4 )  p r i o r  t o  t h e  d i s b u r s e m e n t  f o r  th e  a c q u i s i t i o n  

o f  E q u ip m e n t, t h e  Com pany s h a l l  f u r n i s h  t o  th e  

D e p o s i t a r y  an d  B ank i n v o i c e s  f o r  su c h  E q u ip m e n t, 

t o g e t h e r  w i t h  a c e r t i f i c a t i o n  a s  t o  w h e th e r  su ch  

E q u ip m en t i s  i n t e n d e d  f o r  im m e d ia te  i n s t a l l a t i o n ,  and 

t o g e t h e r  w i t h  a p p r o p r i a t e  f i n a n c i n g  s t a t e m e n t s  s ig n e d  

by th e  Com pany, a s  d e b t o r ,  d e s c r i b i n g  su c h  E q u ip m e n t in  

d e t a i l ;  t h e  B an k , a s  s e c u r e d  p a r t y ,  and su ch  o t h e r  

d o cu m e n ts  a s  a r e  r e q u i r e d  i n  th e  R e q u i s i t i o n  Form; 

p r o v id e d ,  h o w e v e r , t h a t  a n y  o n - s i t e  d e l i v e r y  o f  

E q u ip m en t n o t  i n t e n d e d  f o r  im m e d ia te  i n s t a l l a t i o n

s h a l l  n o t  b e  f o r  m ore t h a n  $  _________ , and  in  no e v e n t

s h a l l  th e  c o s t  o f  u n i n s t a l l e d  E q u ip m e n t p a i d  f o r  e x c e e d  

th e  s a i d  s t a t e d  sum a t  a n y  t im e ;  a l s o ,  th e  t o t a l  am ount 

o f  d i s b u r s e m e n t s  f o r  e q u ip m e n t  f o r  t h e  P r o j e c t  s h a l l  

n o t  e x c e e d  S________________ ; and

(15 ) s u c h  a d d i t i o n a l  d o c u m e n ts , a f f i d a v i t s ,  o r  

c e r t i f i c a t e s ,  a s  t h e  C o u n ty , t h e  D e p o s i t a r y  o r  t h e  Bank 

may r e q u i r e ,  t o  i n s u r e  c o m p lia n c e  w i th  th e  above

s e c t i o n s .

(D) T h e re  s h a l l  a l s o  b e  r e t a i n e d  i n  th e  C o n s t r u c t i o n  

F und a h o ld b a c k  e q u a l  t o  t e n  p e r  cen tu m  (10®o) o f  e a c h  sum 

r e q u i s i t i o n e d  u n t i l  t h e  f i n a l  r e q u i s i t i o n  f o r  p ay m en t o f  

c o n s t r u c t i o n  c o s t s  o f  t h e  P r o j e c t ,  e x c l u s i v e  o f  any 

p r o f e s s i o n a l  f e e s  an d  c h a r g e s ,  p r o v id e d ,  h o w ev e r, t h a t  a t
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a l l  t im e s  t h e r e  s h a l l  b e  r e t a i n e d  by th e  D e p o s i t a r y  an 

am ount s u f f i c i e n t  t o  c o m p le te  t h e  c o n s t r u c t i o n  o f  th e  

P r o j e c t  i n  th e  o p in io n  o f  an I n d e p e n d e n t  A r c h i t e c t .  F i n a l  

d i s b u r s e m e n t  s h a l l  be  made s u b j e c t  t o  t h e  a p p r o v a l  o f  th e  

D e p o s i t a r y  and  B ank, t h a t  th e  P r o j e c t  h a s  b e e n  c o m p le te d .

S a id  h o ld b a c k  s h a l l  b e  d i s b u r s e d  from  th e  C o n s t r u c t i o n  Fund

upon  c o m p lia n c e  w i th  th e  p r e c e d in g  te rm s  and  c o n d i t i o n s  o f

t h i s  S e c t io n  a n d :

(1 )  th e  e x e c u t io n  and  f i l i n g  o f  th e  C o n t r a c t o r 's

C o m p le tio n  C e r t i f i c a t e ;  and

(2 )  th e  e x e c u t io n  an d  f i l i n g  o f  t h e  C o m p an y 's

C o m p le tio n  C e r t i f i c a t e .

(E) E ach  r e q u i s i t i o n  f o r  E q u ip m e n t m u st be a c c o m p a n ie d  

by p r o o f  o f  p u r c h a s e  and in v o i c e s  and  a l s o  b y  f i n a n c i n g  

s t a t e m e n t s  on Form UCC-1, e x e c u te d  by Company, a s  d e b t o r  and 

nam ing  th e  Bank a s  s e c u r e d  p a r t y  d e s c r i b i n g  th e  E q u ip m e n t in  

d e t a i l ,  i n c l u d i n g  s e r i a l  num ber.

(F ) N o th in g  c o n ta in e d  h e r e i n  o r  in  any  o t h e r  d o c u m e n ts  

and a g re e m e n ts  c o n te m p la te d  h e r e b y  o r  e x e c u te d  a p p r o x im a te ly  

s im u l ta n e o u s ly  h e r e w i th  s h a l l  im pose  upon  th e  D e p o s i t a r y  o r  

th e  C o u n ty  o r  th e  Bank any o b l i g a t i o n  to  s e e  to  t h e  p r o p e r  

a p p l i c a t i o n  o f  su c h  p a y m e n ts  by  th e  Company, t h e  G e n e ra l  

c o n t r a c t o r  o r  s u b c o n t r a c t o r s  an d , i n  m ak in g  s u c h  

d i s b u r s e m e n ts  fro m  th e  C o n s t r u c t i o n  Fund th e  D e p o s i t a r y  may 

r e l y  on su c h  r e q u i s i t i o n s  and  p r o o f  d e l i v e r e d  to  i t  and th e  

T r u s t e e  s h a l l  b e  r e l i e v e d  o f  any l i a b i l i t y  w i th  r e s p e c t  to  

m aking  su c h  d i s b u r s e m e n ts  in  a c c o rd a n c e  w i th  t h e  f o r e g o in g .
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2 (C) A ll  m oneys r e m a in in g  in  th e  C o n s t r u c t io n  F und

3 a f t e r  th e  C o m p le tio n  D a te  a n d  a f t e r  p ay m en t in  f u l l  o f  t h e

4 P r o j e c t  C o s ts  ( o r  a f t e r  m ak in g  p r o v i s i o n  f o r  th e  p ay m en t

5 t h e r e o f )  s h a l l ^ b e  u s e d  t o  p r e p a y  t h e  N ote  i n  a c c o rd a n c e  w i th

6 th e  p r o v i s i o n s  o f  t h e  N o te  O rd in a n c e  on th e  e a r l i e s t

7 p o s s i b l e  d a t e  p e r m i t t e d  by  th e  N o te  O rd in a n c e .

8 SECTION 3 . 4 . D e p o s i t a r y  May R e ly  on O rd e r  o f  A u th o r -

9 i z e d  Company R e p r e s e n t a t i v e . The D e p o s i t a r y  may h o n o r  w i th -

10 d r a w a ls  upo n  th e  s i g n a t u r e  o f  t h e  A u th o r iz e d  Company

11 R e p r e s e n t a t i v e  and  s h a l l  h a v e  no f u r t h e r  l i a b i l i t y  w i th

12 r e s p e c t  t o  p a y m e n ts  made i n  a c c o r d a n c e  w i th  su c h  o r d e r .

13 SECTION 3 .5 .  E s t a b l i s h m e n t  o f  C o m p le tio n  Da t e . (A)

14 C o m p le tio n  o f  th e  P r o j e c t  s h a l l  be e v id e n c e d  t o  t h e

15 D e p o s i t a r y ,  t h e  Bank an d  th e  C o u n ty  by  a c e r t i f i c a t e  s ig n e d

16 by th e  A u th o r iz e d  Company R e p r e s e n t a t i v e  and A r c h i t e c t

17 s t a t i n g  t h a t  th e  P r o j e c t  and  a l l  f a c i l i t i e s  n e c e s s a r y  i n

18 c o n n e c t io n  th e r e w i t h  h a v e  b e e n  a c q u i r e d ,  c o n s t r u c t e d  an d

19 i n s t a l l e d  s u b s t a n t i a l l y  i n  a c c o rd a n c e  w ith  t h e

20 s p e c i f i c a t i o n s  t h e r e f o r  and  p ay m en t o f  a l l  P r o j e c t  C o s ts  o r

21 p r o v i s i o n  f o r  su ch  p ay m en t h a s  b e e n  m ade. N o tw i th s ta n d in g

22 th e  f o r e g o in g ,  su ch  c e r t i f i c a t e  may s t a t e  t h a t  i t  i s  g iv e n

23 w i th o u t  p r e j u d i c e  to  any  r i g h t s  a g a i n s t  t h i r d  p a r t i e s  w h ich

24 e x i s t  a t  t h e  d a t e  o f  su c h  c e r t i f i c a t e  o r  w hich  may

25 s u b s e q u e n t ly  come i n t o  b e in g .  I t  s h a l l  be th e  d u ty  o f  t h e

26 Company to  c a u s e  th e  c e r t i f i c a t e  c o n te m p la te d  by t h i s

27 S e c t io n  3 .5  t o  be f u r n i s h e d  a s  soo n  a s  p r a c t i c a b l e  a f t e r  th e

28 P r o j e c t  s h a l l  h av e  b e e n  c o m p le te d .
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SECTION 3_. 6 . Company R e q u ire d  t o  Pay P r o i e c t  Co s t s  in

Ev e n t  C o n s t r u c t io n  Fund I n s u f f i c i e n t . In  t h e  e v e n t  th e

m oneys i n  th e  C o n s t r u c t io n  Fund a v a i l a b l e  f o r  p ay m en t o f  th e  

P r o j e c t  C o s ts  s h a l l  n o t  b e  s u f f i c i e n t  to  p ay  s u c h  P r o j e c t  

C o s ts  in  f u l l ,  th e  Company a g r e e s  t o  c o m p le te  t h e  

a c q u i s i t i o n ,  c o n s t r u c t i o n  and i n s t a l l a t i o n  o f  t h e  P r o j e c t  

f r e e  o f  a l l  l i e n s  and  e n c u m b ra n c es  and  to  p a y  o u t  o f  i t s  own 

f u n d s  a l l  t h a t  p o r t i o n  o f  th e  th e  P r o j e c t  C o s ts  a s  may be  i n  

e x c e s s  o f  th e  m oneys in  th e  C o n s t r u c t io n  Fund. The C o u n ty  

d o e s  n o t  make any  w a r r a n ty ,  e i t h e r  e x p r e s s  o r  i m p l i e d ,  t h a t

th e  m oneys w h ich  w i l l  be p a id i n t o th e  C o n s t r u c t i o n Fund and

w h ic h , u n d e r  t h e  p r o v i s i o n s o f t h i s  A g re e m e n t, w i l l be

a v a i l a b l e  f o r  paym ent o f th e P r o j e c t  C o s ts w i l l be

s u f f i c i e n t  to  p a y  a l l  t h e  c o s t s  w h ich  w i l l  be i n c u r r e d  in  

t h a t  c o n n e c t io n .  The Company a g r e e s  t h a t  i f  a f t e r  

e x h a u s t io n  o f  th e  m oneys in  th e  C o n s t r u c t io n  Fund th e  

Company s h o u ld  p a y  any  p o r t i o n  o f  th e  P r o j e c t  C o s t s  p u r s u a n t  

to  t h e  p r o v i s i o n s  o f  t h i s  S e c t io n ,  i t  s h a l l  n o t  b e  e n t i t l e d  

to  an y  re im b u rs e m e n t t h e r e f o r  from  th e  C o un ty  o r  from  th e  

B ank, n o r  s h a l l  i t  b e  e n t i t l e d  t o  any  p o s tp o n e m e n t ,  

a b a te m e n t o r  d im in u t io n  o f  th e  am oun ts p a y a b le  u n d e r  S e c t io n

4 .3  h e r e o f .  The o b l i g a t i o n  o f  th e  Company to  c o m p le te  th e  

P r o j e c t  s h a l l  s u r v iv e  any t e r m i n a t i o n  o f  t h i s  A g re e m e n t.

SECTION 3 . 7 . Au t h o r i se d  Company R ep re s e n t a t iv e  and  

Suc c e s s o r s . The Company s h a l l  d e s i g n a t e ,  in  th e  m an n er p r e ­

s c r i b e d  in  S e c t io n  1 .2  h e r e o f ,  th e  A u th o r iz e d  Company 

R e p r e s e n t a t i v e .  In  th e  e v e n t  t h a t  any p e r s o n  so d e s i g n a t e d
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h e r e u n d e r  an d  h i s  a l t e r n a t e  o r  a l t e r n a t e s ,  i f  an y , sh o u ld  

b e c o r e  u n a v a i l a b l e  o r  u n a b le  to  t a k e  any  a c t i o n  o r  make any 

c e r t i f i c a t e  p r o v id e d  f o r  o r  r e q u i r e d  i n  t h i s  A g reem en t, a 

s u c c e s s o r  s h a l l  be a p p o in te d  i n  t h e  same m a n n e r .

SECTION 3 . 8 . En fo rc e m e n t  o f  R em ed ies  A g a in s t  C o n tr a c ­

t o r s  and  S u b c o n t r a c t o r s  and  T h e i r  S u r e t i e s . The Company

c o v e n a n t s  t h a t  i t  w i l l  t a k e  s u c h  a c t i o n  an d  i n s t i t u t e  su ch  

p r o c e e d in g s  a s  s h a l l  b e ^ n e c e s s a r y  t o  c a u s e  and  r e q u i r e  a l l  

c o n t r a c t o r s  and m a t e r i a l  s u p p l i e r s  t o  c o m p le te  t h e i r  

c o n t r a c t s  d i l i g e n t l y  i n  a c c o rd a n c e  w i th  t h e  te r m s  o f  s a id  

c o n t r a c t s ,  i n c l u d i n g ,  w i th o u t  l i m i t a t i o n ,  t h e  c o r r e c t i n g  o f  

any  d e f e c t i v e  w ork , w i th  a l l  e x p e n s e s  i n c u r r e d  b y  Company in  

c o n n e c t io n  w i th  t h e  p e r fo rm a n c e  o f  i t s  o b l i g a t i o n s  u n d e r  

t h i s  S e c t io n  3 .8  t o  be c o n s id e r e d  p a r t  o f  t h e  P r o j e c t  C o s ts  

r e f e r r e d  to  i n  S e c t io n  3 .3 ( A ) ( 7 )  h e r e o f  an d  t o  in s u r e  th e  

i n s t a l l a t i o n  o f  m a c h in e ry  and E q u ip m en t i n  a c c o rd a n c e  w ith  

any  a p p l i c a b l e  c o n t r a c t  p e r t a i n i n g  t h e r e t o  and  t h e  p e a c e a b le  

and  q u i e t  e n jo y m e n t o f  th e  P r o j e c t  f o r  t h e  L oan Term, and 

th e  C o u n ty  a g r e e s  t h a t  t h e  Company may t a k e  s u c h  a c t io n  as 

may be n e c e s s a r y  o r  a d v i s a b l e ,  a s  d e te r m in e d  by t h e  Company, 

t o  i n s u r e  th e  p e r fo rm a n c e  by  th e  C o u n ty  o f  a l l  c o v e n a n ts  and 

o b l i g a t i o n s  o f  th e  C o u n ty  u n d e r  t h i s  A g re e m e n t, w ith  a l l  

c o s t s  and  e x p e n s e s  i n c u r r e d  by  th e  Company i n  c o n n e c t io n  

t h e r e w i t h  to  be c o n s id e r e d  a s  p a r t  o f  t h e  P r o j e c t  C o s ts  

r e f e r r e d  to  i n  S e c t io n  3 .3 ( A ) ( 7 )  h e r e o f .

SECTION 3 . 9 . In v e s tm e n t  o f  Co n s t r u c t i o n  Fund Moneys 

P e r m i t t e d  -  L i : _ v : o n  on  In v e s t m e n t s . (A) Any moneys h e ld
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2 a s  a p a r t  o f  t h e  C o n s t r u c t i o n  Fund and  n o t  r e q u i r e d  f o r

3 im m e d ia te  d i s b u r s e m e n t  and  w i th d r a w a l  s h a l l  a t  th e  d i r e c t i o n

4 o f  t h e  A u th o r iz e d  Company R e p r e s e n t a t i v e  (w h ic h  d i r e c t i o n

5 may b e  o r a l ,  b u t ,  i f  o r a l ,  s h a l l  b e  p ro m p tly  c o n f irm e d  in

6 w r i t i n g )  b e  i n v e s t e d  o r  r e i n v e s t e d  by  th e  D e p o s i t a r y  f o r  th e

7 a c c o u n t  o f  t h e  Company i n :  d i r e c t  o b l i g a t i o n s  o f ,  o r

8 o b l i g a t i o n s  g u a r a n te e d  b y , th e  U n i te d  S t a t e s  o f  A m e ric a , o r

9 o b l i g a t i o n s  o f  t h e  F e d e r a l  N a t io n a l  M o rtg ag e  A s s o c i a t i o n ,

10 th e  F e d e r a l  I n t e r m e d i a t e  C r e d i t  B an k s , F e d e r a l  B anks f o r

11 C o o p e r a t iv e s ,  F e d e r a l  Land B an k s , F e d e r a l  Home Loan B an k s ,

12 G o vernm en t N a t io n a l  M o rtg a g e  A s s o c i a t i o n ,  E x p o r t - I m p o r t  Bank

13 o f  t h e  U n i te d  S t a t e s ,  U n i te d  S t a t e s  P o s t a l  S e r v i c e ,

14 T e n n e s s e e  V a l l e y  A u t h o r i t y  o r  an y  o t h e r  a g e n c y  o r

15 c o r p o r a t i o n  w h ic h  i s  o r  may h e r e a f t e r  be c r e a t e d  by  o r

16 p u r s u a n t  t o  an A c t o f  th e  C o n g re s s  o f  th e  U n i te d  S t a t e s  a s

17 an a g e n c y  o r  i n s t r u m e n t a l i t y  t h e r e o f ;  o r  d i r e c t  o b l i g a t i o n s

18 o f ,  o r  o b l i g a t i o n s  g u a r a n t e e d  b y , an y  s t a t e  o f  th e  U n ite d

19 S t a t e s  t h a t  a r e  r a t e d ^ a t  l e a s t  AA ( o r  e q u i v a l e n t )  by  e i t h e r

20 M oody 's  I n v e s t o r s  S e r v i c e ,  I n c .  o r  S ta n d a r d  & P o o r 's

21 C o r p o r a t io n ;  o r  P u b l i c  H o u s in g  B o n d s, o r  P r o j e c t  N o te s ,

22 f u l l y  s e c u r e d  by  c o n t r a c t s  w i th  t h e  U n i te d  S t a t e s ;  o r

23 c o m m e rc ia l o r  c o r p o r a t e  o r  f i n a n c e  com pany p a p e r  r a t e d

24 P r im e -1  by  M o o d y 's  I n v e s t o r s  S e r v i c e ,  I n c . ,  o r  A - l  by

25 S ta n d a rd  & P o o r 's  C o r p o r a t io n ;  o r  n e g o t i a b l e  o r

26 n o n - n e g o t i a b l e  c e r t i f i c a t e s  o f  d e p o s i t  o r  b a n k e r s

27 a c c e p ta n c e s  i s s u e d  b y ^ o r  t im e  d e p o s i t s  o f  th e  D e p o s i t a r y ,  o r

28 by an y  b a n k , t r u s t  com pany o r  n a t i o n a l  b a n k in g  a s s o c i a t i o n
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w hich  i s  a member o f  t h e  F e d e r a l  R e s e rv e  S y stem  and  w h ich  

h a s  a c a p i t a l  s t o c k  and  u n d iv id e d  p r o f i t s  a g g r e g a t i n g  a t  

l e a s t  $ 1 0 0 ,0 0 0 ,0 0 0 ,.

(B) The Company f u r t h e r  c o v e n a n ts  and  a g r e e s  t h a t :

(1 )  I t  w i l l  n o t ,  and  i t  w i l l  n o t  d i r e c t  th e

D e p o s i t a r y  t o ,  make in v e s tm e n ts  w h ich  c a u s e  th e  N o te  to  

be  an " a r b i t r a g e  b o n d " w i t h i n  th e  m e a n in g  o f  S e c t io n  

1 0 3 ( c ) ( 2 )  o f  t h e  Code and  t h e  a p p l i c a b l e  T r e a s u r y

• R e g u la t i o n s  i s s u e d  o r  p ro p o s e d  th e r e u n d e r ;  and

(2 )  I t  w i l l  f u r n i s h  t o  th e  C o u n ty  a c c u r a t e  

i n f o r m a t io n  n e c e s s a r y  to  e n a b le  th e  a p p r o p r i a t e  C o u n ty  

o f f i c e r s  and  bond  c o u n s e l  to  make any  c e r t i f i c a t i o n s  

w h ich  m ig h t  be r e q u i r e d  u n d e r  t h e  a p p l i c a b l e  T r e a s u r y  

R e g u la t i o n s  u n d e r  S e c t io n  1 0 3 ( c ) ( 2 )  o f  t h e  C ode.

Any in v e s tm e n t  o f  t h e  C o n s t r u c t i o n  Fund made a t  th e  

C o m p an y 's  d i r e c t i o n  s h a l l  be  a t  i t s  r i s k  an d  Bank s h a l l  h a v e  

no r e s p o n s i b i l i t y  o r  l i a b i l i t y  f o r  an y  l o s s  i n c u r r e d  th e r e b y  

o r  f o r  any l o s s  upon  th e  l i q u i d a t i o n  o f  an y  in v e s tm e n t  

(w h ich  th e  B ank i s  h e r e b y  a u t h o r i z e d  to  m ake) n e c e s s a r y  to  

p r o v id e  fu n d s  f o r  th e  p ay m en t o f  any  r e q u i s i t i o n  u n d e r

S e c t io n  3 .3 .

23
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2 ARTICLE IV

3 EFFECTIVE DATE AM .TICN OF THIS AGREEMENT; REPAYMENT
4 PROVISIONS,7 UNCONDITIONAL "OBLIGATION OF THE COMPANY

5 SECTION 4 .1 .  E f f e c t i v e  D ate  an d  D u r a t io n  o f  t h i s

6

7

8

9

10

11

A g ree m e n t . T h is  A greem en t and  th e  c o v e n a n ts  o f  th e  Company 

h e r e u n d e r  s h a l l  becom e e f f e c t i v e  upon  th e  d e l i v e r y  h e r e o f  

and s h a l l  e x p i r e  when th e  N o te  and a l l  am o u n ts  due o r  to  

becom e due u n d e r  t h i s  A g reem en t and t h e  M o rtg ag e  s h a l l  h av e  

b e e n  f u l l y  p a id ;  p r o v id e d ,  h o w e v e r, t h a t  t h e  o b l i g a t i o n s  o f

12 o f  an E v en t o f T a x a b i l i t y  s h a l l  s u r v iv e  any  e x p i r a t i o n  o f

13 t h i s  A g reem en t, an d  s h a l l  c o n t in u e  in  f o r c e  and e f f e c t  u n t i l

14 th e  e x p i r a t i o n o f  a l l  a p p l i c a b l e  s t a t u t e s  o f  l i m i t a t i o n

15 g o v e r n in g  t h e a s s e r t i o n  o f  an y  ta x  l i a b i l i t y  r e l a t i n g  to

16

17

18

19

20

21

22

23

24

25

26

27

28

su c h  E v e n t o f  T a x a b i l i t y .

SECTION 4_._2. The L o an . The C o u n ty  a g r e e s ,  upon th e  

te rm s  and  c o n d i t i o n s  i n  t h i s  A g reem en t, to  le n d  to  th e  

Company th e  p ro c e e d s  r e c e iv e d  by th e  C ounty  from  th e  

i s s u a n c e  and  d e l i v e r y  o f  t h e  N o te  by d e p o s i t i n g  su ch  

p r o c e e d s  in  th e  C o n s t r u c t io n  Fund. Such  p ro c e e d s  s h a l l  be

t h e r e a f t e r  i n v e s t e d  and  d i s b u r s e d  i n  a c c o rd a n c e  w ith  th e

p r o v i s i o n  o f  t h i s  A greem en t and th e  N o te  O rd in a n c e .

SECTION £._3 . R epaym ent o f  th e  L oan . (A) The Company 

h e re b y  p ro m is e s  t o  re p a y  th e  lo a n  by p a y in g  to  t h e  Bank, f o r  

th e  a c c o u n t  o f  t h e  C o u n ty , on o r  b e f o r e  e a c h  p aym en t d a t e  o f  

th e  N o te  u n t i l  t h e  p r i n c i p a l  o f  and  i n t e r e s t  on th e  N ote 

s h a l l  hav e  b e e n  f u l l y  p a id ,  a sum e q u a l  to  th e  am ount

004357
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p a y a b le  on su c h  d a t e  a s  p r i n c i p a l  o f  and  i n t e r e s t  on and  any 

and a l l  o t h e r  am oun ts n a v a b le  u n d e r  o r  i n  r e s p e c t  o f  th e  

N ote (w h e th e r  a t  m a t u r i t y ,  by a c c e l e r a t i o n  o r  by p re p a y m e n t)

in  a c c o rd a n c e  w ith  th e  te r m s  o f  t h e  N o te  and th e  N o te

O rd in a n c e  and in  F e d e r a l  o r  o t h e r  im m e d ia te ly  a v a i l a b l e  

f u n d s ;  p r o v id e d  t h a t  any am ount a t  an y  tim e  p a id  t o  th e  Bank 

in  a c c o rd a n c e  w i th  t h e  p r o v i s i o n s  h e r e o f  t o  th e  e x t e n t  su c h  

am ount i s  in  e x c e s s  o f  th e  am ount r e q u i r e d  f o r  su c h  p ay m en ts  

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

i n s t a l l m e n t s  o f  th e  N ote i n  t h e  i n v e r s e  o r d e r  o f  m a t u r i t y .  

I t  i s  t h e  i n t e n t  h e r e o f  t h a t  p a y m e n ts  by th e  Company s h a l l  

c o r r e s p o n d  to  and  a t  a l l  t im e s  be n o t  l e s s  th a n  p ay m en ts

th e n  due on th e  N o te .

(B) In  t h e  e v e n t  th e  Company s h a l l  f a i l  t o  make an y  o f  

th e  p ay m en ts  r e q u i r e d  in  t h i s  S e c t io n  4 .3 ,  th e  i te m  o r  

i n s t a l l m e n t  so u n p a id  s h a l l  c o n t in u e  a s  an o b l i g a t i o n  o f  th e  

Company u n t i l  su ch  am ount s h a l l  h av e  b een  f u l l y  p a id ,  and 

th e  Company a g r e e s  t o  p ay  th e  same w ith  i n t e r e s t  th e r e o n  

from  th e  d a te  o f  su c h  f a i l u r e  a t  t h e  P e n a l ty  R a te  u n t i l  

f u l l y  p a i d .

(C) For a l l  p u rp o s e s  o f  t h i s  Loan A g reem en t, th e  N o te , 

th e  M o rtg a g e , t h e  N ote  O rd in a n c e  and  a l l  r e l a t e d  p a p e r s ,  any  

b p ay m e n ts  r e q u i r e d  t o  be made by  th e  Company p u r s u a n t  to  

S e c t io n  6 5 . (C) s h a l l  be  a l s o  deem ed p a y m e n ts  r e q u i r e d  u n d e r

t h i s  S e c t io n .
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SECTION 4 .4 .  Paymen t  o f  D e p o s i t a r y 1s F e e s and  

Exp e n s e s . (A) The Company a g r e e s  to  p ay  to  th e  D e p o s i ta r y

i t s  f e e s  d e te r m in e d  i n  a c c o rd a n c e  w i th  i t s  s t a n d a r d  fe e

s c h e d u le  a s  m  e f f e c t  from  t o  tim e  and th e  o r d in a r y  e x p e n s e s  

i n c u r r e d  by  i t  u n d e r  th e  N o te  O rd in a n c e , a s  and  when th e  

same becom e d u e ; p r o v id e d ,  t h a t  any p aym en t made t o  th e  

D e p o s i t a r y  h e r e u n d e r  s h a l l  n o t  a d v e r s e ly  a f f e c t  th e  r i g h t  o f  

th e  Company to  l a t e r  c o n t e s t  th e  r e a s o n a b le n e s s  o r  n e c e s s i t y  

f o r  s u c h  p ay m en t.

(B) In  th e  e v e n t  t h e  Company s h a l l  f a i l  to  make any  o f  

th e  p a y m e n ts  r e q u i r e d  b y  s u b s e c t io n  (A) o f  t h i s  S e c t io n ,  th e  

i te m  o r  i n s t a l l m e n t  so  u n p a id  s h a l l  c o n t in u e  a s  an  

o b l i g a t i o n  o f  th e  Company u n t i l  su c h  am ount s h a l l  h av e  b een  

. f u l l y  p a id ,  and th e  Company a g r e e s  t o  p ay  th e  same w ith

i n t e r e s t  t h e r e o n  from  th e  d a t e  o f  su c h  f a i l u r e  a t  th e

P e n a l ty  R a te  u n t i l  f u l l y  p a id .

SECTION 4 .5 .  P la c e  o f  Loan R e p a y m e n ts . The lo a n  

re p a y m e n ts  p r o v id e d  f o r  i n  S e c t io n  4 .3  h e r e o f  s h a l l  be  p a id  

d i r e c t l y  to  th e  Bank a t  i t s  o f f i c e  a t  350 F i f t h  Avenue in

New Y ork , New Y ork.

SECTION 4 ^ 6 . O b l ig a t i o n  o f  th e  Company H ereu n d e r  

Unc o n d i t i o n a l . (A) The o b l i g a t i o n  o f  th e  Company to  make

th e  p ay m e n ts  r e q u i r e d  i n  S e c t io n  4 .3  h e r e o f  and to  p e r fo rm  

and  o b s e r v e  th e  o th e r  a g re e m e n ts  on i t s  p a r t  c o n ta in e d  

h e r e in  s h a l l  be a b s o l u t e  and u n c o n d i t i o n a l  i r r e s p e c t i v e  o f  

any  d e f e n s e  o r  any  r i g h t s  o f  s e t - o f f ,  re c o u p m e n t, o r  

c o u n te r c l a im ,  and th e  Company s h a l l  p ay  a b s o l u t e l y  n e t

29 31 004359



1 DRAFT 0 9 /0 2 /8 3

2 d u r i n g  th e  Loan Term  t h e  p a y m e n ts  p r e s c r i b e d  in  S e c t io n  4 .3

3 h e r e o f  and  a l l  p a y m e n ts  r e q u i r e d  h e r e u n d e r  f r e e  o f  any

4 d e d u c t io n s  and w i t h o u t  p o s tp o n e m e n t ,  a b a te m e n t  o r

5 d i m i n u t io n ;  a n d  u n t i l  s u c h  t im e  a s  th e  p r i n c i p a l  o f  and

6 i n t e r e s t  on th e  N o te  s h a l l  h a v e  b een  f u l l y  p a id  or

7 p r o v i s i o n s  f o r  t h e  p ay m en t t h e r e o f  s h a l l  h a v e  b e e n  made in

8 a c c o r d a n c e  t h e r e w i t h ,  t h e  Company s h a l l  n o t  s u s p e n d  o r

9 d i s c o n t i n u e  a n y  p a y m e n ts  p r o v id e d  f o r  in  S e c t io n  4 .3  h e r e o f

10 and  s h a l l  p e r fo rm  and  o b s e r v e  a l l  o f  i t s  o t h e r  a g re e m e n ts

11 c o n t a i n e d  in  t h i s  A g re e m e n t and  t h e  M o rtg a g e .

12 (B) N o th in g  c o n t a i n e d  i n  t h i s  S e c t io n  s h a l l  b e

13 c o n s t r u e d  to  r e l e a s e  th e  C o u n ty  fro m  th e  p e r fo rm a n c e  o f  an y

14 o f  t h e  a g re e m e n ts  on  i t s  p a r t  h e r e i n  c o n ta in e d ,  and  i n  t h e

15 e v e n t  th e  C o u n ty  s h a l l  f a i l  t o  p e r f o r m  any su c h  a g re e m e n t on

16 i t s  p a r t ,  th e  Company may i n s t i t u t e  su c h  a c t i o n  a g a i n s t  t h e

17 C o u n ty  a s  t h e  Company may deem  n e c e s s a r y  t o  com pel

18 p e r fo rm a n c e  so  lo n g  a s  s u c h  a c t i o n  d o e s  n o t  a b r o g a te  t h e

19 C o m p an y 's  o b l i g a t i o n s  c o n ta in e d  i n  t h e  f i r s t  s e n te n c e  o f

20  s u b s e c t i o n  (A) o f  t h i s  S e c t i o n .

21 S e c t io n  4 . 7 . P re p a y m e n t  o f  t h e  N o te . The C o u n ty , a t

22 any  t im e ,  b u t  o n ly  upo n  t h e  w r i t t e n  r e q u e s t  o f  t h e  Company,

23 s h a l l  f o r t h w i t h  t a k e  a l l  s t e p s  t h a t  may be n e c e s s a r y  u n d e r

24 th e  a p p l i c a b l e  p re p a y m e n t p r o v i s i o n s  o f  th e  N ote  O rd in a n c e

25 and th e  N o te  t o  e f f e c t  p re p a y m e n t o f  a l l  o r  p a r t  o f  th e

26 N o te , a s  may be s p e c i f i e d  by t h e  Com pany.

27 SECTION 4 . 8 .  P r e p a ym ent o f  t h e  Lo a n . T h e re  i s

28 e x p r e s s l y  r e s e r v e d  t o  th e  Company t h e  r i g h t ,  and  th e  Company

004360
29 32



1 DRAFT 0 9 /0 2 /8 3

2 i s  a u t h o r i z e d  a n d  p e r m i t t e d ,  a t  an y  t im e  i t  may c h o o s e ,  to

3 p re p a y  a l l  o r  a n y  p a r t  o f  t h e  a m o u n ts  p a y a b le  u n d e r  S e c t io n

4 4 .3  h e r e o f ,  a n d  th e  C o u n ty  a g r e e s  t h a t  th e  Bank may a c c e p t

5 su c h  p re p a y m e n ts  when th e  same a r e  t e n d e r e d  by t h e  Company.

6 A l l  su c h  a m o u n ts  s o  p r e p a id  s h a l l  b e  c r e d i t e d  t o  th e

7 p a y m e n ts  s p e c i f i e d  i n  S e c t io n  4 .3  h e r e o f ,  in  t h e  i n v e r s e

8 o r d e r  o f  t h e i r  d u e  d a t e s .

g *  *  *
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2 ARTICLE V

3 OPERATTCN, MAINTENANCE AND INSURANCE; LEASING

4 SECTION 5 . 1 . O p e r a t io n  and M a in te n a n c e  o f  t h e  P r o j e c t

5 by  th e  Comp a n y ; I r is u ra n c e  . The Company a g r e e s  t h a t  d u r in g

6 th e  Loan Term i t  w i l l ,  a t  i t s  own e x p e n s e , keep  th e  P r o j e c t

7 i n  good r e p a i r  and i n  good  o p e r a t i n g  c o n d i t i o n ,  m aking  from

8 t im e  to  t im e  a l l  n e c e s s a r y  r e p a i r s  t h e r e t o  and r e n e w a ls  and

9 r e p la c e m e n ts  t h e r e o f  an d , a l s o  i t s  own e x p e n s e , keep  th e

10 P r o j e c t  p r o p e r l y  i n s u r e d  a s  may be r e a s o n a b ly  r e q u i r e d  by

11 t h e  B ank.

12 SECTION 5 . 2 . L e a s in g . (A) The P r o j e c t  may be l e a s e d

13 a s  a w h o le  o r  in  p a r t  by th e  Company w i th o u t  t h e  n e c e s s i t y

14 o f  o b t a i n i n g  th e  c o n s e n t  o f  t h e  C o u n ty , b u t  o n ly  w ith  th e

15 p r i o r  w r i t t e n  c o n s e n t  o f  th e  B ank , w h ich  c o n s e n t  s h a l l  n o t

16 b e  u n r e a s o n a b ly  w i th h e ld ,  s u b j e c t ,  h o w e v e r , to  e a c h  o f  th e

17 f o l lo w in g  c o n d i t i o n s :

18 (1 )  No l e a s i n g  s h a l l  r e l i e v e  th e  Company from

19 p r im a r y  l i a b i l i t y  f o r  any o f  i t s  o b l i g a t i o n s  h e r e u n d e r ,

20 a n d  in  t h e  e v e n t  o f  any s u c h  l e a s i n g  th e  Company s h a l l

21 c o n t in u e  to  re m a in  p r i m a r i l y  l i a b l e  f o r  paym ent o f  th e

22 am o u n ts  s p e c i f i e d  in  S e c t i o n  4 .3  h e r e o f  and  f o r

23 p e r fo rm a n c e  an d  o b s e rv a n c e  o f  t h e  o t h e r  a g re e m e n ts  on

24  i t s  p a r t  h e r e i n  o r  in  t h e  M o rtg a g e  p r o v id e d  to  b e

25 p e r fo rm e d  and o b s e r v e d  by

26 ( 2 )  The Company s h a l l ,  w i th in  t h i r t y  (3 0 ) d a y s

27 a f t e r  t h e  d e l i v e r y  t h e r e o f ,  f u r n i s h  o r  c a u se  to  b e
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2

3

4

5

6

7

f u r n i s h e d  to  t h e  C o u n ty  and to  th e  Eank a t r u e  and 

c o m p le te  copy  o f  su c h  l e a s e ;  and

(3) T h e re  i s  d e l i v e r e d  t o  th e  B ank, p r i o r  t o  any 

su c h  l e a s i n g ,  t h e  o p in io n  o f  r e c o g n iz e d  bond c o u n s e l  

t h a t  su ch  l e a s i n g  w i l l  n o t  p r e j u d i c e  th e  ta x - e x e m p t

n a t u r e  o f  th e  Bond.

★**8
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ARTICLE VI

SPECIAL COVENANTS

SECTION 6 . 1 . No W a r r a n ty o f  C o n d i t io n  o r  S u i t a b i l i t y  

by t h e  C o u n ty . ^ N e ith e r  th e  Bank n o r  t h e  C o u n ty  m akes any 

w a r r a n ty ,  e i t h e r  e x p r e s s  o r  im p l ie d ,  a s  t o  t h e  c o n d i t i o n  o f  

th e  P r o j e c t  o r  t h a t  i t  w i l l  be s u i t a b l e  f o r  th e  C om pany 's 

p u r p o s e s  o r  n e e d s .

SECTION 6 . 2 . C o u n ty 1s and B an k ’ s R ig h t  o f  A c c e ss  to  

th e  P r o j e c t . The Company a g r e e s  t h a t  t h e  C o u n ty , th e  Bank 

and th e  d u ly  a u t h o r i s e d  a g e n t s  o f  e a c h  s h a l l  hav e  th e  r i g h t  

a t  a l l  r e a s o n a b le  t im e s  to  e n t e r  upon  th e  Land t o  exam ine  

and i n s p e c t  th e  P r o j e c t .  The Company f u r t h e r  a g r e e s  t h a t  

th e  C o u n ty , th e  Bank and  th e  d u ly  a u t h o r i z e d  a g e n ts  o f  e a c h  

s h a l l  h a v e  su c h  r i g h t s  o f  a c c e s s  to  t h e  P r o j e c t  a s  may be 

r e a s o n a b ly  n e c e s s a r y  t o  e n a b le  them  t o  p r o v id e  f o r  th e  

p r o p e r  m a in te n a n c e  ( f o r  th e  a c c o u n t  o f  th e  Company) o f  th e  

P r o j e c t  in  th e  e v e n t  o f  t h e  f a i l u r e  by th e  Company to  

p e r fo rm  i t s  o b l i g a t i o n s  u n d e r  S e c t io n  5 .1  h e r e o f .  Any 

am o u n ts  so  a d v an ced  by th e  C o u n ty  o r  th e  Bank s h a l l  be  

p a y a b le  by th e  Company on dem and w i th  i n t e r e s t  a t  th e

maximum la w f u l  r a t e .

SECTION 6 : 3 . Company to  Mai n t a i n  i t s  E x i s t e n c e ; 

C ond i t i o n s  U nder W hich E x cep t i o n s Perm i t t e d . The Company 

a g r e e s  t h a t  d u r in g  t h e  Loan Term i t  w i l l  n o t  t e r m in a t e ,  

d i s s o l v e  o r  o th e r w is e  d i s p o s e  o f  a l l  o r  s u b s t a n t i a l  p a r t  

o f  i t s  a s s e t s  w i th o u t  t h e  p r i o r  w r i t t e n  c o n s e n t  o f  th e  Bank; 

p r o v id e d ,  t h a t  w ith  th e  B a n k 's  p r i o r  w r i t t e n  c o n s e n t  th e
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Company may, w i th o u t  v i o l a t i n g  th e  a g re e m e n t c o n ta in e d  in  

t h i s  S e c t i o n ,  s e l l  o r  o t h e r w i s e  t r a n s f e r  to  a n o th e r  p e r s o n  

a l l  o r  s u b s t a n t i a l l y  a l l  o f  i t s  a s s e t s  and  t h e r e a f t e r  

t e r m i n a t e  o r  d i s s o l v e ,  p r o v id e d  th e  s u r v i v i n g ,  r e s u l t i n g  o r  

t r a n s f e r e e  e n t i t y ,  a s  th e  c a s e  may b e , ( t h e  " S u r v iv o r " )  

a ssu m e s  i n  w r i t i n g  ( i n  form  and  s u b s ta n c e  s a t i s f a c t o r y  to

th e  S a n k )  a l l  o f  t h e  o b l i g a t i o n s  and  c o v e n a n ts  o f  th e  

Company h e r e u n d e r  an d  p r o v i d e d  f u r t h e r  t h a t  th e  t a n g i b l e  n e t  

w o r th  ( a s  d e t e r m in e d  b y  th e  B ank) o f  th e  S u r v iv o r  s h a l l  n o t  

b e  l e s s  th a n  t h a t  o f  t h e  Company im m e d ia te ly  p r i o r  t o  su c h  

s a l e  o r  t r a n s f e  r ; p r o v id e d  f u r t h e r  t h a t  su c h  s a l e  o r  

t r a n s f e r  d o e s  n o t  p r e j u d i c e  t h e  G u a ra n ty  o r  th e  ta x -e x e m p t

n a tu r e  o f  th e  B ank .

SECTION 6 . 4 . Good S ta n d i n g . The Company w a r r a n t s  t h a t  

i t  i s ,  a n d  t h r o u g h o u t  t h e  Loan Term i t  w i l l  c o n t in u e  t o  b e , 

d u ly  q u a l i f i e d  t o  d o  b u s i n e s s  and  in  good s t a n d in g  u n d e r  th e  

law s o f  th e  S t a t e  and  i n  e a c h  j u r i s d i c t i o n  in  w h ich  th e  

f a i l u r e  t o  d o  so  w o u ld  m a t e r i a l l y  a d v e r s e ly  a f f e c t  i- ts

b u s i n e s s .o r  f i n a n c i a l  c o n d i t i o n .
r-------------------------------------------

SECTION 6 ^ 5 . In d e in n i f  i c a t io n  C o v e n a n ts . (A) The 

Company s h a l l ,  and  h e r e b y  a g r e e s  t o ,  in d e m n ify  and s a v e  th e  

C o u n ty , t h e  B ank  an d  t h e  D e p o s i t a r y  h a rm le s s  a g a i n s t  and 

from  a l l  l i a b i l i t y ,  l o s s ,  dam age and e x p e n se  ( i n c l u d i n g  

w i th o u t  l i m i t a t i o n  a t t o r n e y ' s  f e e s )  and a l l  c l a im s ,  o r  any 

a c t i o n  o r  p r o c e e d in g  b r o u g h t  t h e r e o n ,  by o r  on b e h a l f  o f  any 

p e r s o n  a r i s i n g  from  th e  o w n e r s h ip ,  c o n d u c t  o r  m anagem ent o f ,  

o i from  an y  w o rk  o r  t h i n g  d o n e  o r  f a i le d  to  be done o n , th e
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P r o j e c t  d u r in g  th e  Loan Term an d  a g a i n s t  an d  from  a l l  

c l a i m s ,  o r  an y  a c t i o n  o r  p r o c e e d in g  b r o u g h t  t h e r e o n  o r  in  

c o n n e c t io n  t h e r e w i th ,  a r i s i n g  d u r in g  th e  Loan Term  fro m :

(1 ) Any c o n d i t i o n  o f  t h e  P r o j e c t ;

(2 )  Any b r e a c h  o r  d e f a u l t  on t h e  p a r t  o f  th e

Company in  th e  p e r fo rm a n c e  o f  a n y  o f  i t s  o b l i g a t i o n s  

h e r e u n d e r  o r  u n d e r  th e  M o rtg a g e ;

(3 )  Any a c t  o f  n e g l ig e n c e  o r  w i l f u l  m is c o n d u c t  o f  

t h e  Company o r  o f  any  o f  i t s  a g e n t s ,  c o n t r a c t o r s ,  

s e r v a n t s ,  e m p lo y ees  o r  l i c e n s e e s  w i th  r e s p e c t  to  th e  

P r o j e c t ;  and

(4 ) Any c la im  o th e r w i s e  a r i s i n g  i n  c o n n e c t io n  

h e r e w i t h  o r  t h e  t r a n s a c t i o n s  c o n te m p la te d  h e r e b y  j o r  in  

c o n n e c t io n  w i th  th e  P r o j e c t .

(B) Upon n o t i c e  from  th e  C o u n ty , t h e  Bank o r  t h e  

D e p o s i t a r y ,  t h e  Company, a t  i t s  own c o s t s  an d  e x p e n s e ,  s h a l l  

d e f e n d  them  o r  any o f  them  a g a i n s t  a n y  c la im  d e s c r i b e d  in  

s u b s e c t i o n  (A) o f  t h i s  S e c t io n ,  o r  any  a c t i o n  o r  p r o c e e d in g  

b r o u g h t  th e  re o i | ,  b u t  n o th in g  h e r e o n  s h a l l  p r e c lu d e  th e  

C o u n ty  o r  th e  Bank from  p a r t i c i p a t i n g  in  s u c h  d e f e n s e  by

c o u r s e  o f  t h e i r  own c h o ic e .

23 (C) In  a d d i t i o n ,  an d  in  a d d i t i o n  t o  o t h e r  am oun ts

24 p a y a b l e  u n d e r  th e  N ote by r e a s o n  o f  an y  E v e n t o f  T a x a b i l i t y

25 ( a s  d e f i n e d  i n  th e  N o te  o r d in a n c e )  u p o n  dem and by  th e  Bank

26 t h e r e  s h a l l  b e  p a id  t o  i t  (1 )  an  am ount w h ic h , n e t  o f  and

27 a f t e r  g iv in g  e f f e c t  t o  a l l  t a x e s  o r  o t h e r  c h a r g e s  r e q u i r e d

28 t o  be p a id  by  i t  a t t r i b u t a b l e  t o  o r  in  r e s p e c t  o f  th e
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2 i n c l u s i o n  o f  i n t e r e s t  on th e  N o te  in  i t s  g r o s s  incom e o r

3 b e c a u s e  o f  th e  a l t e r a t i o n  by r e a s o n  o f  th e  r e c e i p t  o r

4 a c c r u a l  o f  su c h  i n t e r e s t  by  i t  o f  i t s  m ethod  o r  m e th o d s  i n

5 a l l o c a t i n g  o r  c a l c u l a t i n g  F e d e r a l  o r  S t a t e  incom e ta x

6 d e d u c t io n s  o r  c r e d i t s  o r  b e c a u s e  o f  th e  i n c l u s i o n  o f  su ch

7 i n t e r e s t  a s  a t a x  p r e f e r e n c e  i te m  o r  t h e  im p o s i t i o n  o f a

8 minimum ta x  by r e a s o n  o f  su c h  i n t e r e s t  o r  b e c a u s e  F e d e r a l  o r

9 S t a t e  incom e t a x e s  s h a l l  o th e r w i s e  h a v e  becom e p a y a b le

10 d i r e c t l y  o r  i n d i r e c t l y  f o r  any o t h e r  r e a s o n  a r i s i n g  o u t  o f

11 th e  r e c e i p t  o r  a c c r u a l  o f  i n t e r e s t  on  th e  N ote o r  by r e a s o n

12 o f  h o ld in g  th e  Not e  u n d e r  th e  law s o r  r e g u l a t i o n s  o f  any

13 F e d e r a l  o r  S t a t e  g o v e rn m e n t o r  o t h e r  t a x in g  a u t h o r i t y  (s u c h

14 t a x e s  t o  b e  c a l c u l a t e d  a t  t h e  maximum s t a t u t o r y  r a t e

15 a p p l i c a b l e  t o  th e  Bank a f t e r  t a k i n g  i n t o  a c c o u n t d e d u c t io n s

16 a t t r i b u t a b l e  to  t h e  p ay m en t o f  S t a t e  t a x e s ) ,  s h a l l  be  e q u a l

17 to  th e  am ount o f  any  i n t e r e s t ,  p e n a l t i e s ,  f i n e s  o r  a d d i t i o n s

18 to  F e d e r a l  o r  S t a t e  incom e t a x ,  n o t  d e d u c t ib l e  f o r  F e d e r a l

19 incom e ta x  p u r p o s e s ,  w h ich  a r e  p a y a b le  by th e  Eank in

20 c o n n e c t io n  w ith  an  E v en t o f  T a x a b i l i t y  ( a s  d e f in e d  in  th e

21 N ote O rd in a n c e ) ;  (2 )  th e  am ount o f  any  i n t e r e s t ,  p e n a l t i e s ,

22 f i n e s  o r  a d d i t i o n s  to  F e d e r a l  o r  S t a t e  incom e t a x ,

23 d e d u c t i b l e  f o r  F e d e r a l  incom e ta x  p u rp o s e s  w hich  a r e  p a y a b le

24 by th e  Bank in  c o n n e c t io n  w i th  th e  a p p l i c a b l e  E v e n t o f

25 T a x a b i l i t y ;  p lu s  (3 )  th e  am ount o f any  incom e and f r a n c h i s e s

26 t a x e s  and i n t e r e s t  th e r e o n  and  p e n a l t i e s  r e l a t e d  t h e r e t o

27 a s s e r t e d  by th e  S t a t e  o f  S o u th  C a r o l in a  t o  be due  a s  a

28 r e s u l t  o f  i n t e r e s t  on th e  N o te  becom ing  s u b j e c t  t o  any
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incom e o r  f r a n c h i s e  t a x e s  im p o sed  by th e  S t a t e  o f  S o u th  

C a r o l in a  o r  an y  p o l i t i c a l  s u b d i v i s i o n  t h e r e o f .  The am o u n ts  

p a y a b le  p u r s u a n t  to  t h e  p r e c e d in g  s e n te n c e  s h a l l  be  p a i d  t o  

th e  Bank i r r e s p e c t i v e  o f  w h e th e r  th e  Bank h a s  th e n  p a i d  any  

a d d i t i o n a l  am o u n ts  t o  any  F e d e r a l  o r  S t a t e  t a x i n g  a u t h o r i t y  

b e c a u s e  o f  an  E v en t o f  T a x a b i l i t y ,  i f  any  w r i t t e n  a s s e r t i o n  

( i n c l u d i n g ,  w i th o u t  l i m i t a t i o n ,  an  a g e n t 's  r e p o r t  o r  n o t i c e  

o f  a d d i t i o n a l  t a x  d u e )  o f  any  a d d i t i o n a l  am o u n ts  due  s h a l l  

th e n  h a v e  b e e n  made by  an y  su c h  a u t h o r i t y .  Any o r  a l l  su c h  

i n t e r e s t  p e n a l t i e s ,  f i n e s  o r  a d d i t i o n s  t o  t a x  l e v i e d  o r  

a s s e s s e d  a g a i n s t  th e  Bank s h a l l  be  e v id e n c e d  by  c e r t i f i c a t e s  

s u b m i t te d  by th e  Bank t o  th e  Company. Any su c h  c e r t i f i c a t e  

s h a l l  b e  b in d in g  and  c o n c l u s i v e ,  i n  t h e  a b s e n c e  o f  m a n i f e s t

e r r o r .

SECTION 6 . 6 . F i n a n c i a l  R e p o r t s . D u rin g  t h e  Loan Term

th e  Company s h a l l  p r o v id e  t o  th e  Bank th e  f o l lo w in g :

(A) W ith in  .o n e  h u n d re d  tw e n ty  (1 2 0 ) d a y s  a f t e r  t h e  
t------------------------- —--------------------

c lo s e  o f  th e  C om pany 's  f i s c a l  y e a r ,  b e g in n in g  w i th  f i s c a l

y e a r  1983 , . an  a u d i t e d  b a la n c e  s h e e t  and  s t a t e m e n t s  o f  
f----------------------

incom e, r e t a i n e d  e a r n i n g s  and c h a n g e s  in  f i n a n c i a l  p o s i t i o n ,  

a l l  on a c o n s o l i d a t e d  b a s i s ,  i f  th e  Company h a s  any

s u b s i d i a r i e s  ( a nd a c c o m p a n ied  b y  c o n s o l i d a t i n g  f i g u r e s  w h ich  

may be u n a u d i t e d ) ,  sh o w in g  th e  f i n a n c i a l  c o n d i t i o n  o f  th e  

Company a t  t h e  c l o s e  o f  su ch  f i s c a l  y e a r  and  th e  r e s u l t s  o f  

o p e r a t i o n s  o f  t h e  Company f o r  su c h  f i s c a l  y e a r ,  p r e p a r e d  in  

c o n f o r m ity  w ith  g e n e r a l l y  a c c e p te d  a c c o u n t in g  p r i n c i p l e s ,  

a p p l i e d  on a b a s i s  c o n s i s t e n t  w i th  t h a t  o f  t h e  p r e c e d in g
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y e a r ,  o r  c o n t a i n i n g  d i ^ c l o s u r e s  o f  t h e  e f f e c t  on f i n a n c i a l  

p o s i t i o n  o r  r e s u l t s  o f  o p e r a t i o n s  o f  any ch a n g e  i n  th e  

a p p l i c a t i o n  o f  a c c o u n t in g  p r i n c i p l e s  d u r in g  th e  y e a r ,  and  

a cco m p an ied  by a r e p o r t  t h e r e o n ,  c o n t a i n i n g  an o p in io n  w h ich  

i s  u n q u a l i f i e d  a s  t o  sc o p e  l i m i t a t i o n s  im posed  by  th e  

Company, o f  a f i rm  o f  in d e p e n d e n t  c e r t i f i e d  o u b l i c  

a c c o u n ta n t s  s e l e c t e d  by th e  Company and  a c c e p ta b l e  t o  th e  

Bank; su c h  s t a t e m e n t  s h a l l  be a c c o m p a n ied  by a s t a t e m e n t  

from  su c h  f i rm  o f  in d e p e n d e n t  c e r t i f i e d  p u b l i c  a c c o u n ta n t s  

t h a t ,  i n  m aking  i t s  e x a m in a t io n  o f  th e  * f i n a n c i a l  s t a t e m e n t s  

o f  t h e  Company, i t  o b ta in e d  no know ledge o f  any e v e n t  o f  

d e f a u l t  by  th e  Company i n  th e  f u l f i l l m e n t  o f  any o f  th e  

te rm s , c o v e n a n ts ,  p r o v i s i o n s  o r  c o n d i t i o n s  o f  t h i s  

A g reem en t, t h e  M o rtg ag e  o r  any o t h e r  docum ent e x e c u te d  by 

th e  Company i n  c o n n e c t io n  h e r e w i th ,  o r  o f  any e v e n t  w h ic h ,

a f t e r  n o t i c e  by  t h e  Bank, o r  l a p s e  o f  t im e ,  o r  b o th ,  w ould

c o n s t i t u t e  su c h  an e v e n t  o f  d e f a u l t ,  o r  a s t a t e m e n t

s p e c i f y i n g  th e  n a t u r e  and p e r io d  o f  e x i s t e n c e  o f  c o n d i t i o n s

o r  e v e n t  d i s c l o s e d  by i t s  e x a m in a t io n ;

(B) W ith in  f o r t y - f i v e  (4 5 ) d ay s  a f t e r  t h e  and o f  th e  
t---------------------

se c o n d  f i s c a l  q u a r t e r  d u r in g  th e  Loan Term , a b a la n c e  s h e e t

and a s t a t e m e n t  o f  incom e, b o th  on a c o n s o l i d a t e d  b a s i s  and 

a c c o m p a n ied  by c o n s o l i d a t i n g  f i g u i e s ,  show ing  th e  f i n a n c i a l  

c o n d i t i o n  o f  th e  Company a t  th e  end o f  such  se c o n d  f i s c a l  

q u a r t e r  and  th e  r e s u l t s  o f  o p e r a t i o n s  o f  th e  Company f o r  

su ch  p e r io d  c e r t i f i e d  by th e  c h i e f  f i n a n c i a l  o f f i c e r  o f  th e
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Company, w h ic h  b a l a n c e  s h e e t  and  s t a t e m e n t  o f  incom e may be

u n a u d i t e d ;

(C) A t t h e  t im e  o f  d e l i v e r y  o f  t h e  r e p o r t s  and 

s t a t e m e n t s  d e s c r i b e d  in  (A) a b o v e , a c e r t i f i c a t e  o f  th e  

c h e i f  e x e c u t i v e  and c h e i f  f i n a n c i a l  o f f i c e r  o f  th e  Company

th e  M o rtg ag e  o r  any o t h e r  a g re e m e n t a s s o c i a t e d  h e r e w i th  o r  

t h e r e w i t h  o r  an y  e v e n t  w h ic h  w i th  n o t i c e  o r  l a p s e  o f  t im e  o r  

b o th ,  w ou ld  c o n s t i t u t e  su c h  an  E v e n t o f  D e f a u l t ;

(D) Such o t h e r  i n f o r m a t i o n  a s  t h e  Bank may r e a s o n a b ly  

r e q u e s t ;  an d

(E) P ro m p t n o t i c e  o f  th e  o c c u r r e n c e  o f  an y  e v e n t  o f  

d e f a u l t  h e r e u n d e r  o r  an y  e v e n t  l i k e l y  t o  c r e a t e  an e v e n t  o f

d e f a u l t  h e r e u n d e r .

16 ★ ★ ★
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2e

ARTICLE V II

EVENTS OF DEFAULT AMD REMED IE S

SECT 1OH 7 . 1 . Ev e n t s  o f  D e f a u l t  D e f in e d . The f o l lo w in g  

s h a l l  be  " e v e n t s  o f  d e f a u l t "  u n d e r  t h i s  A g re e m e n t, and  th e  

te rm  " e v e n t  o f  d e f a u l t "  o r  " d e f a u l t "  s h a l l  m ean, w h e n e v e r i t  

i s  u s e d  i n  t h i s  A g reem en t, any  one  o r  m ore o f  t h e  f o l lo w in g

e v e n t s :

(A) F a i l u r e  by th e  Company to  p a y  th e  am oun ts r e q u i r e d  

to  be p a i d  u n d e r  S e c t io n  4 .3  h e r e o f  o r  an y  o t h e r  S e c t io n  

h e r e o f  a t  th e  t im e s  s p e c i f i e d  t h e r e i n ;

(B) Any m a t e r i a l  r e p r e s e n t a t i o n  o r  w a r r a n ty  o f  th e  

Company c o n t a i n e d  i n  t h i s  A g reem en t o r  t h e  M o rtg ag e  o r  i n  

any  c e r t i f i c a t e  o r  o t h e r  i n s t r u m e n t  d e l i v e r e d  u n d e r  o r  

p u r s u a n t  t o  any  p r o v i s i o n  o f  t h i s  A g reem en t o r  i n  c o n n e c t io n  

w i th  th e  f i n a n c i n g  o f  th e  P r o j e c t  s h a l l  p ro v e  t o  h a v e  b e e n  

f a l s e  o r  i n c o r r e c t  i n  any m a t e r i a l  r e s p e c t  a t  th e  t im e  i t

was made;

(C) F a i l u r e  by th e  Company to  o b s e r v e  o r  p e r fo rm  any 

c o v e n a n t ,  c o n d i t i o n  o r  a g re e m e n t ( o t h e r  t h a n  a s  r e f e r r e d  to  

in  s u b s e c t i o n  (A) o f  t h i s  S e c t io n )  i n  t h i s  A greem en t o r  in  

th e  M o rtg ag e  on  th e  p a r t  o f  th e  Company t o  be o b s e rv e d  o r  

p e r fo rm e d , f o r  a  p e r i o d  o f  t h i r t y  (3 0 ) d a y s  a f t e r  r e c e i p t  by 

th e  Company o f w r i t t e n  n o t i c e  from  t h e  C o u n ty  o r  th e  Bank 

s p e c i f y i n g  su ch  f a i l u r e  and r e q u e s t i n g  t h a t  i t  be re in ed iec^

(D) F a i l u r e  by th e  Company to  p a y  an y  o t h e r  d e b t  m  

e x c e s s  o f  $ 5 0 ,0 0 0  f o r  b o rro w e d  money o r  t h e  d e f e r r e d  

p u rc h a s e  p r i c e  o f  p r o p e r t y  o r  th e  b r e a c h  o f  an  a g re e m e n t
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2 c r e a t i n g  su ch  a d e b t  i f  su c h  b r e a c h  g i v e s  th e  h o ld e r  o f  su c h

3 d e b t  o r  a t r u s t e e  th e  r i g h t  t o  a c c e l e r a t e ,  o r  any  su c h

4 am ount i s  n o t  p a id  when d u e , u n l e s s  t h e  f a i l u r e  o r  b r e a c h

5 h a s  b e e n  w a iv e d  in  w r i t i n g  by t h e  h o ld e r  o f  su c h  d e b t  o r  th e

6 Company p r o v id e s  th e  C o u n ty  and  th e  Bank w ith  an  o p in io n  o f

7 c o u n s e l  a c c e p t a b l e  to  th e  Bank w h ich  i s  s a t i s f a c t o r y  i n  form

8 and  s u b s ta n c e  t o  th e  Bank to  t h e  e f f e c t  t h a t  t h e  Company i s

9 a c t i v e l y  c o n t e s t i n g  p ay m en t and h a s  a m e r i t o r i o u s  d e f e n s e  i n

10 c o n n e c t io n  t h e r e w i th ;

11 (E) The f i l i n g  o f  a p e t i t i o n  a g a i n s t  th e  Company

12 s e e k in g  r e o r g a n i z a t i o n ,  a r r a n g e m e n t ,  a d ju s tm e n t  o r

13 c o m p o s i t io n  o f  o r  i n  r e s p e c t  o f  t h e  Company u n d e r  th e

14 f e d e r a l  B a n k ru p tc y  Code o r  any o t h e r  a p p l i c a b l e  f e d e r a l  o r

15 s t a t e  law , t h e  a p p o in tm e n t o f  a r e c e i v e r ,  l i q u i d a t o r ,

16 a s s i g n e e ,  t r u s t e e ,  s e q u e s t r a t o r  ( o r  o t h e r  s i m i l a r  o f f i c i a l )

17 o f  t h e  Company o r  o f any  s u b s t a n t i a l  p a r t  o f  i t s  p r o p e r t y  o r

18 th e  o r d e r i n g  o f  th e  w in d in g  u p  o r  l i q u i d a t i o n  o f  th e

19 C om pany 's  a f f a i r s  and th e  c o n t in u a n c e  o f  any su ch  p r o c e e d in g

20 o r  o r d e r  u n d is m is s e d  o r  u n s ta y e d  f o r  a p e r io d  o f  s i x t y  (6 0 )

21 c o n s e c u t iv e  d a y s ;

22 (F) The i n s t i t u t i o n  by  t h e  Company o f  any c a s e  o r

23 p r o c e e d in g s  t o  u n d e r  any F e d e r a l  o r  s t a t e  b a n k r u p tc y  o r

24 in s o lv e n c y  law  s e e k in g  any r e l i e f  o r  to  be a d j u d i c a t e d  a

25 b a n k r u p t  o r  i n s o l v e n t ,  o r  t h e  c o n s e n t  by i t  t o  th e

26 i n s t i t u t i o n  o f  b a n k ru p tc y  o r  in s o lv e n c y  p r o c e e d in g s  a g a i n s t

27 i t ,  o r  th e  f i l i n g  by i t  o f  a p e t i t i o n  o r  an sw er o r  c o n s e n t

28 s e e k in g  r e o r g a n i z a t i o n  o r  r e l i e f  u n d e r  th e  f e d e r a l

004372
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B a n k ru p tc y  C ode o r  any  o t h e r  a p p l i c a b l e  f e d e r a l  o r  s t a t e

law , o r  c o n s e n t  by  i t  to  th e  f i l i n g  o f  any  su c h  p e t i t i o n ,  o r

t o  th e  a p p o in tm e n t  o f  a r e c e i v e r ,  l i q u i d a t o r ,  a s s i g n e e ,

t r u s t e e ,  s e q u e s t r a t o r  ( o r  o t h e r  s i m i l a r  o f f i c i a l )  o f  th e

Company o r  o f  any  s u b s t a n t i a l  p a r t  o f  i t s  p r o p e r t y ,  o r  th e

m aking  b y  i t  o f  an  a s s ig n m e n t  f o r  th e  b e n e f i t  o f  c r e d i t o r s ,

o r  th e  a d m is s io n  by  i t  i n  w r i t i n g  o f  i t s  i n a b i l i t y  t o  pay

i t s  d e b t s  g e n e r a l l y  a s  th e y  becom e d u e , o r  t h e  t a k i n g  o f

o f f i c i a l  a c t i o n  by  t h e  Company in  f u r t h e r a n c e  o f  any  su ch

a c t i o n ,  o r  i f  th e  Company h s a l l  g e n e r a l l y  f a i l  t o  Day i t s  
I-------------------------— -----------------------------------------------------------------------

d e b t s  a s  th e y  m a tu re ;  o r

(G) The o c c u r r e n c e  o f  an  E v e n t o f  D e f a u l t  u n d e r  th e  

G u a ra n te e  A g reem en t o r  an e v e n t  o f  d e f a u l t  u n d e r  th e

M o r tg a g e .

SECTIOM 7 . 2 . R em ed ies  on D e f a u l t . (A) W henever any

e v e n t  o f  d e f a u l t  r e f e r r e d  to  i n  S e c t io n  7 .1  h e r e o f  s h a l l

h av e  o c c u r r e d ,  t h e  C o u n ty  o r  t h e  Bank may t a k e  any  o n e  o r  

more o f  th e  f o l l o w in g  r e m e d ia l  s t e p s ;  p r o v id e d ,  h o w e v e r , 

t h a t  upon  th e  o c c u r r e n c e  o f  any  e v e n t  o f  d e f a u l t  r e f e r r e d  to  

i n  s u b s e c t io n  (E) o r  (F ) o f  S e c t io n  7 .1  h e r e o f ,  a l l  am o u n ts  

p a y a b le  u n d e r  S e c t i o n  4 .3  h e r e o f  f o r  th e  r e m a in d e r  o f  th e  

Loan Term  s h a l l  becom e im m e d ia te ly  d u e  and  p a y a b le  w i th o u t  

any  f u r t h e r  a c t  o r  a c t i o n  on th e  p a r t  o f  t h e  C o u n ty  o r  th e  

Bank, and  th e  C o u n ty  o r  th e  Bank may th e r e u p o n  ta k e  a n y  one 

o r  more o f  t h e  r e m e d ia l  s t e p s  s e t  f o r t h  in  i te m s  (2 )  t o  ( 4 ) ,  

i n c l u s i v e ,  o f  t h i s  s u b s e c t i o n :

004373
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(1 )  D e c la r e  a l l  a m o u n ts  p a y a b le  u n d e r  S e c t io n  4 .3  

h e r e o f  f o r  t h e  re m a in d e r  o f  t h e  Loan Term  t o  b e  

im m e d ia te ly  d u e  and p a y a b le ,  w h e reu p o n  th e  same s h a l l  

becom e im m e d ia te ly  due  and p a y a b le ;

(2 ) In  th e  e v e n t  any  am ount s h a l l  a t  th e  t im e  b e  

o u t s t a n d i n g  and  u n p a id  on t h e  N o te , h a v e  a c c e s s  t o  and 

i n s p e c t ,  ex am in e  and  make c o p ie s  o f  t h e  b o o k s  and  

r e c o r d s  and  an y  and  a l l  a c c o u n t s ,  s i m i l a r  d a t a  and  

incom e t a x  and o t h e r  ta x  r e t u r n s  o f  t h e  Company;

(3 ) E x e r c i s e  any  r i g h t s  an d  re m e d ie s  a v a i l a b l e  

u n d e r  th e  U n ifo rm  C om m erc ia l Code o f  t h e  S t a t e  a s  i s

th e n  in  e f f e c t ;  o r

(4 ) Take w h a te v e r  a c t i o n  a t  law  o r  i n  e q u i t y  may 

a p p e a r  n e c e s s a r y  o r  d e s i r a b l e  t o  c o l l e c t  t h e  lo a n  

re p a y m e n ts  and o t h e r  am o u n ts  d u e  and t h e r e a f t e r  t o  

becom e d u e  o r  to  e n f o r c e  p e r fo rm a n c e  and  o b s e rv a n c e  o f  

any  o b l i g a t i o n ,  a g re e m e n t o r  c o v e n a n t  o f  th e  Company 

u n d e r  t h i s  A g re e m e n t.

(B) Any am oun ts c o l l e c t e d  p u r s u a n t  t o  a c t i o n  t a k e n  

u n d e r  t h i s  S e c t io n  by th e  C o u n ty  o r  t h e  Bank s h a l l  be  p a id  

d i r e c t l y  to  t h e  Bank and a p p l i e d  to  p ay m en t o f  th e  N o te  t o  

be a p p l i e d  f i r s t  a g a i n s t  th e  c o s t  o f  c o l l e c t i o n ,  se c o n d  

a g a i n s t  any  a c c r u e d  and u n p a id  i n t e r e s t ,  and  a g a i n s t  th e  

p r i n c i p a l  i n s t a l l m e n t s  o f  th e  N o te  i n  th e  i n v e r s e  o r d e r  o f  

m a tu r i t y ,  and  th e n  a g a i n s t  an y  o t h e r  am oun ts p a y ab l e  

h e r e u n d e r  u n d e r  t h e  N ote o r  i f  t h e  N ote and  a l l  o t h e r

am o u n ts  due u n d e r  t h i s  A greem en t and  t h e  M o rtg ag e  h av e  b een
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f u l l y  p a id ,  t o  th e  Company, s u b j e c t  t o  an y  p r o v i s i o n  o f  

a p p l i c a b l e  la w .

(C) E x c e p t  t o  th e  e x t e n t  o f  an y  su c h  c o l l e c t i o n  w h ich

i s  f i n a l  and  i n d e f e a s i b l e ,  no a c t i o n  t a k e n  p u r s u a n t  t o  t h i s  

S e c t i o n  s h a l l  r e l i e v e  th e  Company from  i t s  o b l i g a t i o n s  

p u r s u a n t  t o  S e c t i o n  4 .3 ,  6 .5 ,  6 .6  and  7 .3  h e r e o f ,  a l l  o f

w h ic h  o b l i g a t i o n s  s h a l l  s u r v i v e  an y  su c h  a c t i o n ,  and  th e  

C o u n ty  o r  th e  Bank may t a k e  w h a te v e r  a c t i o n  a t  law o r  in  

e q u i t y  a s  may a p p e a r  n e c e s s a r y  and  d e s i r a b l e  to  c o l l e c t  th e  

lo a n  p a y m e n ts  and o t h e r  am o u n ts  t h e n  due and  t h e r e a f t e r  to  

t o  becom e d u e  a n d /o r  to  e n f o r c e  th e  p e r fo rm a n c e  and 

o b s e r v a n c e  o f  any  a g re e m e n t o r  c o v e n a n t  o f  t h e  Company

h e r e u n d e r .

(D) I f  a n  e v e n t  o f  d e f a u l t  s h a l l  h a v e  o c c u r r e d  and  th e  

Bank s h a l l  h a v e  d e c l a r e d  a l l  a m o u n ts  p a y a b le  u n d e r  S e c t io n

4 .3  h e r e o f  t o  be im m e d ia te ly  due  and  p a y a b le ,  a l l  m oneys 

h e ld  i n  th e  C o n s t r u c t io n  Fund a t  t h e  t im e  o f  su ch  

d e c l a r a t i o n  s h a l l  be a p p l i e d  t o  th e  p ay m en t o f  th e  

o b l i g a t i o n s  o f  th e  Company h e r e u n d e r ,  and th e  D e p o s i t a r y  may 

s e l l  an y  in v e s tm e n ts  h e ld  in  t h e  C o n s t r u c t i o n  Fund and a p p ly  

t h e  p r o c e e d s  to  th e  p ay m en t o f  t h e  o b l i g a t i o n s  o f  th e  

Company h e r e u n d e r .

SECT ION 7 . 3 . No Remedy Ex c l u s i v e . No rem edy  h e r e i n  

c o n f e r r e d  upo n  o r  r e s e r v e d  to  t h e  C o u n ty  o r  t h e  Bank i s  

in t e n d e d  t o  b e  e x c l u s i v e  o f  an y  o t h e r  a v a i l a b l e  rem edy o r  

r e m e d ie s ,  b u t  e a c h  and  e v e r y  s u c h  rem edy s h a l l  b e  c u m u la t iv e  

and  s h a l l  b e  m  a d d i t i o n  to  e v e r y  o t h e r  rem edy g iv e n  u n d e r

2 ° 47 004375
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t h i s  A g reem en t o r  now o r  h e r e a f t e r  e x i s t i n g  a t  law  o r  i n  

e q u i t y  o r  by  s t a t u t e .  No d e l a y  o r  o m is s io n  t o  e x e r c i s e  an y  

r i g h t  o r  p o w er a c c r u in g  upon  an y  d e f a u l t  s h a l l  im p a i r  any  

su c h  r i g h t  o r  p o w er o r  s h a l l  b e  c o n s t r u e d  to  be  a w a iv e r  

t h e r e o f ,  b u t  a n y  su c h  r i g h t  and  p ow er may be  e x e r c i s e d  from  

tim e  to  t im e  a n d  a s  o f t e n  a s  may b e  deem ed  e x p e d ie n t .  In  

o r d e r  to  e n t i t l e  t h e  C o u n ty  o r  t h e  Bank t o  e x e r c i s e  any  

rem edy r e s e r v e d  t o  i t  i n  t h i s  A r t i c l e ,  i t  s h a l l  n o t  b e  

n e c e s s a r y  to  g i v e  any  n o t i c e ,  o t h e r  th a n  su c h  n o t i c e  a s  may 

b e  h e r e i n  e x p r e s s l y  r e q u i r e d .

SECTION 7 . 4 . A g reem en t t o  P ay  A t t o r n e y s 1 F e e s  and  

O th e r  Ex p e n s e s . I n  th e  e v e n t  th e  Company s h o u ld  d e f a u l t  

u n d e r  any  o f  t h e  p r o v i s i o n s  o f  t h i s  A g reem en t o r  th e  

M o rtg ag e  and  t h e  C o u n ty  o r  t h e  Bank s h o u ld  em ploy  a t t o r n e y s  

o r  i n c u r  o t h e r  e x p e n s e s  f o r  t h e  c o l l e c t i o n  o f  r e n t  o r  t h e  

e n fo rc e m e n t  o f  p e r fo rm a n c e  o r  o b s e r v a n c e  o f  any  o b l i g a t i o n  

o r  a g re e m e n t o n  th e  p a r t  o f  t h e  Company h e r e i n  c o n ta in e d ,  o r  

s h o u ld  th e  C o u n ty  o r  th e  Bank i n c u r  an y  e x p e n s e  w i th  r e s p e c t  

t o  an y  o b l i g a t i o n  o f  th e  Company u n d e r  any  o t h e r  p r o v i s i o n  

h e r e u n d e r ,  t h e  Company a g r e e s  t h a t  i t  w i l l  on demand 

t h e r e f o r  p ay  t o  t h e  C o un ty  o r  t h e  Bank th e  r e a s o n a b le  f e e  o f  

su ch  a t t o r n e y s  and  su c h  o t h e r  r e a s o n a b l e  e x p e n s e s  so 

i n c u r r e d  by t h e  C o u n ty  o r  th e  B ank .

SECTION 7 . 5 .  No A d d i t i o n a l  W a iv e r  Imp l i e d  by One 

W a iv e r . In  t h e  e v e n t  any a g re e m e n t c o n t a i n e d  in  t h i s  A g re e ­

m ent s h o u ld  b e  b re a c h e d  by  any  p a r t y  and  t h e r e a f t e r  w aiv ed  

by th e  o t h e r  p a r t i e s ,  su c h  w a iv e r  s h a l l  b e  l i m i t e d  to  th e

29 48 004376
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3 any o t h e r  b r e a c h  h e r e u n d e r .
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ARTICLE V I I I

OPTION IN FAVOR OF THE COMPANY

SECT ION 8 .1 .  O p tio n  t o  T e r m in a t e . The Company s h a l l  

h a v e , an d  i s  h e r e b y  g r a n t e d ,  t h e  o p t i o n  t o  t e r m i n a t e  t h e  

Loan Term and i t s  o b l i g a t i o n s  h e r e u n d e r  a t  any  t im e  p r i o r  t o  

f u l l  p ay m en t o f  t h e  N o te  by  p a y in g  t o  th e  Bank an am ount 

w h ic h  w i l l  b e  s u f f i c i e n t  t o  p a y  an d  r e t i r e  t h e  N ote  i n  

a c c o r d a n c e  w i th  i t s  p r o v i s i o n s  ( i n c l u d i n g ,  w i th o u t  l i m i t i n g  

th e  g e n e r a l i t y  o f  t h e  f o r e g o in g ,  p r i n c i p a l  and i n t e r e s t  t o  

t h e  p re p a y m e n t d a t e  and  f e e s  and  e x p e n s e s ,  i f  a n y , o f  t h e  

D e p o s i t a r y  and  th e  B ank) and by g i v i n g  th e  C o u n ty  n o t i c e  i n  

w r i t i n g  o f  su c h  t e r m i n a t i o n ,  an d  s u c h  t e r m i n a t i o n  s h a l l  

f o r t h w i t h  becom e e f f e c t i v ^ ; p r o v id e d ,  h o w ev e r, t h a t  t h e  

o b l i g a t i o n s  o f  th e  Company to  make any  paym en t by  r e a s o n  o f  

an  E v e n t o f  T a x a b i l i t y  ( a s  d e f in e d  i n  th e  N ote  O rd ia n c e )  

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

18 ★ ★
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ARTICLE IX

MISCELLANEOUS

SECTION 9 . 1 . N o t i c e s . (A) A ll  n o t i c e s ,  c e r t i f i c a t e s

o r  o t h e r  c o m m u n ic a tio n s  h e r e u n d e r  s h a l l  b e  in  w r i t i n g  and 

s h a l l  b e  deem ed t o  h av e  b een  g iv e n  when m a i le d  by  c e r t i f i e d  

m a i l ,  p o s ta g e  p r e p a i d ,  a d d r e s s e d  a s  f o l lo w s :

(1 ) I f  t o  t h e  C o u n ty , t o  S p a r ta n b u r g  C o u n ty , 

S o u th  C a r o l i n a ,  c / o  S p a r ta n b u r g  C o u n ty  C o u n c i l ,  

S p a r ta n b u r g  C o u n ty  C o u r th o u s e , S p a r ta n b u r g ,  S o u th  

C a r o l in a  29301 ( A t t e n t i o n :  C o u n ty  A d m i n i s t r a t o r );

(2 ) I f  t o  th e  Company, to  B o ld  E n t e r p r i s e s ,  I n c . ,

c /o  J a f f e ,  S c h n e id e r  and C o n ra d , 350 M ad ison  A venue, 
t------------------------------------------------------- —

New Y ork ( A t t e n t i o n : ^H arry S c h n e id e r )  ;

(3 ) I f  t o  th e  Bank, t o  B a n k e rs  T r u s t  Company, 350 

F i f t h  A venue, New Y ork , New York 10118 ( A t t e n t i o n : J a n e

A. G re e n , V ice  P r e s i d e n t ) ; an d

(4 ) I f  t o  t h e  D e p o s i t a r y ,  t o  E a n k e rs  T r u s t

Com pany, ^350 F i f t h  A venue, New Y o rk , New Y ork 10118

( A t t e n t i o n :  J a n e  A. G reen , V ice  P r e s i d e n t  1.

(B) D u p l ic a te  c o p ie s  o f  e a c h  n o t i c e ,  c e r t i f i c a t e  o r  

o t h e r  c o m m u n ic a tio n  g iv e n  h e r e u n d e r  by th e  C o u n ty , th e  

Company, th e  Bank o r  t h e  D e p o s i ta r y  to  one o r  a l l  o f  th e  

o t h e r s  s h a l l  a l s o  be  g iv e n  to  th e  o t h e r s .

(C) The C o u n ty , th e  Company and  th e  Bank may, by 

g iv in g  n o t i c e  to  a l l  p a r t i e s  t o  t h i s  A g reem en t, d e s i g n a t e  

any  f u r t h e r  o r  d i f f e r e n t  a d d r e s s e s  to  w h ich  s u b s e q u e n t  

n o t i c e s ,  c e r t i f i c a t e s  o r  o t h e r  c o m m u n ic a tio n s  s h a l l  be  s e n t .

004379
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SECTION 9 . 2 . F i l i n g . (A) The p le d g e  o f  r e v e n u e s  

e f f e c t e d  by  th e  N ote  O r d in a n c e  s h a l l  be p e r f e c t e d  by th e  

f i l i n g  o f  a f i n a n c i n g  s t a t e m e n t  w h ich  f u l l y  c o m p l ie s  w i th  

th e  S o u th  C a r o l in a  U n ifo rm  C om m erc ia l Code - S e c u re d

T r a n s a c t i o n s .

(B) The p a r t i e s  a g r e e  t h a t  a l l  n e c e s s a r y  c o n t i n u a t i o n  

s t a t e m e n t s  s h a l l  be f i l e d  b y  t h e  Company an d  may be f i l e d  by 

th e  Bank w i th in  th e  t im e  p r e s c r i b e d  by t h e  S o u th  C a r o l in a  

U n ifo rm  C om m erc ia l Code -  S e c u re d  T r a n s a c t i o n s ,  i n  o r d e r  to  

c o n t in u e  th e  p le d g e  o f  r e v e n u e s  e f f e c t e d  by  th e  N o te  

O rd in a n c e , t o  t h e  end  t h a t  t h e  r i g h t s  o f  t h e  Bank s h a l l  be 

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

v a lu e  fro m , th e  C o u n ty .

SECTION 9 . 3 . B in d in g  E f f e c t . T h is  A g reem en t s h a l l  

i n u r e  t o  th e  b e n e f i t  o f  an d  s h a l l  b e  b in d in g  upo n  th e  C o u n ty  

and  th e  Company and t h e i r  r e s p e c t i v e  s u c c e s s o r s  and a s s i g n s .  

Such r i g h t s  and re m e d ie s  a s  a r e  g iv e n  th e  C o u n ty  h e r e u n d e r

19 may b e  p u r s u e d  on  i t s  b e h a l f  b y  t h e  Bank, o r  b y  th e  Bank a s

20 a s s ig n e e  i n  i t s  own nam e, e x c e p t  su c h  r i g h t s  and re m e d ie s

21 w h ich  a r e  e x p r e s s l y  r e s e r v e d  e x c l u s i v e l y to  t h e  C o u n ty  in

22 th e  A ss ig n m e n t. The B ank , a s  a s s ig n e e  o f th e  C o u n ty , s h a l l

23 be e n t i t l e d  to  th e  b e n e f i t  o f  a l l  c o v e n a n ts  and  a g re e m e n ts

24 h e r e i n  c o n ta in e d .

25 SECTION 9 . 4 .  I m m unity  o f  O f f i c e r s  and  E m ployees o f  th e

26 C o u n ty . No r e c o u r s e  s h a l l  be  h ad  f o r  th e  e n fo rc e m e n t  o f  any

27 o b l i g a t i o n ,  c o v e n a n t ,  p ro m is e  o r  a g re e m e n t o f  th e  C o u n ty

28 c o n ta in e d  in  t h i s  A g reem en t o r  th e  N o te , a g a i n s t  any o f f i c e r

29 52 004380
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o r  e m p lo y e e , a s  s u c h , i n  h i s  o r  h e r  i n d i v i d u a l  c a p a c i t y ,  

p a s t ,  p r e s e n t  o r  f u t u r e ,  o f  t h e  C o u n ty , e i t h e r  d i r e c t l y  o r  

th ro u g h  th e  C o u n ty , w h e th e r  by v i r t u e  o f  an y  c o n s t i t u t i o n a l  

p r o v i s i o n ,  s t a t u t e  o r  r u l e  o f la w , o r  by t h e  e n fo rc e m e n t  o f  

any a s s e s s m e n t  o r  p e n a l t y  o r  o t h e r w i s e ,  i t  b e in g  e x p r e s s l y  

a g r e e d  an d  u n d e r s to o d  t h a t  t h i s  A greem ent and t h e  N ote a r e  

s o l e l y  c o r p o r a t e  o b l i g a t i o n s ,  a n d  t h a t  no p e r s o n a l  l i a b i l i t y  

w h a ts o e v e r  s h a l l  a t t a c h  t o ,  o r  be i n c u r r e d  by , any  o f f i c e r  

o r  e m p lo y e e  a s  s u c h , p a s t ,  p r e s e n t  o r  f u t u r e ,  o f  t h e  C o u n ty , 

e i t h e r  d i r e c t l y  o r  by  r e a s o n  o f  any  o f  th e  o b l i g a t i o n s ,  

c o v e n a n t s ,  p r o m is e s ,  o r  a g re e m e n ts  e n t e r e d  in t o  b e tw e e n  th e  

C o u n ty  and  t h e  Bank o r  t h e  Company t o  be im p l ie d  th e r e f r o m  

a s  b e in g  s u p p le m e n ta l  h e r e t o  o r  t h e r e t o ,  and  c h a t  a l l  

p e r s o n a l  l i a b i l i t y  o f  t h a t  c h a r a c t e r  a g a i n s t  e v e ry  su ch  

o f f i c e r  and  e m p lo y e e  i s ,  b y  t h e  e x e c u t io n  o f  t h i s  A greem en t 

and  th e  N o te , and  a s  a c o n d i t i o n  o f ,  and a s  a p a r t  o f  th e  

c o n s i d e r a t i o n  f o r ,  t h e  e x e c u t i o n  o f  t h i s  A g reem en t and  th e  

N o te , e x p r e s s l y  w a iv ed  and r e l e a s e d .  The im m u n ity  o f  

o f f i c e r s  and  e m p lo y e e s  o f  th e  C o u n ty  u n d e r  th e  p r o v i s i o n s  

c o n t a i n e d  in  t h i s  S e c t i o n  s h a l l  s u r v iv e  th e  c o m p le t io n  o f  

t h e  P r o j e c t  an d  t h e  t e r m i n a t i o n  o f  t h i s  A greem en t.

SECTION 9L_5. S e v e r a b i l i t y . In  th e  e v e n t  a n y  p r o v i s i o n  

o f  t h i s  A g re e m e n t s h a l l  b e  h e l d  i n v a l i d  o r  u n e n f o r c e a b le  by 

an y  c o u r t  o f  c o m p e te n t  j u r i s d i c t i o n ,  su ch  h o ld in g  s h a l l  n o t  

i n v a l i d a t e  o r  r e n d e r  u n e n f o r c e a b le  any o t h e r  p r o v i s i o n

h e r e o f .
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SECTION 9 . 6 .  A m endm ents, Cha n g e s , Modi f i c a t i o n s  and 

W a iv e r s . T h is  A g reem en t m ay n o t  b e  am ended , c h a n g e d , m od i­

f i e d ,  a l t e r e d  o r  t e r m i n a t e d  n o r  may th e  p e r fo rm a n c e  o f  any 

o f  t h e  o b l i g a t i o n s  o f  th e  p a r t i e s  h e r e u n d e r  b e  w a iv e d  w i th ­

o u t  i n  e a c h  i n s t a n c e  t h e  p r i o r  w r i t t e n  c o n s e n t  o f  th e  B ank.

SECTION 9 . 7 . E x e c u t io n  o f  C o u n t e r p a r t s . T h is  A g re e ­

m en t may be e x e c u te d  i n  s e v e r a l  c o u n t e r p a r t s ,  e a c h  o f  w hich  

s h a l l  be  an o r i g i n a l  and a l l  o f  w h ich  s h a l l  c o n s t i t u t e  b u t

o n e  and  th e  same in s t r u m e n t .

SECTION 9 .8  . Law G o v e rn in g  C o n s t r u c t io n  o f  A g re e m e n t. 

T h is  A greem ent i s  p r e p a r e d  and  e n t e r e d  i n t o  w i th  th e  

i n t e n t i o n  t h a t  th e  law o f  th e  S t a t e  s h a l l  g o v e rn  i t s

c o n s t r u c t i o n .

15 * * *
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IN WITNESS WHEREOF, SrARTANBURG COUNTY, SOUTH CAROLINA,

h a s  c a u s e d  t h e s e  p r e s e n t s  t o  b e  e x e c u te d  i n  i t s  name and 

b e h a l f  by t h e  C o u n ty  A d m in i s t r a to r  o f  S p a r ta n b u r g  C o u n ty  and 

th e  same t o  be a t t e s t e d  by  t h e  C le r k  o f  S p a r ta n b u r g  C o u n ty  

C o u n c il  and  BOLD ENTERPRISES, INC. h a s  c a u s e d  t h e s e  p r e s e n t s  

to  b e  e x e c u te d  i n  i t s  name an d  b e h a l f  by i t s  P r e s i d e n t  and 

th e  same t o  be a t t e s t e d  b y  i t s  S e c r e t a r y ,  a l l  b e in g  d o n e  a s  

o f  th e  f i r s t  day  o f  _______ , 1983 .

SPARTANBURG COUNTY, SOUTH 
CAROLINA

By_________________________________
C ou n ty  A d m i n i s t r a t o r  o f  

S p a r ta n b u r g  C o u n ty

(SEAL)

A t t e s t :

By_____________________ ;____________
C le r k ,  S p a r ta n b u r g  C o u n ty  

C o u n c i1

20 55 004383
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STATE OF SOUTH CAROLIMA )
)

ASSIGNMENT OF

LOAN AGREEMENTCOUNTY OF SPARTANBURG )

5 KNOW ALL MEN BY THESE PRESENTS, t h a t  SPARTANBURG

6 COUNTY, SOUTH CAROLINA ( t h e  " C o u n ty " ) ,  a body p o l i t i c  and

7 c o r p o r a t e  and a p o l i t i c a l  s u b d i v i s i o n  o f  t h e  S t a t e  o f  S o u th

8 C a r o l i n a ,  in  c o n s i d e r a t i o n  o f  t h e  sum o f  One D o l l a r  ( $ 1 .0 0 )

9 to  i t  i n  hand  p a i d  a t  and  b e f o r e  th e  s e a l i n g  o f  t h e s e

10 p r e s e n t s ,  th e  r e c e i p t  o f  w h ich  i s  h e re b y  a c k n o w le d g e d , h a s

11 p le d g e d ,  a s s ig n e d ,  t r a n s f e r r e d  and s e t  o v e r  u n to  BANKERS

12 TRUST COMPANY and i t s  s u c c e s s o r s  and a s s i g n s  ( t h e  "B an k ")

13 a l l  o f  th e  r i g h t ,  t i t l e  an d  i n t e r e s t  o f  th e  C ounty  i n  an d  to

14 th e  f o r e g o in g  Loan A g reem en t d a te d  a s  o f  ______  1, 1 9 8 3 ,

15 b e tw e e n  th e  C o u n ty  and  B o ld  E n t e r p r i s e s ,  I n c . ,  i n c l u d i n g ,

16 w i th o u t  l i m i t a t i o n ,  th e  r i g h t  o f  th e  C o un ty  to  r e c e i v e  th e

17 P le d g e d  Amounts u n d e r  th e  Loan A greem en t b u t  e x c lu d in g  th e

18 C o u n ty 's  r i g h t  t o  r e c e i v e  p a y m e n ts  p u r s u a n t  to  S e c t io n s ^ 6 .5

19 and 7 .4  t h e r e o f .

20 The p a r t i e s  a g r e e  t h a t  th e  p le d g e  and a s s ig n m e n t made

21 h e re b y  s h a l l  n o t  s u b j e c t  th e  Bank t o ,  o r  t r a n s f e r  o r  p a s s ,

22 o r  in  any  way a f f e c t  o r  m o d ify , any  o b l i g a t i o n s  o f  th e

23 C ounty  u n d e r  th e  Loan A g re e m e n t, i t  b e in g  u n d e r s to o d  and

24 a g re e d  t h a t  a l l  su c h  o b l i g a t i o n s  o f  t h e  C oun ty  s h a l l  be  and

25 rem a in  e n f o r c e a b le  o n ly  a g a i n s t  t h e  C o u n ty .
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2 IN WITNESS WHEREOF, SPARTANBURG COUNTY, SOUTH CAROLINA,

3 h a s  c a u s e d  th e s e  p r e s e n t s  t o  be e x e c u te d  in  i t s  name an d

4 b e h a l f  by th e  C ounty  A d m i n i s t r a t o r  o f  S p a r ta n b u r g  C o u n ty  an d

5 t h e  sam e t o  be a t t e s t e d  by t h e  C le r k  o f  S p a r ta n b u r g  C o u n ty

6 C o u n c i l ,  a l l  b e in g  done a s  o f  t h e  f i r s t  d ay  o f  , 1 9 8 3 .

7 SPARTANBURG COUNTY, SOUTH
8 CAROLINA

9 By
10 C o u n ty  A d m in i s t r a t o r  o f
11 S p a r ta n b u r g  C o u n ty

12 ( SEAL)

13 A t t e s t :

14 By
15 C le r k ,  S p a r ta n b u rg  C o u n ty
16 C o u n c i l
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STATE OF SOUTH

COUNTY OF

carol ;::a )
)
)

CONSENT TO
ASSIGNMENT OF

LOAN AGREEMENT

5 B o ld  E n t e r p r i s e s , I n c . h e re b y  c o n s e n t s  t o  th e

6 A ss ig n m e n t o f Loan A g reem en t by S p a r ta n b u r g  C o u n ty , S o u th

7 C a r o l in a ,  to  B a n k e rs  T r u s t  Company, and h e re b y  a g r e e s  t o  th e

8 p r o v i s i o n s  t h e r e o f ,  b e in g  done a s  o f  th e  f i r s t  d a y  o f

9 , 1983 .

10 BOLD ENTERPRISES, INC.

11 By
12 P r e s i d e n t

13 (SEAL)

14 A t t e s t :

15 By
16 S e c r e t a r y
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3 MORTGAGE AND SECURITY AGREEMENT

4 _______________ ____ _

e x h i b i t
SEP 2 1 1983 NO. 2
STATE BUDGET & CONTROL BOARD

5 BOLD ENTERPRISES, INC.

6 TO

7 BANKERS TRUST COMPANY

8

9 r e l a t i n g  t o  th e

10 4 $ 2 ,0 0 0 ,0 0 0

11 SPARTANBURG COUNTY, SOUTH CAROLINA

12 INDUSTRIAL REVENUE NOTE,

13 SERIES 1983

14 (BOLD ENTERPRISES, INC. PROJECT)

15

16 DATED AS OF^OCTOBER 1, 1983
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MORTGAGE AND SECURITY AGREEMENT

T h is  MORTGAGE AND SECURITY AGREEMENT ( t h e  "M o rtg a g e " )  

d a te d  a s  o f  ,j O c to b e r  1 , 1983 , b e tw e e n  BOLD ENTERPRISES, INC. 

( t h e  "C o m p an y "), a S o u th  C a r o l in a  c o r p o r a t i o n ,  and BANKERS 

TRUST COMPANY’ ( t h e  " B a n k " ) , a New York b a n k in g  c o r p o r a t i o n , 

a b a n k in g  c o r p o r a t i o n  d u ly  o r g a n iz e d  an d  e x i s t i n g  u n d e r  th e

law s o f  th e  S t a t e  o f  New Y ork .

WHEREAS, t h e  Company and S p a r ta n b u r g  C o u n ty , S o u th  

C a r o l in a  ( th e  " C o u n ty " ) ,  a body  p o l i t i c  and  c o r p o r a t e  and a 

p o l i t i c a l  s u b d i v i s i o n  o f  th e  S t a t e  o f  S o u th  C a r o l i n a ,  h av e  

e n t e r e d  i n t o  a Loan A g reem en t ( t h e  "L o an  A g re e m e n t" )  d a te d  

a s  o f  ^ O c to b e r 1, 1983 , p u r s u a n t  to  w h ic h  th e  C o u n ty  h a s  

a g re e d  to  le n d  t o  th e  Company th e  p r o c e e d s  o f  t h e  ^ 2 ,0 0 0 ,0 0 0  

S p a r ta n b u r g  C o u n ty , S o u th  C a r o l i n a ,  I n d u s t r i a l  R evenue N o te , 

S e r i e s  1983 (B o ld  E n t e r p r i s e s ,  I n c .  P r o j e c t )  ( t h e  " N o te " )  

d a te d  th e  d a t e  o f  d e l i v e r y  t h e r e o f  i s s u e d  p u r s u a n t  t o  

T i t l e  4 , C h a p te r  2 9 , Code o f  Laws o f  S o u th  C a r o l in a  1976, a s  

am ended ( th e  " A c t" )  f o r  t h e  p u r p o s e  o f  f i n a n c i n g  th e  

a c q u i s i t i o n ,  c o n s t r u c t i o n  and i n s t a l l a t i o n  o f  la n d ,  

b u i l d i n g s ,  f i x t u r e s ,  m a c h in e ry  an d  e q u ip m e n t ( t h e  " P r o j e c t " )  

t o  c o n s t i t u t e . ^  w a re h o u se  and d i s t r i b u t i o n  c e n t e r ; and

WHEREAS, p u r s u a n t  to  an  A s s ig n m e n t o f  Loan A greem en t 

d a te d  a s  o f ^ O c to b e r  1 , 1983 , th e  C o u n ty  h a s  a s s ig n e d  to  th e  

Bank, a s  s e c u r i t y  f o t  th e  p ay m en t o f  t h e  N o te , th e  P le d g e d  

A m ounts ( h e r e a f t e r  d e f in e d )  and c e r t a i n  r i g h t s  and i n t e r e s t s  

o f  th e  C ounty  in  th e  Loan A g reem en t; and
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WHEREAS, p u r s u a n t  to  a ^ G u a ra n te e  an d  I n d e m n i f i c a t i o n  

A g reem en t ( t h e  '{ G u a ra n te e  A g re e m e n t" )  d a t e d  a s  o f y G c to b e r 1 , 

1983, b e tw e e n  S h e lb u r n e  S h i r t  Company, In c .  ( t h e  

" G u a r a n to r " )  and  th e  B ank, t h e  G u a r a n to r  h a s  u n c o n d i t i o n a l l y  

g u a r a n te e d  th e  f u l l  an d  p ro m p t p ay m e n t o f  t h e  N o te ; and

WHEREAS, th e  Company a s  t h e  ow ner o f  th e  P r o j e c t ,  h a s  

a g re e d  t o  g r a n t  a f i r s t  m o r tg a g e  l i e n  on, and  s e c u r i t y  

i n t e r e s t ,  i n  th e  P r o j e c t  t o  t h e  Bank to  s e c u r e  t h e  

o b l i g a t i o n s  o f  th e  Company u n d e r  t h e  Loan A g reem en t and o f

th e  G u a ra n to r  u n d e r  t h e  G u a ra n te e  A g reem en t,

NOW, THEREFORE, in  c o n s i d e r a t i o n  o f  One D o l l a r  ( $ 1 .0 0 )  

and o t h e r  good and v a l u a b l e  c o n s i d e r a t i o n ,  th e  r e c e i p t  and  

s u f f i c i e n c y  o f  w h ich  i s  h e r e b y  ack n o w le d g e d ; i n  c o n s i d e r a ­

t i o n  o f  th e  p u r c h a s e  and a c c e p ta n c e  o f  t h e  N ote  by t h e  Bank 

and  to  s e c u r e  th e  d u e  and p u n c tu a l  p aym en t o f  a l l  am o u n ts  

r e q u i r e d  to  be p a id  u n d e r  t h e  N o te , th e  Loan A g reem en t and  

th e  G u a ra n te e  A g reem en t, t h e  Company d o e s  h e re b y  g r a n t ,  

b a r g a in ,  s e l l ,  c o n v e y , and w a r r a n t  and a s s ig n  t o  t h e  B ank, 

i t s  s u c c e s s o r s  and a s s i g n s ^  a m o rtg a g e  l i e n  o n , and s e c u r i t y  

i n t e r e s t  i n ,  and  /(does h e re b y  m o rtg a g e  and  g r a n t  u n to  t h e  

Bank, i t s  s u c c e s s o r s  and a s s i g n s ,  f o r e v e r ,  w i th  pow er o f

s a l e ,  t h e  f o l lo w in g :

I

A l l  o f  th e  Com pany’ s r i g h t ,  t i t l e  and  i n t e r e s t  in  and  

to  th e  t r a c t s ,  p a r c e l s  and  i n t e r e s t s  i n  t h e  la n d  ( t h e  

"L and") d e s c r ib e d  i n  E x h i b i t  "A" h e r e t o  and th e  b u i l d i n g s ,  

s t r u c t u r e s  and o t h e r  im p ro v e m e n ts  now s t a n d in g  o r  a t  any

29 2 004393
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tim e  h e r e a f t e r  c o n s t r u c t e d  o r  p l a c e d  upon  th e  Land ( t h e  

" B u i l d i n g " ) ,  i n c l u d i n g  b u t  n o t  l i m i t e d  to  ( i )  a l l  b u i l d i n g  

m a t e r i a l s ,  s u p p l i e s  and  e q u ip m e n t now o r  h e r e a f t e r  l o c a t e d  

on t h e  Land and s u i t a b l e  o r  in t e n d e d  t o  b e  in c o r p o r a t e d  i n  

any b u i l d i n g ,  s t r u c t u r e ,  o r  o t h e r  im p ro v e m e n t l o c a t e d  o r  t o  

be e r e c t e d  on th e  L and , ( i i )  a l l  h e a t i n g ,  p lu m b in g  a n d  

l i g h t i n g  a p p a r a t i ,  m o to r s ,  e n g in e s  an d  m a c h in e ry , e l e c t r i c a l  

e q u ip m e n t, i n c i n e r a t o r  a p p a r a t i ,  a i r - c o n d i t i o n i n g  e q u ip m e n t, 

w a te r  and g as  a p p a r a t i ,  p i p e s ,  f a u c e t s ,  and  a l l  o t h e r  

f i x t u r e s  o f  e v e ry  d e s c r i p t i o n  w h ic h  a r e  now o r  may h e r e a f t e r  

be p la c e d  o r  u se d  upon t h e  L and o r  i n  any b u i l d i n g  o r  

im p ro v em en t now o r  h e r e a f t e r  l o c a t e d  t h e r e o n  and ( i i i )  a l l  

f i x t u r e s ,  a d d i t i o n s ,  a c c e s s i o n s ,  i n c r e a s e s ,  p a r t s ,  f i t t i n g s ,  

a c c e s s o r i e s ,  r e p la c e m e n ts ,  s u b s t i t u t i o n s ,  b e t t e r m e n t s ,  

r e p a i r s  and  p ro c e e d s  to  and  o f  an y  and  a l l  o f  th e  f o r e g o in g  

and ( i v )  a l l  h e r e d i t a m e n t s ,  e a s e m e n ts ,  a p p u r te n a n c e s ,  

e s t a t e s ,  and  o th e r  r i g h t s  and  i n t e r e s t s  now o r  h e r e a f t e r

b e lo n g in g  t o  o r  m  a n y w ise  a p p e r t a i n i n g  to  th e  Land o r  t o  

any  b u i l d i n g  o r  im p ro v em en t now o r  h e r e a f t e r  l o c a t e d

t h e r e o n .

I I

A ll  g o o d s , e q u ip m e n t, m a c h in e ry  and  o t h e r  t a n g i b l e  

p e r s o n a l  p r o p e r t y  ( t h e  "E q u ip m e n t" )  now o r  h e r e a f t e r  l o c a t e d  

i n  t h e  B u i ld in g  o r  e ls e w h e r e  on t h e  Land and d e s c r ib e d  i n  

E x h i b i t  "B" h e r e t o ,  i n c l u d i n g  b u t  n o t  l i m i t e d  to  ( l )  t h e  

i te m s  o f  E q u ip m en t to  be a c q u i r e d ,  c o n s t r u c t e d  o r  i n s t a l l e d  

a s  p a r t  o f  th e  P r o j e c t  and ( i i )  a l l  a d d i t i o n s ,  a c c e s s i o n s ,

29 j  - 0C4334
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i n c r e a s e s ,  p a r t s ,  f i t t i n g s ,  a c c e s s o r i e s ,  r e p la c e m e n ts ,  

s u b s t i t u t i o n s ,  b e t t e r m e n t s ,  r e p a i r s  and  p ro c e e d s  to  and o f  

any and  a l l  s u c h  p e r s o n a l  p r o p e r t y ,  e x c lu d in g  any  i te m s  

r e l e a s e d  o r  d i s p o s e d  o f  i n  a c c o rd a n c e  w i th  th e  te rm s  o f  t h i s  

M o rtg a g e .

I l l

A ll  c a s h  an d  n o n - c a s h  p r o c e e d s  o f  th e  f o r e g o i n g .

TO HAVE AND TO HOLD th e  L and , th e  B u i ld in g  and th e  

E qu ipm en t ( th e  "M o rtg a g e d  P r o p e r t y " ) ,  t o g e t h e r  w ith  a l l  

p r i v i l e g e s ,  h e r e d i t a m e n t s  and  a p p u r te n a n c e s  t h e r e u n to  now o r  

h e r e a f t e r  b e lo n g in g ,  o r  in  a n y w ise  a p p e r t a i n i n g ,  and t h e  

p ro c e e d s  t h e r e o f ,  u n to  t h e  Bank, i t s  s u c c e s s o r s  and a s s i g n s

f o r e v e r .

AND th e  Company d o e s  h e re b y  b in d  th e  C om pany 's h e i r s ,  

s u c c e s s o r s ,  a s s i g n s ,  e x e c u t o r s  and  a d m i n i s t r a t o r s  to  p r o c u r e  

o r  e x e c u t e ^ an y  f u r t h e r  n e c e s s a r y  a s s u r a n c e s  o f  t i t l e  to  t h e  

M o rtg ag ed  P r o p e r t y ,  t h e  t i t l e  to  w h ich  i s  u n en cu m b ered , and  

a l s o  t o  w a r r a n t  and  f o r e v e r  d e fe n d  a l l  and s i n g u l a r  t h e  

M o rtg ag ed  P r o p e r ty  u n to  t h e  Bank, i t s  s u c c e s s o r s  and a s s i g n s  

from and a g a i n s t  t h e  Company and  th e  C om pany 's h e i r s ,  

s u c c e s s o r s ,  a s s i g n s , e x e c u t o r s ,  a d m i n i s t r a t o r s  and a l l  

p e r s o n s  l a w f u l ly  o r  o th e r w i s e  c l a im m g | th e  same o r  any  p a r t  

t h e r e o f .

PROVIDED ALWAYS, NEVERTHELESS, and  i t  i s  th e  t r u e  

i n t e n t  and m ean in g  o f  th e  p a r t i e s  t o  t h e s e  p r e s e n t s ,  t h a t  i f  

th e  Company s h a l l  w e l l  an d  t r u l y  p a y , o r  c a u s e  to  be p a id ,  

u n to  t h e  Bank, i t s  s u c c e s s o r s  o r  a s s i g n s ,  th e  s a id  d e b t  o r

4 004395
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sum o f  m oney a f o r e s a i d ,  w i th  i n t e r e s t  t h e r e o n ,  i f  any  s h a l l  

be  d u e ,  a c c o r d in g  t o  th e  t r u e  i n t e n t  an d  m ea n in g  o f  th e  

N o te , t h e  L oan A g reem en t and  th e  ^ G u a ra n te e  A g re e m e n t, th e n  

t h i s  M o rtg a g e  s h a l l  c e a s e ,  d e te r m in e ,  an d  be u t t e r l y  n u l l  

and  v o id ;  o th e r w i s e  i t  s h a l l  re m a in  i n  f u l l  f o r c e  and

v i r t u e .

The Company and  t h e  Bank f u r t h e r  a g re e  a s  f o l l o w s :

SECTION _1. D e f i n i t i o n s . (A) C e r t a i n  te r m s  u s e d  in  

t h i s  M o rtg a g e  a r e  d e f i n e d  h e r e i n .  When u s e d  h e r e i n ,  su c h  

te rm s  s h a l l  h a v e  th e  m e a n in g s  g iv e n  to  them  i n  t h i s  S e c t io n .

T erm s u s e d  i n  t h i s  M o rtg ag e  n o t  o th e r w is e  d e f i n e d  i n  t h i s

M o r tg a g e , b u t  d e f i n e d  in  th e  Loan A g reem en t s h a l l  h av e  th e

same m e a n in g  a s  i n  t h e  Loan A greem en t u n l e s s  t h e  c o n t e x t  

c l e a r l y  i n d i c a t e s  a c o n t r a r y  m e a n in g .

(B ) "ASSIGNMENT" m eans t h e  A s s ig n m e n t o f  Loan 

A g reem en t d a t e d  a s  o f ^ O c to b e r  1, 1983, from  t h e  C o u n ty  to

th e  B ank .

"AUTHORIZED COMPANY REPRESENTATIVE" m eans th e  p e r s o n  a t  

th e  t im e  d e s i g n a t e d  t o  a c t  on b e h a l f  o f  t h e  Company by 

w r i t t e n  c e r t i f i c a t e  f u r n i s h e d  to  th e  C o u n ty  and  th e  Bank 

c o n t a i n i n g  th e  sp e c im e n  s i g n a t u r e  o f  su c h  p e r s o n  and  s ig n e d  

on  b e h a l f  o f  t h e  Company by  i t s  P r e s i d e n t  ^ o r  any  V ic e  

P r e s id e n t^  Such  c e r t i f i c a t e  may d e s i g n a t e  one o r  m ore 

a l t e r n a t e  r e p r e s e n t a t i v e s .

"BANK" m eans B a n k e rs  T r u s t  Company, a New York b a n k in g  

c o r p o r a t i o n  a s  h o ld e r  o f  th e  N o te  and t h i s  M o rtg a g e , and i t s  

s u c c e s s o r s  an d  a s s i g n s .

5 004396
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2 "COMPANY" m eans B o ld  E n t e r p r i s e s ,  I n c . ,  a c o r p o r a t i o n

3 o r g a n iz e d  and e x i s t i n g  u n d e r  th e  law s o f  t h e  S t a t e ,  i t s

4 s u c c e s s o r s  and a s s i g n s  and any  s u r v i v i n g ,  r e s u l t i n g  o r

5 t r a n s f e r e e  e n t i t y .

6 "COUNTY" m eans S p a r ta n b u r g  C o u n ty , S o u th  C a r o l in a ,  and

7 i t s  s u c c e s s o r s  and a s s i g n s .

8 / "GUARANTEE AGREEMENT" m eans t h e  ^ G u a r a n te e  and

9 I n d e m n i f i c a t i o n  A g reem en t d a te d  a s  o f  ^O c to b e r 1 , 1983,

10 b e tw e e n  th e  G u a ra n to r  and th e  Bank an d  an y  am endm ents

11 t h e r e o f  o r  su p p le m e n ts  t h e r e t o .

12 "GUARANTOR" m eans t h e  S h e lb u rn e  S h i r t  Company, I n c . ,  a

13 c o r p o r a t i o n  o r g a n iz e d  an d  e x i s t i n g  u n d e r  th e  law s o f  th e

14 S t a t e  o f  New Y ork , i t s  s u c c e s s o r s  and a s s i g n s  and  any

15 s u r v i v i n g ,  r e s u l t i n g  o r  t r a n s f e r e e  e n t i t y .

16 "INDEPENDENT COUNSEL" m eans an  a t t o r n e y  d u ly  a d m it te d

17 t o  p r a c t i c e  law b e f o r e  t h e  h i g h e s t  c o u r t  o f  an y  s t a t e  and

18 n o t  a f u l l - t i m e  em p lo y ee  o f  t h e  C o u n ty  an d  n o t  an em ployee

19 o f  th e  Company o r  t h e  G u a r a n to r .

20 "INDEPENDENT ENGINEER" m eans a l i c e n s e d  a r c h i t e c t  o r  an

21 e n g in e e r  o r  e n g in e e r in g  f i rm  r e g i s t e r e d  and q u a l i f i e d  to

22 p r a c t i c e  th e  p r o f e s s i o n  o f  e n g in e e r in g  o r  a r c h i t e c t u r e  u n d e r

23 t h e  law s o f  th e  S t a t e  an d  who o r  w h ic h  i s  n o t  a f u l l - t i m e

24 em p lo y ee  o f  th e  C ounty  o r  an  em p lo y ee  o f  t h e  Company o r  th e

25 G u a r a n to r .

26 "LICENSED ENGINEER" m eans an e n g in e e r  o r  e n g in e e r in g

27 f i r m  r e g i s t e r e d  and q u a l i f i e d  t o  p r a c t i c e  t h e  p r o f e s s i o n  o f

28 e n g in e e r in g  u n d e r  th e  law s o f  th e  S t a t e .
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"LOAM AGREEMENT’’ m eans t h e  Loan A g reem en t d a t e d  a s  o f  

jO c to b e r  1, 1983 , b e tw e e n  t h e  C o u n ty  and  th e  Company and any

am endm ents t h e r e o f  o r  s u p p le m e n ts  t h e r e t o .

"LOAN TERM" m eans th e  d u r a t i o n  o f  th e  C o m p an y 's  

o b l i g a t i o n s  u n d e r  t h e  Loan A g reem en t a s  s p e c i f i e d  i n  S e c t io n

4 .1  t h e r e o f .

"MORTGAGE" m eans t h i s  M o rtg a g e  an d  S e c u r i t y  A g reem en t 

d a t e d  a s  o f /O c to b e r  1, 1983 , b e tw e e n  th e  Company and th e

Bank and an y  am endm ents h e r e o f  o r  s u p p le m e n ts  h e r e t o .

"NET PROCEEDS", when u s e d  w i th  r e s p e c t  t o  any in s u r a n c e  

p r o c e e d s  o r  c o n d e m n a tio n  aw ard , m eans th e  g r o s s  p r o c e e d s  

from  th e  in s u r a n c e  o r  c o n d e m n a tio n  aw ard  w i th  r e s p e c t  t o  

w h ic h  t h a t  te rm  i s  u s e d  p l u s  i n t e r e s t  o r  e a r n i n g s  th e r e o n  

r e m a in in g  a f t e r  p ay m en t o f  a l l  e x p e n s e s  ( i n c l u d i n g  

a t t o r n e y s '  f e e s  and  any  o t h e r  c o l l e c t i o n  e x p e n s e s )  i n c u r r e d  

i n  t h e  c o l l e c t i o n  o f  su c h  g r o s s  p r o c e e d s .

"NOTE" m eans t h e  ./ $ 2 ,0 0 0 ,0 0 0  S p a r ta n b u r g  C o u n ty , S o u th  

C a r o l i n a ,  I n d u s t r i a l  R evenue N o te , S e r i e s  1983 (B o ld  

E n t e r p r i s e s ,  I n c .  P r o j e c t )  i s s u e d  p u r s u a n t  to  t h e  N o te

O r d in a n c e .

"NOTE ORDINANCE" m eans t h e  o r d in a n c e  o f  t h e  C o u n ty  

B o ard  a d o p te d  on /O c to b e r  , 1 9 8 3 , a u t h o r i z i n g ,  among o t h e r

t h i n g s ,  t h e  i s s u a n c e  and d e l i v e r y  o f  t h e  N o te  and p r o v i d i n g  

f o r  th e  te rm s  and  p r o v i s i o n s  o f  th e  N o te , a s  th e  same may be 

am ended o r  s u p p le m e n te d  from  tim e  to  t im e  i n  a c c o rd a n c e  w i th  

th e  p r o v i s i o n s  t h e r e o f .
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"PENALTY RATE" m eans i n t e r e s t  a t  a r a t e  e q u a l  t o  th e  

P rim e  L e n d in g  R a te  in  e f f e c t  from  tim e  t o  t im e  p l u s  tw o p e r  

cen tu m  (2%) p e r  annum.

"PERMITTED ENCUMBRANCES" m ean s, a s  o f  any  p a r t i c u l a r  

t im e ,  (1 )  l i e n s  f o r  ad v a lo re m  t a x e s  n o t  th e n  d e l i n q u e n t ,

(2 )  t h i s  M o rtg a g e , (3 ) u t i l i t y ,  a c c e s s  a n d  o t h e r  e a s e m e n ts  

and  r i g h t s  o f  way and f lo o d  r i g h t s  ;and  e n c ro a c h m e n ts ^  t h a t  a 

L ic e n s e d  E n g in e e r  and th e  A u th o r iz e d  Company R e p r e s e n t a t i v e  

c e r t i f y  w i l l  n o t  i n t e r f e r e  w i th  o r  im p a i r  th e  o p e r a t i o n s  

b e in g  c o n d u c te d  i n  th e  B u i ld in g  ( o r ,  i f  no o p e r a t i o n s  a r e  

b e in g  c o n d u c te d  t h e r e i n ,  t h e  o p e r a t i o n s  f o r  w h ic h  th e  

B u i ld in g  was d e s ig n e d  o r  l a s t  m o d i f i e d ) ,  (4 ) su c h  m in o r 

d e f e c t s ,  i r r e g u l a r i t i e s ,  e n c u m b ra n c e s , e a s e m e n ts ,  r i g h t s  o f  

way, a n d  c lo u d s  on t i t l e  a s  n o r m a l ly  e x i s t  w ith  r e s p e c t  t o  

p r o p e r t i e s  s i m i l a r  in  c h a r a c t e r  to  t h e  P r o j e c t  and  a s  do 

n o t ,  i n  th e  o p in io n  o f  In d e p e n d e n t  C o u n se l a c c e p t a b l e  t o  th e  

Bank an d  to  th e  Company, m a t e r i a l l y  im p a i r  th e  s u i t a b i l i t y  

o f  th e  p r o p e r t y  a f f e c t e d  th e r e b y  f o r  t h e  p u rp o s e  f o r  w h ich  

i t  w as a c q u i r e d  o r  i s  h e ld  by t h e  Company, and  (5 )  

m e c h a n ic s ' and  m a te r i a lm e n 's  l i e n s  n o t  f i l e d  o r  p e r f e c t e d  in  

th e  m anner p r e s c r i b e d  by T i t l e  29 , C h a p te r  5 , C ode o f  Laws 

o f  S o u th  C a r o l in a  1976, a s  now o r  h e r e a f t e r  am ended , o t h e r  

th a n  m e c h a n ic s ' o r  m a te r ia lm e n ’ s l i e n s  w h ic h , when so  f i l e d  

and  p e r f e c t e d ,  w ould  assum e a p r i o r i t y  o v e r  o r  p a r i t y  w ith  

t h e  l i e n  o f  t h i s  M o rtg ag e .

"PLEDGED AMOUNTS" m eans a l l  o f  t h e  am o u n ts  d u e  and 

p a y a b le  u n d e r  th<‘ Loan A g reem en t from  tim e  to  t im e  by  th e

29 8 004399
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Company ( e x c e p t in g  o n ly ,  t o  t h e  e x t e n t  p a y a b le  t o  t h e  

C o u n ty , am o u n ts  p a y a b le  p u r s u a n t  to  S e c t i o n s ^  6 .5  and  7 .4  

t h e r e o f ) .

"FRIME LENDING RATE" m eans th e  r a t e  o f  i n t e r e s t  p e r  

annum a s  an n o u n c e d  fro m  tim e  t o  t im e  by  B a n k e rs  T r u s t  

Company a t  i t s  p r i n c i p a l  o f f i c e  i n  New Y o rk , New Y o rk , a s  

i t s  p r im e  r a t e ,  t h e  P r im e  L en d in g  R a te  t o  c h a n g e  a s  and  when 

s u c h  p r im e  r a t e  c h a n g e s .

"STATE" m eans t h e  S t a t e  o f  S o u th  C a r o l in a .

SECTION 2 . T i t l e  I n s u r a n c e . (A) At t h e  t im e  o f  t h e  

d e l i v e r y  o f  th e  N o te , t h e  Company s h a l l  p r o v id e  a m o r tg a g e e  

t i t l e  in s u r a n c e  p o l i c y  ( o r  an a p p r o p r i a t e  b i n d e r )  upon  t h e  

Land and  th e  B u i ld in g  i s s u e d  by  a com pany a p p ro v e d  by  t h e  

Bank i n s u r i n g  th e  m a r k e t a b i l i t y  o f  th e  t i t l e  t o  t h e  Land and  

t h e  l i e n  o f  t h i s  M o rtg ag e  upon t h e  Land an d  th e  B u i l d i n g ,  

w hen c o m p le te d , s a t i s f a c t o r y  in  form  and  s u b s t a n c e  to  t h e  

B ank an d  s u b j e c t  to  no  e n c u m b ra n c es  o t h e r  th a n  P e r m i t t e d

E n c u m b ra n c es , in  t h e  am ount o f  $___________. Any N e t P r o c e e d s

th e r e f r o m  s h a l l  b e  p a i d  to  th e  Company and t o  t h e  Bank and  

s h a l l  b e  u s e d , i f  p o s s i b l e ,  t o  c u r e  th e  d e f e c t  in  r e s p e c t  o f  

w h ich  s u c h  t i t l e  i n s u r a n c e  p r o c e e d s  s h a l l  h a v e  b e e n  p a id  and  

th e n ,  o r  i f  su ch  d e f e e t  c a n n o t be c u re d  wi t h i n  a r e a s o n a b l e

p e r i o d  o f  t im e ,  a t  t h e  e l e c t i o n  o f  th e  B ank, be p a id  t o  t h e  

Bank an d  a p p l i e d  f i r s t  a g a i n s t  any a c c r u e d  and  u n p a id  

i n t e r e s t  and  th e n  a g a i n s t  th e  p r i n c i p a l  i n s t a l l m e n t s  o f  t h e  

N o te  in  th e  i n v e r s e  o r d e r  o f  m a t u r i t y  and th e n  a g a i n s t  a l l

o t h e r  am o u n ts  due to  th e  Bank u n d e r  th e  N o te , t h e  L oan

004400
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A g reem en t o r  h e r e u n d e r ,  o r ,  i f  t h e  Bank s h a l l  n o t  so  e l e c t ,  

t o  t h e  Company. In  no e v e n t  s h a l l  t h e  Company p e r m i t  o r  

s u f f e r  to  e x i s t  any  l i e n ,  s e c u r i t y  i n t e r e s t ,  c h a rg e  o r  

en cu m b ran ce  on t h e  L and , B u i l d i n g  o r  E q u ip m en t o r  any  p a r t  

t h e r e o f ,  w h e th e r  o r  n o t  i n f e r i o r  t o  th e  l i e n  h e r e o f ,  e x c e p t

f o r  P e r m i t t e d  E n c u m b ra n c e s .

S e c t i o n  3 . M ain te n a n c e  and  M o d i f i c a t i o n  o f  th e

M o rtg a g e d  P r o p e r t y  by  th e  C om pany. The Company a g r e e s  t h a t  

d u r in g  th e  Loan Term  i t  w i l l ,  a t  i t s  own e x p e n s e , k e e p  th e  

B u i ld in g  an d  t h e  E q u ip m e n t i n  good r e p a i r  and i n  good 

o p e r a t i n g  c o n d i t i o n ,  m ak in g  fro m  tim e  t o  t im e  a l l  n e c e s s a r y  

r e p a i r s  t h e r e t o  an d  r e n e w a ls  and  r e p la c e m e n ts  t h e r e o f .  

S u b je c t  to  th e  p r o v i s i o n s  o f  t h e  Loan A g re e m e n t, th e  Company 

may, a l s o  a t  i t s  own e x p e n s e ,  m ake o r  c a u s e  to  be made from  

tim e  t o  t im e  any a d d i t i o n s ,  m o d i f i c a t i o n s  o r  im p ro v e m e n ts  to  

th e  M o rtg a g e d  P r o p e r t y  i t  may deem d e s i r a b l e  f o r  i t s  

b u s i n e s s  p u r p o s e s  t h a t  do  n o t  m a t e r i a l l y  a d v e r s e ly  a f f e c t  

th e  u s e  o f  th e  M o rtg a g e d  P r o p e r t y  f o r  t h e  p u rp o s e  f o r  w h ich  

i t  i s  in te n d e d .  S u b je c t  t o  t h e  p r o v i s i o n s  o f  S e c t io n  12 

h e r e o f ,  su c h  a d d i t i o n s ,  m o d i f i c a t i o n s  and im p ro v em en ts  so 

made b y  t h e  Company s h a l l  becom e a p a r t  o f  th e  M o rtg ag ed

P r o p e r t y .

( B ) The

m a te r i a lm e n ' s

a g a i n s t  t h e

f u r n i s h e d  in

im p ro v e m e n ts ,

Company w i l l  n o t  p e r m i t  any  m e c h a n ic s ',  

o r  o t h e r  l i e n s  t o  be e s t a b l i s h e d  o r  re m a in  

M o rtg ag ed  P r o p e r t y  f o r  l a b o r  o r  m a t e r i a l s  

c o n n e c t io n  w i th  a n y  a d d i t i o n s ,  m o d i f i c a t i o n s ,  

r e p a i r s ,  r e n e w a ls  o r  r e p la c e m e n ts  made by i t

29 10 QC44O1
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in  a c c o r d a n c e  w i th  t h i s  S e c t io n ;  p r o v id e d ,  t h a t  i f  th e  

Company s h a l l  f i r s t  n o t i f y  th e  Bank o f  i t s  i n t e n t i o n  s o  to  

d o , th e  Company may in  good  f a i t h  c o n t e s t  any  m e c h a n i c s ' ,  

m a t e r i a l m e n 's  o r  o t h e r  l i e n s  f i l e d  o r  e s t a b l i s h e d  a g a i n s t  

t h e  M o rtg a g e d  P r o p e r t y ,  and  in  su c h  e v e n t  may p e r m i t  th e  

i t e m s  so  c o n t e s t e d  t o  re m a in  u n d i s c h a r g e d  and  u n s a t i s f i e d  

d u r in g  t h e  p e r io d  o f  su c h  c o n t e s t  and  any  a p p e a l  t h e r e f r o m ,  

u n l e s s  t h e  Bank s h a l l  n o t i f y  t h e  Company t h a t ,  i n  th e  

o p in io n  o f  an I n d e p e n d e n t  C o u n s e l ,  by n o n p ay m en t o f  any su c h  

i t e m s ,  t h e  l i e n  o r  s e c u r i t y  i n t e r e s t  o f  t h i s  M o rtg ag e  a s  to  

an y  m a t e r i a l  p a r t  o f  th e  M o rtg a g e d  P r o p e r t y  w i l l  be /I 

e n d a n g e re d  o r  th e  M o rtg ag ed  P r o p e r ty  o r  an y  p a r t  t h e r e o f  

w i l l  be s u b j e c t  t o  l o s s  o r  f o r f e i t u r e ,  i n  w h ich  e v e n t  th e  

Company s h a l l  p r o m p tly  p a y  and  c a u s e  t o  b e  s a t i s f i e d  and 

d i s c h a r g e d  a l l  su c h  u n p a id  i t e m s .

SECTION 4. T a x e s , O th e r  G o v ern m e n ta l  C h a rg e s  and 

U t i l i t y  C h a r g e s . (A) The Company s h a l l  p a y , a s  th e  same 

becom e d u e , a l l  t a x e s  an d  g o v e rn m e n ta l  c h a r g e s  o f  any k in d  

w h a ts o e v e r  t h a t  may a t  any t im e  b e  l a w f u l l y  a s s e s s e d  o r 

l e v i e d  a g a i n s t  o r  w ith  r e s p e c t  to  t h e  M o rtg a g e d  P r o p e r ty ,  

i n c l u d i n g  a l l  ad v a lo re m  t a x e s  l a w f u l l y  a s s e s s e d  upon  th e  

M o rtg a g e d  P r o p e r t y ,  a l l  u t i l i t y  and o t h e r  c h a r g e s  i n c u r r e d  

i n  th e  o p e r a t i o n ,  m a in te n a n c e ,  u s e ,  o c c u p a n c y  and  u p k e e p  o f  

t h e  M o rtg a g e d  P r o p e r t y  and a l l  a s s e s s m e n ts  an d  c h a r g e s  

l a w f u l l y  made b y  any  g o v e rn m e n ta l  body  f o r  p u b l i c  

im p ro v e m e n ts  t h a t  may b e  s e c u r e d  by a l i e n  on t h e  M o rtg ag ed  

P r o p e r t y ;  p r o v id e d ,  t h a t  w ith  r e s p e c t  to  s p e c i a l  a s s e s s m e n ts
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o r  o t h e r  g o v e rn m e n ta l  c h a r g e s  t h a t  may l a w f u l l y  be p a id  in  

i n s t a l l m e n t s  o v e r  a p e r i o d  o f  y e a r s ,  t h e  Company s h a l l  be  

o b l i g a t e d  to  p a y  o n ly  su ch  i n s t a l l m e n t s  a s  t h e y  becom e d u e .

(B) The Company may in  good  f a i t h  c o n t e s t  any  su c h

t a x e s ,  a s s e s s m e n ts  and o t h e r  c h a r g e s  a n d , in  th e  e v e n t  o f

any  su c h  c o n t e s t ,  may p e r m i t  t h e  t a x e s ,  a s s e s s m e n ts  o r  o t h e r  

c h a r g e s  so c o n t e s t e d  to  re m a in  u n p a id  d u r in g  t h e  p e r i o d  o f  

su c h  c o n t e s t  and  any  a p p e a l  th e r e f r o m ,  u n l e s s  t h e  Bank s h a l l  

n o t i f y  th e  Company t h a t ,  i n  t h e  o p in io n  o f  an  In d e p e n d e n t  

C o u n s e l ,  by n onpaym en t o f  an y  su c h  i te m s ,  th e  l i e n  o r  

s e c u r i t y  i n t e r e s t  o f  t h i s  M o rtg a g e  w i l l  b e  m a t e r i a l l y  

e n d a n g e re d  o r  th e  M o rtg ag ed  P r o p e r t y  o r  any  m a t e r i a l  p a r t  

t h e r e o f  w i l l  be  s u b j e c t  t o  l o s s  o r  f o r f e i t u r e ,  in  w h ich  

e v e n t  th e  Company s h a l l  p ro m p tly  p ay  su c h  t a x e s ,  a s s e s s m e n ts

o r  c h a r g e s .

(C) In  t h e  e v e n t  t h a t  t h e  Company s h a l l  f a i l  t o  p ay  

any o f  th e  f o r e g o in g  i te m s  r e q u i r e d  by  t h i s  S e c t io n  t o  be  

p a id ,  th e  Bank may ( b u t  s h a l l  b e  u n d e r  no o b l i g a t i o n  t o )  p ay  

th e  sam e; and a l l  am o u n ts  so a d v a n c e d  t h e r e f o r  by th e  Bank 

s h a l l  become an  a d d i t i o n a l  o b l i g a t i o n  o f  th e  Company to  th e  

Bank s e c u re d  h e r e b y , w h ich  a m o u n ts , t o g e t h e r  w i th  i n t e r e s t  

t h e r e o n  a t  th e  P e n a l ty  R a te  from  th e  d a t e  o f  paym en t t h e r e o f  

u n t i l  p a id ,  th e  Company a g r e e s  t o  p a y  im m e d ia te ly  upon

yjdem and.

SECTION 5 . I n s u r a n c e  R e q u i r e d . (A) The Company 

s h a l l ,  a t  i t s  own e x p e n s e , a t  a l l  t im e s  d u r in g  th e  Loan 

Term , keep  th e  M o rtg ag ed  P r o p e r ty  i n s u r e d  a g a i n s t  l o s s  o r

004403
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dam age i n  a c c o rd a n c e  w i th  t h e  c u s to m a ry  i n s u r a n c e  p r a c t i c e s  

o f ^ s i m i l a r  i n d u s t r i a l  o p e r a t i o n s , b u t  i n  a l l  e v e n t s  t o  th e  

f o l lo w in g  e x t e n t :

(1 )  A g a in s t  th e  p e r i l s  o f  f i r e  and  th e  h a z a r d s  

o r d i n a r i l y  in c lu d e d  u n d e r  s t a n d a r d  e x te n d e d  c o v e ra g e  

e n d o rs e m e n ts  in  am o u n ts  n e c e s s a r y  t o  p r e v e n t  th e  a p p l i ­

c a t i o n  o f  t h e  c o - i n s u r a n c e  p r o v i s i o n s  o f  t h e  a p p l i c a b l e  

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

t h e r e o f  w i th in  th e  te rm s  o f  a p p l i c a b l e  p o l i c i e s  and  n o t  

l e s s  th a n  t h e  u n p a id  p r i n c i p a l  am ount o f  t h e  N o te ;

(2 )  I f  t h e r e  a r e  b o i l e r s  o r  p r e s s u r e  v e s s e l s ,  

from  b o i l e r  o r  p r e s s u r e  v e s s e l  e x p l o s i o n  i n  an am ount 

c u s to m a r i ly  c a r r i e d  i n  t h e  c a s e  o f  s i m i l a r  i n d u s t r i a l  

o p e r a t i o n s ;  and

(3 )  A g a in s t  dam age from  f lo o d  a s  r e q u i r e d  u n d e r  

th e  n a t i o n a l  f lo o d  in s u r a n c e  p ro g ra m  e s t a b l i s h e d  by  th e  

F lo o d  D i s a s t e r  P r o t e c t i o n  A ct o f  1973 , a s  a t  any  tim e  

am ended, a t  a l l  t im e s  w h i le  t h e  M o rtg a g e d  P r o p e r ty  i s  

e l i g i b l e  u n d e r  su c h  p ro g ra m , i n  an  am ount a t  l e a s t  

e q u a l  to  th e  u n p a id  p r i n c i p a l  am ount o f  th e  N ote o r  to  

th e  maximum l i m i t  o f  c o v e r a g e  made a v a i l a b l e  w ith  

r e s p e c t  to  th e  M o rtg a g e d  P r o p e r t y  u n d e r  su ch  A c t,

w h ic h e v e r  i s  l e s s .

The te rm  " f u l l  i n s u r a b l e  v a lu e "  m eans su c h  a c t u a l

r e p la c e m e n t  v a lu e  a s  s h a l l  b e  d e te r m in e d  from  tim e  t o  tim e  

a t  t h e  r e q u e s t  o f  th e  Company o r  t h e  Bank ( b u t  n o t  more 

f r e q u e n t l y  th a n  o n ce  in  e v e r y ^ tw e lv e  (1 2 )  m o n th s)  by one  o f

004404
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th e  i n s u r e r s  s e l e c t e d  by  t h e  Company and  ap p ro v e d  by th e  

B an k .

(B) At a l l  t im e s  d u r in g  th e  Loan Term , t h e  Company 

s h a l l ,  a t  i t s  own e x p e n s e ,  m a in ta in  o r  c a u s e  to  be

m a i n t a i n e d :

(1 ) G e n e ra l  p u b l i c  l i a b i l i t y  in s u r a n c e  ( i n c l u d i n g

W orkm en 's C o m p e n sa tio n  in s u r a n c e  i n  am oun ts u s u a l l y  

c a r r i e d  by  s i m i l a r  o p e r a t i o n s )  a g a i n s t  c la im s  f o r  

b o d i l y  i n j u r y  o r  d e a th  o c c u r r i n g  u p o n , i n  o r  a b o u t th e  

M o rtg ag ed  P r o p e r t y ,  w i th  su c h  in s u r a n c e  ( o t h e r  th a n  

W orkm en 's C o m p e n sa tio n  I n s u r a n c e )  t o  a f f o r d  p r o t e c t i o n  

to  t h e  l i m i t s  o f  n o t  l e s s  t h a n ^ S 1 ,0 0 0 ,0 0 0  in  r e s p e c t  o f  

b o d i l y  i n j u r y  o r  d e a th  to  any  one p e r s o n  and  to  th e  

l i m i t  o f  n o t  l e s s  th a n  ^ $ 3 ,0 0 0 ,0 0 0  in  r e s p e c t  o f  any one 

a c c i d e n t  o r  i n  su c h  o t h e r  r e a s o n a b le  am oun ts a s  th e  

Bank may from  tim e  to  t im e  s p e c i f y ;  and

(2 ) P r o p e r ty  dam age in s u r a n c e  a g a i n s t  c la im s  f o r  

dam age to  p r o p e r t y  o c c u r r i n g  upon , i n  o r  a b o u t th e  

M o rtg ag ed  P r o p e r ty  w i th  su c h  in s u r a n c e  t o  a f f o r d  

p r o t e c t i o n  to  th e  l i m i t  o f  n o t  l e s s  t h a n /$ 2 5 0 ,0 Q 0  in  

r e s p e c t  o f  dam age to  th e  p r o p e r t y  o f  any  one  owner o r 

su c h  o t h e r  r e a s o n a b le  am ount  a s  t he B ank may from tim e  

to  t im e  s p e c i f y .

(C) The in s u r a n c e  r e q u i r e d  by t h i s  S e c t io n  5 s h a l l  be 

m a in ta in e d  in  f u l l  f o r c e  and  e f f e c t  a t  a l l  t im e s  d u r in g  th e  

Loan Term , e x c e p t  t h a t  su c h  in s u r a n c e  r e q u i r e d  by 

S e c t io n  5(A ) h e r e o f  n e e d  n o t  be p la c e d  in  f o r c e  and e f f e c t
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w ith  r e s p e c t  to  an im p ro v em en t ( i n c l u d i n g ,  w i th o u t  

l i m i t a t i o n ,  t h e  B u i ld in g )  u n t i l  t h e  c o m p le t io n  o f t h a t  

im p ro v e m e n t p r o v i d e d  t h a t  b u i l d e r ' s  r i s k  i n s u r a n c e  

s a t i s f a c t o r y  t o  th e  Bank i s  i n  e f f e c t  a t  l e a s t  to  th e  

e x p i r a t i o n  o f  t h e  b u i l d e r ' s  r i s k  i n s u r a n c e  c a r r i e d  p u r s u a n t  

t o  t h e  p r o v i s i o n s  o f  an y  c o n t r a c t s  e n t e r e d  i n t o  w ith  

c o n t r a c t o r s ,  w i t h  t h e  end  i n  v ie w  o f  h a v in g  f u l l  i n s u r a n c e  

c o v e ra g e  a t  a l l  t im e s .  B u i l d e r ' s  r i s k  in s u r a n c e  s h a l l  be 

d e l i v e r e d  to  t h e  B ank p r i o r  t o  th e  com m encem ent o f  any 

c o n s t r u c t i o n  o f  t h e  P r o j e c t .

(D) C o p ie s  o r  c e r t i f i c a t e s  o f  t h e  i n s u r a n c e  r e q u i r e d  

by  t h i s  S e c t io n  5 , e a c h  b e a r i n g  n o t a t i o n s  e v id e n c in g  paym ent 

o f  t h e  p rem ium s o r  o t h e r  e v id e n c e  o f  p aym en t s a t i s f a c t o r y  to  

th e  B ank, s h a l l  be  d e l i v e r e d  by th e  Company t o  th e  B ank. In  

th e  c a s e  o f  e x p i r i n g  p o l i c i e s  th r o u g h o u t  th e  L oan T erm , 

c o p ie s  o r  c e r t i f i c a t e s  o f  any  new o r  re n e w a l p o l i c i e s ,  e a c h  

b e a r in g  n o t a t i o n s  e v id e n c in g  p ay m en t o f  t h e  prem ium s o r 

o t h e r  e v id e n c e  o f  p ay m en t s a t i s f a c t o r y  to  th e  Bank, s h a l l  be 

d e l i v e r e d  b y  th e  Company to  t h e  B ank.

(E ) P o l i c i e s  o f  i n s u r a n c e  p r o v id e d  f o r  i n  S e c t io n  5(A ) 

h e r e o f  and  any b u i l d e r ' s  r i s k  in s u r a n c e  r e f e r r e d  to  in  

S e c t io n  5 (C ) h e r e o f  may name t h e  Company a s  in s u r e d ,-4 th e  

Bank s h a l l  a l s o  be named a s  a p a r t y  i n s u r e d  p u r s u a n t  t o  a 

s t a n d a r d  m o r tg a g e e  c l a u s e  a s  i t s  i n t e r e s t  may a p p e a r ,  and  

p r o v id e d  f u r t h e r  t h a t  w h ile  any am ount r e m a in s  u n p a id  on th e  

N o te , a l l  su ch  in s u r a n c e  p r o c e e d s  s h a l l  b e  p a y a b le  a s  

p r o v id e d  i n  S e c t io n  8 h e r e o f .  The Bank s h a l l  a ls o  b e  named

00440629 15



1 DRAFT 0 9 /0 2  33

2 a s  an  a d d i t i o n a l  i n s u r e d  u n d e r  a l l  p o l i c i e s  r e f e r r e d  to  in

3 S e c t i o n  5 (3 )  h e r e o f .  P o l i c i e s  o f  i n s u r a n c e  c a r r i e d  p u r s u a n t

4 to  S e c t io n  5(A ) h e r e o f  may c o n t a i n  d e d u c t i b l e  p r o v i s i o n s  up

5 t o j$ 1 0 , COO.

6 (F ) A l l  i n s u r a n c e  r e q u i r e d  by t h i s  S e c t io n  5 s h a l l  be

7 e f f e c t e d  w i th  r e s p o n s i b l e  i n s u r e r s  s e l e c t e d  b y  th e  Company

8 and  s a t i s f a c t o r y  to  B ank. The Company s h a l l  c a u s e

9 a p p r o p r i a t e  p r o v i s i o n s  t o  be i n s e r t e d  in  e a c h  in s u r a n c e

10 p o l i c y  m ak ing  e a c h  p o l i c y  n c n c a n c e l l a b l e  w i th o u t  a t  l e a s t

11 . t h i r t v  (3 0 ) d a y s  o r i o r  w r i t t e n  n o t i c e  t o  th e  Company and th e■ .....
12 B ank. A ls o , i t  i s  a g re e d  t h a t  n o th in g  in  t h i s  s u b s e c t i o n

13 (F ) s h a l l  d im in i s h  th e  C o m p an y 's  o b l i g a t i o n  to  r e p a i r  o r

14 r e b u i l d  a s  p r o v id e d  i n  S e c t io n  8 h e r e o f .  The Company s h a l l

15 h av e  th e  s o l e  r i g h t  and  r e s p o n s i b i l i t y  to  a d j u s t  any  l o s s

16 w i th  th e  i n s u r e r  in v o lv e d  and  to  c o n d u c t  any n e g o t i a t i o n s  in

17 c o n n e c t io n  t h e r e w i t h ,  p r o v id e d  t h a t  s o  lo n g  a s  an y  am ount

18 re m a in s  o u t s t a n d i n g  and  u n p a id  on  th e  N o te , no s e t t l e m e n t  o f

19 any  c la im  s h a l l  be e f f e c t e d  w i th o u t  th e  p r i o r  w r i t t e n

20 c o n s e n t  o f  th e  B ank.

21 (G) A l l  in s u r a n c e  p o l i c i e s  u n d e r  t h i s  S e c t io n  5 s h a l l

22 i n c lu d e  e f f e c t i v e  w a iv e r s  by  th e  i n s u r e r  o f a i l  c l a im s  f o r

23 in s u r a n c e  p rem ium s a g a i n s t  th e  Bank a n d  s h a l l  p r o v id e  t h a t

24 any  l o s s e s  s h a l l  b e  p a y a b le  n o t w i t h s t a n d in g :

25 (1 )  Any a c t  o f  n e g l ig e n c e  o f  th e  Company o r  th e

26 Bank;

27 (2 )  Any f o r e c l o s u r e  o r  o t h e r  p r o c e e d in g s  o r

28 n o t i c e  o f  s a l e  r e l a t i n g  to  t h e  M o rtg ag ed  P r o p e r ty ;  o r
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(3 )  Any c h a n g e  i n  t h e  t i t l e  t o  o r  o w n e r s h ip  o f  

th e  M o rtg ag ed  P r o p e r t y .

SECTION 6 . A p p l i c a t i on o f  N e t P ro c e e d s  o f  I n s u r a n c e . 

The N e t P ro c e e d s  o f  c a s u a l t y  i n s u r a n c e  c a r r i e d  p u r s u a n t  t o  

th e  p r o v i s i o n s  o f  S e c t io n  5 h e r e o f  s h a l l  b e  p a id  and  a p p l i e d  

a s  p r o v id e d  in  S e c t i o n  8 h e r e o f ,  and  t h e  N et P r o c e e d s  o f  

l i a b i l i t y  i n s u r a n c e  c a r r i e d  p u r s u a n t  t o  th e  p r o v i s i o n s  o f  

S e c t io n  5 h e r e o f  s h a l l  b e  a p p l i e d  to w a rd  e x t in g u i s h m e n t  o r  

s a t i s f a c t i o n  o f  t h e  l i a b i l i t y  w i th  r e s p e c t  t o  w h ich  su c h  

in s u r a n c e  p r o c e e d s  s h a l l  h av e  b e e n  p a i d .

SECTION 7 . A d v an ces  by  t h e  B ank . In  t h e  e v e n t  t h a t  th e  

Company s h a l l  f a i l  t o  m a in t a in  t h e  f u l l  i n s u r a n c e  c o v e r a g e  

r e q u i r e d  by  t h i s  M o rtg ag e  o r  s h a l l  f a i l  to  k e e p  th e  

M o rtg ag ed  P r o p e r t y  i n  good  r e p a i r  an d  good o p e r a t i n g  

c o n d i t i o n ,  th e  Bank may ( b u t  s h a l l  b e  u n d e r  no o b l i g a t i o n  

to )  t a k e  o u t  th e  r e q u i r e d  p o l i c i e s  o f  in s u r a n c e  and  p a y  th e  

prem ium s on th e  same o r  make th e  r e q u i r e d  r e p a i r s ,  r e n e w a ls  

and r e p la c e m e n ts ;  and  a l l  am o u n ts  so  a d v a n c e d  t h e r e f o r  by 

th e  Bank s h a l l  becom e an a d d i t i o n a l  o b l i g a t i o n  o f  th e  

Company to  th e  Bank s e c u r e d  h e r e b y , w h ich  a m o u n ts , t o g e t h e r  

w ith  i n t e r e s t  th e r e o n  a t  th e  P e n a l t y  R a te  from  th e  d a t e  o f  

ad v an cem en t t h e r e o f  u n t i l  p a i d ,  t h e  Company a g r e e s  t o  p ay  

im m e d ia te ly  u p o n ^ e m a n d .

SECTION 8 . Damage and D e s t r u c t i o n . (A) I f  p r i o r  to

th e  f u l l  p ay m en t o f  th e  N o te  t h e  M o rtg ag ed  P r o p e r ty  i s  

dam aged by f i r e  o r  o t h e r  c a s u a l t y  th e  Company s h a l l :

28 17 004408
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(1 ) P ro m p tly  r e p a i r ,  r e b u i l d  o r  r e s t o r e  t h e  p r o ­

p e r t y  dam aged o r  d e s t r o y e d  to  s u b s t a n t i a l l y  t h e  same 

c o n d i t i o n  t h e r e o f  a s  e x i s t e d  p r i o r  to  t h e  e v e n t  c a u s in g  

su c h  dam age o r  d e s t r u c t i o n  o r  c a u s e  th e  same to  b e  done

w ith  su c h  c h a n g e s ,  a l t e r a t i o n s  an d  m o d i f i c a t i o n s

( i n c l u d i n g  th e  s u b s t i t u t i o n  a n d  a d d i t i o n  o f  o t h e r  

p r o p e r t y )  a s  may be d e s i r e d  by th e  Company and a s  i n  

th e  o p in io n  o f  th e  Bank w i l l  n o t  a d v e r s e ly  a f f e c t  th e  

u s e  o f  t h e  M o rtg a g e d  P r o p e r t y  f o r  th e  p u rp o s e  f o r  w h ich

i t  i s  i n te n d e d  o r  i t s  v a lu e  a s  c o l l a t e r a l  f o r  th e  N o te ;

and

(2 ) D i r e c t  th e  Bank i n  w r i t i n g  t o  a p p ly  f o r  su ch  

p u rp o s e  so  much a s  may be n e c e s s a r y  o f  any  N e t P ro c e e d s  

o f  in s u r a n c e  r e s u l t i n g  from  su c h  c la im s  f o r  l o s s e s .

(B) A ll  N et P ro c e e d s  o f  i n s u r a n c e  r e s u l t i n g  from  su ch  

c la im s  f o r  l o s s e s  s h a l l  be  p a i d  t o  t h e  Bank and m a in ta in e d  

by th e  Bank an d ,/l a t  t h e  w r i t t e n  r e q u e s t  o f  th e  Com pany, be

in v e s t e d  in  a c c o rd a n c e  w i th  S e c t io n  3 .9  o f th e  Loan

A greem en t and d i s b u r s e d  by  th e  Bank a t  th e  d i r e c t i o n  o f  th e  

Company a s  a f o r e s a i d ,  s u b j e c t  t o  th e  p r o v i s i o n s  o f  S e c t io n  

8(D ) and (E) he r e o f  .

(C) In  th e  e v e n t  th e  N et P ro c e e d s  a r e  n o t s u f f i c i e n t  

to  p ay  i n  f u l l  t h e  c o s t s  o f  su c h  r e p a i r ,  r e b u i l d i n g  o r  

r e s t o r a t i o n ,  th e  Company s h a l l  n o n e th e l e s s  c o m p le te  s a i d  

work and s h a l l  p a y  t h a t  p o r t i o n  o f  t h e  c o s t s  t h e r e o f  in

e x c e s s  o f  th e  am ount o f  s a i d  N et P r o c e e d s .

004409
28 18



1 DRAFT 0 9 /0 2 /8 3

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

(D) Any b a la n c e  o f  t h e  N e t P r o c e e d s  re m a in in g  a f t e r  

p ay m en t o f  a l l  th e  c o s t s  o f  s u c h  r e p a i r ,  r e b u i l d i n g  o r  r e s ­

t o r a t i o n  s h a l l ,  upon  c e r t i f i c a t i o n  o f  c o m p le t io n ,  a t  th e  

o p t i o n  o f  th e  Bank, w h ich  o p t i o n  i s  t o  b e  e x e r c i s e d  w i t h i n  

t h i r t y  (3 0 ) d a y s  a f t e r  r e c e i p t  o f  su c h  c e r t i f i c a t i o n  o f  

c o m p le t io n ,  be  p a id  to  t h e  Bank t o  b e  a p p l i e d  t o  t h e  

p re p a y m e n t o f  th e  N o te , s u c h  p re p a y m e n t  t o  be a p p l i e d  f i r s t  

a g a i n s t  any  a c c r u e d  and  u n p a id  i n t e r e s t ,  /I t h e n  a g a i n s t  

p r i n c i p a l  i n s t a l l m e n t s  o f  t h e  N o te  i n  th e  i n v e r s e  o r d e r  o f  

m a t u r i t y  and  th e n  a g a i n s t  an y  o t h e r  a m o u n ts  due  on th e  N o te ,

o r  u n d e r  th e  Loan A g reem en t o r  h e r e u n d e r . I f  t h e  N o te  h a s  

b e e n  f u l l y  p a id  o r  i f  th e  Bank s h a l l  n o t  e x e r c i s e  i t s  o p t io n  

to  r e c e i v e  su c h  b a la n c e  o f  N e t P r o c e e d s ,  a l l  su c h  N et 

P r o c e e d s  s h a l l  be  p a id  to  t h e  C om pany, s u b j e c t  t o  a p p l i c a b l e  

p r o v i s i o n s  o f  law .

(E ) N o tw i th s ta n d in g  th e  f o r e g o i n g  p r o v i s i o n s  o f  (A) 

th r o u g h  (D) o f  t h i s  S e c t i o n ,  t h e  N e t P r o c e e d s  s h a l l  b e  

a p p l i e d ,  a t  th e  o p t io n  o f  t h e  B ank , t o  th e  p re p a y m e n t o f  th e  

N o te  t o  be a p p l i e d  i n  th e  o r d e r  s e t  f o r t h  i n  (D) and  i n  su c h  

e v e n t  t h e  Company s h a l l  n o t  h a v e  th e  o b l i g a t i o n s  t o  r e p a i r ,  

r e b u i l d  o r  r e s t o r e  th e  P r o j e c t .

SECTION 9 . C o n d e m n a tio n . (A) In  t h e  e v e n t  t h a t  t i t l e  

t o ,  o r  th e  te m p o ra ry  u se  o f ,  t h e  M o rtg a g e d  P r o p e r ty  o r  any  

p a r t  t h e r e o f  s h a l l  b e  ta k e n  u n d e r  t h e  e x e r c i s e  o f  th e  pow er 

o f  e m in e n t  dom ain  by any g o v e r n m e n ta l  body  o r  by any  p e r s o n ,  

f i r m  o r  c o r p o r a t i o n  a c t i n g  u n d e r  g o v e rn m e n ta l  a u t h o r i t y ,  th e  

Company and  th e  Bank s h a l l  c a u s e  t h e  N et P ro c e e d s  r e c e iv e d
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b y  them  o r  a n y  o f  them  from  an y  aw ard  made in  su c h  e m in e n t 

dom ain  p r o c e e d in g s ,  to  be  p a id  t o  an d  h e ld  by t h e  B a n k an d , 

a t  th e  w r i t t e n  r e q u e s t  o f  t h e  Company, be i n v e s t e d  m  

a c c o rd a n c e  w i th  S e c t io n  3 .9  o f  t h e  Loan A g reem en t, t o  be 

a p p l i e d  in  o n e  o r  m ore o f  t h e  f o l l o w in g  ways a s  s h a l l  be 

d i r e c t e d  in  w r i t i n g  by th e  Com pany:

(1 )  The r e s t o r a t i o n  by  th e  Company o f  th e  

M o rtg a g e d  P r o p e r ty  so  t h a t  i t  may be o p e r a t e d  in  

s u b s t a n t i a l l y  th e  same m an n er a s  o p e r a te d  p r i o r  t o  th e  

e x e r c i s e  o f  th e  s a i d  pow er o f  e m in e n t  dom ain ;

(2 )  The a c q u i s i t i o n ,  c o n s t r u c t i o n  o r  i n s t a l l a t i o n  

o f  im p ro v e m e n ts  c o n s i s t i n g  o f  a b u i l d i n g  o r  b u i l d i n g s ,  

f a c i l i t i e s ,  m a c h in e ry , e q u ip m e n t o r  o t h e r  p r o p e r t i e s  

s u i t a b l e  f o r  th e  C om pany’ s  o p e r a t i o n s  a t  th e  P r o j e c t ;  

p r o v id e d ,  t h a t  su c h  im p ro v e m e n ts  a r e  s u b j e c t  t o  th e  

l i e n  o f  t h i s  M o rtg ag e  and  s h a l l  b e  a c q u i r e d ,  

c o n s t r u c t e d  o r  i n s t a l l e d  b y  t h e  Company s u b j e c t  t o  no 

l i e n s  o r  e n c u m b ra n c e s , o t h e r  th a n  P e r m i t t e d

E n c u m b ra n c es ; o r

(3 )  The p re p a y m e n t o f  t h e  N o te  p u r s u a n t  t o  th e

te rm s  o f  th e  N o te  and  S e c t io n  301 o f  th e  N ote

O r d in a n c e ,  su c h  p re p a y m e n t t o  be  a p p l i e d  f i r s t  a g a i n s t  

an y  a c c r u e d  and  u n p a id  i n t e r e s t ,  th e n  a g a i n s t  th e  

p r i n c i p a l  i n s t a l l m e n t s  o f  th e  N o te  i n  th e  i n v e r s e  o r d e r  

o f  m a t u r i t y  and  th e n  a g a i n s t  any  o t h e r  am oun ts d u e  on 

th e  N o te  o r  u n d e r  th e  Loan A g reem en t o r  h e r e u n d e r .

26 20 004411
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(B) W ith in  n i n e t y  (9 0 ) d a y s  fro m  t h e  d a t e  o f  e n t r y  o f  

a f i n a l  o r d e r  in  any  e m in e n t d o m a in  p r o c e e d in g s  g r a n t i n g  

c o n d e m n a tio n , th e  Company s h a l l  n o t i f y  t h e  B ank in  w r i t i n g  

a s  t o  w h ic h  o f  th e  ways s p e c i f i e d  i n  t h i s  S e c t io n  th e  

Company w is h e s  to  a p p ly  th e  c o n d e m n a tio n  a w a rd . I f  e i t h e r  

a l t e r n a t i v e  p r o v id e d  b y  S e c t io n  9 ( A ) ( 1 )  o r  S e c t i o n  9 (A ) (2 )  

h e r e o f  h a s  b e e n  c h o s e n  by  th e  Company, t h e  r e s t o r e d ,  

a c q u i r e d ,  c o n s t r u c t e d  o r  i n s t a l l e d  p r o p e r t y  s h a l l  becom e a 

p a r t  o f  t h e  M o rtg ag ed  P r o p e r ty  an d  any  b a l a n c e  o f  t h e  N et 

P ro c e e d s  o f  th e  aw ard  in  su c h  e m in e n t  d o m ain  p r o c e e d in g s  

r e m a in in g  a f t e r  su c h  a p p l i c a t i o n  s h a l l ,  a t  t h e  e l e c t i o n  o f  

t h e  B ank, b e  p a id  t o  t h e  Bank t o  b e  a p p l i e d  a s  a p re p a y m e n t 

o f  t h e  N o te  f i r s t  a g a i n s t  any  a c c r u e d  an d  u n p a id  i n t e r e s t , / ^  

th e n  a g a i n s t  th e  p r i n c i p a l  i n s t a l l m e n t s  o f  t h e  N ote  i n  th e  

i n v e r s e  o r d e r  o f  m a t u r i t y  and th e n  a g a i n s t  any  o t h e r  am o u n ts  

d u e  on t h e  N o te  o r  u n d e r  th e  Loan A g reem en t o r  h e r e u n d e r .

I f  th e  N o te  h a s  b e e n  f u l l y  p a id  o r  i f  t h e  B ank s h a l l  n o t  

e x e r c i s e  i t s  o p t io n  to  r e c e iv e  t h e  N et P r o c e e d s ,  a l l  N et 

P ro c e e d s  s h a l l  be p a id  t o  th e  Company.

(C) N o tw i th s ta n d in g  th e  f o r e g o i n g  p r o v i s i o n s  o f  (A) 

an d  (B) o f  t h i s  S e c t io n ,  th e  N e t P r o c e e d s  s h a l l  b e  a p p l i e d ,  

a t  t h e  o p t i o n  o f  th e  B ank, to  t h e  p re p a y m e n t o f  th e  N o te  to  

b e  a p p l i e d  i n  th e  o r d e r  s e t  f o r t h  i n  (B) and  i n  su ch  e v e n t  

th e  Company s h a l l  n o t  hav e  th e  o b l i g a t i o n s  to  r e p a i r ,  

r e b u i l d  o r  r e s t o r e  th e  P r o j e c t .

SECT I ON 1 0 . Remer/a^l o f  Equ ip m e n t (A) The Company 

s h a l l  be  u n d e r  no o b l i g a t i o n  to  re n e w , r e p a i r  o r  r e p l a c e  any

004412
29 21



1 DRAFT 0 9 /0 2 /8 3

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

in a d e q u a te ,  o b s o l e t e ,  w orn o u t ,  u n s u i t a b l e ,  u n d e s i r a b l e ,  o r

u n n e c e s s a r y  E q u ip m e n t. In  any  i n s t a n c e  w here  th e  Company in
\

i t s  d i s c r e t i o n  d e t e r m in e s  t h a t  an y  i te m  o f  E q u ip m en t h a s  

becom e in a d e q u a te ,  o b s o l e t e ,  w orn o u t ,  u n s u i t a b l e ,  

u n d e s i r a b l e  o r  u n n e c e s s a r y ,  th e  Company may rem ove su c h  i te m  

o f  E q u ip m en t fro m  t h e  B u i ld in g  and  s e l l ,  t r a d e  i n ,  e x c h a n g e  

o r  o th e r w is e  d i s p o s e  o f  i t  ( a s  a w ho le  o r  i n  p a r t )  w i th o u t  

any  r e s p o n s i b i l i t y  o r  a c c o u n t a b i l i t y  t o  th e  Bank t h e r e f o r ,  

p r o v id e d  t h a t  t h e  Company s h a l l  e i t h e r :

(1 )  S u b s t i t u t e  and  i n s t a l l  any w h ere  in  th e  B u i ld ­

in g  o r  e l s e w h e r e  on t h e  L and o t h e r  m a c h in e ry , e q u ip m e n t 

o r  r e l a t e d  p r o p e r t y  h a v in g  e q u a l  o r  g r e a t e r  m a rk e t  

v a lu e  and  u t i l i t y  ( b u t  n o t  n e c e s s a r i l y  h a v in g  th e  same 

f u n c t i o n )  i n  t h e  o p e r a t i o n  o f  t h e  M o rtg ag ed  P r o p e r ty  

f o r  th e  p u r p o s e  f o r  w h ich  i t  i s  in t e n d e d ,  a l l  o f  w h ich  

s u b s t i t u t e d  m a c h in e ry ,  e q u ip m e n t o r  r e l a t e d  p r o p e r t y  

s h a l l  be  f r e e  o f  a l l  l i e n s  and  e n c u m b ran ces  ( o t h e r  th a n

P e r m i t t e d  E n c u m b ra n c es  and t h e l i e n  o f  t h i s  M o rtg a g e )  

an d  s h a l l  becom e a p a r t  o f  t h e  E q u ip m en t; o r

(2 )  So lo n g  a s  th e  g o in g  c o n c e rn  v a lu e  o f  th e  

M o rtg a g e d  P r o p e r ty  i s  n o t  a d v e r s e ly  a f f e c t e d  th e r e b y ,  

n o t  make any  su c h  s u b s t i t u t i o n  and  i n s t a l l a t i o n ,  

p r o v id e d  t h a t  in  th e  c a s e  o f :

( a )  t h e  s a l e  o f  any  su c h  E q u ip m e n t^ o r  i n  th e  

c a s e  o f  th e  s c r a p p in g  t h e r e o f ,

(b )  t h e  t r a d e - i n  o f  su c h  E qu ipm en t f o r  o t h e r  

m a c h in e ry , e q u ip m e n t o r  r e l a t e d  p r o p e r t y  n o t  t o  be
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i n s t a l l e d  in  t h e  B u i l d i n g  o r  e ls e w h e r e  on th e

L and, o r

( c )  any o t h e r  d i s p o s i t i o n  t h e r e o f , 

th e  Company s h a l l ,  a t  th e  e l e c t i o n  o f  t h e  B ank, pay to  

th e  Bank to  be a p p l i e d  f i r s t  a g a i n s t  an y  a c c r u e d  an d  

u n p a id  i n t e r e s t ,  th e n  a g a i n s t  t h e  p r i n c i p a l

i n s t a l l m e n t s  o f  th e  N o te  i n  t h e  i n v e r s e  o r d e r  o f

m a t u r i t y  and th e n  a g a i n s t  an y  o t h e r  am o u n ts  p a y a b le  on 

th e  N o te  o r  u n d e r  t h e  Loan A g reem en t o r  h e r e u n d e r ,  an  

am ount e q u a l  to  th e  g r e a t e r  o f  (x )  th e  o r i g i n a l  c o s t  

t h e r e o f  l e s s  d e p r e c i a t i o n  t a k e n  by  th e  Company a t  r a t e s  

c a l c u l a t e d  in  a c c o rd a n c e  w i th  g e n e r a l l y  a c c e p te d  

a c c o u n t in g  p r i n c i p l e s  o r  ( y )  th e  n e t  p r o c e e d s  fro m  s u c h  

s a l e  o r  o t h e r  d i s p o s i t i o n .

(B) The re m o v a l from  th e  M o rtg a g e d  P r o p e r t y  o f  an y  

p o r t i o n  o f  th e  E q u ipm en t p u r s u a n t  t o  t h e  p r o v i s i o n s  o f  t h i s  

S e c t i o n  s h a l l  n o t  e n t i t l e  th e  Company to  any  p o s tp o n e m e n t ,  

a b a te m e n t o r  d im in u t io n  o f  th e  a m o u n ts  p a y a b le  u n d e r  S e c t io n

4 .3  o f  th e  Loan A g reem en t.

(C) The Company s h a l l  p r o m p t ly  r e p o r t  t o  t h e  Bank e a c h  

su c h  re m o v a l, s u b s t i t u t i o n ,  s a l e  an d  o t h e r  d i s p o s i t i o n  an d  

s h a l l  pay t o  th e  Bank su c h  am o u n ts  a s  a r e  r e q u i r e d  by t h e  

p r o v i s i o n s  o f  s u b s e c t io n  (A ) (2 )  o f  t h i s  S e c t i o n  p r o m p tly  

a f t e r  th e  s a l e ,  t r a d e - i n  o r  o t h e r  d i s p o s i t i o n  r e q u i r i n g  s u c h  

p a y m e n t; p r o v id e d ,  t h a t  no su c h  r e p o r t  and p ay m en t n eed  be 

made u n t i l  th e  am ount to  be p a i d  to  th e  Bank on  a c c o u n t o f

28 23 004414



1 DRAFT 0 9 /0 2 /8 3

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

a l l  su ch  s a l e s ,  t r a d e - i n s  o r  o t h e r  d i s p o s i t i o n s  n o t  

p r e v i o u s l y  r e p o r t e d  a g g r e g a t e s  a t  l e a s t s $ 1 0 ,0 0 0 .

(D) The Company s h a l l  n o t  rem o v e , o r  p e r m i t  th e  

rem o v a l o f ,  any  o f  t h e  E q u ip m e n t from  th e  Land e x c e p t  in  

a c c o rd a n c e  w i th  t h e  p r o v i s i o n s  o f  t h i s  S e c t io n .

SECTION 1 1 . C o u n ty 1s and  B a n k ' s R ig h t  o f  A c c e s s t o  th e  

M o rtg ag ed  P r o p e r t y . The Company a g r e e s  t h a t  th e  Bank and 

th e  d u ly  a u t h o r i z e d  a g e n t s  o f  t h e  Bank s h a l l  h av e  th e  r i g h t  

a t  a l l  r e a s o n a b le  t im e s  t o  e n t e r  upon  t h e  Land t o  ex am in e  

and i n s p e c t  th e  M o rtg a g e d  P r o p e r t y .  T he Company f u r t h e r  

a g r e e s  t h a t  th e  Bank and  d u ly  a u t h o r i z e d  a g e n ts  o f  th e  Bank 

s h a l l  hav e  su c h  r i g h t s  o f  a c c e s s  t o  th e  M o rtg ag ed  P r o p e r ty  

a s  may be r e a s o n a b ly  n e c e s s a r y  t o  e n a b le  them  to  p r o v id e  f o r

th e  p r o p e r m a in te n a n c e  o f th e M o rtg a g e d P r o p e r ty  in th e

e v e n t  o f th e  f a i l u r e  by th e Company to  p e r fo rm i t s

o b l i g a t i o n s u n d e r  S e c t io n  3 h e r e o f

SECTION 12 . I n s t a l l a t i o n o f  t h e Com pany' s and

G u a r a n to r ' s Own M a c h in e ry and  E q u ip m e n t. The Company and

th e  G u a ra n to r  may, from tim e t o  t im e , in  t h e i r s o l e

d i s c r e t i o n and a t  t h e i r own e x p e n s e , i n s t a l l  m a c h in e ry ,

e q u ip m e n t o r  o t h e r  p e r s o n a l  p r o p e r t y  ( o th e r  th a n  th e  

E q u ip m en t) in  th e  B u i ld in g  an d  w h ich  may be a t t a c h e d  o r  

a f f i x e d  to  th e  B u i l d i n g .  A ll  su c h  m a c h in e ry , e q u ip m e n t and 

o t h e r  p e r s o n a l  p r o p e r t y ,  u n l e s s  i t  s h a l l  become f i x t u r e s ,  

s h a l l  re m a in  t h e  s o l e  p r o p e r t y  o f  t h e  Company o r  th e  

G u a r a n to r ,  a s  t h e  c a s e  may b e ,  a n d , e x c e p t  to  t h e  e x t e n t  

t h a t  i t  s h a l l  c o n s t i t u t e  f i x t u r e s ,  t h e  Company o r  th e
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G u a r a n t o r ,  a s  th e  c a s e  may b e , may rem ove t h e  same from  th e  

B u i ld in g  a t  a n y  t im e ,  i n  i t s  s o l e  d i s c r e t i o n  and  a t  i t s  own 

e x p e n s e ;  p r o v id e d ,  t h a t  a n y  dam age to  th e  B u i ld in g  r e s u l t i n g  

from  an y  su c h  re m o v a l s h a l l  b e  p ro m p tly  r e p a i r e d  by  t h e  

Company o r  t h e  G u a r a n to r ,  a s  t h e  c a s e  may b e ,  a t  i t s  own 

e x p e n s e .  The Company a n d  th e  G u a ra n to r  may c r e a t e  an y  

m o r tg a g e , e n c u m b ra n c e , l i e n  o r  c h a rg e  on any su c h  m a c h in e ry , 

e q u ip m e n t  o r  o t h e r  p e r s o n a l  p r o p e r t y  p r o v id e d  t h a t  t h e  same 

w i l l  n o t  w eak en , d im in i s h  o r  im p a ir  t h e  s e c u r i t y  i n t e n d e d  t o  

b e  g iv e n  b y  o r  u n d e r  t h i s  M o rtg ag e  o r  r e s u l t  i n  th e  c r e a t i o n  

o f  any  m o r tg a g e ,  e n c u m b ra n c e , l i e n  o r  c h a rg e  on  th e  B u i ld in g  

o r  E q u ip m e n t o t h e r  th a n  a  P e r m i t t e d  E n cu m b ran ce . The Bank 

s h a l l  n o t  h a v e  an y  i n t e r e s t  i n  o r  l a n d l o r d ’ s l i e n  on an y  

su c h  m a c h in e r y ,  e q u ip m e n t o r  p e r s o n a l  p r o p e r t y  so  i n s t a l l e d  

p u r s u a n t  to  t h i s  S e c t i o n  12 u n l e s s  i t  s h a l l  c o n s t i t u t e  

f i x t u r e s ,  and a l l  su ch  m a c h in e ry , e q u ip m e n t and p e r s o n a l  

p r o p e r t y  o t h e r  th a n  f i x t u r e s ,  s h a l l  b e  and re m a in  i d e n t i f i e d  

a s  t h e  p r o p e r t y  o f  t h e  Company or G u a ra n to r ,  a s  th e  c a s e  may 

b e , by a p p r o p r i a t e  t a g s  o r  o t h e r  m a rk in g s .

SECTION 13. Maxim um P r i n c i p a l  A m ount. The maximum 

p r i n c i p a l  am oun t, e x c lu d in g  i n t e r e s t ,  A pena1 t i e s  o r  o t h e r  

p a y m e n ts  u n d e r  th e  N o te , Loan A g reem en t o r  h e r e u n d e r ,  to  b e  

s e c u r e d  b y  t h i s  M o rtg a g e  i s  h e re b y  l i m i t e d  to ^ $ 2 ,0 0 0 ,0 0 0 .

SECTION 1 4 . D e f a u l t . (A) The f o l lo w in g  s h a l l  b e  an  

" e v e n t  o f  d e f a u l t "  u n d e r  t h i s  M o rtg a g e , and t h e  te rm  " e v e n t  

o f  d e f a u l t "  o r  " d e f a u l t "  s h a l l  m ean, w h en ev er i t  i s  u s e d  i n  

t h i s  M o r tg a g e ^  f a i l u i e  by th e  Company to  o b s e r v e  o r  p e r fo rm
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2 any  c o v e n a n t ,  c o n d i t i o n  o r  a g re e m e n t i n  t h i s  M o rtg ag e  on th e

3 p a r t  o f  t h e  Company to  be o b s e r v e d  o r  p e r fo rm e d ,  yj

4 (B) Upon th e  o c c u r r e n c e  o f  any  e v e n t  o f  d e f a u l t  u n d e r

5 th e  Loan A g reem en t and th e  a c c e l e r a t i o n  o f  th e  in d e b te d n e s s

6 t h e r e u n d e r ,  o r  upon  th e  o c c u r r e n c e  o f  an  e v e n t  o f  d e f a u l t

7 h e r e u n d e r ,  th e  e n t i r e  am ount o f  th e  d e b t  s e c u r e d  o r  in te n d e d

8 to  be  s e c u r e d  h e re b y  s h a l l  becom e d u e , a t  th e  o p t io n  o f  th e

9 B ank, i t s  s u c c e s s o r s  o r  a s s i g n s ,  a l th o u g h  th e  p e r io d  f o r  th e

10 p ay m en t t h e r e o f  may n o t  t h e n  h av e  e x p i r e d ,  and  th e  l i e n  on

11 an d  s e c u r i t y  i n t e r e s t  in  t h e  M o rtg ag ed  P r o p e r ty  c r e a t e d  and

12 v e s t e d  by  t h i s  M o rtg ag e  may be  f o r e c l o s e d  by p r o c e e d in g s  in

13 e q u i t y  o r  any o t h e r  a p p r o p r i a t e  p r o c e e d in g  and  th e  Bank may

14 becom e th e  p u r c h a s e r  a t  an y  f o r e c l o s u r e  s a l e  i f  t h e  h i g h e s t

15 b i d d e r .

16 SECTION 1 5 . D is p o s i t i o n  o f  P e r s o n a l P r o p e r t y . W ith

17 r e s p e c t  t o  any  p e r s o n a l  p r o p e r t y  i n c lu d e d  in  th e  M ortgaged

18 P r o p e r t y ,  th e  Bank, upon  th e  o c c u r r e n c e  o f  an e v e n t  o f

19 d e f a u l t  u n d e r  th e  Loan A g re e m e n t, may, a t  i t s  o p t io n ,  e n t e r

20 upo n  th e  p r e m is e s  f o r  p u r p o s e s  o f  t a k i n g  p o s s e s s io n  o f  th e

21 same and e i t h e r  rem ove su ch  p e r s o n a l  p r o p e r t y  from  th e

22 p r e m is e s  o r  d i s p o s e  o f  th e  same on th e  p r e m is e s  in  any

23 m anner a u t h o r i s e d  h e r e i n  o r  by law . The Bank ma y r e q u i r e

24 th e  Company t o  d e l i v e r  and  a s s e m b le  su c h  p e r s on a l  p r o p e r ty

25 a t  a p la c e  r e a s o n a b ly  c o n v e n ie n t  to  th e  Bank, a l l  a t  th e ^

26 e x p e n s e  o f  th e  Company. The Bank may, a t  i t s  o p t io n ,  s e l l

27 o r  d i s p o s e  o f  su ch  p e r s o n a l  p r o p e r t y  by p u b l i c  o r  p r i v a t e

28 p r o c e e d in g s ,  s e p a r a t e  from  any f o r e c l o s u r e  o r  s a l e  o f  th e

004417
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r e a l  p r o p e r t y ,  in  a c c o rd a n c e  w i th  th e  p r o v i s i o n s  o f  th e

U n ifo rm  C om m ercia l Code in  e f f e c t  i n  th e  S t a t e  a n d  e x e r c i s e

any  o t h e r  r i g h t s  o r  r e m e d ie s  o f  a s e c u r e d  p a r t y  u n d e r  th e  

s a i d  U n ifo rm  C om m ercia l C ode. Any n o t i c e  o f  s a l e ,  l e a s e ,  o r  

o t h e r  in te n d e d  d i s p o s i t i o n  o f  p e r s o n a l  p r o p e r t y ,  m a i le d  

p o s ta g e  p r e p a id  to  th e  Company a t  t h e  a d d r e s s  s p e c i f i e d  i n  

t h e  Loan A greem en t a t  l e a s t  f i v e  (5 )  d a y s  p r i o r  t o  su c h  

a c t i o n ,  s h a l l  c o n s t i t u t e  r e a s o n a b le  n o t i c e  to  th e  Company.

SECTION 1 6 . A p p o in tm e n t o f  R e c e i v e r . S h o u ld  l e g a l  p r o ­

c e e d in g s  be i n s t i t u t e d  f o r  t h e  c o l l e c t i o n  o f  th e  d e b t  

s e c u r e d  h e r e b y ,  th e n  in  t h a t  e v e n t  t h e  Bank, i t s  s u c c e s s o r s  

o r  a s s i g n s  s h a l l  h a v e  t h e  r i g h t  t o  h a v e  a r e c e i v e r  a p p o in te d  

o f  th e  p a y m e n ts , r e v e n u e s  and  r e c e i p t s  r e l a t e d  t o  th e  

M o rtg ag ed  P r o p e r ty ,  w h ic h , a f t e r  d e d u c t in g  a l l  c h a r g e s  and  

e x p e n s e s  a t t e n d i n g  su c h  p r o c e e d in g s ,  and  th e  e x e c u t io n  o f  

t h e  s a i d  t r u s t  a s  r e c e i v e r ,  s h a l l  a p p ly  th e  r e s i d u e  o f  th e  

s a i d  p a y m e n ts , re v e n u e s  and  r e c e i p t s  to w a rd s  th e  p ay m en t o f  

t h e  d e b t  s e c u r e d  h e re b y .

SECTION 1 7 . A t t o r n e y s 1 F e e s  and  O th e r  E x p e n se s . I f  

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

M o rtg ag e  o r  f o r  any  p u rp o s e  i n v o lv in g  t h i s  M o rtg a g e , o r  

s h o u ld  th e  d e b t  h e re b y  s e c u r e d  be  p la c e d  in  th e  h a n d s  o f  any  

a t t o r n e y  a t  law  f o r  c o l l e c t i o n  by s u i t  o r  o th e r w i s e ,  a l l  

c o s t s  and  e x p e n s e s  i n c u r r e d  by th e  B ank, i n c l u d i n g  

r e a s o n a b le  a t t o r n e y s ’ f e e s ,  s h a l l  th e r e u p o n  becom e due and 

p a y a b le  a s  a p a r t  o f  t h e  d e b t  s e c u r e d  h e r e b y ,  a n d  may be

r e c o v e r e d  and c o l l e c t e d  h e r e u n d e r .
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SECTION 1 8 . P o s s e s s i o n  o f  t h e  M o rtg a g e d  P r o p e r t y . The 

Company i s  t o  h o ld  an d  e n jo y  th e  M o rtg a g e d  P r o p e r t y  u n t i l  an  

e v e n t  o f  d e f a u l t  u n d e r  t h e  Loan A g re e m e n t o r  t h i s  M o rtg ag e

s h a l l  h a v e  o c c u r r e d .

SECTION 19 . S u c c e s s o r s  and  A s s i g n s . The p r o v i s i o n s  

h e r e o f  s h a l l  b e  b in d in g  u p o n  and  i n u r e  t o  th e  b e n e f i t  o f  th e  

p a r t i e s  h e r e to  and  t h e i r  r e s p e c t i v e  s u c c e s s o r s  an d  a s s i g n s .
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IN WITNESS WHEREOF, EOLD ENTERPRISES, INC. h a s  c a u s e d  

t h e s e  p r e s e n t s  t o  be e x e c u te d  in  i t s  name and b e h a l f  by  i t s  

P r e s i d e n t  an d  th e  same t o  be a t t e s t e d  by i t s  S e c r e t a r y  and  

BANKERS TRUST COMPANY h a s  c a u s e d  th e s e  p r e s e n t s  t o  b e

e x e c u te d  in  i t s  name an d  b e h a l f  b y  i t s _______________________

and t h e  same t o  b e  a t t e s t e d  b y  i t s ____________________________ ,

a l l  b e in g  d o n e  a s  o f  th e  f i r s t  d a y  o f  _______, 1983.

BOLD ENTERPRISES, INC.

By__________________________________
P r e s i d e n t

(SEAL)

A t t e s t :

By___________________________________
S e c r e t a r y

16 W itn e s s e s :

17 _____________________________________

18 _______________ _____________________
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STATE OF

COUNTY OF

PERSONALLY a p p e a re d  b e f o r e  me 

who made o a th  t h a t  ( s ) h e  saw _______

P r e s i d e n t  and

a s

a s  S e c r e t a r y  o f  BOLD

ENTERPRISES, IN C ., s i g n  and a t t e s t  t h e  f o r e g o in g  M o rtg ag e  

and S e c u r i t y  A g reem en t and t h a t  ( s ) h e  w i th  t h e  o t h e r  w i tn e s s  

ab o v e -n am ed  w i tn e s s e d  th e  e x e c u t i o n  an d  d e l i v e r y  t h e r e o f  a s

th e  a c t  an d  d eed  o f  B o ld  E n t e r p r i s e s ,  I n c .

11

12
13

SWORN TO b e f o r e  me t h i s  
____ d ay  o f  ________ , 1983 .

14
15

( L . S . )
N o ta ry  P u b l i c  f o r

16 My C om m ission  E x p i r e s :

004422
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16

17

STATE OF _________________

COUNTY OF ________________

PERSONALLY a p p e a r e d  b e f o r e  me ________________________  who

made o a th  t h a t  ( s ) h e  s a w _________________________________ a s

____________________ _ a n d ____________________ ___________ a s

___________________________ o f  BANKERS TRUST COMPANY s i g n  and

a t t e s t  th e  f o r e g o in g  M o rtg a g e  and S e c u r i t y  A g reem en t and 

t h a t  ( s ) h e  w i th  t h e  o t h e r  w i t n e s s  ab o v e-n am ed  w i tn e s s e d  th e

e x e c u t io n  t h e r e o f  a s  t h e  a c t  and  d eed  o f  B a n k e rs  T r u s t

Com pany.

SWORN TO b e f o r e  me t h i s  
____  d a y  o f  _______ , 1983 .

________________________________ ( L .S .  )
N o ta ry  P u b l i c  f o r  __________

My C om m ission  E x p i r e s :  ___________
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e x h i b i t
SEP 2 1  1983 no. 2 

STATE BUDGET & CONTROL BOARD

GUARANTEE AND IN D EM N IFIC ATIO N  AGREEMENT

M&S DRAFT 
9/ 7 / 8 3

T h is  G u a ra n te e  and I n d e m n i f i c a t io n  A g re e m e n t made and
e n te r e d  i n t o  a s  o f  _____________, 1983 ( t h e  " G u a r a n te e " )  b y  S h e lb u rn e
S h i r t  C om pany, I n c . ,  a c o r p o r a t io n  o r g a n iz e d  and e x i s t i n g  u n d e r 
th e  la w s  o f  th e  S ta t e  o f  New Y o rk  ( t h e  " G u a r a n t o r " )  t o  and i n  
f a v o r  o f  B a n k e rs  T r u s t  C om pany, a New Y o rk  b a n k in g  c o r p o r a t io n  
( t h e  " B a n k " ) ,  and t h e  s u c c e s s iv e  h o ld e r s  o f  th e  N o te  ( h e r e in a f t e r  
d e f in e d )  o r  a n y  i n t e r e s t  t h e r e in ;

W I T N E S S E T H

WHEREAS, S p a r ta n b u r g  C o u n ty ,  S o u th  C a r o l in a ,  a body 
p o l i t i c  and  c o r p o r a t e  and a p o l i t i c a l  s u b d iv is io n  o f  th e  S ta te  o f  
S o u th  C a r o l in a  ( th e  " C o u n ty " )  in te n d s  t o  is s u e  and s e l l  i t s  
I n d u s t r i a l  D e v e lo p m e n t R evenue N o te  i n  th e  a g g re g a te  p r i n c i p a l  
a m o u n t o f  up t o  $ 2 ,0 0 0 ,0 0 0  ( th e  " N o t e " )  p u rs u a n t  t o  a N o te  
O rd in a n c e  d a t e d _______________, 1983 ( t h e  "N o te  O r d in a n c e " ) ,  to  p r o ­
v id e  f o r  th e  f i n a n c in g  by th e  C o u n ty  o f  th e  c o s t  o f  th e  a c q u i s i ­
t i o n ,  c o n s t r u c t i o n  a n d  e q u ip p in g  o f  a w a re h o u s e  f a c i l i t y  ( th e  
" P r o j e c t " )  in  S p a r ta n b u r g ,  S o u th  C a r o l in a  f o r  B o ld  E n t e r p r is e s ,  
I n c .  ( t h e  "C o m p a n y ") w h ic h  w i l l  o p e r a te  th e  P r o j e c t ;  and

WHEREAS, t h e  C o u n ty  has  a g re e d  to  le n d  t o  th e  Company 
th e  p ro c e e d s  f r o m  th e  s a le  o f  th e  N o te  p u r s u a n t  to  a Loan A g re e ­
m ent b e tw e e n  th e  C o u n ty  and th e  Company d a te d  as o f  ______________ 1 ,
1983 ( t h e  " A g r e e m e n t " ) ;  and

WHEREAS, t h e  Bank i s  u n w i l l i n g  to  p u rc h a s e  th e  N o te  
u n le s s  t h i s  G u a ra n te e  s h a l l  have  been  e x e c u te d  and d e l i v e r e d  by 
th e  G u a r a n to r ;  and

WHEREAS, th e  Company i s  a c o n t r a c t o r  p e r fo r m in g  s e r v ic e s  
f o r  th e  G u a r a n to r  w h ic h  a re  e s s e n t i a l  i n  th e  b u s in e s s  o f  th e  
G u a r a n to r  and  th e  G u a r a n to r  e x p e c ts  to  d e r i v e  b e n e f i t s ,  d i r e c t l y  
and i n d i r e c t l y ,  f ro m  th e  is s u a n c e  o f  th e  N ote and th e  use o f  th e  
p ro c e e d s  t h e r e o f  f o r  th e  C om pany;

NOW, THEREFORE, th e  G u a ra n to r  c o v e n a n ts  and  u j r e e s  w i t h  
th e  B ank f o r  th e  b e n e f i t  o f  th e  B ank and th e  h o ld e r s  fro m  t im e  t o
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t im e  o f  th e  N o te  o r  any i n t e r e s t  t h e r e in  (e a c h ,  i n c lu d in g  th e  
B a n k , s o m e tim e s  r e f e r r e d  t o  as a " H o ld e r ” ) as  f o l l o w s :

ARTICLE I .

REPRESENTATIONS AND WARRANTIES

SECTION 1.1  C o rp o ra te  E x is te n c e  and P o w e r. The 
G u a ra n to r  does  h e re b y  r e p r e s e n t  and w a r r a n t  t h a t  i t  i s  a c o r p o r a ­
t i o n  d u ly  in c o r p o r a te d  and in  good s ta n d in g  in  th e  S ta t e  o f  New 
Y o r k ,  h a s  pow er t o  e n te r  i n t o  and p e r fo rm  t h i s  G u a ra n te e  and to  
own i t s  c o r p o r a te  p r o p e r t y  and a s s e ts .  The G u a r a n to r  d o e s  f u r t h e r  
r e p r e s e n t  and w a r ra n t  t h a t  n e i t h e r  t h i s  G u a ra n te e ,  n o r  th e  
a u t h o r i z a t i o n ,  e x e c u t io n ,  d e l i v e r y  and p e r fo rm a n c e  h e r e o f ,  n o r  th e  
p e r fo rm a n c e  o f  th e  a g re e m e n ts  h e r e in  c o n ta in e d  n o r  th e  consum ­
m a t io n  o f  th e  t r a n s a c t io n s  h e r e in  c o n te m p la te d  w i l l  v i o l a t e  any 
p r o v is io n  o f  la w , any  o r d e r  o f  any  c o u r t  o r  a g e n c y  o f  g o v e rn m e n t 
o r  any a g re e m e n t, in d e n t u r e  o r  o t h e r  in s t r u m e n t  t o  w h ic h  th e  
G u a ra n to r  i s  a p a r t y  o r  by w h ic h  i t  o r  any o f  i t s  p r o p e r t y  i s  
bound  o r  a f f e c t e d ,  o r  be in  c o n f l i c t  w i t h  o r  r e s u l t  in  a b re a c h  o f  
o r  c o n s t i t u t e  ( w i t h  due n o t i c e  a n d /o r  la p s e  o f  t im e ,  a d e f a u l t  
u n d e r any in d e n t u r e ,  a g re e m e n t o r  o th e r  in s t r u m e n t  o r ,  i f  a p p l i ­
c a b le ,  any p r o v is io n  o f  i t s  c e r t i f i c a t e  o r  a r t i c l e s  o f  i n c o r ­
p o r a t io n ,  b y - la w s ,  o r  any re q u ir e m e n t  o f  law  o r  r e s u l t  in  tn e  
im p o s i t io n  o f  any l i e n  upon any p r o p e r t y  o f  th e  G u a r a n to r .

SECTION 1 .2  Due A u t h o r i z a t i o n . The e x e c u t io n ,  d e l i v e r y  
a n d -p e r fo rm a n c e  by th e  G u a r a n to r  o f  t h i s  G u a ra n te e  has been d u ly  
a u th o r iz e d  oy a l l  r e q u i s i t e  c o r p o r a te  a c t i o n .  T h is  G u a ra n te e  
c o n s t i t u t e s  th e  l e g a l ,  v a l i d  and b in d in g  o b l i g a t i o n  o f  th e  
G u a ra n to r  e n fo r c e a b le  a g a in s t  th e  G u a ra n to r  i n  a c c o rd a n c e  w i t h  i t s  
te r m s .

SECTION 1 .3  C o m p lia n c e  w i t h  O th e r  I n s t r u m e n t s . N e i t h e r  
th e  G u a ra n to r  n o r  any o? i t s  S u b s id ia r ie s  i s  in  d e f a u l t  in  th e  
p e r fo rm a n c e ,  o b s e rv a n c e  o r  f u l f i l l m e n t  o f  any  o f  th e  o b l i g a t i o n s ,  
c o v e n a n ts  o r  c o n d i t io n s  c o n ta in e d  in  any  e v id e n c e  o f  in d e b te d n e s s  
o f  th e  G u a ra n to r  o r  i t s  S u b s id ia r ie s  o r  c o n ta in e d  in  any  i n s t r u ­
m e n t u n d e r o r  p u rs u a n t  t o  w h ic h  any . t h e r e o f  h a s  been  is s u e d  o r  
made and d e l i v e r e d .  N e i t h e r  th e  e x e c u t io n  and d e l i v e r y  o f  t h i s  
G u a ra n te e ,  n o r  th e  c o n s u m m a tio n  o f  th e  t r a n s a c t io n s  h e r e in  c o n te m ­
p la t e d ,  n o r c o m p lia n c e  w i t h  th e  te rm s , c o n d i t i o n s  and p r o v is io n s  
h e r e o f ,  w i l l  c o n f l i c t  w i t h  o r  r e s u l t  in  a b re a c h  o f  any  o f  th e  
te r m s ,  c o n d i t io n s  o r  p r o v is io n s  o f  th e  C e r t i f i c a t e  o r  A r t i c l e s  o f  
I n c o r p o r a t i o n ,  as am ended, o r  B y - la w s  o f  th e  G u a r a n to r  o r  a n y  o f  
i t s  S u b s id ia r ie s  o r  o f  any  a g re e m e n t o r  in s t r u m e n t  t o  w h ic h  th e  
G u a ra n to r  o r  any S u b s id ia r y  i s  now a p a r t y  o r  o th e r w is e  bound  o r  
t o  w h ic h  any o f  t h e i r  r e s p e c t iv e  p r o p e r t i e s  o r  o t h e r  a s s e ts  i s  
s u b je c t ,  o r  o f  any o r d e r  o r  d e c re e  o f  any  c o u r t  o r  g o v e rn m e n ta l
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i n s t r u m e n t a l i t y ,  o r  o f  any a r b i t r a t i o n  a w a rd , f r a n c h is e  o r  p e r m i t ,  
o r  c o n s t i t u t e  a d e f a u l t  t h e r e u n d e r ,  o r ,  e x c e p t  as c o n te m p la te d  
h e re b y ,  r e s u l t  in  th e  c r e a t io n  o r  im p o s i t io n  o f  a n y  L ie n "  upon a n y  
o f  th e  p r o p e r t i e s  o r  o th e r  a s s e ts  o f  th e  G u a r a n to r  o r  any o f  i t s  
S u b s id ia r i e s .

SECTION 1 .4  C o n s e n ts . No c o n s e n t  o r  a p p r o v a l  o f ,  o r  
e x e m p t io n  b y ,  any P e rs o n  ( i n c lu d i n g ,  w i t h o u t  l i m i t a t i o n ,  th e  
s h a r e h o ld e r s  o f  th e  G u a r a n to r )  and no w a iv e r  o f  any  r i g h t  by  any 
P e rs o n  i s  r e q u i r e d  t o  a u t h o r iz e  o r  p e r m i t ,  o r  i s  o th e r w is e  r e ­
q u i r e d  in  c o n n e c t io n  w i t h ,  th e  e x e c u t io n ,  d e l i v e r y  and p e r fo rm a n c e  
o f  t h i s  G u a ra n te e .

SECTION 1 .5  F in a n c ia l  S ta te m e n ts . The G u a ra n to r  has 
h e r e t o f o r e  fu r n is h e d  to  tn e  Bank c o p ie s  o f  th e  f i n a n c i a l  s t a t e ­
m e n ts  o f  th e  G u a r a n t o r ^ t h e  " F in a n c ia l  S t a t e m e n t s " ) ,  a c c o m p a n ie d  
by th e  r e p o r t  and an o p in io n  o f  M ann, J u d d .  L a n d a u , c e r t i f i e d  
p u b l i c  a c c o u n ta n ts .  A l l  o f  th e  F in a n c ia l  S ta te m e n ts  p r e s e n t  f a i r ­
l y  th e  f i n a n c i a l  p o s i t i o n  o f  th e  G u a ra n to rA o n  th e  d a t e ( s )  o f  th e  
b a la n c e  s h e e t ( s )  in c lu d e d  t h e r e in  and th e  r e s u l t s  o f  th e  o p e ra ­
t i o n s  o f  th e  G u a r a n t o r / f o r  each  o f  th e  p e r io d s  in v o lv e d  and have 
been  p re p a re d  in  a c c o rd a n c e  w it h  g e n e r a l l y  a c c e p te d  a c c o u n t in g  
p r i n c i p l e s  a p p l ie d  on a c o n s is t e n t  b a s is  t h r o u g h o u t  th e  p e r io d s  
in v o lv e d  and c o n s is t e n t  w i t h  p r i o r  p e r io d s .  E x c e p t as d is c lo s e d  
by  o r  r e s e r v e d  a g a in s t  in  th e  F in a n c ia l  S ta te m e n ts ,  th e  G u a r a n to r /^  
h a s  no m a t e r ia l  c o n t in g e n t  l i a b i l i t i e s ,  i n c lu d in g  d is p u te d  o r  
c o n t in g e n t  l i a b i l i t i e s  f o r  ta x e s ,  o r  a n y  u n r e a l iz e d  o r  a n t i c i p a t e d  
lo s s e s .

SECTION 1 .6  No M a t e r ia l  C h a n g e s . T h e re  has been no  
a d v e rs e  change  m  tn e  b u s in e s s ,  p r o p e r t i e s  o r  o th e r

in  th e  c o n d i t i o n ,  f i n a n c i a l  o r  o t h e r w is e ,  o f  th e  
o r  any o f  i t s  S u b s id ia r ie s ,  i n c lu d i n g ,  w i t h o u t  l i m i t a -  
lo s s  fro m  o p e r a t io n s ,  s in c e  D e cem ber 3 1 . 1982 .

m a t e r ia l  
a s s e ts  o r  
G u a ra n to r  
t i o n ,  any

SECTION 1 .7  T i t l e  t o  P r o p e r t  
i t s  S u b s id ia r ie s  each have good and m ark 
a l l  o f  th e  r e a l  p r o p e r t ie s  and good  . t i t l  
and a s s e ts  r e f l e c t e d  in  th e  b a la n c e  shee  
i t s  S u b s id ia r ie s  a t  Decembe r  3 1 . 19B2 o r  
o r  any S u b s id ia r y  a f t e r  s u c h  d a te  (e x c e p  
s o ld  o r  o th e r w is e  d is p o s e d  o f  in  th e  o r d  
s u b s e q u e n t t o  such  d a t e ) ,  in  each case  f  
L ie n s .  None o f  th e  p r o p e r t i e s  o r  o th e r  
a re  s u b je c t  to  any a g re e m e n t o b l i g a t i n g  
l i e n ,  p le d g e ,  g r a n t  a s e c u r i t y  i n t e r e s t  
o r  to  s e l l  and le a s e b a c k ,  a n y  such  p ro p e  
i s  n o t  on f i l e  in  any p u b l i c  o f f i c e  (a n d

i e s . The G u a r a n to r  and 
e t a b le  fe e  s im p le  t i t l e  t o  
e t o  a l l  o t h e r  p r o p e r t i e s  
t ( s )  o f  th e  G u a r a n to r  and 

a c q u ir e d  by th e  G u a r a n to r  
t i n g ,  h o w e v e r , p r o p e r t y  
in a r y  c o u rs e  o f  b u s in e s s  
re e  and c l e a r  o f  a l l  
a s s e ts  o f  th e  G u a r a n to r /  
th e  G u a r a n to r A to  m o r tg a g e , 
in  o r  o th e r w is e  e n c u m b e r, 
r t y  o r  a s s e ts ,  and th e r e  

th e ^ G u a ra n to rx h a s  n o t
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s ig n e d )  any  f in a n c in g  s ta te m e n t  n a m in g  th e  G u a ra n to r^  as  d e b to r .
The G u a ra n to fy h a s  s u b o r d in a te d  any  o f  i t s  r i g h t s  u n d e r any o b l i -  

' 'g a t i o n  o w in g  to  i t  t o  th e  r i g h t s  o f  any o t h e r  P e rs o n .

SECTION 1 .8  L e a s e s , e t c . None o f  th e  p r o p e r t i e s  o r  
o th e r  a s s e ts  r e f l e c t e d  in  th e  b a la n c e  s h e e t ( s )  o f  th e  G u a ra n to r  a t  
D ecembe r  3 1 , 1982 i s  h e ld  by th e  G u a r a n to r  as le s s e e  u n d e r any 
le a s e  o r  as c o n d i t i o n a l  vendee  u n d e r any c o n d i t i o n a l  s a le s  c o n ­
t r a c t  o r  o th e r  t i t l e  r e t e n t i o n  a g re e m e n t ,  e x c e p t  as o th e r w is e  
d is c lo s e d  in  su ch  b a la n c e  s h e e t ( s ) .  The G u a ra n to r^ h a s  c o m p lie d  
w i t h  a l l  o f  i t s  r e s p e c t iv e  o b l i g a t i o n s  u n d e r a l l  le a s e s  to  w h ich  
i t  i s  a p a r ty . ,  and a l l  o f  su ch  le a s e s  a re  in  f u l l  fo r c e  and 
e f f e c t .

SECTION 1 .9  L i t i g a t i o n . T h e re  a re  no  a c t io n s ,  s u i t s ,  
i n v e s t i g a t io n s  o r  p ro c e e d in g s  (w n e th e r  o r  n o t p u r p o r t e d ly  on  be­
h a l f  o f  th e  G u a r a n to r )  p e n d in g  o r ,  t o  th e  k n o w le d g e  o f  th e  
G u a r a n to r ,  th r e a te n e d  a g a in s t  o r  a f f e c t i n g  th e  G u a ra n to r  o r  any o f  
i t s  S u b s id ia r ie s  a t  la w  o r  i n  e q u i t y  o r  b e fo r e  o r  by any g o v e rn ­
m e n ta l d e p a r tm e n t ,  c o m m is s io n , b o a r d ,  b u re a u ,  a g e n cy  o r  i n s t r u ­
m e n t a l i t y ,  d o m e s t ic  o r  f o r e ig n ,  o r  b e fo r e  any a r b i t r a t o r  o f  any 
k in d ,  w h ic h  in v o lv e  th e  p o s s i b i l i t y  o f  l i a b i l i t y  in  e x c e s s  o f  
S 2 5 ,n 0 fl o r  o f  any m a t e r ia l  a d v e rs e  e f f e c t  on th e  b u s in e s s ,  o p e r ­
a t i o n s ,  p r o s p e c ts ,  p r o p e r t i e s  o r  o th e r  a s s e ts  o r  in  th e  c o n d i t i o n ,  
f i n a n c i a l  o r  o th e r w is e ,  o f  th e  G u a r a n to r  o r  a n y  o f  i t s  S u b s id ­
i a r i e s ,  and n e i t h e r  th e  G u a r a n to r  n o r  a n y  o f  i t s  S u D s id ia r ie s  i s  
in  d e f a u l t  w i th  r e s p e c t  to  any ju d g m e n t ,  o r d e r ,  w r i t ,  i n j u n c t i o n ,  
d e c re e ,  a w a rd , r u le  o r  r e g u la t i o n  o f  any c o u r t ,  a r b i t r a t o r  o r  
g o v e rn m e n ta l d e p a r tm e n t ,  c o m m is s io n ,  b o a r d ,  b u re a u ,  a g e n cy  o r  
i n s t r u m e n t a l i t y ,  d o m e s t ic  o r  f o r e ig n .

SECTION 1 .1 0  B urdensom e P r o v is io n s . N e i t h e r  th e  
G u a r a n to r  n o r any o f  i t s  S u b s id ia r ie s  i s  a p a r t y  to  o r  o th e r w is e  
bound by any a g re e m e n t o r  in s t r u m e n t  o r  s u b je c t  t o  any  c h a r t e r  o r  
o th e r  c o r p o r a te  r e s t r i c t i o n  o r  any ju d g m e n t,  o r d e r ,  w r i t ,  i n ju n c ­
t i o n ,  d e c re e ,  a w a rd , r u le  o r  r e g u l a t i o n  w h ic h  m a t e r i a l l y  and ad ­
v e r s e ly  a f f e c t s  o r  in  th e  f u t u r e  may (s o  f a r  a s  th e  G u a ra n to r  can 
now fo r e s e e )  m a t e r i a l l y  and a d v e r s e ly  a f f e c t  th e  b u s in e s s ,  o p e r ­
a t i o n s ,  p r o s p e c ts ,  p r o p e r t i e s  o r  o th e r  a s s e ts ,  o r  th e  c o n d i t i o n ,  
f i n a n c i a l  o r  o th e r w is e ,  o f  th e  G u a r a n to r  o r  a n y  o f  i t s  S u b s id ­
i a r i e s .  N e it h e r  th e  G u a ra n to r  n o r  any o f  i t s  S u b s id ia r ie s  i s  in  
d e f a u l t  (a )  u n d e r any o b l i g a t i o n  f o r  b o rro w e d  money o r  (b )  in  th e  
p e r fo rm a n c e , o b s e rv a n c e  o r  f u l f i l l m e n t  o f  any o f  th e  o b l i g a t i o n s ,  
c o v e n a n ts  o r  c o n d i t io n s  c o n ta in e d  in  a n y  o t h e r  a g re e m e n t o r  i n ­
s t r u m e n t  to  w h ic h  i t  i s  a p a r t y ,  by  w h ic h  i t  i s  o th e r w is e  bound o r  
to  w h ic h  any o f  i t s  p r o p e r ty  i s  s u b je c t ,  c r e a t in g  o r  w h ic h  m ig n t 
c r e a te  a l i a b i l i t y  o r  l i a b i l i t i e s  in  e x c e s s  o f  $ 2 5 .0 0 0  in  th e  
a g g r e g a te .
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SECTION 1 .11 F o rc e  M a je u r e . The b u s in e s s ,  p r o p e r t ie s  
and o th e r  a s s e ts  o f  th e  G u a r a n to r  and i t s  S u b s id ia r ie s  have n o t 
been m a t e r i a l l y  and a d v e r s e ly  a f f e c t e d  in  any way as th e  r e s u l t  o f  
any f i r e  o r  o t h e r  c a s u a l t y ,  s t r i k e ,  lo c k o u t  o r  o th e r  la b o r  
t r o u b le ,  e m b a rg o , s h o r t a g e ,  c o n f i s c a t i o n ,  c o n d e m n a t io n , r i o t ,  
c i v i l  d i s t u r b a n c e ,  a c t i v i t y  o f  arm ed f o r c e s ,  o r  a c t  o f  God s in c e  
D ecem ber 3 1 , 1982 .

SECTION 1 .1 2  Tax L i a b i l i t y . The G u a ra n to r  and i t s  
S u b s id ia r ie s  have  f i l e d  a l l  ta x  r e t u r n s  w h ic h  a re  r e q u ir e d  to  be 
f i l e d  and h a ve  p a id  a l l  ta x e s  ( i n c lu d in g  i n t e r e s t  and p e n a l t ie s )  
w h ic h  have  become due p u r s u a n t  to  su ch  r e t u r n s  o r  p u rs u a n t  to  any 
a s s e s s m e n t o r  n o t i c e  o f  ta x  c la im  o r  d e f i c i e n c y  re c e iv e d  by th e m . 
A l l  ta x  l i a b i l i t i e s  w e re  a d e q u a te ly  p r o v id e d  f o r  a t  th e  end o f  th e  
m o s t r e c e n t  f i s c a l  y e a r  o f  th e  G u a ra n to r  and a re  now so p r o v ia e d  
f o r  on  th e  b o o k s  o f  th e  G u a r a n to r  and i t s  S u b s id ia r ie s .  No 
m a t e r ia l  ta x  l i a b i l i t y  has been  a s s e r te d  by th e  I n t e r n a l  R evenue 
S e r v ic e s  o r  any o t h e r  ta x in g  a u t h o r i t y  f o r  ta x e s  ( o r  i n t e r e s t  o r  
p e n a l t ie s  th e r e o n )  in  e x c e s s  o f  th o s e  a l r e a d y  p a id .

SECTION 1 .1 3  D iv id e n d s  and D i s t r i b u t i o n s . S in c e  
Decem ber 3 1 , 1 9 8 2 . n e i t h e r  th e  G u a ra n to r  n o r any S u b s id ia r y  has 
a p p l ie d  any  o f  i t s  fu n d s ,  p r o p e r t y  o r  a s s e ts  t o  th e  p u rc h a s e , 
r e d e m p t io n  o r  o t h e r  a c q u i s i t i o n  o r  r e t i r e m e n t  o f  any s h a re s  o f  any  
c la s s  o f  c a p i t a l  s to c k  o r  a n y  o th e r  s e c u r i t i e s  o f  th e  G u a r a n to r ,  
n o r  has th e  G u a r a n to r  d e c la r e d  o r  p a id  any d iv id e n d s  o n , o r  made 
any o th e r  d i s t r i b u t i o n ,  by r e d u c t io n  o f  c a p i t a l  o r  o th e r w is e ,  in  
r e s p e c t  o f ,  any s h a re s  o f  any c la s s  o f  i t s  c a p i t a l  s to c k ,  o r  s e t  
a p a r t  any sum f o r  any o f  th e  fo r e g o in g  p u rp o s e s .

SECTION 1 .1 4  E R IS A . The G u a ra n to r  and each o f  i t s  
S u b s id ia r ie s  ha ve  met t h e i r  p r e s e n t ly  a p p l ic a b le  m inim um  fu n d in g  
r e q u ir e m e n ts  u n d e r ERISA w i t h  r e s p e c t  to  a l l  o f  t h e i r  P la n s  and 
have  n o t  in c u r r e d  any m a t e r ia l  l i a b i l i t y  t o  PBGC u n d e r ERISA in  
c o n n e c t io n  w i t h  any su ch  P la n .

SECTION 1 .1 5  R e g u la t io n  U, e t c .  The G u a ra n to r  does n o t  
own any " m a rg in  s to c k "  as  d e f in e d  in  R e g u la t io n  U (1 2  CFR, C h a p te r  
I I  P a r t  2 0 7 ) o f  th e  B o a rd  o f  G o v e rn o rs  o f  th e  F e d e ra l R ese rve  
S y s te m . None o f  th e  p ro c e e d s  o f  th e  N o te  w i l l  be u se d , d i r e c t l y  
o r  i n d i r e c t l y ,  f o r  th e  p u rp o s e  o f  p u rc h a s in g  o r  c a r r y in g  any 
m a rg in  s to c k  o r  f o r  any o t h e r  p u rp o s e  w h ic h  m ig h t  c o n s t i t u t e  a n y  
o f  th e  t r a n s a c t io n s  r e f e r r e d  to  h e r e in ,  a "p u rp o s e  c r e d i t "  w i t h in  
th e  m e a n in g  o f  su ch  R e g u la t io n  U. N e i t h e r  th e  G u a ra n to r  n o r  a n y  
a g e n t a c t in g  on  i t s  b e h a l f  h a s  ta k e n  o r  w i l l  ta k e  any a c t io n  w h ic h  
m ig h t  c a u s e  th e  A g re e m e n t o r  th e  N o te  o r  th e  lo a n  o f  th e  p ro c e e d s  
o f  th e  N o te  to  th e  Company t o  v i o l a t e  R e g u la t io n  U o r  any o th e r
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R e g u la t io n  o f  th e  B o a rd  o f  G o v e rn o rs  o f  th e  F e d e ra l R e s e rv e  
S y s te m .

SECTION 1 .1 6  C o m p lia n c e  w i t h  Law . The G u a ra n to r  and 
i t s  S u b s id ia r ie s  a re  in  c o m p l ia n c e ,  in  a l l  m a t e r ia l  r e s p e c t s ,  w i t h  
a l l  a p p l ic a b le  r e q u ir e m e n ts  o f  la w  and a l l  a p p l ic a b le  r u le s  and 
r e g u la t i o n s  o f  each F e d e r a l ,  s t a t e ,  m u n ic ip a l  o r  o th e r  g o v e rn ­
m e n ta l d e p a r tm e n t ,  a g e n c y  o r  a u t h o r i t y ,  d o m e s t ic  o r  f o r e ig n .

SECTION 1 .1 7  D is c lo s u r e . N e i t h e r  t h i s  G u a ra n te e  n o r 
a n y  d o c u m e n t, c e r t i f i c a t e  o r  f i n a n c i a l  s ta te m e n t  f u r n is h e d  to  th e  
B ank by o r  on b e h a l f  o f  th e  G u a r a n to r  o r  th e  Company in  c o n n e c t io n  
h e r e w ith  c o n ta in s  any  u n t r u e  s ta te m e n t  o f  a m a t e r ia l  f a c t  o r  o m its  
t o  s t a t e  any m a t e r ia l  f a c t  n e c e s s a ry  in  o r d e r  to  make th e  s t a t e ­
m e n ts  c o n ta in e d  h e r e in  and t h e r e in  n o t  m is le a d in g .  T h e re  i s  no 
f a c t  known to  th e  G u a r a n to r  w h ic h  m a t e r i a l l y  a d v e r s e ly  a f f e c t s  o r  
in  th e  f u t u r e  may (s o  f a r  as i s  now known t o  th e  G u a r a n to r )  h a ve  a 
m a t e r ia l  a d v e rs e  e f f e c t  upon  th e  b u s in e s s ,  o p e r a t io n s ,  p r o s p e c ts ,  
p r o p e r t y ,  o t h e r  a s s e ts  o r  f i n a n c i a l  c o n d i t i o n  o f  th e  G u a r a n to r  o r  
any  o f  i t s  S u b s id ia r ie s  w h ic h  h a s  n o t  been s e t  f o r t h  i n  t h i s  
G u a ra n te e  o r  i n  o th e r  d o c u m e n ts , c e r t i f i c a t e s  and f i n a n c i a l  s t a t e ­
m e n ts  f u r n is h e d  to  th e  Bank by o r  o n  b e h a l f  o f  th e  G u a ra n to r  in  
c o n n e c t io n  w i t h  th e  t r a n s a c t io n s  c o n te m p la te d  h e re b y .

ARTICLE I I .

AGREEMENT TO GUARANTEE

SECTION 2 .1  O b l ig a t io n s  G u a r a n te e d . (a )  The 
G u a r a n to r  h e r e b y ,  i r r e v o c a b l y  and u n c o n d i t io n a l l y  g u a ra n te e s  t o  
th e  Bank f o r  th e  b e n e f i t  o f  th e  Bank and th e  H o ld e r ( s )  fro m  t im e  
to  t im e  o f  th e  N o te  (1 )  th e  f u l l  and p ro m p t p a ym e n t o f  th e  p r i n ­
c i p a l  o f  th e  N o te  and th e  in d e b te d n e s s  re p r e s e n te d  t h e r e b y ,  and 
th e  re d e m p t io n  p re m iu m , i f  a n y , on  th e  N o te  when and as th e  same 
s h a l l  becom e due and p a y a b le ,  w h e th e r  a t  th e  s ta t e d  m a t u r i t y  
t h e r e o f ,  b y  a c c e le r a t i o n ,  c a l l  f o r  r e d e m p t io n  o r  o t h e r w is e ;
(2 )  th e  f u l l  and p ro m p t p a ym en t o f  i n t e r e s t  on  th e  N o te  when and 
as th e  same s h a l l  become due  and p a y a b le ;  ( 3 )  th e  f u l l  and p ro m p t 
p a ym e n t o f  a l l  o t h e r  a m o u n ts  due u n d e r o r  in  r e s p e c t  o f  th e  N o te ,  
th e  A g re e m e n t o r  th e  M o r tg a g e  (a s  d e f in e d  in  th e  A g re e m e n t)  and 
a l l  o t h e r  d o c u m e n ta t io n  r e l a t i n g  t o  o r  in  r e s p e c t  o f  th e  N o te ,  
i n c lu d in g  w i t h o u t  l i m i t a t i o n  a l l  a m o u n ts  p a y a b le  t o  any H o ld e r  o r  
fo rm e r  H o ld e r  a r i s i n g  o u t  o f  o r  r e s u l t i n g  fro m  th e  o c c u r r e n c e  o f  
any E v e n t o f  T a x a b i l i t y  (a s  d e f in e d  in  th e  N o te  O r d in a n c e )  when 
and as th e  same s h a l l  becom e due and p a y a b le ;  (4 )  th e  f u l l  and 
p ro m p t p a ym e n t o f  th e  r e a s o n a b le e x p e n s e s  o f  th e  B a n k , i n c lu d in g  
th e  fe e s  and d is b u rs e m e n ts  o f  th e  B a n k 's  c o u n s e l r e l a t i n g  to  th e  
p u rc h a s e  o f  th e  N o te  by th e  B a n k ; and (5 )  th e  t im e ly  and f a i t h f u l
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p e r fo rm a n c e  o f  a l l  o b l i g a t i o n s  o f  th e  Company u n d e r th e  A g re e m e n t 
and th e  M o r tg a g e . The G u a ra n to r  h e re b y  i r r e v o c a b l y  and u n c o n d i­
t i o n a l l y  a g re e s  t h a t  upon any d e f a u l t  by th e  C o u n ty  in  th e  p a y ­
m e n t, when d u e , o f  any p r i n c i p a l  o f ,  a n y  re d e m p t io n  p re m iu m  o n ,  o r  
any i n t e r e s t  on th e  N o te  o r  any o th e r  am ount p a y a b le  in  r e s p e c t  o f  
th e  N o te , th e  A g re e m e n t o r  th e  M o r tg a g e , o r  d e f a u l t  by th e  Company 
in  th e  p a ym e n t o f  any am ount due and p a y a b le  u n d e r th e  A g re e m e n t 
o r  th e  M o r tg a g e , th e  G u a ra n to r  w i l l  p r o m p t ly  pay  th e  same in  f u l l ,  
when and as d u e . A l l  p a ym e n ts  by th e  G u a r a n to r  u n d e r o r  by v i r t u e  
o f  t h i s  G u a ra n te e , s h a l l  be p a id  in  l a w f u l  m oney o f  th e  U n ite d  
S ta te s  o f  A m e r ic a  in  im m e d ia te ly  a v a i la b le  fu n d s ,  t o  th e  B a n k , o r  
i f  t h e r e  be m ore th a n  one H o ld e r  o f  th e  N o te , th e  A g re e m e n t o r  th e  
M o rtg a g e  th e n  f o r  th e  e q u a l and r a t a b le  b e n e f i t  o f  a l l  H o ld e rs  o f  
th e  N o te  (a n d  fo rm e r  H o ld e rs  t o  th e  e x te n t  a p p l i c a b l e ) ,  a t  th e  
o f f i c e  o f  th e  Banx a t  350 F i f t h  A ve n u e , New Y o rk ,  New Y o rk ,  o r  a t  
su ch  o th e r  p la c e  as any su c h  H o ld e r  may h e r e a f t e r  d e s ig n a te  in  
w r i t i n g .  Each and e v e ry  d e f a u l t  in  th e  p a ym e n t o f  th e  p r i n c i p a l  
o f ,  re d e m p t io n  p re m iu m , i f  a n y , o r  i n t e r e s t  on  o r  a n y  o t h e r  am oun t 
p a y a b le  in  r e s p e c t  o f  th e  N o te  o r  u n d e r th e  A g re e m e n t o r  th e  
M o r tg a g e  s h a l l  g iv e  r i s e  t o  a s e p a ra te  ca u se  o f  a c t io n  h e r e u n d e r ,  
and s e p a ra te  s u i t s  may be b ro u g h t h e re u n d e r  as each  ca u se  o f  
a c t io n  a r i s e s ,  b u t  n o th in g  h e r e in  s h a l l  p r e c lu d e  th e  H o ld e r  o f  th e  
N o te  fro m  a c c e le r a t in g  paym en t o f  th e  same upon  th e  o c c u r r e n c e  o f  
any e v e n t  o f  d e f a u l t .

(b )  The G u a ra n to r  f u r t h e r  a g re e s  t h a t  t h i s  
G u a ra n te e  c o n s t i t u t e s  an a b s o lu t e ,  u n c o n d i t io n a l ,  p r e s e n t  and 
c o n t in u in g  g u a ra n ty  o f  paym en t and n o t o f  c o l l e c t i o n ,  and w a iv e s  
any r i g h t  to  r e q u i r e  t h a t  a n y  r e s o r t  be had by th e  C o u n ty ,  th e  
Bank o r  any o t h e r  H o ld e r  o f  th e  N o te  t o  (1 )  a n y  s e c u r i t y  h e ld  by 
o r  f o r  th e  b e n e f i t  o f  th e  H o ld e rs  o f  th e  N o te  f o r  p a ym e n t o f  th e  
p r i n c ip a l  o f ,  re d e m p tio n  p re m iu m , i f  a n y ,  o r  i n t e r e s t  on o r  any 
o t h e r  am ount p a y a b le  un d e r o r  in  r e s p e c t  o f  th e  N o te ,  th e  A g re e ­
m ent o r  th e  M o r tg a g e , (2 )  th e  C o u n ty 's ,  th e  B a n k 's  o r  any H o ld e r ’ s 
r i g h t s  a g a in s t  any o th e r  p e rs o n ,  o r  (3 )  any o t h e r  r i g h t  o r  rem edy 
a v a i la b le  to  th e  C o u n ty , th e  Bank o r  any H o ld e r  o f  th e  N o te  by 
c o n t r a c t ,  a p p l ic a b le  la w  o r  o th e r w is e .

SECTION 2 .2  O b l ig a t io n s  U n c o n d i t i o n a l . T he  o b l i ­
g a t io n s  o f  th e  G u a ra n to r  u n d e r t h i s  G u a ra n te e  ( i n c lu d i n g  w i t h o u t  
l i m i t a t i o n  u n d e r S e c t io n s  2 .5  and 2 .6  h e r e o f )  s h a l l  be a b s o lu te  
and u n c o n d i t io n a l ,  and s h a l l  re m a in  in  f u l l  f o r c e  and e f f e c t  u n t i l  
th e  e n t i r e  p r i n c ip a l  o f ,  re d e m p tio n  p re m iu m , i f  a n y , and i n t e r e s t  
on  th e  N o te  and a l l  o th e r  a m o u n ts  p a y a b le  o r  w h ic h  may become 
p a y a b le  u n d e r th e  A g reem en t o r  u n d e r th e  N o te  o r  h e re u n d e r  s h a l l  
have  been p a id  o r  p ro v id e d  f o r  as s e t  f o r t h  in  th e  A g re e m e n t, o r  
th e  N o te  o r  a n y  r e la t e d  d o c u m e n ta t io n  a n d , to  th e  e x t e n t  p e r m i t t e d  
by any p r o v is io n  o f  la w , s u c h  o b l i g a t i o n s  s h a l l  n o t  be a f f e c t e d ,  
m o d i f ie d ,  r e le a s e d ,  o r  im p a ire d  by any s t a t e  o f  f a c t s  o r  th e  h a p ­
p e n in g  fro m  t im e  to  t im e  o f  any e v e n t ,  in c lu d in g  w i t h o u t  l i m i t ­
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a t io n  any o f  th e  f o l l o w i n g ,  w h e th e r  o r  n o t  w i t h  n o t i c e  t o ,  o r  th e  
c o n s e n t o f ,  th e  G u a r a n to r :

(a )  th e  w a iv e r ,  c o m p ro m is e , s e t t le m e n t ,  r e le a s e  o f  
t e r m in a t io n  o f  any o r  a l l  o f  th e  o b l i g a t i o n s  o r  any s e c u r i t y  
t h e r e f o r ,  o r  a n y  c o v e n a n ts  o r  a g re e m e n ts  o f  th e  C o u n ty  o r  th e  
Company c o n ta in e d  in  th e  A g re e m e n t, th e  N o te ,  th e  M o r tg a g e  o r  any 
r e la t e d  d o c u m e n ta t io n  o r  o f  th e  p a y m e n t, p e r fo rm a n c e  o r  o b s e rv a n c e  
t h e r e o f ;

(b )  th e  f a i l u r e  t o  g iv e  n o t i c e  to  th e  G u a ra n to r  
a n d /o r  th e  Company o f  th e  o c c u r r e n c e  o f  an e v e n t  o f  d e f a u l t  u n d e r 
th e  te rm s  and p r o v is io n s  o f  t h i s  G u a ra n te e  o r  th e  A g re e m e n t, th e  
N o te ,  th e  M o rtg a g e  o r  any r e la t e d  d o c u m e n ta t io n  o r  any o th e r  
a g re e m e n t;

( c )  e x c e p t  as p e r m it t e d  u n d e r  th e  M o r tg a g e , th e  
t r a n s f e r ,  a s s ig n m e n t o r  m o r tg a g in g  o r  th e  p u r p o r te d  t r a n s f e r ,  
a s s ig n m e n t o r  m o r tg a g in g  o f  a l l  o r  any p a r t  o f  th e  i n t e r e s t  o f  th e  
C o u n ty  o r  th e  Company i n  th e  P r o je c t  r e f e r r e d  t o  in  th e  A g re e m e n t 
o r  any  f a i l u r e  o f  t i t l e  w i t h  r e s p e c t  to  th e  C o u n ty 's  o r  th e  
C o m p a n y 's  i n t e r e s t  in  th e  P r o je c t  o r  th e  i n v a l i d i t y ,  u n e n fo r c e ­
a b i l i t y  o r  t e r m in a t io n ,  in  w h o le  o r  in  p a r t  o f  th e  A g re e m e n t, th e  
N o te , th e  M o rtg a g e  o r  any  r e la t e d  d o c u m e n ta t io n ;

o r  t o  p e r f e c t ,  
d e a l in g  w i t h ,

(d )  th e  s a le ,  e x c h a n g e , r e le a s e ,  f a i l u r e  t o  o b ta in  
s u r r e n d e r ,  im p a ir m e n t ,  r e a l i z a t i o n  upon o r  o th e r  

i n  any m anne r and in  any o r d e r ,  any p r o p e r t y  by 
w hom soever a t  a n y  t im e  p le d g e d  o r  m o r tg a g e d  t o  s e c u re ,  o r  how­
s o e v e r  s e c u r in g ,  th e  o b l i g a t i o n s  g u a ra n te e d  h e re u n d e r  o r  any  l i a ­
b i l i t i e s  ( i n c lu d in g  a n y  o f  th o s e  h e re u n d e r )  in c u r r e d  d i r e c t l y  o r  
i n d i r e c t l y  in  r e s p e c t  t h e r e o f  o r  h e r e o f ,  a n d /o r  any o f f s e t  o r  
r i g h t  o f  s e t - o f f  th e r e  a g a in s t ;

t im e  f o r  paym en t o f  any 
o r  i n t e r e s t  on o r  any

p a y a b le  on th e  N o te ,  
t h i s  G u a ra n te e  o r  any 
t im e  f o r  p e r fo rm a n c e  o f  
u n d e r o r  a r i s in g  o u t  o f  
i s  G u a ra n te e  o r  any  o th e r  

o r  th e  re n e w a l o f  any

( e )  th e  e x te n s io n  o f  th e  
p r i n c ip a l  o f ,  r e d e m p t io n  p re m iu m , i f  a n y , 
o t h e r  am oun t p a y a b le  o r  w h ic h  may become 
u n d e r th e  A g re e m e n t, u n d e r th e  M o r tg a g e , 
o th e r  a g re e m e n t o r  in s t r u m e n t ,  o r  o f  th e  
any o b l i g a t i o n s ,  c o v e n a n ts  o r  a g re e m e n ts  
th e  N o te ,  th e  A g re e m e n t, th e  M o r tg a g e , th  
a g re e m e n t o r  in s t r u m e n t ,  o r  th e  e x te n s io n  
t h e r e o f ;

( f )  th e  m o d i f i c a t i o n ,  w a iv e r ,  o r  amendm ent 
(w h e th e r  m a t e r ia l  o r  o th e r w is e )  o f  any  o b l i g a t i o n ,  c o v e n a n t o r  
a g re e m e n t s e t  f o r t h  in  th e  A g re e m e n t, th e  N o te ,  th e  M o r tg a g e , any 
r e la t e d  d o c u m e n ta t io n  o r  t h i s  G u a ra n te e  o r  any  o th e r  a g re e m e n t o r  
i n s t r u m e n t ;

a c t io n s re
(g )

f e r r e d  to
th e  ta k in g  o r  th e  o m is s io n  o f  any o f  th e  
in  th e  A g re e m e n t, th e  N o te ,  th e  M o r tg a g e  o r  o f
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a n y  a c t io n s  u n d e r t h i s  G u a ra n te e  o r  a n y  o t h e r  a g re e m e n t o r  i n s t r u ­
m e n t;

(h )  any f a i l u r e ,  o m is s io n ,  d e la y  o r  la c k  on th e  
p a r t  o f  th e  C o u n ty ,  th e  B ank o r  any  o t h e r  p e rs o n  t o  e n fo r c e ,  a s ­
s e r t  o r  e x e r c is e  any r i g h t ,  p o w e r o r  rem edy  c o n fe r r e d  on th e  
C o u n ty ,  th e  B anx o r  such  o t h e r  p e rs o n  in  th e  N o te  o r  in  t h i s  
G u a ra n te e  o r  th e  A g re e m e n t o r  M o r tg a g e  o r  any r e la t e d  d o c u m e n ta ­
t i o n  o r  any  o t h e r  a c t  o r  a c ts  on  th e  p a r t  o f  th e  C o u n ty  o r  th e  
Ba nk ;

( i )  th e  v o lu n t a r y  o r  i n v o lu n t a r y  l i q u i d a t i o n ,  
d i s s o l u t i o n ,  s a le  o r  o th e r  d i s p o s i t i o n  o f  a l l  o r  s u b s t a n t i a l l y  a l l  
th e  a s s e ts ,  m a r s h a l l in g  o f  a s s e ts  and l i a b i l i t i e s ,  r e c e i v e r s h ip ,  
in s o lv e n c y ,  b a n k r u p tc y ,  a s s ig n m e n t f o r  th e  b e n e f i t  o f  c r e d i t o r s ,  
r e o r g a n i z a t i o n ,  a r ra n g e m e n t,  c o m p o s i t io n  w i t h  c r e d i t o r s  o r  r e a d ­
ju s tm e n t  o r  o t h e r  s i m i l a r  p r o c e e d in g s  a f f e c t i n g  th e  Company o r  th e  
C o u n ty  o r  any o f  th e  a s s e ts  o f  e i t h e r  o f  th e m , w h e th e r  v o lu n t a r y  
o r  i n v o lu n t a r y ,  o r  a n y  a l l e g a t i o n  o r  c o n te s t  o f  th e  v a l i d i t y  o f  
t h i s  G u a ra n te e ,  th e  A g re e m e n t, th e  N o te ,  th e  M o r tg a g e  o r  any r e ­
la t e d  d o c u m e n ta t io n  o r  any o th e r  a g re e m e n t o r  in s t r u m e n t ,  o r  th e  
d i s a f f i r m a n c e  o f  th e  A g re e m e n t o r  t h i s  G u a ra n te e  o r  any r e la t e d  
d o c u m e n ta t io n  o r  any o th e r  a g re e m e n t o r  in s t r u m e n t  i n  any such  
p r o c e e d in g ;  i t  b e in g  s p e c i f i c a l l y  u n d e r s to o d ,  c o n s e n te d  and a g re e d  
to  t h a t  t o  th e  e x te n t  p e r m it te d  by la w  t h i s  G u a ra n te e  s h a l l  re m a in  
and c o n t in u e  i n  f u l l  fo r c e  and e f f e c t  and s h a l l  be e n fo r c e a b le  
a g a in s t  th e  G u a r a n to r  to  th e  same e x t e n t  and w i t h  th e  same fo r c e  
and e f f e c t  as i f  such  p ro c e e d in g s  had n o t  been i n s t i t u t e d ;  and i t  
i s  th e  i n t e n t  and p u rp o s e  o f  t h i s  G u a ra n te e  t h a t  th e  G u a ra n to r  
s h a l l  and does  h e re b y  w a iv e  a l l  r i g h t s  and b e n e f i t s  w h ic h  m ig h t  
a c c ru e  t o  th e  G u a r a n to r  by re a s o n  o f  a n y  su ch  p r o c e e d in g s ;

( j )  a n y  e v e n t  o r  a c t io n  t h a t  w o u ld ,  in  th e  a b se n ce  
o f  t h i s  c la u s e ,  r e s u l t  in  th e  r e le a s e  o r  d is c h a r g e  by o p e r a t io n  o f  
la w  o f  th e  G u a ra n to r  fro m  th e  p e r fo rm a n c e  o r  o b s e rv a n c e  o f  any 
o b l i g a t i o n ,  c o v e n a n t o r  a g re e m e n t g u a ra n te e d  in  t h i s  G u a ra n te e ;

( k )  th e  d e f a u l t  o r  f a i l u r e  o f  th e  C o u n ty  o r  th e  
Company f u l l y  t o  p e r fo rm  any o f  i t s  o b l i g a t i o n s  g u a ra n te e d  in  t h i s  
G u a r a n te e ;

( l )  th e  i n v a l i d i t y ,  i r r e g u l a r i t y ,  i l l e g a l i t y  o r  
u n e n f o r c e a b i l i t y  o f ,  o r  any d e f e c t  i n ,  th e  A g re e m e n t, th e  N o te , 
th e  M o r tg a g e  o r  any r e la t e d  d o c u m e n ta t io n  o r  c o l l a t e r a l  s e c u r i t y  
f o r  a n y  t h e r e o f  ;

(m) any  p r e s e n t  o r  f u t u r e  la w  o r  o r d e r  o f  a n y  
g o v e rn m e n t ( de j u r e  o r  de f a c t o ) o r  o f  any  a g e n c y  t h e r e o f  p u r ­
p o r t in g  t o  r e d u c e ,  amend o r  o th e r w is e  a f f e c t  th e  N o te , th e  A s s ig n ­
m ent (a s  d e f in e d  in  th e  A g re e m e n t)  o r  any  o th e r  o b l i g a t i o n  o f  th e  
C o u n ty ,  th e  Com pany, th e  G u a ra n to r  o r  any  o th e r  o b l i g o r  o r  t o  v a ry  
any te rm s  o f  p a y m e n t;
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( n )  any c la im  o f  im m u n ity  on  b e h a l f  o f  th e  C o u n ty  
o r  any o t h e r  o b l i g o r  o r  g u a r a n to r  o r  w i t h  r e s p e c t  t o  any p r o p e r t y  
o f  th e  C o u n ty  o r  any o t h e r  o b l i g o r  o r  g u a r a n t o r ;

( o )  th e  a c tu a l  o r  p u r p o r te d  a s s ig n m e n t o f  a n y  o f  
th e  o b l i g a t i o n s ,  c o v e n a n ts  and a g re e m e n ts  g u a ra n te e d  m  t h i s  
G u a r a n te e ;

( p )  th e  r e c e ip t  and a c c e p ta n c e  by th e  H o ld e r  o r  
th e  C o u n ty  o f  n o te s  and any e x te n s io n s  and re n e w a ls  t h e r e o f ;

( q )  th e  r e le a s e ,  s u b s t i t u t i o n  o r  re p la c e m e n t  in  
a c c o rd a n c e  w i t h  th e  te rm s  o f  th e  A g re e m e n t o f  any p r o p e r t y  s u b je c t  
t h e r e t o  o r  any r e d e l i v e r y ,  r e p o s s e s s io n ,  s u r r e n d e r ,  d e s t r u c t i o n  o r  
c o n d e m n a t io n  o f  a n y  s u c h  p r o p e r t y ,  in  w h o le  o r  in  p a r t ;

( r )  any  l i m i t a t i o n  on th e  l i a b i l i t y  o r  o b l i g a t i o n s  
o f  th e  Company o r  th e  C o u n ty  u n d e r th e  A g re e m e n t o r  any  r e la t e d  
d o c u m e n ta t io n ,  o r  any t e r m in a t i o n ,  c a n c e l l a t i o n ,  f r u s t r a t i o n  o f  
p u rp o s e ,  i r r e g u l a r i t y ,  i n v a l i d i t y  o r  u n e n f o r c e a b i l i t y  ( i n c lu d i n g ,  
w i t h o u t  l i m i t a t i o n ,  by re a s o n  o f  a n y  in s o lv e n c y  o r  b a n k r u p tc y  o f  
th e  Company o r  an yo n e  e ls e  o r  any d i s a f f i r m a n c e  by th e  p r im a r y  
o b l i g o r ) ,  in  w h o le  o r  i n  p a r t ,  o f  th e  A g re e m e n t o r  any  r e la t e d  
d o c u m e n ta t io n  o r  any te rm  t h e r e o f ,  o r  th e  N o te  o r  any  s e c u r i t y  
t h e r e o f ;

( s )  any  f a i l u r e  o f  th e  C o u n ty  o r  th e  H o ld e r  to  
m i t i g a t e  dam ages r e s u l t i n g  fro m  any d e f a u l t  by th e  Company o r  
G u a r a n to r  u n d e r th e  A g re e m e n t o r  G u a ra n te e ;

( t )  a n y  o th e r  c ir c u m s ta n c e s  w h ic h  m ig h t  o th e r w is e  
c o n s t i t u t e  a l e g a l  o r  e q u i t a b le  d is c h a r g e  o r  d e fe n s e  o f  a s u r e t y  
o r  a g u a r a n t o r ;  o r

(u )  any  o th e r  o c c u r r e n c e  w h a ts o e v e r ,  w h e th e r  s im ­
i l a r  o r  d i s s i m i l a r  t o  th e  f o r e g o in g .

SECTION 2 .3  No Im p a irm e n t o r  S e t - O f f . No a c t  o f  com­
m is s io n  o r  o m is s io n  o f  any k in d  o r  a t  any t im e  upon th e  p a r t  o f  
th e  C o u n ty  o r  th e  H o ld e r ,  o r  t h e i r  s u c c e s s o rs  and a s s ig n s ,  in  
r e s p e c t  o f  any m a t te r  w h a ts o e v e r  s h a l l  i n  a n y  way im p a ir  th e  
r i g h t s  o f  any H o ld e r  o f  th e  N o te  t o  e n fo r c e  a n y  r i g h t ,  po w e r o r  
b e n e f i t  u n d e r  t h i s  G u a ra n te e  and no s e t - o f f ,  c o u n t e r c la im ,  r e ­
d u c t io n ,  d im in u t io n  o f  any o b l i g a t i o n ,  o r  a n y  d e fe n s e  o f  a n y  k in d  
o r  n a tu r e  ( o t h e r  th a n  p e r fo rm a n c e  by  th e  G u a r a n to r  o f  i t s  o b l i ­
g a t io n s  h e r e u n d e r ) ,  w h ic h  th e  G u a ra n to r  has o r  may ha ve  a g a in s t  
th e  C o u n ty ,  any H o ld e r  o f  th e  N o te  o r  any  a s s ig n e e  o r  s u c c e s s o r  
t h e r e o f  s h a l l  be a v a i la b le  h e re u n d e r  t o  th e  G u a r a n to r .  The G u a r­
a n t o r  h e re b y  e x p r e s s ly  w a iv e s  n o t i c e  fro m  a n y  H o ld e r  o f  i t s  a c ­
c e p ta n c e  and r e l ia n c e  on  t h i s  G u a ra n te e .
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SECTION 2 .4  E n fo rc e m e n t . In  th e  e v e n t  o f  a d e f a u l t  in  
p a ym e n t o f  p r i n c i p a l  o f  o r  r e d e m p t io n  p re m iu m , i f  a n y ,  on th e  N o te  
when and as th e  same s h a l l  become d u e ,  w h e th e r  a t  th e  s ta te d  m a t­
u r i t y  t h e r e o f ,  by a c c e l e r a t i o n ,  c a l l  f o r  p re p a y m e n t o r  o th e r w is e ,  
o r  in  th e  e v e n t  o f  a d e f a u l t  i n  th e  p a ym en t o f  any i n t e r e s t  on o r  
a n y  o t h e r  a m oun t p a y a b le  in  r e s p e c t  o f  t h e  N o te  o r  u n d e r th e  
A g re e m e n t o r  M o r tg a g e  when and as t h e  same s h a l l  become d u e , and 
c o n t in u a n c e  t h e r e o f  b e yo n d  th e  p e r io d  o f  g r a c e ,  i f  a n y ,  p ro v id e d  
w i t h  r e s p e c t  t h e r e t o ,  th e  H o ld e r  may p ro c e e d  t o  e n fo r c e  i t s  r i g h t s  
h e re u n d e r  and th e  H o ld e r  s h a l l  have th e  r i g h t  t o  p ro c e e d  f i r s t  and 
d i r e c t l y  a g a in s t  th e  G u a r a n to r  u n d e r t h i s  G u a ra n te e  w i t h o u t  p ro ­
c e e d in g  a g a in s t  o r  e x h a u s t in g  any o t h e r  re m e d ie s  w h ic h  i t  may have  
and w i t h o u t  r e s o r t i n g  t o  any o th e r  s e c u r i t y  h e ld  by th e  C o u n ty  o r  
th e  H o ld e r .

SECTION 2 .5  I n d e m n i f ic a t io n  A g a in s t  I n v a l i d i t y . I f  a t  
a n y  t im e  an A d ju d i c a t i o n  o f  I n v a l i d i t y  s n a i l  ha ve  been made, th e  
G u a r a n to r  w i l l  p a y  t o  a n y  H o ld e r  o f  th e  N o te ,  upon dem and, an 
am o u n t e q u a l t o  th e  am oun t w h ic h  w o u ld  h a v e  be e n  due in  th e  e v e n t 
o f  th e  re d e m p t io n  o f  th e  N o te  in  w h o le  p u r s u a n t  to  th e  A g reem en t 
o n  th e  d a te  o f  s u c h  A d ju d ic a t io n  o f  I n v a l i d i t y .  " A d ju d ic a t io n  o f  
I n v a l i d i t y "  s h a l l  mean a f i n a l  a d ju d i c a t i o n  by any c o u r t  o f  com­
p e te n t  j u r i s d i c t i o n ,  t h a t  th e  N o te  o r  th e  A s s ig n m e n t i s  i n v a l i d  o r  
i n  any  m anner u n e n fo r c e a o le  f o r  any re a s o n  w h a ts o e v e r ,  in c lu d in g ,  
w i t h o u t  l i m i t a t i o n ,  any i n v a l i d i t y  o r  i r r e g u l a r i t y  i n  any s t a t u ­
t o r y  o r  o t h e r  p r o c e e d in g s  r e l a t i n g  t o  th e  fo r m a t io n  o r  e x is te n c e  
o f  th e  C o u n ty ,  t o  th e  is s u a n c e  o f  t h e  N o te  o r  t o  th e  e x e c u t io n  and 
d e l i v e r y  o f  th e  A g re e m e n t o r  th e  A s s ig n m e n t o r  th e  a d o p t io n  o f  th e  
r e s o l u t i o n s  p u r p o r t in g  t o  a u th o r iz e  th e  is s u a n c e  and s a le  o f  th e  
N o te  by th e  C o u n ty .

SECTION 2 .6  A d d i t io n a l  I n d e m n i f i c a t io n . The G u a ra n to r  
h e re b y  a g re e s  t o  p a y  and to  in d e m n if y  and save  each H o ld e r  o f  th e  
N o te  h a rm le s s  a g a in s t  and  fro m  any d a m a g e , l o s s ,  c o s t  o r  expense  
( i n c lu d i n g  re a s o n a o le  a t t o r n e y s ’ f e e s  and d is b u r s e m e n ts )  w h ic h  any 
su ch  H o ld e r  may in c u r  o r  be s u b je c t  to  a s  a c o n s e q u e n c e , d i r e c t  o r  
i n d i r e c t ,  o f  ( 1 )  a n y  b re a c h  b y  the  C om pany, th e  G u a r a n to r ,  o r  th e  
C o u n ty  o f  a n y  w a r r a n t y ,  r e p r e s e n t a t io n ,  c o v e n a n t ,  te rm  o r  c o n d i ­
t i o n  i n ,  o r  th e  o c c u r r e n c e  o f  any d e f a u l t  u n d e r ,  t h i s  G u a ra n te e , 
th e  A g re e m e n t,  th e  N o te  o r  a n y  r e la t e d  d o c u m e n ta t io n ,  to g e th e r  
w i t h  a l l  r e a s o n a b le  e x p e n s e s  r e s u l t i n g  f r o m  th e  co m p ro m ise s  o r  
d e fe n s e  o f  a n y  c la im s  o r  l i a b i l i t i e s  a r i s in g  a s  a r e s u l t  o f  any 
su ch  b re a c h  o r  d e f a u l t ,  and ( 2 )  d e fe n s e  a g a in s t  any le g a l  a c t io n  
com m enced t o  c h a l le n g e  th e  v a l i d i t y  o f  a n y  o f  th e  a b o v e - r e f e r r e d  
t o  in s t r u m e n ts .

T he  G u a r a n to r  f u r t h e r  a g re e s  t o  in d e m n ify  and save  th e  
H o ld e r  h a rm le s s  a g a in s t  and f r o m  a l l  c la im s  by o r  on  b e h a l f  o f  a n y  
p e r s o n ,  f i r m  o r  c o r p o r a t io n  a r i s in g  from  th e  e x e c u t io n  and d e ­
l i v e r y  by th e  H o ld e r  o f  any  d o c u m e n ta t io n  r e l a t i n g  t o  th e  N o te  o r
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f r o m  th e  c o n d u c t  o r  m anagem ent o f  any w o rk  o r  t h i n g  done o n , th e  
P r o je c t  and a g a in s t  and fro m  a l l  c la im s  a r i s i n g  f ro m  ( i )  any c o n ­
d i t i o n  o f  th e  P r o je c t ,  ( i i )  any b re a c h  o r  d e f a u l t  on  th e  p a r t  o f  
th e  G u a r a n to r ,  th e  C om pany, o r  th e  C o u n ty  i n  th e  p e r fo rm a n c e  o f  
a n y  o f  i t s  o b l i g a t i o n s  u n d e r t h i s  G u a ra n te e ,  th e  A g re e m e n t, th e  
N o te ,  th e  M o r tg a g e  o r  any r e la t e d  d o c u m e n ta t io n ,  ( i i i )  a n y  a c t  o f  
n e g l ig e n c e ' o f  th e  C om pany, o r  th e  G u a r a n to r  o r  o f  a n y  o f  t h e i r  
r e s p e c t iv e  a g e n ts ,  c o n t r a c t o r s ,  s e r v a n t s ,  e m p lo y e e s  o r  l ic e n s e e s  
i n  c o n n e c t io n  w i t h  th e  P r o je c t  o r  ( i v )  a n y  a c t  o f  n e g l ig e n c e  o f  
a n y  a s s ig n e e  o f  th e  Company o r  th e  G u a r a n to r ,  o r  o f  any a g e n ts ,  
c o n t r a c t o r s ,  s e r v a n t s ,  e m p lo y e e s  o r  l ic e n s e e s  o f  a n y  a s s ig n e e  o r  
le s s e e  o f  th e  Company o r  th e  G u a r a n to r .  The G u a r a n to r  s h a l l  i n ­
d e m n ify  and s a v e  th e  H o ld e r  h a rm le s s  a g a in s t  and f r o m  any and a l l  
d a m a g e s , l o s s e s ,  c o s ts  and e xp e n s e s  ( i n c lu d i n g  re a s o n a b le  
a t t o r n e y s '  fe e s  and d is b u rs e m e n ts )  in c u r r e d  o r  s u f f e r e d  in  o r  in  
c o n n e c t io n  w i t h  any  su ch  c la im  a r i s i n g  as a f o r e s a id ,  o r  i n  c o n ­
n e c t io n  w ith  a n y  a c t io n  o r  p ro c e e d in g  b r o u g h t  t h e r e o n ,  and upon 
n o t i c e  fro m  th e  H o ld e r ,  th e  G u a ra n to r  s h a l l  d e fe n d  th e  H o ld e r  i n  
a n y  su ch  a c t io n  o r  p ro c e e d in g  a t  G u a r a n to r 's  own c o s t  and e x p e n s e .

ARTICLE I I I .

AFFIRM ATIVE COVENANTS

The G u a ra n to r  c o v e n a n ts  and a g re e s  t h a t  f ro m  and a f t e r  
th e  d a te  h e r e o f  and so lo n g  as th e  N o te  i s  o u t s t a n d in g  th e  
G u a r a n to r  w i l l :

SECTION 3 .1  M a in te n a n c e  o f  O f f i c e . M a in ta in  an o f f i c e  
i n  New Y o rk ,  New Y o rk  ( o r  su ch  o tn e r  p la c e  in  th e  U n ite d  S ta t e s  o f  
A m e r ic a  as th e  G u a ra n to r  may d e s ig n a te  i n  w r i t i n g  t o  th e  Bank o r  
t o  any s u b s e q u e n t H o ld e r  o f  th e  N o te ) ,  w h e re  n o t i c e s  and dem ands 
t o  o r  upon th e  G u a ra n to r  in  r e s p e c t  o f  th e  N o te  may be g iv e n  o r  
m ade .

SECTION 3 .2  Keep B o o k s ; S e t A s id e  R e s e r v e s . ( a ) K e e p ,
and ca u se  each  S u b s id ia r y  t o  k e e p , p r o p e r  b o o k s  o f  r e c o r d  and 
a c c o u n t in  w h ic h  t r u e ,  c o r r e c t  and c o m p le te  e n t r i e s  w i l l  be  made 
o f  i t s  t r a n s a c t io n s  in  a c c o rd a n c e  w i t h  g e n e r a l l y  a c c e p te d  a c c o u n t ­
in g  p r i n c i p l e s ;  and

(b ) S e t a s id e Aon i t s  b o o k s  f ro m  i t s  e a r n in g s  f o r  
th e  f i s c a l  y e a r  b e g in n in g  J a n u a ry  1, 1 9 b 3 , and f o r  e a cn  f i s c a l  
y e a r  t h e r e a f t e r ,  a d e q u a te  r e s e r v e s  f o r  d e f e r r e d  in co m e  ta x e s  and 
f o r  d e p r e c ia t i o n ,  o b s o le s c e n c e  a n d /o r  a m o r t i z a t i o n  ( i n c lu d i n g ,  
w i t h o u t  l i m i t a t i o n ,  a m o r t i z a t io n  o f  le a s e h o ld  im p ro v e m e n ts )  o f  i t s  
p r o p e r t i e s  d u r in g  su ch  y e a r ,  and a l l  o t h e r  p r o p e r  r e s e r v e s  w h ic h  
s h o u ld  be s e t  a s id e  fro m  su ch  e a r n in g s  in  c o n n e c t io n  w i t h  i t s
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b u s in e s s ,  a l l  as d e te rm in e d  in  a c c o rd a n c e  w i t h  g e n e r a l l y  a c c e p te d  
a c c o u n t in g  p r i n c i p l e s .

SECTION 3 .3  Paym ent o f  T a x e s ; C o rp o ra te  E x is te n c e ;  
M a in te n a n c e  o f  P r o p e r t i e s . (a )  Pay and d is c h a r g e  p r o m p t ly ,  and 
c a u s e  e a cn  S u b s id ia r y  t o  pay  and d is c h a r g e  p r o m p t ly ,  a l l  ta x e s  
( i n c l u d i n g ,  w i t h o u t  l i m i t a t i o n ,  a l l  p a y r o l l  w i t h h o ld in g s ) ,  a s s e s s ­
m e n ts  and g o v e rn m e n ta l c h a rg e s  o r  l e v ie s  im posed  upon i t  o r  upon 
i t s  incom e o r  p r o f i t s  o r  upon a n y  o f  i t s  p r o p e r t y ,  r e a l ,  p e rs o n a l 
o r  m ix e d , o r  upon any p a r t  t h e r e o f ,  b e fo r e  th e  same s h a l l  become 
i n  d e f a u l t ,  as  w e l l  as a l l  c la im s  f o r  l a b o r ,  m a t e r ia ls  and s u p ­
p l i e s  w h ic h ,  i f  u n p a id ,  m ig h t  by la w  become a L ie n  upon i t s  p r o p ­
e r t y ;  p r o v id e d ,  h o w e v e r , t h a t  n e i t h e r  th e  G u a ra n to r  o r  any S u b s id ­
i a r y  s h a l l  be r e q u i r e d  t o  pay any  sucn  t a x ,  a s s e s s m e n t, c n a rg e , 
l e v y  o r  c la im  o r  d is c h a r g e  any such  L ie n  (u n le s s  as  a r e s u l t  any 
l i e n  may be f o r e c lo s e d )  i f  th e  v a l i d i t y  t h e r e o f  s h a l l  be c o n te s te d  
i n  good f a i t h  by a p p r o p r ia t e  p ro c e e d in g s  and i f  th e  G u a r a n to r  o r  
s u c h  S u b s id ia r y  s h a l l  have  s e t  a s id e  on i t s  b o o ks  such  r e s e r v e s ,  
i f  a n y , as  may be r e q u i r e d  in  a c c o rd a n c e  w i t h  g e n e r a l l y  a c c e p te d  
a c c o u n t in g  p r i n c ip l e s  w i t h  r e s p e c t  t o  th e  t a x ,  a s s e s s m e n t, c h a rg e ,  
le v y  o r  c la im  so c o n te s t e d ;

(b )  ( i )  C o n d u c t c o n t in u o u s ly  and o p e r a te  a c t i v e l y ,  
i t s  b u s in e s s  a c c o r d in g  t o  good b u s in e s s  p r a c t i c e s ;  ( i i )  keep  in  
f u l l  f o r c e  and e f f e c t  i t s  c o r p o r a te  e x is t e n c e ,  r i g h t s ,  l i c e n s e s ,  
p e r m it s  and f r a n c h is e s  and c o m p ly  w it h  a l l  o f  th e  la w s ,  r u le s  and 
r e g u la t i o n s  g o v e rn in g  i t s  b u s in e s s ;  and ( i i i )  make a l l  such  r e ­
p o r t s  and pay a l l  su ch  f r a n c h is e  and o th e r  ta x e s  and l ic e n s e  fe e s  
and  do a l l  su ch  o t h e r  t h in g s  as may be l a w f u l l y  r e q u i r e d ,  t o  m a in ­
t a i n  i t s  r i g h t s ,  l i c e n s e s ,  le a s e s ,  p o w e rs  and f r a n c h is e s  u n d e r th e  
la w s  o f  th e  U n ite d  S ta te s  o f  A m e r ic a  and o f  th e  S ta te s  o r  j u r i s ­
d i c t i o n s  in  w h ic h  i t  i s  o rg a n iz e d  o r  d o e s  b u s in e s s ,  and cause  ea ch  
S u b s id ia r y  t o  do a l l  o f  th e  f o r e g o in g ;  and

(c )  M a in ta in  and k e e p , o r  cause  to  be m a in ta in e d  
and  k e p t ,  i t s  p r o p e r t i e s  in  good r e p a i r ,  w o rk in g  o r d e r  and c o n d i ­
t i o n ,  and fro m  t im e  to  t im e  make o r  ca u se  to  be made a l l  n e e d fu l  
r e p a i r s ,  r e n e w a ls ,  re p la c e m e n ts  and im p ro v e m e n ts  so  t h a t  th e  
b u s in e s s  c a r r ie d  on in  c o n n e c t io n  t h e r e w i t h  may be p r o p e r ly  and 
a d v a n ta g e o u s ly  c o n d u c te d  a t  a l l  t im e s ,  and cause  each  S u b s id ia r y  
t o  do a l l  o f  th e  f o r e g o in g .

SECTION 3 .4  In s u r a n c e . K e e p ^ ( i ) a l l  o f  i t s  in s u r a b le  
p r o p e r t i e s  and i n t e r e s t s  in s u re d  a t  a l l  t im e s  w i t h  f i n a n c i a l l y  
sound  and r e s p o n s ib le  in s u ra n c e  c a r r i e r s  s a t i s f a c t o r y  t o  th e  Bank 
a g a in s t  lo s s  o r  damage by f i r e  and o th e r  r i s k s ,  c a s u a l t i e s  and 
c o n t in g e n c ie s  in  such  m anner and to  th e  e x te n t  t h a t  l i k e  p ro p ­
e r t i e s  and i n t e r e s t s  a re  c u s to m a r i ly  so in s u re d  by o t h e r  c o r p o ­
r a t io n s  engaged  in  th e  same o r  a s i m i l a r  b u s in e s s  s i m i l a r l y  s i t u ­
a te d ;  ( i i )  a d e q u a te  in s u ra n c e  a t  a l l  t im e s  w ith  f i n a n c i a l l y  sound
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and r e s p o n s ib le  in s u r a n c e  c a r r i e r s  s a t i s f a c t o r y  to  th e  Bank 
a g a in s t  l i a b i l i t y  on a c c o u n t  o f  damage o r  i n j u r y  t o  p e rs o n s  and 
p r o p e r t i e s  and u n d e r a l l  a p p l ic a b le  w o r k e r s '  c o m p e n s a t io n  la w s ; 
and ( i i i )  a d e q u a te  in s u r a n c e  c o v e r in g  su ch  o t h e r  r i s k s  as  th e  Bank 
may re a s o n a b ly  r e q u e s t  f ro m  t im e  to  t im e  and as  may be th e n  
c u s to m a ry  in  th e  i n d u s t r y .

SECTION 3 .5  F in a n c ia l  S ta te m e n ts  a nd  R e p o r ts . F u r n is h  
t o  th e  B a n k , in  d u p l i c a t e :  ( a )  As so o n  as p r a c t i c a b l e ,  and in  
any e v e n t  w i t h i n  120 d a y s  a f t e r  th e  end o f  th e  second  f i s c a l  
q u a r t e r  in  each  f i s c a l  y e a r  o f  th e  G u a r a n to r ,  u n a u d 1te d / \b a la n c e  
s h e e ts  o f  th e  G u a ra n to rA a s  a t  th e  end  o f  su ch  q u a r t e r  and r e la t e d  
unaud i  te d /v s ta te m e n ts  o f  in c o m e , r e t a in e d  e a r n in g s  and changes  in  
f i n a n c i a l  p o s i t i o n  o f  th e  G u a r a n to r / \ f o r  ea ch  su ch  h a l f  and f o r  
t h a t  p a r t  o f  th e  f i s c a l  y e a r  o f  th e  G u a r a n to r  th e n  e n d e d , a l l  in  
r e a s o n a b le  d e t a i l  and s a t i s f a c t o r y  i n  sco p e  t o  th e  B a n k , s e t t i n g  
f o r t h  in  each  c a s e  in  c o m p a r a t iv e  fo rm  th e  c o r r e s p o n d in g  f ig u r e s  
f o r  th e  c o r r e s p o n d in g  p e r io d ( s )  o f  th e  p re c e d in g  f i s c a l  y e a r ,  
w h ic h  s ta te m e n ts  s h a l l ,  as a w h o le ,  f a i r l y  p r e s e n t  th e  f i n a n c i a l  
p o s i t i o n  o f  th e  G u a ra n to rA a s  a t  th e  end o f  th e  p e r io d s  in v o lv e d  
and th e  r e s u l t s  o f  th e  o p e r a t io n s  o f  th e  G u a r a n to r / \ f o r  such  
p e r io d s ,  and w h ic h  s h a l l  be c e r t i f i e d  by th e  c h i e f  f i n a n c i a l  o f ­
f i c e r  o f  th e  G u a r a n to r  as h a v in g  been p re p a r e d  u n d e r h i s  s u p e r ­
v i s io n  in  a c c o rd a n c e  w i t h  g e n e r a l l y  a c c e p te d  a c c o u n t in g  p r i n c ip l e s  
c o n s i s t e n t l y  a p p l ie d  and c o n s is t e n t  w i t h  th e  p r i n c i p l e s  a p p l ie d  in  
th e  f i n a n c i a l  s ta te m e n ts  f o r  th e  p re c e d in g  y e a r ,  s u b je c t  to  y e a r -  
end a u d i t  a d ju s tm e n ts ,  and t h a t  he know s o f  no  f a c t s  i n c o n s is t e n t  
w i t h  su ch  s ta te m e n ts ;

(b )  As soon  as  p r a c t i c a b l e ,  and in  any e v e n t w i t h ­
in  120 d a y s  a f t e r  th e  end  o f  ea ch  f i s c a l  y e a r  o f  th e  G u a r a n to r , ^  
b a la n c e  s h e e ts  o f  th e  G u a ra n to rA a s  a t  th e  end o f  su ch  y e a r  and 
r e la t e d  s ta te m e n ts  o f  in c o m e , r e t a in e d  e a r n in g s  and ch a n g e s  in  
f i n a n c i a l  p o s i t i o n  o f  th e  G u a r a n to r / ^ o r  su ch  y e a r ,  s e t t i n g  f o r t h  
in  each  case  in  c o m p a r a t iv e  fo rm  th e  c o r r e s p o n d in g  f i g u r e s  f o r  th e  
p re c e d in g  f i s c a l  y e a r ,  p re p a re d  in  a c c o rd a n c e  w i t h  g e n e r a l ly  a c ­
c e p te d  a c c o u n t in g  p r i n c i p l e s  c o n s i s t e n t l y  a p p l ie d  and a c c o m p a n ie d  
by ( i )  an a u d i t  r e p o r t  and o p in io n  in  r e s p e c t  o f  s u c h /\ f  i n a n c ia l  
s ta te m e n ts  o f  M ann, J u d d , Landau  o r  o t h e r  in d e p e n d e n t c e r t i f i e d  
p u b l i c  a c c o u n ta n ts  o f  r e c o g n iz e d  s ta n d in g  s e le c te d  by th e  
G u a ra n to r  and a c c e p ta b le  to  th e  B a n k , w h ic h  r e p o r t  and o p in io n  
s h a l l  be u n q u a l i f i e d  as  to  th e  s co p e  o f  th e  a u d i t  and r e a s o n a b ly  
s a t i s f a c t o r y  t o  th e  B a n k , in  a l l  o t h e r  r e s p e c t s ,  and ( i i )  a c e r t ­
i f i c a t i o n  o f  th e  c h ie f  f i n a n c i a l  o f f i c e r  o f  th e  G u a r a n to r  in  
r e s p e c t  o f  s u c h ^ f in a n c ia l  s ta te m e n ts ,  t o  th e  same e f f e c t  as p r o ­
v id e d  in  ( a )  a b o ve  e x c lu d in g  any  r e fe r e n c e  t o  y e a r -e n d  a u d i t  
a d ju s tm e n t s .

( c )  C o n c u r r e n t ly  w i t h  th e  f i n a n c i a l  s ta te m e n ts  
d e l iv e r e d  p u r s u a n t  to  S e c t io n  3 . 5 ( b ) ,  th e  w r i t t e n  s ta te m e n t o f  
such  a c c o u n ta n ts  t h a t  in  m a k in g  th e  e x a m in a t io n  n e c e s s a ry  f o r
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t h e i r  r e p o r t  and  o p in io n  on  such  c o n s o l id a te d  f i n a n c i a l  s ta te m e n ts  
th e y  h a v e  o b ta in e d  no K now ledge  o f  any c o n d i t i o n ,  e v e n t o r  a c t  
w h ic h  c o n s t i t u t e s  an E v e n t o f  D e fa u l t  h e re u n d e r  o r  w h ic h ,  w i t n  
n o t i c e  o r  la p s e  o f  t im e ,  o r  b o th ,  w o u ld  c o n s t i t u t e  su ch  an E v e n t 
o f  D e f a u l t ,  o r  i f  su ch  a c c o u n ta n ts  s h a l l  h a ve  o b ta in e d  K n o w le d g e  
o f  any su ch  c o n d i t i o n ,  e v e n t  o r  a c t ,  th e y  s h a l l  d is c lo s e  in  su ch  
s ta te m e n t  th e  d e f a u l t  o r  d e f a u l t s  in v o lv e d  and th e  n a tu r e  and 
s t a t u s  t h e r e o f ;

(d )  C o n c u r r e n t ly  w i t h  th e  f i n a n c i a l  s ta te m e n ts  
d e l i v e r e d  p u r s u a n t  t o  S e c t io n s  3 .5 ( a )  and 3 . 5 ( b ) ,  a c e r t i f i c a t e  o f  
t h e  c h i e f  e x e c u t iv e  and th e  c h ie f  f i n a n c i a l  o f f i c e r s  o f  th e  G u a r­
a n to r  t o  th e  e f f e c t  t h a t  th e r e  e x i s t s  no c o n d i t i o n ,  e v e n t  o r  a c t  
w h ic h  c o n s t i t u t e s  an E v e n t o f  D e fa u l t  h e re u n d e r ,  o r  w h ic h ,  w i t h  
n o t i c e  o r  la p s e  o f  t im e ,  o r  b o th ,  w o u ld  c o n s t i t u t e  such  an E v e n t 
o f  D e f a u l t ,  o r  i f  any su ch  c o n d i t i o n ,  e v e n t  o r  a c t  e x i s t s ,  s p e c i ­
f y i n g  t h e  n a tu r e  t h e r e o f ,  th e  p e r io d  o f  i t s  e x is te n c e  and w h a t 
a c t io n  th e  G u a r a n to r  p ro p o s e s  to  taK e  w i t h  r e s p e c t  t h e r e t o .  The 
G u a r a n to r  f u r t h e r  c o v e n a n ts  t h a t  f o r t h w i t h  upon a n y  o f f i c e r  o f  th e  
G u a r a n to r  o b t a in in g  kn o w le d g e  o f  any E v e n t o f  D e f a u l t  h e re u n d e r  o r  
o f  a c o n d i t i o n ,  e v e n t  o r  a c t  w h ic h ,  w i t h  n o t i c e  o r  la p s e  o f  t im e ,  
o r  b o th ,  w o u ld  c o n s t i t u t e  such  an E v e n t o f  D e f a u l t ,  i t  w i l l  d e ­
l i v e r  t o  th e  B ank a s ta te m e n t  o f  i t s  c h ie f  e x e c u t iv e  o r  c h ie f  
f i n a n c i a l  o f f i c e r  s p e c i f y in g  th e  n a tu r e  t h e r e o f ,  th e  p e r io d  o f  
e x is t e n c e  t h e r e o f  and w h a t a c t io n  th e  G u a ra n to r  p ro p o s e s  t o  ta k e  
w i t h  r e s p e c t  t h e r e t o ;

( e )  P ro m p t ly  upon r e c e ip t  t h e r e o f ,  c o p ie s  o f  any 
r e p o r t s  s u b m it te d  t o  th e  G u a ra n to r  by i t s  a c c o u n ta n ts  i n  c o n n e c ­
t i o n  w i t h  any e x a m in a t io n  o f  th e  f i n a n c i a l  s ta te m e n ts  o f  th e  G u a r -  
a n to r /\m a d e  by s u c h  a c c o u n ta n ts ,  and c o p ie s  o f  any  o th e r  com m un i­
c a t io n s  r e c e iv e d  by th e  G u a ra n to r  o r  any o f  i t s  d i r e c t o r s  fro m  
s u c h  a c c o u n ta n ts  r e l a t i v e  to  any f i n a n c i a l  s ta te m e n ts  o r  a u d i t  o r  
i n t e r n a l  c o n t r o ls  and s y s te m s  o f  th e  G u a r a n to r ;

( f )  P ro m p t ly  upon t h e i r  b e co m in g  a v a i l a b l e ,  c o p ie s  
o f  a l l  f i n a n c i a l  s ta te m e n ts ,  r e p o r t s  and n o t i c e s / s e n t  o r  made 
a v a i la b l e  g e n e r a l ly  by th e  G u a ra n to r  t o  i t s  s h a r e h o ld e r s , ^and  o f  
a l l  r e p o r t s ,  r e g i s t r a t i o n  s ta te m e n ts  and p r o s p e c tu s e s  f i l e d  by th e  
G u a ra n to r /^  w ith  a n y  s e c u r i t i e s  e xchange  o r  w i t h  th e  S e c u r i t i e s  and 
E xch a n g e  C o m m is s io n , o r  any g o v e rn m e n ta l a u t h o r i t y  s u c c e e d in g  t o  
a n y  o f  i t s  f u n c t io n s ,  and o f  a l l  p re s s  r e le a s e s  and o th e r  s t a t e ­
m e n ts  made a v a i la b le  g e n e r a l ly  by th e  G u a ra n to r  to  th e  p u b l i c  
c o n c e r n in g  m a t e r ia l  d e v e lo p m e n ts  i n  th e  b u s in e s s  o f  th e  G u a r a n to ^ .

(g )  N o t l a t e r  th a n  10 d a y s  p r i o r  t o  th e  f i l i n g  
t h e r e o f  i n  th e  o f f i c e  o f  th e  S e c r e ta r y  o f  S ta t e  o f  th e  S ta t e  o f  
New Y o r k , a t r u e  and c o m p le te  copy  o f  any p ro p o s e d  am endm ent t o  
th e  C e r t i f i c a t e  o r  A r t i c l e s  o f  I n c o r p o r a t io n  o f  tn e  G u a r a n to r ;
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(h )  P ro m p t ly  f o l l o w in g  th e  o c c u r r e n c e  t h e r e o f ,  
n o t i c e  o f  a n y  m a t e r ia l  a d v e rs e  change  in  th e  b u s in e s s  o r  in  th e
c o n d i t i o n ,  f i n a n c i a l  o r  o t h e r w is e ,  o f  th e  G u a ra n to r* ; and 

A
( i )  Such o t h e r  in f o r m a t io n  as  to  th e  f i n a n c i a l  

c o n d i t i o n ,  o p e r a t io n s ,  b u s in e s s ,  p r o p e r t i e s  and o th e r  a s s e ts  o f  
th e  G u a ra n to r . ,  as th e  B ank may fro m  t im e  t o  t im e  re a s o n a o ly  
r e q u e s t .

SECTION 3 .6  I n s p e c t  i o n . P e r m i t  th e  Bank o r  i t s  
r e p r e s e n t a t i v e s  t o  v i s i t  and in s p e c t  a n y  o f  th e  p r o p e r t ie s  o f  th e  
G u a ra n to r^ ,  t o  e xa m in e  i t s  r e s p e c t iv e  b o o k s  o f  a c c o u n t and re c o r d s  
and t o  d is c u s s  th e  a f f a i r s ,  f in a n c e s  and a c c o u n ts  o f  th e  G u a r a n to r ^  
w i t h  i t s  r e s p e c t iv e  o f f i c e r s ,  a l l  a t  s u c h  t im e s  and as o f t e n  as 
th e  B ank may r e q u e s t .

SECTION 3 .7  N o t ic e  o f  C la im s . P r o m p t ly  g iv e  w r i t t e n  
n o t i c e  to  th e  Bank o f  ( a )  any a c t i o n ,  p ro c e e d in g  o r  c la im  o f  w h ic h  
t h e  G u a r a n to r  may have  n o t i c e ,  w h ic h  may be commenced o r  a s s e r te d  
a g a in s t  th e  G u a r a n to r  o r  any o f  i t s  S u b s id ia r i e s  in  w h ic h  tn e  
a m o u n t in v o lv e d  i s  $ 1 0 0 ,0 0 0  o r  more and  i s  n o t  c o v e re d  by i n s u r ­
a n c e  a s  t o  w h ic h  th e  in s u r e r  has n o t  d is c la im e d  l i a b i l i t y ,  o r  
w h ic h  s e e k s  i n j u n c t i v e  o r  o t h e r  e q u i t a b le  re m e d y , and (b )  any 
d i s p u t e  w h ic h  may e x i s t  b e tw e e n  th e  G u a r a n to r  o r  any o f  i t s  S ub ­
s i d i a r i e s  and any P e rs o n , w h ic h  may m a t e r i a l l y  a f f e c t  th e  n o rm a l 
b u s in e s s  o p e r a t io n s  o f  th e  G u a r a n to r  o r  a n y  o f  i t s  S u b s id ia r ie s  o r  
a n y  o f  i t s  o r  t h e i r  r e s p e c t iv e  p r o p e r t i e s  and o th e r  a s s e ts .

SECTION 3 .8  ERISA C o m p lia n c e . (a )  C o m p ly , and ca u se  
e a ch  o f  i t s  S u b s id ia r ie s  t o  c o m p ly ,  w i t h  th e  p r o v is io n s  o f  ERISA 
w i t h  r e s p e c t  to  e a ch  o f  i t s  o r  t h e i r  r e s p e c t iv e  P la n s ;  and

(b )  As soon  a s  p o s s ib le  
o r  h a s  re a s o n  to  know t h a t  a n y  R e p o r ta b l  
a n y  P la n  o f  th e  G u a r a n to r  o r  any S u b s id i  
t o  th e  Bank a s ta te m e n t s ig n e d  by th e  ch 
f i n a n c i a l  o f f i c e r  o f  th e  G u a ra n to r  s e t t i  
s u c h  R e p o r ta b le  E v e n t and th e  a c t i o n ,  i f  
o r  i t s  S u b s id ia r y  p ro p o s e s  t o  ta k e  w i t h  
w i t h  a c o p y  o f  th e  n o t i c e  o f  such  R e p o r t  
PBGC.

a f t e r  th e  G u a ra n to r  know s 
e E v e n t w ith  re s p e c t  to  
a r y  has  o c c u r r e d ,  f u r n is h  
i e f  e x e c u t iv e  o r  th e  c h i e f  
ng f o r t h  d e t a i l s  as t o  

a n y ,  w h ic h  th e  G u a ra n to r  
r e s p e c t  t h e r e t o ,  to g e t h e r  
a b le  E v e n t fu r n is h e d  to

ARTICLE IV .
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NEGATIVE COVENANTS

The G u a r a n to r  c o v e n a n ts  and a g re e s  t h a t  fro m  and a f t e r  
th e  d a te  h e r e o f  and so  lo n g  as th e  N o te  i s  o u t s t a n d in g ,  u n le s s  th e  
Bank s h a l l  o th e r w is e  c o n s e n t i n  a w r i t i n g  d e l iv e r e d  t o  th e  
G u a r a n to r , ’ th e  G u a r a n to r  w i l l  no

SECTION 4 .1  C u r r e n t  R a t io s . P e rm it  o r  s u f f e r  th e  
r a t i o  o f / ^ C u r r e n t  A s s e ts  to /^ C u r re n t  L i a b i l i t i e s  o f  th e  G u a ra n to r ,  to  
be le s s  th a n  1 .5  to  1 a t  a n y  t im e ;

SECTION 4 .2  W o rk in g  C a p i t a l . P e rm it  o r  s u f f e r  th e / \  
W o rk in g  C a p i t a l  o f  th e  G u a r a n to r ^ to  be le s s  th a n  $ 9 ,0 0 0 ,0 0 0  a t  any 
t im e ;

SECTION 4 .3  T a n g ib le  N e t W o r th .

( a )  P e r m it  o r  s u f f e r  th e  sum o f / \T a n g ib le  N e t 
W o rth  o f  th e  G u a r a n to r / l t o  be le s s  th a n  $ 1 8 ,0 0 0 ,0 0 0  a t  any t im e ;  o r

( b )  P e rm it  o r  s u f f e r  th e  r a t i o  o f  th e x In d e o te d -  
ne ss  o f  th e  G u a r a n to r ^ to  T a n g ib le  N e t W o rth  t o  be more th a n  1 t o  1 
a t  a n y  t im e .

SECTION 4 .4  In d e b te d n e s s . I n  any m anner become o r  be 
l i a b l e ,  c o n t i n g e n t l y  o r  o th e r w is e ,  in  r e s p e c t  o f ,  o r  p e r m it  o r  
s u f f e r  to  e x i s t ,  any In d e b te d n e s s  ( o t n e r  th a n  any In d e b te d n e s s  to  
th e  B a n k , i n c lu d in g  u n d e r t h i s  G u a r a n te e ) ,  e x c e p t  th e  f o l l o w in g :

( a )  In d e b te d n e s s  in  r e s p e c t  o f  ta x e s ,  a s s e s s m e n ts  
and g o v e rn m e n ta l c h a rg e s  o r  l e v ie s  and c la im s  f o r  l a b o r , m a t e r l a ls  
and s u p p l ie s ,  as and t o  th e  e x t e n t  p e r m i t t e d  t o  re m a in  u n p a id  and 
u n d is c h a rg e d  by S e c t io n  3 . 3 ( a ) ;

( b )  In d e b te d n e s s  s e c u re d  by L ie n s  s p e c i f i c a l l y  
p e r m it te d  by  S e c t io n  4 . 5 ( a )  and ( c ) ;

( c )  O th e r  u n s e c u re d  c u r r e n t  l i a b i l i t i e s  ( n o t  th e  
r e s u l t  o f  b o r r o w in g )  in c u r r e d  in  th e  o r d in a r y  c o u rs e  o f  b u s in e s s  
and n o t  e v id e n c e d  by any  n o te  o r  o t h e r  e v id e n c e  o f  in d e b te d n e s s ;  
and

(d )  Any o t h e r  In d e b te d n e s s  w h ic h  i s  l i s t e d  and 
d e s c r ib e d  in  th e  D is c lo s u r e  S c h e d u le ,  and th e  G u a ra n to r  h e re b y  
c o v e n a n ts  and a g re e s  t h a t  none o f  such  In d e b te d n e s s  s h a l l  be v o l ­
u n t a r i l y  p r e p a id  o r  e x te n d e d , renew ed o r  o th e r w is e  m o d i f ie d  in  any 
r e s p e c t .
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SECTION 4 .5  L ie n s . C o n t r a c t ,  c r e a t e ,  assum e, in c u r  o r  
s u f f e r  t o  be c r e a te d ,  assum ed o r  in c u r r e d  o r  t o  e x i s t  any L ie n  
( o t h e r  th a n  as p e r m it t e d  b y  S e c t io n  3 . 3 ( a ) )  u p o n , o r  p le d g e  o f ,  o r  
s u b je c t  t o  th e  p r i o r  p a ym e n t o f  any In d e b te d n e s s  ( o t h e r  th a n  t h a t  
r e p r e s e n te d  by th e  N o te ) ,  a n y  p r o p e r t y  o r  o t h e r  a s s e ts  o f  th e  
G u a r a n t o r ^  any i n t e r e s t  t h e r e in ,  w h e th e r  owned a t  th e  d a te  
h e r e o f  o r  h e r e a f t e r  a c q u i r e d ,  o r  a c q u i r e  o r  a g re e  t o  a c q u ir e  any 
p r o p e r t y  o r  o t h e r  a s s e ts  s u b je c t  t o  any  L ie n  (w h e th e r  o r  n o t  
p r o v is io n  i s  made f o r  th e  e q u a l and r a t a b le  s e c u r in g  o f  th e  N o te ) ,  
o r  s u f f e r  to  e x i s t  a n y  In d e b te d n e s s  o f  th e  G u a r a n to r / to r  ( e x c e p t  as 
and to  th e  e x t e n t  p e r m it te d  by S e c t io n  3 . 3 ( a ) )  any c la im s  o r  
dem ands a g a in s t  th e  G u a ra n to rA w h ic h ,  i f  u n p a id ,  m ig h t  ( i n  th e  
hands  o f  th e  h o ld e r  o r  anyone  who s h a l l  have  g u a ra n te e d  th e  same 
o r  who h a s  any  r i g h t  o r  o b l i g a t i o n  t o  p u rc h a s e  th e  same) by la w  o r  
upon  b a n k r u p tc y  o r  in s o lv e n c y  o r  o th e r w is e ,  be g iv e n  any p r i o r i t y  
w h a ts o e v e r  o v e r  i t s  g e n e r a l  c r e d i t o r s ;  e x c lu d in g ,  h o w e v e r , fro m  
th e  o p e r a t io n  o f  t h i s  S e c t io n  4 .5  any l i e n  in  fa v o r  o f  th e  Bank 
a n d :

( a )  P le d g e s  o r  d e p o s i t s  to  s e c u re  o b l i g a t i o n s  
u n d e r w o r k e r s ' c o m p e n s a t io n  la w s  o r  s i m i l a r  l e g i s l a t i o n ,  in c lu d in g  
l i e n s  o f  ju d g m e n ts  th e r e u n d e r  w h ic h  a re  n o t  c u r r e n t l y  d is c h a r g e -  
a b le ;  d e p o s i t s  o f  ca sh  o r  r e a d i l y  m a r k e ta b le  s e c u r i t i e s  to  s e c u re  
p u b l i c  o r  s t a t u t o r y  o b l i g a t i o n s  o f  th e  G u a r a n t o r  m a t e r ia lm e n 's ,  
m e c h a n ic s ',  v e n d o r s ' o r  o t h e r  l i k e  l i e n s  in c u r r e d  in  th e  o r d in a r y  
c o u rs e  o f  b u s in e s s  w i t h  r e s p e c t  t o  o b l i g a t i o n s  w h ic h  a re  n o t  due 
o r  w h ic h  a re  b e in g  c o n te s te d  in  good f a i t h  and as t o  w h ic h  
a d e q u a te  re s e r v e s  have  been e s ta o l is h e d  o r  d e p o s i t s  o f  ca sh  o r  
r e a d i l y  m a r k e ta b le  s e c u r i t i e s  r e q u i r e d  to  o b t a in  th e  r e le a s e  o f  
su ch  l i e n s  have  been made; l i e n s ,  o th e r  th a n  in  fa v o r  o f  PBGC, 
c r e a te d  by o r  r e s u l t i n g  fro m  any le g a l  p ro c e e d in g s  ( i n c lu d in g  
le g a l  p ro c e e d in g s  i n s t i t u t e d  by th e  G u a ra n to r^  w h ic h  a re  b e in g  
c o n te s te d  in  good f a i t h  by a p p r o p r ia te  p r o c e e d in g s ,  in c lu d in g  
a p p e a ls  o f  ju d g m e n ts  a s  t o  w h ic h  a s ta y  o f  e x e c u t io n  s h a l l  have 
been  is s u e d  and a d e q u a te  r e s e r v e s  s h a l l  have  been e s t a b l i s h e d ;  and 
z o n in g  r e s t r i c t i o n s ,  e a s e m e n ts , l i c e n s e s ,  r e s t r i c t i o n s  on th e  use 
o f  r e a l  p r o p e r t y  o r  m in o r  i r r e g u l a r i t i e s  in  t i t l e  t h e r e t o ,  w h ic h  
d o  n o t  m a t e r i a l l y  d e t r a c t  fro m  th e  v a lu e  o r  im p a ir  th e  use o f  su ch  
p r o p e r t y ;  p r o v id e d ,  h o w e v e r , t h a t  in  no e v e n t s h a l l  th e  G u a ra n to r  
p le d g e ,  m o r tg a g e , a s s ig n  o r  o th e r w is e  e n cu m b e r o r  p e r m it  t o  be 
e n cu m b e re d  any  o f  i t s  p r o p e r ty  o r  o th e r  a s s e ts  o r  any i n t e r e s t  
t h e r e in  f o r  th e  b e n e f i t  o f  any S u b s id ia r y ;

(b )  A ny L ie n s  
o f  th e  G u a r a n to r ^ to  th e  B a n k ;

s e c u r in g  p a ym e n t o f  any  In d e b te d n e s s

( c )  L ie n s  upon and l im i t e d  to  m a c h in e ry  and e q u ip ­
m ent o f  th e  G u a r a n to r ,  c r e a te d  to  s e c u re  o r  p r o v id e  f o r  th e  p a y ­
m en t o f  In d e b te d n e s s  c o n s is t i n g  o f  a l l  o r  p a r t  o f  th e  p u rc h a s e  
p r i c e  t h e r e o f  o r  to  s e c u re  in d e b te d n e s s  in c u r r e d  a t  th e  t im e  o f  
a c q u i s i t i o n  t h e r e o f  f o r  th e  p u rp o s e  o f  f in a n c in g  a l l  o r  p a r t  o f  
th e  p u rc h a s e  p r i c e  t h e r e o f ,  p r o v id e d  t n a t  ( i )  any such  L ie n  s h a l l

18

004443



n o t s p re a d  to  c o v e r  any  o th e r  p r o p e r t y  and ( i i )  any  su ch  L ie n  
s h a l l  n o t  s e c u re  a p r i n c i p a l  am ount e x c e e d in g  th e  p u rc h a s e  p r ic e  
o f  th e  i te m  p u rc h a s e d .

SECTION 4 .6  S to c k  R e t i r e m e n t s . A p p ly  any o f  i t s  fu n d s ,  
p r o p e r t y  o r  o t h e r  a s s e ts  to  th e  p u rc h a s e ,  re d e m p t io n  o r  o th e r  
a c q u i s i t i o n  o r  r e t i r e m e n t  o f ,  o r  s e t  a p a r t  any  sum f o r  th e  p u r ­
c h a s e , re d e m p t io n  o r  o th e r  a c q u i s i t i o n  o r  r e t i r e m e n t  o f ,  any 
s h a re s  o f  any c la s s  o f  c a p i t a l  s to c k  o r  any o t h e r  s e c u r i t i e s  o f  
th e  G u a r a n to r .

SECTION 4 .7  D iv id e n d s . D e c la r e  o r  pay any d iv id e n d s  
o n , o r  s e t  a p a r t  any sum f o r  th e  p a ym e n t o f  any d iv id e n d s  o n , o r  
make any o th e r  d i s t r i b u t i o n ,  by r e d u c t io n  o f  c a p i t a l  o r  o th e r w is e ,  
in  r e s p e c t  o f  a n y  s h a re s  o f  any c la s s  o f  c a p i t a l  s to c k  o f  th e  
G u a r a n to r ,  e x c e p t  f o r  d iv id e n d s  p a y a b le  s o l e l y  i n  s h a re s  o f  th e  
common s to c k  o f  th e  G u a ra n to r  and e x c e p t  f o r  an n u a l d i v id e n d s  n o t 
in  e x c e s s o f  10% o f  th e  n e t  a f t e r - t ax p r o f i t s  f o r  th e  y e a r  in  
w h ich  p a id .

SECTION 4 .8  S a le  and L e a s e b a c k . E n te r  i n t o  any 
a r ra n g e m e n t ,  d i r e c t l y  o r  i n d i r e c t l y , w i t n  a n y  P e rs o n  w h e re b y  th e  
G u a r a n to r / f c h a l1 s e l l  o r  t r a n s f e r  any p r o p e r t y ,  w h e th e r  owned on 
th e  d a te  h e re o f  o r  h e r e a f t e r  a c q u i r e d ,  used o r  u s e fu l  in  th e  
b u s in e s s  o f  th e  G u a ra n to rA a n d  th e n  o r  t h e r e a f t e r  r e n t  o r  le a s e  
su ch  p r o p e r t y  o r  o th e r  p r o p e r ty  w h ic h  th e  G u a ra n to r /*  in te n d s  t o  use 
f o r  s u b s t a n t i a l l y  th e  same p u rp o s e s  as th e  p r o p e r t y  so s o ld  o r  
t r a n s f e r r e d .

SECTION 4 .9  In v e s tm e n ts ;  A c q u is i t i o n  o f  S u b s id ia r ie s ;  
J o i n t  V e n tu r e s . A c q u ire  o r  co m m it t o  a c q u i r e  o r  own any c a p i t a l  
s to c x  o r  o th e r  s e c u r i t i e s  o f  any c o r p o r a t io n  o r  c r e a t e ,  a c q u ir e  
o r  o th e r w is e  in v e s t  (b y  c a p i t a l  c o n t r i o u t i o n  o r  o th e r w is e )  in  any 
P e rs o n , o r  p a r t i c i p a t e  as p a r t n e r  o r  j o i n t  v e n t u r e r  in  any p a r t ­
n e r s h ip  o r  j o i n t  v e n tu r e  w i t h  any o th e r  P e rs o n  o r  P e rs o n s , e x c e p t  
t h a t  (a )  th e  G u a ra n to r  may c o n t in u e  t o  own th e  s h a re s  o f  o u t ­
s ta n d in g  c a p i t a l  s to c k  o f  th e  S u b s id ia r ie s  l i s t e d  in  th e  D is ­
c lo s u r e  S c h e d u le ;  and (b )  th e  G u a r a n to r  o r  any  S u b s id ia r y  may 
p u rc h a s e  o b l i g a t i o n s  is s u e d  by th e  U n ite d  S ta t e s  o f  A m e r ic a  and 
c e r t i f i c a t e s  o f  d e p o s i t  is s u e d  by any c o m m e rc ia l bank th e  p r i n ­
c i p a l  o f f i c e  o f  w h ic h  i s  lo c a te d  in  th e  U n ite d  S ta te s  o f  A m e ric a  
and h a v in g  com b ined  c a p i t a l  and s u r p lu s  in  e x c e s s  o f  $ 1 0 0 ,0 0 0 ,0 0 0 ,  
m a tu r in g  in  e i t h e r  ca se  n o t l a t e r  th a n  180 d a y s  a f t e r  such  
p u r c h a s e .

SECTION 4 .1 0  G u a r a n t ie s . G u a ra n te e ,  e n d o rs e ,  become 
s u r e t y  f o r ,  assum e o r  o th e r w is e  m  a n y  way become o r  be l i a b l e
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f o r ,  any o b l i g a t i o n  o f  any o th e r  P e rs o n , w h e th e r  by a g re e m e n t t o  
p u rc h a s e  th e  In d e b te d n e s s  o f  any o t h e r  P e rs o n  o r  a g re e m e n t f o r  th e  
f u r n is h in g  o f  fu n d s  th r o u g h  th e  p u rc h a s e  o f  g o o d s , s u p p l ie s  o r  
s e r v ic e s  ( o r  by way o f  s to c x  p u rc h a s e ,  c a p i t a l  c o n t r i b u t i o n ,  a d ­
vance  o r  lo a n )  o r  f o r  th e  p u rp o s e  o f  p a y in g  th e  In d e b te d n e s s  o f  
any o th e r  P e rs o n , o r  o th e r w is e ,  d i r e c t l y  o r  i n d i r e c t l y ,  e x c e p t  f o r  
e n d o rs e m e n ts  o f  n e g o t ia b le  in s t r u m e n ts  f o r  c o l l e c t i o n  in  th e  
o r d in a r y  c o u rs e  o f  b u s in e s s  and e x c e p t  f o r  g u a r a n t ie s  i n t he 
o r d in a r y  c o u r se o f  b u s in e s s  n o t  i n e x c e s s  o f . 5 5 0 ,0 0 0  a t  any  one 
t  im e .

SECTION 4 .1 1  A d va n ce s  and L o a n s . Lend money o r  e x te n d  
c r e d i t  o r  make a d v a n c e s  t o  any o tn e r  P e rs o n  o r  s u f f e r  to  e x i s t  any 
su ch  lo a n ,  c r e d i t  o r  a d v a n c e , e x c e p t  f o r  c r e d i t  t o  c u s to m e rs  in  
th e  o r d in a r y  c o u rs e  o f  b u s in e s s ;  o r  p u rc h a s e  any p r o p e r t y  fro m  any 
P e rs o n  in  o r d e r  p r i m a r i l y  t o  e n a b le  su ch  P e rs o n  to  m a in ta in  w o rk ­
in g  c a p i t a l ,  n e t  w o r th  o r  any o t h e r  b a la n c e  s h e e t c o n d i t i o n  o r  t o  
p a y  d e o ts ,  d iv id e n d s  o r  e x p e n s e s  and e x c e p t  f o r  lo a n s  t o o f f i c e r s  
a nd e m p lo ye e s  n o t t o  e x c e e d _$ ID  0„ 0 0 0 a t  a n y  one t im e  o u t s t a n d t o g .

SECTION 4 .1 2  D is p o s a l o f  P r o p e r t y ;  M e r g e r . (a )  W ind 
u p , l i q u i d a t e  o r  d i s s o lv e ;
o f  ( e x c e p t  by c o l l e c t i o n ) ,  
any  o f  i t s  n o te s  r e c e iv a b l  
i n s t a l lm e n t  o r  c o n d i t i o n a l  
o f  in d e b te d n e s s ;  ( c )  s e l l ,  
d is p o s e  o f  ( o r  a g re e  t o  do  
p r o p e r t i e s  o r  o th e r  a s s e ts  
b u s in e s s ) ;  o r  (d )  c o n s o l id  
c o r p o r a t  i o n .

(b ) s e l l ,  d is c o u n t  o r
o r  a g re e  to  do  any o f  

e ,  c o n t r a c t s  o r  a cco u n  
s a le s  a g re e m e n ts  o r  a 
e x c h a n g e , le a s e ,  t r a n  
any o f  th e  fo r e g o in g )
( e x c e p t  in  th e  o r d in a  

a te  w i t h  o r  m erge w i t h

o th e r w is e  d is p o s e  
th e  f o r e g o in g ,  

t s  r e c e iv a b le ,  
ny o t h e r  e v id e n c e s  
s f e r  o r  o th e r w is e  

any  p a r t  o f  i t s  
rv  c o u rs e  o f  

o r  i n t o  any o th e r

SECTION 4 .1 3  C e r ta in  C o n t r a c t s . E n te r  i n t o  o r  be a 
p a r t y  t o ,  o r  s u f f e r  t o  e x i s t ,  (a )  any c o n t r a c t  f o r  th e  p u rc h a s e  o r  
use  o f  m a t e r ia ls ,  s u p p l ie s  o r  o t h e r  p r o p e r t y  o r  f o r  th e  p e r f o r ­
mance o f  s e r v ic e s  i f  such  c o n t r a c t  r e q u i r e s  t h a t  p aym en t f o r  such  
m a t e r ia ls ,  s u p p l ie s  o r  o th e r  p r o p e r t y  o r  th e  use t h e r e o f ,  o r  f o r  
such  s e r v ic e s ,  s h a l l  be made by th e  G u a r a n t o r  r e g a r d le s s  o f  
w h e th e r o r  n o t d e l i v e r y  o r  use i s  e v e r  made o f  such  m a t e r i a ls ,  
s u p p l ie s  o r  o th e r  p r o p e r t y ,  o r  su ch  s e r v ic e s  a re  p e r fo rm e d ;  ( b )  
a n y  c o n t r a c t  f o r  th e  s a le  o r  use o f  m a t e r ia ls ,  s u p p l ie s  o r  o t h e r  
p r o p e r t y ,  o r  f o r  th e  p e r fo rm a n c e  o f  s e r v ic e s ,  i f  such  c o n t r a c t  
p ro v id e s  t h a t  p aym en t to  th e  G u a r a n to r ^  f o r  su ch  m a t e r ia ls ,  s u p ­
p l i e s  o r  o th e r  p r o p e r t y  o r  th e  use t h e r e o f ,  o r  f o r  such  s e r v i c e s ,  
s h a l l  be s u b o r d in a te d  to  o r  o th e r w is e  s u b je c t  t o  th e  p r i o r  paym en t 
o f  any In d e b te d n e s s  ( o r  any  in s t r u m e n t  e v id e n c in g  such  I n d e b t ­
e d n e s s ) owed o r  t o  be owed to  a n y  P e rs o n ; ( c )  any o th e r  c o n t r a c t  
w h ic h ,  in  e co n o m ic  e f f e c t ,  i s  s u b s t a n t i a l l y  e q u iv a le n t  t o  a g u a r ­
a n te e ,  u n le s s  e x p r e s s ly  p e r m it t e d  by S e c t io n  4 .1 1 ;  o r  (d )  any
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a g re e m e n t u n d e r w h ic h  th e  Company s u b o r d in a te s  any o b l i g a t i o n s  in  
fa v o r  o f  any o th e r  P e rs o n .

SECTION 4 .1 4  C e r ta in  T r a n s a c t io n s  w i t h  A f f i l i a t e d  
P e rs o n s .  .E x c e p t  as  o th e r w is e  e x p r e s s ly  p e r m it te d  h e r e in j  a T r e c t l y  
o r  i n d i r e c t l y , pay any fu n d s  to  o r  f o r  th e  a c c o u n t o r  b e n e f i t  o f ,  
o r  p u rc h a s e ,  a c q u i r e  o r  le a s e  any p r o p e r ty  fro m , o r  s e l l ,  t r a n s f e r  
o r  le a s e  any p r o p e r t y  t o ,  o r  engage in  any o th e r  t r a n s a c t io n  w i t h ,  
any  A f f i l i a t e d  P e rs o n ; p r o v id e d ,  h o w e v e r , t h a t  n o tw i th s ta n d in g  th e  
f o r e g o in g ,

(a )  The G u a ra n to r  and i t s  S u b s id ia r ie s  may pay 
s a l a r i e s  and fe e s  t o  t h e i r  r e s p e c t iv e  o f f i c e r s  and d i r e c t o r s ,  f o r  
s e r v ic e s  re n d e re d  i n  such  c a p a c i t ie s  i n  am ounts  w n ic h  b e a r a r e a s ­
o n a b le  r e l a t i o n s h i p  to  th e  am ount and ty p e  o f  such  s e r v ic e s ;  and

(b ) The G u a ra n to r  and i t s  S u b s id ia r ie s  m ay, s u b ­
j e c t  t o  th e  o t h e r  p r o v is io n s  o f  t h i s  G u a ra n te e ,  make s a le s  to  o r  
p u rc h a s e s  fro m  o r  le a s e  p r o p e r t y  to  o r  fro m  any A f f i l i a t e d  P e rso n  
a n d , i n  c o n n e c t io n  t h e r e w i t h ,  e x te n d  c r e d i t  o r  make p a y m e n ts , and 
may make p a ym e n ts  f o r  s e r v ic e s  re n d e re d  by such  A f f i l i a t e d  P e rs o n , 
i f  s u c h  s a le s ,  le a s e s  o r  p u rc h a s e s  a re  made o r  such  s e r v ic e s  a re  
re n d e re d  in  th e  o r d in a r y  c o u rs e  o f  b u s in e s s  and a re  on te rm s  and 
c o n d i t i o n s  a t  l e a s t  as fa v o r a b le  to  th e  G u a r a n to r ,  as th e  case  may 
b e , as th e  te rm s  and c o n d i t io n s  w h ic h  c o u ld  have been o b ta in e d  in  
a s i m i l a r  a r m 's - le n g t h  t r a n s a c t io n  w it h  an u n r e la te d  P e rs o n  o th e r  
th a n  a n y  A f f i l i a t e d  P e rs o n .

SECTION 4 .1 5  M a in te n a n c e  o f  P re s e n t B u s in e s s . Engage 
in  any b u s in e s s  w h ic h  does n o t  have a s u b s t a n t ia l  c o n n e c t io n  w i t h  
i t s  b u s in e s s .

SECTION 4 .1 6  F is c a l  Y e a r . C hange i t s  f i s c a l  y e a r .

ARTICLE V.

CERTAIN D EFIN IT IO N S

SECTION 5 .1  F o r a l l  p u rp o s e s  o f  t h i s  G u a ra n te e , u n le s s  
th e  c o n te x t  o th e r w is e  r e q u i r e s :

(a )  The te rm  " A f f i l i a t e d  P e rs o n '1 means any P e rso n  
who i s  i n  C o n t r o l  o f  th e  G u a r a n to r ,  d i r e c t l y  o r  i n d i r e c t l y .  F o r 
p u rp o s e s  h e r e o f ,  th e  te rm  " A f f i l i a t e d  P e rs o n "  s h a l l  be deemed to  
in c lu d e  ( i )  any  c o r p o r a t io n  o r  o r g a n iz a t io n  ( o t h e r  th a n  tn e  G u a r­
a n to r  o r  a S u b s id ia r y )  o f  w h ic h  an A f f i l i a t e d  P e rso n  is  an o f f i c e r  
o r  p a r t n e r  o r  i s ,  d i r e c t l y  o r  i n d i r e c t l y ,  th e  b e n e f i c ia l  ow ne r o f
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te n  p e r c e n t  (10%) o r  m ore  o f  a n y  c la s s  o f  e q u i t y  s e c u r i t i e s ,  ( l i )  
any t r u s t  o r  o th e r  e s t a t e  in  w h ic h  an A f f i l i a t e d  P e rs o n  has  a 
s u b s t a n t ia l  b e n e f i c i a l  i n t e r e s t  o r  as to  w h ic h  an A f f i l i a t e d  
P e rso n  s e rv e s  as t r u s t e e  o r  i n  a s i m i l a r  f i d u c i a r y  c a p a c i t y  and 
( i i i )  any r e l a t i v e  o r  spouse  o f  an A f f i l i a t e d  P e rs o n , o r  a n y  r e l ­
a t i v e  o f  su ch  s p o u s e , who has th e  same home as an A f f i l i a t e d  
P e rso n  o r  who i s  a d i r e c t o r  o r  o f f i c e r  o f  th e  G u a ra n to r  o r  any o f  
i t s  S u b s id ia r ie s .

( b )  The te rm  " C o n t r o l " means th e  pow er to  d i r e c t  
o r  c a u se  th e  d i r e c t i o n  o f  th e  m anagem ent and p o l i c i e s  o f  a P e rs o n , 
e i t h e r  a lo n e  o r  in  c o n ju n c t io n  w i t h  o th e r s  and w h e th e r  th ro u g h  th e  
o w n e rs h ip  o f  v o t in g  s e c u r i t i e s ,  by c o n t r a c t  o r  o th e r w is e .

( c )  C u r r e n t  A s s e t s , w i t h  r e s p e c t  to  any c o r p o r ­
a t i o n ,  means as o f  th e  d a te  o f  d e te r m in a t io n  t h e r e o f ,  ( i )  ca sh  and 
ca sh  i te m s  on hand o r  i n  t r a n s i t  t o  o r  on  d e p o s i t  in  any ba n k  o r  
t r u s t  com pany w h ic h  has  n o t s u s p e n d e d  b u s in e s s  and w h ic h  i s  l o c a t ­
ed in  th e  U n ite d  S ta te s  o f  A m e r ic a ;  ( i i )  s t o c k s ,  bonds and o th e r  
s e c u r i t i e s  o r  o b l i g a t i o n s  w h ic h  a r e  r e a d i l y  m a r k e ta b le  in  th e  
U n ite d  S ta t e s  o f  A m e r ic a ,  a l l  ta k e n  on th e  b a s is  o f  c o s t  o r  m a rk e t 
v a lu e ,  w h ic h e v e r  i s  lo w e r ;  ( i i i )  g o o d  and c o l l e c t i b e l  a c c o u n ts  and 
n o te s  r e c e iv a b le  ( i n c lu d in g  d r a f t s ,  a c c e p ta n c e s  and l e t t e r s  o f  
c r e d i t ) ,  i n  good s ta n d in g  and p a y a b le  in  c u r r e n c y  o f  th e  U n ite d  
S ta te s  o f  A m e r ic a  and in c u r r e d  o r  c r e a te d  le s s  th a n  120 d a y s  p r i o r  
t o  su ch  d a te  o f  d e t e r m in a t io n ;  ( i v )  i n v e n t o r ie s  o f  m e rc h a n d is e  and 
s u p p l ie d  lo c a te d  in  th e  U n ite d  S ta te s  o f  A m e r ic a ,  a l l  ta k e n  on th e  
b a s is  o f  c o s t  o r  m a rk e t v a lu e ,  w h ic h e v e r  i s  lo w e r ,  and (v )  s u b je c t  
t o  th e  l i m i t a t i o n s  and q u a l i f i c a t i o n s  s e t  f o r t h  in  c la u s e s  ( i )  
th r o u g h  ( i v )  o f  t h i s  p a r a g r a p h ,  s u c h  o t h e r  a s s e ts  lo c a te d  in  th e  
U n ite d  S ta te s  o f  A m e r ic a  w h ic h  in  a c c o rd a n c e  w i t h  g e n e r a l l y  a c ­
c e p te d  a c c o u n t in g  p r i n c ip l e s  w o u ld  be in c lu d e d  on a b a la n c e  s h e e t 
as c u r r e n t  a s s e ts ;  a l l  a f t e r  w r i t e - o f f s  and w r i te - d o w n s  and a f t e r  
d e d u c t in g  a d e q u a te  r e s e r v e s ,  i n  e a c h  ca se  w here  a w r i t e - o f f ,  
w r i te - d o w n  o r  r e s e r v e  i s  p ro p e r  in  a c c o rd a n c e  w i t h  g e n e r a l l y  a c ­
c e p te d  a c c o u n t in g  p r i n c i p l e s .

(d )  C u r r e n t  L i a b i l i t i e s , w i t h  r e s p e c t  to  any c o r ­
p o r a t io n ,  in c lu d e s ,  as o f  th e  d a te  o i  d e te r m in a t io n  t h e r e o f ,  a l l  
In d e b te d n e s s  m a tu r in g  on  demand o r  w i t h in  one y e a r  fro m  th e  d a te  
as o f  w h ic h  such  d e t e r m in a t io n  is  m ade, s e r i a l  m a t u r i t i e s ,  f i x e d  
s in k in g  fu n d  p a ym e n ts  o r  o t h e r  p re p a y m e n ts  r e q u i r e d  to  be made 
w ith  r e s p e c t  to  any  In d e b te d n e s s  w i t h i n  one y e a r  a f t e r  su ch  d a te ,  
and a l l  o t h e r  i te m s  ( i n c lu d i n g  ta x e s  a c c ru e d  as e s t im a te d )  w h ic h  
in  a c c o rd a n c e  w i t h  g e n e r a l ly  a c c e p te d  a c c o u n t in g  p r i n c i p l e s  w o u ld  
be in c lu d e d  on a b a la n c e  s h e e t as c u r r e n t  l i a b i l i t i e s .

( e )  The te rm  " E R ISA " means th e  E m p loyee  R e t ir e m e n t  
Incom e S e c u r i t y  A c t  o f  1974, as  amended fro m  t im e  to  t im e ,  i n c lu d ­
i n g  th e  r u le s  and r e g u la t i o n s  p ro m u lg a te d  tn e r e u n d e r .
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( f ) In d e b te d n e s s , w i t h  r e s p e c t  t o  any c o r p o r a ­
t i o n ,  in c lu d e s  a l l  i te m s  w h ic h  in  a c c o rd a n c e  w i t h  g e n e r a l ly  a c ­
c e p te d  a c c o u n t in g  p r i n c i p l e s  w o u ld  be in c lu d e d  in  d e te r m in in g  
t o t a l  l i a b i l i t i e s  a s  shown on th e  l i a b i l i t y  s id e  o f  a b a la n c e  
s h e e t as a t  th e  d a te  as o f  w h ic h  In d e b te d n e s s  i s  t o  be d e te r m in e d ,  
and in  any e v e n t  i n c lu d i n g ,  w i t h o u t  l i m i t a t i o n ,  ( i )  o b l i g a t i o n s  
s e c u re d  by a n y  L ie n  e x i s t i n g  on any p r o p e r t y  o r  o t h e r  a s s e t  owned 
s u b je c t  to  s u c h  L ie n ,  w h e th e r  o r  n o t  th e  o b l i g a t i o n s  s e c u re d  
th e r e b y  s h a l l  have been a ssum ed , ( i i )  c a p i t a l i z e d  le a s e  o b l i g a ­
t i o n s ,  p u rc h a s e  money o b l i g a t i o n s  and o b l i g a t i o n s  u n d e r c o n d i ­
t i o n a l  s a le s  o r  o t h e r  t i t l e  r e t e n t i o n  a g re e m e n ts ; and ( i i i )  g u a r ­
a n te e s ,  e n d o rs e m e n ts  ( o t h e r  th a n  e n d o rs e m e n ts  f o r  c o l l e c t i o n  in  
th e  o r d in a r y  c o u rs e  o f  b u s in e s s )  and o th e r  c o n t in g e n t  l i a b i l i t i e s  
i n  r e s p e c t  o f ,  o r  a n y  o b l i g a t i o n s  to  p u rc h a s e  o r  o th e r w is e  a c q u i r e  
o r  s e r v ic e  o b l i g a t i o n s  o f  o t h e r s .

(g )  The te rm  " L ie n " means any c h a rg e ,  l i e n ,  
m o r tg a g e , p le d g e ,  s e c u r i t y  i n t e r e s t  o r  o t h e r  e n cu m b ra n ce  o f  any 
n a tu r e  w h a ts o e v e r  u p o n , o f  o r  in  p r o p e r t y  o r  o t h e r  a s s e ts  o f  a 
P e rs o n , w h e th e r  a b s o lu te  o r  c o n d i t i o n a l ,  v o lu n t a r y  o r  i n v o lu n t a r y ,  
w h e th e r  c r e a te d  p u rs u a n t  t o  a g re e m e n t, a r i s i n g  by f o r c e  o f  
s t a t u t e ,  by j u d i c i a l  p ro c e e d in g s  o r  o th e r w is e .

(h )  The te rm  " PBGC" means th e  P e n s io n  B e n e f i t  
G u a ra n ty  C o r p o r a t io n  and any e n t i t y  s u c c e e d in g  to  any o r  a l l  o f  
i t s  f u n c t io n s  u n d e r E R ISA .

( i )  The te rm  " P e rs o n " s h a l l  in c lu d e  an i n d i v i d u a l ,  
a j o i n t  v e n tu r e ,  a c o r p o r a t io n  ( i n c lu d i n g ,  w i t h o u t  

Company o r  any S u b s id ia r y ) ,  a t r u s t ,  an e s t a t e ,  an 
o r g a n iz a t io n  o r  a s s o c ia t io n  and a g o v e rn m e n ta l

a p a r t n e r s h ip ,  
l i m i t a t i o n ,  th e  
u n in c o r p o r a te d  
a g e n c y .

( j )  The te rm  " P la n " m eans, as to  th e  G u a r a n to r  o r  
any o f  i t s  S u b s id ia r ie s ,  any e m p lo ye e  b e n e f i t  o r  o t h e r  p la n  m a in ­
ta in e d  by i t  f o r  i t s  e m p lo y e e s  o r  c o v e re d  by T i t l e  IV  o f  ERISA o r  
t o  w h ic h  S e c t io n  412 o f  th e  I n t e r n a l  R evenue Code o f  1 9 5 4 , as  
am ended, a p p l ie s .

( k )  The te rm s  " R e p o r ta b le  E v e n t" s h a l l  have  th e  
m e a n in g  s e t f o r t h  in  S e c t io n  4 0 4 3 (b )  o f  T i t l e  IV  o f  E R ISA .

( l )  The te rm  " s to c k " s h a l l  in c lu d e  any and a l l  
s h a re s ,  i n t e r e s t s ,  p a r t i c i p a t i o n s  o r  o th e r  e q u iv a le n t s  (h o w e v e r 
d e s ig n a te d )  o f  c o r p o r a te  s to c k .

(m) The
f i f t y  p e r c e n t  (50%) o r  
owned o r  c o n t r o l l e d  by 
d i r e c t l y  o r  i n d i r e c t l y .

te rm  " S u b s id ia r y " 
m ore o f  tn e  v o t in g  
th e  Company o r  any

means any c o r p o r a t io n  
s e c u r i t i e s  o f  w h ic h  a re  
o f  i t s  Subs i d i a r l e s ,
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(n )  T a n g ib le  N e t W o r th , w i t h  r e s p e c t  to  any c o r ­
p o r a t io n ,  m eans, as o f  th e  d a te  o f  d e t e r m in a t io n  t h e r e o f ,  th e  
am ount by w h ic h  th e  sum o f  ( i )  th e  p a r  o r  s ta t e d  v a lu e  o f  a l l  
o u t s t a n d in g  c a p i t a l  s t o c k  o f  a l l  c la s s e s  o f  th e  c o r p o r a t io n  and 
( i i )  th e  a m oun t o f  th e  s u r p lu s ,  w h e th e r  c a p i t a l  o r  e a rn e d ,  o f  such  
c o r p o r a t io n ,  e x c e e d s  th e  sum o f  (w ) a n y  s u b s c r ip t i o n s  r e c e iv a b le ,  
( x )  th e  am oun t o f  any w r i t e - u p  in  th e  b o o k  v a lu e  o f  any a s s e ts  
r e s u l t i n g  fro m  th e  r e v a lu a t i o n  t h e r e o f  o r  a n y  w r i t e - u p  in  e x c e s s  
o f  th e  d e p r e c ia te d  o r  a m o r t iz e d  c o s t  o f  th e  a s s e ts  a c q u i r e d ,  ( y )  
th e  a g g re g a te  o f  a l l  a m o u n ts  a p p e a r in g  on th e  a s s e t  s id e  o f  th e  
b a la n c e  s h e e t f o r  good w i l l ,  any a m o u n ts  by  w h ic h  in v e s tm e n ts  m  
P e rs o n s  a p p e a r in g  on th e  a s s e t  s id e  o f  th e  b a la n c e  s h e e t exceed  
th e  p r o p o r t i o n a t e  s h a re  o f  such  c o r p o r a t io n  in  th e  book v a lu e  o f  
th e  a s s e ts  o f  su ch  P e rs o n s ,  p a t e n t s ,  p a te n t  a p p l i c a t i o n s ,  t r a d e ­
m a rk s , t r a d e  nam es, c o p y r i g h t s ,  d e s ig n  r i g n t s ,  le a s e h o ld  im p ro v e ­
m e n ts  n o t  r e c o v e r a b le  a t  th e  e x p i r a t i o n  o f  a le a s e ,  f r a n c h is e s ,  
p e r m i t s ,  u n a m o r t iz e d  d e b t  d is c o u n t s ,  u n d e r w r i t in g  e x p e n s e s , o r ­
g a n iz a t io n  e x p e n s e s , d e f e r r e d  c h a rg e s  and o th e r  s i m i l a r  i n t a n ­
g ib le s  and ( z )  any a m o u n ts  a t  w h ic h  s h a re s  o f  th e  c a p i t a l  s to c k  o f  
s u c h  c o r p o r a t io n  a p p e a r on th e  a s s e t  s id e  o f  su ch  b a la n c e  s h e e t ,  
a l l  d e te rm in e d  in  a c c o rd a n c e  w i t h  g e n e r a l l y  a c c e p te d  a c c o u n t in g  
p r i n c i p l e s  c o n s i s t e n t l y  a p p l ie d .

(o )  The te rm  " U n ite d  S ta t e s  o f  A m e r ic a " ,  when usee 
in  a g e o g r a p h ic a l  s e n s e , means a l l  o f  th e  S ta te s  o f  th e  U n ite d  
S ta te s  o f  A m e r ic a  and th e  D i s t r i c t  o f  C o lu m b ia  a n d , so  lo n g  as 
th e y  c o n t in u e  as p o s s e s s io n s  o r  t e r r i t o r i e s  o f  th e  U n ite d  S ta t e s ,  
P u e r to  R ic o  and th e  V i r g i n  I s la n d s .

(p )  W o rk in g  C a p i t a l , w i t h  r e s p e c t  t o  any c o r p o r a ­
t i o n ,  means th e  e x c e s s , i f  a n y , o f  th e  C u r r e n t  A s s e ts  o v e r  th e  
C u r r e n t  L i a b i l i t i e s  o f  su ch  c o r p o r a t i o n .

ARTICLE V I .

EVENTS OF DEFAULT AND REMEDIES

SECTION 6 .1  E v e n ts  o f  D e f a u l t . I f  any o f  th e  f o l l o w ­
in g  e v e n ts  o c c u rs  and i s  c o n t in u in g ,  i t  Ts h e re b y  d e f in e d  and 
d e c la r e d  t o  be and w i l l  c o n s t i t u t e  an " E v e n t  o f  D e f a u l t " :

(a )  f a i l u r e  by th e  C o u n ty  o r  th e  Company to  maxe 
any p a ym en t r e q u i r e d  t o  be made u n d e r S e c t io n  2 .1  h e re o f  as and 
when th e  same s h a l l  becom e due and p a y a b le ;  o r  t o  p e r fo rm  any 
o b l i g a t i o n  u n d e r th e  A g re e m e n t o r  th e  M o r tg a g e ; o r

(b )  f a i l u r e  by th e  G u a r a n to r  to  p e r fo rm ,  o b s e rv e  
o r  c o m p ly  w i t h  any o f  th e  c o n d i t i o n s ,  c o v e n a n ts  o r  a g re e m e n ts  s e t  
f o r t h  in  t h i s  G u a ra n te e  on i t s  p a r t  t o  be o b s e rv e d  and p e r fo rm e d ;  
o r
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( c )  any w a r r a n ty  o r  r e p r e s e n t a t io n  by o r  on b e h a l f  
o f  th e  G u a r a n to r  c o n ta in e d  in  t h i s  G u a ra n te e  o r  i n  any in s t r u m e n t  
fu r n is h e d  in  c o m p lia n c e  w i t h  o r  in  r e fe r e n c e  t o  t h i s  G u a ra n te e  o r  
in  c o n n e c t io n  w i t h  th e  N o te  p ro v e s  f a l s e  o r  m is le a d in g  in  any 
m a t e r ia l  r e s p e c t  as o f  th e  d a te  o f  th e  m a k in g  o r  f u r n is h in g  
t h e r e o f ; o r

(d )  any d e f a u l t  ( u n le s s  th e  same s h a l l  have  been 
d u ly  w a iv e d  in  w r i t i n g  by th e  o b l ig e e )  s h a l l  o c c u r  w i t h  re s p e c t  
t o  any e v id e n c e  o f  in d e b te d n e s s  o f  th e  G u a r a n to r  o r  th e  Company 
( i n c lu d i n g  w i t h o u t  l i m i t a t i o n  any  in d e b te d n e s s  h e ld  by any H o ld e r )  
o r  u n d e r any a g re e m e n t u n d e r w h ic h  any e v id e n c e  o f  in d e b te d n e s s  
may be is s u e d  by th e  G u a r a n to r ^ o r  th e  Company and such  d e f a u l t  
s h a l l  c o n t in u e  f o r  m ore th a n  th e  p e r io d  o f  g r a c e ,  i f  a n y , s p e c i ­
f i e d  t h e r e in ,  i f  th e  e f f e c t  o f  su ch  d e f a u l t  i s  to  a c c e le r a te  th e  
m a t u r i t y  o f  su ch  in d e b te d n e s s  o r  to  p e r m i t  th e  h o ld e r  t h e r e o f ,  o r  
any t r u s t e e ,  t o  c a u se  th e  same to  become due p r i o r  to  i t s  s ta te d  
m a t u r i t y ,  o r  i f  any su ch  in d e b te d n e s s  s h a l l  n o t  be p a id  wnen d u e ; 
o r

(e )  th e  G u a r a n to r  o r  th e  Company s h a l l  ( i )  a p p ly  
f o r  o r  c o n s e n t t o  th e  a p p o in tm e n t o f  o r  th e  t a k in g  o f  p o s s e s s io n  
by a r e c e i v e r ,  c u s to d ia n ,  t r u s t e e  o r  l i q u i d a t o r  o f  i t s e l f  o r  o f  
a l l  o r  a s u b s t a n t ia l  p a r t  o f  i t s  p r o p e r t y ,  ( i i )  a d m it  i n  w r i t i n g  
i t s  i n a b i l i t y ,  o r  be g e n e r a l ly  u n a b le  o r  f a i l  to  pay i t s  d e b ts  as 
su ch  d e b ts  become d u e , ( i i i )  make a g e n e r a l  a s s ig n m e n t f o r  th e  
b e n e f i t  o f  i t s  c r e d i t o r s ,  ( i v )  commence a v o lu n t a r y  case  u n d e r th e  
f e d e r a l  B a n k ru p tc y  Code (a s  now o r  h e r e a f t e r  in  e f f e c t ) ,  ( v )  f i l e  
a p e t i t i o n  s e e d in g  t o  ta k e  a d v a n ta g e  o f  any o t h e r  la w  r e l a t i n g  to  
b a n k r u p tc y ,  in s o lv e n c y ,  r e o r g a n iz a t io n ,  w in d in g - u p ,  o r  c o m p o s it io n  
o r  a d ju s tm e n t  o f  d e b ts ,  ( v i )  f a i l  to  c o n t r o v e r t  i n  a t im e ly  o r  
a p p r o p r ia te  m a n n e r, o r  a c q u ie s c e  in  w r i t i n g  t o ,  any  p e t i t i o n  f i l e d  
a g a in s t  i t s e l f  in  any in v o lu n t a r y  case  u n d e r su ch  B a n k ru p tc y  C ode , 
o r  ( v i i )  ta k e  a n y  c o r p o r a te  a c t io n  f o r  th e  p u rp o s e  o f  e f f e c t i n g  
any o f  th e  f o r e g o in g ;  o r

( f )  a p ro c e e d in g  o r  case  s h a l l  be com m enced, w i t h ­
o u t th e  a p p l i c a t i o n  o r  c o n s e n t o f  th e  G u a r a n to r  o r  th e  C om pany, in  
any c o u r t  o f  c o m p e te n t j u r i s d i c t i o n ,  s e e k in g  ( i )  l i q u i d a t i o n ,  
r e o r g a n iz a t io n ,  d i s s o l u t i o n ,  w in d in g - u p  o r  c o m p o s it io n  o r  re a d ­
ju s tm e n t  o f  d e b ts ,  ( i i )  th e  a p p o in tm e n t o f  a t r u s t e e ,  r e c e i v e r ,  
c u s to d ia n ,  l i q u i d a t o r  o r  th e  l i k e  o f.  th e  G u a ra n to r  o r  th e  Company 
o r  o f  a l l  o r  any  s u b s t a n t ia l  p a r t  o f  i t s  a s s e ts ,  o r  ( i i i )  s i m i l a r  
r e l i e f  u n d e r a n y  la w  r e l a t i n g  to  b a n k r u p tc y ,  in s o lv e n c y ,  r e o r g a n ­
i z a t i o n ,  w in d in g - u p  o r  c o m p o s i t io n  o r  a d ju s tm e n t  o f  d e b ts ,  and 
such  p ro c e e d in g  o r  ca se  s h a l l  c o n t in u e  u n d is m is s e d ,  o r  an o r d e r ,  
ju d g m e n t o r  d e c re e  a p r o v in g  o r  o r d e r in g  any o f  th e  fo r e g o in g  s h a l l  
be e n te r e d  and c o n t in u e  u n s ta y e d  and in  e f f e c t ,  f o r  a p e r io d  o f  30 
d a y s ;  o r  any o r d e r  f o r  r e l i e f  a g a in s t  th e  G u a r a n to r  o r  th e  Company 
s h a l l  be e n te r e d  in  an i n v o lu n t a r y  case  u n d e r such  B a n k ru p tc y  
C ode ; o r
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(g )  a d e f a u l t  o r  e v e n t  o f  d e f a u l t  s h a l l  o c c u r  
u n d e r th e  A g re e m e n t o r  th e  N o te  O rd in a n c e  o r  any o th e r  docum en­
t a t i o n  r e l a t i n g  to  th e  N o te ;  o r

(h )  F in a l  ju d g m e n t f o r  th e  p a ym e n t o f  money in  
e x c e s s  o f  $ 5 0 ,0 0 0  s h a l l  be re n d e re d  by a c o u r t  o f  re c o rd  a g a in s t  
th e  G u a ra n to r  o r  th e  Company and th e  G u a ra n to r  o r  th e  Company 
s h a l l  n o t  d is c h a r g e  th e  same o r  p r o v id e  f o r  i t s  d is c h a r g e  in  a c ­
c o rd a n c e  w i t h  i t s  te r m s ,  o r  p r o c u r e  a s ta y  o f  e x e c u t io n  t h e r e o f  
w i t h in  t h i r t y  (3 0 )  d a y s  fro m  th e  d a te  o f  e n t r y  t h e r e o f  and w i t h i n  
such  p e r io d  o f  t h i r t y  (3 0 )  d a y s , o r  s u c h  lo n g e r  p e r io d  d u r in g  
w h ic h  e x e c u t io n  o f  su ch  ju d g m e n t s h a l l  have  been s ta y e d ,  a p p e a l 
th e r e i r o m  and cause  th e  e x e c u t io n  t h e r e o f  to  be s ta y e d  d u r in g  such  
a p p e a l;  o r

SECTION 6 .2  A c c e le r a t io n  o f  G u a ra n te e d  O b l i g a t i o n s . 
Upon th e  o c c u r r e n c e  o f  an E v e n t o f  D e f a u l t  h e re u n d e r  ( o tn e r  th a n  
an E v e n t o f  D e f a u l t  s p e c i f i e d  in  p a ra g ra p h s  ( e ,  o r  ( f )  o f  S e c t io n  
6 .1 )  and a t  any t im e  t h e r e a f t e r  so lo n g  as th e  same is  c o n t in u in g ,  
and w i t h o u t  l i m i t i n g  any r i g h t s  o f  th e  H o ld e r  u n d e r A r t i c l e  I I  
h e r e o f ,  th e  H o ld e r  s h a l l  have  th e  r i g h t  to  make th e  o b l ig a t i o n s  
g u a ra n te e d  h e re u n d e r ,  w h e th e r  o r  n o t  th e n  d u e , im m e d ia te ly  due  and 
p a y a b le  as  to  th e  G u a ra n to r  (and upon th e  o c c u r r e n c e  o f  any E v e n t 
o f  D e f a u l t  s p e c i f i e d  in  p a ra g ra p h s  (e )  o r  ( f )  o f  S e c t io n  6 .1  such  
o b l i g a t i o n s  s h a l l  become a u t o m a t i c a l l y  due  and p a y a b le  w i t h o u t  any 
a c t io n  by th e  H o ld e r )  and t o  p ro c e e d  f i r s t  and d i r e c t l y  a g a in s t  
th e  G u a r a n to r  u n d e r t h i s  G u a ra n te e  w i t h o u t  p ro c e e d in g  a g a in s t  o r  
e x h a u s t in g  any o th e r  re m e d ie s  w h ic h  i t  may have  and w it h o u t  r e ­
s o r t in g  t o  any s e c u r i t y  h e ld  by o r  f o r  th e  b e n e f i t  o f  th e  H o ld e r .

ARTICLE V I I .

MISCELLANEOUS

SECTION 7 .1  G u a r a n to r 's  O b l i g a t i o n s . The o b l i g a t i o n s  
( i n c lu d in g  w a r r a n t ie s  and r e p r e s e n t a t io n s )  o f  th e  G u a ra n to r  h e r e ­
u n d e r s h a l l  a r i s e  a b s o lu t e ly  and u n c o n d i t io n a l l y  upon th e  is s u e ,  
s a le  and d e l i v e r y  o f  th e  N o te  by th.e C o u n ty  t o  th e  B ank. The 
e x e c u t io n  and d e l i v e r y  o f  t h i s  G u a ra n te e  s h a l l  n o t  im p a ir  o r  d im ­
i n i s h  in  a n y  r e s p e c t  th e  o b l i g a t i o n s  o f  th e  Company u n d e r th e  
A g re e m e n t, th e  M o rtg a g e  o r  any r e la t e d  d o c u m e n ta t io n .

SECTION 7 .2  A c c o u n t in g  P r i n c i p l e s . E x c e p t as o th e r w is e  
p r o v id e d  h e r e in ,  a c c o u n t in g  te rm s  used h e r e in  s h a l l  be c o n s t r u e d ,  
c a l c u la t i o n s  h e re u n d e r  s h a l l  oe made ano f i n a n c i a l  d a ta  r e q u i r e d  
h e re u n d e r  s h a l l  be p r e p a r e d ,  b o th  as t o  c l a s s i f i c a t i o n  o f  i te m s  
and as t o  a m o u n ts , in  a c c o rd a n c e  w i t h  g e n e r a l ly  a c c e p te d  a c c o u n t -
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in g  p r i n c i p l e s  in  e f f e c t  f ro m  t im e  t o  t im e ,  c o n s i s t e n t l y  a p p l ie d .  
A l l  s ta te m e n ts  r e l a t i n g  to  e a r n in g s  and e x p e n s e s  s h a l l  s e t  f o r t h  
s e p a r a t e ly  o r  o th e r w is e  i d e n t i f y  a l l  e x t r a o r d in a r y  and n o n - r e ­
c u r r in g  i te m s .

SECTION 7 .3  I n c o n s is t e n c y ♦ I n  th e  e v e n t  t h i s  G u a ra n te e  
i s  i n c o n s is t e n t  in  a n y  r e s p e c t  w i t h  any o th e r  d o c u m e n ta t io n  r e ­
l a t i n g  t o  th e  N o te ,  t h i s  G u a ra n te e  s h a l l  g o v e rn  and p r e v a i l .  I f  
any c o v e n a n t c o n ta in e d  in  t h i s  G u a ra n te e  c o v e rs  th e  same o r  s im ­
i l a r  m a t te r s  as a re  c o v e re d  by any p r o v i s io n  o f  any o th e r  d o c u ­
m e n ta t io n  r e l a t i n g  to  th e  N o te ,  i n c lu d in g  th e  A g re e m e n t and th e  
N o te ,  th e  c o v e n a n t w h ic h  im p o se s  th e  s t r i c t e r  l i m i t a t i o n s  o r  
r e s t r i c t i o n s  o r  h ig h e r  s ta n d a r d s  on th e  G u a r a n to r ,  i t s  S u b s id ­
i a r i e s  a n d /o r  th e  C om pany, o r  r e q u i r e s  m ore  d e t a i l e d  in f o r m a t io n ,  
s h a l l  g o v e rn  and p r e v a i l .

SECTION 7 .4  R e m e d ie s ; W a iv e rs ;  e t c .  No rem edy h e r e in  
c o n fe r r e d  upon o r  re s e rv e d  t o  tn e  H o ld e r  i s  in te n d e d  to  be e x c lu ­
s iv e  o f  a n y  o t h e r  a v a i la b le  rem edy o r  re m e d ie s ,  b u t  each  and e v e ry  
su ch  rem edy s h a l l  be c u m u la t iv e  and s h a l l  be in  a d d i t i o n  t o  e v e ry  
o t h e r  rem edy g iv e n  u n d e r t h i s  G u a ra n te e  o r  u n d e r any o th e r  a g re e ­
m en t o r  in s t r u m e n t  o r  now o r  h e r e a f t e r  e x i s t i n g  a t  la w  o r  in  
e q u i t y .  No d e la y  o r  o m is s io n  to  e x e r c is e  any r i g h t  o r  pow e r a c ­
c r u in g  upo n  any d e f a u l t ,  o m is s io n  o r  f a i l u r e  o f  p e r fo rm a n c e  h e r e ­
u n d e r s h a l l  im p a ir  a n y  such r i g h t  o r  pow er o r  s h a l l  be c o n s t r u e d  
to  be  w a iv e r  t h e r e o f ,  b u t a n y  such  r i g h t  and p o w e r may be e x e r ­
c is e d  fro m  t im e  to  t im e  and as o f t e n  as may be deemed e x p e d ie n t .
In  o r d e r  t o  e n t i t l e  th e  H o ld e r  t o  e x e r c is e  any rem edy re s e rv e d  to  
i t  i n  t h i s  G u a ra n te e , i t  s h a l l  n o t  be n e c e s s a ry  to  g iv e  any 
n o t i c e ,  o t h e r  th a n  s u c h  n o t i c e ,  i f  a n y , as may be e x p r e s s ly  r e ­
q u i r e d  h e r e in .  In  t h e  e v e n t any p r o v is io n  c o n ta in e d  in  t h i s  
G u a ra n te e  s h o u ld  be b re a c h e d  by any p a r t y  and t h e r e a f t e r  d u ly  
w a iv e d  by th e  o t h e r  p a r t y  so  em powered t o  a c t ,  su ch  w a iv e r  s h a l l  
be l im i t e d  to  th e  p a r t i c u l a r  b re a c h  so w a iv e d  and s h a l l  n o t  be 
deemed t o  w a iv e  any o th e r  b re a c h  h e re u n d e r .  No w a iv e r ,  am endm ent, 
r e le a s e  o r  m o d i f i c a t i o n  o f  t h i s  G u a ra n te e  s h a l l  be e s ta b l is h e d  by 
c o n d u c t ,  c u s to m  o r  c o u rs e  o f  d e a l in g ,  b u t  s o le l y  by an in s t r u m e n t  
in  w r i t i n g  d u ly  e x e c u te d  by th e  H o ld e r .

SECTION 7 .5  E xp e n se s  o f  E n fo rc e m e n t . The G u a ra n to r  
a g re e s  t o  pay a l l  c o s t s ,  e x p e n s e s  and fe e s ,  i n c lu d in g  w i t h o u t  
l i m i t a t i o n  a l l  r e a s o n a b le  a t t o r n e y s '  fe e s  and d is b u r s e m e n ts ,  w h ic h  
may be in c u r r e d  by H o ld e r  i n  e n fo r c in g  o r  a t t e m p t in g  to  e n fo r c e  
t h i s  G u a ra n te e  o r  p r o t e c t i n g  th e  r i g h t s  o f  th e  H o ld e r  h e re u n d e r  
f o l l o w in g  any E v e n t o f  D e f a u l t ,  w h e th e r  th e  same s h a l l  be e n fo r c e d  
by s u i t  o r  o t h e r w is e .
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SECTION 7 .6  B in d in g  E f f e c t ;  No R ig h ts  in  T h ir d  
P a r t i e s . T h is  G u a ra n te e  s n a i l  be b in d in g  upon th e  G u a r a n to r  and 
i t s  s u c c e s s o rs  and a s s ig n s ,  and s h a l l  in u r e  to  th e  b e n e f i t  o f  th e  
H o ld e r  and i t s  r e s p e c t iv e  s u c c e s s o rs  and a s s ig n s  and each  s u c ­
c e s s iv e  H o ld e r  o f  th e  N o te .  T h is  G u a ra n te e  s h a l l  n o t  be deemed to  
c r e a t e  any r i g h t  i n ,  o r  to  be in  w h o le  o r  in  p a r t  f o r  th e  b e n e f i t  
o f  any p e rs o n  o th e r  th a n  th e  H o ld e r  and s u c c e s s o rs  and a s s ig n s .

SECTION 7 .7  A p p l i c a p le  Law and J u r i s d i c t i o n . T h is  
G u a ra n te e  i s  b e in g  e x e c u te d  ana d e l iv e r e d  m  th e  S ta te  o f  New 
Y o rk ,  and th e  r e s p e c t iv e  r i g h t s  and o b l i g a t i o n s  o f  th e  H o ld e r  ana 
th e  G u a r a n to r  h e re u n d e r  s h a l l  De g o v e rn e d  by and c o n s t r u e d  and 
e n fo r c e d  in  a c c o rd a n c e  w i t h  th e  i n t e r n a l  la w s  o f  th e  S ta te  o f  New 
Y o rk  a p p l ic a b le  t o  c o n t r a c t s  made and t o  be p e r fo rm e d  w h o l ly  w i t h ­
in  su ch  S t a t e ,  w i t h o u t  r e fe r e n c e  t o  a n y  c h o ic e  o r  c o n f l i c t  o f  la w s  
r u le s  w h ic h  m ig h t  o th e r w is e  a p p ly .  The G u a r a n to r  i r r e v o c a b l y :
(a )  a g re e s  t h a t  any  s u i t ,  a c t i o n  o r  o t h e r  l e g a l  p ro c e e d in g  a g a in s t  
th e  G u a r a n to r  a r i s in g  o u t  o f  t h i s  G u a ra n te e  may be b ro u g h t  in  any 
c o u r t  o f  r e c o r d  o f  th e  S ta te  o f  New Y o rk  o r  th e  U n ite d  S ta te s  
D i s t r i c t  C o u r t  f o r  th e  S o u th e rn  D i s t r i c t  o f  New Y o rk ;  (b )  c o n s e n ts  
and s u b m its  t o  th e  j u r i s d i c t i o n  o f  ea ch  su ch  c o u r t  in  any such  
s u i t ,  a c t io n  o r  p ro c e e d in g  and a g re e s  t h a t  s e r v ic e  o f  p ro c e s s  on 
th e  G u a r a n to r  may be made by  m a i l in g  th e  same by c e r t i f i e d  o r  
r e g is t e r e d  m a i l  to  th e  G u a ra n to r  a t  i t s  a d d re s s  s e t  f o r t h  h e r e in -  
b e lo w ; ( c )  w a iv e s  any o b je c t i o n  w h ic h  i t  may h a ve  to  th e  la y in g  o f  
th e  venue  o f  any such  s u i t ,  a c t io n  o r  p ro c e e d in g  in  any o f  such  
c o u r t s  and w a iv e s  any c la im  t h a t  any su ch  c o u r t  i s  an in c o n v e n ie n t  
fo ru m ; and (d )  w a iv e s  t r i a l  by j u r y .

SECTION 7 .8  S u b r o g a t io n ♦ I f  and to  th e  e x te n t  
th e  G u a r a n to r  makes a n y  p a ym e n t p u r s u a n t  t o  o r  i n  r e s p e c t  
G u a ra n te e ,  any c la im  w h ic h  th e  G u a ra n to r  may have  a g a in s t  
C om pany, th e  C o u n ty  o r  any o t h e r  p e rs o n  by re a s o n  t h e r e o f ,  
s u b r o g a t io n  o r  o t h e r w is e ,  s h a l l  be s u b je c t  and s u b o r d in a te  
p r i o r  f i n a l  and i n d e f e a s ib le  p a ym e n t in  f u l l  o f  a l l  o f  th e  
g a t io n s  g u a ra n te e d  h e re u n d e r .

t h a t  
o f  t h i s  
th e

by
to  th e  
o b l i -

SECTION 7 .9  R e p a ym e n t. I f  a c la im  i s  e v e r  made upon 
th e  H o ld e r  f o r  re p a y m e n t o r  re c o v e ry ,  o f  any am ount o r  am oun ts  
r e c e iv e d  by h im  in  p a ym e n t o r  on  a c c o u n t o f  any o f  th e  o b l i g a t i o n s  
g u a ra n te e d  h e re u n d e r  and  th e  H o ld e r  re p a y s  a l l  o r  p a r t  o f  such  
am oun t by re a s o n  o f  ( a )  any ju d g m e n t,  d e c re e  o r  o r d e r  o f  any c o u r t  
o r  a d in im s t r a t  iv e  body h a v in g  j u r i s d i c t i o n  o r  (b )  any s e t t le m e n t  
o r  c o m p ro m is e  o f  any su ch  c la im  e f f e c t e d  by th e  H o ld e r  w i t h  any 
such  c la im a n t  ( i n c lu d in g  th e  C om pany), th e n  in  su ch  e v e n t  th e  
G u a ra n to r  a g re e s  t h a t  any su ch  ju d g m e n t,  d e c r e e ,  o r d e r ,  s e t t le m e n t  
o r  co m p ro m ise  s h a l l  be b in d in g  upon th e  G u a r a n to r ,  n o t w i t h s ta n d in g  
th e  c a n c e l la t i o n  o f  any b o n d , n o te  o r  o t h e r  in s t r u m e n t  e v id e n c in g  
any o f  th e  o b l i g a t i o n s  g u a ra n te e d  h e re u n d e r ,  and th e  G u a ra n to r
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s h a l l  be and re m a in  l i a b l e  h e re u n d e r  f o r  th e  a m oun t so r e p a id  o r  
r e c o v e r e d  to  th e  same e x t e n t  as i f  su ch  am ount had n e v e r o r i g i ­
n a l l y  been  r e c e iv e d  by th e  H o ld e r .

SECTION 7 .1 0  E n t i r e  A g re e m e n t; C o u n te r p a r t s . T h is  
G u a r a n te e ,  w i t h  r e s p e c t  t o  tn e  o o l i g a t i o n s  r e f e r r e d  to  n e r e in ,  
c o n s t i t u t e s  t h e  e n t i r e  a g re e m e n t b e tw e e n  th e  p a r t i e s  h e r e to  w i t h  
r e s p e c t  t o  th e  s u b je c t  m a t te r  h e r e o f  ( w i t h o u t  im p a i r in g  o r  a f f e c t ­
in g  a n y  r i g h t s  o f  th e  H o ld e r  u n d e r any  o th e r  w r i t t e n  a g re e m e n t o r  
in s t r u m e n t  r e f e r r e d  to  h e r e in  o r  r e l a t e d  h e r e t o ) .  A c c e p ta n c e  in  
w r i t i n g  o f  t h i s  G u a ra n te e  by th e  H o ld e r  i s  h e re b y  w a iv e d .

SECTION 7 .1 1  P a r t i a l  I n v a l i d i t y . The i n v a l i d i t y  o r  
u n e n f o r c e a b i l i t y  o f  any one  o r  m ore  p h ra s e s ,  s e n te n c e s ,  c la u s e s  o r  
s e c t io n s  c o n ta in e d  in  t h i s  G u a ra n te e  s h a l l  n o t  a f f e c t  th e  v a l i d i t y  
o r  e n f o r c e a b i l i t y  o f  th e  re m a in in g  p o r t io n s  o f  t h i s  G u a ra n te e , o r  
a n y  p a r t  t h e r e o f .

SECTION 7 .1 2  A d d re s s e s . /  A l l  n o t i c e s  and o t h e r  com­
m u n ic a t io n s  g iv e n  o r  d e l iv e r e d  h e r p i in d e r  s h a l l  be g iv e n  t o  th e  
G u a r a n to r  a t  i t s  o f f i c e  lo c a te d  a t^ O n e  W est 3 4 th  S t r e e t ,  New Y o r k ,  
New Y o rk  1000 1 w i t h  a c o p y  t o  J a f f 4 , S c h n e id e r  _ £ -C o n ra d , 350 
M a d is o n A ve nue  , New Y o r k , N e w _ yo rk  1 0.0 1_7__A11e n t i o n :  H a r ry  
S ch n e id e r , E s q .

SECTION 7 .1 3  D e f in e d  T e rm s . U n le s s  th e  c o n te x t  o t h e r ­
w is e  r e q u i r e s ,  any c a p i t a l i z e d  te rm s  used in  t h i s  G u a ra n te e  w i t h ­
o u t  d e f i n i t i o n  s h a l i  have  th e  m e a n in g s  p r o v id e d  t h e r e f o r  in  th e  
A g re e m e n t. E ach r e f e r e n c e  to  th e  " r e d e m p t io n "  o f  th e  N o te  s h a l l  
in c lu d e  any p re p a y m e n t o f  th e  N o te .

SECTION 7 .1 4  C o n s t r u c t io n . The te rm s  " h e r e i n " ,  
" h e r e o f " ,  " h e r e u n d e r "  and l i k e  e x p r e s s io n s  r e f e r  t o  t h i s  G u a ra n te e  
i n  i t s  e n t i r e t y ,  and n o t  t o  any p a r t i c u l a r  s e c t io n  o r  p r o v i s io n  
h e r e o f .  W ords in  th e  s i n g u la r  s h a l l  i n c lu d e  th e  p l u r a l  and v ic e  
v e r s a .  The m a s c u l in e  g e n d e r  s h a l l  in c lu d e  th e  fe m in in e  and 
n e u t e r ,  and n e u te r  s h a l l  in c lu d e  th e  m a s c u l in e  and f e m in in e .

IN  WITNESS WHEREOF, th e  G u a r a n to r  h a s  caused  t h i s  
G u a ra n te e  t o  be e x e c u te d  and d e l i v e r e d  i n  i t s  o r  h i s  name and on 
i t s  b e h a l f  and has ca u se d  i t s  c o r p o r a te  s e a l t o  be a f f i x e d  h e r e to
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and  a t t e s t e d  by i t s  d u ly  a u t h o r i z e d  o f f i c e r s  a s  o f  th e  d a t e  f i r s t  
a b o v e  w r i t t e n .  x .

(S E A L) SHELBURNE SHIRT COMPANY, IN C .

ATTEST: ’ ' * ................ ...  ’
' By___________________________________

_____________________ >______ ■ T i t l e :  P r e s i d e n t
S e c r e t a r y  . . . .  .

ACCEPTED:

BANKERS TRUST COMPANY

B y :_____________________________
T i t l e :
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NOTE ORDINANCE

E X H I B I T  
SEP 21 1983 no. 2
STATE BUDGET & CONTROL BOARD

r e l a t i n g  to  t h e  

$ 2 ,0 0 0 ,0 0 0

SPARTANBURG COUNTY, SOUTH CAROLINA,

INDUSTRIAL REVENUE NOTE,

SERIES 1983
i

(BOLD ENTERPRISES, INC. PROJECT)
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NOTE ORDINANCE

AUTHORIZING THE ISSUANCE AND DELIVERY OF A $ 2 ,0 0 0 ,0 0 0  
SPARTANBURG COUNTY, SOUTH CAROLINA, INDUSTRIAL REVENUE NOTE, 
SERIES 1983 (BOLD ENTERPRISES, INC. PROJECT) TO FINANCE THE 
COST OF THE ACQUISITION, CONSTRUCTION AND INSTALLATION OF 
LAND, BUILDING, FIXTURES, MACHINERY AND EQUIPMENT TO 
CONSTITUTE INDUSTRIAL FACILITIES TO BE OWNED BY BOLD 
ENTERPRISES, INC. (THE "COMPANY"), IN SPARTANBURG COUNTY, 
SOUTH CAROLINA (THE "COUNTY"); PROVIDING FOR THE EXECUTION 
AND DELIVERY OF A LOAN AGREEMENT BETWEEN THE COUNTY AND THE 
COMPANY AND AN ASSIGNMENT OF LOAN AGREEMENT FROM THE COUNTY 
TO BANKERS TRUST COMPANY; PROVIDING FOR THE SECURING OF SAID 
NOTE; AND PROVIDING FOR OTHER MATTERS RELATING THERETO.

WHEREAS, S p a r ta n b u r g  C o u n ty , S o u th  C a r o l in a  ( t h e  
"C o u n ty " )  i s  a u th o r i z e d  and em powered by th e  p r o v i s i o n s  o f  
T i t l e  4 , C h a p te r  2 9 , Code o f  Laws o f  S o u th  C a r o l in a  1976 , a s  
am ended ( t h e  " A c t" ) ,  t o  a c q u i r e  o r  c a u s e  t o  b e  a c q u i r e d ,  
a n d , i n  c o n n e c t io n  w i th  su ch  a c q u i s i t i o n ,  t o  e n l a r g e ,  
im p ro v e  and e x p a n d , w h e th e r  by c o n s t r u c t i o n ,  p u r c h a s e ,  g i f t  
o r  l e a s e ,  o n e  o r more p r o j e c t s  w h ich  s h a l l  be  l o c a t e d  w i t h i n  
th e  C o u n ty  i n  o r d e r  to  p rom ote  t h e  i n d u s t r i a l  d e v e lo p m e n t o f  
S o u th  C a r o l i n a  an d  to  d e v e lo p  t r a d e  by  in d u c in g  i n d u s t r i a l  
e n t e r p r i s e s  t o  l o c a t e  and  rem a in  in  S o u th  C a r o l in a  and th u s  
u t i l i z e  and  em ploy manpower and  o t h e r  r e s o u r c e s  o f  S o u th  
C a r o l i n a ;  a n d

WHEREAS, th e  C ounty  i s  f u r t h e r  a u t h o r i z e d  by  th e  A c t to  
i s s u e  r e v e n u e  b o n d s  o r  n o te s  p a y a b le  by th e  C o u n ty  s o l e l y  
o u t  o f  P le d g e d  Amounts ( h e r e i n a f t e r  d e f i n e d ) ;  and

WHEREAS, t h e  C ounty  h a s  made a r r a n g e m e n ts  w ith  B o ld  
E n t e r p r i s e s ,  In c .  ( th e  "C om pany"), a c o r p o r a t i o n  o r g a n iz e d  
and  e x i s t i n g  u n d e r  th e  law s o f  th e  S t a t e  o f  S o u th  C a r o l in a ,  
f o r  t h e  f i n a n c i n g  o f  th e  a c q u i s i t i o n ,  c o n s t r u c t i o n  and 
i n s t a l l a t i o n  o f la n d , b u i l d i n g ,  f i x t u r e s ,  m a c h in e ry  and  
e q u ip m e n t ( t h e  " P r o j e c t " )  to  c o n s t i t u t e  a w a re h o u se  and  
d i s t r i b u t i o n  c e n t e r ;  and

WHEREAS, t h e  C oun ty  p r o p o s e s  t o  e n t e r  i n t o  a Loan 
A g reem en t w ith  th e  Company s p e c i f y in g  th e  te rm s  and  
c o n d i t i o n s  o f  t h e  l e n d in g  o f  th e  p r o c e e d s  o f  a n o te  
d e s i g n a t e d  SPARTANBURG COUNTY, SOUTH CAROLINA, INDUSTRIAL 
REVENUE NOTE, SERIES 1983 (BOLD ENTERPRISES, INC. PROJECT) 
( t h e  " N o te " )  by t h e  C oun ty  to  th e  Company; and

WHEREAS, i t  h a s  b een  d e te rm in e d  t h a t  th e  am ount now 
r e q u i r e d  t o  f in a n c e  th e  c o s t  o f  t h e  a c q u i s i t i o n ,  
c o n s t r u c t i o n  and  i n s t a l l a t i o n  o f  t h e  P r o j e c t ,  i n c l u d i n g  
n e c e s s a r y  e x p e n s e s  i n c i d e n t a l  t h e r e t o ,  w i l l  r e q u i r e  th e  
i s s u a n c e  a n d  d e l i v e r y  o f  th e  N ote in  th e  p r i n c i p a l  am ount o f  
$ 2 ,0 0 0 ,0 0 0 ;  and
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WHEREAS, t h e  N ote  i s  t o  be i n  s u b s t a n t i a l l y  t h e  form  
s e t  f o r t h  a s  E x h i b i t  "A" h e r e t o  w i th  n e c e s s a r y  and 
a p p r o p r i a t e  v a r i a t i o n s ,  o m is s io n s  an d  i n s e r t i o n s  a s  
p e r m i t t e d  o r  r e q u i r e d  by t h i s  N o te  O r d in a n c e .

NOW, THEREFORE, BE IT ORDAINED by  S p a r ta n b u r g  C ounty  
C o u n c i l ,  i n  m e e tin g  d u ly  a s s e m b le d :

ARTICLE I

DEFINITIONS

SECTION 1 0 1 .

The te rm s  d e f i n e d  i n  t h i s  S e c t i o n  101 ( e x c e p t  a s  h e r e in  
o th e r w is e  e x p r e s s l y  p r o v id e d  f o r  o r  u n l e s s  th e  c o n te x t  
o th e r w is e  r e q u i r e s )  f o r  a l l  p u r p o s e s  o f  t h i s  N o te  O rd in a n c e  
and  o f  any o r d in a n c e  s u p p le m e n ta l  o r  a m e n d a to ry  h e r e t o  s h a l l  
h av e  th e  r e s p e c t i v e  m e a n in g s  s p e c i f i e d  i n  t h i s  S e c t io n  101 .

"ACT" m eans T i t l e  4 ,  C h a p te r  2 9 , Code o f  Laws o f  S o u th  
C a r o l in a  1976 , a s  am ended .

"ADMINISTRATOR" m eans t h e  C o u n ty  A d m in i s t r a to r  o f  
S p a r ta n b u r g  C o u n ty . The te rm  s h a l l  i n c l u d e  th e  A c t in g  C ounty  
A d m in i s t r a to r  w h e n e v e r , by r e a s o n  o f  a b s e n c e ,  i l l n e s s  o r  
o t h e r  r e a s o n ,  t h e  p e r s o n  who i s  t h e  C o u n ty  A d m in i s t r a to r  i s  
u n a b le  to  a c t .

"ASSIGNMENT" m eans th e  A ss ig n m e n t o f  Loan A greem ent 
d a te d  a s  o f  O c to b e r  1, 1 9 8 3 , fro m  t h e  C o u n ty  t o  th e  Bank.

"BANK" m eans B a n k e rs  T r u s t  Company, a New York b a n k in g  
c o r p o r a t i o n ,  a s  h o ld e r  o f  th e  N o te  and  t h e  M o rtg a g e , and i t s  
s u c c e s s o r s  and  a s s i g n s .

"BUSINESS DAY" m eans any  d ay  o t h e r  t h a n  a S a tu r d a y ,  a 
Sunday  o r a day  on w h ich  b a n k in g  i n s t i t u t i o n s  i n  th e  S t a t e  
a r e  r e q u i r e d  o r  a u t h o r i z e d  by  law  ( i n c l u d i n g  e x e c u t iv e  
o r d e r s )  to  c l o s e .

"CLERK" m eans th e  C le r k  o f  t h e  C o u n ty  B o a rd . The te rm  
s h a l l  in c lu d e  th e  A s s i s t a n t  C le r k  o r  A c t in g  C le r k  w h en ev er, 
by  re a s o n  o f  a b s e n c e ,  i l l n e s s  o r  o t h e r  r e a s o n ,  th e  p e r s o n  
who i s  th e  C le r k  i s  u n a b le  t o  a c t .

"COMPANY" m eans B o ld  E n t e r p r i s e s ,  I n c . ,  a c o r p o r a t i o n  
o r g a n iz e d  and  e x i s t i n g  u n d e r  t h e  law s o f  th e  S t a t e ,  i t s  
s u c c e s s o r s  and a s s i g n s  and any  s u r v i v i n g ,  r e s u l t i n g  o r  
t r a n s f e r e e  e n t i t y .

"CONSTRUCTION FUND" m eans t h e  fu n d  c r e a t e d  p u r s u a n t  to  
S e c t io n  501 o f  t h i s  N ote  O r d in a n c e .
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"COUNTY" m eans S p a r ta n b u r g  C o u n ty , S o u th  C a r o l i n a ,  and 
i t s  s u c c e s s o r s  and  a s s i g n s .

"COUNTY BOARD" m eans S p a r ta n b u r g  C o u n ty  C o u n c i l  and any 
s u c c e s s o r  b o d y .

"DEPOSITARY" m eans s a i d  B a n k e rs  T r u s t  Company, a s  
c u s t o d i a n  o f  t h e  C o n s t r u c t i o n  Fund, an d  i t s  s u c c e s s o r s  and 
a s s i g n s .

"EVENT OF TAXABILITY" m eans:

(a )  t h e  e n a c tm e n t o f  l e g i s l a t i o n ,  th e  
p r o m u lg a t io n  o f  r e g u l a t i o n s  o r  th e  i s s u a n c e  o r  
a p p e a ra n c e  o f  a r u l i n g  o r  d e c i s i o n  by  any  j u d i c i a l  o r  
a d m i n i s t r a t i v e  a u t h o r i t y ;

(b ) r e c e i p t  o f  any  w r i t t e n  a s s e r t i o n  o r  c la im  
from  th e  I n t e r n a l  R evenue S e r v i c e ,  i n c lu d i n g  an  a g e n t ’ s 
r e p o r t  o r  n o t i c e  o f  p ro p o s e d  a d ju s tm e n ts ;

(c )  t h e  p aym en t o r  i n c u r r e n c e  o f  c a p i t a l  
e x p e n d i t u r e s  i n  e x c e s s  o f  t h e  am ount p e r m i t t e d  p u r s u a n t  
t o  S e c t io n  1 0 3 ( b ) ( 6 ) ( D )  o f  th e  I n t e r n a l  R evenue Code o f  
1954 , a s  am ended ( th e  " C o d e " ) ;  o r

(d ) any  o t h e r  a c t ,  e v e n t  o r  c i r c u m s ta n c e ;

i n  e a c h  c a s e  o c c u r r i n g  a f t e r  t h e  d a te  o f  o r i g i n a l  i s s u a n c e  
o f  th e  N o te , w i th  o r  to  th e  e f f e c t  t h a t  ( i )  F e d e r a l  o r  S t a t e  
incom e t a x e s  a r e  p a y a b le  by a h o ld e r  o f  th e  N ote ( o t h e r  th a n  
by  th e  Company o r  an y  r e l a t e d  p e r s o n  o r  s u b s t a n t i a l  u s e r ,  a s  
su c h  te rm s  a r e  r e f e r r e d  to  i n  S e c t io n  103 o f  th e  C o d e ) , by 
r e a s o n  o f  th e  i n c l u s i o n  o f  i n t e r e s t  on th e  N ote  i n  t h e  g r o s s  
incom e o f  su c h  h o l d e r ,  o r  ( i i )  by  r e a s o n  o f  th e  r e c e i p t  o r  
a c c r u a l  o f  su c h  i n t e r e s t  su c h  h o l d e r 's  m ethod  o r  m e th o d s  in  
a l l o c a t i n g  o r  c a l c u l a t i n g  any  F e d e r a l  o r  S t a t e  t a x  
d e d u c t io n s  o r  c r e d i t s  h a s  b e e n  a l t e r e d  to  su c h  h o l d e r 's  
d e t r i m e n t ,  o r  ( i i i )  su c h  i n t e r e s t  s h a l l  h a v e  becom e 
i n c l u d a b l e  by su c h  h o ld e r  a s  a t a x  p r e f e r e n c e  i te m , o r  s h a l l  
g iv e  r i s e  to  any  minimum t a x  by  r e a s o n  o f  i n t e r e s t  on th e  
N o te , o r  ( i v )  F e d e r a l  o r  S t a t e  incom e t a x e s  s h a l l  o th e r w is e  
h a v e  becom e p a y a b le  by su c h  h o ld e r  f o r  any  o t h e r  r e a s o n  
a r i s i n g  o u t  o f  t h e  r e c e i p t  o r  a c c r u a l  o f  i n t e r e s t  on th e  
N o te . Such e v e n t  s h a l l  be  deem ed t o  h a v e  o c c u r r e d  on th e  
d a t e  su c h  r e c e i p t  o r  a c c r u a l  o f  i n t e r e s t  f i r s t  becam e so 
i n c l u d a b l e  t o  s u c h  h o ld e r  o r  th e  m ethod  o r  m e th o d s  o f  
a l l o c a t i n g  o r  c a l c u l a t i n g  d e d u c t io n s  o r  c r e d i t s  was so 
a l t e r e d  o r  s u c h  i n t e r e s t  becam e i n c l u d a b l e  a s  a ta x  
p r e f e r e n c e  i te m  o r  su c h  minimum t a x  becam e p a y a b le  o r  
F e d e r a l  o r  S t a t e  incom e t a x e s  s h a l l  o th e iw i s e  h a v e  becom e 
p a y a b le  d i r e c t l y  o r  i n d i r e c t l y  by r e a s o n  o f  any su c h  E v e n t 
o f  T a x a b i l i t y .  An E v e n t o f  T a x a b i l i t y  h a v in g  t h e  e f f e c t  
d e s c r i b e d  in  c l a u s e  ( i )  ab o v e  i s  h e r e i n  c a l l e d  a " S e c t io n
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103 E v e n t o f  T a x a b i l i t y "  and e a c h  o t h e r  E v e n t o f  T a x a b i l i t y  
i s  h e r e i n  c a l l e d  an  " O th e r  E v e n t o f  T a x a b i l i t y .  "

"LOAN AGREEMENT" m eans th e  Loan A g reem en t d a te d  a s  o f  
O c to b e r  1, 1983 , b e tw e e n  th e  C o u n ty  and  th e  Company and  any  
am endm ents t h e r e o f  o r  s u p p le m e n ts  t h e r e t o .

"NOTE" m eans t h e  $ 2 ,0 0 0 ,0 0 0  S p a r ta n b u r g  C o u n ty , S o u th  
C a r o l i n a ,  I n d u s t r i a l  R evenue N o te , S e r i e s  1983 (B o ld  
E n t e r p r i s e s ,  I n c .  P r o j e c t )  i s s u e d  p u r s u a n t  to  t h i s  N o te  
O r d in a n c e .

"NOTE ORDINANCE" m eans t h i s  o r d in a n c e  o f  th e  C o u n ty  
B o ard  a u t h o r i z i n g ,  among o t h e r  t h i n g s ,  t h e  i s s u a n c e  and 
d e l i v e r y  o f  th e  N o te  and p r o v i d i n g  f o r  t h e  te rm s  and 
p r o v i s i o n s  o f  t h e  N o te , a s  t h e  same may be am ended o r  
s u p p le m e n te d  from  tim e  to  t im e  i n  a c c o rd a n c e  w i th  th e  
p r o v i s i o n s  h e r e o f .

"PENALTY RATE" m eans i n t e r e s t  a t  a r a t e  e q u a l  t o  th e
P rim e  L e n d in g  R a te ,  in  e f f e c t  fro m  tim e  to  t im e ,  p l u s  two
p e r  cen tu m  (2%) p e r  annum.

"PLEDGED AMOUNTS" m eans a l l  o f  t h e  am o u n ts  due  and
p a y a b le  u n d e r  th e  Loan A g reem en t from  tim e  t o  tim e  by  th e
Company ( e x c e p t in g  o n ly ,  t o  t h e  e x t e n t  p a y a b le  t o  t h e  
C o u n ty , am o u n ts  p a y a b le  p u r s u a n t  t o  S e c t i o n s  6 .5  and  7 .3  
t h e r e o f ) .

"PRIME LENDING RATE" m eans th e  r a t e  o f  i n t e r e s t  p e r  
annum a s  an n o u n ced  from  tim e  t o  t im e  by B a n k e rs  T r u s t  
Company a t  i t s  p r i n c i p a l  o f f i c e  in  New Y ork , New Y ork , a s  
i t s  p r im e  r a t e ,  th e  P rim e  L en d in g  R a te  to  c h a n g e  a s  and  when 
su c h  p r im e  r a t e  c h a n g e s .

"PROJECT" m eans th e  la n d ,  b u i l d i n g s ,  f i x t u r e s ,  
m a c h in e ry  and e q u ip m e n t th e  a c q u i s i t i o n ,  c o n s t r u c t i o n  and  
i n s t a l l a t i o n  o f  w h ich  i s  b e in g  f i n a n c e d  w i th  t h e  p r o c e e d s  o f  
th e  N o te .

"STATE" m eans t h e  S t a t e  o f  S o u th  C a r o l i n a .

"TAXABLE RATE" m eans i n t e r e s t  a t  a r a t e  p e r  annum o f  
one  p e r c e n t  (1%) ab o v e  t h e  P rim e  L en d in g  R a te  a s  in  e f f e c t  
from  tim e  to  t im e .

ARTICLE_II

THE NOTE

SECTION 2 0 1 . RESTRICTION ON ISSUANCE OF THE NOTE.

No N o te  may be  i s s u e d  u n d e r  th e  p r o v i s i o n s  o f  t h i s  N o te  
O rd in a n c e  e x c e p t  in  a c c o rd a n c e  w i th  t h i s  A r t i c l e .  The t o t a l
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p r i n c i p a l  am ount o f  t h e  N o te  t h a t  may be o u t s t a n d i n g  
h e r e u n d e r  i s  h e re b y  l i m i t e d  t o  $ 2 ,0 0 0 ,0 0 0 .

SECTION 202 . ISSUANCE AND DELIVERY OF THE NOTE.

The N ote in  t h e  p r i n c i p a l  am ount o f  $ 2 ,0 0 0 ,0 0 0  d a t e d  
th e  d a t e  o f  t h e  d e l i v e r y  t h e r e o f  and  d e s ig n a t e d  SPARTANEURG 
COUNTY, SOUTH CAROLINA, INDUSTRIAL REVENUE NOTE, SERIES 1983 
(EOLD ENTERPRISES, INC. PROJECT) s h a l l  be i s s u e d .  The N o te  
s h a l l  be  i s s u e d  i n  t h e  fo rm  o f  a s i n g l e  f u l l y  r e g i s t e r e d  
N ote num bered  R - l ,  an d  s h a l l  be p a y a b le  a s  to  p r i n c i p a l  i n  
t h i r t y - n i n e  (3 9 )  e q u a l  c o n s e c u t i v e  q u a r t e r l y  i n s t a l l m e n t s  
e a c h  i n  th e  p r i n c i p a l  am oun t o f  $ 3 3 ,3 3 3 .3 3  on J a n u a r y  1, 
A p r i l  1 , J u l y  1 an d  O c to b e r  1 o f  e a c h  y e a r ,  b e g in n in g  
J a n u a ry  1, 1984 , t o  an d  i n c l u d i n g  J u ly  1, 1993 , and a f i n a l
i n s t a l l m e n t  o f  $ 7 0 0 ,0 0 .1 3  on  O c to b e r  1, 1993.

The N ote s h a l l  b e a r  i n t e r e s t  on th e  u n p a id  p r i n c i p a l  
am ount t h e r e o f  from  t h e  d a t e  t h e r e o f  u n t i l  m a t u r i t y  ( w h e th e r  
by a c c e l e r a t i o n  o r  o t h e r w i s e )  a t  a r a t e  o f  i n t e r e s t  p e r  
annum e q u a l  t o  s e v e n t y - f i v e  p e r  cen tum  (75%) o f  th e  P r im e  
L en d in g  R a te  a s  i n  e f f e c t  from  tim e  to  t im e  p a y a b le  m o n th ly  
on th e  f i r s t  d a y  o f  e a c h  m o n th , com m encing on Novem ber 1, 
1983. I f  t h e r e  s h a l l  o c c u r  a S e c t io n  103 E v e n t o f  
T a x a b i l i t y ,  t h e  r a t e  o f  i n t e r e s t  on th e  N ote  s h a l l  b e  
i n c r e a s e d  to  T a x a b le  R a te  ( s u c h  r a t e  to  ch an g e  upon  t h e  
e f f e c t i v e  d a t e  o f  e a c h  c h a n g e  t h e r e o f )  com m encing w i th  t h e  
f i r s t  d ay  o f  th e  c a l e n d a r  m onth  in  w h ich  n o t i f i c a t i o n  i s  
g iv e n  by  th e  Bank t o  th e  Company t h a t  a S e c t io n  103 E v e n t o f  
T a x a b i l i t y  h a s  o c c u r r e d .  In  a d d i t i o n ,  upon  demand by t h e  
Bank, f o r  th e  p e r i o d  com m encing  from  th e  d a te  t h a t  t h e  
i n t e r e s t  on th e  N o te  s h a l l  h a v e  becom e i n c l u d a b l e  in  t h e  
B a n k 's  g r o s s  incom e b y  r e a s o n  o f  t h e  o c c u r r e n c e  o f  a S e c t i o n  
103 E v e n t o f  T a x a b i l i t y ,  u n t i l  t h e  e f f e c t i v e  com m encem ent 
d a te  o f  th e  T a x a b le  R a te  o f  i n t e r e s t  on th e  N o te , t h e  B ank 
s h a l l  b e  p a id  on dem and a s  a d d i t i o n a l  i n t e r e s t  on th e  N o te  
an am ount e q u a l  t o  t h e  d i f f e r e n c e  b e tw e e n  th e  am ount o f  
i n t e r e s t  t h a t  th e  Bank r e c e i v e d  d u r in g  su c h  p e r io d  and  t h a t  
am ount w h ich  i t  w o u ld  h a v e  r e c e i v e d  a s  i n t e r e s t  had  th e  N o te  
b o rn e  i n t e r e s t  a t  s u c h  T a x a b le  R a te .

I f  an O th e r  E v e n t o f  T a x a b i l i t y  s h a l l  o c c u r ,  to  t h e  
e x t e n t  t h a t  su c h  O th e r  E v e n t o f  T a x a b i l i t y  s h a l l  c a u s e  a 
r e d u c t i o n  in  th e  e f f e c t i v e  a f t e r  t a x  incom e r e c e iv e d  by t h e  
Bank on th e  N o te , t h e r e  s h a l l  be  p a y a b le  on th e  N o te  
a d d i t i o n a l  i n t e r e s t  i n  an  am ount w h ich , a f t e r  paym en t o r  
p r o v i s i o n  f o r  a l l  t a x e s  a p p l i c a b l e  t h e r e t o ,  w i l l  r e s u l t  in  
th e  B a n k 's  h a v in g  e a r n e d  a f t e r - t a x  incom e e q u a l  to  w hat i t  
w ould  h a v e  e a r n e d  h a d  su c h  O th e r  E v e n t o f  T a x a b i l i t y  n e v e r  
o c c u r r e d .  Such a d d i t i o n a l  i n t e r e s t  s h a l l  b e  p a y a b le  w i t h i n  
te n  (1 0 )  d a y s  a f t e r  n o t i c e  from  th e  Bank (w h ich  n o t i c e  s h a l l  
in  e a c h  c a s e  c o n t a i n  a c e r t i f i c a t e  sh o w in g  th e  m anner o f  
c a l c u l a t i o n  o f  th e  r e d u c t i o n  in  e f f e c t i v e  a f t e r  t a x  in co m e) 
and s h a l l  t h e r e a f t e r  be  p a y a b le  so  lo n g  a s  a p p l i c a b l e ,  w i th
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e a c h  p ay m en t o f  i n t e r e s t  on th e  N ote  w i th o u t  f u r t h e r  
c e r t i f i c a t e s  fro m  th e  Bank u n t i l  th e  Bank s h a l l  d e l i v e r  a 
f u r t h e r  c e r t i f i c a t e  sho w in g  any  c h a n g e  t h e r e i n .  Any 
a l l o c a t i o n  o f  c o s t s  t o  th e  f i n a n c i n g  r e p r e s e n t e d  by th e  N ote  
so a s  to  r e d u c e  th e  e f f e c t i v e  a f t e r - t a x  i n t e r e s t  r e c e iv e d  by 
th e  Bank s h a l l  be  made i n  a c c o rd a n c e  w i th  i t s  u s u a l  and  
c u s to m a ry  p r a c t i c e s .  Each c e r t i f i c a t e  d e l i v e r e d  u n d e r  t h i s  
p a r a g r a p h  s h a l l  a s  t o  t h e  am ount o f  s u c h  r e d u c t i o n  be 
b in d in g  an d  c o n c lu s iv e  ( a b s e n t  m a n i f e s t  e r r o r ) .

The N o te  s h a l l  b e a r  i n t e r e s t  on o v e rd u e  (w h e th e r  by 
r e a s o n  o f  a c c e l e r a t i o n  o r  o th e r w i s e )  i n s t a l l m e n t s  o f  
p r i n c i p a l  a n d , t o  t h e  e x t e n t  l e g a l l y  e n f o r c e a b l e ,  on  o v e rd u e  
i n s t a l l m e n t s  o f  i n t e r e s t  and o t h e r  am o u n ts  p a y a b le  
th e r e u n d e r  f o r  t h e  p e r i o d  fro m  th e  d a t e  su c h  p ay m en t was due 
u n t i l  p a id  m  f u l l  a t  a r a t e  p e r  annum e q u a l  t o  th e  P e n a l ty  
R a te  a s  i n  e f f e c t  from  t im e  to  t im e  d u r in g  su c h  p e r i o d .  
I n t e r e s t  o n  th e  N o te  s h a l l  b e  co m p u ted  on th e  b a s i s  o f  a 
y e a r  o f  t h r e e  h u n d re d  and s i x t y  (3 6 0 ) d a y s  and  t h e  a c t u a l  
num ber o f  d ay s  e l a p s e d .  Any ch an g e  i n  t h e  P rim e  L en d in g  
R a te , T a x a b le  R a te  o r  th e  P e n a l ty  R a te  s h a l l  im m e d ia te ly  and  
w i th o u t  n o t i c e  t o  th e  C o u n ty  be e f f e c t i v e  f o r  th e  p u rp o s e  o f  
c h a n g in g  t h e  r a t e  o f  i n t e r e s t  w hich  th e  N ote  b e a r s .

A n y th in g  h e r e i n  o r  in  t h e  N o te  t o  th e  c o n t r a r y  
n o tw i t h s t a n d i n g ,  t h e  o b l i g a t i o n  o f  t h e  C o u n ty  h e r e u n d e r  
s h a l l  be s u b j e c t  t o  t h e  l i m i t a t i o n  t h a t  p a y m e n ts  o f  i n t e r e s t  
to  t h e  h o l d e r  o f  t h e  N ote  s h a l l  n o t  be r e q u i r e d  to  th e  
e x t e n t  t h a t  th e  r e c e i p t  o f  any  su c h  p ay m en t by su c h  h o ld e r  
w ould  be c o n t r a r y  t o  any p r o v i s i o n s  o f  law  a p p l i c a b l e  to  
such  h o l d e r  in  r e s p e c t  o f  t h i s  N o te  w h ich  l i m i t  th e  maximum 
r a t e  o f  i n t e r e s t  w h ic h  may be c h a rg e d  o r  c o l l e c t e d  by su c h  
h o ld e r  on t h i s  N o te .

P a y m e n ts  o f  p r i n c i p a l  and i n t e r e s t  made m  r e s p e c t  o f  
th e  N o te  s h a l l  b e  made a t  th e  t im e s  s e t  f o r t h  ab o v e  to  th e  
Bank in  F e d e r a l  o r  o t h e r  im m e d ia te ly  a v a i l a b l e  fu n d s  a t  th e  
p r i n c i p a l  o f f i c e  o f  t h e  Bank in  th e  C i ty  o f  New Y o rk , New 
Y ork , o r  a t  su ch  o t h e r  o f f i c e  o f  t h e  Bank a s  th e  Bank s h a l l  
s p e c i f y  i n  w r i t i n g .  The Bank s h a l l  k eep  a r e c o r d  o f  a l l  
su ch  p a y m e n ts .

SECTION 203 . EXECUTION; LIMITED OBLIGATION.

The N o te  s h a l l  b e  e x e c u te d  on b e h a l f  o f  th e  C o u n ty  by 
th e  A d m i n i s t r a t o r ,  t h e  c o r p o r a t e  s e a l  o f  th e  C ou n ty  s h a l l  be 
im p re s s e d  th e r e o n  an d  th e  same s h a l l  be a t t e s t e d  by th e  
C le r k .  The e x e c u t io n  o f  t h e  N o te  in  su c h  m anner s h a l l  be  
c o n c lu s iv e  e v id e n c e  o f  t h e  d u e  e x e c u t i o n  t h e r e o f  in  
a c c o rd a n c e  w i th  t h i s  N o te  O rd in a n c e .

In  c a s e  any o f f i c e r  w hose s i g n a t u r e  s h a l l  a p p e a r  on th e  
N ote s h a l l  c e a s e  to  b e  su c h  o f f i c e r  b e f o r e  t h e  d e l i v e r y  o f  
th e  N o te , su ch  s i g n a t u r e  s h a l l  n e v e r t h e l e s s  b e  v a l i d  and
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s u f f i c i e n t  f o r  a l l  p u r p o s e s ,  t h e  sam e a s  i f  su c h  o f f i c e r  had  
re m a in e d  in  o f f i c e  u n t i l  d e l i v e r y .

The N o te , i n c lu d in g  th e  p r i n c i p a l  and  i n t e r e s t  p a y a b le  
th e r e u n d e r ,  s h a l l  be  a l i m i t e d  o b l i g a t i o n  o f  t h e  C o u n ty  
p a y a b le  by  th e  C o u n ty  s o l e l y  from  th e  P le d g e d  A m ounts. The 
N o te  d o e s  n o t  now and  s h a l l  n e v e r  c o n s t i t u t e  an in d e b te d n e s s  
o f  th e  C o un ty  w i th in  t h e  m ea n in g  o f  an y  s t a t e  c o n s t i t u t i o n a l  
p r o v i s i o n  o r  s t a t u t o r y  l i m i t a t i o n  an d  s h a l l  n e v e r  c o n s t i t u t e  
n o r  g iv e  r i s e  to  a p e c u n ia r y  l i a b i l i t y  o f  th e  C ou n ty  o r  a 
c h a rg e  a g a i n s t  i t s  g e n e r a l  c r e d i t  o r  t a x i n g  p o w e rs .

SECTION 2 0 4 . FORM OF NOTE.

The N ote  s h a l l  be  s u b s t a n t i a l l y  i n  t h e  fo rm  s e t  f o r t h  
i n  E x h i b i t  "A" a t t a c h e d  h e r e t o  w i th  su c h  a p p r o p r i a t e  
v a r i a t i o n s ,  o m is s io n s  and  i n s e r t i o n s  a s  a r e  p e r m i t t e d  o r  
r e q u i r e d  by t h i s  M ote O rd in a n c e .

SECTION 205 . DELIVERY OF THE NOTE .

The C o u n ty  s h a l l  e x e c u te  and  d e l i v e r  t o  t h e  Bank th e  
N o te  i n  th e  p r i n c i p a l  am ount o f  $ 2 ,0 0 0 ,0 0 0 .

SECTION 2 0 6 . TRANSFER OF THE NOTE .

The t r a n s f e r  o f  th e  N o te  may be  e f f e c t e d  o n ly  upon  th e  
b o o k s  o f  th e  C o u n ty  k e p t  f o r  t h a t  p u rp o s e  a t  t h e  o f f i c e  o f  
th e  C o u n ty  o r  i t s  d u ly  a p p o in te d  a g e n t  b y  th e  r e g i s t e r e d  
ow ner t h e r e o f  in  p e r s o n ,  o r  by  h i s  d u ly  a u t h o r i z e d  l e g a l  
r e p r e s e n t a t i v e ,  upon  s u r r e n d e r  o f  t h e  N o te  t o g e t h e r  w i th  a 
w r i t t e n  in s t r u m e n t  o f  t r a n s f e r  s a t i s f a c t o r y  to  t h e  C o u n ty  o r  
su ch  a g e n t  d u ly  e x e c u te d  by  th e  r e g i s t e r e d  ow ner o r  h i s  d u ly  
a u th o r i z e d  l e g a l  r e p r e s e n t a t i v e .

SECTION 207 . COMPANY'S CONTEST OF EVENT OF 
TAXABILITY.

E ach  h o ld e r  o f  th e  N o te  s h a l l  t a k e  an d  h o ld  th e  N ote  
s u b j e c t  t o  th e  te rm s  and  c o n d i t i o n s  o f  t h i s  S e c t io n ,  
r e f e r e n c e  to  w h ich  s h a l l  b e  c l e a r l y  made on th e  f a c e  o f  th e  
N o te . In  th e  e v e n t  t h a t  a h o l d e r  o f  th e  N o te  s h a l l  r e c e i v e  
any  w r i t t e n  a s s e r t i o n  o r  c la im  from  th e  I n t e r n a l  R evenue 
S e r v ic e  ( i n c l u d i n g  a r e v e n u e  a g e n t 's  r e p o r t  o r  n o t i c e  o f 
p ro p o s e d  a d ju s tm e n ts )  w h ich  w ou ld  c o n s t i t u t e  an  E v e n t o f  
T a x a b i l i t y ,  t h e  h o ld e r  s h a l l  g iv e  w r i t t e n  n o t i c e  t h e r e o f  to  
th e  Company. I f ,  w i th in  t h i r t y  (3 0 )  d a y s  a f t e r  th e  g iv in g  
o f  su c h  n o t i c e  th e  Company n o t i f i e s  t h e  h o ld e r  m  w r i t i n g  
t h a t  t h e  Company w is h e s  t o  q u e s t i o n  th e  t a x  t r e a t m e n t  o f  
i n t e r e s t  on th e  N o te  in  a d m i n i s t r a t i v e  p r o c e e d in g s  b e f o r e  
th e  I n t e r n a l  R evenue S e r v i c e ,  and  a l s o  d e l i v e r s  t o  th e  
h o ld e r  a c u r r e n t  u n q u a l i f i e d  o p in io n  o f  r e c o g n iz e d  bond  
c o u n s e l ,  r e a s o n a b ly  s a t i s f a c t o r y  t o  th e  h o l d e r ,  t o  th e  
e f f e c t  t h a t  an E v en t o f  T a x a b i l i t y  s h o u ld  n o t  th e n  be deem ed
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t o  h a v e  o c c u r r e d ,  and i f  t h e  h o ld e r  s h a l l  e l e c t  i n  i t s  
d i s c r e t i o n  t o  q u e s t i o n  t h e  t a x  t r e a t m e n t  o f  i n t e r e s t  on th e  
N o te  i n  a d m i n i s t r a t i v e  p r o c e e d in g s  b e f o r e  th e  I n t e r n a l  
R evenue  S e r v i c e ,  th e n  s u b j e c t  to  th e  f o l l o w i n g  p r o v i s i o n s ,  
t h e  h o l d e r  s h a l l  a f f o r d  t h e  Company an  o p p o r t u n i t y  to  
p a r t i c i p a t e  i n  g o o d  f a i t h  (a n d  s u b j e c t  t o  t h e  s a t i s f a c t i o n  
o f  t h e  h o l d e r ’ s  r e a s o n a b l e  r e q u i r e m e n t s )  i n  su c h  
a d m i n i s t r a t i v e  p r o c e e d in g s  a s  to  th e  q u e s t i o n  o f  t h e  t a x  
t r e a t m e n t  o r  e f f e c t  o f  i n t e r e s t  on th e  N o te  u n t i l  s u c h  t im e ,  
i f  a n y , a s  (A) an  E v e n t o f  D e f a u l t  u n d e r  t h e  Loan A g reem en t 
h a s  o c c u r r e d ;  o r  (B ) th e  h o l d e r  a d v i s e s  t h e  Company t h a t  i n  
t h e  h o l d e r ' s  ju d g m e n t t h e  Company h a s  c e a s e d  a c t i v e l y  o r  i n  
good  f a i t h  t o  c a r r y  on su c h  a d m i n i s t r a t i v e  p r o c e e d in g s ;  o r  
(C ) t h e  h o l d e r  r e c e i v e s  a n o t i c e  o f  d e f i c i e n c y  fro m  th e  
D i s t r i c t  D i r e c t o r  o f  t h e  I n t e r n a l  R evenue S e r v i c e  o r  any  
l o c a l  d i s t r i c t  o f f i c e ,  o r  r e c e i v e s  any s u b s t i t u t e  f o r  su c h  
n o t i c e ,  r e l a t i n g  t o  i n t e r e s t  o n  th e  N o te ; o r  (D) t h e  h o l d e r  
s h a l l  n o t i f y  th e  Company t h a t  i t  w is h e s  t o  c o m p ro m ise , 
s e t t l e ,  c o n c e d e  o r  d i s p o s e  o f  t h e  q u e s t i o n  o f  t h e  t a x  
t r e a t m e n t  o r  e f f e c t  o f  i n t e r e s t  on th e  N o te  o r  o th e r w i s e  
t e r m i n a t e  su c h  p r o c e e d in g s  in  c o n n e c t io n  w i th  t h e  
s e t t l e m e n t ,  c o m p ro m ise , c o n c e s s io n  o r  o t h e r  d i s p o s i t i o n  o f  
an y  o t h e r  i s s u e  r e l a t i n g  t o  t h i s  t a x  r e t u r n s  p e n d in g  a t  t h e  
same t im e  b e f o r e  t h e  I n t e r n a l  R evenue S e r v i c e ;  o r  (E ) t h e  
h o l d e r  s h a l l  a d v i s e  t h e  Company t h a t ,  i n  th e  h o l d e r ’ s 
r e a s o n a b le  ju d g m e n t,  c o n t in u e d  p r o c e e d in g s  a s  t o  su c h  
q u e s t i o n s  c o u ld  a d v e r s e l y  a f f e c t  o r  i n t e r f e r e  w i th  t h e  
c o n t e s t ,  s e t t l e m e n t ,  co m p ro m ise  o r  o th e r  d i s p o s i t i o n  o f  any  
o t h e r  i s s u e  r e l a t i n g  to  t h e  h o l d e r ' s  t a x  r e t u r n s  p e n d in g  a t  
t h e  t im e  b e f o r e  t h e  I n t e r n a l  R ev en u e  S e r v i c e ,  o r  e x te n d  th e  
a u d i t  an d  re v ie w  o f  i t s  t a x  r e t u r n s  b ey o n d  t h e  p e r i o d  su c h  
a u d i t  an d  re v ie w  w o u ld  h a v e  o th e r w is e  r e q u i r e d .

I f  any e v e n t  r e f e r r e d  t o  in  (A) t h r o u g h  (E ) o f  t h e  
im m e d ia te ly  p r e c e d in g  p a r a g r a p h  s h a l l  o c c u r ,  i t  s h a l l  
c o n c l u s i v e l y  be  deem ed to  be an  E v en t o f  T a x a b i l i t y ,  w i th o u t  
l i m i t i n g  o t h e r  c i r c u m s ta n c e s  w h ic h  may c o n s t i t u t e  an  E v e n t 
o f  T a x a b i l i t y ,  a n d  th e  h o l d e r  may th e r e u p o n  c o m p ro m ise , 
s e t t l e ,  c o n c e d e , o r  d i s p o s e  o f  su c h  q u e s t i o n  o f  i n t e r e s t  on 
th e  N o te  in  su c h  m an n er a n d / o r  on su ch  te r m s  a s  i t  may i n  
i t s  s o l e  d i s c r e t i o n  d e te r m in e .  In  t h e  e v e n t  t h a t  a f t e r  any  
p a y m e n ts  in  c o n n e c t io n  w i th  an  E v e n t o f  T a x a b i l i t y  t o  th e  
h o l d e r  p u r s u a n t  t o  t h e  N o te  o r  t h i s  N ote  O rd in a n c e :  (1 )  (x )  
t h e  I n t e r n a l  R evenue  S e r v ic e  o r  th e  U n i te d  S t a t e s  Tax C o u r t  
o r  any  F e d e r a l  c o u r t  s h a l l  d e te r m in e  t h a t  i n t e r e s t  on  th e  
N o te  o r  am o u n ts  i n  r e s p e c t  o f  i n t e r e s t  on th e  N o te  a r e  
e x c lu d a b le  fro m  th e  h o l d e r ' s  F e d e r a l  g r o s s  in co m e, an d  (y )  
a s  a r e s u l t  t h e r e o f  th e  h o ld e r  s h a l l  h a v e  r e c e iv e d  fro m  th e  
I n t e r n a l  R evenue S e r v i c e  a c r e d i t  o r  r e f u n d  o f  any  F e d e r a l  
incom e ta x  ( i n c l u d i n g  any  i n t e r e s t ,  f i n e ,  p e n a l t y  o r  
a d d i t i o n  to  t a x  p a i d  in  r e s p e c t  t h e r e o f )  p a i d  by t h e  h o l d e r  
i n  r e s p e c t  o f  i n t e r e s t  on  th e  N o te , th e n  th e  h o l d e r  s h a l l  
p ay  to  th e  Company an am ount e q u a l  to  th e  n e t  a f t e r - t a x  
am ount ( d e te r m in e d  a t  th e  h i g h e s t  a p p l i c a b l e  s t a t u t o r y  r a t e )
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o f  su c h  r e f u n d  o r  c r e d i t  ( s u c h  am ount i n  no e v e n t  to  e x c e e d  
th e  p ay m en t o f  th e  in c r e m e n ta l  i n c r e a s e  in  i n t e r e s t  on th e  
M ote and  any  f i n e s ,  p e n a l t i e s  o r  a d d i t i o n s  t o  t a x  p a id  by 
t h e  Company t o  t h e  h o ld e r  i n  c o n n e c t io n  w ith  su c h  E v en t o f  
T a x a b i l i t y ) ,  p l u s  t h e  a f t e r - t a x  i n t e r e s t  ( d e te rm in e d  a t  t h e  
h i g h e s t  a p p l i c a b l e  s t a t u t o r y  r a t e )  p a i d  by th e  I n t e r n a l  
R evenue S e r v i c e ,  i f  an y , on su ch  r e f u n d  o r  c r e d i t ;  o r  (2 ) a s  
a r e s u l t  o f  a s e t t l e m e n t  w i th  t h e  I n t e r n a l  R evenue S e r v ic e  
o r  a f i n a l  d e c i s i o n  o f  th e  Tax C o u r t  o r  any F e d e r a l  c o u r t  
h a v in g  j u r i s d i c t i o n ,  th e  h o ld e r  i s  n o t  r e q u i r e d  to  p a y  a l l  
o r  a p o r t i o n  o f  th e  t a x  d e f i c i e n c y ,  i n t e r e s t  th e r e o n  o r  any  
a d d i t i o n s  t o  t a x  o r i g i n a l l y  a s s e r t e d  b y  th e  I n t e r n a l  R evenue 
S e r v i c e  a s  a r e s u l t  o f  th e  h o l d e r 's  f a i l u r e  t o  in c lu d e  t h e  
p ay m en t o f  an y  i n t e r e s t  on th e  N o te , t h e  h o ld e r  s h a l l  ( b u t  
i f  t h e r e  h a s  b e e n  a s e t t l e m e n t ,  o n ly  i f  su ch  s e t t l e m e n t  s e t s  
f o r t h  s p e c i f i c a l l y  th e  t r e a t m e n t  t o  b e  a c c o rd e d  to  t h e  t a x  
d e f i c i e n c y  r e l a t e d  to  t h e  Mote and  t h e  p e r c e n ta g e  o f  t h e  
d e f i c i e n c y  w i th  r e s p e c t  to  su ch  i te m  w h ic h  was t o  be p a id )  
r e p a y  to  th e  Company ( w i th o u t  i n t e r e s t )  th e  am o u n ts  p a id  t o  
t h e  h o l d e r  a s  in c r e m e n ta l  i n t e r e s t  on th e  N ote by  r e a s o n  o f  
s u c h  d e f i c i e n c y  and  i n t e r e s t  on su c h  d e f i c i e n c y ,  f i n e s ,  
p e n a l t i e s  and  a d d i t i o n s  t o  t a x  f o r  t h e  p e r io d  in v o lv e d ,  b u t  
o n ly  to  th e  e x t e n t  t h a t  t h e  a g g r e g a te  o f  su ch  p ay m en ts  by  
th e  Company e x c e e d e d  f o r  su c h  p e r io d  ( a )  any  t a x  p a id  by  th e  
h o l d e r  f o r  su c h  p e r i o d  by  r e a s o n  o f  i t s  r e c e i p t  o f  any  su c h  
am o u n ts  p l u s  (b )  t h e  am ount o f  su c h  d e f i c i e n c y ,  i n t e r e s t  
t h e r e o n  and  a l l  f i n e s ,  p e n a l t i e s  and  a d d i t i o n s  t o  t a x  p a id  
by t h e  h o ld e r  i n  r e s p e c t  o f  t h e  N o te .

W hether o r  n o t  th e  Company i s  p e r m i t t e d  p u r s u a n t  h e r e t o  
t o  p a r t i c i p a t e  i n  any  su c h  a d m i n i s t r a t i v e  p r o c e e d in g ,  t h e  
h o l d e r  may t a k e  o r  o m it t o  t a k e  any  and  a l l  a c t i o n  and s h a l l  
r e t a i n  f u l l  and  a b s o l u t e  c o n t r o l  o f  a l l  a d m i n i s t r a t i v e ,

i n c l u d i n g  s e t t l e m e n t  o r  
o f  t h e  ta x  t r e a t m e n t  o f  

may i n  i t s  s o l e  
S e c t io n  s h a l l  b e  
o r  p a r t i c i p a t e  i n

h o l d e r

j u d i c i a l  o r  o t h e r  p r o c e e d in g s ,  
co m p ro m ise , a s  t o  su c h  q u e s t i o n  
i n t e r e s t  on th e  N o te , a s  th e  
d i s c r e t i o n  d e te r m in e .  N o th in g  i n  t h i s
deem ed to  p e r m i t  th e  Company to  c o n d u c t  
any  a d m i n i s t r a t i v e ,  j u d i c i a l  o r  o t h e r  p r o c e e d in g s  a s  t o  t h e  
ta x  t r e a t m e n t  o f  i n t e r e s t  on th e  N o te  a f t e r  such  tim e  a s  t h e  
h o l d e r  h a s  r e c e iv e d  a n o t i c e  o f  d e f i c i e n c y  from  th e  D i s t r i c t  
D i r e c t o r  o f  th e  I n t e r n a l  R evenue S e r v i c e  o r  any l o c a l  
d i s t r i c t  o f f i c e  o r  any  s u b s t i t u t e  f o r  su c h  n o t i c e  a s  t o  
i n t e r e s t  on th e  N o te , su c h  n o t i c e  o f  d e f i c i e n c y ,  o r  any  
s u b s t i t u t e  f o r  su c h  n o t i c e ,  b e in g  c o n c l u s i v e l y  deem ed t o  
c o n s t i t u t e  an  E v e n t o f  T a x a b i l i t y .

N o th in g  h e r e i n  s h a l l  be  deem ed t o  r e q u i r e  a h o ld e r  t o  
d iv u lg e  o r  g r a n t  a c c e s s  t o  i n f o r m a t io n  o r  m a t e r i a l  w h ich  i n  
i t s  s o l e  ju d g m e n t i s  s e n s i t i v e ,  p r i v i l e g e d  o r  c o n f i d e n t i a l ,  
f o r  c o m p e t i t i v e  o r  any  o t h e r  r e a s o n ,  i n c l u d i n g ,  w i th o u t  
l i m i t a t i o n ,  i t s  t a x  r e t u r n s  and  in f o r m a t i o n  r e l a t e d  t h e r e t o ,  
and  th e  Company s h a l l  m a in t a in ,  t o  th e  e x t e n t  p e r m i t t e d  by  
law , th e  c o n f i d e n t i a l i t y  o f  any  in f o r m a t i o n  p ro v id e d  t o  th e
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Company by  t h e  h o ld e r  p u r s u a n t  t o  t h e  p r o v i s i o n s  o f  t h i s  
p a r a g r a p h  and w i l l  n o t  d i s c l o s e  su c h  in f o r m a t io n  t o  any  
t h i r d  p a r t y  w i th o u t  t h e  h o l d e r ’ s  p r i o r  w r i t t e n  c o n s e n t ,  
e x c e p t  a s  may be r e q u i r e d  in  c o n n e c t io n  w i th  t h e  c o n d u c t  o f  
any  p r o c e e d in g  r e l a t i n g  t o  t h e  t a x  t r e a t m e n t  o f  i n t e r e s t  on 
th e  N o te .

I f  t h e  Company s h a l l  h av e  r e q u e s t e d  t h a t  i t  b e  
p e r m i t t e d  to  p a r t i c i p a t e  in  a d m i n i s t r a t i v e  p r o c e e d in g s  i n  
r e s p e c t  o f  t h e  t a x  t r e a t m e n t  o f  th e  N o te , th e  Company s h a l l  
r e im b u r s e  th e  h o l d e r ,  on  dem and, f o r  a l l  r e a s o n a b le  c o s t s  
and  e x p e n s e s  i n c u r r e d  b y  th e  h o ld e r  i n  c o n n e c t io n  w i th  an y  
su c h  p r o c e e d in g  r e l a t i n g  to  t h e  t a x  t r e a t m e n t  o f  i n t e r e s t  on 
th e  N o te , i n c l u d i n g ,  w i th o u t  l i m i t a t i o n ,  r e a s o n a b le  f e e s  and  
d i s b u r s e m e n ts  o f  a t t o r n e y s ,  a c c o u n ta n t s  and  e x p e r t  
wi t n e s s e s .

The p r o v i s i o n s  o f  t h i s  N ote  O rd in a n c e  r e g a r d i n g  t h e  
C om pany 's  o b l i g a t i o n s  i n  r e s p e c t  o f  E v e n ts  o f  T a x a b i l i t y  
s h a l l  s u r v iv e  an y  h o l d e r 's  s a l e  o r  o t h e r  t r a n s f e r  o f  t h e  
N o te  o r  an y  p ay m en t o r  r e d e m p tio n  o f  th e  N o te .

ARTIC^LE_1U

PREPAYMENT OF NOTE

SECTION 3 0 1 . NOTE PREPAYABLE AT OPTION OF THE COUNTY.

S u b je c t  t o  t h e  p r o v i s i o n s  o f  S e c t i o n  302 h e r e o f ,  t h e  
C o u n ty  s h a l l  h a v e  th e  r i g h t  a t  any t im e  and from  tim e  t o  
t im e  to  p r e p a y  t h e  N o te  i n  w h o le  o r  i n  p a r t  a t  th e  p r i c e  o f  
t h e  p r i n c i p a l  am ount t h e r e o f ,  p lu s  i n t e r e s t  a c c r u e d  to  t h e  
p re p a y m e n t d a t e ,  w i th o u t  any  prem ium  o r  p re p a y m e n t p e n a l t y ,  
p l u s  any a m o u n t( s )  th e n  due b y  re a s o n  o f  an  o c c u r r e n c e  o f  an  
E v e n t o f  T a x a b i l i t y .

A ll  p re p a y m e n ts  s h a l l  lie  a p p l i e d  f i r s t  a g a i n s t  any  
a c c r u e d  and  u n p a id  i n t e r e s t  on th e  p r i n c i p a l  am ount t o  be 
p r e p a i d ,  th e n  a g a i n s t  t h e  p r i n c i p a l  i n s t a l l m e n t s  o f  th e  N o te  
i n  t h e  i n v e r s e  o r d e r  o f  m a t u r i t y  and th e n  a g a i n s t  any  su c h  
o t h e r  am ount.

SECTION 3 0 2 . NOTICE OF PREPAYMENT.

In  th e  e v e n t  th e  N o te , o r  any  p o r t i o n  t h e r e o f ,  i s  to  b e  
p r e p a i d ,  th e  C o u n ty , o r  th e  Company on b e h a l f  o f  th e  C o u n ty , 
s h a l l  g iv e  w r i t t e n  n o t i c e  o f  i t s  i n t e n t i o n  t o  e f f e c t  su c h  
p re p a y m e n t t o  t h e  E ank  a t  i t s  a d d r e s s  a s  e s t a b l i s h e d  by  
S e c t io n  9 .1  o f  t h e  L oan A g reem en t a t  l e a s t  t e n  (1 0 )  d a y s  
p r i o r  to  th e  d a t e  o f  p re p a y m e n t.

10 004466



ARTICLE IV

LOAN AGREEMENT, ASSIGNMENT 
AND CLOSING DOCUMENTS

SECTION 401 . AUTHORIZATION OF THE LOAN AGREEMENT, THE 
ASSIGNMENT AND THE NOTE.

The A d m in i s t r a to r  and th e  C le rk  a r e  h e r e b y  a u th o r i z e d  
and  d i r e c t e d  to  e x e c u te ,  s e a l  and d e l i v e r ,  on b e h a l f  o f  th e  
C o u n ty , t h e  Loan A g reem en t, th e  A ss ig n m e n t and th e  N o te , 
e a c h  i n  t h e  form  p r e s e n te d  to  t h e  C o u n ty  B o a rd . The 
A d m i n i s t r a t o r  and  th e  C le r k ,  h o w ev e r, a r e  h e re b y  a u th o r i z e d ,  
p r i o r  t o  e x e c u t io n  an d  d e l i v e r y  o f  t h e  Loan A g reem en t, th e  
A ss ig n m e n t and  th e  N o te , t o  make su c h  c h a n g e s  o r  
m o d i f i c a t i o n s  i n  th e  form  o f  any  o f  su c h  d o c u m e n ts  a s  may be 
r e q u i r e d  o r  deem ed a p p r o p r i a t e  by  them  i n  o r d e r  t o  
a c c o m p l is h  th e  p u rp o s e s  o f  th e  t r a n s a c t i o n s  a u th o r i z e d  by 
t h i s  N o te  O rd in a n c e . The e x e c u t io n  and  d e l i v e r y  o f  th e  Loan 
A g re e m e n t, th e  A ss ig n m en t and th e  N o te  by  t h e  A d m in i s t r a to r  
and  t h e  C le r k  s h a l l  b e  c o n c lu s iv e  e v id e n c e  o f  t h e i r  a p p ro v a l  
o f  an y  c h a n g e s  o r  m o d i f i c a t i o n s  i n  t h e  form  o f  su ch  
d o c u m e n ts , w h ich  d o cu m en ts  s h a l l  th e r e u p o n  becom e b in d in g  
upon  and  e n f o r c e a b le  a g a i n s t  th e  C o u n ty  i n  a c c o rd a n c e  w ith  
t h e i r  t e r m s .

SECTION 402 . CLOSING DOCUMENTS.

The A d m in i s t r a to r  and th e  C le r k  a r e  f u l l y  em pow ered and 
a u t h o r i z e d  to  t a k e  su ch  f u r t h e r  a c t i o n  and  to  e x e c u te  and  
d e l i v e r  su c h  c l o s i n g  d o cu m en ts  a s  may be r e a s o n a b ly  
r e q u e s t e d  by  th e  Bank to  e f f e c t  th e  d e l i v e r y  o f  th e  N ote  i n  
a c c o r d a n c e  w ith  th e  te rm s  and  c o n d i t i o n s  h e r e i n  s e t  f o r t h ,  
and th e  a c t i o n  o f  such  o f f i c e r s  o r  e i t h e r  o f  them  in  
e x e c u t in g  and  d e l i v e r i n g  any  o f  su c h  d o c u m e n ts , i n  su c h  form  
a s  h e ,  sh e  o r  th e y  s h a l l  a p p ro v e , i s  h e re b y  a u t h o r i z e d .

SECTION 4 0 3 . CONDITION OF COUNTY1S OBLIGATION;
PAYMENT OF PRINCI PAL AND INTEREST.

E ach  and e v e ry  c o v e n a n t h e r e i n  m ade, i n c l u d i n g  a l l  
c o v e n a n ts  c o n ta in e d  i n  th e  v a r i o u s  s e c t i o n s  o f  t h i s  A r t i c l e  
IV, i s  p r e d i c a t e d  upon  th e  c o n d i t i o n  t h a t  any  o b l i g a t i o n  f o r  
th e  p a y m e n t o f  money in c u r r e d  by th e  C o u n ty  s h a l l  n o t  c r e a t e  
a p e c u n ia r y  l i a b i l i t y  o f th e  C o un ty  o r  a c h a rg e  a g a i n s t  i t s  
g e n e r a l  c r e d i t  o r  t a x in g  p o w e rs , b u t  s h a l l  be  p a y a b le  by th e  
C o u n ty  s o l e l y  from  th e  P le d g e d  A m ounts, w h ich  P le d g e d  
A m ounts a r e  to  be  s p e c i f i c a l l y  p le d g e d  t o  t h e  p ay m en t o f  th e  
N o te  i n  t h e  m anner an d  to  th e  e x t e n t  i n  t h i s  N o te  O rd in a n c e  
and  i n  th e  A ss ig n m e n t s p e c i f i e d ,  and  n o th in g  in  th e  N ote o r  
in  t h i s  N o te  O rd in a n c e  s h a l l  be  c o n s id e r e d  a s  p le d g in g  any  
o t h e r  fu n d s  o r  a s s e t s  o f  th e  C o u n ty .
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S u b je c t  t o  t h e  f o r e g o i n g ,  t h e  C o u n ty  c o v e n a n ts  t h a t  i t  
w i l l  p ro m p tly  p ay  th e  p r i n c i p a l  o f  and  i n t e r e s t  o n , and a l l  
o t h e r  am o u n ts  i n  r e s p e c t  o f ,  th e  N o te  a t  t h e  p l a c e ,  on th e  
d a t e s  and in  t h e  m anner p r o v id e d  h e r e i n  an d  i n  t h e  N ote 
a c c o r d in g  t o  th e  te rm s  h e r e o f  an d  t h e r e o f .

SECTION 4 0 4 . PERFORMANCE OF COVENANTS; AUTHORITY OF 
COUNTY. "

The C o u n ty  c o v e n a n ts  t h a t  i t  w i l l  f a i t h f u l l y  p e r fo rm  a t  
a l l  t im e s  any  and  a l l  c o v e n a n t s ,  u n d e r t a k i n g s ,  s t i p u l a t i o n s  
and p r o v i s i o n s  c o n ta in e d  in  t h i s  N o te  O rd in a n c e , t h e  N o te , 
th e  Loan A g re e m e n t, t h e  A s s ig n m e n t and  in  a l l  p r o c e e d in g s  
p e r t a i n i n g  t h e r e t o .  The C o u n ty  r e p r e s e n t s  and  w a r r a n t s  t h a t  
i t  i s  d u ly  a u th o r i z e d  u n d e r  t h e  C o n s t i t u t i o n  and law s o f  th e  
S t a t e  to  i s s u e  and  d e l i v e r  th e  N o te  a u t h o r i z e d  h e r e b y ,  to  
e x e c u te  an d  d e l i v e r  t h e  Loan A g reem en t and th e  A ss ig n m e n t 
and t o  p le d g e  th e  P le d g e d  A m ounts i n  t h e  m anner and  t o  th e  
e x t e n t  s e t  f o r t h  h e r e i n  an d  in  th e  A ss ig n m e n t;  t h a t  a l l  
a c t i o n s  on i t s  p a r t  f o r  t h e  i s s u a n c e  and  d e l i v e r y  o f  th e  
N ote and t h e  e x e c u t io n  and  d e l i v e r y  o f  th e  Loan A g reem en t 
and th e  A ss ig n m e n t w i l l  h a v e  b e e n  d u ly  and  e f f e c t i v e l y  ta k e n  
on o r  p r i o r  t o  th e  d a t e  o f  d e l i v e r y  t h e r e o f  and  t h a t  th e  
N o te , th e  Loan A g reem en t and  th e  A ss ig n m e n t w i l l  be  l e g a l ,  
v a l i d  and b in d in g  o b l i g a t i o n s  o f  t h e  C o u n ty , e n f o r c e a b l e  in  
a c c o rd a n c e  w ith  t h e i r  r e s p e c t i v e  t e r m s .

SECTION 405 . INSTRUMENTS OF FURTHER ASSURANCE.

The C o u n ty  c o v e n a n ts  t h a t  i t  w i l l  d o , e x e c u te ,  
a ck n o w led g e  and  d e l i v e r ,  o r  c a u s e  t o  be d o n e , e x e c u te d ,  
a c k n o w led g ed  and  d e l i v e r e d ,  su c h  f u r t h e r  a c t s  o r  i n s t r u m e n t s  
a s  may be  r e a s o n a b ly  r e q u i r e d  b y  th e  Bank f o r  th e  b e t t e r  
a s s u r i n g ,  t r a n s f e r r i n g ,  c o n v e y in g ,  p l e d g in g ,  a s s i g n i n g  and 
c o n f i r m in g  u n to  th e  Bank th e  P le d g e d  Am ounts t o  th e  p aym en t 
o f  t h e  p r i n c i p a l  o f  an d  i n t e r e s t  on and  a l l  o t h e r  am o u n ts  
p a y a b le  in  r e s p e c t  o f  t h e  N o te .

The C o u n ty  c o v e n a n ts  an d  a g r e e s  t h a t ,  e x c e p t  a s  h e r e i n  
p r o v id e d ,  i t  w i l l  n o t  s e l l ,  c o n v e y , m o r tg a g e , en cu m b er o r  
o th e r w is e  d i s p o s e  o f  an y  p a r t  o f  t h e  P le d g e d  A m ounts.

ARTICLE V

CUSTODY AND APPLICATION 
OF PROCEEDS OF THE NOTE

SJSCT ION 501 . CONSTRUCT I ON FUND; DISBURSEMENTS .

T h e re  i s  h e re b y  c r e a t e d  an d  e s t a b l i s h e d  w i th  th e  
D e p o s i ta r y  a t r u s t  fu n d  to  b e a r  t h e  d e s i g n a t i o n  " S p a r ta n b u r g  
C o u n ty , S o u th  C a r o l i n a ,  I n d u s t r i a l  R evenue N o te , S e r i e s  
1983, C o n s t r u c t io n  Fund (B o ld  E n t e r p r i s e s ,  I n c .  P r o j e c t ) . * '  
A ll  o f  th e  p ro c e e d s  o f  t h e  i s s u a n c e  and d e l i v e r y  o f  t h e  N ote
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s h a l l  be d e p o s i t e d  i n  t h e  C o n s t r u c t i o n  F und. M oneys in  th e  
C o n s t r u c t i o n  Fund s h a l l  be  e x p e n d e d  f o r  t h e  c o s t s ,  f e e s  and  
e x p e n s e s  r e l a t i n g  t o  t h e  i s s u a n c e  o f  t h e  N ote  and  th e  
a c q u i s i t i o n ,  c o n s t r u c t i o n  and i n s t a l l a t i o n  o f  th e  P r o j e c t  i n  
a c c o rd a n c e  w i th  t h e  p r o v i s i o n s  o f  th e  Loan A g reem en t and  
p a r t i c u l a r l y  S e c t io n  3 .3  t h e r e o f .

The D e p o s i t a r y  i s  h e re b y  a u t h o r i z e d  and  d i r e c t e d  to  
make p a y m e n ts  o u t  o f  t h e  C o n s t r u c t i o n  Fund in  a c c o r d a n c e  
w i th  A r t i c l e  I I I  o f  t h e  Loan A g re e m e n t.

The D e p o s i t a r y  s h a l l  k e e p  and  m a in t a in  r e c o r d s  
p e r t a i n i n g  t o  th e  in v e s tm e n t  o f  m oneys in  t h e  C o n s t r u c t i o n  
Fund and  a l l  d i s b u r s e m e n t s  t h e r e f r o m ,  and a f t e r  t h e  Company 
s h a l l  h a v e  c e r t i f i e d  t h a t  th e  P r o j e c t  h a s  b e e n  c o m p le te d  a s  
p r o v id e d  i n  S e c t io n  3 .5  o f  t h e  Loan A g re e m e n t, t h e  
D e p o s i t a r y  s h a l l ,  i f  r e q u i r e d  by  th e  C o u n ty  b y  w r i t t e n  
n o t i c e ,  f i l e  c o p ie s  o f  su c h  r e c o r d s  t h e r e o f  w i th  t h e  C o u n ty , 
th e  Bank and th e  Company.

ARTICLE VI

MISCELLANEOUS

SECTION 601 . SEVERABIL IT Y.

I f  any  p r o v i s i o n  o f  t h i s  N o te  O rd in a n c e  s h a l l  b e  h e l d  
o r  deem ed t o  b e  o r  s h a l l  i n  f a c t  be i n o p e r a t i v e  o r  
u n e n f o r c e a b le  a s  a p p l i e d  i n  any  p a r t i c u l a r  c a s e  o r  
j u r i s d i c t i o n  b e c a u s e  i t  c o n f l i c t s  w i th  any  o t h e r  p r o v i s i o n  
o r  p r o v i s i o n s  h e r e o f  o r  any  c o n s t i t u t i o n ,  s t a t u t e ,  r u l e  o f  
law  o r  p u b l i c  p o l i c y ,  o r  f o r  any  o t h e r  r e a s o n ,  s u c h  
c i r c u m s ta n c e s  s h a l l  n o t  have  th e  e f f e c t  o f  r e n d e r in g  t h e  
p r o v i s i o n  i n  q u e s t i o n  i n o p e r a t i v e  o r  u n e n f o r c e a b le  i n  an y  
o t h e r  c a s e  o r  j u r i s d i c t i o n ,  o r  o f  r e n d e r in g  any  o t h e r  
p r o v i s i o n  h e r e i n  c o n ta in e d  i n v a l i d ,  i n o p e r a t i v e  o r  
u n e n f o r c e a b le  t o  any  e x t e n t  w h a ts o e v e r .

The i n v a l i d i t y  o r  u n e n f o r c e a b i l i t y  o f  any  p h r a s e ,  
s e n t e n c e ,  c l a u s e  o r  s e c t i o n  c o n ta in e d  in  t h i s  N ote  O rd in a n c e  
s h a l l  n o t  a f f e c t  an y  r e m a in in g  p o r t i o n  o f  t h i s  N o te  
O r d in a n c e .

SECTION 6 0 2 . PAYMENTS DUE Obi SATURDAYS, SUNDAYS AND 
HOLIDAYS.

I f  any  p ay m en t o f  p r i n c i p a l  o f  o r  i n t e r e s t  on th e  N o te  
f a l l s  due  on a d ay  w h ich  i s  n o t  a B u s in e s s  Day a t  t h e  p l a c e  
o f  p ay m en t t h e r e o f ,  t h e n  su ch  d u e  d a te  s h a l l  be  e x te n d e d  to  
th e  n e x t  s u c c e e d in g  B u s in e s s  Day a t  su c h  p l a c e ,  and i n t e r e s t  
a t  t h e  a p p l i c a b l e  r a t e  s h a l l  b e  p a y a b le  in  r e s p e c t  o f  s u c h  
e x t e n s i o n .
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SECTION 6 0 3 . NOTE ORDINANCE CONSTITUTES CONTRACT.

In  c o n s i d e r a t i o n  o f  t h e  p u r c h a s e  and  a c c e p ta n c e  o f  th e  
N ote  b y  th e  B ank, t h i s  N o te  O rd in a n c e  s h a l l  f o r  a l l  p u r p o s e s  
b e  deem ed  to  b e  and  s h a l l  c o n s t i t u t e  a c o n t r a c t  b e tw e e n  th e  
C o u n ty  and  th e  B ank, b in d in g  upo n  t h e  C o u n ty  and e n f o r c e a b l e  
b y  th e  B ank, b u t  s h a l l  n o t  b e  m o d i f ie d  o r  am ended w i th o u t  i n  
e a c h  i n s t a n c e  t h e  p r i o r  w r i t t e n  c o n s e n t  o f  th e  Com pany. Any 
w a iv e r ,  m o d i f i c a t i o n ,  am endm ent o r  d i s c h a r g e  o f  any 
p r o v i s i o n  o f  t h i s  N ote  O rd in a n c e  m u s t b e  in  w r i t i n g  d u ly  
e x e c u te d  by th e  C o u n ty  and  t h e  B ank.

SECTION 6 0 4 . COUNTERPARTS.

T h i s  N o te  O rd in a n c e  may be e x e c u te d  b y  th e  C o u n ty  B oard  
i n  s e v e r a l  c o u n t e r p a r t s ,  e a c h  o f  w h ich  s h a l l  be an  o r i g i n a l  
and a l l  o f  w h ich  s h a l l  c o n s t i t u t e  b u t  one  an d  th e  same 
i n s t r u m e n t .

SECTION 6 0 5 . EFFECTIVE DATE OF NOTE ORDINANCE.

T h i s  N o te  O rd in a n c e  s h a l l  t a k e  e f f e c t  im m e d ia te ly  upon 
t h i r d  r e a d in g  o f  t h e  C o un ty  B o a rd .
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EXHIBIT "A"

SPARTANBURG COUNTY, SOUTH CAROLINA, 
INDUSTRIAL REVENUE NOTE,

SERIES 1983
(BOLD ENTERPRISES, INC. PROJECT)

No. R - l  $ 2 ,0 0 0 ,0 0 0

KNOW ALL MEN BY THESE PRESENTS t h a t  SPARTANBURG COUNTY, 
SOUTH CAROLINA ( h e r e i n a f t e r  c a l l e d  t h e  " C o u n ty " ) ,  a bod y  
p o l i t i c  and c o r p o r a t e  and  a p o l i t i c a l  s u b d i v i s i o n  o f  t h e  
S t a t e  o f  S o u th  C a r o l i n a ,  f o r  v a lu e  r e c e iv e d  p ro m is e s  t o  p a y , 
b u t  o n ly  from  th e  s o u r c e s  and  a s  h e r e i n a f t e r  p r o v id e d ,  t o  
t h e  o r d e r  o f

( h e r e i n a f t e r ,  t o g e t h e r  w i th  i t s  s u c c e s s o r s  and a s s i g n s ,  
c a l l e d  th e  " P a y e e " )  a t  t h e  P a y e e 's  p r i n c i p a l  o f f i c e  i n  t h e  
C i ty  o f  New Y o rk , S t a t e  o f  New York ( o r  a t  su c h  o t h e r  o f f i c e  
o f  th e  P ayee  a s  th e  P ay ee  s h a l l  d i r e c t )  th e  p r i n c i p a l  sum o f  

TWO MILLION DOLLARS ($ 2 ,0 0 0 ,0 0 0 )

i n  t h i r t y - n i n e  (3 9 )  e q u a l ,  c o n s e c u t iv e  q u a r t e r l y  
i n s t a l l m e n t s  e a c h  o f  $ 3 3 ,3 3 3 .3 3  on J a n u a r y  1, A p r i l  1, J u l y  
1 and O c to b e r  1 o f  e a c h  y e a r  b e g in n in g  J a n u a r y  1, 1984 , t o
and  i n c lu d in g  J u ly  1, 1993 , and a f i n a l  i n s t a l l m e n t  o f
$ 7 0 0 ,0 0 0 .1 3  on O c to b e r  1, 1993 , and in  l i k e  m anner t o  p a y
i n t e r e s t  on t h e  o u t s t a n d i n g  p r i n c i p a l  am ount due on t h i s  
N o te  from  th e  d a t e  h e r e o f  u n t i l  m a t u r i t y  (w h e th e r  by  
a c c e l e r a t i o n  o r  o th e r w is e )  a t  a r a t e  o f  i n t e r e s t  p e r  annum 
e q u a l  to  s e v e n t y - f i v e  p e r  cen tum  (75®„) o f  th e  P rim e  L e n d in g  
R a te  a s  in  e f f e c t  from  t im e  to  t im e  d u r in g  su c h  p e r io d  
p a y a b le  m o n th ly  on th e  f i r s t  day  o f  e a c h  m onth , com m encing 
on November 1, 1983.

I f  t h e r e  s h a l l  o c c u r  a S e c t io n  103 E v e n t o f  T a x a b i l i t y  
( a s  d e f in e d  in  th e  N o te  O rd in a n c e  h e r e i n a f t e r  r e f e r r e d  t o ) ,  
t h e  r a t e  o f  i n t e r e s t  on t h i s  N ote  s h a l l  be i n c r e a s e d  to  a 
r a t e  p e r  annum e q u a l  to  o n e  p e r c e n t  (1%) above  th e  P rim e  
L en d in g  R a te  i n  e f f e c t  fro m  tim e  t o  t im e  ( th e  " T a x a b le  
R a te " )  (su c h  r a t e  to  c h a n g e  upon th e  e f f e c t i v e  d a t e  o f  e a c h  
c h an g e  t h e r e o f )  com m encing w ith  th e  f i r s t  d ay  o f  t h e  
c a l e n d a r  m onth in  w h ich  n o t i f i c a t i o n  i s  g iv e n  by t h e  P ay ee  
to  th e  Company ( h e r e i n a f t e r  d e f in e d )  t h a t  a S e c t io n  103 
E v e n t o f  T a x a b i l i t y  h a s  o c c u r r e d .  In  a d d i t i o n ,  upon  dem and 
by  th e  P a y e e , f o r  th e  p e r i o d  com m encing from  th e  d a t e  t h a t  
t h e  i n t e r e s t  on  t h i s  N ote  s h a l l  h av e  becom e i n c l u d a b l e  i n  
t h e  P a y e e 's  g r o s s  incom e b y  re a s o n  o f  t h e  o c c u r r e n c e  o f  a 
S e c t io n  103 E v e n t o f  T a x a b i l i t y ,  u n t i l  t h e  e f f e c t i v e  
com m encem ent d a t e  o f  th e  T a x a b le  R a te  o f  i n t e r e s t  on th e  
N o te , th e  P a y e e  s h a l l  b e  p a id  on dem and a s  a d d i t i o n a l

A - 1 004471



i n t e r e s t  on t h i s  N o te  an am ount e q u a l  to  t h e  d i f f e r e n c e  
b e tw e e n  th e  am ount o f  i n t e r e s t  t h a t  th e  P ay ee  r e c e iv e d  
d u r in g  su ch  p e r io d  an d  t h a t  am ount w h ich  i t  w ould  h av e  
r e c e i v e d  a s  i n t e r e s t  h ad  th e  N o te  b o rn e  i n t e r e s t  a t  su c h  
T a x a b le  R a te .

I f  an O th e r  E v e n t o f  T a x a b i l i t y  ( a s  d e f in e d  in  th e  N ote  
O rd in a n c e )  s h a l l  o c c u r ,  to  th e  e x t e n t  t h a t  su c h  O th e r  E v e n t 
o f  T a x a b i l i t y  s h a l l  c a u s e  a r e d u c t i o n  in  th e  e f f e c t i v e  a f t e r  
t a x  incom e r e c e iv e d  by  th e  P ayee  on t h i s  N o te , t h e r e  s h a l l  
b e  p a y a b le  o n  t h i s  N o te  a d d i t i o n a l  i n t e r e s t  i n  an  am ount 
w h ich , a f t e r  paym ent o r  p r o v i s i o n  f o r  a l l  t a x e s  a p p l i c a b l e  
t h e r e t o ,  w i l l  r e s u l t  i n  t h e  P a y e e 's  h a v in g  e a r n e d  a f t e r - t a x  
incom e e q u a l  to  w h a t i t  w ou ld  h av e  e a rn e d  h ad  su c h  O th e r  
E v e n t o f  T a x a b i l i t y  n e v e r  o c c u r r e d .  Such a d d i t i o n a l  
i n t e r e s t  s h a l l  be  p a y a b le  w i th in  t e n  (1 0 ) d a y s  a f t e r  n o t i c e  
from  t h e  P ay ee  (w h ic h  n o t i c e  s h a l l  in  e a c h  c a s e  c o n t a i n  a 
c e r t i f i c a t e  show ing  th e  m anner o f  c a l c u l a t i o n  o f  th e  
r e d u c t i o n  i n  e f f e c t i v e  a f t e r  t a x  incom e) and s h a l l  
t h e r e a f t e r  b e  p a y a b le  so  lo n g  a s  a p p l i c a b l e ,  w i th  e a c h  
p aym en t o f  i n t e r e s t  on  th e  N ote w i th o u t  f u r t h e r  c e r t i f i c a t e s  
from  t h e  Bank u n t i l  t h e  Bank s h a l l  d e l i v e r  a f u r t h e r  
c e r t i f i c a t e  show ing  any  ch a n g e  t h e r e i n .  Any a l l o c a t i o n  o f  
c o s t s  t o  t h e  f i n a n c i n g  r e p r e s e n t e d  by t h i s  N o te  so  a s  t o  
r e d u c e  th e  e f f e c t i v e  a f t e r - t a x  i n t e r e s t  r e c e iv e d  by  th e  
P ayee s h a l l  be made in  a c c o rd a n c e  w ith  i t s  u s u a l  and 
c u s to m a ry  p r a c t i c e s .  Each c e r t i f i c a t e  d e l i v e r e d  u n d e r  t h i s  
p a r a g r a p h  s h a l l  a s  t o  t h e  am ount o f  su c h  r e d u c t io n  be 
b in d in g  and c o n c lu s iv e  ( a b s e n t  m a n i f e s t  e r r o r ) .

As u se d  h e r e i n ,  t h e  te rm  "P rim e  L en d in g  R a te "  m eans th e  
r a t e  p e r  annum an n o u n ced  from  tim e  to  tim e  by B a n k e rs  T r u s t  
Company a t  i t s  p r i n c i p a l  o f f i c e  in  New Y ork , New Y ork , a s  
i t s  p r im e  r a t e ,  th e  P rim e  L en d in g  R a te  to  ch a n g e  a s  and  when 
su ch  p r im e  r a t e  c h a n g e s .

T h is  N o te  s h a l l  b e a r  i n t e r e s t  on o v e rd u e  (w h e th e r  by 
r e a s o n  o f  a c c e l e r a t i o n  o r  o th e r w is e )  i n s t a l l m e n t s  o f  
p r i n c i p a l  a n d , to  t h e  e x t e n t  l e g a l l y  e n f o r c e a b l e ,  on o v e rd u e  
i n s t a l l m e n t s  o f  i n t e r e s t  and  o t h e r  am oun ts p a y a b le  h e r e u n d e r  
f o r  t h e  p e r io d  from  th e  d a t e  su c h  paym ent was due u n t i l  p a id  
in  f u l l  a t  a r a t e  p e r  annum e q u a l  t o  th e  P rim e  L en d in g  R a te  
i n  e f f e c t  from  tim e  to  t im e  p lu s  two p e r c e n t  (2% ). Any 
ch an g e  in  t h e  P rim e  L en d in g  R a te , t h e  T a x a b le  R a te  o r  th e  
P e n a l ty  R a te  s h a l l  im m e d ia te ly  and w i th o u t  n o t i c e  to  th e  
C oun ty  be e f f e c t i v e  f o r  t h e  p u rp o s e  o f  c h a n g in g  th e  r a t e  o f  
i n t e r e s t  w h ich  t h i s  N o te  b e a r s .  I n t e r e s t  on t h i s  N ote  s h a l l  
be  co m p u ted  on t h e  b a s i s  o f  a y e a r  o f  t h r e e  h u n d re d  and 
s i x t y  (3 6 0 ) d a y s  and  th e  a c t u a l  num ber o f  d a y s  e l a p s e d .  
P r i n c i p a l  o f  and i n t e r e s t  on and  a l l  o th e r  am o u n ts  p a y a b le  
in  r e s p e c t  o f  and a l l  o t h e r  am o u n ts  p a y a b le  in  r e s p e c t  o f  
t h i s  N o te  a r e  p a y a b le  in  la w fu l  money o f  th e  U n ite d  S t a t e s  
o f  A m erica  and  in  im m e d ia te ly  a v a i l a b l e  fu n d s .
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A n y th in g  h e r e i n  o r  i n  t h i s  N o te  t o  th e  c o n t r a r y  
n o t w i t h s t a n d i n g ,  t h e  o b l i g a t i o n  o f  th e  C o u n ty  h e r e u n d e r  
s h a l l  be  s u b j e c t  t o  t h e  l i m i t a t i o n  t h a t  p a y m e n ts  o f  i n t e r e s t  
t o  t h e  P ayee  s h a l l  n o t  b e  r e q u i r e d  t o  th e  e x t e n t  t h a t  th e  
r e c e i p t  o f  an y  su c h  p ay m en t by  th e  P ay ee  w ou ld  be c o n t r a r y  
t o  an y  p r o v i s i o n s  o f  law  a p p l i c a b l e  t o  th e  P ay ee  i n  r e s p e c t  
o f  t h i s  N ote  w h ich  l i m i t  th e  maximum r a t e  o f  i n t e r e s t  w h ich  
may be  c h a rg e d  o r  c o l l e c t e d  by  s u c h  h o ld e r  on t h i s  N o te .

S e c t io n  207 o f  t h e  N o te  O rd in a n c e  p r o v id e s  t h a t ,  i n  th e  
e v e n t  t h a t  t h e  P ay ee  s h a l l  r e c e i v e  any  w r i t t e n  a s s e r t i o n  o r  
c la im  from  th e  I n t e r n a l  R evenue S e r v i c e  ( i n c l u d i n g  a re v e n u e  
a g e n t ' s  r e p o r t  o r  n o t i c e  o f  p ro p o s e d  a d ju s tm e n ts )  w h ich  
w ould  c o n s t i t u t e  an  E v e n t o f  T a x a b i l i t y ,  th e  P ay ee  s h a l l  
g iv e  w r i t t e n ' n o t i c e  t h e r e o f  t o  t h e  Company. I f ,  w i t h i n  
t h i r t y  (3 0 )  d a y s  a f t e r  t h e  g i v i n g  o f  su c h  n o t i c e  th e  Company 
n o t i f i e s  th e  P ay ee  i n  w r i t i n g  t h a t  t h e  Company w is h e s  to  
q u e s t i o n  th e  ta x  t r e a t m e n t  o f  i n t e r e s t  on t h i s  N o te  in  
a d m i n i s t r a t i v e  p r o c e e d in g s  b e f o r e  t h e  I n t e r n a l  R evenue 
S e r v i c e ,  and a l s o  d e l i v e r s  t o  th e  P ay ee  a c u r r e n t  
u n q u a l i f i e d  o p in io n  o f  r e c o g n iz e d  bond  c o u n s e l ,  r e a s o n a b ly  
s a t i s f a c t o r y  t o  th e  P a y e e , to  t h e  e f f e c t  t h a t  an  E v e n t o f  
T a x a b i l i t y  s h o u ld  n o t  th e n  be  deem ed to  h a v e  o c c u r r e d ,  and  
i f  th e  P ayee  s h a l l  e l e c t  in  i t s  d i s c r e t i o n  to  q u e s t i o n  th e  
t a x  t r e a t m e n t  o f  i n t e r e s t  on t h i s  N o te  i n  a d m i n i s t r a t i v e  
p r o c e e d in g s  b e f o r e  th e  I n t e r n a l  R evenue S e r v i c e ,  th e n ,  
s u b j e c t  t o  t h e  P a y e e 's  r i g h t  t o  t e r m i n a t e  t h e  C om pany 's  
p a r t i c i p a t i o n  in  su c h  p r o c e e d in g s  u n d e r  c e r t a i n  
c i r c u m s ta n c e s  m ore f u l l y  d e s c r i b e d  m  S e c t io n  207 o f  th e  
N o te  O r d in a n c e ,  t h e  P ay ee  s h a l l  a f f o r d  th e  Company an 
o p p o r t u n i t y  to  p a r t i c i p a t e  in  goo d  f a i t h  (a n d  s u b j e c t  to  th e  
s a t i s f a c t i o n  o f  th e  P a y e e 's  r e a s o n a b le  r e q u i r e m e n ts )  in  su c h  
a d m i n i s t r a t i v e  p r o c e e d in g s  a s  t o  t h e  q u e s t i o n  o f  th e  t a x  
t r e a t m e n t  o r  e f f e c t  o f  i n t e r e s t  on th e  N o te , a l l  s u b j e c t  to  
t h e  te rm s  and c o n d i t i o n s  s e t  f o r t h  in  s a i d  S e c t io n  208 o f  
t h e  N o te  O rd in a n c e .

I f  any p ay m en t o f  p r i n c i p a l  o f  o r  i n t e r e s t  on o r  any  
o t h e r  am ount p a y a b le  i n  r e s p e c t  o f  t h i s  N o te  f a l l s  due on  a 
d a y  w h ich  i s  n o t  a B u s in e s s  Day ( a s  d e f i n e d  in  th e  N o te  
O rd in a n c e )  a t  th e  p l a c e  o f  p ay m en t t h e r e o f ,  th e n  su ch  d u e  
d a t e  s h a l l  be e x te n d e d  t o  th e  n e x t  s u c c e e d in g  B u s in e s s  Day 
a t  su ch  p l a c e ,  and i n t e r e s t  a t  t h e  a p p l i c a b l e  r a t e  s h a l l  be 
p a y a b le  in  r e s p e c t  o f  su c h  e x t e n s i o n  to  th e  f u l l e s t  e x t e n t  
p e r m i t t e d  by  law .

T h is  N ote  i s  i s s u e d  f o r  th e  p u r p o s e s  o f  p a y in g  f o r  t h e  
c o s t s  o f  a c q u i r i n g ,  c o n s t r u c t i n g  and i n s t a l l i n g  la n d ,  
b u i l d i n g s ,  f i x t u r e s ,  m a c h in e ry  an d  e q u ip m e n t ( h e r e i n a f t e r  
c a l l e d  th e  " P r o j e c t " )  t o  c o n s t i t u t e  a w a re h o u se  and  
d i s t r i b u t i o n  c e n t e r  i n  t h e  C o u n ty  and  p a y in g  n e c e s s a r y  
e x p e n s e s  i n c i d e n t a l  t h e r e t o  so  a s  t o  p ro m o te  i n d u s t r y  and  
d e v e lo p  t r a d e  i n  S o u th  C a r o l i n a .  The p r o c e e d s  o f  th e  s a l e  
o f  th e  N o te  h a v e  b e e n  lo a n e d  t o  B o ld  E n t e r p r i s e s ,  I n c . ,  a
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S o u th  C a r o l i n a  c o r p o r a t i o n  ( t h e  "C om pany") p u r s u a n t  t o  a 
Loan A g re e m e n t ( t h e  "L oan  A g re e m e n t" )  d a t e d  a s  o f  O c to b e r  1, 
1983, b e tw e e n  th e  Company and  th e  C o u n ty , f o r  t h e  p u r p o s e  o f  
p a y in g  th e  c o s t s  o f  t h e  P r o j e c t ,  w h ich  w i l l  b e  owned by  th e  
C om pany.

T h is  N o te  i s  s e c u r e d  by a M o rtg ag e  and  S e c u r i t y  
A g reem en t ( h e r e i n a f t e r  c a l l e d  t h e  " M o rtg a g e " )  d a t e d  a s  o f  
O c to b e r  1 , 1983 , b e tw e e n  th e  Company and  B a n k e rs  T r u s t  
Company on t h e  P r o j e c t ,  by an A ss ig n m e n t o f  Loan A g reem en t 
( h e r e i n a f t e r  c a l l e d  t h e  " A s s ig n m e n t" )  d a t e d  a s  o f  O c to b e r  1, 
1983, p u r s u a n t  t o  w h ic h  th e  C o u n ty  a s s i g n s  c e r t a i n  o f  i t s  
r i g h t s  u n d e r  th e  Loan A greem en t to  B a n k e rs  T r u s t  Com pany, 
i t s  s u c c e s s o r s  and  a s s i g n s ,  and by a G u a ra n te e  and 
I n d e m n i f i c a t i o n  A g re e m e n t ( t h e  " G u a ra n te e  A g re e m e n t" )  d a t e d  
a s  o f  O c to b e r  1, 1 9 8 3 , b e tw e e n  S h e lb u rn e  S h i r t  Company, I n c .  
( th e  " G u a r a n to r " )  and  B a n k e rs  T r u s t  Company p u r s u a n t  to  
w h ich  t h e  p ay m en t o f  t h e  N ote i s  u n c o n d i t i o n a l l y  g u a r a n t e e d .

U n d er t h e  Loan A g re e m e n t, th e  Company i s  o b l i g a t e d  to  
p ay  to  t h e  P a y e e  f o r  t h e  a c c o u n t  o f  th e  C o u n ty  su c h  am o u n ts  
a s  w i l l  be s u f f i c i e n t  to  p ay  i n  f u l l  t h e  p r i n c i p a l  o f  and 
i n t e r e s t  on and  a l l  o t h e r  am o u n ts  p a y a b le  m  r e s p e c t  o f  t h i s  
N ote  a s  th e  same becom e due an d , u n d e r  t h e  Loan A g re e m e n t, 
i t  i s  t h e  o b l i g a t i o n  o f  th e  Company t o  p a y  a l l  c o s t s  
n e c e s s a r y  t o  m a in t a in  t h e  P r o j e c t  in  good r e p a i r  and to  k e e p  
i t  p r o p e r l y  i n s u r e d .

C o p ie s  o f  t h e  Loan A g reem en t, t h e  A ss ig n m e n t, t h e  
M o rtg ag e  and  th e  G u a ra n te e  A g reem en t a r e  on f i l e  a t  th e  
o f f i c e  o f  S p a r ta n b u r g  C o u n ty  C o u n c il  (" C o u n ty  C o u n c i l " ) ,  and  
r e f e r e n c e  i s  made t o  t h e  Loan A g reem en t, t h e  A s s ig n m e n t, t h e  
M o rtg ag e  and  th e  G u a ra n te e  A g reem en t f o r  a d e s c r i p t i o n  o f  
th e  s e c u r i t y ,  and  f o r  th e  p r o v i s i o n s ,  among o t h e r s ,  w i th  
r e s p e c t  to  th e  n a t u r e  and e x t e n t  o f  t h e  s e c u r i t y ,  th e  
c h a r g in g  and  c o l l e c t i o n  o f  lo a n  p a y m e n ts , th e  r i g h t s  and 
re m e d ie s  o f  th e  P a y e e , th e  r i g h t s ,  d u t i e s  and o b l i g a t i o n s  o f  
th e  C o u n ty , th e  Com pany, th e  G u a r a n to r  and  th e  P a y e e , and 
th e  te r m s  upo n  w h ic h  t h i s  N ote  i s  i s s u e d ,  d e l i v e r e d  and 
s e c u r e d .

T h is  N o te  may be p r e p a id  on any  d a t e  (w h e th e r  o r  n o t  
su ch  d a t e  i s  a p a y m e n t d a t e )  i n  w hole  o r  in  p a r t  a t  th e  
p r i c e  o f  th e  p r i n c i p a l  am ount h e r e o f ,  p l u s  i n t e r e s t  a c c r u e d  
to  p re p a y m e n t d a t e ,  p l u s  any  o t h e r  am o u n ts  p a y a b le  by  r e a s o n  
o f  an  o c c u r r e n c e  o f  an  E v e n t o f  T a x a b i l i t y ,  w i th o u t  any  
prem ium  o r  p re p a y m e n t p e n a l t y .  A ll  p re p a y m e n ts  s h a l l  be  
a p p l i e d  f i r s t  a g a i n s t  any  a c c r u e d  and u n p a id  i n t e r e s t  on th e  
p r i n c i p a l  am ount t o  b e  p r e p a id ,  th e n  a g a i n s t  t h e  p r i n c i p a l  
i n s t a l l m e n t s  o f  t h i s  N o te  in  t h e  i n v e r s e  o r d e r  o f  m a t u r i t y  
and  t h e n  to  any  o t h e r  am oun ts p a y a b le  i n  r e s p e c t  o f  th e  
N o te .
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The t r a n s f e r  o f  t h i s  N o te  may b e  e f f e c t e d  o n ly  upon  th e  
b o o k s  o f  th e  C o u n ty  k e p t  f o r  t h a t  p u r p o s e  a t  t h e  o f f i c e  o f  
t h e  C o u n ty  o r  i t s  d u ly  a p p o in te d  a g e n t  by t h e  r e g i s t e r e d  
ow ner h e r e o f  in  p e r s o n ,  o r  by  h i s  d u ly  a u t h o r i s e d  l e g a l  
r e p r e s e n t a t i v e  upon  s u r r e n d e r  o f  t h i s  N o te  t o g e t h e r  w i th  a 
w r i t t e n  in s t r u m e n t  o f  t r a n s f e r  r e a s o n a b l y  s a t i s f a c t o r y  t o  
th e  C o u n ty  o r  su c h  a g e n t  d u ly  e x e c u te d  by  t h e  r e g i s t e r e d  
ow ner o r  h i s  d u ly  a u t h o r i z e d  l e g a l  r e p r e s e n t a t i v e .

I f  an e v e n t  o f  d e f a u l t - u n d e r  t h e  Loan A g reem en t s h a l l  
h a v e  o c c u r r e d ,  t h e  P ay ee  m ay, a t  i t s  o p t i o n ,  d e c l a r e  t h e  
e n t i r e  u n p a id  b a la n c e  h e r e u n d e r  im m e d ia te ly  due an d  p a y a b le .

In  th e  e v e n t  th e  P a y e e  s h a l l  b r i n g  an y  a c t i o n  o r  
p r o c e e d in g  t o  c o l l e c t  o r  e n f o r c e  t h i s  N o te , t h e  P ayee  s h a l l  
be e n t i t l e d  t o  r e a s o n a b le  c o s t s  o f  c o l l e c t i o n  an d  
e n fo rc e m e n t  i n c lu d i n g  w i th o u t  l i m i t a t i o n  a t t o r n e y s '  f e e s  and  
d i s b u r s e m e n t s .

T h is  N o te  i s  i s s u e d  p u r s u a n t  to  t h e  a u t h o r i z a t i o n  o f  
and f o r  th e  p u r p o s e s  p r e s c r i b e d  by  T i t l e  4 , C h a p te r  2 9 , Code 
o f  Laws o f  S o u th  C a r o l in a  1976 , a s  am ended , p u r s u a n t  t o  an  
o r d in a n c e  d u ly  a d o p te d  by  C o u n ty  C o u n c i l ,  and  w i th  t h e  
a p p r o v a l  o f  th e  S t a t e  B u d g e t a n d  C o n t r o l  B o a rd  o f  S o u th  
C a r o l i n a .

T h is  N o te , i n c l u d i n g  t h e  p r i n c i p a l  an d  i n t e r e s t  p a y a b le  
h e r e u n d e r ,  i s  a l i m i t e d  o b l i g a t i o n  o f  th e  C o u n ty  an d  i s  
p a y a b le  by th e  C o u n ty  s o l e l y  o u t  o f  th e  P le d g e d  Am ounts ( a s  
d e f in e d  in  th e  Loan A g re e m e n t)  .

T h is  N o te , i n c l u d i n g  t h e  p r i n c i p a l  and  i n t e r e s t  p a y a b le  
h e r e u n d e r ,  i s  n o t  and s h a l l  n e v e r  c o n s t i t u t e  an  in d e b te d n e s s  
o f  t h e  C o u n ty  w i t h i n  t h e  m ean in g  o f  any  s t a t e  c o n s t i t u t i o n a l  
p r o v i s i o n  o r  s t a t u t o r y  l i m i t a t i o n  and s h a l l  n e v e r  c o n s t i t u t e  
n o r  g iv e  r i s e  t o  a p e c u n ia r y  l i a b i l i t y  o f  t h e  C ounty  o r  a 
c h a rg e  a g a i n s t  i t s  g e n e r a l  c r e d i t  o r  t a x i n g  p o w e rs .

IT IS HEREBY CERTIFIED, RECITED AND DECLARED t h a t  a l l  
a c t s ,  c o n d i t i o n s  and t h i n g s  r e q u i r e d  t o  e x i s t ,  hap p en  and  be 
p e r fo rm e d  p r e c e d e n t  t o  and in  t h e  e x e c u t io n  an d  d e l i v e r y  o f  
th e  M o rtg ag e  an d  th e  i s s u a n c e  o f  t h i s  N o te  do  e x i s t ,  h a v e  
h a p p e n e d  and  h a v e  b e e n  p e r fo rm e d  i n  due  t im e ,  fo rm  and  
m anner a s  r e q u i r e d  by  law ; and t h a t  t h e  i s s u a n c e  o f  t h i s  
N ote  d o e s  n o t  e x c e e d  o r  v i o l a t e  an y  c o n s t i t u t i o n a l  o r  
s t a t u t o r y  l i m i t a t i o n  a p p l i c a b l e  t o  th e  C o u n ty .

A - 5 C04475



IN WITNESS WHEREOF, SPARTANBURG COUNTY, SOUTH CAROLINA 
h a s  c a u s e d  th e s e  p r e s e n t s  to  b e  e x e c u te d  in  i t s  name and  
b e h a l f  by t h e  C o u n ty  A d m i n i s t r a t o r  o f  S p a r ta n b u r g  C o u n ty , 
i t s  c o r p o r a t e  s e a l  t o  be im p re s s e d  h e r e o n  and th e  same to  b e  
a t t e s t e d  by th e  C le r k  o f  S p a r ta n b u r g  C o u n ty  C o u n c i l ,  a l l  
b e in g  done a s  o f  t h e ____ d a y  o f  O c to b e r ,  1983 .

SPARTANBURG COUNTY, SOUTH 
CAROLINA

By_________________________________
C o u n ty  A d m in i s t r a to r  o f  

S p a r ta n b u r g  C o u n ty

A t t e s t :

B y ______________________________  (SEAL)
C le r k ,  S p a r ta n b u r g  C o u n ty  

C o u n c i l

A 6 0C4476



STATE OF SOUTH CAROLINA

COUNTY OF SPARTANBURG

I ,  th e  u n d e r s ig n e d  C le rk  o f  S p a r ta n b u r g  C o u n ty  C o u n c il  
do h e r e b y  c e r t i f y  t h a t  th e  f o r e g o in g  i s  a t r u e ,  c o r r e c t  and  
v e r b a t im  co p y  o f  a N ote O rd in a n c e  d u ly  a d o p te d  by 
S p a r ta n b u r g  C o u n ty  C o u n c i l ,  h a v in g  b een  r e a d  a t  t h r e e  d u ly  
c a l l e d  m e e tin g s  o f  S p a r ta n b u rg  C oun ty  C o u n c i l  h e ld  on 
_______ _ ,  1 9 8 3 ,___ ___________ , 1983, and ______, 1983 .

WITNESS MY HAND t h i s ______ day o f ____________ , 1983 .

C le r k ,  S p a r ta n b u rg  C o u n ty  C o u n c il

A -  7 004477



STATE BUDGET AND CONTROL BOARD 

MEETING OF Septem ber 21 and 2 3 ,

E AGENDA
e x h i b i t

SEP 2 1 1983 NO. 3 M N™ER
A eencv: F in a n c e  D iv is io n  _____ _ _ _ _ _ _ _ _ _ _  s-e  --y _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ STATE BUDGET & CONTROL BOARD _ _ _ _ _ _ _ _  _ _ _ _ _
S u b je c t : F u ll-T im e  E q u iv a le n t P o s i t i o n  R ep o rt f o r  A u g u st, 1983

P le a s e  r e f e r  to  a t ta c h e d  r e p o r t  f o r  d e t a i l s .  The t o t a l  a u th o r iz e d  p o s i t i o n s  b a se  a t  
A ugust 31 , 1983, i s  5 8 ,3 7 3 .4 2  o f w hich 5 2 ,5 3 4 .5 9  w ere f i l l e d .

Bo a rd  A c tio n  R e q u e s te d :

R ece iv e  a s  in fo rm a t io n .

S ta f f  Comment:

A tta c h m e n ts :

Agenda item  w o rkshee t p lu s  a tta c h m e n t CQ4478



BUDGET AND CONTROL BOARD 
AGENDA ITEM WORKSHEET

E X H I B I T
SEP 21 1983 no. 8
STATE BUDGET S CONTROL BOARD

For meedng scheduled fo r :  X Blue Agenda
__R e g u la r  S e s s io n  Agenda

___ E x e c u tiv e  S e s s io n  Agenda

1. S u b m itted  By: Finance D ivis ion/Budget Development - C urtis  H olt

2 . S u b je c t :  1983-84 FTE P os ition  Operational Report For The Month o f August

3 . Summary B ackground In f o rm a t io n :

This monthly rep o rt is  submitted in  accordance w ith  Section 149 o f the 
1983-84 Appropria tion  Act.

Budget & Control Board S ta ff Recommendation:

C urtis  H o lt 

APPROVED DISAPPROVED

4 . What i s  B oard Asked To Do?

For Inform ation

S u p p o r t in g  D ocum ents:

L i s t  T hose A tta c h e d

1. Authorized FTE P os ition  Monthly 
Report

L i s t  Those Not A tta c h e d  But A v a i la b le  
from  S u b m itte r

004479
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e x h i b i t
STATE AUDITOR'S OFFICE

1983-84 FTE POSITION OPERATIONAL REPORT §£P 2 1 1983 NO. 3 
FOR THE MONTH OF AUGUST, 1983

STATE BUDGET & CONTROL BOARD

SECTION
NO. AGENCY

TOTAL
FTE

POSITIONS

STATE
FTE

POSITIONS

FEDERAL
FTE

POSITIONS

OTHER
FTE

POSITIONS

T o ta l  A u th o rized  FTE
P o s i t io n  Base 7 /3 1 /8 3 5 8 ,3 0 8 .9 0 3 4 ,2 6 0 .1 4 8 ,3 8 7 .4 1 1 5 ,6 6 1 .3 5

A u g u s t 's  A u th o rized  Changes

10 A tto rn e y  G enera l (1 .0 0 ) (1 .0 0 )

14 D B i  C Board - IRM 10.80 10.80

38 DHEC 0 0 (6 0 .0 0 ) 60 .0 0

39 M ental H ea lth 6 3 .0 0 0 0 63 .0 0

42 Dept o f  S o c ia l S e rv ic e s (1 .0 0 ) (1 .0 0 )

66 P a rk s , R e c re a t io n  & T ourism (1 1 .8 0 ) 0 (1 .0 0 ) (1 0 .8 0 )

86 A r c h i t e c tu r a l  E xam iners 0 .5 2 0 .5 2

121 D ept Hwy 6 P u b lic  T ran sp 4 .0 0 0 0 4 .0 0

T o ta l  Net Change 6 4 .5 2 9 .3 2 (6 1 .0 0 ) 116.20

T o ta l  A u th o rized  FTE
P o s i t io n  Base 8 /3 1 /8 3 5 8 ,3 7 3 .4 2 3 4 ,2 6 9 .4 6 8 ,3 2 6 .4 1 1 5 ,7 7 7 .5 5

T o ta l  F i l l e d  FTE
P o s i t io n s  8 /3 1 /8 3 5 2 ,5 3 4 .5 9 3 1 ,1 6 2 .1 7 7 ,0 8 7 .4 0 1 4 ,2 8 5 .0 2

T o ta l  V acant FTE
P o s i t i o n s  8 /3 1 /8 3 5 ,8 3 8 .8 3 3 ,1 0 7 .2 9 1 ,2 3 9 .0 1 1 ,4 9 2 .5 3

P re p a re d  By:
The O f f ic e  o f  Budget D evelopm ent 
9 /7 /8 3

004480



STATE BUDGET AND CONTROL BOARD 

MEETING OF S eptem ber 21 and 23 , 1983
BLUE AGENDA 
ITEM NUMBER 3

A gency: F i r e  M arshal D iv is io n

S u b je c t : A ugust A c t iv i ty  R ep o rt

P le a s e  r e f e r  to  a t ta c h m e n ts  f o r  d e t a i l s .
SEP 2 1 1983 N0' 4

S U T [  BUDGE, & CONTROL B O M ®

Board A c tio n  R e q u e s te d :

R ece iv e  as in f o rm a t io n .

S t a f f  Comment

A tta c h m e n ts :

R e fe ren ced  r e p o r t s 0044S1



STATE BUDGET AND CONTROL BOARD REGULAR SESSION AGENDA

MEETINC OF __________________________ ITEM NUMBER ________________

D iv is io n  Of State Fire Marshal

S u b j e c t :

Monthly Report - August, 1983
E X H I B I T  

SEP 21 1983 NO. 4
STATE BUDGET & CONTROL BOARD

B oard A c t io n  R e q u e s te d :

S t a f f  C o r .r .e r t :

Reports show inspections made, d a ily  a c t iv i t ie s ,  e tc . ,  o f the Deputy 
State F ire Marshals and L.P. Gas Inspectors.

At t a c h a e n t s :

0044S2



«Mntr of &outh Carolina
SEE 1 5  1983

RtCHARO S CAMPBELL. P E 
SIPIP Flip Mprphpll

HiutBioti of &tatr IFire fHarahal

•u d q rt and tlun tn il iiaard
1109 Belleview Street 

Columbia. #.<£. 29201 
(80.3) 758 2941

IP  OAS A ANHYDROUS 
AMMONIA

18031 7S8 224 7

e x h ib it
SEP 2 1 1983 NO- 4
STATE BUDGET & CONTROL BOARD

September 15, 1983

Mr. W illiam  A. McInnis 
Deputy D irec to r 
Budget and Control Board 
Post O ffice  Box 12444 
Columbia, South Carolina 29201

Dear Mr. Mcinnis:

Please fin d  attached our monthly report fo r  the next Budget and 
Control Board meeting.

S incere ly ,

Sondra K. Vann 
Secretary

/sv

0044S3



AUGUST, 1983

MONTHLY RETORT

DIVISION OF STATE FIRE MARSHAL

1109 B e lle v ie w  S t r e e t

C o lum bia , S . C.

e x h i b i t
SEP 2 1 1983 no. 4

STATE BUDGET & CONTROL BOARD

The S ta te  F ire  M arsh a l's  O ffice  has the r e s p o n s ib il i ty  o f  f i r e  p reven tion  

and f i r e  p ro te c tio n  o f  l iv e s  and p ro p erty  from f i r e  and through th e  a s s is ta n c e  

of lo c a l o f f i c i a l s  and o th e r  s t a t e  agencies. Through our concen trated  e f f o r t s

in  f u l f i l l i n g  th e se  r e s p o n s i b i l i t i e s , we have ob tained  -------------- 1397--------------

f u l l  compliances in  c o n d itio n s  which were ru led  hazards to  l i f e .  In co n junc tion  

w ith  the August com pliances, we conducted the fo llow ing in sp ec tio n s :

YEAR TO DATE

I. OCT,TERENCES AND INVESTIGATIONS

a . F ire  D r i l l s  Held
b. F ire  E x tin g u ish e r D em onstrations

I I .  EDUCATIONAL:

a . Schools
b. U n iv e rs it ie s
c .  C o lle g e s
d . A cadem ies
e . Nursery Schools
f . K indergartens

I I I .  RESIDENTIAL:

a . H otels
b . Motels

IV. REQUESTED INSPECTIONS:

a . Homes f o r  Aged
b. Boarding Hanes
c . Orphanages

V. SERVICE STATIONS:

816____  ____1422

5  L I
19 Z2

____ 26.___
_____1____

2
2

72
20

.52____
___ ___ ]_____
_______ 3____

____2____
_____105____

42

a . S e lf  S e rv ice  and F u ll S erv ice

_8
15

22
25
10

1 2
2 2

2 2

2 4

0044S4
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VI. OTHER:

a. P risons, Detention Centers, Etc.
b. Foster Homes
c. Condominiums
d. Miscellaneous

V II. PUBLIC ASSEMBLIES:

a. Lounges, Restaurants, Recreation H a lls , Etc.
b. Conferences and In ve s tig a tio n s

V I I I .  INSTITUTIONAL & EDUCATIONAL TRAINING PROGRAMS:

a. T ra in ing  Programs Presented
b. Hospitals V is ite d
c. Nursing Care F a c i l i t ie s  V is ite d
d. Total Number o f Persons in Attendance
e. Special Areas, C iv ic  Groups, Schools, Etc.

IX. PLANS:

a. Plans & S p e c ifica tio n s  Reviewed
b. Conferences & In ves tig a tio n s

21
22
12

12
2A

___3_
_ _ 1 Z _
2 0 4 3

a

2 2
15.

_2
16
AZ
46

71
75

___sz
__ 12
___21
_ 2 2 2 2

L5

_ _ _ 3S
3 0

0044S5



thatr of €»outb (Carolina

@8
RICHARD S CAMPBELL 

Stale Fire MereMii Budget and Control Board
IK N  Belleview Street 

Columbia t* .(£ 29201
(HOII "58-2‘MI

Siuisinn of «*tatt JFirc fflarsljal

E X H 1B I«3Essr"“
i803) 358 2243

SEP 21 1983 no. 4
STATE BUDGET & CONTROL BOARD

LIQUEFIED PETROLEUM GAS DIVISION

DIVISION OF STATE FIRE MARSHAL

SEPTEMBER 14, 1983

The fo llo w in g  are s ta t is t ic s  on the inspections made by the LP Gas 

D iv is ion  fo r  the Month o f August.

During th is  month the LP Gas D iv is io n  Inspectors have made a to ta l 

o f --218 -- co rrections in accordance w ith  our NFPA Pamphlet #58.

SEPTEMBER

BULK PLANTS 25

BULK TRUCKS 45

CYLINDER TRUCKS 25

TRANSPORTS 0

MOTOR FUEL INSTALLATIONS 35

CYLINDER CHARGING PLANTS 52

INDIVIDUAL INSTALLATIONS 1,419

CONFERENCES 186

RE-INSPECT IONS 257

TOTAL INSPECTIONS 2,044

FAULTY INSPECTIONS 268

0044S6



STATE BUDGET AND CONTROL BOARD 

MEETING OF S ep tem ber 21 and 2 3 , 1983

A gency: D epartm en t o f M ental H e a lth

BLUE AGENDA

ITEM NUMBER

S u b je c t : I n te rv ie w e e  T ra v e l E xpense Paym ents

Paym ents of in te rv ie w e e  t r a v e l  e x p e n se s  a re  made p u rsu a n t to  a u th o r i t y  g ra n te d  
by th e  B oard . Board p o lic y  r e q u i r e s  th a t  any e x e r c i s e  o f th a t  a u th o r i ty  be re p o r te d  
w ith in  30 d a y s .

e x h ib it
SEP 2 1 1983 NO. 5
STATE BUDGET & CONTROL BOARD

Board A c tio n  R e q u e s te d :
R ece iv e  a s  in f o rm a t io n .

S ta f f  Comment:

A tta c h m e n ts :

R e fe re n c e d  r e p o r t s 0044S7



R E C EIV ED
S E P  1 2  1983

0 R A fJ D U Mm & State Commissioner of 
Mental Health 

S. C. Dept. of Mental Health

TO: State Commissioner o f Cental Health

FROM: D ire c to r, W illiam  S. Hall P sych ia tric  In s t itu te

SUBJECT: Request to Exoend Travel Funds fo r  a Residency Applicant

I request approval o f tra ve l reimbursement in the amount o f approximately 
$175.00 fo r  Stephen M. Ford, fo r an in te rv iew  a t tne In s t itu te  fo r  the 
p o s itio n  o f f i r s t  year p sy c h ia tr ic  res ioen t (PGY 1).

Because the In s t i tu te  is a teaching f a c i l i t y ,  i t  is  necessary tha t residents 
be a c tiv e ly  re c ru ite d  fo r  the tra in in q  program in general psych ia try ; and 
tne cost is  warranted. The cost o f th is  in te rv iew  w i l l  be less than to  nav 
the cost o f f iv e  s ta f f  members to  trave l to Johnson C ity , Tennessee fo r  tne 
in te rv iew . In a d d it io n , i t  is  im perative tha t the a pp lican t see the 
In s t i tu te  to  make an informed decis ion.

There are s ix  residency pos itions  to  bo f i l l e d ,  and we have not had s ix  
q u a lif ie d  app lican ts  wno are residents o f South Carolina.

nd

cc: Zw  i 11iam A. McInnis
Deputy Executive D irec to r 
State Budget and Control Board

E X H I B I T
SEP 2 1 1983 no. 5

September 8, 1983

STATE 8UDGET i CONTROL BOARD

0044S8
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R eceived '

TO:

M E M O R A N D U M

State Conmissioner o f Mental Health

SEP 14 1983 

State Commissioner of

FROM: D ire c to r, W ill ia m s . H all P svch ia tric  In s t itu te

SUBJECT: Request to Expend Travel Funds fo r  a Residency A pplicant

I request approval o f tra ve l reimbursement in the amount o f approximately 
$325.50 fo r  Martha C. Hackie, M.D., fo r  an in te rv ie w  a t the In s t i tu te  fo r  
tne p o s itio n  o f f i r s t  year p sy c h ia tr ic  res iden t (PGv I ) .

Because the In s t itu te  is  a teaching f a c i l i t y ,  i t  is  necessary tn a t 
residents be a c tiv e ly  rec ru ited  fo r  the tra in in g  oronram in neneral psychia­
t r y ,  anu tne cost is  warranted. The cost o f th is  in te rv ie w  w i l l  be less 
tnan to pay tne cost o f f iv e  s ta f f  members to  tra ve l to  Huntington Beach, 
C a lifo rn ia  fo r  the in te rv iew . In a d d itio n , i t  is  imperative th a t the 
app lican t see the In s t i tu te  to make an informed dec is ion .

Tnere are s ix  residency pos itions  to be f i l l e d ,  and we nave not had six 
q u a lif ie d  app lican ts  who are residents o f South C arolina.

Alexander G. Donald, M.D.

cc: W illiam  A. McInnis
Deputy Executive D irec to r 
State Budget and Control Board E X H

September 13, 1983 SEP 2 1 1983 no. 5
STATE BUDGET & CONTROL BOARD

0044S9
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M E M O R A N D U M

TO: W i l l i a r  S . H a l l ,  M.D.
S ta t e  C o m r.iss io n e r o f  M en ta l H e a lth

-sorter of 
to ’ Health

S. C Dc, of Mental Health

FROM: A lex an d er G. D onald , M.D.
D i r e c to r ,  W i l l i a r  S. H a ll  P s y c h i a t r i c  I n s t i t u t e

DATE: S eptem ber 9 , 1963

SUBJECT: R eim bursem ent f o r  In te r v ie w  T ra v e l

I r e q u e s t  a p p ro v a l o f  t r a v e l  re im b u rsem en t in  th e  am ount o f 
a p p ro x im a te ly  $950 f o r  P e te r  H. Sw anson, M .D ., to  in te r v ie w  a t  th e  
I n s t i t u t e  f o r  th e  p o s i t i o n  o f  T e a c h in g  P s y c h i a t r i s t .

T h is  i s  a s i g n i f i c a n t  p o s i t i o n  t o  be f i l l e d  ir . l i g h t  o f  th e  te a c h in g  
m is s io n  o f  th e  I n s t i t u t e ,  and th e  c o s t  i s  w a r ra n te d . The c o s t  o f  t h i s  
in te rv ie w  w i l l  be s i g n i f i c a n t l y  l e s s  th a r . t o  pay th e  c o s t s  o f  f i v e  
s t a f f  members to  t r a v e l  t o  M on terey , C a l i f o r n i a ,  f o r  th e  in te r v ie w .
In  a d d i t io n ,  i t  i s  im p e ra t iv e  t h a t  th e  a p p l i c a n t  se e  th e  I n s t i t u t e  in  
o rd e r  t o  make ar. in fo rm e d  d e c i s io n .  F o llo w in g  a d v e r t is e m e n t  o f  t h i s  
p o s i t i o n  in  n a t io n a l  j o u r n a l s ,  we have  had no i n d i v id u a l s  w i th in  S ou th  
C a ro l in a  subm it a p p l i c a t i o n s .

T h is  w i l l  be D octo r S w an so n 's  seco n d  in te rv ie w  a t  th e  I n s t i t u t e .  I t  i s  
n e c e s s a ry  t h a t  he r e t u r n  t o  C olum bia in  o rd e r  t h a t  th e  p o s i t i o n  may be 
f u r th e r  d is c u s s e d  b e f o r e  a d e c is io n  i s  re a c h e d .

le x a n d e r  G. D onald , M.D.
D i r e c t o r ,  W illiam  S . H a l l  P s y c h i a t r i c  I n s t i t u t e

AGD/DWM/jas
E X H

c rMr. w il l ia m  S. M cInn is 
D eputy E x ecu tiv e  D i r e c t o r  
S ta t e  B udget and C o n tro l  Board

SEP 2 1 ,983 no. 5
STATE BUDGET (. CONTROL BOARD

004490



SPF.I1KJ ?A?23

BUDGET SUMMARY

GENERAL FUNDS ONLY 
FY 1984-85

E s tim a te d  1983-84 G en e ra l Fund Revenue

A n tic ip a te d  1984-85 Revenue Growth

T o ta l  E s tim a te d  G en era l Fund Revenue f o r  1984-85

L e ss : R ese rv e  Fund C o n tr ib u t io n s  

A v a ila b le  1984-85 G e n e ra l Fund Revenue

L e ss : 1983-84 E s tim a te d  E x p e n d itu re s

New Funds A v a ila b le  f o r  1984-85

E X H IB IT  
SEP 2 1 1983 no. 6
STATE BUDGET & CONTROL BOARD

2 .1 4 2 .2 0 0 .5 9 3

1 9 0 ,0 0 0 ,0 0 0

2 .3 3 2 .2 0 0 .5 9 3

3 9 ,398 ,601

2 ,2 9 2 ,8 0 1 ,9 9 2

2 ,1 2 1 ,9 0 0 ,5 5 6

170, 9 0 1 ,436

004491



SCHEDULE I
CONSTITUTIONAL, STATUTORY & MANDATORY STATE ISSUES

D ebt S e rv ic e 3 ,1 4 2 ,5 2 9

Aid to  S u b d iv is io n s 6 ,1 0 1 ,1 9 1

H e a lth  In s u ra n c e 5 ,0 3 5 ,5 1 1

O th e r Employee B e n e f i t s 1 ,0 8 5 ,0 6 7

R ent S t a t e  Owned P ro p e r ty 1 ,0 6 0 ,1 0 0

BPI & M e rit 4 4 ,4 8 0 ,0 0 0

TOTAL 6 0 ,9 0 4 ,3 9 8

e x h ib it
'S E P  2 1  1 9 8 3  no. 6  

STATE BUDGET & CONTROL BOARD
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STATE BUDGET AND CONTROL BOARD 

MEETING OF S eptem ber 21 and 2 3 . 1983

REGULAR SESSION AGENDA 

ITEM NUMBER ^ 2 z

A gency : F am ily  Farm D evelopm ent A u th o r i ty

S u b je c t : C iv i l  C o n tin g en t Fund A l lo c a t io n  R equest

The Fam ily  Farm D evelopm ent A u th o r i ty  i s  a sk in g  f o r  an a l l o c a t i o n  o f  $ 5 9 ,500  from 
th e  C iv i l  C o n tin g e n t Fund to  i n i t i a t e  A u th o r i ty  p ro g ram s. The A u th o r i ty  a d v is e s  
t h a t  i t  h as  o b ta in e d  le g a l  and c o n s t i t u t i o n a l  c le a r a n c e  from  th e  Supreme C ourt 
and i s  now read y  to  move fo rw ard  to  f u l f i l l  i t s  in te n d e d  p u rp o se  o f  a s s i s t i n g  
th e  fa rm in g  com m unity.

T h is  item  was c a r r i e d  o v e r  a t  th e  Septem ber 13 m ee tin g  to  p ro v id e  an o p p o r tu n ity  
f o r  s t a f f  to  exam ine th e  re q u e s t  f u r th e r  in  two re sp ec ts , i . e . ,  (1 ) w h e th e r o r  
n o t i t  i s  e n v is io n e d  th a t  t h i s  A u th o r i ty  w i l l  be s e l f - s u p p o r t i n g  l i k e  th e  H ousing 
A u th o r i ty ;  and (2) th e  p e r io d  co v ered  by th e  budget su b m it te d .

C hairm an L iv in g s to n  a d v is e s  t h a t  he e x p e c ts  and h opes th e  A u th o r i ty  w i l l  be s e l f -  
s u p p o r t in g .  H is hope i s  th a t  th e  $59 ,500  from th e  C iv i l  C o n tin g e n t Fund w i l l  
be r e p a id  n e x t y e a r  from  A u th o r i ty  o p e r a t in g  re v e n u e s .

Chairm an L iv in g s to n  a ls o  in d ic a te d  th a t  th e  budget su b m itte d  i s  f o r  ro u g h ly  s ix  
m onths and th a t  th e  $ 6 ,000  in  th e  A p p ro p r ia t io n s  A ct sh o u ld  be added to  make a 
$ 6 5 ,6 0 0  bu d g e t f o r  abou t h a l f  a y e a r .  A s t a f f  o f  th r e e  in c lu d in g  an e x e c u t iv e  
d i r e c t o r ,  a c l e r i c a l  p e rso n  and a n o th e r  p e rso n  ( e i t h e r  a f i e l d  p e rso n  o r  an o f f i c e  
m anager) i s  e n v is io n e d .

e x h ib it
SEP 2 1 1983 NO. 7
STATE BUDGET t, CONTROL BOARD

B oard A c tio n  R e q u e s te d : 

C o n s id e r .

S t a f f  Comment:

004433
A tta c h m e n ts :

Agenda item  w o rk sh ee t and L iv in g s to n  Septem ber 2 l e t
t e r  to  Putnam p lu s  a tta c h m e n ts



STATE BUDGET AND CONTROL BOARD REGULAR SESSION AGENDA
MEETING OF -Septem ber 21 and 2 3 . 1983 ITEM Nl’MBER Z f \

A gency : S. C. Jobs-E conom ic  D evelopm ent A u th o r i ty

S u h je c t : C i v i l  C o n tin g e n t Fund A l lo c a t io n  R equest

The S outh  C a ro l in a  Jobs-E conom ic  D evelopm ent A u th o r i ty  r e q u e s t s  a  o n e -tim e  
a l l o c a t i o n  of $ 1 5 ,0 0 0  from th e  C iv i l  C o n tin g e n t Fund to  pay l e g a l  c o s t s  in c u r r e d  
in  d e te rm in in g  th e  c o n s t i t u t i o n a l i t y  o f  Act R251, S e c t io n  12 , w hich a u th o r i z e s  
th e  A u th o r i ty  t o  is s u e  g e n e ra l  rev en u e  bonds.

E X H I B I T
SEP 2 1 1983 no. 8

STATE BUDGET £  CONTROL BOARD

B oard A c tio n  R e q u e s te d :
C o n s id e r  a l l o c a t i n g  $15 ,000  from  th e  C iv i l  C o n tin g e n t Fund to  th e  S . C. J o b s -  
Economic D evelopm ent A u th o r i ty .

S t a f f  Comment:

A tta c h m e n ts :
H older 9 /1 9  l e t t e r  to  G overnor R ile y 004494

1



BUDGET & CONTROL BOARD -  OFFICE OF EXECUTIVE DIRECTOR 
CIVIL CONTINGENT FUND 

Fund S ta tu s  a t  Septem ber 9 , 1983

A p p ro p r ia t io n s
G e n e ra l $ $ $ 3 9 4 ,6 2 4 .0 0

T r a n s f e r s :
B & C Bd -  F i r e  M arshal 8 5 8 .0 0  (8 5 8 .0 0 )

D ir e c t  E x p e n d i tu r e s :
S o u th e a s t I n t e r s t a t e  Low -Level 2 5 ,0 0 0 .0 0

R a d io a c t iv e  W aste Mgmt Compact
Budget & C o n tro l  Board M ee tin g s  331 .52
G o v e rn o r 's  Y outh A dv iso ry  C om m ittee 971 .37
P rocu rem en t Code Review P a n e l 850 .72

(2 7 ,1 5 3 .6 1 )

A d v an ces:
S o u th e a s te rn  In te rg o v e rn m e n ta l

A u d it Forum -  Ed Vaughn 1 ,0 0 0 .0 0  (1 ,0 0 0 .0 0 )

E ncum brances:
Cataw ba In d ia n  S u it 1 2 5 ,0 0 0 .0 0
B 4 C Bd -  O fc o f  Exec D ir e c to r 1 ,5 0 0 .0 0
F ir e  Comm ission-M id A t la n t i c  M eeting 2 ,0 0 0 .0 0
P rocu rem en t Code Review P an e l 5 ,1 4 9 .2 8
L ie u te n a n t G o v e rn o r 's  O ff ic e 1 0 ,0 0 0 .0 0

( A n t i - i l l i t e r a c y  P ro g ra m ).

(1 4 3 ,6 4 9 .2 8 )

T o ta l  T r a n s f e r s ,  E x p e n d itu re s ,  A dvances 
& Encum brances $ 1 7 2 ,6 6 0 ,8 9

T o ta l  A v a ila b le $ 2 2 1 ,9 6 3 .1 1

E X H I B I T
SEP 2 1 1983 NO. 8

N ote : A c tu a l Cash B alance  a t  9 /9 /8 3  i s  $ 3 6 5 ,6 1 2 .3 9  STATE B U D G E TS CONTROL BOARD

004435





STATE BUDGET AND CONTROL BOARD REGULAR SESSION AGENDA
MEETING OF S e p te m b e r 21 and 23 . 1983 ITEM NUMBER Z f \

: S . C. Jobs-E conom ic  D evelopm ent A u th o r i ty

S u b je c t : C iv i l  C o n tin g e n t Fund A l lo c a t io n  R equest

The S outh  C a ro l in a  Jobs-E conom ic  D evelopm ent A u th o r i ty  r e q u e s ts  a o n e -tim e  
a l l o c a t i o n  o f  $15 ,000  from  th e  C iv i l  C o n tin g e n t Fund to  pay le g a l  c o s t s  in c u r re d  
in  d e te rm in in g  th e  c o n s t i t u t i o n a l i t y  o f A ct R251, S e c tio n  12, w hich a u th o r iz e s  
th e  A u th o r i ty  to  is s u e  g e n e ra l  rev en u e  b o n d s .

E X H I B I T
SEP 2 1 1983 NO. 8

STATE BUDGET t  CONTROL BOARD

Board A c tio n  R e q u e s te d :
C o n s id e r a l l o c a t i n g  $15 ,000  from th e  C iv i l  C o n tin g e n t Fund to  th e  S. C . J o b s -  
Economic D evelopm ent A u th o r i ty .

S ta f f  Comment:

------------- ---- ------------------------------------------------------------- -------------------------------------- 2,
A tta c h m e n ts ;
H older 9 /1 9  l e t t e r  to  G overnor R ile y 004494



SOUTH CAROLINA JOBS-ECONOMIC DEVELOPMENT AUTHORITY

DWIGHT A HOLDER
CHAIRMAN E X H I B I T

S ep tem ber 19 , 1983 SEP 2 1 1983 no. 8
H onorab le  R ic h a rd  W. R ile y
G overnor and Chairm an o f  th e  Budget STATE BUDGET & CONTROL BOARI

and C o n tro l  Board
S ta t e  o f  South  C a ro l in a  
S ou th  C a ro l in a  S ta te  House 
C olum bia, S ou th  C a ro l in a  29211

D ear G overnor R i le y ,

The S ou th  C a ro lin a  Jobs-E conom ic  D evelopm ent A u th o r i ty  r e s p e c t f u l l y  
r e q u e s ts  a  o n e -tim e  a l l o c a t i o n  o f  $ 1 5 ,0 0 0 .0 0  from  th e  c i v i l  c o n tin g e n c y  
fund o f  th e  B udget and C o n tro l B oard .

The A u th o r i ty ’ s r e q u e s t  i s  n e c e s s i t a t e d  by S outh  C a ro l in a  law w hich 
m andates t h a t  th e  S outh  C a ro lin a  Supreme C ourt must d e te rm in e  th a t  th e  
pow er g iv e n  th e  A u th o r i ty  to  i s s u e  "G en e ra l Revenue Bonds" a s  p e rm it te d  
in  S e c t io n  12 o f  th e  A ct (R251, S497) i s  c o n s t i t u t i o n a l .

The S ou th  C a ro lin a  A tto rn e y  G e n e ra l’ s o f f i c e  h a s  c o n se n te d  to  a rg u e  
th e  a f f i r m a t i v e  s id e  o f  t h i s  c a s e ,  how ever, th e  A u th o r i ty  m ust a ls o  r e t a i n  
p r i v a t e  c o u n se l to  a rg u e  th e  n e g a t iv e  s id e  o f  th e  c a s e .  The c u r r e n t  f e d ­
e r a l  fu n d s t h a t  th e  A u th o r i ty  h as  f o r  a d m i n i s t r a t iv e  and o p e r a t io n a l  c o s t s  
do n o t p e rm it  th e  in c u r r in g  o f  l e g a l  c o s t s  f o r  t h i s  s p e c i f i c  a c t i v i t y .

Your k in d  a t t e n t i o n  to  and a f f i r m a t i v e  re s p o n se  to  o u r  r e q u e s t  i s  
s i n c e r e l y  a p p r e c ia te d .

Y ours ^ I n c e r e ly ,

Chairm an

DAH/lem

ua
N U M B E R  O N E  M A IN  B U IL D IN G  

1203 G E R V A IS  S T R E E T . C O L U M B IA , S C  29201 
(8 0 3 ) 7 58 -2 0 94



s.

BUDGET & CONTROL BOARD -  OFFICE OF EXECUTIVE DIRECTOR 
CIVIL CONTINGENT FUND 

Fund S ta tu s  a t  Septem ber 9 , 1983

A p p ro p r ia t io n s
G en era l $ $ $ 3 9 4 ,6 2 4 .0 0

T r a n s f e r s :
B 4 C Bd -  F i r e  M arsh a l 858 .00  (8 5 8 .0 0 )

D ir e c t  E x p e n d i tu r e s :
S o u th e a s t I n t e r s t a t e  L ow -Level 2 5 ,0 0 0 .0 0

R a d io a c t iv e  W aste Mgmt Compact
Budget & C o n tro l  Board M ee tin g s  331.52
G o v e rn o r 's  Y outh A d v iso ry  C om m ittee 971.37
P rocu rem en t Code Review P a n e l 850 .72

(2 7 ,1 5 3 .6 1 )

A dvances:
S o u th e a s te rn  In te rg o v e rn m e n ta l

A udit Forum -  Ed Vaughn 1 ,0 0 0 .0 0

E ncum brances:
Catawba In d ia n  S u it 1 2 5 ,0 0 0 .0 0
B & C Bd -  Ofc o f  Exec D ir e c to r 1 ,5 0 0 .0 0
F ir e  Com m ission-M id A t l a n t i c  M ee tin g 2 ,0 0 0 .0 0
P rocu rem en t Code Review P an e l 5 ,1 4 9 .2 8
L ie u te n a n t  G o v e rn o r 's  O f f ic e 1 0 ,0 0 0 .0 0

( A n t i - i 1 l i t e r a c y  Program )

(1 4 3 ,6 4 9 .2 8 )

T o ta l  T r a n s f e r s ,  E x p e n d itu re s ,  A dvances 
& Encum brances

T o ta l  A v a ila b le

$ 1 7 2 ,6 6 0 .8 9

$ 22 1 ,9 6 3 .1 1

E X H I B I T
SEP 21 1983 NO. 8

N o te : A c tu a l  C ash B a lan ce  a t  9 /9 /8 3  i s  $ 3 6 5 ,6 1 2 .3 9  STATE BUDGET & CONTROL BOARD

004495



e x h i b i t
MEETING OF S ep tem ber 21 and } 1983 NO. 9lTEM NUMBER

STATE BUDGET AND CONTROL BOARD REGULAR SESSION AGENDA

_____________ G en e ra l S e rv ic e s  R ||nfiET & CO NTRO £BOARD_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _

S u b je c t : P rocu rem en t Code E xem ption R equest

The D iv is io n  o f  G enera l S e r v ic e s ,  in  a c c o rd  w ith  P rocu rem en t Code S e c tio n  
1 1 -3 5 -3 1 0 , recommends th a t  th e  Board exempt ev e ry  e x p e n d itu r e  o f  fu n d s by th e  
S ou th  C a ro lin a  R esea rch  A u th o r i ty  u n d e r c o n t r a c t  f o r  s u p p l i e s ,  c o n s t r u c t io n  and 
s e r v i c e s ,  a s  d e f in e d  in  S e c t io n  1 1 -3 5 -3 1 0 (7 ) , ( 8 ) ,  (2 6 ) ,  (2 8 ) .  The p ro p o sed  exem ption  
i s  from th e  p ro cu rem en t p ro c e d u re s  o f th e  P ro cu rem en t Code and i s  recommended 
by th e  D iv is io n  on th e  b a s i s  o f  i t s  i n t e r p r e t a t i o n  o f  S e c t io n  13-17-70  o f  th e  
R esea rch  A u th o r i ty ’s e n a b lin g  l e g i s l a t i o n .  The D iv is io n  o f  G en era l S e rv ic e s  n o te s  
th e  " . . .c o n s p ic u o u s  a b sen ce  o f  r e f e r e n c e  t o  th e  S. C. C o n s o lid a te d  P rocu rem en t 
C o d e ."  The D iv is io n  a l s o  ta k e s  th e  p o s i t i o n  th a t  th e  ex em ption  r e q u e s t  i s  su p p o r te d  
by a r e c e n t  A tto rn e y  G e n e r a l 's  o p in io n  w hich com pares th e  R esea rch  A u th o r i ty  to  
th e  P u b lic  S e rv ic e  A u th o r i ty  a s  a S t a t e  e n t e r p r i s e  e n t i t y .

Board A c tio n  R e q u e s te d :

C o n s id e r .

S t a f f  Comment:

A tta c h m e n ts :
Agenda item  w o rk sh ee t p lu s  a t ta c h m e n ts 004496



E X H I B I T  

SEP 2 1 1983 no. 9
BUDGET AND CONTROL BOARD

AGENDA ITEM WORKSHEET gUDGET & CONTROL BOARD 

B lu e  A gen d a
X R e g u la r  S e s s i o n  A g en d a  

E x e c u t i v e  S e s s i o n  A gen d a
F or m e e t in g  s c h e d u l e d  f o r :

S e p te m h e r  1 3 , 19 8 3

I . S u b m it t e d B y: D i v i s i o n  o f  G e n e r a l  S e r v i c e s

2 . S u b j e c  t : R e q u e s t  f o r  E x e m p tio n  A p p r o v a l

Summary B a c k g r o u n d  I n f o r m a t i o n :

•Sr.

T he D i v i s i o n  o f  G e n e r a l  S e r v i c e s  reco m m en d s e x e m p t in g  e v e r y  
e x p e n d i t u r e  o f  f u n d s  b y  t h e  S .C .  R e s e a r c h  A u t h o r i t y  u n d e r  
c o n t r a c t  f o r  s u p p l i e s ,  c o n s t r u c t i o n  and s e r v i c e s  a s  d e f i n e d  
in  S e c t i o n  1 1 - 3 5 - 3  10 ( 7 ) ( 8 ) ( 2 6 ) ( 2 8 )  from  t h e  p r o c u r e m e n t  
p r o c e d u r e s  o f  th e  S o u th  C a r o l i n a  C o n s o l i d a t e d  P r o c u r e m e n t  
C ode in  a c c o r d a n c e  w i t h  S e c t i o n  1 1 - 3 5 - 7 1 0  o f  t h e  S .G . C on­
s o l i d a t e d  P r o c u r e m e n t  C o d e . T h e D i v i s i o n  o f  G e n e r a l  S e r v i c e s  
reco m m en d s t h i s  e x e m p t io n  by v i r t u e  o f  i t s  i n t e r p r e t a t i o n  o f  
S e c t i o n  1 3 - 1 7 - 7 0  o f  t h e  A u t h o r i t y ' s  e n a b l i n g  l e g i s l a t i o n  
w h ic h  c l e a r l y  g r a n t s  t h e  p ow er to  t h e  A u t h o r i t y  t o  a c q u i r e ,  
p u r c h a s e ,  h o l d ,  u s e ,  im p r o v e ,  l e a s e ,  m o r t g a g e ,  s e l l ,  t r a n s f e r  
and  d i s p o s e  o f  an y  p r o p e r t y ,  r e a l ,  p e r s o n a l  o r  m ix e d ,  o r  an y  
i n t e r e s t  t h e r e i n  a n d  t h e  c o n s p i c u o u s  a b s e n c e  o f  r e f e r e n c e  t o  
t h e  S .C .  C o n s o l i d a t e d  P r o c u r e m e n t  C o d e . A d d i t i o n a l l y ,  t h e  
e x e m p t io n  r e q u e s t  i s  s u p p o r t e d  by a r e c e n t  A t t o r n e y  G e n e r a l ' s  
o p i n i o n  w h ic h  r e f e r e n c e s  t h e  A u t h o r i t y  in  d i r e c t  c o m p a r is o n  
t o  t h e  S o u th  C a r o l  i rra__P_u_b_l_jLc__S<rr2i 1 c c  A u t h o r i t y  a s  a sta_Lfc_— —  

"T\  e n t e r p r i s e  e n t l t y ^ T  T h e S o u th  C a r o l i n a  B u d g e t an d  C o n t r o l  B oard  
» tn a  t  t h e  S o u th  C a r o l i n a  P u b l i c  S e r v i c e  A u t h o r i t y ,

- u  t h e  S o u th  C a r o l i n a  S t a t e  P o r t s  A u t h o r i t y ,  and  t h e  S o u th
C a r o l i n a  P u b l i c  R a i lw a y s  C o m m iss io n  a r c  e x e m p t fro m  p r o c u r e m e n t  
p r o c e d u r e s  o f  tjic__LLmi-t-b—U axxL L L u -a_L Q n so lld ated  P r o c u r e m e n t

I t  i s  f e l t  t h a t  t h e  S o u th  C a r o l in a  R e s e a r c h  A u t h o r i t y  
s h o u l d  b e  v ie w e d  i n  t h e  sam e m a n n er  a s  t h e  a b o v e  r e f e r e n c e d  
p u b l i c  c o r p o r a t i o n s .

T he B u d g e t  an d  C o n t r o l  B o a rd  f o r  j u s t  c a u s e  may by u n a n im o u s  
w r i t t e n  d e c i s i o n  l i m i t  o r  w ith d r a w  t h i s  e x e m p t io n  in  a c c o r d a n c e  
w i t h  S e c t i o n  1 1 —3 5 —7 1 0  o f  th e  S o u th  C a r o l in a  C o n s o l i d a t e d  
P r o c u r e m e n t  C o d e .

0 0 4 4 9 7



4 W hat i s  B o a rd  A sk e d  To Do?

A p p r o v e  an  e x e m p t io n  t o  t h e  p r o c u r e m e n t  p r o c e d u r e s  o f  t h e  
S .C .  C o n s o l i d a t e d  P r o c u r e m e n t  C ode f o r  th e  S .C .  R e s e a r c h  
A u t h o r i t y .

5 .  S u p p o r t i n g  D o c u m e n ts :
L i s t  T h o s e  N ot A t t a c h e d  B ut A v a i l a b l e

L i s t  T h o se  A t t a c h e d Prom S u b m i t t e r

A t t o r n e y  G e n e r a l ' s  O p in io n  
d a t e d  J u ly  2 6 ,  1 9 8 3 .

R e q u e s t  f o r  E x e m p tio n  l e t t e r  
d a t e d  S e p te m b e r  8 ,  19 8 3

e x h ib it
SEP 2 1 1983 NO- 9
STATE BUDGET (  CONTROL BOARD

004496
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Center c f th r A h r rm r^  CSrnr
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*crt O*»iCi bOr vbo 
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lUf-rOM »5>7>» »»<'
J u ly  26 , 19 ' E X H I B I T

SEP 2 1 1933 no. 9
P u r v is  V. C o l l i n s ,  D i r e c t o r  STATE BUDGET & CONTROL BOARD
S o u th  C a r o l i n a  R e t i r e m e n t  S y s te m  
S o l  Z l a t r  b u i l d i n g ,  S e c o n d  F l o o r  
C o lu m b ia .  S o u th  C a r o l i n a  2 9 2 0 1

; e a r  M r. C c l l i r . s :

ed ar. o p in io n  as to  th e  l e g a l  s t a t u s  
r e s e a r c h  A u th o r i t y .  and ‘.‘h e th e r  i t  i s  

th e  m ean ing  c i  S ou th  C a r o l in a  Code c i  
5 ) .

... The A u t h o r t v  i s  a b o d y  c o r p o r a t e  an d  p o l i t i c  a n d  x.’a s  
c r e a t e d  b ’>’ A c t RSI o f  1 9 6 3 .  I t s  t r u s t e e s  a r e  ex  o f f i c i o  
s t a t e  o f f i c i a l s  a r c  t h e  a p p o i n t e e s  c :  s u c h  o f f i c i a l s ;  th e  
C h a irm a n  a s  a t t o f t e d  by  t h e  G o v e r n o r .  I t s  f u n c t i o n  i s  t o  
p r e n o t e  r e s e a r c h  a n d  a d v a n c e d  t e c h n o l o g y  v i t h i n  t h e  S t a t e .  
T h e  A u t h o r i t y  h a s  b e e r ,  v e s t e d  w i t h  t h e  p o w e r s  t o  e n t e r  i n t o  
c o n t r a c t s ,  m a - i n g  b i n d i n g  a g r e e m e n t s ,  an d  g e n e r a i l v  t a k e  
s u c h  a c t i o n s  in  i t s  nam e a s  a r e  n e c e s s a r y  t o  a c c o m p l i s h  t h e  
p u rp o s e s  d e s c r i h s c  in  S e c t i o n  1 o f  t h e  a f o r e s a i d  A c t  The

004499



P u r v is  V. C o l l i n s ,  P i n e : t t . r  
/  • J u ly  2 c ,  19S3

Page 2

On _the b a s is  o f  th e  f o r e g o in g ,  i t  i s  th e  o p in io n  o f  
t h i s  o f i i c e  t h a t  th e  S o u th  C a r o l in a  B e s e a rc h  A u t h o r i t v  is  a 
p u b l ic  c o r p o r a t io n  anc an arm  o f  th e  S ta te  , anc an “ em ploye 
v i t h i n  th e  t te a n in g  o f  Code S e c t io n  5 - 1 - 1 0 ( 5 ) .

S i n c e r e l y  y o u r s ,

K e n n e th  P. W o o d in g to n
S e n io r  A s s is t a n t  .A tto rn e y  G e n e ra l

K?W: r n r

APPROVED BY:

E x e c u t iv e  A s s is t a n t  f o r  C t i - . ic n s

z
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f - s /  t A

!>EP 0 9 1983

S(M l l l (  AI«X ISA 
R i si \i«  ii At m o u rn

S eptem ber 8, 1 983 l ‘<) Box |? i i2s
Columbia. St 2‘>211 2o2>

Ms. B a rb a ra  A . M cM illan
D ire c to r  o f  A gency  S e rv ices
D iv is io n  o f  G enera l S erv ices
300 G e rva is  S tre e t
C o lum bia. S ou th  C a ro lin a  29201

Dear Ms. M cM illan :

As C ha irm an o f  th e  S ou th  C a ro lin a  Research A u th o r i ty ,  I w ou ld  like  
to re q u e s t th a t th e  A u th o r i ty  be g ra n te d  an exem ption  from  the  
C onso lida ted  P rocurem ent Code b y  the  S ta te  B udge t and C o n tro l 
Board as p ro v id e d  fo r in  S ection  11-35-710. T h is  exem ption  is 
re q u e s te d  fo r the  $500,000 S ta te  A p p ro p r ia t io n  g ra n te d  in  the  1982-83 
S upp lem enta l A p p ro p r ia t io n  and fo r  all dona ted  funds re ce ive d .

We re q u e s t th is  exem ption  on  the  g ro u n d s  o f le g is la tive  in te n t .  In  
o u r  o p in io n , the  e n a b lin g  le g is la tio n  c le a r ly  in te n d s  to g ra n t the 
A u th o r i ty  th is  exem p tion .

A re ce n t A tto rn e y  G ene ra l's  o p in io n  compares us to the  S ou th  C aro lina  
P u b lic  S e rv ice  A u th o r i ty  w h ich  is exem pt from the  C onso lida ted  P ro ­
curem ent Code (S ection  11-35-710).

We w ou ld  like  to have th is  exem ption  
B udge t and C o n tro l Board m ee ting .

g ra n te d  at th e  Septem ber 13. 1983

E X H I B I T
SEP 2  1 1983 no.  9  

STATE BUDGET & CONTROL BOARD

004C01



A gency : G enera l S e rv ic e s

STATE BUDGET AND CONTROL BOARD

MEETING OF S eptem ber 21 and 23 . 1983

REGULAR SESSION AGENDA

ITEM NUMBER

S u b je c t : F o re s t ry  Comm ission In s ta l lm e n t  P u rc h a se

The F o r e s t r y  Commission d e s i r e s  to  le a s e /p u r c h a s e  fo r  $ 1 ,5 1 4 .3 3  th e  sm a ll te le p h o n e  
sy s tem  in  t h e i r  K in g s t re e  o f f i c e .  The p u rch ase  would be made from  th e  F arm ers 
T e lephone  C o o p e ra tiv e  a t  $72 .04  p e r  month f o r  24 m onths. The com puted i n t e r e s t  
r a t e  i s  a p p ro x im a te ly  13% b u t th e  Farm ers T e lephone  C o o p e ra tiv e  i s  w i l l i n g  to  
a llo w  th e  agency  to  pay o v e r  a 24 month p e r io d .

E X H I B I T
SEP 2 1 1983 no. 1 0
STATE BUDGET S CONTROL BOARD

Board A c tio n  R e q u e s te d :

A pprove.

S ta f f  Comment:

A tta c h m e n ts :

Agenda item  w o rkshee t 004502



I P  ; ’ T T R I T

BUDGET AND CONTROL BOARD 
AGENDA ITEM WORKSHEET

SEP 2 1 19d3 no. 1 0
STATE BUDGET & CONTROL BOARD

F or m e e t in g  s c h e d u l e d  f o r :
S e p te m b e r  2 7 , 19 8 3

B lu e  A g en d a
% R e g u la r  S e s s i o n  A gen d a  

E x e c u t i v e  S e s s i o n  A genc

1 . S u b m it t e d  B y: D i v i s i o n  o f  G e n e r a l  S e r v i c e s

2 .  S u b j e c t :  F in a n c i n g  o f  I n f o r m a t i o n  T e c h n o lo g y  E q u ip m e n t  
f o r  F o r e s t r y  C o m m iss io n

3 .  Summary B a c k g r o u n d  I n f o r m a t i o n :

F o r e s t r y  C o m m iss io n  h a s  a s m a l l  t e l e p h o n e  s y s t e m  in  t h e i r  
K i n g s t r e e  O f f i c e .  P r e s e n t  m o n th ly  c o s t  f o r  r e n t  i s  $ 6 8 . 0 0 .  
F o r e s t r y  ca n  p u r c h a s e  t h e  s y s t e m  f o r  $ 1 , 5 1 4 . 3 3 .

F a r m e r s  T e le p h o n e  C o o p e r a t iv e  (FTC) w i l l  s e l l  t h e  s y s t e m  
t o  F o r e s t r y  a t  $ 7 2 .0 4  p e r  m on th  f o r  24 m o n t h s .

T he c o m p u te d  i n t e r e s t  r a t e  i s  a p p r o x i m a t e l y  1 3 Z , h o w e v e r ,  
i t  i s  a s m a l l  am ou n t and  FTC i s  w i l l i n g  t o  l e t  th em  p ay  o v e r  
a 24 m on th  p e r i o d .

C o n t a c t  P e r s o n :  M r. C h a r le s  F . M oore
A s s t  S t a t e  F o r e s t e r  
7 5 8 - 6 9 0 0

4 .  What i s  B oard  A sk ed  To Do?

A p p r o v e  l e a s e  p u r c h a s e  o f  p h o n e  s y s t e m .

5 .  S u p p o r t in g  D o c u m e n ts :
5 i la b

L i s t  T h o s e  A t t a c h e d
L i s t  T h o s e  N ot A t t a c h e d  B ut A v S i la b ;  

From  Subm i 11 e r

R e q u e s t  From F o r e s t r y

0C4S03



A gency : F in an ce  D iv is io n

STATE BUDGET AND CONTROL BOARD

MEETING OF S ep tem ber 21 and 2 3. 1983

REGULAR SESSION AGENDA

ITEM NUMBER

S u b je c t :  M ental H e a lth  R equest t o  T ra n s f e r  Funds to  Community S uppo rt Program

F in an ce  D iv is io n  s t a f f  a d v is e  th a t  th e  D epartm ent o f  M ental H e a lth  r e c e n t ly  
e s t a b l i s h e d  th e  "com munity s u p p o r t program " a s  i t s  number one p r i o r i t y  in  
i t s  s ta te w id e  p la n .  T hat p rogram  i s  in te n d e d  to  r e a l l o c a t e  r e s o u rc e s  to  
com m unity -based  m e n ta l h e a l th  f a c i l i t i e s  a s  a means o f  h e lp in g  re d u c e  th e  
num bers o f  p e rs o n s  se rv e d  a t  p s y c h i a t r i c  h o s p i t a l s .  F u l l  im p lem en ta tio n  
o f  th e  program  w i l l  n o t be f e l t  u n t i l  f i s c a l  y e a r  1984-85 bu t th e  a g e n c y 's  
p r e s e n t  r e q u e s t  i s  d e s ig n e d  to  b e g in  th e  o p e r a t io n  a s  soon a s  p o s s ib le .

F in an ce  D iv is io n  s t a f f  n o te  t h a t  th e  r e q u e s t  i s  su p p o r te d  by th e  G o v e rn o r 's  
O f f i c e  and s e v e r a l  key l e g i s l a t i v e  c o m m itte e s . S t a f f  a ls o  no ted  t h a t  s e v e r a l  
o th e r  t r a n s f e r s  p ro b a b ly  w i l l  have to  be p ro c e s se d  d u rin g  th e  c u r r e n t  f i s c a l  
y e a r  a s  t h i s  p rogram  g a in s  momentum.

F in a n c e  D iv is io n  s t a f f  c a l l  to  th e  B o a rd 's  a t t e n t i o n  an in d i c a t i o n  by th e  
D epartm en t o f M ental H e a lth  t h a t  some r e d u c t io n - in - f o r c e  i s  l i k e l y  a lth o u g h  
th e  a c c u r a te  num bers to  be in v o lv e d  canno t be p r e d ic te d  p r e s e n t ly .

e x h ib it
SEP 2 1  1983 NO. 1 1
STATE BUDGET 8  CONTROL BOARD

B oard A c tio n  R e q u e s te d :

Approve th e  co n cep t o f  t h i s  r e q u e s t  and app rove  th e  t r a n s f e r  o f  $665 ,395  
from  S. C. S ta t e  H o s p ita l  p rogram  and $660 ,395  from th e  C ra f t s -F a r ro w  program  
to  th e  Community S u p p o rt P rogram .

S t a f f  Comment:

At ta c h m e n ts : 0O4SO4
Agenda item  w o rk sh ee t p lu s  a tta c h m e n ts



Z i- -u.
I T

NO. 1 1
W-/

F or m ee tin g  sc h e d u le d  f o r :

SEP 211983
BUDGET AND CONTROL BOARD

AGENDA ITEM WORKSHEET^ & CONTROL BOARD

__B lue Agenda
x R eg u la r  S e s s io n  Agenda 

E x e c u tiv e  S e s s io n  Agenda

1. S u b m itted  By: F in an ce  D iv is io n -B u d g e t S e c tio n  -  G eorge N. D orn, J r .

2 . S u b je c t :  R equest by M ental H ea lth  to  t r a n s f e r  $665 ,395  from S.C . S ta te  H o s p ita l  
anti $ 6 6 0 ,3 9 1  from  C r a f t s  b a rro w  to  new p ro g ram  "C om m unity S u p p o r t P ro g ra m ",

3. Summary B ackground In fo rm a t io n :
The D epartm ent o f M en tal H e a lth  h a s  r e c e n t ly  in c o r p o ra te d  a s  p r i o r i t y  #1 
in  i t s  s t a te w id e  M enta l H e a lth  p la n  a p rogram  c a l l e d  Community S upport 
P rogram . The in t e n t  o f  s a id  program  b e in g  to  r e a l l o c a t e  r e s o u r c e s  to 
comm unity b a sed  m en ta l h e a l th  f a c i l i t i e s  in  o r d e r  to  h e lp  red u ce  p o p u la t io n s  
a t  p s y c h i a t r i c  h o s p i t a l s .  The f u l l  im p le m e n ta tio n  w i l l  n o t  be f e l t  u n t i l  
1984-85 FY, how ever, th e  agency  r e q u e s t s  to  move th e  above s t a t e d  funds so  
a s  to  b e g in  th e  o p e r a t io n  as soon a s  p o s s ib l e .  I t  sh o u ld  be n o te d  th a t  
t h i s  r e q u e s t  h a s  th e  s u p p o r t o f  th e  G o v e rn o r 's  O f f ic e  and s e v e r a l  key l e g s i -  
l a t i v e  co m m ittees  co n ce rn ed  w ith  M ental H e a l th ,  b u d g e tin g , e t c .

I t  s h o u ld  be f u r t h e r  n o te d  th a t  s e v e r a l  o th e r  t r a n s f e r s  w i l l  p ro b a b ly  have  
to  be p ro c e s s e d  d u r in g  th e  c o u rse  o f  1983-84 a s  th e  p rogram  g a in s  momentum.

THE AGENCY INDICATES THAT SOME REDUCTION IN FORCE IS LIKELY BUT THEY ARE 
UNABLE TO PREDICT ACCURATE NUMBERS AT THIS TIME.

RECOMMEND APPROVAL

Budget & Control Boapd'-Staff, Recommendation

N. Dorn", J r . )

APPROVED DISAPPROVED

4 . What i s  B oard Asked To Do?

I t  i s  recommended th a t  th e  Board ap p ro v e  th e  " c o n c e p t"  o f t h i s  r e q u e s t ,  
and more s p e c i f i c a l l y  th e  im m ediate  t r a n s f e r  r e q u e s ts  to  b e g in  th e  program  
f u n c t io n .

5. S u p p o r t in g  D ocum ents:

L i s t  Those A tta c h e d
L i s t  Those Not A tta c h e d  But A v a ila b le  

from  S u b m itte r

E x p e rp t from s ta te w id e  M.H. P lan  
D i r e c t iv e  o f  C om m issioner r e :  
Community S u p p o rt Program .
L e t t e r  o"f r e q u e s t  d a te d  8 /  23/83 
Follow  up l e t t e r  o f  9 /1 2 /8 3  
P o t e n t i a l  s t a f f  s h i f t i n g  
P o te n t i a l  p a t i e n t s  & e a rn in g s  
A tta c h e d  t r a n s f e r  r e q u e s ts

None

0 0 4 5 0 5
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R A O I
1

0 9 / t e r  r o o t  m a im  » o n

3416
TOTAl l* T C H  AMOUNT

1,330,790,00
•ATCHOA’ t

A G E N C V  V O U C H E R  N U M B E R

T0014
□

A G C N C V  T R A N S F E R R E D  TO  IC R '

MENTAL HEALTH
•O O A II I

P.0. BOX 485

COLUMBIA, 5.C. 29202

S T A T E  O F  S O U T H  C A R O L IN A
B U D G E T  A N D  C O N T R O L  B O A R D  • F IN A N C E  D IV IS IO N

A P P R O P R IA T IO N  T R A N S F E R

C G W A R R A N T  N U M B E R

A G E N C Y  T R A N S F E R R E D  FR O M  (OR*

MENTAL HEALTH

T O  R E Q U E S T IN G  A G E N C Y
This form musi be supported with documentation indicating the reason 
lor the transfer No committment should be made in anticipation ot the 
approval ot a transfer

COMMUNITY SUPPORT /
E A S O N  FO R  T R A N S F E R

/ x

RO

F M

M --------

TR A N S
CO O E

A G C V
N O

M IN I
C O O E

SU B
F U N D
C O D E

SUB
S IO lA R  Y

A C C O U N T
N O

E N C U M
b r a n c e

N O

M
o
0

P R O JE C

C O D E

A G E N C Y
R E F E R E N C E

N U M B E R

O B J E C

C O O E

T o
t r a n s a c t io n

A M O U N T

M U LTI
P U R P O S E  G

COOE R

02 350 J12 0560 1001 0158 665,395.00

t o t a l 0158 665,395.00

FM T R A N S
CO D E

A G C Y
N O

M IN I
C O D E

S U B
F U N D
C O O E

SU B
S lO lA R T

A C C O U N T
N O

E N C U M
B R A N C E

N O

M
o
□

P R O JE C T

CO O E

A G E N C Y
r e f e r e n c e

N U M B E R

O B J E C T

C O O E
T R A N S A C T IO N

A M O U N T

M U LTI c
P U R P O S E  G

CO O E R

02 300 J12 4028 1001 0158 380,111.00

02 300 J12 4028 1001 0200 86,286.00

02 300 J12 4028 1001 0300 46,866.00

02 300 J12 4028 1001 0400 4,672.00

02 300 J12 4028 1001 0500 22,922.00

02 300 J12 4028 1001 0600 52,341.00

02 300 J12 4028 1001 1100 | 72,197.00

T O T A L 3258 665,395.00

Z ye o u e s t e d  by  ____ 2  ^ iW y i A T ,  t ^ S T A T ,  B U D G E  T A N A L Y S T  _  D A /1

To the Comptroller General and Treasurer By unanimous approval ol me Budget and Control Board ihe abo pnaiwn transfers are authorized

im  ,o  io  t e o

S T A T E  A U D IT O R

Submit original and 3 copies
004507



ACIMCV | * T C «  M U M IO

1 1

J I 2
o»>tncoor**fM t o u

4732
TOTAL b a t c h  a m o u n t

1 ,3 2 0 ,7 9 0 .0 0
BATCH OMT|

A G E N C Y  V O U C H E R  N U M B E R
S T A T E  O F  S O U T H  C A R O L IN A
B U D G E T  A N D  C O N T R O L  B O A R D  - F IN A N C E  D IV IS IO N

A P P R O P R IA T IO N  T R A N S F E R

TO R E Q U E S T IN G  A G E N C Y
This form must be supported w in  documentation indicating the reason 
lor the transfer No commitiment should be made in anticipation of the 
approval ot a transfer

Community S uppo rt ZJ>

C G W A R R A N T  N U M B E R

A G E N C Y  T R A N S F E R R E D  FR O M  IORi
NAME
M ental H ea lth
A O O B IB I

P.O . Box 485

C olum bia, S. C. 29202

/x idv  ex? ' ^<2jg t \ )
IC A S O N  FO R  T R A N S F E R

FR O

FM

*

t r a n s
C O D E

AGCY
NO

M IN I
CO O E

SU B
F U N D
C O O E

S U B
S ID IA R Y

A C C O U N T
N O

E N C U M
B R A N C E

NO

M
o
0

PRO JEC1

CO O E

A G E N C Y
R E F E R E N C E

N U M B E R

O B J E C

C O O E

O
t r a n s a c t io n  

A M O U N T .

M U L T I
R U R R O S E

C O O E

j 03 350 J12 0561 1001 0158 3 8 0 ,1 1 1 .0 0 CFSH

03 350 J12 0561 1001 0200 8 5 ,2 8 6 .0 0

03 350 J12 0561 1001 0300 4 4 ,8 6 6 .0 0

:o3 350 J12 0561 1001 0200 3 ,6 7 2 .0 0

03 350 J12 0561 1001 0300 2 1 ,9 2 2 .0 0

03 350 J12 0561 1001 0158 5 2 ,3 4 1 .0 0

03 350 J12 0561 1001 0158 7 2 ,1 9 7 .0 0

to ta l 1474 6 6 0 ,3 9 5 .0 0
T O

1 1

j FM TR A N S
CO O E

AGCY
NO

M IN I
C O D E

S U B
F U N D
C O D E

S U B
S ID IA R Y

A C C O U N T
N O

E N C U M
B R A N C E

NO D
O

£

PRO JEC 1

CO O E

A G E N C Y
R E F E R E N C E

N U M B E R

O B JE C T

C O O E
t r a n s a c t io n

A M O U N T

M U L T I
P U R P O S E

C O O E

c

H
03 300 J12 4028 1001 0158 3 8 0 ,1 1 1 .0 0 Comm. Supp.

03 300 J12 4028 1001 0200 8 5 ,2 8 6 .0 0

03 300 J12 4028 1001 0300 4 4 ,8 6 6 .0 0

*03 30Q JL2 4028 1001 0400 3 ,6 7 2 .0 0

03 300 J12 4028 1001 0500 2 1 ,9 2 2 .0 0

03 300 J12 4028 1001 0600 5 2 ,3 4 1 .0 0

03 300 J12 4028 1001 1100 7 2 ,1 9 7 .0 0

to ta l 3258 6 6 0 ,3 9 5 .0 0

’ E O U C S T E O  BY S e p t.  12, 198^ T A T E  B U D G E T  A N A LY S T

To the Comptroller General and Treasurer By unanimous approval of the Budget and Control Board, the atwvFappropnation transfers are authorized

S T A T E  A U D IT O R

00450&



S U U  B U O G fl t  CONTROL BOARD

6 . To e n a b le  l a r g e r  num bers o f m en ta l h e a l t h  f a c i ­

l i t y  c l i e n t s  who a re  s e r io u s l y  i n s t i t u t i o n a l l y  

o r  c h r o n ic a l ly  d ep en d en t to  a c h ie v e  a h ig h e r  

l e v e l  o f  in d e p e n d e n t l i v in g .

The fo re g o in g  g o a l s ta te m e n ts  w i l l  c o n tin u e  to  be g u id in g  p r i n c i p l e s  f o r  

th e  p r e s e n t  f i v e  y e a r  p la n .  H ow ever, th e  g o a l s t r u c t u r e  f o r  th e  p r e s e n t  p la n  i s  

fo cu sed  on s p e c i f i c  t a r g e t s  and s t a t e d  in  te rm s o f p r i o r i t i e s .

PRIORITY 1: To re d u c e  th e  number o f  long  term  p a t i e n t s  

in  th e  p s y c h i a t r i c  h o s p i t a l s  by 400 by th e  end o f  FY 

1984.

Im p lem en ta tio n  s t r a t e g y :

Community S u p p o rt Program m ing -  (CSP) -  fu n d s  in  th e  

amount of $ 2 ,9 2 0 ,0 0 0  w i l l  be r e a l lo c a t e d  from p s y c h ia ­

t r i c  h o s p i t a l s  to  Community M ental H ea lth  S e rv ic e s  to  

p ro v id e  th e  su p p o r t s e r v i c e s  r e q u ire d  f o r  400 lo n g te rm  

p a t i e n t s  to  move from  a h o s p i t a l  to  a community le v e l  

o f c a r e .

The p u rp o se  o f th e  CSP i s  to  c o n c e n t r a te  program  r e ­

so u rc e s  on p ro v id in g  a more e f f e c t i v e  l e v e l  o f s e r v ic e s  

fo r  th e  lo n g te rm  p a t i e n t ,  u l t im a te l y  s t r e n g th e n in g  th e

D ra f t  E x e c u tiv e  Summary 
SCDMH S ta t e  P la n

V 14
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c a p a c i ty  o f th e  c e n te r s  to  a p p r o p r ia t e ly  s e rv e  th e  

c h ro n ic  m e n ta lly  i l l .

The s h i f t  o f r e s p o n s i b i l i t y  f o r  th e  lo n g te rm  p a t i e n t  

from  a h o s p i t a l  to  a community b a se  o f f e r s  a d i s t i n c t  

p ro s p e c t  fo r  a r e a l l o c a t i o n  o f  fu n d s  from h o s p i t a l  to  

community s e r v i c e s .  However, th e  e x te n t  o f s e r v ic e s  

r e q u i r e d  fo r  many o f  th e  lo n g te rm  p a t i e n t s  to  be v i a ­

b le  in  th e  community i s  s u b s t a n t i a l .

W hile t h i s  program  elem en t w i l l  be in d ic a te d  a s  a f u l l y  

d ev e lo p e d  e n t i t y  in  th e  FY 1984 Budget P la n , work i s  

c u r r e n t l y  in  p ro g r e s s  w ith  th e  c e n te r  d i r e c t o r s ,  h o s p i­

t a l  and D epartm ent s t a f f  on i t s  d e f i n i t i o n  and d e t a i l s ;  

when th e s e  a re  a p p r o p r ia t e ly  worked o u t ,  im p le m e n ta tio n  

o f  th e  program  can b e g in .

PRIORITY 2: To red u ce  th e  m onth ly  em ergency a d m is s io n s  

to  s t a t e  p s y c h i a t r i c  h o s p i t a l s  by 202 by th e  end o f 

FY 1984.

Im p lem en ta tio n  s t r a t e g y :

Emergency S c r e e n in g /C r i s i s  S t a b i l i z a t i o n  (ES/CS) -  funds 

in  th e  amount o f $ 3 ,0 0 0 ,0 0 0  w i l l  be r e q u e s te d ,  to  be 

a p p ro p r ia te d  from th e  P a t i e n t  Fee A ccoun t, f o r  th e  p u r -

D ra f t  E x e c u tiv e  Summary 
SCDMH S ta te  P lan
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SOUTH CAROLINA DEPARTMENT OF MENTAL HEALTH 
Columbia, South Carolina

OFFICE OF THE STATE COMMISSIONER

TO: A ll O rganizational Components

HEALTH

SUBJECT: The Development and Implementation o f a Comprehensive Community
Support Program

The sta ted p o lic y  o f the South Carolina Department o f Mental Health is  to  
maximize the s h i f t  in the locus o f care from in s t i t u t io n a l  based services to  
community based se rv ices . Beginning imm ediately, th is  p o lic y  w i l l  accrue 
fu r th e r  emphasis through the development o f comprehensive community support 
programs, to  serve 400 long-term  chronic m enta lly  i l l  p s y c h ia tr ic  p a tie n ts  from 
C rafts-Farrow  State Hospital and South Carolina S tate  H osp ita l. Chronic m ental­
ly  i l l  people who already reside in  the community w i l l  be served by these 
programs as wel1.

The implementation o f th is  p o lic y  requires a w ide ly shared se t o f b e lie fs :  
th a t chronic m enta lly i l l  people have a strong p o te n tia l fo r  growth in  achieving 
more independent le ve ls  o f personal fu n c tio n in g ; th a t an im portant re s p o n s ib il i­
ty  o f the Department, i t s  f a c i l i t i e s  and i t s  s ta f f  is  to  provide o p p o rtu n itie s  
fo r  chronic m enta lly i l l  people to  achieve th e ir  h ighest p o te n tia l fo r  iu lepen- 
dent fu n c tio n in g ; th a t the ro le  o f in s t itu t io n s  is  to  prepare p s y c h ia tr ic  
p a tien ts  to  re tu rn  to the community; th a t the ro le  o f the Centers and C lin ic s  is  
to  coordinate and provide programs and services th a t support the p s y c h ia tr ic  
p a t ie n t 's  re tu rn  and enhance his or her o p p o rtu n itie s  fo r  growth and indepen­
dence; and th a t resources should be a llo ca te d  in  support o f these b e lie fs .

The Community Mental Health Centers and C lin ic s  and the State P sych ia tr ic  
H osp ita ls  c o n s titu te  a s ing le  continuum o f mental hea lth  care and treatm ent fo r  
the State o f South C aro lina. The development o f fu n c tio n a l and coherent systems 
o f care, treatm ent, re fe rra l and fo llo w -u p  along th is  continuum is  a s ig n if ic a n t  
p r io r i t y  in achieving the Department's goal to  move the locus o f care to the 
community. As the locus o f care s h if ts  to  the community, f in a n c ia l and s ta f f  
resources w i l l  s h i f t  there a lso . Implementation o f th is  p o lic y  w i l l  requ ire  the 
h ighest leve l o f commitment by s t a f f ,  the con tinu ing  examination o f a t t i tu d e s ,  
assumptions and philosophies o f trea tm ent, and o f p a tie n t and community poten­
t i a l .  The w illin g n e ss  of a l l  s ta f f  and f a c i l i t i e s  to  cooperate in  achieving the 
goals o f th is  Program are, we are sure , unquestionable.

In order to  f a c i l i t a te  and insure the e f fe c t iv e  development o f the Communi­
ty  Support Program, the fo llo w in g  actions are being taken. Hugh M. Sherer, J r . ,  
M.S.W., is  hereby appointed Deputy A ss is tan t Commissioner fo r  the O ffice  o f 
Community Support Programs. He w i l l  report to  Racine D. Brown, Ph.D., A ss is tan t 
State Commissioner. Mr. Sherer w i l l  be a d m in is tra tiv e ly  responsib le  fo r  develop­
ing and coord ina ting  the in s t i t u t io n a l ly  based and community based programs 
e ssen tia l to an e ffe c t iv e  Comprehensive Community Support Program, w ith  concomi­
ta n t a u th o r ity  to  a llo c a te  f is c a l resources designated fo r  the Program. Nancy 
C. C arte r, M.S.W., Program C oord ina tor, and Margie S. Horton, Executive Secre­
ta ry ,  are hereby assigned to  the O ff ic e  o f Community Support Programs under the 
supervis ion o f Mr. Sherer.

004511
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South Carolina Departm ent of M ental Health
An Equal Opportunity Employer

r  P 0 Box 485 /  2414 Bull Street /  Columbia. South Carolina 29202 /  (803) 758 8090

William S Hall. M D. /  State Commissioner of Mental Health
Racine D Brown, Ph D /  Assistant State Commissioner of Mental Health

August 23, 1983

Mr. George N. Dorn, J r .
Budget Development 
P. 0. Box 11333
Columbia, South Carolina 29211 

Dear George,

Attached please fin d  a request to rea llo ca te  funds fo r  the purpose of in i t ia t in g  
the Department's Community Support Program. As you are aware, th is  program has 
been a s tra te g ic  "part of" the agency's ove ra ll program planning fo r  several 
years. The attached agency memorandum regarding th is  program explains the 
o ve ra ll concept.

While the program s tru c tu re  has been estab lished and the program discussed w ith  
various le g is la t iv e  committees, in form ation  necessary to e s ta b lish  a budget fo r  
Community Support Program was not ava ilab le  fo r  inco rpora tion  in  the FY 84 
Appropriations Act.

Due to  the magnitude o f th is  change ( s h i f t  o f services from P sych ia tric  Hospi­
ta ls  to  a community base), i t  w i l l  be necessary to tra n s fe r funds across cate­
g o rica l lin e s . The Department o f Mental Health w i l l  make every e f fo r t  to  avoid 
any reduction in  fo rce  which may occur a t the cen tra l in s t itu t io n s ,  however, the 
mechanics of th is  re a llo c a tio n  may d ic ta tesom e RIF.

I would appreciate your review o f th is  program request and accompanying tra n s fe r 
and any e f fo r ts  to secure Budget and Control Board approval on a tim ely basis.
I t  should be noted th a t only one h a lf  o f the estimated funds are being requested 
to be trans fe rred  a t th is  tim e. Further ana lys is  o f the Crafts-Farrow budget 
w i l l  be required before th e ir  share o f th is  re a llo ca tio n  can be id e n t if ie d . I t  
is  l ik e ly  tha t th is  in form ation w i l l  be derived p r io r  to Budget and Control 
Board action w ith  regard to  th is  m atter. I w i l l  forward any fu rth e r  tra n s fe r 
request as soon as possib le .

S incerely

Jack B a llin g , D ir e c to r /  
Fiscal Planning & L ia ison 004512

J 8 : c s h
A ttch .
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South Carolina Department of M ental Health
An Equal Opportunity Employer

PO Box 485 /  2414 Bull Street /  Columbia, South Carolina 29202 /  (803) 758 8090

William S Hall. M D. / State Commissioner of Mental Health
Racine D Brown, Ph D. / Assistant State Commissioner of Mental Health

PSr*I A

■ J  i"1 ' September 12, 1983

Mr. George N. Dorn, J r .
Budget Development 
P. 0. Box 11333
Columbia, South Carolina 29211

Dear George,

In fo llow -up  to  my request to  tra n s fe r funds from P sych ia tric  Hospi­
ta ls  to  Community Support Program (CSP), please be advised tha t I have 
pursued 'le t te rs  of support from various le g is la t iv e  committees as well 
as from the O ffice  o f  Health & Human Services, Governor's O ff ic e , and 
am prepared to  request that you process the tra n s fe r  to the Budget and 
Control Board w ith support coming from these sources when i t  comes up 
fo r  consideration.

Attached is a d d itio n a l d e ta il regarding the Community Support Program 
which may be he lp fu l to  you. Included is  the ta rg e t population o f 
th is  program by Mental Health Center catchment area and an estimate of 
the headcount which w i l l  be rea llocated  from the hosp ita ls  to  CSP.

I t  is  extremely d i f f i c u l t  to  address the issue o f Reduction-in-Force, 
since t ime can only t e l l  how many f i l l e d  p os itions  would be a ffected  
and implementation o f a RIF plan would ind ica te  how many personnel 
could not be placed in  other p os ition s . The RIF issue p e rta in ing  to 
CSP is  fu r th e r  complicated by cu rren t rea llo ca tio ns  o f funds and 
headcount  from Crafts-Farrow to Tucker Center (Roddey P a v ilio n ) and to 
the InsfTTliTtcm fo r Mental Disease (IMD). These rea llo ca tio ns  w i l l  
a ffe c t the number o f e x is tin g  vacancies ava ilab le  to  rea lloca te  to 
CSP.

Thanking you in  advance, I am e x h ib it

z v
I

S incere ly, $pp g  1 1983 NO. 1 1
state budget & CONTROL BOARD

J*<k B a llin g , D irec to r 
Fiscal Planning & L ia ison

004513 j| U



CSP POSITION REQUESTS

A ik en -B arnw e11

A n d erso n -O co n ee-P ick en s

Beckman

B e rk e le y  C ounty

Cataw ba

C h a r le s to n

C o a s ta l  Em pire

C olum bia

G r e e n v i l le

L e x in g to n  County

O rangebu rg

P ee Dee

P iedm ont

S a n te e -W a te re e

Spartanburg

T ri-C o u n ty

Waccamaw

TOTAL

1 Community H e a lth  N urse 
1 C l i n i c a l  C o u n se lo r

6 M ental H e a lth  S p e c i a l i s t s  I I I

1 Community H e a lth  N urse 
1 C l i n i c a l  C o u n se lo r

1 C le rk  T y p is t  I I  
1 C l i n i c a l  C o u n se lo r

1 M ental H e a lth  C o u n se lo r  I 
4 C l i n i c a l  C o u n se lo rs  
3 M ental H e a lth  S p e c i a l i s t s

1 Community H e a lth  N urse 
1 C l i n i c a l  C o u n se lo r

1 Community H e a lth  N urse 
1 C l i n i c a l  C o u n se lo r

1 Community H e a lth  N urse 
1 C l i n i c a l  C o u n se lo r

1 Community H e a lth  N urse 
1 C l i n i c a l  C o u n se lo r

1 Community H e a lth  N urse 
1 C l i n i c a l  C o u n se lo r

1 Community H e a lth  N urse  
1 C l i n i c a l  C o u n se lo r

3 Community H e a lth  N urse  I I

1 Community H e a lth  N urse  
1 C l i n i c a l  C o u n se lo r

1 Community H e a lth  N urse
1 C l i n i c a l  C o u n se lo r

2 T h e ra p e u tic  A s s i s t a n t s
1 Community H e a lth  N urse  I I

3 Conm unity H e a lth  N urse  I I

2 M ental H e a lth  A s s i s t a n t s  I I

47

9-12-93
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P o t e n t i a l  i . a r n l ni s  I f

CSP \ CSP P a t i e n t s  Were P o t e n t i a l  F.

C e n te r s T a r g e te d  P a t i e n t g 1 D isc h a rg e d  7 -1 -8 3 E a rn in g s

M k e n -B a r- iw e ll
V

17 $ 6 2 ,0 5 0 $ 115 ,137

A n d e rso n -0 ^ o n e e -P ic k e n s 56 2 0 4 ,4 0 0 11 3 ,2 4 6

Beckman 26 9 4 ,9 0 0 1 5 6 ,4 0 6

B erk e le y 14 5 1 ,1 0 0 6 8 ,9 3 4

Cataw ba 31 1 1 3 ,1 5 0 1 6 7 ,5 1 3

C h a r le s to n 25 9 1 ,2 5 0 33 6 ,1 6 9

C o a s ta l  E m pire 20 7 3 ,0 0 0 1 0 9 ,474

C olum bia 118 4 3 0 ,7 0 0 4 9 7 ,7 0 4

G r e e n v i l le 15 5 4 ,7 5 0 1 7 8 ,9 0 5

L e x in g to n 24 8 7 ,6 0 0 123 ,931

O rangeb  j r g 12 4 3 ,8 0 0 9 4 ,0 7 6

Pee Dee 19 6 9 ,3 5 0 179 ,552

p 2 9 ,2 0 0 59 ,6 3 5
Piedm ont

S a n te e - V a te r e e 45 1 6 4 ,2 5 0 1 1 2 ,2 0 0

S p a r ta n b u rg 39 1 4 2 ,3 5 0 2 3 0 ,2 6 5

T ri-C o u n ty 17
9

6 2 ,0 5 0 8 8 ,2 1 0

29 1 0 5 ,8 5 0 1 6 8 ,4 5 4
V acca’naw

TOTAL 515* $ 1 ,8 7 9 ,7 5 0 * * $ 2 ,7 9 9 ,8 1 1 * *

From t h i s  n u m b er, 400 p a t i e n t s  w i l l  be p l a . e d .

In  b o th  c a s e s ,  d o l l a r  f i g u r e s  r e p r e s e n t  p o e n t l a l  e a r n i n g  b a se d  on c e n t e r s ’ a b i l i t y  
to  p la c e  an d  r e t a i n  CSP p a t i e n t s  and  re d u c e  em erg en cy  a d m is s io n s .

E X H I B I T  0 0 4 5 1 5  

SEP 21 1983 no. 1 1
S W U  BUDGET 1  CONTROL B O R



STATE BUDGET AND CONTROL BOARD REGULAR SESSION AGENDA
MEETING OF S ep tem ber 21 and 2 3 , 1983 ITEM NUMBER __  (&

k y p n c y  : E x e c u tiv e  D i r e c t o r ’ s O f f ic e

S u b je c t : T ra n s f e r  o f Funds to  Task F o rce  to  S tudy  F e a s i b i l i t y  o f  A
C om m unications A u th o r i ty

In  th e  1983-84 A p p ro p r ia t io n s  A c t, $5 0 ,0 0 0  was a p p r o p r ia te d  and in c lu d e d  
in  th e  budge t o f th e  E x e c u tiv e  D i r e c t o r 's  O f f i c e  f o r  a S ta t e  C om m unications 
A u th o r i ty .

A p ro v is o  a l s o  in  th a t  A ct p ro v id e s  f o r  a Task F o rce  to  s tu d y  th e  f e a s i b i l i t y  
o f  e s t a b l i s h i n g  a S ta te  C om m unications A u th o r i ty  whose i n i t i a l  r e p o r t  i s  
to  be made by J a n u a ry  31, 1984.

The p ro p o s a l i s  to  t r a n s f e r  th e  e n t i r e  $5 0 ,0 0 0  a p p r o p r ia t io n  from  th e  E x e c u tiv e  
D i r e c t o r 's  O f f ic e  to  th e  S ta t e  D evelopm ent B oard .

E X H I B I T
SEP 21 1983 no. 1 2
STATE BUDGET & CONTROL BOARD

Bo ard  A c tio n  R e q u e s te d :

C o n s id e r .

S t a f f  Comment :

At ta c h m e n ts :

004516



170 Section 14
Budget And Control Board STATE BUDGET & CONTROL B

along with the November, 1983, allowance equal to one per­
cent of the gross November, 1983, benefit multiplied by 
twelve. The State Budget and Control Board is hereby 
authorized and directed to transfer from monies appropriated 
under Section 14J Employee Benefits Special Item. ‘Retired 
State and Public School Employees-Cost of Living Bonus’ to 
the South Carolina Retirement Systems so much of these mon­
ies as is necessary to carry out the provisions of this 
proviso.

Provided, Further, That to offset the costs incurred by 
the State in the review and processing of proposals by the 
governing bodies of counties and municipalities for the 
issuance or refunding of industrial, hospital, or pollution 
control revenue bonds or notes, the Budget and Control Board 
is authorized to charge a fee in accord with the following

c

schedule:
Issue or Refunding Amount Fee
$1,000,000 or less $2,000
Over $1,000,000 through $25,000,000 3,000
Over $25,000,000 through $50,000,000 4,000
Over $50,000,000 5,000

The revenue received from these fees must be deposited in 
the General Fund.

Provided, Further, That of the amounts appropriated in 
this section, the chairman of the Budget and Control Board 
and chairperson of the State Arts Commission shall appoint a 
task force to study the feasibility of establishing a State 
Communications Authority. The task force shall consist of 
representatives of the General Assembly, appropriate state 
agencies, and the business community. An initial report 
shall be made by January 31, 1984, to the President of the 
Senate and the Speaker of the House of Representatives, and 
be printed in the Journals of the respective Houses. Mem­
bers of the task force shall receive the usual per diem, 
mileage, and subsistence as provided for members of boards, 
committees, and commissions. The expenses of the task force 
shall not exceed fifty thousand dollars.

Provided, Further, That the Insurance Reserve Fund Officer 
shall make quarterly payments on all insurance contracts 
where the annual premium exceeds $50,000. The Fund Officer 
shall undertake such negotiations as are necessary to imple­
ment this requirement and report his progress to the Budget 
and Control Board. Where fees may be incurred for quarterly 
rather than annual payments, the Budget and Control Board



JO S E P H  D SAPP

Mr. William T. Putnam 
Executive Director

p BCETVEP)
SEP 2 6 1983 

budget and <.;• hrol board 
O F F IC E  O F  EXECUTIVE D IR E C T O R

STATE D EVELO PM ENT BO ARD
P O S T  O T F iC E  B O X  9 2 7

C O L U M B IA .  S O U T H  C A R O L IN A  3 9 2 0 ?

September 22, 1983

T £ l 6 0 3 / 7 5 9 - 3 1 4 3  

TAX NO 6 1 0  6 6 6  £ 6 2 6

E X H I B I T
SEP 2 1 ,983 no. 1 2

Budget and Control Board
618 Wade Hampton Office Building STATE BUDGET & CONTROL BOARD
Columbia, SC 29201

Dear Bill:

As you are aware, the 1983-84 Appropriations Act created the Task Force to Study 
the Feasibility of a Communications Authority. Governor Riley has appointed me 
to chair this group and we are to render an in itia l report to the General Assembly 
not la ter than January 31, 1984.

The Task Force had its in itia l meeting on September 12 and we have divided into 
subcommittees and are proceeding to do our work. We have a second fu ll meeting 
scheduled for October 3.

In the proviso which created this Task Force, the Task Force was authorized to 
expend an amount of money not to exceed F ifty  Thousand Dollars ($50,000) and a like 
amount was appropriated in the budget under the Budget & Control Board. The proviso 
provided for necessary per diem and travel, etc., for members of the Task Force and 
I am sure the Committee w ill be considering the possibility of hiring various outside 
consultants for its use.

Since all o f the meetings will be held at the Development Board and our s ta ff is 
acting as s ta ff for the Task Force, I think it would be practical from an administrative 
standpoint to have the record keeping located at the Development Board as well. 
Therefore, bv this le tte r 1 am asking that you make the necessary arrangements to 
transfer these funds to the Development Board for the use o f the Task Force in accord 
with the relevant statutes. I think that such a transfer w ill make for a much more 
orderly and e ffic ient administration of this Task Force and w ill appreciate your 
assistance in this matter.

JDS/mae

Sincerely,

JosepNI). Sapp 
Chairman

f i d
4. /  ><• t c j .

004S18



STATE BUDGET AND CONTROL BOARD 

MEETING OF S ep tem ber 21 and 2 3, 1983

REGULAR SESSION AGENDA 

ITEM NUMBER

A gency : Clem son U n iv e r s i ty ;  D epartm en t o f  A g r ic u l tu r e

S u b je c t :  F o re ig n  T ra v e l SEP 2 1 1983 NO. 1 3
B oard a p p ro v a l o f  th e  fo l lo w in g  f o r e ig n  t r a v e l  i s  r e q u e s t e d BUDGET & CONTROL BOARD

(a )  Clemson U n iv e r s i ty  P r o f e s s o r  D r. H assan M. Behery to  M ilan , I t a l y  d u rin g  
th e  O c to b e r 10 -17 , 1983 p e r io d  to  a t t e n d  th e  I n t e r n a t i o n a l  T e x t i l e  Show and 
m e e tin g  w ith  th e  Food and A g r ic u l tu r e  O rg a n iz a t io n  o f  th e  U n ited  N a tio n s  a t 
an ap p ro x im a te  c o s t  o f  $ 1 ,1 0 0  from S ta t e  fu n d s ;

(b) D epartm ent o f  A g r ic u l tu r e  s t a f f  member Roy W. C o p e lan , J r . ,  t o  West Germany, 
B elg ium , The N e th e r la n d s ,  and E ngland d u r in g  th e  O c to b e r  9 -2 5 , 1983 p e r io d
to  c o o rd in a te  s a l e s  a c t i v i t i e s  and p ro m o tio n a l e v e n ts  a t  a t o t a l  e s t im a te d  
c o s t  o f $4 ,210  to  be p a id  from S ta t e - a p p r o p r ia t e d  fu n d s : and

(c )  R a t i f i c a t i o n  o f  a p p ro v a l o f  t r a v e l  o f  D epartm ent o f  A g r ic u l tu r e  em ployee 
C. G lenn A lle n ,  J r . ,  to  K o rea , T aiw an , Hong Kong, S in g a p o re  and Jap an  d u rin g  
th e  S eptem ber 26 -  O c to b e r  21 , 1983 p e r io d  a s  a p a r t  o f  th e  T rad e  and I n v e s t ­
ment M iss io n  a t  an e s t im a te d  c o s t  o f  $ 6 ,000  to  be p a id  from S ta t e  fu n d s  ( s t a f f  
ap p ro v ed  t h i s  r e q u e s t  in  o rd e r  th a t  advance a r ra n g e m e n ts  m ight be m ad e).

B oard A c tio n  R e q u e s te d :

A p prove .

S t a f f  Comment:

004519
A tta c h m e n ts :
Maxwell 9 /1 2  l e t t e r ;  T in d a l 9 /1 3  and 9 /1 5  l e t t e r s



PROVOST ANO VICE PRESIDENT 
FOR ACADEMIC AFFAIRS

C L E M S O N
U N I V E R S I T Y

S ep tem ber 12 , 1983

S E P  1 4 1983

E X H I B I T

Mr. W illiam  A. M cInnis

SEP 2 1  1983 no. 1 3
STATE BUDGET & CONTROL BOARD

D eputy  E x e c u tiv e  D ir e c to r  
S ta t e  Budget and C o n tro l Board 
Box 12444
C olum bia, S ou th  C a ro lin a  29211

D ear Mr. M cInn is:

T h is l e t t e r  i s  to  r e q u e s t  a p p ro v a l f o r  D r. H assan M. B eh ery , P r o f e s ­
s o r  o f  T e x t i l e s  a t  C lem son, to  t r a v e l  to  M ila n , I t a l y  d u r in g  th e  p e r io d  
O c to b e r 1 0 -1 7 , 1983. The p u rp o s e  of Dr. B e h e ry ’s t r i p  i s  to  a t te n d  th e  
I n t e r n a t i o n a l  T e x t i l e  Show (ITMA-83) and m e e tin g  w ith  th e  FAO (Food and 
A g r ic u l tu r e  O rg a n iz a t io n  o f  th e  U n ited  N a t io n s ) .  The a p p ro x im a te  c o s t  
of th e  t r i p  i s  $1100 and w i l l  be p a id  from  d e p a r tm e n ta l  fu n d s .

We r e s p e c t f u l l y  r e q u e s t  a p p ro v a l  o f t h i s  t r a v e l  f o r  D r. B ehery by 
th e  S ta t e  B udget and C o n tro l B oard .

S in c e r e ly ,

W. D avid Maxwell
P ro v o s t and V ice P r e s id e n t  fo r

A cadem ic A f f a i r s

WDM/t

c c : D r. H. M. B ehery
D r. R. D. E l l i o t t  
Dean R. C. Amacher

S TA TE  B U D G E T A N D  
C O N TR O L B O A RDB O A RD

004520
201 SIKES MAU • CLEMSON SOUTH CAROLINA « 6 3 l  • TELEPHONE 803 8S6. 3243



F? 5 ’o'"

l*tatc of t*oulh Carolina

Scparhnent of Agriculture
Wade Hampton Office Building 

PO Box 11280 
Columbia, S C 29211

D Leslie Tindal • Commissioner Telephone (803) 758 2426

September 13, 1983
E X H I B I T

SEP 2  1 1983 no. 1 3
STATE BUOGET & CONTROL BOARO

Mr. W illiam  A. McInnis 
Deputy Executive D ire c to r 
Budget and Control Board 
6th F loo r, Wade Hampton 
Columbia, SC 29211

Dear Mr. McInnis:

Request is  hereby f i le d  th a t Roy W. Copel an, J r .  be perm itted to  
trave l to  Cologne, W. Germany., Munich, W. Germany., Hamburg, W. 
Germany., Brussels, Belgium ., Rotterdam, Netherlands and London, 
England October 9, 1983 through October 25, 1983.

His main ob jec tive  w i l l  be to  coordinate sales a c t iv i t ie s  and 
promotional events. P a rtic ip a te  in  bi-annual ANUGA Food F a ir.
To promote the sale o f S.C. food and a g r ic u ltu ra l products and 
to p a rtic ip a te  as speaker in  ANUGA Seminar.

Total trave l cost is  estimated a t $4,210.00, which w i l l  include 
a ir fa re ,  hote ls and other expenses. His expenses w i l l  be paid 
from Foreign Trade Mission A p p ro p ria tio ns .

Your cooperation in  th is  m atter w i l l  be g re a tly  appreciated.

S in c e re ly ,

D. L e s lie  T indal 
Commissioner o f A g ricu ltu re

DLT/dkr

STATE BUDGET AND 
CONTROL BOARD



D Leslie Tindal • Commissioner

t * tn tc  o f  i* o u th  (£ n ro lfn n

Eepartmnrt of Agriculture
Wade Hampton Office Building 

PO Box 11280 
Columbia, SC. 29211

Telephone (803) 758-2426

September 15, 1983

E X H IB IT
Mr. W illiam  A. McInnis
Deputy Executive D irec to r
Budget and Control Board
6th F loor, Wade Hampton State O ffice  Bldg.
Columbia, SC

Dear Mr. McInnis:

SEP 2 1  1983 no. 1 3
STATE BUDGET 8, CONTROL BOARD

Request is  hereby f i le d  th a t C. Glenn A lle n , J r . be permitted to  trave l 
to  Korea, Tiawan, Hong Kong, Singapore and Japan September 26, 1983 
through October 21, 1983 w ith  the South Carolina Trade and Investment 
M ission.

His main o b jec tive  w i l l  be to  evaluate the o ppo rtun ities  and p o te n tia l 
markets fo r  South Carolina a g r ic u ltu re  products and services.

Total trave l cost is  estimated a t $6,000.00 which w i l l  include a ir fa re ,  
hotel room, meals, cabs and e tc . ,  which w i l l  be paid by the South 
Carolina Department o f A g ric u ltu re .

Your cooperation in  th is  m atter w i l l  be g re a tly  appreciated.

S incere ly ,

D. L es lie  Tindal 
Commissioner o f A g ricu ltu re

DLT/dkr

.SEP 16  1983 Sil

STATE BUDGET AND 
CONTROL BOARa

004522



STATE BUDGET AND CONTROL BOARD REGULAR SESSION AGENDA

MEETING OF S eptem ber 21 and 23, 1983 ITEM NUMBER Q

A gency : P e rs o n n e l D iv is io n

S.u.kJ.e. c : D e le g a t io n  and A pproval o f  P e rso n n e l P o l i c i e s

The D iv is io n  a d v is e s  t h a t  th e  P e rs o n n e l Act in  Code S e c tio n  8 -1 1 -2 3 0  a u th o r iz e s  
and d i r e c t s  th e  B oard , among o th e r  t h i n g s ,  to  d ev e lo p  p o l i c i e s  and program s 
d e a l in g  w ith  v a r io u s  c o n d i t io n s  o f  em ploym ent and i t  a u th o r iz e s  th e  Board 
to  " d e le g a te  to  th e  h e a d s  o f  th e  s t a t e  a g e n c ie s  s e rv e d  such  o f  th e  above re sp o n ­
s i b i l i t i e s  a s  may be a p p r o p r ia t e  in  such  form  a s  th e  Board may d e te r m in e ."

The P e rs o n n e l D iv is io n  in d i c a te s  t h a t  i t  h a s  no re c o rd  th a t  th e  Board h as  
e v e r  fo rm a lly  d e le g a te d  to  a g e n c ie s  th e  a u th o r i t y  to  d e v e lo p  p e rs o n n e l p o l i c i e s  
and program s a lth o u g h  th ey  e x p re s s  th e  v iew  th a t  i t  i s  e s s e n t i a l  th a t  a g e n c ie s  
have f l e x i b i l i t y  to  d e a l  w ith  s p e c i f i c  p e rso n n e l i s s u e s  a t  th e  agency le v e l  
th ro u g h  agency p o l i c y .

The D iv is io n  f u r th e r  a d v is e s  th a t  th e  A tto rn e y  G e n e ra l’s O f f ic e  recommends 
th a t  th e  Board c o r r e c t  t h i s  a p p a re n t o v e r s ig h t  by r a t i f y i n g  th e  h i s t o r i c a l  
p r a c t i c e s  o f a g e n c ie s  d e v e lo p in g  t h e i r  own p e rs o n n e l p o l i c i e s  and program s 
in  a c c o rd  w ith  S ta t e  law  and Board p o l i c i e s  and r e g u l a t i o n s .  The p resu m p tio n  
i s  t h a t  agency  p o l i c i e s  and program s would n e v e r  be more r e s t r i c t i v e  th a n  
th o s e  o f  th e  Board and th o se  s e t  f o r t h  in  law .

The D iv is io n  a l s o  p o in t s  o u t th a t  th e  P e rso n n e l Act s t a t e s  t h a t  th e  Board
s h a l l  e x e r c i s e  f i n a l  ap p ro v a l on p o lc i e s  and program s in c id e n t  to  th e  a d m in is t r a t io n
o f  th e  law and i s  to  h e a r  a p p e a ls  r e l a t i n g  to  th e  a d m in is t r a t io n  o f  th e s e
re q u ire m e n ts .  The D iv is io n  recommends th a t  th e  Board r e q u i r e  a g e n c ie s  to  
subm it t h e i r  p e r s o n n e l  p o l i c i e s  to  th e  P e rso n n e l D iv is io n  f o r  rev iew  and a p p ro v a l 
w ith  a p p e a ls  from  th e  d e c is io n  o f  th e  P e rso n n e l D iv is io n  to  be h ea rd  by th e  
B o a rd 's  P e rs o n n e l S ubcom m ittee . _

E X H I B I T

SEP 2 1  1983 NO. 1 4
STATE BUDGET & CONTROL BOARD

Board A c tio n  R e q u e s te d :
(a) R a t i f y  th e  h i s t o r i c a l  p r a c t i c e  o f  a g e n c ie s  d e v e lo p in g  p e rs o n n e l p o l i c i e s  
in  a c c o rd  w ith  S ta t e  law and Board p o l i c i e s  and r e g u l a t i o n s ;  and
(b) R eq u ire  a g e n c ie s  to  subm it t h e i r  p e rso n n e l p o l i c i e s  to  th e  P e rs o n n e l D iv is io n  
fo r  rev iew  and a p p ro v a l w ith  a p p e a ls  to  be h ea rd  by th e  B o a rd 's  P e rs o n n e l 
S ubcom m ittee .

S ta f f  Comment;

0 0 4 5 2 3
A tta c h m e n ts ;

Agenda item  w o rk sh ee t



BUDGET AND CONTROL BOARI 
AGENDA ITEM WORKSHEET

SEP 2 1 1983 NO. 1 4 

STATE BUDGET & CONTROL BOARD
F o r m e e t in g  s c h e d u le d  f o r :

September 21 , 1983_____________________  E x e c u t iv e  S e s s io n  A genda

1 . S u b m it te d  B y: State Personnel D iv is io n

2 . S u b j e c t :  Delegation and approval o f personnel p o lic ie s .

3 . Summary B ack g ro u n d  I n f o r m a t io n :

The State Personnel Act (Code Section 8 -1 1 -2 3 0 )  authorizes and d ire c ts  
the Board, among other th in g s , to develop p o lic ie s  and programs dea ling  w ith  
various cond itions  o f employment. The same section authorizes the Board to  
"delegate to the heads o f the State agencies served such o f the above re s p o n s ib i l it ie s  
as may be appropria te  in  such form as the Board may determ ine."

The Personnel D iv is io n  has no record o f the Board ever having fo rm a lly  
delegated to agencies the a u th o r ity  to develop personnel p o lic ie s  and programs, 
ye t i t  is  e ssen tia l th a t agencies have the f l e x ib i l i t y  to  deal w ith  s p e c if ic  personnel 
issues a t the agency leve l through agency p o lic y .

The O ffice  o f the A ttorney General recommends th a t the Board co rre c t th is  
apparent o ve rs igh t by r a t i fy in g  the h is to r ic a l p ra c tice  o f agencies developing th e ir  
own personnel p o lic ie s  and programs in accordance w ith State law and Board p o lic ie s  
and re g u la tio n s .

The same act (Section 8-11-240) sta tes th a t the Budget and Control "Board 
shall exercise f in a l approval on p o lic ie s  and programs inc id en t to  the a d m in is tra tio n  
o f th is  a r t ic le  and sha ll hear appeals o f a p p o in tin g -a u th o rit ie s  re la t in g  to  the 
a dm in is tra tio n  o f the p rov is ions o f 8 -1 1 -2 3 0  th a t are not otherw ise provided fo r  
by o ther s ta tu te s ."  Since th is  re s p o n s ib il ity  cannot be delegated to  the agencies, 
i t  is  recommended tha t the Board requ ire  agencies to submit th e ir  personnel p o lic ie s  . 
to  the State Personnel D iv is io n  fo r  review and approval, w ith  appeals from the 
decisions o f the Personnel D iv is io n  being heard by the Board's personnel subcommittee.

4 . W hat i s  B o ard  A sked  To Do?

1. R a tify  the h is to r ic a l p rac tice  o f  agencies developing personnel p o lic ie s ;  and
2. Require agencies to submit th e ir  personnel p o lic ie s  to  the P^sonnel D iv is io n  

fo r  review and approval, w ith  appeals being heard by the Board's Personnel 
Subcommittee.

5 . S u p p o r t in g  D o cum en ts :

L i s t  T hose  A tta c h e d
L i s t  T hose  N o t A t ta c h e d  B u t A v a i la b l e  

fro m  S u b m i t t e r

i 004524



STATE BUDGET AND CONTROL BOARD REGULAR SESSION AGENDA

MEETING OF S ep tem ber 21 and 2 3 . 1983 ITEM NUMBER

A gency: E x e c u tiv e  D i r e c t o r 's  O f f ic e

Subj e c t : P o lic y  on P e rs o n a l Use o f  S ta te-O w ned  V e h ic le s

To be p re s e n te d  a t  th e  m e e tin g .

E X H I B I T  

SEP 2 1  1983 NO. 1 5
S r t U  BUDGET i  CONTROL BOftRO

Board A c tio n  R e q u e s te d :

C o n s id e r .

S ta f f  Comment:

A tta c h m e n ts :

004525



PROCEDURES FOR COMMUTING CHARGES

1. P e rs o n a l u se  o f s ta te -o w n e d  a u to m o b ile s  i s  p r o h ib i t e d  e x c e p t t h a t  em ployees 
may u t i l i z e  such v e h ic l e s  f o r  commuting o r  em ergency p u rp o s e s .

2 . When s ta te -o w n e d  v e h ic l e s  a r e  used f o r  commuting o r  em erg en c ie s  o f a 
p e r s o n a l  n a tu r e ,  em ployees s h a l l  be r e q u i r e d  to  re im b u rse  th e  agency 
a t  a r a t e  o f  20c p e r  m ile .

3. Paym ents f o r  p e rs o n a l use  o f  s ta te -o w n e d  v e h ic l e s  s h a l l  be made no t l e s s  
th a n  tw ic e  a month and such paym ents s h a l l  be d e p o s i te d  by th e  a g e n c ie s  
a s  a re fu n d  to  th e  acco u n t from  w hich v e h ic l e  e x p e n se s  w ere o r i g i n a l l y  
c h a rg e d .

4 . The O f f ic e  o f  th e  C o m p tro lle r  G e n e ra l ,  th e  S ta te  T r e a s u r e r 's  O f f i c e ,  
s t a f f  o f  th e  Budget and C o n tro l  B o ard , and th e  M otor V e h ic le  Management 
C o u n cil s h a l l  work to g e th e r  to  e s t a b l i s h  p ro c e d u re s  and d e s ig n  th e  n e c e s s a ry  
fo rm s to  e f f e c t  th e  re im b u rsem en t f o r  p e rs o n a l u se  o f s ta te -o w n e d  v e h ic l e s .

5. The D ir e c to r  o f th e  D iv is io n  o f M otor V e h ic le  Management o f  th e  Budget 
and C o n tro l  Board and th e  M otor V e h ic le  Management C o u n c il s h a l l  d e te rm in e  
q u e s t io n s  p e r t a in i n g  to  ex em p tio n s  p e r t a in i n g  to  p e r s o n a l  use  o f  s t a t e -  
owned m o to r v e h ic l e s .  A p p ea ls  may be made to  th e  Budget and C o n tro l 
B oard o f  d e c i s io n s  a s  to  p e r s o n a l  u sa g e .

6 . The c h a rg e  o f  20c p e r  m ile  f o r  p e rs o n a l u se  o f s ta te -o w n e d  v e h ic le s  s h a l l
b e g in  o n __________________ __  .

e x h ib it
SEP 2 1 1983 NO. 1 5
STATE BUDGET & CONTROL BOARD

004526



STATE BUDGET a CONTROL BOARD
FY 1984 85 BUDGET REQUEST HEARINGS 00

45
27

SEPTEMBER 21, 1983

ABC HEARING ROOM 
219 EDGAR A. BROWN BLDG.

E X H I B I T  
SEP 2 1 1983 no. 1 6
STATE BUDGET 8  CONTROL BOARD



REVISED 9 /1 9 /8 3

A G E N D A

BUDGET AND CONTROL BOARD 
FY 84-85  BUDGET REQUEST HEARINGS 

ABC HEARING ROOM 
219 EDGAR A. BROWN BUILDING

AGENCY

STATE BUDGET & CONTROL BOARD

TIME

SEPTEMBER 13, 1983 (TUESDAY)

1 0 :0 0  - 12 :00
S.C . ETV LI VE BROADCAST
T h is  s e s s io n w i l l be b ro a d -
c a s t  on S.C . ETV s ta te w id e
from th e  ETV s tu d io .

SEPTEMBER 14, 1983 (WEDNESDAY)

9 :0 0  - 10 :00
1 0 :00  - 10 :30
1 0 :30  - 11 :00
11 :00  - 11 :30
11 :30  - 12:00
12 :00  - 2 :0 0

2 :0 0  - 3 :0 0
3 :0 0  - 3 :30
3 :3 0  - 5 :0 0

SEPTEMBER 16, 1983 (FRIDAY)

9 :0 0  - 10:00
10 :0 0  - 10 :30
10 :30  - 11 :00
11 :00  - 11 :30
11 :30  - 12 :00
12 :00  - 2 :00

2 :0 0  - 2 :30
2 :3 0  - 3 :00
3 :0 0  - 3 :30
3 :3 0  - 4 :0 0
4 :0 0  - 4 :30
4 :3 0  - 4 :4 5
4 :4 5  - 5 :00

SEPTEMBER 21 1983 (WEDNESDAY)

9 :0 0  - 9 :3 0
m 9 :3 0  - 10 :00

1 0 :0 0  - 11 :00
co 11 :00  - 12 :00

1 2 :00  - 2 :0 0
CD
83

2 :0 0  - 
2 : 3 0 -

2 :3 0
3 :00

3 :0 0  - 3 :30

z
h d  3 :3 0  •

4 :0 0  -
4 :0 0
4 :3 0

o 4 : 3 0 - 4 :45
H  4 :4 5  - 5 :0 0

05

SEPTEMBER 23 1983 (FRIDAY)

9 :0 0  - 9 :3 0
9 :3 0  - 10:00

10 :00  - 11:00
1 1 :00  - 1 1 :45
11 :45  - 1 :0 0

1 :0 0  - 2 :0 0
2 :0 0  - 3 :0 0
3 :0 0  - 3 :15
3 :1 5  - 3 :30
3 :3 0  - 3 :4 5

G o v e rn o r 's  O pening S ta te m e n t 
Board o f  Economic A d v iso rs  
F e d e ra l O u tlook
Summary o f  R eq u es ts  6 S ta te w id e  I s s u e s

Comm ission on H ig h e r E d u c a tio n  
H ig h er E d u c a tio n  T u i t io n  G ra n ts  
V o c a tio n a l R e h a b i l i t a t i o n  
P a rk s , R e c re a t io n  and T ourism  
Museum Commission
LUNCH
E d u c a tio n a l T e le v is io n  
S ta t e  L ib ra ry  
D epartm ent o f  E d u ca tio n

T e c h n ic a l and C om prehensive E d u ca tio n
Tax Commission
S e c re ta ry  o f  S ta te
D epartm ent o f  Labor
A rch iv e s  and H is to ry
LUNCH
D evelopm ent Board 
W ild l i f e  and M arine R eso u rces  
D epartm ent o f  A g r ic u l tu r e  
F o r e s t r y  Comm ission
W ater R eso u rces  Comm ission 
School f o r  th e  D eaf and B lin d  
A p p e lla te  D efense

Comm ission f o r  th e  B lin d  
W il Lou G ray O p p o rtu n ity  S choo l 
D epartm ent o f  C o r r e c t io n s  
H e a lth  5 E n v iro n m en ta l C o n tro l 
LUNCH
P a ro le  and Community C o r r e c t io n s
A lcoho l and Drug Abuse
A d ju ta n t G enera l
C h i l d r e n 's  B ureau
Highways G P u b lic  T r a n s p o r ta t io n
Com m ission on Women
E th ic s  Comm ission

Clemson PSA 
Com m ission on Aging 
M ental R e ta r d a t io n  
M ental H e a lth

004528LUNCH
Youth S e rv ic e s  
S o c ia l  S e rv ic e s  
R eal E s ta t e  Commission 
C h i l d r e n 's  F o s te r  C are Review Board 
Emergency M edical S e rv ic e s



REVISED 9 /1 9 /8 3

A G E N D A

BUDGET AND CONTROL BOARD 
FY 84-85  BUDGET REQUEST HEARINGS 

ABC HEARING ROOM 
219 EDGAR A. BROWN BUILDING

TIME AGENCY

SEPTEMBER 13, 1983 (TUESDAY)

10:00  - 12 :00 G o v e rn o r 's  O pening S ta tem en t
Board o f  Economic A d v iso rs
F e d e ra l O u tlook
Summary o f  R eq u ests  5 S ta te w id e  I s s u e s

S .C . ETV LIVE BROADCAST
T h is  s e s s io n  w i l l  be b ro a d ­
c a s t  on S .C . ETV s ta te w id e  
from th e  ETV s tu d io .

SEPTEMBER 14, 1983 (WEDNESDAY)

9 :0 0  - 10 :00 Com m ission on H ig h e r E d u c a tio n
10:00  - 10 :30 H ig h e r E d u c a tio n  T u it io n  G ra n ts
10 :30  - 11 :00 V o c a tio n a l  R e h a b i l i t a t i o n
11:00 - 11 :30 P a rk s , R e c re a t io n  and T ourism
11:30 - 12 :00 Museum Comm ission
12:00  - 2 :0 0 LUNCH

2 :0 0  - 3 :0 0 E d u c a tio n a l T e le v is io n
3 :0 0  - 3 :30 S ta t e  L ib ra ry
3 :3 0  - 5 :0 0 D epartm en t o f  E d u ca tio n

SEPTEMBER 16, 1983 (FRIDAY)

9 :0 0  - 10 :00 T e c h n ic a l  and C om prehensive E d u c a tio n
10:00  - 10 :30 Tax Comm ission
10:30 - 11 :00 S e c r e t a r y  o f  S ta t e
11:00  - 11 :30 D epartm en t o f  Labor
11:30  - 12 :00 A rc h iv e s  and H is to ry
12:00 - 2 :0 0 LUNCH

2 : 0 0 -  2 :5 0 D evelopm ent Board
2 :3 0  - 3 :0 0 W i ld l i f e  and M arine R eso u rces
3 :0 0  - 3 :3 0 D epartm en t o f  A g r ic u l tu r e
3 :3 0  - 4 :0 0 F o r e s t r y  Commission
4 :0 0  - 4 :3 0 W ater R eso u rce s  Commission
4 :3 0  - 4 :4 5 S choo l f o r  th e  D eaf and B lin d
4 :4 5  - 5 :0 0 A p p e lla te  D efense

SEPTEMBER 21 , 1983 (WEDNESDAY)

9 :0 0  - 9 :3 0 Com m ission f o r  th e  B lin d
9 :3 0  - 10 :00 W il Lou Gray O p p o rtu n ity  S choo l

10 :00  - 11 :00 D epartm en t o f  C o r r e c t io n s
11:00  - 12 :00 H e a lth  6 E n v iro n m en ta l C o n tro l
12 :00  - 2 :0 0 LUNCH

2 :0 0  - 2 :3 0 P a ro le  and Community C o r r e c t io n s
2 :3 0  - 3 :0 0 A lco h o l and Drug Abuse
3 :0 0  - 3 :3 0 A d ju ta n t G enera l
3 :3 0  - 4 :0 0 C h i l d r e n 's  B ureau
4 :0 0  - 4 :3 0 H ighw ays 5 P u b lic  T r a n s p o r ta t io n
4 :3 0  - 4 :4 5 Com m ission on Women
4 :4 5  - 5 :0 0 E th ic s  Commission

SEPTEMBER 23 , 1983 (FRIDAY)

9 :0 0  - 9 :3 0 Clem son PSA
9 :3 0  - 10 :00 Com m ission on Aging

10:00 - 11 :00 M ental R e ta rd a t io n
11:00  - 11 :45 M ental H e a lth
11:45 -  1 :0 0 lunch 004529

1 :0 0  -  2 :00 Y outh S e rv ic e s
2 :0 0  -  3 :0 0 S o c ia l  S e rv ic e s
3 :0 0  -  3 :15 R eal E s ta t e  Commission
3 :1 5  -  3 :3 0 C h i l d r e n 's  F o s te r  Care Review  Board
3 :3 0  -  3 :4 5 Emergency M edical S e rv ic e s



PRCM : AVY240CH
AGENCY: L24

FY 84 -  85 BUUGIT REQUEST PAGE 107
BLIND COMMISSION

---------  FY 8 4 -  8 5
FEOERALMAINTENANCE REQUEST S1ATE OTHER TOTAL

PERSONAL SERVICE 1 ,0 7 6 , 8 4 5 1 ,3 1 8 ,5 2 1 2 , 3 9 5 , 1 6 6

NUMBER OF P O S IT IO N S 5 2 .  30 6 8 .7 0 1 2 1 .0 0

ALL OTHER 1 , 2 7 5 ,3 1 4 4 7 9 ,3 9 0 6 2 ,5 0 0 1 , 8 1 7 , 2 0 4

SUB TOTAL M A IN T . REG. 2 , 3 5 1 , 9 5 9 1 , 7 9 7 ,9 1 1 6 2 .5 0 0 4 , 2 1 2 , 3 7 0
Vw

AD DITIO N AL INCREASE REQUEST
P R IO R IT Y  PROGRAM

STATE 
P C S IIIC N S

TOTAL
PO S IT IO N S

STATE TOTAL

OOl PREVENTION OF BLINDNESS 2 0 ,0 0 0 2 0 ,0 0 0

s. 002 PREVENTION Of BLINDNESS 55.O C O 5 5 ,0 0 0

098 • •♦N O T  ON F I L E * * * 4 7 ,2 8 0 4 7 ,2 8 0

SUB T O TA L -A D D IT IC N A L INCREASE 1 2 2 ,2 8 0 1 2 2 ,2 6 0

TOTAL AGENCY REQUEST FY 8 4 - 8 5 5 2 . 3C 1 2 1 .0 0 2 , 4 7 4 , 2  39 4 , 3 3 4 , 6 5 0

00
4S

30

NOTE: ------ THE MAINTENANCE REQUEST R E FIEC 1S THE FY 8 3 - 8 4  APPRUPRIATEC AMOUNTS. THF PERSONAL SERVICE AMOUNT
ANO EMPLOYER CO NTRIBUTIO N AMCUNT MUST 0 r  AOJUSTFD UPWARD TO REFLECT THE FY 8 3 - 8 4  SALARY INCREASES. 
A D D IT IO N A L L Y , RATE INCREASES IN  EMP. CONTR. ARE NOT REFLECTED BY AGENCY BUT ARE INCLUDED IN  S T . TOTALS.

E X H I B I T
SEP 2  1 1983 NO. I 6

STATE BUDGET £  CONTROL BOARD

■w

J

J

J

J

J

J

J

J

J

a

•J

J

J



OATE: 0 9 / 1 2 / 8 3 BUDGET REQUEST PAGE 103
T IM E : 11 : 1 5 : 3 8 AGENCY TOTALS PRGM:AVY280CR
AGENCY L 2 4  BLINO COMM IS S IC N PROGRAM MAINTENANCE SCHEDULE
L IN E I TEM ESTIM ATED 8 2 - 8 3 APPROPRATION 8 3 - 8 4 R E Q U E S T E D 8 4 - 8 5
NU. STATE TCTAL STATE TOTAL STATE FEDERAL OTHER TOTAL

o i o  per .  SERVICE 1 ,0 6  4 ,7 8 1 2 , 2 8 1 , 3 4 7 1 ,0 7 6 ,6 4 5 2 , 3 9 5 , 1 6 6 1 , 0 7 6 ,6 4 5  1 , 3 1 8 , 5 2 1 2 , 3 9 5 , 1 6 6

0 2 0  NO. P O S IT IO N S 5 2 .1 0 1 2 l.C O 5 2 . 3 0 1 2 1 .0 0 5 2 . 3 0  6 8 . 7 0 1 2 1 .0 0

03 0 ALL OTHERS 1 ,2 2 0 ,3 1 4 I , 8 5 2 ,5 5 3 1 , 2 7 5 ,3 1 4 1 ,8 1 7 , 2 0 4 1 ,2 7 5 ,  314 4 7 9 ,  3 9 0 6 2 ,5 0 0 1 , 8 1 7 , 2 0 4

0 4 0  sue TOTAL 2 , 2 8 5 , 0 9 5 4 ,1 3 3 , 9 5 0 2 , 3 5 1 , 9 5 9 4 , 2 1 2 , 3 7 0 2 ,  3 5 1 ,9 5 9  1 . 7 9 7 , 9 1  1 6 2 ,5 0 0 4 , 2 1 2 , 3 7 0
: =  x  =  3  s s s s : 3 3 3 = 8 3 3 3 3  3 3 8  8 = 8  =  3 3  3  3 3 3 8 8 8 3 8 3 = 8 8 3 3 * 3 3 3 3 8 3 8 3 3 8 8 : a a a a a  a a a a  a a a 3 8  =  8 3 8 8 8  3 3 X 8 8 = 3 3 8 3 = 8 8  3 8 3 3 8 8  8 8 3 a a a a a a a a a a 8 3 8 8 3 8 8 8 8 8 8 8 8 8

TCTAL SCHECLLE CF A C CITIUN AL INCREASES
--------------------  RFCLFSTEC FY 8 4 - 8 5  ---------------
STATE FEDEPAl CTHER TOTAL

00
45

31

10 P E R . SERVICE

2 0  N O . P O S IT IO N S

30 ALL OTHER

4 0  SUH TOTAL

TOTAL AMOUNT REQUESTCO 1 ,7 5 7 ,5 1 1
2 , 4 7 4 , 2 3 9  6 2 ,5 0 0

TOTAL P O S IT IO N S  REQUESTED 6 E .7 C
5 2 . 30

1 2 1 .0 0

J

J

J

W

u

J



SCHEDULE OF ADDITIONAL AGENCY NAME s - C- Commission fo r  t he Blin d  AGENCY C O D E ___ UA___________

IW.-85 INCREASES
PROGRAM NAME _______ <- V-. X _______________ _______  PROGRAM CODE 00 / 00 / 00

PRIORITY * _______

LINE NO
(D

ITEMS
(2)

BUDGET REQUEST 86-85 EXPLANATION OF NEED AND PRIORITY ASSIGNMENT

STATE
(3)

FEDERAL
(4)

OTHER
(5)

TOTAL
(6)

010 Personnel Costs

020 No of Positions ( ) ( ) ( ) ( )

030 All Other 122,280 122,280

040 Total 122,280 122,280

/MPACT i r  NOT FUNDED AND
OTHER ALTERNATIVES CONSIDERED

-

(nun A

Pan*» Nn



1984-85 PROGRAM REQUEST SUMMARY

AGENCY NAME s - c - Commission fo r  the B lin d _____________ AGENCY CODE 12**

PRIORITY
NO

PROGRAM NAME PROGRAM CODE 
(8 DIGIT)

NO. OF 
POSITIONS

STATE FEDERAL OTHER TOTAL

1 Prevention  o f B lindness 10 00 00 20,000 20,000

2 Admin i s t r a t  ion 01 00 00 55,000 55,000

88

»
cococoooCOco 47,280 47,280

122,280 122,280
- - __ . __. . . . .

00
45

;

form 85—1*9 PAGE NO_______5_________



«GM: Avy293CR
GENCY; H71

FY BA -  85 BUDGET REQUEST 
MIL LOU GRAY OPPORTUN SCM

PAGE 68

MAINTENANCE REQUEST STATE FEDERAL OTHER total

PERSONAL SERVICE 1 ,1 3 5 , 8 3 9 1 1 7 , A06 2 A .8 9 7 1 .2  7 8 .1 A 2

NUMBER of positions 6 0 .  86 6 .2 5 1 .A 5 6 8 . 56

ALL OTHER 3 0 8 , 7 AA 6 1 ,1 3 5 2 A 2 .9 6 5 6 1 2 , BAA

SUB TOTAL M A IN ! .  R E C . 1 , A A A ,5 8 3 1 7 8 , 5A I 2 6 7 ,8 6 2 1 ,8 9 0 , 9 8 6

■J

J

J

ADDITIONAL INCREASE REQUEST STATE TOTAL STATE TOTAL
P R IO R IT Y  PROGRAM P O S IT IO N ! PO SIT IO N S 00

4S
34

001 STUDENT SERVICES 5 , 5  00 5 ,5 0 0

002 VOCATIONAL ecucaticn 1 8 ,0 0 0 1 8 ,0 0 0

00 3 REGULAR PROGRAM 1 0 ,0 0 0 1 0 ,0 0 0

OOA aoministraticn 5 ,0 0 0 5 ,0 0 0

— 005 SUPPORT SERVICES 6 ,0 0 0 6 ,0 0 0

00 6 SUPPORT SERVICES 5 ,5 0 0 5 ,5 0 0

SUB TOTAL -A D D IT IO N A L  INCREASE 5 0 ,0 0 0 5 0 ,0 0 0

TOTAL AGENCY REQUEST FY E A -8 5 6 C .8 6  6 8 .5 6  1 , A9A,5 8 3 1 .9 A 0 .9 8 6

NOTE: ------  THE MAINTENANCE REQUEST REELECTS THE FY 3 3 -8 A  APPROPRIATEC AMOUNTS. THE PERSONAL SERVICE AMOUNT
ANO EMPLOYER CO NTRIBUTIO N AMOUNT MUST BE ADJUSTFD UPWARD TO REFLECT THE FY 8 3 - 8 A  SALARY INCR EA SES.

< , A D D IT IO N A L L Y , RATE INCREASES IN  EMP. CONTR. ARE NOT REFLECTED BY AGENCY BUT ARE INCLUDED IN  S T . TOTALS.

J

J

J

J

J

J

J

J

J

J

J



10 PE R . SERVICE

20 NO . P O S IT IO N S

DATE!: 0 9 / 1 2 / 3 3 BUDGET REDDEST PACE 87
T IM E :i 1 1 : 1 5 : 3 8 AGENCY TOTALS PRGM: A VY280CR
AGENCY H Z l U lL  LOU GRAY CPPORTCN SCH PROGRAM MAINTENANCE SCHEDULE
L IN E ITEM ESTIM ATED e 2 -  8 3 AFFROPRATION 8 3 - 8 4 R E Q U E S T E D 8 4 - 8 5
NO. STATE TCTAL state TOTAL STATE FEDERAL OTHER TOTAL

0 1 0 P F R . SERVIC E 1 . 1 2 3 ,2 8 4 1 , 2 5 3 , 7 8 } 1 , 1 3 5 ,8 3 9 1 .2 7 8 , 1 4 2 1 , 1 3 5 ,8 3 9  1 1 7 ,4 0 6 2 4 ,8 9 7 1 . 2 7 8 , 1 4 2

0 2 0 NO. P O S IT IO N S E C .86 6 8 .5 6 6 0 .8 6 6 8 .5 6 6 0 . 8 6  6 . 2 5 1 .4 5 6 8 . 5 6

0 3 0 ALL OTHERS 1 5 6 ,7 4 4 4 5 C .8 4 4 3 0 8 ,7 4 4 6 1 2 ,8 4 4 3 0 8 , 7 4 4  6 1 ,  135 2 4 2 .9 6 5 6 L 2 , 844

0 4 0 SOB TOTAL
s = s = s s  a x s * * x * 3  *  s

1 ,2 8 0 ,0 2 8
S X * 3 * * » X S 3 S 3 3 * * 3 * S

1 ,7C4 ,6 2 7
S 3 3  3  X 3  X 3 3  3

1 ,4 4 4 , 5 8  3
X 3 3 3 3 3 B 3 3 S S X X S X !

1 , 8 9 0 , 9 8 6
S X X X 3  3  3  3 3 * 3

1 ,4 4 4 ,5 8 3  1 7 8 ,5 4 1
3 S 3 S 3 3 3 C 5 3 S 3 3 C Z S S 3 S :  S 3  S S 3 3 S 3 3 S

2 6 7 ,8 6 2 1 . 8 9 0 , 9 8 6
3 X E 3 S X X S X S Z X S 3

TCTAL SCHECULE CF A C O IIIO N A L  INCREASES
--------------------  P tC lE S T E D  FV 8 4 -8 5  ---------------
STATE FEDERAL CTHER TOTAL

30 ALL OTHER
5 C .0 C 0

5 0 ,0 0 0

40 SUB TOTAL
iC.OOO

5 0 ,0 0 0

TOTAL AMOUNT REQUESTED 1 7 8 ,5 4 1 1 , 9 4 0 ,9 8 6
1 ,4 5 4 ,5 8 3 2 6 7 ,8 6 2

TOTAL P O S IT IO N S  REQUESTED 6 .2 5 6 8 .5 6
tC . 86 1 .4 5



SCHEDULE OF ADDITIONAL agency name wil loo gray opportunity school_______
1984-85 INCREASES Agency Summary

, PROGRAM NAME _____________________________________________

AGENCY CODE ____________

PROGRAM CODE 00 / ° °  / ° °

PRIORITY #

LINE NO 
(1)

ITEMS
(2)

BUDGET REQUEST 84-85 EXPLANATION OF NEED AND PRIORITY ASSIGNMENT '

STATE
(3)

FEDERAL
(4)

OTHER
(5)

TOTAL
(6)

010 Personnel Costs

020 No. of Positions ( ) ( ) ( ) ( ) •

030 All Other 50,000 50,000

040 Total 50,00) 50,000

IMPACT IF NOT FUNDED AND 
OTHER ALTERNATIVES CONSIDERED

TJRM 85-P6
Pnnn Nn ®



1984-85 PROGRAM REQUEST SUMMARY

AGENCY NAME W IL L0U GRAY OPPORTUNITY SCHOOL _ AGENCY CODE
H71

PRIORITY
NO

PROGRAM NAME PROGRAM CODE 
(8 DIGIT)

NO OF 
POSITIONS

STATE FEDERAL OTHER TOTAL

4

4

3

2

1

6

5

ADMINISTRATION 01 00 00 1 ,0 0 0 1 ,000

ADMINISTRATION 01 00 00 4 ,0 0 0 4 ,0 0 0

REGULAR EDUCATION 05 10 00 10 ,000 10 ,000

VOCATIONAL EDUCATION 05 15 00 18 ,000 1 8 ,0 0 0

STUDENT SERVICES 30 00 00 5 ,5 0 0 5 ,5 0 0

SUPPORT SERVICES 35 00 00 5 ,5 0 0 5 ,5 0 0

SUPPORT SERVICES 35 00 00 6 ,0 0 0 6 ,0 0 0

5 0 ,000 5 0 ,0 0 0

FORM 85-P9 PAGE NO. _______________



PRGM: AVY290CR
AGENCY: no4

EY 84  -  85 BUDGET REQUEST PAGE 113
CORRECTIONS DEPARTMENT

----------FY 8 4 -  8 5
FEDERALMAINTENANCE REQUEST STATE OTHER TOTAL

PERSONAL SERVICE 4 4 , 3 9 8 , 0 3 4 1 , 0 3 4 ,2 1 9 2 , 2 2 6 , 7 9 8 4 7 ,6 5 9 , 0 5 1

NUMBER OF P O S IT IO N S 2 , 5 4 1 . 4 8 4 7 .0 0 1 0 8 .9 2 2 , 6 9 7 .  40

ALL OTHER 2 3 , 2 4 6 , 8 4 3 14 7 ,6  79 4 , 0 6 2 , 2 7 5 2 7 , 4 5 6 , 7 9 7

SUB TOTAL m a in t . rec. 6 7 , 6 4 4 , 8  77 1 , 1 8 1 ,8 9 8 6 , 2 9 9 , 0 7 3 7 5 ,1 1 5 , 8 4 8

ADDITIONAL INCREASE REQUEST
P R IO R IT Y  PROGRAM

S IA IE
p c s it ic n ;

TOTAL
PO SITIO N S

STATE TOTAL

001 HOUSING CARE SECURITY SUPER 1 , 5 0 0 ,0 0 0 1 , 5 0 0 ,0 0 0

0 0 2 HUUSING CARE S E C U R IIY  SUPER 2 , 0 4 1 , 6 7 7 2 , 0 4 1 , 6 7 7

k.
0 0  1 HOUSING CARE SECU RITY SUPER 1 7 6 .0 0 1 7 6 .0 0 3 ,0 2 0 ,6 0 5 3 ,0 2 0 ,6 0 5

0 0 4 HOUSING CARE S E C U R IIY  SUPER 3 ,4 4 0 , 8 0 0 3 ,5 9 0 ,8 0 0

0 0 5 HUUSING CARE SECURITY SUPEP i s e .o c 1 5 8 . UO 2 ,3 0 2 , 9 1 2 2 , 3 0 2 . 9 1 2

0 0 6 HOUSING CARE SECURITY SUPER 2 4 .C C 2 4 .0 0 5 1 1 ,2 9 4 5 1 1 ,2 9 4

00  7 HOUSING CARE S E C U R IIY  SUPER 2 4 .0 C 2 4 .0 0 6 1 6 ,4 7 4 6 1 6 .4 7 4

0 0 3 HOUSING CARE S E C U R IIY  SUPER I , 2 7 0 ,5 0 0 1 , 2 7 0 ,5 0 0

0 0 9 HOUSING CARE SECURITY SUPER 5 6 0 ,0 0 0 5 6 0 ,0 0 0
V-

0 1 0 HOUSING CARE S E C U R IIY  SUPER 7 7 5 ,0 0 0 7 7 5 ,0 0 0

V.- O i l HOUSING CARE SECURITY SUPER 1 ,5 6 0 ,0 0 0 1 ,5 6 0 ,0 0 0

0 1 2 HOUSING CARE S E C U R IIY  SUPER 4 5 4 ,0 0 0 4 5 4 ,0 0 0
V.

o n PALMETTO U N IF IE D  SCH D 1ST I 2 .0 0 2 .  01 4 6 ,3 3 7 4 6 ,3 3 7

0 1 4 PALMETTO U N IF IE D  SCH D IS T  I 2 .0 C 2 . 0 0 6 4 ,0 3 7 6 4 ,0 3 7

016 PALMETTO U N IF IE D  SCH D IS T  I 3 .0 C J . 0 0 8 0 ,0 4 4 8 0 ,0 4 4

01 6 PALMETTO U N IE IE O  SCH D IS T  I 7 .CC 7 .0 0 1 7 5 ,4 5 9 1 7 5 ,4 5 9

01 7 IN D IV ID U A L  GROWTH t  MOTIVAT 2 .C C 2 . 0 0 4 4 ,9 9 9 4 9 ,9 9 9

0 1 9 PA LM fTTN U N I T | ( 0 SCH D IS T  I S.DO 5 . 0 0 1 0 5 ,0 7 1 1 0 5 ,  J73

00
45

38
( 

E

J

J

u

-7

■J

SUH TO TAL-A UD IT1C NA L IN C H  ASl 4C 7.O C 49 I .  99 1 1 ,5  6 9 ,2 1 1 1 9 .7 1 9 ,2 1 1

TOTAL AGENCY REQUEST FY 8 4 - 6 5 2 9 4 4 .4 8 3 IO D .40 8 6 , 2 1 4 ,0 8 9 9 3 ,8 3 5 ,0 5 9

N O T E : ------The ma I ' . I i nance R Iw iE S T  H i t i l C I S  THE r y  9 3 -8 4  apprupri atec amounts. T u t  PERSONAL SERVICE amount
AND EMPLOV1R CON TP ICU11CN AHCUM  MUST BI A D JISTC D  UPWARD TO REFLECT T tlt  FY 8 3 - 8 4  SALARY INCR EA SES.
A O D IT IC N A L L V , RATE INCREASES IN  ERP. CONTR. ARE NOT REFLECTED 8Y AGENCY JUT ARE INCLUDED IN  ST . TOTALS.



DATE: 0 9 / 1 2 / 8 3  
T IM E : 1 1 : 1 5 : 3 3
AGENCY N04 CORRECTIONS DEPARTMENT 
L IN E  ITEM  
NO.

DUOGFT REQUEST 
AGENCY TOTALS

PROGRAM MAINTENANCE SCHEDULE 
ES 1 1 -A IE D  8 2 -  6 J APPROPWATION 8 3 - 8 4  

TOTAL

PAGE 109  
PRGM:AVY280CR

OlO P E R . SERVIC E

STATE

4 0 . 86 3 ,7 0 1

TC JAL

4 3 , 77C .C 81

STATE

4 4 , 3 9 3 ,0 3 4 4 7 , 6 5 9 , 0 5 1

0 2 0  N O . P O S IT IO N S 2 , 3 7 5 . 4 8 2 , 5 3 1 . 4 0 2 ,5 4 1 .4 8  2 ,6 9 7

0 3 0  ALL OTHERS 1 6 ,3 5 4 ,5 4 3 16 , 5 6 1 ,5 1 9 2 3 , 2 4 6 , 8 4 3  2 7 , 4 5 6 ,

04 0  SOB TOTAL 5 7 ,2 1 6 ,2 4 4 63 , 351 ,6 C 0 6 7 » » 8 7 7  7 5 ,1 1 5 ,1

TCI AL S C F tC L IE  CE AC CITIO N AL INCREASES
PECLESTED FY 8 4 - 8 5 ---------------

STATE FECERAl CTHER TOTAL

10 P E R . SERVICE 9 ,5 7 9 , 1 0 1
9 , 4 2 9 ,1 0 1 1 5 0 ,0 0 0

2 0  NU. P O S IT I0 N 6 4 0 3 .0 0
4 C 3 .0 0

30 ALL OTHER 9 , 1 4 0 , 1 1 0
9 , 14C.1 10

4 0  SUB TOTAL 1 8 ,7 1 9 ,2 1 1
1 £ ,5 6 6 ,2 1 1 1 5 0 ,0 0 0

TOTAL AMOUNT RECUESTEO 1 , I E I , E 5 6 9 3 , 8 3 5 , 0 5 9
8 6 ,<  1 4 ,0 8 8 6 1,4 3 9 ,0 7 3

TOTAL P U S IT IC N S  RCUUESTEC 4 7 . CC 3 , 1 0 0 . 4 0
2 , 6 4 4 . 4 8 I  C d .92

ST ATE

4 4 , 3 9 8 ,0 3 4

2 , 5 4 1 . 4 8

2 3 , 2 4 6 , 8 4 3

6 7 , 6 4 4 , 8 7 7

R E Q U E S T E D  8 4 - 8 6  
OTHER

2 , 2 2 6 , 7 9 8

1 0 8 .9 2

4 ,0 6 2 , 2 7 5

6 ,2 8 9 ,0 7 3

TOTAL

4 7 , 6 5 9 , 0 5 1

2 , 6 9 7 . 4 0

2 7 , 4 5 6 , 7 9 7

7 5 ,1 1 5 , 8 4 8

6E
S

tO
O



SCHEDULE OF ADDITIONAL 
1984-85 INCREASES

AGENCY NAME South Caro lin a  Department o f C o r re c t ions 

PROGRAM NAME Summary o f A d d it io n a l Increases

AGENCY CODE H04___________

PROGRAM CODE 00 / nn°  / 000

©

PRIORITY #

LINE NO 
(D

ITEMS
(2)

BUDGET REQUEST 84-85 EXPLANATION OF NEED AND PRIORITY ASSIGNMENT

STATE
(3)

FEDERAL
(4)

OTHER
(5)

TOTAL
(6)

010 Personnel Costs
9,429,101 150,000 9,570,101

020 No. of Positions ( 403 ) ( ) ( ) ( 403 )

030 All Other v 9,140,110 9,140,110

040 Total
18,569,211 18,719,211

IMPACT IF NOT FUNDED AND 
OTHER ALTERNATIVES CONSIDERED

T)RM 85-1*6
Paqe No



1984-85 PROGRAM REQUEST SUMMARY

AGENCY NAME S o u th  C a ro l in a  D epartm ent o f  C o r r e c t io n s  AGENCY CODE N04_____________

PRIORITY PROGRAM NAME PROGRAM CODE NO OF STATE FEDERAL OTHER TOTALNO. (8 DIGIT) POSITIONS

1 H ousing , C a re , S e c u r i t y ,  and S u p e rv is io n 05000000 1 ,5 0 0 ,0 0 0 1 ,5 0 0 ,0 0 0
2 H ousing , C a re , S e c u r i t y ,  and S u p e rv is io n 05000000 2 ,0 4 1 ,6 7 7 2 ,0 4 1 ,6 7 7
3 H ousing , C a re , S e c u r i t y ,  and S u p e rv is io n 05000000 176 3 ,0 2 0 ,6 0 5 3 ,0 2 0 ,6 0 5
4 H ousing , C a re , S e c u r i t y ,  and S u p e rv is io n 05000000 3 ,4 4 0 ,8 0 0 150 ,000 3 ,5 9 0 ,8 0 0
5 H ousing , C a re , S e c u r i t y ,  and S u p e rv is io n 05000000 158- 2 ,3 0 2 ,9 1 2 2 ,3 0 2 ,9 1 2
6 H ousing , C a re , S e c u r i t y ,  and S u p e rv is io n 05000000 24 511,294 511,204
7 H ousing , C a re , S e c u r i t y ,  and S u p e rv is io n 05000000 24 616,474 616,474
8 H o using , C a re , S e c u r i t y ,  and S u p e rv is io n 05000000 1 ,2 7 0 ,5 0 0 1 ,2 7 0 ,5 0 0

10 H ousing , C a re , S e c u r i t y ,  and S u p e rv is io n 05000000 775,000 775,000
11 H ousing , C a re , S e c u r i t y ,  and S u p e rv is io n 05000000 1 ,5 6 0 ,0 0 0 1 ,5 6 0 ,0 0 0
12 H ousing , C a re , S e c u r i t y ,  and S u p e rv is io n 05000000 454 ,000 454 ,000
17 I n d iv id u a l  G rowth and M o tiv a t io n 15000000 2 44 ,999 44 ,990
13 P a lm e tto  U n if ie d  S chool D i s t r i c t  No. 1 35000000 2 46 ,337 46 ,337
14 P a lm e tto  U n if ie d  S chool D i s t r i c t  No. 1 35000000 2 64 ,037 64 ,037
15 P a lm e tto  U n if ie d  School D i s t r i c t  No. 1 35000000 3 80 ,044 80,044
16 P a lm e tto  U n if ie d  School D i s t r i c t  No. 1 35000000 7 175,459 175,459
18 P a lm e tto  U n if ie d  S chool D i s t r i c t  No. 1 35000000 5 105,073 105,073

9 Em ployer C o n tr ib u t io n s 95000000 560 ,000 560 ,000

 . 403 18 ,5 6 9 ,2 1 1 150 ,000 1 8 ,7 1 9 ,2 1 1

form 85-P9 PAGE NO. _  19

00
45

41



PRGM : AVY250CR  
AGENCY! J 0 5

EY 8 5  -  8S BUDGET REQUEST 
HEALTH t  ENVIRON CNTL DCPT

PAGE 97

MAINTENANCE REQUEST

PERSONAL SERVICE

NUMBER OF P O S IT IO N S

ALL OTHER

SUB TOTAL M A IN I .  R E G .

A D D IT IO N A L INCREASE REQUEST
P R IO R IT Y  PROGRAM PC

EY 8 5 -  8 5  REQUEST
STATE FEDERAL OTHER TOTAL

5 0 ,2 1 0 ,1 9 2 2 0 , 0 9 1 ,9 5 2 1 3 , 6 5 3 , 8 5 5 7 3 ,9 5 6 ,1 7 9

2 , 0 3 5 . 9 6 9 9 5 .5 5 6 7 5 .8 5 3 ,7 0 5 . 3 5

1 6 ,5 7 1 ,8 5 1 3 1 ,5 8 8 ,9 5 7 1 0 , 7 3 7 ,7 1 8 5 8 ,7 9 8  ,5 1 6

5 6 ,7 8 2 ,2 3 3 5 1 , 5 8 0 , 8 9 9 2 5 , 3 8 1 , 5 6 3 1 3 2 ,7 5 5 ,6 9 5

0 0 1 COMMUNITY HEALTH SERVICES

0 0 2 LABORATORIES

0 0 3 D IS T R IC T  SERVICES ECC

0 0 5 ENVIRONMENTAL SA N ITA T IO N

0 0 5 DISEASE SURVEILLANCE C INVE

0 0 6 VENEREAL D ISEASE CCNTROL

0 0  7 •♦ ♦ N O T  ON E I L E *» *

0 0 8 RADIOLOGICAL HEALTH

0 0 9 management

0 1 0 ♦♦♦N O T ON F I L £ * * »

O i l MEDICAL C D E N IA L  SCHCLARSHI

0 1 2 ORUG CONTROL

0 1 3 GENERAL A D M IN ISTR A TIO N

0 1 5 •  ♦•N O T ON F I L f • • ♦

0 1 5 •»»N D T CN F IL E » » »

0 8 8 ♦ ••N O T  on f il e «»«

SUB T O TA L -A C C lT  ICNAL INCREASE

STATE 
I  T IC K *

5 1 . OC

1 .0 C

1 5 . OC

l a . o c

2 5 .0 0

1S .C C

e .o c

6 5 .5 0

5 .C C

fc.OC

I.O C

2 l t . 5C

TOTAL AGENCY REQUEST EY 8 5 - 8 5  2 2 5 1 .5 6

TOTAL
PO SITIO N S

STATE TOTAL

5 1 .0 0 1 ,2 7 8 ,5 1 1 1 ,2 7 8 ,5 1 1

1 .0 0 5 3 1 ,5 7 0 5 3 1 ,5 7 0

3 5 7 ,9 9 5 3 5 7 ,9 9 5

1 5 .0 0 5 1 0 ,9 7 3 5 1 0 ,9 7 3

1 8 .0 0 6 9 6 ,0 0 7 6 9 6 ,0 0 7

2 5 .0 0 1 ,6 5 2 ,1 8 9 1 ,6 5 2 ,1 8 9

1 9 .0 0 5 9 8 ,8 5 0 5 9 8 ,8 5 0

6 . 0 0 1 5 8 ,9 2 8 1 5 8 ,9 2 8

6 5 .5 0 1 ,5 0 2 ,9 3 8 1 ,5 0 2 ,9 3 8

9 . 0 0 7 5 1 ,3 7 5 7 5 1 ,3 7 5

1 2 5 ,0 0 0 1 2 5 ,0 0 0

6 . 0 0 3 8 5 ,8 7 7 3 8 5 ,8 7 7

3 9 5 ,0 3 0 3 9 5 ,0 3 0

1 9 .0 0 1 , 5 7 1 ,0 6 2

l.G O 2 9  7 ,8 8 3 2 9 7 ,8 ^ 1

1 9 5 ,5 1 5 1 9 5 ,5 1 5

2 ) 5 . 5 0 9 , 2 0 5 ,5 2 9 1 0 ,6  7 7 ,291

3 9 5 0 .8 5 6 5 ,9 3 7 ,6 6 2 1 5 3 ,5 2 1 ,9 8 6

00
45

42

-U

u

J

J

J

J

NO TE: ------  THE MAINTENANCE RCGLESI R
ANO E MP L O »r« C O N T R ln u U C A  
A 001T IC N A LLY  , RATE INCREA

{ELE C TS THE EY 8 J -B 5  APPPDPRIA T E C AMfJUNIS. THE PERSONAL SERVICE AMOUNT J
APCURT RUST » r  ACJJSTEO UPWARD TO REELECT THE EY 8 3 - 8 5  SALARY INCREASES.

SES IN  EPP. CONTR. ARE. NOT REFLECTED BT AGENCY BUT ARE INCLUDED IN S T . TO TALS.
J



DATE: 0 9 / 1 2 / 8 3
T IM E : 1 1 : 1 5 : 3 3
AGENCY J 0 4  HEALTH E
L IN E  ITEM

ENVIRON CNTL OCPT
ESTIM ATED 8 2 - 8 3

BUDGET REQUEST
AGENCY TOTALS

PROGRAM MAINTENANCE SCHEDULE 
APFRCPRATION 8 3 - 6 4  R E Q U E S T E O  8 4 - 8

PAGE 95
PRGM.-AVY280CR

5
NO. STATE TCTAL STATE TOTAL STATE FEDERAL OTHER TOTAL

0 1 0 PER. SERVICE 4 1 ,7 0 9 , 5 7 7 6 9 ,1 5 0 ,4 5 5 4 0 , 2 1 0 ,3 9 2 7 3 ,9 4 6 ,1 7 9 4 0 ,2 1 0 ,3 9 2 2 0 , 0 9 1 , 9 4 2  13 , 6 4 3 ,  8 4 5 7 3 ,9 4 6 , 1 7 9

0 2 0 NO. P O S IT IO N S 2 ,  1 5 9 .4 8 3 , 6 4 3 . 5 9 2 , 0 3 4 . 9 6 3 , 7 0 5 . 3 4 2 , 0 3 4 . 9 6 9 9 5 . 5 4  6 7 4 .  84 3 , 7 0 5 . 3 4

0 3 0 ALL OTHERS 1 5 , 1 3 3 ,  103 5 7 ,1 0 4 ,4 1 7 1 6 ,5 7 1 ,8 4 1 5 8 ,7 9 8 , 5 1 6 1 6 ,5 7 1 ,8 4 1 3 1 , 4 8 8 , 9 5 7  1 0 , 7 3 7 , 7 1 8 5 8 , 7 9 8 , 5 1 6

0 4 0 SUB TOTAL 5 b , 8 4 2 ,6 8 0 1 2 6 ,2 5 4 ,6 7 2 5 6 ,7 8 2 ,2 3 3 1 3 2 ,7 4 4 ,6 9 5 5 6 ,7 8 2 ,2 3 3 5 1 , 5 8 0 , 8 9 9  2 4 , 3 8 1 , 5 6 3 1 3 2 . 7 4 4 , 6 9 5

TOTAL SCHECLLE CF ADDITIONAL INCREASES 
--------------------  R f C lf S IE C  EY 8 4 -8 5  ---------------
STATE EECEPAL CIHER TOTAL

P E R . SERVICE
3 , 9 5 7 , 2 4 2 4 5 5 ,0 6 1

4 , 4 1 2 ,3 0 3

NO . PO SIT IONS
2 1 6 .5 0 1 9 .0 0

2 3 5 .5 0

ALL OTHER
5 , 2 4 6 , 1 8 7 1 ,0 1 6 ,8 0 1

6 , 2 6 4 ,9 8 8

SU’3 TOTAL
9 ,2 C 5 ,4 2 9 1 ,4 7 1 ,8 6 2

1 0 ,6 7 7 ,2 9 1

3 3 3 3 X 3 3 X 3 3 X 3 3 3 3 3 3 3 3 X 3 X 3 3 3 X X X X Z K X S Z X X X X X Z X X  X X 3  3 3 3 3 3  3 3 X 3 3 2 3 3 3 3 3 X 3 3 3 3 3 3

TOTAL AMOUNT REQUESTED 51 , 56C ,6 9 9 1 4 3 ,4 2 1 ,9 8 6
6 5 ,9 6  7 ,6 6 2 2 5 ,8 5 3 ,4 2 5

TOTAL P O S IT IO N S  REQUESTED 9 9 5 .5 4 3 ,9 4 0 . 8 4
2 , 2 5 1 . 4 6 6 9 3 .8 4

s x x x a s s s x x s  z  =  x  x x z  3 x  z  z

00
45

43



SCHEDULE OF ADDITIONAL 
1984-85 INCREASES

AGENCY NAME

PROGRAM NAME

DHEC AGENCY CODE J 04

AGENCY SUMMARY PROGRAM CODE 00 7 00 / 00 /  00

PRIORITY # AGENCY SUMMAR G
04

S4
4

1INE NO 
0 )

ITEMS
(2)

BUDGET REQUEST 84-85 EXPLANATION OF NEED AND PRIORITY ASSIGNMENT

STATE
(3)

FEDERAL
(4)

OTHER
(5)

TOTAL
(6)

010 Personnel Costs 3,957,242 0 455,061

NOT APPLICABLE

4,412,303

020 No of Posilions (216.50 ) ( 0 ) ( 19 , (235 .50)

030 All Other 5,248,187 0 1,016,801 6,264,988

040 Total 9,205,429 0 1,471,862 10,677,291

IMPACT IF NOT FUNDED AND 
OTHER ALTERNATIVES CONSIDERED

NOT APPLICABLE

KIRM JFTT??

Paqe No 23



1984-85 PROGRAM REQUEST SUMMARY

AGENCY NAME __DHEC AGENCY CODE__Jfi4.

PRIORITY PROGRAM NAME PROGRAM CODE NO OF STATE FEDERAL OTHER TOTALNO (8 DIGIT) POSITIONS

01 Community H e a lth  S e rv ic e s 05 25 05 00 51.00 1 ,2 7 8 ,5 1 1 1 ,2 7 8 ,5 1 1
02 L a b o ra to r ie s 05 35 00 00 1 .00 431 ,470 431 ,470
03 D i s t r i c t  Serv ices/E Q C 78 87 00 00 0 347,994 347,994
04 E nv ironm enta l S a n i t a t i o n 05 40 00 00 15.00 510 ,973 510,973
05 Fam ily P lan n in g 05 10 05 00 18.00 696 ,007 696,007
06 M ate rn a l and C h ild  H e a lth 05 10 10 00 25 .00 1 ,6 4 2 ,1 8 9 1 ,6 4 2 ,1 8 9
07 VI) C o n tro l 05 05 10 01 19 .00 598 ,840 598,840

08 R a d io lo g ic a l H ea lth 05 55 00 00 6 .0 0 148,928 148,928
09 Home H ea lth  S e rv ic e s  -  G enera l 05 20 01 00 65 .50 1 ,4 0 2 ,9 3 8 1 ,4 0 2 ,9 3 8
10 C rip p le d  C h ild re n  -  G enera l 05 10 20 01 9 .0 0 751,374 751,374
1 1 M edical and D en ta l S c h o la r s h ip s 05 45 05 00 0 124 ,000 124 ,000
12 Drug C o n tro l 05 30 00 00 6 .00 384,877 384,877
1 3 G enera l A d m in is tra tio n 01 05 00 00 0 395 ,030 395,030

88 Rent In c re a se 88 88 88 88 0 194 ,415 194,415
Ki-qucst fo r Savannah R iver P la n t M o n ito rin g 19.00 1 ,471 ,862 1 ,4 7 1 ,8 6 2
S p e c ia l Funds S. C. Rural W ater and Sewer G ran ts 78 83 05 00 1 .0 0 297 ,883 297,883

TOTALS: 235 .50 9 .2 0 5 .4 2 9 1 .471 .862 10 .677 .291

in
oo

JOItM 85-1*9 PAGE NO. ,24



PROM: AVY 2<<0LR
AGENCY: NOB

FY 86 -  86 BUDGET REQUEST 
PAROLE ANO COMMUNITY CORRECTIONS BOARD

PAGE 115

------  FY 8 6  -  8 5
FEDERALMAINTENANCE REQUEST STATE OTHER TOTAL

PERSONAL SERVICE 6 , 9 6 0 , 7 5 8 6 ,0 0 0 6 , 9 7 5 , 7 5 8

NUMBER OF PO S IT IO N S 6 0 1 .0 0 6 0 1 .0 0

ALL OTHER 9 6 6 ,0 3 8 1 6 6 ,0 0 0 1 ,1 0 8  ,0 3 8

SUB TOTAL M A IN T . REG. 7 , 9 3 3 , 7 9 6 1 5 0 ,0 0 0 8 ,0 8 3 , 7 9 6

ADDITIONAL INCREASE REQUEST
P R IO R IT Y  PROGRAM

STATE
P C S IT IC N S

TOTAL
PCSITIO NS

STATE TOTAL

001 COMMUNITY CORRECTICNS 1 3 1 , 5C5 I 3 1 ,5 0 5

0 0 2  ♦ •♦N O T ON F I L E * * * 1 9 5 ,0 0 0 1 9 5 ,0 0 0

0 0 3  COMMUNITY CURRECTICNS 5J.C C 5 5 .0 0 9 6 5 ,1 6 0 9 6 5 ,1 6 0

0 0 '. COMMUNITY C0RRECT1CNS 1 5 .0 0 2 5 7 ,5 0 6

0 0 6  ADM IN  ISTR A TIC N z .c c 7 .0 0 1 2 2 ,6 6 6 1 2 2 ,6 6 6

0 0 6  COMMUNITY CORRECTICNS 1 6 7 ,2 0 0 1 6 7 ,2 0 0

OOZ CUMMUNITY CORRECTICNS 6 1 ,8  89 6 1 ,8 8 9

OOH CCMMUNITY CURRECT ICNS 2 3 ,2 0 0 2 8 ,2 0 0

08 8  ♦ • •N O T  ON F I L E * * * 3 ,6 6 2 8 ,6 6 2

SUH T U TA L-A D O IT IC N A L INCRCASE 4 2 . OC 7 7 .0 0 I ,6 2 0 , 0 6 2 1 ,8 7 7 , 5 6 8

TOTAL AGENCY REQUEST FY 8 8 - 8 6 6 6 3 . OC 6 7 8 .0 0 9 , 5 5 3 , 8 5 8 9 , 9 6 1 , 3 6 6

00
45

46

NOTE: ------  THT MAINTENANCE REQLEST REFLECIS IKE FY 8 3 - 3 8  APPROPRIATED AMOUNTS. THE PERSONAL SERVICE AMOUNT
ANO EMPLOYER CG NTRIO bTlC N A6CUM  MUST BE ADJUSTED UPWARD TU REFLECT THE FY 8 3 -8 * .  SALARY INCREASES.
A O O IT IC N A L L Y , KATE INCREASES IN EMP. CONTR. ARE NUT REFLECTED 3Y AGENCY OUT ARE INCLUDED IN  ST . TOTALS.



DA I L :: 0 9 / 1 2 / 8 3 UUOGET REQUEST PAGE n o
TIME : 1 1 : 1 5 : 3 8 AGENCY TOTALS PRCM: AVY280CR
AGENCY NOB PAROLE ANO COMMUNITY CORRECTIC PROGRAM MAINTENANCE SCHEOULE
LIN E ITEM ES TIM A TED 8 2 - 8 3 APPRCPRATION 8 3 - 8 4 R E O U E S T E O 8 4 - 8 5
NO. STATE IC TAL STATE TOTAL STATE FEDERAL OTHER TOTAL

010 P F R . SERVIC E 6 , 2 1 5 , 8 6 2 6 ,2 2 1  ,F 6 2 6 , 9 6 9 , 7 5 8 6 , 9 7 5 , 7 5 8 6 , 9 6 9 , 7 5 8 6 , 0 0 0 6 , 9 7 5 , 7 5 8

0 2 0 NO. P O S IT IO N S 3 7 2 .0 0 2 7 2 . CO 4 0 1 .0 0 4 0 1 .0 0 4 0 1 .0 0 4 0 1 .0 0

0 3 0 ALL OTHERS 7 5 8 , E15 I ,0 7 3 ,2 8 3 9 6 4 ,0 3 8 1 , 1 0 8 , 0 3 8 9 6 4 ,0 3 8 1 4 4 ,0 0 0 1 , 1 0 8 , 0 3 8

0 4 0 SU3 TOTAL 6 , 9 7 4 , 6 7 7 7 , 2 9 5 ,1 4 5 7 , 9 3 3 ,7 9 6 8 , 0 8 3 , 7 9 6 7 ,9 3 3 , 7 9 6 1 5 0 ,0 0 0 8 , 0 8 3 , 7 9 6

TCTAL SCHECL1E CT AC DITIO N AL INCREASES
--------------------  PECLESTEC FT 8 4 - 8 5  ---------------
STATE FEDEPAL CTHER TOTAL

00
45

47

10 P E R . SERVICE
1 , 2 2 8 ,4 3 1 2 5 7 ,5 0 6

I , 5 8 5 , 9 3 7

2 0 NO. P O S IT IO N S
6 2 .0 0 1 5 .0 0

7 7 .0 0

30 ALL OTHER
25  1 ,6 3 1

2 9 1 ,6 3 1

40 SU8 TOTAL
1 .6 2 C .O 6 2 2 5 7 ,5 0 6

1 ,8 7  7 ,5 6 8

TOTAL AMCLNT REQUESTED
9 , 5 2 2 , 8 5 8 4 C 7 .5 0 6

9 , 9 6 1 , 3 6 4

TOTAL P O S IT IO N S  REOUESTEC 4 7 8 .0 0
4 6 3 .0 0  1 5 .0 0

J

J

4

J

J

J

J

J

J

J

J

J



SCHEDULE OF ADDITIONAL agency name parole and community corrections agency code nos______
IW4-O INCREASES

PROGRAM N A M E _____________________________________________ PROGRAM CODE _00_ f OOQJ 000

SUMMARY OF ADDITIONAL INCREASES
PRIORITY #

flD

LINE NO 
(1)

ITEMS
(2)

BUDGET REQUEST 84-85 EXPLANATION OF NEED AND PRIORITY ASSIGNMENT q
STATE

(3)
FEDERAL

(4)
OTHER

(5)
TOTAL

(6)

010 Personnel Costs 1,328,431 - 257,506 1,585,937

020 No. of Positions ( 62 ) ( ) ( 15 ) ( 77 )

030 All Other 291,631 - - 291,631

040 Total 1,620,062 - 257,506 1,877,568

IMPACT IF NOT FUNDED AND
OTHER ALTERNATIVES CONSIDERED

i i i im  H r. IT  --------- —
11



1986-85 PROGRAM REQUEST SUMMARY

AGENCY NAME PAROLE AND COMMUNITY CORRECTIONS AGENCY CODE NQ8

PRIORITY
NO

PROGRAM NAME PROGRAM CODE 
(8 DIGIT)

NO OF 
POSITIONS

STATE FEDERAL OTHER TOTAL

2 Agency-Wide 88 888 888 195,000 195,000

9 Agency-Wide 88 888 888 - 8,662 - - 8,642

5 A d m in is tra tio n 01 000 000 7 (PPT) 122,666 - - 122,466

, 1 Community C o rre c tio n s 05 000 000 - 131,505 - - 131,505

3 Community C o rre c tio n s 05 000 000 55 965,160 - - 945,160

4 Community C o rre c tio n s 05 000 000 15 - - 257,506 257,506

6 Community C o rre c tio n s 05 000 000 - 147,200 - - 147,200

7 Community C o rre c tio n s 05 000 000 - 41,889 - - 41,889

8 Community C o rre c tio n s 05 000 000 28,200 28,200

77 1,620,062 257,506 1,877,568

00
45

49

form 85-P9 PAGE NO.



PRGM: AVY290CH  
AGENCY: J20

FY 84 -  85  BUDGET REQUEST 
ALCOHOL C DRUG ABUSE CORN

PAGE 101

FY 8 4  -  8 5
FEOERALMAINTENANCE REQUEST STATE OTHER TOTAL

PERSONAL SERVICE I . 7 2 1 .8 1 5 2 6 , 360 1 , 7 4 8 , 1 7 5

NUMBER OF P O SIT IO N S 7 0 . 85 .6 6 7 1 . 51

ALL OTHER 2 . 2 6 3 . 3 1 2 2 , 2 1 1 , 6 1 4 1 4 ,1 0 0 4 ,4 8 9 ,0 2 6

SU3 TOTAL maint. req. 3 ,9 8 5 , 1 2 7 2 , 2 3 7 , 9 7 4 1 4 ,1 0 0 6 , 2 3 7 ,2 0 1

ADDITIONAL INCREASE REQUESI 
P R IO R IT Y  PROGRAM

STATE 
P O S IT IC A S

TOTAL STATE
PO S IT IO N S

TOTAL

0D1 COMMUNITY SUPPORT SERVICE S 4 0 0 ,0 0 0 4 0 0 ,0 0 0

002 COMMUNITY SUPPORT SERVICE S 3 0 ,0 0 0 3 0 ,0 0 0

003 COMMUNITY SUPPORT SERVICES

00 3 INTERVENTIO N 3 0 0 ,0 0 0 3 0 0 ,0 0 0

004 COMMUNITY SUPPORT SERVICES

0 0 4 INTERVENTION 2 0 0 ,0 0 0 2 0 0 ,0 0 0

0 0 5 COMMUNITY SUPPORT SERVICE S

0 0 5 PREVENTION 1 5 0 ,0 0 0 1 5 0 ,0 0 0

0 0 6 COMMUNITY SUPPORT SERVICES 2 8 0 ,0 0 0 2 8 0 ,0 0 0

00 T COMMUNITY SUPPORT SERVICES

0 0 7 PREVENTION 1 2 0 ,0 0 0 1 2 0 ,0 0 3

008 COMMUNITY SUPPORT SERVICE S 2 0 0 ,0 0 0 2 0 0 ,0 0 0

009 COMMUNITY SUPPORT SERVICES 2 0 0 ,0 0 0 2 0 0 ,0 0 0

SUB TOTAL -A D D IT IO N A L  INCREASE I , 8 8 0 ,0 0 0 1 , 8 8 0 ,0 0 0

TOTAL AGENCY REQUEST PY 8 4 -6 5 T C .85 7 1 .5 1  5 , 8 6 5 , 1 2 7 8 , 1 1 7 ,2 0 1

00
45

50

NOTE: ------  THE MAINTENANCE REQUEST R F FLE C IS  THE FY 8 3 - 8 4  APPROPRIATED AMOUNTS. THE PERSONAL SERVICE AMOUNT
ANO EMPLOYER C O N T R IP L IIC N  A K U M  MUST be AOJUSTED UPWARD to REFLECT THE FY 8 3 - 8 4  SALARY INCREASES.
A O C IT IC N A L L Y , RATE INCREASES IN  EM P. CONTR. ARE NOT REFLECTS!) 0Y AGENCY BUT ARE INCLUDED IN  S T . TO TALS.



DAI £:: O V /1 2 /8 3 OUOGCT REQUEST PAGE 98
TIMF : 11 : 1 5 : 3 8 AGENCY TOTALS PRGM:AVY20OCR
AGENCY J 2 0  ALCOHOL E DRUG ABUSE CLMM PROGRAM MAINTENANCE SCHEDULE
L IN E ITE M ESTIM ATED 8 2 - 8 3 APFRCPRAIION 8 3 - 8 4 R E 0 U E S T E 0 8 4 - 8 5
NO. S T A It I t  TAL STATE TOTAL STATE FEDERAL OTHER TOTAL

0 1 0 PER . SERVIC E 1 .6 8 0 ,3 0 3 1 . 7  1 1 ,6 1 1 1 ,7 2 1 ,8 1 5 1 , 7 4 8 , 1 7 5 1 .7 2 1 .3 1 5 2 6 ,  36 0 1 , 7 4 8 , 1 7 5

0 2 0 NO. P O S IT IO N S 6 5 .8 5 7C .51 7 0 .8 5 7 1 .5 1 7 0 .8 5 . 6 6 7 1 .5 1

0 3 0 ALL OTHERS 2 ,  1 9 2 ,1 8 4 5 , 0 4 2 , 1 2 7 2 , 2 6 3 , 3 1 2 4 , 4 8 9 , 0 2 6 2 ,2 6 3 , 3 1 2  2 ,> 2 1 1 .6 1 4 1 4 ,1 0 0 4 , 4 3 9 , 0 2 6

0 4 0  SUQ TOTAL 
a a a s a a z a a s s s a z s s a a s a a a

3 , 8 7 2 , 4 8 7  6 , 7 5 3 , 7 3 8
ix a a a s a a a s a s a a s a z a a s a x  ss a a a a s s

3 ,9 3 5 , 1 2 7 6 ,2 3 7 . 2 0 1  3 , 9 8 5 ,1 2 7  2 , 2 3 7 , 9 7 4
a a s a a s s  z s s s s a a s x s s a  s s s s z  a a z  a a s z  as a a s z a z  aas

1 4 ,1 0 0
s s z a x s s s

6 ,2  3 7 ,2 0 1
a s x s s s s z s a z s a s a a

TOTAL S C H E C U lt CE ADDITIONAL INCREASES
--------------------  P C iL fS T E C  F f 8 4 - 0 5  ---------------
STATE FEDERAL ETHER TOTAL

10 PER. SERVIC E

2 0  NO. P O SIT  IONS

00
45

51

30 ALL OTHER
i , e s c , 0 0 0

l  , 8 3 0 , 0 0 0

4 0  SUB TOTAL
i , e e c . o c o

I , 8 3 0 , 0 0 0 -

TOTAL AMOUNT REQUESTED
5 , 8 6 5 , 1 2 7

2 , 2 3 7 , 5 7 4
1 4 ,1 0 0

8 , 1 1 7 , 2 0 1 Hl

TOTAL P O S IT IO N S  REQUESTED
7C . 85

.6 6 7 1 .5 1
J

J

J

J

J

J

J

J

J

J



SCHEDULE OF ADDITIONAL 
1984-85 INCREASES

AGENCY NAME S.C. Commission On Alcohol & Qrun Abuse 

PROGRAM NAME Suirinary o f Add itiona l Increases

AGENCY CODE J2°____________

PROGRAM CODE 000 L ° 0°  '

00
45

52

PRIORITY H

LINE NO
(U

ITEMS
(2)

BUDGET REQUEST 84-85 EXPLANATION OF NEED AND PRIORITY ASSIGNMENT

STATE
(3)

FEDERAL
U)

OTHER
(5)

TOTAL
(6)

010 Personnel Cosls

020 No. of Positions ( ) ( ) ( ) ( )

030 All Other
1,880,000 1,880,000

040 Total 1,880,000 1,880,000

IMPACT IF NOT FUNDED AND
OTHER ALTERNATIVES CONSIDERED

T..... ----------------------------------------------------

P.inn Mn 1 '•



PRGM:AVY290CR  
AGENCY: E24

FY 34 -  85 BUDGET REQUEST 
ADJUTANT GENERAL

PAGE 4 6

MAINTENANCE REQUEST

PERSONAL SERVICE

NUMBER UF P O S IT IO N S

ALL OTHER

SUB TOTAL M A IN T . REG.

AD DITIO N AL INCREASE REQUEST 
P R IO R IT Y  PROGRAM

001 A D M IN IS T R A TIC N

002 M IL IT A R Y  PERSONNEL

003 A D M IN IS T R A TIC N

004 EMERGENCY PREPAKECNESS

005 B U ILD IN G S C GROUNDS

006 MCENTIRE ANG BASE

007 AOMIN 1STRATICN

009 MCENTIRE ANG BASE

009 EMERGENCY PREPAREDNESS

010 B U ILD IN G S C GROUNDS

O il  NATIONAL GUAPC CEM E R

012 EMERGENCY PREPAREDNESS

013 EMERGENCY PREPAPEON ESS

014 EMERGENCY PREPAREDNESS

015 NATIONAL GUARD CENTER

016 A D M IN ISTR A TIO N

O i l  B U ILD IN G S C GROUNDS

019 A C M p ll SIRA T ICN

019 MCENTIRE ANG CASE

020 B U ILD IN G S t  GROUNDS

PCS

STATE
-  FY 8 4 -  8 5

FEDERAL
Request ------

OTHER TOTAL

1 .4 1 3 . 2 6 3 1 ,3 0 1 .0 6 1 6 7 ,2 8 0 2 ,7 8 1  ,6 0 9

5 3 .5 0 6 8 .5 0 5 . 0 0 1 2 7 .0 0

1 . 3 4 2 .6 4 4 1 ,4 6 1 ,0 2 2 8 7 ,1 6 7 2 , 8 9 1 , 0 3 3

2 . 7 5 6 , 1 1 2 2 ,7 6 2 , 0 8 3 1 5 4 ,4 4  7 5 ,6 7 2 , 6 4 2

state
I I  ICNS

TOTAL
PO SITIO N S

STATE TOTAL

1 0 0 ,0 0 0 1 0 0 ,0 0 0

l.O C 1 .0 0 4 9 , 1 78 4 9 ,1 7 6

1 0 ,0 0 0 1 0 ,0 0 0

2 7 ,9  75 5 5 ,9 5 0

3 5 ,0 0 0 3 5 ,0 0 0

1 3 ,3 9 0 5 3 ,5 6 0

1 1 ,0 0 0 1 1 ,0 0 0

.2 5 1 .0 0 4 ,1 5 7 1 6 ,7 8 8

2 0 ,0 0 0 4 0 ,0 0 0

2 5 ,0 0 0 2 5 ,0 0 0

4 9 ,0 0 0 1 9 5 ,0 0 0

3 .0 0 5 1 ,0 6 6

1 5 ,0 0 0 1 5 ,0 0 0

1 0 ,7 0 0 1 0 ,7 0 0

.2 5 I . 00 7 ,5 6 7 2 2 ,7 6  3

4 ,5 0 0 4 ,5 0 0

2 .0 C 2 .0 0 2 4 ,0 3 5 2 4 ,0 3 5

1 0 0 ,0 0 0 1 0 0 ,0 0 0

1 ,5 0 0 6 ,0 0 0

3 0 ,0 0 0 3 0 ,0 0 0

00
45

53

■J

J

J

J

J

J

J

J

J

J

J

J

J

•J



P«G M :A VY293C R
AGENCY: E 2 4

FY 84  -  85 BJOGEl REQUEST
ADJUTANT GENERAL

PAGE

8 4 -  8 5
FEDERALMAINTENANCE REQUEST STATE other T01

A D D IT IO N A L increase request
P R IO R IT Y  PROGRAM

S IA IE  
P C S 1 T IC N i

TOTAL
PCS1 H O N S

STATE total

02 1 MCENTIRE ANG EASE 1 ,3 9 5 5 ,5 8 2

0 2 2 M IL IT A R Y  PERSONNEL l.O C 1 .0 0 1 2 ,3 4 8 1 2 ,3 4 8

02  3 OPERATIONS C TR A IN IN G I.O C 1 .0 0 1 8 ,7 9 5 1 8 ,7 9 5

0 2 4 OPERATIONS C TR A IN IN G 1 .0 0 1 .0 0 2 0 ,1 5 3 2 0 ,1 5 3

0 2 5

0 2 6

OPERATIONS C TR A IN IN G

STATE EMPLOYER CONTRIBUTION

1 .0 0 I .  0 0 1 0 ,3 7 9
531, S«7

1 0 ,3 7 9
52. 517
15» 007"^

0 8 8 • • • N O T  ON F I L E * * * 1 8 ,8 8 8 2 3 ,7 5 4

00
45

54

SJR TOT A L -A D O IT  IONAL INCREASE 7 .5 C  1 2 .0 0  £>7-7 577 ------------- —r5T7T57,~ c ? 9 <7 / 6 ’ 7 3

TOTAL AGENCY REQUEST FY 8 4 -8 5  6 1 . CC 1 3 9 .0 0  -9l M t T t « " ----------------ET 3 3 5 , 19 9 "
.................... ..  .........................

NO TE: ------  THE MAINTENANCE HEJLLST REFLECTS THE FY 8 3 -9 4  APPRQPRIATEC AmlUNTS. THE PERSONAL SERVICE AMOUNT
ANO EMPLOYER C O NTRIBU TIO N APCUNT MUST BE ADJUSTED UPWARD TO REFLECT THE FY 8 3 - 8 4  SALARY INCREASES. 
A O O IT IC N A L L Y , RATC INCREASES IN  E *P . CONTR. ARE NOT REFLECTED BY AGENCY OUT ATE INCLUDED IN  ST . TO TALS.



DATE: 0 9 / 1 2 / 8 3
T IN E :  1 1 : 1 5 : 3 3
AGENCY E24 AOJUTANT
L IN E  ITEM

GENERAL
ESTIM A TED 6 2 — 8 3

BUDGET REQUEST
AGENCY TOTALS

PROGRAM MAINTENANCE SCHEDULE
APPROPRATION 8 3 - 8 4  R E Q U E S T E D 8 4 - 8 5

PAGE 46
PRGM :AVY280CR

NU. STATE TCTAL STATE TOTAL STATE FEDERAL OTHER TOTAL

0 1 0 PER. SERVICE 1 , 3 6 0 , 5 3 2 2 , 5 3 1 , 4 3 0 1 , 4 1 3 , 2 6 8 2 , 7 3 1 , 6 0 9 1 ,4 1 3 , 2 6 8  1 ,3 0 1 ,0 6 1 6 7 ,2 8 0 2 , 7 8 1 , 6 0 9

0 2 0 NO. P O S IT IO N S 5 5 .2 5 12C .C 0 5 3 . 5 0 1 2 7 .0 0 5 3 . 5 0  6 8 . 5 0 5 . 0 0 1 2 7 .0 0

0 3 0 ALL OTHERS 1 , 2 3 7 , 2 3 5 2 , 8 4 5 , 4 2 4 1 ,3 4 2 , 8 4 4 2 , 8 9 1 , 0 3 3 1 ,3 4 2 ,  8 4 4  1 ,4 6 1 ,  0 2 2 8 7 ,1 6 7 2 , 8 9 1 , 0 3 3

0 4 0 SU9 TOTAL 2 , 64 7 ,  767 5 ,3 7 6 , 6 5 4 2 , 7 5 6 , 1 1 2 5 , 6 7 2 , 6 4 2 2 , 7 5 6 , 1 1 2  2 , 7 6 2 , 0 8 3 1 5 4 ,4 4 7 5 , 6 7 2 . 6 4 2

TOTAL SCHEDULE CF AD DITIO N AL INCREASES

STATE FEDERAL CTHER TOTAL

to P E R . SERVICE
IC 5 . 5 6 2

8 3 ,0 4 5 1 8 8 ,6 0 7

20 N O . PO S IT IO N S
7 . 50

4 .5 0 1 2 .0 0

£ I O ,  4 - (e V ’
30 ALL OTHER 2 4 2 ,2 5 5 7 7 3T-949 -

1 ,2 1 6
99A,

40 SU9 TOTAL 3 2 5 , 34C -9 6 6 T 5 5 6 -
6 3 4 ,0 8 0 - 1 ,2 1 6

TOTAL AMOUNT REQUESTED 3 , 0 8 7 , 4 2 3 *  • * “  Uo, Ce I I ,  1 1 o
3 , v . 1 E.T' 1 5 5 ,6 6 3  '

TOTAL P O S IT IO N S  REQUESTED J3.CO 1 3 9 .0 0
E l.C O  5 .0 0

O
O

45
SS

J

J

J

J

u

J

J

J

J



SCHEDULE OF ADDITIONAL AGENCY NAME GENERAI/S_OF£ICE AGENCY CODE L24

1984-85 INCREASES
PROGRAM NAME PROGRAM CODE 00 / 00 / 00

00
45

56

PRIORITY #

LINE NO
d )

ITEMS
(2)

BUDGET REQUEST 84-85 EXPLANATION OF NEED AND PRIORITY ASSIGNMENT

—  ■ ---- — ..... ■ ............  —— -----------  —

STATE
(3)

FEDERAL
(4)

OTHER
(5)

TOTAL
(6)

010 Personnel Costs 105,562 83,045 188,607

020 No. of Positions ( 7.50 ) ( 4 .5 0 , ( ) ( 12.00 ,

030 All Other 566,955 242,295 1,216 810,466

040 Total 672,517 325,340 1,216 999,073

IMPACT IF NOT FUNDED AND
OTHER ALTERNATIVES CONSIDERED

P i n o  M n 8



1984-85 PROGRAM REQUEST SUMMARY

AGENCY NAME ADJUTANT GENERA L 'S  O FF IC E AGENCY CODE_ E24

PRIORITY PROGRAM NAME PROGRAM CODE NO OF STATE FEDERAL OTHER TOTAL
NO (8 DIGIT) POSITIONS

1 A dm in is tra tion 01000000 100,000 100,000
3 A dm in is tra tion 01000000 10,000 10,000
7 A dm in is tra tion 01000000 11,000 11,000

16 A dm in is tra tion 01000000 4,500 4,500
18 A dm in is tra tion 01000000 100,000 100,000
88 A dm in is tra tion 88888800 18,888 3,650 1,216 23,754
2 M il i ta r y  Personnel 05000000 1.00 49,178 49,178

22 M il i ta ry  Personnel 05000000 1.00 12,343 12,348
23 Operations and Tra in ing 10000000 1.00 18,795 18,795
24 Operatinqs and Tra in ing 10000000 1.00 20,153 20,153
25 Operations and Tra in ing 10000000 1.00 10,379 10,379
5 Bu ild ings and Grounds 15000000 35,000 35,000

10 Bu ild ings and Grounds 15000000 25,000 25,000
17 Build ings and Grounds 15000000 2.00 24,035 24,035
20 Build ings and Grounds 15000000 30,000 30,000
11 Army Contract Support 25000000 49,000 146,000 195,000
15 Army Contract Support 25000000 1.00 7,567 15,201 22,768
6 MeEntire ANG Base 40000000 13,390 40,170 53,560
8 McEntire ANG Base 40000000 1.00 4,197 12,591 16,788

19 McEntire ANG Base 40000000 1,500 4,500 6,000
21 McEntire ANG Base 40000000 1,395 4,18.’ 5,582
4 Emergency Preparedness 45000000 27,975 27,975 55,950
9 Emergency PreDaredness 45000000 20,000 20,000 40,000

12 Emergency Preparedness 45000000 3.00 51,066 51,066
13 Emergency Preparedness 45000000 15,000 15,000
14 Emergency Preparedness 45000000 10,700 10,700
26 Employee Benefits 95050000 52,517 52,517

672,517 325,340 1,216 999,073

00
45

57

FOHM 85-P 9 PAGE NO ,2 - 2



RRGM: AVY290CR  
agency: L2O

EY 84  -  85 BUDGET REQUEST 
CHILDRENS BUREAU

PACE 106

MAINTENANCE REQUEST

PERSONAL SERVICE

STATE

6 0 1 ,5 8 4

FY 8 4 -  8 5
FEDERAL

4 5 ,9 1 9

NUMBER OF P O S IT IO N S  2 9 .9 6

ALL OTHER 2 8 2 ,2 6 1

SUB TOTAL M A IN T . REG. 8 8 3 ,7 4 5 4 5 ,9 1 9

ADOITIONAL INCREASE REQUEST S IA IE TOTAL STATE TOTAL
P R IO R IT Y  PROGRAM P C S I1 1CRS P C S IT IU N S

CO I ♦♦ •N O T  ON F I L E * * * 2 4 , 7  72 2 4 ,7 7 2

0 0 2 ADOPT ION 1 5 . 4C 1 5 .4 0 1 6 ,1 5 7 1 6 ,1 5 7

0 0  3 SPECIAL services 5 .0 C 5 .0 0 8 ,1 6 9 » ,  169

0 0 4 STATE EMPLOYER C O M R IB U T IC N 4 , 2 0 6 4 ,2 0 6

005 FOSTER CARE l.C C 1 .0 0 1 ,7  12 1 ,7 1 2

0 0 6 FOSTER CARE 7 ,9 0 2 7 ,9 0 2

0 0  7 A D M 1N IS TR A IIC N 1 2 ,5 0 0 1 2 ,5 0 0

00 9 ADCPTION 2 5 ,0 0 0 2 5 ,0 0 0

SUB TOTAL -A D O IT IO N A L  INCREASE 2 1 . 4C 2 1 .4 0 1 0 2 ,4  18 1 0 2 ,4 1 8

TOTAL AGENCY REQUEST FY 0 4 - 8 5 5 1 .3 6 5 3 .9 5 9 8 6 ,1 6 3 1 .0 3 2 ,0 8 2
x x x s x x x x x x X X X X X X X X X X X X S = x n x x x x x x x x x s  x x e s  x x s = s X X X  X X X X  X X X

REQUEST --------------------------------------------
OTHER TOTAL

6 4 7 ,4 0 3

3 2 .5 5

2 8 2 ,2 6 1

9 2 9  ,6 6 4 00
45

58

N O TE : ------ THE MAINTENANCE RECLEST REFLECTS THE FY 8 3 - 8 4  APPROPRIATEC AMOUNTS. THE PERSONAL SERVICE AMOUNT
ANO EMPLOYER C C N T P I8 L T IC N  AMCVM MUST BE AOJUSTEO UPWARD TO REFLECT THE FY 8 3- 8 4  SALARY INCREASES.
A O O IT IC N A L L Y , RATE INCREASES IN  EMP. CONTR. ARE NOT REFLECTED BY AGENCY BUT ARE INCLUOED IN  S I .  TOTALS.

J

J

J

J

J

J

J

J

J

J

J

J

J

J

J

J

J

J

J



DATE: 0 9 / 1 2 / 8 3  BUDGET REQUEST PAGE 102  
TIM ES 1 1 : 1 5 : 3 8  AGENCY TOTALS PRGM:AVY280CR  
AGENCY L 2 0  CHILDRENS 3UREAU PROGRAM MAINTENANCE SCHEDULE
L IN E
NO.

1 TEM E S 1 IM A IE 0
STATE

8 2 - 8 3  
TCTAL

APFROPRATION
STATE

8 3 - 8 4  
TOTAL

R
STATE

E Q U E S T E O  8 4 - 8 5  
FEOERAL OTHER TOTAL

0 1 0 PER. SERVICE 5 7 5 ,2 7 3 6 1 6 ,3 5 1 6 0 1 .4 8 4 6 4 7 ,4 0 3 6 0 1 ,4 8 4 4 5 , 9 1 9 6 4 7 ,4 0 3

0 2 0 NO. P O S IT IO N S 2 5 .9 6 3 2 .5 5 2 9 .9 6 3 2 .5 5 2 9 . 9 6 2 . 5 9 3 2 .5 5

0 3 0 ALL 01 HERS 2 0 1 ,1 3 5 2C1 ,1 3 5 2 8 2 ,2 6 1 2 8 2 ,2 6 1 2 8 2 ,2 6 1 2 8 2 ,2 6 1

0 4 0 SUB TOTAL 7 7 6 , 4C« 8 1 7 ,5 2 6 8 8 3 ,7 4 5 9 2 9 ,6 6 4 8 8 3 ,7 4 5 4 5 , 9 1 9 9 2 9 ,6 6 4

TCTAL schedule c r  accitiqnal increases

STATE FEDERAL CTHER TOTAL

00
45

59

J

J

J

10 PER . SERVICE
2 2 ,2 4 4

3 2 ,2 4 4

<• 2 0 NO . PO SIT IONS
2 1 . 40

2 1 .4 0

- 30 ALL OTHER
7 C .1 74

7 0 ,1 7 4

V. 4 0 SUB TOTAL 1 0 2 ,4 1 8
1 C 2 .4 1 8

a K S « 8 S 3 S 2 X X S 2  3 2 3 S X S 3 X = X X S 3  S S X S  3 2  X X X  2 3  X  2  X X 2  2 3  3  3  S  3 3  = X 3  3  3  3  3  3  2 3  3  8  3  2  3  2  2  2  3  3  X X 2  X  X X X 3  X 2 X 3  3 2  3 5 X 3 X 3  X X X 3 X X X X X X X X X X S X  X  3 X X 3 3 X X J S 3 3 X 3 X X X X X X 2 X X X 3  3 X  2

TOTAL AMOUNT REQUESTED
5 6 6 ,1 6 3

4 5 ,5 1 5 1 , 0 3 2 ,0 8 2

TOT Al P O S IT IO N S  REQUESTED
5 1 .3 6

2 .5 5 5 3 .9 5

J

J

J

J

J

J

J

J

J

J

J

J

J

J

J

J

J



SCHEDULE OF ADDITIONAL 
1984-85 INCREASES

AGENCY NAME Children' s Bureau AGENCY CODE L 20

PROGRAM NAME _______________________________________ PROGRAM CODE / / o
SUMMARY

PRIORITY # ____________

J0
04

56

LINE NO 
(1)

ITEMS
(2)

BUDGET REQUEST 84-85 EXPLANATION OF NEED AND PRIORITY ASSIGNMENT

STATE
(3)

FEDERAL
H)

OTHER
(5)

TOTAL
(6)

010 Personnel Costs 32,244 32,244

020 No of Positions ( ) ( ) ( ) ( )

030 All Other 45, 174 25,000 70,174

040 Total 77,418 25,000 102,418

IMPACT IF NOT FUNDED AND
OTHER ALTERNATIVES CONSIDERED

a

X)KM A^-1’6
Pano No



1984-85 PROGRAM REQUEST SUMMARY

AGENCY NAMECHILDREN'S BUREAU QF S .C ,_________________________  AGENCY CODE_L20

PRIORITY
NO

PROGRAM NAME PROGRAM CODE 
(8 DIGIT)

NO OF 
POSITIONS

STATE FEDERAL OTHER TOTAL

1 AGENCY WIDE INCREASES — — 24,772 24,772

2 FOSTER CARE PROGRAM 0 5 -0 0 -0 0 -0 0
ADOPTION PROGRAM 1 0 -0 0 -0 0 -0 0 21 .4 32,244 32,244
SPECIAL SERVICES PROGRAM 1 5 -0 0 -0 0 -0 0
FRINGE BENEFITS 9 5 -0 0 -0 0 -0 0

3 FOSTER CARE PROGRAM 0 5 -0 0 -0 0 -0 0 7,902 7,902

4 ADMINISTRATION 0 1 -0 0 -0 0 -0 0 - 12,500 12.500

5 ADOPTION 1 0 -0 0 -0 0 -0 0 25 ,0 0 0 25 ,000

77 .418 25 ,0 0 0  102 ,418

FOHM 85-P 9 PAGE NO 9



SCHEDULE OF ADDITIONAL AGENCY NAME H ig h w a y s  a n d  Pub I i t  T r a n s p o r ta t  ion

1984-85 INCREASES n n r v 'n M i Highway C o n s tru c t io nPROGRAM NAME a 1_______________________________

LINE NO 
<1>

ITEMS
(2)

BUDGET REQUEST 84-85

STATE
(3)

FEDERAL
(4)

OTHER
(5)

TOTAL
(6)

010 Personnel Costs

020 No ol Positions ( ) ( ) ( ) ( )

030 All Other

040 Total

IMPACT IF NOT FUNDED AND 
OTHER ALTERNATIVES CONSIDERED

AGENCY CODE ________

PROGRAM CODE 2 J  ! 2L 1 ° °

PRIORITY *

00
45

62

EXPLANATION OF NEED AND PRIORITY ASSIGNMENT

F ede ra l fu n d in g  under the  S u rfa ce  T ra n s p o r ta t io n  A s s is ta n c e  Act 
1982 p ro v id e d  an in c re a se  o f  F e d e ra l-A id  funds to  the S ta te  by $^6.2  
m i l l io n  in  F ede ra l F is c a l 198̂ 4 and a g a in  by $55.8 m i l l i o n  in  F ede ra l 
F is c a l I98 5 . The b u lk  o f  these funds a re  p ro v id e d  f o r  the  In te r s ta te  
and B rid g e  Replacement program s and re q u ire  a d d i t io n a l S ta te  fun ds  to  
m atch. O ther m ain t r a f f i c  a r t e r ie s  w i th in  the  S ta te  need im provem ents. 
These p r im a ry  system  p r o je c ts  in c lu d e  many m ile s  o f  e x is t in g  h ighw ays 
th a t  need to  be upgraded to  improve s a fe ty ,  reduce c o n g e s tio n  and save 
o p e ra t in g  c o s ts .  U pgrad ing in c lu d e s  add ing  lanes to  p ro v id e  a d d i t io n a l  
c a p a c ity ;  the w id e n in g  o r re p la c in g  o f  d e f ic ie n t  b r id g e s ;  im p rov in g  
h o r iz o n ta l and v e r t ic a l  road a lig n m e n ts ; in te r s e c t io n  o r  o th e r  spo t 
s a fe ty  im provem ents; and, improvements in  t r a f f i c  s ig n a l iz a t io n .  
C om p le ting  key l in k s  in  the  p r im a ry  h ighway system  is  a ls o  an im p o rta n t 
p r i o r i t y  where c o n s t ru c t io n  on new lo c a t io n  w i l l  p ro v id e  the  r e l i e f  
fo r  e x is t in g ,  s e v e r ly  o v e rlo a d e d  s e c t io n s .  Many o f  the se  im provem ents 
w i l l  no t be e l i g i b l e  f o r  F e d e ra l-A id  w h ile  many have to  compete w ith  
l im ite d  F ede ra l a p p o rtio n m e n ts  fo r  t h is  w o rk .

The Departm ent w i l l  p re s e n t t h is  p rob lem  to  the  Highways and 
P u b lic  T ra n s p o r ta t  ion  Commission d i r in g  the developm ent o f  the d e t a i l  
budget to  be s u b m itte d  on November I ,  1983- S u ita b le  le g is la t io n  
w ould have to  be p re se n te d  to  the G enera l Assem bly in  o rd e r  to  secure  
a d d i t io n a l revenues to  f in a n c e  such a program .

The need f o r  such a program  is  o u r  h ig h e s t p r i o r i t y .

URM SS-l’h

Paul W. Cobb 
C h ie f Com m issioner Date August 15, 19^3



PRCM : AVY290CR
AGENCY: L44

EY 04  -  05  liU D G tl RLQUESf PAGE 112
COM MISSION ON WOMEN

8 4 -  8 5
FEDERALMAINTENANCE REQUEST STATE OTHER TOTAL

PERSONAL SERVICE 2 1 ,5 5 6 2 1 , 5 5 6

NUMBER OF P O S IT IO N S 1 .0 0 1 .0 0

ALL OTHER 1 6 ,7 2 0 0 0 0 1 7 ,5 2 0

SUB TOTAL M A IN T . REQ. 3 8 ,2  76 8 0 0 3 9 ,0 7 6

AD DITIO N AL INCREASE REQUEST
P R IO R IT Y  PROGRAM

STATE
P C S IT IC N S

TOTAL
P C S IT IO N S

STATE TOTAL

00 1  ADM IN IS T R A T IC N • 5C .5 0 1 8 ,0 0 0 1 8 ,0 0 0

SUB TO TA L-A C D IT10N A L INCREASE • 5C .5 0 1 8 ,0 0 0 1 8 ,0 0 0

TOTAL AGENCY REQUEST EY 8 4 -8 5 1 .5 C 1 .5 0 5 6 ,2 7 6 5 7 ,0 7 6

00
45

63

N O T E : ------ THE MAINTENANCE RECLEST REFLEC1S THE EY 8 3 - 8 4  APPROPPIATEC AMOUNTS. THE PERSONAL SERVICE AMOUNT
AND EMPLOYER CONTRI BUT ICN APCUNT RUST BE ADJUSTEO UPWARD TO REELECT THE FY 8 3 - 8 4  SALARY INCR EA SES.
AD DIT IC N A L L Y , RATE INCREASES IN  EPP. CONTR. ARE NOT REELECTED BY AGENCY BUT ARE INCLUDED IN  S T . TO TALS.

J

■J

J



PAGE 109  
PRGM: AVY280CR

OATL: 0 9 / 1 2 / 8 3  
T IM E : 1 1 : 1 5 : 3 8
AGENCY L44  COMMISSION ON WOMEN

BUDGET REQUEST 
AGENCY TOTALS

PROGRAM MAINTENANCE SCHEDULE
L IN E
NO.

I TEH E S 1 IMATED 
STATE

0 2 - 8 3  
TC IA L

APPROPRAIION 8 
STATE

3 - 9 4
TCTAL

R
STATE

E 0 U E S T E 
FEDERAL

0 8 4 -  8 5
OTHER TOTAL

0 1 0 PE R . SERVICE 2C ,9 8 5 2 0 ,9 9 5 2 1 ,5 5 6 2 1 , 5 5 6 2 1 ,5 5 6 2 1 ,5 5 6

0 2 0 NO. P O S IT IO N S 1 .0 0 l.C O I . 00 1 . 0 0 1 .0 0 1 .0 0

0 3 0 ALL OTHERS 1 6 ,7 2 0 1 7 ,5 2 0 1 6 ,7 2 0 1 7 ,5 2 0 1 6 ,7 2 0 8 0 0 1 7 ,5 2 0

0 4 0
X X 3  3  X

SUB TOTAL 3 7 ,7 0 5
3 3 * 3 X 3 3 3 3  S X

3 0 .5 C 5 3 8 ,2 7 6
3 3 * 3 3 S 3 3 B X S 3 3 S X  3 3

3 9 ,0 7 6
X X X X X 3 3 3 X X X X 3 X

3 0 ,2 7 6
3 X S 3 3 X X X X 3 X X X X S  3 X 3 3 3 * 3  X

8 0 0
3 3 3 3 8 * * * 3 * 3 * * *

3 9 ,0 7 6
X 3 3  *  X *  X *  XX

00
45

64

TOTAL SCHECLLE Cf ACCITIONAL INCREASES
------— -------  K t k t t b l t l
STATE FEOEPAl

j  r-Y
cther TOTAL

10 P E R . SERVICE
1 1 ,0 0 0

1 1 ,0 0 0
-

2 0 NO . PO S IT IO N S
.  50

.5 0

30 ALL OTHER
7 ,0 0 0

7 ,0 0 0
-

40 SUB TOTAL
1 0 ,0 0 0

1 8 ,0 0 0

TOTAL AMOUNT REQUESTED
5 6 ,2 7 6

TOTAL P O S IT IO N S  REQUESTEC
1.50

5 7 ,0 7 6
8 0 0

1 .5 0

J

J

J

J

J

J

J

J



SCHEDULE OF ADDITIONAL 
1986-85 INCREASES

AGENCY NAME C -Q P n  1 S S iO  r-> __p r - ,  LaJ Dry^g. n

PROGRAM NAME U - YYA YVaCA r  ____________________

AGENCY CODE

PROGRAM CODE

/ / / v

o o  / a o  / o p

PRIORITY #

LINE NO 
(1)

ITEMS
(2)

BUDGET REQUEST 86-85 EXPLANATION OF NEED AND PRIORITY ASSIGNMENT

STATE
(3)

FEDERAL
(4)

OTHER
(5)

TOTAL
(6)

010 Personnel Costs h ,O O D 1 1 ,0 0 0

020 No. of Positions ( . 5  ) ( ) ( ) ( .5  )

030 All Other "1,000 " 7 , 0 0 0

040 Total I8,ood 1 8 , ood

IMPACT IF NOT FUNDED AND
OTHER ALTERNATIVES CONSIDERED

ni?M i»A

Pan*» Nn



1984-85 PROGRAM REQUEST SUMMARY

AGENCY NAM E SOUTH CAROLINA COMMISSION ON WOKEN___________  AGENCY CODE

PRIORITY
NO

PROGRAM NAME PROGRAM CODE 
(8 DIGIT)

NO OF 
POSITIONS

STATE FEDERAL OTHER TOTAL

1 ADMINISTRATION 01000000 (0 .5 ) $18,000. S18.000.

. 5 *
.................. ........

I £ , c ? c o | £ , o o o

99StO
O

FORM 85-P9 PAGE NO 2



PROM:AVY2 »QCR
AGENCY: R52

FY 8 *  -  85 BUDGET REQUEST 
STATE ETHICS CO M MISSICN

PAGE 1*7

MAINTENANCE REQUEST STATE
0

FEOER-

PERSONAL service 8 8 ,9 1 8

number of positions * . 0 0

ALL OTHER 3 2 , 8 * 6

SUB TOTAL M A IN T . REC. 1 2 1 ,7 6 *

A D D IT IO N A L INCREASE REQUEST STATE TOTAL STATE TOTAL
P R IO R IT Y  PROGRAM P C S IT IC N ‘ P O S IT IO N S

001 A D M IN ISTR A TIO N 1 0 ,3 3 6 1 0 ,3 3 6

00 2  A D M IN ISTR A TIO N 3 ,2 8 5 3 ,2 8 5

0 0 )  A O M IN IS TR A TIE N 1 2 ,2 0 0 1 2 ,2 0 0

0 0 *  ADM IN ISTR A TIC N l.O C 1 .0 0 2 8 ,0 0 6 2 8 ,0 0 6

SUB T O TA L -A C D IT IO N A L INCREASE l.C C I . 0 0 5 3 ,8 2 7 5 3 ,8 2 7

TOTAL AGENCY REQUEST FY 8 * - e 5 5 .0 C 5 . 0 0 1 7 5 ,5 9 1 1 7 5 ,5 9 1
x x x x x s s s x x x x x x x x x x x x x x x x x x x x x  x  x  a x  x x  x x  x s  x x  s  x  x x x  x X S X X X  X X

REQUEST
OTHER TOTAL

8 8 ,9 1 8

* . 0 0

1 2 .8 * 6

1 2 1 ,7 6 * 00
45

67

N O TE: ------ THE MAINTENANCE REQUEST R E FLE C IS  THC FY 8 3 - 8 *  APPROPRIATED AMOUNTS. THE PERSONAL SERVICE AMOUNT
ANO EMPLOYER CO NTRIBU TIO N APCLNT MUST BE ADJUSTED UPWARD TO REFLECT THE FY d J - 8 *  SALARY INCREASES. 
A D D IT IO N A L L Y , RATE INCREASES IN  E P P. CONTR. ARE NOT REFLECTED BY AGENCY BUT ARE 1NCLUDE0 IN  S T . TO TALS.

J

J

J

J

J

J

~J

J

J

J



PAGE l 4 l  
PRGM:AVY280CR

DATE: 0 9 / 1 2 / 8 2
T IM E : 1 1 : 1 5 : 3 8
AGENCY R 5 2  STATE ETH IC S COMMISSION

BUDGET REQUEST 
AGENCY TOTALS

PROGRAM MAINTENANCE SCHEDULE
L IN E
NO.

ITEM E S 1 IMA TED 
STATE

8 2 - 8 3  
TC IAL

APPROPRATION 
STATE

3 3 - 8 4  
TCTAL

R
STATE

E 3 U E S T E D  8 4 - 8 5  
FEDERAL OTHER TOTAL

0 1 0 PFR .  S E R V IC E 8 6 ,5 6 9 8 6 ,5 6 9 8 8 ,9 1 8 8 8 ,9 1 8 8 8 ,9 1 8 8 8 ,9 1 8

0 2 0 NO. P O S IT IO N S 4 .0 0 4 . CO 4 . 0 0 4 . 0 0 4 . 0 0 4 . 0 0

0 3 0 ALL OTHERS 3 2 ,8 4 6 3 2 ,8 4 6 3 2 ,8 4 6 3 2 ,8 4 6 3 2 ,8 4 6 3 2 .8 4 6

0 4 0 SUB TOTAL 1 1 9 ,4 1 5 I 1 9 ,4 1 5 1 2 1 ,7 6 4 1 2 1 ,7 6 4 1 2 1 ,7 6 4 1 2 1 ,7 6 4 00
45

68

U

V 10 PER

20 N O .

<_ 30 ALL

40 s u e

TOTAL SCHECLLE CF ADDITIONAL INCREASES
--------------  becgested r y  8 4 -8 5  ---------------
STATE FEOERAL CTHER TOTAL

5 3 ,8 2 7

TOTAL AMOLNT REQUESTED

TOTAL P O S IT IO N S  REQUESTED



SCHEDULE OF ADDITIONAL 
1984-85 INCREASES

AGENCY NAME

PROGRAM NAME

Sto±e Co a. s a -

PROGRAM CODE 0 0  I OP /

n->»y >i s s „ n L-» AGENCY CODE
©
w
©
©

S

PRIORITY #

LINE NO 
(1)

ITEMS
(2)

BUDGET REQUEST 84-85 EXPLANATION OF NEED AND PRIORITY ASSIGNMENT

STATE
(3)

FEDERAL
(4)

OTHER
(5)

TOTAL
(6)

010 Personnel Costs < 3 5 ,4 4 - 2 - 3 5 , 4 ^

020 No. of Positions ( 1 ) ( ) ( ) ( I )

030 All Other 3.2,325 3 8 , 3 8 5 -

040 Total 53, 5 3 , 8 2 - 7

IMPACT IF NOT FUNDED AND
OTHER ALTERNATIVES CONSIDERED

Paqe No



1984-85 PROGRAM REQUEST SUMMARY

AGENCY NAME STATE ETHICS COMMISSION_________________ AGENCY CODE R52

PRIORITY
NO

PROGRAM NAME PROGRAM CODE 
(8 DIGIT)

NO OF 
POSITIONS

STATE FEDERAL OTHER TOTAL

1 A d m in is tra tio n 01 00 00 00 10,336 10,336

2 A d m in is tra tio n 01 00 00 00 3,285 3,285

3 A d m in is tra tio n 01 00 00 00 12,200 12,200

4 A d m in is tra tio n 01 00 00 00 (1) 28?006 28,006

E X H I B I T

s :P 21 1983 NO. 1 6
ST TE BUDGET & COHTML BOARD

Cl) 53,827 53,827

00
45

70

FORM  85-P9 PAGE NO____________5


