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Columbia WILLIAM! PUTNAM
29211 EXECUTIVE DIRECTOR

September 23, 1983

VEMORANDUM
TO: Budget and Control Board Division Directors
FROM: W illiam A. Mclnnis, Secretary

SUBJECT: Summary of Board Actions Taken at September 21, 1983 Meeting

The following is a summary of actions taken by the Budget and Control Board
at a regular business session held at mid-day between agency 1984-85 budget
request hearings:

1. Approved the following county proposals to issue industrial revenue bonds
on the condition that the required reviews are completed with satisfactory
results: (a) Richland County, approximately $2,000,000 on behalf of the Richtex
Brick Corporation project: and (b) Spartanburg County, $2,000,000 on behalf

of the Bold Enterprises, Inc., project;

2. Received as information the 1983-84 full-time equivalent position operational
report as of August, 1983;

3. Received as information the activity report for the month of August for
the State Fire Marshal Division;

4. Received as information reports on payments of interviewee travel expenses
by the Department of Mental Health;

5. Received as information a report that the Comptroller General and the
State Treasurer have authorized the South Carolina Research Authority to draw
down on a monthly basis the $500,000 appropriated to that Authority in the
1983-84 Appropriations Act;

6. Gave tentative approval to the allocation of $60,904,398 for constitutional,
statutory and mandatory State issues as a part of preparing the 1984-85 budget
allocations, with $3,142,529 included for debt service: $6,101,191 for aid

to subdivisions: $5,035,511 for health insurance; $1,085,067 for other employee
benefits; $1,060,100 for rent for State-owned property; and $44,480,000 for
State employee base pay and merit pay increases;
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7. Approved an allocation of $59,500 from the Civil Contingent Fund to the
Family Farm Development Authority;

8. Approved an allocation of up to $15,000 from the Civil Contingent Fund
to the S. C. Jobs-Economic Development Authority:

9. Exempted every expenditure of funds by the South Carolina Research Authority
under contract for supplies, construction and services, as defined in Code
Section 11-35-310 (7), (8), (26), (28), wupon the recommendation of the Division
of General Services, in accord with Code Section 35-11-310;

10. Carried over its consideration of a proposed installment purchase by
the Forestry Commission;

11. Approved the concept of the Mental Health request and the transfer of
$665,395 from the S. C. State Hospital program and $660,395 from the Crafts-
Farrow program to the Community Support Program on the condition that no forced
reduction-in-force would occur and that if any staff reductions are expected
to result from other than normal attrition, the agency would have to secure
specific Budget and Control Board approval of that action;

12. Approved the transfer to the State Development Board from the Executive
Director's Office of $50,000 included in the 1983-84 Appropriations Act to
support the work of a task force to study the feasibility of a State Communications
Authority;

W
13. Approved the travel of Clemson University Professor Dr. Hassan M. Beheary
to Milan, Italy, during the October 10-17, 1983 period; the travel of Department
of Agriculture staff member Roy W. Copelan, Jr., to West Germany, Belgium,
The Netherlands, and England during the October 9-25, 1983 period; and ratified
the approval given to the travel of Department of Agriculture employee C.
Glenn Allen, Jr., to Korea, Taiwan, Hong Kong, Singapore and Japan during
the September 26 - October 21, 1983 period;

14. Carried over its consideration of a State Personnel Division request
relating to the delegation and approval of agency personnel policies;

15. Approved recommended procedures relating to charging State employees

for the personal use of State-owned automobhiles with the charge to be made

at the rate of 20c per mile to be effective January 1, 1984, with the Comptroller
Ceneral's Office, the State Treasurer’s Office, staff of the Board, and the
Motor Vehicle Management Council designated to work together on details relating
to the procedure and providing that the Director of the Division of Motor
Vehicle Management and the Motor Vehicle Management Council would determine
questions relating to exemptions from the requirement to reimburse the State

for the personal use of State-owned motor vehicles with appeals to be made

to the Board;
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16. Agreed to hold a regular business session at 12:00 noon on Friday, September
23, 1983, and to hold the meeting previously scheduled for October 11, 1983,
at 10:00 A. M. in the Governor’s conference room in the State House:

17. Received legal advice on a contractual matter and authorized staff of
the Division of General Services to continue negotiations in that regard;

18. Approved the payment of $5,000 to satisfy a settlement involving the
State Personnel Division;

19. Approved a special salary adjustment for a Clemson University faculty
member;

20. Carried over a request for salary supplements for two faculty members

at the University of South Carolina who have assumed additional administrative
duties:

21. Carried over a request by the Personnel Division and the Property Management
Section to circulate a questionnaire to all State employees in the Columbia

area: and

22. Ratified actions taken during executive session.

WAM:dw
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MINUTES OF BUDGET AND CONTROL BOARD MEETING

SEPTEMBER 21, 1983 9:00 A. M.

The State Budget and Control Board met at 9:00 A. M. on Wednesday,
September 21, 1983, in the Alcoholic Beverage Control Commission Hearing
Room, 219 Edgar A. Brown Building, with the following members in attendance:
Governor Riley W. Riley
Mr. Grady L. Patterson, Jr.
Mr. Earle E. Morris, Jr.
Senator Rembert C. Dennis
Representative Tom G. Mangum
Also attending were Executive Director W. T. Putnam- Governor's Executive
Assistant Katherine M Clarke; Assistant Attorney General David Eckstrom-
State Auditor Edgar A. Vaughn, Jr.: Board Secretary William A. Mclnnis, and
staff members of the various Board divisions.
1984-85 BUDGET HEARINGS - The Board continued the process of hearing
agency requests for fiscal year 1984-85 by hearing from the following agencies:
Commission for the Blind
Wil Lou Gray Opportunity School
Department of Corrections
Department of Health and Environmental Control
{Secretary’s Note: The Board at this point recessed the budget hearings and
reconvened in Room 415 of the Edgar Brown O ffice Building at 12:45 p.m. to
consider the following, regular business matters.]
MINUTES OF PREVIOUS MEETING - Governor Riley advised that the item relating

to minutes of the previous meeting had been withdrawn because those minutes

had not yet been published.
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BLUE AGENDA - Board members were advised that the reviews required in
connection with blue agenda items 1 and 6, relating to proposals to issue
industrial revenue bonds, had not yet been completed.

Upon a motion by Mr. Patterson, seconded by Mr. Morris, the Board gave
conditional approval to blue agenda items 1 and 6 and approved all other
items remaining on the blue agenda.

INDUSTRIAL REVENUE BONDS (BLUE AGENDA "1 AND #6) - Upon a motion by
Mr. Patterson, seconded by Mr. Morris, the Board approved the following proposals
to issue revenue bonds, on the condition that the required reviews by the
Attorney General’s Office and the State Auditor’s Office are completed with
satisfactory results: (a) Richland County, approximately $2,000,000 on behalf
of the Richtex Brick Corporation project: and (b) Spartanburg County, $2,000,000
on behalf of the Bold Enterprises, Inc., project.

Information relating to this matter has been retained in these files
and is identified as Exhibits 1 and 2, respectively.

FINANCE DIVISION - AUGUST FULL-TIME EQUIVALENT POSITION REPORT - The
Board without objection received the Finance Division full-time equivalent
position report for August, 1983 as information.

Information relating to this matter has been retained in these files

and is identified as Exhibit 3.

004186



BCB Minutes
3 - 9/21/83

FIRE MARSHAL DIVISION - AUGUST ACTIVITY REPORT - The Board without
objection received as information the Fire Marshal Division activity report
for August, 1983.

Information relating to this matter has been retained in these files
and is identified as Exhibit 4.

MENTAL HEALTH - INTERVIEWEE TRAVEL EXPENSE PAYMENTS - The Board without
objection received as information reports on payments of interviewee travel
expenses by the Department of Mental Health.

Information relating to this matter has been retained in these files
and is identified as Exhibit 5.

FINANCE DIVISION - 1984-85 BUDGET ALLOCATIONS - The Board without objection
agreed to add to the agenda of the present meeting an item relating to tentative
allocations for constitutional, statutory and mandatory State issues in the
budget for 1984-85.

State Auditor Edgar A. Vaughn, Jr., distributed a handout including
Schedule | and reminded the Board that the anticipated revenue growth for
1984-85 of $190 million is the working figure given tentatively by the Board
of Economic Advisors. Mr. Vaughn then noted that a reserve fund contribution
of some $39.4 million is required which would leave some $2.3 billion of
general fund revenue available for 1984-85. He noted that this would mean
that some $170.9 million of new funds would be available for 1984-85 after

taking out the 1983-84 estimated expenditures.
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Mr. Vaughn then reviewed the six items included in Schedule | of the
m aterials he distributed. He noted that a S3,142,529 requirement for debt
service had been approved by Mr. Patterson’s office.

He listed $6,101,191 as the amount needed to maintain the allocation
for aid to subdivisions at the present level of the freeze in that category.
He estimated that this is about 67% of what the unfrozen total would be.

Mr. Vaughn also estimated that approximately $24 million additional would
be required to remove the freeze from the aid to subdivisions category.

Mr. Vaughn then noted the $5,035,511 item for health insurance resulting
from a premium increase of approximately 12.6%

An additional $1,085,067, mostly for social security base and rate increases,
were identified as a need by Mr. Vaughn in the other employee benefits category.
Additional rent for State-owned property amounting to $1,060,100 was noted.

Mr. Vaughn then presented the $44,480,000 item included in Schedule |
for State employee base pay and merit pay increases. He noted that these
are the estimated funds needed to provide a 5% base pay increase plus a 2%
merit pay increase in addition to providing for the statutorily required
longevity program. Mr. Vaughn observed that the pay plan proposed by the
Board last fiscal year which provided for market adjustments and other inno-
vations had not been approved by the General Assembly. He asked the Board
for a decision on whether it will propose again the revised pay plan or go

with the old system.
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Mr. Morris observed that the new plan had eliminated some 20,000 employees
from participation in any pay adjustment and on that basis had changed his
mind about the new system.

Governor Riley indicated his endorsement of the inclusion of funds for
a 5% base pay and 2% merit pay increase but urged that the Board hold on
the decision on the question of the sort of pay plan it should support.

Mr. Morris noted that there probably is some middle ground on the subject
but urged that the Board not send over a proposal likely to be shot down
again by the General Assembly.

Mr. Patterson observed that the same dollars apparently are required
under either approach and Mr. Mangum suggested that the Board approve the
money now and deal with the question of the pay plan later.

Following this discussion, upon a motion by Representative Mangum, seconded
by Senator Dennis, the Board approved the inclusion of the $44,480,000 in
Schedule | for State employee base pay and merit pay increases, including
the longevity program.

Following a brief further discussion, upon a motion by both Mr. Patterson
and Senator Dennis, seconded by Mr. Morris, the Board gave tentative approval
to the allocation of $60,904,398 for constitutional, statutory and mandatory
State issues as a part of preparing the 1984-85 budget allocations, with
$3,142,529 included for debt service; $6,101,191 for aid to subdivisions,
$5,035,511 for health insurance, $1,085,067 for other employee benefits,
$1,060,100 for rent for State-owned property; and $44,480,000 for State employee
base pay and merit pay increases.

Information relating to this matter has been retained in these files

and is identified as Exhibit 6.
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FAMILY FARM DEVELOPMENT AUTHORITY - CIVIL CONTINGENT FUND ALLOCATION
REQUEST - The Family Farm Development Authority request for an allocation
of $59,500 from the Civil Contingent Fund to initiate Authority programs
was carried over at the September 13 meeting to provide an opportunity for
staff to determine whether or not it is envisioned that this Authority will
be self-supporting and to explore questions raised regarding the budget sub-
mitted in support of the request.

The Board was advised that Chairman Clyde Livingston of the Authority
advises that he expects and hopes that the Authority will be self-supporting.
He also indicated his hope that if the $59,500 request is approved that his
agency will be able to repay it next year from operating revenues. The Board
also was advised that Chairman Livingston had indicated that the budget sub-
mitted in support of the $59,500 request is for roughly six months and that
the $6,000 included in the Appropriations Act would make a budget of $65,500
for about half a year. He also indicated that a staff of three including
an executive director, a clerical person, and either a field person or an
office manager are envisioned as the Authority's staff.

Following a brief discussion, upon a motion by Mr. Patterson, seconded
by Mr. Morris, the Board approved an allocation of $59,500 from the Civil
Contingent Fund to the Family Farm Development Authority.

Information relating to this matter has been retained in these files

and is identified as Exhibit 7.
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JOBS-ECONOMIC DEVELOPMENT AUTHORITY - CIVIL CONTINGENT FUND ALLOCATION
REQUEST - The Board without objection agreed to add to the present agenda
a request by the South Carolina Jobs-Economic Development Authority for a
one-time allocation of $15,000 from the Civil Contingent Fund to pay legal
costs incurred in detemining the constitutionality of the Act which authorizes
this Authority to issue general revenue bonds.

Following a brief discussion, upon a motion by Mr. Patterson, seconded
by Mr. Morris, the Board approved an allocation of up to $15,000 from the
Civil Contingent Fund to the South Carolina Jobs-Economic Development Authority.

Information relating to this matter has been retained in these files
and is identified as Exhibit 8.

GENERAL SERVICES - PROCUREMENT CODE EXEMPTION REQUEST (RESEARCH AUTHORITY) -
The Division of General Services, in accord with Procurement Code Section
11-35-310, recommended that the Board exempt every expenditure of funds by
the South Carolina Research Authority under contract for supplies, construction,
and services, as defined in Section 11-35-310(7), (8), (26), and (28). The
proposed exemption is from the procurement procedures of the Procurement
Code and is recommended by the Division on the basis of its interpretation
of Section 13-17-70 of the Research Authority’s enabling legislation. The
Division noted the conspicuous absence of reference to the Consolidated Procure-
ment Code in the legislation creating the Research Authority. The Division
further took the position that the exemption request is supported by a recent
Attorney General’s opinion which compared the Research Authority to the Public

Service Authority as a State enterprise activity.
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Mr. Putnam observed that the law creating the Research Authority clearly
puts it in the same general category as the Ports Authority, Public Service
Authority, and certain other similar State entities.

Following a brief discussion, upon a motion by Mr. Morris, seconded
by Representative Mangum, the Board exempted every expenditure of funds by
the South Carolina Research Authority under contract for supplies, construction
and services as defined in Code Section 11-35-310 (7), (8), (26), and (28),
upon the recommendation of the Division of General Services, in accord with
Section 35-11-310.

Information relating to this matter has been retained in these files
and is identified as Exhibit 9.

GENERAL SERVICES - FORESTRY COMMISSION INSTALLMENT PURCHASE - The Board
was advised that an item relating to the Forestry Commission’s desire to
lease/purchase its small telephone system located in the Kingstree office
had been withdrawn.

Information relating to this matter has been retained in these files
and is identified as Exhibit 10.

FINANCE DIVISION - MENTAL HEALTH REQUEST TO TRANSFER FUNDS TO COMMUNITY
SUPPORT PROGRAM - Finance Division staff advised the Board in the agenda
m aterials that the Department of Mental Health recently established the community
support program" as its number one priority in its statewide plan. That
program is intended to reallocate resources to community-based mental health
facilities as a means of helping reduce the numbers of persons served in

psychiatric hospitals. The staff advised that full implementation of the
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program will not be felt until 1984-85 but that the agency’s present request
is designed to begin the operation as soon as possible. Finance Division
staff also noted that the request is supported by the Governor’s O ffice and
several key legislative committees and that several other transfers probably
will have to be processed during the current fiscal year as this program
gains momentum.

Finance Division staff also called the Board’s attention to an indication
by the Department of Mental Health that some reduction-in-force is likely
to be involved in this process although the accurate numbers, if any, cannot
be predicted at the present time.

Mr. Putnam called the Board’s attention to the reduction-in-force possibility
and the Board invited Deputy Commissioner Racine Brown of the Department
of Mental Health to comment on the question. Deputy Commissioner Brown indicated
that the Commission now has over 500 persons by name who could be serviced
locally and that some 50 of these already have been moved back into a community
setting of which there will be various arrangements.

Mr. Morris noted that this is similar to a move in other states which
has not worked out well and asked Dr. Brown to indicate where these patients
go once they are removed from the State hospitals.

Dr. Brown indicated that no massive deinstitutionalization program is
envisioned and that a mandatory case management approach for each person
is required.

Dr. Brown also emphasized that his agency cannot rule out the possibility
of a reduction-in-force but he expressed the view that it is only an "outside

possibility.”
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Mr. Putnam noted that the Department of Mental Retardation had come
under hard criticism because of the reductions-in-force it undertook as a
part of a similar process and asked Dr. Brown if all the funds involved have
to be transferred now. Dr. Brown indicated that a total of approximately
$2.9 million would be involved in that process in the year.

Following this discussion, upon a motion by Mr. Morris, seconded by
Mr. Patterson, the Board approved the concept of the Department of Mental
Health request on this matter and it approved the transfer of $665,395 from
the South Carolina State Hospital program and $660,395 from the Crafts-Farrow
program to the community support program on the condition that no forced
reduction-in-force would occur and that if any staff reductions are expected
to result from other than normal attrition the agency would have to secure
specific Budget and Control Board approval of that action.

Information relating to this matter has been retained in these files
and is identified as Exhibit 11.

EXECUTIVE DIRECTOR - TRANSFER O£ FUNDS TO TASK FORCE TO STUDY FEASIBILITY
OF STATE COMMUNICATIONS AUTHORITY - Executive Director Putnam reminded the
Board that $50,000 was appropriated in the 1983-84 Appropriations Act to
his office for a State Communications Authority and that a proviso in that
Act provides for a task force to study the feasibility of establishing such
an Authority with an initial report to be made to the General Assembly by

January 31, 1984.
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Mr. Putnam noted that Governor Riley had appointed Mr. Joe Sapp, Chairman
of the State Development Board, as the head of the task force to study this
guestion. He suggested that, in the interest of simplifying the logistics
involved, the entire $50,000 appropriation be transferred to the Development
Board for its administration.

Following a brief discussion, upon a motion by Senator Dennis, seconded
by Mr. Patterson, the Board approved the transfer to the State Development
Board from the Executive Director’s Office of the $50,000 included in the
1983-84 Appropriations Act to support the work of a task force to study the
feasibility of a State Communications Authority.

Information relating to this matter has been retained in these files
and is identified as Exhibit 12.

CLEMSON WNIVERSITY/DEPARTMENT OF AGRICULTURE - FOREI GN TRAVEL - Upon
a motion by Mr. Morris, seconded by Mr. Patterson, the Board approved the
travel of Clemson University Professor Dr. Hassan M. Behery to Milan, Italy
during the October 10-17, 1983 periodl the travel of Department of Agriculture
staff member Roy W. Copelan, Jr., to West Germany, Belgium, The Netherlands,
and England during the October 9 - 25, 1983 period; and ratified the approval
given to the travel of Department of Agriculture employee C. Glenn Allen,

Jr., to Korea, Taiwan, Hong Kong, Singapore, and Japan during the September 26
October 21, 1983 period.
Information relating to this matter has been retained in these files

and is identified as Exhibit 13.
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PERSONNEL DIVISION - DELEGATION AND APPROVAL OF PERSONNEL POLICIES -
Personnel Division Director Jack Mullins asked that the Board correct a technical
oversight relating to agency personnel policies by ratifying the historical
practice of agencies developing personnel policies in accordance with State
law and Board policies and regulations and that it approve agency policies
now in effect, contingent upon their review and approval by the State Personnel
Division. Dr. Mullins also asked that the Board require agencies to submit
their personnel policies to the Personnel Division for review and approval
with appeals to be heard by the Board’s Personnel Subcommittee.

Dr. Mullins noted that this request arises out of a recommendation by
the Attorney General’s Office that the Board take these actions. In response
to an inquiry from Senator Dennis, Dr. Mullins noted that the Attorney General’s
Office recommendation was not made in response to his request but that the
oversight was first caught by them and that their recommendation in this
matter was an oral one and that it had arisen out of an earlier opinion by
a member of the Attorney General’s Office staff.

Dr. Mullins noted that agency personnel policies could be more restrictive
than those of the Board and suggested that a law enforcement agency requirement
that a polygraph test be taken would be an illustration.

Following a very brief discussion of this matter, the Board agreed to
carry over its consideration of the Personnel Division request.

Information relating to this matter has been retained in these files

and is identified as Exhibit 14.
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EXECUTIVE DIRECTOR - POLICY ON PERSONAL USE OF STATE-OWNED VEHICLES -
Following an extended discussion, upon a motion by Senator Dennis, seconded
by Mr. Morris, the Board approved the six points included in the procedures
recommended by Executive Director Putnam relating to charging State employees
for the personal use of State-owned vehicles with the charge to be made at
the rate of 20c per mile to be effective January 1, 1984, with the Comptroller
General's Office, the State Treasurer's Office, staff of the Board and the
Motor Vehicle Management Council designated to work together on details relating
to the procedure and providing further that the Director of the Division
of Motor Vehicle Management and the Motor Vehicle Management Council would
determine questions relating to exemptions from the requirements to reimburse
the State with appeals to be made to the Board.

Information relating to this matter has been retained in these files
and is identified as Exhibit 15.

COMMENT ON BOARD EXECUTIVE SESSION PROCEDURES - Mr. Morris noted that,
apparently, when news gets slack the Board's executive session procedures
come in for considerable comment. He expressed the view that there must
be a better way to report on the actions taken by the Board during executive
session. He suggested as a possibility that at the following meeting a detailed
report be given on the actions described at the time of ratification.

Governor Riley suggested that staff of the Board work with the Attorney
General's Office and with the press to determine what could be done to make

improvements in this area.
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FUTURE MEETING - The Board agreed to hold a regular business session
at 12:00 noon on Friday, September 23, 1983, and to hold the meeting previously
scheduled for October 11, 1983, at 10:00 a.m. on the Governor’s conference
room in the State House. Governor Riley asked State Treasurer Patterson
to preside at that October 11 meeting in his absence.

EXECUTIVE SESSION - Executive Director Putnam advised the Board that
legal advice on two matters, two personnel items and one contractual matter
had been proposed for consideration in executive session. Upon a motion
by Mr. Patterson, seconded by Mr. Morris, the Board agreed to consider the
matters outlined by Mr. Putnam in executive session whereupon Governor Riley
declared the meeting to be in executive session.

RATIFICATION OF EXECUTIVE SESSION ACTIONS - Following the Board's con-
sideration of executive session items, the meeting was opened and, upon a
motion by Representative Mangum, seconded by Mr. Patterson, the Board ratified
the following actions taken in executive session:

(1) Received legal advice on a contractual matter and authorized staff
of the Division of General Services to continue negotiations in that regard:

(2) Approved the payment of $5,000 to satisfy a settlement involving
the State Personnel Division;

(3) Approved a special salary adjustment for a Clemson University faculty
member;

(4) Carried over a request for salary supplements for two faculty members
at the University of South Carolina who have assumed additional administrative

duties:
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(5) Carried over a request by the Personnel Division and the Property
Management Section to circulate a questionnaire to all State employees in
the Columbia area.

1984-85 BUDGET REQUEST HEARINGS - Following the regular business session,
the Board reassembled in Room 219 of the Edgar A. Brown Building to continue
hearing agency requests for 1984-85. The following agencies were heard:

Parole and Community Corrections
Alcohol and Drug Abuse

Adjutant General's Office
Children's Bureau

Highways and Public Transportation
Commission on Women

Ethics Commission

Information relating to this matter has been retained in these files
and is identified as Exhibit 16.
The meeting was scheduled to adjourn at 5:00 p.m.

[Secretary's Note: In compliance with Section 9 of Act 593 of 1978
(the Freedom of Information Act), public notice of and the agenda for this
meeting were published widely through the agencies of the State government
and among news media representatives well in advance of the meeting. These
dates were agreed upon and announced at the regular session of the Budget
and Control Board meeting held on August 23, 1983. The agenda for the regular
session portion of this meeting was posted on bulletin boards in the office
of the Governor's Press Secretary in the State House and near the Board Secretary’s
office in the Wade Hampton O ffice Building at 10:00 A. M on Tuesday,
September 20, 1983.]
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(Ebe State of South (Carolina
E X H IB IT

SEP 2 11983 no. 1

(Gffice of tbf Attorney (General  crare BynGET 4 CONTROL BOARD

REMBERT C DENNIS BUILDING
POST OFFICE BOX 11549
COLUMBIA. SC 29211
TELEPHONE 803-759-2081

T. TRAVIS MEDLOCK
ATTORNEY GENERAL

September 30, 1983

Mr. William A. Mclnnis
Executive Deputy Director

State Budget and Control Board
Columbia, South Carolina 29201

Re: Approx. $2,000,000 Richland County, South
Carolina, Industrial Revenue Bonds, (Richtex
Brick Corp.)
Dear Mr. Mclnnis:

Regarding the above-referenced bond, we have reviewed
the Petition and other documents submitted to the State Budget
and Control Board for its approval pursuant to Sections 4-29-10
et seq., Code of Laws of South Carolina, 1976, as amended, and
tTie same appear, in our opinion, to be in order.

Sincerelv yours,

David C. Eckstrom
Assistant Attorney General

DCE/cs

Enclosures
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EXHIBIT
S22 11983 no. 1
& STATE BUDGET i CONTROL BOARD

THI CITIZINB ! ThIRN ATLIQNAL BANK OF SOUTH CAROLINA COLUMBIA.9.C. 29222
: B AUIMSG" = sl

September 14, 1983

State Budget and Control Board
P. 0. Box 12444
Columbia, SC 29211

RE: Richland County, South Carolina Industrial Revenue Bonds
(Richtex Corporation Project) $4,000,000.

Gentlemen:

We have made a commitment to purchase the above referenced
issue of Richland County, South Carolina. In connection with
our commitment, we have requested and been provided with certain
financial information by the Corporation and the information to
the extent that it has been furnished and the balance of the
information to be furnished in satisfaction of our commitment
are satisfactory to us. Our agreement to purchase this issue
is made for our own investment as loan purposes and we do not
presently contemplate the resale, distribution or redistribution
of the issue.

Sincerely,

Culver P. Choate
Vice President

jer
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EXHIBIT

STATE OF SOUTH CAROLINA SEP 2 1 1983 no. 1

COUNTY OF RICHLAND STATE BUDGET & CONTROL BOARD

I, WILLIAM A. MCcINNIS, Secretary to the South Carolina
State Budget and Control Board, DO HEREBY CERTIFY:

, That the said State Budget and Control Board (the
Board) is composed of the following:

His Excellency, Richard W. Riley, Governor
and Chairman of the Board;

The Honorable Grady L. Patterson, Jr.,
State Treasurer;

The Honorable Earle E. Morris, Jr.,
Comptroller General;

The Honorable Rembert C. Dennis, Chairman
of the Senate Finance Committee; and

The Honorable Tom G. Mangum, Chairman of
the House Ways and Means Committee.

Coy ThaC duc notice of a meeting of the Board, called to be
held in Columbia, South Carolina at 12:00 Noon , Wednesday
September  _21 , _i983> was given to all members in writing, and at
least four (A) days prior to said meeting; that all members of
saic Board were present at said meeting, with the exception of:
none.

That at said meeting, a Resolution, of which the

attached is a true, correct and verbatim copy, was introduced by

Mr. Patterson___+ who moved its adoption; said motion was seconded

b7 — Mr. Morris and upon the vote being taken and recorded it
appeared thatthe following votes were cast:

FOR MOTION ACAINST MOTION

That the Chairman thereupon declared the Resolution
unanimously adopted and the original thereof has been duly
entered in the permanent records of minutes of meetings of said
Board m my custody as its Secretary.

That any and all conditions attached to the referenced
Board action have been satisfied as of the date of this
certificate.

October 3, 1983
Secretary



A RESOLUTION APPROVING THE ISSUANCE BY
RICHLAND COUNTY, SOUTH CAROLINA, OF AN
APPROXIMATELY $2,000,000 PRINCIPAL AMOUNT
INDUSTRIAL DEVELOPMENT REVENUE NOTE (RICHTEX
BRICK CORPORATION PROJECT) 1983, PURSUANT TO
THE PROVISIONS OF SOUTH CAROLINA CODE
ANNOTATED, TITLE 4, CHAPTER 29 (1976), AS
AMENDED.

WHEREAS, the County Council of Richland County,
South Carolina (the "Governing Board") has heretofore, by
submitting a petition (the "P etition"), under and pursuant
to the provisions of Section 4-29-140 of South Carolina Code
Annotated, Title 4, Chapter 29 (1976), as amended, (the

"Act") requested the approval by the State Budget and
Control Board of the issuance by Richland County (the
"County") pursuant to the Act ofitsindustrial Development

Revenue Note (Pichtex Brick Corporation Project) in the
aggregate principal amount of approximately $2,000,000 (the
"Note"); and

WHEREAS, the County proposes to issue the Note for
the purpose of defraying the cost of enlarging and improving
an existing brick manufacturing facility and to acquire and
install therein equipment and machinery related thereto (the
"Project"); and

WHEREAS, the Project is to be made available to
Richtex Brick Corporation (the "Corporation") upon terms
which require the Corporation to make payments to or for the
account of the County in amounts sufficient to pay the
principal and interest on the Note; and

WHEREAS, the Note will be payable from and secured
by an assignment of the obligations of the Corporation and
the mortgage and security interest in the Project; and

WHEREAS, the County has submitted with the P etition
(i) drafts of the documents to be entered into by the County
in connection with the issuance of the Note, for review by
the State Budget and Control Board, (ii) an Assistance
Agreement by and between the Corporation and the County
executed by the Corporation on March 26, 1980, and executed
by the Governing Board, on March 21, 1980, and (iii) a copy
of a resolution and petition adopted by the County on July
26, ]9R3, and this Board has reviewed and considered each of
said documents in its consideration of said P etition by the
County;

NOW, THEREFORE, BE TT RESOLVED, by the State Budget
and Control Board of the State of South Carolina, as
follow s:

"L 004203



Section |. The Board has madp an indppendpnt
investigation of the matters set forth in the P etition, and
on the basis of such investigation it is hereby found,
determined and declared:

(a) The facts set forth in the P etition, and in
the preamble hereto, are in all respects true and correct;

(b) The P etition filed by the Governing Board
contains all matters required by law and the rules of this
Board to be set forth therein, and that in consequence
thereof the jurisdiction of this Board has been properly
invoked wunder and pursuant to Section 4-2R-140 of the Act;
and

(c) The Project subject of the P etition of the
Governing Board is intended to promote the purposes of the
Act and is reasonably anticipated to effect such result.

Section 2. In consequence of the foregoing, the
proposal of the County to defray the cost of acquiring the
Project, to make the Project available to the Corporation,
to finance the cost thereof and expenses incidental thereto
by the execution and delivery of the Note, in substantially
the form set forth in the Indenture, secured by an
assignment of the revenues to be derived from the Mortgage
and Financing Agreement, be and the same is hereby in all

respects approved. This approval shall not be affected by
any changes in the details of the proposal of the County so
long as such changes do not impose a pecuniary liability

upon the County or its general credit or taxing power, are
approved by the County Council and the Corporation, and do
not make inaccurate, except as to dates and amounts, the
summaries of the Mortgage and Financing Agreement and the
Indenture and the description of the Project.

Section 3. Notice of the action taken by this
Board in approving the above described wundertaking of the
County shall be published in The State Newspaper, which is a
newspaper having general circulation in Pichland County.

Section 4. The Notice, required in Section 3 above
to be published, shall be in substantially the form set
forth in Exhibit "A" of this Resolution.

Section 5. This Resolution shall take effect
immediately.
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EXHIBIT A

NOTICE PURSUANT TO THE PROVISIONS

OF SOUTH CAROLINA CODE ANNOTATED,
TITLE 4, CHAPTER 29

(1976), AS AMENDED

Notice is hereby given pursuant to the provisions
and requirements of Section 4-29-140 of South Carolina Code
Annotated, T itle 4, Chapter 29 (1976), as amended, (the
"Act”) that the State Budget and Control Board of South
Carolina, pursuant to a P etition filed by the County Council
of Richland County, South Carolina, has given its approval
to the following wundertaking by Richland County, South
Carolina:

The issuance by Richland County of its Industrial
Development Revenue Note (Richtex Brick Corporation Project)
in the original principal amount of approximately $2,000,000
(the "Note"), to defray the costs of enlarging and improving
an existing brick manufacturing facility located in Richland

County and to acquire and install therein equipment and
machinery related thereto (the "Project") by Richtex Brick
Corporation, a South Carolina corporation. The Project will

be made available to Richtex Brick Corporation which will
unconditionally covenant to make payments sufficient to pay
the principal and interest on the Note. The Note w ill be
payable solely and exclusively out of payments to be made by
Richtex Brick Corporation for the use of the Project.

Notice is further given that any interested party
may, within twenty (20) days after the date of the
publication of this notice, but not afterwards, challenge
the wvalidity of the State Budget and Control Board's
approval of the Project and the issuance of the Note by
Richland County to finance the same, by action de novo
instituted in the Circuit Court for Richland County, South
Carolina.

STATF BUDGET AND CONTROL BOARD
BY: WILLIAM A. McINNIS, Secretary

Dated: September , 1983.
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Motion:

Vote:

EXHIBIT

SEP 2 1 1983 no. 1

Revenue Bond Issue Processing Che.

Item for Board meeting of

STATE BUDGET & CONTROL BOARD

Local Government -z0
Bond Attorney:
(a) Firm:
(b) Contact Person: Phone:
(c) Address:
Project
Issue Amount: $J? 6CC J~3,000 __ 5,000 Type:
Employment Impact of Project: OXy I &
Type/Nature of Business of Firm Involved: XA5=
.k A * * * * * * * K
Processing Checklist Reed From Sent To
(a) Check for Fee:
(1) Amount:
?/l«,
(2) Payor:
(b) Governing body resolution/ordinance/petition 4b ib i
(c) Documents on issuance/securing of bonds 4b  *f<> 1>L <fk
(d) Health and Environmental Control certification
(e) B8&C Board Resolution and Notice /b
( copies for certification for bond counsel
(f) Review by Attorney General's Office (letter) O b fa b i xxxxxx
(g) Financial Information:
(1) Audited Statements (3 most recent years)
OR
(2) If private placement, "investment letter"
(Purchaser: # YE Z tity
(h) Review by State Auditor’s Office (memo) O k XXXXXX
Second: Certificates signed: /o f3/83
Absent : ] Resolutions mailed: lo71/f13
For Against Q
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Robert e mcnair
TMtLI I GifNN
JAMES S KCMHMib

0 WAYNE COHLEy

fc MclEOO SiING I ETARY
CHARLES PORTER
ROBERT w OtSBi E J*
HtOARC S WOODS
RICHARD L C SULLIVAN
M JOHN BOWEN JR
XXNW CURRIE
HANDAII T BEIi
DANIEL R MutfOU R
SCOTT Y BARNES
TKOOORfe J HOP*INS JR
BRENTON D JEFFCOAT
M CRAIG GARNER R
PETfH L MVRPH*

C ALAN RUNYAN
ELIZABETH VAN OOREN GRAY
EMORY M SNEEOEN

McNair Glenn

DENNIS C THELEN
WILLIAMS ROSE JR

M EliZAfIETH CRUM
ROBERT T BOOKMAN
ROBERT E STEPP

APRIL C LUCAS

WILMOT B IRVIN

BARBARA GEORGE BARTON
KATHLEEN E CRUM

j Simon eraser

E RUSSELL JETER >R
WILLIAMW CRAVFR H
PAUL 6 NIX JR

JOSEPH D WALKER
CELESTE TILLER JONES
JANE W TRINKLEY

J LYLESGIENN IV

NANC* R JEFFERIS
MARTHA P McMillin

MARY GREGG SMYTwE

HAND DELIVERED

Mr.

St

konduros Corley Singletary Porter & Dibble P A

ATTORNEYS ano COUNSELORS AT LAW
EIGHTEENTH floor
BANKERS TRUST TOWER
POST OFFICE BOX 11390
COLUMBIA SOUTH CARO! INA 29211

803 799-* WASHINGTON OFFICE
SUITE HO
MADISON OFFICE BUILDING
IIM TSTh STREET NW
WASHINGTON 0C X W
20CB5P IMX

HILTON HEAD ISLAND o ffice
1 BANKERS TRUST BUKOING
F»FTV-n »NE POPE AVENUE
POST OFFICE BOX 4BT«
HKTON KAO I9LANO sC
M» "to MM

SEP 2 11983

no.

STATE BUDGET & CONTROL BOARD

GREENVILLE OFFICE

BANKERS TRUST PIAZA
ZNORTH LAURENS STRfET
GREENVILLE SC
M13 J7V4B40

September 16, 1983

Wiilliam A. Mclnnis

South Carolina State Budget

and Control

Board

Wade Hampton O ffice Building

Richland County,

South Carolina 29202

South Carolina, Industrial

Development Revenue Note (Richtex Brick
Corporation Project) 1983

6th Floor
Columbia,

Re:
Dear Mr. Mclnnis:

Board.

Please schedule the above-captioned transaction at
the September 21,

Enclosed please find

1983 meeting of the State Budget and Control
the following documents in

connection therewith:

1. Draft Mortgage and Financing Agreement;

2. Draft

3. Investment Only letter
and Southern National

4. An original
and Notice of Approval
Control

Indenture;

from The Citizens
Bank of South Carolina;

and 9 copies of a Resolution
by the Budget and
Board;

5. An originally executed Resolution and Petition

to

County,

the Budget and Control Board from Richland

South Carolina;
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Mr. William A. Mclnnis
September 16, 1983

Page 2
6. An executed copy of the Assistance Agreement;
and
7. A check made payable to the State of South
Carolina for the State Budget and Control
Board fee.
Please note that the interest rate payable on the Note will be,

at the option of the Company, either (i) 8.35 percent per annum
fixed for three years followed by a floating rate equal to 66
percent of C&S prime rate per annum or (ii) a floating rate
equal to 66 percent of C&S prime rate per annum. If you
require any other information, please feel free to call us.

Sincerely

ACL/pa
Enclosures
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EXHIBIT

SEP 21 1983 no. 1

RESOLUTION  SIATI 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) 1983, PURSUANT TO THE PROVISIONS OF
SOUTH CAROLINA CODE  ANNOTATED, TITLE 4,
CHAPTER 29 (1976) AS AMENDED IN THE PRINCIPAL
AMOUNT OF APPROXIMATELY $5,000,000.

WHEREAS, Richland County, South Carolina (the

"County"), acting by and through its County Council is
authorized and empowered under and pursuant to the
provisions of South Carolina Code Annotated, T itle 4,

Chapter 29 (1976), as amended, (the "Act") to acquire and
cause to be acquired properties that are projects under the
Act through which the industrial development of the State of
South Carolina w ill be promoted and trade developed by
inducing industrial enterprises to locate in and remain in
the State of South Carolina and thus wutilize and employ the
manpower, agricultural products and natural resources of the
State; and

WHEREAS, the County is further authorized by the
Act to issue revenue bonds, as defined in the Act to include
notes, payable solely from revenues and receipts from any
financing agreement with respect to such project and secured
by a pledge of said revenues and receipts and by an
assignment of such financing agreement; and

WHEREAS, the County and Richtex Brick Corporation,
a South Carolina corporation (the "Corporation"), entered
into an Assistance Agreement executed by the Corporation on
March 26, 1980, and executed by the County on March 21,
1980, and an Amendment to the Assistance Agreement (herein-
after the "Assistance Agreements") executed by the
Corporation on May 4, 1983, and executed by the County on
April 19, 1983, pursuant to which and in order to implement
the public purposes enumerated in the Act and in furtherance
thereof to comply with the wundertakings of the County
pursuant to the Assistance Agreements, the County proposes
to issue its Industrial Development Revenue Note (Richtex
Brick Corporation Project) in the principal amount of
approximately S5,000,000 (the "Note") under and pursuant to
the Act to defray the costs of enlarging and improving an
existing brick manufacturing facility and to acquire and
install therein equipment and machinery related thereto (the
"Project") to be located in the jurisdiction of the County
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and, subject to the approval of the State Budget and Control
Board of South Carolina, to make the Project available to
the Corporation wunder and pursuant to the terms of a
Mortgage and Financing Agreement (the "Agreement") to be
entered into between the County and the Corporation; and

WHEREAS, it is now deemed advisable by the
County Council to file with the State Budget and Control
Board of South Carolina, in compliance with Section 4-29-140
of the Act, the Petition of the County requesting approval
of the proposed financing by the State Budget and Control
Board;

NOW, THEREFORE, BE IT RESOLVED by the County
Council of Richland County, South Carolina, as follows:

Section 1. It is hereby found, determined and
declared as follows:

(a) The Project will constitute a "project" as
said term is referred to and defined in Section 4-29-10 of
the Act, and the issuance of the Note in the principal
amount of approximately $5,000,000 to defray the cost of the
Project w ill subserve the purposes and in all respects
conform to the provisions and requirements of the Act.

(b) It is anticipated that the Project will
benefit the general public welfare of the County by
providing employment for those engaged in construction of

the Project, and by providing additional permanent
employment for approximately 10 people from the County and
adjacent areas when the Project is placed in full operation

w ith a resulting alleviation of unemployment and a
substantial increase in payrolls and other public benefits
incident to the conduct of industrial operations not
otherwise provided locally.

(c) Neither the Project, the Note proposed to be
issued by the County to defray the cost of the Project, nor
any documents or agreements entered into by the County in
connection therewith w ill constitute or give rise to a
pecuniary lia bility of the County or a charge against its
general credit or taxing power.

(d) The issuance of the Note by the County in the
principal amount of approximately $5,000,000 will be
required to defray the cost of the Project.

(e) Inasmuch as the Corporation is a corporation
with established credit, the establishment of reserve funds
in connection with the retirement of the Note and the
maintenance of the Project is deemed unnecessary.
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(f) The Project w ill be made available by the

County to the Corporation upon terms which w ill require the
Corporation, at its own expense, to maintain the Project in
good repair and to carry all proper insurance with respect
thereto.

(9) The Project woill consist of the items

described in Exhibits A and B to the Agreement and the
Indenture to be entered into between the County and a lender
to be designated in the P etition and approved by the
Chairman, all such documents to be submitted with the
P e tition.

(h) A reasonable estimate of the <cost of the
Project including necessary expenses incident thereto is
$5,000,000.

Section 2. There be and is hereby authorized and
directed the submission on behalf of the County, of a
P etition requesting the approval of the proposal of the
County to issue the Note by the State Budget and Control
Board of South Carolina pursuant to the provisions of
Section 4-29-140 of the Act, said P e tition, which
constitutes and is hereby made a part of this authorizing
resolution, to be in substantially the form attached hereto.

Section 3. The Chairman of the County Council be
and is hereby authorized and directed to execute said
P etition in the name and on behalf of the County; and the
Acting Clerk of the County Council be and is hereby
authorized and directed to affix the seal of the County to
said P etition and to attest the same and thereafter to
submit an executed copy of this resolution, to the State
Budget and Control Board, in-Columbia, South Carolina.

Section 4. All orders and resolutions and parts
thereof in conflict herewith are to the extent of such
conflict hereby repealed, and this resolution shall take
effect and be in full force from and after its passage and

approval.
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Passed and approved July 26, 1983

(SEAL)

ATTEST:

Richafrd L. Black, A'cting
Clerk of County Council,

RICHLAND NTY, SO

By_
James/ C.J LeVentis, Chairman
of Crxioty Council, Richland
County, South Carolina

Richland County, South Carolina
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STATE OF SOUTH CAROLINA

RICHLAND COUNTY

TO THE STATE BUDGET AND CONTROL )
) P ETITIO N
BOARD OF SOUTH CAROLINA )

)

This Petition of Richland County, South Carolina
(the "County"), pursuant to South Carolina Code Annotated,
T itle 4, Chapter 29 (1976), as amended, (the "Act") and
specifically Section 4-29-140 thereof, respectfully shows:

1. The County Council of Richland County (the
"County Council"), is the governing body of the County and
as such is the "governing board" of the County referred to
in the Act.

2. The Act, among other things, empowers the
County, subject to obtaining the approval of the State
Budget and Control Board, pursuant to Section 4-29-140 of
the Act: (i) to acquire, and, in connection with such
acquisition, to enlarge, improve and expand, whether by
construction, purchase, g ift or lease, one or more projects
(as defined in the Act) which shall be located within the
jurisdiction of the County; (ii) to make available to any
industry or industries any or all of its projects for such
payments and upon such terms and conditions as the governing
board may deem advisable and as shall not conflict with the
provisions of the Act; and (iii) to issue revenue bonds, as
defined in the Act to include notes, for the purpose of

defraying the cost of acquiring by construction and
purchase, and in connection with any such acquisition, to
enlarge, improve and expand any project and to secure the
payment of such bonds all as in the Act provided.

3. The County has agreed to assist Richtex Brick

Corporation, a South Carolina <corporation qualified to do
business as a corporation in South Carolina (the "Cor-
poration"), by issuing its revenue note for the purpose of
defraying the cost of enlarging and improving certain
facilities Ilocated in the County (the "Project") more fully
described in Exhibits A and B to the Mortgage and Financing

Agreement and Indenture, copies of which are attached
hereto.

4. The County has been advised by the Corporation
that the estimated cost of the Project w ill be S5,000,000

and it has requested the County to execute and deliver its
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Industrial Development Revenue Note (Richtex Brick Corpor-
ation Project) (the "Note") in the principal amount of
approximately $5,000,000 to defray such costs.

5. Pursuant to Section 4-29-60 of the Act, the
County Council has made the requisite findings that: (i)
the Project will subserve the purposes of the Act; (ii) it
is anticipated that the Project will benefit the general

public welfare of the County by providing employment and
other public benefits not otherwise provided locally; (iii)
the Project will give rise to no pecuniary lia b ility of the
County or a charge against its general credit or taxing
power; (iv) the principal amount of the Note required to

finance the Project is expected to be approximately
$4,000,000; (v) the County does not deem it necessary to
establish any reserve funds in connection w ith the

retirement of the proposed Note and the maintenance of the
Project; and (vi) the terms under which the Project is to be

made available to the Corporation provide that the
Corporation shall maintain the Project and carry all proper
insurance with respect thereto, and as a part of the
proceedings of the County, the County Council w ill make the

requisite finding as to the amount necessary in each year to
pay the principal and the interest on the Note proposed to
be issued to defray the cost of the Project.

6. Pursuant to Section 4-29-140 of the Act, the
County sets forth the following information:

(a) The Project, described in detail on Exhibits A
and B to the Mortgage and Financing Agreement and the
Indenture submitted herewith, consists of enlarging and
improving an existing brick manufacturing facility and
acquiring and installing therein equipment and machinery

related thereto. It is anticipated that., upon
completion, the Project will provide directly 10
additional full time jobs in the County and neighboring
areas and that the Project will provide stimulation to
the economy of the County and neighboring areas thereto
by increased payrolls, capital investment and tax
revenues.

(b) It is estimated that the cost of the Project,

including the items of cost authorized in the Act, will
be $5,000,000.

(c) Copies of the Mortgage and Financing Agreement
and the Indenture are being submitted herewith. The
following summary of terms is in no wise intended to
affect or alter the actual terms of the documents
themselves:
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(i) The proposed Mortgage and Financing
Agreement between the Corporation and the County
provides in general:

(A) Proceeds derived from the placement
of the Note, except accrued interest paid by
the initial holder thereof, will be used and
applied by the County upon request of the
Corporation solely for the payment of the
costs (as that term is defined in the Act)
incident to the acquisition, by construction
and purchase, of the Project.

(B) The. Corporation obligates its e If:
to effect the completion of the Project if the
proceeds derived from the placement of the
Note prove insufficient therefor without
diminution of any payments to the County
required by the Mortgage and Financing
Agreement; to meet the payments of principal
and interest on the Note as the same become
due; and to pay the cost of maintaining and
insuring the Project to the extent and in the
manner provided in the Mortgage and Financing
Agreement.

(C) The County does not incur any
pecuniary lia b ility or charge upon its general
credit or taxing powers.

(ii) The proposed Indenture between the County
and The Citizens and Southern National Bank of
South Carolina, as Lender (the "Lender"), provides
in genera 1:

(A) An irrevocable pledge and assignment
for the benefit of the Lender or its assigns
as holder of the Note of the County's right,
title and interest in and to the Mortgage and
Financing Agreement and all payments, receipts
and revenues which the County has a right to
receive under the Mortgage and Financing
Agreement or with respect to any security
afforded thereunder or any other financing
agreement with respect to the Project in favor
of the County (except payments and rights to
indem nification payments and administration
expenses), and all the moneys and securities
in funds created under the Indenture.

(B) The terms of the Note, the

provisions for exchange and transfer of the
Note, the prepayment provisions, the means of
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disbursement and investment of the proceeds
thereof, provisions for issuance of additional
parity notes, default provisions and remedies
therefor and various other matters relating to

the Note.
(C) The execution of the Indenture
imposes no pecuniary lia b ility on the

County and does not create a charge upon the
general credit or taxing power of the County.

(iii) The Mortgage and Financing Agreement
specifies that the Corporation and the County shall
cooperate in having the Project appraised for such
purposes and in making payments to the taxing
authorities of the County and any school district
or districts and other political units wherein the
Project is located.

Upon the basis of the foregoing, the County
respectfully prays that the State Budget and Control Board
(i) accept the filing of this Petition and the documents
submitted herewith, (ii) make such investigation as it deems
advisable, (iii) if it finds that the Project is intended to
promote the purposes of the Act and may be reasonably
anticipated to effect such result, that it approve the
Project and the execution and delivery of the Note by the
County pursuant to the Act to defray the cost of the Project
(including changes in any details of the said financing as
finally consummated which do not m aterially affect the
undertaking of the County), and (iv) give published notice
of its approval in the manner set forth in Section 4-29-140
of the Act.

Respectfully submitted,

RIFCHtAIWAOUKH, SOUTH cAROLINA

James C. Eeventis, Chairman,
((punty Council, Richland

County, South Carolina

Dated: July 26, 1983.

(SEAL)

R L. Black, Acting

C bounty Council,

R I County, South Carolina
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exhibit
SEP 21 1983 no. 1

STATE BUDGET & CONTROL BOARD

RICHLAND COUNTY, SOUTH CAROLINA
and

THE CITIZENS AND SOUTHERN NATIONAL BANK OF SOUTH CAROLINA,
as Lender

INDENTURE

rCo1 x>

Dated tepbembe-r _, 1983
Securing
Richland County, South Carolina, Industrial Development

Revenue Note
(Richtex Brick Corporation Project) 1983
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THIS INDENTURE, dated Sept guitar 1983 (the

"Indenture"), between Richland County, South Carolina, a
body politic and corporate and a political subdivision of
the State of South Carolina (the "Issuer"), and The Citizens

and Southern National Bank of South Carolina, a banking
association organized and existing wunder the laws of the
State of South Carolina and having its principal office and
place of business in Columbia, South Carolina (the
"Lender"), as Lender.

WITNESSETH:

WHEREAS, Chapter 29 of Title 4 of the Code of Laws
of South Carolina, 1976, as amended, (the "Act") authorizes
the several counties and incorporated municipalities of the
State of South Carolina to acquire or cause to be acquired
one or more projects (as such term is defined in the Act),
to enter into agreements with an industry (as defined in the
Act) to construct, operate, maintain and improve such a
project, to enter into a financing agreement with such an
industry, to issue revenue bonds (as defined in the Act to
include notes) and apply the proceeds thereof to defray the
cost of acquiring, enlarging, improving and expanding such a
project and to secure such notes in the manner authorized in
the Act; and

WHEREAS, Richtex Brick Corporation, a South
Carolina corporation (the "Corporation"), has requested the
Issuer to issue its revenue note and make the proceeds
thereof available to defray the cost of enlarging, improving
and expanding an existing facility and acquiring and
installing therein equipment and machinery related thereto
for the purpose of manufacturing bricks (the "Project") all
to be located within the jurisdiction of the Issuer; and

WHEREAS, the Issuer has, by due corporate action,
authorized the issuance of its revenue note pursuant to the
Act in order to make the proceeds thereof available to the
Corporation to defray a portion of the cost of acquiring the
Project pursuant to the terms of a Mortgage and Financing
Agreement dated of even date herewith, (the "Agreement")
between the |Issuer and the Corporation wunder the terms of
which the Corporation is obligated to make payments to or
for the account of the Issuer in the amount necessary to pay
the principal and interest on such revenue note as and when
the same becomes due and payable and all other expenses and
costs incurred by the Issuer or the Lender in connection
with this Indenture, the Agreement or the Project; and

WHEREAS, the Issuer has determined to issue
hereunder a note to be designated "Richland County, South
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Carolina, Industrial Development Revenue Note (Richtex Brick
Corporation Project) 1983" (the "Note") in the original
principal amount of $|,000,000 for the purpose of providing
funds to defray the cost of acquiring the Project to be made
available to the Corporation pursuant to the Agreement; and

WHEREAS, in order to secure the payment of the
principal and interest on the Note, and to establish and
declare the terms and conditions upon which the Note is to
be issued, the |Issuer has duly authorized and directed the
execution and delivery of this Indenture; and

WHEREAS, the Issuer has duly authorized the
execution and delivery of the Agreement and the execution
and delivery hereunder of the Note upon and subject to the
terms and conditions hereinafter set forth; and

WHEREAS, all acts and things have been done and
performed, which are necessary to make the Note, when
executed and delivered by the Issuer, the legal, valid and
binding Ilimited obligation of the Issuer in accordance with
its terms and to make this Indenture a valid and binding
agreement for the security of the Note; and

WHEREAS, the Note is to be in substantially the
following form with necessary and appropriate variations,
omissions and insertions as permitted or required by this
Indenture, to wit:

[Form of Note]

UNITED STATES OF AMERICA
STATE OF SOUTH CAROLINA
RICHLAND COUNTY
INDUSTRIAL DEVELOPMENT REVENUE NOTE
J (RICHTEX BRICK CORPORATION PROJECT) 1983

$1,000,000 Septe mber __, 1983

Richland County, South Carolina, a body politic and
corDorate and a political subdivision of the State of South

Carolina (the "Issuer"), for value received, hereby promises
to pay to The Citizens and Southern National Bank of South
Carolina or its registered assigns, on the day of

, upon the presentation and surrender

hereof, the principal sum of
Tour'
Eoer Million Dollars ($4,000,000)

in 40 quarterly installments of principal and interest over
a 10 year period on each 1, 1,
1, and 1, commencing 1,
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198i, but solely from the revenues and receipts of the
Issuer derived pursuant to the Mortgage and Financing
Agreement (hereinafter defined) as provided in the Indenture
(hereinafter defined) , and to pay, but solely from such

revenues and receipts, interest on the outstanding balance
of said principal sum from the date hereof until maturity or
payment in full, whichever occurs first, at the rate per

annum of sixty-eight percent (68%) of the Prime Rate,
"Prime Rate" means the prime rate of interest publicly
announced as such by The Citizens and Southern National Bank
of South Carolina at Columbia, South Carolina, on the date
of delivery hereof to the initial purchaser hereof, and on
the first day of each calendar month thereafter.

Upon a Determination of Taxability (as such term s
defined in the Indenture), the interest rate on this note
shall be increased as of the date of the Event of Taxability
(as such term is defined in the |Indenture) giving rise to
such Determination to the rate per annum equal to the Prime
R ate.

The principal and interest on this note are payable
in any coin or currency or wire transfer of collected funds
of the United States of America, which at the respective
times of payment, is legal tender for the payment of public
and private debts. The final installment of the principal
and interest on this note shall be paid upon presentation
and surrender hereof to Richtex Brick Corporation, a South
Carolina corporation (the "Corporation"), at the principal
office of the registered owner hereof or at such other
address designated by the Lender pursuant to the terms of
the Indenture. All other installments of principal and
interest hereon shall be paid to the registered owner at his
address last appearing on the Note Register (hereinafter
referred to).

This note is duly authorized and issued by the
Issuer and designated as 'Richland County, South Carolina,
Industrial Development Revenue Note (Richtex Brick
Corporation.Project) 1983, 1 issued in the original principal
amount of $4,000,000 under and pursuant to the Constitution
and Laws of the State of South Carolina, particularly
Chapter 29 of Title 4 of the Code of Laws of South Carolina,
1976, as amended, (the "Act") and under and secured by an
Indenture by and between the Issuer and The Citizens and
Southern National Bank of South Carolina, a national banking

association (the "Lender"), dated U r __, 1983 (the
"Indenture"). This note is being issued to defray the costs
of enlarging, improving and expanding an existing facility

and acquiring and installing therein equipment and machinery
related thereto for the purpose of manufacturing bricks (the
"Project"). The Project w ill be mpde available to Richtex
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Brick Corporation,, a South Carolina corporation (the
"Corporation"), pursuant to the terms of a Mortgage and
Financing Agreement dated ijep K 'fflhf. r 1983 (the
"Agreement") between the Issuer bnd the Corporation.
u
Pursuant to the terms of the Agreement, the

Corporation has obligated itself to make payments to or for
the account of the Issuer sufficient to pay as and when the
same becomes due, the principal and interest on this note.
Pursuant to the Indenture, the |Issuer has assigned and
pledged its rights to receive payments under the Agreement

(except for certain rights of indem nification and
reimbursement of expenses) to the Lender to secure payment
of this note, Payment of the principal and interest on this

note has been unconditionally guaranteed to the Lender by
the/) Corpopallon pursuant to the terms of a Guaranty dated
September __, 1983 (the "Guaranty").

Copies of the |Indenture and the Agreement are on
file at the principal corporate office of the Lender and in
the O ffice of the Clerk of Court for Richland County, South
Carolina, and reference is made to the |Indenture and the
Agreement for the provisions relating, among other things,
to the terms and security for this note, the collection and
disposition of the revenues and receipts of the Issuer
derived pursuant to the Agreement, the custody and
application of the proceeds of this note, the rights and
remedies of the holders of this note, the rights, duties and
obligations of the |Issuer, the Corporation and the Lender
and the modification or amendment of any of the foregoing.

This note is secured, to the extent provided in the
Indenture, solely by a pledge of the revenues and receipts
derived by the Issuer pursuant to the Agreement and by an
assignment of the rights of the Issuer under the Agreement.
This note and the interest payments becoming due hereon are
limited obligations of the Issuer payable solely from the
revenues and receipts derived by the Issuer pursuant to the

Agreement, and do not and shall never constltute
indebtedness of the Issuer within the meaning of
constitutional provision or statutory Ilim itation and do not
and shall never constitute or give rise to a pecuniary
lia b ility of the Issuer or a charge against its general
credit or taxing power. The full faith, credit and taxing

power of the |Issuer are not pledged for the payment of the
principal or interest on this note.

The transfer of this note is registrable, as
provided in the Indenture, upon the Note Register kept for
that purpose at the principal corporate o ffice of the
Corporation by the registered owner hereof, in person or by
his attorney duly authorized in writing, upon surrender of
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this note together with a written instrument of transfer

satisfactory to the Corporation, duly executed by the
registered owner or his attorney duly authorized in writing,
and thereupon shall be reissued to the transferee with a

notation as to the principal amount outstanding as of the
date of such transfer, as provided in the Indenture, and
upon payment of the charges therein prescribed. The Issuer
and the Corporation may deem and treat the person in whose
name this note is registered as the absolute owner hereof
for the purpose of receiving payment of, or on account of,
the principal or prepayment price hereof and interest due
hereon and for all other purposes.

This note may be prepaid prior to the stated
m aturity hereof as a whole at any time or in part from time
to time on any interest payment date falling thirty days or
more after notice to the holder hereof of the date and
amount of such prepayment upon the exercise by the
Corporation of its option to prepay amounts payable by the
Corporation pursuant to the provisions of the Agreement. |If

the Corporation exercises its option to prepay all amounts
payable under the Agreement after a Determination of
Taxability this note may be prepaid in full at any time.

This note is also subject to prepayment in part on
the next succeeding interest payment date following the
completion of the Project if there are proceeds, including
investment proceeds, not needed to pay the cost thereof or,
in the event there are insurance proceeds or condemnation
proceeds not wused by the Corporation for the repair,
rebuilding or restoration of the Project, on the interest
payment date next succeeding completion of such repair,

rebuilding or restoration or, if no repair, rebuilding or
restoration shall be made, on the interest payment date next
succeeding receipt of such proceeds. Any prepayment shall
be without premium or penalty and shall be made in the
manner and subject to the provisions of the Indenture. Any
partial prepayment shall be applied to installments of

principal in inverse order of the due dates thereof.

The Lender or any subsequent holder of this note

shall have the right to institute any suit, action or
proceeding for the enforcement of the Indenture or this note
as provided in the Indenture. In certain events, on the
conditions, in the manner and with the effect set forth in

the Indenture, the outstanding principal balance of this
note may be declared due and payable before the stated
m aturity thereof, together with interest accrued thereon.

As provided in the Indenture, modifications or

alterations of the Indenture, or of the rights and
obligations of the Issuer and of the holder of this note in
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any particular may be made only with the consent of the

Corporation and the holder hereof. Any such consent by the
holder of this note shall be conclusive and binding upon
such holder and all future holders and owners of this note

irrespective of whether any notation of such consent is made
upon this note.

It is hereby certified and recited that all
conditions, acts and things required by law and the
Indenture to exist, to have happened and to have been
performed precedent to and in the issuance of this note,
exist, have happened and have been performed in due time,
form and manner, and that the issuance of this note is
w ithin every debt and other lim it prescribed by the
Constitution and laws of the State of South Carolina.

IN WITNESS WHEREOF, Richland County, South
Carolina, has caused this note to be executed in its name
and on its behalf by the manual signature of the Chairman of
its County Council and its seal to be impressed, imprinted,
engraved or otherwise affixed or reproduced hereon and
attested by the manual signature of the Clerk of its County
Council, September __, 1983.

RICHLAND COUNTY, SOUTH CAROLINA

By

James C. Leventis, Chairman,
County Council of Richland County,
South Carolina

(SEAL)

ATTEST:

By

Brenda Fuller, Clerk, County
Council of Richland County,
South Carolina

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

The Issuer, in consideration of the premises and of
the purchase and acceptance of the Note issued and secured
hereunder by the holder and owner thereof, and of the
execution and delivery by the Corporation of the Agreement,
and for other good and valuable consideration, the receipt
of which is hereby acknowledged, in order to secure the
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payment of the principal and interest on the Note according
to its tenor and effect and the performance and observance
of all of its covenants expressed or implied herein and in
the Note, has granted, bargained, sold, released, conveyed,
assigned, .pledged—and granted—a—secutity—interest—rrrn d
does hereby, subject to the terms and provisions of the
Agreement, grant, bargain, sell, release, convey, assign,
pledge and grant a security interest in, unto The Citizens
and Southern National Bank of South Carolina, as holder of
the Note, and unto its successors and assigns forever, all
of the right, title and interest of the Issuer in and to the
Agreement (except for the rights of the |Issuer to receive
payments, if any, of administration expenses pursuant to
Section 4.01 of the Agreement and indemnification payments
pursuant to Section "1.04 of the Agreement), the Revenues (as
hereinafter defined), and all moneys and securities in the
Construction Fund (as hereinafter defined).

TO HAVE AND TO HOLD the same pledged, conveyed and
assigned, or agreed or intended so to be, to the Lender and
its successors and its assigns forever;

PROVIDED, HOWEVER, that if the Issuer, its
successors or assigns, shall well and truly pay, or cause to
be paid, the principal and interest on the Note and the
interest due or to become due thereon, at the times and in
the manner mentioned in the Note, according to the true
intent and meaning thereof, and shall well and truly keep,

perform and observe all the covenants and conditions
pursuant to the terms of this Indenture to be kept,
performed and observed by it, and shall pay or cause to be
paid to the Lender all sums of money due or to become due to

it in accordance with the terms and provisions hereof, then
upon such final payment this Indenture and the rights hereby
granted shall cease, determine and be void, otherwise this
Indenture to be and remain in full force and effect.

THIS INDENTURE FURTHER WITNESSETH, and it is
expressly declared, that the Note is to be issued and
delivered and all moneys and securities hereby pledged are
to be dealt with and disposed of under, upon and subject to
the terms, conditions, stipulations, covenants, agreements,
uses and purposes as hereinafter expressed, and the |Issuer
has agreed and covenanted, and does hereby agree and
covenant, with the Lender and with its successors and
assigns as the holder and owner, from time to time, of the
Note, or any part thereof as follows, that is to say:
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ARTICLE |
DEFINITIONS

The terms defined in this Article | shall for all
purposes of this Indenture have the meanings herein
specified, wunless the context clearly otherwise requires.
Except where the context otherwise requires, words importing
the singular number shall include the plural number and vice
versa.

"Act" shall mean Chapter 29 of Title 4 of the Code
of Laws of South Carolina, 1976, as amended, and all future
acts supplemental thereto and amendatory thereof.

"Administration Expenses" shall mean the reasonable
and necessary expenses incurred by the |Issuer with respect
to the Project, the Agreement and this Indenture and the
compensation and expenses paid to or incurred by the Lender
or the Depositary under the Agreement or this |Indenture;
provided, however, that no such expense shall be considered
an Administration Expense until the |Issuer, the Lender or
the Depositary, as the <case may be, has furnished to the
Corporation a statement in writing indicating the amount of
such expense and the reason it has been or will be incurred.

"Agreement" shall mean the Mortgage and Financing
Agreement dated the date of this Indenture, between the
Issuer and the Corporation, and any and all modifications,
alterations, amendments and supplements thereto made in
accordance with the provisions of the Agreement and of this
Indenture.

"Authorized Corporation Representative" shall mean
any person at the time designated to act on behalf of the
Corporation by a written certificate furnished to the Issuer
and the Lender containing the specimen signature of each
such person, and signed on behalf of the Corporation by its
President or one of its Vice Presidents; such certificate
may designate an alternate or alternates and may designate
different Authorized Corporation Representatives to act for
the Corporation with respect to different sections of the
Agreement and this Indenture; an Authorized Corporation
Representative may be an employee of the Corporation.

"Bond Counsel" shall mean legal counsel experienced
in m atters relating to municipal obligations and the
exemption from taxation of the interest thereon.

"Completion Date" shall mean the date of completion

of the installation of the Project, as that date shall be
certified pursuant to Section 3.05 of the Agreement.
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"Construction Fund" shall mean the fund created
under Section 3.01 of this Indenture.

"Corporate O ffice" shall mean the principal office
of the Corporation, at which at any particular time its
business and corporate records shall be principally
administered and maintained.

"Corporation"” shall mean Richtex Brick Corporation,
a South Carolina corporation, and any surviving, resulting
or transferee corporation in any merger, consolidation or
transfer of assets permitted under Section 6.02 of the
Agreement.

"Cost" or "Cost of the Project" shall mean the cost
of acquiring, by construction and purchase, the Project and
shall be deemed to include, whether incurred prior to or
after the date of the Agreement: (a) obligations of the
Corporation incurred for labor, materials and other expenses
to contractors, builders and materialmen in connection with

the acquisition, construction and installation of the
Project; (b) the cost of contract bonds and of insurance of
all kinds that may be required or necessary during the

course of construction of the Project, which is not paid by
the contractor or contractors or otherwise provided for; (c)
the expenses of the Corporation for test borings, surveys,
test and pilot operations, estimates, plans and specifica-
tions and preliminary investigations therefor, and for
supervising construction, as well as for the performance of
all other duties required by or reasonably necessary in
connection w ith the acquisition, construction and
installation of the Project; (d) compensation and expenses
of the Lender and the Depositary, legal, accounting,
financial and printing expenses, fees and all other expenses
incurred in connection with the execution and delivery of
the Note; (e) all other costs which the Corporation shall be
required to pay under the terms of any contract or contracts
for the acquisition, construction and installation of the
Project; (f) costs incurred by the Corporation for the
acquisition of the land upon which the Project is Ilocated;
(g) any sums required to reimburse the Corporation for
advances made by it for any of the above items, or for any
other work done and costs incurred by the Corporation which
are for the acquisition of land or property of a character
subject to the allowance for depreciation provided for under
IRC Section 167 and included in the Project; and (h) any
amount for the payment of interest on the Note accruing
prior to the Completion Date and for which a requisition may
be made under Section 3.03 hereof.

"Depositary” shall mean , a
banking association, organized and existing under
the laws of
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"Determination of Taxability" shall mean (a) the
issuance of a statutory notice of deficiency by the Internal
Revenue Service which holds in effect that the interest paid
or payable on any portion of the Note is includable in the
gross income of a Holder or former Holder thereof as a

result of either (i) the |lim itations prescribed in IRC
Section 103(b)(6)(D) having been exceeded or (ii) any other
action or failures to act by the Corporation; (b) the

issuance of a statement by the Corporation to the effect
that it has exceeded or intends to exceed the maximum amount
of capital expenditures perm itted under IRC Section
103(b)(6)(D); or (c) the receipt of an opinion by the Lender
from Bond Counsel stating that the interest on the Note has
become includable in the gross income of a Holder thereof
for any reason other than that such Holder is a substantial
user of the Project or a related person within the meaning
of IRC Section 103(b)(13); provided, nevertheless, that no
Determination of Taxability wunder clause (a) hereof shall
occur if there is available to the Corporation, either
directly, or with the cooperation of any Holder or former
Holders of the Note, a protest being actively prosecuted in
good faith by the Corporation which if successful, would
result in a revocation, rescission, or retraction of any
such statutory notice of deficiency by the Internal Revenue
Service; such a Determination of Taxability shall be deemed
for all purposes of this Indenture to have occurred on the
date borne by said statutory notice of deficiency or the
date borne by said statement as the case may be.

"Event of Default" shall mean, with reference to
this Indenture, any of the occurrences described in Section
6.01 hereof.

"Event of Taxability" shall mean (i) the occurrence
of the circumstances described in IRC Section 103(b)(6)(D);
(ii) such other acts or failures to act by the Corporation,
or (lii) the occurrence of the circumstances resulting in
the delivery of the opinion specified in clause (c) of the
definition of Determination of Taxability; which circum-
stances result in a Determination of Taxability with the
result that the interest payable on the Note becomes
includable in the gross income of a Holder or former Holder
of the Note other than a Holder who is a "substantial user"
of the Project or a "related person" as such terms are used
in IRC Section 103.

"Financing Statement” shall mean a financing
statement or a continuation statement filed pursuant to the
provisions of the Uniform Commercial Code of the State or
such other jurisdiction the laws of which are applicable.
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"Guaranty" shall mean the Guarahty dated as of the
date of this Indenture given by the /(Oorperartipn to the
Lender.

"Indenture” shall mean this Indenture, as the same
may be amended, modified or supplemented in accordance with
the terms hereof.

"Interest Payment Date" shall mean each date
specified in the Note for the payment of interest thereon.

"IRC" shall mean the Internal Revenue Code of 1954
as amended and the regulations proposed or promulgated
thereunder by the Department of the Treasury as such code
and regulations apply to the Note.

"Issuer" shall mean Richland County, South
Carolina, a body politic and corporate and a political
subdivision of the State of South Carolina and its

successors and assigns.

"Lender" shall mean The Citizens and Southern
N ational Bank of South Carolina, a state banking association
organized and existing under the laws of the State of South
Carolina, and its successors and assigns, as the Holder of
the Note.

"Letter of Representation” shall mean that certain
letter of the Corporation, addressed to the |Issuer and to
Bond Counsel and dated the date of delivery of the Note to
the initial purchaser thereof, wherein the Corporation has
set forth, among other things, certain information relating
to the nature and cost of the facilities comprising the
Project.

"Neutral Costs" shall mean that amount of the
proceeds from the Note used for the payment of the
reasonable expenses of issuing the Note including, without

lim itation, advertising, recording and printing costs;
accountant's, financial advisor's and Ilegal fees; rating
agency fees, initial fees of the Depositary, charges of the
Lender and all similar expenses.

"Note" shall mean the $4,000,000 "Richland County,
South Carolina, Industrial Development Revenue Note (Richtex
Brick Corporation Project) 1983" authorized, executed and
delivered by the Issuer under this Indenture and any notes
executed and delivered under this Indenture in lieu of or in
substitution therefor.

"Noteholder" or "Holder" shall mean the Registered
Owner of the Note.
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"Note Register" and "Note Registrar" shall have the
respective meanings specified in Section 2.04 hereof.

"O fficer's C ertificate" shall mean a certificate
signed by the Chairman of the County Council of the Issuer
and the Clerk of the County Council of the Issuer.

"Opinion of Counsel" shall mean an opinion in
writing signed by legal counsel satisfactory to the Lender.

"Permitted Investments" shall mean any one or more
of the following investments, if and to the extent the same
are then legal investments under the applicable laws of the
State for moneys proposed to be invested therein: (i) direct
and general obligations of the United States of America or
obligations for which the United States of America has
unconditionally guaranteed or assumed the obligation of the

payment of the principal and interest thereon; (i)
obligations of the Federal Land Bank, Federal Home Loan
Banks, Federal N ational Mortgage Association, Federal
Intermediate Credit Corporation, Federal Bank for
Cooperatives, International Bank for Reconstruction and

Development, Asian Development Bank, and direct and general
obligations of any agencies of the United States of America

not included in the foregoing listing; (iii) direct and
general full faith and credit obligations of the State; (iv)
direct and general full faith and credit obligations of any

political unit in the State; (v) obligations of savings and
loan associations to the extent that the same are insured by
the Federal Savings and Loan Insurance Corporation; (vi)
certificates of deposit or repurchase agreements of any bank
or trust company if such certificates or agreements are
collaterally secured by investments of the type described in
clauses (i), (ii) or (iii) above held by another bank or
trust company as escrow agent or custodian, of a market
value not less than the amount, including interest, of the
certificates so secured; (vii) certificates of deposit or
other obligations of banks or trust companies organized
under the laws of the United States of America or any state
thereof, to the extent such certificates or other
obligations are insured by an agency of the United States of
America; and (viii) any other investment permitted by law.

"Person” shall mean an individual, a corporation, a
partnership, an association, a joint stock company, a trust,
any unincorporated organization or a government or political
subdivision.

"Plans and Specifications" shall mean the plans and
specifications prepared for the Project, on file at the
Plant, as the same may be implemented and detailed from time
to time and as the same may be revised from time to time
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prior to the completion of the acquisition, construction and
installation of the Project in accordance with Section 3.07
of the Agreement.

"Plant” shall mean the land described on Exhibit A
hereto and all improvements and facilities of the
Corporation thereon, all located in the jurisdiction of the
Issuer, including, but not Ilimited to, the Project and any
equipment, machinery, fixtures or other personal property
now or hereafter installed therein.

"Prime Rate” shall mean the prime rate of interest
publicly announced as such by The Citizens and Southern
N ational Bank of South Carolina on the date of delivery of

the Note to the initial purchaser thereof, including each
change in such rate as may be in effect from time to time
thereafter, each such change to be effective on the

e ffective date thereof.

"Principal Payment Date" shall mean any date on
which any of the principal of the Note shall become due,
whether at maturity or by prepayment or acceleration.

"Project" shall mean the land described on Exhibit
A hereto and to the Agreement and any building or buildings
and other improvements thereon, the items of personalty
described on Exhibit B hereto and to the Agreement and all
other machinery, apparatus, equipment, fixtures and personal
property the acquisition of which was purchased in whole or
in part from the proceeds of the Note, substitutions
therefor and additions thereto and excluding deletions
therefrom and the Corporation’s own machinery and equipment
installed at the Plant under the provisions of Section 7.03
of the Agreement.

"Qualifying Costs" shall mean those Costs of the
Project which: (i) are not Neutral Costs; (ii) are for the
acquisition of land or property of a character subject to
the allowance for depreciation under IRC Section 167,
including all amounts paid or payable and incurred which are
chargeable to the capital account for the Project or which
would be so chargeable either with a proper election by a
taxpayer or but for a proper election by a taxpayer to
deduct such amounts; and (iii) are paid or incurred by the
Corporation or any related person, as such term is employed
in IRC Section 103, after March 21, 1980.

"Registered Owner" shall mean the Person or Persons
in whose name or names a particular Note shall be registered
on the Note Register.

"Revenues" shall mean all payments, receipts and
revenues which the |Issuer has a right to receive under or
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pursuant to the Agreement or in respect of the mortgage
given thereunder (other than payment of Administration

Expenses and indemnification payments pursuant to Section
4.0n of the Agreement) and the proceeds of the Note.

"State" shall mean the State of South Carolina.
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ARTICLE 11

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

SECTION 2.01. Authorization and Details of Note.
The Note shall be designated as "Richland County, South

Carolina, Industrial Development Revenue Note (Richtex Brick
Corporation Project) 1983" and shall be issued in the-—m=m
original principal amount of $<7000,000. The Note shall be
dated/Swptftwbcr , 1983, and shall bear interest from such
date until maturity or prepayment in full (whichever occurs
first), at the rate per annum of sixty-eight percent (68%)
of the Prime Rate. Upon a Determination of Taxability, the

Note shall bear interest from the Event of Taxability which
led to such Determination at the rate or rates per annum
which w ill result in each Holder from the date of such Event
of Taxability realizing a net return on the principal amount
of the Note outstanding while held by such Holder, net of
all taxes imposed by reason of the interest paid or to be
paid on the Note as a result of the Determination of
Taxability equal to a tax exempt yield to such Holder at the

rate per annum of percent (__% of the Prime Rate. The

principal and interest on the Note shall be payable in 40

quarterly installments over a 10 year period each

1, 1, 1, and 1, beqinning
1, 1984.

The final installment of principal and interest on
the Note upon m aturity or prepayment shall be payable to the
Registered Owner thereof or his assigns wupon surrender
thereof to the Corporation at the principal offices of the

Lender at jlyy ntl -, , or at
such other place designated on the Note Register by any
subsequent Registered Owner. All other installments of

principal and interest on the Note when due and payable
shall be paid to the Registered Owner thereof by check or
draft mailed to such Person at his address last appearing on
the Note Register. All payments of principal and interest
on the Note shall be payable in any coin or currency of the
United States of America which at the time of payment is
legal tender for the payment of public and private debts.

The Note w ill be subject to prepayment prior to the
stated maturity thereof without premium or penalty of any
kind:

(a) as a whole at any time or in part from time to

time on any Interest Payment Date falling thirty days or
more after notice to the Holder of the date and amount
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of such prepayment upon the exercise by the Corporation
of its option under the Agreement to prepay amounts
payable by it thereunder or:

(b) as a whole at any time wupon the exercise by
the Corporation of its option under the Agreement to
prepay all amounts payable by it thereunder after the
occurrence of a Determination of Taxability with respect
to the Note; or

(c) in part upon the |Interest Payment Date next
succeeding completion of the Project from moneys
remaining in the Construction Fund not needed for the
payment of the Cost of the Project; or

(d) in whole or in part from proceeds of insurance
due to the occurrence of any loss or damage to the
Project in excess of $25,000 or from awards in respect

to any taking of all or part of the Project by
condemnation or eminent domain proceedings not needed to
repair, rebuild or restore the Project after such

damage, loss or taking wupon the Interest Payment Date
next succeeding completion of such repair, rebuilding or
restoration or, if no repair, rebuilding or restoration
shall be made, the Interest Payment Date next succeeding
receipt of such proceeds.

The Lender shall apply prepayments in a manner
consistent with the provisions of this Indenture and as may
be directed by the Authorized Corporation Representative in

such notice. All partial prepayments of the Note shall be
applied to principal in inverse order of the installments
thereof.

SECTION 2.02. Mutilation, Loss, Theft or Destruc-
tion of Note. In the event the Note is mutilated, Ilost,
stolen or destroyed, the |Issuer may execute and deliver a
new Note of the same principal amount and maturity and of
like tenor as the Note in exchange and substitution for such
m utilated Note or in lieu of the substitution for such lost,
stolen or destroyed Note.

Application for exchange and substitution of a
m utilated, lost, stolen or destroyed Note shall be made to
the Corporation at the Corporate O ffice. In every case the
applicant for a substitute Note shall furnish to the |Issuer
and to the Corporation such security or indemnity as may be
required by them to save each of them harmless. In every
case of loss, theft or destruction of the Note, the
applicant shall also furnish to the Issuer and to the
Corporation evidence to their satisfaction of the loss,
theft or destruction and of the ownership of the Note. In
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every case of mutilation of the Note, the applicant shall
surrender the Note so mutilated.

Notwithstanding the foregoing provisions of this
Section 2.02, in the event the Note shall have matured or be
about to mature and no default has occurred which is then
continuing in the payment of the principal or interest on
the Note, the Issuer may authorize the payment of the same
without surrender thereof, except in the case of a mutilated
Note, instead of issuing a substitute Note, provided
security or indemnity is furnished as above provided in this
Section 2.02.

Upon the issuance of any substitute Note, the
Issuer and the Corporation may charge the Holder of such
Note reasonable fees and expenses in connection therewith.
Every substitute Note issued pursuant to the provisions of
this Section 2.02 by virtue of the fact that the Note is
m utilated, lost, stolen or destroyed shall constitute an
original additional contractual obligation of the Issuer,
whether or not the mutilated, lost, stolen or destroyed Note
shall be found at any time, or be enforceable by anyone, and
shall be entitled to all the benefits of this Indenture to
the same extent as the Note in substitution for which such
Note was issued.

The provisions of this Section 2.02 are exclusive

and shall preclude, to the extent lawful, all of the rights
and remedies with respect to the payment of any mutilated,
lost, stolen or destroyed Note, including those granted by

any law or statute now existing or hereafter enacted.

SECTION 2.03. Execution of Note. The Note shall
be executed on behalf of the Issuer by the manual signature
of the Chairman of the County Council of the Issuer and its
corporate seal shall be impressed, imprinted, engraved or
otherwise affixed or reproduced thereunto and attested by
the manual signature of the Clerk of the County Council of
the Issuer.

If any of the officers who shall have signed or
sealed the Note shall cease to be such officer of the Issuer
before the Note so signed and sealed shall have been
actually delivered by the Issuer, the Note nevertheless may
be issued and delivered with the same force and effe.ct as
though the person or persons who signed or sealed the Note
had not ceased to be such officer or officers of the lIssuer;
and also any the Note may be signed and sealed on behalf of
the Issuer by those persons who, at the actual date of the
execution of the Note, shall be the proper officers of the
Issuer, although at the date of the Note any such person,
shall not have been such o fficer of the Issuer.
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SECTION 2.04. Nego tia b ility, Registration and

Transfer. Ownership of the Note shall be registered on the
Note Register, which shall be kept for this purpose at the
Corporate O ffice, by the Corporation w hich is hereby
designated Note Registrar. Upon surrender of the Note for
transfer thereof by the Registered Owner, in person or by
his attorney duly authorized in writing, together with a
written instrument of transfer in form satisfactory to the
Note Registrar, including the address to which payment of

the Note is to be directed and at which presentment is to be
made, duly executed by the Registered Owner or his attorney
duly authorized in w riting, and upon payment by such
Registered Owner of a sum sufficient to cover any govern-
mental tax or charge required to be paid, the Note shall be
reissued to the transferee with a notation as to the
principal amount outstanding as of the date of such
transfer.

The Issuer and the Corporation may deem and treat
the Registered Owner of the Note as the absolute owner of
such Note for the purpose of receiving any payment on the

Note and for all other purposes of this Indenture and the
Agreement, whether such Note shall be overdue or not, and
neither the Issuer nor the Corporation shall be affected by
any notice to the contrary. Payment of, or on account of,
the principal and interest on the Note shall be made to such
Registered Owner or upon his written order. A Il such
payments shall be valid and effectual to satisfy and

discharge the lia b ility wupon the Note to the extent of the
sum or sums so paid.

SECTION 2.05. Note Limited O bligation of_lssuer.
The Note shall be a limited obligation of the Issuer, the
principal and interest on which shall be payable solely out
of the revenues and receipts derived by the Issuer pursuant
to the Agreement including, without Ilim iting the generality

of the foregoing, all moneys included or to be included .in
the property pledged herein. The Note and interest thereon
do not and shall never constitute an indebtedness of the

Issuer within the meaning of any state constitutional
provision or statutory Ilim itation and do not and shall never
constitute or give rise to a pecuniary lia b ility of the
Issuer or a charge against its general credit or taxing
powers. The principal and interest on the Note shall be
secured solely by the aforesaid revenues and receipts and by
this Indenture, including, without |Iim iting the foregoing,
by the pledge to the Lender made herein of said revenues and
receipts and the Agreement.

No breach by the Issuer of this Indenture or of any
provision or condition hereof or in the Note or of any
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agreement contained herein or in the Note shall result in
the imposition of any pecuniary lia b ility wupon the Issuer or
any charge wupon its general credit or against its taxing
power. The lia b ility of the Issuer under this Indenture and
the Note or any provision or condition hereof or thereof or
of any agreement herein or in the Note contained or of any
warranty herein or in the Note included or for any breach or

default by the Issuer of any of the foregoing shall be
limited solely and exclusively to the property pledged
herein. The Issuer shall not be required to execute or

perform any of its duties, obligations, powers or covenants
hereunder or under the Note except to the extent of the
property pledged herein available therefor.

The provisions of this Section 2.05 shall control
every other provision of this |Indenture, anything in such
other provisions to the contrary notwithstanding.

SECTION 2.06. Execution and D elivery of Note. The
Note shall forthwith be executed by the Issuer and delivered
to the Lender, together with a statement as to the amount
and disposition of the proceeds of the Note, and thereupon
the Note shall be accepted by the Lender, but only upon the
payment by the Lender of the aforesaid proceeds of the Note
to the Depositary for deposit in the Construction Fund.
Prior to acceptance of the Note the Lender shall also have
received the following:

(a) A copy of the ordinance adopted by the Issuer
authorizing the execution and delivery of the Agreement
and this Indenture and the issuance and delivery of the
Note, duly certified by the Clerk of the County Council
of the Issuer under its corporate seal to have been duly
enacted by the Issuer and to be in full force and effect
on the date of such certification;

(b) Opinions, dated as of the date of execution
and delivery of the Note, of (i) J. Lewis Cromer, Esq.,
counsel for the Issuer; (ii) McNair Glenn Konduros
Corley Singletary Porter & Dibble, P.A., Bond Counsel,
and (iii) , counsel
for the Corporation, in each case in such form as the
Lender shall appprove;

(c) A certificate, dated the date of execution and
delivery of the Note of the Chairman of the County

Council or other appropriate o fficial, setting forth the
facts, estimates and circumstances as to the use of the
proceeds of the Note in sufficient detail to establish

that the Note is not an "arbitrage bond" within the
meaning of IRC Section 103;
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(d) An executed copy of the Agreement, the
Indenture and the Guaranty which shall be in form and
substance satisfactory to the Lender; and

(e) Such additional certificates (including
appropriate no-litigation certificates and certified
copies of ordinances, resolutions or other proceedings
adopted by the Issuer or the Corporation) instruments or
other documents as the Lender may reasonably request to
evidence the authority of the Lender to act as
Depositary under the Indenture or the authority of the
Corporation to execute and deliver the Agreement, and
the due performance and satisfaction by the Issuer and
the Corporation at or prior to such time of all
agreements then to be performed and all conditions then
to be satisfied by each of them in connection with this
Indenture, the Guaranty and the Agreement.
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ARTICLE 111
CONSTRUCTION FUND

SECTION 3.01. Creation of Construction Fund.
There is hereby created and established with the Depositary
a special and separate trust fund of the Issuer to be known
and designated as the "Richland County, South Carolina,
Industrial Development Construction Fund (Richtex Brick
Corporation Project)."” The Issuer shall pay to the
Depositary the proceeds from the Note, and the Depositary
shall deposit the same in the Construction Fund.

SECTION 3.02. Application of Moneys in Construc-
tion Fund. The moneys in the Construction Fund, un til
applied in payment of any item of the Cost of the Project,
shall be held in trust by the Depositary and, pending such
application, shall be subject to a lien and charge in favor
of the Holder of the Note and for the further security of
such Note until paid out as herein provided.

SECTION 3.03. Requis itions. So long as no Event
of Default (as defined in the Agreement) has occurred and is
continuing the Depositary shall make payments from the
Construction Fund to pay the Cost of the Project wupon
receipt by the Depositary of requisitions (upon which both
the Depositary and the Issuer shall rely and shall be
protected in relying) signed by an Authorized Corporation
Representative, stating with respect to each payment to be
made: (i) the requisition number; (ii) the name and address
of the Person to whom payment is due or has been made; (iii)
the amount to be paid; (iv) no obligation, item of cost or
expense mentioned therein has been the basis of any previous
wi thdrawa 1; (v) the payment of such amount is a proper
charge against the Construction Fund and specifying the
purpose and circumstances of such obligation in reasonable
detai l, accompanied by a b ill or statement of account for
such obligation; (vi) at least 90% of the amount, exclusive
of amounts requisitioned for the payment of Neutral Costs,

requisitioned from the Construction Fund, including the
amount being requisitioned, has been or, when applied as
stated in the requisition, will have been expended for

Qualifying Costs; (vii) the person signing such requisition
has no notice of any vendor's, mechanic's or other liens, or
rights to Iliens or conditional sales <contracts, or .other
contracts or obligations, which have not been released or

w ill not be released simultaneously with such payment and
which should be satisfied or discharged before such payment
is made; (viii) such requisition contains no item

representing payment on account of any retained percentages
under any contract which, as of the date of such requisi-
tion, is not required to be paid; and (ix) with respect to
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any such requisition for payment for labor, services,

m aterials, supplies, furnishings, apparatus or equipment,
that such labor or services were actually performed or such
m aterials, supplies, furnishings, apparatus or equipment
were actually used in or about the construction or

installation of the Project or delivered at the site thereof
for such purpose, or delivered for storage or fabrication at
a place or places approved by the signer or the signers or
if not so wused or delivered, that an advance payment
therefor is required by the supplier thereof.

SECTION 3.04. Retention of Requisitions. For a
minimum of five vyears from the date thereof the Depositary
shall retain in its possession all requisitions received by
it as in this Indenture required, subject to the inspection
of the Issuer, its agents and representatives, the
Corporation and the Holder and any subsequent Holder and
their representatives at all reasonable times.

SECTION 3.05. Disposition of Balances Remaining in

Construction Fund. Upon completion of the Project in
accordance with the Plans and Specifications, the Depositary
shall be furnished with a certificate of an Authorized

Corporation Representative showing such completion and the
date thereof and the payment of the Cost thereof or the
provisions necessary to be made for payment thereof.
Thereupon, any balance in the Construction Fund not reserved
for the payment of any remaining part of the Cost of any of
the foregoing shall be applied to the prepayment of the Note
in a manner consistent with the provisions of Section 2.01
hereof.

SECTION 3.06. Moneys to be Continuously Secured.

A Il moneys received by the Depositary under this Indenture
and not invested by the Depositary pursuant to the provi-
sions of Section 3.07 of this Indenture shall be continu-

ously secured for the benefit of the Issuer and the Holder
of the Note to the extent and in the manner required by law.

SECTION 3.07. Investment of Moneys. Moneys on
deposit to the credit of the Construction Fund or Depositary
may be retained wuninvested as trust funds and shall, upon
w ritten or oral direction from the Corporation if an Event
of Default (as defined in the Agreement) shall not then

exist.or be continuing, or wupon written or oral direction
from the Issuer if such an Event of Default shall then exist
or be continuing, be invested by the Depositary in Permitted
Investments.

Any securities purchased with the moneys in the
Construction Fund, shall be deemed a part of such fund and,
for the purpose of determining the amount of moneys therein,
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the securities therein shall be valued at their cost or

market value, excluding accrued interest, whichever s
lower. The interest, including realized increment on
securities purchased at a discount, received on all such
securities (after deduction for accrued Interest,
commissions, if any, and premium paid from the Construction
Fund, at time of purchase) shall be deposited by the
Depositary in the Construction Fund and any loss resulting
from such investments w ill be charged to the Construction
Fund. The Depositary shall not be liable or responsible for

any loss resulting from any such investment or resulting
from the redemption, sale or maturity of any such investment
as in this Indenture authorized. If at any time it shall
become necessary that some oOfr all of the securities
purchased with the moneys in the Construction Fund be
redeemed or sold in order to raise moneys necessary to
comply with the provisions of this Indenture, the Depositary
shall effect such redemption or sale, employing, in the case
of a sale, any commercially reasonable method.
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ARTICLE IV
REPRESENTATIONS AND COVENANTS OF ISSUER

SECTION 4.01. Payment of Principal and Interest on
Note. Subject to the provisions of Section hereof,
the Issuer covenants that it shall promptly pay or cause to
be paid the principal and interest on the Note at the
places, on the dates and in the manner specified in this
Indenture and in the Note according to the true intent and
meaning thereof.

SECTION 4.02. Maintenance of Corporate Existence
of Issuer, The Issuer will at all times maintain its
corporate existence and w ill use its best efforts to
m aintain, preserve and renew all its rights, powers,
privileges and franchises and it w ill comply with all valid
acts, rules, regulations, orders and directions of any
legislative, executive, administrative or judicial body

applicable to the Agreement or this Indenture.

SECTION 4.03. Covenants _with Respect to Agreement.
So long as any of the Note is outstanding, the Issuer will

require the Corporation to pay, or cause to be paid, all the
payments and other costs and charges payable by the
Corporation under the Agreement. The Agreement may not be

amended, changed, modified, altered or terminated without
the prior written consent of the Holder of the Note.

SECTION 4.04. Maintenance of Project. The Issuer

shall at all times cause the Corporation to maintain,
preserve and keep, or cause to be maintained, preserved and
kept, the Project, in good repair, working order and
condition, in accordance with the requirements of the

Agreement and the Act.

SECTION 4.05. Insurance. The Issuer shall cause
the Corporation, so long as any of the Note is outstanding,
to keep the Project properly insured in accordance with the
provisions of the Agreement and the Act.

Immediately after the occurrence of any damage or
loss to the Project in excess of $25,000, the Corporation s
required by the Agreement to notify the Issuer and the
Lender as to the nature and extent of such damage or .loss*
I f the Corporation shall determine that rebuilding,
repairing or restoring is practicable and desirable, the
Corporation has agreed to proceed with such rebuilding,
repairing or restoring and shall notify the Issuer and the
Lender wupon the completion thereof. In such case, any
property damage insurance proceeds received in respect of
such damage or loss shall be wused by the Corporation for
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payment of, or reimbursement for, the costs of such
rebuilding, repairing or restoration. In the event said
proceeds are not sufficient to pay in full the cost of such
rebuilding, repairing or restoration, the Corporation has
agreed to complete the work thereof and pay that portion of
the costs thereof in excess of said proceeds.

Any balance of the proceeds of any insurance

remaining after payment of all the costs of repair,
rebuilding or restoration, or if no repair, rebuilding or
restoration shall be made, all such proceeds, shall be
applied by the Corporation to the prepayment of the amounts
due with respect to the Note pursuant to the Agreement. | f

the Note has been fully paid or provision for the payment
thereof has been made in accordance with the provisions of
this Indenture, all such insurance proceeds shall be paid to
the Corporation.

SECTION 4.06. Execution and Delivery of Instru-
ments. The Issuer covenants that it w ill from time to time
execute and deliver such further instruments and take such
further action as may be reasonable and as may be required
to carry out the purpose of this Indenture; provided,
however, that such instruments or actions shall never create
or constitute an indebtedness of the Issuer within the
meaning of any state constitutional provision or statutory
lim itation and shall never constitute or give rise to a
pecuniary lia biilty of the Issuer or a charge against its
general credit or taxing power or pledge the credit or
taxing power of the State, or any other p olitical
subdivision of the State.

SECTION 4.07. Condemnat ion . In the event that
title to or the temporary use of the Project, or any part
thereof, shall be taken in condemnation or by the exercise
of the power of eminent domain by any Person acting under
governmental authority, the Agreement provides that there
shall be no abatement or reduction in the payments required
under Section 4.01 of the Agreement to be made by the
Corporation. Immediately after the occurrence of any such
taking, the Corporation is required by the terms of the
Agreement to notify the Issuer and the Lender as to the
nature and extent of such taking and, as soon as practicable
thereafter, notify the Issuer and the Lender whether it s

practicable and desirable to restore the Project. If the
Corporation shall determine that such restoration is
practicable and desirable, the Corporation has agreed to
forthwith proceed with such restoration and to notify the
Issuer and the Lender upon the completion thereof. Any

proceeds received from any award or awards in respect of the
Project or any part thereof in such condemnation or eminent
domain proceedings, after payment of all expenses incurred
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in the collection thereof, shall be used by the Corporation
for payment or reimbursement of the costs of restoring the
Project or any portion thereof pursuant to the Agreement.
Any proceeds received from any award or awards in respect of
the Project or any part thereof made in such condemnation or
eminent domain proceedings not expended in restoring the
Project, or if no such restoration shall be made, all such
proceeds, shall be applied by the Corporation to the
prepayment of the amounts due with respect to the Note
pursuant to the Agreement.

SECTION 4.08. Recording and Filing. The Issuer
covenants and agrees to file, record, register, rerecord,
reregister or re file or cause so to be iif required by law,
the Agreement, this Indenture, and amendments to either
thereof, and any Financing Statement or Statements or other
documents in the manner and at the places and times
necessary to create, perfect, protect and maintain the lien
of this Indenture and the rights created hereunder in and to
the Revenues, the Agreement, and any rights of the Issuer
created under the Agreement. The Issuer agrees to record,

register, file, rerecord, reregister, or refile or cause so
to be such documents and Financing Statements at and before
the delivery of the Note. On or before the delivery of the
Note and the fifth anniversary date of the filing of any
Financing Statements, the Issuer agrees that it will provide
or cause to be provided to the Lender an Opinion of Counsel
stating that all recordation, registration and filing, and

indexing thereof have been accomplished which is necessary
to the <creation, perfection, protection or maintenance of
the lien of this Indenture, the rights created hereunder to
the Revenues, the Agreement and any rights of the Issuer
created wunder the Agreement or specifying such action as
must be taken to accomplish the same and any such further
action which may be required prior to the date the next such
opinion will be required. Promptly after any such
recordation, registration or filin g, the Issuer shall
provide or cause to be provided the Lender an Opinion of
Counsel stating that no further recording, registering or
filin g is then required to create, perfect, protect or
m aintain such interests. The Lender acknowledges that the
obligations of the Issuer hereunder have been agreed to be_ .
performed by the Corporation pursuant to Section ?.07 of the
Agreement and acknowledges that the sole responsibility of
the Issuer hereunder shall be to execute promptly such
documents and Financing Statements as are requested of it.

SECTION 4.09. Enforcement of Agreement. The
Issuer agrees that the Lender, as assignee or the Agreement,
may enforce in its name or in the name of the Issuer all
rights of the Issuer and all obligations of the Corporation
under and pursuant to the Agreement for and on behalf of
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itself as Holder of the Note, whether or not the Issuer is
in default hereunder.

SECTION 4.10. Covenant Not to Impair Tax Exemption
of Interest. The Issuer w ill not engage in any activity or
take any action or omit to take any action the consequences
of which action or omission might result in the Revenues
being taxable to it or in the loss of the exemption from
Federal income taxation provided by IRC Section 103 to the
Holder of the Note.

In pursuance and not in Iim itation of the fore-
going, the Issuer covenants that no use shall be made of the
proceeds of the Note which w ill cause the Note to be an
"arbitrage bond" as defined in IRC Section 103, and to this
end the Issuer shall comply with the regulations proposed or
promulgated by the United States Department of the Treasury
as such regulations or proposed regulations apply to the
Note .

SECTION 4.11. Representations of Issuer. The
Issuer represents and warrants to the Lender that:

(a) The Issuer is a body politic and corporate and
a political subdivision of the State of South Carolina.

(b) The Issuer has full power, authority and legal
right under the Constitution and laws of the State,
including the Act, (i) to issue the Note, which is a
revenue bond, and to use the proceeds thereof to defray
the cost of acquiring, by construction and purchase, the
Project, (ii) to execute and deliver this |Indenture and
the Agreement and to issue the Note, and (iii) to
perform and observe all of the terms and provisions of
this Indenture, the Agreement and the Note.

(c) The Issuer has by proper corporate action duly
adopted the ordinance referred to in Section 2.06(a)
hereof in accordance with the laws of the S tate,
including the Act, and has, by the adoption of said
ordinance, duly authorized the execution and delivery of
this Indenture and the Agreement and the issuance of the
Note.

(d) This Indenture and the Agreement have been
each duly executed and delivered and, assuming the due
execution and delivery by the other party or parties to
each, each constitutes the legal, valid and binding
obligation of the Issuer, enforceable in accordance with
its terms except as enforcement thereof may be Ilimited
by valid bankruptcy, insolvency or similar laws
affecting the enforcement of creditor's rights
generally.
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(e) Subject only to the requirements of Section
2.06 hereof, the Note has been duly executed, issued and
delivered and constitutes the legal, valid and binding
obligation of the Issuer, enforceable in accordance with
its terms except as enforceability thereof may be
limited by valid bankruptcy, insolvency or similar laws
affecting the enforcement of creditor's rights
genera 11ly.

(f) The execution and delivery of this Indenture,
the Agreement and the Note, the adoption of the
ordinance referred to in Section 2.06(a) hereof, and
performance of the transactions contemplated hereby and
thereby do not and w ill not conflict with, or result in
the violation or breach of, or constitute a default or
require any consent under, or create any lien, charge or
encumbrance under the provisions of, (i) the Constitu-
tion of the State or any law, rule or regulation of any
governmental awuthority, (ii) any agreement, indenture,
bond agreement, resolution, instrument or other document
to which the Issuer is a party or by which the Issuer or
any of its assets may be bound or affected, or (iii) any
order, writ, judgment, injunction, decree, determination
or award of any court, government or governmental
authority applicable to the Issuer or any of its assets.

(g) AIll consents, approvals, authorizations and
orders of, or filings or registrations with, any govern-
mental or regulatory authorities or public bodies, which
are required for the execution and delivery of this
Indenture, the Agreement and the Note and the
performance of the transactions contemplated hereby and
thereby have been duly obtained or made.

(h) AIll requirements and conditions specified in
the Act and in any other applicable law or regulation
which are required to be fulfilled proir to the
execution and delivery of this Indenture and the
Agreement, the adoption of the ordinance referred to in
Section 2.06(a) hereof and the issuance and delivery of
the Note have been fu Ifille d .

(i) There is no action, suit, proceeding, inquiry
or investigation, at law or in equity, by or before any
court, public board or body, pending or known to be
threatened against or affecting the Issuer, calling into
guestion the creation organization or existence of the
Issuer or its governing body or the power of the Issuer
to enter into the transactions contemplated hereby or
wherein an unfavorable decision, ruling or finding would
adversely affect the transactions contemplated hereby or
would affect the wvalidity, or adversely affect the
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enforceability, of this Indenture, the Agreement, the
Note or any other agreement or instrument to which the
Issuer is a party and which is to be used in connection
with or is contemplated by this Indenture, nor to the
best knowledge of the Issuer is there any basis
therefor.
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ARTICLE V

REPRESENTATIONS AND COVENANTS OF LENDER

SECTION 5.01. Representations . The Lender
represents to the Issuer as follows:

(a) The Lender is acquiring the Note as a vehicle
for making a commercial loan and without a present view
to the distribution thereof (subject, nevertheless, to
any requirement of law that the disposition of its
property shall at all times be under its control) within
the meaning of the federal securities laws;

(b) The Lender is acquiring the Note solely for
its own account and no other person now has any direct
or indirect beneficial ownership or interest therein;

(c) The Lender is a bank and is cognizant to the
extent it deems necessary of the financial and business
conditions of the Corporation; the Lender has a net
worth substantially in excess of the cost of the Note
and in the event it should incur the loss of the entire
value of the Note, such loss would not materially
adversely affect its financial condition; and

(d) The Lender has made such investigation as it
deems necessary to make its investment decision, and all
inform ation, books and records requested by it have been
furnished to it; the Lender acknowledges that, except
for the financial information received by it from the
Corporation <concerning the financial position of the
Corporation, no other representations have been made to
it as to the financial condition of the Corporation; no
representations have been made to the Lender as to the
financial position of the Issuer.

SECTION 5.02. Covenant. The Lender covenants that
it will not voluntarily dispose of all or any portion of the
Note wunless it procures from each assignee thereof repre-
sentations and covenants in form and content substantially
the same as those made by the Lender in this Article V of
the Indenture.
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ARTICLE VI
DEFAULTS AND REMEDIES

SECTION 6.01. Events of Default; Acceleration;
W aiver. In case one or more of the following events, in
this Indenture referred to as the "Events of Default,” shall
happen and be continuing, that is to say, if

(a) payment of any installment of the principal of
the Note shall not he made when the same shall become
due and payable; or

(b) payment of an installment of interest on the
Note shall not be made when the same shall become due
and payable; or

(c) an event of default under the Agreement or the
Guaranty shall occur; or

(d) the Issuer shall default in the due and
punctual performance of any covenant, condition,
agreement or provision contained in the Notes or this
Indenture on the part of the Issuer to be performed, and
such default shall continue for 60 days after written
notice specifying such default and requiring the same to
be remedied shall have been given to the Issuer and the

Corporation by the Lender by certified mail; provided,
however, if said default be such that it cannot be
corrected within the 60 day period, it shall not

constitute an Event of Default if corrective action is
instituted by the Issuer or the Corporation within the
60 day period and diligently pursued until the default
is corrected;

then, in each such case, unless the principal of the Note
shall have become due and payable otherwise than by
acceleration, the Lender may by written notice given to the
Issuer and the Corporation declare the Note be due and
payable immediately, and upon such declaration the
principal, together with interest accrued thereon, shall
become due and payable immediately at the place of payment
provided in the said notice, anything in this Indenture or
in the Note to the contrary notwithstanding.

With regard to any Event of Default concerning
which notice is given to the |Issuer and the Corporation
under subparagraph (d) of this Section 6.01, the |Issuer
hereby grants the Corporation full authority for the account
of the Issuer to the extent permitted by law to cure such
default.
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SECTION 6.02. Enforcement of Agreement. In any
case in which under the provisions of Section 6.01 of this
Indenture the Lender has the right to declare the principal
of the Note to be due and payable immediately, or when the
Note by terms matures (upon prepayment or otherwise) and is
not paid, the Lender, as the assignee and pledgee of all the
right, title and interest of the |Issuer in and to the
Agreement, may enforce each and every right granted to the
Issuer under the Agreement.

SECTION 6.03. Legal Proceedings by Lender. Upon
the happening and continuance of any Event of Default, then
and in every such case the Lender in its discretion may:

(a) by mandamus, or other suit, action or
proceeding at law or in equity, enforce all of its
rights and require the |Issuer or the Corporation to
carry out any agreements with or for its benefit and to
perform its or their duties under the Act, the Agreement
and this Indenture;

(b) bring suit upon the Note;

(c) by action or suit in equity require the Issuer
to account as if it were the trustee of an express trust
for the Lender; or

(d) by action or suit in equity enjoin any acts or
things which may be unlawful or in violation of its
rights.

SECTION 6.04. Remedies Not Exclusive. No remedy
in this Indenture conferred upon or reserved to the Lender
or to the Holder of the Note is intended to be exclusive of
any other remedy or remedies, and each and every such remedy
shall be cumulative and shall be in addition to every other
remedy given wunder this Indenture or now or hereafter
existing at law or in equity or by statute.

SECTION 6.05. Nonwaiver. No delay or omission of
the Lender or of the Holder of the Note to exercise any
right or power accruing upon any default or Event of Default
shall impair any such right or power or shall be construed
to be a waiver of any such default or Event of Default, or
an acquiescence therein; and every power and remedy given by
this Article VI to the Holder of the Note may be exercised
from time to time and as often as may be deemed expedient.

SECTION 6.06. Application of Moneys upon Event of
Default. Any moneys received by the Lender pursuant to this

A rticle Vi shall, after payment of all Administration
Expenses, be applied at the sole discretion of the Lender to
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the principal or interest of the Note or to both in such
amounts as the Lender in its sole discretion determines
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ARTICLE VI
DEFEASANCE

SECTION 7.01. Discharge of Indenture. If and when
the Note shall become due and payable in accordance with its
terms or through prepayment as provided in this Indenture,
or otherwise, and the whole amount of the principal and
interest so due and payable upon the Note shall be paid, or
satisfactory provision shall have been made for the payment

of the same, together with the whole amount of all other
sums payable under this Indenture by the Issuer, and all
Administration Expenses shall have been paid or provided
for, then and in that case, the right, title and interest of
the Lender under this Indenture shall thereupon cease,
terminate and become void, and the Lender shall assign and
transfer to or upon the order of the Corporation all
property (in excess of the amounts required for the
foregoing) then held by the Lender (including the Agreement
and all payments thereunder and all balances in the

Construction Fund created wunder this |Indenture) and shall
execute such documents as may be reasonably required by the
Corporation in this regard.
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ARTICLE V III
MISCELLANEOUS

SECTION 8.01. Successors and Assigns. All the
covenants, stipulations, promises and agreements in this
Indenture contained, by or on behalf of, or for the benefit
of, the |Issuer, shall bind or inure to the benefit of the
successors of the Issuer from time to time and any o fficer,
board, commission, agency or instrum entality to whom or to
which any power or duty of the Issuer, shall be transferred.

SECTION 8.02. Provisions of Indenture for Sole
Benefit of Corporation, Issuer, Lender and Noteholder.
Except as in this Indenture otherwise specifically provided,
nothing in this Indenture expressed or implied is intended
or shall be construed to confer upon any Person other than
the Corporation, the |Issuer, the Lender and the Registered
Owner of the Note issued wunder this Indenture, any right,
remedy or claim wunder or by reason of this |Indenture, this
Indenture being intended to be for the sole and exclusive
benefit of the Corporation, the |Issuer, the Lender and the
Registered Owner of the Note.

SECTION 8.03. Severabi lity . In case any one or
more of the provisions of this Indenture or of the Note
shall, for any reason, be held to be illegal or invalid,
such illegality or invalidity shall not affect any other
provision of this Indenture or of the Note, and this
Indenture and the Note shall be construed and enforced as if
such illegal or invalid provisions had not been contained

herein or therein.

SECTION 8.04. No Liability for Personnel of Issuer
or Lender. No covenant or agreement contained in the Note
or in this Indenture shall be deemed to be the covenant or
agreement of any member, agent, or employee of the Issuer or
its governing body or the Lender or any of its officers,
employees or agents in his individual capacity, and neither
the members of the governing body of the |Issuer nor any
o fficial executing the Note or the Indenture shall be liable
personally on the Note or the Indenture or be subject to any
personal lia b ility or accountability by reason of the
issuance thereof.

SECTION 8.05. Notice. All notices, certificates,
requests or other communications under this Indenture shall

be sufficiently given and shall be deemed given, unless
otherwise required by this Indenture, when mailed by
certified m ail (except as otherwise provided in this

Indenture), postage prepaid, addressed as follows:
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(a) if to the Issuer, at

Richland County Council

1701 Main Street

Columbia, South Carolina 29201
A ttention: Chairman;

(b) if to the Corporation, at

Richtex Brick Corporation

Post O ffice Box 3307

Columbia, South Carolina 29230
Attention: President; and

(c) if to the Lender, at

The Citizens and Southern National Bank of
South Carolina

Post O ffice Box 7272

Columbia, South Carolina 29222

Attention:

(d) if to the Depositary, at

The Citizens and Southern National Bank of
South Carolina

Post O ffice Box 7272

Columbia, South Carolina 29222

A ttention:

A duplicate copy of each notice, certificate,
request or other communication given under this Indenture to
the Issuer, the Corporation or the Lender shall also be
given to the others. The Corporation, the Issuer and the
Lender may, by notice given under this Section 8.05,
designate any further or different addresses to which
subsequent notices, certificates, requests or other
communications shall be sent.

SECTION 8.06. Applicable Law. The laws of the
State shall govern the construction of this Indenture.

SECTION 8.07. Counterparts. This Indenture may be
executed in any number of counterparts, each of which, when
so executed and delivered, shall be an original; but such
counterparts shall together constitute but one and the same
instrum ent.
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IN WITNESS WHEREOF, Richland County, South
Carolina, has caused this Indenture to be executed by the
Chairman of its County Council and its corporate seal to be
hereunto affixed and attested by the Clerk of its County
Council and The Citizens and Southern National Bank of South
Carolina has caused this Indenture to be executed by one of
its authorized officers and its corporate seal to be
hereunto affixed, attested by one of its authorized
officers, all as of the day and year first above written.

RICHLAND COUNTY, SOUTH CAROLINA
By

SEAL James C. Leventis, Chairman,
County Council

ATTEST:

Brenda Fuller, Clerk,
County Council

WITNESSES:

PERSONALLY appeared before m e ,
who being duly sworn says that he saw the corporate seal of
Richland County, South Carolina, affixed to the foregoing
Indenture and that he also saw James C. Leventis, as
Chairman of the County Council of Richland County, South
Carolina, and Brenda Fuller, as Clerk of the County Council
of Richland County, South Carolina, sign and attest the same
and that he with witnessed the
execution and delivery thereof as the act and deed of said
Richland County, South Carolina.

Witness
SWORN to before me this
rL 1p .
day of 4rptemb«.r, 1983
(L.S.)

Notary Public for South Carolina
My Commission Expires:
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(SEAL) THE CITIZENS AND SOUTHERN NATIONAL
BANK OF SOUTH CAROLINA, as Lender

ATTEST:

By BY _ _ __ _ _ _ _ _ ______________
(name), (title) (name), (title)

WITNESSES:

PERSONALLY appeared before m e ,
who being duly sworn says that (s)he saw the corporate seal

of The Citizens and Southern N ational Bank of South
Carolina, as Lender, affixed to the foregoing Indenture, and
that (s)he also saw , as its
, sign, and ,
as its attest the same, and that (s)he
w ith withessed the execution and

delivery thereof as the act and deed of The Citizens and
Southern National Bank of South Carolina, as Lender.

Witness

SWORN to before me this

X U "
day of? Gepiewber, 1983

(L.S.)

Notary Public for South Carolina
My Commission Expites:
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EXHIBIT

RICHLAND COUNTY, SOUTH CAROLINA <JEP 2 1 1983 NO. 1

STATE BUDGET & CONTROL BOARD

RICHTEX BRICK CORPORATION

MORTGAGE AND FINANCING AGREEMENT

Dated September 1983

Relating to Richland County, South Carolina
Industrial Development Revenue Note
(Richtex Brick Corporation Project) 1983
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MORTGAGE AND FINANCING AGREEMENT

THIS MORTGAGE AND FINANCING AGREEMENT, made and
entered into -Sept,member , 1983, by and between RICHLAND
COUNTY, SOUTH CAROLINA, a body politic and corporate and a
political subdivision of the State of South Carolina, (the
"Issuer"), and RICHTEX BRICK CORPORATION, a corporation
organized and existing under the laws of the State of South
Carolina (the "Corporation"),

WITNESSETH:

WHEREAS, Chapter 29 of Title 4 of the Code of Laws
of South Carolina, 1976, as amended, (the "Act") authorizes
the several counties and incorporated municipalities of the
State of South Carolina to acquire or cause to be acquired
one or more projects (as such term is defined in the Act),
to enter into agreements with an industry (as defined in the
Act), to construct, operate, maintain and improve such a
project, to enter into financing agreements with such an
industry, to issue revenue bonds (as defined in the Act to
include notes) and apply the proceeds thereof to defray the
cost of acquiring, enlarging, improving and expanding such a
project and to secure such notes in the manner authorized in
the Act; and

WHEREAS, the Corporation has requested the Issuer
to issue its revenue note and make the proceeds thereof
available to defray the cost of enlarging, expanding and
improving an existing fa cility and acquiring and installing
therein equipment and machinery related thereto the purpose
of manufacturing bricks (the "Project") all to be located
within the jurisdiction of the Issuer; and

WHEREAS, the Issuer has, by due corporate action,
authorized the issuance of its revenue note pursuant to the
Act in the aggregate principal amount of $4,000,000 (the
"Note", in order to make the proceeds thereof available to
the Corporation to defray a portion of the cost of acquiring
the Project pursuant to the terms of this Mortgage and
Financing Agreement (the "Agreement") wunder the terms of
which the Corporation is obligated to make payments to or
for the account of the Issuer in the amount necessary to pay
the principal and interest on the Note as and when the same
become due and payable and all other expenses and costs
incurred by the Issuer in connection with the Indenture of
even date herewith (the "Indenture") between the Issuer and
The Citizens and Southern National Bank of South Carolina, a
banking association organized and existing under the laws of
the State of South Carolina, as lender (the "Lender"), this
Agreement or the Project;
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NOW, THEREFORE, for and in consideration of the
premises and the mutual covenants hereinafter contained, the
parties hereto formally covenant, agree and bind themselves
as follows, to wit:

004264



ARTICLE |

DEFINITIONS

"Act" shall mean Chapter 29 of Title 4 of the Code
of Laws of South Carolina, 1976, as amended, and all future
acts supplemental thereto and amendatory thereof.

"Administration Expenses" shall mean the reasonable
and necessary expenses incurred by the |Issuer with respect
to the Project, this Agreement and the Indenture, and the
compensation and expenses paid to or incurred by the Lender
or the Depositary under this Agreement or the |Indenture;
provided, however, that no such expense shall be considered
an Administration Expense until the Issuer, the Lender or
the Depositary, as the case may be, has furnished to the
Corporation a statement in writing indicating the amount of
such expense and the reason it has been or will be incurred.

"Agreement" shall mean this Mortgage and Financing
Agreement dated September _ , 1983, between the Issuer and
the Corporation, and any and all modifications, alterations,
amendments and supplements hereto made in accordance with
the provisions hereof and of the Indenture.

"Authorized Corporation Representative" shall mean
any person at the time designated to act on behalf of the
Corporation by a written certificate furnished to the Issuer
and the Lender containing the specimen signature of each
such person, and signed on behalf of the Corporation by its
President or one of its Vice Presidents; such certificate
may designate an alternate or alternates, and may designate
different Authorized Corporation Representatives to act for
the Corporation with respect to different sections of this
Agreement and the Indenture; an Authorized Corporation
Representative may be an employee of the Corporation.

"Bond Counsel" shall mean legal counsel experienced
in m atters relating to municipal obligations and the
exemption from taxation of the interest thereon.

"Completion Date" shall mean the date of completion
of the installation of the Project, as that date shall be
certified pursuant to Section 3.05 hereof.

"Construction Fund" shall mean the fund created
under Section 3.01 of the Indenture.

"Corporate O ffice" shall mean the principal office
of the Corporation at which, at any particular time, its
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business and corporate records shall be principally
administered and maintained.

"Corporation” shall mean Richtex Brick Corporation,
a South Carolina corporation, and any surviving, resulting
or transferee corporation in any merger, consolidation or
transfer of assets permitted under Section 6.02 of this
Agreement.

"Cost" or "Cost of the Project" shall mean the cost
of acquiring, by construction and purchase, the Project and
shall be deemed to include, whether incurred prior to or
after the date of this Agreement, (a) obligations of the
Corporation incurred for labor, materials and other expenses
to contractors, builders and materialmen in connection with

the acquisition, construction and installation of the
Project; (b) the cost of contract bonds and of insurance of
all kinds that may be required or necessary during the

course of construction of the Project which is not paid by
the contractor or contractors or otherwise provided for; (c)
the expenses of the Corporation for test borings, surveys,
test and pilot operations, estimates, plans and specifica-
tions and preliminary investigations therefor, and for
supervising construction, as well as for the performance of
all other duties required by or reasonably necessary in
connection with the acquisition, construction and
installation of the Project; (d) compensation and expenses
of the Lender and the Depositary, legal, accounting,
financial and printing expenses, fees and all other expenses
incurred in connection with the execution and delivery of
the Note; (e) all other costs which the Corporation shall be
required to pay under the terms of any contract or contracts
for the acquisition, construction and installation of the
Project; (f) any sums required to reimburse the Corporation
for advances made by it for any of the above items, or for
any other work done and costs incurred by the Corporation,
which are for the acquisition of land or property of a
character subject to the allowance for depreciation provided
for under IRC Section 167 included in the Project; and (g)
any amount for the payment of interest on the Note accruing
prior to the Completion Date and for which a requisition may
be made under Section 3.03 of the Indenture.

"Depositary” shall mean The Citizens and Southern
N ational Bank of South Carolina, a state banking
association, organized and existing under the Ilaws of the
State of South Carolina.

"Determination of Taxability" shall mean (a) the
issuance of a statutory notice of deficiency by the Internal

Revenue Service which holds in effect that the interest paid
or payable on any portion of the Note is includable in the
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gross income of a Holder or former Holder thereof as a

result of either (i) the |Ilimitations prescribed in IRC
Section 103(b)(6)(D) having been exceeded or (ii) any other
action or failure to act by the Corporation; (b) the

issuance of a statement by the Corporation to the effect
that it has exceeded or intends to exceed the maximum amount
of capital expenditures perm itted under IRC Section
103(b)(6)(D); or (c) the receipt of an opinion by the Lender
from Bond Counsel stating that the interest on the Note has
become includable in the gross income of a Holder thereof
for any reason other than that such Holder is a substantial
user of the Project or a related person within the meaning
of IRC Section 103(b)(13); provided, nevertheless, that no
Determination of Taxability under clause (a) hereof shall
occur if there is available to the Corporation, either
directly, or with the cooperation of any Holder or former
Holders of the Note, a protest being actively prosecuted in
good faith by the Corporation which if successful, would
result in a revocation, rescission, or retraction of any
such statutory notice of deficiency by the Interna 1 Revenue
Service; such a Determination of Taxability shall be deemed
for all purposes of this Agreement to have occurred on the
date borne by said statutory notice of deficiency or the
date borne by said statement as the case may be.

"Event of Default" shall mean, with reference to
this Agreement, any of the occurrences described in Section
8.01 hereof.

"Event of Taxability" shall mean (i) the occurrence
of the circumstances described in IRC Section 103(b)(6)(D);
(ii) such other acts or failures to act by the Corporation;
or (iii) the occurrence of the circumstances resulting in
the delivery of the opinion specified in clause (c) of the
definition of Determination of Taxability; which circum-
stances result in a Determination of Taxability with the
result that the interest payable on the Note becomes
includable in the gross income of a Holder or former Holder
of the Note other than a holder who is a "substantial user"
of the Project or a "related person" as such terms are used
in IRC Section 103.

"financing Statement" shall mean a financing
statement or a continuation statement filed pursuant to the
provisions of the Uniform Commercial Code of the State or
such other jurisdiction the laws of which are applicable.

"Guaranty" shall mean the Guaranty dated the date
hereof given by the Guarantor to the Lender.

"Indenture"” shall mean the Indenture, dated the
date of this Agreement, between the |Issuer and the Lender,
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as the sane may be amended, modified or supplemented in
accordance with the provisions thereof.

"Interest Payment Date" shall mean each date
specified in the Note for the payment of interest thereon.

"IRC" shall mean the Internal Revenue Code of 1954
as amended and the regulations proposed or promulgated
thereunder by the Department of the Treasury as such code
and regulations apply to the Note.

"Issuer" shall mean Richland County, South
Carolina, a body politic and corporate and a political
subdivision of the State of South Carolina and its

successors and assigns.

"Lender" snail mean The Citizens and Southern
N ational bank of South Carolina, a banking association
organ 1zed and existing under the laws of the State of South
Carolina, and its successors and assigns as the Holder of
the Note.

"Letter of Representation” shall mean that certain
letter of the Corporation, addressed to the |Issuer and to
Bond Counsel and dated the date of delivery of the Note to
the initial purchaser thereof, wherein the Corporation has
set forth, among other things, certain information relating
to the nature and cost of the facilities comprising the
Project.

"Neutral Costs" shall mean that amount of the
proceeds from the Note used for the payment of the
reasonable expenses of issuing the Note including, without

lim itation, advertising, recording and printing costs,
accountant's, financial advisor's and Ilegal fees, rating
agency fees, initial fees of the Depositary, charges of the
Lender and all similar expenses.
Z<A
"Note" shall mean the 57,000,000 "Richland County,
South Carolina, Industrial Development Revenue Note (Richtex

Brick Corporation Project) 1983" authorized, executed and
delivered by the |Issuer and delivered wunder the Indenture
and any notes, executed and delivered under the Indenture in
lieu of or in substitution therefor.

"Noteholder" or "Holder" shall mean the Registered
Owner of the Note.

"Note Register" and "Note Registrar" shall have the

respective meanings specified in Section 2.04 of the
Indenture.
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"O fficer's C ertificate" shall mean a certificate
signed by the Chairman of the County Council of the Issuer
and the Clerk of the County Council of the Issuer.

"Opinion of Counsel" shall mean an opinion in
writing signed by legal counsel satisfactory to the Lender.

"Person" shall mean an individual, a corporation, a
partnership, an association, a joint stock company, a trust,
any unincorporated organization or a government or p o litical
subdivision.

"Plans and S pecifications" shall mean the plans and
specifications prepared for the Project, on file at the

Corporate O ffice, as the same may be implemented and
detailed from time to time and as the same may be revised
from time to time prior to the completion of the
enlargement, improvement and expansion of an existing

facility of the Project in accordance with Section 3.07 of
this Agreement.

"Plant" shall mean the land described on Exhibit A
hereto and a ll improvements and facilities of the
Corporation thereon, all located in the jurisdiction of the
Issuer, including, but not Ilimited to, the Project and any
equipment, machinery, fixtures or other personal property
now or hereafter installed therein.

"Prime Rate" shall mean the prime rate of interest
publicly announced as such by The Citizens and Southern
N ational Bank of South Carolina at Columbia, South Carolina,
on the date of delivery of the Note, including each change
in such rate as may be in effect from time to time
thereafter, each such change to be effective on the
effective date thereof.

"Principal Payment Date" shall mean any date on
which the principal of the Note or any portion thereof shall
become due, whether at maturity or by prepayment or
acceleration.

"Project" shall mean the land described on Exhibit
A hereto and to the Indenture and any building or buildings
or other improvements thereon; the items of personalty
described on Exhibit B hereto and to the Indenture and all
other machinery, apparatus, equipment, fixtures and personal
property (i) the acquisition of which was financed in whole
or in part from the proceeds of the Note and (ii) any
m odification thereof, substitutions therefor and additions
thereto and excluding deletions therefrom and the
Corporation's own machinery and equipment installed wunder
the provisions of Section 7.03 of this Agreement.
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"Qualifying Costs" shall mean those Costs of the
Project which (i) are not Neutral Costs; (ii) are for the
acquisition of property of a character subject to the
allowance for depreciation under IRC Section 167, including
all amounts paid or payable and incurred which are
chargeable to the capital account for the Project or which
would be so chargeable either with a proper election by a
taxpayer or but for a proper election by a taxpayer to
deduct such amounts; and (iii) are paid or incurred by the
Corporation or any related person, as such term is employed
in IRC Section 103, after March 21, 1980.

"Registered Owner" shall mean the Person or Persons
in whose name or names a particular Note shall be registered
on the Note Register.

"State" shall mean the State of South Carolina.

004270

1-6



SECTION 2.02. Representations by Corporation. The
Corporation makes the following representations as the basis
for the undertakings on its part herein contained:

(a) The Corporation is a corporation duly
incorporated wunder the laws of the State of South
Carolina, is qualified to do business in, and is in good
standing in, the State of South Carolina, has corporate
power to enter into this Agreement and by proper

corporate action has duly authorized the execution and
delivery of this Agreement;

(b) N either the execution and delivery of this
Agreement, the consummation of the transactions
contemplated hereby, nor the fulfillm ent of or
compliance with the terms and conditions of this
Agreement are prevented or Ilimited by, conflict with,
result in a breach or contravention of or constitute a
default under the Corporation’s A rticles of
Incorporation or Bylaws or any of the terms, conditions
or provisions of any restriction or any agreement or
instrument to which the Corporation is now a party or by

which it is bound, or any existing law, rule,
regulation, judgment, order or decree binding wupon it,
or will result in the creation or imposition of any
lien, charge or encumbrance of any nature whatsoever

upon any of the property or assets of the Corporation
prohibited wunder the terms of any such instrument or
agreement;

(c) The issuance of the Note by the Issuer and the
use by the Corporation of the proceeds thereof to defray
the costs of the enlarging, improving and expanding the
Project, as provided by this Agreement, has induced the
Corporation to locate and remain in the State;

(d) Acquisition and construction of the Project
was commenced subsequent to March 21, 1980;

(e) The Corporation intends to operate the Project
as a facility for the purpose of manufacturing bricks
and for such other purposes permitted under the Act as
the Corporation deems appropriate; and

(f) The inform ation and estimates set forth in the
Letter of Representation are true and correct to the
best of the Corporation's information and belief and the
Letter of Representation does not omit any statement the
omission of which would render any of the statements
made therein misleading under the circumstances in which
they were made.
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ARTICLE 111

COMMENCEMENT AND COMPLETION OF PROJECT BY
CORPORATION; ISSUANCE OF NOTE

SECTION 3.01. Acquisition of Project. Pursuant to
the Act, the Issuer authorizes the Corporation to and the
Corporation agrees to acquire, or cause to be acquired by

construction and purchase, the Project. The Corporation
agrees to effect such acquisition in accordance with the
Plans and Specifications with all reasonable dispatch and
w ill use its best efforts to cause such acquisition to be

completed as soon as may be practicable, delays incident to
strikes, riots, acts of God, the public enemy or any delay

beyond the reasonable control of the Corporation only
excepted; but if for any reason such acquisition is delayed
or the Project shall not be completed there shall be no
resulting lia b ility on the part of the Issuer and no
diminution or postponement of the amounts payable under
Section 4.01 nereof by the Corporation. The Project shall

belong to and be the property of the Corporation.

Anything in this Agreement to the contrary
notwithstanding, upon prepayment of all amounts to be paid
by it under this Agreement pursuant to the provisions of
Article IX, hereof, the Corporation shall not be obligated
to complete the acquisition of the Project. | f the
Corporation elects or is required to prepay the payments
required to be made by it pursuant to the provisions of
Article IX hereof, any sums remaining in the Construction
Fund and not otherwise required to pay the Cost of the
Project shall be used to effect such prepayment at the
direction of an Authorized Corporation Representative.

The Corporation will m aintain such records in
connection with the acquisition of the Project as to permit
ready identification thereof.

SECTION 3.02. Issuance of Note. In order to
provide funds to defray the payment of the Cost of the
Project, the Issuer will issue, execute and deliver the Note

and deposit the proceeds thereof with the Depositary.

SECTION 3.03. Dis bursement’s _ from Construction
Fund. So long as no Event of Default (as defined in the
Agreement) has occurred and is continuing the Depositary has
been authorized under Section 3.03 of the Indenture to make
payments from the Construction Fund to pay the Cost of the
Project upon receipt by the Depositary of requisitions (upon
which both the Depositary and the |Issuer shall rely and
shall be protected in relying) signed by an Authorized
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Corporation Representative, stating with respect to each

payment to be made: (i) the requisition number; (ii) the
name and address of the Person to whom payment is due or has
been made; (iii) the amount to be paid; (iv) that no
obligation, item of cost or expense mentioned therein has
been the basis of any previous withdrawal; (v) that the

payment of such amount is a proper charge against the
Construction Fund and specifying the purpose and circum -
stances of such obligation in reasonable detail, accompanied
by a b ill or statement of account for such obligation; (vi)
that at least 90% of the amount, exclusive of amounts
requisitioned for the payment of Neutral Costs, requisi-
tioned from the Construction Fund, including the amount
being requisitioned, has been and, when applied as stated in

the requisition, w ill have been expended for Qualifying
Costs; (vii) that the person signing such requisition has
no notice of any vendor's, mechanic's or other liens or
rights to liens or conditional sales contracts, or other
contracts or obligations, which have not been released or
w ill not be released simultaneously with such payment and
which should be satisfied or discharged before such payment
is made; (v iii) that such requisition contains no item

representing payment on account of any retained percentages
under any contract which, as of the date of such requisi-
tion, is not required to be paid; and (ix) with respect to
any such requisition for payment for labor, services,
m aterials, supplies, furnishings, apparatus or equipment,
that such labor or services were actually performed or such
m aterials, supplies, furnishings, apparatus or equipment
were actually used in or about the construction or
installation of the Project or delivered at the site thereof
for such purpose, or delivered for storage or fabrication at
a place or places approved by the siyner or the signers or
if not so used or delivered, that an advance payment
therefor is required by the supplier thereof.

SECTION 3.04. Cooperation as to Documents. The
Corporation and the |Issuer agree to cooperate in furnishing
to the Depositary the documents referred to in Section 3.03
hereof that are required to effect payments out of the
Construction Fund and to cause such orders to be directed by
the Authorized Corporation Representative to the Depositary
as may be necessary to effect payments out of the
Construction Fund in accordance with Section 3.03 hereof.
Such obligation is subject to any provision of the Indenture
requiring additional documentation with respect to payments
and shall not extend beyond the moneys in the Construction
Fund available for payment under the terms of the Indenture.

SECTION 3.05. Completion Date. The Completion

Date shall be evidenced to the Lender and Depositary by a
certificate of an Authorized Corporation Representative
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stating that the acquisition, construction and installation
of the Project has been completed substantially in
accordance with the Plans and Specifications and that
payment of the Cost of the Project or provision therefor has
been made except for any Cost of the Project not then due
and payable or the lia b ility for payment of which is being
contested or disputed by the Corporation. The Corporation
shall cause such certificate to be furnished to Lender and
Depositary as soon as the Project shall have been completed.
Notwithstanding the foregoing, such certificate shall state
that it is given without prejudice to any rights against
third parties which exist at the date of such certificate or
which may subsequently come into being.

SECTION 3.06. Comple tion of __ _Project; Use of
Surplus Funds. If the moneys in the Construction Fund
available for payment of the Cost of the Project shall not
be sufficient to pay the Cost of the Project in full, the
Corporation w ill complete the Project, or cause the Project
to be completed and pay or cause to be paid all the Cost of

the Project in excess of the moneys available therefor in
the Construction Fund. The Issuer makes no warranty, either
express or implied, that the moneys which w ill be paid into
the Construction Fund w ill be sufficient to pay the Cost of
the Project. If the Corporation shall pay any portion of
the Cost of the Project pursuant to this Section, it shall
not be entitled to any reimbursement therefor from the
Issuer or the Lender nor shall it be entitled to any
diminution or postponement of the payments required wunder
Section 4.01 nereof. Upon the completion of the Project, if
there shall be any surplus funds remaining in the
Construction Fund not required to provide for the payment of
the Cost of the Project, such funds shall be applied in
the manner set forth in Article IX hereof.

SECTION 3.07. Revision of Plans and Speclflca -
tions. The Corporation may revise the Plans and Specifica-
tions at any time and from time to time prior to the
Completion Date provided that in the case of any change that
would render m aterially inaccurate the description of the
Project contained in Exhibits A and B hereto, there shall
first be delivered to the Depositary, the Lender and the
Issuer (i) revised Exhibits A and B containing a description
of the Project as revised in the Plans and Specifications,
the accuracy of which shall have been certified by an
Authorized Corporation Representative; (ii) an Opinion of
Counsel who shall be Bond Counsel that the Project described
in the revised Exhibits A and B is such that the expenditure
of substantially all of the proceeds of the Note for the
Cost of the Project described therein would not impair the
exemption of interest on the Note from Federal income
taxation; and (in ) an Opinion of Counsel that all approvals
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required by law, including the Act,
with the Project described in the

have been obtained and remain in

SECTION 3.08. Investment of Moneys
Fund. Any moneys held as part of
not required for immediate disbursement
be invested or reinvested by the

Section 3.07 of the Indenture.
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ARTICLE IV

PAYMENTS BY CORPORATION TO ISSUER

SECTION 4.01. Payments to be Made by Corporation.
In consideration of the application of the proceeds of the
Note to defray the Cost of the Project the Corporation
absolutely and unconditionally obligates itself to pay to or
to the order of the Issuer at the times and places required
under the Indenture the amounts required to pay the
principal and interest on the Note together with the
Administration Expenses and any other amounts required to be
paid under the terms hereof or by the |Issuer under the

Indenture. The principal amount of such payments shall be
equal to the principal amount of the Note. The Corporation
agrees to pay to, or to the order of, the Issuer in

immediately available funds, as payment of such amounts a
sum equal to the principal amount of the Note together with
interest on the wunpaid balances thereof, at the interest
rate or rates payable by the Issuer on the Note in the
amounts and on the dates as follows:

(a) On or before the last business day before each
Interest Payment Date with respect to the Note, the sum
which w ill equal the interest to be paid on the Note on
such Interest Payment Date; and

(b) On or before the 1 st business day before each

Principal Payment Date, the um which w ill equal the sum
of (i) the principal of the Note which w ill become due
and payable on such Principa Payment Date, and (ii) any
accrued interest which w ill become due and payable on

such Principal Payment Date.

The Corporation agrees to pay to the |Issuer, the
Lender and the Depositary the amount of Administration
Expenses not theretofore provided for which have then
accrued and become payable.

In the event the Corporation should fail to make
any of the payments required in this Section, the item or
installment so in default shall continue as an obligation of
the Corporation until the amount in default shall have been
fully paid, and the Corporation agrees to pay the same with
interest thereon (to the extent permitted by law) at the
rate per annum which is equal to the Prime Rate, until paid.

SECTION 4.02. Assignment and Pledge_by_ Issuer to
Lender. It is understood and agreed that this Agreement and
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all revenues and receipts derived by the Issuer pursuant to
this Agreement (except payment of Administration Expenses
pursuant to Section 4.01 of this Agreement and indemnifica-
tion payments pursuant to Section 6.04 of this Agreement)
and the moneys held in the funds and accounts established

under the Indenture, including the investment income
thereon, are to be pledged and assigned by the Issuer to the
Lender pursuant to the Indenture. The Corporation assents

to such pledge and assignment and agrees that its obligation
to make payments required hereunder to the Lender shall be
absolute and unconditional and shall not be subject to any
defense (other than payment) or any right of set-off,
counterclaim or recoupment arising out of any breach by the
Issuer of any obligation to the Corporation, whether
hereunder or otherwise, or out of any indebtedness or
lia b ility at any time owing to the Corporation by the
Issuer. The Issuer directs the Corporation, and the
Corporation agrees, to pay to the Lender, as holder of the
Note at the address of the Lender as it last appears on the
Note Register, all payments payable by the Corporation to
the Issuer pursuant to this Agreement (except payment of
Administration Expenses pursuant to this Section 4.01 of
this Agreement and indem nification payments pursuant to
Section 6.04 of this Agreement).
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ARTICLE V

MAINTENANCE, TAXES AND INSURANCE

SECTION 5.01. Maintenance and M odification of
Project by Corporation. The Corporation will m aintain,
preserve and keep the Project or cause the Project to be
m aintained, preserved and kept, with the appurtenances and
every part and parcel thereof, in good repair, working order

and condition and w ill from time to time make or cause to be
made all necessary and proper repairs, replacements and
renewals; provided, however, that the Corporation w ill have

no obligation to maintain, repair, replace or renew any
element or unit of the Project the maintenance, repair,
replacement or renewal of which becomes uneconomic to the
Corporation because of damage or destruction by a cause not
within the control of the Corporation or obsolescence or
change in economic or business conditions, or change in
government standards and regulations applicable to the
Project, or if the Corporation prepays all amounts due under
the provisions of Article IX hereof.

The Corporation shall have the privilege of
remodeling the Project or making substitutions, modifi-
cations and improvements to the Project from time to time as

it, in its sole discretion, may deem to be desirable for its
uses and purposes, the cost of which remodeling, substitu-
tion, modifications and improvements shall be paid by the

Corporation and the samel/.

The Corporation covenants that so long as the Note

is outstanding the Project w ill be maintained and operated
as a "project” w ithin the meaning of the Act. The
Corporation w ill also pay or cause to be paid, in addition
to all other payments required wunder this Agreement, the

expenses of operation of the Project.

SECTION 5.02. Taxes, Other Governmental Charges
and U tility Charges. The Corporation w ill; (a) pay, or
make provision for payment of, all law ful taxes and
assessments, including income, profits, property or excise
taxes, if any, or other municipal or governmental charges
levied or assessed by any Federal, state or any municipal
government upon the |Issuer or the Corporation with respect
to or upon the Mortgaged Property or any part thereof or
upon any payments hereunder or with respect to or upon any
funds held under the Indenture when the same shall -become
due; (b) duly observe and comply with all valid requirements
of any governmental authority relative to the Mortgaged
Property; (c) not create or suffer to be created any lien or
charge wupon the payments to be made by the -Corporation
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pursuant to Section 4.01 of this Agreement other than as
provided in Section 4.02 hereof to the Lender; and (d) pay.
satisfy or cause to be discharged or make adequate provision
to pay, satisfy or cause to be discharged, within 60 days

after the same shall come into force, any lien or charge
upon the payments to be made under this Agreement. If the
Corporation shall contest any such tax, assessment, lien or
charge, such action by the Corporation shall not be

considered as a breach by it of any of its covenants under
this Agreement.

SECTION 5.03. Insurance. The Corporation shall
maintain public lia b ility insurance with specific reference
to the Project and shall otherwise keep the Project

continuously insured against such risks as are customarily
insured against by businesses of like size and type, paying

as the same become due and payable all premiums with respect
thereto. In lieu of separate insurance policies, such
insurance may be in the form of a blanket insurance policy
or policies. Insurance policies may be written w ith

deductible amounts and exceptions and exclusions comparable
to those of businesses of like size and type.

All proceeds of insurance against property damage
to the Project shall be made payable to the Corporation and
the Corporation shall collect and retain such proceeds, and
all claims wunder any insurance policy referred to in this
Agreement may be settled by the Corporation without the
consent of the |Issuer or the Lender.
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ARTICLE VI

SPECIAL COVENANTS

SECTION 6.01. No W arranty of Design, Condition or
S uitability by Issuer. The Issuer makes no warranty, either
express or implied, as to the design, capabilities or
condition of the Project or that it w ill be suitable for the
Corporation's purposes or needs.

SECTION 6.02. Maintenance of_Corporate EXxistence.
The Corporation agrees that as long as the Note is
outstanding it woill m aintain its separate corporate
existence, w ill not dissolve or otherwise dispose of all or
substantially all of its assets and w ill not consolidate

with or merge into another corporation or permit one or more
other corporations to consolidate with or merge into it;
provided, that the Corporation may, without violating the
agreement contained in this Section, consolidate with or
merge into another corporation or permit one or more other
corporations to consolidate with or merge into it, or sell

or otherwise transfer to another corporation all or
substantially all of its assets as an entirety and
thereafter dissolve, if (i) the surviving, resulting or

transferee corporation, as the case may be, irrevocably and
unconditionally assumes by means of an instrument in writing
delivered to the Issuer and Lender all of the obligations of
the Corporation herein and qualifies to do business in the
State and {ii) immediately after the consummation of the
transaction , and after giving effect thereto, (A) no Event
of Default, or event which with notice or lapse of time or
both would become an Event of Default, would exist and (B)
the resulting, surviving or transferee corporation, as the
case may be, would have, after giving effect to such merger,
consolidation or acquisition, a net worth (computed in
accordance with generally accepted accounting principles)
equal to or greater than the net worth (computed as
aforesa id ) of the Corporation immediately prior to such
merger, consolidation or transfer.

If consolidation, merger or sale or other transfer
made as permitted by this Section, the provisions of this

Section shall continue in full force and effect and no
further consolidation, merger or sale or other transfer
shall be made except in compliance with the provisions of

this Section.

SECTION 6.03. Covenants with Respect to Tax
Exemption. The Corporation represents, warrants and
covenants to the |Issuer, for the benefit of any Person who
shall at any time be or become a Holder of the Note that it
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has taken no action and w ill take no action or fail to take
any required action the consequence of which would be to
forego, jeopardize or terminate the exemption of interest on
the Note.

The Corporation covenants that it w ill comply with
all requirements of the Act and the IRC with respect to the
use of the proceeds of the Note and that it will file, or
cause to be filed, all statements or notices required
thereby including but not |Ilimited to the statement or
statements required under Treasury Regulations Section
1.103-10(b)(2) (vi)(c) at the times and in the places and in
the manner stated therein.

SECTION 6.04. Indem nlification. The Corporation
releases the Issuer and the Lender, including the members of
the governing body of the Issuer, and the employees,

officers and agents of the |Issuer and the Lender (herein
collectively referred to as the "Indemnified Parties") from,
agrees that Indemnified Parties shall not be liable for, and
agrees to hold Indemnified Parties harmless against, any
loss or damage to property or any injury to or death of any
person that may be occasioned by any cause whatsoever
pertaining to the Project or the use thereof except for that
occasioned by acts of an Indemnified Party which are
unrelated to the wutilization of the Project and except for
any wanton or w illful misconduct of an Indemnified Party;
provided, that the indemnity in this sentence shall be
e ffective only to the extent of any loss that may be
susta ined by an Indemnified Party in excess of the net
proceeds, if any, received by an Indemnified Party from any
insurance carried by the Corporation with respect to the

loss sustained. The Corporation further agrees to indemnify
and save harmless Indemnified Parties against and from any
and all costs, liabilities, expenses and claims arising from

any breach or default on the part of the Corporation in the
performance of any covenant or agreement on the part of the
Corporation to be performed pursuant to the terms of this
Agreement or arising from any act or negligence of or
failure to act by the Corporation, or any of its agents,
contractors, servants, employees, or licensees, or arising
from any accident, injury or damage whatsoever caused to any
Person occurring during the term of this Agreement, in or
about the Project, and from and against all cost, liability
and expenses incurred in or in connection with any such
claim or action or proceeding brought thereon; and in case
any action or proceeding be brought against an Indemnified
Party by reason of any such claim, the Corporation upon
notice from such Indemnified Party covenants to resist or
defend such action or proceedings at the Corporation's
expense,
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SECTION 6.05. Corporate Inform ation. W ithin 90
days after the <close of its fiscal year, the Corporation
shall furnish to the Issuer and the Lender a copy of its
annual statement, including a certificate from an
independent certified public accountant stating that the
financial statements contained in such report have been
examined by them in accordance with generally accepted
auditing standards and that such statements present fairly
the position of the Corporation in conformity with generally
accepted accounting principles applied on a consistent
basis. The Corporation shall also furnish such other
information with respect to it or the Mortgaged Property as
may reasonably be requested by the Issuer or the Lender.

SECTION 6.06. Applications and Licenses. In  the
event it may be necessary, for the proper performance of
this Agreement, on the part of the |Issuer or the Corpora-
tion, that any application or applications for any permit or
license to do or to perform certain things be made to any
governmental or other agency by the Corporation or the
Issuer, the Corporation and the Issuer each agree to execute
upon the request of the other such application or
applications.

SECTION 6.06. Recording, Filing and Registration.
The Corporation covenants with the Issuer, for the benefit
of the Lender and all who shall at any time be Holders of
the Note, that the Corporation w ill take all action required

to effect the recording, filing and registering required
under the provisions of Section 4.08 of the Indenture.

SECTION 6.08. Inspec tion of Project. The Corpora-
tion agrees that the Issuer, the Lender and their authorized
agents shall have the right at all reasonable times to enter

upon and examine and inspect the Project to determine
whether the Project continues to constitute a Project under
the Act. The Issuer, the Lender and their authorized agents

shall also be permitted, at all reasonable times, to examine
the Plans and Specifications and the other books and records
of the Corporation with respect to the Project. The
aforesaid rights of examination and inspection shall be
exercised only upon such reasonable and necessary terms and
conditions as the Corporation shall prescribe which
conditions shall be deemed to include, but not be Ilimited

to, those necessary to protect the Corporation's trade
secrets and proprietary rights.

SECTION 6.09. Q ualification in State. The Corpor-
ation warrants that it is duly qualified to do business in

the State and covenants that it w ill continue to be so
gualified so long as it operates the Project. The
Corporation agrees that it w ill always be subject to service
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of process in the State and, during
agent for service of process listed
Secretary of State, the Corporation
appoints the Secretary of State of
for service of process in the State.
shall serve as the respective agents of
pleadings,
Corporation
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ARTICLE VI

ASSIGNMENT, LEASE AND SALE

SECTION 7.01. Assignment, Lease and Sale of
Project. So long as the Note is outstanding, the
Corporation w ill not sell, lease or otherwise dispose of or

encumber its interest in the Project except for Permitted
Encumbrances and as provided in Sections 5.01 and 6.02
hereof and in this Section 7.01. This Agreement may be
assigned in whole or in part, and the Corporation's interest
in the Project may be sold or leased as a whole or in part,
by the Corporation without the necessity of obtaining the
consent of the |Issuer or the Lender, subject, however, to
the following conditions:

(a) No sale, assignment or leasing (other than

pursuant to Section 6.02 hereof) shall relieve the
Corporation from primary lia b ility for any of its
obligations hereunder, and in the event of any such
sale, assignment or leasing the Corporation shall
continue to remain primarily liable for the payments of
all amounts specified in Section 4.01 hereof and for

performance and observance of the other agreements on
its part herein provided; and

(b) The Corporation shall, within 15 days after
the delivery thereof, furnish or cause to be furnished
to the Issuer and the Lender a true and complete copy of
each such sale agreement, assignment or lease, as the
case may be.

SECTION 7.02. Lim itations on |Issuer. Except as
provided in Section 4.02 hereof, the Issuer will not sell,
assign, transfer, convey or otherwise dispose of its

interest in this Agreement or the receipts and revenues
derived by the Issuer from the Corporation pursuant to this
Agreement.

SECTION 7.03. Other Property of Corporation. The

Corporation may from time to time, in its sole discretion
and at its own expense, install additional machinery,
equipment and other items of personal property on the
Project. All machinery, equipment and personal property so

installed by the Corporation shall remain the sole prpperty
of the Corporation in which neither the Issuer nor the
Lender shall have any interest, and may be modified or
removed by the Corporation at any time. In the event any
removal of machinery, equipment or related property of the
Corporation causes damage to the existing buildings or
structures included in the Project the Corporation shall
restore the same or repair such damage at its sole expense.
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ARTICLE V III

EVENTS OF DEFAULT AND PEMEDIES

SECTION 8.01 Events of Default Defined. An "Event
of Default" or a "Default" shall mean, whenever such terms
are used in this Agreement, any one or more of the following
events:

(a) Failure by the Corporation to pay or cause to
be paid when due any payment required to be made under
Section 4.01 hereof with respect to the principal or
interest on the Note;

(b) Failure by the Corporation to pay when due any
other payment required to be made under this Agreement,
which failure shall continue for a period of 30 days

after w ritten notice, specifying such failure and
requesting that it be remedied, is given to the
Corporation by the Issuer or the Lender by certified
m ail;

(c) Failure by the Corporation to observe and
perform any covenant, condition or agreement on its part
to be observed or performed, other than as referred to
in subsections (a) and (b) of this Section 8.01, which
failure shall continue for a period of 60 days after
w ritten notice, specifying such failure and requesting
that it be remedied, is given to the Corporation by the

Issuer or the Lender by certified mail, unless the
Issuer and the Lender shall agree in writing to an
extension of such time prior to its expiration;
provided, however, if the failure stated in the notice
cannot be corrected within the applicable period, the
Issuer and the Lender will not wunreasonably withhold

their consent to an extension of such time if corrective
action is instituted by the Corporation within the
applicable period and diligently pursued un til the
default is corrected;

(d) The dissolution or liguidation of the
Corporation; provided, however, that the term
"dissolution" or "liquidation" as used in this Section

8.01 shall not be construed to include the cessation of
the <corporate existence of the Corporation resulting
either from a merger or consolidation of the Corporation
into or with another corporation or dissolution or
liguidation of the Corporation following a transfer of
all or substantially all of its assets as an entirety
under the conditions perm itting such actions w ith
respect to the Corporation contained in section 6.02
hereof;
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(e) The commencement by the Corporation of any
case, proceeding or other action relating to it in

bankruptcy or seeking reorganization, liguidation,
dissolution, winding-up, arrangement, composition or
readjustment of its debts, or for any other relief,
under any bankruptcy, insolvency, reorganization,
liguidation, dissolution, arrangement, composition,
readjustment of debt or other similar act or law of any
jurisdiction, now or hereafter existing; or the

application by the Corporation for a receiver, custodian
or trustee of it or for all or a substantial part of its
property; or the making by the Corporation of an

ass ignment for the benefit of creditors; or the
inability by the Corporation, or the admission in
w riting of its inability, to pay its debts as they
become due or the taking of any action by the

Corporation indicating its ~consent to, approval of or
acquiescence in, or in the furtherance of, any of the
foregoing; or

(f) The commencement against the Corporation of
any case, proceeding or other action in bankruptcy or
seeking reorganization, liguidation, dissolution,
winding-up, arrangement, composition or readjustment of
its debts, or any other relief, wunder any bankruptcy,
insolvency, reorganization, liguidation, dissolution,
arrangement, composition, readjustment of debt or other
similar act or law of any jurisdiction, now or hereafter
existing; or the appointment of a receiver, custodian or
trustee of the Corporation or for all or a substantial
part of its property or the issuance of a warrant of
attachment, execution or restraint, or similar process
against any substantial part of the property of the
Corporation; and which in each such case such condition
shall continue for a period of 60 days undismissed,
undischarged or unbonded.

The provisions of subsection (c) of this Section
8.01 are subject to the following Ilim itations: if by reason
of acts of God; strikes, Jlockouts or other industrial
disturbances; acts of public enemies; orders of any kind of
the Government of the United States or of the State or any

department, agency, political subdivision or o fficial of
either of them or any civil or m ilitary authority;
insurrections; riots; epidemics; landslides; lightning;
earthquakes; fires; hurricanes; tornadoes, blizzards, or
other storms; breakage or accident to machinery; partial or
entire failure of wutilities; or any cause or event not
reasonably within the control of the Corporation, the

Corporation is unable in whole or in part to carry out its
agreements herein contained, other than the obligations on
the part of the Corporation contained in Section 4.01
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hereof, the Corporation shall not be deemed in default
during the continuance of such inability. The Corporation
agrees, however, to use its best efforts to remedy with all
reasonable dispatch the cause or causes preventing it from
carrying out its agreements; provided, that the settlement
of strikes, lockouts and other industrial disturbances shall
be entirely within the discretion of the Corporation, and
the Corporation shall not be required to make settlement of
strike s, lockouts and other industrial disturbances by
acceding to the demands of the opposing party or parties
when such course is in the judgment of the Corporation

unfavorable to the Corporation. The occurrence of any of
the events described in paragraphs (a), (b), (d), (e) and
(f) of this Section 8.01 shall constitute an Event of

Default regardless of the reason for such failure to
perform.

SECTION 8.02. Remedies. Whenever any Event of
Default referred to in Section 8.01 hereof shall have
happened and be subsisting, any one or more of the following
remedial steps may be taken; provided that, no remedial
steps shall be taken by the Issuer or the Lender hereunder
the effect of which would be to entitle the Issuer to funds
necessary for the payment of principal and interest on the
unpaid balance of the Note unless at the time of such
remedial action there shall be in effect a declaration under
the Indenture that such principal and interest are due and
payable:

(a) The Issuer or the Lender as provided in the
Indenture may, at its option, declare all unpaid amounts
payable under Section 4.01 hereof to be immediately due
and payable; and

(b) The Issuer, or the Lender, may take whatever
action at law or in equity may appear necessary ofr
desirable to collect the payments then due and
thereafter to become due, or to enforce performance and
observance of any obligation, agreement or covenant of
the Corporation under this Agreement.

Any amounts collected pursuant to action taken under this
Section shall be applied in accordance with the provisions
of the Indenture or, if the Note has been fully paid (or
provision for payment thereof has been made in accordance
with the Indenture) to the Corporation.

SECTION 8.03. Mandatory W aiver of De fa u lt.
N otwithstanding the provisions of Section 8.10 hereof
lim iting the authority of the Issuer to waive a Default
hereunder, if, after the maturity of the Note shall have
been accelerated by the Lender upon occurrence of an event
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of default under the Indenture (i) the principal on the Note
which has become due and payable otherwise than by
acceleration, all arrears of interest on the Note, interest
on overdue installments of principal and (to the extent
permitted by law) interest, at a rate per annum which is

equal to the Prime Rate, and all other sums payable wunder
the Indenture, except the principal and interest on the Note
which by such acceleration shall have become due and
payable, shall have been paid; (ii) all other things shall
have been performed in respect of which there was a Default;
(iii) there shall have been paid the reasonable fees and
expenses of the Lender, including Administration Expenses
and reasonable attorney's fees paid or incurred and (iv)
such event of default under the |Indenture shall have been

waived by the Lender with the consequence that such
acceleration is rescinded, then the Corporation's Default
hereunder shall be waived without further action by the
Lender or the Issuer.

SECTION 8.04. No Remedy E xclusive. No remedy
herein conferred wupon or reserved to the Issuer or the
Lender is intended to be exclusive of any other available
remedy or remedies, but each and every such remedy shall be

cumulative and shall be in addition to every other remedy
given under this Agreement or now or hereafter existing at
law or in equity or by statute. No delay or omission to

exercise any right or power accruing upon any default shall
impair any such right or power or shall be construed to be a

waiver thereof, but any such right and power may be
exercised from time to time and as often as may be deemed
expedient. In order to entitle the Issuer or the Lender to
exercise any remedy reserved to it in this Article, it shall

not be necessary to give any notice, other than such notice
as may be herein expressly required.

SECTION 8.05. Attorney's Fees and Expenses. In
the event under any of the provisions of this Agreement the
Issuer or the Lender should employ attorneys or incur other
expenses for the collection of amounts due hereunder or the
enforcement of performance or observance of any obligation
or agreement on the part of the Corporation herein
contained, the Corporation agrees that it w ill on demand
therefor pay to the Issuer or the Lender the reasonable fees
of such attorneys and such other expenses so incurred and
that such obligation shall be secured hereby just as any
other sum due and payable hereunder.

SECTION 8.06. Remedies Under Agreement Vested in
Lender; Appointment of Lender as Agent of Issuer. If and to
the extent permitted by law, in order to have the claims of
the Issuer against the Corporation allowed in any equity
receivership, insolvency, liquidation, bankruptcy or other
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proceedings to which the Corporation shall be a party, the
Lender is hereby appointed the true and lawful attorney-in-
fact of the Issuer, with authority to make or file, in the
name of the Issuer, any proof of debt, amendment to proof of
debt, petition or other document, to receive payment of all
sums becoming distributable on account thereof, to execute
any other papers or documents; and to do and perform any and

all acts and things for and on behalf of the Issuer as may
be necessary or advisable in the opinion of the Lender. The
Lender shall have full power of substitution and delegation

in respect of any such powers.

SECTION 8.07. W aiver of Event of Default. As
assignee hereof, the Lender may in its discretion waive any
Event of Default and its consequences hereunder.

SECTION 8.8. Nonwaiver. In the event any agree-
ment contained in this Agreement should be breached by
either party and thereafter waived by the other party, such
waiver shall be limited to the particular breach so waived
and shall not be deemed to waive any other breach hereunder.
In view of the assignment of the rights of the Issuer under
and its interest in this Agreement to the Lender by the
provisions of the Indenture, the Issuer shall have no power
to waive any default hereunder by the Corporation without
the consent of the Lender to such waiver.

Vs 004289



ARTICL

PREPAYME

SECTION 9.01. Optional Prepayment. The Corpora-
tion shall have, and is hereby granted, options to prepay
without premium or penalty of any kind, as a whole at any
time or in part from time to time on any Interest Payment
Date falling not less than 14 days after the notice required
pursuant to Section 9.02 hereof, the amounts payable under
Section 4.01 hereof with respect to the Note. The
Corporation may exercise its option to prepay all amounts
payable under Section 4.01 hereof at any time after a
Determination of Taxability.

SECTION 9.02. Notice of Exercise of Option. I f
prepayment of amounts payable under Section 4.01 hereof s
made pursuant to Section 9.01 hereof, the Corporation shall
give the Issuer and the Holder written notice of the date
and amount of such prepayment, together with w ritten
instructions to the Lender as to the manner in which such
prepayment is to be applied.

SECTION 9.03. Mandatory Prepayment with Surplus
Funds. Upon completion of the Project, if there shall be
any surplus funds remaining in the Construction Fund not
required to provide for the payment of the Cost of the
Project, such funds shall be applied in prepayment of the
amounts due under Section 4.01 hereof with respect to the
Note.

SECTION 9.04. Manner of Prepayment. Any
prepayments wunder the provisions of Article VI hereof or
this Article IX shall be applied in such manner as may be
consistent with Section 2.01 of the Indenture.
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ARTICLE X}

MISCELLANEOUS

SECTION 10.01. Termination. This Agreement shall
terminate wupon (i) payment in full of the Note (including
interest thereon); (ii) payment or satisfaction of all other
obligations incurred by the Issuer or the Corporation under
this Agreement, including (without Ilim itation) interest and
other charges, if any, thereon; and (iii) the payment of all
Administration Expenses due and to become due.

SECTION 10.02. Notices. Al notices, certificates

or other communications hereunder shall be sufficiently
given and shall be deemed given when mailed by first class
m ail (except as otherwise specified herein), postage

prepaid, addressed as follows:
(a) if to the Issuer,

Richland County Council

1701 Main Street

Columbia, South Carolina 29201
A ttention: Chairman

(b) if to the Corporation,

Richtex Brick Corporation
Post O ffice Box 3307

Columbia, South Carolina 29230
A ttention: President

(c) if to the Lender,

The Citizens and Southern National Bank of
South Carolina

Post O ffice Box 7272

Columbia, South Carolina 29222

Attention:

(d) if to the Depositary:

The Citizens and Southern National Bank of
South Carolina 4
Post O ffice Box 7272

Columbia, South Carolina 29222

Attention:

A duplicate copy of each notice, certificate or
other communication given hereunder by either the Issuer or
the Corporation to the other shall also be given to the
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Lender. The Issuer, the Corporation and the Lender may, by
notice given hereunder, designate any further or different
addresses to which subsequent notices, certificates or other
communications shall be sent.

SECTION 10.03. Successors and Assigns. This
Agreement shall inure to the benefit of and shall be binding
upon the Issuer, the Corporation and their respective

successors and assigns, subject, however, to the Ilimitations
contained in Sections 6.02, 7.01 and 7.02 hereof.

SECTION 10.04. Severability . If any clause, pro-
vision or section of this Agreement be held illegal or
invalid by any court for any reason, the remaining clauses,
provisions or sections shall be unimpaired and such illegal
or invalid provisions shall be construed and applied so as
to most closely legitimately effectuate its intent. In case

any agreement or obligation contained in this Agreement be
held by any court to be in violation of law, then such
agreement or obligation shall be deemed to be the agreement
or obligation of the Issuer or the Corporation, as the case
may be, to the full extent permitted by law.

SECTION 10.05. Amendments. No amendment, change,
m odification, alteration or termination of this Agreement
shall be made other than pursuant to a written instrument
signed by the Issuer and the Corporation and consented to in
w riting by the Lender.

SECTION 10.06. Counterparts. This Agreement may
be simultaneously executed in several counterparts, each of
which shall be an original and all of which shall constitute

but one and the same instrument.

SECTION 10.07. Limited Obligation of Issuer. Any-
thing herein to the contrary notwithstanding: (a) any
obligation the Issuer may incur hereunder, including for the
payment of money, shall not be deemed to constitute a debt
or general obligation of the Issuer but shall be payable
solely and exclusively from the proceeds of the Note
available therefor and other available moneys derived by the
Issuer pursuant to this Agreement; (b) the Issuer may
require as a condition to the participation by it with the
Corporation in obtaining any license or permit or other
legal approvals a deposit by the Corporation of such amount
as determined by the Issuer to be reasonable to assure the
reimbursement to the Issuer of the costs incurred by it in
such participation, with any amount of such deposit in
excess of such costs to be returned to the Corporation; and
(c) the liability of the Issuer for any breach of any of the
representations or warranties by it or any covenant or
agreement set forth herein shall be Ilimited solely and
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exclusively to the proceeds of the Note available therefor
and other available moneys derived by the Issuer pursuant to
this Agreement.

SECTION 10.08. State Law to Govern. The laws of
the State shall govern the construction of this Agreement.

SECTION 10.09. Rights of Lender. The agreements
or obligations made herein by the Corporation to or for the
benefit of the Lender are intended by the Corporation to be
specifically enforceable by the Lender, and the Corporation
acknowledges that the acquisition of the Note by the Lender
is consideration for any such agreements or obligations.
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IN WITNESS WHEREOF, Richland County, South
Carolina, has executed this Mortgage and Financing Agreement
by causing its name to be hereunto subscribed by the
Chairman of the County Council and the o fficial seal of said
County Council to be impressed hereon and attested by the
Clerk of its County Council and Richtex Brick Corporation
has executed this Mortgage and Financing Agreement by
causing its corporate name to be hereunto subscribed by its
President or a Vice President and its corporate seal to be
impressed hereon and attested by its Secretary or an
Assistant Secretary, all as of the date first above written.

SEAL
RICHLAND COUNTY, SOUTH CAROLINA
By:
Chairman, County Council of
Richland County, South Carolina
ATTEST:
By:

Clerk, County Council of
Richland County, South
Carolina

In the Presence of:

PERSONALLY appeared before me
who on oath says that (s)he saw the within Richland County
by James C. Leventis, the Chairman of the County Council of
Richland County and Brenda Fuller, the Clerk of the County
Council of Richland County sign the within Mortgage and
Financing Agreement and the said Richland County by said
officers, seal by its act and deed and deliver the within
Mortgage and Financing Agreement and that (s)he with

witnessed the

execution thereof.
Witness
SWORN to before me this
Ut<J >
day of September , 1983.

(L.S.)

Notary Public for South Carolina
My Commission Expires:
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RICHTEX BRICK CORPORATION

By_
(name), (title)
SEAL

ATTEST:

(name), (title)

IN THE PRESENCE OF:

PERSONALLY appeared before me
who on oath says that (s)he saw the within named Richtex
Brick Corporation, by its

and , its
, sign the within Mortgage and Financing
Agreement and the said Richtex Brick Corporation by said
officers, seal said Mortgage and Financing Agreement and as
its act and deed, deliver the within Mortgage and Financing
Agreement and that (s)he w ith witnessed the
execution thereof.

W itness
SWORN to before me this
- etmm
day of Jepleiwbe t, 1983.
(L.S.)

Notary Public for South Carolina
My Commission Expires:

004295



EXHIBIT A

004296



EXHIBIT B



SEP 2 1 1983 NO.
ASS ISTANCE AGREEMENT :

STATE BUDGET & CONTROL

THIS AGREEMENT made and entered into by and between

Richland County, a body politic and corporate and a

political subdivision of the State of South Carolina (the

"County"), and Richtex Corporation, a South Carolina
corporation (the "Tenant").

WI TNESSET 1t
ARTICLE 1
RECITATION OF FACTS

As a means of setting forth the matters of mutual
inducement which have resulted in the making anti entering
into of thi Agreement, the following statements of fact are
herewith recited:

Section 1.01. The County is a body politic and
corporate, and a political subdivision of the State of South
Carolina, and is authorized and empowered by the provisions
of Title 4, Chapter 29, Code of Laws of South Carolina, 197G

(the "Act"), to acquire, enlarge, improve, expand, equip,
furnish, own, lease and dispose of properties through which
the industrial development of the State w ill be promoted and

trade developed by inducing new industries to locate in
South Carolina and by encouraging industries now located in
South Carolina”o expand their investments and thus utilize
and employ manpower and other resources of Soutli Carolina.

Section 1.02. The Tenant desires to make an
enlargement and improvements to an existing fa cility in the
County, to be used as a manufacturing facility, and acquire

and install thereon all the equipment and machinery
necessary to manufacture bricks (the "Project"). The
Project when completed and in operation will provide?
additional permanent employment in the County for

approximately ten people.

Section 1.03. The Tenant has requested the County
to assist it with its contemplated program through the sale
of Industrial Revenue Bonds (or Notes) pursuant to the Act,
whereby the County would defray a portion of the cost of the
acquisition by construction and purchase of the land,
building, and machinery and equipment for the Project.

Section 1.04. The County has given due considera-
tion to all the proposals and requests of the Tenant and has
agreed to endeavor to effect the issuance of the bonds at
the time and on the terms and conditions hereafter set

BOARD
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forth.
ARTICLE I
UNDERTAKINGS UN THE PART OF THE COUNTY
The County agrees as follows:

Section 2.01. The County w ill, subject to the
approval by the State Budget and Control Board required by
the Act, and subject to the provisions of Title 4, Chapter
9, Code of Laws of South Carolina, 197G (the "Home Rule
Act") authorize the issuance of approximately $4,000,000
Richland County, South Carolina, Industrial Revenue Bonds
(or Notes), (Richtex Corporation Project) (the "Bonds"), at
such time as the Tenant may request the County to do so.

Section 2.02. The County will permit the Tenant to
arrange for the sale of the Bonds to defray the cost of the
Project as aforesaid and if successful m arketing
arrangements can bo made, it w ill adopt such proceedings and
enter into such agreements as are necessary for the issuance
and securing of the Bonds.

Section 2.03. The proceeds of any sale of the
Bonds shall be applied to the payment of the costs of the
Project as determined wunder the Act including, without
lim itation, the expenses incurred in connection with the
issuance and sale of the Bonds, the acquisition by

construction an’d purchase of the Project including land,
buildings, necessary machinery and equipment and other items
permitted by the Act, and the repayment of any funds
advanced or loans incurred by the Tenant for such purposes.

Section 2.04. Prior to issuing any Bonds, the
County may enter into an indenture of mortgage and deed of
trust with a trustee bank to be selected by the Tenant or a
mortgage with the purchasers of the Bonds pursuant to which
the Bonds will be issued. Such indenture or mortgage shall
be substantially in the form wused in connection with the
issuance of other South Carolina industrial revenue bonds
and shall constitute a lien on the Project and the revenues
derived from the lease of the Project to secure the payment
of the Bonds.

Section 2.05. If requested by the Tenant and in
order to provide interim financing pending the issuance of
the Bonds, the County w ill adopt the necessary proceedings

and provide for the issuance of bond anticipation notes
pursuant to Title 11, Chapter 17, Code of Laws of South
Carolina, 197G, in anticipation of the issuance of the
Bonds.
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Section 2.06. The County w ill perform such other
acts and adopl such further proceedings as may be required

to faithfully implement its wundertakings and to consummate
the proposed financing.

ARTICLE 111
UNDERTAKINGS OR THE PART OF THE TENANT

Section 3.01. The Tenant agrees that the County
w ill have no obligation to find a purchaser of the Bonds.

Section 3.02. The Tenant further agrees, if the
plan proceeds as contemplated, as follows:

(a) to acquire by construction and purchase the
land, buildings, equipment and machinery constituting the
Project;

(b) to enter into a lease with the County, under
the terms of which the Tenant will obligate itself to pay to
the County sums sufficient to pay the principal, interest
and premium, if any, on the Bonds, as and when the same
become due and payable, said lease shall be in such form and
contain such provisions as shall be satisfactory to the
County and to the Tenant;

(c) to obligate itself to make the additional
rental payment®.,, required by the Act, including, but not
limited to, payments in lieu of taxes;

(d) to hold the County harmless from all pecuniary
lia b ility and to reimburse it for all expenses to which it
might be put in the fulfillment of its obligations wunder
this Agreement in the implementation of its terms and
provisions;

(e) to perform such further acts and adopt such
further proceedings as may be required to faith fully
implement its wundertakings and consummate the proposed
financing; and

(f) to covenant and agree in the lease referred to
hereinbefore to install in the buildings which are to become
a part of the Project all necessary equipment and machinery
and thereafter to operate the Project as a facility to
manufacture bricks or for such other purposes as may
hereafter be deemed appropriate.

ARTICLE IV
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GENERAL PROVISIONS

Section 4.01. All commitments of the County under

A rticle 11
the Act and

hereof are subject to all of tin* provisions of

the condition that nothing contained in this

Agreement shall constitute or give rise to a pecuniary

lia b ility of

the County or a charge against its general

credit or taxing power.

Section 4.02. The parties hereto agree that the

Tenant may
construction
installation
issuance of

proceed w ith the Project including the

of a building or buildings and acquisition and

of the equipment and machinery prior to the

the Bonds.

Section 4.03. All commitments of the County and

the Tenant

hereunder are subject to the condition that the

County and the Tenant do agree on mutually acceptable terms
and conditions of all documents the execution and delivery

of which are

contemplated by provisions hereof.

Section 4.04. The parties understand that the

Tenant may
provided, in

choose not to finance the Project as herein
which event this Agreement shall become void.

Section 4.05. Prior to the issuance of any Bonds,
the County w ill comply with the provisions of the Home Rule
Act regarding the procedural requirements for adopting
ordinances and resolutions.

Section 4.0G. It is the intention of the parties

hereto that

action on the
regulations of the Treasury Department relating

applicable

this Agreement shall constitute an o fficial
part of the County within the meaning of the

to the issuance of industrial revenue bonds.

IN WITNESS WHEREOF, the parties hereto, each after
due authorization, have executed this Agreement on the
respective dates indicated below.

(SEAL)

ATTEST'

Brenda Ward,

RICHLAND COUNTY, SOUTH CAROLINA

( /SJi mny Ba les, Chairman
! RicluFand County Council

Clerk

004301



Richland County Council

Dated:  YlfaucA.

(SEAL)

ATTEST:

Dated:

A/, 1980.

, 1980.
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(Ebr State of South (Carolina

SEP2 1183 no. 2

STATE BUDGET 8 CONTROL BOARD

REMBERT C DENNIS BUILOING
POST OFFICE BOX 11M9
COLUMBIA. SC. ?»2H
TELEPHONE «03-?5«-20ei

September 30, 1983

T. TRAVIS MEDLOCK
ATTORNEY GENERAL

Mr. William A. Mclnnis
Executive Deputy Director

State Budget and Control Board
Columbia, South Carolina 29201

Re: $2,000,000 Spartanburg County, South Carolina
Industrial Revenue Bonds, (Bold Enterprises, Inc.)

Dear Mr. Mclnnis:

Regarding the above-referenced bond, we have reviewed
the Petition and other documents submitted to the State Budget
and Control Board for its approval pursuant to Sections 4-29-10
et seq., Code of Laws of South Carolina, 1976, as amended, and
trie same appear, in our opinion, to be in order.

Sincerely yoinrs,

David C. Eckstrom
Assistant Attorney General

DCE/cs

Enclosures
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SEP 14
Bankers Trust Company

Empire State Building, 350 Fifth Avenue, New York, New York 10118
APP CDz

Jane A. Green
Vice President
Telephone: 212-290-1655

September 8, 1983

T, EXHIBIT

Secretary
State Budget and Control SEP 21,983 no. 2

Board of South Carolina
Post Office Box 12444 STATE BUDGET S CONTROL BOARD

Columbia, South Carolina 29211

Re: Not exceeding $2,000,000 Spartanburg County, South Carolina, Industrial
Revenue Note, Series 1983 (Bold Enterprises, Inc. Project)

Dear Mr. Mclnnis:

In connection with the sale by Spartanburg County, South Carolina of the above-
referenced note (the "Note") dated the date of issuance and delivery thereof
to Bankers Trust Company (the "Bank"), the Bank makes the following rep-
resentations and certifications:

(i) the Bank has such knowledge and experience in financial
and business matters that it is capable of evaluating the merits and
risks of its prospective investment in the Note;

(ii) the Bank is financially able to bear the economic risk of
its proposed investment in the Note for an indefinite period;

(iii) the Bank is familiar with the business affairs of Bold
Enterprises, Inc (the "Company") and Shelburne Shirt Company Inc (the
"Guarantor") and has obtained and examined all financial and other
information with respect to the Note, the Company and the Guarantor
which it deems necessary in order to enable it to evaluate the merits
and risks of its investment in the Note and to make an informed in-
vestment judgment in connection with its investment in the Note;

(iv) the Bank has had the opportunity to ask questions of, and
receive answers from, the Company and the Guarantor concerning the
terms and conditions of the issuance and delivery of the Note and any
other information which it has deemed relevant to its investment in
the Note;
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(iv) the Bank has had the opportunity to ask questions of, and
receive answers from, the Company and the Guarantor concerning the
terras and conditions of the issuance and delivery of the Note and any
other information which it has deemed relevant to its investment in
the Note;

(v) the Note is being purchased for the account of the Bank and
for the purpose of investment and not presently for resale, and the
Bank has no present intention of offering the Note or any portion
thereof for resale either currently or after the passage of a fixed
period of time, or upon the occurrence or nonoccurrence of any pre-
determined event or circumstances; but the Bank reserves the right

to sell, pledge, transfer, convey, hypothecate, mortgage or other-
wise dispose of the Note at some future date as may be determined by
the Bank;

(vi) the Bank is not presently a party to, nor is it contemplating
any agreement, undertaking, arrangement, obligations, indebtedness or
commitment which is likely to compel disposition of its investment

in the Note.
JAG:pm
cc: T. Hutcheson
Mark Lake
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STATE OF SOUTH CAROLINA SEP 2 1 1983 no. 2
COUNTY OF RICHLAND STATE BUDGET & CONTROL BOARD

I, WILLIAM A. MCcINNIS, Secretary to the South Carolina
State Budget and Control Board, DO HEREBY’ CERTIFY:

. That the said State Budget and Control Board (the
Board) is composed of the following:

His Excellency, Richard W. Riley, Governor
and Chairman of the Board;

The Honorable Grady L. Patterson, Jr.,
State Treasurer;

The Honorable Earle E. Morris, Jr.,
Comptroller General;

The Honorable Rembert C. Dennis, Chairman
of the Senate Finance Committee; and

The Honorable Tom G. Mangum, Chairman of
the House Ways and Means Committee.

That due notice of a meeting of the Board, called to be
held in Columbia, South Carolina at 12:00 Noon Wednesday
September 21 , 1983, was giver, to all members in writing, and at
leastfour-(4) days prior to said meeting; that all members of
said Board were present at said meeting, with the exception of:
none.

That at said meeting, a Resolution, of which the
attached is a true, correct and verbatim copy, was introduced by

Mr. Patterson , who moved its adoption; said motion was seconded
by Mr, Morris » and upon the vote being taken and recorded it
appeared that the following votes were cast:

FOR MOTION AGAINST MOTION
5 0

That the Chairman thereupon declared the Resolution
unanimously adopted and the original thereof has been duly
entered in the permanent records of minutes of meetings of said
Board in my custody as its Secretary.

That any and all conditions attached to the referenced
Board action have been satisfied as of the date of this
certificate.
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RESOLUTION
STATE BUDGET AND CONTROL BOARD OF SOUTH CAROLINA

WHEREAS, heretofore Spartanburg County Council (the
"County Board") did, pursuant to Title 4, Chapter 29, Code
of Laws of South Carolina 1976, as amended (the "Act"),
petition the State Budget and Control Board of South
Carolina (the "State Board") seeking the approval of the
State Board for an undertaking by the County Board pursuant
to the Act; and

WHEREAS, the proposed undertaking (the "Undertaking")
consists of the financing of the acquisition, construction
and installation of certain land, buildings, fixtures,
machinery and equipment (the "Project") ~constituting a
warehouse and distribution center in Spartanburg County,
South Carolina (the "County") to be owned by Bold
Enterprises, Inc. (the "Company") and operated by Shelburne
Shirt Company, Inc. (the "Guarantor") by the issuance and
delivery of an Industrial Revenue Note pursuant to the Act
and to an ordinance (the "Note Ordinance") adopted by the
County Board; and

WHEREAS, the Company will agree in a Loan Agreement
(the "Loan Agreement") between the County and the Company to
pay to the County amounts sufficient to provide for the
payment of the Note and the costs and expenses resulting
from the issuance thereof; and

WHEREAS, in order to finance the acquisition,
construction and installation of the Project, the County
Board proposes to provide for the issuance and delivery of a
$2,000,000 Spartanburg County, South Carolina, Industrial
Revenue Note, Series 1983 (Bold Enterprises, Inc. Project)
(the "Note") pursuant to the Act and to the Note Ordinance,
payable by the County from the amounts derived from the Loan
Agreement and secured by an Assignment of Loan Agreement
(the "Assignment") from the County to Bankers Trust Company
(the "Bank"), a Mortgage and Security Agreement (the
"Mortgage") from the Company to the Bank and by a Guarantee
and Indemnification Agreement (the "Guarantee Agreement")
between the Guarantor and the Bank; and

WHEREAS, the form of the Loan Agreement, the
Assignment, the Mortgage, the Guarantee Agreement, the Note
Ordinance and the Note have been considered by the Board,

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

004307



1. It has been found and determined by the State
Board:

C(a That the statement of facts set forth in the
recitals to this Resolution are in all respects true and
correct;

(b) That the County Board has filed a proper petition
with the State Board establishing a reasonable estimate of
the cost of the Project and containing a general summary of
the terms and <conditions of the Loan Agreement, the
Assignment, the Mortgage, the Guarantee Agreement, the Note
Ordinance and the Note and a brief description of the
Project;

(c) That the Project is expected to provide employment
for approximately fifty (50) persons and, therefore, is
expected to have a beneficial effect upon the economy of the
County and the areas adjacent thereto; and

(d) That the Undertaking is intended to promote the
purposes of the Act and is reasonably anticipated to effect
such purposes.

2. On the basis of the foregoing findings, the pro-
posed undertaking of the County Board to finance the cost of
the acquisition, construction and installation of the
Project through the issuance of a $ Spartanburg
County, South Carolina, Industrial Revenue Note, Series 1983
(Bold Enterprises, Inc. Project) pursuant to the Note
Ordinance to be payable from the revenues to be derived by
the County from the Loan Agreement and to be secured by the
Assignment, the Mortgage and the Guarantee Agreement, all
pursuant to the Act (including changes in any details of the
said financing as finally consummated which do not
m aterially affect the said undertaking) be and the same is
hereby approved.

3. Notice of the action taken by the State Board in
giving approval to the Undertaking shall be published in THE
HERALD-JOURNAL, a newspaper having general circulation in
the County.

4. The Notice to be published shall be in form
substantially as set forth as EXHIBIT "A" of this

Resolution.
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EXHIBITIJIA?

NOTICE PURSUANT TO TITLE 4, CHAPTER 29,
CODE OF LAWS OF SOUTH CAROLINA 1976, AS AMENDED

Notice is hereby given that following the filing of a
Petition by Spartanburg County Council (the "County Board")
to the State Budget and Control Board of South Carolina (the
"State Board") approval has been given by the State Board to
the following undertaking (the "Undertaking")(including
changes in any details of the said financing as finally
consummated which do not materially affect the said

undertaking), viz.: the financing of the acquisition,
construction and installation of certain land, buildings,
fixtures, machinery and equipment (the "Project")
constituting a warehouse and distribution center in

Spartanburg County, South Carolina (the "County") to be
owned by Bold Enterprises, Inc. (the "Company") and operated
by Shelburne Shirt Company, Inc. (the "Guarantor").

To finance the acquisition, construction and
installation of the Project, the County will issue the
$2,000,000 Spartanburg County, South Carolina, Industrial
Revenue Note, Series 1983 (Bold Enterprises, 1Inc. Project)
(the "Note") pursuant to Title 4, Chapter 29, Code of Laws
of South Carolina 1976, as amended. The Note will be
payable by the County solely from the amounts to be paid to
the County by the Company pursuant to a Loan Agreement (the
"Loan Agreement") between the County and the Company. The
Company will irrevocably covenant and agree to pay when due
all sums required to pay the principal of, prepayment
penalty, if any, and interest on the Note, and the Note will
be secured by an Assignment of Loan Agreement under which
the County will assign to Bankers Trust Company (the "Bank")
substantially all of its rights under the Loan Agreement, by
a Mortgage between the Company and the Bank and by a
Guarantee and Indemnification Agreement between the
Guarantor and the Bank pursuant to which the Guarantor will
unconditionally guarantee payment of the Note. The Note
will be issued pursuant to the Act and to an ordinance (the
"Note Ordinance") adopted by the County Board.

The Project will provide employment for approximately
fifty (50) persons.

Notice is further given that any interested party may
at any time within twenty (20) days after the date of
publication of this Notice, but not afterwards, challenge
the validity of the action of the State Board in approving
the undertaking of the County Board by action de novo
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instituted in the Court of Common Pleas for Spartanburg
County.

THE STATE BUDGET AND CONTROL BOARD
OF SOUTH CAROLINA
By: Wailliam A. Mclinnis

PUBLICATION DATE:
September 28, 1983
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Revenue Bond Issue
Item for Board meeting of

Local Government:

EXHIBIT

SEP 21 1983 NO.

Processing Checklist
STATE BUDGETS CONTROL BOARD

Blue Agenda // (p

(ttrC ulu t”

Bond Attorney:” *
<«) Firm:

(b) Contact Person:
(c) Address:

Project Name:
! v 2.0004,000

712 -

Phone:

2-"VczZ-

Type: "X Ii£E<X"2Ix"C

Issue Amount: $£ f 1%3,000 _5,000
Employment Impact of Project:
Type/Nature of Business of Firm Involved: A i
77 BATA
7. Processing Checklist Reed From Sent To
(a) Check for Fee:
(1) Amount: $% &(+Q
& ?/&l
(2) Payor: Sé&s
(b) Governing body resolution/'ordinance/petition 7H ijzp
(c) Documents on issuance/securing of bonds £/
(d) Health and Environmental Control certification —
(e) B&C Board Resolution and Notice 74 flz<
( /1€ copies for certification for bond counsel / J>C 1(1%,
(f) Review by Attorney General's Office (letter) lo [ XXXXXX
(g) Financial Information:
(1) Audited Statements (3 most recent years)
R
(2) If private placement, "investment leti~r" , ilzx £4/ <«
(Purchaser: )
(h) Review by State Auditor's Office (memo) XXXXXX
Motion: GP Second: € *\
Absent: — Resolutions mailed: <i /m>, S1
Vote: For Against
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Sinkler Gibbs & Simons

PROFESSIONAL ASSOCIATION

160 EAST BAY STREET

MAIL'NO ADDRESS CHARLESTON, SOUTH CAROLINA
charleston office
POST OFFICE BOX 340 TELEPHONE AND TELECOPIER
CHARLESTON 3 C.29402 (803) 722 3380

September 19, 1983

EXPRESS MAIL
. . E X H
Mr. William A. Mclnnis
State Budget and Control
Board of South Carolina SEP 21 1983
Post Office Box 12444
Columbia, South Carolina 29211

Industrial Revenue Note, Series
Enterprises, Inc. Project)

Dear Bill:

COLUMBIA OFFICE
SUITE HBO
FIRST NATIONAL BANK BUILD'NO
POST OFFICE BOX (14SB
COLUMBIA s C 29211
TELEPHONE AMD TEI1ECOPIER
+0O3» tbs «ees

IB IT

no. 2

STAJE BUDGET & CONTROL BOARD
Re: $2,000,000 Spartanburg County, South

Carolina,

1983  (Bold

Enclosed are ten copies of a proposed Resolution of the

State Budget and Control Board approving the

$2,000,000

Industrial Revenue Note, Series 1983 (Bold Enterprises, lInc.
Project) of Spartanburg County along with a certified copy
of the Resolution Authorizing a Petition and the Original

Petition. Also enclosed are draft copies of

the Loan

Agreement, Mortgage and Security Agreement, Guarantee and

Indemnification Agreement, and Note Ordinance

relating to

this issue. Bankers Trust Company has already forwarded to
you under separate cover their "Investment Letter."

I would appreciate your having this item placed on the
agenda for consideration by the Budget and Control Board at
its September 27 meeting. Should you require any additional

information, please do not hesitate to call me.

for your help in this matter.
Best personal regards.

Very truly yours

Thomas A. Hutcheson

TAH:ds

Enclosures

Thank vyou
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EXHIBIT

SEP 21 1983 no. 2

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 T™™O MILLION DOLLAR $2,000,000 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
29, 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 |
FINDINGS OF FACT

SECTION 1.01

Incident to the adoption of this resolution, Spartan-
burg County Council ("County Council”), the governing body
of Spartanburg County, South Carolina (the "County"), has
made the following findings:

1. Bold Enterprises, Inc. (the "Company"), a
corporation organized and existing under the laws of the
State of South Carolina, has proposed that the County assist
in financing the acquisition, construction and installation
of certain land, buildings, fixtures, machinery and
equipment (the "Project") ~constituting a warehouse and
distribution center in the County at an estimated cost of
$2,000,000 through the issuance and delivery of an
Industrial Revenue Note pursuant to the authorization of
Title 4, Chapter 29, Code of Laws of South Carolina 1976, as
amended (the "Act").

2. The Company has advised County Council that its
proposed industrial project would be aided by the assistance
which the County might render through the issuance and
delivery of an Industrial Revenue Note in the principal
amount of $2,000,000 (the "Note") pursuant to the Act and to
a proposed ordinance (the "Note Ordinance") to be adopted by
County Council.
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3. County  Council has agreed to finance the
acquisition, construction and installation of the Project
and adopts this Resolution to evidence its approval of the
issuance and delivery of the Note as aforesaid and to
authorize a Petition to the State Budget and Control Board
of South Carolina (the "State Board") setting forth the
facts required by the Act and to authorize the holding of a
public hearing on the question of the issuance of the Note
as required by Section 103(k) of the Internal Revenue Code
of 1954, as amended, and publication of notice of such
hearing.

4. County Council has determined that the financing of

the acquisition, construction and installation of the
Project (the "Undertaking"”) will subserve the purposes of
the Act and that neither the Undertaking nor the Note will
give rise to any pecuniary liability of the County or a
charge against its general credit or taxing powers.

5. When completed, the Project will provide employment
for approximately fifty (50) persons. It is therefore
believed that the Undertaking will have a beneficial effect

upon the economy of the County and areas adjacent thereto.

6. The amount necessary to finance the acquisition,
construction and installation of the Project is Two Million
Dollars $2,000,000.

7. The Company has submitted to County Council a draft
of a proposed Loan Agreement (the "Loan Agreement") pursuant
to which the County will lend Two Million Dollars
$2,000,000 to the Company and under which the Company will
unconditionally agree (a) to pay the amounts necessary to
provide the payments of principal of and interest on the
Note which will be dated and will mature in the amounts and
bear interest at the rates set forth in Article 11 of the
Note Ordinance, (b) to maintain the Project in good repair
and (c) to carry all proper insurance with respect to the
Project.

8. The Company has also submitted to County Council a
draft of a proposed Assignment of Loan Agreement (the
"Assignment") pursuant to which the County will assign
substantially all of its rights m the Loan Agreement to
Bankers Trust Company (the "Bank") as security for the
payment of the Note.

9. The Company has also submitted to County Council a
draft of a proposed Mortgage and Security Agreement pursuant
to which the Company will grant a mortgage Ilien on and
security interest in the Project to the Bank as additional
security for the payment of the Note.
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10. The Company has also submitted to County Council a
draft of a proposed Guarantee and Indemnification Agreement
(the "Guarantee Agreement") pursuant to which Shelburne
Shirt Company, Inc. (the "Guarantor") will unconditionally
guarantee the payment of the Note.

11. The Company has arranged for the issuance and
delivery of the Note to the Bank.

12. In view of the well established credit of the
Guarantor and the successful arrangements to effect the
issuance and delivery of the Note without the establishment
of a reserve fund for the payment of the principal of and
interest on the Note, no such reserve fund will Dbe
established.

ARTICLE I
SUBMISSION OF PETITION

SECTION 2.01

The Petition in form substantially as attached hereto
as Exhibit "A" shall be presented to the State Board to seek
the approval required by the Act; said Petition shall be
duly executed by the County Administrator of the County and
the same shall be attested by the Clerk of County Council.

ARTICLE 111
PUBLIC HEARING AND NOTICE

SECTION 3.01

Prior to the issuance of the Note, County Council shall
hold a public hearing on the question of the issuance of the
Note for the purpose of financing the Project, at which
public hearing all interested parties 3hall be given the
opportunity to express their views on the question.

SECTION 3.02

At least two (2) weeks before the public hearing on the
question of the issuance of the Note, notice of such public
hearing shall be published in THE HERALD-JOURNAL. Such
notice shall be in substantially the form attached hereto as
Exhibit "B. "
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EXHIBIT "A”
STATE OF SOUTH CAROLINA

COUNTY OF SPARTANBURG
TO THE STATE BUDGET AND CONTROL g

) PETITION
BOARD OF SOUTH CAROLINA )

The Petition of Spartanburg County Council (”County
Council™) respectfully shows:

1. County Council is the governing body of Spartanburg
County, South Carolina (the "County") as established by law,
and, as such, is the Governing Board referred to in Title 4,
Chapter 29, Code of Laws of South Carolina 1976, as amended
(the "Act").

2. The Act authorizes and empowers County Council, if
it shall comply with the provisions set forth in the Act, to
acquire or cause to be acquired land, buildings, equipment,
machinery and other improvements deemed necessary, suitable
and useful by any industrial enterprise and to finance the
acquisition and installation of the same through the
issuance of bonds or notes payable from and secured by a
pledge of the revenues to be derived from a financing
agreement relating to such land, buildings, equipment and
machinery and other improvements.

3. County Council has agreed with Bold Enterprises,
Inc. (the "Company"), a corporation organized and existing
under the laws of the State of South Carolina, that the
County will undertake to finance the acquisition,
construction and installation of land, buildings, fixtures,
machinery and equipment (the "Project") to constitute a
warehouse and distribution center in the County through the
issuance and delivery of an Industrial Revenue Note pursuant
to the Act. In this connection, County Council has agreed
to issue a Two Million Dollar $2,000,000 Spartanburg County,
South Carolina, Industrial Revenue Note, Series 1983 (Bold
Enterprises, Inc. Project) (the "Note") pursuant to the Act
and to an ordinance (the "Note Ordinance") to be adopted by
County Council.

4. County Council is advised by the Company that the
cost of the Project will be approximately Two Million
Dollars $2,000,000 and that, therefore, in order to finance
the acquisition, construction and installation of the
Project (the "Undertaking™), including the costs and charges
incident to the issuance and delivery of the Note, it s
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necessary that County Council issue and deliver the Note in
that amount.

5. When completed, the Project will provide employment
for approximately fifty (50) persons.

6. For the reasons above set forth and hereinafter
disclosed, County Council has found that:

(a) the Undertaking will subserve the purposes of
the Act;

(b) the Undertaking will have a beneficial effect
upon the economy of the County and the areas adjacent
thereto;

(c) by reason of the Undertaking, no pecuniary
liability will result to the County nor will there be a
charge against its general credit or taxing powers;

(d) the proposed Loan Agreement (the "Loan
Agreement") between the County and the Company
unconditionally obligates the Company to pay an amount
adequate to provide for the payments of the principal

of and interest on the Note which will be dated and
will mature in the amounts and bear interest at the
rates set forth in Article Il of the Note Ordinance;

(e) in view of the well established credit of the
Guarantor (hereinafter defined) and the successful
arrangements to effect the issuance and delivery of the
Note without the establishment of a reserve fund for
the payment of the principal of and interest on the
Note, no such reserve fund will be established; and

(f) the terms of the Loan Agreement require the
Company to maintain the Project in good repair and to
carry all proper insurance with respect thereto.

7. The Loan Agreement will provide, among other
things, the following:

(a) To finance the <cost of the acquisition,
construction and installation of the Project the County

will issue and deliver a $2,000,000 Spartanburg County,
South Carolina, Industrial Revenue Note, Series 1983
(Bold Enterprises, Inc. Project). The Note will be

secured by a pledge of substantially all of the amounts
to be paid to the County by the Company , as authorized

by the Act;

(b) The proceeds derived from the issuance and
delivery of the Note will be used to pay the costs
incident to the acquisition, construction and
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installation of the Project and the issuance of the
Note; and

(c) The Loan Agreement contains no provision
imposing any pecuniary liability wupon the County or
which would create a charge upon its general credit or
taxing powers.

8. Pursuant to a proposed Assignment of Loan
Agreement (the "Assignment") the County will assign to
Bankers Trust Company (the "Bank"), as security for the
payment of the Note, substantially all of the right, title
and interest of the County in and to the Loan Agreement
except tax payments and certain payments to be made by way
of indemnification.

9. Pursuant to a proposed Mortgage and Security
Agreement (the "Mortgage") the Company will grant a mortgage
lien on and security interest in the Project to the Bank as
additional security for the payment of the Note.

10. Pursuant to a proposed Guarantee and
Indemnification Agreement (the "Guarantee Agreement")
Shelburne Shirt Company, Inc. (the "Guarantor") will

unconditionally guarantee the payment of the Note.

11. The Note will be issued by the County pursuant to
the Note Ordinance which provides for the payment of the
Note. The Loan Agreement imposes upon the Company the
obligation to pay, in addition to the moneys required for
the payment of the principal of and interest on the Note,
all other <costs and expenses resulting from the Note
Ordinance and the issuance of the Note pursuant thereto and
the transactions contemplated to take place in connection
therew ith.

12. Draft copies of the Loan Agreement, the Mortgage,
the Assignment, the Guarantee Agreement, the Note Ordinance
and the Note are enclosed herewith. While changes may be
made in the enclosed forms, it is not expected that there
will be any changes which will substantially affect the
undertaking as now outlined therein.

Upon the basis of the foregoing, County Council
respectfully prays:

That the State Budget and Control Board of South
Carolina (the "State Board") accept the filing of the
Petition presented herewith; and that, thereafter and as
soon as practicable, it make its independent investigation
of the Undertaking and the terms and provisions of the Loan
Agreement, the Mortgage, the Assignment, the Guarantee
Agreement, the Note Ordinance and the Note, as it deems
advisable; that the State Board find that the proposed

A -3
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Undertaking is intended to promote the purposes of the Act
and that it is reasonably anticipated to effect such result;
and on the basis of such finding, that it approve the
Undertaking, including changes in any details of the said
financing as finally consummated which do not materially
affect the Undertaking and give published notice of its
approval in the manner set forth in the Act.

September 14, 1983.
Respectfully Submitted,

By

County Administrator of
Spartanburg County

A ttest:

By

Clerk, Spartanburg County
Council
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EXHIBIT "B"
PUBLIC NOTICE

Notice 1is hereby given by Spartanburg County, South
Carolina (the "County") that a public hearing will be held
relating to the proposed issuance and delivery by the County
of a $2,000,000 Industrial Revenue Note, Series 1983 (Bold
Enterprises, Inc. Project) (the "Note") pursuant to the
Industrial Revenue Bond Act of the State of South Carolina
(the "Act"), which Note is to be issued to finance the
acquisition, <construction and installation of industrial
facilities (the "Project") constituting a facility in the
County to be owned by Bold Enterprises, Inc. (the "Company")
and operated by Shelburne Shirt Company, Inc. (the
"Guarantor"). The Project will be located on Calvert Road
in Spartanburg County.

The Note will be payable by the County solely from the
amounts to be paid to the County by the Company pursuant to
a Loan Agreement (the "Loan Agreement") between the County
and the Company. The Company will irrevocably covenant and
agree to pay when due all sums required to pay the principal
of, and interest on the Note, and the Note will be secured
by an Assignment of Loan Agreement under which the County
will assign to the purchaser of the Note substantially all
of its rights under the Loan Agreement and by a Mortgage and
Security Agreement granting to the purchaser of the Note a
mortgage lien on and security interest in the Project. The

Guarantor will unconditionally guarantee payment of
principal of and interest on the Note. As required by the
Act, the Note will not impose any pecuniary liability upon

the County or constitute a charge upon the County's general
credit or taxing power.

The hearing will be held at County Council Chambers,
Spartanburg County Courthouse, Spartanburg, South Carolina,
at 3:00 p.m., October 12, 1983. Any person interested in
the issuance of the Note or the location or purpose of the
Project may appear and be heard. Draft copies of the Loan
Agreement, the Assignment of Loan Agreement, the Mortgage
and Security Agreement and the Guarantee and Indemnification
Agreement and other information and documents relating to
the Note and the Project may be inspected at the office of
Spartanburg County Council, Spartanburg Courthouse, Spartan-
burg, South Carolina, during business hours.

SPARTANBURG COUNTY, SOUTH
CAROLINA

B

y
County Administrator of
Spartanburg County
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STATE OF SOUTH CAROLINA
COUNTY OF SPARTANBURG

I, the undersigned Clerk of Spartanburg County Council,
do hereby certify that the foregoing is a true, correct and
verbatim copy of a Resolution duly adopted by Spartanburg
County Council having been read at a duly called meeting of
County Council on September 14, 1983.

W itness my Hand, this j* day of September, 1983.

Clerk, Spam%ﬁ'rg—mmy—m'rrﬁl
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EXHIBIT

STATE OF SOUTH CAROLINA
SEP2 1 1983 no. 2

COUNTY OF SPARTANBURG
SIAJL BUDGET & CONTROL BOARD
TO THE STATE BUDGET AND CONTROL

}

)

) PETITI1O0N
BOARD OF SOUTH CAROLINA )

)

The Petition of Spartanburg County Council ("County
Council™) respectfully shows:

1. County Council is the governing body of Spartanburg
County, South Carolina (the "County") as established by law,
and, as such, is the Governing Board referred to in Title 4,
Chapter 29, Code of Laws of South Carolina 1976, as amended
(the "Act").

2. The Act authorizes and empowers County Council, if
it shall comply with the provisions set forth in the Act, to
acquire or cause to be acquired land, buildings, equipment,
machinery and other improvements deemed necessary, suitable
and useful by any industrial enterprise and to finance the
acquisition and installation of the same through the
issuance of bonds or notes payable from and secured by a
pledge of the revenues to be derived from a financing
agreement relating to such land, buildings, equipment and
machinery and other improvements.

3. County Council has agreed with Bold Enterprises,
Inc. (the "Company"), a corporation organized and existing
under the laws of the State of South Carolina, that the
County will undertake to finance the acquisition,
construction and installation of iana, buildings, fixtures,
machinery and equipment (the "Project") to constitute a
warehouse and distribution center in the County through the
issuance and delivery of an Industrial Revenue Note pursuant
to the Act. In this connection, County Council has agreed
to issue a Two Million Dollar $2,000,000 Spartanburg County,
South Carolina, Industrial Revenue Note, Series 1983 (Bold
Enterprises, Inc. Project) (the "Note") pursuant to the Act
and to an ordinance (the "Note Ordinance”) to be adopted by
County Council.

4. County Council is advised by the Company that the
cost of the Project will be approximately Two Million
Dollars $2,000,000 and that, therefore, in order to finance
the acquisition, construction and installation of the
Project (the "Undertaking™), including the costs and charges
incident to the issuance and delivery of the Note, it s
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necessary that County Council issue and deliver the Note in
that amount.

5. When completed, the Project will provide employment
for approximately fifty (50) persons.

6. For the reasons above set forth and hereinafter
disclosed, County Council has found that:

(a) the Undertaking will subserve the purposes of
the Act;

(b) the Undertaking will have a beneficial effect
upon the economy of the County and the areas adjacent
thereto;

(¢c) by reason of the Undertaking, no pecuniary
liability will result to the County nor will there be a
charge against its general credit or taxing powers;

(d) the proposed Loan Agreement (the "Loan
Agreement") between the County and the Company
unconditionally obligates the Company to pay an amount
adequate to provide for the payments of the principal
of and interest on the Note which will be dated and
will mature in the amounts and bear interest at the
rates set forth in Article 11 of the Note Ordinance;

(e) in view of the well established credit of the
Guarantor (hereinafter defined) and the successful
arrangements to effect the issuance and delivery of the
Note without the establishment of a reserve fund for
the payment of the principal of and interest on the
Note, no such reserve fund will be established; and

(f) the terms of the Loan Agreement require the
Company to maintain the Project in good repair and to
carry all proper insurance with respect thereto.

7. The Loan Agreement will provide, among other
things, the following:

(a) To finance the <cost of the acquisition,
construction and installation of the Project the County

will issue and deliver a $2,000,000 Spartanburg County,
South Carolina, Industrial Revenue Note, Series 1983
(Bold Enterprises, Inc. Project). The Note will be

secured by a pledge of substantially all of the amounts
to be paid to the County by the Company , as authorized

by the Act;

(b) The proceeds derived from the issuance and
delivery of the Note will be wused to pay the costs
incident to the acquisition, construction and



installation of the Project and the issuance of the
Note; and

(c) The Loan Agreement contains no provision
imposing any pecuniary liability wupon the County or
which would create a charge upon its general credit or
taxing powers.

8. Pursuant to a proposed Assignment  of Loan
Agreement (the "Assignment") the County will assign to
Bankers Trust Company (the "Bank"), as security for the
payment of the Note, substantially all of the right, title
and interest of the County in and to the Loan Agreement
except tax payments and certain payments to be made by way
of indemnification.

9. Pursuant to a proposed Mortgage and Security
Agreement (the "Mortgage") the Company will grant a mortgage
lien on and security interest in the Project to the Bank as
additional security for the payment of the Note.

10. Pursuant to a proposed Guarantee and
Indemnification Agreement (the "Guarantee Agreement")
Shelburne Shirt Company, Inc. (the "Guarantor") will

unconditionally guarantee the payment of the Note.

11. The Note will be issued by the County pursuant to
the Note Ordinance which provides for the payment of the
Note. The Loan Agreement imposes upon the Company the
obligation to pay, in addition to the moneys required for
the payment of the principal of and interest on the Note,
all other <costs and expenses resulting from the Note
Ordinance and the issuance of the Note pursuant thereto and
the transactions contemplated to take place m connection
therewith.

12. Draft copies of the Loan Agreement, the Mortgage,
the Assignment, the Guarantee Agreement, the Note Ordinance
and the Note are enclosed herewith. While changes may be
made in the enclosed forms, it is not expected that there
will be any changes which will substantially affect the
undertaking as now outlined therein.

Upon the basis of the foregoing, County Council
respectfully prays:

That the State Budget and Control Board of South
Carolina (the "State Board") accept the filing of the
Petition presented herewith; and that, thereafter and as
soon as practicable, it make its independent investigation
of the Undertaking and the terms and provisions of the Loan
Agreement, the Mortgage, the Assignment, the Guarantee
Agreement, the Note Ordinance and the Note, as it deems
advisable; that the State Board find that the proposed
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Undertaking is intended to promote the purposes of the Act
and that it is reasonably anticipated to effect such result;
and on the basis of such finding, that it approve the
Undertaking, including changes in any details of the said
financing as finally consummated which do not materially
affect the Undertaking and give published notice of its
approval in the manner set forth in the Act.

September 14, 1983.
Respectfully Submitted,

By
County Administrator of

Spartanburg County

A ttest:
By

Clerk, 'Spartanburg County
Council
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LOAM AGREEMENT SEP 21

DRAFT 09/02/83

HIBIT

1983 NO

£

STATE BUDGET & CONTROL BOARD

SPARTANBURG COUNTY, SOUTH CAROLINA

BOLD ENTERPRISES, INC.

relating to the
$2,000,000
SPARTANBURG COUNTY, SOUTH CAROLINA
INDUSTRIAL REVENUE NOTE,
SERIES 1983
(BOLD ENTERPRISES, INC. PROJECT)

DATED AS OF /OCTOBER 1983
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LOAN AGREEMENT

This LOAN AGREEMENT dated as of f_(_)__c_f_q_lg_e__r_ 1, 1983,
between SPARTANBURG COUNTY, SOUTH CAROLINA, a body politic
and corporate and a political subdivision of the State of
South Carolina, party of the first part, and BOLD
ENTERPRISES, |INC., a corporation organized and existing
under the laws of the State of South Carolina, party of the
second part,

WITNESSETH:

In consideration of the respective representations and
agreements hereinafter contained, the parties hereto agree
as follows (provided, that in the performance of the agree-
ments of the party of the first part herein contained, any
obligation it may thereby incur for the payment of money
shall not create a pecuniary liability or charge against its

general credit or taxing powers) .
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ARTICLE |
DEFINITIONS AND IN~ERFRETATIONS

SECTION 1.1. Certain terms used in this Loan Agreement
are defined in Section 1.2 hereof. When used herein, such
terms shall have the meanings given to them by the language
employed in Section 1.2 hereof defining such terms, unless
the context clearly indicates otherwise.

SECTION 1.2. The following terms are defined terms
under this Loan Agreement:

"ACT" means Title 4, Chapter 29, Code of Laws of South
Carolina 1976, as amended.

"ADMINISTRATOR" means the County Administrator of the
County. The term shall include the Acting County
Administrator whenever, by reason of absence, illness or
other reason, the person who is the County Administrator is
unable to act.

"AGREEMENT" or "LOAN  AGREEMENT" means this Loan
Agreement between the County and the Company and any
amendments hereof or supplements hereto.

"ARCHITECT" means an architect licensed by the State
who is in charge of the construction of the Building for the
Company.

"AUTHORIZED COMPANY REPRESENTATIVE" means the person at
the time designated to act on behalf of the Company by writ-
ten certificate furnished to the County and the Bank
containing the specimen signature of such person and signed

on behalf of the Company by its President or, any Vice
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President,<i Such certificate may designate one or more
alternate representatives.

"ASSIGNMENT" means the Assignment of Loan Agreement
dated as of October 1, 1983, from the County to the Bank.

"BANK" means Bankers Trust Company, a New York banking
corporation, as holder of the Note and the Mortgage, and its
successors and assigns.

"BUILDING" means those structures, improvements and
fixtures which have been or are to be constructed with the
proceeds of the Note, now or hereafter located on the Land,
as they may at any time exist, including any air
conditioning and heating systems (and any replacements
thereof), all of which shall be deemed fixtures.

"BUSINESS DAY" means any day other than a Saturday, a
Sunday or a day on which banking institutions in the State
are required or authorized by law (including executive
orders) to close.

"CODE" means the Internal Revenue Code of 1954, -as
amended.

"COMPANY" means Bold Enterprises, Inc., a corporation
organized and existing wunder the laws of the State, its
successors and assigns and any surviving, resulting or
transferee entity.

"COMPLETION DATE" means the date of completion of the
acquisition, construction and installation of the Project as
that date shall be certified as provided in Section 3.5

hereof.
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"CONSTRUCTION FUND" means the Construction Fund created
pursuant to Section 501 of the Note Ordinance and referred
to herein.

"CONSTRUCTION PERIOD" means the period beginning on the
date of O fficial Action and ending on the Completion D ate.

"COUNTY" means Spartanburg County, South Carolina, and
its successors and assigns.

"COUNTY BOARD" means Spartanburg County Council and any
successor body.

"DEPOSITARY" means said Bankers Trust Company, as
custodian of the Construction Fund, and its successors and
assigns.

"EQUIPMENT" means those items of machinery, equipment
and related property required herein to be acquired and
installed on the Land and any item of machinery, equipment
or related property acquired and installed in substitution
therefor or acquired and installed as renewals and
replacements thereof. The Equipment is more particularly
described in Exhibit "B" attacned hereto which, by this
reference thereto, is incorporated herein.

"GUARANTOR" means Shelburne Shirt Company, Inc., a
corporation organized and existing under the Jlaws of the
State of New York, its successors and assigns and any
surviving, resulting or transferee entity.

'GUARANTEE AGREEMENT" means the ~Guarantee and

f |
Indemnification Agreement dated as of .rOctober 1. 1983.
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between the Guarantor and the Bank and any amendments
thereof or supplements thereto.

"INDEPENDENT COUNSEL" means an attorney duly admitted
to practice law before the highest court of any state and
not a full-time employee of the County or an employee of the
Company, or the Guarantor.

"INDUCEMENT CONTRACT" means the inducement contract
heretofore entered into by the County and the Company
pursuant to which contract the County agreed to finance the
acquisition, construction and installation of the Project.

"LAND" means the real property on which the Project is
to be acquired, constructed and installed which Land is more
particularly described in Exhibit "A" attached hereto which,
by this reference thereto, is incorporated herein.

"LOAN TERM" means the duration of the Company's
obligations under this Agreement as specified in Section 4.1
hereof.

"MORTGAGE" means the Mortgage and Security Agreement
dated as of "October 1, 1983, between the Company and the
Bank and any amendments thereof or supplements thereto.

"NET NOTE PROCEEDS" means the proceeds received by the
County from the sale of the Note exclusive of expenses
incurred in the issuance of the Note.

"NOTE" means the ,$2,000,000 Spartanburg County, South

Carolina, Industrial Revenue Note, Series 1983 (Bold
Enterprises, Inc. Project) issued pursuant to the Note
Ordinance.
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"NOTE ORDINANCE" means the ordinance of the County
Board adopted on /October _, 2983, authorizing, among other
things, the issuance and delivery of the Note and providing
for the terms and provisions of the Note, as the same may be
amended or supplemented from time to time in accordance with
the provisions thereof.

"OFFICIAL ACTION" means the action taken by the County
Board on July 13, 1983, in adopting a resolution authorizing
the Inducement Contract.

"PENALTY RATE" means interest at a rate equal to the
Prime Lending Rate in effect from time to time plus two per
centum (2%) per annum.

"PLEDGED AMOUNTS" means all of the amounts due and
payable hereunder from time to time by the Company
(excepting only, to the extent payable to the County,
amounts payable pursuant to Sections”6.5 and 7.4 hereof).

"PRIME LENDING RATE" means the rate of interest per
annum as announced from time to time by Bankers Trust
Company at its principal office m New York, New York, as
its prime rate, the Prime Lending Rate to change as and when
such prime rate changes.

"PROJECT" means the Land, the Building and the
Equipment.

"PROJECT COSTS" means those costs, fees and expenses

enumerated in items (1) to (8), inclusive, of Section 3.3(A)

hereof.
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"QUALIFIED COSTS" means those Project Costs paid or
incurred subsequent to O fficial Action for the acquisition,
construction or installation of land or property of a
character subject to the allowance for depreciation under
Section 167 of the Code and shall include all amounts which
are chargeable to the capital account of the Project or
would be so chargeable either with a proper election by the
Company or but for a proper election by the Company to
deduct such amounts,

"STATE" means the State of South Carolina.

SECTION 1,3. The words "hereof,” "herein,” "hereunder”
and other words of similar import refer to this Loan Agree-
ment as a whole.

SECTION 1.4. References to Articles, Sections, and
other subdivisions of this Agreement are to the designated
Articles, Sections and other subdivisions of this Agreement
as originally executed.

SECTION 1.5. The headings of this Agreement and the
Table of Contents are for convenience only and shall not
define or limit the provisions hereof.

SECTION 1.6. Words importing persons shall include
firms, associations, joint ventures, corporations,
unincorporated organisations, partnerships, trusts, other
legal entities and any government or any department or
agency thereof as well as natural persons. Words importing

the masculine gender shall include the feminine and neuter
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as well and the singular shall include the plural, and vice

versa.
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ARTICLE 11
REPRESENTATIONS

SECTION 2.1. Representations by the County. The
County makes the following representations as the basis for
the undertaking on its part herein contained:

(A) The County is a body politic and corporate and a
political subdivision of the State and is authorized and
empowered by the provisions of the Act to enter into the
transactions contemplated by this Agreement, the Assignment,
the Note Ordinance and the Note and to carry out its
obligations hereunder and thereunder. The Project
constitutes and will constitute a"project" within the
meaning of the Act. By proper action by the County Board
and the State Budget and Control Board of South Carolina,
the County has been duly authorized to execute and deliver
this Agreement and the Assignment and tc issue and deliver
the Note.

(B) The County Board has taken all action and has
complied with all provisions of law with respect to the
execution and delivery of this Agreement and the Assignment
and the issuance and delivery of the Note, the performance
of its obligations hereunder and thereunder and the due
authorization of the consummation of the transactions
contemplated hereby and thereby; and this Agreement, the
Assignment, and the Note have been duly executed and

delivered by, and constitute legal, wvalid and binding
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obligations of, the County, enforceable in accordance with
their respective terns.

(C) Heretofore, and before the acquisition,
construction and installation of the Project were commenced,
the County Board and the Company did agree, pursuant to the
Inducement Contract, that the County would finance the cost
of acquiring, constructing and installing the Project. The
Company has estimated that the Project Costs will amount to
r$2,000,000, and the Company has agreed that it will bear all
expenses in excess of such amount. On that basis the County
now proposes to issue the Note in the aggregate principal
amount of $2,000,000 dated the date of delivery thereof,
which will mature and bear interest, and will be subject to
prepayment on the occasions and under the conditions, as
provided in the Note and the Note Ordinance, and to lend the
proceeds thereof to the Company to pay the Project Costs.

(D) The execution and delivery of this Agreement and
the Assignment and the issuance and delivery of the Note,
the consummation of the transactions contemplated hereby and
thereby and the fulfillment of or compliance with the terms
and conditions hereof and thereof do not and will not
conflict with or constitute on the part of the County a
violation of, breach of or default under any constitutional
provision or statute or any agreement or instrument to which
the County is a party or by which it is bound, or any order,
rule, regulation or ordinance of any court, government or

governmental authority having jurisdiction over the County
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or any of its activities or property;

approvals, authorizations and orders

regulatory authorities, if any, which a:

consummation of the transactions contemplated in this
Agreement, the Assignment and the Note have been obtained.

SECTION 2.2. Representations by the Company. The
Company makes the following representations as the basis for
the undertaking on its part herein contained:

(A) The Company is a corporation duly organized and in
good standing under the laws of the State and has the power
to enter into, and perform the transactions contemplated by,
this Agreement and the Mortgage.

(B) By proper action, the Company has duly authorized
the execution and delivery of this Agreement and the
M ortgage and the consummation ofthe transactions
contemplated hereby and thereby, and this Agreement and the
Mortgage have been duly executed and delivered by, and
constitute legal, wvalid and binding agreements of, the
Company, enforceable in accordance with their respective
terms.

(C) The execution and delivery of this Agreement and
the M ortgage, the consummation of the transactions
contemplated hereby and thereby and the fulfillment of or
compliance with the terms and conditions hereof and thereof
do not and will not conflict with or constitute on the part
of the Company a violation of, a breach of or default under

any of the terms, conditions or provisions of its corporate

11
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charter, its bylaws or any agreement or instrument to winch
the Company is now a party or by which it is bound, or
result in the creation or imposition of any lien, charge or
encumbrance of any nature whatsoever wupon any of the
property or assets of the Company under the terms of any
instrument or agreement to which the Company is now a party
or by which it is bound and do not violate any provision of
law or regulation applicable to the Company or any writ,
decree or order of any court, government or governmental
authority having jurisdiction over the Company or any of its
activities or property.

(D) Swubstantially all (as that term is used in Section
103(b)(6)(A) of the Code and the Treasury Regulations issued
or proposed thereunder) of the Net Note Proceeds will be
used to pay Qualified Costs; all of the Net Note Proceeds
will be used to defray the costs incurred in connection with
acquisition, construction and installation of the Project.

(E) The Note is not one lot of multiple lots -of
obligations which are being sold at substantially the same
time, under a common plan of marketing, at substantially the
same rate of interest and for which there is a common or
pooled security which will be either used or available to
pay debt service thereon.

(F) No part of the Project readied a degree of
completion which would permit operation at substantially the

level for which it was designed and was, in fact, in

" 004340



10
11
12
13
14
15
16
17
18
19

20

22

DRAFT 09/02/83

operation at such level more than one (1) year prior to the
date of delivery of the Note.

(C) There are no outstanding issues exempt under
Section 103(b)(6) of the Code, the proceeds of which have
been or will be issued with respect to facilities located in
whole or in part in the County, the principal user of which
has been or will be the Company, or any related person
within the meaning of Section 103(b)(6)(C) of the Code.

(H) The information with respect to the Industry and
the Project contained in Internal Revenue Service Form 3038
to be executed by the County in connection with the issuance
and delivery of the Bonds is true, accurate and complete in
all respects.

(I) Not more than twenty-five percent (25%) of the
Note proceeds will be used to provide facilities described
in Section 103(b)(6)(0) (i) of the Code, and no part of the
Note proceeds will be used to provide facilities described

in Section 103(b)(6)(0)(ii) of the Code.
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ARTICLE 111

COMPLETION OF THE PROJECT,; ISSUANCE AND DELIVERY OF
THE NOTE; CONSTRUCTION FUND; INVESTMENTS

SECTION 3.1. Agreement to Construct the Building and
Acquire and Install the Equipment on the Land. (A) The
Company agrees that:

(1) It will cause the Building to be constructed
on the Land, wholly within the boundary lines thereof,
and will cause to be acquired, constructed and
installed such other facilities on the Land as it deems
necessary for the operation of the Project; and

(2) It will cause the Equipment to be acquired

and installedtin the Building, which Equipment shall

consist of the machinery, equipment and related

property described in Exhibit "B" hereof and such other

items of machinery, equipment and any transportation
facility and equipment used as an integral part of the

Project, which in the Company's judgment may be

necessary for operation of the Project.

(B) The Company agrees to complete the acquisition and
installation of the Equipment as promptly as practicable
after receipt of the proceeds of the Note, but in no event
later than three (3) years from the date of delivery of the
Note.

SECTION 3.2. Agreement to Issue and Deliver the Note;
Application of Note Proceeds. In order to provide the
Company, by way of a loan, with funds for payment of the

Project Costs, the County agrees that it will execute the
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Note and cause it to be delivered to the Bank and it will
thereupon deposit the proceeds of the Note in the
Construction Fund.

SECTION 3.3. Establishment of Construction Fund;
Disbursements from the Construction Fund. (A) Not later
than the occasion of the delivery of the Note, the County
shall establish the Construction Fund with the Depositary.
W ithdrawals from the Construction Fund shall be made only
upon the signature of the Authorized Company Representative.
The moneys in the Construction Fund shall be used for the
payment of the following Project Costs and, subject to the
provisions of Section 3.9 hereof, for no other purpose:

(1) The fees for recording any curative documents
that either the Bank, the Company or Independent
Counsel may deem desirable to file for record in order
to perfect or protect the title of the Company to the
Land or the lien and security interest of the Bank in
the Project; and the fees and expenses paid or incurred
in connection with any action or proceeding that either
the Bank, the Company or Independent Counsel may deem
desirable to bring in order to perfect or protect the
title of the Company to the Land or the security
interest of the Bank in the Project;

(2) The costs, fees or expenses paid or incurred
in connection with the ©preparation of plans and
specifications for the Project (including any
preliminary study or planning of the Project or any

004343
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aspect thereof), the acquisition, construction and
installation of the Equipment and all acquisition,
construction and installation expenses required to
provide wutility services or other facilities and all
real or personal property deemed necessary in
connection with the Project (including architectural,
engineering and supervisory services with respect to
any of the foregoing);

(3) The initial or acceptance fee of the
Depositary, the cost of all reasonable legal, financial
and accounting fees and expenses (including those of
the Bank) incurred in connection with the «credit
analysis of the Company, the authorization, issuance
and delivery of the Note, the preparation of this
Agreement, the Mortgage, the Guarantee Agreement and
all other documents prepared in connection herewith and
therew ith;

(4) The cost of labor, services, materials and
supplies wused or furnished in connection with the
acquisition and installation of the Equipment and the
miscellaneous expenses incidental to the foregoing,
including the premium on any surety bond;

(5) To such extent that they shall not be paid by
a contractor for any part of the Project, payment of
the premium on all insurance required to be taken out

and maintained during the Construction Period;

16
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(6} The taxes, assessments and other charges, if
any, that nay become payable during the Construction
Period;

(7) Any expense incurred in seeking to enforce
any remedy against any contractor or subcontractor in
respect of any default under a contract relating to the
Project; and

(8) Any other costs, fees and expenses relating
to the acquisition, construction and installation of
the Project including interest which is paid during the
Construction Period and which is of a character subject
to the allowance for depreciation under Section 167 of
the Code.

(B) The Company agrees as a condition precedent to the
disbursement of any portion of the Construction Fund to
furnish the Depositary and the Bank with a requisition on a
Requisition Form (and all documents required by such
Requisition Form) signed by a Authorised Company
Representative stating with respect to each payment to be
made:

(1) the requistion number,

(2) the name and address of the person, firm or
corporation to whom payment is to be made by the
Depositary or if the payment is to be made to the
Company for a reimbursable advance, the name and
address of the person or firm to whom such advance was

Hade together with proof of payment by the Company,

17
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2 (3) the amount to be paid,

3 (4) that each obligation mentioned therein is a
4 proper charge against the Construction Fund, is unpaid
5 or unreimbursed, and has not been the basis of any
6 previously paid requisition, and

7 (5) if such payment is a reimbursement to the
8 Company for costs or expenses incurred by reason of
9 work performed or supervised by officers or employees
10 of the Company or any of its affiliates, that the
11 amount to be paid does not exceed the actual cost
12 thereof to the Company and is a proper charge against
13 the Construction Fund.

14 (C) The Company further agrees as a condtiion

15 precedent to the disbursement of any portion of the
16 Construction Fund to furnish the Depositary and the Bank

17 with the following:

18 (1) a mortgagee title insurance binder in form,
19 substance and amounts satisfactory to the Depositary
20 and Bank in an amount not less than the amount
21 theretofore disbursed from the Construction Fund plus
22 the amount to be disbursed pursuant to the present
23 requisition, together with proof of full payment of all
24 fees and premiums for said binder. Said binder shall
25 be extended to cover each and every disbursement from
26 the Construction Fund at the time of payment thereof,
27 insurii. in form and substance satisfactory to the
28 Depositary and the Bank that the Mortgage is a
29 18
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continuing valid first Lien on the Project. Within
thirty (30) days after the completion of the Project,
the Company shall furnish the Depositary and Bank with
a final survey of the Project together with a title
insurance policy satisfactory to the Depositary and
Bank, to insure the aforesaid first lien interest;

(2) an opinion of counsel in form and substance
satisfactory to the Depositary and Bank to the effect
that the Project is not within a Flood Hazard Area, as
described in the Flood Disaster Protection Act of 1973

and the National Flood Insurance Act of 1968, or proof

of insurance as required by Section of the
Mortgage;
(3) such affidavits, certificates or other

documents satisfactory to the Depositary and Bank,
evidencing approval of the Project by the South
Carolina Department of Health and Environmental
Control, together with two complete sets of plans and
specifications of the Project and a building permit and
all necessary governmental approvals;

(4) such affidavits, certificates or other
documents satisfactory to the Depositary and Bank
evidencing that no written notice of any lien, right to
lein or attachment upon, or claim affecting the right
to receive payment of, any of the moneys payable under
such requisition to any of the persons, firms or

corporations named therein has been received, or if any
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notice of any such Lien, attachment or claim has been
received, such lien, attachment or claim has been
released or discharged or will be released or
discharged upon payment of the requisition;

(5) a survey of the land included in the Project,
showing the location of the Project, satisfactory to
the County, Bank, Depositary and the title company;

(6) original policies or certificates of
insurance required in Section____ of the Mortgage;

(7) a certificate addressed to the County,
Depositary and Bank by the Architect stating that the
plans and specifications for the project, listed in
detail, conform to all applicable building, zoning and
other laws, together with a statement from such
architect or engineer that the County, the Depositary
or the Bank may use, without additional cost, said
plans and specifications to complete the Project in the
event the County, the Depositary, or Bank acquire
possession of the Project as a result of foreclosure or
otherwise;

(8) such affidavits and searches, including
initial plot plan, continuation surveys, survey showing
foundation in place, and final survey, and such
stipulations, subordinations, releases and discharges
(including without Ilimitation the posting of surety

bonds) of mechanic's and materialmen’'s notices, claims,
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liens, lien rights and stop notices as the purchaser
nay require with respect to the particular requisition;

(9) an inspection of the Project by an
Independent Architect, and the payment by the Company
of such architect's or inspector's fees and the
submission by such engineering firm of a certificate of
the value of the work-in-place and the amount needed to
complete the construction of the Project in the opinion
of said architect;

(10) a certification by the general contractor for
the Project that it has paid all amounts due to its
subcontractors and material suppliers for work and
m aterial covered by such requisition;

(11) prior to final disbursement, a final
possession survey satisfactory to the Bank and its
counsel;

(12) prior to final disbursement, evidence
satisfactory to the Bank and its counsel that all costs
of the improvement have been fully paid, which evidence
may include releases of mechanic's and similar liens by
all contractors and materialmen who supplied work,
labor, services or materials in connection with the
improvement; and

(13) a certification to the County, Bank and
Depositary of an Independent Architect that all
improvements have been completed in accordance with the

plans and specifications prepared by such architect
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which were submitted to and approved by the County,
Bank and Depositary; and

(14) prior to the disbursement for the acquisition
of Equipment, the Company shall furnish to the
Depositary and Bank invoices for such Equipment,
together with a <certification as to whether such
Equipment is intended for immediate installation, and
together with appropriate financing statements signed
by the Company, as debtor, describing such Equipment in
detail; the Bank, as secured party, and such other
documents as are required in the Requisition Form;
provided, however, that any on-site delivery of
Equipment not intended for immediate installation
shall not be for more than $ , and in no event
shall the cost of uninstalled Equipment paid for exceed
the said stated sum at any time; also, the total amount
of disbursements for equipment for the Project shall

not exceed S ; and

(15) such additional documents, affidavits, or
certificates, as the County, the Depositary or the Bank
may require, to insure compliance with the above
sections.

(D) There shall also be retained in the Construction
Fund a holdback equal to ten per centum (10®) of each sum
requisitioned wuntil the final requisition for payment of
construction costs of the Project, exclusive of any
professional fees and charges, provided, however, that at
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all times there shall be retained by the Depositary an
amount sufficient to complete the construction of the
Project in the opinion of an Independent Architect. Final
disbursement shall be made subject to the approval of the
Depositary and Bank, that the Project has been completed.
Said holdback shall be disbursed from the Construction Fund
upon compliance with the preceding terms and conditions of
this Section and:

(1) the execution and filing of the Contractor's

Completion Certificate; and

(2) the execution and filing of the Company's

Completion Certificate.

(E) Each requisition for Equipment must be accompanied
by proof of purchase and invoices and also by financing
statements on Form UCC-1, executed by Company, as debtor and
naming the Bank as secured party describing the Equipment in
detail, including serial number.

(F) Nothing contained herein or in any other documents
and agreements contemplated hereby or executed approximately
simultaneously herewith shall impose upon the Depositary or
the County or the Bank any obligation to see to the proper
application of such payments by the Company, the General
contractor or subcontractors and, in making such
disbursements from the Construction Fund the Depositary may
rely on such requisitions and proof delivered to it and the
Trustee shall be relieved of any liability with respect to

making such disbursements in accordance with the foregoing.
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(C) AIl moneys remaining in the Construction Fund
after the Completion Date and after payment in full of the
Project Costs (or after making provision for the payment
thereof) shall*be used to prepay the Note in accordance with
the provisions of the Note Ordinance on the earliest
possible date permitted by the Note Ordinance.

SECTION 3.4. Depositary May Rely on Order of Author-
ized Company Representative. The Depositary may honor with-
drawals wupon the signature of the Authorized Company
Representative and shall have no further liability with
respect to payments made in accordance with such order.

SECTION 3.5. Establishment of Completion Date. (A)
Completion of the Project shall be evidenced to the
Depositary, the Bank and the County by a certificate signed
by the Authorized Company Representative and Architect
stating that the Project and all facilities necessary in
connection therewith have been acquired, constructed and
installed substantially in accordance with the
specifications therefor and payment of all Project Costs or
provision for such payment has been made. Notwithstanding
the foregoing, such certificate may state that it is given
without prejudice to any rights against third parties which
exist at the date of such <certificate or which may
subsequently come into being. It shall be the duty of the
Company to cause the <certificate contemplated by this
Section 3.5 to be furnished as soon as practicable after the

Project shall have been completed.
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SECTION 3.6. Company Required to Pay Proiect Costs in
Event Construction Fund Insufficient. In the event the
moneys in the Construction Fund available for payment of the
Project Costs shall not be sufficient to pay such Project
Costs in full, the Company agrees to complete the
acquisition, construction and installation of the Project
free of all liens and encumbrances and to pay out of its own
funds all that portion of the the Project Costs as may be in
excess of the moneys in the Construction Fund. The County
does not make any warranty, either express or implied, that
the moneys which will be paid into the Construction Fund and
which, under the provisions of this Agreement, will be
available for payment of the Project Costs will be
sufficient to pay all the costs which will be incurred in
that connection. The Company agrees that if after
exhaustion of the moneys in the Construction Fund the
Company should pay any portion of the Project Costs pursuant
to the provisions of this Section, it shall not be entitled
to any reimbursement therefor from the County or from the
Bank, nor shall it be entitled to any postponement,
abatement or diminution of the amounts payable under Section
4.3 hereof. The obligation of the Company to complete the
Project shall survive any termination of this Agreement.

SECTION 3.7. Authorised Company Representative and
Successors. The Company shall designate, in the manner pre-
scribed in Section 1.2 hereof, the Authorized Company

Representative. In the event that any person so designated

25
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hereunder and his alternate or alternates, if any, should
becore unavailable or unable to take any action or make any
certificate provided for or required in this Agreement, a
successor shall be appointed in the same manner.

SECTION 3.8. Enforcement of Remedies Against Contrac-
tors and Subcontractors and Their Sureties. The Company
covenants that it will take such action and institute such
proceedings as shall be”necessary to cause and require all
contractors and material suppliers to complete their
contracts diligently in accordance with the terms of said
contracts, including, without limitation, the correcting of
any defective work, with all expenses incurred by Company in
connection with the performance of its obligations under
this Section 3.8 to be considered part of the Project Costs
referred to in Section 3.3(A)(7) hereof and to insure the
installation of machinery and Equipment in accordance with
any applicable contract pertaining thereto and the peaceable
and quiet enjoyment of the Project for the Loan Term, and
the County agrees that the Company may take such action as
may be necessary or advisable, as determined by the Company,
to insure the performance by the County of all covenants and
obligations of the County under this Agreement, with all
costs and expenses incurred by the Company in connection
therewith to be considered as part of the Project Costs
referred to in Section 3.3(A)(7) hereof.

SECTION 3.9. Investment of Construction Fund Moneys

Permitted - Li:_ v:on on Investments. (A) Any moneys held
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as a part of the Construction Fund and not required for
immediate disbursement and withdrawal shall at the direction
of the Authorized Company Representative (which direction
may be oral, but, if oral, shall be promptly confirmed in
writing) be invested or reinvested by the Depositary for the
account of the Company in: direct obligations of, or
obligations guaranteed by, the United States of America, or
obligations of the Federal National Mortgage Association,
the Federal Intermediate Credit Banks, Federal Banks for
Cooperatives, Federal Land Banks, Federal Home Loan Banks,
Government National Mortgage Association, Export-Import Bank
of the United States, United States Postal Service,
Tennessee Valley Authority or any other agency or
corporation which is or may hereafter be created by or
pursuant to an Act of the Congress of the United States as
an agency or instrumentality thereof; or direct obligations
of, or obligations guaranteed by, any state of the United
States that are rated”at least AA (or equivalent) by either
Moody's Investors Service, Inc. or Standard & Poor's
Corporation; or Public Housing Bonds, or Project Notes,
fully secured by contracts with the United States; or

commercial or <corporate or finance company paper rated

Prime-1 by Moody's Investors Service, Inc., or A-l by
Standard & Poor's Corporation; or negotiable or
non-negotiable certificates of deposit or bankers

acceptances issued by”or time deposits of the Depositary, or

by any bank, trust company or national banking association
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which is a member of the Federal Reserve System and which
has a capital stock and wundivided profits aggregating at
least $100,000,000,.

(B) The Company further covenants and agrees that:

(1) It will not, and it will not direct the
Depositary to, make investments which cause the Note to
be an "arbitrage bond" within the meaning of Section
103(c)(2) of the Code and the applicable Treasury

. Regulations issued or proposed thereunder; and

(2) It will furnish to the County accurate
information necessary to enable the appropriate County
officers and bond counsel to make any certifications
which might be required under the applicable Treasury
Regulations under Section 103(c)(2) of the Code.

Any investment of the Construction Fund made at the
Company's direction shall be at its risk and Bank shall have
no responsibility or liability for any loss incurred thereby
or for any loss wupon the liquidation of any investment
(which the Bank is hereby authorized to make) necessary to
provide funds for the payment of any requisition under

Section 3.3.
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ARTICLE IV

EFFECTIVE DATE AM .TICN OF THIS AGREEMENT; REPAYMENT
PROVISIONS,7 UNCONDITIONAL "OBLIGATION OF THE COMPANY

SECTION 4.1. Effective Date and Duration of this
Agreement. This Agreement and the covenants of the Company
hereunder shall become effective upon the delivery hereof
and shall expire when the Note and all amounts due or to
become due under this Agreement and the Mortgage shall have

been fully paid; provided, however, that the obligations of

of an Event of Taxability shall survive any expiration of
this Agreement, and shall continue in force and effect until
the expiration of all applicable statutes of limitation
governing the assertion of any tax liability relating to
such Event of Taxability.

SECTION 4.2 The Loan. The County agrees, upon the
terms and conditions in this Agreement, to lend to the
Company the proceeds received by the County from the
issuance and delivery of the Note by depositing such
proceeds in the Construction Fund. Such proceeds shall be
thereafter invested and disbursed in accordance with the
provision of this Agreement and the Note Ordinance.

SECTION £.3. Repayment of the Loan. (A) The Company
hereby promises to repay the loan by paying to the Bank, for
the account of the County, on or before each payment date of
the Note until the principal of and interest on the Note

shall have been fully paid, a sum -equal to the amount
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payable on such date as principal of and interest on and any
and all other amounts navable under or in respect of the
Note (whether at maturity, by acceleration or by prepayment)
in accordance with the terms of the Note and the Note
Ordinance and in Federal or other immediately available
funds; provided that any amount at any time paid to the Bank
in accordance with the provisions hereof to the extent such
amount is in excess of the amount required for such payments
theretofore due shall be applied against the principal
installments of the Note in the inverse order of maturity.
It is the intent hereof that payments by the Company shall
correspond to and at all times be not less than payments
then due on the Note.

(B) In the event the Company shall fail to make any of
the payments required in this Section 4.3, the item or
installment so unpaid shall continue as an obligation of the
Company until such amount shall have been fully paid, and
the Company agrees to pay the same with interest thereon
from the date of such failure at the Penalty Rate until
fully paid.

(C) For all purposes of this Loan Agreement, the Note,
the Mortgage, the Note Ordinance and all related papers, any
bpayments required to be made by the Company pursuant to
Section 65.(C) shall be also deemed payments required under

this Section.
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SECTION 4.4, Payment of Depositaryls Fees and
Expenses. (A) The Company agrees to pay to the Depositary
its fees determined in accordance with its standard fee
schedule as m effect from to time and the ordinary expenses
incurred by it under the Note Ordinance, as and when the
same become due; provided, that any payment made to the
Depositary hereunder shall not adversely affect the right of
the Company to later contest the reasonableness or necessity
for such payment.

(B) In the event the Company shall fail to make any of
the payments required by subsection (A) of this Section, the
item or installment so unpaid shall continue as an
obligation of the Company until such amount shall have been
fully paid, and the Company agrees to pay the same with
interest thereon from the date of such failure at the
Penalty Rate until fully paid.

SECTION 4.5. Place of Loan Repayments. The loan
repayments provided for in Section 4.3 hereof shall be paid
directly to the Bank at its office at 350 Fifth Avenue in
I,New York, New York.

SECTION 4”76. Obligation of the Company Hereunder
Unconditional. (A) The obligation of the Company to make
the payments required in Section 4.3 hereof and to perform
and observe the other agreements on its part contained
herein shall be absolute and unconditional irrespective of
any defense or any rights of set-off, recoupment, or

counterclaim, and the Company shall pay absolutely net
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during the Loan Term the payments prescribed in Section 4.3
hereof and all payments required hereunder free of any
deductions and without postponement, abatement or
diminution; and wuntil such time as the principal of and
interest on the Note shall have been fully paid or
provisions for the payment thereof shall have been made in
accordance therewith, the Company shall not suspend or
discontinue any payments provided for in Section 4.3 hereof
and shall perform and observe all of its other agreements
contained in this Agreement and the Mortgage.

(B) Nothing contained in this Section shall be
construed to release the County from the performance of any
of the agreements on its part herein contained, and in the
event the County shall fail to perform any such agreement on
its part, the Company may institute such action against the
County as the Company may deem necessary to compel
performance so long as such action does not abrogate the
Company's obligations contained in the first sentence of
subsection (A) of this Section.

Section 4.7. Prepayment of the Note. The County, at
any time, but only upon the written request of the Company,
shall forthwith take all steps that may be necessary under
the applicable prepayment provisions of the Note Ordinance
and the Note to effect prepayment of all or part of the
Note, as may be specified by the Company.

SECTION 4.8. Prepayment of the Loan. There s

expressly reserved to the Company the right, and the Company

32
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is authorized and permitted, at any time it may choose, to
prepay all or any part of the amounts payable under Section
4.3 hereof, and the County agrees that the Bank may accept
such prepayments when the same are tendered by the Company.
All  such amounts so prepaid shall be credited to the
payments specified in Section 4.3 hereof, in the inverse

order of their due dates.
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ARTICLE V
OPERATTCN, MAINTENANCE AND INSURANCE; LEASING

SECTION 5.1. Operation and Maintenance of the Project
by the Company; Irisurance . The Company agrees that during
the Loan Term it will, at its own expense, keep the Project
in good repair and in good operating condition, making from
time to time all necessary repairs thereto and renewals and
replacements thereof and, also its own expense, keep the
Project properly insured as may be reasonably required by
the Bank.

SECTION 5.2. Leasing. (A) The Project may be leased
as a whole or in part bythe Company without the necessity
of obtaining the consent of the County, but only with the
prior written consent of the Bank, which consent shall not
be unreasonably withheld, subject, however, to each of the
following conditions:

(1) No leasing shall relieve the Company from
primary liability for any of its obligations hereunder,
and in the event of any such leasing the Company shall
continue to remain primarily liable for payment of the
amounts specified in Section 4.3 hereof and for
performance and observance of the other agreements on
its part herein or in the Mortgage provided to be
performed and observed by

(2) The Company shall, within thirty (30) days

after the delivery thereof, furnish or cause to be
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furnished to the County and to the Eank a true and
complete copy of such lease; and

(3) There is delivered to the Bank, prior to any
such leasing, the opinion of recognized bond counsel
that such leasing will not prejudice the tax-exempt

nature of the Bond.

004363
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ARTICLE VI
SPECIAL COVENANTS

SECTION 6.1. No Warranty of Condition or Suitability
by the County. ~Neither the Bank nor the County makes any
warranty, either express or implied, as to the condition of
the Project or that it will be suitable for the Company's
purposes or needs.

SECTION 6.2. Countyls and Bank’s Right of Access to
the Project. The Company agrees that the County, the Bank
and the duly authorised agents of each shall have the right
at all reasonable times to enter upon the Land to examine
and inspect the Project. The Company further agrees that
the County, the Bank and the duly authorized agents of each
shall have such rights of access to the Project as may be
reasonably necessary to enable them to provide for the
proper maintenance (for the account of the Company) of the
Project in the event of the failure by the Company to
perform its obligations wunder Section 5.1  hereof. Any
amounts so advanced by the County or the Bank shall be
payable by the Company on demand with interest at the
maximum law ful rate.

SECTION 6:3. Company to Maintain its Existence;
Conditions Under Which Exceptions Permitted. The Company
agrees that during the Loan Term it will not terminate,
dissolve or otherwise dispose of all or substantial part
of its assets without the prior written consent of the Bank;

provided, that with the Bank's prior written consent the
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Company may, without violating the agreement contained in
this Section, sell or otherwise transfer to another person
all or substantially all of its assets and thereafter
terminate or dissolve, provided the surviving, resulting or
transferee entity, as the <case may be, (the "Survivor")
assumes in writing (in form and substance satisfactory to
the Sank) all of the obligations and covenants of the
Company hereunder and provided further that the tangible net
worth (as determined by the Bank) of the Survivor shall not
be less than that of the Company immediately prior to such
sale or transfer; provided further that such sale or
transfer does not prejudice the Guaranty or the tax-exempt
nature of the Bank.

SECTION 6.4. Good Standing. The Company warrants that
it is, and throughout the Loan Term it will continue to be,
duly qualified to do business and in good standing under the
laws of the State and in each jurisdiction in which the
failure to do so would materially adversely affect i-ts

businessr.or financial condition.

SECTION  675. Indeinnification Covenants. (A) The
Company shall, and hereby agrees to, indemnify and save the
County, the Bank and the Depositary harmless against and
from all liability, loss, damage and expense (including
without limitation attorney's fees) and all claims, or any
action or proceeding brought thereon, by or on behalf of any
person arising from the ownership, conduct or management of,

oi from any work or thing done or failed to be done on, the
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Project during the Loan Term and against and from all
claims, or any action or proceeding brought thereon or in
connection therewith, arising during the Loan Term from:

(1) Anycondition of the Project;

(2) Any breach or default on the part of the
Company in the performance of any of its obligations
hereunder or under the Mortgage;

(3) Any act of negligence or wilful misconduct of
the Company or of any of its agents, contractors,
servants, employees or licensees with respect to the
Project; and

(4) Any claim otherwise arising in connection

herewith or the transactions contemplated hereby jor in
connection with the Project.

(B) Upon notice from the County, the Bank or the
Depositary, the Company, at its own costs and expense, shall
defend them or any of them against any claim described in
subsection (A) of this Section, or any action or proceeding
brought thereoil], but nothing hereon shall preclude the
County or the Bank from participating in such defense by
course of their own choice.

(C) In addition, and in addition to other amounts
payable under the Note by reason of any Event of Taxability
(as defined in the Note ordinance) upon demand by the Bank
there shall be paid to it (1) an amount which, net of and
after giving effect to all taxes or other charges required
to be paid by it attributable to or in respect of the

0 004366
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inclusion of interest on the Note in its gross income or
because of the alteration by reason of the receipt or
accrual of such interest by it of its method or methods in
allocating or <calculating Federal or State income tax
deductions or credits or because of the inclusion of such
interest asa tax preference item or the imposition of a
minimum tax by reason of such interest or because Federal or
State income taxes shall otherwise have become payable
directly orindirectly for any other reason arising out of
the receipt or accrual of interest on the Note or by reason
of holding the Note wunder the laws or regulations of any
Federal or State government or other taxing authority (such
taxes to be calculated at the maximum statutory rate
applicable to the Bank after taking into account deductions
attributable to the payment of State taxes), shall be equal
to the amount of any interest, penalties, fines or additions
to Federal or State income tax, not deductible for Federal
income tax purposes, which are payable by the Eank in
connection with an Event of Taxability (as defined in the
Note Ordinance); (2) the amount of any interest, penalties,
fines or additions to Federal or State income  tax,
deductible for Federal income tax purposes which are payable
by the Bank in <connection with the applicable Event of
Taxability; plus (3) the amount of any income and franchises
taxes and interest thereon and penalties related thereto
asserted by the State of South Carolina to be due as a

result of interest on the Note becoming subject to any
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income or franchise taxes imposed by the State of South
Carolina or any political subdivision thereof. The amounts
payable pursuant to the preceding sentence shall be paid to
the Bank irrespective of whether the Bank has then paid any
additional amounts to any Federal or State taxing authority
because of an Event of Taxability, if any written assertion
(including, without limitation, an agent's report or notice
of additional tax due) of any additional amounts due shall
then have been made by any such authority. Any or all such
interest penalties, fines or additions to tax levied or
assessed against the Bank shall be evidenced by certificates
submitted by the Bank to the Company. Any such certificate
shall be binding and conclusive, in the absence of manifest
error.

SECTION 6.6. Financial Reports. During the Loan Term
the Company shall provide to the Bank the following:

(A) Within tone hundred twenty (120) days after the

close of the Company's fiscal year, beginning with fiscal
year 1983, fanaudlted balance sheet and statements of
income, retained earnings and changes in financial position,
all on a consolidated basis, if the Company has any
subsidiaries (and accompanied by consolidating figures which
may be wunaudited), showing the financial condition of the
Company at the close of such fiscal year and the results of
operations of the Company for such fiscal year, prepared in

conformity with generally accepted accounting principles,

applied on a basis consistent with that of the preceding

40 004368



10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27

28

DRAFT 09/02/83

year, or containing di*closures of the effect on financial
position or results of operations of any change in the
application of accounting principles during the year, and
accompanied by a report thereon, containing an opinion which
is unqualified as to scope limitations imposed by the
Company, of a firm of independent certified oublic
accountants selected by the Company and acceptable to the
Bank; such statement shall be accompanied by a statement
from such firm of independent certified public accountants
that, in making its examination of the *financial statements
of the Company, it obtained no knowledge of any event of
default by the Company in the fulfillment of any of the
terms, covenants, provisions or conditions of this
Agreement, the Mortgage or any other document executed by
the Company in connection herewith, or of any event which,
after notice by the Bank, or lapse of time, or both, would
constitute such an event of default, or a statement
specifying the nature and period of existence of conditions
or event disclosed by its examination;

(B) Within forty-five (45) days after thet_ir_w_q___g_f___}h_g_
second fiscal quarter during the Loan Term, a balance sheet
and a statement of income, both on a consolidated basis and
accompanied by consolidating figuies, showing the financial
condition of the Company at the end of such second fiscal
quarter and the results of operations of the Company for

such period certified by the chief financial officer of the
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Company, which balance sheet and statement of income may be
unaudited;

(C) At the time of delivery of the reports and
statements described in (A) above, a certificate of the

cheif executive and cheif financial officer of the Company

the Mortgage or any other agreement associated herewith or
therewith or any event which with notice or lapse of time or
both, would constitute such an Event of Default;

(D) Such other information as the Bank may reasonably
request; and

(E) Prompt notice of the occurrence of any event of
default hereunder or any event likely to create an event of

default hereunder.
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ARTICLE VII
EVENTS OF DEFAULT AVD REMEDIES

SECT1IOH 7.1. Events of Default Defined. The following
shall be "events of default” under this Agreement, and the
term "event of default" or "default" shall mean, whenever it
is used in this Agreement, any one or more of the following
events:

(A) Failure by the Company to pay the amounts required
to be paid under Section 4.3 hereof or any other Section
hereof at the times specified therein;

(B) Any material representation or warranty of the
Company contained in this Agreement or the Mortgage or in
any certificate or other instrument delivered wunder or
pursuant to any provision of this Agreement or in connection
with the financing of the Project shall prove to have been
false or incorrect in any material respect at the time it
was made;

(C) Failure by the Company to observe or perform any
covenant, condition or agreement (other than as referred to
in subsection (A) of this Section) in this Agreement or in
the Mortgage on the part of the Company to be observed or
performed, for a period of thirty (30) days after receipt by
the Company of written notice from the County or the Bank
specifying such failure and requesting that it be reinediec®

(D) Failure by the Company to pay any other debt m
excess of $50,000 for borrowed money or the deferred

purchase price of property or the breach of an agreement
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creating such a debt if such breach gives the holder of such
debt or a trustee the right to accelerate, or any such
amount is not paid when due, unless the failure or breach
has been waived in writing by the holder of such debt or the
Company provides the County and the Bank with an opinion of
counsel acceptable to the Bank which is satisfactory in form
and substance to the Bank to the effect that the Company is
actively contesting payment and has a meritorious defense in
connection therewith;

(E) The filing of a petition against the Company
seeking reorganization, arrangement, adjustment or
composition of or in respect of the Company under the
federal Bankruptcy Code or any other applicable federal or
state law, the appointment of a receiver, liquidator,
assignee, trustee, sequestrator (or other similar official)
of the Company or of any substantial part of its property or
the ordering of the winding up or liquidation of the
Company's affairs and the continuance of any such proceeding
or order undismissed or unstayed for a period of sixty (60)
consecutive days;

(F) The institution by the Company of any case or
proceedings to wunder any Federal or state bankruptcy or
insolvency law seeking any relief or to be adjudicated a
bankrupt or insolvent, or the consent by it to the
institution of bankruptcy or insolvency proceedings against
it, or the filing by it of a petition or answer or consent

seeking reorganization or relief under the federal
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Bankruptcy Code or any other applicable federal or state
law, or consent by it to the filing of any such petition, or
to the appointment of a receiver, liquidator, assignee,
trustee, sequestrator (or other similar official) of the
Company or of any substantial part of its property, or the
making by it of an assignment for the benefit of creditors,
or the admission by it in writing of its inability to pay
its debts generally as they become due, or the taking of
official action by the Company in furtherance of any such

actionl, or if the Company hsall generally fail to Day its

debts as they mature; or

(G) The occurrence of an Event of Default under the
Guarantee Agreement or an event of default wunder the
Mortgage.

SECTIOM 7.2. Remedies on Default. (A) Whenever any
event of default referred to in Section 7.1 hereof shall
have occurred, the County or the Bank may take any one or
more of the following remedial steps; provided, however,
that upon the occurrence of any event of default referred to
in subsection (E) or (F) of Section 7.1 hereof, all amounts
payable under Section 4.3 hereof for the remainder of the
Loan Term shall become immediately due and payable without
any further act or action on the part of the County or the
Bank, and the County or the Bank may thereupon take any one
or more of the remedial steps set forth in items (2) to (4),

inclusive, of this subsection:
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(1) Declare all amounts payable under Section 4.3
hereof for the remainder of the Loan Term to be
immediately due and payable, whereupon the same shall
become immediately due and payable;

(2) In the event any amount shall at the time be
outstanding and unpaid on the Note, have access to and
inspect, examine and make copies of the books and
records and any and all accounts, similar data and
income tax and other tax returns of the Company;

(3) Exercise any rights and remedies available
under the Uniform Commercial Code of the State as is
then in effect; or

(4) Take whatever action at law or in equity may
appear necessary or desirable to <collect the loan
repayments and other amounts due and thereafter to
become due or to enforce performance and observance of
any obligation, agreement or covenant of the Company
under this Agreement.

(B) Any amounts collected pursuant to action taken
under this Section by the County or the Bank shall be paid
directly to the Bank and applied to payment of the Note to
be applied first against the cost of collection, second
against any accrued and unpaid interest, and against the
principal installments of the Note in the inverse order of
maturity, and then against any other amounts payable
hereunder under the Note or if the Note and all other

amounts due under this Agreement and the Mortgage have been
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fully paid, to the Company, subject to any provision of
applicable law.

(C) Except to the extent of any such collection which
is final and indefeasible, no action taken pursuant to this
Section shall relieve the Company from its obligations
pursuant to Section 4.3, 6.5, 6.6 and 7.3 hereof, all of
which obligations shall survive any such action, and the
County or the Bank may take whatever action at law or in
equity as may appear necessary and desirable to collect the
loan payments and other amounts then due and thereafter to
to become due and/or to enforce the performance and
observance of any agreement or covenant of the Company
hereunder.

(D) If an event of default shall have occurred and the

Bank shall have declared all amounts payable under Section

4.3 hereof to be immediately due and payable, all moneys
held in the Construction Fund at the time of such
declaration shall be applied to the payment of the

obligations of the Company hereunder, and the Depositary may
sell any investments held in the Construction Fund and apply
the proceeds to the payment of the obligations of the
Company hereunder.

SECTION 7.3. No Remedy Exclusive. No remedy herein
conferred upon or reserved to the County or the Bank is
intended to be exclusive of any other available remedy or
remedies, but each and every such remedy shall be cumulative

and shall be m addition to every other remedy given under
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this Agreement or now or hereafter existing at law or in
equity or by statute. No delay or omission to exercise any
right or power accruing upon any default shall impair any
such right or power or shall be construed to be a waiver
thereof, but any such right and power may be exercised from
time to time and as often as may be deemed expedient. In
order to entitle the County or the Bank to exercise any
remedy reserved to it in this Article, it shall not be
necessary to give any notice, other than such notice as may
be herein expressly required.

SECTION 7. 4. Agreement to Pay Attorneysl Fees and
Other Expenses. In the event the Company should default
under any of the provisions of this Agreement or the
Mortgage and the County or the Bank should employ attorneys
or incur other expenses for the collection of rent or the
enforcement of performance or observance of any obligation
or agreement on the part of the Company herein contained, or
should the County or the Bank incur any expense with respect
to any obligation of the Company under any other provision
hereunder, the Company agrees that it will on demand
therefor pay to the County or the Bank the reasonable fee of
such attorneys and such other reasonable expenses so
incurred by the County or the Bank.

SECTION 7.5. No Additional Waiver Implied by One
W aiver. In the event any agreement contained in this Agree-
ment should be breached by any party and thereafter waived

by the other parties, such waiver shall be limited to the
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particular breach so waived and shall not be deemed to waive

any other breach hereunder.
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ARTICLE VIII
OPTION IN FAVOR OF THE COMPANY

SECTION 8.1. Option to Terminate. The Company shall
have, and is hereby granted, the option to terminate the
Loan Term and its obligations hereunder at any time prior to
full payment of the Note by paying to the Bank an amount
which will be sufficient to pay and retire the Note in
accordance with its provisions (including, without limiting
the generality of the foregoing, principal and interest to
the prepayment date and fees and expenses, if any, of the
Depositary and the Bank) and by giving the County notice in
writing of such termination, and such termination shall
forthwith become effectiv”; provided, however, that the
obligations of the Company to make any payment by reason of
an Event of Taxability (as defined in the Note Ordiance)

shall nevertheless survive forever by such termination.
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ARTICLE IX
MISCELLANEOUS
SECTION 9.1. Notices. (A) AIll notices, certificates
or other communications hereunder shall be in writing and
shall be deemed to have been given when mailed by certified
mail, postage prepaid, addressed as follows:
(1) If to the County, to Spartanburg County,
South Carolina, cl/o Spartanburg County Council,
Spartanburg County Courthouse, Spartanburg, South
Carolina 29301 (Attention: County Administrator);
(2) If to the Company, to Bold Enterprises, Inc.,
c/o Jaffe, Schneider and Conrad, 350 Madison Avenue,

&

New York (A ttention:MHarry Schneider) ;

(3) If to the Bank, to Bankers Trust Company, 350

Fifth Avenue, New York, New York 10118 (A ttention:Jane

A. Green, Vice President); and

(4) If to the Depositary, to Eankers Trust

Company, ~350 Fifth Avenue, New York, New York 10118

(Attention: Jane A. Green, Vice President 1.

(B) Duplicate copies of each notice, certificate or
other communication given hereunder by the County, the
Company, the Bank or the Depositary to one or all of the
others shall also be given to the others.

(C) The County, the Company and the Bank may, by
giving notice to all parties to this Agreement, designate
any further or different addresses to which subsequent

notices, certificates or other communications shall be sent.
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SECTION 9.2. Filing. (A) The pledge of revenues
effected by the Note Ordinance shall be perfected by the
filing of a financing statement which fully complies with
the South Carolina Uniform Commercial Code - Secured
Transactions.

(B) The parties agree that all necessary continuation
statements shall be filed by the Company and may be filed by
the Bank within the time prescribed by the South Carolina
Uniform Commercial Code - Secured Transactions, in order to
continue the pledge of revenues effected by the Note
Ordinance, to the end that the rights of the Bank shall be
fully preserved as against creditors of, or purchasers for
value from, the County.

SECTION 9.3. Binding Effect. This Agreement shall
inure to the benefit of and shall be binding upon the County
and the Company and their respective successors and assigns.
Such rights and remedies as are given the County hereunder
may be pursued on its behalf by the Bank, or by the Bank as
assignee in its own name, except such rights and remedies
which are expressly reserved exclusively to the County in
the Assignment. The Bank, as assignee of the County, shall
be entitled to the benefit of all covenants and agreements
herein contained.

SECTION 9.4. Immunity of O fficers and Employees of the
County. No recourse shall be had for the enforcement of any
obligation, covenant, promise or agreement of the County

contained in this Agreement or the Note, against any officer
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or employee, as such, in his or her individual capacity,
past, present or future, of the County, either directly or
through the County, whether by virtue of any constitutional
provision, statute or rule of law, or by the enforcement of
any assessment or penalty or otherwise, it being expressly
agreed and understood that this Agreement and the Note are
solely corporate obligations, and that no personal liability
whatsoever shall attach to, or be incurred by, any officer
or employee as such, past, present or future, of the County,
either directly or by reason of any of the obligations,
covenants, promises, or agreements entered into between the
County and the Bank or the Company to be implied therefrom
as being supplemental hereto or thereto, and chat all
personal liability of that character against every such
officer and employee is, by the execution of this Agreement
and the Note, and as a condition of, and as a part of the
consideration for, the execution of this Agreement and the
Note, expressly waived and released. The immunity of
officers and employees of the County under the provisions
contained in this Section shall survive the completion of
the Project and the termination of this Agreement.

SECTION 9L 5. Severability. In the event any provision
of this Agreement shall be held invalid or unenforceable by
any court of competent jurisdiction, such holding shall not
invalidate or render wunenforceable any other provision

hereof.
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SECTION 9.6. Amendments, Changes, Modifications and
W aivers. This Agreement may not be amended, changed, modi-
fied, altered or terminated nor may the performance of any
of the obligations of the parties hereunder be waived with-
out in each instance the prior written consent of the Bank.

SECTION 9.7. Execution of Counterparts. This Agree-
ment may be executed in several counterparts, each of which
shall be an original and all of which shall constitute but
one and the same instrument.

SECTION 9.8 . Law Governing Construction of Agreement.
This Agreement is prepared and entered into with the
intention that the law of the State shall govern its

construction.
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IN WITNESS WHEREOF, SrARTANBURG COUNTY, SOUTH CAROLINA,
has caused these presents to be executed in its name and
behalf by the County Administrator of Spartanburg County and
the same to be attested by the Clerk of Spartanburg County
Council and BOLD ENTERPRISES, INC. has caused these presents
to be executed in its name and behalf by its President and
the same to be attested by its Secretary, all being done as
of the first day of __ , 1983.

SPARTANBURG COUNTY, SOUTH
CAROLINA

B

y.
County Administrator of
Spartanburg County

(SEAL)

A ttest:

By :
Clerk, Spartanburg County
Council
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EXHIBIT "A"

DESCRIPTION OF THE LAND
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STATE OF SOUTH CAROLIMA ) ASSIGNMENT OF

)
COUNTY OF SPARTANBURG ) LOAN AGREEMENT

KNOW ALL MEN BY THESE PRESENTS, that SPARTANBURG
COUNTY, SOUTH CAROLINA (the "County"), a body politic and
corporate and a political subdivision of the State of South
Carolina, in consideration of the sum of One Dollar ($1.00)
to it in hand paid at and before the sealing of these
presents, the receipt of which is hereby acknowledged, has
pledged, assigned, transferred and set over unto BANKERS
TRUST COMPANY and its successors and assigns (the "Bank")
all of the right, title and interest of the County in and to
the foregoing Loan Agreement dated as of 1, 1983,
between the County and Bold Enterprises, Inc., including,
without Ilimitation, the right of the County to receive the
Pledged Amounts under the Loan Agreement but excluding the
County's right to receive payments pursuant to Sections”6.5
and 7.4 thereof.

The parties agree that the pledge and assignment made
hereby shall not subject the Bank to, or transfer or pass,
or in any way affect or modify, any obligations of the
County under the Loan Agreement, it being understood and
agreed that all such obligations of the County shall be and

remain enforceable only against the County.
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IN WITNESS WHEREOF, SPARTANBURG COUNTY, SOUTH CAROLINA,
has caused these presents to be executed in its name and
behalf by the County Administrator of Spartanburg County and
the same to be attested by the Clerk of Spartanburg County
Council, all being done as of the first day of , 1983.

SPARTANBURG COUNTY, SOUTH
CAROLINA

By
County Administrator of
Spartanburg County
(SEAL)
A ttest:
By

Clerk, Spartanburg County
Council
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) CONSENT TO
) ASSIGNMENT OF
) LOAN AGREEMENT
Inc. hereby consents to the

Assignment of Loan Agreement by Spartanburg County, South

Carolina, to Bankers Trust Company, and hereby agrees to the

provisions thereof, being done as of the first day of

, 1983.

(SEAL)

A ttest:

By
Secretary

BOLD ENTERPRISES, INC.

By
President
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exhibit
SEP 21193 N 2

STATE BUDGET & CONTROL BOARD

BOLD ENTERPRISES, INC.

TO

BANKERS TRUST COMPANY

relating to the

4$2,000,000

SPARTANBURG COUNTY, SOUTH CAROLINA

INDUSTRIAL REVENUE NOTE,

SERIES 1983

(BOLD ENTERPRISES, INC. PROJECT)

DATED AS OF"OCTOBER 1,

1983
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MORTGAGE AND SECURITY AGREEMENT

This MORTGAGE AND SECURITY AGREEMENT (the "Mortgage")
dated as of ,jOctober 1, 1983, between BOLD ENTERPRISES, INC.
(the "Company"), a South Carolina corporation, and BANKERS
TRUST COMPANY’ (the "Bank"), a New York banking corporation,
a banking corporation duly organized and existing under the
laws of the State of New York.

WHEREAS, the Company and Spartanburg County, South
Carolina (the "County"), a body politic and corporate and a
political subdivision of the State of South Carolina, have
entered into a Loan Agreement (the "Loan Agreement”) dated
as of ~October 1, 1983, pursuant to which the County has
agreed to lend to the Company the proceeds of the 72,000,000
Spartanburg County, South Carolina, Industrial Revenue Note,
Series 1983 (Bold Enterprises, Inc. Project) (the "Note")
dated the date of delivery thereof issued pursuant to
Title 4, Chapter 29, Code of Laws of South Carolina 1976, as
amended (the "Act") for the purpose of financing the
acquisition, construction and installation of land,
buildings, fixtures, machinery and equipment (the "Project")
to constitute.” warehouse and distribution center; and

WHEREAS, pursuant to an Assignment of Loan Agreement
dated as of~October 1, 1983, the County has assigned to the
Bank, as security fot the payment of the Note, the Pledged
Amounts (hereafter defined) and certain rights and interests

of the County in the Loan Agreement; and
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WHEREAS, pursuant to a “Guarantee and Indemnification
Agreement (the '{Guarantee Agreement") dated as ofyGctober 1,
1983, between Shelburne Shirt Company, Inc. (the
"Guarantor") and the Bank, the Guarantor has unconditionally
guaranteed the full and prompt payment of the Note; and

WHEREAS, the Company as the owner of the Project, has
agreed to grant a first mortgage lien on, and security
interest, in the Project to the Bank to secure the
obligations of the Company under the Loan Agreement and of
the Guarantor under the Guarantee Agreement,

NOW, THEREFORE, in consideration of One Dollar ($1.00)
and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged; in considera-
tion of the purchase and acceptance of the Note by the Bank
and to secure the due and punctual payment of all amounts
required to be paid under the Note, the Loan Agreement and
the Guarantee Agreement, the Company does hereby grant,
bargain, sell, convey, and warrant and assign to the Bank,
its successors and assigns™ a mortgage lien on, and security
interest in, and /(does hereby mortgage and grant unto the
Bank, its successors and assigns, forever, with power of
sale, the following:

|

All of the Company’s right, title and interest in and
to the tracts, parcels and interests in the land (the
"Land") described in Exhibit "A" hereto and the buildings,

structures and other improvements now standing or at any
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time hereafter constructed or placed wupon the Land (the
"Building"), including but not limited to (i) all building
m aterials, supplies and equipment now or hereafter located
on the Land and suitable or intended to be incorporated in
any building, structure, or other improvement located or to
be erected on the Land, (ii) all heating, plumbing and
lighting apparati, motors, engines and machinery, electrical
equipment, incinerator apparati, air-conditioning equipment,
water and gas apparati, pipes, faucets, and all other
fixtures of every description which are now or may hereafter
be placed or wused upon the Land or in any building or
improvement now or hereafter located thereon and (iii) all
fixtures, additions, accessions, increases, parts, fittings,
accessories, replacements, substitutions, betterments,
repairs and proceeds to and of any and all of the foregoing
and (iv) all hereditaments, easements, appurtenances,
estates, and other rights and interests now or hereafter
belonging to or m anywise appertaining to the Land or to
any building or improvement now or hereafter located
thereon.
|

All goods, equipment, machinery and other tangible
personal property (the "Equipment"”) now or hereafter located
in the Building or elsewhere on the Land and described in
Exhibit "B" hereto, including but not Ilimited to (I) the
items of Equipment to be acquired, constructed or installed

as part of the Project and (ii) all additions, accessions,
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increases, parts, fittings, accessories, replacements,
substitutions, betterments, repairs and proceeds to and of
any and all such personal property, excluding any items
released or disposed of in accordance with the terms of this
Mortgage.

(N

All cash and non-cash proceeds of the foregoing.

TO HAVE AND TO HOLD the Land, the Building and the
Equipment (the "Mortgaged Property"), together with all
privileges, hereditaments and appurtenances thereunto now or
hereafter belonging, or in anywise appertaining, and the
proceeds thereof, unto the Bank, its successors and assigns
forever.

AND the Company does hereby bind the Company's heirs,
successors, assigns, executors and administrators to procure
or execute”any further necessary assurances of title to the
Mortgaged Property, the title to which is unencumbered, and
also to warrant and forever defend all and singular the
Mortgaged Property unto the Bank, its successors and assigns
from and against the Company and the Company's heirs,
successors, assigns, executors, administrators and all
persons lawfully or otherwise claimmg| the same or any part
thereof.

PROVIDED ALWAYS, NEVERTHELESS, and it is the true
intent and meaning of the parties to these presents, that if
the Company shall well and truly pay, or cause to be paid,

unto the Bank, its successors or assigns, the said debt or
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sum of money aforesaid, with interest thereon, if any shall
be due, according to the true intent and meaning of the
Note, the Loan Agreement and the "Guarantee Agreement, then
this Mortgage shall cease, determine, and be utterly null
and void; otherwise it shall remain in full force and
virtue.

The Company and the Bank further agree as follows:

SECTION _1 Definitions. (A) Certain terms wused in
this Mortgage are defined herein. When used herein, such
terms shall have the meanings given to them in this Section.
Terms used in this Mortgage not otherwise defined in this
Mortgage, but defined in the Loan Agreement shall have the
same meaning as in the Loan Agreement unless the context
clearly indicates a contrary meaning.

(B) "ASSIGNMENT" means the Assignment of Loan
Agreement dated as of~October 1, 1983, from the County to
the Bank.

"AUTHORIZED COMPANY REPRESENTATIVE" means the person at
the time designated to act on behalf of the Company by
written certificate furnished to the County and the Bank
containing the specimen signature of such person and signed
on behalf of the Company by its President ~or any Vice
President” Such certificate may designate one or more
alternate representatives.

"BANK" means Bankers Trust Company, a New York banking
corporation as holder of the Note and this Mortgage, and its

successors and assigns.
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"COMPANY" means Bold Enterprises, 1Inc., a corporation
organized and existing wunder the laws of the State, its
successors and assigns and any surviving, resulting or
transferee entity.

"COUNTY" means Spartanburg County, South Carolina, and
its successors and assigns.

/ "GUARANTEE AGREEMENT" means the ~Guarantee and
Indemnification Agreement dated as of ~October 1, 1983,
between the Guarantor and the Bank and any amendments
thereof or supplements thereto.

"GUARANTOR" means the Shelburne Shirt Company, Inc., a
corporation organized and existing under the laws of the
State of New York, its successors and assigns and any
surviving, resulting or transferee entity.

"INDEPENDENT COUNSEL" means an attorney duly admitted
to practice law before the highest court of any state and
not a full-time employee of the County and not an employee
of the Company or the Guarantor.

"INDEPENDENT ENGINEER" means a licensed architect or an
engineer or engineering firm registered and qualified to
practice the profession of engineering or architecture under
the laws of the State and who or which is not a full-time
employee of the County or an employee of the Company or the
Guarantor.

"LICENSED ENGINEER" means an engineer or engineering
firm registered and qualified to practice the profession of

engineering under the laws of the State.
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"LOAM AGREEMENT” means the Loan Agreement dated as of
jOctober 1, 1983, between the County and the Company and any
amendments thereof or supplements thereto.

"LOAN TERM" means the duration of the Company's
obligations under the Loan Agreement as specified in Section
4.1 thereof.

"MORTGAGE" means this Mortgage and Security Agreement
dated as o f/October 1, 1983, between the Company and the
Bank and any amendments hereof or supplements hereto.

"NET PROCEEDS", when used with respect to any insurance
proceeds or condemnation award, means the gross proceeds
from the insurance or condemnation award with respect to
which that term is wused plus interest or earnings thereon
remaining after payment of all expenses (including
attorneys' fees and any other collection expenses) incurred
in the collection of such gross proceeds.

"NOTE" means the /$2,000,000 Spartanburg County, South

Carolina, Industrial Revenue Note, Series 1983 (Bold
Enterprises, Inc. Project) issued pursuant to the Note
Ordinance.

"NOTE ORDINANCE" means the ordinance of the County
Board adopted on /October , 1983, authorizing, among other
things, the issuance and delivery of the Note and providing
for the terms and provisions of the Note, as the same may be
amended or supplemented from time to time in accordance with

the provisions thereof.
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"PENALTY RATE" means interest at a rate equal to the
Prime Lending Rate in effect from time to time plus two per
centum (2%) per annum.

"PERMITTED ENCUMBRANCES" means, as of any particular
time, (1) liens for ad valorem taxes not then delinquent,
(2) this Mortgage, (3) utility, access and other easements
and rights of way and flood rights ;and encroachments® that a
Licensed Engineer and the Authorized Company Representative
certify will not interfere with or impair the operations
being conducted in the Building (or, if no operations are
being conducted therein, the operations for which the
Building was designed or last modified), (4) such minor
defects, irregularities, encumbrances, easements, rights of
way, and clouds on title as normally exist with respect to
properties similar in character to the Project and as do
not, in the opinion of Independent Counsel acceptable to the
Bank and to the Company, materially impair the suitability
of the property affected thereby for the purpose for which
it was acquired or is held by the Company, and (5)
mechanics' and materialmen's liens not filed or perfected in
the manner prescribed by Title 29, Chapter 5, Code of Laws
of South Carolina 1976, as now or hereafter amended, other
than mechanics' or materialmen’s liens which, when so filed
and perfected, would assume a priority over or parity with
the lien of this Mortgage.

"PLEDGED AMOUNTS" means all of the amounts due and

payable under th<* Loan Agreement from time to time by the
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Company (excepting only, to the extent payable to the
County, amounts payable pursuant to Sections® 6.5 and 7.4
thereof).

"FRIME LENDING RATE" means the rate of interest per
annum as announced from time to time by Bankers Trust
Company at its principal office in New York, New York, as
its prime rate, the Prime Lending Rate to change as and when
such prime rate changes.

"STATE" means the State of South Carolina.

SECTION 2. Title Insurance. (A) At the time of the
delivery of the Note, the Company shall provide a mortgagee
title insurance policy (or an appropriate binder) upon the
Land and the Building issued by a company approved by the
Bank insuring the marketability of the title to the Land and
the lien of this Mortgage upon the Land and the Building,
when completed, satisfactory in form and substance to the
Bank and subject to no encumbrances other than Permitted
Encumbrances, in the amount of $ . Any Net Proceeds
therefrom shall be paid to the Company and to the Bank and
shall be used, if possible, to cure the defect in respect of
which such title insurance proceeds shall have been paid and
then, or if such defeet cannot be cured within a reasonable
period of time, at the election of the Bank, be paid to the
Bank and applied first against any accrued and wunpaid
interest and then against the principal installments of the
Note in the inverse order of maturity and then against all

other amounts due to the Bank under the Note, the Loan
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Agreement or hereunder, or, if the Bank shall not so elect,
to the Company. In no event shall the Company permit or
suffer to exist any lien, security interest, charge or
encumbrance on the Land, Building or Equipment or any part
thereof, whether or not inferior to the lien hereof, except
for Permitted Encumbrances.

Section 3. Maintenance and Modification of the
Mortgaged Property by the Company. The Company agrees that
during the Loan Term it will, at its own expense, keep the
Building and the Equipment in good repair and in good
operating condition, making from time to time all necessary
repairs thereto and renewals and replacements thereof.
Subject to the provisions of the Loan Agreement, the Company
may, also at its own expense, make or cause to be made from
time to time any additions, modifications or improvements to
the Mortgaged Property it may deem desirable for its
business purposes that do not materially adversely affect
the use of the Mortgaged Property for the purpose for which
it is intended. Subject to the provisions of Section 12
hereof, such additions, modifications and improvements so
made by the Company shall become a part of the Mortgaged
Property.

(B) The Company will not permit any mechanics’,
m aterialmen's or other liens to be established or remain
against the Mortgaged Property for labor or materials
furnished in connection with any additions, modifications,

improvements, repairs, renewals or replacements made by it
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in accordance with this Section; provided, that if the
Company shall first notify the Bank of its intention so to
do, the Company may in good faith contest any mechanics’,
m aterialmen's or other liens filed or established against
the Mortgaged Property, and in such event may permit the
items so contested to remain undischarged and unsatisfied
during the period of such contest and any appeal therefrom,
unless the Bank shall notify the Company that, in the
opinion of an Independent Counsel, by nonpayment of any such
items, the lien or security interest of this Mortgage as to
any material part of the Mortgaged Property will be/l
endangered or the Mortgaged Property or any part thereof
will be subject to loss or forfeiture, in which event the
Company shall promptly pay and cause to be satisfied and
discharged all such unpaid items.

SECTION 4. Taxes, Other Governmental Charges and
U tility Charges. (A) The Company shall pay, as the same
become due, all taxes and governmental charges of any kind
whatsoever that may at any time be lawfully assessed or
levied against or with respect to the Mortgaged Property,
including all ad valorem taxes lawfully assessed upon the
Mortgaged Property, all utility and other charges incurred
in the operation, maintenance, use, occupancy and upkeep of
the Mortgaged Property and all assessments and charges
law fully made by any governmental body for public
improvements that may be secured by a lien on the Mortgaged

Property; provided, that with respect to special assessments
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or other governmental charges that may lawfully be paid in
installments over a period of years, the Company shall be
obligated to pay only such installments as they become due.

(B) The Company may in good faith contest any such
taxes, assessments and other charges and, in the event of
any such contest, may permit the taxes, assessments or other
charges so contested to remain unpaid during the period of
such contest and any appeal therefrom, unless the Bank shall
notify the Company that, in the opinion of an Independent
Counsel, by nonpayment of any such items, the lien or
security interest of this Mortgage will be materially
endangered or the Mortgaged Property or any material part
thereof will be subject to loss or forfeiture, in which
event the Company shall promptly pay such taxes, assessments
or charges.

(C) In the event that the Company shall fail to pay
any of the foregoing items required by this Section to be
paid, the Bank may (but shall be under no obligation to) pay
the same; and all amounts so advanced therefor by the Bank
shall become an additional obligation of the Company to the
Bank secured hereby, which amounts, together with interest

thereon at the Penalty Rate from the date of payment thereof

until paid, the Company agrees to pay immediately upon
yjdemand.

SECTION 5. Insurance Required. (A) The Company
shall, at its own expense, at all times during the Loan

Term, keep the Mortgaged Property insured against loss or

12
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damage in accordance with the customary insurance practices
of~rsimilar industrial operations, but in all events to the
following extent:

(1) Against the perils of fire and the hazards
ordinarily included under standard extended coverage
endorsements in amounts necessary to prevent the appli-
cation of the co-insurance provisions of the applicable
policies but not less than the full insurable wvalue
thereof within the terms of applicable policies and not
less than the unpaid principal amount of the Note;

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

(3) Against damage from flood as required under
the national flood insurance program established by the
Flood Disaster Protection Act of 1973, as at any time
amended, at all times while the Mortgaged Property is
eligible under such program, in an amount at least
equal to the wunpaid principal amount of the Note or to
the maximum limit of coverage made available with
respect to the Mortgaged Property under such Act,
whichever is less.

The term "full insurable value" means such actual
replacement value as shall be determined from time to time
at the request of the Company or the Bank (but not more

frequently than once in every”twelve (12) months) by one of
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the insurers selected by the Company and approved by the
Bank.

(B) At all times during the Loan Term, the Company
shall, at its own expense, maintain or cause to be
maintained:

(1) General public liability insurance (including
Workmen's Compensation insurance in amounts wusually
carried by similar operations) against claims for
bodily injury or death occurring upon, in or about the
Mortgaged Property, with such insurance (other than
Workmen's Compensation Insurance) to afford protection
to the limits of not less than”~S1,000,000 in respect of
bodily injury or death to any one person and to the
limit of not less than ~$3,000,000 in respect of any one
accident or in such other reasonable amounts as the
Bank may from time to time specify; and

(2) Property damage insurance against claims for
damage to property occurring upon, in or about the
Mortgaged Property with such insurance to afford
protection to the limit of not less than/$250,0Q0 in
respect of damage to the property of any one owner or
such other reasonable amount as the Bank may from time
to time specify.

(C) The insurance required by this Section 5 shall be
maintained in full force and effect at all times during the
Loan Term, except that such insurance required by
Section 5(A) hereof need not be placed in force and effect

004405

14



10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

29

DRAFT 09/02/83

with respect to an improvement (including, without
limitation, the Building) wuntil the completion of that
improvement provided that builder's risk insurance

satisfactory to the Bank is in effect at least to the
expiration of the builder's risk insurance carried pursuant
to the provisions of any <contracts entered into with
contractors, with the end in view of having full insurance
coverage at all times. Builder's risk insurance shall be
delivered to the Bank prior to the commencement of any
construction of the Project.

(D) Copies or certificates of the insurance required
by this Section 5, each bearing notations evidencing payment
of the premiums or other evidence of payment satisfactory to
the Bank, shall be delivered by the Company to the Bank. In
the case of expiring policies throughout the Loan Term,
copies or certificates of any new or renewal policies, each
bearing notations evidencing payment of the premiums or
other evidence of payment satisfactory to the Bank, shall be
delivered by the Company to the Bank.

(E) Policies of insurance provided for in Section 5(A)
hereof and any builder's risk insurance referred to in
Section 5(C) hereof may name the Company as insured,-4 the
Bank shall also be named as a party insured pursuant to a
standard mortgagee clause as its interest may appear, and
provided further that while any amount remains unpaid on the
Note, all such insurance proceeds shall be payable as

provided in Section 8 hereof. The Bank shall also be named
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as an additional insured under all policies referred to in
Section 5(3) hereof. Policies of insurance carried pursuant
to Section 5(A) hereof may contain deductible provisions up
toj$10, COO.

(F) Al insurance required by this Section 5 shall be
effected with responsible insurers selected by the Company
and satisfactory to Bank. The Company shall cause
appropriate provisions to be inserted in each insurance

policy making each policy ncncancellable without at least

.thirtv QO) days orior written notice to the Company and the

Bank. Also, it is agreed that nothing in this subsection
(F) shall diminish the Company's obligation to repair or
rebuild as provided in Section 8 hereof. The Company shall
have the sole right and responsibility to adjust any loss
with the insurer involved and to conduct any negotiations in
connection therewith, provided that so long as any amount
remains outstanding and unpaid on the Note, no settlement of
any claim shall be effected without the prior written
consent of the Bank.

(G) AIl insurance policies under this Section 5 shall
include effective waivers by the insurer of ail claims for
insurance premiums against the Bank and shall provide that
any losses shall be payable notwithstanding:

(1) Any act of negligence of the Company or the

Bank;

(2) Any foreclosure or other proceedings or

notice of sale relating to the Mortgaged Property; or
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(3) Any change in the title to or ownership of
the Mortgaged Property.

SECTION 6. Awpplication of Net Proceeds of Insurance.
The Net Proceeds of casualty insurance carried pursuant to
the provisions of Section 5 hereof shall be paid and applied
as provided in Section 8 hereof, and the Net Proceeds of
liability insurance carried pursuant to the provisions of
Section 5 hereof shall be applied toward extinguishment or
satisfaction of the liability with respect to which such
insurance proceeds shall have been paid.

SECTION 7. Advances by the Bank. In the event that the
Company shall fail to maintain the full insurance coverage
required by this Mortgage or shall fail to keep the
Mortgaged Property in good repair and good operating
condition, the Bank may (but shall be under no obligation
to) take out the required policies of insurance and pay the
premiums on the same or make the required repairs, renewals
and replacements; and all amounts so advanced therefor by
the Bank shall become an additional obligation of the
Company to the Bank secured hereby, which amounts, together
with interest thereon at the Penalty Rate from the date of
advancement thereof wuntil paid, the Company agrees to pay
immediately upon®emand.

SECTION 8. Damage and Destruction. (A) If prior to
the full payment of the Note the Mortgaged Property is

damaged by fire or other casualty the Company shall:

004408
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(1) Promptly repair, rebuild or restore the pro-
perty damaged or destroyed to substantially the same
condition thereof as existed prior to the event causing
such damage or destruction or cause the same to be done
w ith such changes, alterations and modifications
(including the substitution and addition of other
property) as may be desired by the Company and as in
the opinion of the Bank will not adversely affect the
use of the Mortgaged Property for the purpose for which
it is intended or its value as collateral for the Note;
and

(2) Direct the Bank in writing to apply for such
purpose so much as may be necessary of any Net Proceeds
of insurance resulting from such claims for losses.

(B) AIl Net Proceeds of insurance resulting from such
claims for losses shall be paid to the Bank and maintained
by the Bank and,/l at the written request of the Company, be
invested in accordance with Section 3.9 of the Loan
Agreement and disbursed by the Bank at the direction of the
Company as aforesaid, subject to the provisions of Section
8(D) and (E) hereof.

(C) In the event the Net Proceeds are not sufficient
to pay in full the <costs of such repair, rebuilding or
restoration, the Company shall nonetheless complete said
work and shall pay that portion of the costs thereof in

excess of the amount of said Net Proceeds.
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(D) Any balance of the Net Proceeds remaining after
payment of all the costs of such repair, rebuilding or res-
toration shall, upon certification of completion, at the
option of the Bank, which option is to be exercised within
thirty (30) days after receipt of such certification of
completion, be paid to the Bank to be applied to the
prepayment of the Note, such prepayment to be applied first
against any accrued and unpaid interest, /Ithen against
principal installments of the Note in the inverse order of
m aturity and then against any other amounts due on the Note,
or under the Loan Agreement or hereunder. If the Note has
been fully paid or if the Bank shall not exercise its option
to receive such balance of Net Proceeds, all such Net
Proceeds shall be paid to the Company, subject to applicable
provisions of law.

(E) Notwithstanding the foregoing provisions of (A)
through (D) of this Section, the Net Proceeds shall be
applied, at the option of the Bank, to the prepayment of the
Note to be applied in the order set forth in (D) and in such
event the Company shall not have the obligations to repair,
rebuild or restore the Project.

SECTION 9. Condemnation. (A) In the event that title
to, or the temporary use of, the Mortgaged Property or any
part thereof shall be taken under the exercise of the power
of eminent domain by any governmental body or by any person,
firm or corporation acting under governmental authority, the

Company and the Bank shall cause the Net Proceeds received
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by them or any of them from any award made in such eminent
domain proceedings, to be paid to and held by the Bankand,
at the written request of the Company, be invested m
accordance with Section 3.9 of the Loan Agreement, to be
applied in one or more of the following ways as shall be
directed in writing by the Company:

(1) The restoration by the Company of the
Mortgaged Property so that it may be operated in
substantially the same manner as operated prior to the
exercise of the said power of eminent domain;

(2) The acquisition, construction or installation
of improvements consisting of a building or buildings,
facilities, machinery, -equipment or other properties
suitable for the Company’s operations at the Project;
provided, that such improvements are subject to the
lien of this Mortgage and shall be acquired,
constructed or installed by the Company subject to no
liens or encumbrances, other than Permitted
Encumbrances; or

(3) The prepayment of the Note pursuant to the
terms of the Note and Section 301 of the Note
Ordinance, such prepayment to be applied first against
any accrued and wunpaid interest, then against the
principal installments of the Note in the inverse order
of maturity and then against any other amounts due on

the Note or under the Loan Agreement or hereunder.
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inadequate, obsolete, worn out, unsuitable, undesirable, or
unnecessary Equipment. In any instance where the Company in
its discretion determines that an\y item of Equipment has
become inadequate, obsolete, worn out, unsuitable,
undesirable or unnecessary, the Company may remove such item
of Equipment from the Building and sell, trade in, exchange
or otherwise dispose of it (as a whole or in part) without
any responsibility or accountability to the Bank therefor,
provided that the Company shall either:

(1) Substitute and install anywhere in the Build-
ing or elsewhere on the Land other machinery, equipment
or related property having equal or greater market
value and utility (but not necessarily having the same
function) in the operation of the Mortgaged Property
for the purpose for which it is intended, all of which
substituted machinery, equipment or related property
shall be free of all liens and encumbrances (other than
Permitted Encumbrances and the lien of this Mortgage)
and shall become a part of the Equipment; or

(2) So long as the going concern value of the
Mortgaged Property is not adversely affected thereby,
not make any such substitution and installation,
provided that in the case of:

(a) the sale of any such Equipment®or in the
case of the scrapping thereof,
(b) the trade-in of such Equipment for other

machinery, equipment or related property not to be
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installed in the Building or elsewhere on the
Land, or
(c) any other disposition thereof,

the Company shall, at the election of the Bank, pay to
the Bank to be applied first against any accrued and
unpaid interest, then against the principal
installments of the Note in the inverse order of
m aturity and then against any other amounts payable on
the Note or under the Loan Agreement or hereunder, an
amount equal to the greater of (x) the original cost
thereof less depreciation taken by the Company at rates
calculated in accordance with generally accepted
accounting principles or (y) the net proceeds from such
sale or other disposition.

(B) The removal from the Mortgaged Property of any
portion of the Equipment pursuant to the provisions of this
Section shall not entitle the Company to any postponement,
abatement or diminution of the amounts payable under Section
4.3 of the Loan Agreement.

(C) The Company shall promptly report to the Bank each
such removal, substitution, sale and other disposition and
shall pay to the Bank such amounts as are required by the
provisions of subsection (A)(2) of this Section promptly
after the sale, trade-in or other disposition requiring such
payment; provided, that no such report and payment need be

made until the amount to be paid to the Bank on account of
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all such sales, trade-ins or other dispositions not
previously reported aggregates at leasts$10,000.

(D) The Company shall not remove, or permit the
removal of, any of the Equipment from the Land except in
accordance with the provisions of this Section.

SECTION 11. Countyls and Bank's Right of Access to the
Mortgaged Property. The Company agrees that the Bank and
the duly authorized agents of the Bank shall have the right
at all reasonable times to enter upon the Land to examine
and inspect the Mortgaged Property. The Company further
agrees that the Bank and duly authorized agents of the Bank
shall have such rights of access to the Mortgaged Property
as may be reasonably necessary to enable them to provide for
the proper maintenance of the Mortgaged Property in the
event of the failure by the Company to perform its
obligations under Section 3 hereof

SECTION  12. Installation of the Company's and
Guarantor's Own Machinery and Equipment. The Company and
the Guarantor may, from time to time, in their sole
discretion and at their own expense, install machinery,
equipment or other personal property (other than the
Equipment) in the Building and which may be attached or
affixed to the Building. AIl such machinery, equipment and
other personal property, unless it shall become fixtures,
shall remain the sole property of the Company or the
Guarantor, as the case may be, and, except to the extent

that it shall constitute fixtures, the Company or the
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Guarantor, as the case may be, may remove the same from the
Building at any time, in its sole discretion and at its own
expense; provided, that any damage to the Building resulting
from any such removal shall be promptly repaired by the
Company or the Guarantor, as the case may be, at its own
expense. The Company and the Guarantor may create any
mortgage, encumbrance, lien or charge on any such machinery,
equipment or other personal property provided that the same
will not weaken, diminish or impair the security intended to
be given by or under this Mortgage or result in the creation
of any mortgage, encumbrance, lien or charge on the Building
or Equipment other than a Permitted Encumbrance. The Bank
shall not have any interest in or landlord’s lien on any
such machinery, equipment or personal property so installed
pursuant to this Section 12 wunless it shall <constitute
fixtures, and all such machinery, equipment and personal
property other than fixtures, shall be and remain identified
as the property of the Company or Guarantor, as the case may
be, by appropriate tags or other markings.

SECTION 13. Maximum Principal Amount. The maximum
principal amount, excluding interest, Apenalties or other
payments under the Note, Loan Agreement or hereunder, to be
secured by this Mortgage is hereby limited to”"$2,000,000.

SECTION 14. Default. (A) The following shall be an
"event of default" under this Mortgage, and the term "event
of default" or "default" shall mean, whenever it is used in

this Mortgage® failuie by the Company to observe or perform
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condition or agreement in this Mortgage on

part of the Company to be observed or performed, yj

(B) Upon the

the

occurrence of any event of default under

the Loan Agreement and the acceleration of the indebtedness

thereunder, or

hereunder, the entire amount of the debt secured or

upon the occurrence of an event of default

to be secured hereby shall become due, at the option of

Bank, its successors or assigns, although the period for

payment thereof may not then have expired, and the lien

and security interest in the Mortgaged Property created

vested by this

Mortgage may be foreclosed by proceedings

intended

the
the

on
and

in

equity or any other appropriate proceeding and the Bank may

become the purchaser at any foreclosure sale if the highest

bidder.

SECTION 15.

Disposition of Personal Property. With

respect to any personal property included in the Mortgaged

Property, the

default under

Bank, wupon the woccurrence of an event

upon the premises for purposes of taking possession of

same and either remove such personal property from

premises or dispose of the same on the premises in

of

the Loan Agreement, may, at its option, enter

the
the

any

manner authorised herein or by law. The Bank may require

the Company to

deliver and assemble such personal property

at a place reasonably convenient to the Bank, all at

expense of the

or dispose of

the”

Company. The Bank may, at its option, sell

proceedings, separate from any foreclosure or sale of

26

such personal property by public or private

the
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real property, in accordance with the provisions of the
Uniform Commercial Code in effect in the State and exercise
any other rights or remedies of a secured party under the
said Uniform Commercial Code. Any notice of sale, lease, or
other intended disposition of personal property, mailed
postage prepaid to the Company at the address specified in
the Loan Agreement at least five (5) days prior to such
action, shall constitute reasonable notice to the Company.

SECTION 16. Appointment of Receiver. Should legal pro-
ceedings be instituted for the <collection of the debt
secured hereby, then in that event the Bank, its successors
or assigns shall have the right to have a receiver appointed
of the payments, revenues and receipts related to the
Mortgaged Property, which, after deducting all charges and
expenses attending such proceedings, and the execution of
the said trust as receiver, shall apply the residue of the
said payments, revenues and receipts towards the payment of
the debt secured hereby.

SECTION 17. Attorneysl Fees and Other Expenses. |If
legal proceedings be instituted for the foreclosure of this
Mortgage or for any purpose involving this Mortgage, or
should the debt hereby secured be placed in the hands of any
attorney at law for collection by suit or otherwise, all
costs and expenses incurred by the Bank, including
reasonable attorneys’ fees, shall thereupon become due and
payable as a part of the debt secured hereby, and may be

recovered and collected hereunder.
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SECTION 18. Possession of the Mortgaged Property. The
Company is to hold and enjoy the Mortgaged Property until an
event of default under the Loan Agreement or this Mortgage
shall have occurred.

SECTION 19. Successors and Assigns. The provisions
hereof shall be binding upon and inure to the benefit of the

parties hereto and their respective successors and assigns.

007419
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IN WITNESS WHEREOF, EOLD ENTERPRISES, INC. has caused
these presents to be executed in its name and behalf by its
President and the same to be attested by its Secretary and
BANKERS TRUST COMPANY has caused these presents to be

executed in its name and behalf by its

and the same to be attested by its ,

all being done as of the first day of , 1983.

BOLD ENTERPRISES, INC.

By
President
(SEAL)

A ttest:
By

Secretary
W itnesses:
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STATE OF

COUNTY OF

PERSONALLY appeared before me
who made oath that (s)he saw as
President and as Secretary of BOLD
ENTERPRISES, INC., sign and attest the foregoing Mortgage
and Security Agreement and that (s)he with the other witness

above-named witnessed the execution and delivery thereof as

the act and deed of Bold Enterprises, Inc.

SWORN TO before me this

day of , 1983.
(L.Ss.)
Notary Public for
My Commission Expires:
004422
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STATE OF
COUNTY OF

PERSONALLY appeared before me who
made oath that (s)he saw as

and as

of BANKERS TRUST COMPANY sign and

attest the foregoing Mortgage and Security Agreement and
that (s)he with the other witness above-named witnessed the
execution thereof as the act and deed of Bankers Trust

Company.

SWORN TO before me this

day of , 1983.
(L.s.)
Notary Public for ___
My Commission Expires:
004423
32
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SEP 21 1983 no. 2
M&S DRAFT
STATE BUDGET & CONTROL BOARD 9/71/83

GUARANTEE AND INDEMNIFICATION AGREEMENT

This Guarantee and Indem nification Agreement made and
entered into as of , 1983 (the "Guarantee") by Shelburne
S hirt Company, Inc., a corporation organized and existing under
the laws of the State of New York (the "Guarantor") to and in
favor of Bankers Trust Company, a New York banking corporation
(the "Bank"), and the successive holders of the Note (hereinafter
defined) or any interest therein;

W ITNESSETH

WHEREAS, Spartanburg County, South Carolina, a body
p o litic and corporate and a political subdivision of the State of
South Carolina (the "County") intends to issue and sell its
Industrial Development Revenue Note in the aggregate principal
amount of up to $2,000,000 (the "Note") pursuant to a Note
Ordinance dated , 1983 (the "Note Ordinance"), to pro-
vide for the financing by the County of the cost of the acquisi-
tion, construction and equipping of a warehouse fa cility (the
"Project") in Spartanburg, South Carolina for Bold Enterprises,
Inc. (the "Company") which will operate the Project; and

WHEREAS, the County has agreed to lend to the Company
the proceeds from the sale of the Note pursuant to a Loan Agree-
ment between the County and the Company dated as of 1,
1983 (the "Agreement"); and

WHEREAS, the Bank is unwilling to purchase the Note
unless this Guarantee shall have been executed and delivered by

the Guarantor; and

WHEREAS, the Company is a contractor performing services
for the Guarantor which are essential in the business of the
Guarantor and the Guarantor expects to derive benefits, directly
and indirectly, from the issuance of the Note and the use of the

proceeds thereof for the Company;

NOW, THEREFORE, the Guarantor covenants and ujrees with
the Bank for the benefit of the Bank and the holders from time to
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time of the Note or any interest therein (each, including the
Bank, sometimes referred to as a "Holder”) as follows:

ARTICLE |I.

REPRESENTATIONS AND WARRANTIES

SECTION 1.1 Corporate Existence and Power. The
Guarantor does hereby represent and warrant that it is a corpora-
tion duly incorporated and in good standing in the State of New
York, has power to enter into and perform this Guarantee and to
own its corporate property and assets. The Guarantor does further
represent and warrant that neither this Guarantee, nor the
authorization, execution, delivery and performance hereof, nor the
performance of the agreements herein contained nor the consum-
mation of the transactions herein contemplated w ill violate any
provision of law, any order of any court or agency of government
or any agreement, indenture or other instrument to which the
Guarantor is a party or by which it or any of its property is
bound or affected, or be in conflict with or result in a breach of
or constitute (with due notice and/or lapse of time, a default
under any indenture, agreement or other instrument or, if appli-
cable, any provision of its certificate or articles of incor-
poration, by-laws, or any requirement of law or result in tne
imposition of any lien wupon any property of the Guarantor.

SECTION 1.2 Due Authorization. The execution, delivery
and-performance by the Guarantor of this Guarantee has been duly
authorized oy all requisite corporate action. This Guarantee
constitutes the legal, valid and binding obligation of the
Guarantor enforceable against the Guarantor in accordance with its
terms.

SECTION 1.3 Compliance with Other Instruments. N either
the Guarantor nor any o0? its Subsidiaries is in default in the
performance, observance or fulfillment of any of the obligations,
covenants or conditions contained in any evidence of indebtedness
of the Guarantor or its Subsidiaries or contained in any instru-
ment under or pursuant to which any .thereof has been issued or
made and delivered. N either the execution and delivery of this
Guarantee, nor the consummation of the transactions herein contem-
plated, nor compliance with the terms, conditions and provisions
hereof, will conflict with or result in a breach of any of the
terms, conditions or provisions of the C ertificate or Articles of
Incorporation, as amended, or By-laws of the Guarantor or any of
its Subsidiaries or of any agreement or instrument to which the
Guarantor or any Subsidiary is now a party or otherwise bound or
to which any of their respective properties or other assets s
subject, or of any order or decree of any court or governmental
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instrum entality, or of any arbitration award, franchise or perm.it,
or constitute a default thereunder, or, except as contemplated
hereby, result in the creation or imposition of any Lien" upon any
of the properties or other assets of the Guarantor or any of its
Subsidiaries.

SECTION 1.4 Consents. No consent or approval of, or
exemption by, any Person (including, without Ilim itation, the
shareholders of the Guarantor) and no waiver of any right by any
Person is required to authorize or permit, or is otherwise re-
quired in connection with, the execution, delivery and performance
of this Guarantee.

SECTION 1.5 Financial Statements. The Guarantor has
heretofore furnished to tne Bank copies of the financial state-
ments of the Guarantor”the "Financial Statements"), accompanied
by the report and an opinion of Mann, Judd. Landau, certified
public accountants. Al of the Financial Statements present fair-
ly the financial position of the GuarantorAon the date(s) of the
balance sheet(s) included therein and the results of the opera-
tions of the Guarantor/for each of the periods involved and have
been prepared in accordance with generally accepted accounting
principles applied on a consistent basis throughout the periods

involved and consistent with prior periods. Except as disclosed
by or reserved against in the Financial Statements, the Guarantor/®
has no material contingent lia bilities, including disputed or

contingent liabilities for taxes, or any unrealized or anticipated
losses.

SECTION 1.6 No M aterial Changes. There has been no
m aterial adverse change m tne business, properties or other
assets or in the condition, financial or otherwise, of the
Guarantor or any of its Subsidiaries, including, without lim ita-
tion, any loss from operations, since December 31. 1982.

SECTION 1.7 Title to Propertijes. The Guarantor and
its Subsidiaries each have good and marketable fee simple title to
all of the real properties and good .title to all other properties
and assets reflected in the balance sheet(s) of the Guarantor and
its Subsidiaries at December 31. 19B2 or acquired by the Guarantor
or any Subsidiary after such date (excepting, however, property
sold or otherwise disposed of in the ordinary course of business
subsequent to such date), in each case free and clear of all
Liens. None of the properties or other assets of the Guarantor/
are subject to any agreement obligating the GuarantorAto mortgage,
lien, pledge, grant a security interest in or otherwise encumber,
or to sell and leaseback, any such property or assets, and there
is not on file in any public office (and the~“Guarantorxhas not
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signed) any financing statement naming the Guarantor® as debtor.
The Guarantofyhas subordinated any of its rights under any obli-
'gation owing to it to the rights of any other Person.

SECTION 1.8 Leases, etc. None of the properties or
other assets reflected in the balance sheet(s) of the Guarantor at
December 31, 1982 is held by the Guarantor as lessee under any
lease or as conditional vendee under any conditional sales con-
tract or other title retention agreement, except as otherwise

disclosed in such balance sheet(s). The Guarantor*has complied
with all of its respective obligations under all leases to which
it is a party., and all of such leases are in full force and

e ffect.

SECTION 1.9 Litigation. There are no actions, suits,
investigations or proceedings (wnether or not purportedly on be-
half of the Guarantor) pending or, to the knowledge of the
Guarantor, threatened against or affecting the Guarantor or any of
its Subsidiaries at law or in equity or before or by any govern-
mental department, commission, board, bureau, agency or instru-
m entality, domestic or foreign, or before any arbitrator of any
kind, which involve the possibility of lia b ility in excess of
S25,n0fl or of any material adverse effect on the business, oper-
ations, prospects, properties or other assets or in the condition,
financial or otherwise, of the Guarantor or any of its Subsid-
iaries, and neither the Guarantor nor any of its SuDsidiaries is
in default with respect to any judgment, order, writ, injunction,
decree, award, rule or regulation of any court, arbitrator or
governmental department, commission, board, bureau, agency or
instrum entality, domestic or foreign.

SECTION 1.10 Burdensome Provisions. N either the
Guarantor nor any of its Subsidiaries is a party to or otherwise
bound by any agreement or instrument or subject to any charter or
other corporate restriction or any judgment, order, writ, injunc-
tion, decree, award, rule or regulation which m aterially and ad-
versely affects or in the future may (so far as the Guarantor can
now foresee) m aterially and adversely affect the business, oper-
ations, prospects, properties or other assets, or the condition,
financial or otherwise, of the Guarantor or any of its Subsid-
iaries. Neither the Guarantor nor any of its Subsidiaries is in
default (a) under any obligation for borrowed money or (b) in the
performance, observance or fulfillm ent of any of the obligations,
covenants or conditions contained in any other agreement or in-
strument to which it is a party, by which it is otherwise bound or
to which any of its property is subject, creating or which mignt
create a liability or liabilities in excess of $25.000 in the
aggregate.
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SECTION 1.11 Force Majeure. The business, properties
and other assets of the Guarantor and its Subsidiaries have not
been m aterially and adversely affected in any way as the result of

any fire or other casualty, strike, lockout or other labor
trouble, embargo, shortage, confiscation, condemnation, riot,
civil disturbance, activity of armed forces, or act of God since

December 31, 1982.

SECTION 1.12 Tax Liability. The Guarantor and its
Subsidiaries have filed all tax returns which are required to be
filed and have paid all taxes (including interest and penalties)
which have become due pursuant to such returns or pursuant to any
assessment or notice of tax claim or deficiency received by them.
All tax lia bilities were adequately provided for at the end of the
most recent fiscal year of the Guarantor and are now so proviaed
for on the books of the Guarantor and its Subsidiaries. No
m aterial tax lia b ility has been asserted by the Internal Revenue
Services or any other taxing authority for taxes (or interest or
penalties thereon) in excess of those already paid.

SECTION 1.13 Dividends and D istributions. Since
December 31, 1982. neither the Guarantor nor any Subsidiary has
applied any of its funds, property or assets to the purchase,
redemption or other acquisition or retirement of any shares of any
class of capital stock or any other securities of the Guarantor,
nor has the Guarantor declared or paid any dividends on, or made
any other distribution, by reduction of capital or otherwise, in
respect of, any shares of any class of its capital stock, or set
apart any sum for any of the foregoing purposes.

SECTION 1.14 ERISA. The Guarantor and each of its
Subsidiaries have met their presently applicable minimum funding
requirements under ERISA with respect to all of their Plans and
have not incurred any material lia b ility to PBGC under ERISA in
connection with any such Plan.

SECTION 1.15 Regulation U, etc. The Guarantor does not
own any "margin stock" as defined in Regulation U (12 CFR, Chapter
Il Part 207) of the Board of Governors of the Federal Reserve
System. None of the proceeds of the Note w ill be used, directly
or indirectly, for the purpose of purchasing or carrying any
margin stock or for any other purpose which might constitute any
of the transactions referred to herein, a "purpose credit" within
the meaning of such Regulation U. N either the Guarantor nor any
agent acting on its behalf has taken or will take any action which
might cause the Agreement or the Note or the loan of the proceeds
of the Note to the Company to violate Regulation U or any other
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Regulation of the Board of Governors of the Federal Reserve
System.

SECTION 1.16 Compliance with Law. The Guarantor and
its Subsidiaries are in compliance, in all material respects, with
all applicable requirements of law and all applicable rules and
regulations of each Federal, state, municipal or other govern-
mental department, agency or authority, domestic or foreign.

SECTION 1.17 Disclosure. N either this Guarantee nor
any document, certificate or financial statement furnished to the
Bank by or on behalf of the Guarantor or the Company in connection
herewith contains any untrue statement of a material fact or omits
to state any material fact necessary in order to make the state-
ments contained herein and therein not misleading. There is no
fact known to the Guarantor which m aterially adversely affects or
in the future may (so far as is now known to the Guarantor) have a
m aterial adverse effect upon the business, operations, prospects,
property, other assets or financial condition of the Guarantor or
any of its Subsidiaries which has not been set forth in this
Guarantee or in other documents, certificates and financial state-
ments furnished to the Bank by or on behalf of the Guarantor in
connection with the transactions contemplated hereby.

ARTICLE II.

AGREEMENT TO GUARANTEE

SECTION 2.1 Obligations Guaranteed. (a) The
Guarantor hereby, irrevocably and unconditionally guarantees to
the Bank for the benefit of the Bank and the Holder(s) from time
to time of the Note (1) the full and prompt payment of the prin-
cipal of the Note and the indebtedness represented thereby, and
the redemption premium, if any, on the Note when and as the same
shall become due and payable, whether at the stated maturity
thereof, by acceleration, call for redemption or otherwise;

(2) the full and prompt payment of interest on the Note when and
as the same shall become due and payable; (3) the full and prompt
payment of all other amounts due under or in respect of the Note,
the Agreement or the Mortgage (as defined in the Agreement) and
all other documentation relating to or in respect of the Note,
including without lim itation all amounts payable to any Holder or

former Holder arising out of or resulting from the occurrence of
any Event of Taxability (as defined in the Note Ordinance) when
and as the same shall become due and payable; (4) the full and
prompt payment of the reasonable expenses of the Bank, including
the fees and disbursements of the Bank's counsel relating to the
purchase of the Note by the Bank; and (5) the timely and faithful
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performance of all obligations of the Company under the Agreement
and the Mortgage. The Guarantor hereby irrevocably and uncondi-
tionally agrees that upon any default by the County in the pay-
ment, when due, of any principal of, any redemption premium on, or
any interest on the Note or any other amount payable in respect of
the Note, the Agreement or the Mortgage, or default by the Company
in the payment of any amount due and payable under the Agreement
or the Mortgage, the Guarantor w ill promptly pay the same in full,
when and as due. A Il payments by the Guarantor under or by virtue
of this Guarantee, shall be paid in lawful money of the United
States of America in immediately available funds, to the Bank, or
if there be more than one Holder of the Note, the Agreement or the
Mortgage then for the equal and ratable benefit of all Holders of
the Note (and former Holders to the extent applicable), at the
office of the Banx at 350 Fifth Avenue, New York, New York, or at
such other place as any such Holder may hereafter designate in

w riting. Each and every default in the payment of the principal
of, redemption premium, if any, or interest on or any other amount
payable in respect of the Note or under the Agreement or the
Mortgage shall give rise to a separate cause of action hereunder,
and separate suits may be brought hereunder as each cause of
action arises, but nothing herein shall preclude the Holder of the
Note from accelerating payment of the same upon the occurrence of
any event of default.

(b) The Guarantor further agrees that this
Guarantee constitutes an absolute, unconditional, present and
continuing guaranty of payment and not of collection, and waives
any right to require that any resort be had by the County, the
Bank or any other Holder of the Note to (1) any security held by
or for the benefit of the Holders of the Note for payment of the
principal of, redemption premium, if any, or interest on or any
other amount payable under or in respect of the Note, the Agree-
ment or the Mortgage, (2) the County's, the Bank's or any Holder’'s
rights against any other person, or (3) any other right or remedy
available to the County, the Bank or any Holder of the Note by
contract, applicable law or otherwise.

SECTION 2.2 Obligations Unconditional. The obli-
gations of the Guarantor under this Guarantee (including without
lim itation wunder Sections 2.5 and 2.6 hereof) shall be absolute
and unconditional, and shall remain in full force and effect until
the entire principal of, redemption premium, if any, and interest
on the Note and all other amounts payable or which may become
payable under the Agreement or under the Note or hereunder shall
have been paid or provided for as set forth in the Agreement, or
the Note or any related documentation and, to the extent permitted
by any provision of law, such obligations shall not be affected,
modified, released, or impaired by any state of facts or the hap-
pening from time to time of any event, including without Ilim it-
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ation any of the following, whether or not with notice to, or the
consent of, the Guarantor:

(a) the waiver, compromise, settlement, release of
termination of any or all of the obligations or any security
therefor, or any covenants or agreements of the County or the
Company contained in the Agreement, the Note, the Mortgage or any
related documentation or of the payment, performance or observance
thereof;

(b) the failure to give notice to the Guarantor
and/or the Company of the occurrence of an event of default under
the terms and provisions of this Guarantee or the Agreement, the
Note, the Mortgage or any related documentation or any other
agreement;

(c) except as permitted under the Mortgage, the
transfer, assignment or mortgaging or the purported transfer,
assignment or mortgaging of all or any part of the interest of the
County or the Company in the Project referred to in the Agreement
or any failure of title with respect to the County's or the
Company's interest in the Project or the invalidity, unenforce-
ability or termination, in whole or in part of the Agreement, the
Note, the Mortgage or any related documentation;

(d) the sale, exchange, release, failure to obtain
or to perfect, surrender, impairment, realization upon or other
dealing with, in any manner and in any order, any property by
whomsoever at any time pledged or mortgaged to secure, or how-
soever securing, the obligations guaranteed hereunder or any lia -
bilities (including any of those hereunder) incurred directly or
indirectly in respect thereof or hereof, and/or any offset or
right of set-off there against;

(e) the extension of the time for payment of any
principal of, redemption premium, if any, or interest on or any
other amount payable or which may become payable on the Note,
under the Agreement, under the Mortgage, this Guarantee or any
other agreement or instrument, or of the time for performance of
any obligations, covenants or agreements under or arising out of
the Note, the Agreement, the Mortgage, this Guarantee or any other
agreement or instrument, or the extension or the renewal of any
thereof;

(f) the modification, waiver, or amendment
(whether material or otherwise) of any obligation, covenant or
agreement set forth in the Agreement, the Note, the Mortgage, any
related documentation or this Guarantee or any other agreement or
instrument;

the taking or the omission of any of the
actions referred to in the Agreement, the Note, the Mortgage or of
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any actions under this Guarantee or any other agreement or instru-
ment;

(h) any failure, omission, delay or lack on the
part of the County, the Bank or any other person to enforce, as-
sert or exercise any right, power or remedy conferred on the
County, the Banx or such other person in the Note or in this
Guarantee or the Agreement or Mortgage or any related documenta-
tion or any other act or acts on the part of the County or the
Bank ;

(i) the voluntary or involuntary liquidation,
dissolution, sale or other disposition of all or substantially all
the assets, marshalling of assets and lia b ilities, receivership,
insolvency, bankruptcy, assignment for the benefit of creditors,
reorganization, arrangement, composition with creditors or read-
justment or other similar proceedings affecting the Company or the
County or any of the assets of either of them, whether voluntary
or involuntary, or any allegation or contest of the validity of
this Guarantee, the Agreement, the Note, the Mortgage or any re-
lated documentation or any other agreement or instrument, or the
disaffirmance of the Agreement or this Guarantee or any related
documentation or any other agreement or instrument in any such
proceeding; it being specifically understood, consented and agreed
to that to the extent permitted by law this Guarantee shall remain
and continue in full force and effect and shall be enforceable
against the Guarantor to the same extent and with the same force
and effect as if such proceedings had not been instituted; and it
is the intent and purpose of this Guarantee that the Guarantor
shall and does hereby waive all rights and benefits which might
accrue to the Guarantor by reason of any such proceedings;

@)) any event or action that would, in the absence
of this clause, result in the release or discharge by operation of
law of the Guarantor from the performance or observance of any
obligation, covenant or agreement guaranteed in this Guarantee;

(k) the default or failure of the County or the
Company fully to perform any of its obligations guaranteed in this
Guarantee;

n the invalidity, irregularity, illegality or
unenforceability of, or any defect in, the Agreement, the Note,
the Mortgage or any related documentation or collateral security
for any thereof;

(m) any present or future law or order of any
government (de jure or de facto) or of any agency thereof pur-
porting to reduce, amend or otherwise affect the Note, the Assign-
ment (as defined in the Agreement) or any other obligation of the
County, the Company, the Guarantor or any other obligor or to vary
any terms of payment;
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(n) any claim of immunity on behalf of the County
or any other obligor or guarantor or with respect to any property
of the County or any other obligor or guarantor;

(0) the actual or purported assighment of any of
the obligations, covenants and agreements guaranteed m this
Guarantee;

(p) the receipt and acceptance by the Holder or
the County of notes and any extensions and renewals thereof;

(9) the release, substitution or replacement in
accordance with the terms of the Agreement of any property subject
thereto or any redelivery, repossession, surrender, destruction or
condemnation of any such property, in whole or in part;

(r) any lim itation on the lia b ility or obligations
of the Company or the County under the Agreement or any related
documentation, or any termination, cancellation, frustration of
purpose, irregularity, invalidity or unenforceability (including,
without lim itation, by reason of any insolvency or bankruptcy of
the Company or anyone else or any disaffirmance by the primary
obligor), in whole or in part, of the Agreement or any related
documentation or any term thereof, or the Note or any security
thereof;

(s) any failure of the County or the Holder to
m itigate damages resulting from any default by the Company or
Guarantor under the Agreement or Guarantee;

(t) any other circumstances which might otherwise
constitute a legal or equitable discharge or defense of a surety
or a guarantor; or

(u) any other occurrence whatsoever, whether sim-
ilar or dissimilar to the foregoing.

SECTION 2.3 No Impairment or Set-Off. No act of com-
mission or omission of any kind or at any time upon the part of
the County or the Holder, or their successors and assigns, in
respect of any matter whatsoever shall in any way impair the
rights of any Holder of the Note to enforce any right, power or
benefit under this Guarantee and no set-off, counterclaim, re-
duction, diminution of any obligation, or any defense of any kind
or nature (other than performance by the Guarantor of its o bli-
gations hereunder), which the Guarantor has or may have against
the County, any Holder of the Note or any assignee or successor
thereof shall be available hereunder to the Guarantor. The Guar-
antor hereby expressly waives notice from any Holder of its ac-
ceptance and reliance on this Guarantee.
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SECTION 2.4 Enforcement. In the event of a default in
payment of principal of or redemption premium, if any, on the Note
when and as the same shall become due, whether at the stated mat-
urity thereof, by acceleration, call for prepayment or otherwise,
or in the event of a default in the payment of any interest on or
any other amount payable in respect of the Note or under the
Agreement or Mortgage when and as the same shall become due, and
continuance thereof beyond the period of grace, if any, provided
with respect thereto, the Holder may proceed to enforce its rights
hereunder and the Holder shall have the right to proceed first and
directly against the Guarantor under this Guarantee without pro-
ceeding against or exhausting any other remedies which it may have
and without resorting to any other security held by the County or
the Holder.

SECTION 2.5 Indem nification Against Invalidity. If at
any time an Adjudication of Invalidity snail have been made, the
Guarantor w ill pay to any Holder of the Note, upon demand, an

amount equal to the amount which would have been due in the event
of the redemption of the Note in whole pursuant to the Agreement

on the date of such Adjudication of Invalidity. "Adjudication of
Invalidity" shall mean a final adjudication by any court of com-

petent jurisdiction, that the Note or the Assignment is invalid or
in any manner unenforceaole for any reason whatsoever, including,
without Ilim itation, any invalidity or irregularity in any statu-

tory or other proceedings relating to the formation or existence

of the County, to the issuance of the Note or to the execution and
delivery of the Agreement or the Assignment or the adoption of the
resolutions purporting to authorize the issuance and sale of the

Note by the County.

SECTION 2.6 Additional Indem nification. The Guarantor
hereby agrees to pay and to indemnify and save each Holder of the
Note harmless against and from any damage, loss, cost or expense
(including reasonaole attorneys’ fees and disbursements) which any
such Holder may incur or be subject to as a consequence, direct or
indirect, of (1) any breach by the Company, the Guarantor, or the
County of any warranty, representation, covenant, term or condi-
tion in, or the occurrence of any default under, this Guarantee,
the Agreement, the Note or any related documentation, together
with all reasonable expenses resulting from the compromises or
defense of any claims or liabilities arising as a result of any
such breach or default, and (2) defense against any legal action
commenced to challenge the validity of any of the above-referred
to instruments.

The Guarantor further agrees to indemnify and save the
Holder harmless against and from all claims by or on behalf of any
person, firm or corporation arising from the execution and de-
livery by the Holder of any documentation relating to the Note or
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from the conduct or management of any work or thing done on, the
Project and against and from all claims arising from (i) any con-
dition of the Project, (ii) any breach or default on the part of
the Guarantor, the Company, or the County in the performance of
any of its obligations wunder this Guarantee, the Agreement, the
Note, the Mortgage or any related documentation, (iii) any act of
negligence' of the Company, or the Guarantor or of any of their
respective agents, contractors, servants, employees or licensees
in connection with the Project or (iv) any act of negligence of
any assignee of the Company or the Guarantor, or of any agents,
contractors, servants, employees or licensees of any assighee or
lessee of the Company or the Guarantor. The Guarantor shall in-
demnify and save the Holder harmless against and from any and all
damages, losses, costs and expenses (including reasonable
attorneys' fees and disbursements) incurred or suffered in or in
connection with any such claim arising as aforesaid, or in con-
nection with any action or proceeding brought thereon, and upon
notice from the Holder, the Guarantor shall defend the Holder in
any such action or proceeding at Guarantor's own cost and expense.

ARTICLE I1I1.

AFFIRMATIVE COVENANTS

The Guarantor covenants and agrees that from and after
the date hereof and so long as the Note is outstanding the
Guarantor w ill:

SECTION 3.1 Maintenance of O ffice. M aintain an o ffice
in New York, New York (or such otner place in the United States of
America as the Guarantor may designate in writing to the Bank or
to any subsequent Holder of the Note), where notices and demands
to or upon the Guarantor in respect of the Note may be given or
made.

SECTION 3.2 Keep Books; Set Aside Reserves. (a) Keep,
and cause each Subsidiary to keep, proper books of record and
account in which true, correct and complete entries w ill be made
of its transactions in accordance with generally accepted account-
ing principles; and

(b) Set asideAon its books from its earnings for
the fiscal year beginning January 1, 19b3, and for eacn fiscal
year thereafter, adequate reserves for deferred income taxes and
for depreciation, obsolescence and/or amortization (including,
without Ilim itation, amortization of leasehold improvements) of its
properties during such year, and all other proper reserves which
should be set aside from such earnings in connection with its
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business, all as determined in accordance with generally accepted
accounting principles.

SECTION 3.3 Payment of Taxes; Corporate EXxistence;

Maintenance of Properties. (a) Pay and discharge promptly, and
cause eacn Subsidiary to pay and discharge promptly, all taxes
(including, without lim itation, all payroll withholdings), assess-

ments and governmental charges or levies imposed upon it or upon
its income or profits or upon any of its property, real, personal
or mixed, or upon any part thereof, before the same shall become
in default, as well as all claims for labor, materials and sup-
plies which, if unpaid, might by law become a Lien upon its prop-
erty; provided, however, that neither the Guarantor or any Subsid-
iary shall be required to pay any sucn tax, assessment, cnarge,
levy or claim or discharge any such Lien (unless as a result any
lien may be foreclosed) if the validity thereof shall be contested
in good faith by appropriate proceedings and if the Guarantor or
such Subsidiary shall have set aside on its books such reserves,
if any, as may be required in accordance with generally accepted
accounting principles with respect to the tax, assessment, charge,
levy or claim so contested;

(b) (i) Conduct continuously and operate actively,
its business according to good business practices; (ii) keep in

full force and effect its corporate existence, rights, licenses,
permits and franchises and comply with all of the laws, rules and
regulations governing its business; and (iii) make all such re-
ports and pay all such franchise and other taxes and license fees
and do all such other things as may be lawfully required, to main-
tain its rights, licenses, leases, powers and franchises under the

laws of the United States of America and of the States or juris-
dictions in which it is organized or does business, and cause each
Subsidiary to do all of the foregoing; and

(c) M aintain and keep, or cause to be maintained
and kept, its properties in good repair, working order and condi-
tion, and from time to time make or cause to be made all needful
repairs, renewals, replacements and improvements so that the
business carried on in connection therewith may be properly and
advantageously conducted at all times, and cause each Subsidiary
to do all of the foregoing.

SECTION 3.4 Insurance. Keep”(i) all of its insurable
properties and interests insured at all times with financially
sound and responsible insurance carriers satisfactory to the Bank
against loss or damage by fire and other risks, casualties and
contingencies in such manner and to the extent that like prop-
erties and interests are customarily so insured by other corpo-
rations engaged in the same or a similar business similarly situ -
ated; (ii) adequate insurance at all times with financially sound
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and responsible insurance carriers satisfactory to the Bank
against lia b ility on account of damage or injury to persons and
properties and under all applicable workers' compensation laws;
and (iii) adequate insurance covering such other risks as the Bank
may reasonably request from time to time and as may be then
customary in the industry.

SECTION 3.5 Financial Statements and Reports. Furnish
to the Bank, in duplicate: (a) As soon as practicable, and in
any event within 120 days after the end of the second fiscal
guarter in each fiscal year of the Guarantor, unaudlted/\balance
sheets of the GuarantorAas at the end of such quarter and related
unaud i ted/vstatements of income, retained earnings and changes in
financial position of the Guarantor/\for each such half and for
that part of the fiscal year of the Guarantor then ended, all in
reasonable detail and satisfactory in scope to the Bank, setting
forth in each case in comparative form the corresponding figures
for the corresponding period(s) of the preceding fiscal year,
which statements shall, as a whole, fairly present the financial
position of the GuarantorAas at the end of the periods involved
and the results of the operations of the Guarantor/\for such
periods, and which shall be certified by the chief financial of-
ficer of the Guarantor as having been prepared under his super-
vision in accordance with generally accepted accounting principles
consistently applied and consistent with the principles applied in
the financial statements for the preceding year, subject to year-
end audit adjustments, and that he knows of no facts inconsistent
with such statements;

(b) As soon as practicable, and in any event with-
in 120 days after the end of each fiscal year of the Guarantor,”
balance sheets of the GuarantorAas at the end of such year and
related statements of income, retained earnings and changes in
financial position of the Guarantor/for such year, setting forth
in each case in comparative form the corresponding figures for the
preceding fiscal year, prepared in accordance with generally ac-
cepted accounting principles consistently applied and accompanied
by (i) an audit report and opinion in respect of such/\financial
statements of Mann, Judd, Landau or other independent certified
public accountants of recognized standing selected by the
Guarantor and acceptable to the Bank, which report and opinion
shall be unqualified as to the scope of the audit and reasonably
satisfactory to the Bank, in all other respects, and (ii) a cert-
ification of the chief financial officer of the Guarantor in
respect of such”financial statements, to the same effect as pro-
vided in (a) above excluding any reference to year-end audit
adjustments.

(c) Concurrently with the financial statements

delivered pursuant to Section 3.5(b), the written statement of
such accountants that in making the examination necessary for
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their report and opinion on such consolidated financial statements
they have obtained no Knowledge of any condition, event or act
which constitutes an Event of Default hereunder or which, witn
notice or lapse of time, or both, would constitute such an Event
of Default, or if such accountants shall have obtained Knowledge
of any such condition, event or act, they shall disclose in such
statement the default or defaults involved and the nature and
status thereof;

(d) Concurrently with the financial statements
delivered pursuant to Sections 3.5(a) and 3.5(b), a certificate of
the chief executive and the chief financial officers of the Guar-
antor to the effect that there exists no condition, event or act
which constitutes an Event of Default hereunder, or which, with
notice or lapse of time, or both, would constitute such an Event
of Default, or if any such condition, event or act exists, speci-
fying the nature thereof, the period of its existence and what
action the Guarantor proposes to taKe with respect thereto. The
Guarantor further covenants that forthwith upon any officer of the
Guarantor obtaining knowledge of any Event of Default hereunder or
of a condition, event or act which, with notice or lapse of time,
or both, would constitute such an Event of Default, it will de-
liver to the Bank a statement of its chief executive or chief
financial officer specifying the nature thereof, the period of
existence thereof and what action the Guarantor proposes to take
with respect thereto;

(e) Promptly upon receipt thereof, copies of any
reports submitted to the Guarantor by its accountants in connec-
tion with any examination of the financial statements of the Guar-
antor/\made by such accountants, and copies of any other communi-
cations received by the Guarantor or any of its directors from
such accountants relative to any financial statements or audit or
internal controls and systems of the Guarantor;

(f) Promptly upon their becoming available, copies
of all financial statements, reports and notices/sent or made
available generally by the Guarantor to its shareholders,”and of
all reports, registration statements and prospectuses filed by the
Guarantor/f with any securities exchange or with the Securities and
Exchange Commission, or any governmental authority succeeding to
any of its functions, and of all press releases and other state-
ments made available generally by the Guarantor to the public
concerning material developments in the business of the Guaranto”.

(9) Not later than 10 days prior to the filing
thereof in the office of the Secretary of State of the State of

New York, a true and complete copy of any proposed amendment to
the C ertificate or Articles of Incorporation of tne Guarantor;
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(h) Promptly following the occurrence thereof,
notice of any material adverse change in the business or in the
condition, financial or otherwise, of the Guarantor;\; and

(1) Such other inform ation as to the financial
condition, operations, business, properties and other assets of
the Guarantor., as the Bank may from time to time reasonaoly
request.

SECTION 3.6 Inspection. Permit the Bank or its
representatives to visit and inspect any of the properties of the
Guarantor®, to examine its respective books of account and records
and to discuss the affairs, finances and accounts of the Guarantor®
with its respective officers, all at such times and as often as
the Bank may request.

SECTION 3.7 Notice of Claims. Promptly give written
notice to the Bank of (a) any action, proceeding or claim of which
the Guarantor may have notice, which may be commenced or asserted
against the Guarantor or any of its Subsidiaries in which tne
amount involved is $100,000 or more and is not covered by insur-
ance as to which the insurer has not disclaimed lia b ility, or
which seeks injunctive or other equitable remedy, and (b) any
dispute which may exist between the Guarantor or any of its Sub-
sidiaries and any Person, which may m aterially affect the normal
business operations of the Guarantor or any of its Subsidiaries or
any of its or their respective properties and other assets.

SECTION 3.8 ERISA Compliance. (a) Comply, and cause
each of its Subsidiaries to comply, with the provisions of ERISA
with respect to each of its or their respective Plans; and

(b) As soon as possible after the Guarantor knows
or has reason to know that any Reportable Event with respect to
any Plan of the Guarantor or any Subsidiary has occurred, furnish
to the Bank a statement signed by the chief executive or the chief
financial officer of the Guarantor setting forth details as to
such Reportable Event and the action, if any, which the Guarantor
or its Subsidiary proposes to take with respect thereto, together
with a copy of the notice of such Reportable Event furnished to
PBGC.

ARTICLE IV.
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NEGATIVE COVENANTS

The Guarantor covenants and agrees that from and after
the date hereof and so long as the Note is outstanding, unless the
Bank shall otherwise consent in a writing delivered to the
Guarantor,” the Guarantor w ill no

SECTION 4.1 Current R atios. Permit or suffer the
ratio of/fACurrent Assets to/"Current Liabilities of the Guarantor, to
be less than 1.5 to 1 at any time;

SECTION 4.2 Working C apital. Permit or suffer thel\
Working Capital of the Guarantor®to be less than $9,000,000 at any
time;

SECTION 4.3 Tangible Net Worth.

(a) Permit or suffer the sum of/\Tangible Net
Worth of the Guarantor/lto be less than $18,000,000 at any time; or

(b) Permit or suffer the ratio of thexIndeoted-
ness of the Guarantor*to Tangible Net Worth to be more than 1 to 1
at any time.

SECTION 4.4 Indebtedness. In any manner become or be
liable, contingently or otherwise, in respect of, or permit or
suffer to exist, any Indebtedness (otner than any Indebtedness to
the Bank, including under this Guarantee), except the following:

(a) Indebtedness in respect of taxes, assessments
and governmental charges or levies and claims for labor,materlals
and supplies, as and to the extent permitted to remain unpaid and
undischarged by Section 3.3(a);

(b) Indebtedness secured by Liens specifically
permitted by Section 4.5(a) and (c);

(c) Other unsecured current lia b ilities (not the
result of borrowing) incurred in the ordinary course of business
and not evidenced by any note or other evidence of indebtedness;
and

(d) Any other Indebtedness which is listed and
described in the Disclosure Schedule, and the Guarantor hereby
covenants and agrees that none of such Indebtedness shall be vol-
untarily prepaid or extended, renewed or otherwise modified in any
respect.
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SECTION 4.5 Liens. Contract, create, assume, incur or
suffer to be created, assumed or incurred or to exist any Lien
(other than as permitted by Section 3.3(a)) upon, or pledge of, or
subject to the prior payment of any Indebtedness (other than that
represented by the Note), any property or other assets of the
Guarantor® any interest therein, whether owned at the date
hereof or hereafter acquired, or acquire or agree to acquire any
property or other assets subject to any Lien (whether or not
provision is made for the equal and ratable securing of the Note),
or suffer to exist any Indebtedness of the Guarantor/tor (except as
and to the extent permitted by Section 3.3(a)) any claims or
demands against the GuarantorAwhich, if unpaid, might (in the
hands of the holder or anyone who shall have guaranteed the same
or who has any right or obligation to purchase the same) by law or
upon bankruptcy or insolvency or otherwise, be given any priority
whatsoever over its general creditors; excluding, however, from
the operation of this Section 4.5 any lien in favor of the Bank
and:

(a) Pledges or deposits to secure obligations
under workers' compensation laws or similar legislation, including
liens of judgments thereunder which are not currently discharge-
able; deposits of cash or readily marketable securities to secure
public or statutory obligations of the Guarantor materialmen's,
mechanics', vendors' or other like liens incurred in the ordinary
course of business with respect to obligations which are not due
or which are being contested in good faith and as to which
adequate reserves have been estaolished or deposits of cash or
readily marketable securities required to obtain the release of
such liens have been made; liens, other than in favor of PBGC,
created by or resulting from any legal proceedings (including
legal proceedings instituted by the Guarantor® which are being
contested in good faith by appropriate proceedings, including
appeals of judgments as to which a stay of execution shall have
been issued and adequate reserves shall have been established; and
zoning restrictions, easements, licenses, restrictions on the use
of real property or minor irregularities in title thereto, which
do not m aterially detract from the value or impair the use of such
property; provided, however, that in no event shall the Guarantor
pledge, mortgage, assign or otherwise encumber or permit to be
encumbered any of its property or other assets or any interest
therein for the benefit of any Subsidiary;

(b) Any Liens securing payment of any Indebtedness
of the Guarantor®to the Bank;

(c) Liens wupon and limited to machinery and equip-
ment of the Guarantor, created to secure or provide for the pay-
ment of Indebtedness consisting of all or part of the purchase
price thereof or to secure indebtedness incurred at the time of
acquisition thereof for the purpose of financing all or part of
the purchase price thereof, provided tnat (i) any such Lien shall
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not spread to cover any other property and (ii) any such Lien
shall not secure a principal amount exceeding the purchase price
of the item purchased.

SECTION 4.6 Stock Retirements. Apply any of its funds,
property or other assets to the purchase, redemption or other
acquisition or retirement of, or set apart any sum for the pur-
chase, redemption or other acquisition or retirement of, any
shares of any class of capital stock or any other securities of
the Guarantor.

SECTION 4.7 Dividends. Declare or pay any dividends
on, or set apart any sum for the payment of any dividends on, or
make any other distribution, by reduction of capital or otherwise,
in respect of any shares of any class of capital stock of the
Guarantor, except for dividends payable solely in shares of the
common stock of the Guarantor and except for annual dividends not
in excess of 10% of the net after-tax profits for the year in
which paid.

SECTION 4.8 Sale and Leaseback. Enter into any
arrangement, directly or indirectly, witn any Person whereby the
Guarantor/fchall sell or transfer any property, whether owned on
the date hereof or hereafter acquired, used or useful in the
business of the GuarantorAand then or thereafter rent or lease
such property or other property which the Guarantor/*intends to use
for substantially the same purposes as the property so sold or
transferred.

SECTION 4.9 Investments; Acquisition of Subsidiaries;
Joint Ventures. Acquire or commit to acquire or own any capital
stocx or other securities of any corporation or create, acquire
or otherwise invest (by capital contrioution or otherwise) in any
Person, or participate as partner or joint venturer in any part-
nership or joint venture with any other Person or Persons, except
that (a) the Guarantor may continue to own the shares of out-
standing capital stock of the Subsidiaries listed in the Dis-
closure Schedule; and (b) the Guarantor or any Subsidiary may
purchase obligations issued by the United States of America and
certificates of deposit issued by any commercial bank the prin-
cipal office of which is located in the United States of America
and having combined capital and surplus in excess of $100,000,000,
maturing in either case not later than 180 days after such
purchase.

SECTION 4.10 Guaranties. Guarantee, endorse, become
surety for, assume or otherwise m any way become or be liable
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for, any obligation of any other Person, whether by agreement to
purchase the Indebtedness of any other Person or agreement for the
furnishing of funds through the purchase of goods, supplies or
services (or by way of stocx purchase, capital contribution, ad-
vance or loan) or for the purpose of paying the Indebtedness of
any other Person, or otherwise, directly or indirectly, except for
endorsements of negotiable instruments for collection in the
ordinary course of business and except for guaranties in the
ordinary course of business not inexcess o0f.550,000 at any one
time.

SECTION 4.11 Advances and Loans. Lend money or extend
credit or make advances to any otner Person or suffer to exist any
such loan, credit or advance, except for credit to customers in
the ordinary course of business; or purchase any property from any
Person in order prim arily to enable such Person to maintain work-
ing capital, net worth or any other balance sheet condition or to
pay deots, dividends or expenses and except for loans to officers
and employees not to exceed_$ID0,000 at any one time outstandtog.

SECTION 4.12 Disposal of Property; Merger. (a) Wind
up, liquidate or dissolve; (b) sell, discount or otherwise dispose
of (except by collection), or agree to do any of the foregoing,
any of its notes receivable, contracts or accounts receivable,
installment or conditional sales agreements or any other evidences
of indebtedness; (c) sell, exchange, lease, transfer or otherwise
dispose of (or agree to do any of the foregoing) any part of its
properties or other assets (except in the ordinarv course of
business); or (d) consolid ate with or merge with or into any other
corporation.

SECTION 4.13 Certain Contracts. Enter into or be a
party to, or suffer to exist, (a) any contract for the purchase or
use of materials, supplies or other property or for the perfor-
mance of services if such contract requires that payment for such
m aterials, supplies or other property or the use thereof, or for
such services, shall be made by the Guarantor regardless of
whether or not delivery or use is ever made of such materials,
supplies or other property, or such services are performed; (b)
any contract for the sale or use of materials, supplies or other
property, or for the performance of services, if such contract
provides that payment to the Guarantor® for such materials, sup-
plies or other property or the use thereof, or for such services,
shall be subordinated to or otherwise subject to the prior payment
of any Indebtedness (or any instrument evidencing such Indebt-
edness) owed or to be owed to any Person; (c) any other contract
which, in economic effect, is substantially equivalent to a guar-
antee, unless expressly permitted by Section 4.11; or (d) any
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agreement under which the Company subordinates any obligations in
favor of any other Person.

SECTION 4.14 Certain Transactions with A ffiliated
Persons. .Except as otherwise expressly permitted hereinj aTrectly
or indirectly, pay any funds to or for the account or benefit of,
or purchase, acquire or lease any property from, or sell, transfer
or lease any property to, or engage in any other transaction with,
any A ffiliated Person; provided, however, that notwithstanding the
foregoing,

(a) The Guarantor and its Subsidiaries may pay
salaries and fees to their respective officers and directors, for
services rendered in such capacities in amounts wnich bear a reas-
onable relationship to the amount and type of such services; and

(b) The Guarantor and its Subsidiaries may, sub-
ject to the other provisions of this Guarantee, make sales to or
purchases from or lease property to or from any A ffiliated Person
and, in connection therewith, extend credit or make payments, and
may make payments for services rendered by such A ffiliated Person,
if such sales, leases or purchases are made or such services are
rendered in the ordinary course of business and are on terms and
conditions at least as favorable to the Guarantor, as the case may
be, as the terms and conditions which could have been obtained in
a similar arm's-length transaction with an unrelated Person other
than any A ffiliated Person.

SECTION 4.15 Maintenance of Present Business. Engage
in any business which does not have a substantial connection with
its business.

SECTION 4.16 Fiscal Year. Change its fiscal year.

ARTICLE V.

CERTAIN DEFINITIONS

SECTION 5.1 For all purposes of this Guarantee, unless
the context otherwise requires:

(a) The term "A ffiliated Person'l means any Person
who is in Control of the Guarantor, directly or indirectly. For
purposes hereof, the term "A ffiliated Person" shall be deemed to
include (i) any corporation or organization (other than tne Guar-
antor or a Subsidiary) of which an A ffiliated Person is an o fficer
or partner or is, directly or indirectly, the beneficial owner of
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ten percent (10%) or more of any class of equity securities, (Ili)
any trust or other estate in which an A ffiliated Person has a
substantial beneficial interest or as to which an A ffiliated
Person serves as trustee or in a similar fiduciary capacity and
(iii) any relative or spouse of an A ffiliated Person, or any rel-
ative of such spouse, who has the same home as an A ffiliated
Person or who is a director or officer of the Guarantor or any of
its Subsidiaries.

(b) The term "Control" means the power to direct
or cause the direction of the management and policies of a Person,
either alone or in conjunction with others and whether through the
ownership of voting securities, by contract or otherwise.

(c) Current Assets, with respect to any corpor-
ation, means as of the date of determination thereof, (i) cash and
cash items on hand or in transit to or on deposit in any bank or
trust company which has not suspended business and which is locat-
ed in the United States of America; (ii) stocks, bonds and other
securities or obligations which are readily marketable in the
United States of America, all taken on the basis of cost or market
value, whichever is lower; (iii) good and collectibel accounts and
notes receivable (including drafts, acceptances and letters of
credit), in good standing and payable in currency of the United
States of America and incurred or created less than 120 days prior
to such date of determination; (iv) inventories of merchandise and
supplied located in the United States of America, all taken on the
basis of cost or market value, whichever is lower, and (v) subject
to the Ilim itations and qualifications set forth in clauses (i)
through (iv) of this paragraph, such other assets located in the
United States of America which in accordance with generally ac-
cepted accounting principles would be included on a balance sheet
as current assets; all after write-offs and write-downs and after
deducting adequate reserves, in each case where a write-off,
write-down or reserve is proper in accordance with generally ac-
cepted accounting principles.

(d) Current Liabilities, with respect to any cor-
poration, includes, as of the date oi determination thereof, all
Indebtedness maturing on demand or within one year from the date
as of which such determination is made, serial maturities, fixed
sinking fund payments or other prepayments required to be made
with respect to any Indebtedness within one year after such date,
and all other items (including taxes accrued as estimated) which
in accordance with generally accepted accounting principles would
be included on a balance sheet as current lia b ilities.

(e) The term "ERISA" means the Employee Retirement

Income Security Act of 1974, as amended from time to time, includ-
ing the rules and regulations promulgated tnereunder.
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(f) Indebtedness, with respect to any corpora-

tion, includes all items which in accordance with generally ac-
cepted accounting principles would be included in determining
total lia b ilitie s as shown on the lia b ility side of a balance

sheet as at the date as of which Indebtedness is to be determined,
and in any event including, without lim itation, (i) obligations
secured by any Lien existing on any property or other asset owned
subject to such Lien, whether or not the obligations secured
thereby shall have been assumed, (ii) capitalized lease obliga-
tions, purchase money obligations and obligations under condi-
tional sales or other title retention agreements; and (iii) guar-
antees, endorsements (other than endorsements for collection in
the ordinary course of business) and other contingent lia b ilities
in respect of, or any obligations to purchase or otherwise acquire
or service obligations of others.

(g) The term "Lien" means any charge, lien,
mortgage, pledge, security interest or other encumbrance of any
nature whatsoever upon, of or in property or other assets of a
Person, whether absolute or conditional, voluntary or involuntary,
whether created pursuant to agreement, arising by force of
statute, by judicial proceedings or otherwise.

(h) The term "PBGC" means the Pension Benefit
Guaranty Corporation and any entity succeeding to any or all of
its functions under ERISA.

(i) The term "Person" shall include an individual,
a partnership, a joint venture, a corporation (including, without
lim itation, the Company or any Subsidiary), a trust, an estate, an
unincorporated organization or association and a governmental
agency.

(1 The term "Plan" means, as to the Guarantor or
any of its Subsidiaries, any employee benefit or other plan main-
tained by it for its employees or covered by Title IV of ERISA or
to which Section 412 of the Internal Revenue Code of 1954, as
amended, applies.

(k) The terms "Reportable Event' shall have the
meaning set forth in Section 4043(b) of Title IV of ERISA.

n The term "stock" shall include any and all
shares, interests, participations or other equivalents (however
designated) of corporate stock.

(m) The term "Subsidiary" means any corporation
fifty percent (50%) or more of tne voting securities of which are
owned or controlled by the Company or any of its Subsidiarles,
directly or indirectly.
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(n) Tangible Net Worth, with respect to any cor-
poration, means, as of the date of determination thereof, the
amount by which the sum of (i) the par or stated value of all
outstanding capital stock of all classes of the corporation and
(ii) the amount of the surplus, whether capital or earned, of such
corporation, exceeds the sum of (w) any subscriptions receivable,
(x) the amount of any write-up in the book value of any assets
resulting from the revaluation thereof or any write-up in excess
of the depreciated or amortized cost of the assets acquired, (y)
the aggregate of all amounts appearing on the asset side of the
balance sheet for good w ill, any amounts by which investments m
Persons appearing on the asset side of the balance sheet exceed
the proportionate share of such corporation in the book value of
the assets of such Persons, patents, patent applications, trade-
marks, trade names, copyrights, design rignts, leasehold improve-
ments not recoverable at the expiration of a lease, franchises,
permits, unamortized debt discounts, underwriting expenses, or-
ganization expenses, deferred charges and other similar intan-
gibles and (z) any amounts at which shares of the capital stock of
such corporation appear on the asset side of such balance sheet,
all determined in accordance with generally accepted accounting
principles consistently applied.

(o) The term "United States of America", when usee
in a geographical sense, means all of the States of the United
States of America and the D istrict of Columbia and, so long as
they continue as possessions or territories of the United States,
Puerto Rico and the Virgin Islands.

(p) Working C apital, with respect to any corpora-
tion, means the excess, if any, of the Current Assets over the
Current Liabilities of such corporation.

ARTICLE VI.

EVENTS OF DEFAULT AND REMEDIES

SECTION 6.1 Events of Default. If any of the follow -
ing events occurs and is continuing, it Ts hereby defined and
declared to be and w ill constitute an "Event of Default":

(a) failure by the County or the Company to maxe
any payment required to be made under Section 2.1 hereof as and
when the same shall become due and payable; or to perform any
obligation wunder the Agreement or the Mortgage; or

(b) failure by the Guarantor to perform, observe
or comply with any of the conditions, covenants or agreements set
forth in this Guarantee on its part to be observed and performed;
or
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(c) any warranty or representation by or on behalf
of the Guarantor contained in this Guarantee or in any instrument
furnished in compliance with or in reference to this Guarantee or
in connection with the Note proves false or misleading in any
m aterial respect as of the date of the making or furnishing
thereof; or

(d) any default (unless the same shall have been
duly waived in writing by the obligee) shall occur with respect
to any evidence of indebtedness of the Guarantor or the Company
(including without lim itation any indebtedness held by any Holder)
or under any agreement under which any evidence of indebtedness
may be issued by the Guarantor”or the Company and such default
shall continue for more than the period of grace, if any, speci-
fied therein, if the effect of such default is to accelerate the
m aturity of such indebtedness or to permit the holder thereof, or
any trustee, to cause the same to become due prior to its stated
m aturity, or if any such indebtedness shall not be paid wnen due;
or

(e) the Guarantor or the Company shall (i) apply
for or consent to the appointment of or the taking of possession
by a receiver, custodian, trustee or liquidator of itself or of
all or a substantial part of its property, (ii) admit in writing
its inability, or be generally unable or fail to pay its debts as
such debts become due, (iii) make a general assignment for the
benefit of its creditors, (iv) commence a voluntary case under the
federal Bankruptcy Code (as now or hereafter in effect), (v) file
a petition seeding to take advantage of any other law relating to
bankruptcy, insolvency, reorganization, winding-up, or composition
or adjustment of debts, (vi) fail to controvert in a timely or
appropriate manner, or acquiesce in writing to, any petition filed
against itself in any involuntary case under such Bankruptcy Code,
or (vii) take any corporate action for the purpose of effecting
any of the foregoing; or

(f) a proceeding or case shall be commenced, with-
out the application or consent of the Guarantor or the Company, in
any court of competent jurisdiction, seeking (i) liquidation,
reorganization, dissolution, winding-up or composition or read-
justment of debts, (ii) the appointment of a trustee, receiver,
custodian, liguidator or the like of. the Guarantor or the Company
or of all or any substantial part of its assets, or (iii) similar
relief under any law relating to bankruptcy, insolvency, reorgan-
ization, winding-up or composition or adjustment of debts, and
such proceeding or case shall continue undismissed, or an order,
judgment or decree aproving or ordering any of the foregoing shall
be entered and continue unstayed and in effect, for a period of 30
days; or any order for relief against the Guarantor or the Company
shall be entered in an involuntary case under such Bankruptcy
Code; or
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(g) a default or event of default shall occur
under the Agreement or the Note Ordinance or any other documen-
tation relating to the Note; or

(h) Final judgment for the payment of money in
excess of $50,000 shall be rendered by a court of record against
the Guarantor or the Company and the Guarantor or the Company
shall not discharge the same or provide for its discharge in ac-
cordance with its terms, or procure a stay of execution thereof
within thirty (30) days from the date of entry thereof and within
such period of thirty (30) days, or such longer period during
which execution of such judgment shall have been stayed, appeal
thereirom and cause the execution thereof to be stayed during such
appeal; or

SECTION 6.2 Acceleration of Guaranteed Obligations.
Upon the occurrence of an Event of Default hereunder (otner than
an Event of Default specified in paragraphs (e, or (f) of Section
6.1) and at any time thereafter so long as the same is continuing,
and without lim iting any rights of the Holder under Article Il
hereof, the Holder shall have the right to make the obligations
guaranteed hereunder, whether or not then due, immediately due and
payable as to the Guarantor (and upon the occurrence of any Event
of Default specified in paragraphs (e) or (f) of Section 6.1 such
obligations shall become autom atically due and payable without any
action by the Holder) and to proceed first and directly against
the Guarantor under this Guarantee without proceeding against or
exhausting any other remedies which it may have and without re-
sorting to any security held by or for the benefit of the Holder.

ARTICLE V II.

MISCELLANEOUS

SECTION 7.1 Guarantor's Obligations. The obligations
(including warranties and representations) of the Guarantor here-
under shall arise absolutely and unconditionally upon the issue,
sale and delivery of the Note by th.e County to the Bank. The
execution and delivery of this Guarantee shall not impair or dim-
inish in any respect the obligations of the Company under the
Agreement, the Mortgage or any related documentation.

SECTION 7.2 Accounting Principles. Except as otherwise
provided herein, accounting terms used herein shall be construed,
calculations hereunder shall oe made ano financial data required
hereunder shall be prepared, both as to classification of items
and as to amounts, in accordance with generally accepted account-
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ing principles in effect from time to time, consistently applied.
All statements relating to earnings and expenses shall set forth
separately or otherwise identify all extraordinary and non-re-
curring items.

SECTION 7.3 Inconsistency¢ In the event this Guarantee
is inconsistent in any respect with any other documentation re-
lating to the Note, this Guarantee shall govern and prevail. I f

any covenant contained in this Guarantee covers the same or sim-
ilar matters as are covered by any provision of any other docu-
mentation relating to the Note, including the Agreement and the
Note, the covenant which imposes the stricter Ilimitations or
restrictions or higher standards on the Guarantor, its Subsid-
iaries and/or the Company, or requires more detailed information,
shall govern and prevail.

SECTION 7.4 Remedies; W aivers; etc. No remedy herein
conferred wupon or reserved to tne Holder is intended to be exclu-
sive of any other available remedy or remedies, but each and every
such remedy shall be cumulative and shall be in addition to every
other remedy given under this Guarantee or under any other agree-
ment or instrument or now or hereafter existing at law or in

equity. No delay or omission to exercise any right or power ac-
cruing upon any default, omission or failure of performance here-
under shall impair any such right or power or shall be construed

to be waiver thereof, but any such right and power may be exer-
cised from time to time and as often as may be deemed expedient.
In order to entitle the Holder to exercise any remedy reserved to

it in this Guarantee, it shall not be necessary to give any
notice, other than such notice, if any, as may be expressly re-
gquired herein. In the event any provision contained in this

Guarantee should be breached by any party and thereafter duly
waived by the other party so empowered to act, such waiver shall
be limited to the particular breach so waived and shall not be
deemed to waive any other breach hereunder. No waiver, amendment,
release or modification of this Guarantee shall be established by
conduct, custom or course of dealing, but solely by an instrument
in writing duly executed by the Holder.

SECTION 7.5 Expenses of Enforcement. The Guarantor
agrees to pay all costs, expenses and fees, including without
lim itation all reasonable attorneys' fees and disbursements, which
may be incurred by Holder in enforcing or attempting to enforce
this Guarantee or protecting the rights of the Holder hereunder
following any Event of Default, whether the same shall be enforced
by suit or otherwise.
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SECTION 7.6 Binding E ffect; No Rights in Third
P arties. This Guarantee snail be binding upon the Guarantor and

its successors and assigns, and shall inure to the benefit of the
Holder and its respective successors and assigns and each suc-
cessive Holder of the Note. This Guarantee shall not be deemed to

create any right in, or to be in whole or in part for the benefit
of any person other than the Holder and successors and assigns.

SECTION 7.7 Applicaple Law and Jurisdiction. This
Guarantee is being executed ana delivered m the State of New
York, and the respective rights and obligations of the Holder ana
the Guarantor hereunder shall De governed by and construed and
enforced in accordance with the internal laws of the State of New
York applicable to contracts made and to be performed wholly with-
in such State, without reference to any choice or conflict of laws
rules which might otherwise apply. The Guarantor irrevocably:
(a) agrees that any suit, action or other legal proceeding against
the Guarantor arising out of this Guarantee may be brought in any
court of record of the State of New York or the United States
D istrict Court for the Southern D istrict of New York; (b) consents
and submits to the jurisdiction of each such court in any such
suit, action or proceeding and agrees that service of process on
the Guarantor may be made by mailing the same by certified or
registered mail to the Guarantor at its address set forth herein-
below; (c) waives any objection which it may have to the laying of
the venue of any such suit, action or proceeding in any of such
courts and waives any claim that any such court is an inconvenient
forum; and (d) waives trial by jury.

SECTION 7.8 Subrogatione If and to the extent that
the Guarantor makes any payment pursuant to or in respect of this
Guarantee, any claim which the Guarantor may have against the
Company, the County or any other person by reason thereof, by
subrogation or otherwise, shall be subject and subordinate to the
prior final and indefeasible payment in full of all of the obli-
gations guaranteed hereunder.

SECTION 7.9 Repayment. If a claim is ever made upon
the Holder for repayment or recovery, of any amount or amounts
received by him in payment or on account of any of the obligations
guaranteed hereunder and the Holder repays all or part of such
amount by reason of (a) any judgment, decree or order of any court
or adinim strative body having jurisdiction or (b) any settlement
or compromise of any such claim effected by the Holder with any
such claimant (including the Company), then in such event the
Guarantor agrees that any such judgment, decree, order, settlement
or compromise shall be binding upon the Guarantor, notwithstanding
the cancellation of any bond, note or other instrument evidencing
any of the obligations guaranteed hereunder, and the Guarantor

28

0C4453



shall be and remain liable hereunder for the amount so repaid or
recovered to the same extent as if such amount had never origi-
nally been received by the Holder.

SECTION 7.10 E ntire Agreement; Counterparts. This
Guarantee, with respect to tne ooligations referred to nerein,
constitutes the entire agreement between the parties hereto with
respect to the subject matter hereof (without impairing or affect-
ing any rights of the Holder under any other written agreement or
instrument referred to herein or related hereto). Acceptance in
writing of this Guarantee by the Holder is hereby waived.

SECTION 7.11 Partial Invalidity. The invalidity or
unenforceability of any one or more phrases, sentences, clauses or
sections contained in this Guarantee shall not affect the validity
or enforceability of the remaining portions of this Guarantee, or
any part thereof.

SECTION 7.12 Addresses./ Al notices and other com-
munications given or delivered herpiinder shall be given to the
Guarantor at its office located at*One West 34th Street, New York,
New York 10001 with a copy to Jaff4d, Schneider _£-Conrad, 350
Madison Avenue, New York, New_york 10017 Allention: Harry
Schneider, Esq.

SECTION 7.13 Defined Terms. Unless the context other-
wise requires, any capitalized terms used in this Guarantee with-
out definition shali have the meanings provided therefor in the
Agreement. Each reference to the "redemption" of the Note shall
include any prepayment of the Note.

SECTION 7.14 Construction. The terms "herein",

"hereof", "hereunder" and like expressions refer to this Guarantee
in its entirety, and not to any particular section or provision
hereof. Words in the singular shall include the plural and vice
versa. The masculine gender shall include the feminine and
neuter, and neuter shall include the masculine and feminine.

IN WITNESS WHEREOF, the Guarantor has caused this
Guarantee to be executed and delivered in its or his name and on
its behalf and has caused its corporate seal to be affixed hereto
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and attested by its duly authorized officers
X .

above written.

(SEAL)

ATTEST: ’

Secretary

ACCEPTED:

BANKERS TRUST COMPANY

By

Title:

as of the date first

SHELBURNE SHIRT COMPANY, INC.
By
Title: President

30

004455



NOTE ORDINANCE

EXHIBIT
SEP21 1988  no. 2

STATE BUDGET & CONTROL BOARD

relating to the
$2,000,000
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 $2,000,000
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 OWED 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, Spartanburg County, South Carolina (the
"County") is authorized and empowered by the provisions of
Title 4, Chapter 29, Code of Laws of South Carolina 1976, as
amended (the ™"Act"), to acquire or cause to be acquired,
and, in connection with such acquisition, to enlarge,
improve and expand, whether by construction, purchase, gift
or lease, one or more projects which shall be located within
the County in order to promote the industrial development of
South Carolina and to develop trade by inducing industrial
enterprises to locate and remain in South Carolina and thus
utilize and employ manpower and other resources of South
Carolina; and

WHEREAS, the County is further authorized by the Act to
issue revenue bonds or notes payable by the County solely
out of Pledged Amounts (hereinafter defined); and

WHEREAS, the County has made arrangements with Bold
Enterprises, Inc. (the "Company"), a corporation organized
and existing under the laws of the State of South Carolina,
for the financing of the acquisition, construction and
installation of land, building, fixtures, machinery and
equipment (the "Project") to constitute a warehouse and
distribution center; and

WHEREAS, the County proposes to enter into a Loan
Agreement with the Company specifying the terms and
conditions of the lending of the proceeds of a note
designated SPARTANBURG COUNTY, SOUTH CAROLINA, INDUSTRIAL
REVENUE NOTE, SERIES 1983 (BOLD ENTERPRISES, INC. PROJECT)
(the "Note") by the County to the Company; and

WHEREAS, it has been determined that the amount now
required to finance the cost of the acquisition,
construction and installation of the Project, including
necessary expenses incidental thereto, will require the
issuance and delivery of the Note in the principal amount of
$2,000,000; and
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WHEREAS, the Note is to be in substantially the form
set forth as Exhibit "A" hereto with necessary and
appropriate variations, omissions and insertions as
permitted or required by this Note Ordinance.

NOW, THEREFORE, BE IT ORDAINED by Spartanburg County

Council, in meeting duly assembled:
ARTICLE |
DEFINITIONS
SECTION 101.

The terms defined in this Section 101 (except as herein
otherwise expressly provided for or wunless the context
otherwise requires) for all purposes of this Note Ordinance
and of any ordinance supplemental or amendatory hereto shall
have the respective meanings specified in this Section 101.

"ACT" means Title 4, Chapter 29, Code of Laws of South
Carolina 1976, as amended.

"ADMINISTRATOR" means the County Administrator of
Spartanburg County. The term shall include the Acting County
Administrator whenever, by reason of absence, illness or
other reason, the person who is the County Administrator is
unable to act.

"ASSIGNMENT" means the Assignment of Loan Agreement
dated as of October 1, 1983, from the County to the Bank.

"BANK" means Bankers Trust Company, a New York banking
corporation, as holder of the Note and the Mortgage, and its
successors and assigns.

"BUSINESS DAY" means any day other than a Saturday, a
Sunday or a day on which banking institutions in the State
are required or authorized by law (including -executive
orders) to close.

"CLERK" means the Clerk of the County Board. The term
shall include the Assistant Clerk or Acting Clerk whenever,
by reason of absence, illness or other reason, the person
who is the Clerk is unable to act.

"COMPANY" means Bold Enterprises, Inc., a corporation
organized and existing wunder the laws of the State, its
successors and assigns and any surviving, resulting or
transferee entity.

"CONSTRUCTION FUND" means the fund created pursuant to
Section 501 of this Note Ordinance.

CC44S8



"COUNTY" means Spartanburg County, South Carolina, and
its successors and assigns.

"COUNTY BOARD" means Spartanburg County Council and any
successor body.

"DEPOSITARY" means said Bankers Trust Company, as
custodian of the Construction Fund, and its successors and
assigns.

"EVENT OF TAXABILITY" means:

(a) the enactment of legislation, the
promulgation of regulations or the issuance or
appearance of a ruling or decision by any judicial or
administrative authority;

(b) receipt of any written assertion or claim
from the Internal Revenue Service, including an agent’s
report or notice of proposed adjustments;

(c) the payment or incurrence of capital
expenditures in excess of the amount permitted pursuant
to Section 103(b)(6)(D) of the Internal Revenue Code of
1954, as amended (the "Code"); or

(d) any other act, event or circumstance;

in each case occurring after the date of original issuance
of the Note, with or to the effect that (i) Federal or State
income taxes are payable by a holder of the Note (other than
by the Company or any related person or substantial user, as
such terms are referred to in Section 103 of the Code), by
reason of the inclusion of interest on the Note in the gross
income of such holder, or (ii) by reason of the receipt or
accrual of such interest such holder's method or methods in

allocating or calculating any Federal or State tax
deductions or credits has been altered to such holder’'s
detriment, or (iii) such interest shall have become

includable by such holder as a tax preference item, or shall
give rise to any minimum tax by reason of interest on the
Note, or (iv) Federal or State income taxes shall otherwise
have become payable by such holder for any other reason
arising out of the receipt or accrual of interest on the
Note. Such event shall be deemed to have occurred on the
date such receipt or accrual of interest first became so
includable to such holder or the method or methods of
allocating or calculating deductions or credits was so
altered or such interest became includable as a tax
preference item or such minimum tax became payable or
Federal or State income taxes shall otheiwise have become
payable directly or indirectly by reason of any such Event
of Taxability. An Event of Taxability having the effect
described in clause (i) above is herein called a "Section
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103 Event of Taxability" and each other Event of Taxability
is herein called an "Other Event of Taxability. "

"LOAN AGREEMENT" means the Loan Agreement dated as of
October 1, 1983, between the County and the Company and any
amendments thereof or supplements thereto.

"NOTE" means the $2,000,000 Spartanburg County, South

Carolina, Industrial Revenue Note, Series 1983 (Bold
Enterprises, Inc. Project) issued pursuant to this Note
Ordinance.

"NOTE ORDINANCE" means this ordinance of the County
Board authorizing, among other things, the issuance and
delivery of the Note and providing for the terms and
provisions of the Note, as the same may be amended or
supplemented from time to time in accordance with the
provisions hereof.

"PENALTY RATE" means interest at a rate equal to the
Prime Lending Rate, ineffect from time to time, plus two
per centum (2%) per annum.

"PLEDGED AMOUNTS" means all of the amounts due and
payable under the LoanAgreement from time to time by the
Company (excepting only, to the extent payable to the
County, amounts payable pursuant to Sections 6.5 and 7.3
thereof).

"PRIME LENDING RATE" means the rate of interest per
annum as announced from time to time by Bankers Trust
Company at its principal office in New York, New York, as
its prime rate, the Prime Lending Rate to change as and when
such prime rate changes.

"PROJECT" means the land, buildings, fixtures,
machinery and equipment the acquisition, construction and
installation of which is being financed with the proceeds of
the Note.

"STATE" means the State of South Carolina.

"TAXABLE RATE" means interest at a rate per annum of
one percent (1%) above the Prime Lending Rate as in effect
from time to time.

ARTICLE_II
THE NOTE
SECTION 201. RESTRICTION ON ISSUANCE OF THE NOTE.

No Note may be issued under the provisions of this Note
Ordinance except in accordance with this Article. The total
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principal amount of the Note that may be outstanding
hereunder is hereby limited to $2,000,000.

SECTION 202 . ISSUANCE AND DELIVERY OF THE NOTE.

The Note in the principal amount of $2,000,000 dated
the date of the delivery thereof and designated SPARTANEURG
COUNTY, SOUTH CAROLINA, INDUSTRIAL REVENUE NOTE, SERIES 1983
(EOLD ENTERPRISES, INC. PROJECT) shall be issued. The Note
shall be issued in the form of a single fully registered
Note numbered R-I, and shall be payable as to principal in
thirty-nine (39) equal consecutive quarterly installments
each in the principal amount of $33,333.33 on January 1,
April 1, July 1 and October 1 of each year, beginning
January 1, 1984, to and including July 1, 1993, and a final
installment of $700,00.13 on October 1, 1993.

The Note shall bear interest on the unpaid principal
amount thereof from the date thereof until maturity (whether
by acceleration or otherwise) at a rate of interest per
annum equal to seventy-five per centum (75%) of the Prime
Lending Rate as in effect from time to time payable monthly
on the first day of each month, commencing on November 1,
1983. If there shall occur a Section 103 Event of
Taxability, the rate of interest on the Note shall be
increased to Taxable Rate (such rate to change upon the
effective date of each change thereof) commencing with the
first day of the calendar month in which notification is
given by the Bank to the Company that a Section 103 Event of
Taxability has occurred. In addition, upon demand by the
Bank, for the period commencing from the date that the
interest on the Note shall have become includable in the
Bank's gross income by reason of the occurrence of a Section
103 Event of Taxability, wuntil the effective commencement
date of the Taxable Rate of interest on the Note, the Bank
shall be paid on demand as additional interest on the Note
an amount equal to the difference between the amount of
interest that the Bank received during such period and that
amount which it would have received as interest had the Note
borne interest at such Taxable Rate.

If an Other Event of Taxability shall occur, to the
extent that such Other Event of Taxability shall cause a
reduction in the effective after tax income received by the
Bank on the Note, there shall be payable on the Note
additional interest in an amount which, after payment or
provision for all taxes applicable thereto, will result in
the Bank's having earned after-tax income equal to what it
would have earned had such Other Event of Taxability never
occurred. Such additional interest shall be payable within
ten (10) days after notice from the Bank (which notice shall
in each case contain a certificate showing the manner of
calculation of the reduction in effective after tax income)
and shall thereafter be payable so long as applicable, with

004461



each payment of interest on the Note without further
certificates from the Bank until the Bank shall deliver a
further certificate showing any change therein. Any
allocation of costs to the financing represented by the Note
so as to reduce the effective after-tax interest received by
the Bank shall be made in accordance with its wusual and
customary practices. Each certificate delivered under this
paragraph shall as to the amount of such reduction be
binding and conclusive (absent manifest error).

The Note shall bear interest on overdue (whether by
reason of acceleration or otherwise) installments of
principal and, to the extent legally enforceable, on overdue
installments of interest and other amounts payable
thereunder for the period from the date such payment was due
until paid m full at a rate per annum equal to the Penalty
Rate as in effect from time to time during such period.
Interest on the Note shall be computed on the basis of a
year of three hundred and sixty (360) days and the actual
number of days elapsed. Any change in the Prime Lending
Rate, Taxable Rate or the Penalty Rate shall immediately and
without notice to the County be effective for the purpose of
changing the rate of interest which the Note bears.

Anything herein or in the Note to the ~contrary
notwithstanding, the obligation of the County hereunder
shall be subject to the limitation that payments of interest
to the holder of the Note shall not be required to the
extent that the receipt of any such payment by such holder
would be contrary to any provisions of law applicable to
such holder in respect of this Note which lim it the maximum
rate of interest which may be charged or collected by such
holder on this Note.

Payments of principal and interest made m respect of
the Note shall be made at the times set forth above to the
Bank in Federal or other immediately available funds at the
principal office of the Bank in the City of New York, New
York, or at such other office of the Bank as the Bank shall
specify in writing. The Bank shall keep a record of all
such payments.

SECTION 203 . EXECUTION; LIMITED OBLIGATION.

The Note shall be executed on behalf of the County by
the Administrator, the corporate seal of the County shall be
impressed thereon and the same shall be attested by the
Clerk. The execution of the Note in such manner shall be
conclusive evidence of the due execution thereof in
accordance with this Note Ordinance.

In case any officer whose signature shall appear on the

Note shall cease to be such officer before the delivery of
the Note, such signature shall nevertheless be valid and
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sufficient for all purposes, the same as if such officer had
remained in office until delivery.

The Note, including the principal and interest payable
thereunder, shall be a limited obligation of the County
payable by the County solely from the Pledged Amounts. The
Note does not now and shall never constitute an indebtedness
of the County within the meaning of any state constitutional
provision or statutory limitation and shall never constitute
nor give rise to a pecuniary liability of the County or a
charge against its general credit or taxing powers.

SECTION 204. FORM OF NOTE.

The Note shall be substantially in the form set forth
in Exhibit "A" attached hereto with such appropriate
variations, omissions and insertions as are permitted or
required by this Mote Ordinance.

SECTION 205 . DELIVERY OF THE NOTE.

The County shall execute and deliver to the Bank the
Note in the principal amount of $2,000,000.

SECTION 206. TRANSFER OF THE NOTE.

The transfer of the Note may be effected only upon the
books of the County kept for that purpose at the office of
the County or its duly appointed agent by the registered
owner thereof in person, or by his duly authorized legal
representative, upon surrender of the Note together with a
written instrument of transfer satisfactory to the County or
such agent duly executed by the registered owner or his duly
authorized legal representative.

SECTION 207. COMPANY'S CONTEST OF EVENT OF
TAXABILITY.

Each holder of the Note shall take and hold the Note
subject to the terms and conditions of this Section,
reference to which shall be clearly made on the face of the
Note. In the event that a holder of the Note shall receive
any written assertion or claim from the Internal Revenue
Service (including a revenue agent's report or notice of
proposed adjustments) which would constitute an Event of
Taxability, the holder shall give written notice thereof to
the Company. If, within thirty (30) days after the giving
of such notice the Company notifies the holder m writing
that the Company wishes to question the tax treatment of
interest on the Note in administrative proceedings before
the Internal Revenue Service, and also delivers to the
holder a current unqualified opinion of recognized bond
counsel, reasonably satisfactory to the holder, to the
effect that an Event of Taxability should not then be deemed
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to have occurred, and if the holder shall elect in its
discretion to question the tax treatment of interest on the
Note in administrative proceedings before the Internal
Revenue Service, then subject to the following provisions,
the holder shall afford the Company an opportunity to
participate in good faith (and subject to the satisfaction
of the holder’s reasonable requirements) in such
administrative proceedings as to the question of the tax
treatment or effect of interest on the Note until such time,
if any, as (A) an Event of Default under the Loan Agreement
has occurred; or (B) the holder advises the Company that in
the holder's judgment the Company has ceased actively or in
good faith to carry on such administrative proceedings; or
(C) the holder receives a notice of deficiency from the
D istrict Director of the Internal Revenue Service or any
local district office, or receives any substitute for such
notice, relating to interest on the Note; or (D) the holder
shall notify the Company that it wishes to compromise,
settle, concede or dispose of the question of the tax
treatment or effect of interest on the Note or otherwise
terminate such proceedings in connection w ith the
settlement, compromise, concession or other disposition of
any other issue relating to this tax returns pending at the
same time before the |Internal Revenue Service; or (E) the
holder shall advise the Company that, in the holder’s
reasonable judgment, <continued proceedings as to such
questions could adversely affect or interfere with the
contest, settlement, compromise or other disposition of any
other issue relating to the holder's tax returns pending at
the time before the Internal Revenue Service, or extend the
audit and review of its tax returns beyond the period such
audit and review would have otherwise required.

If any event referred to in (A) through (E) of the
immediately preceding paragraph shall occur, it shall
conclusively be deemed to be an Event of Taxability, without
limiting other circumstances which may constitute an Event
of Taxability, and the holder may thereupon compromise,
settle, concede, or dispose of such question of interest on
the Note in such manner and/or on such terms as it may in
its sole discretion determine. In the event that after any
payments in connection with an Event of Taxability to the
holder pursuant to the Note or this Note Ordinance: (1) (x)
the Internal Revenue Service or the United States Tax Court
or any Federal court shall determine that interest on the
Note or amounts in respect of interest on the Note are
excludable from the holder's Federal gross income, and (y)
as a result thereof the holder shall have received from the
Internal Revenue Service a credit or refund of any Federal
income  tax (including any interest, fine, penalty or
addition to tax paid in respect thereof) paid by the holder
in respect of interest on the Note, then the holder shall
pay to the Company an amount equal to the net after-tax
amount (determined at the highest applicable statutory rate)
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of such refund or credit (such amount in no event to exceed
the payment of the incremental increase in interest on the
Mote and any fines, penalties or additions to tax paid by
the Company to the holder in connection with such Event of
Taxability), plus the after-tax interest (determined at the
highest applicable statutory rate) paid by the Internal
Revenue Service, if any, on such refund or credit; or (2) as
a result of a settlement with the Internal Revenue Service
or a final decision of the Tax Court or any Federal court
having jurisdiction, the holder is not required to pay all
or a portion of the tax deficiency, interest thereon or any
additions to tax originally asserted by the Internal Revenue
Service as a result of the holder's failure to include the
payment of any interest on the Note, the holder shall (but
if there has been a settlement, only if such settlement sets
forth specifically the treatment to be accorded to the tax
deficiency related to the Mote and the percentage of the
deficiency with respect to such item which was to be paid)
repay to the Company (without interest) the amounts paid to
the holder as incremental interest on the Note by reason of
such deficiency and interest on such deficiency, fines,
penalties and additions to tax for the period involved, but
only to the extent that the aggregate of such payments by
the Company exceeded for such period (a) any tax paid by the
holder for such period by reason of its receipt of any such
amounts plus (b) the amount of such deficiency, interest
thereon and all fines, penalties and additions to tax paid
by the holder in respect of the Note.

W hether or not the Company is permitted pursuant hereto
to participate in any such administrative proceeding, the
holder may take or omit to take any and all action and shall
retain full and absolute control of all administrative,
judicial or other proceedings, including settlement or
compromise, as to such question of the tax treatment of
interest on the Note, as the holder may in its sole
discretion determine. Nothing in this Section shall be
deemed to permit the Company to conduct or participate in
any administrative, judicial or other proceedings as to the
tax treatment of interest on the Note after such time as the
holder has received a notice of deficiency from the D istrict
Director of the Internal Revenue Service or any local
district office or any substitute for such notice as to
interest on the Note, such notice of deficiency, or any
substitute for such notice, being conclusively deemed to
constitute an Event of Taxability.

Nothing herein shall be deemed to require a holder to
divulge or grant access to information or material which in
its sole judgment is sensitive, privileged or confidential,
for competitive or any other reason, including, without
limitation, its tax returns and information related thereto,
and the Company shall maintain, to the extent permitted by
law, the confidentiality of any information provided to the
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Company by the holder pursuant to the provisions of this
paragraph and will not disclose such information to any
third party without the holder’s prior written consent,
except as may be required in connection with the conduct of
any proceeding relating to the tax treatment of interest on
the Note.

If the Company shall have requested that it be
permitted to participate in administrative proceedings in
respect of the tax treatment of the Note, the Company shall
reimburse the holder, on demand, for all reasonable costs
and expenses incurred by the holder in connection with any
such proceeding relating to the tax treatment of interest on
the Note, including, without limitation, reasonable fees and
disbursements of attorneys, accountants and expert
witnesses.

The provisions of this Note Ordinance regarding the
Company's obligations in respect of Events of Taxability
shall survive any holder's sale or other transfer of the
Note or any payment or redemption of the Note.

ARTICMLE_1U
PREPAYMENT OF NOTE
SECTION 301. NOTE PREPAYABLE AT OPTION OF THE COUNTY.

Subject to the provisions of Section 302 hereof, the
County shall have the right at any time and from time to
time to prepay the Note in whole or in part at the price of
the principal amount thereof, plus interest accrued to the
prepayment date, without any premium or prepayment penalty,
plus any amount(s) then due by reason of an occurrence of an
Event of Taxability.

All prepayments shall lie applied first against any
accrued and unpaid interest on the principal amount to be
prepaid, then against the principal installments of the Note
in the inverse order of maturity and then against any such
other amount.

SECTION 302. NOTICE OF PREPAYMENT.

In the event the Note, or any portion thereof, is to be
prepaid, the County, or the Company on behalf of the County,
shall give written notice of its intention to effect such
prepayment to the Eank at its address as established by
Section 9.1 of the Loan Agreement at least ten (10) days
prior to the date of prepayment.
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ARTICLE IV

LOAN AGREEMENT, ASSIGNMENT
AND CLOSING DOCUMENTS

SECTION 401. AUTHORIZATION OF THE LOAN AGREEMENT, THE
ASSIGNMENT AND THE NOTE.

The Administrator and the Clerk are hereby authorized
and directed to execute, seal and deliver, on behalf of the
County, the Loan Agreement, the Assignment and the Note,
each in the form presented to the County Board. The
Administrator and the Clerk, however, are hereby authorized,
prior to execution and delivery of the Loan Agreement, the

Assignment and the Note, to make such changes or
modifications in the form of any of such documents as may be
required or deemed appropriate Dby them in order to

accomplish the purposes of the transactions authorized by
this Note Ordinance. The execution and delivery of the Loan
Agreement, the Assignment and the Note by the Administrator
and the Clerk shall be conclusive evidence of their approval
of any ~changes or modifications in the form of such
documents, which documents shall thereupon become binding
upon and enforceable against the County in accordance with
their terms.

SECTION 402 . CLOSING DOCUMENTS.

The Administrator and the Clerk are fully empowered and
authorized to take such further action and to execute and
deliver such <closing documents as may be reasonably
requested by the Bank to effect the delivery of the Note in
accordance with the terms and conditions herein set forth,
and the action of such officers or either of them in
executing and delivering any of such documents, in such form
as he, she or they shall approve, is hereby authorized.

SECTION 403. CONDITION OF COUNTY1S OBLIGATION;
PAYMENT OF PRINCIPAL AND INTEREST.

Each and every covenant herein made, including all
covenants contained in the various sections of this Article
IV, is predicated upon the condition that any obligation for
the payment of money incurred by the County shall not create
a pecuniary liability of the County or a charge against its
general credit or taxing powers, but shall be payable by the
County solely from the Pledged Amounts, which Pledged
Amounts are to be specifically pledged to the payment of the
Note in the manner and to the extent in this Note Ordinance
and in the Assignment specified, and nothing in the Note or
in this Note Ordinance shall be considered as pledging any
other funds or assets of the County.

11
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Subject to the foregoing, the County covenants that it
will promptly pay the principal of and interest on, and all
other amounts in respect of, the Note at the place, on the
dates and in the manner provided herein and in the Note
according to the terms hereof and thereof.

SECTION 404. PERFORMANCE OF COVENANTS; AUTHORITY OF
COUNTY. "

The County covenants that it will faithfully perform at
all times any and all covenants, undertakings, stipulations
and provisions contained in this Note Ordinance, the Note,
the Loan Agreement, the Assignment and in all proceedings
pertaining thereto. The County represents and warrants that
it is duly authorized under the Constitution and laws of the
State to issue and deliver the Note authorized hereby, to
execute and deliver the Loan Agreement and the Assignment
and to pledge the Pledged Amounts in the manner and to the
extent set forth herein and in the Assignment; that all
actions on its part for the issuance and delivery of the
Note and the execution and delivery of the Loan Agreement

and the Assignment will have been duly and effectively taken
on or prior to the date of delivery thereof and that the
Note, the Loan Agreement and the Assignment will be legal,

valid and binding obligations of the County, enforceable in
accordance with their respective terms.

SECTION 405 . INSTRUMENTS OF FURTHER ASSURANCE.

The County covenants that it will do, execute,
acknowledge and deliver, or cause to be done, executed,
acknowledged and delivered, such further acts or instruments
as may be reasonably required by the Bank for the better
assuring, transferring, conveying, pledging, assigning and
confirming unto the Bank the Pledged Amounts to the payment
of the principal of and interest on and all other amounts
payable in respect of the Note.

The County covenants and agrees that, except as herein
provided, it will not sell, convey, mortgage, encumber or
otherwise dispose of any part of the Pledged Amounts.

ARTICLE V

CUSTODY AND APPLICATION
OF PROCEEDS OF THE NOTE

SISCTION 501 . CONSTRUCTION FUND; DISBURSEMENTS.

There is hereby <created and established with the
Depositary a trust fund to bear the designation "Spartanburg
County, South Carolina, Industrial Revenue Note, Series

1983, Construction Fund (Bold Enterprises, Inc. Project).*'
All of the proceeds of the issuance and delivery of the Note

12
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shall be deposited in the Construction Fund. Moneys in the
Construction Fund shall be expended for the costs, fees and
expenses relating to the issuance of the Note and the
acquisition, construction and installation of the Project in
accordance with the provisions of the Loan Agreement and
particularly Section 3.3 thereof.

The Depositary is hereby authorized and directed to
make payments out of the Construction Fund in accordance
with Article 11l of the Loan Agreement.

The Depositary shall keep and maintain records
pertaining to the investment of moneys in the Construction
Fund and all disbursements therefrom, and after the Company
shall have certified that the Project has been completed as
provided in Section 3.5 of the Loan Agreement, the
Depositary shall, if required by the County by written
notice, file copies of such records thereof with the County,
the Bank and the Company.

ARTICLE VI
MISCELLANEOUS
SECTION 601 . SEVERABILITY.

If any provision of this Note Ordinance shall be held
or deemed to be or shall in fact be inoperative or
unenforceable as applied in any particular case or
jurisdiction because it conflicts with any other provision
or provisions hereof or any constitution, statute, rule of
law or public policy, or for any other reason, such
circumstances shall not have the effect of rendering the
provision in question inoperative or unenforceable in any
other case or jurisdiction, or of rendering any other
provision herein contained invalid, inoperative or
unenforceable to any extent whatsoever.

The invalidity or wunenforceability of any phrase,
sentence, clause or section contained in this Note Ordinance
shall not affect any remaining portion of this Note
Ordinance.

SECTION 602. PAYMENTS DUE Obi SATURDAYS, SUNDAYS AND
HOLIDAYS.

If any payment of principal of or interest on the Note
falls due on a day which is not a Business Day at the place
of payment thereof, then such due date shall be extended to
the next succeeding Business Day at such place, and interest
at the applicable rate shall be payable in respect of such
extension.
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SECTION 603. NOTE ORDINANCE CONSTITUTES CONTRACT.

In consideration of the purchase and acceptance of the
Note by the Bank, this Note Ordinance shall for all purposes
be deemed to be and shall constitute a contract between the
County and the Bank, binding upon the County and enforceable
by the Bank, but shall not be modified or amended without in
each instance the prior written consent of the Company. Any
waiver, modification, amendment or discharge of any
provision of this Note Ordinance must be in writing duly
executed by the County and the Bank.

SECTION 604. COUNTERPARTS.

This Note Ordinance may be executed by the County Board
in several counterparts, each of which shall be an original
and all of which shall constitute but one and the same
instrument.

SECTION 605. EFFECTIVE DATE OF NOTE ORDINANCE.

This Note Ordinance shall take effect immediately upon
third reading of the County Board.
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EXHIBIT "A"

SPARTANBURG COUNTY, SOUTH CAROLINA,
INDUSTRIAL REVENUE NOTE,
SERIES 1983
(BOLD ENTERPRISES, INC. PROJECT)

No. R-I $2,000,000

KNOW ALL MEN BY THESE PRESENTS that SPARTANBURG COUNTY,
SOUTH CAROLINA (hereinafter called the "County"), a body
politic and corporate and a political subdivision of the
State of South Carolina, for value received promises to pay,
but only from the sources and as hereinafter provided, to
the order of

(hereinafter, together with its successors and assigns,
called the "Payee") at the Payee's principal office in the
City of New York, State of New York (or at such other office
of the Payee as the Payee shall direct) the principal sum of

TWO MILLION DOLLARS ($2,000,000)

in thirty-nine (39) equal, consecutive quarterly
installments each of $33,333.33 on January 1, April 1, July
1 and October 1 of each year beginning January 1, 1984, to
and including July 1, 1993, and a final installment of
$700,000.13 on October 1, 1993, and in like manner to pay
interest on the outstanding principal amount due on this
Note from the date hereof wuntil maturity (whether by
acceleration or otherwise) at a rate of interest per annum
equal to seventy-five per centum (75®,) of the Prime Lending
Rate as in effect from time to time during such period
payable monthly on the first day of each month, commencing
on November 1, 1983.

If there shall occur a Section 103 Event of Taxability
(as defined in the Note Ordinance hereinafter referred to),
the rate of interest on this Note shall be increased to a
rate per annum equal to one percent (1%) above the Prime
Lending Rate in effect from time to time (the "Taxable
Rate") (such rate to change upon the effective date of each
change thereof) commencing with the first day of the
calendar month in which notification is given by the Payee
to the Company (hereinafter defined) that a Section 103
Event of Taxability has occurred. In addition, upon demand
by the Payee, for the period commencing from the date that
the interest on this Note shall have become includable in
the Payee's gross income by reason of the occurrence of a
Section 103 Event of Taxability, until the effective
commencement date of the Taxable Rate of interest on the
Note, the Payee shall be paid on demand as additional
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interest on this Note an amount equal to the difference
between the amount of interest that the Payee received
during such period and that amount which it would have
received as interest had the Note borne interest at such
Taxable Rate.

If an Other Event of Taxability (as defined in the Note
Ordinance) shall occur, to the extent that such Other Event
of Taxability shall cause a reduction in the effective after
tax income received by the Payee on this Note, there shall
be payable on this Note additional interest in an amount
which, after payment or provision for all taxes applicable

thereto, will result in the Payee's having earned after-tax
income equal to what it would have earned had such Other
Event of Taxability never occurred. Such additional
interest shall be payable within ten (10) days after notice
from the Payee (which notice shall in each case contain a
certificate showing the manner of calculation of the
reduction in effective after tax income) and shall

thereafter be payable so long as applicable, with each
payment of interest on the Note without further certificates
from the Bank wuntil the Bank shall deliver a further
certificate showing any change therein. Any allocation of
costs to the financing represented by this Note so as to
reduce the effective after-tax interest received by the

Payee shall be made in accordance with its usual and
customary practices. Each certificate delivered under this
paragraph shall as to the amount of such reduction be

binding and conclusive (absent manifest error).

As used herein, the term "Prime Lending Rate" means the
rate per annum announced from time to time by Bankers Trust
Company at its principal office in New York, New York, as
its prime rate, the Prime Lending Rate to change as and when
such prime rate changes.

This Note shall bear interest on overdue (whether by
reason of acceleration or otherwise) installments of
principal and, to the extent legally enforceable, on overdue
installments of interest and other amounts payable hereunder
for the period from the date such payment was due until paid
in full at a rate per annum equal to the Prime Lending Rate
in effect from time to time plus two percent (2%). Any
change in the Prime Lending Rate, the Taxable Rate or the

Penalty Rate shall immediately and without notice to the
County be effective for the purpose of changing the rate of
interest which this Note bears. Interest on this Note shall

be computed on the basis of a year of three hundred and
sixty (360) days and the actual number of days elapsed.
Principal of and interest on and all other amounts payable
in respect of and all other amounts payable in respect of
this Note are payable in lawful money of the United States
of America and in immediately available funds.
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Anything herein or in this Note to the ~contrary
notwithstanding, the obligation of the County hereunder
shall be subject to the limitation that payments of interest
to the Payee shall not be required to the extent that the
receipt of any such payment by the Payee would be contrary
to any provisions of law applicable to the Payee in respect
of this Note which limit the maximum rate of interest which
may be charged or collected by such holder on this Note.

Section 207 of the Note Ordinance provides that, in the
event that the Payee shall receive any written assertion or
claim from the Internal Revenue Service (including a revenue
agent's report or notice of proposed adjustments) which
would constitute an Event of Taxability, the Payee shall
give written' notice thereof to the Company. If, within
thirty (30) days after the giving of such notice the Company
notifies the Payee in writing that the Company wishes to
question the tax treatment of interest on this Note in
administrative proceedings before the Internal Revenue
Service, and also delivers to the Payee a current
unqualified opinion of recognized bond counsel, reasonably
satisfactory to the Payee, to the effect that an Event of
Taxability should not then be deemed to have occurred, and
if the Payee shall elect in its discretion to question the
tax treatment of interest on this Note in administrative
proceedings before the Internal Revenue Service, then,
subject to the Payee's right to terminate the Company's

participation in such proceedings under certain
circumstances more fully described m Section 207 of the
Note Ordinance, the Payee shall afford the Company an

opportunity to participate in good faith (and subject to the
satisfaction of the Payee's reasonable requirements) in such
administrative proceedings as to the question of the tax
treatment or effect of interest on the Note, all subject to
the terms and conditions set forth in said Section 208 of
the Note Ordinance.

If any payment of principal of or interest on or any
other amount payable in respect of this Note falls due on a
day which is not a Business Day (as defined in the Note
Ordinance) at the place of payment thereof, then such due
date shall be extended to the next succeeding Business Day
at such place, and interest at the applicable rate shall be
payable in respect of such extension to the fullest extent
permitted by law.

This Note is issued for the purposes of paying for the

costs of acquiring, constructing and installing land,
buildings, fixtures, machinery and equipment (hereinafter
called the "Project") to constitute a warehouse and

distribution <center in the County and paying necessary
expenses incidental thereto so as to promote industry and
develop trade in South Carolina. The proceeds of the sale
of the Note have been loaned to Bold Enterprises, Inc., a

A - 3
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South Carolina corporation (the "Company") pursuant to a
Loan Agreement (the "Loan Agreement") dated as of October 1,
1983, between the Company and the County, for the purpose of
paying the costs of the Project, which will be owned by the
Company.

This Note is secured by a Mortgage and Security
Agreement (hereinafter called the "Mortgage") dated as of
October 1, 1983, between the Company and Bankers Trust
Company on the Project, by an Assignment of Loan Agreement
(hereinafter called the "Assignment") dated as of October 1,
1983, pursuant to which the County assigns certain of its
rights under the Loan Agreement to Bankers Trust Company,
its successors and assigns, and by a Guarantee and
Indemnification Agreement (the "Guarantee Agreement") dated
as of October 1, 1983, between Shelburne Shirt Company, Inc.
(the "Guarantor") and Bankers Trust Company pursuant to
which the payment of the Note is unconditionally guaranteed.

Under the Loan Agreement, the Company is obligated to
pay to the Payee for the account of the County such amounts
as will be sufficient to pay in full the principal of and
interest on and all other amounts payable m respect of this
Note as the same become due and, under the Loan Agreement,
it is the wobligation of the Company to pay all costs
necessary to maintain the Project in good repair and to keep
it properly insured.

Copies of the Loan Agreement, the Assignment, the
Mortgage and the Guarantee Agreement are on file at the
office of Spartanburg County Council ("County Council"), and
reference is made to the Loan Agreement, the Assignment, the
Mortgage and the Guarantee Agreement for a description of
the security, and for the provisions, among others, with
respect to the nature and extent of the security, the
charging and collection of loan payments, the rights and
remedies of the Payee, the rights, duties and obligations of
the County, the Company, the Guarantor and the Payee, and
the terms upon which this Note is issued, delivered and
secured.

This Note may be prepaid on any date (whether or not
such date is a payment date) in whole or in part at the
price of the principal amount hereof, plus interest accrued
to prepayment date, plus any other amounts payable by reason
of an occurrence of an Event of Taxability, without any
premium or prepayment penalty. All prepayments shall be
applied first against any accrued and unpaid interest on the
principal amount to be prepaid, then against the principal
installments of this Note in the inverse order of maturity
and then to any other amounts payable in respect of the
N ote.
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The transfer of this Note may be effected only upon the
books of the County kept for that purpose at the office of
the County or its duly appointed agent by the registered
owner hereof in person, or by his duly authorised legal
representative upon surrender of this Note together with a
written instrument of transfer reasonably satisfactory to
the County or such agent duly executed by the registered
owner or his duly authorized legal representative.

If an event of default-under the Loan Agreement shall
have occurred, the Payee may, at its option, declare the
entire unpaid balance hereunder immediately due and payable.

In the wevent the Payee shall bring any action or
proceeding to collect or enforce this Note, the Payee shall
be entitled to reasonable costs of collection and
enforcement including without limitation attorneys' fees and
disbursements.

This Note is issued pursuant to the authorization of
and for the purposes prescribed by Title 4, Chapter 29, Code
of Laws of South Carolina 1976, as amended, pursuant to an
ordinance duly adopted by County Council, and with the
approval of the State Budget and Control Board of South
Carolina.

This Note, including the principal and interest payable
hereunder, is a Ilimited obligation of the County and is
payable by the County solely out of the Pledged Amounts (as
defined in the Loan Agreement) .

This Note, including the principal and interest payable
hereunder, is not and shall never constitute an indebtedness
of the County within the meaning of any state constitutional
provision or statutory limitation and shall never constitute
nor give rise to a pecuniary liability of the County or a
charge against its general credit or taxing powers.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and be
performed precedent to and in the execution and delivery of
the Mortgage and the issuance of this Note do exist, have
happened and have been performed in due time, form and
manner as required by law; and that the issuance of this
Note does not exceed or violate any constitutional or
statutory limitation applicable to the County.
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IN WITNESS WHEREOF, SPARTANBURG COUNTY, SOUTH CAROLINA
has caused these presents to be executed in its name and
behalf by the County Administrator of Spartanburg County,
its corporate seal to be impressed hereon and the same to be
attested by the Clerk of Spartanburg County Council, all
being done as of the___ day of October, 1983.

SPARTANBURG COUNTY, SOUTH
CAROLINA

B

y
County Administrator of
Spartanburg County

A ttest:

By (SEAL)
Clerk, Spartanburg County
Council
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STATE OF SOUTH CAROLINA
COUNTY OF SPARTANBURG
I, the undersigned Clerk of Spartanburg County Council

do hereby certify that the foregoing is a true, correct and
verbatim copy of a Note Ordinance duly adopted by

Spartanburg County Council, having been read at three duly
called meetings of Spartanburg County Council held on
_, 1983, , 1983, and _, 1983.
WITNESS MYHAND th is day o f , 1983.

Clerk, Spartanburg County Council
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exhibit

STATE BUDGET AND CONTROL BOARD E AGENDA
MEETING OF September 21 and 23, SP 2 1 1983 N 3 WNVRR

Aggney: Finance Division  oryre pypGeT ¢ CoNTROL BOARD

Subject: Full-Time Equivalent Position Report for August, 1983

Please refer to attached report for details. The total authorized positions base at
August 31, 1983, is 58,373.42 of which 52,534.59 were filled.

Board Action Requested:

Receive as information.

Staff Comment:

Attachments:
Agenda item worksheet plus attachment CQ4478



EXHIBIT

BUDGET AND CONTROL BoARD SEP 21 1983 no. 8
AGENDA ITEM WORKSHEET

STATE BUDGET S CONTROL BOARD
For meedng scheduled for: X Blue Agenda

_ _Regular Session Agenda
__ Executive Session Agenda

1. Submitted By: Finance Division/Budget Development - Curtis Holt
2. Subject: 1983-84 FTE Position Operational Report For The Month of August

3. Summary Background Information:

This monthly report is submitted in accordance with Section 149 of the
1983-84 Appropriation Act.

Budget & Control Board Staff Recommendation:

Curtis Holt
APPROVED DISAPPROVED

4. What is Board Asked To Do?

For Information

5. Supporting Documents:
List Those Not Attached But Available
List Those Attached from Submitter

1. Authorized FTE Position Monthly
Report
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SECTION
NO.

10

14 D

38

39

42

66

86

121

STATE AUDITOR'S OFFICE
1983-84 FTE POSITION OPERATIONAL REPORT 8£P 2 1 1983 NO] 3
FOR THE MONTH OF AUGUST, 1983

AGENCY

Total Authorized FTE
Position Base 7/31/83

August's Authorized Changes
Attorney General

Bi C Board - IRM

DHEC
Mental Health

Dept of Social Services
Parks, Recreation & Tourism

Architectural Examiners

Dept Hw 6 Public Transp

Total Net Change

Total Authorized FTE
Position Base 8/31/83

Total Filled FTE
Positions 8/31/83

Total Vacant FTE
Positions 8/31/83

Prepared By:
The O ffice of Budget Development

9/7/83

TOTAL
FTE
POSITIONS

58,308.90

(1.00)
10.80
0
63.00

(1.00)

(11.80)
0.52

4.00

64.52

58,373.42

52,534.59

5,838.83

STATE
FTE
POSITIONS

34,260.14

(1.00)

10.80

(1.00)

0.52

9.32

34,269.46

31,162.17

3,107.29

exhibit

STATE BUDGET & CONTROL BOARD

FEDERAL OTHER
FTE FTE
POSITIONS  POSITIONS
8,387.41  15,661.35
(60.00) 60.00

0 63.00

(1.00) (10.80)

0 4.00
(61.00) 116.20
8,326.41  15,777.55
7,087.40  14,285.02
1,239.01 1,492.53
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STATE BUDGET AND CONTROL BOARD BLUE AGENDA

MEETING OF September 21 and 23, 1983 ITEM NUMBER 3
Agency: Fire Marshal Division
Subject: August Activity Report

Please refer to attachments for details.

SEP 2 1 1983 NO' 4

SUT[ BUDGE, & CONTROL BOM®

Board Action Requested:

Receive as information.

Staff Comment

Attachments:

0044S1
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STATE BUDGET AND CONTROL BOARD REGULAR SESSION AGENDA

MEETINC OF

Division Of State Fire Marshal

EXHIBIT

Monthly Report - August, 1983
sP211983  No 4

STATE BUDGET & CONTROL BOARD

Board Action Requested:

Staff Cor.r.ert:

Reports show inspections made, daily activities, etc., of the Deputy
State Fire Marshals and L.P. Gas Inspectors.

Attachaents:

0044S2
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SEE 15 1983
«Mntr of &outh Carolina

HiutBioti of &tatr IFire fHarahal

- IP OAS A ANHYDROUS
sudqgrt and tluntnil iiaard AMMONIA

1109 Belleview Street 18031 7882247
Columbia. #.<£. 29201

(80.3) 758 2941 e X h i b it

SEP 21 1983 N 4

RtCHARO S CAMPBELL. PE
SIPIP Flip Mprphpll

STATE BUDGET & CONTROL BOARD

September 15, 1983

Mr. William A. Mclnnis

Deputy Director

Budget and Control Board

Post Office Box 12444
Columbia, South Carolina 29201
Dear Mr. Mcinnis:

Please find attached our monthly report for the next Budget and
Control Board meeting.

Sincerely,

Sondra K. Vann
Secretary

Isv
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AUGUST, 1983 . .
exhibit
VONTHLY RETORT SEP2 1193  no. 4
DIVISION OF STATE FIRE MARSHAL
STATE BUDGET & CONTROL BOARD
1109 Belleview Street

Columbia, S. C.

The State Fire Marshal's Office has the responsibility of fire prevention
and fire protection of lives and property from fire and through the assistance

of local officials and other state agencies. Through our concentrated efforts

in fulfilling these responsibilities, we have obtained 1397
full compliances in conditions which were ruled hazards to life. In conjunction

with the August compliances, we conducted the following inspections:

YEAR TO DATE
I.  OCT,TERENCES AND INVESTIGATIONS 816 1422

a. Fire Drills Held 5 LI

b. Fire Extinguisher Demonstrations 19 72
Il.  EDUCATIONAL:

a. Schools 26._ 52

b. Universities 1 |

c. Colleges 2 3

d. Academies 2

e. Nursery Schools 72 105

f. Kindergartens 20 42
I11. RESIDENTIAL:

a. Hotels _8 12

b. Motels 15 22
IV. REQUESTED INSPECTIONS:

a. Homes for Aged 22 22

b. Boarding Hanes 25

c. Orphanages 10 24
V. SERVICE STATIONS:

_ _ 004454
a. Self Service and Full Service 2 3




VI.

VIl

VIl

OTHER:

aoop

Prisons, Detention Centers, Etc.
Foster Homes
Condominiums
Miscellaneous

PUBLIC ASSEMBLIES:

a.
b.

Lounges, Restaurants, Recreation Halls, Etc.

Conferences and Investigations

INSTITUTIONAL & EDUCATIONAL TRAINING PROGRAMS:

Pooop

PLANS:

a.
b.

Training Programs Presented

Hospitals Visited

Nursing Care Facilities Visited

Total Number of Persons in Attendance
Special Areas, Civic Groups, Schools, Etc.

Plans & Specifications Reviewed
Conferences & Investigations

21
22
12

12

22
15.
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Siuisinn of «*tatt JFirc fflarsljal

RICHARD S CAMPBELL
Stale Fire MereMii

Budget and Control Board E X H l B I(@‘“

IKN Belleview Street 6803) 356 2243

Columbia t*.(£ 29201 S 21 1983 no 4

(HOIl "58-2'MI

STATE BUDGET & CONTROL BOARD

LIQUEFIED PETROLEUM GAS DIVISION
DIVISION OF STATE FIRE MARSHAL

SEPTEMBER 14, 1983

The following are statistics on the inspections made by the LP Gas
Division for the Month of August.
During this month the LP Gas Division Inspectors have made a total

of --218-- corrections in accordance with 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 BLUE AGENDA

MEETING OF September 21 and 23, 1983 ITEM NUVBER
Agency: Department of Mental Health
Subject: Interviewee Travel Expense Payments

Payments of interviewee travel expenses are made pursuant to authority granted
by the Board. Board policy requires that any exercise of that authority be reported

within 30 days. . .
exhibit

SEP 2 1 1983 N B

STATE BUDGET & CONTROL BOARD

Board Action Requested:
Receive as information.

Staff Comment:

Attachments:

Referenced reports 0044S7



RECEIVED

SEP 12 1983

State Commissioner of
m& ORAHDDUM Mental Health

S. C. Dept. of Mental Health

TO: State Commissioner of Cental Health
FROM Director, William S. Hall Psychiatric Institute
SUBJECT: Request to Exoend Travel Funds for a Residency Applicant

| request approval of travel reimbursement in the amount of approximately
$175.00 for Stephen M Ford, for an interview at tne Institute for the
position of first year psychiatric resioent (PGY 1).

Because the Institute is a teaching facility, it is necessary that residents
be actively recruited for the training program in general psychiatry; and

tne cost is warranted. The cost of this interview will be less than to nav
the cost of five staff members to travel to Johnson City, Tennessee for tne

interview. In addition, it is imperative that the applicant see the
Institute to make an informed decision.

There are six residency positions to bo filled, and we have not had six
gualified applicants wno are residents of South Carolina.

nd

cc: Zw i 1liam A. Mclnnis
Deputy Executive Director
State Budget and Control Board

September 8, 1983 E X H I B IT
SEP2 1193 no. D

STATE 8UDGET I CONTROL BOARD

0044S8
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R eceived '

SEP 14 1983
MEMORANDUM

State Commissioner Of

TO: State Conmissioner of Mental Health
FROM Director, Williams. Hall Psvchiatric Institute
SUBJECT: Request to Expend Travel Funds for a Residency Applicant

| request approval of travel reimbursement in the amount of approximately
$325.50 for Martha C. Hackie, M.D., for an interview at the Institute for
tne position of first year psychiatric resident (PGv I).

Because the Institute is a teaching facility, it is necessary tnat
residents be actively recruited for the training oronram in neneral psychia-
try, anu tne cost is warranted. The cost of this interview will be less
than to pay tne cost of five staff members to travel to Huntington Beach,
California for the interview. In addition, it is imperative that the
applicant see the Institute to make an informed decision.

Tnere are six residency positions to be filled, and we nave not had six
gualified applicants who are residents of South Carolina.

Alexander G. Donald, M.D.

cc:  William A. Mcinnis
Deputy Executive Director

State Budget and Control Board E X H

September 13, 1983 P21 193 no. D

STATE BUDGET & CONTROL BOARD

0044S9



D

-sorter of

to’ Health
S. C Dc, of Mental Health

MEMORANDUM

TO: W illiar S. Hall, M.D.
State Comr.issioner of Mental Health

FROM: Alexander G. Donald, M.D.
Director, Wiilliar S. Hall Psychiatric Institute

DATE: September 9, 1963

SUBJECT: Reimbursement for Interview Travel

I request approval of travel reimbursement in the amount of
approximately $950 for Peter H. Swanson, M.D., to interview at the
Institute for the position of Teaching Psychiatrist.

This is a significant position to be filled ir. light of the teaching
mission of the Institute, and the cost is warranted. The cost of this
interview will be significantly less thar. to pay the costs of five
staff members to travel to Monterey, California, for the interview.

In addition, it is imperative that the applicant see the Institute in
order to make ar. informed decision. Following advertisement of this
position in national journals, we have had no individuals within South
Carolina submit applications.

This will be Doctor Swanson's second interview at the Institute. It is
necessary that he return to Columbia in order that the position may be
further discussed before a decision is reached.

lexander G. Donald, M.D.
Director, William S. Hall Psychiatric Institute

EXH

SEP 2 1,983 no. 9

AGD/DWMijas

crMr. william S. Mclnnis

Deputy Executive Director
State Budget and Control Board STATE BUDGET (. CONTROL BOARD

004490



BUDGET SUMVARY

GENERAL FUNDS ONLY
FY 1984-85

Estimated 1983-84 General Fund Revenue

Anticipated 1984-85 Revenue Growth
Total Estimated General Fund Revenue for 1984-85

Less: Reserve Fund Contributions
Available 1984-85 General Fund Revenue

Less: 1983-84 Estimated Expenditures

New Funds Available for 1984-85

SPF.I1KJ ?A?23

EXHIBIT
SEP 2 1 198 no. O

STATE BUDGET & CONTROL BOARD

2.142.200.593

190,000,000
2.332.200.593

39,398,601
2,292,801,992

2,121,900,556

170,901,436

004491



SCHEDULE |
CONSTITUTIONAL, STATUTORY & MANDATORY STATE ISSUES

Debt Service 3,142,529
Aid to Subdivisions 6,101,191
Health Insurance 5,035,511
Other Employee Benefits 1,085,067
Rent State Owned Property 1,060,100
BPl & Merit 44,480,000

TOTAL 60,904,398

exhibit
'SEP 21 1983 no. 6

STATE BUDGET & CONTROL BOARD
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STATE BUDGET AND CONTROL BOARD REGULAR SESSION AGENDA

MEETING OF September 21 and 23. 1983 ITEM NUMBER "2 Z
Agency: Family Farm Development Authority
Subject: Civil Contingent Fund Allocation Request

The Family Farm Development Authority is asking for an allocation of $59,500 from
the Civil Contingent Fund to initiate Authority programs. The Authority advises
that it has obtained legal and constitutional clearance from the Supreme Court
and is now ready to move forward to fulfill its intended purpose of assisting

the farming community.

This item was carried over at the September 13 meeting to provide an opportunity
for staff to examine the request further in two respects, i.e., (1) whether or
not it is envisioned that this Authority will be self-supporting like the Housing
Authority; and (2) the period covered by the budget submitted.

Chairman Livingston advises that he expects and hopes the Authority will be self-
supporting. His hope is that the $59,500 from the Civil Contingent Fund will

be repaid next year from Authority operating revenues.

Chairman Livingston also indicated that the budget submitted is for roughly six
months and that the $6,000 in the Appropriations Act should be added to make a
$65,600 budget for about half a year. A staff of three including an executive

director, a clerical person and another person (either a field person or an office
manager) is envisioned.

exhibit
SEP 2 1 1983 NO. 7

STATE BUDGET t, CONTROL BOARD

Board Action Requested:

Consider.

Staff Comment:

004433

Attachments:

Agenda item worksheet and Livingston September 2 let
ter to Putnam plus attachments



STATE BUDGET AND CONTROL BOARD REGULAR SESSION AGENDA

MEETING OF -September 21 and 23. 1983 ITEM NI'MBER  Z f\
Agency: S. C. Jobs-Economic Development Authority
Suhject: Civil Contingent Fund Allocation Request

The South Carolina Jobs-Economic Development Authority requests a one-time
allocation of $15,000 from the Civil Contingent Fund to pay legal costs incurred
in determining the constitutionality of Act R251, Section 12, which authorizes

the Authority to issue general revenue bonds.
EXHIBIT

SEP 2 1 1983 no. 8

STATE BUDGET £ CONTROL BOARD

Board Action Requested:

Consider allocating $15,000 from the Civil Contingent Fund to the S. C. Jobs-
Economic Development Authority.

Staff Comment:

Attachments:
Holder 9/19 letter to Governor Riley 004494



BUDGET & CONTROL BOARD - OFFICE OF EXECUTIVE DIRECTOR
CIVIL CONTINGENT FUND
Fund Status at September 9, 1983

Appropriations
General $ $ $ 394,624.00

Transfers:
B &C Bd - Fire Marshal 858.00 (858.00)

Direct Expenditures:

Southeast Interstate Low-Level 25,000.00
Radioactive Waste Mgmt Compact
Budget & Control Board Meetings 331.52
Governor's Youth Advisory Committee 971.37
Procurement Code Review Panel 850.72
(27,153.61)
Advances:
Southeastern Intergovernmental
Audit Forum - Ed Vaughn 1,000.00 (1,000.00)

Encumbrances:

Catawba Indian Suit 125,000.00
B4 C Bd - Ofc of Exec Director 1,500.00
Fire Commission-Mid Atlantic Meeting 2,000.00
Procurement Code Review Panel 5,149.28
Lieutenant Governor's Office 10,000.00
(A nti-illiteracy Program).

(143,649.28)

Total Transfers, Expenditures, Advances
& Encumbrances $ 172.660,89

Total Available $ 221,963.11

EXHIBIT

SEP 2 1 1983 NO. 8

Note: Actual Cash Balance at 9/9/83 is $365,612.39 STATE BUDGETS CONTROL BOARD

004435






STATE BUDGET AND CONTROL BOARD
MEETING OF September 21 and 23. 1983

REGULAR SESSION AGENDA
ITEM NUMBER Z f\

S. C. Jobs-Economic Development Authority

Subject: Civil Contingent Fund Allocation Request

The South Carolina Jobs-Economic Development Authority requests a one-time
allocation of $15,000 from the Civil Contingent Fund to pay legal costs incurred
in determining the constitutionality of Act R251, Section 12, which authorizes

the Awuthority to issue general revenue bonds.
EXHIBIT

SEP 2 1 1983 N 8

STATE BUDGET t CONTROL BOARD

Board Action Requested:

Consider allocating $15,000 from the Civil Contingent Fund to the S. C. Jobs-
Economic Development Authority.

Staff Comment:

Attachments;

Holder 9/19 letter to Governor Riley 004494



SOUTH CAROLINA JOBS-ECONOMIC DEVELOPMENT AUTHORITY

DWIGHT A HOLDER

CHAIRMAN E x H I B I T
September 19, 1983 SEP 2 1 1983 ho. 8
Honorable Richard W. Riley

Governor and Chairman of the Budget STATE BUDGET & CONTROL BOARI

and Control Board
State of South Carolina
South Carolina State House
Columbia, South Carolina 29211

Dear Governor Riley,

The South Carolina Jobs-Economic Development Authority respectfully
requests a one-time allocation of $15,000.00 from the civil contingency
fund of the Budget and Control Board.

The Authority’s request is necessitated by South Carolina law which
mandates that the South Carolina Supreme Court must determine that the
power given the Authority to issue "General Revenue Bonds" as permitted
in Section 12 of the Act (R251, S497) is constitutional.

The South Carolina Attorney General’s office has consented to argue
the affirmative side of this case, however, the Authority must also retain
private counsel to argue the negative side of the case. The current fed-
eral funds that the Authority has for administrative and operational costs
do not permit the incurring of legal costs for this specific activity.

Your kind attention to and affirmative response to our request is
sincerely appreciated.

Yours “incerely,

Chairman

DAH/lem

ua
NUMBER ONE MAIN BUILDING
1203 GERVAIS STREET. COLUMBIA, S C 29201
(803) 758-2094



BUDGET & CONTROL BOARD - OFFICE OF EXECUTIVE DIRECTOR
CIVIL CONTINGENT FUND
Fund Status at September 9, 1983

Appropriations
General $ $ $ 394,624.00

Transfers:
B4 CBd - Fire Marshal 858.00 (858.00)

Direct Expenditures:

Southeast Interstate Low-Level 25,000.00

Radioactive Waste Mgmt Compact

Budget & Control Board Meetings 331.52

Governor's Youth Advisory Committee 971.37

Procurement Code Review Panel 850.72

(27,153.61)

Advances:

Southeastern Intergovernmental

Audit Forum - Ed Vaughn 1,000.00
Encumbrances:

Catawba Indian Suit 125,000.00

B &C Bd - Ofc of Exec Director 1,500.00

Fire Commission-Mid Atlantic Meeting 2,000.00

Procurement Code Review Panel 5.149.28

Lieutenant Governor's O ffice 10,000.00

(Anti-illiteracy Program)
(143,649.28)

Total Transfers, Expenditures, Advances
& Encumbrances $ 172.660.89

Total Available $ 221,963.11

EXHIBIT
SEP 21 193 N 8

Note: Actual Cash Balance at 9/9/83 is $365,612.39 STATE BUDGET & CONTROL BOARD

004495



exhibit

STATE BUDGET AND CONTROL BOARD REGULAR SESSION AGENDA

MEETING OF September 21 and } 1983 NO. 9ITEM NUMBER

General Services R||nfiET & CONTRO£BOARD
Subject: Procurement Code Exemption Request

The Division of General Services, in accord with Procurement Code Section

11-35-310, recommends that the Board exempt every expenditure of funds by the

South Carolina Research Authority under contract for supplies, construction and
services, as defined in Section 11-35-310(7), (8), (26), (28). The proposed exemption
is from the procurement procedures of the Procurement Code and is recommended

by the Division on the basis of its interpretation of Section 13-17-70 of the
Research Authority’s enabling legislation. The Division of General Services notes
the "...conspicuous absence of reference to the S. C. Consolidated Procurement
Code." The Division also takes the position that the exemption request is supported
by a recent Attorney General's opinion which compares the Research Authority to

the Public Service Authority as a State enterprise entity.

Board Action Requested:

Consider.

Staff Comment:

Attachments:
Agenda item worksheet plus attachments
004496



For

“T\

E X H IB IT

SEP21198  no. 9
BUDGET AND CONTROL BOARD

AGENDA ITEM WORKSHEET gUDGET & CONTROL BOARD

Blue Agenda
X Regular Session Agenda
E xecutive Session Agenda
meeting scheduled for:
Septemher 13, 1983

Submitted By: Division of General Services
Subject: Request for Exemption Approval

Summary Background Information:

The Division of General Services recommends exempting every
expenditure of funds by the S.C. Research Authority under
contract for supplies, construction and services as defined
in Section 11-35-3 10 (7)(8)(26)(28) from the procurement
procedures of the South Carolina Consolidated Procurement
Code in accordance with Section 11-35-710 of the S.G. Con-
solidated Procurement Code. The Division of General Services
recommends this exemption by virtue of its interpretation of
Section 13-17-70 of the Awuthority's enabling legislation
which clearly grants the power to the Authority to acquire,
purchase, hold, use, improve, lease, mortgage, sell, transfer
and dispose of any property, real, personal or mixed, or any
interest therein and the conspicuous absence of reference to
the S.C. Consolidated Procurement Code. Additionally, the
exemption request is supported by a recent Attorney General's
opinion which references the Authority in direct comparison
to the South Carolima Publjlc S<rr2ilcc Authority as a sta_Lfc_——
enterprise entlty~T The South Carolina Budget and Control Board
tnat the South Carolina Public Service Authority,

the South Carolina State Ports Authority, and the South
Carolina Public Railways Commission arc exempt from procurement
procedures of tjic_LLmi-t-b—UaxxLLLu-a_LQnsolldated Procurement

It is felt that the South Carolina Research Authority
should be viewed in the same manner as the above referenced
public corporations.

The Budget and Control Board for just cause may by unanimous
written decision lim it or withdraw this exemption in accordance
with Section 11-35—710 of the South Carolina Consolidated
Procurement Code.

004497



What is Board Asked To Do?

Approve an exemption to the procurement procedures of the
S.C. Consolidated Procurement Code for the S.C. Research
Authority.

Supporting Documents:
List Those Not Attached But Available
List Those Attached Prom Submitter

Attorney General's Opinion
dated July 26, 1983.

Request for Exemption letter
dated September 8, 1983

exhibit
SEP 2 1 1983 NO- 9

STATE BUDCET (- GCNTRCL BOARD
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SEP 2 1 1933 no. 9

Purvis V. Collins, Director STATE BUDCET & CONTRCL BOAD
South Carolina Retirement System

Sol Zlatr building, Second Floor

Columbia. South Carolina 29201

;ear Mr. Ccllir.s:

ed ar. opinion as to the legal status

research Authority. and ‘‘hether it is
the meaning ci South Carolina Code ci
5).

.. The Authortv is a body corporate and politic and Xxas
created b™> Act RSI of 1963. Its trustees are ex officio
state officials arc the appointees c¢: such officials; the
Chairman as attofted by the Governor. Its function is to
prenote research and advanced technology vithin the State.
The Authority has beer, vested with the powers to enter into
contracts, ma-ing binding agreements, and generailv take
such actions in its name as are necessary to accomplish the
purposes descrihsc in Section 1 of the aforesaid Act The

004499



Purvis V. Collins, Pine:tt.r
July 2c, 19S3
Page 2

On _the basis of the foregoing, it is the opinion of
this ofiice that the South Carolina Besearch Authoritv is a
public corporation anc an arm of the State , anc an “employe
vithin the tteaning of Code Section 5-1-10(5).

Sincerely yours,

Kenneth P. Woodington
Senior Assistant .Attorney General
K?W:rnr

APPROVED BY:

Executive Assistant for Cti-.icns

004500



September 8, 1983

Ms. Barbara A. McMillan
Director of Agency Services
Division of General Services
300 Gervais Street

Columbia. South Carolina 29201

Dear Ms. McMillan:

As Chairman of the South Carolina Research

to request that the Authority be granted an exemption from the
Consolidated Procurement Code by the State Budget and Control

Board as provided for in Section 11-35-710.

f-s/ tA

I>EP 0 9 1983

S(M 111( Al«X ISA
Ri si \i«x ii At mourn

') Box |?ii2s

Columbia. St 25211 202>

Authority, | would

This exemption is

like

requested for the $500,000 State Appropriation granted in the 1982-83
Supplemental Appropriation and for all donated funds received.

We request this exemption on the grounds of legislative intent.

our opinion, the enabling legislation clearly intends to grant the

Authority this exemption.

In

A recent Attorney General's opinion compares us to the South Carolina
Public Service Authority which is exempt from the Consolidated Pro-

curement Code (Section 11-35-710).

We would like to have this exemption granted at the September 13. 1983

Budget and Control Board meeting.

SEP 2 1 1983 no.

EXHIBIT

STATE BUDGET & CONTROL BOARD

004C01



STATE BUDGET AND CONTROL BOARD REGULAR SESSION AGENDA

MEETING OF September 21 and 23. 1983 ITEM NUMBER
Agency: General Services
Subject: Forestry Commission Installment Purchase

The Forestry Commission desires to lease/purchase for $1,514.33 the small telephone
system in their Kingstree office. The purchase would be made from the Farmers
Telephone Cooperative at $72.04 per month for 24 months. The computed interest
rate is approximately 13% but the Farmers Telephone Cooperative is willing to

allow the agency to pay over a 24 month period.
EXHIBIT

P 21193 no. 10

STATE BUDGET S CONTROL BOARD

Board Action Requested:

Approve.

Staff Comment:

Attachments:

Agenda item worksheet 004502



For

P ;7 TTRIOT

SEP 2 1 1903 no. 10

BUDGET AND CONTROL BOARD
AGENDA ITEM WORKSHEET STATE BUDGET & CONTROL BOARD
Blue Agenda
% Regular Session Agenda
E xecutive Session Agenc
meeting scheduled for:
September 27, 1983

Submitted By: Division of General Services

Subject: Financing of Information Technology Equipment
for Forestry Commission

Summary Background Information:

Forestry Commission has a small telephone system in their
Kingstree O ffice. Present monthly cost for rent is $68.00.
Forestry can purchase the system for $1,514.33.

Farmers Telephone Cooperative (FTC) will sell the system
to Forestry at $72.04 per month for 24 months.

The computed interest rate is approximately 13Z, however,
it is a small amount and FTC is willing to let them pay over
a 24 month period.

Contact Person: Mr. Charles F. Moore
Asst State Forester
758-6900

What is Board Asked To Do?

Approve lease purchase of phone system.

Supporting Documents:
List Those Not Attached But A\sSiilab;
List Those A ttached From Submi ller

Request From Forestry

0C4S03



STATE BUDGET AND CONTROL BOARD REGULAR SESSION AGENDA

MEETING OF September 21 and 23. 1983 ITEM NUMBER
Agency: Finance Division
Subject: Mental Health Request to Transfer Funds to Community Support Program

Finance Division staff advise that the Department of Mental Health recently
established the "community support program" as its number one priority in
its statewide plan. That program is intended to reallocate resources to
community-based mental health facilities as a means of helping reduce the
numbers of persons served at psychiatric hospitals. Full implementation
of the program will not be felt until fiscal year 1984-85 but the agency's
present request is designed to begin the operation as soon as possible.

Finance Division staff note that the request is supported by the Governor's

O ffice and several key legislative committees. Staff also noted that several
other transfers probably will have to be processed during the current fiscal
year as this program gains momentum.

Finance Division staff call to the Board's attention an indication by the

Department of Mental Health that some reduction-in-force is likely although
the accurate numbers to be involved cannot be predicted presently.

exhibit
SEP 21 1983 NO. 11

STATE BUDGET 8 CONTROL BOARD

Board Action Requested:

Approve the concept of this request and approve the transfer of $665,395
from S. C. State Hospital program and $660,395 from the Crafts-Farrow program

to the Community Support Program.

Staff Comment:

004504

Attachments:
Agenda item worksheet plus attachments
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SEP 211983 no. 11
BUDGET AND CONTROL BOARD

AGENDA ITEM WORKSHEET” & CONTRCL BOARD

For meeting scheduled for: __Blue Agenda
x Regular Session Agenda
Executive Session Agenda

1. Submitted By: Finance Division-Budget Section - George N. Dorn, Jr.

2. Subject: Request by Mental Health to transfer $665,395 from S.C. State Hospital
anti $660,391 from Crafts barrow to new program "Community Support Program",

3.  Summary Background Information:
The Department of Mental Health has recently incorporated as priority #1
in its statewide Mental Health plan a program called Community Support
Program. The intent of said program being to reallocate resources to
community based mental health facilities in order to help reduce populations

at psychiatric hospitals. The full implementation will not be felt until
1984-85 FY, however, the agency requests to move the above stated funds so
as to begin the operation as soon as possible. It should be noted that

this request has the support of the Governor's Office and several key legsi-
lative committees concerned with Mental Health, budgeting, etc.

It should be further noted that several other transfers will probably have
to be processed during the course of 1983-84 as the program gains momentum.

THE AGENCY INDICATES THAT SOME REDUCTION IN FORCE IS LIKELY BUT THEY ARE
UNABLE TO PREDICT ACCURATE NUMBERS AT THIS TIME.

RECOMVEND APPROVAL

Budget & Control Boapd'-Staff, Recommendation

N. Dorn", Jr.)
APPROVED DISAPPROVED

4. What is Board Asked To Do?

It is recommended that the Board approve the "concept" of this request,
and more specifically the immediate transfer requests to begin the program
function.

5. Supporting Documents:
List Those Not Attached But Available
List Those Attached from Submitter

Experpt from statewide M.H. Plan

Directive of Commissioner re: None

Community Support Program.

Letter o'f request dated 8/ 23/83

Follow up letter of 9/12/83

Potential staff shifting 004505
Potential patients & earnings

Attached transfer requests
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AGENCV VOUCHER NUMBER

o
T0014

AGCNCV TRANSFERRED TO ICR*
MENTAL HEALTH
<OO0AIll

P.0. BOX 485

COLUMBIA, 5.C. 29202

EASON FOR TRANSFER

RO M -----eee
SuB
EM TRANS AGCV MINI FUND
COOE NO COOE CODE
02 350 J12 0560 1001
SuB
M TRANS AGCY MINI FUND
CODE NO CODE COOE
02 300 Ji12 4028 1001
02 300 J12 4028 1001
02 300 Ji12 4028 1001
02 300 Jl12 4028 1001
02 300 Ji12 4028 1001
02 300 Ji12 4028 1001
02 300 J12 4028 1001
eouested by _ 2 N W

To the Comptroller General and Treasurer By unanimous approval ol me Budget and Control Board

io t eo

RAOI

09/ter root maim »0N TOTAI I*TCH AMOUNT *ATCHOA' t

3416 1,330,790,00
STATE OF SOUTH CAROLINA

BUDGET AND CONTROL BOARD +«FINANCE DIVISION

C G WARRANT NUMBER

AGENCY TRANSFERRED FROM (OR*

APPROPRIATION TRANSFER

MENTAL HEALTH
TO REQUESTING AGENCY
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 | i«
suB ENCUM PROJEC AGENCY OBJECT o MULTI
SIOIAR Y transaction
brance ° REFERENCE PURPOSE
ACCOUNT NO o COPE NUMBER COOCE AMOUNT COOE
NO
0158 665,395.00
totar 0158 665,395.00
suB ENCUM wm PROJECT AGENCY OBJECT MULTI
SIOIART BRANCE reference TRANSACTION PURPOSE
ACCOUNT NO O COOE NUMBER COOE AMOUNT COOE
NO
0158 380,111.00
0200 86,286.00
0300 46,866.00
0400 4,672.00
0500 22,922.00
0600 52,341.00
1100
| 72,197.00
totaL 3258 665,395.00
yiAT, t~"S TA T, BUDGETANALYST _ DA/l zZy
ihe abo pnaiwn transfers are authorized

STATE AUDITOR 004507

Submit original and 3 copies

6
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TOTAL batch amount BATCH OMT|

1,320,790.00

o»>tncoor**fM «o u
4732

STATE OF SOUTH CAROLINA

- FINANCE DIVISION

ACIMCV |*TC « MUMIO

JI2

AGENCY VOUCHER NUMBER

BUDGET AND CONTROL BOARD

APPROPRIATION TRANSFER

TO REQUESTING AGENCY

This form must be supported win documentation indicating the reason
lor the transfer No commitiment should be made in anticipation of the
approval ot a transfer

Community Support Z)> Ixidv ex? '
ICASON FOR TRANSFER
FRO *
suB suB ENCUM w PROJECI AGENCY OBJEC O
ew trans AGCY  MINI FUND SIDIARY BRANCE REFERENCE
Cobe  NO  COOE  COOE ACCOUNT No cooE NUMBER COOE
NO
J03 350 y12 0561 1001 0158
03 350 J12 0561 1001 0200
03 350 J12 0561 1001 0300
;03 350 J12 0561 1001 0200
03 350 J12 0561 1001 0300
03 350 J12 0561 1001 0158
03 350 J12 0561 1001 0158
total 1474
TO
11 suB SUB ENCUM PROJEC1 AGENCY OBJECT
i Em TRANS AGCY MINI FUND SIDIARY BRANCE : REFERENCE
COOE  NO CODE cope  ACCOUNT NO o COOE NUMBER COOE
NO
H
03 300 J12 4028 1001 0158
03 300 J12 4028 1001 0200
03 300 J12 4028 1001 0300
*03  30Q JL2 4028 1001 0400
03 300 Ji12 4028 1001 0500
03 300 J12 4028 1001 0600
03 300 J12 4028 1001 1100
total 3258
Sept' 12’ 198ATATE BUDGET ANALYST

"EOUCSTEO BY

C G WARRANT NUMBER

AGENCY TRANSFERRED FROM IORi

Mental Health

AOOBIBI

P.O. Box 485

Columbia, S. C. 29202

n<2jg t\)

MULTI
RURROSE
COOE

transaction
AMOUNT.

380,111.00 CFSH
85,286.00
44,866.00
3,672.00
21,922.00
52,341.00
72,197.00

660,395.00

MULTI c
PURPOSE
COOE

transaction
AMOUNT

380,111.00 Comm. Supp.
85,286.00
44,866.00
3,672.00
21,922.00
52,341.00
72,197.00

660,395.00

To the Comptroller General and Treasurer By unanimous approval of the Budget and Control Board, the atwvFappropnation transfers are authorized

STATE AUDITOR

00450&



SUU BUOGfl t CONTROL BOARD

6. To enable larger numbers of mental health faci-
lity clients who are seriously institutionally
or chronically dependent to achieve a higher

level of independent living.

The foregoing goal statements will continue to be guiding principles for
the present five year plan. However, the goal structure for the present plan is

focused on specific targets and stated in terms of priorities.

PRIORITY 1: To reduce the number of long term patients
in the psychiatric hospitals by 400 by the end of FY
1984.

Implementation strategy:

Community Support Programming - (CSP) - funds in the

amount of $2,920,000 will be reallocated from psychia-
tric hospitals to Community Mental Health Services to
provide the support services required for 400 longterm
patients to move from a hospital to a community level

of care.

The purpose of the CSP is to concentrate program re-
sources on providing a more effective level of services

for the longterm patient, ultimately strengthening the

Draft Executive Summary
SCDVH State Plan

004509



capacity of the centers to appropriately serve the

chronic mentally ill.

The shift of responsibility for the longterm patient
from a hospital to a community base offers a distinct
prospect for a reallocation of funds from hospital to
community services. However, the extent of services
required for many of the longterm patients to be via-
ble in the community is substantial.

While this program element will be indicated as a fully
developed entity in the FY 1984 Budget Plan, work is

currently in progress with the center directors, hospi-
tal and Department staff on its definition and details;
when these are appropriately worked out, implementation

of the program can begin.

PRIORITY 2: To reduce the monthly emergency admissions
to state psychiatric hospitals by 202 by the end of
Fy 1984.

Implementation strategy:

Emergency Screening/Crisis Stabilization (ES/CS) - funds
in the amount of $3,000,000 will be requested, to be

appropriated from the Patient Fee Account, for the pur-

15
Draft Executive Summary
SCDVH State Plan

0045810



SOUTH CAROLINA DEPARTVMENT CF MENTAL HEALTH
Columbia, South Carolina

OFFICE COF THE STATE COMMSSIONER
TO: All Organizational Components

SUBJECT: The Development and Implementation of a Comprehensive Community
Support Program

The stated policy of the South Carolina Department of Mental Health is to
maximize the shift in the locus of care from institutional based services to
community based services. Beginning immediately, this policy will accrue
further emphasis through the development of comprehensive community support
programs, to serve 400 long-term chronic mentally ill psychiatric patients from
Crafts-Farrow State Hospital and South Carolina State Hospital. Chronic mental-
ly ill people who already reside in the community will be served by these
programs as well.

The implementation of this policy requires a widely shared set of beliefs:
that chronic mentally ill people have a strong potential for growth in achieving
more independent levels of personal functioning; that an important responsibili-
ty of the Department, its facilities and its staff is to provide opportunities
for chronic mentally ill people to achieve their highest potential for iulepen-
dent functioning; that the role of institutions is to prepare psychiatric
patients to return to the community; that the role of the Centers and Clinics is
to coordinate and provide programs and services that support the psychiatric
patient's return and enhance his or her opportunities for growth and indepen-
dence; and that resources should be allocated in support of these beliefs.

The Community Mental Health Centers and Clinics and the State Psychiatric
Hospitals constitute a single continuum of mental health care and treatment for
the State of South Carolina. The development of functional and coherent systems
of care, treatment, referral and follow-up along this continuum is a significant
priority in achieving the Department's goal to move the locus of care to the
community. As the locus of care shifts to the community, financial and staff
resources will shift there also. Implementation of this policy will require the
highest level of commitment by staff, the continuing examination of attitudes,
assumptions and philosophies of treatment, and of patient and community poten-
tial. The willingness of all staff and facilities to cooperate in achieving the
goals of this Program are, we are sure, unquestionable.

In order to facilitate and insure the effective development of the Communi-
ty Support Program, the following actions are being taken. Hugh M. Sherer, Jr.,
M.S.W., is hereby appointed Deputy Assistant Commissioner for the Office of
Community Support Programs. He will report to Racine D. Brown, Ph.D., Assistant
State Commissioner. Mr. Sherer will be administratively responsible for develop-
ing and coordinating the institutionally based and community based programs
essential to an effective Comprehensive Community Support Program, with concomi-
tant authority to allocate fiscal resources designated for the Program. Nancy
C. Carter, M.S.W., Program Coordinator, and Margie S. Horton, Executive Secre-
tary, are hereby assigned to the Office of Community Support Programs under the

supervision of Mr. Sherer.
004511
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South Carolina Department of Mental Health

An Equal Opportunity Employer

r 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

August 23, 1983

Mr. George N. Dorn, Jr.

Budget Development

P. 0. Box 11333

Columbia, South Carolina 29211

Dear George,

Attached please find a request to reallocate funds for the purpose of initiating
the Department's Community Support Program. As you are aware, this program has
been a strategic "part of' the agency's overall program planning for several
years. The attached agency memorandum regarding this program explains the
overall concept.

While the program structure has been established and the program discussed with
various legislative committees, information necessary to establish a budget for
Community Support Program was not available for incorporation in the FY 84
Appropriations Act.

Due to the magnitude of this change (shift of services from Psychiatric Hospi-
tals to a community base), it will be necessary to transfer funds across cate-
gorical lines. The Department of Mental Health will make every effort to avoid
any reduction in force which may occur at the central institutions, however, the
mechanics of this reallocation may dictatesome RIF.

I would appreciate your review of this program request and accompanying transfer
and any efforts to secure Budget and Control Board approval on a timely basis.
It should be noted that only one half of the estimated funds are being requested
to be transferred at this time. Further analysis of the Crafts-Farrow budget

will be required before their share of this reallocation can be identified. It
is likely that this information will be derived prior to Budget and Control
Board action with regard to this matter. | will forward any further transfer

request as soon as possible.

Sincerely

Jack Balling, Director/
Fiscal Planning & Liaison 004512

J8:csh
Attch.



South Carolina Department of Mental 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*
3 i1 ' September 12, 1983

Mr. George N. Dorn, Jr.

Budget Development

P. 0. Box 11333

Columbia, South Carolina 29211

Dear George,

In follow-up to mny request to transfer funds from Psychiatric Hospi-
tals to Community Support Program (CSP), please be advised that | have
pursued 'letters of support from various legislative committees as well
as from the Office of Health & Human Services, Governor's Office, and
am prepared to request that you process the transfer to the Budget and
Control Board with support coming from these sources when it comes up
for consideration.

Attached is additional detail regarding the Community Support Program
which may be helpful to you. Included is the target population of
this program by Mental Health Center catchment area and an estimate of
the headcount which will be reallocated from the hospitals to CSP.

It is extremely difficult to address the issue of Reduction-in-Force,
since time can only tell how many filled positions would be affected
and implementation of a RIF plan would indicate how many personnel
could not be placed in other positions. The RIF issue pertaining to
CSP is further complicated by current reallocations of funds and
headcount from Crafts-Farrow to Tucker Center (Roddey Pavilion) and to
the InsfTTliTtcm for Mental Disease (IMD). These reallocations wiill
affect the number of existing vacancies available to reallocate to

- exhibit

Thanking you in advance, | am

Sincerely, $pp g 1 1983 NO. 11
zv
| state budget & CONTROL BOARD
J*<k Balling, Director
Fiscal Planning & Liaison
JB:csh

004513 jlu



Aiken-Barnwell

Anderson-Oconee-Pickens

Beckman

Berkeley County

Catawba

Charleston

Coastal Empire

Columbia

Greenville

Lexington County

Orangeburg

Pee Dee

Piedmont

Santee-W ateree

Spartanburg

Tri-County

Waccamaw

TOTAL

9-12-93

47

CSP POSITION REQUESTS

Community Health Nurse
Clinical Counselor

Mental Health Specialists

Community Health Nurse
Clinical Counselor

Clerk Typist Il
Clinical Counselor

Mental Health Counselor |
Clinical Counselors
Mental Health Specialists

Community Health Nurse
Clinical Counselor

Community Health Nurse
Clinical Counselor

Community Health Nurse
Clinical Counselor

Community Health Nurse
Clinical Counselor

Community Health Nurse
Clinical Counselor

Community Health Nurse
Clinical Counselor

Community Health Nurse [l

Community Health Nurse
Clinical Counselor

Community Health Nurse
Clinical Counselor

Therapeutic Assistants
Community Health Nurse |11

Conmunity Health Nurse 11

Mental Health Assistants

004514



Potential i.arnlnis If

csp \ CSP Patients Were Potential F
Centers Targeted Patientgl Discharged 7-1-83 Earnings
Mken-Bar-iwell v 17 $ 62,050 $ 115,137
Anderson-0”onee-Pickens 56 204,400 113,246
Beckman 26 94,900 156,406
Berkeley 14 51,100 68,934
Catawba 31 113,150 167,513
Charleston 25 91,250 336,169
Coastal Empire 20 73,000 109,474
Columbia 118 430,700 497,704
Greenville 15 54,750 178,905
Lexington 24 87,600 123,931
Orangeb jrg 12 43,800 94,076
Pee Dee 19 69,350 179,552
Piedmont p 29,200 59,635
Santee-V ateree 45 164,250 112,200
Spartanburg 39 142,350 230,265
Tri-County 17 ° 62,050 88,210
Vacca’naw 29 105,850 168,454
TOTAL 515* $1,879,750*~ $2,799,811*~
From this number, 400 patients will be pla.ed.

In both cases, dollar figures represent poentlal earning based on centers’ ability
to place and retain CSP patients and reduce emergency admissions.

E X H IB IT 004515

SEP 21 1983 no. 11
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STATE BUDGET AND CONTROL BOARD REGULAR SESSION AGENDA

MEETING OF September 21 and 23, 1983 ITEM NUMBER __ (&
kypncy : Executive Director’s Office
Subject: Transfer of Funds to Task Force to Study Feasibility of A

Communications Authority
In the 1983-84 Appropriations Act, $50,000 was appropriated and included
in the budget of the Executive Director's Office for a State Communications
Authority.

A proviso also in that Act provides for a Task Force to study the feasibility
of establishing a State Communications Authority whose initial report is
to be made by January 31, 1984.

The proposal is to transfer the entire $50,000 appropriation from the Executive
Director's Office to the State Development Board.

EXHIBIT
SEP 21 1983 no. 12

STATE BUDGET & CONTROL BOARD

Board Action Requested:

Consider.

Staff Comment :

Attachments:

004516



170 Section 14
Budget And Control Board STATE BUDGET & CONTROL B
c

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
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
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SEP 2 6 1983

budget and <*hrol board
OFFICE OF EXEOJIMEDIRECTOR

STATE DEVELOPMENT BOARD
POST OTFICE BOX 927
COLUMBIA. SOUTH CAROLINA 39207

JOSEPH D SAPP TEl 603/759-3143

TAX NO 610666 £626
September 22, 1983

EXHIBIT

Mr. William T. Putnam
Executive Director 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 initial report to the General Assembly
not later than January 31, 1984.

The Task Force had its initial meeting on September 12 and we have divided into
subcommittees and are proceeding to do our work. We have a second full 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 Fifty 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
| am sure the Committee will be considering the possibility of hiring various outside
consultants for its use.

Since all of the meetings will be held at the Development Board and our staff is
acting as staff for the Task Force, | think it would be practical from an administrative
standpoint to have the record keeping located at the Development Board as well.
Therefore, bv this letter 1 am asking that you make the necessary arrangements to
transfer these funds to the Development Board for the use of the Task Force in accord
with the relevant statutes. | think that such a transfer will make for a much more
orderly and efficient administration of this Task Force and will appreciate your
assistance in this matter.

Sincerely, fid
4 / >stCj.

JosepNl). Sapp
Chairman

JDS/mae

004S18



STATE BUDGET AND CONTROL BOARD REGULAR SESSION AGENDA
MEETING OF September 21 and 23, 1983 ITEM NUMBER

Agency: Clemson University; Department of Agriculture

Subject: Foreign Travel SEP 2 11983 N 13

Board approval of the following foreign travel is requeste d BUDGET & CONTRCL BOARD

(a) Clemson University Professor Dr. Hassan M. Behery to Milan, Italy during
the October 10-17, 1983 period to attend the International Textile Show and
meeting with the Food and Agriculture Organization of the United Nations at
an approximate cost of $1,100 from State funds;

(b) Department of Agriculture staff member Roy W. Copelan, Jr., to West Germany,
Belgium, The Netherlands, and England during the October 9-25, 1983 period

to coordinate sales activities and promotional events at a total estimated

cost of $4,210 to be paid from State-appropriated funds: and

(¢) Ratification of approval of travel of Department of Agriculture employee
C. Glenn Allen, Jr., to Korea, Taiwan, Hong Kong, Singapore and Japan during
the September 26 - October 21, 1983 period as a part of the Trade and Invest-

ment Mission at an estimated cost of $6,000 to be paid from State funds (staff
approved this request in order that advance arrangements might be made).

Board Action Requested:

Approve.

Staff Comment:

004519

Attachments:
Maxwell 9/12 letter; Tindal 9/13 and 9/15 letters



SEP 14 1983

CLEMSON

UNIVERSITY

PROVOST ANO VICE PRESIDENT September 12, 1983
FOR ACADEMIC AFFAIRS

EXHIBIT

SEP 21 1983 no. 13

Mr. William A. Mclnnis STATE BUDGET & CONTROL BOARD
Deputy Executive Director

State Budget and Control Board

Box 12444

Columbia, South Carolina 29211

Dear Mr. Mclnnis:

This letter is to request approval for Dr. Hassan M Behery, Profes-
sor of Textiles at Clemson, to travel to Milan, Italy during the period
October 10-17, 1983. The purpose of Dr. Behery’s trip is to attend the
International Textile Show (ITMA-83) and meeting with the FAO (Food and
Agriculture Organization of the United Nations). The approximate cost
of the trip is $1100 and will be paid from departmental funds.

We respectfully request approval of this travel for Dr. Behery by
the State Budget and Control Board.

Sincerely,

W David Maxwell
Provost and Vice President for
Academic A ffairs

WDM/t
cc: Dr. H M Behery

Dr. R. D. Elliott
Dean R. C. Amacher

STATE BUDGET AND
CONTROL BOARD

004520
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F? 5 o
I*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

EXHIBIT

SEP 2 1 1983 no. 13

September 13, 1983

STATE BUOGET & CONTROL BOARQO

Mr. William A. Mclnnis
Deputy Executive Director
Budget and Control Board
6th Floor, Wade Hampton
Columbia, SC 29211

Dear Mr. Mclnnis:

Request is hereby filed that Roy W. Copelan, Jr. be permitted to
travel 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 objective will be to coordinate sales activities and

promotional events. Participate in bi-annual ANUGA Food Fair.
To promote the sale of S.C. food and agricultural products and
to participate as speaker in ANUGA Seminar.

Total travel cost is estimated at $4,210.00, which will include
airfare, hotels and other expenses. His expenses will be paid
from Foreign Trade Mission Appropriations.

Your cooperation in this matter will be greatly appreciated.

Sincerely,

D. Leslie Tindal
Commissioner of Agriculture

DLT/dkr

STATE BUDGET AND
CONTROL BOARD



t*tntc of i*outh (Enrolfnn

Eepartmnrt of Agriculture

Wade Hampton Office Building
PO Box 11280
Columbia, SC. 29211

D Leslie Tindal «Commissioner Telephone (803) 758-2426

September 15, 1983

EXHIBIT

. ) SEP 21 1983 no. 13
Mr. William A. Mclnnis

Deputy Executive Director
Budget and Control Board STATE BUDGET 8 CONTROL BOARD

6th Floor, Wade Hampton State Office Bldg.

Columbia, SC

Dear Mr. Mclnnis:

Request is hereby filed that C. Glenn Allen, Jr. be permitted to travel
to Korea, Tiawan, Hong Kong, Singapore and Japan September 26, 1983
through October 21, 1983 with the South Carolina Trade and Investment
Mission.

His main objective will be to evaluate the opportunities and potential
markets for South Carolina agriculture products and services.

Total travel cost is estimated at $6,000.00 which will include airfare,
hotel room, meals, cabs and etc., which will be paid by the South
Carolina Department of Agriculture.

Your cooperation in this matter will be greatly appreciated.

Sincerely,

D. Leslie Tindal
Commissioner of Agriculture

DLT/dkr

SEP 16 1983 Sil

STATE BUDGET AND
CONTROL BOARa

004522



STATE BUDGET AND CONTROL BOARD REGULAR SESSION AGENDA

MEETING OF September 21 and 23, 1983 ITEM NUMBER  Q
Agency: Personnel Division
Sukle.c : Delegation and Approval of Personnel Policies

The Division advises that the Personnel Act in Code Section 8-11-230 authorizes
and directs the Board, among other things, to develop policies and programs
dealing with various conditions of employment and it authorizes the Board

to "delegate to the heads of the state agencies served such of the above respon-
sibilities as may be appropriate in such form as the Board may determine."

The Personnel Division indicates that it has no record that the Board has

ever formally delegated to agencies the authority to develop personnel policies
and programs although they express the view that it is essential that agencies
have flexibility to deal with specific personnel issues at the agency level
through agency policy.

The Division further advises that the Attorney General’s Office recommends
that the Board correct this apparent oversight by ratifying the historical
practices of agencies developing their own personnel policies and programs

in accord with State law and Board policies and regulations. The presumption
is that agency policies and programs would never be more restrictive than
those of the Board and those set forth in law.

The Division also points out that the Personnel Act states that the Board
shall exercise final approval on polcies and programs incident to the administration
of the law and is to hear appeals relating to the administration of these
requirements. The Division recommends that the Board require agencies to
submit their personnel policies to the Personnel Division for review and approval
with appeals from the decision of the Personnel Division to be heard by the
Board's Personnel Subcommittee.

E X H IBTITT

SEP 21 1983 N 14

STATE BUDGET & CONTROL BOARD

Board Action Requested:

(a) Ratify the historical practice of agencies developing personnel policies

in accord with State law and Board policies and regulations; and

(b) Require agencies to submit their personnel policies to the Personnel Division
for review and approval with appeals to be heard by the Board's Personnel
Subcommittee.

Staff Comment;

004523

Attachments;

Agenda item worksheet



BUDGET AND CONTROL BOARI SEP 2 1 1983 NO. 14
AGENDA ITEM WORKSHEET

STATE BUDGET & CONTROL BOARD
For meeting scheduled for:

September 21, 1983 Executive Session Agenda

1. Submitted By: State Personnel Division

2. Subject: Delegation and approval of personnel policies.

3. Summary Background Information:

The State Personnel Act (Code Section 8-11-230) authorizes and directs
the Board, among other things, to develop policies and programs dealing with
various conditions of employment. The same section authorizes the Board to
"delegate to the heads of the State agencies served such of the above responsibilities
as may be appropriate in such form as the Board may determine."

The Personnel Division has no record of the Board ever having formally
delegated to agencies the authority to develop personnel policies and programs,
yet it is essential that agencies have the fle xibility to deal with specific personnel
issues at the agency level through agency policy.

The Office of the Attorney General recommends that the Board correct this
apparent oversight by ratifying the historical practice of agencies developing their
own personnel policies and programs in accordance with State law and Board policies
and regulations.

The same act (Section 8-11-240) states that the Budget and Control "Board
shall exercise final approval on policies and programs incident to the administration
of this article and shall hear appeals of appointing-authorities relating to the
administration of the provisions of 8-11-230 that are not otherwise provided for
by other statutes." Since this responsibility cannot be delegated to the agencies,
it is recommended that the Board require agencies to submit their personnel policies
to the State Personnel Division for review and approval, with appeals from the
decisions of the Personnel Division being heard by the Board's personnel subcommittee.

4. What is Board Asked To Do?

=

Ratify the historical practice of agencies developing personnel policies; and
2. Require agencies to submit their personnel policies to the P”sonnel Division
for review and approval, with appeals being heard by the Board's Personnel
Subcommittee.

5. Supporting Documents:
List Those Not Attached But Available
List Those Attached from Submitter

i 004524



STATE BUDGET AND CONTROL BOARD REGULAR SESSION AGENDA

MEETING OF September 21 and 23. 1983 ITEM NUMBER
Agency: Executive Director's O ffice
Subject: Policy on Personal Use of State-Owned Vehicles

To be presented at the meeting.

E X H IB IT

SEP 21 1983 N 15

SrtU BUDGET i CONTROL BOftRO

Board Action Requested:

Consider.

Staff Comment:

Attachments:

004525



PROCEDURES FOR COMMUTING CHARGES

Personal use of state-owned automobiles is prohibited except that employees
may utilize such vehicles for commuting or emergency purposes.

When state-owned vehicles are used for commuting or emergencies of a
personal nature, employees shall be required to reimburse the agency
at a rate of 20c per mile.

Payments for personal use of state-owned vehicles shall be made not less
than twice a month and such payments shall be deposited by the agencies
as a refund to the account from which vehicle expenses were originally
charged.

The O ffice of the Comptroller General, the State Treasurer's O ffice,

staff of the Budget and Control Board, and the Motor Vehicle Management
Council shall work together to establish procedures and design the necessary
forms to effect the reimbursement for personal use of state-owned vehicles.

The Director of the Division of Motor Vehicle Management of the Budget
and Control Board and the Motor Vehicle Management Council shall determine
questions pertaining to exemptions pertaining to personal use of state-
owned motor vehicles. Appeals may be made to the Budget and Control

Board of decisions as to personal usage.

The charge of 20c per mile for personal use of state-owned vehicles shall
begin on

exhibit
SEP211%83  No. 15

STATE BUDGET & CONTROL BOARD
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STATE BUDGET a CONTROL BOARD

FY 1984 85 BUDGET REQUEST HEARINGS

EXHIBIT
SEP 2 1 1983 no. 1 6
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SEPTEMBER 21, 1983

ABC HEARING ROOM
219 EDGAR A. BROWN BLDG.
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05

TIME

SEPTEMBER 13,

10:00 -
S.C. ETV LIVE BROADCAST

This session will

1983

12:00

AGENDA

REVISED 9/19/83

BUDGET AND CONTROL BOARD
FY 84-85 BUDGET REQUEST HEARINGS

ABC HEARING ROOM

219 EDGAR A. BROAN BUILDING

(TUESDAY)

be broad-

cast on S.C. ETV statewide
from the ETV studio.

SEPTEMBER 14,

9:00
10:00
10:30
11:00
11:30
12:00

2:00

3:00

3:30

SEPTEMBER 16,

9:00
10:00
10:30
11:00
11:30
12:00

2:00

2:30

3:00

3:30

4:00

4:30

4:45

SEPTEMBER 21

9:00
9:30
10:00
11:00
12:00
2:00

2:30-

3:00
3:30
4:00

4:30-

4:45

SEPTEMBER 23

9:00
9:30
10:00
11:00
11:45
1:00
2:00
3:00
3:15
3:30

1983

10:00
10:30
11:00
11:30
12:00
2:00
3:00
3:30
5:00

1983

10:00
10:30
11:00
11:30
12:00
2:00
2:30
3:00
3:30
4:00
4:30
4:45
5:00

1983

9:30
10:00
11:00
12:00

2:00

2:30

3:00

3:30

4:00

4:30

4:45

5:00

1983

9:30
10:00
11:00
11:45

1:00

2:00

3:00

3:15

3:30

3:45

(WEDNESDAY)

(FRIDAY)

(WEDNESDAY)

(FRIDAY)

AGENCY

Governor's Opening Statement
Board of Economic Advisors

Federal Outlook )
Summary of Requests 6 Statewide Issues

Commission on Higher Education
Higher Education Tuition Grants
Vocational Rehabilitation
Parks, Recreation and Tourism
Museum Commission

LUNCH

Educational Television

State Library

Department of Education

Technical and Comprehensive Education
Tax Commission

Secretary of State

Department of Labor

Archives and History

LUNCH

Development Board

W ildlife and Marine Resources
Department of Agriculture
Forestry Commission

Water Resources Commission
School for the Deaf and Blind
Appellate Defense

Commission for the Blind

Wil Lou Gray Opportunity School
Department of Corrections

Health 5 Environmental Control

LUNCH

Parole and Community Corrections
Alcohol and Drug Abuse

Adjutant General

Children's Bureau

Highways G Public Transportation
Commission on Women

Ethics Commission

Clemson PSA
Commission on Aging
Mental Retardation
Mental Health

LUNCH

Youth Services

Social Services

Real Estate Commission
Children's Foster Care Review Board
Emergency Medical Services

004528



TIME

SEPTEMBER 13, 1983

10:00 - 12:00
S.C. ETV LIVE BROADCAST

This session will

AGENDA

REVISED 9/19/83

BUDGET AND CONTROL BOARD
FY 84-85 BUDGET REQUEST HEARINGS

ABC HEARING ROOM

219 EDGAR A. BROAWN BUILDING

(TUESDAY)

be broad-

cast on S.C. ETV statewide
from the ETV studio.

SEPTEMBER 14, 1983

9:00
10:00
10:30
11:00
11:30
12:00

2:00

3:00

3:30

- 10:00
- 10:30
- 11:00
- 11:30
- 12:00
- 2:00
- 3:00
- 3:30
- 5:00

SEPTEMBER 16, 1983

9:00 - 10:00
10:00 - 10:30
10:30 - 11:00
11:00 - 11:30
11:30 - 12:00
12:00 - 2:00
2:00- 2:50
2:30 - 3:00
3:00 - 3:30
3:30 - 4:00
4:00 - 4:30
4:30 - 4:45
4:45 - 5:00

SEPTEMBER 21, 1983

9:00
9:30
10:00
11:00
12:00
2:00
2:30
3:00
3:30
4:00
4:30
4:45

- 9:30
- 10:00
- 11:00
- 12:00
- 2:00
- 2:30
- 3:00
- 3:30
- 4:00
- 4:30
- 4:45
- 5:00

SEPTEMBER 23, 1983

9:00
9:30
10:00
11:00
11:45
1:00
2:00
3:00
3:15
3:30

- 9:30
- 10:00
- 11:00
- 11 :45
- 1:00
- 2:00
- 3:00
- 3:15
- 3:30
- 3:45

(WEDNESDAY)

(FRIDAY)

(WEDNESDAY)

(FRIDAY)

AGENCY

Governor's Opening Statement
Board of Economic Advisors

Federal Outlook .
Summary of Requests 5 Statewide Issues
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LUNCH
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State Library

Department of Education

Technical and Comprehensive Education
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Secretary of State

Department of Labor

Archives and History

LUNCH

Development Board

W ildlife and Marine Resources
Department of Agriculture
Forestry Commission

Water Resources Commission
School for the Deaf and Blind
Appellate Defense

Commission for the Blind

Wil Lou Gray Opportunity School
Department of Corrections

Health 6 Environmental Control
LUNCH

Parole and Community Corrections
Alcohol and Drug Abuse

Adjutant General

Children's Bureau

Highways 5 Public Transportation
Commission on Women

Ethics Commission

Clemson PSA
Commission on Aging
Mental Retardation
Mental Health
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Youth Services

Social Services

Real Estate Commission

Children's Foster Care Review Board
Emergency Medical Services



PRCM : AVY240CH FY 84 - 85 BUUGIT REQUEST PAGE 107

AGENCY: L24 BLIND COMMISSION
——— FY 8 4 - 85
MAINTENANCE REQUEST S1ATE FEOERAL OTHER TOTAL
PERSONAL SERVICE 1,076,845 1,318,521 2,395,166
NUMBER OF POSITIONS 52. 30 68.70 121.00
ALL OTHER 1,275,314 479,390 62,500 1,817,204
SUB TOTAL MAINT. REG. 2,351,959 1,797,911 62.500 4,212,370
ADDITIONAL INCREASE REQUEST STATE TOTAL STATE TOTAL
PRIORITY  PROGRAM PCSHICNS POSITIONS
00l PREVENTION OF BLINDNESS 20,000 20,000
002 PREVENTION Of BLINDNESS 55.0C0O 55,000
098  ««#NOT ON FILE*** 47,280 47,280
SUB TOTAL-ADDITICNAL INCREASE 122,280 122,260
TOTAL AGENCY REQUEST FY 84-85 52.3C 121.00 2,474,239 4,334,650
NOTE: - THE MAINTENANCE REQUEST REFIECL1S THE FY 83-84 APPRUPRIATEC AMOUNTS. THF PERSONAL SERVICE AMOUNT

ANO EMPLOYER CONTRIBUTION AMCUNT MUST Or AOJUSTFD UPWARD TO REFLECT THE FY 83-84 SALARY INCREASES.
ADDITIONALLY, RATE INCREASES IN EMP. CONTR. ARE NOT REFLECTED BY AGENCY BUT ARE INCLUDED IN ST. TOTALS.

EXHIBIT
SEP 2 1 1983 NO. | 6

STATE BUDGET £ CONTROL BOARD

004S30



PAGE 103

OATE: 09/12/83 BUDGET REQUEST
TIME: 11:15:38 AGENCY TOTALS PRGM:AVY280CR
AGENCY  L24 BLINO COMMISSICN PROGRAM MAINTENANCE SCHEDULE
LINE | TEM ESTIMATED 8 2 -8 3 APPROPRATION 8 3 -8 4 REQUESTED 84-85
NU. STATE TCTAL STATE TOTAL STATE FEDERAL OTHER TOTAL
io per. SERVICE 1,06 4,781 2,281,347 1,076,645 2,395,166 1,076,645 1,318,521 2,395,166
020 NO. POSITIONS 52.10 121.c0 52.30 121.00 52.30 68.70 121.00
030 ALL OTHERS 1,220,314 1,852,553 1,275,314 1,817,204 1,275, 314 479, 390 62,500 1,817,204
040 sue TOTAL 2,285,095 4,133,950 2,351,959 4,212,370 2,351,959 1.797,91 1 62,500 4,212,370
=x=3 ssss: 333=-833333388=-8=-333333888383=81833*33338383388:aaaaa aaaaaaa3lB8=8388833X88=3383=-88 383388 883 aaaaaaaaaas3883888888888
TCTAL SCHECLLE CF ACCITIUNAL INCREASES
-------------------- RFCLFSTEC FY 84-85 -rmeoeeeeee
STATE FEDEPAI CTHER TOTAL
10 PER. SERVICE
20 NO. POSITIONS
30 ALL OTHER
40 SUH TOTAL
TOTAL AMOUNT REQUESTCO 1,757,511
2,474,239 62,500
TOTAL POSITIONS REQUESTED 6E.7C 121.00

52. 30

004531



SCHEDULE OF ADDITIONAL
IW.-85 INCREASES

LINE NO ITEMS
(O @ STATE
3
010 Personnel Costs
020 No of Positions ( )
030 All Other 122 280
040 Total 122,280

/MPACT ir NOT FUNDED AND
OTHER ALTERNATIVES CONSIDERED

(nun A

AGENCY NAME

PROGRAM NAME

s- C Commission for

<V-

BUDGET REQUEST 86-85

FEDERAL
@

OTHER
®)

X

the Blind AGENCY CODE___UA

PROGRAM CODE 00/ 00 / 00

TOTAL
©®

122,280

122,280

PRIORITY *

EXPLANATION OF NEED AND PRIORITY ASSIGNMENT

Pan*» Nn



1984-85

PRIORITY
NO

88

form 8539

PROGRAM REQUEST SUMMARY

PROGRAM NAME

Prevention of Blindness

Administrat ion

AGENCY NAME

PROGRAM CODE
(8 DIGIT)

10 00

01 00

00

02
02

s- ¢- Commission for the Blind

NO. OF STATE
POSITIONS
20,000
55,000
47,280
122,280

FEDERAL

AGENCY CODE

OTHER

PAGE NO

12%

TOTAL

20,000

55,000

47,280

122,280

0045;



«GM: Avy293CR FY BA - 85 BUDGET REQUEST PAGE 68

GENCY; H71 MIL LOU GRAY OPPORTUN SCM
MAINTENANCE REQUEST STATE FEDERAL OTHER total
PERSONAL SERVICE 1,135,839 117,A06 2A.897 1.2 78.1A2
NUMBER of positions 60. 86 6.25 1.A5 68. 56
ALL OTHER 308,7AA 61,135 2A2.965 612,BAA
SUB TOTAL MAIN!. REC. 1,AAA,583 178,5Al 267,862 1,890,986
ADDITIONAL INCREASE REQUEST STATE TOTAL STATE TOTAL
PRIORITY PROGRAM POSITION! POSITIONS
001  STUDENT SERVICES 5,5 00 5,500
002 VOCATIONAL ecucaticn 18,000 18,000
003 REGULAR PROGRAM 10,000 10,000
OOA aoministraticn 5,000 5,000
005  SUPPORT SERVICES 6,000 6,000
006  SUPPORT SERVICES 5,500 5,500
SUB TOTAL-ADDITIONAL INCREASE 50,000 50,000
TOTAL AGENCY REQUEST FY EA-85 6C.86 68.56 1,A9A,583 1.9A0.986
NOTE: -—-—- THE MAINTENANCE REQUEST REELECTS THE FY 33-8A APPROPRIATEC AMOUNTS. THE PERSONAL SERVICE AMOUNT

ANO EMPLOYER CONTRIBUTION AMOUNT MUST BE ADJUSTFD UPWARD TO REFLECT THE FY 83-8A SALARY INCREASES.
ADDITIONALLY, RATE INCREASES IN EMP. CONTR. ARE NOT REFLECTED BY AGENCY BUT ARE INCLUDED IN ST. TOTALS.

004S34



BUDGET REDDEST

DATE!: 09/12/33

TIME:i 11:15:38 AGENCY TOTALS

AGENCY HZI UIL LOU GRAY CPPORTCN SCH PROGRAM MAINTENANCE SCHEDULE

LINE ITEM ESTIMATED e 2 - 8 3 AFFROPRATION 8 3 -8 4

NO. STATE TCTAL state TOTAL STATE
010 PFR. SERVICE 1.123,284 1,253,78} 1,135,839 1.278,142 1,135,839
020 NO. POSITIONS EC.86 68.56 60.86 68.56 60.86
030 ALL OTHERS 156,744 45C.844 308,744 612,844 308, 744

1,280,028 1,7C4 ,627 1,444,58 3 1,890,986 1,444,583

040

STATE FEDERAL
10 PER. SERVICE
20 NO. POSITIONS
30 ALL OTHER
5C.0CO
40 SUB TOTAL
iC.000
TOTAL AMOUNT REQUESTED 178,541
1,454,583
6.25

TOTAL POSITIONS REQUESTED
tC. 86

INCREASES
CTHER TOTAL
50,000
50,000
1,940,986
267,862
68.56
1.45

SOB TOTAL
S=S=SS aXS**X*3 *SsS X *3**»XS3533**3*S 5333 X3X333X33333B33SSXXSXISXXX33333*3 3535333C53533CZSS3S

TCTAL SCHECULE CF ACOIIIONAL
PtCIESTED FV 84-85

REQUESTED
FEDERAL

117,406
6.25
61, 135

178,541
$3 55338338

8 4 -85
OTHER

24,897
1.45
242.965

267,862

PACE 87
PRGM: AVY280CR
TOTAL
1.278,142

68.56
6L2,844

1.890,986
3XE3SXXSXSZXS3



SCHEDULE OF ADDITIONAL
1984-85 INCREASES

LINE NO ITEMS
(@) (@) STATE
(©)
010 Personnel Costs
020 No. of Positions ( )
030 All Other 50,000
040 Total 50,00)

IMPACT IF NOT FUNDED AND
OTHER ALTERNATIVES CONSIDERED

TIRM 85-P6

agency name

PROGRAM NAME

wil

loo gray opportunity school AGENCY CODE

Agency Summrary

PROGRAM CODE 00 /°° /°°

BUDGET REQUEST 84-85

FEDERAL
@

OTHER
®)

TOTAL
©®)

50,000

50,000

PRIORITY #

EXPLANATION OF NEED AND PRIORITY ASSIGNMENT

Pnnn Nn ®



1984-85

PRIORITY
NO

FORM 85-P9

PROGRAM REQUEST SUMMARY

PROGRAM NAME

ADMINISTRATION

ADMINISTRATION

REGULAR EDUCATION

VOCATIONAL EDUCATION

STUDENT SERVICES

SUPPORT SERVICES

SUPPORT SERVICES

AGENCY NAME

PROGRAM CODE
(8 DIGIT)

01

01

05

05

30

35

35

00

00

10

15

00

00

00

00

00

00

00

00

00

00

H71
WIL LOU GRAY OPPORTUNITY SCHOOL B AGENCY CODE
NO OF
STATE

POSITIONS FEDERAL OTHER TOTAL
1,000 1,000
4,000 4,000
10,000 10,000
18,000 18,000
5,500 5,500
5,500 5,500
6,000 6,000
50.000 50,000

PAGE NO.



PRGM: AVY290CR
AGENCY: no4

-FY 8 4 - 85
MAINTENANCE REQUEST STATE FEDERAL OTHER
PERSONAL SERVICE 44,398,034 1,034,219 2,226,798
NUMBER OF POSITIONS 2,541.48 47.00 108.92
ALL OTHER 23,246,843 14 7,6 79 4,062,275
SUB TOTAL maint. rec. 67,644,8 77 1,181,898 6,299,073
ADDITIONAL INCREASE REQUEST SIAIE TOTAL STATE TOTAL
PRIORITY PROGRAM pcsiticn; POSITIONS
001 HOUSING CARE SECURITY SUPER 1,500,000 1,500,000
002 HUUSING CARE SECURIIY SUPER 2,041,677 2,041,677
00 1 HOUSING CARE SECURITY SUPER 176.00 176.00 3,020,605 3,020,605
. 004 HOUSING CARE SECURIIY SUPER 3,440,800 3,590,800
005 HUUSING CARE SECURITY SUPEP ise.oc 158.U0 2,302,912 2,302.912
006 HOUSING CARE SECURITY SUPER 24.CcC 24.00 511,294 511,294
007 HOUSING CARE SECURIIY SUPER 24.0C 24.00 616,474 616.474
003 HOUSING CARE SECURIIY SUPER 1,270,500 1,270,500
009 HOUSING CARE SECURITY SUPER 560,000 560,000
v 010 HOUSING CARE SECURIIY SUPER 775,000 775,000
V- Oil HOUSING CARE SECURITY SUPER 1,560,000 1,560,000
012 HOUSING CARE SECURIIY SUPER 454,000 454,000
v on PALMETTO UNIFIED SCH D1ST | 2.00 2.01 46,337 46,337
014 PALMETTO UNIFIED SCH DIST | 2.0C 2.00 64,037 64,037
016 PALMETTO UNIFIED SCH DIST | 3.0C J.00 80,044 80,044
016 PALMETTO UNIEIEO SCH DIST | 7.cC 7.00 175,459 175,459
017 INDIVIDUAL GROWTH t MOTIVAT 2.cC 2.00 44,999 49,999
019 PALMfTTN UNIT|(0 SCH DIST | S.DO 5.00 105,071 105, J73
SUH TOTAL-AUDITICNAL [NCH ASI 4c7.0C 491. 99 11,569,211 19.719,211
TOTAL AGENCY REQUEST FY 84-65 2944.48 310D .40 86,214,089 93,835,059
NOTE:—The mal'.linance RIWIEST HitilCIS THE ry 93-84 apprupriatec amounts. Tut PERSONAL SERVICE amount
AND EMPLOVIR CON TPICU11CN AHCUM MUST Bl ADJISTCD UPWARD TO REFLECT Ttlt FY 83-84 SALARY INCREASES.

EY 84

85 BUDGET REQUEST

CORRECTIONS DEPARTMENT

AODITICNALLV, RATE INCREASES IN ERP. CONTR. ARE NOT REFLECTED 8Y AGENCY JUT ARE

INCLUDED

IN ST.

PAGE 113

TOTAL
47,659,051
2,697. 40
27,456,797
w
oo
75,115,848 (9P
Lo
<t
o
o
J
J
u
7
[N

TOTALS.



DATE: 09/12/83 DUOGFT REQUEST PAGE 109

TIME: 11:15:33 AGENCY TOTALS PRGM:AVY280CR
AGENCY NO4 CORRECTIONS DEPARTMENT PROGRAM MAINTENANCE SCHEDULE

LINE ITEM ES 11-AIED 8 2 - 6 J APPROPWATION 8 3 -84 REQUESTED 8 4 -86

NO. STATE TC JAL STATE TOTAL ST ATE OTHER TOTAL

Ol0 PER. SERVICE 40. 86 3,701 43,77C.C81 44,393,034 47,659,051 44, 398,034 2,226,798 47,659,051

020 NO. POSITIONS 2,375.48 2,531.40 2,541 .48 2,697 2,541.48 108.92 2,697.40

030 ALL OTHERS 16,354,543 16 ,561,519 23,246, 843 27,456, 23,246,843 4,062,275 27,456,797

040 SOB TOTAL 57,216,244 63,351 ,6CO 67» » 877 75,115,1 67,644,877 6,289,073 75,115,848

TCIAL SCFtCLIE CE ACCITIONAL INCREASES
PECLESTED FY 84-85 -

STATE FECERAI CTHER TOTAL
10 PER. SERVICE 9,579,101
9,429,101 150,000
20 NU. POSITIONG 403.00
4C3.00
30 ALL OTHER 9,140,110
9 ,14C.1 10
40 SUB TOTAL 18,719,211
1£,566,211 150,000
TOTAL AMOUNT RECUESTEO 1,IEI,LE56 93,835,059
86,< 14,088 61439,073
TOTAL PUSITICNS RCUUESTEC 47.CC 3,100.40

2,644.48 1Cd.92

001539



SCHEDULE OF ADDITIONAL AGENCY NAME  South Carolina Department of Corrections AGENCY CODE Ho4

1984-85 INCREASES PROGRAM NAME  Summary of Additional Increases PROGRAM CODE 00 / nn° / 000
PRIORITY #
BUDGET REQUEST 84-85 EXPLANATION OF NEED AND PRIORITY ASSIGNMENT
LINE NO ITEMS
(D ) STATE FEDERAL OTHER TOTAL
©)] @ ® (6)
010 P I
ersonnel 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
Page No



1984-85

PRIORITY
NO.

-
OO ~NOOOTH»WN P

11
12
17
13
14
15
16
18

form 85-P9

PROGRAM REQUEST SUMMARY

Housing,
Housing,
Housing,
Housing,
Housing,
Housing,
Housing,
Housing,
Housing,
Housing,
Housing,

PROGRAM NAME

Care, Security,
Care, Security,
Care, Security,
Care, Security,
Care, Security,
Care, Security,
Care, Security,
Care, Security,
Care, Security,
Care, Security,
Care, Security,

and
and
and
and
and
and
and
and
and
and
and

Supervision
Supervision
Supervision
Supervision
Supervision
Supervision
Supervision
Supervision
Supervision
Supervision
Supervision

Individual Growth and M otivation

Palmetto
Palmetto
Palmetto
Palmetto
Palmetto
Employer

Unified School
Unified School
Unified School
Unified School
Unified School
Contributions

D istrict No.
D istrict No.
District No.
D istrict No.
District No.

PR RRE e

AGENCY NAME

PROGRAM CODE
(8 DIGIT)

05000000
05000000
05000000
05000000
05000000
05000000
05000000
05000000
05000000
05000000
05000000
15000000
35000000
35000000
35000000
35000000
35000000
95000000

South Carolina Department of Corrections

NO OF
POSITIONS

176

158-
24
24

O ~N W NN N

403

STATE

1,500,000
2,041,677
3,020,605
3,440,800
2,302,912
511,294
616,474
1,270,500
775,000
1,560,000
454,000
44,999
46,337
64,037
80,044
175,459
105,073
560,000

18,569,211

FEDERAL

AGENCY CODE  NO04

OTHER

150,000

150,000

TOTAL

1,500,000
2,041,677
3,020,605
3,590,800
2,302,912
511,204
616,474
1,270,500
775,000
1,560,000
454,000
44,990
46,337
64,037
80,044
175,459
105,073
560,000

18,719,211

PAGE NO. _ 19
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PRGM : AVY250CR
AGENCY! J05

MAINTENANCE R

EQUEST

PERSONAL SERVICE

NUMBER

OF POSITIONS

ALL OTHER

SUB TOTAL MAINI.

ADDITIONAL INCREASE REQUEST
PRIORITY PROGRAM PC

001 COMMUNITY HEALTH SERVICES
002 LABORATORIES
003 DISTRICT SERVICES ECC
005 ENVIRONMENTAL SANITATION
005 DISEASE SURVEILLANCE C INVE
006 VENEREAL DISEASE CCNTROL
007 *¢¢NOT ON EILE*»*
008 RADIOLOGICAL HEALTH
009 management
010 44eNOT ON FILE**»
ol MEDICAL C DENIAL SCHCLARSHI
012 ORUG CONTROL
013 GENERAL ADMINISTRATION
015 * ¢sNOT ON F IL feee
015 »»NDT CN F ILE»»»
088 ¢NOT on filewx

SUB TOTAL-ACCIT ICNAL

TOTAL AGENCY

REG.

INCREASE

REQUEST EY 85-85

THE MAINTENANCE RCGLESI
ANO EMPLO»r«
AOQO1TICNALLY ,

RATE

INCREA SES

EY 85

HEALTH

STATE TOTAL
I TICK* POSITIONS
51.0C 51.00
1.0C 1.00
15.0C 15.00
la.oc 18.00
25.00 25.00
1s.cC 19.00
e.oc 6.00
65.50 65.50
5.CC 9.00
fc.0C 6.00
19.00

1.OC 1.GO
21t.5C 2)5.50
2251.56 3950.85

- 8S BUDGET REQUEST
t ENVIRON CNTL DCPT

STATE

50,210,192

2,035.96

16,571,851

56,782,233

STATE

1,278,511
531,570
357,995
510,973
696,007

1,652,189
598,850
158,928

1,502,938
751,375
125,000
385,877

395,030

29 7,883
195,515
9,205,529

65,937,662

EY

20

31,588,957

51,580,899

1

,091,952

8 5 - 85
FEDERAL

REQUEST
OTHER

13,653,855
995.55 675.85

10,737,718

25,381,563

TOTAL

,278,511

531,570
357,995
510,973

696,007

1,652,189

1

1

598,850

158,928

,602,938

751,375
125,000
385,877

395,030

,671,062

297,871

195,515

10,6 77,291

R{ELECTS THE EY 8J-B5 APPPDPRIA TEC AMfJUNIS.

CONTRINUUCA APCURT RUST »r
IN EPP. CONTR. ARE. NOT REFLECTED BT AGENCY BUT ARE

ACJISTEO UPWARD TO REELECT THE EY 83-85 SALARY

153,521,986

THE PERSONAL SERVICE AMOUNT

INCLUDED IN ST.

PAGE 97

TOTAL
73,956,179
3,705.35

58,798 ,516

132,755,695

INCREASES.

TOTALS.

004542



DATE: 09/12/83 BUDGET REQUEST PAGE 95

TIME: 11:15:33 AGENCY TOTALS PRGM.-AVY280CR
AGENCY  J04 HEALTH E ENVIRON CNTL OCPT PROGRAM MAINTENANCE SCHEDULE
LINE ITEM ESTIMATED 8 2 -8 3  APFRCPRATION 8 3 -6 4 REQUESTEO 84-8 5
NO. STATE TCTAL STATE TOTAL STATE FEDERAL OTHER TOTAL
010 PER. SERVICE 41,709,577 69,150,455 40,210,392 73,946,179 40,210,392 20,091,942 13, 643, 845 73,946,179
020 NO. POSITIONS 2,159.48 3,643.59 2,034.96 3,705.34 2,034.96 995.54 674. 84 3,705.34
030 ALL OTHERS 15,133, 103 57,104,417 16,571,841 58,798,516 16,571,841 31,488,957 10,737,718 58,798,516
040 SUB TOTAL 5b,842,680 126,254,672 56,782,233 132,744,695 56,782,233 51,580,899 24,381,563 132.744,695
TOTAL SCHECLLE CF ADDITIONAL INCREASES
e RfCIfSIEC EY 84-85 ceeeeees
STATE EECEPAL CIHER TOTAL
PER. SERVICE 4,412,303
3,957,242 455,061
NO. POSIT IONS 235.50
216.50 19.00
ALL OTHER 6,264,988
5,246,187 1,016,801
SU3 TOTAL 10,677,291
9,2C5,429 1,471,862
3333X33X33X33333333X3X333XXXXZKXSZXXXXXZ XXXX333333 33X33233333X333333 SXXXaSSSXXS z=X XXz3xzz
TOTAL AMOUNT REQUESTED 51, 56C ,699 143,421,986
65,96 7,662 25,853,425
TOTAL POSITIONS REQUESTED 995.54 3,940.84

2,251.46 693.84

004543



SCHEDULE OF ADDITIONAL AGENCY NAME DHEC AGENCY CODE ~ J04

198485 INCREASES
PROGRAM NAME AGENCY SUMVIARY PROGRAM CODE 00 7 00 / 00 / 00

q—
<
9p]
q—
o
O]

PRIORITY # AGENCY SUMMAR

BUDGET REQUEST 84-85

INE NO TEMS EXPLANATION OF NEED AND PRIORITY ASSIGNMENT
0) @ STATE FEDERAL OTHER TOTAL

(©)] @ ©®) 6
© NOT APPLICABLE

010 Personnel Costs 3,957,242 0 455,061 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??
Page No 23



PRIOR
NO

01
02
03
04
05
06
07
08
0
10
11
12
13
88
Ki-quest

Special

1984-85

ITY

for

Funds

JOitM ~ 85-1*9

PROGRAM REQUEST SUMMARY

PROGRAM NAME

Community Health Services
Laboratories

District Services/EQC
Environmental Sanitation
Family Planning

Maternal and Child Health

M) Control

Radiological Health

Home Health Services - General
Crippled Children - General

Medical and Dental Scholarships
Drug Control

General Administration
Rent Increase

Savannah River Plant Monitoring
S. C. Rural Water and Sewer Grants

TOTALS:

PROGRAM CODE

05
05
78
05
05
05
05
05
05
05

05
05
01

88

78

AGENCY NAME _ DHEC

(8 DIGIT)

25
35
87
40
10
10
05
55
20
10

45
30
05

88

83

05
00
00
00
05
10
10
00
01
20

05
00
00

88

05

00
00
00
00
00
00
01
00
00
01

00
00
00

88

00

NO OF
POSITIONS

51.00
1.00
0

15.00

18.00

25.00

19.00
6.00

65.50
9.00

6.00

19.00
1.00

235.50

STATE

1,278,511
431,470
347,994
510,973
696,007

1,642,189
598,840
148,928

1,402,938
751,374

124,000
384,877
395,030

194,415

297,883

9.205.429

AGENCY CODE__Jfi4.

OTHER TOTAL

1,278,511
431,470

347,994
510,973
696,007
1,642,189
598,840
148,928
1,402,938
751,374
124,000
384,877
395,030
194,415
1,471,862 1,471,862
297,883

1.471.862 10.677.291
PAGE NO. 24



PROM: AVY 2<<0LR FYy 86 - 86 BUDGET REQUEST PAGE 115
AGENCY: NOB PAROLE ANO COMMUNITY CORRECTIONS BOARD

MAINTENANCE REQUEST STATE Y 8FGEDEI;AL o OTHER TOTAL
PERSONAL SERVICE 6,960,758 6,000 6,975,758
NUMBER OF POSITIONS 601.00 601.00
ALL OTHER 966,038 166,000 1,108 ,038
SUB TOTAL MAINT. REG. 7,933,796 150,000 8,083,796

ADDITIONAL INCREASE REQUEST STATE TOTAL STATE TOTAL
PRIORITY PROGRAM PCSITICNS PCSITIONS

001 COMMUNITY CORRECTICNS 131,5C5 131,505

002 4¢NOT ON FILE*** 195,000 195,000
003 COMMUNITY CURRECTICNS 5J.CC 55.00 965,160 965,160
00", COMMUNITY CORRECTICNS 15.00 257,506
006 ADMIN ISTRATICN z.cc 7.00 122,666 122,666
006 COMMUNITY CORRECTICNS 167,200 167,200
00Z CUMMUNITY CORRECTICNS 61,889 61,889

OOH CCMMUNITY CURRECT ICNS 23,200 28,200

088 4NOT ON FILE*** 3,662 8,662
SUH TUTAL-ADOITICNAL INCRCASE 42.0C 77.00 1,620,062 1,877,568
TOTAL AGENCY REQUEST FY 88-86 663.0C 678.00 9,553,858 9,961,366

IKE FY 83-38 APPROPRIATED AMOUNTS. THE PERSONAL SERVICE AMOUNT
INCREASES.
TOTALS.

NOTE: - THT MAINTENANCE REQLEST REFLECIS
ANO EMPLOYER CGNTRIObTICN A6CUM MUST BE ADJUSTED UPWARD TU REFLECT THE FY 83-8*. SALARY
AOOITICNALLY, KATE INCREASES IN EMP. CONTR. ARE NUT REFLECTED 3Y AGENCY OUT ARE INCLUDED IN ST.

004546



DAIL: 09/12/83

TIME : 11:15:38

AGENCY NOB PAROLE ANO COMMUNITY CORRECTIC

LINE ITEM ESTIMATED 8 2 -8 3

NO. STATE IC TAL
010 PFR. SERVICE 6,215,862 6,221 ,F62
020 NO. POSITIONS 372.00 272.CO
030 ALL OTHERS 758 ,E15 1,073,283
040 SU3 TOTAL 6,974,677 7,295,145

20 NO.

UUOGET REQUEST

AGENCY TOTALS

PROGRAM MAINTENANCE SCHEOULE
APPRCPRATION 8 3 -8 4

TCTAL SCHECL1E CT ACDITIONAL
PECLESTEC FT 84-85

STATE
10 PER. SERVICE
1,228,431
POSITIONS
62.00
30 ALL OTHER
251,631
40 SUs TOTAL
1.62C.062
TOTAL AMCLNT REQUESTED
9,522,858

TOTAL POSITIONS REOUESTEC

463.00

FEDEPAL

STATE TOTAL
6,969,758 6,975,758
401.00 401.00
964,038 1,108,038
7,933,796 8,083,796
INCREASES
CTHER TOTAL
1,585,937
257,506
77.00
15.00
291,631
1,87 7,568
257,506
9,961,364
4C7.506
478.00
15.00

STATE
6,969,758
401.00
964,038

7,933,796

R EOUESTEO

FEDERAL

8 4

OTHER

6,000

144,000

150,000

-85

PAGE no
PRCM: AVY280CR
TOTAL
6,975,758

401.00
1,108,038

8,083,796

004547



SCHEDULE OF ADDITIONAL
IW4-O INCREASES

LINE NO ITEMS
(@) (@) STATE
(€]
010 Personnel Costs 1.328 431
020 No. of Positions ( 62 )
030 All Other 291,631
040 Total 1,620,062

IMPACT IF NOT FUNDED AND
OTHER ALTERNATIVES CONSIDERED

iiiim  Hr. IT

agency name parole and community corrections agency code nos

PROGRAM NAME PROGRAM CODE _00_ f OOQJ 000

SUMMARY OF ADDITIONAL INCREASES

PRIORITY #
fiD
BUDGET REQUEST  84-85 EXPLANATION OF NEED AND PRIORITY ASSIGNMENT q
FEDERAL OTHER TOTAL
4 ®) (6)
; 257,506 1,585,937
( ) (15 ) (77 )
- - 291,631
. 257,506 1,877,568



1986-85 PROGRAM REQUEST SUMMARY

PRIORITY PROGRAM NAME
NO
Agency-Wide
9 Agency-Wide
5 Administration

Community Corrections
Community Corrections
Community Corrections
Community Corrections

Community Corrections

© N O AN W

Community Corrections

form 85-P9

PROGRAM CODE

88
88

01

05
05
05
05
05
05

AGENCY NAME PAROLE AND COMMUNITY CORRECTIONS

(8 DIGIT)

888
888

000

000
000
000
000
000
000

888
888

000

000
000
000
000
000
000

NO OF

POSITIONS

7 (PPT)

55
15

7

STATE FEDERAL OTHER

195,000
8,662 - -

122,666 - -

131,505 - -
965,160 - -

147,200 - -
41,889 - -
28,200

1,620,062 257,506

PAGE NO.

AGENCY CODE N8

TOTAL

195,000
8,642

122,466

131,505
945,160
257,506
147,200
41,889
28,200

1,877,568

004549



PRGM: AVY290CH

AGENCY: J20

FY 84 - 85 BUDGET REQUEST
ALCOHOL C DRUG ABUSE CORN

FY 84 - 85
MAINTENANCE REQUEST STATE FEOERAL
PERSONAL SERVICE 1.721.815 26, 360
NUMBER OF POSITIONS 70. 85 .66
ALL OTHER 2.263.312 2,211,614
SU3 TOTAL maint. req. 3,985,127 2,237,974
ADDITIONAL INCREASE REQUESI STATE TOTAL STATE TOTAL
PRIORITY PROGRAM POSITICAS POSITIONS
oD1 COMMUNITY SUPPORT SERVICE S 400,000 400,000
002 COMMUNITY SUPPORT SERVICE S 30,000 30,000
003 COMMUNITY SUPPORT SERVICES
003 INTERVENTION 300,000 300,000
004 COMMUNITY SUPPORT SERVICES
004 INTERVENTION 200,000 200,000
005 COMMUNITY SUPPORT SERVICE S
005 PREVENTION 150,000 150,000
006 COMMUNITY SUPPORT SERVICES 280,000 280,000
00 T COMMUNITY SUPPORT SERVICES
007 PREVENTION 120,000 120,003
008 COMMUNITY SUPPORT SERVICE S 200,000 200,000
009 COMMUNITY SUPPORT SERVICES 200,000 200,000
SUB TOTAL-ADDITIONAL INCREASE 1,880,000 1,880,000
TOTAL AGENCY REQUEST PY 84-65 TC.85 71.51 5,865,127 8,117,201
NOTE: ----- THE MAINTENANCE REQUEST RFFLECIS THE FY 83-84 APPROPRIATED AMOUNTS.

AOCITICNALLY, RATE

PAGE 101

OTHER TOTAL
1,748,175
71.51
14,100 4,489,026
14,100 6,237,201

THE PERSONAL SERVICE AMOUNT
ANO EMPLOYER CONTRIPLIICN AKUM MUST be AOJUSTED UPWARD to REFLECT THE FY 83-84 SALARY INCREASES.

INCREASES IN EMP. CONTR. ARE NOT REFLECTS!) 0Y AGENCY BUT ARE

INCLUDED IN ST. TOTALS.
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DAl £: OV/12/83

TIMF : 11:15:38

AGENCY J20 ALCOHOL E DRUG ABUSE CLMM

LINE ITEM ESTIMATED 8 2 -8 3

NO. STAIt It TAL
010 PER. SERVICE 1.680,303 1.7 11,611
020 NO. POSITIONS 65.85 7C.51
030 ALL OTHERS 2,192,184 5,042,127
040 SUQ TOTAL 3,872,487 6,753,738

aaasaazaasssazssaasaaaixaaasaaasasaasazaasaXx Ssaaaass

10

20

30

40

TOTAL SCHECUIt CE

OUOGCT REQUEST
AGENCY TOTALS
PROGRAM MAINTENANCE SCHEDULE

APFRCPRAIIO

.................... PCIiLfSTEC Ff 84-05

STATE FEDERAL
PER. SERVICE
NO. POSIT IONS
ALL OTHER
i,esc,000
SUB TOTAL
i,eec.oco
TOTAL AMOUNT REQUESTED 2,237,574
5,865,127
TOTAL POSITIONS REQUESTED .66
7C. 85

N 8 3 -84

STATE

1.721.315
70.85
2,263,312

3,985,127

R EO UE S TEDO

FEDERAL
26, 360
.66
2,>211.614

2,237,974

4 -8

OTHER

14,100

14,100

PAGE 98
PRGM:AVY200CR
TOTAL
1,748,175

71.51
4,439,026

6,2 37,201

aasaass zssssaasSXSsa SSSSZ aaz aaszas aaszaz aas SSZaXSSS asxsssszsazsasaa

STATE TOTAL
1,721,815 1,748,175
70.85 71.51
2,263,312 4,489,026
3,935,127 6,237.201
ADDITIONAL INCREASES
ETHER TOTAL
1,830,000
1,830,000
8,117,201
14,100
71.51

004551
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1984-85

LINE NO
(Y]

010

020

030

040

SCHEDULE OF ADDITIONAL
INCREASES

ITEMS
@ STATE
©)
Personnel Cosls
No. of Positions ( )
All Other
1,880,000
Total 1,880,000

IMPACT IF NOT FUNDED AND
OTHER ALTERNATIVES CONSIDERED

AGENCY NAME S.C. Commission On Alcohol & Qrun Abuse AGENCY CODE J2°

PROGRAM NAME Suirinary of Additional

BUDGET REQUEST 84-85

FEDERAL
)

OTHER
©

TOTAL
©®

1,880,000

1,880,000

Increases PROGRAM CODE 000 L°0° *

PRIORITY H

EXPLANATION OF NEED AND PRIORITY ASSIGNMENT

P.inn Mn

1'e
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PRGM:AVY290CR FY 34 - 85 BUDGET REQUEST PAGE 46
AGENCY: E24 ADJUTANT GENERAL

- FY 84 - 8 5 Request --—---

MAINTENANCE REQUEST STATE FEDERAL OTHER TOTAL
PERSONAL SERVICE 1.413.263 1,301.061 67,280 2,781 ,609
NUMBER UF POSITIONS 53.50 68.50 5.00 127.00
ALL OTHER 1.342.644 1,461,022 87,167 2,891,033
SUB TOTAL MAINT. REG. 2.756,112 2,762,083 154,44 7 5,672,642

ADDITIONAL INCREASE REQUEST state TOTAL STATE TOTAL
PRIORITY PROGRAM PCS 11 ICNS POSITIONS

001 ADMINISTRATICN 100,000 100,000
002 MILITARY PERSONNEL l.oC 1.00 49,178 49,176
003 ADMINISTRATICN 10,000 10,000
004 EMERGENCY PREPAKECNESS 27,9 75 55,950
005 BUILDINGS C GROUNDS 35,000 35,000
006 MCENTIRE ANG BASE 13,390 53,560
007 AOMIN 1STRATICN 11,000 11,000
009 MCENTIRE ANG BASE .25 1.00 4,157 16,788
009 EMERGENCY PREPAREDNESS 20,000 40,000
010 BUILDINGS C GROUNDS 25,000 25,000
oil NATIONAL GUAPC CEMER 49,000 195,000
012 EMERGENCY PREPAREDNESS 3.00 51,066
013 EMERGENCY PREPAPEON ESS 15,000 15,000
014 EMERGENCY PREPAREDNESS 10,700 10,700
015 NATIONAL GUARD CENTER .25 1.00 7,567 22,76 3
016 ADMINISTRATION 4,500 4,500
oil BUILDINGS C GROUNDS 2.0C 2.00 24,035 24,035
019 ACMpll SIRA TICN 100,000 100,000
019 MCENTIRE ANG CASE 1,500 6,000

020 BUILDINGS t GROUNDS 30,000 30,000

004553



P«GM:AVY293CR
AGENCY: E24

FY 84 -

85 BJOGEI

REQUEST

ADJUTANT GENERAL

PAGE

004554

MAINTENANCE REQUEST STATE 8FéDEI-?AL8 ° other TO1
ADDITIONAL increase request SIAIE TOTAL STATE total
PRIORITY PROGRAM PCS1TICNi PCS1HONS
021 MCENTIRE ANG EASE 1,395 5,582
022 MILITARY PERSONNEL lL.oc 1.00 12,348 12,348
02 3 OPERATIONS C TRAINING 1.OC 1.00 18,795 18,795
024 OPERATIONS C TRAINING 1.00 1.00 20,153 20,153
025 OPERATIONS C TRAINING 1.00 1. 00 10,379 10,379
531, S«7 52. 517
026 STATE EMPLOYER CONTRIBUTION 15» 007"~
088 *«sNOT ON FILE®*** 18,888 23,754
SJR TOT AL-ADOIT IONAL INCREASE 7.5C 12.00 £>7-7 577 - —r5T7T57,~ c? 99/ 6’73
TOTAL AGENCY REQUEST FY 84-85 61.CC 139.00 9l M T t« - -ET335, 199 "

THE MAINTENANCE HEJLLST REFLECTS THE FY 83-94 APPRQPRIATEC AmIUNTS. THE PERSONAL SERVICE AMOUNT
ANO EMPLOYER CONTRIBUTION APCUNT MUST BE ADJUSTED UPWARD TO REFLECT THE FY 83-84 SALARY INCREASES.
AOOITICNALLY, RATC INCREASES IN E*P. CONTR. ARE NOT REFLECTED BY AGENCY OUT ATE INCLUDED IN ST. TOTALS.



DATE: 09/12/83
TINE: 11:15:33
AGENCY E24 AOJUTANT GENERAL

LINE ITEM ESTIMATED 6 2 — 83
NU. STATE TCTAL
010 PER. SERVICE 1,360,532 2,531,430
020 NO. POSITIONS 55.25 12Cc.co
030 ALL OTHERS 1,237,235 2,845,424

20

30

40

040 SU9 TOTAL

2,647,767 5,376,654

BUDGET REQUEST

AGENCY TOTALS

PROGRAM MAINTENANCE SCHEDULE
APPROPRATION 8 3 -8

STATE

1,413,268

53.50

1,342,844

2,756,112

TOTAL SCHEDULE CF ADDITIONAL

STATE FEDERAL

PER. SERVICE 83,045
IC5.562

NO. POSITIONS 4.50
7.50

ALL OTHER 242,255

SU9 TOTAL 325,34C
634,080-

TOTAL AMOUNT REQUESTED 3,087,423
3, v. lET

TOTAL POSITIONS REQUESTED J3.CO

El.CO

CTHER

1,216

1,216

155,663

5.

00

TOL"I'AL STATE
2,731,609 1,413,268
127.00 53.50
2,891,033 1,342, 844
5,672,642 2,756,112
INCREASES
TOTAL
188,607
12.00
£10, 4-(eV’
773T-949 -
99A,
-966T556-
«*% Uo, Ce II, 110
139.00

REQUESTED
FEDERAL

1,301,061
68.50
1,461, 022

2,762,083

8 4 -85
OTHER

67,280

5.00

87,167

154,447

PAGE 46
PRGM:AVY280CR
TOTAL
2,781,609

127.00
2,891,033

5,672.642

O045SS



L24

SCHEDULE OF ADDITIONAL AGENCY NAME GENERAI/S_OFEICE AGENCY CODE
1984-85 INCREASES
PROGRAM NAME PROGRAM CODE 00 / 00 / 00
PRIORITY #
BUDGET REQUEST 84-85 EXPLANATION OF NEED AND PRIORITY ASSIGNMENT
LINE NO ITEMS
d) %) STATE FEDERAL OTHER TOTAL
3) ) ) 6)
010 Personnel Costs 105,562 83,045 188,607
020 No. of Positions ( 7.50) ( 4.50, ( ) ( 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

Pino Mn

004556



1984-85 PROGRAM REQUEST SUMMARY

PRIORITY PROGRAM NAME
NO
1 Administration
3 Administration
7 Administration
16 Administration
18 Administration
88 Administration
2 M ilitary Personnel
22 M ilitary Personnel
23 Operations and Training
24 Operatings and Training
25 Operations and Training
5 Buildings and Grounds

S

Buildings and Grounds
Buildings and Grounds
Buildings and Grounds
Army Contract Support
Army Contract Support
MeEntire ANG Base
McEntire ANG Base
McEntire ANG Base
McEntire ANG Base
Emergency Preparedness
Emergency PreDaredness
Emergency Preparedness
Emergency Preparedness
Emergency Preparedness
Employee Benefits

85:&'3@&'3500035':8.:‘

FOHM 85-P9

AGENCY NAME ADJUTANT GENERAL'S OFFICE

PROGRAM CODE
(8 DIGIT)

01000000
01000000
01000000
01000000
01000000
88888800
05000000
05000000
10000000
10000000
10000000
15000000
15000000
15000000
15000000
25000000
25000000
40000000
40000000
40000000
40000000
45000000
45000000
45000000
45000000
45000000
95050000

NO OF
POSITIONS

1.00
1.00
1.00
1.00
1.00

2.00

1.00

1.00

3.00

STATE

100,000
10,000
11,000

4,500

100,000
18,888
49,178
12,343
18,795
20,153
10,379
35,000
25,000
24,035
30,000
49,000

7,567
13,390
4,197
1,500
1,395
27,975
20,000

15,000
10,700
52,517

672,517

FEDERAL

3,650

146,000
15,201
40,170
12,591

4,500
4,18
27,975
20,000
51,066

325,340

AGENCY CODE_ E24

OTHER TOTAL

100,000
10,000
11,000

4,500
100,000
1,216 23,754
49,178
12,348
18,795
20,153
10,379
35,000
25,000
24,035
30,000

195,000
22,768
53,560
16,788

6,000

5,582
55,950
40,000
51,066
15,000
10,700
52,517

1,216 999,073

PAGE NO ,2-2
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RRGM: AVY290CR EY 84 - 85 BUDGET REQUEST PACE
agency. L20 CHILDRENS BUREAU

106

FY 8 4 - 8 5 REQUEST
MAINTENANCE REQUEST STATE FEDERAL OTHER TOTAL
PERSONAL SERVICE 601,584 45,919 647,403
NUMBER OF POSITIONS 29.96 32.55
ALL OTHER 282,261 282,261
SUB TOTAL MAINT. REG. 883,745 45,919 929 ,664
ADOITIONAL INCREASE REQUEST SIAIE TOTAL STATE TOTAL
PRIORITY PROGRAM PCSI11CRS PCSITIUNS
Ccol +4NOT ON FILE*** 24,7 72 24,772
002 ADOPT ION 15.4C 15.40 16,157 16,157
003 SPECIAL services 5.0C 5.00 8,169 », 169
004 STATE EMPLOYER COMRIBUTICN 4,206 4,206
005 FOSTER CARE l.CC 1.00 1,7 12 1,712
006 FOSTER CARE 7,902 7,902
007 ADMINISTRAIICN 12,500 12,500
009 ADCPTION 25,000 25,000
SUB TOTAL-ADOITIONAL INCREASE 21.4C 21.40 102,4 18 102,418
TOTAL AGENCY REQUEST FY 04-85 51.36 53.95 986,163 1.032,082

XXXSXXXXXX XXXXXXXXXXXXS =xnXxXXXXXXXXS XXES XXS =sXXX X XXX XXX

NOTE: - THE MAINTENANCE RECLEST REFLECTS THE FY 83-84 APPROPRIATEC AMOUNTS. THE PERSONAL SERVICE AMOUNT
ANO EMPLOYER CCNTPISLTICN AMCVM MUST BE AOJUSTEO UPWARD TO REFLECT THE FY 83-84 SALARY INCREASES.
AOOITICNALLY, RATE INCREASES IN EMP. CONTR. ARE NOT REFLECTED BY AGENCY BUT ARE INCLUOED IN SI. TOTALS.
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DATE: 09/12/83 BUDGET REQUEST PAGE 102

TIMES 11:15:38 AGENCY TOTALS PRGM:AVY280CR
AGENCY L20 CHILDRENS 3UREAU PROGRAM MAINTENANCE SCHEDULE
LINE 1TEM ES1IMAIEO 8 2 -8 3 APFROPRATION 8 3 -84 R EQUESTEDO 8 4 -85
NO. STATE TCTAL STATE TOTAL STATE FEOERAL OTHER TOTAL
010 PER. SERVICE 575,273 616,351 601.484 647,403 601,484 45,919 647,403
020 NO. POSITIONS 25.96 32.55 29.96 32.55 29.96 2.59 32.55
030 ALL 01 HERS 201,135 2C1 ,135 282,261 282,261 282,261 282,261
040 SUB TOTAL 776 ,4C« 817,526 883,745 929,664 883,745 45,919 929,664
TCTAL schedule cr accitignal increases
STATE FEDERAL CTHER TOTAL
10 PER. SERVICE 32,244
22,244
20 NO. POSIT IONS 21.40
21. 40
30 ALL OTHER 70,174
7C.174
40 SuB TOTAL 102,418
1C2.418
aKS«B8S3S2XXS2 323SXS3X=XXS3SSXS32 XXX23 X2XX223335S33=X333333233832322233XX2XXXX3X2X33235X3X3XXXIXXXXXXXXXXSEX X3XX33XXJIS33X3XXXXXX2XXX3 3X 2
TOTAL AMOUNT REQUESTED 45,515 1,032,082
566,163
TOT Al POSITIONS REQUESTED 2.55 53.95

51.36

004559



1984-85

LINE NO
@

010

020

030

040

IMPACT IF NOT FUNDED AND

ITEMS
@

Personnel Costs

No of Positions

All Other

Total

SCHEDULE OF ADDITIONAL
INCREASES

STATE
©)

32,244

45, 174

77,418

OTHER ALTERNATIVES CONSIDERED

KM Ar-1'6

AGENCY NAME

PROGRAM NAME

Children's Bureau

SUMMARY

BUDGET REQUEST 84-85

FEDERAL OTHER
H) ®

25,000

25,000

TOTAL
®

32,244

70,174

102,418

AGENCY CODE

PROGRAM CODE

L

/

20

PRIORITY #

EXPLANATION OF NEED AND PRIORITY ASSIGNMENT

Pano No

J004560



1984-85 PROGRAM REQUEST SUMMARY

AGENCY NAMECHILDREN'S BUREAU QF S.C, AGENCY CODE_L20
PRIORITY PROGRAM CODE NO OF
PROGRAM NAME STATE
NO (8 DIGIT) POSITIONS FEDERAL OTHER TOTAL
1 AGENCY WIDE INCREASES — — 24,772 24,772
2 FOSTER CARE PROGRAM 05-00-00-00
ADOPTION PROGRAM 10-00-00-00 21.4 32,244 32,244
SPECIAL SERVICES PROGRAM 15-00-00-00
FRINGE BENEFITS 95-00-00-00
3 FOSTER CARE PROGRAM 05-00-00-00 7,902 7,902
4 ADMINISTRATION 01-00-00-00 - 12,500 12.500
5 ADOPTION 10-00-00-00 25,000 25,000
77.418 25,000 102,418

FOHM 85-P9 PAGE NO 9



SCHEDULE OF ADDITIONAL

1984-85 INCREASES

LINE NO ITEMS
<> ®)]
010 Personnel Costs
020 No ol Positions (
030 All Other
040 Total

IMPACT IF NOT FUNDED AND
OTHER ALTERNATIVES CONSIDERED

URM SS-I'h

AGENCY NAME

BROCRMM Name

Higahwa;i Construction

Transportation AGENCY CODE

PROGRAM CODE 2J ! 2L 1 °°

BUDGET REQUEST 84-85

PRIORITY *

004562

EXPLANATION OF NEED AND PRIORITY ASSIGNMENT

Federal funding under the Surface Transportation Assistance Act
1982 provided an increase of Federal-Aid funds to the State by $76.2
million in Federal Fiscal 1984 and again by $55.8 million in Federal
Fiscal 1985. The bulk of these funds are provided for the Interstate
and Bridge Replacement programs and require additional State funds to
match. Other main traffic arteries within the State need improvements.
These primary system projects include many miles of existing highways
that need to be upgraded to improve safety, reduce congestion and save
operating costs. Upgrading includes adding lanes to provide additional
capacity; the widening or replacing of deficient bridges; improving
horizontal and vertical road alignments; intersection or other spot
safety improvements; and, improvements in traffic signalization.
Completing key links in the primary highway system is also an important

priority where construction on new location will provide the relief
for existing, severly overloaded sections. Many of these improvements
w ill not be eligible for Federal-Aid while many have to compete with

limited Federal apportionments for this work.

The Department w ill present this problem to the Highways and
Public Transportation Commission diring the development of the detail
budget to be submitted on November |, 1983- Suitable legislation

would have to be presented to the General Assembly in order to secure
additional revenues to finance such a program.

The need for such a program is our highest priority.

Paul W. Cobb
Chief Commissioner Date August 15, 1913



PRCM : AVY290CR EY 04 - 05 IliUDGtl RLQUESf
AGENCY: L44 COMMISSION ON WOMEN

MAINTENANCE REQUEST STATE 8FéDEI;ALs ° OTHER
PERSONAL SERVICE 21,556
NUMBER OF POSITIONS 1.00
ALL OTHER 16,720 000
SUB TOTAL MAINT. REQ. 38,2 76 800
ADDITIONAL INCREASE REQUEST STATE TOTAL STATE TOTAL
PRIORITY PROGRAM PCSITICNS PCSITIONS
001 ADM INISTRATICN *5C .50 18,000 18,000
SUB TOTAL-ACDIT10NAL INCREASE *5C .50 18,000 18,000
TOTAL AGENCY REQUEST EY 84-85 1.5C 1.50 56,276 57,076
NOTE :—— THE MAINTENANCE RECLEST REFLEC1S THE EY 83-84 APPROPPIATEC AMOUNTS. THE PERSONAL SERVICE AMOUNT

AND EMPLOYER CONTRIBUTICN APCUNT RUST BE ADJUSTEO UPWARD TO REELECT THE FY 83-84 SALARY INCREASES.

PAGE 112

TOTAL

21,556

17,520

39,076

ADDIT ICNALLY, RATE INCREASES IN EPP. CONTR. ARE NOT REELECTED BY AGENCY BUT ARE INCLUDED IN ST. TOTALS.
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OATL: 09/12/83
TIME: 11:15:38

AGENCY

LINE | TEH
NO.

010 PER. SERVICE
020 NO. POSITIONS
030 ALL OTHERS

040 SuB TOTAL

XX33X

10

20

30

40

PER. SERVICE

NO. POSITIONS

ALL OTHER

SUB TOTAL

TOTAL AMOUNT REQUESTED

TOTAL POSITIONS REQUESTEC

L44 COMMISSION ON WOMEN
STATE

2C ,985

1.00

16,720

37,705
33*3X3333 SX

BUDGET REQUEST
AGENCY TOTALS

PROGRAM MAINTENANCE SCHEDULE

TOTAL SCHECLLE Cf ACCITIONAL INCREASES

. 50

7,000

10,000

56,276

Ktkttb Itlj ry

FEOEPAI cther TOTAL

11,000

.50

7,000

18,000

57,076
800

PAGE 109
PRGM: AVY280CR

ES1IMATED 0 2 -8 3 APPROPRAIION 8 3 -9 4 R EOUE STEOQ O 84 - 85
TCIAL STATE TCTAL STATE FEDERAL OTHER TOTAL
20,995 21,556 21,556 21,556 21,556
I.CO 1.00 1.00 1.00 1.00
17,520 16,720 17,520 16,720 800 17,520
30.5C5 38,276 39,076 30,276 800 39,076
33*33533BXS335SX 33 XXXXX333XXXX3X 3XS33XXXX 3XXXXS 3X333%3 X33338**%3 %3 **%*% X33 « X* X* XX
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SCHEDULE OF ADDITIONAL

198685 INCREASES
LINE NO ITEMS
@) %) STATE
©)]

010 Personnel Costs h,00D
020 No. of Positions (.5 )
030 All Other Ill OOO
040 Total |8 Ood

IMPACT IF NOT FUNDED AND
OTHER ALTERNATIVES CONSIDERED

ni?M A

AGENCY NAME C-QPn  1SSiO r>
PROGRAM NAME U- ya YA
BUDGET REQUEST 86-85
FEDERAL OTHER TOTAL
@ 5) (6)
11,000

C )« ) (.5)

"7,000

18, ood

laJ Dry~g. n

AGENCY CODE

PROGRAM CODE ©0 ©

I 1lv

/| ao [/ op

PRIORITY #

EXPLANATION OF NEED AND PRIORITY ASSIGNMENT

Pan*» Nn



FORM

1984-85

PRIORITY
NO

85-P9

PROGRAM REQUEST SUMMARY

PROGRAM NAME

ADMINISTRATION

AGENCY NAME

PROGRAM CODE
(8 DIGIT)

01000000

SOUTH CAROLINA COMMISSION ON WOKEN

NO OF
STATE FEDERAL
POSITIONS
(0.5) $18,000.
.5 * l£,c?co

AGENCY CODE

OTHER TOTAL

$18.000.

|£ ,000

PAGE NO 2

001566



PROM:AVY2 »QCR
AGENCY: R52

MAINTENANCE REQUEST

PERSONAL service

number of positions

ALL OTHER

SUB TOTAL MAINT. REC.

ADDITIONAL INCREASE REQUEST
PRIORITY PROGRAM

001
002
00)

0o*

SUB TOTAL-ACDITIONAL INCREASE

TOTAL AGENCY REQUEST FY 8*-e5

ADMINISTRATION
ADMINISTRATION
AOMINISTRATIEN

ADM IN ISTRATICN

»»»»»» THE MAINTENANCE REQUEST REFLECIS THC FY 83-8*
ANO EMPLOYER CONTRIBUTION APCLNT MUST BE ADJUSTED UPWARD TO REFLECT THE FY dJ-8*

ADDITIONALLY, RATE

STATE
PCSITICN®

l.oC

I.CC

5.0C

FY 8*

85 BUDGET REQUEST

STATE ETHICS COMMISSICN

TOTAL
POSITIONS

1.00

1.00

5.00

STATE
88,918
*.00

32,8*6

121,76*

STATE

10,336

3,285
12,200
28,006
53,827

175,591

PAGE 1*7

0 REQUEST
FEOER- OTHER TOTAL
88,918
*.00
12.8*6
121,76*
TOTAL
10,336
3,285
12,200
28,006
53,827
175,591

XXXXXSSSXX XXXXXXXXXXXXXXXXXX XXXaX XX XX XS XX §X XXX X XSXXX XX

INCREASES IN

APPROPRIATED AMOUNTS.

THE PERSONAL SERVICE AMOUNT

SALARY INCREASES.

EPP. CONTR. ARE NOT REFLECTED BY AGENCY BUT ARE 1INCLUDEO IN ST. TOTALS.

004567



DATE: 09/12/82
TIME: 11:15:38

AGENCY R52 STATE ETHICS COMMISSION
LINE ITEM ES1IMATED 8 2 -8 3
NO. STATE TC IAL STATE
010 PFR. SERVICE 86,569 86,569 88,918
020 NO. POSITIONS 4.00 4.CO 4.00
030 ALL OTHERS 32,846 32,846 32,846
040 SUB TOTAL 119,415 119,415 121,764
TOTAL SCHECLLE CF ADDITIONAL
-------------- becgested ry 84-85
STATE FEOERAL CTHER
10 PER
20 NO.
30 ALL
40 sue

TOTAL AMOLNT REQUESTED

TOTAL POSITIONS REQUESTED

BUDGET REQUEST
AGENCY TOTALS

PROGRAM MAINTENANCE SCHEDULE

APPROPRATION 3 3 -8 4
TCTAL

88,918

32,846

121,764

INCREASES

TOTAL

53,827

STATE
88,918
4.00
32,846

121,764

RE3UESTED

FEDERAL

8 4 -85

OTHER

PAGE 141
PRGM:AVY280CR

TOTAL
88,918
4.00
32.846

121,764
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1984-85

LINE NO
@

010

020

030

040

IMPACT IF NOT FUNDED AND

INCREASES

ITEMS
@

Personnel Costs

No. of Positions

All Other

Total

SCHEDULE OF ADDITIONAL

STATE
©)

<35,44-2-

3.2,325

53,

OTHER ALTERNATIVES CONSIDERED

AGENCY NAME

PROGRAM NAME

BUDGET REQUEST 84-85

FEDERAL
@

Stoxe

S

OTHER
©)

38,385 -

53,82-7

Cbn->»y>is s,n L» AGENCY CODE dsa-

PROGRAM CODE 00 | OP /

PRIORITY #

EXPLANATION OF NEED AND PRIORITY ASSIGNMENT

Page No

©0 =06



1984-85 PROGRAM REQUEST SUMMARY

AGENCY NAME STATE ETHICS COMMSSION AGENCY CODE R:2
PRIORITY PROGRAM CODE NO OF
AME STATE AL TOTAL

NO PROGRAM N (8 DIGIT) POSITIONS FEDER OTHER
1 Administration 01 00 00 00 10,336 10,336
2 Administration 01 00 00 00 3,285 3,285
3 Administration 01 00 00 00 12,200 12,200
4 Administration 01 00 00 00 (1) 28?006 28,006

E X H | g |71

S:P21 193 no 16

ST TE BUDCET & COHTML BOARD

Cl) 53,827 53,827

ForM 85-P9 PAGE NO 5
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