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O cto b e r 12, 1970

H onorab le  Theodore B. G u era rd  
S i n k le r ,  G ib b s , Simons & G uera rd  
2 P r io le a u  S t r e e t
C h a r le s to n ,  S ou th  C a ro lin a  29402

RE: $ 1 ,5 0 0 ,0 0 0 .0 0  Union County F i r s t  M ortgage 
I n d u s t r i a l  Revenue B onds, S e r ie s  1970 

(Sonoco P ro d u c ts  Company -  L e sse e )

Dear Teddy:

At a m ee tin g  o f  th e  Budget and  C o n tro l  Board O c to b e r  7 , 
1970, a p p ro v a l was g iv e n  to  th e  p e t i t i o n  o f  Union County fo r  th e  
Is s u a n c e  o f  th e  above b o n d s.

At yo u r r e q u e s t  we a re  r e tu r n in g  12 c o p ie s  o f  the  B o a rd 's  
r e s o l u t i o n  a p p ro v in g  th e s e  b onds. Each copy has a t ta c h e d  a 
c e r t i f i c a t e  o f  th e  B o a rd 's  a c t i o n .

(P le a s e  n o te  t h a t  I  have f i l l e d  in  d e t a i l s  on on ly  one 
copy o f  th e  r e s o l u t i o n  b u t have s ig n e d  a l l  12 c o p ie s .  We w ould 
a p p r e c ia t e  you r h a v in g  d e t a i l s  i n s e r t e d  on th e  re m a in in g  11 c o p i e s . )

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

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

PC S:dr
i

E n c lo su re s
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S I N K L E R  G I B B S  S I M O N S  & G U E R A R D ,  P. A. 

A T T O R N E Y S  & C O U N S E L L O R S  A T  L A W

T E L E P H O N E  7 2 E - 3 3 A B  
A R E A  C O D E  8 0 3

H U G E R  S IN K L E R  
C H A R L E S  H G 'B B S  

A L B E R T  S IM O N S ,U R  
T H E O D O R E B  G U E R A R D  

G. D A N A  S IN K L E R  
T H O M A S  O. B U IS T

R U T H  W IL L IA M S  
O E O R G E  C. E V A N S

2  P R I O L E A U  S T R E E T

C H A R L E S T O N ,  S . C  2  8 4 0 2
p o s t  o rn c E  b o x  sao

T H O M A S  A H U T C H E S O N  
R O B E R T  H H O O D October 2nd, 1970

Honorable P. C. Smith 
State Auditor 
Post Office Box 11333 
Columbia, South Carolina 29202

Dear Pat:

In Re: $1,500,000 Union County First Mortgage 
Industrial Revenue Bonds, Series 1970 
(Sonoco Products Company - Lessee).

You have received or shortly will receive from Larkin H. 
Jennings, Jr. a petition of the County Board to the State Board 
seeking approval of the project to be financed through the 
issuance of the captioned bonds.

Enclosed you will find the original and twelve (12) copies 
of a resolution of the State Board giving its approval to the 
proposed undertaking and providing for the publication of a 
notice to that effect.

In the event the State Board acts favorably on this matter, 
please provide us with twelve (12) certified copies of the en­
closed resolution.

Very truly yours,

TBG:mbd 
Encs.

cc: Robert F. Stamps, Esq.
cc: Philip Wilmeth, Esq.
cc: Larkin H. Jennings, Jr., Esq.
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RESOLUTION

WHEREAS, heretofore the Supervisor and Board of Township

Commissioners of Union County (the County Board) did, pursuant to

Act No. 103 of the General Assembly of the State of South Carolina

for the year 1967 (the Act), petition the State Budget and Control

Board of South Carolina (the State Board) seeking the approval of

the State Board to an undertaking by the County Board pursuant to

the Act; and

WHEREAS, the proposed undertaking consists of the acquisi­

tion by the County Board of a parcel of land containing approxi­

mately 54 acres of land, more or less, in Union County on which 

the County Board will, in fulfillment of a Contract between the 

County Board and Sonoco Products Company, a South Carolina corpora' 

tion (Sonoco), finance the acquisition, construction and equipping

of new industrial facilities for the manufacture of plastics (said

54 acres, located in the Pinckney Community in Union County, to­

gether with the buildings, equipment and machinery comprising the 

said manufacturing facilities being hereinafter referred to as the 

Project), including the repayment of funds heretofore advanced and 

loans heretofore incurred by Sonoco for such purpose.

WHEREAS, the Project is to be leased to Sonoco at a rental 

sufficient to provide for the payment of the bonds of Union County 

hereafter referred to, and costs and expenses resulting from the

issuance thereof; and

WHEREAS, in order to finance the Project the County Board 

proposes to provide for an issue of $1,500,000 of Union County
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First Mortgage Industrial Revenue Bonds pursuant to the Act payable

from the rentals derived from Sonoco and additionally secured by a

Trust Indenture between Spartanburg County and North Carolina

National Bank, as Trustee; and

WHEREAS, the form of the Lease Agreement between Union 

County and Sonoco and of the Trust Indenture have been considered

by this Board.

NOW, THEREFORE, BE IT RESOLVED BY THE STATE BUDGET AND

CONTROL BOARD IN MEETING DULY ASSEMBLED:

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

(a) That the statement of facts set forth in the

recitals of this Resolution are in all respects true and correct.

(b) That the County Board has filed a proper petition

to the State Board establishing a reasonable estimate of the cost 

of the Project, a general summary of the terms and conditions of thi 

Lease and tie Trust Indenture to be made by the County Board and 

has established that Sonoco will pay as additional rentals, in lieu

of taxes, the sums prescribed by Section 6 of the Act.

(c) That the Project will provide employment in its 

operation for approximately 140 persons and will be of benefit to 

Union County and adjoining areas.

(d) That the Project is intended to promote the 

purposes of the Act and is reasonably anticipated to effect such

results.

e

2. On the basis of the foregoing findings the proposed 

undertaking of the County Board to accruire the land included in the 

. Project/ to finance the construction thereon of the buildings an

d
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improvements and the acquisition and installation therein of the

manufacturing equipment and machinery included in the Project, to

lease the Project to Sonoco and to finance the cost of acquiring,

constructing and equipping the Project, including the repayment of

funds advanced or loans incurred by Sonoco for such purposes,

through the issuance of $1,500,000 Union County First Mortgage

Industrial Revenue Bonds payable from the revenues to be derived

from the leasing of the Project and additionally secured by the

said Trust Indenture, all pursuant to the Act, be and the same is

hereby approved.

3. Notice of the action of the State Board in giving

approval to the undertaking of Union County above described in

paragraph 2, supra, shall be published in THE STATE and in the

UNION DAILY TIMES, both of which are newspapers having general

circulation in Union County.

4. That notice to the published shall be in form sub­

stantially as set forth as Exhibit "A" of this Resolution.

i 3 8 3



EXHIBIT "A"

NOTICE PURSUANT TO ACT NO. 103 OF TOE 
ACTS OF THE GENERAL ASSEMBLY OF SOUTH 

CAROLINA FOR THE YEAR 1967

Notice is hereby given that following the filing of a 

Petition by the Supervisor and Board of Township Commissioners of 

Union County (the County Board) to the State Budget and Control

Board of South Carolina (the State Board), approval has been given

by the State Board, at its meeting h e l d _________________________,

1970, to the following undertaking, viz:

The acquisition by the County Board of a parcel of land 

containing approximately 54 acres in Union County, on which 

new manufacturing facilities for the manufacture of plastics are

under construction and about completed (said 54 acres, located in

the Pinckney Community in Union County, together with the buildings, 

equipment and machinery comprising the said manufacturing facili­

ties being hereinafter referred to as the Project). To finance the! 

acquisition, construction and equipping of the Project, the County 

Board will issue $1,500,000 Union County First Mortgage Industrial

Revenue Bonds (the Bonds) pursuant to Act No. 103 of the Acts of

the South Carolina General Assembly for the year 1967. The County 

Board will lease the Project to Sonoco Products Company, a South 

Carolina corporation, under a Lease Agreement and the Bonds will 

be payable solely from the rentals to be paid to the County by 

Sonoco which has irrevocably covenanted and agreed to pay when due, 

all sums required for the principal, premium, if any, and interest 

thereon, and the Bonds will be additionally secured by a Trust

Indenture which will constitute a forecloseable lien upon the

Project.

t. 384



2

In addition Sonoco has agreed to pay as additional rentals

to Union County, the School District, and all other political

units wherein the Project is located, in lieu of taxes, such 

amounts as would result from taxes levied on the Project by Union

County, the said School District, and the said other political

units wherein the Project is situate, if the Project were owned by

Sonoco, but with appropriate reductions similar to the tax exemp­

tions, if any, which would be afforded to Sonoco if it were the

'owner of the Project.
IJ!

The Lease by which Union County will lease the Project to

Sonoco will provide that Sonoco shall acquire the Project for the

nominal sum of $1.00 upon the payment in full of the abovementionec

Union County First Mortgage Industrial Revenue Bonds.

When completed, it is estimated that the Project will

provide employment for 140 persons, most of whom have already been

employed at the Project.

Heretofore under date of June 9, 1969, Union County, Soutt

Carolina and Sonoco entered into an Inducement Contract whereby the 

County agreed that if Sonoco would construct industrial facilities 

for the manufacture of plastics at a cost originally estimated to 

be approximately One Million Eight Hundred Thousand Dollars 

($1,800,000), the County would finance the acquisition of the 

necessary land and the construction and equipping of the necessary 

facilities through the sale of industrial revenue bonds in the 

principal amount of not exceeding One Million Eight Hundred Thousand 

Dollars ($1,800,000) pursuant to the authorizations of the Act.

Based on these assurances, Sonoco has proceeded to construct the 

said manufacturing facilities using its funds therefor, and al­
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though the facilities have not yet been fully completed and certain

machinery still remains to be installed, the plant is in operation

and provides employment for 140 persons. The permanent financing

arrangements agreed to by the County Board as aforesaid have been 

postponed until this time due to adverse marketing conditions, but

Sonoco has now advised the County Board that Sonoco has completed

arrangements for the sale of One Million Five Hundred Thousand

Dollars ($1,500,000) Union County, South Carolina First Mortgage

Industrial Revenue Bonds, Series 1970 (Sonoco Products Company -

Lessee) (the Bonds) in order to finance the costs of acquiring,

constructing and equipping the Project, including the repayment of

funds advanced and loans incurred by Sonoco for such purposes.

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 instituted in the Court of Common

Pleas of Union County.

THE STATE BUDGET AND CONTROL BOARD

By: P. C. SMITH, Secretary

PUBLICATION DATE:

3 8 6



La r k in  H. J e n n in g s , J r .
A T T O R N E Y  AT LAW  

P. O . B O X  fifift

U N IO N . S O U T H  C A R O L IN A  2  <*.570

HO  A  4 2 7 - 7 O 7 ‘ >

O c to b e r  6 , 1970

H o n o ra b le  P . C. S m ith  
S ta te  A u d i t o r  
P . 0 .  Box 1 13 33  
C o lu m b ia ,  S o u th  C a r o l in a

R e: $ 1 ,5 0 0 ,0 0 0  U n io n  C o u n ty  F i r s t
M o rtg a g e  I n d u s t r i a l  R evenue Bonds 
S e r ie s  1970  (S o n o c o  P r o d u c ts  
Company -  L e s s e e ) .

D e a r M r. S m ith :

R e fe re n c e  i s  made to  a l e t t e r  f ro m  S i n k l e r ,  G ib b s ,
S im o ns  4 G u e ra rd  to  you d a te d  O c to b e r  2 , 1 97 0  r e l a t i n g  to  
th e  abo ve  m a t t e r .

o r i g i n a l  P e t i t i o n  o f  th e  C o u n ty  B o a rd  o f  T o w n s h ip  
n e r s  o f  U n io n  C o u n ty  i s  fo rw a r d e d  h e r e w i t h  s e e k in g  
o f  th e  p r o je c t  to  be f in a n c e d  th ro u g h  th e  is s u a n c e  
a s  s e t  f o r t h  i n  th e  a fo r e m e n t io n e d  l e t t e r  o f  O c to b e r

The
Commi s s io  
a p p r o v a l  
o f  Bonds 
2 d .

CC: S i n k l e r ,  G ib b s ,  
P h i l i p  U J ilm e th ,

S im o ns  
E s q .

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

F . 3 8 7



STATE OF SOUTH CAROLINA,

COUNTY OF UNION.

TO: THE STATE BUDGET AND CONTROL )
) P E T I T I O N

BOARD OF SOUTH CAROLINA )
)

_________________________________________________)

The Petition of Supervisor and Board of Township Commis­

sioners of Union County (hereinafter collectively referred to as

the County Board), pursuant to Act No. 103 of the Acts of the

General Assembly of the State of South Carolina for the year 1967,

respectfully shows:

1. The County Board is the governing body of Union County

and was so constituted pursuant to Article II, Chapter 60, Title

14, South Carolina Code of Laws, 1962, as amended, and as such is

the "County Board" referred to in Act No. 103 of the Acts of the

1967 General Assembly (the Act).

2. The Act authorizes and empowers the County Board if it 

shall comply with the provisions set forth in the Act, to acquire 

land, buildings, equipment and machinery and other improvements 

deemed necessary, suitable or useful by any manufacturing or 

processing enterprise; to lease the same; and to finance the 

acquisition of the same through the issuance of bonds payable fron 

and secured by a pledge of the revenues to be derived from the 

leasing of such land, buildings, equipment and machinery and

other improvements.

3. Heretofore under date of June 9, 1969, the County

Board entered into an Inducement Contract with Sonoco Products
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2.

Company, a South Carolina corporation (Sonoco) whereby the County 

Board agreed that if Sonoco would construct new manufacturing

facilities in Union County for the manufacture of plastics on a

tract of land containing approximately 54 acres located in the

Pinckney Community in Union County, then the County Board would

undertake to finance the acquisition of the said land, and the

construction and equipping of the said manufacturing facilities

through the sale of industrial revenue bonds in the principal

amount of not exceed One Million Eight Hundred Thousand Dollars

($1,800,000) pursuant to the Act. Pursuant to this agreement,

Sonoco has proceeded to construct the said manufacturing facili­

ties using its own funds therefor. The plant is not yet fully

completed and additional machinery must be installed, but the

plant is in operation and provides employment for 100 persons.

The permanent financing arrangements agreed to by the County have

heretofore been postponed because of adverse conditions in the

bond market, but Sonoco has now advised the County Board that it

has completed arrangements for the sale of One Million Five Hundred

Thousand Dollars ($1,500,000) Union County, South Carolina, First

Mortgage Industrial Revenue Bonds, Series 1970 (Sonoco Products

Company - Lessee) pursuant to the Act for the purpose of financing

the acquisition, construction and equipping of the said manu­

facturing facilities (the said land, buildings, equipment and

machinery being hereinafter referred to as the Project).

4. Accordingly, the County Board now proposes to accept

from Sonoco a conveyance of the said 54 acre tract of land and to

3 8 9



3.

issue the Bonds in the amount of $1,500,000 in order to acquire, 

construct and equip the Project, including the repayment of funds 

advanced or loans heretofore incurred for that purpose.

5. The construction of the Project has provided consider­

able employment and now that the Project is practically complete 

it provides employment for approximately 140 persons in its

operation.

6. For the reasons set forth and hereafter disclosed,

the County Board has found:

(a) That the proposed Sonoco Project will subserve the

purposes of the Act.

(b) That by reason of undertaking the Project no pecuniary

liability will result to the County nor will there by a charge

against its general credit or taxing power.

(c) The proposed Lease between the County Board and

Sonoco will unconditionally obligate Sonoco to pay rent in an

amount adequate to provide for the principal and interest payable

on the Bonds which mature and bear interest as follows:

PRINCIPAL RATE OF
NOVEMBER 1  PAYABLE INTEREST

1971 $ 10,000 5.30%
1972 1 5.50%
1973 X 5.70%
1974 $ 80,000 5.90%
1975 $ 85,000 6.10%
1976 $ 95,000 6.30%
1977 $100,000 6.50%
1978 $105,000 6.70%
1979 $115,000 6.90%
1980 $125,000 7.00%
1981 $135,000 7.10%
1982 $145,000 7.20%
1983 $150,000 7.30%
1984 $160,000 7.40%
1985 $175,000 7.50%

3 9 0



4.

The Indenture will provide that the Bonds maturing on and after 
November 1, 1981 will be callable at the option of the County on 
or after November 1, 1980, at the following redemption prices 
(expressed as percentages of principal amount):

Redemption Dates Redemption
(Dates Inclusive) Price

November 1, 1980 to November 1, 1981 104% 
May 1, 1982 to May 1, 1983 103% 
November 1, 1983 to November 1, 1984 102% 
May 1, 1985 101%

The Indenture will also provide that the Bonds may be called at 
any time in whole at a redemption price of 101% of the principal 
amount upon the exercise of Sonoco of its option to purchase the 
Project upon the happening of certain events as more fully set 
forth in the Lease hereinafter mentioned.

The Indenture will further require that the Bonds be redeemed at 
a price of 106% of par value if interest thereon should become 
taxable because of a violation of the capital expenditures limita­
tion prescribed by Section 103 (d) (6) (D) and (E) of the Internal
Revenue Code of 1954 plus an additional premium determined by 
multiplying 1/3 of the annual interest on each Bond by the number 
of 180 day periods, or portion thereof, between the date as of 
which interest is taxable and the redemption date.

(d) Sonoco is a corporation with a well established credit

and therefore it is unnecessary to establish reserve funds for the

payment of such principal and interest.

(e) The terms of the Lease will require Sonoco to carry

proper insurance and to pay all costs of maintaining the Project

in good repair.

7. Pursuant to Section 14 of the Act, the County Board

sets forth the following information:

(a) The Project consists of the said 54 acre tract of 

land and new manufacturing facilities for the manufacture of

plastics, including buildings, machinery and equipment necessary

therefor.

t _  3 9 1
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(b) The Project has provided considerable employment 

during the period of its construction and now provides employment 

for 140 persons, it is therefore believed that the Project has

and will continue to have an extremely beneficial effect upon the

economy of Union County and areas adjacent thereto.

(c) The cost of the Project is approximately One Million

Five Hundred Thousand Dollars ($1,500,000), including land acqui­

sition, construction costs, equipment and machinery, financing

costs, and all other expenses to be insurred in connection there­

with.

8. The proposed Lease will provide, among other things,

the following:

(a) To finance the cost of the acquisition, construction

and equipping the Project the County will issue $1,500,000 Union 

County, South Carolina First Mortgage Industrial Revenue Bonds, 

Series 1970 (Sonoco Products Company - Lessee). All Bonds will 

be secured by a pledge of the rents to be paid by Sonoco and will 

be further secured by a Trust Indenture, as authorized by Section

5 of the Act, to the North Carolina National Bank, as Trustee.

(b) The proceeds derived from the sale of the Bonds will 

be deposited with the Trustee and will be withdrawn on requisitior 

of Sonoco and the County and applied solely for the payment of 

costs incident to the acquisition, construction and equipping of 

the Project and the issuance of the Bonds, including the repayment
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6 .

of funds advanced or loans incurred for such purposes.

(c) The Lease will contain specific provision by which

Sonoco will unconditionally agree to make payments to Union County

to any School District in Union County, and to all other political

units in which the Project is situated, in lieu of taxes, in such

amounts as would result from taxes levied on the Project by

Union County, by any such School District, and by said political

units if the Project were owned by Sonoco, but with appropriate

reductions similar to the tax reductions, if any, which would be

afforded to Sonoco were it the owner of the Project.

(d) The Lease contains no provision imposing any

pecuniary liability upon the County or which would create a

charge upon its general credit or taxing power.

(e) The lease term will expire November 1, 1985, and the

Lease will provide that upon full payment of the Bonds, the County

Board will sell and Sonoco will purchase the Project for the sum

of One Dollar ($1.00).

9. The proposed Trust Indenture is in conventional form

and constitutes a forecloseable mortgage upon the Project. Includ

in the granting clause of the mortgage will be:

(a) All real property, equipment, and machinery and 

interest therein, acquired or to be acquired for the Project.

(b) The right, title and interest of the County in the

Lease.
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(c) All rentals and revenues derived by the County under

the Lease, except those payments to be made in lieu of taxes or by

way of indemnification to the County.

The Indenture makes provision for the immediate issuance of

One Million Five Hundred Thousand Dollars ($1,500,000) of Bonds

to be secured thereunder. It provides for the payment and redemp­

tion of the Bonds, the establishment of a Bond Fund into which the

proceeds of the rents payable by Sonoco are payable by Sonoco are

placed, and the use of said fund for the payment of the Bonds.

It imposes upon Sonoco as Lessee of the Project, the obligation to

pay, in addition to the moneys required for the payment of the

principal and interest of the Bonds, all other costs and expenses

resulting from the execution and delivery of the Indenture and the

issuance of the Bonds pursuant thereto.

10. The proposed Lease and the proposed Trust Indenture wil 

be substantially in the forms of leases and trust indentures here­

tofore used in connection with previous industrial revenue financ­

ings .

1

11. The County Board proposes to make an election to have 

the provisions of Section 103 (c) (6) (D) of the Internal Revenue

Code of 1954 apply to the Bonds so that interest thereon will not 

be subject to Federal Income Taxes.

Upon the basis of the foregoing, the County Board respect­

fully prays:

That the State Budget and Control Board accept the filing 

of the Petition presented herewith and that it do, thereafter, anc 

as soon as practicable, make its independent investigation of the

f. 391
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Project and the terms and provisions of the Lease and the Trust

Indenture, as it deems advisable, and that thereafter, the said

State Board make a finding that the proposed Project will promote

the purpose of the Act and that it is reasonably anticipated to

effect such result, and on the basis of such finding that it does

approve the Project (including changes in any details of the 

financing hereinabove described as finally consummated which do 

not materially affect the said undertaking), and give published 

notice of its approval in the manner set forth in Section 14 of

the Act.

Respectfully submitted,

UNION COUNTY, SOUTH CAROLINA

1970.
By.

asSupervisor of Union Gounty a 
the Chairman of the Board of 
Township Commissioners

Attested:

Secretary of the Board of 
Township Commissioners of 
Union County

t . 3 3 5



O cto b e r 12, 1970

H onorable  Theodore B. G uera rd  
S i n k ie r ,  G ib b s , Simons & G uerard  
2 P r io le a u  S t r e e t
C h a r le s to n ,  S ou th  C a ro l in a  29402

RE: $ 4 ,3 0 0 ,0 0 0 .0 0  S p a r ta n b u rg  C ounty F i r s t  M ortgage 
I n d u s t r i a l  Revenue Bonds - S e r ie s  1970 (C obis 
P ro d u c ts  C o ., In c . - L e sse e )

Dear Teddy:

At a m ee tin g  o f  th e  Budget and C o n tro l Board O c to b e r 7, 
1970, a p p ro v a l was g iv e n  to  th e  p e t i t i o n  o f S p a r ta n b u rg  C ounty fo r  
th e  is s u a n c e  o f  th e  above b o n d s.

At your r e q u e s t  we a re  r e t u r n in g  12 c o p ie s  o f  th e  B o ard ’ s 
r e s o l u t i o n  a p p ro v in g  th e s e  b o n d s . Each copy has a t ta c h e d  a c e r ­
t i f i c a t e  o f  th e  B oard ’ s a c t i o n .

( P le a s e  n o te  t h a t  I  have f i l l e d  in  d e t a i l s  on o n ly  one 
copy o f  th e  r e s o l u t i o n  b u t have s ig n e d  a l l  12 c o p ie s .  We would 
a p p r e c ia t e  y o u r h a v in g  d e t a i l s  i n s e r t e d  on th e  rem a in in g  11 c o p ie s . )

Very t r u l y  y o u rs ,

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

PC S:dr

E n c lo su re s
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S I N K L E R  G I B B S  S I M O N S  & G U E R A R D ,  P. A . 

A T T O R N E Y S  &  C O U N S E L L O R S  A T  L A W

T r t l P H O N E  T 2 E - 3 3 B B  
A R E *  c o o t  8 0 3

H U G E R  S IN K L E R  
C H A R L E S  H  G IB B S  

A L B E R T  S IM O N S . UR  
T h e o d o r e  b  o u e r a r d

G  D A N A  S IN K L E R
T H O M A S  O. B U IS T

R U T H  W IL L IA M S  
O E O R O E  C . E V A N S

T h o m a s  a  h u t c h e s o n  
R O B E R T  H H O O O

2  P R I O L E A U  S T R E E T

C H A R L E S T O N ,  S  C .  2  9 4 0 2
P O S T  O F F IC E  B O X  3 4 0

October 2nd, 1970

Honorable P. C. Smith 
State Auditor 
Post Office Box 11333 
Columbia, South Carolina 29202

Dear Pat:

In Re: $4,300,000 Spartanburg County First Mortgage 
Industrial Revenue Bonds, Series 1970 (Cobis 

Products Co., Inc. - Lessee).

You have received or shortly will receive from Roy Smith a 
petition of the County Board to the State Board seeking approval 
of the Project to be financed through the issuance of the captioned 
bonds.

Enclosed you will find the original and twelve (12) copies 
of a resolution of the State Board giving its approval to the 
proposed undertaking and providing for the publication of a 
notice to that effect.

In the event the State Board acts favorably on this matter, 
please provide us with twelve (12) certified copies of the en­
closed resolution.

Very truly yours,

TBG:mbd 
Encs.

cc: Roy McBee Smith, Esq.
cc: Barry Phillips, Esq.
cc: John S. Tamagni, Esq.
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RESOLUTION

STATE OF SOUTH CAROLINA BUDGET AND CONTROL BOARD

WHEREAS, heretofore the Board of County Commissioners of

Spartanburg County (the County Board) did, pursuant to Act No.

103 of the General Assembly of the State of South Carolina for the 

year 1967 (the Act), petition the State Budget and Control Board

of South Carolina (the State Board) seeking the approval of the

State Board to an undertaking by the County Board pursuant to

the Act; and

WHEREAS, the proposed undertaking consists of the acquisi­

tion by the County Board of a parcel of land containing approxi­

mately 10 acres of land, more or less, in Spartanburg County, on 

which the County Board will finance the acquisition, construction 

and equipping of new facilities for the processing of milk, ice 

cream, and other dairy products (said 10 acre tract of land, and 

the buildings, machinery and equipment constituting the said 

facilities being hereinafter referred to as the Project), and whicjh 

Project will be leased to Cobis Products Co., Inc., a Georgia 

corporation (Cobis); and

WHEREAS, the Project is to be leased to Cobis at a rental 

sufficient to provide for the payment of the bonds of Spartanburg 

County hereafter referred to, and costs and expenses resulting

from the issuance thereof;and Colonial Stores Incorporated, a

Virginia corporation, will unconditionally guarantee the per­

formance of all of the obligations of Cobis under such Lease, 

including the payment of rentals and other amounts due; and
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WHEREAS, in order to finance the Project the County Board

proposes to provide for an issue of $4,300,000 of Spartanburg 

County First Mortgage Industrial Revenue Bonds payable from the

rentals derived from Cobis and additionally secured by a Trust

Indenture between Spartanburg County and a bank yet to be named,

as Trustee; and

WHEREAS, the form of the Lease Agreement between Spartanburg

County and Cobis and of the Trust Indenture have been considered

by this Board.

NOW, THEREFORE, BE IT RESOLVED BY THE STATE BUDGET AND

CONTROL BOARD IN MEETING DULY ASSEMBLED:

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

(a) That the statement of facts set forth in the

recitals of this Resolution are in all respects true and correct.

(b) That the County Board has filed a proper petition

to the State Board establishing a reasonable estimate of the cost 

of the Project, a general summary of the terms and conditions of 

the Lease and the Trust Indenture to be made by the County Board

and has established that Cobis will pay as additional rentals, in

lieu of taxes, the sums prescribed by Section 6 of the Act.

(c) That the Project will provide employment in its

operation for approximately 40 persons and, furthermore, will 

stimulate milk production in Spartanburg County. Therefore, the 

Project will be of benefit to Spartanburg County and adjoining

areas.

(d) That the Project is intended to promote the 

purposes of the Act and is reasonably anticipated to effect such

results.
C 3 9 9



3

2. On the basis of the foregoing findings the proposed

undertaking of the County Board to acquire the land included in 

the Project, to finance the construction thereon of the buildings 

and improvements and the acquisition and installation therein of 

the necessary equipment and machinery included in the Project, to 

lease the Project to Cobis and to finance the cost of acquiring, 

constructing and equipping the Project through the issuance of 

$4,300,000 Spartanburg County First Mortgage Industrial Revenue 

Bonds payable from the revenues to be derived from the leasing of 

the Project and additionally secured by the said Trust Indenture, 

all pursuant to the Act, be and the same is hereby approved.

3. Notice of the action taken of the State Board in givinc 

approval to the undertaking of Spartanburg County above described 

in paragraph 2, supra, shall be published in THE STATE and in THE

SPARTANBURG HERALD, both of which are newspapers having general

circulation in Spartanburg County.

4. That notice to be published shall be in form substan­

tially as set forth as Exhibit "A" of this Resolution.
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NOTICE PURSUANT TO ACT NO. 103 OF TOE 
ACTS OF THE GENERAL ASSEMBLY OF SOUTO 

CAROLINA FOR THE YEAR 1967

Notice is hereby given that following the filing of a

Petition by the Board of County Commissioners of Spartanburg 

County (the County Board) to the State Budget and Control Board of

South Carolina (the State Board), approval has been given by the

State Board, at its meeting held _________________________, 1970,

to the following undertaking, viz:

The acquisition by the County Board of a parcel of land 

containing approximately 10 acres in Spartanburg County, on which

the County Board will cause to be constructed and equipped new 

facilities for the processing of milk, ice cream, and other dairy

products (said 10 acre tract of land, and the buildings, machinery 

and quipment constituting the said facilities being hereinafter 

referred to as the Project). To finance the acquisition, con­

struction and equipping of the Project, the County Board will 

issue $4,300,000 of Spartanburg County First Mortgage Industrial

Revenue Bonds (the Bonds) pursuant to Act No. 103 of the Acts of

the South Carolina General Assembly for the year 1967. The

County Board will lease the Project to Cobis Products Co., Inc., 

a Georgia corporation (Cobis), under a Lease Agreement and the 

Bonds of Spartanburg County will be payable solely from the 

rentals to be paid to the County by Cobis, which has irrevocably 

covenanted and agreed to pay when due, all sums required for the 

principal and interest thereon, and the Bonds will be additionally

EXHIBIT "A"
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secured by a Trust Indenture which will constitute a forecloseablc

lien upon the Project. The performance of Cobis' obligations 

under the Lease Agreement will be unconditionally guaranteed by

Colonial Stores Incorporated, a Virginia corporation.

In addition Cobis has agreed to pay as additional rentals

to Spartanburg County, the School District, and all other political

units wherein the Project is located, in lieu of taxes, such

amounts as would result from taxes levied on the Project by

Spartanburg County, the said School District, and the said other

political units wherein the Project is situate, if the Project

were owned by Cobis, but with appropriate reductions similar to

the tax exemptions, if any, which would be afforded to Cobis if it

were the owner of the Project.

The Lease by which Spartanburg County will lease the

Project to Cobis will provide that Cobis may extend the original

term (which will expire September 1, 1995) for two successive

terms of five years each at an annual rental of $110,000.

When completed, it is estimated that the Project will pro­

vide employment for approximately 40 persons and further it is 

believed that the Project will stimulate milk production in

Spartanburg County.

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 instituted in the Court of Common
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Pleas for Spartanburg County.

THE STATE BUDGET AND CONTROL BOARD

By: P. C. SMITH, Secretary

PUBLICATION DATE:
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STATE OF SOUTH CAROLINA,

COUNTY OF SPARTANBURG.

)
TO THE STATE BUDGET AND CONTROL )

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

)
______________________________________)

The Petition of the Board of County Commissioners ol

Spartanburg County (the County Board), pursuant to Act No. 103 of

the Acts of the General Assembly of the State of South Carolina

for the year 1967, respectfully shows:

1. The County Board is the governing body of Spartanburq

County and was so constituted by Act No. 1035 of the Acts of the 

General Assembly of the State of South Carolina for the year 196-,

as amended, and as such it is the "County Board" referred to in Ac :

103 of the General Assembly enacted at its 1967 Session (the Act).

2. The Act authorizes and empowers the County Board if 

it shall comply with the provisions set forth in the Act, to ac-
X

quire land, buildings, equipment and machinery and other improve­

ments deemed necessary, suitable or useful by any manufacturing 

or processing enterprise; to lease the same; and to finance the 

acquisition of the same through the issuance of bonds payable from 

and secured by a pledge of the revenues to be derived from the 

leasing of such land, buildings, equipment and machinery and

other improvements.

3. Cobis Products Co., Inc., a Georgia Corporation

(Cobis), proposes to construct on a 10 acre parcel of land in 

Spartanburg County new facilities for the processing of mi)';. ic
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cream and other dairy products (said land, and the buildings,

machinery and equipment constituting the said facilities being

hereinafter referred to as the Project). The County Board has

agreed to accept a conveyance of said 10 acre parcel of land and

further, that the County Board would issue, at such time as the

Underwriter selected by Cobis was successful in marketing the

same, $4,300,000 Spartanburg County First Mortgage Industrial

Revenue Eonds, Series 1970 (Cobis Products Co., Inc. - Lessee),

pursuant to the Act in order to finance the acquisition, construe-

I tion and equipping of the Project.

4. Accordingly, the County Board now proposes to accept

from Cobis a conveyance of the said 11 acre tract of land and to

issue the Bonds in the amount of $4,300,000 in order to acquire,

construct and equip the Project.

5. The construction of the Project will provide con­

siderable employment during the period of construction, and when

completed will provide employment for approximately 40 persons.

Furthermore, the Project, when completed, will stimulate milk

production in Spartanburg County and thus provide additional

employment.

6. For the reasons above set forth and hereafter dis­

closed, the County Board has found:

(a) That the proposed Cobis Project will subserve the

purposes of the Act.

(b) That by reason of undertaking the Project no

pecuniary liability will result to the County nor will there be
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a charge against its general credit or taxing power.

(c) The proposed Lease between the County Board and

Cobis will unconditionally obligate Cobis to pay rent in an

amount adequate to provide for the principal and interest payable

on the Bonds which mature and bear interest as follows:

PRINCIPAL RATE OF
S EPTEMBER 1 PAYABLE INTEREST

3 .

1973 $ 85,000
1974 90,000
1975 95,000
1976 100,000
1977 105,000
1978 110,000
1979 120,000
1980 125,000
1981 135,000
1982 140,000
1983 150,000
1995 3,045,000

Not yet deter­
mined, but will 
not exceed 

/  %

While it is believed that the schedule above is final, it is 
nevertheless subject to minor revisions and adjustments.

The $3,045,000 term bonds due September 1, 1995, will be payable 
in the years 1984 through 1995, inclusive, by virtue of the man­
datory redemption provisions of the Trust Indenture hereinafter 
mentioned so that the annual debt service on the Bonds will 
remain fairly level.

The Indenture will provide that the Bonds maturing On and after I
September 1, 1981 will be also callable at the option of the Countv 
on and after September 1, 1980, at the following redemption prices 
(expressed as percentages of principal amount):

Redemption Dates Redemption
(Dates Inclusive) Price

September 1, 1980 to March 1, 1983 . . . 104%
September 1, 1983 to March 1, 1986 . . . 103%
September 1, 1986 to March 1, 1989 . . . 102%
September 1, 1989 to March 1, 1991 . . . 101%
September 1, 1991 and thereafter . . . . 100%
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The Indenture will further require that the Bonds be redeemed at 
a price of 106% of par value if interest thereon should become 
taxable because of a violation of the capital expenditures limita­
tion prescribed by Section 103 (c) (6) (D) and (E) of the Internal 
Revenue Code of 1954 plus an additional premium (not to exceed 
9%) determined by multiplying 1/3 of the annual interest on each 
Bond by the number of 180 day periods, or portion thereof, between 
the date as of which interest is taxable and the redemption date.

(d) The obligation of Cobis under the Lease, including 

the obligation to make rental payments will be unconditionally 

guaranteed by Colonial Stores Incorporated, a Virginia corpora­

tion (the Guarantor).

(e) The Guarantor is a corporation with a well estab­

lished credit and therefore it is unnecessary to establish reserve

funds for the payment of such principal and interest.

(f) The terms of the Lease will require Cobis to carry 

proper insurance and to pay all costs of maintaining the Project

in good repair.

7. Pursuant to Section 14 of the Act, the County Board

sets forth the following information:

(a) The Project consists of the said 10 acre tract of 

land, new facilities for the processing of milk, ice cream and 

other dairy products, including buildings, machinery and equipment

necessary therefor.

(b) The Project will provide considerable employment 

during the period of its construction and will provide permanent 

employment, when completed, for approximately 40 persons. Also, 

when completed, the Project will stimulate the production of milk

407
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in Spartanburg County and thus create additional jobs. It is,

therefore, believed that the Project will have an extremely bene­

ficial effect upon the economy of the County and areas adjacent

thereto.

(c) The cost of the Project is approximately Four

Million Dollars ($4,300,000), including land acquisition, construe

tion costs, equipment and machinery, financing costs, and all 

other expenses to be incurred in connection therewith.

8. The proposed Lease will provide, among other things,

the following:

(a) To finance the cost of the acquisition, construc­

tion and equipping the Project the County will issue $4,300,000 

of Spartanburg County First Mortgage Industrial Revenue Bonds,

Series 1970 (Cobis Products Co., Inc. - Lessee). All Bonds will 

be secured by a pledge of the rents to be paid by Cobis and will 

be further secured by a Trust Indenture, as authorized by Section

5 of the Act, to a bank yet to be named, as Trustee.

(b) The proceeds derived from the sale of the Bonds 

will be deposited with the Trustee and will be withdrawn on requi­

sition of Cobis and the County and applied solely for the payment

of costs incident to the acquisition, construction and equipping

of the Project and the issuance of the Bonds.

(c) The Lease will contain a specific provision by

which Cobis will unconditionally agree to make payments to

Spartanburg County, to any School District in Spartanburg County, 

and to all other political units in which the Project is situated,
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in lieu of taxes, in such amounts as would result from taxes

levied on the Project by Spartanburg County, by any such School 

District, and by said political units if the Project were owned 

by Cobis, but with appropriate reductions similar to the tax 

reductions, if any, which would be afforded to Cobis were it the

owner of the Project.

(d) The Lease contains no provision imposing any

pecuniary liability upon the County or which would create a 

charge upon its general credit or taxing power.

(e) The original term of the Lease will end September 1

1995, and Cobis will have the option to extend the same for two

(2) successive terms of five years each at an annual rental of

$110,000.

(f) All obligations of Cobis under the Lease will be 

unconditionally guaranteed by Colonial Stores Incorporated, a 

Virginia corporation , under a Lease Guaranty Agreement.

9. The proposed Trust Indenture is in conventional

form and constitutes a forecloseable mortgage upon the Project. 

Included in the granting clause of the mortgage will be:

(a) All real property, equipment, and machinery and 

interests therein, acquired or to be acquired for the Project.

(b) The right, title and interest of the County in 

the Lease, including the Lease Guaranty Agreement.

(c) All rentals and revenues derived by the County

under the Lease (including payments made by the Guarantor under 

the Lease Guaranty Agreement), except those payments to be made 

in lieu of taxes or by way of indemnification to the County.

6 .
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The Indenture makes provision for the immediate issuance

of Four Million Three Hundred Thousand Dollars ($4,300,000) of

Pends to be secured thereunder and the issuance of not exceeding

$5,000,000 of additional bonds on a parity with the Bonds upon the

terms and conditions therein contained. It provides for the pay­

ment and redemption of the Bonds, the establishment of a Bond Fund 

into which the proceeds of the rents payable by Cobis are placed,

and the use of said fund for the payment of the Bonds. It imposes 

upon Cobis as Lessee of the Project, the obligation to pay, in 

addition to the moneys required for the payment of the principal

and interest of the Bonds, all other costs and expenses resulting

from the execution and delivery of the Indenture and the issuance

of the Bonds pursuant thereto.

10. The proposed Lease and the proposed Trust Indenture 

will be substantially in the form heretofore used in previous

industrial revenue financings.

11. The County Board proposes to make an election to

have the provisions of Section 103 (c) (6) (D) of the Internal

Revenue Code of 1954 apply to the Bonds so that interest thereon

will not be subject to Federal Income Taxes.

Upon the basis of the foregoing, the County Board

respectfully prays:

That the State Budget and Control Board accept the

filing of the Petition presented herewith and that it do, there­

after, and as soon as practicable, make its independent investi­

gation of the Project and the terms and provisions of the Lease

and the Trust Indenture, as it deems advisable, and that there-

.u u r, the said State Board make a finding that the proposed

110
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Project will promote the purpose of the Act and that it is

reasonably anticipated to effect such result, and on the basis

of such finding that it does approve the Project, and give pub­

lished notice of its approval in the manner set forth in Section

14 of the Act.

1970 Respectfully submitted

SPARTANBURG COUNTY, SOUTH CAROLINA

(SEAL) By.
Chairman of the Board of County 
Commissioners

Attes

Secretary the Board of 
Commissioners
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H U G E R  S IN K L E R  
C H A R L E S  H. G IB B S  

A L B E R T  S IM O N S , J R  
T H E O D O R E  B O u ER AR O  

G. D A N A  S IN K L E R  
T H O M A S  O. B U IS T

R U T H  W IL L IA M S  
G E O R G E  C. E V A N S

2  P R I O L E A U  S T R E E T

C H A R L E S T O N ,  S . C . 2  9  4  0  2
P O S T  O F F IC E  B O X  3 4 0

November 16th, 1970
T H O M A S  A H U T C H E S O N  

R O B E R T  H  H O O D

Honorable P. C. Smith 
State Auditor 
P. O. Box 11333
Columbia, South Carolina 29211

Dear Pat:

Re: $4,300,000 Spartanburg County, South
Carolina, First Mortgage Industrial Revenue 
Bonds, Series 1970 (Cobis Products Co., Inc. - 
Lessee), Dated as of September 1, 1970

Enclosed for the records of the State Board is a copy
of the Trust Indenture and Lease Agreement used in connection 
with the issuance of the captioned bonds. The enclosed are 
in final form with the recording information shown thereon.

Very truly yours

TBG/bhs
Enclosures
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SPARTANBURG COUNTY, SOUTH CAROLINA

to

THE SOUTH CAROLINA NATIONAL BANK

as Trustee

Slruat fnhrttturr

Dated as of September 1, 1970
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TRUST INDENTURE
THIS TRUST INDENTURE made and entered into as of the first 

day of September, 1970, by and between Spartanburg County, a body 
politic and corporate and a political subdivision of the State of South 
Carolina (hereinafter sometimes referred to as the “County”), as party 
of the first part, and The South Carolina National Bank, a national 
banking association duly organized, existing and authorized to accept 
and execute trusts of the character herein set out, under and by virtue 
of the laws of the United States, as Trustee, party of the second part;

W ITNESSETH :

Whereas the County is authorized and empowered by the provi­
sions of Act No. 10.3 of the Acts of the General Assembly of the State 
of South Carolina, for the year 1907, approved by the Governor of 
South ('arolina on March 21, 1907 and appearing as Article 2.1, Chapter 
8, Title 14, (’ode of Laws of South Carolina, 1902, 1909 Cumulative 
Supplement (the “Act”) to acquire, own, lease, dispose of, and mort­
gage the properties hereinafter described in order that the industrial 
development of South Carolina will be promoted and trade developed 
by inducing manufacturing enterprises to locate in South (’arolina and 
thus utilize and employ manpower and other resources of South Caro­
lina; and

Whereas the County is further authorized by the Act to issue 
revenue bonds payable solely from the lease rentals, revenues and 
receipts from any such project and secured by a pledge of said lease 
rentals, revenues and receipts and by a mortgage on the land, buildings, 
improvements, machinery and equipment so acquired; and

Whereas the County has made the necessary arrangements with 
( ’obis Products Co., Inc., a corporation organized and existing under 
the laws of the State of Georgia and duly authorized to conduct business 
in the State of South ( ’arolina (hereinafter sometimes referred to as 
the “Lessee”), for tin* acquisition of land, buildings, equipment and 
machinery constituting a plant for the processing of milk, ice cream 
and other dairy products (said land, buildings, machinery, equipment 
and other facilities hereinafter sometimes referred to as the “ Project”) 
which will be of the character and accomplish the purpose provided by 
the Act, and the County has further entered into a Lease Agreement

i

F 419



with the Lessee specifying the terms and conditions of the acquisition of 
the Project and the leasing of the same to the Lessee; and the obliga­
tions of the Lessee under tin* I^ease Agreement have been uncondi­
tionally guaranteed by Colonial Stores Incorporated, a Virginia 
corporation; and

Whereas the execution and delivery of this Trust Indenture (here­
inafter sometimes referred to as the ••Indenture”) have been authorized 
by Resolutions duly adopted by the Board of County Commissioners 
of Spartanburg County (hereinafter sometimes referred to as the 
“County Board”) as constituted by Act Number 1035 of Acts of the 
Ceneral Assembly for the year 196S, as amended, and the County in 
accordance with the requirements of Section 14 of the Act has submitted 
its Petition to the State Budget and Control Board of South Carolina, 
including a general summary of the terms and conditions of the In­
denture, and tin* State Budget and Control Board of South Carolina 
has duly approved the Project in accordance with tin* provisions of tin* 
Act and thereby authorized the County Board to proceed with the ac­
quisition and financing of the Project. Notice of tin* approval was duly 
published in a newspaper having general circulation in Spartanburg 
County and notwithstanding more than twenty days have elapsed from 
the date of the publication of such notice, no challenge was made to 
the validity of such approval as provided in the Act; and

Whereas it has been determined that the estimated amount neces­
sary to finance the cost of the Project, including necessary expenses 
incidental thereto, will require the issuance, sale and delivery of 
Bonds designated as First Mortgage Industrial Revenue Bonds. Series 
1970 (Cobis Products Co., Inc.—Lessee) in the aggregate principal 
amount of $4,300,000 as hereinafter provided; and

Whereas the issuance of such Series 1970 Bonds under the Act 
has been in all respects duly and validly authorized by resolutions duly 
passed and approved by the County Board; and

Whereas the $4,300,000 aggregate principal amount of Series 1970 
Bonds to be issued, the interest coujxms to be attached thereto, and the 
Trustee’s Certificate of Authentication to be endorsed on such Bonds, 
are all to be in substantially the following forms, with necessary and 
appropriate variations, omissions and insertions as permitted or re­
quired by this Indenture, to wit;
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(Form of Coupon Bond)

UNITED STATES OF AMERICA 
STATE OF SOUTH CAROLINA 

SPARTANBURG COUNTY
F irst Mortgage Industrial Revenue Bond, Series 1970 

((’obis Products Co., Inc.—Lessee)
Number_____

Know All Men By T hese Presents that Spartanburg County, a 
body politic and corporate, and a political subdivision of the State of

promises to pay, but only from the source and as hereinafter provided, 
to bearer, or. if this Bond be registered, to the registered holder hereof, 
on September 1, 19__, the principal sum of five thousand dollars and in 
like manner to pay interest on said sum from date hereof at the rate of
_per centum (--% ) per annum on March 1, 1971, and semi-annually
thereafter on March 1, and September 1, of each year until said princi­
pal sum is paid, except as the provisions hereinafter set forth with 
resjiect to redemption prior to maturity may become applicable hereto, 
principal of, premium, if any. and interest on this Bond being payable 
in lawful money of the United States of America at the principal office 
of The South Carolina National Bank, in the City of Columbia, State of 
South Carolina, or its successor in trust.

This Bond is one of an authorized series of Bonds aggregating 
$4,300,(XX) principal amount issued for the purpose of acquiring land, 
buildings, equipment and machinery constituting a plant for the pro­
cessing of milk, ice cream and other dairy products, and leasing the 
same to Cobis Products Co., Inc., a Georgia corporation (hereinafter 
referred to as the “Lessee”) (the land, buildings, equipment and ma­
chinery comprising tin* processing facilities being hereinafter called 
the “Project”) and paying necessary ex] tenses incidental thereto so as 
to thereby promote industry and develop trade in South Carolina. Said 
Bonds are issued under and are to be equally and ratably secured and 
entitled to the protection given by a Trust Indenture (hereinafter 
called the “Indenture” ), dated as of September 1, 1970, duly executed 
and delivered by the County to The South Carolina National Bank, as 
Trustee (the term “Trustee” where used herein referring collectively to 
said Trustee or its successors in said trust). The Project has been 
leased to the Lessee under and pursuant to a Lease Agreement between 
the County and the Lessee dated as of September 1, 1970 (herein refer-
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red to as the “Lease Agreement”). Under the l^ease Agreement the Les­
see must pay to the County such rentals as will be fully sufficient to pay 
the principal of, premium, if any, and interest on the Bonds as the same 
mature and become due, and under tin* Lease Agreement it is the obliga­
tion of the Lessee to pay the cost of maintaining tin* Project in good 
repair and to keep it properly insured. The obligations of the Lessee 
under the Lease Agreement, including the obligation to make rental 
and other payments, have been unconditionally guaranteed by Colonial 
Stores Incorporated, a Virginia corporation (hereinafter referred to 
as the “Guarantor”), under the terms of a Lease Guaranty Agreement 
dated as of September 1, 1970. Copies of the Indenture, the Lease 
Agreement and the said Least' Guaranty Agreement are on fib' at the 
principal office of the Trustee in the City of Columbia, South Carolina, 
and are recorded in tin* office of tin' Register of Mesne Conveyances 
for Spartanburg County, South Carolina, and reference is made to the 
Indenture, the Lease Agreement and the said Incase Guaranty Agree­
ment for a description of the security, the provisions, among others, 
with respect to the nature and extent of the security, tin* charging and 
collection of rentals for the Project, tin* rights and remedies of tin* 
holders of the Bonds and the coupons appertaining thereto, the rights, 
duties and obligations of the County, the Lessee, the Guarantor and the 
Trustee, and the terms upon which tin* Bonds are issued and secured.

As provided in the Indenture, bonds of other series ranking equally 
with the Bonds of the series of which this is one may be issued, and such 
additional bonds may vary in such manner as is provided and permitted 
in the Indenture.

This Bond and appurtenant coupons are fully negotiable and shall 
pass by delivery, but this Bond may be registered as to principal only 
on the registration books of the County in said principal office of the 
Trustee as Bond Registrar. upon presentation hereof at such office and 
the notation of such registration endorsed hereon by the Bond Re­
gistrar, and this Bond may thereafter he transferred on such books at 
the written request of the registered holder or by his legal representa­
tive, evidence of such transfer to be in like manner endorsed hereon. 
Such transfer may be to bearer, and thereby transferability by delivery 
shall be restored, subject, however, to successive registrations and 
transfers as before. The principal of this Bond, if registered, unless 
registered to bearer, shall be payable only to or upon the order of the 
registered holder or his legal representative. Interest accruing on this 
Bond will be paid only on presentation and surrender of the attached
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interest coupons as they respectively become dm*, and registration of 
this Bond as to principal as aforesaid will not affect the transferability 
by delivery of such coupons.

The Bonds of this series are noncallable for redemption prior to 
September 1, 1980, except in the event of (1) exercise bv the Lessee of 
its options to purchase the Project as provided in Section 11.2 of the 
Lease Agreement or (2) mandatory purchase of the Project by the 
Lessee pursuant to Section 12.2 of the Least* Agreement. If called for 
redemption in any of such events, such Bonds shall lx* subject to re­
demption by the County at any time, in whole and not in part, at the 
principal amount thereof plus accrued interest to the redemption date 
ami, but only in the event of redemption as a result of the mandatory 
purchase of the Project pursuant to Section 12.2 of the l^ease Agree­
ment, a redemption premium equal to the sum of (a) a redemption 
premium in the amount of 6% of the principal amount of each Bond 
redeemed and (b) an additional premium determined by multiplying 
one-third of the annual interest on each Bond by the number of 180 
day periods, or fraction thereof, between the date as of which interest 
on the Bonds is (or is determine*! by the Internal Revenue* Service 
to be) taxable and tin* redemption date. Provided, however, that the 
additional redemption premium computed under (b), supra, shall not 
exceed 9% of the principal amount of such Bond. If it shall occur that 
any Bond shall have been paid or retired subsequent to the date 
as of which interest on the Bonds became taxable, but prior to the 
redemption of the Bonds from the purchase price derived from the 
mandatory purchase of the Project by the Lessee pursuant to Section 
12.2 of the Lease Agreement, then in such event the holder of any such 
Bond on the occasion of its payment (whether at maturity or by re 
demption) shall be entitled to receive from the purchase price to be 
paid by the Lessee pursuant to Section 12.2 of the Lease Agreement a 
premium computed as aforesaid to the date of payment or redemption, 
less any optional redemption premium previously paid on such Bond.

Any such Bonds maturing on or after September 1, 1981, as may 
be outstanding on or after September 1, 1980, are also subject to re­
demption by the County prior to maturity on any interest payment date 
on or after September 1, 1980, in whole or in part in inverse order of 
their maturity (less than all of such Bonds of a single maturity to be 
selected by lot by the Trustee) at the redemption price (expressed as 
percentages of principal amount) set forth in the table below plus 
accrued interest to the redemption date:
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Redemption Dates Redemption
(Dates Inclusive) Price

September 1, 1980 to March 1, 1983 ............................  104%
September 1, 1983 to March 1, 1986 ............................  103%
September 1, 1986 to March 1, 1989 ............................  102%
September 1, 1989 to March 1, 1991 ............................  101%
September 1, 1991 and thereafter .................................100%

In addition, Bonds of this series maturing on September 1, 1995, 
are subject to mandatory redemption prior to maturity, in accordance 
with the sinking fund requirements of Section 307 of the Indenture, in 
part (select<*d by lot by the Trustee), at the principal amount thereof 
plus accrued interest to the redemption date, in the following principal 
amounts and on the dates set forth below:

September 1 Principal September 1 Principal
of the Year Amount of the Year Amount

1984 ........... ....... $165,000 1990 ............ ....... $255,000
1985 ........... .......  175,000 1991 ........... .......  270,(XX)
1986 ........... .......  190,000 1992 ........... .......  295,000
1987 ........... .......  205,000 1993 ...........
1988 ........... .......  220,000 1994 ...........
1989 ........... .......  235,000

In the event any of the Bonds are called for redemption as afore­
said, notice thereof identifying the Bonds to be redeemed shall be 
given by publication, at least once, not less than thirty days and not 
more than sixty days prior to the redemption date in a newspaper or 
financial journal of general circulation published in the City of New 
York, New York, and in the case of the redemption of registered Bonds 
(including Bonds registered as to principal only and fully registered 
Bonds), upon mailing a copy of the redemption notice by first class mail 
at least thirty days prior to the date fixed for redemption to the holder 
of each registered Bond to be redeemed at the address shown on the 
registration books; provided, however, that failure to give such notice 
by mailing, or any defect therein, shall not affect the validity of any 
proceedings for the redemption of Bonds. If all of the Bonds to be 
redeemed are registered Bonds, notice by mailing given by first class 
mail to the holder or holders thereof, at the addresses shown on the 
registration books, not less than thirty days prior to the date fixed for
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redemption as aforesaid shall he sufficient and published notice of the 
cull for redemption need not be given and failure duly to give such 
notice by mailing, or any delect in the notice, to the holder of any 
registered Bond designated for redemption shall not affect the validity 
of the proceedings for the redemption of any other Bond. All Bonds 
so called for redemption will cease to hear interest on the specified 
redemption date, provided funds for their redemption are on deposit 
with the Trustee and shall no longer he protected by the Indenture and 
shall not be deemed to he outstanding under the provisions of the In­
denture. If, because of the temporary or permanent suspension of the 
publication or general circulation of any newspaper or financial jour­
nal or for any other reason, it is impossible or impractical to publish 
such notice of call for redemption in the manner herein provided, then 
such publication in lieu thereof as shall be made with the approval 
of the Trustee shall constitute a sufficient publication of notice.

This Bond and the series of which it forms a part are issued pur­
suant to the authorization of and for tin1 purposes prescribed by Act 
No. 103 of the Acts and Joint Resolutions enacted at the 1907 Session 
of the General Assembly of the State of South Carolina, approved by 
the Governor of South Carolina on March 21, 1907, ami pursuant to 
resolutions duly adopted by the Board of County Commissioners of 
Spartanburg County and with the approval of the State Budget and 
Control Board of South Carolina. This Bond and the series of which it 
forms a part and the interest coupons appertaining hereto are limited 
obligations of the County and are payable solely out of the lease rentals, 
revenues and receipts (excluding amounts paid by the Lessee to local 
taxing authorities in lieu of taxes, pursuant to Section 5.5 and amounts 
paid by tin* Lessee pursuant to Section 8.7 of the Lease Agreement) 
derived from tin* leasing of the Project, which has been financed through 
the issuance of the Bonds and leased to the Lessee.

This Bond and tin* interest coupons appertaining hereto, are not 
and shall never constitute an indebtedness of tin* 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.

Pursuant to the Lease Agreement, rental payments sufficient for 
the prompt payment when due of the principal of, premium, if any, 
and interest on tin* Bonds an* to lx* paid to the Trustee for the account 
of the County and deposited in a special account created by tin* County 
and designated‘‘Spartanburg County Industrial Revenue Bond Fund— 
Cobis Project” and have been pledged for that purpose, and in ad­
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dition the Project has been subjected to the lien of the Indenture to 
secure payment of such principal and interest and premium.

The Bonds of this series an* issuable in the form of hearer coupon 
Bonds in the denomination of $5,000 each, registrable as to principal 
only, or in the form of fully registered Bonds in lhe denomination 
of $5,000, or any multiple thereof, not exceeding the aggregate principal 
amount of Bonds maturing in any one year. The holder of any coupon 
Bond or Bonds (whether or not registered as to principal) may sur­
render the same, with all unmatuml coupons attached, at the principal 
office of the Trustee, in exchange for an equal aggregate principal 
amount of fully registered Bonds of any authorized denomination in the 
manner and subject to the conditions provided in the Indenture. In like 
manner and subject to such conditions, the owner of any fully registered 
Bond or Bonds may surrender the same to the Trustee at its principal 
office (together with a written instrument of transfer satisfactory to 
the Trustee duly executed by the registered owner or his duly author­
ized attorney), in exchange for an equal aggregate principal amount of 
coupon Bonds (which may he registered as to principal if requested) 
with appropriate coupons attached, or of fully registered Bonds of any 
authorized denomination.

Tin* holder of this Bond and the hearers of the coupons apper­
taining hereto shall have no right to enforce the provisions of the 
Indenture or to institute action to enforce the covenants therein, or 
to take any action with respect to any event of default under the 
Indenture, or to institute, appear in or defend any suit or other pro­
ceedings with resjiect thereto, except as provided in the Indenture. In 
certain events, on the conditions, in the manner and with the effect 
set forth in the Indenture, the principal of all of the Bonds issued 
under the Indenture and then outstanding may become or may he 
declared due and payable before the stated maturity thereof, together 
with interest accrued thereon. Modifications or alterations of the In­
denture, or of any supplements thereto, may be made only to the extent 
and in the circumstances permitted by the Indenture.

It Is Hereby Certified, Recited and Declared that all acts, condi­
tions and things required to exist, happen and he performed precedent 
to and in the execution and delivery of the Indenture and the issuance 
of this Bond do exist, have happened and have been performed in due 
time, form and niaiincr as required by law; and that the issuance of 
this Bond and the series of which it forms a part, together with all other 
obligations of the County, does not exceed or violate any constitutional 
or statutory limitation.
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This Bond and the interest coupons appertaining hereto shall not 
he valid or become obligatory for any purpose or he entitled to any 
security or benefit under the Indenture until the Trustee’s certificate 
of authentication hereon shall have been duly executed by the Trustee.

I n Witness Whereof, Spartanburg County, South Carolina, has 
caused this Bond to be executed by the Chairman of its Board of 
County Commissioners, by his facsimile signature, and its corporate 
seal to he reproduced hereon, and attested by the Secretary of its 
Board of County Commissioners, by his manual signature, and has 
caused the interest coupons attached to be executed by the facsimile 
signatures of said Chairman and said Secretary, all as of the 1st day 
of September, 1970.

Spartanburg County, South Carolina

By _________________________
Chairman of the Board of County 
Commissioners of Spartanburg 

A ttest: County

Secretary of the Board of County 
Commissioners of Spartanburg 
County

(form of trustee’s certificate of authentication)
This Bond is one of the Bonds of the series described in the within 

mentioned Indenture.

The South Carolina National Bank, Trustee.

By ___________________________________
Authorized Signature

CERTIFICATE OF REGISTRATION
(There must be no writing in the space below 

except by the Bond Registrar)
Date of Name of Signature of

Registration Registered Holder Bond Registrar
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(FORM OF INTEREST COUPON)

N o ........................ . $......... .................

On the lirst day of________ , 19___ _ Spartanburg County, South
Carolina (unless the Bond to which this coupon appertains shall have 
been duh called for previous redemption and payment of the redemp­
tion price made or provided for) will pay to bearer, subject to the 
provisions of the Indenture, but solely from the lease rentals, reve­
nues and receipts pledged therefor, all as described in the Bond here­
inafter mentioned, upon presentation and surrender of this coupon 
at the principal office of tin* Trustee, Tin* South Carolina National 
Bank, in the City of Columbia. State of South Carolina, or its successor 
in trust, tin- amount shown hereon in lawful money of the United States 
of America, as provided in and being semi-annual interest then due on 
its First Mortgage Industrial Revenue Bond, Series 1970 (Cobis Prod­
ucts Co., Inc.- Lessee), dated as of September 1, 1970, numbered

Spartanburg County, South Carolina

By ___________________________
Chairman of the Board of County 
Commissioners of Spartanburg 
County

Secretary of the Board of County 
Commissioners of Spartanburg 
County

(Form of Fully Registered Bond)
UNITED STATES OF AMERICA 
STATE OF SOUTH CAROLINA 

SPARTANBURG COUNTY 

First Mortgage Industrial Revenue Bono, Series 1970 
(Coins Products Co., Inc.—Lessee)

Number R _______  $-----------

Know All Men By These Presents that Spartanburg County, a 
body politic and corporate, and a political subdivision of the State of 
South Carolina (hereinafter called the “County’’), for value received 
promises to pay. hut only from the source and as hereinafter provided,

10



to  _______________________________________________ _ o r  registered assigns,
the principal sum o f _____________________ Dollars on the first day
of September, 19__, and in like manner to pay interest on said sum
from date hereof at the rate o f _per centum (— %) per annum on
March 1, 1971, and semi annually thereafter on March 1, and September 
l,o f each year until said principal sum is paid, except as the provisions 
hereinafter set forth with respect to redemption prior to maturity may 
become applicable hereto, principal of, premium, if any, and interest 
on this Bond being jiavable in lawful money of tin* United States of 
America. Payments of interest shall be by check or draft mailed by 
The South Carolina National Bank, Columbia, South Carolina, as Trus­
tee, to the registered owner without the necessity of surrendering this 
Bond and all such payments shall fully discharge the obligation of the 
County herein to the extent of the payments so made. The Trustee shall 
keep a record of all such payments. The principal of this Bond is 
payable to or upon the order of the registered owner or his legal 
representative at the principal office of the Trustee in the City of 
Columbia. South Carolina, upon presentation and surrender of this 
Bond for cancellation and, if appropriate, exchange for a Bond in the 
principal amount erpial to the balance of the principal amount of this 
Bond remaining unpaid.

This Bond is one of an authorized series of Bonds aggregating 
$4,300,000 principal amount issued for the purpose of acquiring land, 
buildings, equipment ami machinery constituting a plant for the pro­
cessing of milk, ice cream and other dairy products, and leasing the 
same to Cobis Products Co., Inc., a Georgia corporation (hereinafter 
referred to as the “Lessee”) (the land, buildings, equipment and ma­
chinery comprising the processing facilities, being hereinafter called 
the “Project”) and paying necessary exjienses incidental thereto so as 
to thereby promote industry and develop trade in South Carolina. Said 
Bonds are issued under and are to be equally and ratably secured and 
entitled to the protection given by a Trust Indenture (hereinafter called 
the “Indenture”), dated as of September 1, 1970, duly executed and 
delivi'red by the County to The South Carolina National Bank, as 
Trustee (the term “Trustee" where used herein referring collectively to 
said Trustee or its successors in said trust). The Project has been 
leased to the Lessee under and pursuant to a Lease Agreement between 
the County and the Less«*e dated as of September 1, 1970 (herein refer­
red to as the Lease Agreement). Under the Lease Agreement the Lessee 
must pay to the County such rentals as will be fully sufficient to pay
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the principal of, premium, if any, and interest on the Bonds as the 
same mature and become due, and under the Lease Agreement it is the 
obligation of the Lessee to pay the cost of maintaining the Project in 
good repair and to keep it properly insured. The obligations of the 
Lessee under the Lease Agreement, including the obligation to make 
rental and other payments, have been unconditionally guaranteed by 
Colonial Stores Incorporated, a Virginia corporation (hereinafter re­
ferred to as the Guarantor) under the terms of a Lease Guaranty 
Agreement dated as of September 1, 1970. Copies of the Indenture, 
the Lease Agreement and the said Lease Guaranty Agreement are on 
file at the principal office of the Trustee in the City of Columbia, South 
Carolina, and are recorded in the office of the Register of Mesne Con­
veyances for Spartanburg County, South Carolina, and reference is 
made to the Indenture, the Lease Agreement and the said Lease 
Guaranty Agreement for a description of the security, the provisions, 
among others, with respect to the nature and extent of the security, 
the charging and collection of rentals for the Project, the rights and 
remedies of the holders of the Bonds and the coupons appertaining 
thereto, the rights, duties and obligations of the County, the Lessee, 
the Guarantor and the Trustee, and the terms upon which the Bonds 
are issued and secured.

As provided in the Indenture, bonds of other series ranking equally 
with the Bonds of the series of which is one may be issued, and such 
additional bonds may vary in such manner as is provided and per­
mitted in the Indenture.

The Bonds of this series are noncallable for redemption prior to 
September 1, 1980, except in the event of (1) exercise by the Lessee of 
its options to purchase the Project as provided in Section 11.2 of the 
Lease Agreement or (2) mandatory purchase of the Project by the 
Lessee pursuant to Section 12.2 of the Lease Agreement. If called for 
redemption in any of such events, such Bonds shall be subject to re­
demption by the County at any time, in whole and not in part, at the 
principal amount thereof plus accrued interest to the redemption date 
and, but only in the event of redemption as a result of the mandatory 
purchase of the Project pursuant to Section 12.2 of the Lease Agree­
ment, a redemption premium equal to the sum of (a) a redemption 
premium in the amount of 6% of the principal amount of each Bond 
redeemed and (b) an additional premium determined by multiplying 
one-third of the annual interest on each Bond by the number of 180 
day periods, or fraction thereof, between the date as of which interest
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on the Bonds is (or is determined by the Internal Revenue Service 
to be) taxable and the redemption date. Provided, however, that the 
additional redemption premium computed under (h), supra, shall not 
exceed 9% of the principal amount of such Bond. If it shall occur that 
any Bond shall have been paid or retired subsequent to the date as 
of which such interest on tin* Bonds became taxable, but prior to the 
redemption of the Bonds from the purchase price derived from the 
mandatory purchase of the Project by the Lessee pursuant to Section 
12.2 of the Lease Agreement, then in such event the holder of any such 
Bond on the occasion of its payment (whether at maturity or by redemp­
tion) shall be entitled to receive from the purchase price to be paid by 
the Lessee pursuant to Section 12.2 of the Lease Agreement a premium 
computed as aforesaid, less any optional redemption premium previ­
ously paid on such Bond.

Any such Bonds maturing on or after September 1, 1981, as may 
lx* outstanding on or after September 1. 1980, are also subject to re­
demption by the County prior to maturity on any interest payment 
date on or after September 1, 1980, in whole or in part in inverse order 
of their maturity (less than all of such Bonds of a single maturity to 
be selected by lot by tin* Trustee) at the redemption price (expressed 
as percentages of principal amount) set forth in the table below plus
accrued interest to the redemption date:

Redemption Dates Redemption
(Dates Inclusive) Price

September 1, 1980 to March 1, 1983 .............................. 104%

September 1, 1983 to March 1, 1980 .............................. 103%

September 1, 1980 to March 1, 1989 .............................. 102%

September I, 1989 to March 1, 1991 .............................. 101%

September 1. 1991 and thereafter ...............................  100%

In addition, Bonds of this series maturing on September 1, 1995, 
are subject to mandatory redemption prior to maturity, in accordance 
with the sinking fund requirements of Section 307 of the Indenture, in 
part (selected by lot by the Trustee), at the principal amount thereof 
plus accrued interest to the redemption date, in the following principal 
amounts and on the dates set forth below:
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September 1 Principal September 1 Principal
of the Year Amount of the Year Amount

1984 ........... ....... $165,000 1990 . . . . .............$255,000
1985 ........... 1991 . . . . ............. 270,(X)0
1986 ........... .......  190,000 1992 . . . . ............. 295,000
19S7 ........... .......  205,000 1993 . . . .
19SS ....................  220,000 1994 . . . .
1989 ....................  235,000
In the event any of the Bonds are called for redemption as afore-

said, notice thereof identifying the Bonds to he redeemed shall he 
given by publication, at least once, not less than thirty days and not 
more than sixty days prior to the redemption date in a newspaper or 
financial journal of general circulation published in the City of New 
York, New York, and in the case of the redemption of registered Bonds 
(including Bonds registered as to principal only and fully registered), 
upon mailing a copy of the redemption notice by first class mail at least 
thirty days prior to the date fixed for redemption to the holder of each 
registered Bond to be redeemed at the address shown on the registration 
books; provided, however, that failure to give such notice by mailing, or 
any defect therein, shall not affect the validity of any proceedings for 
the redemption of Bonds. If all of the Bonds to be redeemed are regis­
tered Bonds, notice by mailing given by first class mail to the holder or 
holders thereof, at the addresses shown on the registration books, not 
less than thirty days prior to the date fixed for redemption as aforesaid 
shall be sufficient and published notice of the call for redemption need 
not be given and failure duly to give such notice by mailing, or any 
defect in the notice, to the holder of any registered Bond designated for 
redemption shall not affect the validity of the proceedings for the 
redemption of any other Bond. All Bonds so called for redemption will 
cease to bear interest on the specified redemption date, provided funds 
for their redemption are on deposit with the Trustee and shall no longer 
be protected by the Indenture and shall not be deemed to be outstanding 
under the provisions of the Indenture. If, because of the temporary or 
permanent suspension of the publication or general circulation of any 
newspaper or financial journal or for any other reason, it is impossible 
or impractical to publish such notice of call for redemption in the 
manner herein provided, then such publication in lieu thereof as shall 
be made with the approval of the Trustee shall constitute a sufficient 
publication of notice.
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Portions of any fully registered Bond in an authorized denomina­
tion of more than $5,000 to he redeemed shall he selected by lot by the 
Trustee in a principal amount of $5,000 or a multiple thereof in such 
manner as the Trustee in its discretion may determine, and upon the 
surrender of such Bond there will be issued to the registered owner 
thereof, without charge, for the unredeemed balance of tin* principal 
amount of such Bond, at the option of such owner, either coupon Bonds 
or registered Bonds of like maturity in any of the authorized denomina­
tions as provided for in the Indenture.

This Bond and the series of which it forms a part are issued pur­
suant to the authorization of and tor tin* purposes prescribed by Act 
No. 103 of the Acts and .Joint Resolutions enacted at tin* 1967 Session 
of the General Assembly of the State of South Carolina, approved by 
the Governor of South Carolina on March 21, 1967, and pursuant to 
resolutions duly adopted by the Board of County Commissioners of 
Spartanburg County and with the approval of the State Budget and 
Control Board of South Carolina. This Bond and the series of which it 
forms a part are limited obligations of tin* County and are payable 
solely out of the lease rentals, revenues and receipts (excluding amounts 
paid by the Lessee to local taxing authorities in lieu of taxes, pursuant 
to Section 5.5 and amounts paid by the Lessee pursuant to Section 8.7 
of the Lease Agreement) derived from the leasing or sale of the 
Project, which has been financed through the issuance of the Bonds 
and leased to the Lessee.

This Bond 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 pecuni­
ary liability of the County or a charge against its general credit or 
taxing powers.

Pursuant to tin* Least* Agreement, rental payments sufficient for 
tin* prompt payment when dm* of tin* principal of. premium, if any, 
and interest on tin* Bonds are to be paid to the Trustee for tin* account 
of the County and dejwsited in a special account created by the County 
and designated “Spartanburg County Industrial Revenue Bond Fund— 
('obis Project” and have been pledged for that purpose, and in addition 
the Project has been subjected to tin* lien of tin* Indenture to secure 
payment of such principal and interest and premium.

This Bond is transferable, as provided in tin* Indenture, only upon 
the hooks of the County kept for that purpose at tin* above mentioned 
office of tin* Trustee by the registered owner hereof in person, or by
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his duly authorized attorney, upon surrender of this Bond together 
with a written instrument of transfer satisfactory to the Trustee duly 
executed by the registered owner or his duly authorized attorney, and 
thereupon a new registered Bond or Bonds, or at the option of the 
transferee, coupon Bonds, with appropriate coupons attached, which 
may be registered as to principal if requested, shall he issued to the 
transferee in exchange therefor as provided in tin* Indenture, and 
upon payment of the charges therein prescribed. The County, the Trus­
tee and any paying agent may deem and treat the jierson in whose name 
this Bond is registered as tin* absolute owner hereof for the purpose 
of receiving payment of, or on account of, the principal or redemption 
price hereof and interest due hereon and for all other purposes.

The Bonds of this series are issuable in the form of bearer coupon 
Bonds in the denomination of $5,000 each, registrable as to principal 
only, or in the form of fully registered Bonds in the denomination 
of $5,000. or any multiple thereof, not exceeding the aggregate principal 
amount of Bonds maturing in any one year. The holder of any coupon 
Bond or Bonds (whether or not registered as to principal) may sur­
render the same, with all unmatured coupons attached, at the principal 
office of the Trustee, in exchange for an equal aggregate principal 
amount of fully registered Bonds of any authorized denomination in 
the manner and subject to the conditions provided in the Indenture. 
In like manner and subject to such conditions, the owner of any fully 
registered Bond or Bonds may surrender the same to the Trustee at its 
principal office (together with a written instrument of transfer satis­
factory to the Trustee duly executed by the registered owner or his 
duly authorized attorney), in exchange for an equal aggregate prin­
cipal amount of coupon Bonds (which may he registered as to principal 
if requested) with appropriate coupons attached, or of fully registered 
Bonds of any authorized denomination.

The owner of this Bond shall have no right to enforce the pro­
visions of the Indenture or to institute action to enforce the covenants 
therein, or to take any action with respect to any event of default under 
the Indenture, or to institute, appear in or defend any suit or other pro­
ceedings with respect thereto, except as provided in the Indenture. In 
certain events, on the conditions, in the manner ami with the effect 
set forth in the Indenture, the principal of all of the Bonds issued 
under the Indenture and then outstanding may become or may be 
declared due and payable liefore the stated maturity thereof, together 
with interest accrued thereon. Modifications or alterations of the In-
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denture, or of any supplements thereto, may be made only to the extent 
and in the circumstances permitted by the Indenture.

It Is Hereby Certified, Recited and Declared that all acts, condi­
tions and things required to exist, happen and he performed precedent 
to and in the execution and delivery of tin* Indenture and the issuance 
of this Bond do exist, have happened and have lieen performed in due 
time, form and manner as required by law: and that tin* issuance of 
this Bond and the issue of which it forms a part, together with all other 
obligations of the County, does not exceed or violate any constitutional 
or statutory limitation.

This Bond shall not be valid or become obligatory for any purpose 
or be entitled to any security or benefit under the Indenture until the 
Trustee’s certificate of authentication hereon shall have been duly ex­
ecuted by the Trustee.

In Witness Whereof, Spartanburg County, South Carolina, has 
caused this Bond to be executed by the Chairman of its Board of County 
Commissioners, by his facsimile signature, and its corporate seal to lie 
reproduced hereon, and attested by the Secretary of its Board of
County Commissioners, by his manual signature, all as of t h e _____
day o f _________________ _ 19____

Spartanburg County, South Carolina

B y ___________ __________ _____
Chairman of the Board of County 
Commissioners of Spartanburg 

Attest: County

Secretary of the Board of County 
Commissioners of Spartanburg 
County

(form of trustee's certificate of authentication)
This Bond is one of the Bonds of the series described in the within 

mentioned Indenture.
The South Carolina National Bank, Trustee

By
J  uthorized Signature

ts*3 43S
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(form of assignment)
For Value Received the undersigned hereby sells, assigns and 

transfers u n to ______________________________________________

(please print or typewrite name ano address of transferee)

the within bond and all rights thereunder, and hereby irrevocably con­

stitutes and appoints________________________________________
________________________________________ Attorney to transfer
the within bond on the books kept for registration thereof, with full 
power of substitution in the premises.

Dated: _______________________

NOTICE: The signature to this assignment must 
correspond with the name as it appears upon the 
face of the within bond in every particular, with­
out alteration or enlargement or any change what­
ever.

and ;

Whereas all things necessary to make the Series 1970 Bonds, when 
authenticated by the Trustee and issued as in this Indenture provided, 
the valid, binding and legal obligations of the County according to the 
import thereof, and to constitute this Indenture a valid lien on the 
properties mortgaged and a valid pledge of the lease rentals, revenues 
and receipts herein made to the payment of the principal of, premium, 
if any, and interest on the Series 1970 Bonds, have been done and per­
formed, and the creation, execution and delivery of this Indenture, and 
the creation, execution and issuance of the Series 1970 Bonds, subject 
to the terms hereof, have in all respects been duly authorized;

Now T herefore, Know All Men by T hese Presents, T his Trust 
1 NDENTURE W lTNESSETH :

That the County in consideration of the premises and the accept­
ance by the Trustee of the trusts hereby created and of the purchase 
and acceptance of the Bonds by tin* holders and owners thereof, and 
of the sum of one dollar, lawful money of the United States of America, 
to it duly paid by the Trustee at or before the execution and delivery 
of these presents, and for other good and valuable considerations, the
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receipt of which is hereby acknowledged, in order to secure the payment 
of tin* principal of. premium, if any, and interest on the Bonds accord­
ing to their tenor and effect and the performance and observance by 
the County of all the covenants expressed or implied herein and in the 
Bonds, does hereby, subject to tin* terms and provisions of the Lease 
Agreement, grant, bargain, sell, convey, mortgage, pledge and assign 
unto The South Carolina National Bank, as Trustee, and unto its 
successors in trust, and to its assigns forever, for the securing of the 
performance of the obligations of the County hereinafter set forth, 
the following:

I
The real property situated in Spartanburg County, State of South 

Carolina, described in Exhibit A attached hereto, with all buildings, 
additions, improvements and fixtures now or hereafter located thereon 
or therein and with the tenements, hereditaments, servitudes, appurte­
nances, rights, privileges ami immunities thereunto belonging or ap­
pertaining which may from time to time he owned by the County.

II
The machinery, equipment or other property described in Exhibit 

B attached hereto, and substitutions or replacements therefor; all ma­
chinery, equipment or other property acquired by the County with the 
proceeds from the Bonds issued and secured by this Indenture, 
and substitutions or replacements therefor; all machinery, equipment 
or other property which under the terms of the Lease Agreement is to 
become the property of the County or subjected to the lien of this 
Indenture: and. without limiting the foregoing, all of the property of 
the County at any time installed or located on the land described in 
Exhibit A attached hereto.

III
All right, title and interest of the County in and to the Lease 

Agreement, dated as of September 1, 1970, between the County and 
Cobis Products Co., Inc. and all lease rentals, revenues and receipts re­
ceived or to he received under said Lease Agreement, except amounts 
paid by tin* Lessee thereunder to the County and other local taxing au­
thorities in lieu of taxes pursuant to Section 5.5 thereof and all amounts 
paid by Lessee to the County pursuant to Section 8.7 thereof.

IV
All right, title and interest of the County in and to the Lease 

Guaranty Agreement, dated as of September 1, 1970, by Colonial Stores
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Incorporated, a Virginia corporation, and all amounts received or to be 
received under the said Lease Guaranty Agreement except amounts 
paid thereunder in fulfillment of the obligations of the Lessee under 
Section 5.5 or Section 8.7 of the I^ease Agreement.

V
All lease rentals, revenues and receipts arising out of or in con­

nection with the ownership of the Project, except amounts paid under 
Section 5.5 or Section 8.7 of the aforementioned Lease Agreement.

VI
Any and all other property from time to time hereafter by delivery 

or by writing of any kind conveyed, mortgaged, pledged, assigned or 
transferred as and for additional security hereunder by the County or 
by anyone on its behalf or with its written consent to the Trustee, which 
is hereby authorized to receive any and all such property at any and 
all times and to hold and apply the same subject to the terms hereof.

To Have and to Hold all the same with all privileges and appur­
tenances hereby conveyed and assigned, or agreed or intended so to be, 
to the Trustee and its successors in said trust and to them and their 
assigns forever.

Ix Trust Nevertheless, upon the terms and trusts herein set forth 
for the equal and proportionate benefit, security and protection of all 
holders and owners of the Bonds and interest coupons thereto apper­
taining issued under and secured by this Indenture without privilege, 
priority or distinction as to the lien or otherwise of any of the Bonds 
or interest coupons thereto appertaining over any of the others of the 
Bonds or interest coupons;

Provided, However, that if the County shall pay or cause to be 
paid to the holders ami owners of the Bonds and bearers of interest 
coupons the principal, interest and premium, if any, to become due 
thereon at the times and in the manner stipulated therein and herein 
and if the County shall keep, perform and observe all and singular the 
covenants and promises in the Bonds and in this Indenture expressed as 
to be kept, performed and observed by it or on its part, or if the issu­
ance of the Series 1970 Bonds is not made within the time provided in 
Section 4.2 of the Lease Agreement, then these presents and the estate 
and rights hereby granted shall, at the option of the County, cease, de­
termine and be void, and thereupon the Trustee shall cancel and dis­
charge the lien of this Indenture and execute and deliver to the County
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such instruments in writing as shall be* requisite to satisfy the lien here­
of, and reconvey to the County the (‘state hereby conveyed, and assign 
and deliver to the County any property at the time subject to the lien of 
this Indenture which may then he in its possession, except amounts in 
the Bond Fund required to be paid to the Lessee under Section 510 
hereof and except cash held by the Trustee for the payment of interest 
on and retirement of the Bonds; otherwise this Indenture to be and re­
main in full force and effect.

This Trust Indenture Further Witnesseth, and it is expressly 
declared, that all Bonds issued and secured hereunder are to be issued, 
authenticated and delivered and all said lease rentals, revenues and 
receipts hereby pl<»dge<l are to be dealt with and disposed of under, 
upon and subject to the terms, conditions, stipulations, covenants, 
agreements, trusts, uses and purposes as hereinafter expressed, and 
the County has agreed and covenated, and does hereby agree and cov­
enant, with the Trustee and with the respective holders and owners, 
from time to time, of the said Bonds and the l>earers of the interest 
coupons thereto appertaining, or any part thereof, as follows, that is 
to say:

ARTICLE I

Definitions

Section 101. The terms defined in this Section 101 (except as 
herein otherwise expressly provided or unless the context otherwise 
requires) for all purposes of this Indenture and of any indenture sup­
plemental hereto shall have the respective meanings specified in this 
Section 101.

“ J r / ” means Act No. 103 of the Acts of the General Assembly of 
the State of South Carolina, for the year 1967, approved by the 
Governor of South Carolina on March 21, 1967, and appearing as 
Article* 2.1, Chapter 8, Title 14, Code of Laws of South Carolina, 1962, 
19(59 Cumulative Supplement.

“Additional Bonds** means the Bonds of the County issued under 
Section 213 of this Indenture.

‘'Bond" or "Bonds*' means the Spartanburg County First Mortgage 
Industrial Revenue Bonds of all series from time to time authenticated 
and delivered under this Indenture.

"Bond Fund" or "Spartanburg County Industrial Revenue Bond 
Fund-Cobis Project" means the fund created in Section 502 hereof.
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“ Rondholder" or “holder" or “owner of the Ronds" means the 
hearer of any coupon Bond not registered as to principal and the 
registered owner of any coupon Bond registered as to principal or of 
any fully registered Bond.

"Construction Fund" or "Spartanburg County Industrial Construc­
tion Fund- Cobis Project" means the fund created hv Section <502 
hereof.

“County" means Spartanburg County, South Carolina, a body 
politic and corporate and a political subdivision of tin* State of South 
Carolina, and its successors and assigns.

“County Hoard" means the Board of County Commissioners of 
the County, and any successor body.

The term “default" means any of those defaults specified in and 
defined by Section 1001 hereof.

“ Extraordinary Services" and “ Extraordinary Expenses" means 
all services rendered and all expenses incurred under the Indenture 
other than Ordinary Services and Ordinary Expenses.

"Guarantor" means Colonial Stores Incorporated, a Virginia cor­
poration, its successors and assigns.

“Indenture" means these presents and other indentures supple­
mental hereto with the Trustee in pursuance hereof.

“ Lease Agreement" means the Lease Agreement executed by and 
between the County and the Lessee* dated as of September 1, 1970, and 
any amendments or supplements thereto.

"Lease Guaranty Agreement" means the Lease Guaranty Agree­
ment executed by the Guarantor, dated as of September 1, 1970, and 
attached as Exhibit C to the Lease Agreement.

"Lessee" means (’obis Products Co., Inc., a Georgia corporation, 
and its successors and assign and any surviving, resulting or transferee 
corporation as provided in Section 8.3 of the Lease Agreement.

“Mortgaged Property" means the properties conveyed as security 
hereunder in paragraphs I, II, III, IV, V and VI of the granting clause 
preceding this Article.

“Ordinary Services" and “Ordinary Expenses" mean those sev- 
ices normally rendered and those expenses normally incurred by a 
trustee under instruments similar to this Indenture.
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The term “ outstanding" or “ Howls outstanding” means all Bonds 
which have been duly authenticated and delivered by the Trustee under 
this Indenture, except:

(a) Bonds theretofore cancelled by the Trustee or theretofore 
delivered to the Trustee for cancellation;

(b) Bonds for the payment or redemption of which cash funds 
shall have been theretofore deposited with the Trustee (whether 
upon or prior to the maturity or redemption date of any such 
Bonds); provided that if such Bonds are to he redeemed prior to 
the maturity thereof, notice of such redemption shall have been 
given or arrangements satisfactory to the Trustee shall have been 
made therefor, or waiver of such notice satisfactory in form to the 
Trustee, shall have been tiled with the Trustee; and

(c) Bonds in lieu of which others have been authenticated 
under Section 205 hereof, unless proof satisfactory to the Trustee 
is presented to the Trustee that any such Bonds are held by bona 
tide purchasers as that term is defined in Article 8 of the South 
Carolina Uniform Commercial Code, as amended, in which case the 
Bond or Bonds so replaced and the Bond or Bonds authenticated 
and delivered therefor shall be deemed outstanding.
“Person” means natural persons, firms, associations, corporations 

and public bodies.
“Project” means the land, buildings, machinery, equipment and 

other facilities leased under the Lease Agreement.
“Series 1970 Bonds” means the $4,300,000 Spartanburg County 

First Mortgage Industrial Revenue Bonds, Series 1970 (Cobis Products 
Co., Inc.—Lessee) of the County to be initially issued pursuant to the 
Indenture.

“ Trust estate” means the Mortgaged Property.
“Trustee" means The South Carolina National Bank, the party 

of the second part hereto, and any successor trustee pursuant to 
Sections 1105 or 1108 hereof at the time serving as successor trust­
ee hereunder.

ARTICLE II 

T he Bonds

Section 201. Restriction on Issuance of Bonds. No Bonds may 
be issued under provisions of this Indenture except in accordance 
with this Article.
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The total principal amount of Bonds that may he issued hereun­
der is expressly limited to $9,300,000.

Section 202. Execution; Limited Obligation. The Bonds shall be 
executed on behalf of the County by the ( ’hairman of the County Board 
and the corporate seal of the County or a facsimile thereof shall be im­
pressed or reproduced thereon and attested by the Secretary (or As­
sistant Secretary, as Secretary) of the County Board, provided that at 
least one of said signatures shall be a manual signature. The coupons 
attached to the Bonds shall be executed by the facsimiles of the official 
signatures of said Chairman and Secretary (or Assistant Secretary, as 
Secretary) and such facsimiles shall have the same force and effect as 
if said Chairman and Secretary had manually signed each of the cou­
pons. The Bonds, together with interest thereon, shall he limited obliga­
tions of the County payable from the Bond Fund and shall la* a valid 
claim of the respective holders thereof only against such fund and the 
lease rentals, revenues and receipts from the leasing or sale of the Proj­
ect pledged to such fund (hut in addition shall he secured by the lien of 
the Indenture on the Project), which lease rentals, revenues and re­
ceipts (except amounts paid by the Lessee to local taxing authorities 
in lieu of taxes pursuant to Section 5.5 and amounts paid pursuant to 
Section 8.7 of the Lease Agreement) are hereby pledged and assigned 
for the equal and ratable payment of the Bonds and the coupons and 
shall he used for no other purpose than to pay the principal of, prem­
ium, if any, and interest on the Bonds, except as may be otherwise 
expressly authorized in this Indenture. The Bonds and coupons do 
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.

In case any officer whose signature or facsimile of whose signature 
shall appear on any Bonds or coupons shall cease to be such officer 
before the delivery of such Bonds, such signature or such facsimile 
shall nevertheless be valid and sufficient for all purposes, the same as 
if he had remained in office until delivery.

Section 203. A uthen tica tion . Only such Bonds as shall have en­
dorsed thereon a certificate of authentication substantially in the form 
hereinabove set forth duly executed by the Trustee shall be entitled 
to any right or benefit under this Indenture. No Bond and no coupon 
appertaining to any Bond shall be valid or obligatory for any purpose
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unless and until such certificate of authentication shall have been duly 
executed by the Trustee, and such executed certificate of the Trustee 
upon any such Bond shall be conclusive evidence that such Bond has 
been authenticated and delivered under this Indenture. The Trustee’s 
certificate of authentication on any Bond shall be deemed to have 
been executed by it if signed by an authorized signature of the Trustee, 
but it shall not be necessary that the same person sign the certificate 
of authentication on all of the Bonds, or on all of the Bonds of any 
series, issued hereunder. Before authenticating or delivering any 
Bonds, the Trustee shall detach and cancel all matured coupons, if any, 
appertaining thereto, and such cancelled coupons shall be cremated by 
the Trustee.

Section 2(14. Forms; Denominations; Medium of Payment. The 
Bonds shall lx* either in coupon form, registrable as to principal only, 
or in fully registered form without coupons. Bonds of each series shall 
be issued in the denomination of $5,000 in the case of coupon Bonds, or 
in denominations of $5,000 or any multiple thereof not exceeding the 
principal amount of Bonds of such series maturing in any one year in 
the case of fully registered Bonds. Tin* Bonds shall be substantially in 
the form set forth in the recitals of this Indenture with such variations, 
insertions or omissions as are appropriate and not inconsistent there­
with and shall conform generally to the rules and regulations of any 
governmental authority or usage or requirement of law with respect 
thereto. The Bonds shall be payable with respect to principal, interest, 
and premium, if any, 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.

S ection 205. Mutilated, Lost, Stolen or Destroyed Bonds or Cou­
pons. In the event any Bond is mutilated, lost, stolen or destroyed, the 
County may execute and the Trustee may authenticate a new Bond, 
dated as provided herein, of like series, maturity and denomination as 
that mutilated, lost, stolen or destroyed, which new Bond shall have 
attached thereto coupons corresponding in all respects to those (if any) 
on the Bond mutilated, lost, stolen or destroyed; provided that, in the 
case of any mutilated Bond, such mutilated Bond together with all 
coupons (if any) appertaining thereto shall first be surrendered to the 
County, and in the case of any lost, stolen or destroyed Bond, there shall 
be first furnished to the County and the Trustee evidence of such loss, 
theft or destruction satisfactory to the County and the Trustee, to­
gether with indemnity satisfactory to them. In the event any such Bond
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or coupon shall have matured, instead of issuing a duplicate Bond or 
coupon the County may pay the same without surrender thereof. The 
County and the Trustee may charge the holder or owner of such Bond 
with their reasonable fees and exjienses in this connection.

Section 2(M>. licfjist ration of Bonds; Persons Trt ated As Owners. 
Title to any coupon Bond, unless such Bond is registered in the manner 
hereinafter provided, and to any interest coupon shall pass by delivery 
in the same manner as a negotiable instrument payable to hearer. The 
County shall cause hooks for the registration and for the transfer of 
the Bonds as provided in this Indenture to he kept by the Trustee as 
Bond registrar. At the option of the bearer, any coupon Bond may he 
registered as to principal only on such hooks, upon presentation thereof 
to the Bond registrar, which shall make notation of such registration 
thereon. Any coupon Bond registered as to principal may thereafter 
be transferred only upon an assignment duly executed by the registered 
owner or his attorney or legal representative in such form as shall he 
satisfactory to the Bond registrar, such transfer to he made on such 
books and endorsed on the coupon Bond by the Bond registrar. Such 
transfer may he to hearer and thereafter transferability by delivery 
shall he restored, subject, however, to successive registrations and 
transfers as before. The principal of any coupon Bond registered as to 
principal only, unless registered to bearer, shall he payable only to or 
upon the order of the registered owner or his legal representative, hut 
the coupons appertaining to any Bond registered as to principal shall 
remain payable to hearer notwithstanding such registration. No charge 
shall lie made to any Bondholder for the privilege of registration and 
transfer hereinabove granted, hut any Bondholder requesting any such 
registration or transfer shall pay any tax or other governmental charge 
mjuired to he paid with respect thereto.

As to any fully registered Bond ami any coupon Bond registered 
as to principal, the person in whose name the same shall lie registered 
shall he deemed and regarded as the absolute owner thereof for all 
purposes and payment of or on account of the principal of any such 
Bond shall he made only to or upon the order of the registered owner 
thereof or his legal representative, and neither the ( ’ounty, the Trustee, 
any paying agent, nor the Bond registrar shall he affected by any 
notice to the contrary, hut such registration may he changed as herein 
provided. All such payments shall he valid and effectual to satisfy and 
discharge the liability upon such fully registered Bond or coupon 
Bond registered as to principal to the extent of the sum or sums so paid.
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The County, the Trustee, the Bond registrar and any paying agent may 
deem and treat the hearer of any coupon Bond which shall not at the 
time he registered as to principal, (except to hearer), and the bearer 
of any coupon appertaining to any coupon Bond, whether such coupon 
Bond be registered as to principal or not, as the absolute owner of such 
coupon Bond or coupon, as the case may he, whether such coupon Bond 
or coupon shall he overdm* or not, for the purpose of receiving payment 
thereof and for all other purposes whatsoever, and mother the County, 
the Trustee, the Bond registrar nor any paying agent shall he affected 
by any notice to the contrary.

Section 207. N ego tiab ility  and Transfer. Each registered Bond 
shall he transferable only upon the books of the County, which shall he 
kept for the purpose at the principal office* of the Trustee, by the reg­
istered owner thereof in person or by his attorney duly authorized in 
writing, upon surrender thereof together with a written instrument of 
transfer satisfactory to the Trustee duly executed by the registered 
owner or his duly authorized attorney. Upon the transfer of any such 
registered Bond the County shall issue, subject to the provisions of 
Section 210, in the name of the transferee a new registered Bond or 
Bonds and/or, at tin* option of the transferee, coupon Bonds (which may 
he registered as to principal, if requested), with appropriate coupons 
attached, of the same series and of tin* same aggregate principal 
amount, maturity and interest rate as the surrendered Bond.

All Bonds issued under the Indenture, whether in coupon or 
registered form, shall have such attributes of negotiability as are pro­
vided for under the laws of South Carolina.

Section 20N. Numbers, Date and Payment Provisions. The Bonds 
shall he numbered and designated in such manner as the County, with 
the concurrence of the Trustee, shall determine. Coupon Bonds shall 
bear interest from tlnir date. Each fully registered Bond shall bear 
interest from its date and shall be dated as of the interest payment date 
next preceding the date of its authentication, unless authentication shall 
he upon an interest payment date, in which case it shall be dated 
as of tin* date of its authentication, or unless authentication shall 
precede tin* first interest payment date for such Bonds, in which case 
it shall he dated as of the same date as tin* coupon Bonds of the same 
series. Provided, however, that if at tin* time of authentication of any 
such fully registered Bonds, an\ interest on such Bond is in default, 
such Bond shall he dated as of the date to which interest on such Bond 
has been paid.
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Interest on the coupon Bonds shall he evidenced by interest cou­
pons. The principal of the coupon Bonds, premium, if any, and the 
interest thereon (except as otherwise provided in the case of the regis­
tration of Bonds in Section 206) shall be jiayable to bearer upon presen­
tation and surrender of the coupon Bonds or interest coupons at the 
office of the Trustee in the City of Columbia, South Carolina. Payments 
of interest made in respect of any fully registered Bond shall be by 
check or draft mailed to the registered owner at the address shown on 
the registration books maintained by the Trustee under Section 206. 
Payments of principal and premium, if any, made in respect of any 
Bond which is fully registered shall be made to or upon the order of 
the registered owner or his legal representative upon presentation or 
surrender of such Bond at the principal office of tin* Trustee in the City 
of Columbia, South Carolina, for cancellation and, if appropriate, ex­
change for a Bond in the principal amount equal to the balance of the 
principal amount of such Bond remaining unpaid.

Section 209. Interchangeability of Bonds. Coupon Bonds (whe­
ther or not registered as to principal), upon surrender thereof to the 
Trustee as Bond registrar with all unmatured coupons attached, may 
at the option of the holder thereof, and upon payment by such holder 
of any charges which the County may make as provided, and subject 
to the other provisions contained in Section 210, be exchanged for an 
equal aggregate principal amount of fully registered Bonds of any 
authorized denomination. Fully registered Bonds, upon surrender 
thereof to the Bond registrar with a written instrument of transfer 
satisfactory to the Bond registrar, duly executed by the registered 
owner or by his duly authorized attorney, may, at the option of the 
registered owner thereof, and upon payment by such registered owner 
of any charges which the County may make as provided and subject to 
the other provisions contained in Section 210, be exchanged for an 
equal aggregate principal amount of coupon Bonds (which may be reg­
istered as to principal if requested) with appropriate coupons attached, 
or of fully registered Bonds of any other authorized denominations.

Section 210. Regulations Respect to Exchanges and Trans­
fer. In all cases in which the privilege of exchanging the Bonds or 
transferring Bonds which are fully registered or registered as to prin­
cipal is exercised, the County shall execute and the Trustee shall au­
thenticate and deliver Bonds in accordance with the provisions hereof. 
The Bonds in changed form or denominations shall be exchanged for 
the surrendered Bonds in such manner that no over-lapping interest
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is paid, and such Bonds in changed form or denominations shall he of 
the same series, of like tenor, shall bear interest at the same rate or 
rates and mature on the same date or dates as the Bonds for which 
they are exchanged. All Bonds and coupons surrendered in any such 
exchanges and transfers shall forthwith h«» cancelled by the Bond 
registrar. For every such exchange or transfer of Bonds, the Bond reg­
istrar may make a charge sufficient to reimburse it for any tax or 
other governmental charge required to be paid with respect to such 
exchange or transfer.

Neither the County, the Trustee nor the Bond registrar shall be 
required (a) to register, transfer or exchange Bonds for a period of 
ten days next preceding an interest payment date or (b) to register, 
transfer or exchange any Bonds selected for redemption.

Section 211. Series 1970 Bonds. The Series 1970 Bonds in the 
aggregate principal amount of $4,300,000 dated as of September 1, 1970, 
except as otherwise provided in Station 20S of this Indenture in the 
case of fully registered Bonds, shall be designated “First Mortgage 
Industrial Revenue Bonds, Series 1970 ((’obis Products Co., Inc.— 
Lessee)” and shall be in coupon or fully registered form as herein 
provided. The Series 1970 Bonds shall bear interest from September 1, 
1970 at the respective rates per annum as set forth in the following 
schedule, payable March 1, 1971, and semi-annually thereafter on 
March 1, and September 1 of each year. They shall mature on Septem­
ber 1 in each of the years set forth in, and in the principal amount set 
opposite each year in. the following schedule:

September 1 Principal Interest
in the Year Amount Maturing Rate

1973 ................................................$ 85,000 5.10%
1974 ................................................  90,000 5.40%
1975 ................................................. 95,000 5.65%
1976 ................................................. 100,000 5.85%
1977 ................................................  105,000 6.00%
1978 ................................................. 115,000 6.15%
1979 ................................................  120,000 6.25%
1980 ................................................  125,000 6.40%
1981 ................................................. 135,000 6.55%
1982 ................................................  145,000 6.70%
1983 ................................................  155,000 6.80%
1995 ..............................................  3,030,000 7.50%
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Section 212. Delivery of Series 1970 Bonds. Upon the execu­
tion and delivery of this Indenture, the County shall execute and de­
liver to the Trustee and the Trustee shall authenticate the Series 1970 
Bonds in the aggregate principal amount of $4,300,000 and deliver them 
to the purchasers as may he directed by the County as hereinafter in 
this Section 212 provided.

Prior to the authentication by the Trustee of any of the Series 
1970 Bonds there shall he tiled with the Trustee:

1. A copy, duly certified by the Secretary of the County Board, of 
the resolution of the County Board authorizing the execution and 
delivery of the Lease Agreement and the Lease Guaranty Agreement.

2. Original executed counterparts of the Lease Agreement and of 
the Lease Guaranty Agreement.

3. A copy, duly certified by the Secretary of the County Board, of 
the resolution of the County Board authorizing the execution and 
delivery of this Indenture and the issuance of the $4,300,000 aggregate 
principal amount of the Series 1970 Bonds.

4. The written opinion of counsel for the County, or other counsel 
satisfactory to the Trustee, expressing the conclusion that upon pay­
ment of the purchase price of the land described in Exhibit A attached 
hereto and acceptance of the instruments of conveyance, all as thereto­
fore agreed upon, the County will have title free and clear of liens and 
encumbrances upon said land (except for Permitted Encumbrances as 
defined in the Lease Agreement).

5. A title insurance policy (or an appropriate binder) meeting the 
requirements of Section 3.3 of the Lease Agreement.

6. A request and authorization to the Trustee on behalf of the 
County Board and signed by the Chairman and Secretary of the County 
Board to authenticate and deliver the Series 1970 Bonds in the ag­
gregate principal amount of $4,300,000 to the purchasers therein identi­
fied upon payment to the Trustee but for account of the County of a 
sum specified in such request and authorization, plus accrued interest 
thereon to the date of delivery. Such proceeds shall be paid over to the 
Trustee and deposited to the credit of the Bond Fund and Construction 
Fund as hereinafter provided under Article VI hereof.

Section 213. Issuance of Additional Bonds. The County, at 
the request of the Lessee and to the extent permitted by law in effect 
at the time thereof, shall use its best efforts to issue Additional Bonds 
from time to time for the purpose of providing additional moneys, to 
be used for the purpose of providing for the acquisition of additional 
lands or interests therein within the County which shall become part
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of the Leased Land (as defined in the Lease Agreement), or for the 
acquisition, construction or improvement of buildings, structures, facil­
ities, machinery or equipment, all to become part of the Project and to 
l»e located on the Leased Land (as defined in the Lease Agreement) on 
a parity with the Series 1970 Bonds and any Additional Bonds thereto­
fore or thereafter issued and payable from the Bond Fund: provided 
that no Additional Bonds shall lx» issued prior to the expiration of 
three years from the date of delivery of the Series 1970 Bonds to the 
purchaser or purchasers thereof pursuant to Section 212 hereof. Be­
fore any Additional Bonds are authenticated there shall be delivered 
to the Trustee the items required therefor by Section 214 hereof. The 
proceeds of any Additional Bonds shall be used solely to pay the costs 
of improvement of the Project and to pay tin* costs incident to the 
issuance of the Additional Bonds, in accordance with Section 8.10 of 
the Lease Agreement. The aggregate principal amount of all Addi­
tional Bonds issued shall not exceed $5,(XX),000.

Such Additional Bonds shall be issued in such series and principal 
amounts (not to exceed $5,(XX),(XX) in aggregate principal amount), 
shall lw dated (but not prior to tin* expiration of three years from 
the date of delivery of the Series 1970 Bonds), shall bear interest at 
such rate or rates, shall be subject to redemption at such times and 
prices, and shall mature in such years as tin* indenture supplemental 
hereto authorizing the issuance thereof shall fix and determine, and 
shall he dejxisited with the Trustee for authentication and delivery.

Section 214. Delivery of Additional Ifoads. Upon the execu­
tion and delivery in each instance of an appropriate indenture sup­
plemental hereto the County shall execute and deliver to the Trustee, 
and the Trustee shall authenticate, such Additional Bonds and deliver 
them to the purchaser or purchasers as may be directed by the County, 
as hereinafter in this Section 214 provided. Prior to the delivery by the 
Trustee of any such Bonds there shall lx* tiled with the Trustee:

(1) A valid and effective amendment to the Lease Agreement, 
pursuant to Section 8.10 thereof, providing for the inclusion within 
the “Project”, as defined in tin* Lease Agreement, of any real 
estate and interest therein and any buildings, structures, facilities, 
machinery, equipment and related property to be acquired by 
purchase or construction from the proceeds of the Additional 
Bonds, and providing for an increase in the obligations of the 
County and the Lessee in accordance with Section 5.3 of the Lease 
Agreement: together with a valid and effective amendment to the 
Lease Guaranty Agreement by which the Guarantor unconditionally
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guarantees the performance of all of the obligations of the Lessee 
under the Lease Agreement (as so amended).

(2) A valid and effective supplemental indenture providing 
for tin* issuance of such new series of Additional Bonds and sub­
jecting to the lien of this indenture any and all real estate and 
interest therein, and any building structures, facilities, machinery, 
equipment and related property acquired by purchase or construc­
tion from the proceeds of* such Additional Bonds, and pledging 
and assigning the additional rentals to the payment of the Bonds, 
subject to tin* rights of the Lessee under the Lease Agreement.

(3) A copy, duly certified by tile Secretary of the County 
Board, of’ the resolutions theretofore adopted and approved author­
izing the execution and delivery of such supplemental indenture and 
such amendments to the Lease Agreement and Lease (Juaranty 
Agreement and tin* issuance of such Bonds.

(4) A retpiest and authorization to tin* Trustee on behalf of 
the County and signed by the Chairman and the Secretary of the 
County Board to deliver such Bonds to the purchaser or pur­
chasers therein identified upon payment to the Trustee, for the 
account of tin* County of a specified sum plus any accrued interest. 
The proceeds of such Bonds shall be paid over to the Trustee and 
deposited to the credit of the Bond Fund and Construction Fund 
as hereinafter provided under Article VI hereof.

(5) A written opinion by an attorney or firm of attorneys of 
recognized national standing on tin* subject of municipal bonds, 
to the effect that the issuance of such Bonds and the execution 
thereof have been duly authorized, the conditions precedent to 
the delivery thereof have been fulfilled, and that the tax exempt 
status of the interest on tin* Bonds is not affected by the issuance 
of such Additional Bonds.
Provided that tin* final maturity of any series of Additional Bonds 

shall not be earlier than the final maturity of any Bond outstanding at 
tin* time of issuance of the Additional Bonds, and the amortization 
schedule, including any mandatory sinking fund installments, of any 
series of Additional Bonds shall be approximately level.

ARTICLE III
Redemption of Bonds Before Maturity

Section 301. Privilege of Redemption and Redemption Price. 
The Bonds shall be subject to redemption prior to maturity to the ex­
tent and in the manner provided in this Indenture in the case of the
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Series 1970 Bonds and in any indenture supplemental hereto pursuant 
to which Additional Bonds shall he issued.

Section 302. County's Election to Redeem. The County shall 
give written notice to the Trustee of its election so to redeem, of the 
redemption date and of the principal amount of each maturity of each 
series of redeemable Bonds to he redeemed, which notice shall he given 
at least forty-five (45) days prior to the redemption date or such shorter 
period as shall lie acceptahle to the Trustee. In the event notice of re­
demption shall have been given as in Section 303 provided, the County 
shall, and hereby covenants that it will prior to the redemption date, 
pay to the Trustee an amount in cash which, in addition to other 
moneys, if any, available therefor held by the Trustee, will he suffi­
cient to redeem at the redemption price thereof, plus interest accrued 
to the redemption date, all of the redeemable Bonds which the County 
has so elected to redeem.

Section 303. Notice of Redemption. In the event of any of the 
Bonds are called for redemption as aforesaid, notice thereof identi­
fying tin* Bonds or portions thereof to he redeemed shall he given by 
publication at least once in a financial journal of general circulation 
published in the City of New York, State of New York, not less than 
thirty nor more than sixty days prior to the redemption date, and in 
case of the redemption of fully registered Bonds or portions thereof 
or Bonds at the time registered as to principal only, upon mailing 
a copy of the redemption notice by first class mail at least thirty 
days prior to the date fixed for redemption to the registered owner 
of each Bond to he redeemed at the address shown on the registra­
tion hooks: provided, however, that failure to give such notice by 
mailing or any defect therein, shall not affect the validity of any pro­
ceedings for tin* redemption of Bonds. If all of the Bonds to he re­
deemed are at that time fully registered or registered as to principal 
only, notice by mailing given by first class mail to the registered 
owner or owners thereof, at the addresses shown on the registration 
books, not less than thirty days prior to the date fixed for redemption 
as aforesaid shall bo sutlieient and published notice of the call for re­
demption need not be given and failure duly to give such notice by 
mailing, or any defect in the notice, to the registered owner of any 
Bond designated for redemption shall not affect the validity of the 
proceedings for the redemption of any other Bond. All Bonds so 
called for redemption shall cease to bear interest on the specified 
redemption date, provided funds for their redemption are on deposit 
at the place of payment at that time, and shall no longer be protected
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by the Indenture and shall not he deemed to be outstanding under the 
provisions of the Indenture. If, because* of the temporary or permanent 
suspension of the publication or general circulation of any such fi­
nancial journal or for any other reason, it is impossible* or impractical 
to publish such notice of call for redemption in the manner herein 
provideel, then such publication in lieu thereof as shall be made with 
the approval of the* Trustee* shall constitute a sufficient publication 
of notice. Each notice shall specify the* numbers of the Bonds being 
called, if less than all of the* Bonels are* being called, the reele*mption 
elate, the place or places where* amounts elue upon such redemption 
will be* payable, and in the case of registereel Bonels to be* redeemed in 
part only, such notice shall also specify the respective* portions of the* 
principal amount the*reof to be* redeemed. Such notice shall further 
state that payment of the* applicable redemption price plus accrued 
interest to the elate* fixed for redemption will he made* upon presenta­
tion ami surrender of the Bonds.

Section 304. Cancellation. All bonds which have been redeemed 
shall be cancelled anel destroyed bv the Trustee* together with the un­
matured coupons appertaining thereto anel shall not be* reissued ami a 
counterpart of the certificate of elestruction evidencing such elestruction 
shall be* furnished by the Trustee to the* ('euinty ami the Lessee.

Section 305. Unpaid Coupons. All unpaid Coupons which ap- 
jiertain to Bonds so called for redemption and which shall have become 
payable* on or prior to the elate fixed for redemption shall continue to 
be payable to the bearers thereof severally and respectively upon the* 
presentation anel surrender of such Coupons.

Section 30fi. Redemption Dates and Prices for Series ]970 
Ponds. The* $4,300,000 in aggregate* principal amount of" Series 1970 
Bonds an* noncallable for redemption prior te> September 1, 19S0 except 
in the e*ve*nt of (1) exercise by the* Lessee* of its options tee purchase 
the Project as provided in Section 11.2 of the* Lease* Agreement or 
(2) mandatory purchase* of the Project by the Lessee pursuant to 
Section 12.2 of the Le*ase Agreement. If called for redemption in either 
of such events, Series 1970 Bonels shall be subject to redemption by 
the ('euinty at the earliest possible* elate after notice as provided in Se*c- 
tion 303 of this Indenture, whether or ne»t such elate is an interest pay­
ment elate, in whole anel not in part, at the* principal amount thereof 
plus accrued interest to the* redemption elate anel, but only in the event 
of redemption as a result of the* mandatory purchase* of the Project
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pursuant to Section 12.2 of the Lease Agreement, a redemption pre­
mium in an amount equal to the aggregate of the premiums computed 
on each such Bond outstanding on the date as of which interest on the 
Bonds is determined to be* taxable as follows: the sum of (a) redemp­
tion premium in the amount of f>L of the principal amount of each 
such Bond and (b) an additional premium determined by multiplying 
one-third of tin* annual interest on each such Bond by the number of 
189 day periods, or fraction thereof, between the date as of which in­
terest on the Bonds is (or is determined by the Internal Revenue Serv­
ice to be) taxable and the earliest possible date of redemption or the 
earlier payment date of any Bond which shall have* been paid (whether 
at maturity or by redemption) subsequent to the date as of which in­
terest on the Bonds is (or is determined by the Internal Revenue Serv­
ice to be) taxable and prior to the earliest possible redemption date 
(less any optional redemption premium previously paid on any such 
Bond): provided, however, that the additional redemption premium 
computed under clause* (b) next above of this Section 30b, shall not 
exceed 9$ of the principal amount of such Bond.

If it shall occur that any Series 1970 Bonds are paid or retired 
subsequent to the date* as of which interest on the* Series 1970 Bonds 
is taxable* as a result of the* violation of any covenant set forth 
in Section 8.9 (2) e>r Se*ction 8.9 (4) of the Lease Agreement and prior 
to the* redemption of the* Series 1970 Bonds by use of the purchase* price* 
derived from the* mandatory purchase* of the* Project by the Lessee 
pursuant to Section 12.2 of the* Lease* Agreement, then in such event 
the person who shall have been the* holder of any such Bond on the 
occasion of its payment (whether at maturity or by redemption) shall 
receive a premium computed in accordance with the provisions of 
Section 12.4 of the Lease* Agreement to b<* paid from the* purchase 
price paid by the Lessee* under Section 12.2 of the* Lease Agreement.

Any of such Bonds maturing on or after September 1, 1981 as 
may be* outstanding on or after September 1. 1989 are* also subject to 
redemption by the* County prior to maturity on any interest payment 
date on or after September 1, 1989 in whole or in part in inverse order 
of their maturity (less than all of such Bonds of a single* maturity to 
be selected by lot by the Trustee*) at the* redemption prices (expressed 
as percentages of principal amount) set fe»rth in the table below plus 
accrued interest to the* redemption date:
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Redemption Dates 
(Dates Inclusive)

Redemption
Price

September 1, 1980 to March 1, 1983 ............................. 104%

September 1, 1983 to March 1, 1986 ............................  103%

September 1, 1980 to March 1, 1989 ............................. 102%

September 1, 1989 to March 1, 1991 ............................  101%

September 1, 1991 and thereafter ................................. 100%

Series 1970 Bonds maturing on September 1, 1995 are also subject 
to mandatory redemption prior to maturity in part (selected by lot by 
the Trustee) in specified annual amounts pursuant to the terms of the 
sinking fund provided in Section 307 hereof at 100$/ of the principal 
amount thereof plus accrued interest to the redemption date.

If less than all of tin* Series 1970 Bonds shall be called for redemp­
tion, the particular Bonds or portions of Bonds to be redeemed shall be 
selected by lot by the Trustee in such manner as the Trustee in its dis­
cretion may determine; provided, however, that the portion of any 
Bond of a denomination of more than $5,000 to be redeemed shall be in 
the principal amount of $5,(MX) or a multiple thereof, and that, in 
selecting portions of such Bonds for redemption, the Trustee shall 
treat each such Bond as representing that number of Bonds of $5,000 
denomination which is obtained by dividing the principal amount of 
such Bond to be redeemed in part by $5,(MM). If there shall be drawn for 
redemption less than all a Bond, the County shall execute and the 
Trustee shall authenticate and deliver, upon the surrender of such Bond, 
without charge to the owner thereof, for the unredeemed balance of 
the principal amount of the Bond so surrendered, at tin* option of the 
owner thereof, either coupon Bonds or registered Bonds in any of the 
authorized denominations.

Section 307. Sinking Fund for Series 1970 Bonds. As and for 
a sinking fund for the retirement of Series 1970 Bonds which mature 
on September 1, 1995, the rental payment specified in Section 5.3 of 
the Lease Agreement which is to be deposited in the Bond Fund on 
or before the seventh day prior to September 1, 1984, and on or be­
fore the seventh day prior to each September 1, thereafter to and 
including September 1, 1994 shall include an amount sufficient to re­
deem (after credit as provided below) the following principal amounts 
of such Bonds:
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September 1 
of the Year

Principal
Amount

September 1 
of the Year

Principal
Amount

1984 ............. . .. .$165,000 1990 .................. . .$255,000

1985 ............. . . . .  175,000 1991 ................ .. 270,000

1986 __  190,000 1992 ................ .. 295,000

19S7 ............. . . . .  205,000 1993 .................

19SS ............. . . . .  220,000 1994 ................ . . 340,000

1989 ............. . . . .  235,000
At its option. to be exercised on or before the forty -fifth day next

preceding any such sinking fund payment date, the County may (a) 
deliver to the Trustee for cancellation such Bonds in any aggregate 
principal amount desired with all unmatured coupons attached or (b) 
receive a credit in respect of its sinking fund redemption obligation for 
any such Bonds which prior to said date have been purchased or re­
deemed (otherwise than through the operation of the sinking fund) and 
cancelled by the Trustee and not theretofore applied as a credit against 
any sinking fund redemption obligation. Each Series 1970 Bond so de­
livered or previously purchased or redeemed shall be credited by the 
Trustee at 100% of the principal amount thereof on the obligation of 
the County on such sinking fund payment date and any excess shall be 
credited on future sinking fund redemption obligations in chronological 
order, and the principal amount of such Bonds to be redeemed by 
operation of the sinking fund shall be accordingly reduced.

The County shall on or before the forty-fifth day next preceding 
each sinking fund payment date furnish the Trustee and the Lessee 
with its certificate indicating whether or not and to what extent the 
provisions of clauses (a) and (b) of the preceding paragraph are to 
be availed of with respect to such sinking fund payment and confirm 
that such funds for the balance of the next succeeding prescribed sink­
ing fund payment will be paid on or before the seventh day prior to the 
next succeeding September 1.

The Trustee shall redeem, in the manner provided in Section 307 
hereof, such an aggregate principal amount of such Bonds at 100% of 
the principal amount thereof plus accrued interest to the redemption 
date as will exhaust as nearly as practicable each cash sinking fund 
payment.

Section 308. Purchase of Bonds. The Trustee shall, if and to 
the extent practicable, purchase Bonds at the written direction of the
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County upon request of the Lessee at such time, in such manner and 
at such price as may be specified by the Lessee. The Trustee may so 
purchase Bonds with any moneys then held by the Trustee and avail­
able for the redemption or purchase of Bonds in excess of any amount 
set aside for payment of Bonds called for redemption; provided, that 
any limitations or restrictions on such redemption or purchase con­
tained in the Lease Agreement or this Indenture shall be complied with. 
'Phe expenses of such purchase shall b< detuned an exjiense of the 
Trustee under Section 1102.

ARTICLE IV

General Covenants

Section 401. ( 'ondition of County's Obligation; Payment of Prin­
cipal and Interest. Each ami every covenant herein made, including all 
covenants made by the various sections of this Article IV, is predicated 
upon the condition that any obligation for the payment of money in­
curred by the County shall not create a pecuniary liability of the 
County or a charge upon its general credit or against its taxing powers, 
but shall he payable solely from the lease rentals, revenues and receipts 
derived from or in connection with the Project, including all moneys 
received under the Lease Agreement, which are required to be set apart 
and transferred to the Bond Eund, which lease rentals, revenues and 
receipts are hereby specifically pledged to the payment thereof in the 
manner and to the extent in this Indenture specified and nothing in the 
Bonds or coupons or in this Indenture shall be considered as pledging 
any other funds or assets of the County.

The County covenants that it will promptly pay the principal of. 
including any applicable redemption premiums, and interest on (‘very 
Bond issued under this Indenture at the place, on tin* dates and in the 
manner provided herein and in said Bonds, and in the coupons apper­
taining thereto according to the true intent and meaning thereof.

Section 402. 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 Indenture, in any and every Bond executed, authenticated and 
delivered hereunder and in all proceedings pertaining thereto. The 
County covenants that it is duly authorized under the Constitution ami 
laws of the State of South Carolina, to issue the Bonds authorized 
hereby and to execute this Indenture, to convey the property described
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in and conveyed hereby and to pledge the lease rentals, revenues and 
receipts hereby pledged in the manner and to the extent herein set 
forth: that all action on its part for the issuance of the Bonds and the 
execution and delivery of this Indenture has l>een duly and effectively 
taken, and that the Bonds in the bands of the ladders aial owners 
thereof and the coupons appertaining thereto in the hands of the 
hearers thereof are aial will lx* valid and enforceable obligations of 
the County according to the import thereof.

Section 403. Ownership; In *t foments of Further Assurance. 
The County covenants that it lawfully owns and is lawfully possessed of 
the land described in Exhibit A attached hereto and that it has 
good and indefeasible title and estate therein (except for Permit­
ted Encumbrances as defined in the Lease Agreement), and that it law­
fully owns and is lawfully possessed of the equipment ami machinery 
descrilxxl in Exhibit B attached hereto (or, in the case of any such 
equipment and machinery not yet acquired, that the same will be ac­
quired by the County from the moneys in the Construction Eund or 
furnished by the Lessee pursuant to Section 4.0 of the Lease Agree­
ment), ami that it will defend the title to the Project and (‘very part 
thereof to the Trustee, for the benefit of the holders and owners of the 
Bonds and the bearers of the coupons appertaining thereto against the 
claims and demands of all persons whomsoever. The County covenants 
that it will do, execute, acknowledge and deliver or cause to be done, exe­
cuted, acknowledged and delivered, such indentures supplemental hereto 
and such further acts, instruments and transfers as the Trustee may 
reasonably require for the better assuring, transferring, conveying, 
pledging, assigning and confirming unto the Trustee all and singular the 
property herein described and the lease rentals, revenues and receipts 
pledged hereby to the payment of the principal of and interest and pre­
mium, if any, on the Bonds. Any and all property hereafter acquired 
which is of the kind or nature herein provided to be and become subject 
to the lien hereof shall ipso facto, and without any further conveyance, 
assignment or act on the part of the County or the Trustee, become and 
l>e subject to the lien of this Indenture as fully and completely as though 
specifically described herein, but nothing in this sentence contained shall 
be deemed to modify or change the obligations of the County under this 
Section 403. The County covenants and agrees that, except as herein 
and in the Lease Agreement provided, it will not sell, convey, mortgage, 
encumber or otherwise dispose of any part of the Project or the lease 
rentals, revenues and receipts therefrom or of its rights under the 
Lease Agreement.
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Section 404. Payment of Ta.ves, ('hamyes, Etc. Pursuant to the 
provisions of Section 6.3 of the I^ease Agreement the Lessee has agreed 
to pay all lawful taxes, assessments and charges at any time levied 
or assessed upon or against the Project, or any part thereof, failure 
to pay which might impair or prejudice the lien and priority of this 
Indenture; provided, however, that nothing contained in this Section 
404 shall require tin* payment of any such taxes, assessments or charges 
if the same are not required to he paid under the provisions of Section 
6.3 of the Lease Agreement.

Section 405. Maintenance and Repair. Pursuant to tin* provi­
sions of Section 6.1 of the Lease Agreement the Lessee has agreed at its 
own expense to cause the Project to he kept in as reasonably safe 
condition as its operations shall permit, and that it will from time to 
time cause to he made all needed repairs so that the Project shall at 
all times he kept in good repair and in good operating condition, and 
that the Lessee may, at its own expense, make from time to time addi­
tions, modifications and improvements to the Project under the terms 
and conditions set forth in Section 6.1 of the Lease Agreement.

Section 406. Inspection of Project Books. The County coven­
ants and agrees that all hooks and documents in its possession relating 
to the Project and the lease rentals, revenues and receipts derived from 
the Project shall at all times he open to inspection hy such accountants 
or other agencies as the Trustee may from time to time designate.

Section 407. Riyhts I 'niter Pease Ayreement. The Lease Agree­
ment, a duly executed counterpart of which has been filed with the 
Trustee, sets forth the covenants and obligations of the County, and the 
Lessee including a provision that subsequent to the initial issuance of 
the Bonds and prior to their payment in full, or provision for payment 
thereof in accordance with the provisions hereof, the Lease Agreement 
may not he effectively amended, changed, modified, altered or termi­
nated (other than as provided therein) without the written consent of 
the Trustee and reference is hereby made to the Lease Agreement for 
a detailed statement of said covenants and obligations of the Lessee 
under the Lease Agreement, and the County agrees that the Trustee 
in its name or in the name of the County may enforce all rights of the 
County and all obligations of the Lessee under and pursuant to the 
Lease Agreement and may enforce all rights of the County and all 
obligations of the Guarantor under and pursuant to the Lease Guaranty 
Agreement for and on liehalf of the Bondholders whether or not the 
County is in default hereunder.
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Section 40 .̂ /Ja7 of Rondholders. To the extent that such infor­
mation shall lx* made known to the County, under the terms of Section 
206 and Section 40S, it will keep on file at the corporate trust office of 
the Trustee a list of names and addresses of the last known holders of 
all Bonds payable to bearer and lielieved to lie held by each of such 
last known holders. Any Bondholder may request that his name and 
address he placed on said list by filing a written request with the County 
or with the Trustee, which request shall include a statement of the 
principal amount of Bonds held by such holder and the numbers of such 
Bonds. Tlie Trustee shall be under no resjHinsibility with regard to the 
accuracy of said list. At reasonable times ami under reasonable regula­
tions established by the Trustee, said list may be inspected and copied 
by the Lessee or by holders and or owners (or a designated represen­
tative thereof) of twenty-five jiereent or more in principal amount of 
Bonds then outstanding, such ownership and the authority of any such 
designated representative to be evidenced to the satisfaction of the 
T rustee.

Section 409. Record in# and Filing. This Indenture shall be re­
corded and indexed as mortgage of real property in the Office of the 
Register of Mesne Conveyances for Spartanburg County, South Caro­
lina, or in such other office as may be at the time provided by law as the 
proper place for the recordation thereof. The security interest of tin* 
Trustee created by this Indenture in any personal property and fixtures 
which are to be part of the Project, shall be jierfected by the filing in the 
office of the said Register of Mesne Conveyances for Spartanburg and 
in the office of the Secretary of State of South Carolina in the City of 
Columbia, South Carolina, of financing statements which fully com­
ply with the South Carolina Vnifonn Commercial Code—Secured 
Transactions. Such financing or continuation statements shall be filed 
from time to time in said offices of said Register of Mesne Convey­
ances for Spartanburg County and of tin* Secretary of State of South 
Carolina as in the opinion of counsel, as provided in Section 13.5(a) 
of the Lease Agreement or otherwise, are necessary to preserve the 
lien of this Indenture.

ARTICLE V

Revenues and Funds

Section 501. Source of Paifntent of Ronds. The Bonds herein 
authorized and all payments by the County hereunder are not general 
obligations of the County but are limited obligations payable solely
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from tin* lease rentals, revenues and receipts derived from the Project 
and as authorized and provided in this Indenture.

The Project has been lensed under the Lease Agreement and the 
rental payments provided for in Section 5.3 of the Lease Agreement 
are to be remitted directly to tin* Trustee tor the account of the County 
and deposited in the Pond Fund. Said rental payments are sufficient 
in amount to pay the principal of, premium, if any, and interest on 
the Bonds, and the entire amount of lease rentals, revenues and receipts 
from said Lease Agreement (except amounts paid by the Lessee to 
local taxing authorities in lieu of taxes pursuant to Section 5.5 and 
amounts paid pursuant to Section 8.7 of tin* Lease Agreement) are 
pledged to the payment of tin* principal of, premium, if any, and inter­
est on the Bonds. The County hereby covenants and agrees that it will 
not create any lien upon said lease rentals, revenues ami receipts or 
the Project other than the lien hereby created.

Section .502. ('reation of the Bond Fund. There is hereby cre­
ated by tin* County and ordered established with the Trustee a trust 
fund to be designated “Spartanburg County Industrial Revenue Bond 
Fund—Cobis Project” (which is sometimes referred to herein as 
tin* “Bond Fund”), which shall be used to pay the principal of, premium, 
if any, and interest on tin* Bonds.

Section 503. Payments into the Bond Fund. There shall be de­
posited into the Bond Fund all accrued interest derived from the sale 
of the Bonds. In addition, then* shall be deposited into tin* Bond Fund, 
as and when received (a) any amount remaining in the Construction 
Fund to the extent provided in Section 4.3(k) of tin* Lease Agreement 
except as otherwise directed pursuant to said Section 4.3(k); (b) all 
rental payments specified in Section 5.3 of the Lease Agreement: and 
(c) all other moneys received by the Trustee under and pursuant to any 
of the provisions of the Lease Agreement when accompanied by direc­
tions by Lessee that such moneys are to be paid into the Bond Fund. 
The County hereby covenants and agrees that so long as any of the 
Bonds issued hereunder are outstanding it will deposit, or cause to be 
deposited, in the Bond Fund for its account sufficient sums from lease 
rentals, revenues and receipts derived from the Project promptly to 
meet and pay the principal of, interest and premium, if any, on the 
Bonds as the same become due and payable and to this end the County 
covenants and agrees that, so long as any Bonds issued hereunder are 
outstanding, it will cause the Project to be continuously and efficiently 
leased as a revenue and income producing undertaking, and that.
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should there be a default under the Lease Agreement with the result 
that the right of possession of the Project under the Lease Agreement 
is returned to the County, the County shall fully cooperate with the 
Trustee and with the Bondholders to the end of fully protecting the 
rights and security of the Bondholders and the hearers of coupons 
appertaining to the Bonds and shall diligently proceed in good faith 
and use its best efforts to secure another tenant for the premises to the 
end that at all times sufficient lease rentals, revenues and receipts will 
be derived from the Project promptly to meet and pay the principal of, 
interest and premium, if any, on the Bonds as the same become due 
and payable, as well as covering the cost of maintaining and insuring 
the Project. Nothing herein shall Ik* construed as requiring the County 
to operate the Project or to use or to provide any funds or revenues 
from any source other than lease rentals, revenues and receipts derived 
from the Project.

Section 504. I'se of Moneys in the Bond Fund. Except as pro­
vided in Section 510 hereof, moneys in the Bond Fund shall be used 
solely for the payment of the principal of, premium, if any, and in­
terest on the Bonds and for the redemption of the Bonds at or prior to 
maturity. Except as provided in Section 307 hereof, no part of said 
rental payments in the Bond Lund shall be used to redeem, prior to ma­
turity, a part of the Bonds outstanding: provided, that whenever the 
amount in the Bond Fund from any source whatsoever is sufficient to 
redeem all of the Bonds outstanding hereunder and to pay interest to 
accrue thereon to such redemption, the County covenants and agrees to 
take and cause to be taken the necessary steps to redeem all of said 
Bonds on the next succeeding redemption date for which the required 
redemption notice may be given: ami provided further that any moneys 
in the Bond Fund other than rental payments may be used at the request 
of the County to redeem a part of the Bonds outstanding on the next 
succeeding redemption date for which the required notice* of redemption 
may be given so long as the Lessee is not in default with respect to 
any rental payments under the Lease Agreement and to the extent 
said moneys are in excess of the amount required for payment of Bonds 
theretofore matured or called for redemption and past due interest in 
all cases where such Bonds or coupons have not been presented for 
payment.

Section 505. Custody of th< Bond Fund. The Bond Fund shall 
be in the custody of the Trustee but in the name of the County and 
the County hereby authorizes and directs the Trustee to withdraw
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sufficient funds from the Bond Fund to pay principal of and interest 
and premium, if any, on the Bonds as the same become due and payable 
and to make said funds so withdrawn available to the Trustee and to the 
paying agent or agents for the purpose of paying said principal and 
interest, and premium, if any, which authorization and direction the 
Trustee hereby accepts.

Section 506. Non-presentment of Bonds or Coupons. In the event 
any Bonds shall not he presented for payment when the principal 
thereof becomes due, either at maturity or at the date fixed for redemp­
tion thereof or otherwise, or in the event any coupon shall not be 
presented for payment at the due date theroof, if funds sufficient to 
pay such Bonds or coupons shall have lieen made available to the 
Trustee for the benefit of the holder or holders thereof, all liability 
of the County to tin* holder thereof for the payment of such Bond or 
coupon, as the case may he, shall forthwith cease, determine and be 
completely discharged, and thereupon it shall be tin* duty of the 
Trustee to hold such fund or funds, without liability for interest there­
on, for the benefit of the holder of such Bond, or the bearer of such 
coupon, as the case may he, who shall thereafter be restricted exclu­
sively to such fund or funds, for any claim of whatever nature on his 
part under this Indenture or on. or with respect to, said Bond or 
coupon.

Section 507. Trustee’s mid Paying Agents' Fees, Charges and 
Expenses. Pursuant to the provisions of the Lease Agreement, the 
Lessee has agreed to pay the Trustee, until the principal of, interest 
and premium, if any, on the Bonds shall have been fully paid: (i) an 
amount equal to the annual fee of tin* Trustee for tin* Ordinary Services 
of the Trustee rendered, as trustee, and its Ordinary Expenses in­
curred, as trustee, under this Indenture, as and when the same becomes 
due, (ii) the reasonable fees and charges of the Trustee, as Bond 
Registrar and paying agent, and any paying agents for acting as 
paying agent as and when the same boeona* due, and (iii) the rea­
sonable fees and charges for the necessary Extraordinary Services and 
Extraordinary Expenses of the Trustee under this Indenture, as 
and when the same become due. It is further understood and agreed 
that the initial or acceptance fees of the Trustee and the fees, charges 
and expenses of the Trustee and paying agent referred to in the 
preceding sentence which become due prior to the completion date (as 
defined in the Lease1 Agreement) will be paid to the Trustee from the 
Construction Fund as and when the same shall become due. The Lessee
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may, without creating a default hereunder, contest in good faith the 
necessity for any such Extraordinary Services and Extraordinary Ex­
penses ami the reasonableness of any of the fees, charges or expenses 
referred to herein.

Section 50S. Moneys to lie Held in Trust. All moneys required 
to be deposited with or paid to the Trustee for account of the Bond Eund 
or the Construction Eund under any provision of this Indenture shall 
be held by the Trustee in trust, and except for moneys deposited with 
or paid to the Trustee for the redemption of Bonds, notice of the re­
demption of which has been duly given, shall, while held by the Trustee, 
constitute part of tin* Trust Estate and be subject to the lien hereof.

Section 509. Insurance and Condemnation Proceeds, Reference 
is hereby made to Article Y11 of the Lease Agreement whereunder it is 
provided that under certain circumstances the net proceeds of insurance 
and condemnation awards are to be paid to the Trustee and deposited 
in separate trust accounts and to be disbursed and paid out as therein 
provided. The Trustee hereby accepts and agrees to perform the duties 
and obligations as therein specified.

Section 510. Repayment to the Lessee from the Rond Fund. 
Any amounts remaining in the Bond Eund, after payment in full of the 
principal of, interest and premium, if any, on the Bonds (or provision 
for jiayment thereof as provided in this Indenture), tin* fees, charges 
and expenses of tin* Trustee and any paying agents and all other 
amounts required to be paid hereunder, shall In* promptly paid to the 
Lessee.

ARTICLE VI
Custody and Application of Proceeds of Bonds

Section 001. Deposits in the Bond F'und. Erom the proceeds of 
the issuance and delivery of Bonds there shall be deposited in the Bond 
Eund all accrued interest received upon the sale of the Bonds.

Section 002. Construction F'und; Disbursement. There is here­
by created and established with the Trustee a trust in tin* name of 
the County to he designated “Spartanburg County Industrial Construc­
tion Eund—Cobis Project”. The balance of the proceeds of the is­
suance and delivery of Bonds remaining after the deduction provided 
by Section 001 hereof shall have been made shall be deposited in 
the Construction Fund. Moneys in the Construction Eund shall be
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expended in accordance with the provisions of the Lease Agreement, 
and particularly Section 4.3 thereof.

The Trustee is hereby authorized and directed to issue its checks 
for each disbursement required by the aforesaid provisions of the 
Lease Agreement.

'I’lie Trustee shall keep and maintain adequate records pertaining 
to the Construction Fund and all disbursements therefrom, and after 
the Project shall have been completed and a certificate of payment of 
all costs filed as provided in Section 603 hereof, the Trustee shall, if 
requested by the Lessee, file an accounting thereof with tin* County 
and with the Lessee.

Section 603. Completion of the Project. The completion of the 
Project and the payment of all costs and expenses incident thereto 
shall be evidenced by the filing with tin1 Trustee of (i) the certificate 
of the Authorized Lessee Representative required by the provisions of 
Section 4.5 of the Lease Agreement ami (ii) a certificate signed by the 
Chairman of the County Board and by the Lessee (by one of the 
authorized officers of the lessee), which certificate shall state that all 
obligations and costs in connection with the Project ami payable out of 
the Construction Fund have been paid ami discharged except for 
amounts retained by the Trustee with the approval of the Authorized 
Lessee Represent dive for the payment of costs of the Project not 
then due and payable a.- provided in the Lease Agreement. As soon 
as practicable and in any event after sixty days from the date of the 
certificate referred to in clause (ii) of the preceding sentence any 
balance remaining in the Construction Fund (other than the amounts 
retained by the Trustee and referred to in the preceding sentence) 
shall without further authorization be deposited in tin* Bond Fund by 
the Trustee with advice to the County and to the Lessee of such action 
unless the Lessee shall have directed the Trustee to purchase Bonds in 
the open market for the purpose of cancellation in accordance with 
Section 4.3(k) of the Lease Agreement.

ARTICLE VII

Investments

Section 701. Investment of Construction Fond Monei/s. Any 
moneys held as part of the Construction Fund shall, at the written 
request of and as specified by tin* Authorized Lessee Representative 
(as defined in the Lease Agreement), be invested and reinvested by
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the Trustee in accordance with the provisions of Section 4.9 of the 
Lease Agreement. Any such investments shall he held by or under 
the control of the Trustee and shall be deemed at all times a part of 
the Construction Fund and the interest accruing thereon and any 
profit realized from such investments shall be credited to such fund, 
and any loss resulting from such investments shall be charged to such 
fund. The Trustee is directed to sell and reduce to cash funds a suffi­
cient amount of such investments whenever the cash balance in the 
Construction Fund is insufficient to pay a requisition when presented.

Section 702. Investment of Bond Fund Moneys. Any moneys 
held as part of the Bond Fund shall, at the written request of and as 
specified by the Authorized Lessee Representative (as defined in the 
Lease Agreement), be invested or reinvested by the Trustee in any 
bonds or other obligations which as to principal and interest constitute 
direct obligations of the United Stales of America. Any such invest­
ments shall be held by or under control of the Trustee and shall Ik* 
deemed at all times a part of the Bond Fund and the interest accruing 
thereon and any income and profit realized thend'rom shall be credited 
to such fund and any loss resulting from such investments shall be 
charged to such fund. The Trustee shall sell and reduce to cash funds 
a sufficient portion of investments under tin* provisions of this Section 
702 whenever the cash balance in tin* Bond Fund is insufficient to pay 
the current interest and principal requirements.

Section 703. T ru stee 's  (hen B ond D epartm en t. The Trustee 
may make any and all investments permitted under Section 701 and 
Section 702 through its own Bond Department.

ARTICLE VI II

Possession, Use and Partial Release or Leased Property

Section SOL Subordination to Rif/hts of the Lessee. This Inden­
ture and the rights and privileges hereunder of the Trustee and the 
holders of the Bonds and bearers of coupons appertaining thereto are 
specifically made subject and subordinate to the rights and privileges 
of the Lessee set forth in the Lease Agreement. So long as not other­
wise provided in this Indenture the County shall be suffered and per- 
mitted to possess, use and enjoy tin* Mortgaged Property and appur­
tenances so as to carry out its obligations under the Lease Agreement.

Section S02. Release of Leased Land. Reference is made to the 
provisions of the Lease Agreement, including without limitation Sec­
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tions 8.5 and 11.3 thereof, whereby the ( ’ountv and the Lessee have 
reserved the right to withdraw certain portions of the Leased Land (as 
defined in tin* Lease Agreement) upon compliance with the terms and 
conditions of the Lease Agreement. The Trustee shall release from the 
lien of this Indenture any such land upon compliance with the provi­
sions of tin* Lease Agreement.

Section 803. Release of Leased Equipment. Reference is made 
to the provisions of the Lease Agreement, including without limitation 
Section 6.2 thereof, whereby the Lessee may withdraw certain items 
of equipment constituting Leased Equipment (as defined in the Lease 
Agreement) upon compliance with the terms and conditions of the 
Lease Agreement. Tin* Trustee shall release from the lien of this 
Indenture any such item of equipment upon compliance with the provi­
sions of the Lease Agreement.

Section 804. Granting of Easements. Reference is made to the 
provisions of the Lease Agreement, including, without limitation Sec­
tion 8.6 thereof, whereby the Lessee may grant easements and take 
other action upon compliance with the terms and conditions of the 
Lease Agreement. The Trustee shall execute or confirm the grants or 
releases of easements, licenses, rights of way and other rights and 
privileges permitted by Section 8.6 thereof upon compliance with the 
provisions of the Lease Agreement.

ARTICLE IX

Discharge of Lien

Section 901. Discluirqe of Lien of the Indenture. If the County 
shall pay or cause to he paid to the holders and owners of the Bonds 
and bearers of coupons the principal, interest and premium, if any, to 
become due thereon at the times and in the manner stipulated therein 
and herein, and shall have paid al, fees and expenses of the Trustee and 
each paying agent, and if the County shall keep, perform and observe 
all and singular the covenants and promises in the Bonds and in this 
Indenture expressed as to l>e kept, performed and observed by it or on 
its part, or if the issuance of the Series 1970 Bonds is not made within 
tin* time provided in Section 4.2 of the Lease Agreement, then these 
presents and the estate and rights hereby granted shall, at the option 
of the County, cease, determine and be void, and thereupon the Trustee 
shall cancel and discharge the lien of this Indenture and execute and 
deliver to the County such instruments in writing as shall be requisite
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to satisfy the lien hereof, and re-convey to the County the estate here­
by conveyed, and assign and deliver to the County any property at the 
time subject to the lien of this Indenture which may then be in its 
possession, except amounts in the Bond Fund required to be paid to the 
Lessee under Section 510 hereof and except funds held by the Trustee 
for the payment of principal of, interest and premium, if any, on the 
Bonds.

Bonds and coupons tor the payment or redemption of which moneys 
shall have been deposited with the Trustee (whether upon or prior to 
the maturity or the redemption date of such Bonds) shall be deemed 
to be paid within the meaning of this Article; provided, however, that if 
such Bonds are to l>e redeemed prior to the maturity thereof, notice of 
such redemption shall have been duly given or arrangements satis­
factory to the Trustee shall have lieen made for the giving thereof.

ARTICLE X
Default Provisions ano Remedies of Trustee ano Bondholders

Section 1001. Defaults; Events of Default. If any of the follow­
ing events occur, subject to the provisions of Sections 1012 and 1013 
hereof, it is hereby defined as and declared to be and to constitute an 
“event of default”

(a) Default in the du<» and punctual payment of any interest 
on any Bond; or

(b) Default in the due and punctual payment of (i) the prin­
cipal of any Bonds (or premium thereon, if any), whether at the 
stated maturity thereof, or upon proceedings for redemption 
thereof, or upon the maturity thereof by declaration or upon the 
mandatory purchase of the Project contemplated by Section 12.2 
of the Lease Agreement, or (ii) any sinking fund payment required 
by Section 307: or

(c) The occurrence of an “event of default” under Section 10.1 
(a) or (b) of the Lease Agreement; or

(d) Default in the performance or observance of any other of 
the covenants, agreements or conditions on the part of the County 
in this Indenture or in the Bonds contained; or

(e) The occurrence of an “event of default” under Section 10.1 
of the Lease Agreement arising out of matters referred to in Sec­
tions 404, 405 and 507 hereof.
The term “default” shall mean default by the County in the per­

formance or observance of any of the covenants, agreements or con-
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ditions on its part contained in this Indenture or in the Bonds, exclusive 
of any period of grace required to constitute a default an “event of 
default” as in this Article X provided and shall mean the occurrence 
of an “event of default" under Section 10.1 of the Lease Agreement 
arising out of matters referred to in Sections 404, 405 and 507 hereof.

Section 1002. Acceleration. Upon the occurrence of an event of 
default the Trustee may, and upon the written request of the holders 
of not less than twenty-live per cent in aggregate principal amount of 
Bonds then outstanding shall, hy notice in writing delivered to the 
County, declare the principal of all Bonds then outstanding and the 
interest accrued thereon immediately dm* ami payable, and such prin­
cipal and interest shall thereupon become and lx* immediately due and 
payable.

Section 1003. Surrender of Possession of Mortgaged Property; 
Hights and I hi ties of Trustee in Possession; Other He medics. I pon 
the occurrence of an event of default the County, upon demand of the 
Trustee, shall forthwith surrender the possession of, and it shall he 
lawful for the Trustee, hy such otlicer or agent as it may appoint, 
to take possession of all or any part of the Mortgaged Property to­
gether with the hooks, papers ami accounts of tin* County pertaining 
thereto, and including the rights and the position of the County under 
the Lease Agreement, ami to hold, operate and manage the same, and 
from time to time make all needful repairs and improvements as by the 
Trustee shall he deemed wise; and the Trustee may lease the Project 
or any part thereof in the name and for account of the County and 
collect, receive* and sequester tin* rents, revenues, issues, earnings, 
income, products and profits therefrom, and (Hit of tin* same and any 
moneys received from any receiver of any part thereof pay, and/or 
set up proper reserves for tin* payment of all proper costs and expenses 
of so taking, holding and managing the same, including reasonable 
compensation to the Trustee, its agents and counsel, and any charges 
of tin* Trustee hereunder, and any taxes and assessments and other 
charges prior to the lien of this Indenture which tin* I'rustee may deem 
it wise to pay, and all expenses of such repairs and improvements, 
ami apph tin* remainder of the moneys so received in accordance with 
tin* provisions of Section 1008 hereof. Whenever all that is din* upon 
tin* Bonds shall have been paid and all defaults made good, the Trustee 
shall surrender possession to the County; the same right of entry, 
however, to exist upon any subsequent event of default.

While in possession of such property tin* Trustee shall render an­
nually to the County and the Lessee and also to the Bondholders, at
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their addresses set forth in the list required by Section 408 hereof 
and to the holders of ail Bonds then registered as to principal (except 
to bearer) at their addresses shown by the registration books, a sum­
marized statement of income and expenditures in connection therewith.

I ’poll the occurrence of an event of default the lien on the Project 
created and vested by this Indenture may be foreclosed either by sale 
at public outcry or by proceedings in equity and the Trustee or the 
holder or holders of any of the Bonds then outstanding, whether or 
not then in default of payment of principal or interest, may become 
the purchaser at any foreclosure sale if the highest bidder.

Upon the occurrence of an event of default. Trustee shall have 
the power to proceed with any right or remedy granted b\ the Con­
stitution and laws of the State of South Carolina, as it may deem best, 
including any suit, action or special proceeding in equity or at law 
for the special performance of any covenant or agreement contained 
herein or for the enforcement of any proper legal or equitable remedy 
as the Trustee shall deem most effectual to protect the rights aforesaid, 
insofar as such may be authorized by law, ami the right to appointment, 
as a matter of right and without regard to the sufficiency of the security 
afforded by the Mortgaged Property, of a receiver for all or any part 
of the Mortgaged Property and the earnings, rents and income thereof; 
the rights herein specified are to be cumulative to all other available 
rights, remedies or powers ami shall not exclude any such rights, 
remedies or powers.

Section 1004. Ilifjhis of Bondholders. if an event of default 
shall have occurred, and if requested so to do by the holders of not less 
than twenty-five per cent in aggregate principal amount of Bonds then 
outstanding and if indemnified as provider! in Section 1101 (1) hereof 
the Trustee shall be obliged to exercise such one or more of the rights 
ami powers conferred by this Section and by Sections 1003 and 1004 
as the Trustee, being advised by counsel, shall deem most expedient in 
the interest of the Bondholders.

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

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

No waiver of any default or event of default hereunder, whether 
by the Trustee or by the Bondholders shall extend to or shall affect any 
subsequent default or event or default or shall impair any rights or 
remedies consequent thereon.

Section 1005. Hights of Pond holders to Direct Proceed tugs. 
Anything in this Indenture to the contrary notwithstanding, the holders 
of a majority in aggregate principal amount of Bonds then outstanding 
(determined subject to the provision of Section 1401(e) hereof) shall 
have the right, at any time, by an instrument or instruments in 
writing executed and delivered to the Trustee, to direct the time, method 
and place of conducting all proceedings to be taken in connection 
with the enforcement of the terms and conditions of this Indenture, 
or for the appointment of a receiver or any other proceedings here­
under; provided, that such direction shall not he otherwise than in 
accordance with the provisions of law and of this Indenture.

Section 1006. Appointment of Receivers. Upon the occurrence 
of an event of default, and upon the filing of a suit or other commence­
ment of judicial proceedings to enforce the rights of the Trustee and of 
the Bondholders or the bearers of the coupons under this Indenture, 
the Trustee shall be entitled, as a matter of right, to the appointment 
of a receiver or receivers of the Mortgaged Property and of the rents, 
revenues, issues, earnings, income, products and profits thereof, pend­
ing such proceedings, with such powers as the court making such ap­
pointment shall confer.

Section 1007. Foreclosure of Indenture. I pon the occurrence 
of an event of default, to the extent that such right may then lawfully 
be waived, neither tin* County, nor anyone claiming through or under 
it, shall set up, claim, or seek to take advantage of any appraisement, 
valuation, stay, extension or redemption laws now or hereinafter in 
force, in order to prevent or hinder the enforcement of the Indenture or 
the foreclosure of the Indenture, and the County, for itself and all who 
may claim through or under it, hereby waives, to the extent that it law­
fully may do so, the benefit of all such laws and all right of appraise­
ment and redemption to which it may be entitled under the laws of 
South Carolina.
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Section 1008. Application of Moneys. All moneys received by 
the Trustee pursuant to any right given or action taken under the pro­
visions of this Article shall, after payment of the cost and expenses of 
the proceedings resulting in the collection of such moneys and of the 
expenses, liabilities and advances incurred or made by the Trustee, be 
deposited in the Bond Fund ami all moneys in the Bond Fund shall be 
applied as follows:

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

First—To the payment to the persons entitled thereto of 
all installments of interest then due on the Bonds, in the order 
of the maturity of the installments of such interest and, if the 
amount available shall not be sufficient to pay in full any par­
ticular installment, then to the payment ratably, according to 
the amounts due on such installment, to the persons entitled 
thereto, without any discrimination or privilege; and

Second—To the payment to the persons entitled thereto 
of the unpaid principal of and premium, if any, on any of the 
Bonds which shall have become duo (other than Bonds called 
for redemption for the payment of which moneys are held pur­
suant to the provisions of this Indenture), in the order of their 
due dates, with interest on such Bonds from the respective 
dates upon which they become due and, if the amount available 
shall not be sufficient to pay in full principal of, premium, if 
any, and interest on the Bonds due on any particular date, 
then to the payment ratably, according to the amount of the 
principal, interest, and premium, if any, due on such date, to 
the persons entitled thereto without any discrimination or 
privilege.

(h) If the principal of all the Bonds shall have become due 
or shall have been declared due and payable, all such moneys shall 
be applied to the payment of the principal, premium, if any, and 
interest then due and unpaid upon the Bonds, without preference 
or priority of principal over interest or of interest over principal, 
or of any installment of interest over any other installment of in­
terest, or of any Bond over any other Bond, ratably, according to 
the amounts due respectively for principal, premium, if any, and 
interest, to the persons entitled thereto without any discrimination 
or privilege.

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

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

Whenever all principal of, premium, if any, and interest on all 
Bonds have been paid under the provisions of this Section BIOS and all 
expenses and charges of the Trustee shall have been paid, any balance 
remaining in tin* Bond Fund shall be paid to the Lessee as provided in 
Section 510 hereof.

Section 1009. / ’caodo.s 1 esled in 7'rustee. All rights of action 
(including the right to file proof of claims) under this Indenture or 
under any of tin* Bonds or coupons may Ik* enforced by the Trustee 
without the possession of any of the Bonds or coupons or the produc­
tion thereof in any trial or other proceedings relating thereto and any 
such suit or proceeding instituted by tin* Trustee shall be brought in 
its name as Trustee* without the* necessity of joining as plaintiffs or 
defendants any holders of the Bonds or bearers of coupons, and any 
recovery of judgment shall be for the equal benefit of the holders of 
the outstanding Bonds and the bearers of the outstanding coupons.

Section 1(110. Biff Ids and Remedies of Bondholders. No holder 
or bearer of any Bond or coupon, as the* case may be, shall have any 
right to institute any suit, action or proceeding in equity or at law 
for the enforcement of this Indenture or for the execution of any
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trust thereof or for the appointment of a receiver or any other remedy 
hereunder, unless also a default has occurred of which the Trustee 
has been notified as provided in subsection (g) of Section 1101, or of 
which by said subsection it is deemed to have notice, nor unless also 
such default shall have become an event of default ami the holders of at 
least twenty-five per cent in aggregate principal amount of Bonds then 
outstanding shall have made written request to the Trustee and shall 
have offered reasonable* opportunity either to proceed to exercise the 
powers hereinbefore granted or to institute such action, suit or pro­
ceeding in its own name, nor unless also they have offered to the 
Trustee indemnity as provided in Section 1101 (1) nor unless the Trus- 
tee shall thereafter fail or refuse to exercise the powers hereinbefore 
granted, or to institute such action, suit or proceeding in its, his or 
their own nann* or names; and such notification, request and offer of 
indemnity are hereby declared in every case at the option of the Trustee 
to he conditions precedent to the execution of the powers and trusts 
of this Indenture, and to any action or cause of action for the en­
forcement of this Indenture, or for the appointment of a receiver 
or for any other remedy hereunder; it being understood and intended 
that no one or more holders or hearers of the Bonds or coupons shall 
have any right in any manner whatsoever to affect, disturb or prejudice 
the lien of this Indenture by its, his or their action or to enforce any 
right hereunder except in the manner herein provided, and that all 
proceedings at law or in equity shall be instituted, had and maintained 
in the manner herein provided and for the equal benefit of the holders 
of all Bonds and the bearers of all coupons then outstanding. Nothing 
in this Indenture contained shall, however, affect or impair the right 
of any Bondholder to enforce the payment of the principal of, premium, 
if any, and interest of any Bond at ami after the maturity thereof, or 
the obligation of the County to pay the principal of, premium, if any, 
and interest on each of the Bonds issued hereunder to the respective 
holders thereof and to the bearers of the coupons at the time, place 
from the source and in the manner in said Bonds and the coupons 
expressed.

Section 1011. Termination of Proceedings. In case the Trustee 
shall have proceeded to enforce any right under this Indenture by the 
appointment of a receiver, by entry or otherwise, and such proceedings 
shall have been discontinued or abandoned for any reason, or shall 
have been determined adversely, then and in every such case the County 
and the Trustee shall he restored to their former positions and rights
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hereunder with respect to the Mortgaged Property herein conveyed, 
and all rights, remedies and powers of tin* Trustee shall continue as 
if no such proceedings had been taken.

Section 1012. FFotrcrs of Events of Default. The Trustee shall 
waive any event of default hereunder and its consequences and rescind 
any declaration of maturity of principal of and interest on the Bonds 
upon the written request of the holders of a majority in aggregate 
principal amount of all Bonds then outstanding: provided, however, 
that there shall not he waived (a) any event of default in the payment 
of the principal of any outstanding Bonds at the date of maturity speci­
fied therein, or upon proceedings for redemption pursuant to Section 
307 of this Indenture in the case of the Series 1970 Bonds, or any man­
datory sinking fund payments required by any supplemental indenture 
with respect to any Additional Bonds, or (h) any default in the pay­
ment when flue of the interest or premium on any such Bonds unless 
prior to such waiver or rescission, all arrears of interest, with interest 
(to the extent jiermitted by law) at the rate borne by the Bonds in 
respect of which such default shall have occurred on overdue install­
ments of interest or all arrears of payments of principal or premium, 
if any, when due (whether at the stated maturity thereof or upon pro­
ceedings for redemption pursuant to Section 307 of this Indenture) as 
the case may he, and all expenses of the Trustee, in connection with 
such default shall have been paid or provided for, and in case of any 
such waiver or rescission, or in case any proceeding taken by the Trustee 
on account of any such default shall have been discontinued or aband­
oned or determined adversly, then ami in every such case the County. 
Trustee* and Bondholders and bearers of coupons shall be restored to 
their former positions and rights hereunder respectively, but not such 
waiver or rescission shall extend to any subsequent or other default, or 
impair any right consequent thereon.

Section 1013. Notice of Defaults; Opportunity of the County and 
Lessee to Cure Defaults. Anything herein to the contrary notwithstand­
ing, no default (other than a default under Section 1001(a), Section 
1001(b) or Section 1001(c) hereof, to which this Section 1013 shall not 
be applicable) shall constitute an event of default until actual notice of 
such default by registered or certified mail shall be given by the Trustee 
or by the holders of not less than twenty-five per cent of the aggregate 
principal amount of Bonds then outstanding to the Lessee and the 
County, and the County shall have had thirty days after receipt of such 
notice to correct said default or cause said default to he corrected, and
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shall not have corrected said default or caused said default to he cor­
rected within the applicable period; provided, however, if said default 
he such that it cannot be corrected within the applicable period, it shall 
not constitute an event of default if corrective action is instituted by the 
Lessee or the County as the case may be, within the applicable period 
and diligently pursued until the default is corrected.

With regard to any alleged default concerning which notice is given 
to the Lessee under the provisions of this Section 1013, the County 
hereby grants the Lessee full authority for account of the County to 
perform any covenant or obligation alleged in said notice to constitute a 
default, in the name and stead of the County with full power to do any 
and all things and acts to the same extent that the County could do 
and perform any such things and acts and with power of substitution.

In the event that the Trustee fails to receive, at least seven days 
prior to any semi-annual interest payment date, the rental payable by 
the Lessee under Section 5.3 of tin* Incase Agreement, the Trustee shall 
forthwith give notice by telegram, or if telegraphic service is not 
available then by mail to the Lessee and to the Guarantor specifying 
such failure.

Section 1014. Power* of Trustee upon Event of Default under 
Lease Agreement or in Payment of Ponds. If the rents required to he 
paid under Section 5.3 of the Lease Agreement are not paid at least 
seven days prior to the semi-annual interest payment date before which 
such rents are dm*, or in case of an event of default, as defined in 
Section 1001 hereof in the payment of principal of or premium, if any, 
or interest on any Bonds shall occur and be continuing, the Trustee, in 
its own name and as trustee of an express trust, shall he entitled and 
empowenul to institute any action or proceedings at law or in equity 
for the collection of all sums due and unpaid under tin* Lease Agree­
ment, the Lease Guaranty Agreement or the Bonds, and may prosecute 
any such action or proceedings to judgment or final decree, and may 
enforce any such judgment or final decree against any obligor thereon, 
and collect in the manner provided by law out of the property of any 
obligor thereon wherever situated tin* moneys adjudged or decreed to 
he payable.

In case then* shall b<* ponding proceedings for the bankruptcy or 
for the reorganization of any obligor under the Lease Agreement 
(including the Guarantor) under the National Bankruptcy Act or 
any other applicable law, or in case a receiver or trustee shall have 
been appointed for the property of any such obligor, or in case any 
other judicial proceedings relative to any obligor under the Lease
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Agreement (including the Guarantor) or to the creditors or property 
of any such obligor, the Trustee, irrespective of whether the 
principal of the Bonds shall then he due and payable as therein 
expressed or by declaration or otherwise and irrespective of 
whether the Trustee shall have made any demand pursuant to the 
power vested in it by the Indenture, shall he entitled and em­
powered, hv intervention in such proceedings or otherwise, to tile 
and prove a claim or claims tor the whole amount owing and unpaid 
and to file such other papers or documents as may he necessary or 
advisable in order to have tin* claims of the Trustee (including any 
claim for reasonable compensation to the Trustee, its agents, attorneys 
and counsel, and for reimbursement of all excuses and liabilities 
incurred, and all advances made, by the Trustee except as a result of 
its negligence or bad faith) and of the Bondholders allowed in any 
such judicial proceedings relative to the Lessee or any other obligor 
under the Lease Agreement or to the creditors or property of the 
Lessee, or any such other obligor, as the case may be, and to collect 
and receive any moneys or other projiertv payable or deliverable on any 
such claims, and to distribute all amounts received with respect to the 
claims of the Bondholders and of the Trustee on their behalf; and any 
receiver, assignee or trustee in bankruptcy or reorganization is hereby 
authorized by each of the Bondholders to make payments to the Trustee 
and, in the event that the Trustee shall consent to the making of pay­
ments directly to the Bondholders, to pay to the Trustee such amount 
as shall be sufficient to cover reasonable compensation to the Trustee, 
its agents, attorneys and counsel, and all other exjienses and liabilities 
incurred, and all advances mad**, by the Trustee except as a result of 
its negligence or bad faith.

In case of a default hereumler the Trustee may in its discretion 
proceed to protect and enforce the rights vested in it by this Indenture, 
the Lease Agreement and the Lease Guaranty Agreement by such ap­
propriate judicial proceedings as the Trustee shall deem most effectual 
to protect and enforce any of such rights, either at law or in <»<juity or 
in bankruptcy or otherwise, whether for the specific enforcement of any 
covenant or agreement contained in this Indenture, or the Lease Agree­
ment or the Lease Guaranty Agreement or in aid of the exercise of 
any power granted in this Indenture, the Lease Agreement, tin* Lease 
Guaranty Agreement or to enforce any other legal or equitable right 
vested in the Trustee by this Indenture, the Lease Agreement, the 
Lease Guaranty Agreement or by law.
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ARTICLE XI
The Trustee

Section 1101. Acceptance of the Trusts. The Trustee hereby ac­
cepts the trusts imposed upon it by this Indenture, and agrees to per­
form said trusts, hut only upon and subject to the following express 
terms and conditions:

(a) The Trustee may execute* any of tin* trusts or powers 
hereof and perform any of its duties by or through attorneys, 
agents, receivers or employee's, anel shall be* entitled to advice of 
counsel concerning all matters of trusts hereof anel the* duties here­
under, anel may in all cases pay such reasonable compensation to 
all such attorneys, agents, receivers anel employees as may be 
reasonably employed in connection with the trusts hereof. The 
Trustee may act upon the* opinion or advice of any attorney (who 
may be* the attorney or attorneys for the County or the Lessee). 
The* Trustee shall not be* responsible tor any loss or damage result­
ing from any actiem or non-action in good faith in reliance upon 
such opinion or advice.

(b) The Trustee shall not be responsible for any recital here­
in, or in the Bonds (except in respect to the* authentication certifi­
cate of the Trustee endorsee! on the Bonds), or for insuring the 
property conveyed hereby, or tor collecting any insurance moneys, 
or tor the* validity of the* execution by the* County of this Indenture 
or of any supplements thereto or instruments of further assur­
ance*. or for the* sufficiency of the* security for the Bonds issued 
hereunder or intended to be* seen reel hereby, or for the value or 
title of the property conveyed hereby or otherwise as to the main­
tenance of the security hereof; except that in the event the* Trustee 
enters into possession of a part or all of the property conveyed 
hereby pursuant to any provision of this Inelenture* it shall use due 
diligence* in preserving such property; anel the Trustee shall not 
be* bound to ascertain or impure as to the performance or obser­
vance* of any covenants, conditions or agreements on the* part of 
the County or on the* part of the Lessee under the Lease* Agree­
ment, exe*ept as herein expressly set forth; but the* Trustee may 
reepiire of the County or the* Lessee full information and advice 
as to the performance of the covenants, conditions and agreements 
aforesaid and as te> the* condition of the* property conveyed hereby. 
Except as otherwise provided in Section 1003 hereof, the Trustee
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shall have no obligation to jierform any of the duties or obliga­
tions of the County, as lessor, under tli«* Least* Agreement.

(c) The Trustee shall not be accountable for the use of the pro­
ceeds from the sab* of the Bonds disbursed in accordance with tin* 
provisions of Sections 4.2 and 4.3 of the Lease Agreement. The 
Trustee may become the owner of Bonds and coupons secured 
hereby with the same rights which it would have if not Trustee.

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

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

(f) The permissive right of the Trustee to do things enumer­
ated in this Indenture shall not 1m* construed as a duty and the 
Trustee shall not 1m* answerable for other than its negligence or 
willful default.

(g) The Trustee shall not be required to take notice or be 
deemed to have notice of any default hereunder except (i) failure
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by the County to cause to be made any of the payments to tbe 
Trustee required to be made by Article V and (ii) failure by 
tbe Lessee to make any of tbe payments to the Trustee re­
quired to be made by Section 5.3 of tbe Lease Agreement, 
unless the Trustee shall b<» specifically notified in writing of such 
default by the County or by the holders of at least twenty-five 
percent in aggregate principal amount of all Bonds then outstand­
ing and all notices or other instruments required by this Indenture 
to be delivered to the Trustee, must, in order to be effective, be 
delivered at the principal office of tbe Trustee, and in the absence 
of such notice so delivered tin* Trustee may conclusively assume 
there is no default except as aforesaid.

(b) The Trustee shall not be liable for any debts contracted 
or for damages to persons or to personal property injured or 
damaged, or for salaries or non-fulfillment of contracts during 
any period in which it may be in the possession of or managing 
the Mortgaged Property as in this Indenture provided.

(i) At any and all reasonable times, the Trustee, and its duly 
authorized agents, attorneys, experts, engineers, accountants and 
representatives, shall have tbe right fully to inspect any and all 
of the Project, including all books, papers and records of tbe 
County pertaining to the Project and the Bonds, and to take such 
memoranda from and in regard thereto as may be desired; subject 
to the limitations imposed upon such rights of inspection pursuant 
to Section 8.2 of the Lease Agreement.

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

(k) Notwithstanding anything elsewhere in this Indenture 
contained, the Trustee shall have the right, but shall not be re­
quired, to demand, in respect of the authentication of any Bonds, 
the withdrawal of any cash, the release of any property, or any 
action whatsoever within the purview of this Indenture, any show­
ings, certificates, opinions, appraisals or other information, or 
corporate action or evidence thereof, in addition to that by tbe 
terms hereof required as a condition of such action by the Trustee 
deemed desirable for the purpose of establishing tbe right of the 
County to the authentication of any Bonds, the withdrawal of any 
cash, the release of any property or the taking of any other action 
by the Trustee.
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(l) Before taking any action hereunder the Trustee may re­
quire that a satisfactory indemnity bond be furnished for the 
reimbursement of all expenses to which it may be put and to pro­
tect it against all liability, except liability which is adjudicated 
to have resulted from its negligence or willful default by reason 
of any action so taken.

(m) All moneys received by the Trustee or any paying agent 
shall, until used or applied or invested as herein provided, be 
held in trust for the purposes for which they were received but 
need not be segregated from other funds except to the extent 
required by law or by this Indenture. Neither the Trustee nor any 
paying agent shall be under any liability for interest on any 
moneys received hereunder except such as may be agreed upon.

Section 1102. Fees, Chan/es and Expenses of Trustee. The 
Trustee shall be entitled to payment and/or reimbursement for reason­
able fees for its Ordinary Services rendered hereunder, and all ad­
vances, counsel fees and other Ordinary Exjienses reasonably and 
necessarily made or incurred by the Trustee in connection with such 
Ordinary Services and, in the event that it should become necessary 
that tin* Trustee perform Extraordinary Services, it shall be entitled 
to reasonable extra compensation therefor, and to reimbursement for 
reasonable and necessary Extraordinary Expenses in connection there­
with; provided, that if such Extraordinary Services or Extraordinary 
Expenses are occasioned by the neglect or misconduct of the Trustee, 
it shall not be entitled to compensation or reimbursement therefor. 
The Trustee shall be entitled to payment and reimbursement for the 
reasonable fees and charges of the Trustee as Bond Registrar and 
paying agent for the Bonds and coupons as hereinabove provided. The 
Trustee shall have a.lien with right of payment prior to payment on 
account of interest or principal of any Bond upon the Project for the 
foregoing advances, fees, costs, and expenses incurred.

Section 11(13. Notice to bondholders If Default Occurs. If a 
default occurs of which the Trustee is by subsection (g) of Section 1101 
hereof required to take notice or if notice of default be given as in 
said subsection (g) provided, then the Trustee shall give such notice 
to the Lessee and the County as is specified in Section 1013 hereof, 
and such notice to the Lessee and to the Guarantor as is sjiecified in 
Section 10.1 of the Lease Agreement, in order to have such default 
mature as an event of default upon the passage of the period of time 
therein specified and shall give written notice thereof by mail to the
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last known holders or owners of all Bonds then outstanding shown by 
the list of Bondholders required b\ the terms of Section 40S hereof 
to he kept at the office of the Trustee and by the registration books 
maintained by the Trustee pursuant to Section 206 hereof.

S ection 1104. Intervention by Trustee. In any judicial proceed­
ing to which the (’ounty is a party and which in the opinion of the 
Trustee and its counsel has a substantial bearing on the interests of 
owners of the Bonds, the Trustee mav intervene on behalf of Bond­
holders and shall do so if requested in writing by the owners of at 
least twenty-five per cent in aggregate principal amount of all Bonds 
then oustanding. The rights and obligations of the Trustee under this 
Section are subject to the approval of a court of competent jurisdiction.

S ection 1105. Successor Trustee. Any corporation or associa­
tion into which the Trustee may be converted or merged, or with which 
it may be consolidated, or to which it may sell or transfer its trust busi­
ness and assets as a whole or substantially as a whole, or any corpo­
ration or association resulting from any such conversion, sale, merger, 
consolidation or transfer to which it is a party, ipso facto, shall be and 
become successor Trustee hereunder and vested with all of the title 
to the whole property or trust estate and all the trusts, powers, dis­
cretions, immunities, privileges and all other matters as was its prede­
cessor, without the execution or filing of any instruments or any further 
act, deed or conveyance on the part of any of the parties hereto, any­
thing herein to the contrary notwithstanding.

Section 1106. Resignation by the Trustee. The Trustee and any 
successor Trustee may at any time resign from the trusts hereby 
created by giving thirty days written notice to the (’ounty, to the Les­
see and by registered or certified mail to each- registered owner of 
Bonds then outstanding and to each holder of Bonds as shown by the 
list of Bondholders required bv Section 408 hereof to be kept at the 
office of the Trustee, and such resignation shall take effect at the end 
of such thirty days, or upon the earlier appointment of a successor 
Trustee by the Bondholders or by the County. Such notice to the County 
and to the Lessee may be served personally or sent by registered mail.

Section 1107. Removal of the Trustee. The Trustee may be re­
moved at any time, by an instrument or concurrent instruments in 
writing delivered to the Trustee ami to the County, and signed by the 
owners of a majority in aggregate principal amount of all Bonds then 
outstanding.
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Section 1108. Appointment of Successor Trustee by the Bond­
holders; Temporary Trustee. In case the Trustee hereunder shall re­
sign or 1m» removed, or he dissolved, or shall he in course of dissolution 
or liquidation, or otherwise become incapable of acting hereunder, or 
in case it shall he taken under the control of any public officer or 
officers, or of a receiver appointed by a court, a successor may be 
appointed b\ the owners of a majority in aggregate principal amount 
of Bonds then outstanding, by an instrument or concurrent instruments 
in writing signed by such owners, or by their attorneys in fact, duly 
authorized: provided, nevertheless, that in case of vacancy the County 
by an instrument executed and signed by the Chairman of the County 
Board and attested by the Secretary of the County Board under its 
seal, may appoint a temporary Trustee to till such vacancy until a 
successor Trustee shall be appointed b\ such Bondholders in the 
manner above provided: and any such temporary Trustee so appointed 
by the County shall immediately and without further act he superseded 
by the Trustee so appointed by such Bondholders. Every such Trustee 
appointed pursuant to the provisions of this Section shall be a trust 
company or bank organized under the laws of the United States of 
America or any state thereof and which is in good standing, within or 
outside the State of South Carolina, having a reported capital and sur­
plus of not less than $12,(MM),(MM) if there be such an institution willing, 
qualified and able to accept the trust upon reasonable or customary 
terms.

Section 1109. Conet rniny A n y  Successor Trustee. Every suc­
cessor Trustee appointed hereunder shall execute, acknowledge and 
deliver to its predecessor and also to the County an instrument in writ­
ing accepting such appointment hereunder, and thereupon such suc­
cessor, without any further act, deed or conveyance, shall become fully 
vested with all tin* (‘states, pro|»erties, rights, powers, trusts, duties and 
obligations of its predecessor: but such predecessor shall, nevertheless, 
on the written request of the County. or of its successor, and upon pay­
ment of all amounts due such predecessor pursuant to Section 1102 
hereof, execute and deliver an instrument transfering to such succes­
sor 'I'rustee all the estates. proj>erties, rights, jmwers and trusts of such 
predecessor hereunder: and every predecessor Trustee shall deliver all 
securities and moneys held by it as Trustee hereunder to its successor. 
Should any instrument in writing from the County be required by any 
successor I'rustee for more fully and certainly vesting in such succes­
sor the estate, rights, powers and duties hereby vested or intended to
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bp vested in the predecessor any and all such instrumnts in writing, 
shall, on request, be executed, acknowledged and delivered by the 
County. The resignation of any Trustee and the instrument or instru­
ments removing any Trustee and appointing a successor hereunder, 
together with all other instruments provided for in this Article shall 
be filed and/or recorded by the successor Trustee in each recording 
office where the Indenture shall have been tiled and/or recorded.

Section 1110. Right of Trustee to Pay To res and Other Charges. 
In case any tax, assessment or governmental or other charge upon any 
part of the property herein conveyed is not paid as required herein, 
the Trustee may pay such tax. assessment or governmental or other 
charge, without prejudice, however, to any rights of the Trustee or the 
Bondholders hereunder arising in consequence of such failure; and any 
amount at any time so paid under this Section, with interest thereon 
from the date of payment at the rate of eight per cent per annum, shall 
become so much additional obligation secured by this Indenture, and 
the same shall be given a preference in payment over any of the Bonds, 
and shall be paid out of the revenues herein pledged to the payment of 
the Bonds if not otherwise caused to be paid; but the Trustee shall be 
under no obligation to make any such payment unless it shall have been 
requested to do so by the holders of at least twenty-five per cent in the 
aggregate principal amount of all Bonds then outstanding and shall 
have been provided with adequate funds for the purpose of such pay­
ment.

Section 1111. Trustee Protected in Relying Upon Resolutions, 
etc. The resolutions, opinions, certificates and other instruments pro­
vided for in this Indenture may be accepted by the Trustee as conclu­
sive evidence of the facts and conclusions stated therein and shall be 
full warrant, protection and authority to the Trustee for the release 
of property and the withdrawal of cash hereunder.

Section 1112. Successor Trustee os Trustee o f Rond Fund and 
Construction Fund, Paying Agent and Rond Registrar. In the event 
of a change in the office of Trustee the predecessor Trustee which has 
resigned or has been removed shall cease to be trustee of the Bond Fund 
and the Construction Fund, and paying agent for principal of and 
interest and premium, if any, on the Bonds and Bond Registrar and 
the successor Trustee shall become such Trustee, paying agent and 
Bond Registrar.
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Section 1113. Trust Estate May be Vested in Separate nr Co- 
Trustee. It is the purpose of this Indenture that there shall he no 
violation of any law of any jurisdiction (including particularly the law 
of South Carolina) denying or restricting the right of hanking corpora­
tions or associations to transact business as Trustee in such jurisdic­
tion. It is recognized that in case of litigation under this Indenture or 
the Lease Agreement, and in |»irticular in case of the enforcement of 
either on default, or in ease the Trustee deems that by reason of any 
present or future law of any jurisdiction it may not exercise any of the 
powers, rights or remedies herein granted to the Trustee or hold title 
to the Mortgaged Property, in trust, as herein granted, or take any 
other action which may he desirable or necessary in connection there­
with, it may he necessary that the Trustee appoint an additional indi­
vidual or institution as a separate or co-trustee. The following provi­
sions of this Section 1113 are adapted to these ends.

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

Should any deed, conveyance or instrument in writing from the 
County be required b\ the separate trustee or co-trustee so appointed 
by the Trustee for mon* fully and certainly vesting in and confirming 
to him or it such properties, rights, powers, trusts, duties and obliga­
tions, any and all such deeds, conveyances and instruments in writing 
shall, on request, be executed, acknowledged and delivered by the 
('ounty. In case any separate trustee or co-trustee, or a successor to 
either, shall die, become incapable of acting, resign or be removed, all 
the (‘states, properties, rights, powers, trusts, duties and obligations of 
such separate trustee or co-trustee, so far as permitted by law, shall 
vest in and be exercised by the Trustee until the appointment of a new 
trustee or successor to such separate trustee or co-trustee.
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ARTICLE XII

Supplemental Ixventures

Section 1201. Supplemental Indentures Xot Requiring Consent 
of Bondholders. The County and the Trustee may without the consent 
of, or notice to, any of the Bondholders, enter into an indenture or in­
dentures supplemental to this Indenture as shall not he inconsistent 
with the terms and provisions hereof for any one or more of the 
following purposes:

(a) to cure any ambiguity or formal defect or omission in 
this Indenture;

(b) to grant to or confer upon the Trustee for the benefit of 
the Bondholders any additional rights, remedies, powers or author­
ity that may lawfully be granted to or conferred upon the Bond­
holders or the Trustee or either of them:

(c) to subject to the lien and pledge of this Indenture addi­
tional revenues, properties or collateral; and

(d) to modify, amend or supplement this Indenture or any 
indenture supplemental hereto in such manner as to permit the 
qualification hereof and thereof under the Trust Indenture Act of 
1939 or any similar Eederal statute hereafter in effect or under any 
state Blue Sky Law.
The County and the Trustee shall without the consent of, or notice 

to, any of the Bondholders enter into an indenture or indentures sup­
plemental to this Indenture (i) in connection with the issuance of any 
Additional Bonds in accordance with Section 213 hereof and the inclu­
sion of additional Mortgaged Property in connection therewith, (ii) 
to the extent necessary with respect to the land and interests in land, 
buildings, machinery and equipment forming a part of the Project and 
generally described in Exhibits A and B attached hereto so as to more 
precisely identify the same or to substitute or add additional land or 
interests in land, buildings, machinery and equipment, (iii) with respect 
to any changes required to be made in the description of the Mortgaged 
Property in order to conform with similar changes made in the Lease 
Agreement as permitted by Section 1301.

Section 1202. Supplemental Indentures Requiring Consent of 
Bondholders. Exclusive of indentures supplemental hereto covered by 
Section 1201 hereof and subject to the terms and provisions contained 
in this Section, and not otherwise, the holders of not less than two-
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thirds in aggregate principal amount of the Bonds then outstanding 
shall have the right, from time to time, anything contained in this 
Indenture to the contrary notwithstanding, to consent to and approve 
the execution hy the County and the I'rusti'e of such other indenture 
or indentures supplemental hereto as shall be deemed necessary and 
desirable by the County for the purpose of modifying, altering, amend­
ing, adding to or rescinding, in any particular, any of the terms or 
provisions contained in this Indenture or in any supplemental inden­
ture; provided, however, that nothing in this Section contained shall 
permit, or he construed as permitting (a) an extension of the stated 
maturity or reduction in the principal amount of, or reduction in the 
rate, or extension of the time of payment, of interst on, or reduction 
of any premium payable on the redemption of, any Bonds, without the 
consent of the holder of such Bond, or (b) a reduction in the amount 
or extension of the time of any payment required hy the sinking fund 
provided in Section 307, or (c) the creation of any lien (other than any 
Permitted Encumbrances as defined in the Lease Agreement) prior to 
or on a parity with the lien of this Indenture, or (d) a reduction in 
the aforesaid aggregate* principal amount of Bonds the holders of which 
are required to consent to any such supplemental indenture, without 
the consent of tlu* holders of all the Bonds at the time outstanding 
which would be affected by the action to be taken, or (e) the modifica­
tion of the rights, duties or immunities of the Trustee, without the 
written consent of the Trustee.

If at any time the County shall request the Trustee to enter into 
any such supplemental indenture for any of the purposes of this Sec­
tion, the Trustee shall, upon being satisfactorily indemnified with 
respect to expenses, cause notice of the proposed execution of such 
supplemental indenture to be published as shall be requested by the 
County and in any event one time in a newspaper or financial journal 
of general circulation published in tin* City of New York, New York, 
and shall also cause a similar notice to he mailed, postage prepaid, to 
all registered Bondholders; provided, however, that no publication of 
such notice shall be required and notice by mail as aforesaid shall be 
deemed sufficient notice where all Bonds outstanding are registered. 
Such notice shall briefly set forth tin* nature of the proposed supple* 
mental indenture and shall state that copies thereof are on file at the 
corporate trust office of the Trustee for inspection by all Bondholders. 
If, within sixty days or such longer period as shall he prescribed by the 
County following the final publication of such notice, the holders of 
not less than two-thirds in aggregate principal amount of the Bonds
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outstanding at the time of tin' execution of any such supplemental 
indenture shall have consented to ami approved the execution thereof 
as herein provided, no holder of any Bond and no hearer of any 
coupon shall have any right to object to any of tie* terms ami provi­
sions contained therein, or the ojieration thereof, or in any manner to 
question the propriety of the execution thereof, or to enjoin or restrain 
the Trustee or the County from executing the same or from taking any 
action pur uant to the provisions thereof. Upon the execution of any 
such supplemental indenture as in this Section jieriiutted and provided, 
this Indenture shall he and he deemed to be modified ami amended in 
accordance therewith. The Trustee may rely upon an opinion of counsel 
as conclusive evidence that execution and delivery of a supplemental 
indenture has been effected in compliance with the provisions of this 
Article XII.

Anything herein to the contrary notwithstanding, a supplemental 
indenture under this Article XII which affects any rights of the Lessee 
shall not become effective unless ami until the Lessee shall have con­
sented to the execution and delivery of such supplemental indenture. 
In this regard, the Trustee shall cause notice of the proposed execution 
and delivery of any such supplemental indenture together with a copy 
of the proposed supplemental indenture to be mailed by certified or 
registered mail to the Lessee at least fifteen days prior to the proposed 
date of execution and delivery of any supplemental indenture. The 
Lessee shall be deemed to have consented to the execution and delivery 
of any such supplemental indenture if the Trustee does not receive a 
letter of protest or objection thereto signed by or on behalf of the 
Lessee on or before 2:30 o’clock I*. M., E. S. T., of the fifteenth day 
after mailing of said notice and a copy of the proposed supplemental 
indenture.

ARTICLE XIII

Amendment of Lease Agreement

Section 1301. Amendments, etc., to Lease Af/reement Not Reqztir- 
iny Consent of Bondholders. The County and tin* Trustee shall without 
the consent of or notice to the Bondholders consent to any amendment, 
change or modification of the Lease Agreement as may he required 
(i) by the provisions of the Lease Agreement and this Indenture, (ii) 
in connection with the issuance of Additional Bonds as provided in 
Section 213 hereof, (iii) for the purpose of curing any ambiguity or 
formal defect or omission, (iv) in connection with the lands and inter­
ests in land, buildings, machinery and equipment described in Exhibits
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A and B to the Lease Agreement so as to identify more precisely the 
same or substitute or add additional land or interests in land, buildings, 
machinery and equipment, or (v) in connection with any other change 
therein which, in the .judgment of the Trustee, is not to the prejudice 
of the Trustee, or materially adverse to the holders of the Bonds.

Section 1302. Amendments, etc., to Lease Agreement Requiring 
Consent of Bondholders. Except for the amendments, changes or 
modifications as provided in Section 1301 hereof, neither the County 
nor the Trustee shall consent to any other amendment, change or 
modification of the Lease Agreement without notice to and the written 
approval or consent of the holders of not less than two-thirds in 
aggregate principal amount of the Bonds at the time outstanding given 
and procured as in Section 1202 provided. If at any time the County 
and the Lessee shall request the consent of the Trustee to any such 
proposed amendment, change or modification of the Lease Agreement, 
the Trustee shall, upon being satisfactorily indemnified with respect 
to expenses, cause notice of such proposed amendment, change or 
modification to he given in the same manner as provided by Section 
1202 hereof with respect to supplemental indentures. Such notice shall 
briefly set forth the nature of such proposed amendment, change or 
modification and shall state that copies of the instrument embodying 
the same are on fib1 at tin* corporate trust office of the Trustee 
for inspection by all Bondholders. If, within sixty days or such longer 
period as shall be prescribed by the County following tin* giving 
of such notice, the holders of not less than two-thirds in aggregate 
principal amount of the Bonds outstanding at the time of the execution 
of such proposed amendment shall have consented to and approved the 
execution thereof as herein provided, no holder of any Bond and no 
bearer of any coupon shall have any right to object to any of the terms 
and provisions contained therein, or the operation thereof, or in any 
manner to question the propriety of the execution thereof, or to enjoin 
or restrain the Trustee or the County from consenting to the execution 
thereof or from taking any action pursuant to the provisions thereof. 
Upon the execution of any such amendment as in this Section permitted 
and provided, the Lease Agreement shall be and be deemed to be 
modified and amended in accordance therewith.
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ARTICLE XIV

M iscellaneous

Section 1401. Consents, etc., of Bondholders. Any consent, re­
quest, direction, approval, waiver, objection or other instrument re­
quired by this Indenture to be signed and executed by the Bondholders 
may be in any number of concurrent writings of similar tenor and may 
be signed or executed by such Bondholders in person or by agent ap­
pointed in writing. Proof of the execution of any consent, request, 
direction, approval, objection or other instrument or of the writing 
appointing any such agent and of the ownership of Bonds, if made in 
the following manner, shall be sufficient for any of the purposes of this 
Indenture, and shall be conclusive in favor of the Trustee with regard 
to any action taken under such request or other instrument, namely:

(a) The fact and date of the execution by any person of any 
such request, consent or other instrument or writing may be proved 
by the affidavit of a witness of such execution or by the certificate 
of any notary public or other officer of any jurisdiction, authorized 
by the laws thereof to take acknowledgments of deeds, certifying 
that the person signing such request, consent or other instrument 
acknowledged to him the execution thereof. Where such execution 
is by an officer of a corporation or association or a member of a 
partnership on behalf of such corporation, association or partner­
ship such affidavit or certificate shall also constiute sufficient proof 
of his authority.

(b) The amount of Bonds, transferable by delivery held by 
any person executing any such request, consent or other instrument 
or writing as a Bondholder, and the distinguishing numbers of the 
Bonds held by such person, and the date of his holding the same 
may be proved by a certificate executed by any trust company, 
bank, banker, or other depositary (wherever situated), showing 
that at the date therein mentioned such person had on deposit with 
such depositary, or exhibited to it, the Bonds therein described, or 
such facts may be proved by the certificate or affidavit of the person 
executing such request, consent or other instrument or writing as 
a Bondholder, if such certificate or affidavit shall be deemed by the 
Trustee to be satisfactory. The Trustee and the County may con­
clusively assume that such ownership continues until written notice 
to the contrary is served upon the Trustee. The fact and the date 
of execution of any request, consent or other instrument and the
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amount and distinguishing numbers of Bonds held by the jierson 
so executing such request, consent or other instrument may also 
be proved in any other manner which the Trustee may deem suf­
ficient. The Trustee may nevertheless, in its discretion, require 
further proof in oases where it may deem further proof desirable.

(c) The ownership of registered Bonds (as to principal or 
fully registered) shall be proved by the register of such Bonds.

(d) Any request, consent or vote of the holder of any Bond 
shall bind every future holder of the same Born! and the holder of 
every Bond issued in exchange therefor or in lieu thereof, in re­
spect of anything done or suffered to Ik* done by the Trustee or the 
County in pursuance of such request, consent or vote.

(e) In determining whether the holders of the requisite aggre­
gate principal amount of Bonds have concurred in any demand, 
request, direction, consent or waiver under this indenture, Bonds 
which are owned by the County, by the Lessee, by the Guarantor 
or by any other obligor under the Lease Agreement or on the 
Bonds, or by any person directly or indirectly controlling or con­
trolled by or under direct or indirect common control with the 
County, the Lessee, the Guarantor or any other obligor under the 
Lease Agreement or on the Bonds, shall be disregarded and 
deemed not to be outstanding for the purpose of any such determi­
nation, provided that for the purpose of determining whether the 
Trustee shall be protected in relying on any such demand, request, 
direction, consent or waiver only Bonds which the Trustee knows 
to be so owned shall be disregarded. Bonds so owned which have 
been pledged in good faith may be regarded as outstanding for the 
purposes of this Section 1401 if the pledgee shall establish to the 
satisfaction of the Trustee the pledgee’s right to vote such Bonds 
and that the pledgee is not a person directly or indirectly control­
ling or controlled by or under common control with the County or 
any other obligor under tin* Lease Agreement or on the Bonds. In 
case of a dispute as to such right, any decision by the Trustee 
taken upon the advice of counsel shall be full protection to the 
Trustee.

Section 1402. Limitation of Rights. With the exception of rights 
herein expressly conferred, nothing expressed or mentioned in or to be 
implied from this Indenture or the Bonds is intended or shall be con­
strued to give to any person or company other than the parties hereto, 
and the holders of the Bonds and the bearers of coupons appertaining
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thereto, any legal or equitable right, remedy or claim under or in 
respect to this Indenture or any covenants, conditions and provisions 
herein contained; this Indenture and all of the covenants, conditions 
and provisions hereof being intended to be and being for the sole and 
exclusive benefit of the parties hereto and the holders of the Bonds 
and coupons as herein provided.

Section 14(13. Severability. If any provision of this Indenture 
shall be held or deemed to be or shall, in fact, be inoperative or unen­
forceable as applied in any particular case in any .jurisdiction or juris­
dictions or in all jurisdictions, or in all cases because it conflicts with 
any other provision or provisions hereof or any Constitution or statute 
or rule of law or public policy, or for any other reason, such circum­
stances shall not have tin* effect of rendering the provision in question 
inoperative or unenforceable in any other case or circumstance, or of 
rendering any other provision or provisions herein contained invalid, 
inoperative, or unenforceable to any extent whatever.

The invalidity of any one or more phrases, sentences, clauses or 
sections in this Indenture contained, shall not affect the remaining 
portions of this Indenture, or any part thereof.

Section 1404. Notices. All notices, certificates or other commu­
nications hereunder shall be sufficiently given and shall be deemed given 
when mailed bv registered mail, postage prepaid, or given when dis­
patched by telegram when telegraphic notice is permitted by express 
provisions of this Agreement, addressed as follows: if to the County, 
to the Board of County Commissioners of Spartanburg County, Spar­
tanburg County Courthouse, Spartanburg, South Carolina; if to the 
Lessee, at 2251 North Sylvan Road, East Point, Georgia, 30344, Atten­
tion: President: if to the Guarantor, at 2251 North Sylvan Road, East 
Point, Georgia, 30344, Attention: President: if to the Trustee at 
Columbia, South Carolina, Attention: Corporate Trust Officer; The 
County, the Lessee, and the Trustee may, by notice given to all parties 
to this Agreement and the Indenture, designate any further or different 
addresses to which subsequent notices, certificates or other communica­
tions shall bi* sent.

Section 1405. Trustee as Paying Agent and Registrar. The 
Trustee is hereby designated and agrees to act as a paying agent and 
the Bond Registrar for and in respect to the Bonds.

Section 1406. Payments Due on Sundays and Holidays. In any 
case where the date of maturity of interest on or principal of the Bonds
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or the date fixed for redemption of any Bonds shall be a Sunday or 
shall he in South Carolina, a legal holiday or a day on which banking 
institutions are authorized by law to close, then payment of interest 
or principal (and premium, if any) need not be made on such date in 
such city but may be made on the next succeeding business day not 
a Sunday or a legal holiday or a day upon which banking institutions 
are authorized by law to close with the same force and effect as if made 
on the date of maturity or the date fixed for redemption, and no interest 
shall accrue for the period after such date.

Section 1407. Counterparts. This Indenture may be executed in 
several counterparts, each of which shall be an original and all of which 
shall constitute but one and the same instrument.

Section 1408. Laws Oorerninp Indenture and Situs and Admin­
istration of Trust. The eff<»ct and meaning of this Indenture and the 
rights of all parties hereunder shall be governed by, and construed 
according to, the laws of the State of South Carolina, but it is the 
intention of the County that the situs of the trust created by this Inden­
ture be in the state in which is located the corporate trust office of the 
Trustee from time to time acting under this Indenture. The word 
“Trustee” as used in the preceding sentence shall not be deemed to 
include any additional individual or institution appointed as a separate 
or co-trustee pursuant to Section 1113 of this Indenture. It is the 
further intention of the County that the Trustee administer said trust 
in the state in which is located, from time to time, the situs of said trust.
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In Witness Whereof, Spartanburg County Jias caused these pres­
ents to be signed in its name and behalf by the Chairman of its Board 
of County Commissioners and its corporate seal to lie hereunto affixed 
and attested by the Secretary or Assistant Secretary of said Board, and 
to evidence its acceptance of the trusts hereby created, The South Caro­
lina National Bank has caused these presents to be signed in its name 
and behalf by one of its Trust Officers, its official seal to be hereunto 
affixed, and the same to be attested by one of its Assistant Trust Officers, 
all as of the day and year first hereinabove written.

S pâ ^ n^ubg^ ^ ^ i^ ^ ^ tth Carolina

Chairman of the Board of County 
Commissioners of Spartanburg 

(S eal) County.
Attest

Secretary of the Bdfird of County Com­
missioners of Spartanburg County.

In the presence of:
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S tate of South Carolina

County of R ichland z

Personally appeared before me J y ________________ wKo be-

ing duly sworn says that he saw the corporate seal of The South 
Carolina National Bank, as Trustee, affixed to the foregoing Trust 

Indenture, and that he also saw as a Trust Officer

a n d ____J _______________________ as an Assistant Trust Officer
of the said hank, as Trustee, sign and attest the same, and that 

he with___PPA ______________ witnessed the execution and delivery

thereof as tin* act and deed of the said The South Carolina National 
Bank, as Trustee.

_______, as Trustee.

Sworn to before me this

day of 1970.

__
Notary Public for the State of South Carolina

My Commission expires —Z7.rfr.2Z._____________
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S tate of South Carolina 
County of S partanburg

ss.:

Personally appeared before me ___ who being
duly sworn says that he saw the corporate seal oT Spartanburg County, 
S. C., affixed to the foregoing Trust Indenture, and that he also saw

__________________________ , as Chairman of the Board of County
Commissioners of Spartanburg County, S. C., and

as ________ Secretary of the Board of County Commis­
sioners of Spartanburg County, S. (’., sign and attest the same and

that he with __witnessed the execution and delivery
thereof as the act and deed of the said Spartanburg County, S. C.

_______ Z _______

Sworn to before me this

A -  day of ____ , 1970.

/Notary Public for the State of South Carolina
Z/ I I I

My Commission expires _________
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EXHIBIT A

Attached to 'Trust Indenture dated as of September 1, 1970, 
between Spartanburg County, South Carolina, and 

The South Carolina National Bank, as Trustee

All that certain lot or parcel of land, containing 10.13 acres more 
or less fronting 874.5 feet along the southern edge of New Cut Road 
in Spartanburg County, South Carolina and being more particularly 
known and designated as Tract No. 2 on survey for Colonial Stores 
Incorporated made by Gooch and 'Taylor, Surveyors, dated August 17, 
1970 as more particularly described thereon as follows:

Beginning at a point in the center of the New Cut Road, said point 
being at the northwest corner of Tract No. 1 as shown on said plat, 
and also being N. 58-12W a distance of 463.7 feet from an nail in the 
center of said road at the corner of the Firestone 'Tract and running 
thence with the western line of 'Tract No. 1, S. 30-00 \V. 252.3 feet to an 
old iron pin; thence with the line of the porperty of Addie W. Smith, 
S. 1-10 W. 248 feet to an old iron pin; thence with the line of El Bethel 
Baptist Assembly, S. 87-54 \Y. 65 feet to an iron pin; thence with the 
northern line of Tract No. 3, N. 60-00 \V. 852.3 feet to an iron pin; 
thence N. 20-26 E. 604.5 feet to a nail in the center of the New Cut 
Road; thence with the center of the New Cut Road, the following 
courses and distances: S. 59-49 E. 200 feet: S. 61-53 E. 257 feet; and 
S. 58-12 E. 417.5 feet to the beginning corner.
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EXHIBIT B
Attached to Trust Indenture dated as of September 1, 1970, 

between Spartanburg County, South Carolina, and 

The South Carolina National Bank, as Trustee

EQUIPMENT LIST

Cobis Products—Milk and Ice Cream Plant, Spartanburg, S. C.

Dairy Processing Equipment:
4—40,000 gal. tanks.
2—10,000 gal. tanks.
7— 7,000 gal. tanks.
2— 3,000 gal. tanks.
1— 5,800 GPU Milk pasturizing & homogenizing systems.
1— 2,000 GPU Mix blending pasturizing & homogenizing systems. 
1— 1,800 gal. flavor tank.
1— 1,800 GPU Ice cream freezer.
1— 1,800 GPU Ice cream hardener.
1— Product piping \  in-place cleaning system.

Ma ferial Han (Hi ng:
1— Conveyor system for packing unit trucks (4 wheel carts) and 

for moving them through the cold storage areas to truck load­
ing positions.

Power Refrigeration:
2— 300 horsepower packaged boilers, complete with feed water and 

fuel systems.
2—75 HP air compressors.
2—300 ton refrigeration compressors.
4—Refrigeration booster compressors totaling 200 tons.
2—1500 GPM cooling towers.
4—air conditioning systems for office, processing, blow mold and 

laboratory areas.
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SPARTANBURG COUNTY, SOUTH CAROLINA

and

CORIS PRODUCTS CO., INC.

f e t s v  A r i r r v i n r u t

Dated as of September 1, 1970

________________ 1— ,

A y  3V"?
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THIS LEASE AGREEMENT dated as of September 1, 1970, 
between Spartanburg County, a body politic and corporate and a polit- 
ical subdivision of the State of South Carolina, acting by and through 
its Board of County Commissioners, which is the governing body of 
Spartanburg County as constituted by Act No. 1035 of the Acts of the 
General Assembly of the State of South Carolina for the year 1998, as 
amended, party of the first part, and Corns Products Co., Inc., a corpo­
ration organized and existing under the laws of the State of Georgia, 
duly qualified to conduct business in the State of South Carolina, party 
of the second part,

WITNESSETH

In consideration of the respective representations ami agreements 
hereinafter contained, the parties hereto agree* as follows (provided, 
that in the performance of the agreements 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 a charge upon its 
general credit or against its taxing powers but shall be payable solely 
out of the proceeds derived from this Lease Agreement, the sale of the 
Bonds referred to in Section 2.1 hereof, the insurance proceeds, and 
proceeds from released property and condemnation awards as herein 
provided):

ARTICLE 1 
Definitions

Section 1.1 Certain terms used in this Lease Agreement are de­
fined herein. When used herein such terms shall have the meanings 
given to them by the language employed in this Article I defining such 
terms, unless the context clearly indicates otherwise.

Section 1.2 The following terms are defined terms under this 
Lease Agreement:

“ .1(7” means Act No. 193 of the Acts of the General Assembly of 
the State of South Carolina for the year 19(57, approved by the Gov­
ernor of South Carolina on March 21, 19(57, and appearing as Article 
2.1, Chapter 8, Title 14, Code of Laws of South Carolina. 19(52, 1999 
Cumulative Supplement.

“Additions or Alterations" means improvements, replacements, 
alterations, additions, enlargements or expansions in, on or to the 
Project including any and all machinery and equipment therefor.
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“Agreement" or “ Lease Agreement" means the within Lease 
Agreement between the County ami the Lessee as the same may be 
amended from time to time in accordance with the provisions hereof.

“Authorized County Representative" means the person at the time 
designated to net in behalf of the County by written certificate 
furnished to the Lessee and the Trustee, containing the specimen 
signature of such person and signed on behalf of the County by tin* 
Chairman of the County Board. Such certificate may designate an 
alternate or alternates.

“Authorized Lessee Bepresentatire" means the person at the time 
designated to act in behalf of the Lessee by written certificate 
furnished to the ( 'ounty and tin* Trustee, containing the specimen signa­
ture* of such person and signed on behalf of the Lessee by its President, 
any Vice President or by the Chairman of its Board of Directors. 
Such certificate may designate an alternate or alternates.

“Bonds" means the bonds of tin* County from time to time issued 
and outstanding under the Indenture.

“ Bond Fund" means the Bond Fund created in Section 502 of the 
Indenture and referred to herein.

“ Building" means the buildings and all other facilities forming 
a part of the Project and not constituting part of the Leased Equip­
ment which, as set out in Section 4.1(a) hereof, are to be constructed 
on tin* Leased Land, as they may at any time exist, including any air 
conditioning and heating systems (which shall be deemed fixtures).

“Completion Date" me ins tin* date of completion of the construc­
tion of tin* Building and the installation therein of the Leased Equip­
ment and all other facilities in connection with the Project as that date 
shall In* certified as provided in Section 4.5 hereof.

“Construction Fund" means tin* Construction Fund created in 
Section 602 of the Indenture and referred to herein.

“Construction Period" means the period between the beginning of 
construction or the date on which Bonds are first delivered to the pur­
chaser thereof (whichever is earlier) and the Completion Date.

“County” means Spartanburg County, South Carolina, a body 
politic and corporate and a political subdivision of the State of South 
Carolina, and its successors and assigns.

“County Board" means the Board of County Commissioners of 
the County, and any successor body.
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“Guarantor" means Colonial Storrs Incorporated, a Virginia cor­
poration. which has unconditionally guaranteed the performance of all 
of the obligations of the Lessee under this Agreement, including the 
payment of all rentals and other amounts to become due, as is more 
fully set forth in the Lease Guaranty Agreement dated as of September 
1, 1970, lietween the Guarantor and the County attached hereto as 
Exhibit «C”.

“Indenture" means the Trust Indenture l>etween the County and 
The South Carolina National Bank, as Trustee, of even date herewith, 
pursuant to which (i) Bonds are authorized to be issued and (ii) the 
County’s interest in this Agrwunent, including the Lease Guaranty 
Agreement attached hereto as Exhibit and the lease rentals,
revenues and receipts rweived by the County from the Project (except 
payments pursuant to Section 5.5 or Section S.7 of this Agreement) 
are pledged and the Project is mortgaged as security for tin* payment 
of principal, premium, if any, and interest on the Bonds, including any 
indenture supplemental thereto.

“Independent Counsel" means an attorney duly admitted to prac­
tice law before the highest court of any state ami not an employee of 
either the County, tin* Lessee, or the Guarantor.

“Independent Engineer" means an engineer or engineering firm 
registered and qualified to practice the profession of engineering under 
the laws of South Carolina and who or which is not an employee of 
either the County, the Lessee, or the Guarantor.

“Lease T erm "  means the duration of the leasehold estate created 
in this Agreement as specified in Section 5.1 hereof, including the 
Original Term prescribed in Seclion 5.1(a) and any renewals as pro­
vided in Section 5.1 (b).

“Leased Equipment" means those items of machinery, equipment 
and related property required herein to be acquired and installed in 
tin* Building or elsewhere on the Leased Land with proceeds from the 
sale of the Series 1970 Bonds, or the proceeds of any payment by lessee 
pursuant to Section 4.0 hereof ami any item of machinery, equipment 
and related property acquired and installed in the Building or elsewhere 
on the Leased Land in substitution therefor and renewals and replace­
ments thereof pursuant to tin* provisions of Sections 4.1(b), 6.1, 6.2(a), 
7.1 and 7.2 hereof and is further defined as all property owned by the 
County and hereby leased to the Lessee which is not included in the 
definition of Leased Land or Building, but not including Lessee’s own 
machinery and equipment installed under the provisions of Section 9.7
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hereof. Leased H<|ni,mi«»nt is more particularly described in Exhibit “B” 
attached hereto which, by this reference thereto, is incorporated herein.

"Lensed Land" means the real property described in Exhibit “A” 
attached hereto which, by this reference thereto, is incorporated herein.

"Lessee" means (i) the part) of the second part hereto ami its 
successors and assigns ami (ii) any surviving, resulting or transferee 
corporation as provided in Section 8.3 hereof.

" N e t  Proceeds”, when used with respect to any insurance or con­
demnation award, means the gross proceeds from the insurance or con­
demnation award with respect to which that term is used remaining 
after payment of all expenses (including attorneys’ fees ami extra­
ordinary expenses of the Trustee) incurred in the collection of such 
gross proceeds.

"Original Term" means tin* term described in Section 5.1 (a) which 
shall expire, subject to the provisions of this Agreement, on September 
1, 1995.

"Permitted Burundiranees" means, as of any particular time, (i) 
liens for ad valorem taxes not then delinquent, (ii) this Agreement and 
tin* Indenture, (iii) utility, access and other easements and rights of 
way, Hood rights, encroachments, leases, restrictions and exceptions 
that an Independent Engineer and the Authorized Lessee Representa­
tive 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), (iv) 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 an Independent Counsel, materially impair the prop­
erty a fleeted thereby for tin* purposes for which it was acquired or is 
held by the County, and (v) mechanics’ and materialmen’s liens not 
tiled or perfected in the manner prescribed by Chapter 5 of Title 45, 
Code of Laws, South Carolina, 19G2, as amended, as in effect on the 
date hereof or otherwise.

"Project" means the Leased Land, the Building, and the Leased 
Etpiipment.

"Series 1970 Bonds" means the $4,300,000 Spartanburg County, 
First Mortgage Industrial Revenue Bonds, Series 1970 (Cobis Products 
Co., Inc.—Lessee) of the County to be issued pursuant to the Indenture.
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"Trustee" means the trustee and/or the co-trustee at the time 
serving as such under the Indenture.

Section 1 
ether words of

3. The words “ hereof,” “ herein,” “ hereunder,” and 
similar import refer to this Lease Agreement as a whole.

Section 1.4. References to Articles, Sections, ami other subdi­
visions of this Lease Agreement are to the designated Articles, Sec­
tions, and other subdivisions of this Lease Agreement as originally 
executed.

Section 1.3. 'I'he headings of this Lease Agreement are for con­
venience only and shall not deline or limit the provisions hereof.

ARTICLE II
Representations ano I ndertakings

Section 2.1. 1Cpresentations hi/ the County. The County makes 
the following representations as the basis for the undertakings on its 
part herein contained:

(a) The County is a body politic and corporate and a political 
subdivision of the State of South Carolina, and is authorized ami 
empowered by the provisions of the Act to enter into the trans­
actions contemplated by this Agreement and to carry out its obliga­
tions hereunder. The Project constitutes and will constitute a 
“ project” within the meaning of tin* 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.

(b) The County has acquired the Leased Land and has au­
thorized, and does hereby authorize, the Lessee to construct there­
on the Building, to acquire and install tin* Leased Equipment 
in the Building or on the Leased Land, and to acquire, install and 
construct all other things deemed necessary in connection with the 
Project, and the County proposes to lease the Project to the Lessee 
for and during the Lease Term, all for the purposes of promoting 
the industrial development, developing the trade, and utilizing and 
employing the manpower, agricultural products and natural re­
sources of South Carolina.

(c) Heretofore the County Board and the Lessee did agree 
that the County would finance the cost of acquiring, constructing, 
and equipping the Project. The Lessee has estimated that such 
cost will not exceed $4,300,000 and on that basis the County now
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proposes to issue tin* Series 1970 Bonds in the aggregate principal 
amount of $4,300,000, dated as of September 1, 1970, which will 
mature and bear interest as set forth in Section 211 of the Inden­
ture and which will be subject to redemption on the occasions and 
at the redemption prices set forth in Sections 30b and 307 of the 
Indenture, in order to finance the cost of acquiring, constructing 
and equipping the Project.

Section 2.2. Representations by the Lessee. The Lessee makes 
the following representations as the basis for the undertakings on its 
part herein contained:

(a) The Lessee is a corporation duly incorporated under the 
laws of Georgia is in good standing under its charter and the 
laws of Georgia and South Carolina, and has power to enter into 
this Agreement and by proper corporate action has been duly 
authorized to execute and deliver this Agreement.

(b) Neither the execution and delivery of this Agreement, the 
consummation of the transactions contemplated hereby, nor the 
fulfillment of or compliance with the terms and conditions of this 
Agreement, conflict with or result in a breach of any of the terms, 
conditions or provisions of any corporate restriction or any agree­
ment or instrument to which the Lessee is now a party or by which 
it is bound, or constitute a default under any of the foregoing, 
or 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 Lessee' under the terms of any instrument or 
agreement.

(c) The acquiring, constructing and equipping of the Project 
by the County through the issuance of the Series 1970 Bonds and 
the leasing of the Project to the Lessee has induced the Lessee 
to establish this industrial enterprise in Spartanburg County, 
South Carolina.

(d) The Lessee intends to operate the Project (or to sublease 
the Project to the Guarantor to be operated) from the Completion 
Date to the expiration or earlier termination of the Lease Term as 
provided herein as a plant for the processing of milk, ice cream 
and other dairy products.

(e) Relying upon the agreement of the County to finance the 
cost of acquiring, constructing and equipping the Project as afore­
said, the Guarantor has heretofore acquired tin* Leased Land and 
the Lessee has recently begun land improvement thereon.
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ARTICLE III
Demising Clause, Warranty of Title, Title Insurance

Section 3.1. Demise of the Leased Laud. B uilding, and the 
Leased Equipment. The County demises ami leases to the Lessee, and 
the Lessee leases from the ( ’ounty, the Leased Land, the Building, and 
the Leased Equipment at the rental set forth in Section 5.3 hereof and 
in accordance with the provisions of this Agreement.

Section 3.2. \Y arrant g of Title. The County warrants that it has 
acquired a good and marketable lee simple title to the Leased Land, 
free from all encumbrances other than Permitted Encumbrances, and 
the County will furnish, at the time of the delivery of the Series 1970 
Bonds, a written opinion of Independent Counsel that it has good and 
marketable fee simple title to the Leased Land, subject to Permitted 
Encumbrances.

Section 3.3. Title Insurance. At the time of the delivery of the 
Series 1970 Bonds, tin* County will provide a Mortgagee Title Insurance 
Policy (or an appropriate Binder) upon the Leased Land and Building 
issued by a Company approved by the Trustee insuring the lien of the 
Indenture upon the Leased Land and Building, subject to no encum­
brances other than Permitted Encumbrances, in the amount of not less 
than $1,000,000. Any Net Proceeds therefrom shall be used to remedy 
the title defect resulting in the payment thereof or be deposited in the 
Bond Fund.

ARTICLE IV
Construction of the Project; Issuance of the Series 1970 Bonds; 

Construction F und

Section 4.1. Agreement to Construct and Equip the Building on 
the Leased Land. The County has acquired the Leased Land by deed 
of the Guarantor recorded simultaneously herewith. The Lessee agrees 
that it will exercise the authorizations given to it by the County in 
Section 2.1 (b) and;

(a) It will cause the Building to be constructed on the Leased
Land wholly within the boundary lines thereof (the Building to 
contain approximately 56,500 square feet, and designed to be used 
for the processing of milk, ice cream and other dairy products); 
all of which will be constructed in accordance with a general de­
scription heretofore furnished to the County by the Lessee.
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(b) It will cause to be acquired and installed in the Building 
or on the Leased Land for use of Lessee the Leased Equipment, 
to consist of the machinery, equipment and related property 
described in the general list thereof in Exhibit “B” attached 
hereto, and incorporated herein by reference thereto, ami such 
other items of machinery and equipment, and any transportation 
facility and equipment used as an integral part of the Project, 
which in Lessee’s judgment may be necessary for the operation of 
the Project.
The Lessee agrees to complete the construction of the Building as 

promptly as practicable after receipt of proceeds from the sale of 
Series 1970 Bonds and to continue the said construction with all reason­
able dispatch, and to effect the acquisition and installation of the Leased 
Equipment as promptly as practicable.

Section 4.2. Affreetnent to fssu e  Series 1970 B onds; A pplica tion  
o f Bond Proceeds. In order to provide funds for payment of the costs 
of the Project, the County agrees that it will, on or before the 31st day 
of December, 1970, sell and cause to be delivered to the initial purchaser 
the Series 1970 Bonds in the aggregate principal amount of $4,300,<MM> 
and will thereupon (i) deposit in the Bond Fund all accrued interest 
received on the sale of the Series 1970 Bonds and (ii) deposit in the 
Construction Fund the balance of the proceeds received from said sale.

Section 4.3. D isbursem ents from  the Construction B und . The 
County shall in the Indenture authorize and direct the Trustee to use 
the moneys in the Construction Fund for the following purposes (but. 
subject to the provisions of Section 4.9 hereof, for no other purposes):

(a) Payment of the initial or acceptance fee of the Trustee; 
the fees for recording the deed whereby the Leased Land has been 
conveyed to the County, this Agreement, the Indenture, financing 
statements and any title curative documents that either the Trustee, 
the Lessee or Independent Counsel may deem desirable to file for 
record in order or to perfect or protect the lien or security interest 
of the Indenture on the Project: and the fees and expenses in con­
nection with any actions or proceedings that either the Trustee, the 
Lessee or Independent Counsel may deem desirable to bring in 
order to perfect or protect the title of the County to the Project 
or to perfect or protect the lien or security interest of the Inden­
ture on the Project.

(b) Payment to the Guarantor, the Lessee and the County, as 
the case may be, of such amounts, if any, as shall be necessary to
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reimburse the Guarantor, the Lessee and the County in full for 
all advances and payments made by them or any of them prior to or 
after the delivery of the Series 1970 Bonds for expenditures in 
connection with (i) the acquisition by the County of title to the 
Leased Land, including the cost of the Leased Land and the prepa­
ration of plans and specifications for the Project (including any 
preliminary study or planning of the Project or any aspect there­
of) (ii) clearing the Leased Land, the construction of tin* Building, 
the acquisition and installation of, the Leased Equipment, and all 
construction, acquisition and installation expenses required to pro­
vide* utility services or other facilities, and all real or personal 
properties deemed necessary in connection with the Project (in­
cluding architectural, engineering and supervisory services with 
respect to any of the foregoing), and (iii) any other costs and 
expenses relating to the Project.

(c) Payment of the cost of legal, ami accounting fees and 
expenses, title insurance premium, and printing and engraving 
costs incurred in connection with the authorization, sale and issu­
ance of the Series 1970 Bonds, the preparation of this Agreement, 
the Indenture, and all other documents in connection therewith and 
in connection with the acquisition of title to the Leased Land, 
Building and Leased Equipment.

(d) Payment for labor, services, materials ami supplies used 
or furnished in site improvement and in the construction of the 
Building, payment for all costs incident to tin* acquisition and in­
stallation of tin* Leased Equipment, payment for the cost of the 
construction, acquisition and installation of utility services or other 
facilities, and all real and personal property deemed necessary in 
connection with the Project ami payment for the miscellaneous 
expenses incidental to any of the foregoing items including the 
premium on any surety bond.

(e) Payment of the fees, or out-of-pocket expenses of the 
Lessee and of the Guarantor, if any, for architectural, engineering 
and supervisory services with respect to the Project.

(f) Payment to tin* Trustee as such payments become dm*, of 
the fees and expenses of tin* Trustee (as Trustee, Bond Registrar 
and paying agent) and of any paying agent properly incurred under 
the Indenture that may become dm* during the Construction Period, 
or reimbursement thereof if paid by the Lessee or tin* Guarantor.

(g) To such extent as they shall not have been paid by a con­
tractor for construction or installation with respect to any part of
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the Project, payment of the premiums on all insurance required to 
be taken out and maintained during the ( ’oustruction ’Vriod under 
this Agreement, or reimbursement thereof if paid by the Lessee 
or the Guarantor.

(Il) Payment of the taxes, assessments and other charges, if 
any, referred to in Section 6.3 hereof that may become payable 
during the Construction Period, or reimbursement thereof if paid 
by the Lessee or the Guarantor.

(i) Payment of expenses incurred in seeking to enforce any 
remedy against any contractor or subcontractor in respect of any 
default under a contract ndating to the Project.

(j) Payment of any other costs and expenses relating to the 
Project.

(k) All moneys remaining in the Construction Fund after com­
pletion of the construction of the Building and acquisition and 
installation of tin* Leased Equipment and payment in full of the 
costs thereof, and after payment of all other items provided for in 
the preceding subsections (a) to (j), inclusive, of this Section, 
shall at the direction of the Lessee be (i) used by the Trustee for 
the pundias(‘ of Series 1970 Bonds for the purpose of cancellation, 
at prices not exceeding the principal amount thereof plus accrued 
interest thereon to the date of delivery, or (ii) paid into the Bond 
Fund, except for amounts retained by the Trustee with the ap­
proval of the Authorized Lessee Representative for payment of 
Project costs not then din* ami payable, any balance remaining of 
such retained funds after full payment of all such Project costs 
to be used b\ tin* d'rustee as directed by the Lessee in tin* manner 
specified in clauses (i) and (ii) of this subsection.

rovided that:
(l) Each of tin* payments made pursuant to the preceding 

subsections (a), (b), (c), (d), (e), (g), (i) and (j) of this Sec­
tion shall be made only upon receipt by the Trustee of a written 
order by the Authorized Lessee Representat ive and by the Au­
thorized Count) Representative which shall certify with respect 
to each such payment: (i) that none of the items for which the 
payment is proposed to be made has formed tin* basis for any 
payment theretofore made from the Construction Fund ami (ii) 
that each item for which the payment is proposed to be made is 
or was necessary in connect ion with the Project.

(2) In the case of any contract provi<ling for retention by the 
Lessee of a portion of the contract price, there shall Im* paid from
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the Construction Fund only the net amount remaining after deduc­
tion of any such portion, until such retainage becomes due in ac­
cordance with the terms of such contract.

Section 4.4. Trustee May Rely on Orders and Certifications. In 
making any such payment from the Construction Fund, the Trustee 
may rely on any such orders and certifications delivered to it pursuant 
to Section 4.3, and the Trustee shall he relieved of all liability with 
respect to making such payments in accordance with such orders ami 
certifications.

Section 4.5. Establishment of Completion Date. The Completion 
Date shall he evidenced to the Trustee by a certificate signed by the 
Authorized Lessee Representative stating that, except for amounts 
retained by the Trustee for Project costs not then due and payable as 
provided in Section 4.3 (k), (i) construction of the Building has been 
completed in accordance with the specifications therefor and all labor, 
services, materials and supplies used in such construction have been 
paid for, and (ii) all other facilities necessary in connection with the 
Project have been constructed, acquired and installed in accordance 
with the specifications therefor and all costs and expenses incurred in 
connection therewith have been paid, the Leased Equipment has been 
installed to his satisfaction, the Leased Equipment so installed is 
suitable and sufficient for the efficient operation of the Project for the 
purposes specified in Station 4.1(a) hereof and all costs and expenses 
incurred in the acquisition and installation of the Leased Equipment 
have been paid. 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 sub­
sequently come into being. It shall he the duty of the Lessee to cause 
the certificate contemplated by this Section 4.5 to he furnished as 
soon as the Project shall have lieen completed.

Section 4.G. Lessee Required to Ray Construction Costs in Erent 
Construct ion Fund Insufficient. In the event the moneys in the Con­
struction Fund available for payment of the costs of the Project shall 
not be sufficient to pay the costs thereof in full, the Lessee agrees to 
complete, or to cause to be completed, the Project and to pay all that 
portion of tin* costs of the Project as may be in excess of the moneys 
available therefor 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 costs of tin* Project,
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will lx* sufficient to pay all the costs which will lx* incurred in that con­
nection. The Lessee agrees that if after exhaustion of the moneys in 
the Construction Fund the Lessee shall pay any portion of the said 
costs of the Project pursuant to tlx* provisions of this Section, it shall 
not be entitled to any reimbursement therefor from tlx* County or from 
tlx* Trustee or from tlx* holders of any of tlx* Series 1970 Bonds, nor 
shall it lx* entitled to any diminution of the rents payable under Sec­
tion 5.3 hereof. The obligation of tlx* Lessee to complete the Project 
shall survive any termination of this Agreement, subject to tlx* force 
majeure provisions of the concluding paragraph of Section 10.1.

Section 4.7. A uthorized  Lessee and C oun tu Representatives and 
Successors. Tlx- Lessee and the County Board, respectively, shall des­
ignate. in tlx* manner prescribed in Section 1.2, tlx* Authorized Lessee 
Representative and tlx* Authorized Count) Representative. In tlx* event 
that any person so designated and his alternate or alternates, if any, 
should become unavailable or unable to take any action or make any 
certificate provided for or required in this Agreement, a successor 
shall lx* appointed in tlx* same manner.

Section 4.8. Enforcem ent of R em edies A f/u inst C ontractors and  
Suheontractors and  7h e ir  Sureties. The Lessee covenants that it will 
take such action and institute such proceedings as shall lx* necessary to 
cause and require all contractors ami material suppliers to complete 
their contracts diligently in accordance with the terms of said contracts, 
including, without limitation, tlx* correcting of any defective work, with 
all expenses incurred by Lessee in connection with the performance 
of its obligations under this Section 4.8 to be considered part of tlx* 
Project costs referred to in Section 4.3(j), and the County agrees that 
tlx* Lessee may, from time to time, in its own name, or in the name of 
the County, take such action as may be necessary or advisable, as de­
termined by Lessee, to insure tlx* construction of the Project in accord­
ance with the terms of such construction contracts, to insun* tlx* peace­
able and quiet enjoyment of tlx* Project for the Lease Term, and to 
insure tlx* performance by tlx* County of all covenants and obligations 
of tlx* County under this Agreement, with all costs and expenses in­
curred by the Lessee in connection therewith to be considered as part of 
the Project costs referred to in Section 4.3(j). Any amounts recovered 
by way of dumages, refunds, adjustments or otherwise in connection 
with the foregoing, less any unreimbursed legal expenses incurred in 
order to collect tlx* same, shall be paid into the Construction Lund and 
after the Completion Date shall lx* paid into the Bond Fund.
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Section 4.9. Investment of Construction Eund Moneys Permitted. 
Any moneys held as a part of tlie (’oustruction Fund shall at the written 
request of the Authorized Lessee Representative he invested or re­
invested by the Trustee in (i) obligations of the United States and agen­
cies thereof; (ii) general obligations of the State of South Carolina or 
any of its political units; (iii) Savings and Loan Associations to the ex­
tent that the same are insured by the Federal Savings and Loan Insur­
ance Corporation; (iv) certificates of deposit where such certificates of 
deposit are collaterally secured by securities of the type described in 
(i) and (ii) above held by a third party as escrow agent or custodian, 
of a market value not less than the amount of the certificates of deposit 
so secured, including interest; or (v) to the extent such investments are 
not prohibited by law for investment of bond proceeds by the County, 
certificates of deposit of banks or trust companies, including the Trus­
tee, organized under tin* laws of the United States or any state thereof, 
which have a combined capital ami surplus of at least $20,000,000, or 
prime commercial pajier. Such investments shall be as specified by the 
Authorized Lessee Representative.

ARTICLE V

Effective Date of the Agreement; Deration of Original T erm;
Renewal Options; Rental Provisions; Payments in Lieu of 

Taxes and Unconditional Obligations of Lessee

Section 5.1. Effective Date o f 'Phis Agreement; Duration of 
Orifiinal Term : Reneical Options. (a) This Agreement shall become 
effective upon its delivery and shall be in full force and effect for an 
Original Term ending September I. 1995, subject to the provisions of 
this Agreement (including particularly Articles X, XI and Section 
12,2).

(b) This Lease shall, upon the expiration of the Original Term, 
provided the Ronds have been fully paid, or provision for payment 
has been made in accordance with the Indenture, and no default exists 
and is continuing hereunder, be automatically renewed or extended for 
not exceeding two (2) additional, successive terms of five years each 
unless notice he given in writing by the Lessee to the County at least 
ISO days before the end of the Original Term, or any renewal term, of 
its intention to terminate the Lease Term at the end of the Original 
Term or of the said renewal term, as the case may be, in which event 
the Lease Term shall terminate in accordance with such notice.
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All such renewal terms shall be upon the terms and conditions 
herein specified except that an annual rental shall be paid by the Lessee 
on September 1 of each year during any such renewal term on the last 
day thereof in the amount of $110,000, and the Lease Term, in any 
event, shall terminate not later than September 1, 2005.

Section 5.2. Delivery and Acceptance of Possession. The County 
agrees to deliver to the Lessee sole and exclusive possession of the 
Leased Land upon the execution and delivery of this Agreement and 
Lessee thereupon and thereafter shall have sole and exclusive posses­
sion of the Project during the Lease Term (subject to the right of the 
County and Trustee to enter thereon for inspection purposes and to 
the other provisions of Section 8.2 hereof).

Section 5.3. Dents and Other Amounts Payable. At least seven 
days before March 1, 1971, and at least seven days before each Sep­
tember 1 and March 1 thereafter until the principal of, premium, if 
any, and interest on the Series 1970 Bonds shall have been fully paid 
or provision for the payment thereof shall have been made in accord­
ance with the Indenture, the Lessee shall pay to the Trustee as rent 
for the Project (i) if such date is September 1, a sum equal to the 
amount payable on such date as principal (whether at maturity or by 
sinking fund redemption as provided in the Indenture) and interest 
upon the Series 1970 Bonds and (ii) if such date is March 1, a sum 
equal to the amount payable on such date as interest upon the Series 
1970 Bonds, as provided in the Indenture.

In the event additional Bonds shall be issued pursuant to Section 
213 of the Indenture, thereafter at least seven days before any date 
on which the principal or interest of any such Bonds shall be due, until 
the principal of, premium, if any, and interest on all such Bonds shall 
have been fully paid or provision for the payment thereof shall have 
been made in accordance with the Indenture, the Lessee shall pay to the 
Trustee a sum equal to the amount payable on such date as principal 
(whether at maturity or by such sinking fund redemption as may be 
provided in the Indenture) and/or interest upon such Bonds, as pro­
vided in the Indenture.

In any event each rental payment under this Section shall be suffi­
cient to pay the total amount of interest or interest and principal 
(whether at maturity or by redemption or acceleration as provided in 
the Indenture) and premium, if any, payable on the next succeeding 
interest payment date, and if on any interest payment date the balance 
in the Bond Fund is insufficient to make the required payments of
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principal (whether at maturity or by redemption or acceleration as 
provided in the Indenture) and premium, if any, and interest on such 
date, the Lessee shall forthwith pay any such deficiency; provided that 
any amount at any time held by the Trustee in the Bond Fund shall be 
credited against tin* next rental payment to the extent such amount is 
in excess of tin* amount required for payment of Bonds theretofore 
matured or called for redemption and past due interest in all cases 
where such Bonds or coupons have not been presented for payment; 
and provided further, that if the amount held by tin* Trustee in the 
Bond Fund should be sufficient to pay at the times required the princi­
pal of, premium, if any, and interest on the Bonds then remaining 
unpaid, the Lessee shall not be obligated to make any further rental 
payments under the foregoing provisions of this Section.

The Lessee agrees to pay to the Trustee until the principal of, 
premium, if any, and interest on the Bonds shall have been fully paid 
(i) an amount equal to the annual fee of tin* Trustee for the ordinary 
services of tin* Trustee, as Trustee, rendered and its ordinary expenses, 
as Trustee, incurred under tin* Indenture, as and when same becomes 
due, (ii) reasonable fees and charges of the Trustee as Bond Registrar 
and paying agent, and any other paying agents on tin* Bonds, for acting 
as paying agents as provided in the Indenture, as and when the same 
become due, and (iii) tin* reasonable tees and charges of the Trustee 
for tin* necessary extraordinary services rendered by it and extraor­
dinary expenses incurred by it under the Indenture, as and when the 
same become due: provided, that the Lessee may, without creating a 
default hereunder, contest in good faith the necessity for any such ex­
traordinary services and extraordinary expenses and reasonableness 
of any such fees, charges or expenses.

In the event the Lessee shall fail to make any of the payments re­
quired in this Section, the item or installment so in default shall con­
tinue as an obligation of the Lessee until the amount in default shall 
have been fully paid, and the Lessee agrees to pay the same with in­
terest thereon at the rate of >>c/r per annum until paid. Tin* provisions 
of this Section shall be subject to the provisions of Section 9.6 hereof.

Section 5.4. Place of Mental Payments. The rent provided for 
in Section 5.3 hereof shall be paid directly to the Trustee for the account 
of the County and shall be deposited in the Bond Fund. Tin* additional 
payments to be made to the Trustee under Section 5.3 hereof shall be 
paid directly to tin* Trustee for its own use or for disbursement to the 
paying agents, as the case may be.
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Section 5.5. Payments in Lieu of Tares. It is recognized that 
under tin* provisions of the Act when any project is leased by a county 
pursuant to the Act the lessee thereof shall he required to make pay­
ments to the county, the school district or school districts, and other 
political units wherein the project shall he located in lieu of taxes, in 
such amounts as would result from taxes levied on the project by such 
county, school district or school districts, and other political unit or 
units, if tin* project wen* owned by the lessee, hut with appropriate 
reductions similar to the tax exemptions, if any, which would he 
afforded to the lessee if it were tin* owner of the project. For the sole 
purpose of enabling the Lessee to comply with the aforesaid obligation, 
it is agreed that the County in cooperation with the Lessee (i) shall 
cause the Project to be valued as if privately owned as aforesaid for 
purposes of the said taxes hv the State Tax Commission of South 
Carolina or such other appropriate officer or officers as may from time 
to time he charged with responsibility tor making such valuations; 
(ii) shall cause to be appropriately applied to the valuation or valua­
tions so determined tin* respective rate or rates of such taxes, that 
would he applicable to the Project if so privately owned; (iii) shall 
cause the respective appropriate officer or officers charged with the duty 
of levying and collecting such taxes to submit to the Lessee, when the 
respective levies are made upon property privately owned as aforesaid, 
a statement specifying the amount and due date of such taxes which 
tin* county, school district and other political units having taxing 
powers would receive if the Project were so privately owned; and 
Lessee shall file any accounts or tax returns required with the appro­
priate officer or officers. The lessee shall pay to the aforesaid taxing 
authorities when dm* all such payments in lieu of taxes with respect to 
the Project required by the Act to be paid to the aforesaid taxing 
authorities, subject in each case to the Lessee’s right to obtain exemp­
tions (and discounts), if any, therefrom which would be afforded to a 
private owner of the Project and to seek to obtain a refund of any 
such payments made, and to contest the same in the manner and to 
the extent provided in Section 6.3 in the case of taxes and other gov­
ernmental charges. The Lessee’s obligation to make such additional 
payments shall continue only so long as and to the extent the Lessee is 
required by law to pay the aforesaid amounts in lieu of taxes. Once 
having paid the amounts required by this Section 5.5 to he paid by it 
in lieu of taxes, the Lessee shall not he required to pay any such taxes 
for which a payment in lieu thereof has been made to the State or to 
any city, county, town, school district or other political unit, any other
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statute to the contrary notwithstanding. In the event the Lessee shall 
fail to make any of the payments reipiired by this Section 5.5, the 
amount or amounts so in default shall continue as an obligation of the 
Lessee until fully paid and the Lessee agrees to pay the same with 
interest thereon at eight per centum ) per annum until paid.

Section 5.6. Obligations of Lessee H ereunder I '"conditional. 
Subject to the provisions of this Section and Section 9.6 hereof, the 
obligations of tin* Lessee to make tin* payments reipiired in Sections 5.3 
ami 5.5 hereof and to perform and observe the other agreements on its 
part contained herein shall be absolute and unconditional and until 
such time as the principal of. and interest and premium, if any, on the 
Bonds shall have been fully paid or provision for the payment thereof 
shall have been made in accordance with the Indenture, the Lessee* (i) 
will not suspend or discontinue any payments provided for in Sec­
tion 5.3 hereof, (ii) will perform and observe all of its other agree­
ments contained in this Agreement, and (iii) except as provided in 
Section 11.1 hereof will not terminate the Lease Term for any cause 
including, without limiting the generality of the foregoing, failure of 
tin* Lessee to complete the Project, tin* occurrence of any acts or cir­
cumstances that may constitute failure of consideration, eviction or 
constructive eviction, destruction of or damage* to the Project, commer­
cial frustration of purpose, any change in tin* tax or other laws of tin* 
United States of America or South Carolina or any political subdivision 
of either thereof or any failure of tin* County to perform and observe 
any agreement, whether express or implied, or any duty, liability or 
obligation arising out of or connected with this Agreement. Nothing 
contained in this Section shall be construed to release the County from 
the performance of any of tin* agreements on its part herein contained; 
and in the event tin* County should fail to perform any such agreement 
on its part, the Lessee may institute such action against the County as 
the Lessee may d‘*em necessary to compel performance so long as such 
action does not abrogate the Lessee’s obligations contained in the 
first sentence of this Section 5.6. The Lessee may, however, at its own 
cost and expense and in its own name or in the name of the County, 
prosecute or defend any action or proceeding or take any other action 
involving third jiersons which the Lessee deems reasonably necessary 
in order to secure or protect its right of possession, occupancy and use 
hereunder, and in such event the County hereby agrees to cooperate 
fully with tin* Lessee and to take all action necessary to effect the sub­
stitution of the Lessee for the County in any such action or proceeding 
if th<* Lessee shall so request
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ARTICLE VI
Maintenance, Taxes and Insurance

Section 6.1. M aintenance and M od ifieations of P roject by L es­
see. The Lessee agrees that during the Lease 'Penn it will at its own 
expense (i) keep the Project in as reasonably sate condition as its op­
erations shall permit and (ii) keep the Building and Incased 
Equipment ami all other improvements forming a part of the Project 
in good repair and in good operating condition, making from time to 
time, subject to the provisions of Section 6.2, all necessary repairs 
thereto and renewals and replacements thereof. Subject to the pro­
visions of Section S.9, the Lessee may, also at its own expense, make 
from time to time any Additions or Alterations to the Project it may 
deem desirable for its business purposes that do not adversely affect the 
operations being conducted in and upon the Project (or, if no operations 
are being conducted, the operations for which the Project was designed 
or last modified). Subject to the provisions of Section 9.7 hereof, such 
Additions and Alterations so made by the Lessee shall he on the Leased 
Land and become a part of the Project. The Lessee shall not jiermit any 
mechanics’ or other liens to lie established or remain against the Project 
for labor or materials furnished in connection with any additions, modi­
fications, improvements, repairs, renewals or replacements so made by 
it: provided, that if the Lessee shall first notify the Trustee of its inten­
tion so to do, the Lessee1 may in good faith contest any mechanics’ or 
other liens filed or established against the Project, and in such event 
may permit tin* items so contested to remain undischarged and unsatis­
fied during tin* period of such contest and any appeal therefrom unless 
the Trustee shall notify the Lessee that, in the opinion of Independent 
Counsel, by non-payment of any such items the lien of the Indenture as 
to any part of the Project will be materially endangered or tin1 Project 
or any part thereof will be subject to loss or forfeiture, in which event 
the Lessee shall promptly pay and cause to be satisfied and discharged 
all such unpaid items. The County will cooperate fully with the Lessee 
in any such contest.

Section 6.2. IL m oral o f Leased E quipm ent. The County shall 
not be under any obligation to renew, repair or replace any inadequate, 
obsolete, worn out, unsuitable, undesirable or unnecessary Leased 
Equipment. If no event of default under this Agreement shall have 
happened and be continuing, in any instance where the Lessee in its 
discretion determines that any items of Leased Equipment have be­
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come inadequate, obsolete, worn out, unsuitable, undesirable or un­
necessary, subject to the provisions of Section S.9 hereof the Lessee 
may remove such items of Leased Equipment from the Building and 
the Leased Land and (on behalf of the County) sell, trade in, exchange 
or otherwise dispose of them (as a whole or in part) without any 
responsibility or accountability to the County or the Trustee therefor, 
provided that the Lessee shall either:

(a) Substitute (either by direct payment of the cost thereof 
or by advancing to the County the funds necessary therefor) and 
install anywhere in the Building or on the Leased Land other 
machinery, equipment or related property having equal or greater 
utility (but not necessarily having the same function) in the op­
eration of the Project for the purpose for which it is intended, 
provided such removal and substitution shall not impair operating 
unity, all of which substituted machinery, equipment or related 
property shall be free of all liens and encumbrances (other than 
Permitted Encumbrances) and shall become a part of the Leased 
Equipment; or

(b) Not make any such substitution and installation, pro­
vided (i) that in the case of the sale of any such Leased Equip­
ment to anyone other than itself or in the case of the scrapping 
thereof, (ii) that in the case of the trade-in of such Leased Equip­
ment for other machinery, equipment or related projiertv not to 
he installed in the Building or on the Leased Land, and (iii) that 
in the case of tin* sale of any such Leased Equipment to tin* Les­
see or in the case of any other disposition thereof, the Lessee 
shall pay into the Bond I'und an amount equal to the original cost 
thereof less depreciation at rates calculated in accordance with 
generally accepted accounting practice.

The removal from tin1 Project of any portion of the Leased Equipment 
pursuant to the provisions of this Section shall not entitle the Lessee 
to any abatement or diminution of the rents payable under Section 
5.3 hereof.

The Lessee shall promptly report to the Trustee each such re­
moval, substitution, sale and other disposition and shall pay to the 
Trustee such amounts as are required by the provisions of the preced­
ing subsection (b) of this Section to be paid into the Bond Fund 
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 into the Bond I'und on account of all such
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sales. trade-ins or other dispositions not previously reported aggre­
gates at least $50,000. Tin* Lessee shall not remove, or permit the re­
moval of. any of the Leased Equipment from the Leased Land except 
in accordance with tin* provisions of this Section.

Section 6.3. Ttues, Otlut Gocenunent Charges and Utility 
Charges. The County and the Lessee acknowledge (i) that pursuant 
to Section 13 of the Act, no part of the Project owned by the County 
will be subject to taxation in South Carolina, that under present law 
the income and profits (if any) of the County from the Project are 
not subject to either Eederal or South Carolina taxation and that under 
present law then* is no tax imposed upon leasehold estates in South 
Carolina and (ii) that these factors, among others, have induced the 
Lessee to enter into this Agreement.

However, the Lessee will 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 
Project or any machinery, equipment or other property installed or 
brought by the Lessee therein or thereon (including, without limiting 
the generality of the foregoing, any taxes levied upon or w ith respect 
to the lease rentals, revenues or receipts of tin* County from the Project 
which, if not paid, will become a lien on the Project prior to or on a 
parity with the lien of the Indenture or a charge on the revenues and 
receipts therefrom prior to or on a parity with the charge thereon and 
the pledge or assignment thereof to be created and made in the Inden­
ture, and including all ad valorem taxes lawfully assessed upon the 
leasehold estate hereby granted and conveyed to the Lessee in the 
Project), all utility and other charges incurred in the operation, main­
tenance, use, occupancy and upkeep of tin* Project and all assessments 
and charges lawfully made by any governmental body for public im­
provements that may be secured by lien on the Project: provided, that 
with respect to special assessments or other governmental charges that 
may lawfully be paid in installments over a period of years, the Lessee 
shall be obligated to pay only such installments as are required to be 
paid during the Lease Term.

If the Lessee shall first notify tin* Trustee of its intention so to do, 
the Lessee may, at its expense and in its own name and behalf or in 
the name and behalf of tin* County, 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 con­
tested to remain unpaid during the period of such contest and any
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appeal therefrom unless the Trustee shall notify tlx* Lessee that, in the 
opinion of Independent Counsel, b\ nonpayment of any such items 
the lien of the Indenture will he materially endangered or the Project 
or any part thereof will be subject to loss or forfeiture, in which event 
such taxes, assessments or charges shall be paid promptly. The County 
will cooperate fully with the Lessee in any such contest. In the event 
that the Lessee shall fail to pay any of the foregoing items required 
by this Section to be paid by the Lessee, tin* County or the Trustee 
may (hut shall be under no obligation to) pay the same ami any amounts 
so advanced therefor by the County or the Trustee shall become* an 
additional obligation of the Lessee to the one making the advancement, 
which amounts, together with interest thereon at the rate of 8% per 
annum from the date thereof until paid, the Lessee agrees to pay.

The County agrees that any investment tax credit with respect to 
the Project shall be made available to the Lessee and the County will 
fully cooperate with tin* Lessee in any effort by the Lessee to avail 
itself of any such investment tax credit.

Section 6.4. Insurance Required, (a) Lessee shall, at Lessee’s 
sob* cost and expense at all times during the Lease Term, keep or cause 
to be kept, the Project insured against loss or damage in accordance 
with the customary insurance practices of Lessee, but in all events to 
the following extent:

(i) Against tin* perils of fire and the hazards ordinarily in ­
cluded under standard extended coverage endorsements in amounts 
necessary to prevent the application of the co-insurance provisions 
of the applicable policies but not less than the lesser of 80% of the 
full insurable value thereof within the terms of applicable policies 
or an amount equal to the principal amount of Bonds outstanding 
from time to tian*.

(ii) Against war risks when a state of war or national or 
public emergency exists and such insurance is obtainable from a 
department or agency of the United States Government, upon 
reasonable terms, in the full amount necessary to prevent the ap­
plication of the co-insurance provisions of the applicable policies 
but not less than 80% of tin* then full insurable value, or, if such 
amounts be not obtainable, then in the highest amount which can 
be so obtained.

(iii) 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.
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The term “full insurable value” means such value as shall be 
determined from time to time at the request of the County, Lessee or 
Trustee (but not more frequently than once in even twenty-four (24) 
months) by one of the insurers selected by Lessee.

(b) At all times during the Lease Term, Lessee shall, at no cost or 
expense to the* County, maintain or cause to be maintained:

(i) General public liability insurance (including workmen's 
compensation insurance in amounts usually carried by similar 
operations) against claims for bodily injury or death occurring 
upon, in or about the Project, with such insurance (other than 
workmen’s compensation insurance*) to afford protection to the 
limits of not less than $250,000 in respe*ct of bodily injury or 
death to any one person ami to the limit of not less than $500,(XK) 
in r«*spect of any one accident; and

(ii) Property damage* insurance against claims fe>r damage 
to property (including loss of use*) occurring upon, in or about 
the* Project with such insurance to afford prote*ctie»n to the* limit 
of not less than $100,000 in respe*et of damage to the property of 
any one owner.
(c) 'I'he insurance required by this Section 0.4 shall be* maintained 

in full force and effe*ct at all times during the Lease Term, except that 
such insurance* required by Section 0.4 (a) need not be* place*d in force 
anel effect until the completion of the construction of the Project, 
provided that builder’s risk insurance* is in effect at least to the extent 
contemplated by Section 0.4 (a) anel provided further that in no event 
shall the* insurance required by Section 0.4 (a) be place*d into force 
anel effect later than the* expiration of the builder’s risk insurance 
carried pursuant to the* preevisions e»f any contracts entered into with 
contractors, with the* cnel in view of having full insurance coverage at 
all times.

(el) Copies or certificates of the* insurance* required by this Section, 
each bearing notations evidencing payment of the* premiums or other 
evidence of payment satisfactory to the* Trustee, shall be delivered by 
Lessee to the* Trustee*. And, in the case* of expiring policies throughout 
the* Lease Term, copies or certificates of any new or renewal policies, 
each be*aring notations evidencing payment of the premiums or other 
evidence of payment satisfactory to the Trustee*, shall Ik* delivered hv 
Lessee to the Trustee*.

(e) Policies of insurance* provided for in Section 6.4 (a) anel any 
builder’s risk insurance* referred to in Section 6.4 (c) shall name the
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County and the Lessee as insureds as their res|>ective interests may 
appear, provided, however, that the Trustee shall also he named as a 
party insured pursuant to a standard mortgagee clause as its interests 
may apfiear, and provided further that while any Bonds remain out­
standing all casualty insurance shall he payable as provided in Section 
7.1 hereof.

(f) All insurance required In this Section 6.4 shall be effected 
with responsible insurance companies selected by the Lessee. Lessee 
shall cause appropriate provisions to be inserted in each insurance 
policy making each policy noncaneellable without at least ten (10) days 
prior written notice to the County, Lessee and Trustee. Also, it is 
agreed that no claim shall lx* made and no suit or action at law or in 
equity shall be brought by the County or by anyone claiming by, 
through or under tin* County, against Lessee for any damage to the 
Project covered by the insurance provided for by this Section 6.4, 
however causal, but nothing in this sub-section (f) shall diminish 
Lessee’s obligation to repair or rebuild as provided in Section 7.1. The 
Lessee 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 Bonds remain outstanding and 
unpaid no settlement of any claim shall be effected without the written 
consent of the Trustee.

Section 6.5. Application of Net Proceeds of Insurance. The Net 
Proceeds of the insurance carried pursuant to the provisions of Section 
6.4(a) and 6.4(c) hereof shall be paid and applied as provided in 
Section 7.1 hereof ami the Net Proceeds of insurance carried pursuant 
to the provisions of Section 6.4(b) hereof shall be applied toward 
extinguishment or satisfaction of the liability with respect to which 
such insurance proceeds may be paid.

Section 6.6. Advances bp the County or the Trustee. In the 
event the Lessee shall fail to maintain the full insurance coverage re­
quired by this Agreement or shall fail to keep the Project in as reason­
ably safe condition as its operations will permit, or shall fail to keep 
the Project in good repair, the County or the Trustee may (but shall 
be under no obligation to) take out the required policies of insurance 
and pay the premiums on the same or make required repairs; and all 
amounts so advanced therefor by the County or the Trustee shall 
become an additional obligation of the Lessee to the one making the 
advancement, which amounts, together with interest thereon at the rate 
of 8% per annum from the date thereof until paid, the Lessee agrees 
to pay.
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ARTICLE VII

Damage, Destri’ction and Condemnation

Section 7.1. Damage and Destructwn. (a) Unless the Building 
or the Leased Equipment shall la* damaged to tin* extent prescrib'd 
by, and the Lessee shall elect to exercise its option to purchase pur­
suant to, the provisions of Section 11.2(a) hereof, if prior to full pay­
ment of the Bonds (or provision for payment thereof having been 
made in accordance with tin* provisions of the Indenture) the Project 
is damaged by fire or other casualty to such extent that tin* claim for 
loss under tin* insurance policies required to be carried pursuant to 
Section (5.4(a) and Section (5.4(c) hereof resulting from such destruction 
or damage is not greater than $100,000, the Lessee (i) shall promptly 
repair, rebuild or restore the Project to substantially tin* same condition 
thereof as existed prior to tin* event causing such damage or destruction 
with such changes, alterations and modifications (including the sub­
stitution and addition of other property ) as may In* desired by the 
Lessee and as will not impair tin* value or the character of the Project 
as a processing plant for dairy products or such other products as 
Lessee may deem appropriate, and (ii) will apply for such purpose 
so much as may be necessary of any Net Proceeds of insurance re­
sulting from such claims for losses. All Net Proceeds of insurance 
resulting from such claims for losses not in excess of $100,000 shall he 
paid to the Lessee, subject to tin* provisions of Section 7.1(e).

(b) Unless the Building or tin* Leased Equipment shall be de­
stroyed or damaged to the extent prescribed by, and the Lessee shall 
elect to exercise its option to purchase pursuant to, the provisions of 
Section 11.2(a) hereof, if prior to full payment of the Bonds (or pro­
vision for payment thereof having been made in accordance with the 
provisions of the Indenture) the Project is destroyed or is damaged (in 
whole or in part) by fire or other casualty to such extent that the claim 
for loss under the insurance policies required to be carried pursuant to 
Section (5.4(a) and Section (5.4(c) hereof resulting from such destruc­
tion or damages is in excess of $100,000, the Lessee shall promptly give 
written notice thereof to the Trustee. All Net Proceeds of insurance 
resulting from such claims for losses in excess of $100,000 shall be paid 
to and held by the Trustee in a separate trust account, whereupon the 
Lessee shall proceed promptly to repair, rebuild or restore the Project 
to substantially the same condition thereof as existed prior to the 
event causing such damage or destruction with such changes, alterations
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and modifications (including the substitution and addition of other 
property) as may In* desired by the Lessee and as will not impair the 
value or the character of the Project as a processing plant for dairy 
products or such other products as Lessee may deem appropriate, 
whereupon the Trustee shall apply so much as may be necessary of 
the Net Proceeds of such insurance to payment of the costs of such 
repair, rebuilding or restoration, either on completion thereof or as tin- 
work progresses.

(c) In the event the Net Proceeds an- not sufficient to pay in full 
tin- costs of any such repair, rebuilding or restoration, tin- Lessee shall 
nonetheless complete said work and shall pay that portion of tin- costs 
thereof in excess of tin- amount of said Not Proceeds.

(d) The Lessee shall not, by reason of tin- payment of such excess 
costs b»- entitled to any reimbursement from tin- County, the Trustee 
or the holders or owners of tin- Bonds or any abatement or diminution 
of tin- rents payable under Section 5.3 hereof.

(<-) Any balance of such Net Proceeds remaining after payment 
of all costs of such repair, rebuilding or restoration shall be paid into 
tin- Bond Fund. If tin- Bonds have lieen fully paid (or provision there­
for has been made in accordance with tin- Indenture), all Net Proceeds 
shall be paid to tin- Lessee.

(f) Notwithstanding any other provision of this Section, in any 
event of damage or (b-struction wlu-n no Bonds are then outstanding 
and unpaid, there shall be no obligation on the part of Lessee to re­
store or repair the Project.

Section 7.2. Condemnation. Vnless title to, or temporary use of, 
all or substantially all. or any material portion, of tin- Project shall 
have been tuken by condemnation and the Lessee shall elect to exercise 
its option to purchase pursuant to the provisions of Section 11.2(b) 
la-reof, in the event that title to, or tin- temporary use of, the Project 
or any part thereof shall be taken under the exercise of the power of 
eminent domain by any governmental body or b\ any person, firm or 
corporation acting under governmental authority, the Lessee shall be 
obligated to continue to make the rental payments specified in Section 
.5.3 hereof, 'file County, the Lessee and tin- Trustee shall cause the Net 
Proceeds received by them or any of them from any award made in 
such eminent domain proceedings. to be paid to ami held by the Trustee 
in a separate trust account, to la- applied in one or more of the follow­
ing ways as shall be directed in writing by the Lessee:
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(a) To the restoration of tile Project to substantially the same 
condition thereof as existed prior to the exercise of the said power 
of (‘ininent domain.

(b) To the acipiisition, by construction or otherwise, in the 
name of the County of improvements consisting of a building or 
buildings, facilities, machinery, equipment or other properties suit­
able for the lessee's operations at the Project (which improve­
ments shall be deemed a part of the Project and available for use 
and occupancy by th<* Lessee without the payment of any rent other 
than as herein provided to the same extent as if such other im­
provements were specifically described herein and demised here­
by); provided, that such improvements shall be acquired by the 
County subject to no liens or encumbrances prior to or on a parity 
with the lien of the Indenture, other than Permitted Encumbrances.

(c) Eor deposit into the Pond Fund, provided that the Lessee 
shall furnish to tin* County and the Trustee a certificate of an 
Independent Engineer acceptable to the County and tin* Trustee 
stating (i) that the property forming a part of the Project that 
was taken by such condemnation proceedings is not essential to the 
Lessee’s use or occupancy of the Project, or (ii) that the Project 
has been restored to a condition substantially equivalent to its 
condition prior to the taking by such condemnation proceedings or
(iii) that improvements have been actpiired which are suitable for 
the Lessee’s operations at the Project as contemplated by the fore­
going subsection (b) of this Section.

Unless the Lessee shall have elected to exercise its option to purchase 
pursuant to the provisions of Section 11.2(h) hereof within ninety 
days from the date of entry of a final order in any eminent domain 
proceedings granting condemnation, the Lessee shall direct the County 
and the Trustee in writing as to which of the ways specified in this 
Section the Lessee elects to have the condemnation award applied.

Any balance of the Net Proceeds of tin* award in such eminent 
domain proceedings shall be paid into the Bond Fund. If the Bonds 
have been fully paid (or provision for payment thereof has been made 
in accordance with the provisions of the Indenture), all Net Proceeds 
shall be paid to the Lessee.

The County shall cooperate fully with the Lessee in the handling 
and conduct of any prospective or pending condemnation proceeding 
with respect to the Project or any part thereof and shall, to the extent 
it may lawfully do so, permit the Lessee to litigate in any such pro­
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ceeding in the name and behalf of tin* County. In no event shall tin* 
County voluntarily settle, or consent to the settlement of, any prosper 
tive or pending condemnation proceeding with respect to the Project 
or any part thereof without the written consent of the Lessee.

Notwithstanding any other provision of this Section, in any event 
of condemnation when no Bonds are then outstanding and unpaid, then* 
shall be no obligation on the part of Lessee to restore or repair the 
Project.

Section 7.3. C ondem nation o f L essee-O uned  P ro p er ty . The 
Lessee shall also be entitled to the Net Proceeds of any condemnation 
award or portion thereof made for damages to or takings of its own 
property not included in tin* Project (except for damages for the value 
of its leasehold estate under this Agreement which shall he disposed 
of pursuant to Section 7.2 hereof).

ARTICLE VIII

Special Covenants, Improvement Bonos

Section 8.1. N o W arran ty  o f Condition or S u ita b ili ty  by the 
C ounty. The County makes no warranty, either express or implied, as 
to the condition of tin* Project or that it will be suitabh* for the Lessee’s 
purposes or needs.

Section 8.2. C oun ty 's  and Trustee 's  l liyh t o f A ccess to the 
P roject. The Lessee agrees that the County, the Trustee and the duly 
authorized agents of each of them shall have the right at all reasonable 
times to enter upon the Leased Land and to examine and inspect the 
Project, including such rights of access to the Project as may Ik* 
reasonably necessary for the proper maintenance of the Project in 
the event of failure by tin* Lessee to perform its obligations under 
Section 6.1 hereof. The rights of access hereby reserved to the County 
and the 'I'rustee may he exercised only after any such agent shall have 
executed release of liability and secrecy agreements in the form then 
currently used by tin* Lessee. However, nothing contained in this 
Section 8.2 or in any other provision of this Agreement shall he con­
strued to entitle the County or tin* 'I’rustee to any information or in- 
spection involving tin* confidential know-how of the Lessee.

Section 8.3. Lessee to M aintain  its Corporate E xistence, Con­
d itions l u d e r  W hich E xcep tions P erm itted . The Lessee agrees that 
during tin* Lease 'I'erm it will maintain its corporate existence, will



not dissolve or otherwise dispose of all or substantially nil of its assets 
and will not consolidate with or merge into another corporation or 
permit one or more other corporations to consolidate with or merge 
into it: provided, that tin* Lessee may, without violating the agreement 
contained in this Section, consolidate with or merge into another corpo­
ration, other than tin* Guarantor, or permit one or more other corpora­
tions, other than tin* Guarantor, to consolidate with or merge into it, 
or sell or otherwise transfer to another corporation, other than the 
Guarantor, all or substantially all of its assets as an entirety and there­
after dissolve, provided the surviving, resulting or transferee corpora­
tion, as the case may he, assumes in writing all of the obligations of the 
Lessee under this Agreement; in which event the County shall release 
in w riting, concurrently w ith and contingent upon such assumption, the 
Lessee from all liability hereunder, and provided that prior to such 
sale, transfer, consolidation or merger tin* Trustee shall he furnisher! 
a certificate from a firm of independent certified public accountants stat­
ing that the covenants contained in Section 8.9 and Section 8.10 hereof 
will not he violated as a result of such sale, transfer, consolidation or 
merger.

Section 8.4. Qualification in Sou th  Carolina. The Lessee warrants 
that it is and throughout the Lease 'Perm it will continue to he duly 
(jualified to do business in South Carolina,

Section 8.5. Release o f Certain Land. In addition to the rights 
granted by Section 11.3 hereof, the parties hereto reserve the right 
at any time ami from time to time to amend this Agreement for the 
purpose of effecting tin* release of and removal from this Agreement 
and the leasehold estate created hereby of (i) any unimproved part 
of tin* Leased Land (on which mother the Building nor any Leased 
Equipment is situated, hut upon which transportation or utility facili­
ties may be situated) on which the County then proposes to construct, 
or cause to In* constructed, improvements for lease to the Lessee or 
any subsidiary or affiliated corporation thereof under another and 
different lease agreement or (ii) any part (or interest in such part) 
of the Leased Land with respect to which the County proposes to grant 
an easement or convey fee title to a railroad, public utility or public 
body in order that railroad, utility services or roads may he provided 
for tin* Project; provided, that if at tin* time any such amendment is 
made any of the Bonds are outstanding and unpaid there shall he 
deposited with the Trustee the following:
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(a) A copy of the said amendment as executed.
(b) A resolution of the County Board (i) stating that the

County is not in default under any of tin* provisions of the Inden­
ture and the Lessee is not to the knowledge of the County in de­
fault under any of the provisions of this Agreement, (ii) giving 
an adequate legal description of that portion (together with the 
interest in such portion) of tin* Leased Land to lie released, (iii) 
stating the purpose for which the County desires the release, (iv) 
stating that the said improvements which will he so constructed 
will be such as will promote the continued industrial development 
of South Carolina and (v) requesting such releases

(c) A resolution of the board of directors of the Lessee ap­
proving such amendment and a certificate* of the* president, any 
vice* president or treasurer of the Less<*e stating that the Lessee 
is not in default under any of the* provisions of this Agreement.

(el) A copy of any agreement wherein the* County agrees to 
construct, or cause* to he* constructed, improvements on the* portion 
of the* Leased Lane! so requested to he released anel to lease* the 
same* or a copy of tin* instrument granting the* easement or convey­
ing the title* to a railroad, public utility or public body.

(e) A certificate of an Independent Engineer who is acceptable 
to the* Trustee, dated not more* than sixty days prior to the* date 
of the* release ami stating that, in the* opinion of the person signing 
such certificate, (i) the portion of the Leased Land so proposed to 
he* released is necessary or desirable in order to obtain railroad, 
utility services or roads to benefit the Project or is not otherwise 
needed for the* operation of the* Project for the* purposes herein­
above stated and (ii) the release so proposed to be* made will not 
impair the usefulness of the* Project as a manufacturing or proces­
sing plant anel will not destroy the me*ans of ingress thereto and 
egress therefrom.

And, provided further, if such release relates to Leased Land 
on which transportation or utility facilities are located, the County 
shall retain an easement to use such transportation or utility facil­
ities to the extent necessary for the efficient operation of the 
Project as a manufacturing plant.
If all of the conditions of this Section 8.5 are met, the Trustee shall 

be authorized to release any such property from the lien of the Inden­
ture.
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No release effected under the provisions of this Section shall 
entitle the Lessee to any abatement or diminution of the rents payable 
under Section 5.3 hereof.

Section 8.6 G ranting of E asem ents. If no event of default under 
this Agreement shall have happened and be continuing, the Lessee 
may at any time or times grant easements, licenses, rights of way 
(including the dedication of public highways) and other rights or 
privileges in the nature of easements with respect to any property in­
cluded in the Project, free from the lien of the Indenture, or the Lessee 
may release existing easements, licenses, rights of way and other rights 
or privileges with or without consideration, and tin* County agrees that 
it shall execute and deliver and will cause and direct the Trustee 
to execute and deliver any instrument necessary or appropriate to 
confirm and grant or release any such easement, license*, right of 
way or other right or privilege upon receipt of: (i) a copy of the 
instrument of grant or release, (ii) a written application signed by tin* 
president or a vice president or the chairman of tin* board of directors 
of the Lessee requesting such instrument, and (iii) a certificate exe­
cuted by the president or a vice president or tlx* chairman of the board 
of directors of tin* Lessee stating (1) that such grant or release is not 
detrimental to the proper conduct of the business of tlx* Lessee, and (2) 
that such grant or release will not impair the effective use or interfere 
with the operation of the Project and will not weaken, diminish or 
impair the security intended to be given bv or under the Indenture. 
No grant or release effected under the provisions of this Section shall 
entitle the Lessee to any abatement or diminution of the rents payable 
under Section 5.3 hereof.

Section 8.7. Indemnification Covenants.
(a) Lessee shall and agrees to indemnify and save the County 

and the Trustee harmless against and from all claims by or on behalf 
of any person, firm or corporation arising from the conduct or manage­
ment of, or from any work or thing done on, the Project during the 
Lease Term, and against and from all claims arising during the Lease 
Term from (i) any condition of the Project, (ii) any breach or default 
on tlx* part of Lessee in the performance of any of its obligations under 
this Agreement, (iii) any act or negligence of Lessee or of any of its 
agents, contractors, servants, employees or licensees, or (iv) any act 
or negligence of any assignee or sublessee of Lessee, or of any agents, 
contractors, servants, employees or licensees of any assignee or sub­
lessee of Lessee. Lessee shall indemnify and save the County and tlx* 
Trustee harmless from and against all costs and expenses incurred in
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or in connection with any such claim arising as aforesaid from (i), (ii), 
(iii) or (iv) supra, or in connection with any action or proceeding 
brought thereon, and upon notice from the County, or the Trustee, 
Lessee shall defend them or either of them in any such action or 
proceeding.

(b) Notwithstanding the tact that it is the intention of the parties 
that the ( 'ounty shall not incur j>ecuniary liability by reason of the terms 
of this Agreement, or the undertakings required of the County here­
under, by reason of the issuance of the Bonds, by reason of the execu­
tion of the Indenture, by reason of the jierformance of any act required 
of it by this Agreement, or by reason of the performance of any act 
requested of it by the Lessee, including all claims, liabilities or losses 
arising in connection with the violation of any statutes or regulations 
pertaining to tin* foregoing, nevertheless, if the County should incur 
any such pecuniary liability, then in such event the Lessee shall in­
demnify and hold harmless the ( ’ounty against all claims by or on behalf 
of any person, firm or corporation, arising out of the same, and all costs 
and expenses incurred in connection with any such claim or in connec­
tion with any action or proceeding brought thereon, and upon notice 
from the (’ounty, the Lessee shall defend the County in any such action 
or proceeding.

Section 8.8. Financial S ta tem en ts  o f Guarantor. Lessee is a 
wholly owned subsidiary of the Guarantor and in and by the Lease 
Guaranty Agreement attached hereto as Exhibit C the Guarantor 
agrees to furnish the County such information respecting the business 
affairs, operation and financial condition of the Guarantor and its 
consolidated subsidiaries as may be reasonably requested; and without 
any request to furnish to the Trustee and, upon request, to the holder 
of any Bond (a) as soon as available and in any event at the time the 
same are made available to the stockholders of the Guarantor, copies 
of all quarterly and other interim financial statements as the Guarantor 
shall furnish to its stockholders, and (b) as soon as available and in 
any event within one hundred fifty (150) days after closing of each 
fiscal year of the Guarantor a copy of the annual audit report (includ­
ing balance sheets, profit and loss, and surplus statements) of the 
Guarantor and its consolidated subsidiaries for each fiscal year, all as 
prepared and certified by independent public accountants of recognized 
standing; provided, however, that if the annual report of Guarantor 
to its stockholders shall contain financial statements of substantially 
similar detail and similarly prepared and certified, copies of such
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annual report may bo delivered in lieu of tin* copies of the annual re­
ports referred to herein.

Section S.9. C ovenants o f Lessee teifli Itespect to Capital Ex­
pend it ares. The County is issuing the Series 1970 Bonds pursuant to 
an election made under Section 103(c) <<►) (I)) of the Internal Revenue 
Code of 197)4. In order to insure that interest on the Series 1970 Bonds 
will not become subject to Federal Income Taxes as a result of a viola­
tion of the capital expenditures limitation prescribed in said Section 
103 (c) (f») (1)), tin* Lessee covenants with tin1 County, the Trustee*, 
and with each of the* future holders of any Series 1970 Bonds or interest 
coupons appertaining thereto as follows:

(1) That all rights and privileges granted to the Lessee hereunder 
shall he exorcised in such manner that the covenants made by this 
Section S.9 shall he observed, and if any conflict between Section S.9 
and any other provision in this Agreement shall arise, then in such 
case. Section S.9 shall control:

(2) That it will never permit the occurrence of any circumstance set 
forth in Section 103 (c) ((») (I)) and (E) of the Internal Revenue 
Code of 1954 which might cause interest on the Series 1970 Bonds to 
lose its tax exempt status:

(3) That as of the close of each fiscal year of tin* Lessee and 
within sixty (tiff) days of the close thereof, commencing with the fiscal 
year ending January 2nd, 1971, and thereafter to and including the 
fiscal year ending December 29th, 1973. the Lessee will furnish to the 
Trustee a certificate of independent certified public accountants, and 
as of the end of the sixth accounting period of the Lessee and within 
sixty (00) days after the close thereof, Lessee will furnish to the Trus­
tee an interim certificate of the Lessee’s chief financial officer or of the 
Lessee’s Treasurer, stating in each instance that during the period 
beginning September 1st, 1907 to the date as of which such certificate 
speaks (or in tin* ease of the December 29th, 1973 certificate, to the third 
anniversay of the date of tin* delivery of tin* Series 1970 Bonds), capi­
tal expenditures (including the* $4,300,000 principal amount of the 
Series 1970 Bonds) in excess of the greater of (a) $5,000,000, or (h) 
the capital expenditures limitation prescribed by said Section 103 (c) 
(<») (D) if hereafter amended so as to increase the limitation, have not 
been paid or incurred with respect to “facilities” described in Section 
(103) (c) (0) (E) of the Internal Revenue (’ode of 1954, in Spartan­
burg County, South Carolina, of which the Lessee or a related person as
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defined in Section 103 (c) (<>) (C) of tin* Internal Revenue Code of 1954 
is the principal user; and

(4) That it will comply with the governing regulations applicable 
to Section 103 of the Internal Revenue Code of 1954 to the extent that 
compliance therewith is necessary in order that interest on the Series 
1970 Bonds shall remain exempt.

Nothing herein contained is intended to create any obligation upon 
the Lessee as a result of interest on any Series 1970 Bond becoming 
taxable or any deficiency being asserted against the holder of any Series 
1970 Bond by virtue of the provisions of Section 103 (c) (7) of the 
Internal Revenue Code of 1954.

Section 8.10. Im provem en t fionds. Subject to the obligations 
of the County under the Indenture ami subject to the provisions of 
Section 8.9 hereof, the County and the Lessee may hereafter negotiate 
one nr more amendments to this Agreement pertaining to an increase 
in the obligations of the County and the Lessee upon an undertaking 
of the County to provide Additions or Alterations for the Project 
through the issuance of Additional Bonds pursuant to Section 213 
of the Indenture; provided that no obligation is imposed on County by 
tliis Section 8.10 to enter into any such amendment and no such amend­
ment is permitted hereunder which would result either in the breach of 
the County’s agreements pursuant to the Indenture or in the reduction 
of Lessee’s obligations pursuant to this Agreement.

ARTICLE IX
Assignment, Subleasing, Mortgaging ano Selling; Redemption; 
Rent Prepayment ano Abatement; I nstaijation of Lessee’s Own 

Machinery ano Equipment

Section 9.1. A ssig n m en t and Sntdeasinp . This Agreement may 
tie assigned, and the Project may lie subleased as a whole or in part, by 
the Lessee without the necessity of obtaining the consent of either the 
County or the Trustee, subject, however, to each of the following con­
ditions ;

(a) No assignment (other than pursuant to Section 8.3 hereof) 
or subleasing shall relieve the Lessee from primary liability for 
any of its obligations hereunder, and in the event of any such 
assignment or subleasing, the Lessee shall continue to remain pri­
marily liable for payment of the rents specified in Section 5.3 
hereof and for the payment, performance and observance of the
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other obligations and agreements on its part herein provided to be 
performed and observed by it.

(b) The assignee or sublessee shall assume in writing the 
obligations of the Lessee hereunder to the extent of the interest 
assigned or subleased.

(e) Tile lessee shall, within thirty days after the delivery 
thereof, furnish or cause to be furnished to the County and to the 
Trustee a true and complete copy of each such assignment or sub­
lease, as the case may be, accompanied by a certificate of an in­
dependent certified public accountant and an opinion of Indepen­
dent Counsel that nothing in the transaction so done has violated 
any covenant of Section S.9.

Section 9.2. M ortynye o f Project hit C ounty . Tin* County will 
mortgage the Project by the Indenture, and assign its interest in and 
pledge any moneys receivable under this Agreement (except payments 
made in lieu of taxes pursuant to Section 5.5 and payments made pur­
suant to Section S.7) pursuant to the Indenture, to the Trustee as 
security for payment of the principal o f. premium, if any, and interest 
on the Bonds, but each such mortgage, assignment or pledge shall be 
subject and subordinate to this Agreement.

Section 9.3 R estric tions on Sale o f P roject by C ounty. The 
County agrees that, except as set forth in Section 9.2 hereof or other 
provisions of this Agreement or the Indenture, it will not sell, convey, 
mortgage, encumlier or otherwise dispose of any part of the Project 
during the Lease Term.

Section 9.4. Redem ption o f Bonds. The County, at the request 
at any time of the Lessee and if the same are then callable, shall forth­
with take all steps that may be necessary under the applicabh* redemp­
tion provisions of the Indenture to effect redemption of all or part 
of the then outstanding Bonds, as may be specified by the Lessee, on 
the earliest redemption date on which such redemption may be made 
under such applicable provisions. The certificate of the County required 
by Section 307 of the Indenture shall contain such information as is 
requested by the Lessee.

Section 9.5 Prepayment of Rents. Then* is expressly reserved 
to the Lessee the right, and the Lessee is authorized and permitted, at 
any time it may choose, to prepay all or any part of the rents payable 
under Section 5.3 hereof, and the County agrees that the Trustee may
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accept such prepayment of rents when the same are tendered hv the 
Lessee. All rents so prepaid shall be credited on the rental payments 
specified in Section 7».3 hereof, in the order of their due dates.

Section 9.6. Lessee E n titled  to Certain R e n t Abatements if 
Series  1970 Bonds Paid Prior to M aturity . If at any time the aggre­
gate moneys in tin* Bond Fund shall he sufficient to retire in accordance 
with the provisions of the Indenture all of the Series 1970 Bonds at 
the time outstanding, and to pay all fees and charges of the Trustee 
and any paying agents on the Series 1970 Bonds due or to become due 
through the date on which the last of the Series 1970 Bonds is retired, 
under circumstances not resulting in termination of the Lease Term, 
and if the Lessee is not at the time otherwise in default hereunder, the 
Lessee shall he entitled to use and occupy the Project from the date on 
which such aggregate moneys are in the hands of the Trustee to and 
including September 1, 1997), with no obligation to make the rental pay­
ments specified in the first paragraph of Section 7x3 hereof during that 
interval (but otherwise on the terms and conditions hereof).

S ection 9.7 / nstallation of Lessee's (hen M achinery and E q u ip ­
m ent. Subject always to the provisions of Section 8.9, the Lessee may 
from time to time, in its sole discretion and at its own expense, install 
machinery, equipment and other personal property in the Building 
or on the Leased Land and which may be attached or affixed to tb<» 
Building or th<» L«*ased Land. All such machinery, equipment and other 
personal property shall remain the sole property of the Lessee and 
the Lessee may remove the same from the Building or the Leased Land 
at any time, in its sole discretion and at its own expense; provided, 
that any damage to the Project resulting from any such removal shall 
he repaired by the Lessee at the expense of the Lessee. The Lessee may 
create any mortgage, encumbrance, lien or charge on any such machin­
ery, equipment and other personal property provided that the same will 
not diminish or impair the security intended to he given by or under 
the Indenture. Neither the ( ’ounty nor the Trustee shall have any 
interest in or landlord’s lien on any such machinery, equipment or 
personal projierty so installed pursuant to this Section 9.7 and all 
such machinery, equipment and personal property shall be and remain 
identified as the property of the Lessee hy appropriate tags or other 
markings.

Section 9.8 Referenct to Bonds Ineffective After Bonds Paid. 
I pon payment in full of the Bonds (or provision for payment thereof 
having been made in accordance with the provisions of the Indenture)
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and all foes and charges of the Trustee, all references in this Agreement 
to the Bonds and tin* Trustee shall be ineffective and neither the 
Trustee nor the holders of any of the Bonds shall thereafter have any 
rights hereunder, saving and excepting those that shall have theretofore 
vested. For purjwses of this Agreement the Bonds shall he deemed 
fully paid:

(a) If there is no default under Section 8.9 and there is on 
deposit in tin- Bond Fund a total amount sufficient to pay the prin­
cipal of all tin* then outstanding Bonds plus the interest due 
thereon until and at their respective maturities ami provision for 
payment of all Trustee’s and paying agents' lees, accrued ami to 
accrue, has been made in a manner satisfactory to the Trustee and 
such paying agents, or

(h) If there have been irrevocably deposited with tin* Trustee 
(i) moneys suflicient to pay, redeem ami retire all the then out­
standing Bonds (including, without limitation, principal, premium, 
interest to maturity or earliest applicable redemption date, as 
the case may be, expenses of redemption and Trustee's and pay­
ing agents’ tees), and (ii) evidence satisfactory to the Trustee that 
all redemption notices required by the Indenture have been duly 
given by the County or the 'Prustee has been irrevocably authorized 
to give such redemption notices.

ARTICLE X
Events of Default and Remedies

Section 10.1 E ren ts  of Default Defined. The following shall be 
“ events of default” under this Agreement and the terms “ event of 
default" or “ default” shall mean, whenever they are used in this Agree­
ment, any one or more of tin* following events:

(a) Failure by the Lessee to pay the rents required to he paid 
under Section 5.3 of this Agreement at the times specified therein 
and continuing for a period of live days after notice by telegram, 
or if telegraphic service is not available then after notice by mail 
given to the Lessee and the Guarantor by either tin* Trustee or the 
County that the payment referred to in such notice has not been 
received.

(b) Violation by the Lessee of any of tin* covenants set forth 
in Section 8.9 (2) and Section 8.9 (4) hereof and failure of the 
Lessee to fulfill its obligation to purchase the Project as provided 
in Section 12.2 hereof.
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(c) Failure by the Lessee to observe and perforin any cove­
nant, condition or agreement in this Agreement on the part of the 
Lessen* to be observed or performed, other than as referred to in 
subsections (a) and (b) of this Section, for a period of 3(1 days 
after written notice, specifying such failure and requesting that 
it be remedied, given to the Lessee and the Guarantor by the County 
or the Trustee, unless the County ami the 'I'rustee shall agree in 
writing to an extension of such time prior to its expiration (or in 
the case of any such default, which cannot with due diligence be 
cured within such 30-day period (other than a default in the pay­
ment of the rental prescribed in Section 5.1(b) for any renewal 
term], if Lessee shall fail to proceed promptly to cure the same 
and thereafter prosecute the curing of such default with due dili­
gence. it being intended in connection with such a default not sus­
ceptible of being cured with due diligence within the 30 days that 
tin* time of Lessee within which to cure tin* same shall be extended 
for such period as may be necessary to complete the curing of the 
same with all due diligence).

(d ) The dissolution or liquidation of the Lessee or the Guaran­
tor or the filing by the Lessee or Guarantor of a voluntary petition 
in bankruptcy, or failure by the Lessee promptly to lift any execu­
tion, garnishment or attachment of such consequence as will impair 
the ability of the Lessee to carry on its operations at the Project, 
or tin* commission by tin* Lessee or Guarantor of any act of bank­
ruptcy, or adjudication of the Lessee or Guarantor as a bankrupt, 
or assignment by the Lessee or Guarantor for the benefit of its 
creditors, or the entry by the Lessee or Guarantor into an agree­
ment of composition with its creditors, or the approval by a court 
of comjietent jurisdiction of a petition applicable to the Lessee or 
Guarantor in any proceeding for its reorganization instituted under 
the provisions of the general bankruptcy act, as amemled, or under 
any similar act in any domestic or foreign jurisdiction which may 
now be in effect or hereafter enacted. The term “dissolution or 
liquidation of the Lessee or Guarantor,” as used in this subsection, 
shall not be const rued to include the cessation of the corporate 
existence of the Lessee resulting either from a merger or consolida­
tion of tbe Lessee into or with another corporation or a dissolution 
or liquidation of the Lessee following a transfer of all or substan­
tially all of its assets as an entirety, provided, that the conditions 
permitting such actions contained in Section S.3 hereof shall have 
l>een met: nor to include the cessation of the corporate existence
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of the Guarantor resulting either from a merger or consolidation 
of tin* Guarantor into or with another corporation or a dissolution 
or liquidation of the Guarantor following a transfer of all or sub­
stantially all of its assets as an entirety, provided, that the con­
ditions permitting such actions contained in the Lease Guaranty 
Agreement attached herein as Exhibit ( ’ shall have been met.

The foregoing provisions of this Section are subject to the following 
limitations: If by reason of force majeure the Lessee is unable in 
whole or in part to carry out the agreements of the Lessee on its part 
herein contained (other than the obligations on the part of the Lessee 
contained in Article Y and Sections 6.3. 6.4, 8.7, 8.9 ami 12.2 hereof, to 
which this paragraph shall have no application), the Lessee shall not be 
deemed in default during tin* continuance of such inability. The term 
“force majeure” as used herein shall mean, without limitation, the 
following: acts of God; strikes, lockouts or other industrial disturb­
ances; acts of public enemies; orders of any kind of the government of 
the United States or of South Carolina or any of their departments, 
agencies, or officials, or any civil or military authority: insurrections: 
riots; epidemics: landslides; lightning: earthquake; fire; hurricane; 
storms; floods; washouts; droughts: arrests: restraint of government 
and people; civil disturbances; explosions: breakage or accident to 
machinery, transmission pipes or canals; partial or entire failure of 
utilities; or any other cause or event not reasonably within the control 
of the Lessee, it being agreed that the settlement of strikes, lockouts 
and other industrial disturbances shall be entirely within the discretion 
of tin* Lessee, and the Lessee shall not he required to make settlement 
of strikes, lockouts ami other industrial disturbances by acceding to the 
demands of the opposing party or parties when such course is, in the 
judgment of the Lessee, unfavorable to the Lessee.

Section 10.2. Hewed ie.s on Default. Whenever any event of de­
fault referred to  in Section 10.1 hereof shall have happened and be 
subsisting, the County may take any one or more of the following 
remedial steps:

(a) The County or the Trustee as provided in the Indenture 
may, at its option, declare all installments of rent payable under 
Section 5.3 hereof for the remainder of the Original Term to he 
immediately due and payable, whereupon tin* same shall lieconie 
immediately due and payable.

(b) The County, with tin* prior written consent of the Trustee, 
may re-enter and take possession of tin* Project without terminat-
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ing this Agreement, and sublease tlie Project for the account of 
the Lessee, holding the Lessee liable for the difference in the 
rent and other amounts actually paid by such sublessee in such 
subleasing and the rents ami other amounts payable by the 
Lessee hereunder; provided, that in the case of an event of default 
referred to in Section 1(1.1 (a) hereof, the County shall not be en­
titled to take such action until the sixth day after the giving of 
notice as prescribed in Section 10.1(a).

(c) The County, with the prior written consent of the Trustee, 
may terminate the Lease Term, exclude the Lessee from posses­
sion of the Project and use its best efforts to lease the Project to 
another for the account of the Lessee, holding the Lessee liable for 
all rent and other amounts payable by the Lessee hereunder; 
provided, that in the case of an event of default referred to in 
Section 10.1(a) hereof, the County shall not he entitled to take 
such action until the sixth day after tin* giving of notice as pre­
scribed in Section 10.1(a).

(d) In the event any of the Bonds shall at the time he out­
standing and unpaid, the County may have access to and inspect, 
examine and make copies of the hooks and records and any and 
all accounts, similar data and income tax and other tax returns of 
the Lessee.

(e) The County may take whatever action at law or in equity 
may appear necessary or desirable to collect the rent and other 
amounts then due and thereafter to become due or to enforce 
performance and observance* of any obligation, agreement or cove­
nant of the Lessee under this Agreement.

Any amounts collected pursuant to action taken under this Section 
shall be paid into tin* Bond Fund and applied in accordance with the 
provisions of the Indenture or, if tin* Bonds have been fully paid (or 
provision for payment thereof has been made in accordance with the 
provisions of the Indenture) and the Lessee is then in good standing 
with respect to the payment of rent hereunder and shall have paid the 
County ami the Trustee all other sums due and owing hereunder, to the 
Lessee.

No action taken pursuant to this Section (including repossession 
of tin* Project or termination of the Lease Term) shall relieve the 
Lessee from the Lessee’s obligations pursuant to Section 5.3, Section 
10.2(a) and Section 12.2 hereof, all of which shall survive any such 
action, and tin* Lessor may take whatever action at law or in equity as



may appear necessary ami desirable to collect the rent and other 
amounts then due and thereafter to become due and/or to enforce the 
performance and observance of any obligation, agreement or covenant 
of the Lessee hereunder, including the Lessee’s obligation to purchase 
the Project under Section 12.2 hereof.

Section 10.3. .Vo R em edy Exclusive. No remedy herein confer­
red upon or reserved to the County is intended to be exclusive of any 
other available remedy or remedies, but each ami (‘very 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 jiower or shall be con­
strued 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 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. Such rights and 
remedies as are given the County hereunder shall also extend to the 
Trustee, and the Trustee and the holders of the Bonds shall be deemed 
third party beneficiaries of all covenants and agreements herein con­
tained.

Section 10.4. A greem ent to P ay A tto rn eys ' Eees and Expenses. 
In tin* event tin* Lessee should default under any of the provisions of 
this Agreement and the County or the Trustee 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 tin* Lessee herein contained, tin* Lessee agrees that it will on demand 
therefor pay to the County or the Trustee the reasonable fee of such 
attorneys and such other expenses so incurred by the County or the 
Trustee.

Section 10.5. X o A dd itiona l W aiver Im p lied  by ()n< W aiver. In 
tin* event any agreement contained in this Agreement should lx* 
breached by either party and thereafter waived by the other party, 
such waiver shall be limited to tin* particular breach so waived and 
shall not be deemed to waive any other breach hereunder.
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ARTICLE XI
Options in Favor of Lessee

Section ILL O ptions to Term inate. The Lessee shall have, and 
is hereby granted, the following options to terminate the Lease Term:

(a) At any time prior to full payment of the Bonds (or pro­
vision for payment thereof having been made in accordance with 
the provisions of the Indenture), the Lessee may terminate the 
Lease Term (i) b\ paying to the Trustee an amount which, when 
added to the amount on deposit in the Bond Fund, will he sufficient 
to pay, retire and nuleeiii all the outstanding Bonds in accordance 
with the provisions of tin* Indenture (including, without limiting 
the general it \ of the foregoing, principal, interest to maturity or 
earliest applicable redemption date, as the cast- may be, premium, 
if any, ex|>enses of redemption and Trustee's and paying agents’ 
tees and expenses), and in case of redemption making arrange­
ments satisfactory to the Trustee for the giving of the required 
notice of redemption, (ii) by paying to the County any and all 
sums then dm* to the Count)' under this Agreement, and (iii) by 
giving the County notice in writing of such termination, and such 
termination shall forthwith become effective.

(b) At any time after full payment of the Bonds (or provision 
for payment thereof having been made in accordance with the 
provisions of the Indenture) and of any and all sums then due to 
the County under this Agreement, the Lessee may terminate the 
Lease Term by giving the County notice in writing of such termina­
tion and such termination shall forthwith liecome effective.
Section 11.2. O ption to Purchase Project Prior to P aym ent o f  

the Ponds. The Lessee shall have, and is hereby granted, the option to 
purchase the Project prior to the full payment of the Bonds (or provi­
sion for payment thereof having been made in accordance with the 
provisions of the Indenture), if any of the events set forth in the 
following clauses shall have occurred:

(a) The Building or the Leased Equipment shall have been 
damaged or destroyed (i) to such extent that it cannot be reason­
ably restored within a period of six months to the condition 
thereof immediately preceding such damage or destruction, or (ii) 
to such extent that the Lessee is thereby prevented from carrying 
on its normal operations at the Project for a period of six 
months, or (iii) to such extent that the cost of restoration thereof 
would exceed by $2.’>(),OPO the Net Proceeds of insurance carried
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thereon pursuant to the requirements of Section 6.4(a) and Section 
6.4(c) hereof, plus the deductible amounts for which tin* Lessee is 
self-insured with respect to the Project.

(b) Title to, or tin* temporal’) use of, all or substantially all 
the Project, or such part thereof as shall materially interfere, in 
Lessee’s judgment, with the operation of tin* Project for tin* 
purpose for which the Project is designed, shall have been taken 
under the exercise of tin* power of eminent domain b\ any govern­
mental body or by any person, firm or corporation acting under 
governmental authority (including such a taking or takings as 
results in the Lessee being thereby prevented from carrying on its 
normal operations at the Project lor a period of six months).

(c) As a result of any changes in the Constitution of South 
Carolina or the Constitution of the United States of America or of 
legislative or administrative action (whether state or federal) or by 
final decree, judgment or order of any court or administrative body 
(whether state or federal) entered after the contest thereof by 
tin* Lessee in good faith, this Agreement shall have become void 
or unenforceable or impossible of performance in accordance with 
the intent and purposes of the parties as expressed in this Agree­
ment, or unreasonable burdens or excessive liabilities shall have 
been imposed on the Count) or the Lessee in respect to the Project 
including without limitation federal, state or other ad valorem, 
property, income or other taxes not being imposed on the date 
of this Agreement.

To exercise such option, the Lessee shall, within ninety days following
tbe event authorizing tin* exercise of such option, give written notice
to tin* County, and to the Trustee if any of the Bonds shall then be
unpaid, and shall specif) therein the date of closing such purchase,
which date shall be not less than forty-five nor more than ninety days
from the date such notice is mailed, and in case of a redemption of the
Bonds in accordance with the provisions of the Indenture, shall make
arrangements satisfactory to the Trustee for the giving of tin* required
notice of redemption. The purchase price payable by the Lessee in the
(‘vent of its exercise of the option granted in this Section shall be the
sum of the following:

(1) An amount of money which, when added to the amount 
then on dejmsit in the Bond Fund, will be sufficient to retire and 
redeem all the then outstanding Bonds on the earliest possible 
date after notice as provided by the Indenture, whether or not 
such date is an interest payment date, including without limitation,
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principal, all interest to accrue to said redemption date and re­
demption expense, plus

(2) an amount of money equal to the Trustee’s and paying 
agent’s fees and expense.* under the Indenture accrued and to 
accrue until such final payment and redemption of the Bonds, 
plus

(3) the sum of one dollar, and any and all other sums then 
dm* to the County under this Agreement, for the Leased Land, 
Building and Leased Equipment.

In the event of the exereis* of the option granted in this Section any 
Net Proceeds of insurance or condemnation shall b<» paid to the Lessee 
simultaneously with the conveyance prescribed by Section 11.4 hereof.

Section 11.3. O ption to Purchase I'n im p ro ved  Land. If no event 
of default under this Agreement shall have happened and then be con­
tinuing, the Lessee shall have, and is hereby granted the option to pur­
chase any part of the Leased Land on which neither the Building nor 
any Leased Equipment is located, hut upon which transportation or 
utility facilities may be located, at an> time and from time to time at 
ami for a purchase price of $3,(MM1 per acre provided that it furnishes 
the County with the following:

(a) A notice in writing containing (i) an adequate legal 
description of that portion of the Leased Land with respect to 
which such option is to be exercised, (ii) a statement that the 
Lessee intends to exercise its option to purchase such portion of 
the Leased Land on a date stated, which shall not be less than 
forty-five nor more than ninety days from the date of such notice 
and (iii) a statement that the use to which the Lessee intends to 
devote such portion of the Leased Land will promote the continued 
industrial development of South Carolina.

(b) A certificate of an Independent Engineer who is acceptable 
to the Trustee, dated not more than ninety days prior to the date 
of the purchase and stating that, in the opinion of the person 
signing such certificate, (i) the portion of the Leased Land with 
respect to which the option is exercised is not needed for the 
operation of the Project for the purposes hereinabove stated, and 
(ii) the purchase will not impair the usefulness of the Project as 
a processing plant and will not destroy the means of ingress 
thereto and egress therefrom.

(c) An amount of money equal to the purchase price com­
puted as provided in this Section.
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The County agrees that upon receipt of the notice, certificate and 
money required in this Section to he furnished to it by tin* Lessee, 
the County will promptly deliver such money to the Trustee for deposit 
in the Bond Fund, and secure from the Trustee a release from tin* lien 
of the Indenture of such portion of the Leased Land with respect to 
which the Lessee shall have exercised the option granted to it in 
this Section. In the event the Lessee shall exercise the option granted 
to it under this Section, the Lessee1 shall not be entitled to any 
almtement or diminution of the rents payable under Section 5.3, and if 
such option relates to Leased Land on which transportation or utility 
facilities are located, the County shall retain an easement to use such 
transportation or utility facilities to the extent necessary for tin* effi­
cient operation of tin* Project.

Section 11.4. (.'onvepanct on E.rereise o f O ption to Purchase. 
At tin* closing of any purchase pursuant to any option to purchase 
granted herein, tin* County shall upon receipt of tin* purchase price 
deliver to the Lessee the following:

(a) If necessary, a release from tin* Trustee of the property 
with respect to which the option was exercised from tin* lien of 
the Indenture.

(b) Documents conveying to the Lessee good and marketable 
title to the property being purchased, as such property then exists, 
subject to tin* following: (i) those liens and encumbrances (if any) 
to which title to said property was subject when conveyed to the 
County; (ii) those liens and encumbrances created by the Lessee 
or to tin* creation or suffering of which tin* Lessee consented; 
(iii) those liens and encumbrances resulting from the failure of 
the lessee to perform or observe any of the agreements on its part 
contained in this Agreement; (iv) Permitted Encumbrances other 
than the Indenture and this Agreement; and (v) if the option 
is exercised pursuant to the provisions of Section 11.2(b) hereof, 
the rights and title of the condemning authority.

Section 11.5. R ela tive  Position o f  O ptions and Inden ture . The 
options respectively granted to the Lessee in this Article except under 
Section 11.3 hereof shall be and remain prior and superior to 
the Indenture and may be exercised whether or not the Lessee is in 
default hereunder, provided that no such default will result in non­
fulfillment of any condition to the right of the Lessee to obtain a con­
veyance of the Project by making the payments required hereunder.
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ARTICLE XII

Additional Obligations ok Lessee and County

Section 12.1. A'o Obligation to J^irchase Project. The Lessee 
shall he under no obligation to purchase the Project except as herein 
expressly required or provided.

Section 12.2. Lessee's Obligation to Purchase Project U nder  
C erta in  Cireaoistauees. Should, by reason of an\ actual or claimed vio­
lation of anv covenant set forth in Section S.9 (2) or Section 8.9 (4) 
(whether through act of tin* Lessee or circumstances not under the 
Lessee's control or otherwise) interest on any Series 1979 Bond be­
come subject to Eederal Income Tax by reason of a violation (actual 
or claimed) of the capital expenditure limitation prescribed in Sec­
tion 103 (e) (9) ( D) of the Internal Revenue Code of 1954, as evidenced 
by the imposition of a deficiency assessment against the holder of any 
Series 1970 Bond or the Lessee’s inability to provide any certificate 
required by section 8.9(3), the Lessee agrees to purchase, in full dis­
charge of all liability hereunder, the Project within thirty days after 
such fact becomes known at a purchase price equal to the principal 
amount of all Series 1979 Bonds then outstanding plus accrued interest 
to the redemption date and redemption premium computed in the man­
ner prescribed in Section 12.4, plus any expenses of redemption and the 
Trustee's and paying agent’s fees and charges, but after the deduction 
of the amount if any, then in the Bond Eund. The obligation of the 
Lessee under this Section 12.2 shall survive any termination of the 
Lease Term or this Agreement. At tin* closing of the foregoing purchase 
the County shall deliver to the Lessee the documents referred to in 
Section 11.4. Such purchase price shall he applied. together with other 
available moneys in the Bond Eund, to the redemption of the Series 
1979 Bonds on the earliest possible date after notice as provided in tin* 
Indenture, whether or not such date is an interest payment date, and 
to the payment of any redemption premium required by Section 12.4 
on account of previously paid Series 1979 Bonds.

Provided, that nothing herein contained is intended to create any 
obligation upon tin* Lessee as a result of interest on any Series 1979 
Bond becoming taxable by virtue of the provisions of Section 193 (c) 
(7) of the Internal Revenue Code of 1954.

Section 12.3. O bligation o f Lessee F u rth er  Defined. The parties 
recognize that Series 1979 Bonds are being issued as tax free obliga­
tions by virtue of an election made under Section 193 (c) (9) ( I)) of the
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Internal Revenue (’ode of 1954, and that circumstances (not now con­
templated or anticipated) may hereafter result in the contention by the 
Internal Revenue Service (which may he disputed) that interest on 
the Series 1970 Bonds is no longer tax free. It is the intention of the 
parties hereto that tin* Lessee, in such event, shall provide the holders 
of the Series 1970 Bond with the relief prescribed in Sections 12.2 and 
12.4 hereof, without regard to the final outcome of any such dispute, 
and the inability to provide any certificate required by Section 8.9(3) 
or the imposition of a deficiency assessment b\ reason of any such con­
tention or determination by the Internal Revenue Service shall he con­
clusive for the purposes of Section 12.2 even though it might be there­
after determined by Court order, ruling or otherwise that interest on 
the Series 1970 Bonds was, in fact, not subject to Federal Income Taxes.

Section 12.4. Computation of Additional Redemption Premium. 
In the event the Lessee is required to purchase the Project by virtue 
of the provisions of' Section 12.2, the redemption premium payable shall 
he tin* aggregate of the premiums computed on each Series 1970 Bond 
outstanding on the date as of which interest on the Series 1970 
Bonds becomes taxable as follows: the sum of (a) a redemption 
premium in the amount of 6% of the principal amount and (b) an 
additional redemption pninium determined by multiplying one-third 
(1/3) of the annual interest on such Scries 1970 Bond by tin* number 
of 180 day periods, or fraction thereof, between the date as of which 
interest on the Series 1970 Bonds is (or is determined or contended by 
the Interna] Revenue Service to he) taxable and the earliest possible 
date of redemption or the earlier payment date of any Series 1970 Bond 
which shall have been paid (whether at maturity or by redemption) 
subsequent to the date as of which interest on the Series 1970 Bonds 
is (or is determined or contended by the Internal Revenue Service to 
he) taxable and prior to the earliest possible redemption date (less any 
optional redemption premium previously paid on such Series 1970 
Bond). Provided, however, that the additional redemption premium 
computed under clause (b) next above of this Section 12.4 shall not 
exceed, in the case of any Series 1970 Bond, 9/< of the principal amount 
thereof. On tin* occasion of the purchase of the Project pursuant to the 
requirements of Section 12.2 the purchase price paid by Lessee shall 
include the premium above prescribed so that each person who is the 
holder of any Bond on the earliest possible redemption date, as well as 
each jierson who was the holder of any Series 1970 Bond on the occasion 
when the same was paid (whether at maturity or by redemption) prior
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to such redemption date but subsequent to the date as of which interest 
on the Bonds became (or was dcterminwl or contended by the Internal 
Revenue Service to have become) taxable, shall receive a premium on 
each such Bond computed according to the provisions of this Section 
12.4.

ARTICLE XIII
M ISCELLANEOUS

Section 13.1. Quiet E njoym ent. The County agrees so long as 
the Lessee shall fully and punctually pay all of the rents and other 
amounts provided to be paid hereunder by the lessee, and shall fully 
and punctually perform all of its other covenants ami agreements here­
under, that the Lessee shall peaceably and (piietly have, hold and enjoy 
the Project during the I^ease Term.

Section 13.2. Surrender o f Project. Except as otherwise pro­
vided in this Agreement at the expiration or sooner termination of the 
Lease Term, the Lessee agrees to surrender possession of the Project 
peaceably and promptly to the County in as good condition as at the 
commencement of the Lease Term, ordinary wear, tear and obsolescence 
only excepted.

Section 13.3. Notices. All notices, certificates or other communi­
cations hereunder shall be sufficiently given and shall be deemed given 
when mailed by registered mail, postage prepaid, or given when dis­
patched by telegram when telegraphic notice is permitted or required 
by express provisions of this Agreement, addressed as follows: if to the 
(’ounty. to the Board of ('ounty Commissioners of Spartanburg County, 
Spartanburg County Courthouse, Spartanburg, South (’arolina; if to 
the Lessee, at 2251 North Sylvan Road, East Point, Georgia, 30344. 
Attention: President: if to the Trustee, at Columbia, South Carolina, 
Attention: Corporate Trust Officer; if to the Guarantor, at 2251 North 
Sylvan Road, East Point, Georgia, 30344. Attention: President. The 
County, the Lessee, and the Trustee may, by notice given to all parties 
to this Agreement and the Indenture, designate any further or different 
addresses to which subsequent notices, certificates or other communica­
tions shall be sent.

Section 13.4. Recording and Piling.
(a) This Agreement as originally executed shall be recorded

prior to the recordation of the Indenture. It shall Ik* recorded and 
indexed as a miscellaneous conveyance and as a security agreement 
in the R. M. C. Office for Spartanburg County, South ( ’arolina,
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or in such other <»tli<*<* as may at the time be provided by law 
as tin* preeper place for recordation thereof. The security interest 
of the County created herein as to any personal property, equip­
ment and fixtures forming a part of the Project shall he perfected 
by the tiling of financing statements which fully comply with the 
South Carolina Cniform Commercial Code—Secured Transactions, 
in the R. M. C. Office* for Spartanburg County and in the Office 
of the Secretary of State in tin* City of Columbia, S. C. The 
parties further agree that all necessary continuation statements 
shall Im* filed within the time prescribed by the South Carolina 
Cniform Commercial Ce>ele—Se*cure*el Transactions, in order to 
continue the security interests cre*nte*<l by this Agreement, to tin* 
end that the rights of tin* holders of the Series 1970 Bonds ami the 
Trustee in the Project shall be fully preserved as against creditors 
of, or purchasers for value from, the County or tin* Lessee.

(b) The deed conveying the Leased Land to the County, this 
Agre*e*me*nt and tin* Indenture may In* recorded prior to tin* delivery 
of the Series 1970 Bonds. If subsequent to such recording the Series 
1970 Bonds shall not be delivered on or before December 31, 1970, 
or such later date as the Lessee may agree upon in writing, then tin* 
said deed, this Agreement and tin* Indenture shall be of no force 
and effect and in such event the County and the Lessee do hereby 
mutually release and discharge* each other from any and all claims 
of any character which either may have against tin* other by reason 
of or arising from a failure to deliver tin* Series 1970 Bonds; and 
the County shall transfer and convey to the Lessee or its designee* 
all properties eonveyeel to the* County by the said deed and for 
the* same* consiele*ration paid by tin* County less any advances made 
therefor by the* Lessee or Guarantor. All parties shall execute such 
further instruments as may be* necessary te> fully implement the 
provisions e>f this subsection (b) of Sectiem 13.4.
Section 13.5. Other Instruments.

(a) I'be* Lesse*e covenants to deliver te> the* County and the* 
Trustee within GO elavs after January 2, 1971, after each January 1 
thereafter until the* Ceunpletion Bate*, after the Completion Date 
and after the* close* of each fise*al year of the* Le*sse*e following 
the* Completion Date*, a description of the* Preiject, on such Jan­
uary 1, Completiem Date* e>r such last day of a fiscal ye*ar, as ap- 
propriate, if the* Pre»je*ct is not adequately described in the* grant­
ing clauses e>f the* Inelenture* as then supplemented, and in the* 
demising clauses of this Agreeine*nt as then amended. Such de-
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scription shall be sufficiently detailed so as to enable counsel to 
render the opinion referred to in clause (4) of the next succeeding 
sentence. Within 30 days alter delivery of such description the 
Lessee covenants that it will:

(1) prepare a supplement to the Indenture and an amend­
ment to this Agreement, each containing an adequate and full 
description of the Project;

(2) deliver the supplement to the Indenture to the Trustee 
and the County and the supplement to this Agreement to the 
County, for execution;

(3) deliver the fully executed supplement to the Indenture 
and the fully executed supplement to this Agreement to the 
Trustee for recording and filing or re-recording or re-filing in 
all places required by the opinion of counsel referred to in 
subsection (a) (4) of this Section 13.4: and

(4) deliver to the Trustee a written opinion of counsel 
(who may be counsel for the County or the Lessee), addressed 
to the Trustee that the description of the Mortgaged Property 
(as defined in Article 1 of the Indenture) contained in the 
granting clauses of the Indenture*, as supplemented, and the 
description of the Project contained in the demising clauses 
of this Agreement, as supplemented, are adequate for all 
purposes thereof and hereof and in the opinion given with 
respect to the Completion Date, that such descriptions include 
descriptions of the entire Project: that the Indenture, as sup­
plemented, constitutes a valid first mortgage lien on the 
interest of the County in the said Mortgaged Property, subject 
only to Permitted Encumbrances other than the Indenture; 
that tin* Indenture, as supplemented, this Agreement, as sup­
plemented and all financing statements, continuation state­
ments, notices and other instruments required by applicable 
law have been recorded or filed or re-recorded or re-filed in 
such manner and in such places required by law in order fully 
to preserve and protect the rights of the holders or owners of 
the Series 197(1 Bonds and the Trustee in the Project (and in 
the assignment to the Trustee of the rents payable under this 
Agreement) as against creditors of, or purchasers for value 
from, the County or the Lessee.
(b) The Lessee, the County and the Trustee shall execute and 

deliver all instruments and shall furnish all information and evi­
dence deemed necessary or advisable by such counsel in order to
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enable him to render the opinion referred to in subsection (a) (4) 
of this Section 13.5. The Trustee shall file and record and re-record 
or cause to be filed and recorded and re-recorded all instruments 
required to be filed and recorded and re-recorded pursuant to the 
opinion of such counsel and shall continue or cause to be con­
tinued the liens of such instruments for so long as tin* Series 1970 
Bonds shall h<* outstanding, except as otherwise in this Agreement 
required.
Section 13.6. Binding Effect. This Agreement shall inure to the 

benefit of and shall lie binding upon the County, the Lessee and their 
respective successors and assigns, subject, however, to tin* limitations 
contained in Sections S.3. 9.1, 9.2 and 9.3 hereof.

Section 13.7. Severability. In the event any provision of this 
Agreiunent shall be held invalid or unenforceable by any court of com­
petent .jurisdiction, such holding shall not invalidate or render unen­
forceable any other provision hereof.

Section 13.S. Amounts Bemoininy in Bond Bund. It is agreed 
by the parties hereto that any amounts remaining in tin* Bond Fund 
after payment in full of tin* Bonds (or provision for payment thereof 
having been made in accordance with the provisions of the Indenture) 
and the fees, charges ami exjienses of the Trustee and paying agents 
in accordance with tin* Indenture, shall belong to and he paid to the 
Lessee by the Trustee as overpayment of rents.

Section 13.9. Amendments, ('lion yes and Modifications. Except 
in the instance of an amendment pursuant to Section 8.1(1 hereof, this 
Agreement may not lie amended, changed, modified, altered or termi­
nated without in each instance the prior written consent of the Trustee.

Section 13.10. Net Lease. This Agreement shall he deemed and 
construed to lie a “net lease” , and the* Lessee shall pay absolutely net 
during the Lease Term the rent and all other payments required here­
under, free of any deductions, without abatement, diminution or set-off 
other than those herein expressly provided.

Section 13.11. Execution of Counterparts. 'I'his Agreement may 
be executed in several counterparts, each of which shall he an original 
and all of which shall constitute but one and tin* same instrument.

Section 13.12. Law Governing Construction of Agreement. This 
Ag reeinent is prepared and entered into with the intention that the law 
of the State of South Carolina shall govern its construction.

50

5 5 0



In Witness Whereof, Spartanburg County, South Carolina, has 
executed this Lease Agreement by causing its name to he hereunto 
subscribed by the Chairman of its Board of County Commissioners 
and the official seal of said Board to be impressed hereon and attested 
by the Secretary or Assistant Secretary of said Board; and (’obis 
Products Co., Inc., has executed this Lease Agreement by causing 
its corporate name to be hereunto subscribed by its President and its 
corporate seal to be impressed hereon and attested by its Secretary, 
all being done as of the day and year first above written.

Spartanburg County, South Carolina

By
Chairman of the Board of County Com­
missioners of Spartanburg County.(Seal) 

Attest:

A f f '  ' Secretary of the Board of County
Commissioners of Spartanburg County

Signed, sealed and delivered in

Signed, sealed and delivered in
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State or South Carolina,
County or Spartanburg, X) a  /

Personally appeared before nu*y4w1fff/y  J/- / r ^ G r  who be­
ing duly sworn says thatjlie say^fie corporate seal of Spartanburg 
County, South Carolina, aflixed to tin* foregoing Lease Agreement, ai 
thaghe also Chairman and
as ________ Secretary of the Board of County Commis­
sioners of Spartanburg Count)’, South JCarolina, sign and attest the
same and thatjlie w i t l ^ ^ ^ ^ L / % 5 / w i t n e s s e d  the execution 
and delivery thereof as<nhe act and deed of the said Spartanburg 
Countv, South Carolina. t

AtOl.........
Sworn to before me this i /  "

/& O Lday of _____  1970.

’ublic for the State of South Carolina

Mv Commission Expires: _

State of Georgia,
County of Fulton,

Personally appeared before who being
duly sworn says that he saw the corporate seal of Cobis Products 
C o ., Inc. aflixed to^the foregoing Lease Agreement, and that he also
saw A^Jis President and as Secre­
tary of said Corporation, sign and attest “file same, and that he with

witnessed the execution and delivery thereof 
as flu* art and deed of the said Cobis (^rudw'ts (

Sworn to before me this 
^ ^ d a \  o f ^ f e l9 7 ( » .

Notary Public for the State of Georgia. 

M\ Commission Expires:___________
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EXHIBIT “ A ”

DESCRIPTION OF LEASED LAND

Attached to Lease Agreement between Spartanburg County, South 
Carolina and Cobis Products Co., Inc., dated as of September 1. 1970.

All that certain lot or parcel of land, containing 10.13 acres more 
or less fronting 874.5 feet along the southern edge of New Cut Road 
in Spartanburg County, South Carolina and being more particularly 
known and designated as Tract No. 2 on survey for Colonial Stores, 
Incorporated made by Gooch and Taylor, Surveyors, dated August 17, 
1970 as more particularly described thereon as follows:

Beginning at a point in the center of the New Cut Hoad, said point 
being at the northwest corner of Tract No. 1 as shown on said plat, 
and also being N. 38-12 W a distance of 403.7 feet from a nail in the 
center of said road at the corner of the Firestone Tract and running 
thence with the western line of Tract No. 1, S. 30-00 \V. 252.3 feet to an 
old iron pin: thence with the line of tlx* property of Addie \V. Smith, 
S. 1-10 W. 248 feet to an old iron pin: thence with the line of El Bethel 
Baptist Assembly, S. 87-54 W. 05 feet to an iron pin; thence with tlx* 
northern line of Tract No. 3, N. 00-00 \V. 852.3 feet to an iron pin; 
thence N. 20-20 E. 004.5 fe«»t to a nail in the center of the New Cut 
Road; thence with tlx* center of the New Cut Road, the following 
courses, and distances: S. 59-49 E. 200 feet; S. 01-53 E. 257 feet; and 
S. 58-12 E. 417.5 feet to the beginning corner.
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EXHIBIT “ B ”

DESCRIPTION OF LEASED EQUIPMENT

Attached to Lease Agreement between Spartanburg County, South 
Carolina and Cobis Products Co., Inc., dated as of September 1, 1970.

EQUIPMENT LIST

Cobis Products—Milk and lee Cream Plant, Spartanburg, S. C.

Dairy Processing Equipment:
4—40,000 gal. tanks.
2—10,(XX) gal. tanks.
7— 7,(XX) gal. tanks.
2— 3,(XX) gal. tanks.
1— 5,800 (J PI I Milk pasturizing & homogenizing systems.
1— 2,(XX) GPH Mix blending pasturizing & homogenizing systems. 
1— 1,800 gal. flavor tank.
1— 1,800 GPH Ice cream freezer.
1— 1,800 GPH Ice cream hardener.
1— Product piping & in-place cleaning system.

Material IIandling :
1— Conveyor system for packing unit trucks (4 wheel carts) and 

for moving them through the cold storage areas to truck load­
ing positions.

Power d  Refrigeration:
2— 3(X) horsepower packaged boilers, complete with feed water and 

fuel systems.
2—75 HP air compressors.
2—360 ton refrigeration compressors.
4—Refrigeration booster compressors totaling 200 tons.
2—1500 GPM cooling towers.
4—air conditioning systems for office, processing, blow mold and 

laboratory areas.
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EXHIBIT “ C”
LEASE GUARANTY AGREEMENT

Attached to Lease Agreement between Spartanburg County, South 
Carolina and Cobis Products Co., Inc., dated as of September 1, 1970.

EOR VALVE RECEIVED, and as an inducement to and as part 
of the consideration for the execution and delivery by Spartanburg 
County, South Carolina (the “County”) of tin* foregoing Lease Agree­
ment (the “Lease”) dated as of September 1, 1970, between the County 
and Cobis Products Co., Inc., a Georgia corporation (the “ Lessee” ) 
and tin* leasing by the County of any property thereunder, and as 
an inducement to and as part of the consideration for the issuance, 
execution, sale, delivery and purchase of Spartanburg
County, South Carolina, Eirst Mortgage Industrial Revenue Bonds, 
Series 1979 (Cobis Products Co., Inc.—Lessee) (the “ Bonds” ) de­
scribed in the Lease, by the purchasers thereof, and the assign­
ment by the County of all its right, title and interest in, to and 
under the Lease by the Indenture dated as of September 1, 1970, be­
tween the County and The South Carolina National Bank, as Trustee 
(the “Trustee”), to provide for the acquisition and construction of 
the Project (as defined in this Lease) the undersigned Colonial 
Stores Incorporated, a Virginia corporation (the “Guarantor”), guaran­
tees to the County and the Trustee or assigns the full and prompt 
payment, when due and at all times thereafter, of each and all of the 
rents and other sums required to be paid by the Lessee to the County 
or the Trustee* under tin* terms of the Lease, as amended or supple­
mented by an instrument amending or supplementing the Lease (as 
from time to time amended or supplemented being hereinafter called 
the “Lease”) and the full and prompt performance and observance by 
the Lessee of each and all of the covenants and agreements required 
to be performed and observed by the Lessee under the terms of the 
Lease. Guarantor further agrees to pay all expenses and charges, legal 
or otherwise (including court costs and attorneys’ fees) paid or accrued 
by the County, its successors or assigns, in realizing upon any of the 
payments or enforcing covenants hereby guaranteed or in enforcing 
this Lease Guaranty Agreement (sometimes referred to as the “Agree­
ment”).

Each and every default by the Lessee under the terms of the Lease 
shall give rise to a separate cause of action hereunder, and separate 
suits may be brought hereunder as each cause of action arises.
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This Agreement shall remain in full force and effect until the 
Lessee shall have fully and satisfactorily discharged all of its obliga­
tions to the County under the Lease, irrespective of the genuineness, 
validity, regularity or enforceability of said Lease or any assignment 
thereof, or the bankruptcy, insolvency, reorganization or dissolution 
of the County or Lessee, or the assignment for benefit of creditors by 
the County or Lessee.

This Agreement and the liability hereunder shall in no wise be 
affected or impaired by (ami the County, its successors or assigns are 
hereby expressly authorized to make from time to time without notice 
to anyone) any compromise, settlement or release of any of the obliga­
tions and liabilities of the Lessee under the Lease, or by any redelivery, 
repossession, surrender or destruction of the Project (as defined in 
the Lease), in whole or in part, or by any failure, neglect or omission on 
the part of the County, its successors or assigns, to realize upon any 
obligations or liabilities of the Lessee, or to give notice to the Guarantor 
of the occurrence of any default under the Lease.

The obligations, covenants, agreements and duties of Guarantor 
under this Agreement shall not he affected or impaired by reason of 
the happening from time to time of any of the following with respect 
to the Lease or said assignment thereof or this Agreement or the 
assignment hereof to the Trustee, although without notice to or consent 
of Guarantor: (a) any assignment or mortgaging or the purported 
assignment or mortgaging of all or any part of the interest of Lessee 
in the Lease or in the Project (as defined in the Lease); (b) the waiver 
by the County or the Trustee of the performance or observance by Lessee 
or by Guarantor of any of the agreements, covenants, terms or condi­
tions contained in any of such instruments; (c) the extension of the 
time for payment by Lessee or Guarantor of any rents or other sums 
or any part thereof owing or payable under any of such instruments 
or of the time for performance by Lessee or Guarantor of any other 
obligations under or arising out of any of such instruments or the 
extension or the renewal of any thereof; (d) the modification (whether 
material or otherwise) of any duty, agreement or obligation of Lessee 
set forth in any such instrument; (e) the taking or the omission of 
any of the actions referred to in any of such instruments; (f) any 
failure, omission, delay or lack on the part of the County or the Trustee 
to enforce, assert or exercise any right, power or remedy conferred on 
the County or the Trustee in any of such instruments or any action on 
the part of the County or the Trustee granting indulgence or extension 
in any form; (g) the voluntary or involuntary liquidation, dissolution,
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sale or other disposition of all or substantially all the assets, marshal­
ling of assets and liability, receivership, insolvency, bankruptcy, assign­
ment for the benefit of creditors, reorganization, arrangement, 
composition or readjustment of, or other similar proceeding affecting 
Lessee or any of its assets, or the disaffirmance of the Lease in any 
such proceeding; (h) the release or discharge of Lessee from the per­
formance or observance of any agreement, covenant, term or condition 
contained in any of such instruments by operation of law; (i) the 
release, substitution or replacement in accordance with the terms of 
the Lease or any property subject thereof; or (j) the receipt and 
acceptance by the County or the Trustee of notes, checks or other 
instruments for the payment of money made by Lessee and extensions 
and renewals thereof.

Without limiting the foregoing, it is specifically understood that 
any modification, limitation or discharge of the Lessee’s liability under 
the Lease arising out of or by virtue of any bankruptcy arrangement, 
reorganization or similar proceeding for relief of debtors under Federal 
or State law hereinafter initiated by or against the Lessee shall not 
affect, modify, limit or discharge the liability of tin* Guarantor in any 
manner whatsoever and this Agreement shall remain and continue in 
full force and effect and shall be enfoiceable against the Guarantor to 
the same extent and with the same force and effect as if any such 
proceedings had not been instituted: and it is the intent and purpose 
of this Agreement that the Guarantor shall and does hereby waive all 
rights and benefits which might accrue to it by reason of any such 
proceeding and that it shall be liable for the full amount of rent and 
other sums, including all damages imposed, or payable under the terms 
of the Lease, irrespective and without regard to any modification, 
limitation or discharge of the liability of the Lessee that may result 
from any such proceeding.

No act of commission or omission of any kind or at any time upon 
the part of the County, its successors or assigns, in respect of any 
matter whatsoever shall in any way affect or impair the rights of the 
County or any successor or assignee of tin* County to enforce any right, 
power or benefit of the County under this Agreement, and no set-off, 
claim, reduction, or diminution of an obligation, or any defense of any 
kind or nature* which the Guarantor has or may have against the County 
or any assignee or successor thereof shall be available to the Guarantor 
against the County or against any assignee or successor of the County.

Tin* County may without any notice whatsoever to anyone sell, 
assign or transfer all of its right, title and interest as the Lessor under
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the Lease or all of its right, title and interest in and to the rents and 
other sums at any time dm1 ami to become due thereunder, to the 
Trustee, or the Trustee’s successors or assigns and in such event each 
and every immediate and successive assignee or transferee of the right, 
title and interest of the County shall have all of the rights, powers and 
benefits of the County under this Agreement, including, without limita­
tion, the right to enforce this Agreement hy suit or otherwise for the 
benefit of such assignee or transferee as fully as if such assignee or 
transferee were herein hy name specifically given all of such rights, 
powers and benefits.

Upon the happening of an event of default, as defined in the 
Lease, the County, its successors and assigns, in its or their sole dis­
cretion, shall have th<* right to proceed first and directly against the 
Guarantor, its successors and assigns, under this Agreement without 
proceeding against or exhausting its remedies against the Lessee, its 
successors or assigns, ami without resorting to any other security held 
hy the County or its successors or assigns.

The Guarantor will keep ami will cause* each of its consolidated 
subsidiaries to keep proper hooks of record and account in accordance 
with generally accepted principles of accounting and will furnish to 
the County such information respecting the business affairs, operations 
and financial condition of the Guarantor and such subsidiaries as may 
he reasonably requested; and without any request will furnish to the 
Trustee described in the Lease in triplicate:

(a) As soon as available and in any event at the time the same 
are made available to stockholders of the Guarantor, copies of all 
quarterly and other interim financial statements as the Guarantor 
shall furnish to its stockholders;

(b) As soon as available and in any event within 150 days 
after the close of each fiscal year of the Guarantor a copy of the 
annual audit report (including balance sheets, profit and loss and 
surplus statements) of tin* Guarantor and its consolidated sub­
sidiaries for each fiscal year, all as prepared and certified by inde­
pendent public accountants of recognized standing; provided, how­
ever, that if the annual report of Guarantor to its stockholders 
shall contain financial statements of substantially similar detail 
and similarly prepared and certified, copies of such annual report 
may he delivered in lieu of the copies of the audit report referred 
to herein.
This Agreement and every part thereof shall be binding upon the 

Guarantor and its successors and assigns and shall inure to the benefit
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of the County and its successors and assigns including the Trustee. 
The Guarantor agrees that during the term of the Lease it will main­
tain its corporate existence, will not dissolve or otherwise dispose of 
all or substantially all of its assets and will not consolidate with or 
merge into another corporation or permit one or more other corpora­
tions to consolidate with or merge into it; provided, that the Guarantor 
may, without violating tin* agreement contained in this paragraph, 
consolidate with or merge into another corporation, or permit one or 
more other corporations to consolidate or merge into it. or sell or 
otherwise transfer to another corporation all or substantially all of its 
assets as an entirety and theri'after dissolve, provided the surviving, 
resulting or transferee corporation, as tin* case may he, assumes in 
writing all of the obligations of the Guarantor under this Agreement 
(in which event the County shall concurrently with and contingent upon 
any such assumption release the Guarantor from all liability hereun­
der), and the net worth of the surviving, resulting or transferee corpo­
ration, as the case may he, after the consolidation, merger or sale be at 
least equal to the net worth of the Guarantor immediately prior to such 
consolidation, merger or sale. Guarantor is advised that th<* rights of 
the County under this Agreement are about to be assigned to the Trus­
tee, and upon such assignment and so long as any Bonds shall he un­
paid in whole or in part, all rights against Guarantor arising under this 
Agreement shall he for the sole benefit of the Trustee and the holders 
of the Bonds, and the Trustee shall be entitled to bring any suit, action 
or proceeding against Guarantor for the enforcement of any provisions 
of this Agreement in its name as Trustee, and it shall not he necessary 
in any such suit, action or proceeding to make County a party thereto; 
and this Agreement may not be modified or amended without the prior 
written consent of the Trustee, and any attempted modification or 
amendment without such consent shall he void. The terms of this 
Agreement may he enforced as to any one or more breaches either 
separately or cumulatively. Notice of acceptance of this Agreement and 
notice of the execution and delivery of the Lease by Lessee and of the 
assignment thereof and of this Agreement to the Trustee are waived 
by Guarantor.

Guarantor represents that it is a corporation duly incorporated 
under the laws of Virginia ami is in good standing under its Charter 
and the laws of Virginia and South Carolina, and has power to enter 
into this Agreement and by proper corporate action has been duly 
authorized to execute and deliver this Agreement: and further repre­
sents that neither the execution and delivery of this Agreement, the
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consummation of the transactions contemplated hereby, nor the ful­
fillment of or compliance with the t«*rms and conditions of this Agree­
ment, conflict with or result in a breach of any of tin* terms, conditions 
or provisions of any corporate restriction or any agreement or instru­
ment to which the Guarantor is now a party or by which it is bound 
or constitute a default under nn\ of the foregoing, or result in the 
creation or imposition of any lien, charge or encumbrance of any nature 
whatsoever upon any of the property or assets of tin* Guarantor under 
the terms of any instrument or agreement.

In Witness Whereof, Colonial Stores Incorporated has caused
this Agreement to be executed in its name and under its seal by its
President, attested by its Secretary; and Spartanburg County has
caused this Agreement to be executed in its name and under its seal by
the Chairman of the Board of County Commissioners of Spartanburg
County, attested by tin* Secretary of said Board, all as of September
1, 1970. n _  c t( oi rwi n S tori I \  »jtiu’oir>Ti n

(Seal) lb  
. .. >— \  '  PresidentAttest: L j  y ' l

Secretary
Signed, sealed and delivered in 
the presenc

CSZc
SPARTANBURG C O U N T Y . ^S oU T H  CAROLINA,

B\
(Seal) Chairman of the Board of County Com-

/] missioners of Spartanburg County.

Secretary of the Board of County 
Commissioners of Spartanburg County

Signed, sealed end delivered in 
the pr»‘scncj| 5T
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ASS1GNM ENT 
State of South Carolina i S8 *(ounty of Spartanburg )

Know All Men by These Presents, that Spartanburg County, a 
body politic and corporate and a political subdivision of the Stab* of 
South Carolina, acting by and through the Hoard of County Commis­
sioners of Spartanburg County, in consideration of the sum of On,* 
Dollar ($1) to it in band paid at and before the sealing of these pres­
ents, the receipt of which is hereby acknowledged, has assigned, trans­
ferred and set over unto The South Carolina National Bank, as Trustee 
under that certain Trust Indenture dated as of September 1, 1970, 
between said Spartanburg County and said The South Carolina Na­
tional Bank, as Trustee, and its successors in trust:

(a) All of the right, title and interest of said Spartanburg
County in and to the foregoing Lease Agreement dated as of Sep­
tember 1, 1970. between said Spartanburg County, as Landlord, 
and Corns Products Co., Inc., as Tenant.* - 1 .

(b) All of the right, title and interest of said Spartanburg
County in and to the foregoing Lease Guaranty Agreement dated 
as of September 1, 1970, between said Colonial Stores Incorporated 
and Spartanburg ( ’ounty. South ( ’arolina.
This assignment is made pursuant to and subject to all the terms 

and conditions of said Trust Indenture dated as of September 1, 1970, 
the terms of which are incorporated by this reference as fully as if the 
same were set forth at length herein, the Trust Indenture being in­
tended to be duly recorded immediately, subject to the recording of 
said Lease Agreement and this Assignment.
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In Witness Whereof, Spartanburg County, South Carolina, has 
executml this Assignment by causing its name to be hereunto sub­
scribed by the Chairman of its Board of County Commissioner and 
tin* official seal of said Board to be impressed hereon and attested by 
the Secretary or Assistant Secretary of tin* said Board, all being 
done as of the 1st day of September, 1970.

Spartanburg County, S outh Carolina,

Bv
Chairman of the Board of County Com­
missioners of Spartanburg County.(Seal) 

Attest:

Secretary of the Board of County 
Commissioners of Spartanburg County.

Signed, sealed and delivered in 
the presence o f :
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State of South Carolina,
C ( i r \ l  \  o l  S l ’ARTAX IH’IMi _

Personally appeared before nu __who be­
ing duly sworn says thatfhe saw^flie corptf^ate seal of Spartanburg 
County, South Carolina, affixed to th^foregoing Assignment of Lease 
Agreement, and that he also saw /y as Chairman,

* --------  Secretary of the Board
of County/rommissioners of Spartanburg County, South Carolina,
sign and attest tin* same, and that he w ith^^^^/^^^/K -^M Z ^w it- 
nessed the execution and delivery thereof a^the act and deed of the 
said Spartanburg County. South Carolina.

Sworn to before me this

day of 1970.

____
fotarv Public for the State of South Carolina

Alv Commission Expires: _
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ROY M cBEE SM ITH  
C o u n tv  A tto r n e y  

3 1 2  M o n tg o m e r y  B u il d in g  
P. O  Box 5 3 0 6  

S r a r ta n b u r o , S  C  2 9 3 0 1

orrice  o r
(S a u n h g  f i a n r f t  &(

COUNTY COUNT HOUSC

^pwrfitnlntrq.SintHi (EarnLnta 29301

October 2 , 1970

Hon. P. C. Smith 
State Auditor
State Budge t and Control Board 
200 Hampton Office Bldg.
Columbia, S. C.

Dear Mr. Smith:

Re: $4,300,000.00 Spartanburg County,
South Carolina, First Mortgage 
Industrial Revenue Bonds, Series 
1970 (Cobis Products Co., Inc.—  
Lessee)

and
$2,800,000.00 Spartanburg County, 
First Mortgage Industrial Revenue 
Bonds, Series 1970 (Clevite 
Corporation - Lessee)

I enclose the original Petition in each of the 
above proposed Bond issues under the Industrial Revenue 
Bond Act, both of which have been duly executed and attested 
by the County.

With kind regards,
Very truly yours,

ROYMcBEE SMITH 
County Attorney

RMS:hhh
Enc.
cc: Theodore B. Guerard, Esq.

Hon. Dewey B. Blanton
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O cto b e r 12, 1970

H onorab le  Theodore B. G u era rd  
S i n k ie r ,  G ib b s , Simons & G uerard  
2 P r io le a u  S t r e e t
C h a r le s to n ,  S ou th  C a ro lin a  29402

RE: $ 2 ,8 0 0 ,0 0 0 .0 0  S p a r ta n b u rg  County F i r s t  M ortgage 
I n d u s t r i a l  Revenue B onds, S e r ie s  1970 
( C le v l te  C o rp o ra tio n  -  l e s s e e )

Dear Teddy:

At a m eeting  o f  th e  Budget and C o n tro l Board O ctober 7 , 
1970, a p p ro v a l  was g iv e r  tv  th e  p e t i t i o n  o f  S p a r ta n b u rg  County fo r  
th e  is s u a n c e  o f  th e  above b o n d s.

At your r e q u e s t  we a re  r e t u r n in g  12 c o p ie s  o f  th e  B o a rd 's  
r e s o l u t i o n  a p p ro v in g  th e s e  b o n d s . Each copy has a t t a c h e d  a c e r ­
t i f i c a t e  o f  th e  B o a rd 's  a c t i o n .

(P le a s e  n o te  t h a t  I have f i l l e d  in  d e t a i l s  on o n ly  one 
copy o f  th e  r e s o lu t io n  b u t have s ig n e d  a l l  12 c o p ie s .  We would 
a p p r e c ia t e  you r hav in g  d e t a i l s  i n s e r t e d  on th e  rem a in in g  11 c o p ie s . )

V ery t r u l y  y o u rs ,

P . C. Sm ith 
S t a te  A u d ito r

PC S:dr

E n c lo su re s
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S I N K L E R  G I B B S  S I M O N S  & G U E R A R D ,  P. A. 

A T T O R N E Y S  & C O U N S E L L O R S  A T  L A W

T l L l P H O N I  7 ? ? - 3 3 © 6  
A B E *  C O O l  8 0 3

H U O E B  S IN K L E R  
c h a r g e s  m g i b b s  

A l b e r t  s i m o n s , j r  
T H E O D O R E B  O U E R A R D

G. D A N A  S lN K lE B
T H O M A S  O  B U tS T

R U T H  W IL L IA M S
O E O R G E  C. E V A N S

T H O M A S  A H U T C H E S O N  
R O B E R T  H H O O D

2  P R I O L E A U  S T R E E T

C H A R L E S T O N ,  S . C .  2  9 4 0  2

POST o r n c t  eox 3 *0

October 2nd, 1970

Honorable P. C. Smith 
State Auditor 
Post Office Box 11333 
Columbia, South Carolina 29202

Dear Pat:

In Re: $2,800,000 Spartanburg County First Mortgage 
Industrial Revenue Bonds, Series 1970 
(Clevite Corporation - Lessee) .

You have received or shortly will receive from Roy Smith a 
petition of the County Board to the State Board seeking approval 
of the project to be financed through the issuance of the captioned 
bonds.

Enclosed you will find the original and twelve (12) copies 
of a resolution of the State Board giving its approval to the 
proposed undertaking and providing for the publication of a 
notice to that effect.

In the event the State Board acts favorably on this matter, 
please provide us with twelve (12) certified copies of the en­
closed resolution.

Very truly yours,

TBG:mbd 
Encs.

cc: Roy McBee Smith, Esq. 
cc: Charles 0. Lowe, Esq. 
cc: Frank D. Kenny, Esq.

5 6 6



O

RESOLUTION

STATE OF SOUTH CAROLINA BUDGET AND CONTROL BOARD

R

I

WHEREAS, heretofore the Board of County Commissioners of 

Spartanburg County (the County Board) did, pursuant to Act No.

103 of the General Assembly of the State of South Carolina for the

year 1967 (the Act), petition the State Budget and Control Board

of South Carolina (the State Board) seeking the approval of the

State Board to an undertaking by the County Board pursuant to

the Act, and

G

I

N

A

WHEREAS, the proposed undertaking consists of the acquisi­

tion by the County Board of a parcel of land containing approxi­

mately 25 acres of land, more or less, in Spartanburg County, 

on which the County Board will finance the acquisition, construc­

tion and equipping of new manufacturing facilities for the manu­

facture of batteries (said 25 acre tract of land, and the buildings,

machinery and equipment consituting the said facilities being 

hereinafter referred to as the Project), and which Project will be

leased to Clevite Corporation, an Ohio corporation (Clevite); and

WHEREAS, the Project is to be leased to Clevite at a

rental sufficient to provide for the payment of the bonds of

Spartanburg County hereafter referred to, and costs and expenses

L
resulting from the issuance thereof and Gould Inc., a Delaware ( 

corporation, will unconditionally guarantee the performance of all; 

of the obligations of Clevite under such Lease, including the 

payment of rentals and other amounts due; and

WHEREAS, in order to finance the Project the County Board 

proposes to provide for an issue of $2,800,000 of Spartanburg County 

First Mortgage Industrial Re''enu Bonds payable from the re'.tals 

derived fro: Clevite and addit . ily ecured ‘b,y

d



between Spartanburg County and a bank yet to be named, as

Trustee; and

WHEREAS, the form of the Lease Agreement between Spartanburg 

County and Clevite and of the Trust Indenture have been considered

by this Board.

NOW, THEREFORE, BE IT RESOLVED BY THE STATE BUDGET AND

CONTROL BOARD IN MEETING DULY ASSEMBLED:

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

(a) That the statement of facts set forth in the

recitals of this Resolution are in all respects true and correct.

(b) That the County Board has filed a proper petition

to the State Board establishing a reasonable estimate of the cost 

of the Project, a general summary of the terms and conditions of 

the Lease and the Trust Indenture to be made by the County Board

and has established that Clevite will pay as additional rentals, in

lieu of taxes, the sums prescribed by Section 6 of the Act.

(c) That the Project will provide employment in its 

operation for approximately 200 persons and will be of benefit to 

Spartanburg County and adjoining areas.

(d) That the Project is intended to promote the 

purposes of the Act and is reasonably anticipated to effect such

results.

2. On the basis of the foregoing findings the proposed 

undertaking of the County Board to acquire the land included in 

the Project, to finance the construction thereon of the buildings 

and improvements and the acquisition and installation therein of
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the manufacturing equipment and machinery included in the Project,

to lease the Project to Clevite and to finance the cost of acquiring

constructing and equipping the Project through the issuance of

$2,800,000 Spartanburg County First Mortgage Industrial Revenue

Bonds payable from the revenues to be derived from the leasing of

the Project and additionally secured by the said Trust Indenture,

all pursuant to the Act, be and the same is hereby approved.

3. Notice of the action taken of the State Board in giving

approval to the undertaking of Spartanburg County above described 

in paragraph 2, supra, shall be published in THE STATE and in THE

SPARTANBURG HERALD, both of which are newspapers having general

circulation in Spartanburg County.

4. That notice to be published shall be in form substan­

tially as set forth as Exhibit "A" of this Resolution.
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EXHIBIT A

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

CAROLINA FOR THE YEAR 1967

Notice is hereby given that following the filing of a

Petition by the Board of County Commissioners of Spartanburg County

(the County Board) to the State Budget and Control Board of South

Carolina (the State Board), approval has been given by the State

Board, at its meeting held _____________________ , 1970, to the

following undertaking, viz:

The acquisition by the County Board of a parcel of land 

containing approximately 25 acres in Spartanburg County, on which 

the County Board will cause to be constructed and equipped new 

manufacturing facilities for the manufacture of batteries (said

25 acre tract of land, and the buildings, machinery and equipment

constituting the said facilities being hereinafter referred to as 

the Project). To finance the acquisition, construction and equip­

ping of the Project, the County Board will issue $2,800,000 of 

Spartanburg County First Mortgage Industrial Revenue Bonds (the 

Bonds) pursuant to Act No. 103 of the Acts of the South Carolina 

General Assembly for the year 1967. The County Board will lease 

the Project to Clevite Corporation, an Ohio corporation (Clevite), 

under a Lease Agreement and the Bonds of Spartanburg County will 

be payable solely from the rentals to be paid to the County by 

Clevite, which has irrevocably covenanted and agreed to pay when 

due, all sums required for the principal and interest thereon, and; 

the Bonds will be additionally secured by a Trust Indenture which

will constitute a forecloseable lien upon the Project. The 

performance of Clevite’s obligations under the said Lease Agreement
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will be unconditionally guaranteed by Gould Inc., a Delaware

corporation.

In addition Clevite has agreed to pay as additional rentals

to Spartanburg County, the School District, and all other political

units wherein the Project is located, in lieu of taxes, such

amounts as would result from taxes levied on the Project by 

Spartanburg County, the said School District, and the said other

political units wherein the Project is situate, if the Project were

owned by Clevite, but with appropriate reductions similar to the

tax exemptions, if any, which would be afforded to Clevite if it

were the owner of the Project.

The Lease by which Spartanburg County will lease the 

Project to Clevite will provide that Clevite may extend the origi­

nal term (which will expire October 1, 1990) upon the payment in

full of the Bonds for successive terms at a rental to be agreed

upon.

When completed, it is estimated that the Project will pro­

vide employment for approximately 200 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 instituted in the Court of Common Pleas

of Spartanburg County.

THE STATE BUDGET AND CONTROL BOARD

By: P. C. SMITH, Secretary

PUBLICATION DATE:
5 7 1



STATE OF SOUTH CAROLINA,

COUNTY OF SPARTANBURG.

TO: THE STATE BUDGET AND CONTROL )
) P E T I T I O N

BOARD OF SOUTH CAROLINA )
)

________________________________________ )

The Petition of the Board of County Commissioners of

Spartanburg County (the County Board), pursuant to Act No. 103 of

the Acts of the General Assembly of the State of South Carolina

for the year 1967, respectfully shows:

1. The County Board is the governing body of Spartanburg

County and was so constituted by Act No. 1035 of the Acts of the

General Assembly of the State of South Carolina for the year 1968,

as amended, and as such it is the "County Board" referred to in

Act 103 of the General Assembly enacted at its 1967 Session ( the

Act) .

2. The Act authorizes and empowers the County Board if

it shall comply with the provisions set forth in the Act, to ac­

quire land, buildings, equipment and machinery and other improve­

ments deemed necessary, suitable or useful by an manufacturing

or processing enterprise; to lease the same; and to finance the 

acquisition of the same through the issuance of bonds payable from

and secured by a pledge of the revenues to be derived from the 

leasing of such land, buildings, equipment and machinery and

other improvements.

3. Clevite Corporation, an Ohio corporation (Clevite),

proposes to construct on a parcel of land in Spartanburg County,
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containing 25 acres, more or less, and located on U. S. Highway

221 about one mile southeast of Woodruff, South Carolina, new

facilities for the manufacture of batteries (said land,

and the buildings, machinery and equipment constituting the said

facilities being hereinafter referred to as the Project). The

County Board has agreed to accept a conveyance of said 25 acre

parcel of land and further, the County Board has agreed to issue,

at such time as the underwriter selected by Clevite is successful

in marketing the same, $2,800,000 Spartanburg County First Mortgag

Industrial Revenue Bonds, Series 1970 (Clevite Corporation -

Lessee), pursuant to the Act in order to finance the acquisition,

construction and equipping of the Project.

4. Accordingly, the County Board now proposes to accept

from Clevite a conveyance of the said 25 acre tract of land and

to issue the Bonds in the amount of $2,800,000 in order to acquire

construct and equip the Project.

5. The construction of the Project will provide consider­

able employment during the period of construction, and when com­

pleted will provide employment for approximately 200 persons.

6. For the reasons above set forth and hereafter disclosed

The County Board has found:

(a) That the proposed Clevite Project will subserve the

purposes of the Act.

(b) That by reason of undertaking the Project no pecuniary

liability will result to the County nor will there by a charge

against its general credit or taxing power.
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3.
(c) The proposed Lease between the County Board and

Clevite will unconditionally obligate Clevite to pay rent in an 

amount adequate to provide for the principal and interest payable

on the Bonds which mature and bear interest as follows:

OCTOBER 1

1972
1973
1974
1975
1976
1977
1978
1979
1980
1981
1982
1983
1984
1985
1986
1987
1988
1989
1990

* approximate, but not

PRINCIPAL
PAYAPLE

RATE OF 
INTEREST

$ 75,000 
$ 80,000 
$ 85,000 
$ 90,000 
$ 95,000 
$105,000 
$110,000 
$120,000 
$130,000 
$135,000 
$145,000 
$160,000 
$170,000 
$180,000 
$195,000 
$210,000 
$225,000 
$240,000 
$250,000

to exceed 8% per annum.

7V/o *

The Bonds will consist of serial bonds and term bonds maturing 
October 1, 1990. The extent of serial bonds has not yet been 
determined but, in any event, the maturity schedule above 
represents the annual payments to be made inasmuch as the term 
bonds due October 1, 1990 will be payable prior to maturity by 
virtue of the mandatory sinking fund redemption provisions of the 
Trust Indenture hereinafter mentioned.

The Indenture will provide that the Bonds maturing on and after 
October 1, 1981 will be also callable at the option of the County 
on and after October 1, 1980, at the following redemption prices 
(expressed as percentages of principal amount):

Redemption Dates Redemption
(Dates Inclusive) Price

October 1, 1980 to April 1, 1982 104%
October 1, 1982 to April 1, 1984 103%
October 1, 1984 to April 1, 1986 102%
October 1, 1986 to /April 1, 1988 101%
October 1, 1988 and thereafter 100%
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The Indenture will further require that the Bonds be redeemed at 
a price of 106% of par value if interest thereon should become 
taxable because of a violation of the capital expenditures limita­
tion prescribed by Section 103 (c) (6) (D) and (E) of the Internal
Revenue Code of 1954 plus an additional premium determined by 
multiplying 1/3 of the annual interest on each Bond by the number 
of 180 day periods, or portion thereof, between the date as of 
which interest is taxable and the redemption date.

(d) The obligation of Clevite under the Lease, including

the obligation to make rental payments,will be unconditionally

guaranteed by Gould Inc., a Delaware corporation ( the

Guarantor).

(e) The Guarantor is a corporation with a well established

credit and therefore it is unnecessary to establish reserve funds

for the payment of such principal and interest.

(f) The terms of the Lease will require Clevite to carry

proper insurance and to pay all costs of maintaining the Project

in good repair.

(g) The proposed Lease will contain an option by which 

Clevite will have the right during a designated portion of the

original lease term to purchase the Project upon the redemption of

all of the Bonds.

7. Pursuant to Section 14 of the Act, the County Board

sets forth the following information:

(a) The Project consists of the said 25 acre tract of

land and new facilities for the manufacture of batteries,

including buildings, machinery and equipment necessary therefor.

(b) The Project will provide considerable employment

during the period of its construction and will provide permanent

employment, when completed, for approximately 200 persons. It is
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therefore believed that the Project will have an extremely bene­

ficial effect upon the economy of the County and areas adjacent

thereto.

(d) The cost of the Project is approximately Two Million 

Eight Hundred Thousand Dollars ($2,800,000), including land 

acquisition, construction costs, equipment and machinery,

financing costs, capitalized interest through April 1, 1971,

and all other expenses to be incurred in connection therewith.

8. The proposed Lease will provide, among other things,

the following:

(a) To finance the cost of acquisition, construction and 

equipping the Project the County will issue $2,800,000 of

Spartanburg County First Mortgage Industrial Revenue Bonds,

Series 1970 (Clevite Corporation - Lessee). All Bonds will be

secured by a pledge of the rents to be paid by Clevite and will

be further secured by a Trust Indenture, as authorized by Section

5 of the Act, to a bank yet to be named, as Trustee.

(b) The proceeds derived from the sale of the Bonds will

be deposited with the Trustee and will be withdrawn on requisition

of Clevite and the County and applied solely for the payment of 

costs incident to the acquisition, construction and equipping of

the Project and the issuance of the Bonds.

(c) The Lease will contain a specific provision by which 

Clevite will unconditionally agree to make payments to Spartanburg

County, to any School District in Spartanburg County, and to all
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other political units in which the Project is situated, in lieu of

taxes, in such amounts as would result from taxes levied on the

Project by Spartanburg County, by any such School District, and by

said political units if the Project were owned by Clevite, but 

with appropriate reductions similar to the tax reductions, if any, 

which would be afforded to Clevite were it the owner of the Projecjt

(d) The Lease contains no provision imposing any pecuniary

liability upon the County or which would create a charge upon its

general credit or taxing power.

(e) The original term of the Lease will end October 1,

1990, and Clevite will have the option to extend the same for

three (3) successive terms of five (5) years each at an

annual rental yet to be agreed upon.

(f) All obligations of Clevite under the Lease will be

unconditionally guaranteed by Gould Inc., a Delaware corporation,

under the terms of a Lease Guaranty Agreement.

9. The proposed Trust Indenture is in conventional form

and constitutes a forecloseable mortgage upon the Project.

Included in the granting clause of the mortgage will be:

(a) All real property, equipment, and machinery and

interest therein, acquired or to be acquired for the Project.

(b) The right, title and interest of the County in the

Lease (including the said Lease Guaranty Agreement).

(c) All rentals and revenues derived by the County under

the Lease (including those made by the Guarantor under the said 

Lease Guaranty Agreement) except those payments to be made in lieu 

of taxes or by way of indemnification to the County.
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The Indenture makes provision for the issuance of Two

Million Eight Hundred Thousand Dollars ($2,800,000) of Bonds to

be secured thereunder upon the terms and conditions therein con­

tained. It provides for the payment and redemption of the Bonds,

the establishment of a Bond Fund into which the proceeds of the

rents payable by Clevite are placed, and the use of said fund for 

the payment of the Bonds. It imposes upon Clevite as Lessee of 

the Project, the obligation to pay, in addition to the moneys 

required for the payment of the principal and interest of the

Bonds, all other costs and expenses resulting from the execution

and delivery of the Indenture and the issuance of the Bonds pur­

suant thereto.

10. The proposed Lease and the proposed Trust Indenture 

will be substantially in the form used in previous industrial

revenue financings.

11. The County Board proposes to make an election to have

the provisions of Section 103 (c) (6) (D) of the Internal Revenue

Code of 1954 apply to the Bonds so that interest thereon will not 

be subject to Federal Income Taxes.

12. In the event Clevite should request the County Board 

to do so, the County Board proposes to make temporary arrangement 

for the financing of the acquisition and construction of the 

Project through the issuance of Bond Anticipation Notes of 

Spartanburg County pursuant to Act No. 116 of 1965, as amended, 

to be repaid from the proceeds derived from the sale of the Bonds

Upon the basis of the foregoing, the County Board respect­

fully prays:
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That the State Budget and Control Board accept the filing

of the Petition presented herewith and that it do, thereafter, and

as soon as practicable, make its independent investigation of the

Project and the terms and provisions of the Lease and the Trust

Indenture, as it deems advisable, and that thereafter, the said

State Board make a finding that the proposed Project will promote

the purpose of the Act and that it is reasonably anticipated to

effect such result, and on the basis of such finding that it does

approve the Project, and give published notice of its approval

in the manner set forth in Section 14 of the Act.

8.

Respectfully submitted,

SPARTANBURG COUNTY, SOUTH CAROLINA

( S E A L ) Chairman of the Board of County 
Commissioners

Attest:
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T h o m a s  a h u t c h e s o n  
R O B E R T  H H O O D January 5th, 1971

Honorable P. C. Smith 
Secretary, State Budget and Control 
Board of South Carolina

Post Office Box 11333 
Columbia, South Carolina 29202

Dear Pat:

Re: $2,800,000 Spartanburg County, South Carolina, First
Mortgage Industrial Revenue Bonds, Series 1970

_____ (CleviteCorpor at ion j2_Leŝ ee|__._______________________

The captioned bonds have been delivered and we enclose for the 
State Board's records a copy of the Lease Agreement and the Trust 
Indenture used in connection therewith with the recording data shown 
on the cover of each.

The terms of the financing as finally consummated vary slightly 
from the terms set forth in the Petition to the State Board,but as 
you will notice from the enclosed, these modifications do not affect 
the transaction as originally approved to any material extent.

Very truly yours,

TBG:mbd
Encs.
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SPARTANBURG COUNTY, SOUTH CAROLINA

and

CLEVITE CORPORATION

iCi'anr Aurrrnu'nt atti)Siraar (Guaranty Ayrrrmntl
Dated as of December 1, 1970

5 8 1



TABLE OF CONTEXTS
ARTICLE I: P age

Definitions ....................................................................................  1

ARTICLE II:

Representations and Undertakings.............................................. 5

ARTICLE III:

Demising Clause, Warranty of Title, Title Insurance............  7

ARTICLE IV:

Construction of the Project, Issuance of the Series 1970 Bonds, 
Construction F u n d .......................................................................  7

ARTICLE V:
Effective Date of the Agreement, Duration of Lease Term, 
Rental Provisions, Payments in Lieu of "faxes and Uncondi­
tional Obligations of Lessee......................................................... 13

ARTICLE VI:

Maintenance, Taxes and Insurance.............................................  18

ARTICLE VII:

Damage, Destruction and Condemnation ................................... 24

ARTICLE VIII:

Additional Covenants, Additional B onds..................................  27

ARTICLE IX:

Assignment, Subleasing, Mortgaging and Selling, Redemption; 
Rent Prepayment and Abatement, Installation of Lessee’s Own
Machinery and Equipment..........................................................  33

ARTICLE X:
Events of Default and Remedies.................................................  36

* Table of Contents is not a part of the Lease Agreement.

i

I . 582



TABLE OF CONTENTS—Continued
ARTICLE XI: P ack

Options in Favor of Lessee......................................................  41

ARTICLE XII:
Additional Obligations of Lessee and County...........................  45

ARTICLE XIII:
Miscellaneous ..............................................................................  48

EXHIBIT A:
Description of Leased L and ......................................................... 54

EXHIBIT B:
Description of Leased Equipm ent.............................................. 55
Lease Guaranty Agreement......................................................... 61

ii

L  5 8 3



THIS LEASE AGREEMENT dated as of December 1, 1970, be­
tween Spartanburg County, a body politic and corporate* and a political 
subdivision of the State of South Carolina, acting by and through its 
Board of County Commissioners, which is the governing body of 
Spartanburg County as constituted by Act No. 1035 of the Acts of the 
General Assembly of the State of South Carolina for the year 196S, 
party of the first part, and Clevite Corporation, a corporation organ­
ized and existing under tin* laws of the State of Ohio, duly qualified 
to conduct business in 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 agreements of the party of the first 
part herein contained, any obligation it may thereby incur for the pay­
ment of money shall not create a pecuniary liability or a charge upon 
its general credit or against its taxing powers but shall be payable 
solely out of the proceeds derived from this Lease Agreement, the sale 
of the Bonds referred to in Section 2.1 hereof and the insurance pro­
ceeds, proceeds from released property and condemnation awards as 
herein provided):

ARTICLE 1 
D efinitions

S ection 1.1. Certain terms used in this Lease Agreement are 
defined herein. When used herein, such terms shall have the mean­
ings given to them by the language employed in this Article I defining 
such terms, unless the context clearly indicates otherwise.

S ection 1.2. The following terms are defined terms under this 
Lease Agreement:

“Act" means Act No. 103 of the Acts of the General Assembly of 
the State of South Carolina for the year 1967, approved by the Gov­
ernor of South Carolina on March 21, 1967, and appearing as Article 
2.1, Chapter 8, Title 14, Code of Laws of South Carolina, 1962, 1969 
Cumulative Supplement.

“Additions or Alterations” means improvements, replacements, 
alterations, additions, enlargements or expansions in, on or to the 
Project, including any and all machinery and equipment therefor.

1
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“Agreement” or “ Lease Agreement” moans the within Lease 
Agreement between the County and the Lessee as the same may he 
amended from time to time in accordance with the provisions hereof.

“ Authorized County Representative” means the person at the 
time designated to act in behalf of the County by written certificate 
furnished to the Lessee and the Trustee, containing the specimen 
signature of such person and signed on behalf of the County by the 
Chairman of the County Board. Such certificate may designate an 
alternate or alternates.

“Authorized Lessee Representative” means the person at the 
time designated to act in behalf of the Lessee by written certificate 
furnished to the County and the Trustee containing the specimen sig­
nature of such person and signed on behalf of the Lessee by its Presi­
dent, any N ice President or hv the Chairman of its Board of Directors. 
Such certificate may designate an alternate or alternates.

“Bonds” means the bonds of the County from time to time issued 
and outstanding under the Indenture.

“ Bond Fund” means the Bond Fund created in Section 502 of the 
Indenture and referred to herein.

“Building" means the building and all other facilities forming a 
part of the Project and not constituting part of the Leased Equipment 
which are required by Section 4.1 (a) hereof to he constructed on the 
Leased Land, as they may at any time exist, including any air condi­
tioning and heating systems (which shall he deemed fixtures).

“Completion Date” means the date of completion of the construc­
tion of the Building and the installation therein of the Leased Equip­
ment and all other facilities in connection wth the Project as that 
date shall he certified as provided in Section 4.5 hereof.

“Construction Fund” means the Construction Fund created in 
Section 602 of the Indenture referred to herein.

“Construction Period" means the period between the beginning 
of construction or the date on which Bonds are first delivered to pur­
chasers thereof (whichever is earlier) and the Completion Date.

“County" means Spartanburg County, South Carolina, a body 
politic and corporate and a political subdivision of the State of South 
Carolina, and its successors and assigns.

“County Board" means the Board of County Commissioners of 
the County, and any successor body.

2
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“Guarantor" moans Gould Inc., a Delaware corporation, and its 
successors and assigns, which has unconditionally guaranteed the per­
formance of all of the obligations of the Lessee under this Agreement, 
including the payment of all rentals and other amounts to become due, 
as is more fully set forth in the Lease Guaranty Agreement dated as of 
December 1, 1970, between the Guarantor and the County.

‘'Indenture" means the Trust Indenture between the County and 
State National Dank of Alabama, as Trustee, of even date herewith 
providing for the terms and provisions under which the Bonds will 
be issued and pursuant to which the County’s interest in this Agree­
ment, including the said Lease Guaranty Agreement, and the lease 
rentals, revenues and receipts received by the County from the Project 
(except payments pursuant to Section 5.5 or Section 8.7 of this Agree­
ment) are pledged and the Project is mortgaged as security for the 
payment of principal, premium, if any, and interest on the Bonds, in­
cluding any indenture supplemental thereto.

“Independent Counsel" means an attorney duly admitted to prac­
tice law before the highest court of any state and not a full time em­
ployee of either the County, the Lessee, or the Guarantor.

“Independent Engineer" means an engineer or engineering firm 
registered and qualified to practice the profession of engineering 
under the laws of South Carolina and who or which is not a full time 
employee of either the County, the Lessee, or the Guarantor.

“Lease Term" means the duration of the leasehold estate created 
in this Agreement as specified in Section 5.1 hereof.

“Leased Equipment" means those items of machinery, equipment 
and related property required herein to be acquired and installed 
in the Building or elsewhere on the Leased Land with proceeds from 
the sale of the Series 1970 Bonds, or the proceeds of any payment by 
the Lessee pursuant to Section 4.6 hereof and any item of machinery, 
equipment and related property acquired and installed in the Building 
or elsewhere on the Leased Land in substitution therefor and renewals 
and replacements thereof pursuant to the provisions of Sections 4.1(b), 
6.1 6.2(a), 7.1 and 7.2 hereof and is further defined as all property 
owned by the County and hereby leased to the Lessee which is not 
included in the definition of Leased Land or Building, but not including 
Lessee's own machinery and equipment installed under the provisions 
of Section 9.7 hereof. Leased Equipment is more particularly described
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in Exhibit “ B” attached hereto which, by this reference thereto, is 
incorporated herein.

“ Leased Land" means the real property described in Exhibit 
A attached hereto which, by this reference thereto, is incorporated 
herein.

“ Lessee” means (i) the party of the second part hereto and its 
successors and assigns and (ii) any surviving, resulting or transferee 
corporation as provided in Section 8.3 hereof.

“ Net Proceeds”, when used with respect to any insurance or con­
demnation award, means the gross proceeds from the insurance or con­
demnation award with respect to which that term is used remaining 
after payment of all expenses (including attorneys’ fees and any extra­
ordinary expenses of the Trustee) incurred in the collection of such 
gross proceeds.

“Permitted Encumbrances" means, as of any particular time, (i) 
liens for ad valorem taxes and special assessments not then delinquent, 
(ii) this Agreement and the Indenture, (iii) utility, access and other 
easements and rights of way. Hood rights, mineral rights, encroach­
ments, leases, restrictions and exceptions that an Independent Engineer 
and the Authorized Lessee 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), (iv) 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 an Independent Counsel, 
materially impair the property affected thereby for the purposes for 
which it was acquired or is held by the County, and (v) mechanics’ and 
materialmen’s liens not filed or perfected in the manner prescribed by 
Chapter 5 of Title 45, Code of Laws, South Carolina, 1962, as in effect 
on the date hereof or otherwise.

“ Project” means the Leased Land, the Building, and the Leased 
Equipment.

"Series 1970 Bonds" means the $2,K(X),(XX) Spartanburg County 
First Mortgage Industrial Revenue Bonds, Series 1970 (Clevite Corpo­
ration—Lessee) of the County to be issued pursuant to the Indenture.

"Trustee” means the trustee and/or the co-trustee at the time 
serving as such under the Indenture.
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S ection 1.3. The words “ hereof,” “ herein,” “ hereunder,” and 
other words of similar import refer to this Lease Agreement as a whole.

S ection 1.4. References to Articles, Sections, and other subdi­
visions of this Lease Agreement are to the designated Articles, Sec­
tions, and other subdivisions of this Lease Agreement as originally 
executed.

S ection 1.5. The headings of this Lease Agreement are for con­
venience only and shall not define or limit the provisions hereof.

ARTICLE II
R epresentations and U ndertakings

S ection 2.1. Representations by the County. The County makes 
the following representations as the basis for the undertakings on its 
part herein contained:

(a) 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 the Act to enter into the trans­
actions contemplated by this Agreement and to carry out its obliga­
tions hereunder. 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 ami 
deliver this Agreement.

(b) The County has acquired the Leased Land, upon which 
construction of the Building was recently begun by the Lessee, and 
has authorized, and does hereby authorize, the Lessee to construct 
thereon the Building, to acquire and install the Leased Equipment 
in the Building or on the Leased Land, and to acquire, install and 
construct all other things deemed necessary in connection with the 
Project, and the County proposes to lease the Project to the 
Lessee for and during the Lease Term, all for the purposes of 
promoting the industrial development, developing the trade, and 
utilizing and employing the manpower, agricultural products 
and natural resources of South Carolina.

(c) Heretofore the County Board and the Lessee did agree 
that the County would finance the cost of acquiring, constructing, 
and equipping the Project. The Lessee has estimated that such 
cost will not exceed $2,<S00,000 and on that basis the County now 
proposes to issue the Series 1970 Bonds in the aggregate principal
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amount of $2,S(K),(XM), dated as of December 1, 1970, which will ma­
ture and hear interest as set forth in Section 211 of the Indentun* 
and which will he subject to redemption at the times and at the 
redemption prices set forth in Sections 306 and 307 of the Inden­
ture, in order to finance the cost of acquiring, constructing and 
equipping the Project.

S ection 2.2. Representations by the Lessee. The Lessee makes 
the following representations as the basis for the undertaking on its 
part herein contained:

(a) The Lessee is a corporation duly incorporated under the 
laws of Ohio and qualified to do business under the law’s of South 
Carolina, is in good standing under its charter and the laws 
of Ohio and South Carolina, and has power to enter into this 
Agreement and by proper corporate action has been duly author­
ized to execute and deliver this Agreement.

(b) Neither the execution and delivery of this Agreement, the 
consummation of the transactions contemplated hereby, nor the 
fulfillment of or compliance with the terms and conditions of this 
Agreement, conflict with or result in a breach of any of the terms, 
conditions or provisions of any corporate restriction or any agree­
ment or instrument to which the Lessee is now a party or by which 
it is bound, or constitute a default under any of the foregoing, 
or 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 Lessee under the terms of any instrument or 
agreement.

(c) The acquiring, constructing and equipping of the Project 
by the County through the issuance of the Series 1970 Bonds and 
the leasing of the Project to the Lessee has induced the Lessee to 
establish this industrial enterprise in Spartanburg County, South 
Carolina.

(d) The Lessee intends to operate the Project as a manufac­
turing plant from the Completion Date to the expiration or earlier 
termination of the Lease Term as provided herein for the manu­
facture of batteries and/or other products which may be lawfully 
manufactured or processed at the Project.

(e) Relying upon the agreement of the County to finance the 
cost of acquiring, constructing and equipping the Project as 
aforesaid, the Lessee has heretofore acquired the Leased Land 
which it did, prior to the delivery hereof, convey to the County.



ARTICLE III
Demising Clause, Warranty of T itle, T itle Insurance

Section 3.1. Demise of the Leased Isind, Building, and the Lensed 
Equipment. The County demises and leases to the Lessee, and the 
Lessee leases from the County, the Leased Land, the Building, ami 
the Leased Equipment at tin* rental set forth in Section 5.3 hereof and 
in accordance with the provisions of this Agreement.

Section 3.2. Warranty of Title. The County warrants that it 
has acquired a good and marketable fee simple title to the Leased Land, 
free from all encumbrances other than Permitted Encumbrances, and 
the County will furnish, at the time of the delivery of the Series 1970 
Bonds, a written opinion of Independent Counsel that it has good and 
marketable fee simple title to the Leased Land, subject to Permitted 
Encumbrances.

Section 3.3. Title Insurance. At the time of the delivery of the 
Series 1970 Bonds, the County will provide a Mortgagee Title Insurance 
Policy (or an appropriate Binder) upon the Leased Land and Building 
issued by a Company approved bv tin* Trustee insuring the lien of the 
Indenture upon the Leased Land and Building, subject to no encum­
brances other than Permitted Encumbrances, in the amount of not 
less than $850,000. Any Net Proceeds therefrom shall be used to 
remedy the title defect resulting in the payment thereof or deposited 
in the Bond Fund.

ARTICLE IV

Construction of the Project, Issuanc e of the Series 1970 Bonds, 
Construction Fund

Section 4.1. Agreement to Construct and Equip the Building on 
the Leased Land. The* County has acquired the Leased Land by deed 
of the Lessee recorded simultaneously herewith. The* Lessee agrees 
that it will exercise the authorizations given to it by the County in Sec­
tion 2.1 (b) and:

(a) It will cause the Building to lx* constructed on the* Leased
Land wholly within the boundary lines thereof, the Building to 
contain approximately square feet and designed to be used for 
the manufacture of batteries and/or other products which may lx* 
lawfully manufactured or processed at the Project; all of which 
will be constructed in accordance with a general description hereto­
fore furnished to the County by the Lessee.
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(b) Il will cause to be acquired and installed in the Building 
or on the Leased Land for the use of Lessee the Leased Equipment, 
to consist of the machinery, equipment and related property des­
cribed in the general list thereof in Exhibit B attached hereto, 
and incorporated herein by reference thereto, and such other items 
of machinery and equipment, and any transportation facility and 
equipment used as an integral part of the Project, which in Lessee’s 
judgment may be necessary for the operation of the Project.
The Lessee agrees to complete the construction of the Building as 

promptly as practicable after receipt of proceeds from the sale of 
Series 197(1 Bonds and to continue the said construction with all reason­
able dispatch, and to effect the acquisition and installation of the 
Leased Equipment as promptly as practicable.

Section 4.2. Agreement to /ssio Series 1970 Bonds, Application 
of Bond Proceeds. In order to provide funds for payment of the costs 
of the Project, the County agrees that it will, on or before the 31st day 
of January, 1971, sell and cause to be delivered to the initial pur­
chaser Series 1970 Bonds in the aggregate principal amount of 
$2,S00,000 and will thereupon (i) deposit in the Bond Fund all accrued 
interest received on the sab* of the Series 1970 Bonds, (ii) deposit in 
the Bond Fund as capitalized interest an amount which, together with 
the accrued interest received on the sale of the Series 1970 Bonds, will 
be equal to the interest which will become due on the Series 1970 Bonds 
on June 1, 1971 and (iii) deposit in the Construction Fund the balance 
of the proceeds received from said sale.

S ection 4.3. Disbursements from the Construction Fund. The 
County shall in the Indenture authorize and direct the Trustee to use 
the moneys in the Construction Fund for the following purposes (but, 
subject to the provisions of Section 4.9 hereof, for no other purposes):

(a) Payment of the initial or acceptance fee of the Trustee, 
the fees for recording the deed whereby the Leased Land has 
been conveyed to the County, this Agreement, the Indenture, financ­
ing statements and any title curative documents that either the
Trustee, the Lessee or Independent Counsel may deem desirable 
to file for record in order to jierfect or protect the lien or secur­
ity interest of the Indenture on the Project: and the fees and ex­
penses in connection with any actions or proceedings that either the 
Trustee, the Lessee or Independent Counsel may deem desirable 
to bring in order to perfect or protect the title of the County to
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the Project or to perfect or protect the hen or security interest 
of the Indenture on the Project.

(b) Payment to the Lessee and the County, as the case may 
be, of such amounts, if any, as shall l>e necessary to reimburse the 
Lessee and the County in full for all advances and payments made 
by them or either of them prior to or after the delivery of the 
Series 1970 Bonds for expenditures in connection with (i) the ac­
quisition by the County of title to the Leased Land, including the 
cost of the Leased Land and the preparation of plans and specifica­
tions for the Project (including any preliminary study or planning 
of the Project or any aspect thereof) (ii) clearing the Leased Land, 
the construction of the Building, the acquisition and installation of 
the Leased Equipment, and all construction, acquisition and in­
stallation expenses required to provide utility services or other 
facilities, and all real or personal properties deemed necessary in 
connection with the Project (including architectural, engineering 
and supervisory services with respect to any of the foregoing) 
and (iii) any other costs and expenses relating to the Project.

(c) Payment of the cost of legal and accounting fees and ex­
penses, title insurance premium, and printing and engraving costs 
incurred in connection with the authorization, sale and issuance of 
the Series 1970 Bonds, the preparation of this Agreement, the 
Indenture, and all other documents in connection therewith and in 
connection with the acquisition of title to the Leased Land, Build­
ing and Leased Equipment.

(d) Payment for labor, services, materials and supplies used 
or furnished in site improvement and in the construction of the 
Building, payment for all costs incident to the acquisition and in­
stallation of the Leased Equipment, payment for the cost of the 
construction, acquisition and installation of utility services or other 
facilities, and all real and personal property deemed necessary in 
connection with the Project and payment for the miscellaneous 
expenses incidental to any of the foregoing items including the 
premium on any surety bond.

(e) Payment of the fees, or out-of-pocket expenses of the 
Lessee, if any, for architectural, engineering and supervisory ser­
vices with respect to the Project.

(f) Payment to the Trustee as such payments become due, of 
the fees and expenses of the Trustee (as Trustee, Bond "Registrar 
and paying agent) and of any paying agent properly incurred
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under the Indenture that may become due during the Construction 
Period, or reimbursement thereof if paid by the Lessee.

(g) To such extent as they shall not be paid by a contractor 
for construction or installation with respect to any part of the 
Project, payment of the premiums on all insurance required to 
be taken out and maintained during the Construction Period under 
this Agreement, or reimbursement thereof if paid by the Lessee.

(h) Payment of the taxes, assessments and other charges, if 
any, referred to in Section 6.3 hereof that may become payable 
during the Construction Period, or reimbursement thereof if paid 
by the Lessee.

(i) Payment of expenses incurred in seeking to enforce any 
remedy against any contractor or subcontractor in respect of any 
default under a contract relating to the Project.

(j) Payment of any other costs and expenses relating to the 
Project.

(k) All moneys remaining in the Construction Fund after 
completion of the construction of the Building and acquisition and 
installation of the Leased Equipment and payment in full of the 
costs thereof, and after payment of all other items provided for 
in the preceding subsections (a) to (j), inclusive, of this Section, 
shall at the direction of the Lessee be (i) used by the Trustee for 
the purchase of Series 1970 Bonds for the purpose of cancellation, 
at prices not exceeding the principal amount thereof plus accrued 
interest thereon to the date of delivery, or (ii) paid into the Bond 
Fund, except for amounts retained by the Trustee with the ap­
proval of the Authorized Lessee Representative for payment of 
Project costs not then due and payable, any balance remaining of 
such retained funds after full payment of all such Project costs to 
be used by the Trustee as directed by the Lessee in the manner 
specified in clauses (i) and (ii) of this subsection.

Provided that:
(l) Each of the payments made pursuant to the preceding 

subsections (a), (b), (c), (d), (e), (g), (i) and (j) of this Section 
shall be made only upon receipt by the Trustee of a written order 
by the Authorized Lessee Representative and by the Authorized 
County Representative which shall certify with respect to each 
such payment; (i) that none of the items for which the payment is 
proposed to be made has formed the basis for any payment thereto­
fore made from the Construction Fund and (ii) that each item for

10

5 9 3



which the payment is proposed to he made is or was necessary in 
connection with the Project.

(2) In the case of any contract providing for the retention by 
the Lessee of a portion of the contract price, there shall he paid 
from the Construction Fund only the net amount remaining after 
deduction of any such portion, until such retainage becomes due in 
accordance with the terms of such contract.

S ection 4.4. Trustee May Rely on Orders and Certifications. In 
making any such payment from the Construction Fund, the Trustee 
may rely on any such orders and certifications delivered to it pursuant 
to Section 4.3, and the Trustee shall he relieved of all liability with 
respect to making such payments in accordance with such orders and 
certifications.

S ection 4.5. Establishment of Completion Date. The Completion 
Date shall he evidenced to the Trustee by a certificate signed by the 
Authorized Lessee Representative stating that, except for amounts 
retained by the Trustee for Project costs not then due and payable as 
provided in Section 4.3 (k), (i) construction of the Building has been 
completed in accordance with the specifications therefor and all labor, 
services, materials and supplies used in such construction have been 
paid for, and (ii) all other facilities necessary in connection with the 
Project have been constructed, acquired and installed in accordance 
with the specifications therefor and all costs and expenses incurred in 
connection therewith have been paid, the Leased Equipment has been 
installed to his satisfaction, the Leased Equipment so installed is 
suitable and sufficient for tlie efficient operation of the Project for the 
purposes specified in Section 4.1(a) hereof and all costs and expenses 
incurred in the acquisition and installation of the Leased Equipment 
have been paid. 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 sub­
sequently come into being. It shall be the duty of the Lessee to cause 
the certificate contemplated by this Section 4.5 to he furnished as 
soon as the Project shall have been completed.

S ection 4.6. Lessee Required to Pay Construction Costs in Event 
Construction Fund Insufficient. In the event the moneys in the Con­
struction Fund available for payment of the costs of the Project shall 
not be sufficient to pay the costs thereof in full, the Lessee agrees to 
complete the Project and to pay all that portion of the costs of the
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Project as may be in excess of the moneys available therefor in the 
Construction Fund. The County does not make any warranty, either 
express or implied, that the moneys which will be paid into the Con­
struction Fund and which, under the provisions of this Agreement, will 
be available for payment of the costs of the Project, will be sufficient 
to pay all the costs which will be incurred in that connection. The Lessee 
agrees that if after exhaustion of the moneys in the Construction Fund 
the Lessee shall pay any portion of the said costs of the Project pursu­
ant to the provisions of this Section, it shall not be entitled to any 
reimbursement therefor from the County or from the Trustee or from 
the holders of any of the Series 1970 Bonds, nor shall it be entitled to 
any diminution of the rents payable under Section 5.3 hereof. The obli­
gation of the Lessee to complete the Project shall survive any termina­
tion of this Agreement, subject to the force majeure provisions of the 
concluding paragraph of Section 10.1.

Section 4.7. Authorized Lessee and County Representatives and 
Successors. The Lessee and the County Board, respectively, shall des­
ignate, in the manner prescribed in Section 1.2, the Authorized Lessee 
Representative and the Authorized County Representative. In the event 
that any person so designated and his alternate or alternates, if any, 
should become 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 4.8. Enforcement of Remedies Against Contractors and 
Subcontractors and Their Sureties. The Lessee covenants that it will 
take such action and institute such proceedings as shall he 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 Lessee in connection with the performance 
of its obligations under this Section 4.S to be considered part of the 
Project costs referred to in Section 4.3(j), and the County agrees that 
the Lessee may, from time to time, in its own name, or in the name of 
the C’ounty, take such action as may be necessary or advisable, as de­
termined by Lessee, to insure the construction of the Project in accord­
ance with the terms of such construction contracts, to insure the peace­
able and quiet enjoyment of the Project for the Lease Term, and to 
insure the performance by the County of all covenants and obligations 
of the County under this Agreement, with all costs and expenses in­
curred by the Lessee in connection therewith to be considered as part of
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the Project costs referred to in Section 4.3(j). Any amounts recovered 
by way of damages, refunds, adjustments or otherwise in connection 
with the foregoing prior to the Completion Date, less any unreimbursed 
legal expenses incurred in order to collect the same, shall be paid into 
the Construction Fund and after tin* Completion Date shall be paid 
into the Bond Fund.

Section 4.9. Investment of Construction Fund Moneys Permitted. 
Any moneys held as a part of the Construction Fund shall at the written 
request of the Authorized Lessee Representative be invested or re­
invested by the Trustee in (i) obligations of the United States and 
agencies thereof; (ii) general obligations of the State of South Carolina 
or any of its political units; (iii) Savings and Loan Associations to the 
extent that the same are secured by the Federal Deposit Insurance 
Corporation; (iv) certificates of deposit where such certificates of 
deposit are collaterally secured by securities of tin* type described in 
(i) and (ii) above held by a third party as escrow agent or custodian, 
of a market value not less than the amount of the certificates of deposit 
so secured, including interest; or (v) to the extent such investments 
are not prohibited by law for investment of bond proceeds by the 
County, certificates of deposit of banks or trust companies, including 
the Trustee, organized under the laws of the United States or any state 
thereof, which have a combined capital and surplus of at least 
$20,000,<MM), or prime commercial paper. Such investments shall be as 
specified by the Authorized Lessee Representative.

ARTICLE V
Effective Date of the Agreement, Duration of Lease Term, 

Rental Provisions, Payments in Lieu of Taxes and 
Unconditional Obligations of Lessee

Section 5.1. Effective Date of This Agreement, Duration of Lease 
Term. This Agreement shall become effective upon its delivery and 
shall be in full force and effect for a term ending December 1, 1990, 
subject to the provisions of this Agreement (including particularly 
Articles X, XI and Section 12.2).

Section 5.2. Delivery and Acceptance of Possession. The County 
agrees to deliver to the Lessee sole and exclusive possession of the 
Leased Land upon the execution and delivery of this Agreement and 
Lessee, thereupon and thereafter shall have sole and exclusive posses­
sion of the Project during the Lease Term (subject to the right of the
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County and Trustee to enter thereon for inspection purposes and to 
the other provisions of Section 8.2 hereof).

Section 5.3. Rents and Other Amounts Payable. At least seven 
days before June 1, 1971, and at least seven days before each December 
1 and June 1 thereafter until the principal of, premium, if any, and 
interest on the Series 1970 Bonds shall have been fully paid or provision 
for the payment thereof shall have been made in accordance with the 
Indenture, the Lessee shall pay to the Trustee as rent for the Project 
(i) if such date is December 1, a sum equal to the amount payable on 
such date as principal (whether at maturity or by sinking fund redemp­
tion as provided in the Indenture) and interest upon the Series 1970 
Bonds and (ii) if such date is .June 1, a sum equal to the amount payable 
on such date as interest upon the Series 1970 Bonds, as provided in the 
Indenture; provided that any amount at any time held by the Trustee 
in the Bond Fund shall be credited against the next rental payment to 
the extent such amount is in excess of the amount required for pay­
ment of Bonds theretofore matured or called for redemption and past 
due interest in all cases where such Bonds or coupons have not been 
presented for payment; and provided further, that if the amount held 
by the Trustee in the Bond Fund should be sufficient to pay at the times 
required the principal of, premium, if any, and interest on the Bonds 
then remaining unpaid, the Lessee shall not be obligated to make any 
further rental payments under the foregoing provisions of this Section.

In the event Additional Bonds shall be issued pursuant to Section 
213 of the Indenture, thereafter at least seven days before any date 
on which the principal or interest of any such Bonds shall be due, until 
the principal of, premium, if any, and interest on all such Bonds shall 
have been fully paid or provision for the payment thereof shall have 
been made in accordance with the Indenture, the Lessee shall pay to the 
Trustee a sum equal to the amount payable on such date as principal 
(whether at maturity or by such sinking fund redemption as may be 
provided in the Indenture) and/or interest upon such Bonds, as pro­
vided in tin* Indenture.

In any event each rental payment under this Section shall be suffi­
cient to pay the total amount of interest or interest and principal 
(whether at maturity or by redemption or acceleration as provided in 
the Indenture) and premium, if any, payable on the next succeeding 
interest payment date, and if at any interest payment date the balance 
in the Bond Fund is insufficient to make the required payments of 
principal (whether at maturity or by redemption or acceleration as
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provided in the Indenture) and premium, if any, and interest on such 
date, the Lessee shall forthwith pay any such deficiency; provided that 
any amount at any time held by the Trustee in the Bend Fund shall he 
credited against the next rental payment to the extent such amount is 
in excess of the amount required for payment of Bends theretofore 
matured or called for redemption and past dm* interest in all cases 
where such Bonds or coupons have not been presented for payment; 
and provided further, that if the amount held by the Trustee in the 
Bond Fund should he sufficient to pay at the times required the princi­
pal of, premium, if any, and interest on the Bonds then remaining 
unpaid, the Lessee shall not be obligated to make any further rental 
payments under the foregoing provisions of this Section.

The Lessee agrees to pay to the Trustee until the principal of, 
premium, if any, and interest on the Bonds shall have been fully paid 
(i) an amount equal to the annual fee of the Trustee for the ordinary 
services of the Trustee, as Trustee, rendered and its ordinary expenses, 
as Trustee, incurred under the Indenture, as and when the same be­
comes due, (ii) reasonable fees and charges of the Trustee, as Bond 
Registrar and paying agent, and any other paying agents on the Bonds 
for acting as paying agents as provided in the Indenture, as and when 
the same become due, and (iii) the reasonable fees and charges of the 
Trustee for the necessary extraordinary services rendered by it and 
extraordinary expenses incurred hv it under the Indenture, as and 
when the same become due; providecl, that the Lessee may, without 
creating a default hereunder, contest in good faith the necessity for 
any such extraordinary sendees and extraordinary expenses and the 
reasonableness of any such fees, charges or expenses.

Tn the event the Lessee shall fail to make any of the payments re­
quired in this Section 5.3, the item or installment so in default shall con­
tinue as an obligation of the Lessee until the amount in default shall 
have been fully paid, and the* Lessee agrees to pay the same with in­
terest thereon at the rate of 89? per annum until fully paid. The pro­
visions of this Section shall be subject to the provisions of Section 
9.6 hereof.

Section 5.4. Place of Rental Payments. The rent provided for 
in Section 5.3 hereof shall be paid directly to the Trustee for the account 
of the County and shall l>e deposited in the Bond Fund. The additional 
payments to be made to the Trustee under Section 5.3 hereof shall be 
paid directly to the Trustee for its own use or for disbursement to the 
paying agents, as the case may be.
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Section 5.5. Payments in Lieu of Taxes. It is recognized that 
under the provisions of the Act when any project is leased by a county 
pursuant to the Act the lessee thereof shall he required to make pay­
ments to the county, the school district or school districts, and other 
political units wherein the project shall he located in lieu of taxes, in 
such amounts as would result from taxes levied on the project hv such 
county, school district or school districts, and other political unit or 
units, if the project were owned by the lessee, hut with appropriate 
reductions similar to the tax exemptions, if any, which would he af­
forded to the lessee if it were the owner of the project. For the sole 
purpose of enabling the Lessee to comply with the aforesaid obligation, 
it is agreed that the County in cooperation with the Lessee (i) shall 
cause the Project to he valued as if privately owned as aforesaid for 
purposes of the said taxes by the State Tax Commission of South 
Carolina or such other appropriate officer or officers as may from time 
to time be charged with responsibility for making such valuations; 
(ii) shall cause to he appropriately applied to the valuation or valua­
tions so determined the respective rate or rates of such taxes, that 
would be applicable4 to the Project if so privately owned; (iii) shall 
cause the respective appropriate officer or officers charged with the duty 
of levying and collecting such taxes to submit to the Lessee, when the 
respective levies are made upon property privately owned as aforesaid, 
a statement specifying the amount and due date of such taxes which 
the county, school district and other political units having taxing 
powers would receive if the Project were so privately owned; and 
Lessee shall file any accounts or tax returns required with the appropri­
ate officer or officers. The Lessee shall pay to the aforesaid taxing 
authorities when du<* all such payments in lieu of taxes with respect to 
the Project required by the Act to he paid to the aforesaid taxing 
authorities, subject in each case to the Lessee’s right to obtain exemp­
tions (and discounts), if any, therefrom which would he afforded to a 
private owner of the Project and to seek to obtain a refund of any 
such payments made, and to contest tin* same in the manner and to 
the extent provided in Section 6.3 in the case of taxes and other gov­
ernmental charges. The Lessee’s obligation to make such additional 
payments shall continue only so long as and to the extent the Lessee is 
required by law to pay the aforesaid amounts in lieu of taxes. Once 
having paid the amounts required by this Section 5.5 to be paid by it 
in lieu of taxes, the Lessee shall not be required to pay any such taxes 
for which a payment in lieu thereof has lieen made to the State or to 
any city, county, town, school district or other political unit, any other
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statute to the contrary notwithstanding. In the event the Lessee shall 
fail to make any of the payments required by this Section 5.5, the 
amount or amounts so in default shall continue as an obligation of the 
Lessee until fully paid and the Lessee agrees to pay the same with 
interest thereon at eight jx r centum (8$) per annum until fully paid.

S ection 5.6. Obligations of Lessee Hereunder Unconditional. 
Subject to the provisions of this Section and Section 9.6 hereof, the ob­
ligations of the Lessee to make the payments required in Sections 5.3 
and 5.5 hereof and to perform and observe the other agreements on its 
part contained herein shall be absolute and unconditional and until 
such time as the principal of, and interest and premium, if any, on the 
Bonds shall have been fully paid or provision for the payment there­
of shall have been made in accordance with the Indenture, the Lessee
(i) will not suspend or discontinue any payments provided for in 
Section 5.3 hereof, (ii) will perform and observe all of its other 
agreements contained in this Agreement, and (iii) except as provided 
in Section 11.1 hereof will not terminate the Lease Term for any cause 
including, without limiting the generality of the foregoing, failure of 
the Lessee to complete the Project, the occurrence of any acts or cir­
cumstances that may constitute failure of consideration, eviction or 
constructive eviction, destruction of or damage to the Project, com­
mercial frustration of purpose, any change in the tax or other laws 
of the United States of America or of South Carolina or any political 
subdivision of either thereof or any failure of the County to perform 
and observe any agreement, whether express or implied, or any duty, 
liability or obligation arising out of or connected with this Agreement. 
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 should fail to perform 
any such agreement on its part, the Lessee may institute such action 
against the County as the Lessee may deem necessary to compel per­
formance so long as such action does not abrogate the Lessee’s obli­
gations contained in the first sentence of this Section 5.6. The Lessee 
may, however, at its own cost and expense ami in its own name or in 
the name of the County, prosecute or defend any action or proceeding 
or take any other action involving third persons which the Lessee deems 
reasonably necessary in order to secure or protect its right of pos­
session, occupancy and use hereunder, and in such event the County 
hereby agrees to cooperate fully with the Lessee and to take all action 
necessary to effect the substitution of the Lessee for the County in 
any such action or proceeding if the Lessee shall so request.
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ARTICLE VI

Maintenance, T axes and I nsurance

S ection 6.1. Maintenance and Modifications of Project bif Lessee. 
The Lessee agrees that during the Lease Term it will at its own ex­
pense (i) keep the Project in as reasonably safe condition as its opera­
tions shall permit and (ii) keep tin* Building and Leased Equpment 
and all other improvements forming a part of the Project in good re­
pair and in good operating condition, making from time to time, subject 
to the provisions of Section 6.2, all necessary repairs thereto and re­
newals and replacements thereof. Subject to the provisions of Section 
8.9, the Lessee may, also at its own expense, make from time to time 
any Additions or Alterations to tin* Project it may deem desirable 
for its business purposes that do not adversely affect the operations 
being conducted in and upon the Project (or. if no operations are being 
conducted, the operations for which the Project was designed or last 
modified). Subject to the provisions of Section 9.7 hereof, such Addi­
tions and Alterations so made by the Lessee shall be on the Leased 
Land and become a part of the Project. The Lessee shall not permit 
any mechanics’ or other liens to be established or remain against the 
Project for labor or materials furnished in connection with any addi­
tions, modifications, improvements, repairs, renewals or replacements 
so made by it; provided, that if the Lessee shall first notify the Trus­
tee of its intention so to do, the Lessee may in good faith contest any 
mechanics’ or other liens filed or established against the Project, and 
in such event may permit the items so contested to remain undis­
charged and unsatisfied during the period of such contest and any 
appeal therefrom unless the Trustee shall notify the Lessee that, in 
the opinion of Independent Counsel, by non-payment of any such items 
the lien of the Indenture as to any part of the Project will be ma­
terially endangered or the Project or any part thereof will be subject 
to loss or forfeiture, in which event the Lessee shall promptly pay and 
cause to be satisfied and discharged al, such unpaid items. The County 
will cooperate fully with the Lessee in any such contest.

S ection 6.2. Removal of Leased Equipment. The County shall 
not be under any obligation to renew, repair or replace any inadequate, 
obsolete, worn out, unsuitable, undesirable or unnecessary Leased 
Equipment. If no event of default under this Agreement shall have 
happened and be continuing, in any instance where the Lessee in its 
discretion determines that any items of Leased Equipment have be­
come inadequate, obsolete, worn out, unsuitable, undesirable or un-
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necessary, subject to the provisions of Section 8.9 hereof the Lessee 
may remove such items of Leased Equipment from the Building and 
the Leased Land and (on behalf of the County) sell, trade in, exchange 
or otherwise dispose of them (as a whole or in part) without any 
responsibility or accountability to the County or the Trustee therefor, 
provided that the Lessee shall either:

(a) Substitute (either by direct payment of the cost thereof 
or bv advancing to the County the funds necessary therefor) and 
install anywhere in the Building or on the Leased Land other ma­
chinery, equipment or related property having equal or greater 
utility (but not necessarily having the same function) in the op­
eration of the Project for tin* purpose for which it is intended, 
provided such removal and substitution shall not impair operating 
unity, all of which substituted machinery, equipment or related 
property shall be1 free of all liens and encumbrances (other than 
Permitted Encumbrances) and shall become a part of the Leased 
Equipment; or

(h) Not make any such substitution and installation, pro­
vided (i) that in the case of the sale of any such Leased Equip­
ment to anyone other than itself or in the case* of the* scrapping 
thereof, (ii) that in the case of the trade-in of such Leased Equip­
ment for other machinery, equipment or related property not to 
be* installed in the Building or on the Leased Land, and (iii) that 
in the case of the sale* of any such Leased Equipment to the Lessee 
or in the case of any other disposition thereof, the Lessee shall 
pay into the Bond Fund an amount equal to the original cost 
thereof less depreciation at rates calculated in aecorelance with 
generally accepted accounting practice.

The removal from the Project of any portion of the Leased Equipment 
pursuant to the provisions of this Section shall not entitle the Lessee 
to any abatement or diminution of the rents payable under Section 
5.3 hereof.

The Lessee shall promptly report to the Trustee each such re­
moval, substitution, sale and other disposition and shall pay to the 
Trustee such amounts as are required by the provisions of the preced­
ing subsection (b) of this Section to be paid into the Bond Fund 
promptly after the sale, trade-in or other dispositions requiring such 
payment; provided, that no such report and payment need be made 
until the amount to be paid into the Bond Fund on account of all such 
sales, trade-ins or other dispositions not previously reported aggregates 
at least $50,(XX). The Lessee shall not remove, or permit the removal
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of, any of the Leased Equipment from the Leased Land except in 
accordance with the provisions of this Section.

Section 6.3. Taxes, Other Government Charges and Utility 
Charges. Tin* County and the Lessee acknowledge (i) that pursuant 
to Section 13 of the Act. no part of the Project owned hv the County 
will be subject to taxation in South Carolina, that under present 
law the income and profits (if any) of the County from the Project are 
not subject to either Federal or South Carolina taxation and that under 
present law there is no tax imposed upon leasehold estates in South 
Carolina and (ii) that these factors, among others, have induced the 
Lessee to enter into this Agreement.

However, the Lessee will 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 
Project or any machinery, equipment or other property installed or 
brought by the Lessee therein or thereon (including, without limiting 
the generality of the foregoing, any taxes levied upon or with respect 
to the lease rentals, revenues or receipts of the County from the Project 
which, if not paid, will become a lien on the Project prior to or on a 
parity with the lien of the Indenture or a charge on the revenues and 
receipts therefrom prior to or on a parity with the charge thereon and 
the pledge or assignment thereof to be created and made in the Inden­
ture, and including all ad valorem taxes lawfully assessed upon the 
leasehold estate hereby granted and conveyed to the Lessee in the 
Project), all utility and other charges incurred in the operation, main­
tenance, use, occupancy and upkeep of the Project and all assessments 
and charges lawfully made by any governmental body for public im­
provements that may be secured bv lien on the Project; provided, that 
with respect to special assessments or other governmental charges that 
may lawfully be paid in installments over a period of years, the Lessee 
shall be obligated to pay only such installments as are required to be 
paid during the Lease Term.

If the Lessee shall first notify the Trustee of its intention so to do, 
the Lessee may, at its expense and in its own name and behalf of in 
the name and behalf of the County, 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 con­
tested to remain unpaid during the period of such contest and any 
appeal therefrom unless the Trustee shall notify the Lessee that, in the 
opinion of Independent Counsel, by nonpayment of any such items 
the lien of the Indenture will be materially endangered or the Project
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or any part thereof will he subject to loss or forfeiture, in which event 
such taxes, assessments or charges shall he paid promptly. The County 
will cooperate fully with the Lessee in any such contest. In the event 
that the Lessee shall fail to pay any of the foregoing items required 
by this Section to he paid by the Lessee, tin* County or the Trustee 
may (but shall be under no obligation to) pay the same and any amounts 
so advanced therefor by the County or the Trustee shall become an 
additional obligation of the Lessee to the one making the advancement, 
which amounts, together with interest thereon at the rate of 8% per 
annum from the date thereof, the Lessee agrees to pay.

The County agrees that any investment tax credit with respect to 
the Project shall be made available to the Lessee and the County will 
fully cooperate with the Lessee in any effort by the Lessee to avail 
itself of any such investment tax credit.

Section 6.4. Insurance Required, (a) Lessee shall, at Lessee’s 
sole cost and expense at all times during the Lease Term, keep the 
Project insured against loss or damage in accordance with the cus­
tomary insurance practices of Lessee, but in all events to the following 
extent:

(i) Against the perils of fire and the hazards ordinarily in­
cluded under standard extended coverage endorsements in amounts 
necessary to prevent the application of the co-insurance provisions 
of the applicable policies but not less than the lesser of 80% of the 
full insurable vaue thereof within the terms of applicable policies 
or an amount equal to the principal amount of Bonds outstanding 
from time to time.

(ii) Against war risks when a state of war or national or 
public emergency exists and such insurance is obtainable from a 
department or agency of the United States Government, upon 
reasonable terms, in the full amount necessary to prevent the ap­
plication of the co-insurance provisions of the applicable policies 
but not less than 80% of the then full insurable value, or, if such 
amounts be not obtainable, then in the highest amount which can 
be so obtained.

(iii) 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.
The term “full insurable value” means such value as shall be 

determined from time to time at the request of the County, Lessee or 
Trustee (but not more frequently than once in every twenty-four (24)
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months) by one of the insurers selected by Lessee. Any such insurance 
referred to in this Section 6.4 (a) may provide that the insurance does 
not cover the first $100,000 of loss at the Project, with the result that 
the Lessee is its own insurer to that extent.

(b) At all tunes during the Lease Term, Lessee shall, at no cost or 
expense to the County, maintain or cause to be maintained:

(i) General public liability insurance (including workmen’s 
compensation insurance in amounts usually carried by similar 
operations) against claims for bodily injury or death occurring 
upon, in or about the Project, with such insurance (other than 
workmen’s compensation insurance) to afford protection to the 
limits of not less than $100,000 in respect of bodily injury or death 
to any one person and to the limit of not less than $300,000 in re­
spect of any one accident; and

(ii) Property damage insurance against claims for damage 
to property (including loss of use) occurring upon, in or about 
the Project with such insurance to afford protection to the limit 
of not less than $100,000 in respect of damage to the property of 
any one owner.
(c) The insurance required by this Section 6.4 shall he maintained 

in full force and effect at all times during the Lease Term, except that 
such insurance required by Section 6.4 (a) need not he placed in force 
and effect until the completion of the construction of the Project, pro­
vided that builder’s risk insurance is in effect at least to the extent 
contemplated by Section 6.4 (a) and provided further that in no event 
shall the insurance required by Section 6.4 (a) lx* placed into force and 
effect later than the expiration of the builder’s risk insurance carried 
pursuant to the provisions of any contracts entered into with contrac­
tors, with the end in view of having full insurance coverage at all times.

(d) Copies or certificates of the insurance required by this Section, 
each bearing notations evidencing payment of the premiums or other 
evidence of payment satisfactory to the Trustee, shall be delivered by 
Lessee to the Trustee. And, in the case of expiring policies throughout 
the lease 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 Trustee, shall lx* delivered by 
Lessee to the Trustee.

(e) Policies of insurance provided for in Section 6.4 (a) and any 
builder’s risk insurance referred to in Section 6.4 (c) shall name the 
County and the Lessee as insureds as their respective interests may
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appear, provided, however, that the Trustee shall also be named as a 
party insured pursuant to a standard mortgagee clause as its interests 
may appear, and provided further that while any Bonds remain out­
standing all casualty insurance shall be payable as provided in Section 
7.1 hereof.

(f) All insurance required by this Section 6.4 shall be effected 
with responsible insurance companies selected by the Lessee and may 
be by blanket insurance policy or policies. Lessee shall cause appropri­
ate provisions to be inserted in each insurance j)olicy making each 
policy noncancellahle without at least ten (1(1) days prior written notice 
to the County, Lessee and Trustee. Also, it is agreed that no claim 
shall be made and no suit or action at law or in equity shall he brought 
by the County or by anyone claiming by, through or under the County, 
against Lessee for any damage to the Project covered by the insurance 
provided for by this Section 6.4. however caused, hut nothing in this 
sub-section (f) shall diminish Lessee’s obligation to repair or rebuild 
as provided in Section 7.1. The Lessee shall have the sole right and 
responsibility to adjust any loss with the insurer involved and to con­
duct any negotiations in connection therewith, provided that so long 
as any Bonds remain outstanding and unpaid no settlement of any 
claim shall be effected without the written consent of the Trustee.

Section 6.5. Application of Net Proceeds of Insurance. The Net 
Proceeds of the insurance carried pursuant to the provisions of Sections 
6.4 (a) and 6.4 (c) hereof shall he paid and applied as provided in 
Section 7.1 hereof and the Net Proceeds of insurance carried pursuant 
to the provisions of Section 6.4 (b) hereof shall be applied toward 
extinguishment or satisfaction of the liability with respect to which 
such insurance proceeds may be paid.

Section 6.6. Advances by the County or the Trustee. In the 
event the Lessee shall fail to maintain the full insurance coverage re­
quired by this Agreement or shall fail to k<*ep the Project in as reason­
ably safe condition as its operations will jiermit, or shall fail to keep 
the Project in good repair, the County or the Trustee may (but shall 
be under no obligation to) take out the required policies of insurance 
and pay the premiums on the same or make required repairs: and all 
amounts so advanced therefor by the County or the Trustee shall 
become an additional obligation of the Lessee to the one making the 
advancement, which amounts, together with interest thereon at the 
rate of 8% per annum from the date thereof until paid, the Lessee 
agrees to pay.
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ARTICLE VII
D amage, D estruction and Condemnation

Section 7.1. Damage and Destruction, (a) Unless the Building 
or the Leased Equipment shall be damaged to the extent prescribed 
by, and the Lessee shall elect to exercise its option to purchase pur­
suant to, the provisions of Section 11.2(a) hereof, if prior to full pay­
ment of the Bonds (or provision for payment thereof having been 
made in accordance with the provisions of the Indenture) the Project 
is damaged by tire or other casualty to such extent that the claim for 
loss under the insurance policies required to be carried pursuant to 
Section 6.4(a) and Section 6.4(c) hereof resulting from such destruc­
tion or damage is not greater than $250,000, the Lessee (i) shall 
promptly repair, rebuild or restore the Project to substantially the 
same condition thereof as existed prior to the event causing such dam­
age* or destruction with such changes, alterations and modifications 
(including the substitution and addition of other property) as may be 
desired by the Lessee and as will not impair the value or the character 
of the Project and (ii) will apply for such purpose so much as may be 
necessary of any Net Proceeds of insurance resulting from such claims 
for losses. All Net Proceeds of insurance resulting from such claims for 
losses not in excess of $250,000 shall be paid to the Lessee, subject to 
the provisions of Section 7.1(e).

(b) Unless tin* Building or the Leased Equipment shall be de­
stroyed or damaged to the extent prescribed by, and the Lessee shall 
elect to exercise its option to purchase pursuant to, the provisions of 
Section 11.2(a) hereof, if prior to full payment of the Bonds (or pro­
vision for payment thereof having been made in accordance with the 
provisions of tin* Indenture) the Project is destroyed or is damaged (in 
whole or in part) by fire or other casualty to such extent that the claim 
for loss under the insurance policies required to Ik* carried pursuant to 
Section 6.4(a) and Section (1.4(c) hereof resulting from such destruc­
tion or damage is in excess of $250,000, the Lessee shall promptly give 
written notice thereof to the Trustee. All Net Proceeds of insurance 
resulting from such claims for losses in excess of $250,000 shall be paid 
to and held by the Trustee in a separate trust account, whereupon the 
Lessee shall proceed promptly to repair, rebuild or restore the Project 
to substantially the same condition thereof as existed prior to the 
event causing such damage or destruction with such changes, altera­
tions and modifications (including the substitution and addition of 
other property) as may be desired by the Lessee and as will not
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impair the value or the character of the Project, whereupon the Trustee 
shall apply so much as may he necessary of the Net Proceeds of such in­
surance to payment of the costs of such repair, rebuilding or restora­
tion, either on completion thereof or as the work progresses.

(c) In the event the Net Proceeds are not sufficient to pay in full 
the costs of any such repair, rebuilding or restoration, the Lessee shall 
nonetheless complete said work and shall pay that portion of the costs 
thereof in excess of the amount of said Net Proceeds.

(d) The Lessee shall not, by reason of the payment of such excess 
costs be entitled to any reimbursement from the County, the Trustee 
or the holders or owners of the Bonds or any abatement or diminution 
of the rents payable under Section 5.3 hereof.

(e) Any balance of such Net Proceeds remaining after payment 
of all costs of such repair, rebuilding or restoration shall be paid into 
the Bond Fund. If the Bonds have been fully paid (or provision there­
for has been made in accordance with the Indenture), all Net Proceeds 
shall be paid to the Lessee.

(f) Notwithstanding any other provision of this Section, in any 
event of damage or destruction when no Bonds are then outstanding 
and unpaid, there shall be no obligation on the part of Lessee to restore 
or repair the Project, and any such insurance proceeds shall, after 
payment of collection expenses, be paid over to Lessee if Lessee is 
then in good standing with respect to the payment of rent hereunder 
and shall have paid the County and the Trustee all other sums due and 
owing hereunder.

S ection 7.2. Condemnation. Unless title to, or temporary’ use of, 
all or substantially all, or any material portion, of the Project shall have 
been taken by condemnation and the Lessee shall elect to exercise its 
option to purchase pursuant to the provisions of Section 11.2(b) hereof, 
in the event that title to, or the temporary use of, the Project 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 corpora­
tion acting under governmental authority, the Lessee shall be obligated 
to continue to make the rental payments specified in Section 5.3 hereof. 
The County, the Lessee and the Trustee shall cause the Net Proceeds 
received by them or any of them from any award made in such eminent 
domain proceedings, to be paid to and held by the Trustee in a separate 
trust account, to be applied in one or more of the following ways as 
shall be directed in writing by the Lessee:
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(a) To the restoration of the Project to substantially the same 
condition thereof as existed prior to the exercise of the said power 
of eminent domain.

(b) To the acquisition, by construction or otherwise, in the 
name of the County of improvements consisting of a building or 
buildings, facilities, machinery, equipment or other properties 
suitable for the Lessee’s operations at the Project (which improve­
ments shall be deemed a part of the Project and available for use 
and occupancy by the Lessee without the payment of any rent other 
than as herein provided to the same extent as if such other im­
provements were specifically described herein and demised here­
by); provided, that such improvements shall be acquired by the 
County subject to no liens or encumbrances prior to or on a parity 
with the lien of tin* Indenture, other than Permitted Encumbrances.

(c) For deposit into the Bond Fund, provided that the Lessee 
shall furnish to the County and the Trustee a certificate of an 
Independent Engineer acceptable to the County and the Trustee 
stating (i) that the property forming a part of the Project that 
was taken by such condemnation proceedings is not essential to the 
Lessee’s use or occupancy of the Project, or (ii) that the Project 
has been restored to a condition substantially equivalent to its 
condition prior to the taking by such condemnation proceedings or
(iii) that improvements have been acquired which are suitable for 
the Lessee’s operations at the Project as contemplated by the fore­
going subsection (b) of this Section.

Unless the Lessee shall have elected to exercise its option to purchase 
pursuant to the provisions of Section 11.2(b) hereof within ninety 
days from the date of entry of a final order in any eminent domain 
proceedings granting condemnation, the Lessee shall direct the County 
and the Trustee in writing as to which of the ways specified in this 
Section the Lessee elects to have the condemnation award applied.

Any balance of the Net Proceeds of the award in such eminent 
domain proceedings shall be paid into the Bond Fund. Tf the Bonds 
have been fully paidfor provision for payment thereof has been made 
in accordance with the provisions of the Indenture), all Net Proceeds 
shall be paid to the Lessee.

The County shall cooperate fully with the Lessee in the handling 
and conduct of any prospective or pending condemnation proceeding 
with respect to the Project or any part thereof and shall, to the extent 
it may lawfully do so, permit the Lessee to litigate in any such pro-
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ceeding in the name and behalf of the County. In no event shall the 
County voluntarily settle, or consent to the settlement of, any prospec­
tive or pending condemnation proceeding with respect to the Project 
or any part thereof without the written consent of the Lessee.

Notwithstanding any other provision of this Section, in any event 
of condemnation when no Bonds are then outstanding and unpaid, there 
shall be no obligation on the part of Lessee to restore or repair the 
Project, and any such award shall, after payment of collection expenses, 
be paid over to Lessee if Lessee is then in good standing with respect 
to the payment of rent hereunder and shall have paid the County and 
the Trustee all other sums due and owing hereunder.

S ection 7.3. Condemnation of Lessee-Owned Property. The 
Lessee shall also be entitled to the Net Proceeds ol any condemnation 
award or portion thereof made for damages to or takings ol its own 
property not included in the Project (except for damages for the value 
of its leasehold estate under this Agreement which shall be disposed 
of pursuant to Section 7.2 hereof).

ARTICLE VIII
Additional Covenants, Additional Bonds

S ection 8.1. iVo Warranty of Condition or Suitability by the 
County. The County makes no warranty, either express or implied, as 
to the condition of the Project or that it will be suitable for the Lessee’s 
purposes or needs.

S ection 8.2. County's and Trustee's Riyht of Access to the Project. 
The Lessee agrees that the County, the Trustee and the duly authorized 
agents of each of them shall have the right at all reasonable times to 
enter upon the Leased Land and to examine and inspect the Project, 
including such rights of access to the Project as may be reasonably 
necessary for the proper maintenance of the Project in the event of 
failure by the Lessee to perform its obligations under Section 6.1 hereof. 
The rights of access hereby reserved to the County and the Trustee 
may be exercised only after any such agent shall have executed release 
of liability and secrecy agreements in the form then currently used 
by the Lessee. However, nothing contained in this Section 8.2 or in any 
other provision of this Agreement shall be construed to entitle the 
County or the Trustee to any information or inspection involving the 
confidential know-how of the Lessee.
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S ection 8.3. Lessee to Maintain its Corporate Existence, Con­
ditions t'nder Which Exceptions Permitted. The Lessee agrees that 
during the Lease Term it will maintain its corporate existence, will 
not dissolve or otherwise dispose of all or substantially all of its assets 
and will 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 Lessee may, without violating the agreement 
contained in this Section, consolidate with or merge into another do­
mestic corporation organized and existing under the laws of one of 
the States of the United States of America, 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, provided the surviving, resulting 
or transferee corporation, as the case may he, (i) is not the Guarantor, 
(ii) is authorized to do business in South Carolina, and (iii) assumes in 
writing all of the obligations of the Lessee under this Agreement, and 
provide that prior to such sale, transfer, consolidation or merger the 
Trustee shall be furnished a certificate from a firm of independent 
certified public accountants stating that the covenants contained in Sec­
tion 8.9 hereof will not be violated as a result of such sale, transfer, 
consolidation or merger; provided further that nothing herein contained 
shall be deemed to prevent the Lessee from consolidating with, merging 
into, or selling or otherwise transferring all or substantially all of its 
assets as an entirety to, the Guarantor, or (upon compliance by the 
Guarantor with the applicable provisions of the Lease Guaranty 
Agreement) from having the Guarantor consolidate with, merge into, 
or sell or otherwise transfer to the Lessee all or substantially all of its 
assets as an entirety if, prior to taking such action, the Lessee shall 
have assigned (which assignment is hereby permitted) its rights and 
obligations under this Agreement to another corporation (other than 
the Guarantor) which shall have assumed in writing all of the obliga­
tions of the Lessee hereunder.

S ection 8.4. Qualification in South Carolina. The Lessee war­
rants that it is and throughout the Lease Term it (or the surviving, re­
sulting or transferee corporation permitted by Section 8.3 hereof) will 
continue to be duly qualified to do business in South Carolina.

S ection 8.5. Release of Certain Land. In addition to the rights 
granted by Section 11.3 hereof, the parties hereto reserve the right 
at any time and from time to time to amend this Agreement for the pur­
pose of effecting the release of and removal from this Agreement and 
the leasehold (‘state created hereby of (i) any unimproved part of the

28

i . b l i



Leased Land (on which neither the Building nor any Leased Equipment 
is situated, hut upon which transportation or utility facilities may he 
situated) on which the County then proposes to construct, or cause to 
he constructed, improvements for lease to the Lessee or any subsidiary 
or affiliated corporation thereof under another and different lease 
agreement or (ii) any part (or interest in such part) of the Leased 
Land with respect to which the County proposes to grant an easement 
or convey fee title to a railroad, public utility or public body in order 
that railroad, utility services or roads may be provided for the Project; 
provided, that if at the time any such amendment is made any of the 
Bonds are outstanding and unpaid there shall be deposited with the 
Trustee the following:

(a) A copy of the said amendment as executed.
(b) A resolution of the County Board (i) stating that the 

County is not in default under any of the provisions of the Inden­
ture and the Lessee is not to the knowledge of the County in de­
fault under any of the provisions of this Agreement, (ii) giving 
an adequate legal description of that portion (together with the 
interest in such portion) of the Leased Land to be released, (iii) 
stating the purpose for which the County desires the release, (iv) 
stating that the said improvements which will be so constructed 
will be such as will promote the continued industrial development 
of South Carolina, (v) requesting such release and (vi) approving 
said amendment to this Agreement.

(c) A resolution of the board of directors of the Lessee ap­
proving such amendment and a certificate of the president, any 
vice president or treasurer of the Lessee stating that the Lessee 
is not in default under any of the provisions of this Agreement.

(d) A copy of any agreement wherein the County agrees to 
construct, or cause to be constructed, improvements on the portion 
of the Leased Land so requested to be released and to lease the 
same or a copy of the instrument granting the easement or convey­
ing the title to a railroad, public utility or public body.

(e) A certificate of an Independent Engineer who is acceptable 
to the Trustee, dated not more than sixty days prior to the date 
of the release and stating that, in the opinion of the person signing 
such certificate, (i) the portion of the Incased Land so proposed to 
be released is necessary or desirable in order to obtain railroad, 
utility services or roads to benefit the Project or is not otherwise 
needed for the operation of the Project for the purposes herein­
above stated and (ii) the release so projiosed to lx* made will not
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impair the usefulness of the Project as a manufacturing or proc­
essing plant and will not destroy the means of ingress thereto and 
egress therefrom.

And, provided further, if such release relates to Leased Land 
on which transportation or utility facilities are located, the County 
shall retain an easement to use such transportation or utility facil­
ities to the extent necessary for the efficient operation of the 
Project as a manufacturing or processing plant.
If all of the conditions of this Section 8.5 are met, the Trustee shall 

be authorized to release any such property from the lien of the Inden­
ture.

No release effected under the provisions of this Section shall entitle 
the Lessee to any abatement or diminution of the rents payable under 
Section 5.3 hereof.

Section 8.6. Granting of Easements. If no event of default under 
this Agreement shall have happened and be continuing, the Lessee 
may at any time or times grant easements (including party wall agree­
ments), licenses, rights of way (including the dedication of public high­
ways) and other rights or privileges in the nature of easements with 
respect to any property included in the Project, free from the lien of the 
Indenture, or the Lessee may release existing easements, licenses, 
rights of way and other rights or privileges with or without considera­
tion, and the County agrees that it shall execute and deliver and will 
cause and direct the Trustee to execute and deliver any instrument 
necessary or appropriate to confirm and grant or release any such 
easement, license, right of way or other right or privilege upon receipt 
of: (i) a copy of the instrument of grant or release; (ii) a written ap­
plication signed by the president or a vice president or the chairman of 
the board of directors of the Lessee requesting such instrument; and 
(iii) a certificate executed by the president or a vice president or the 
chairman of the board of directors of the Lessee stating (1) that such 
grant or release is not detrimental to the proper conduct of the business 
of the Lessee, and (2) that such grant or release will not impair the 
effective use or interfen* with tin* operation of the Project and will 
not weaken, diminish or impair the security intended to be given by 
or under the Indenture. No grant or release effected under the provi­
sions of this Section shall entitle the Lessee to any abatement or 
diminution of the rents payable under Section 5.3 hereof.
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S ection 8.7. Indemnification Covenants.
(a) Lessee shall and agrees to indemnify and save the County 

and the Trustee harmless against and from all claims by or on behalf 
of any person, firm or corporation arising from the conduct or manage­
ment of, or from any work or thing done on, the Project during the 
Lease Term, and against and from all claims arising during the Lease 
Term from (i) any condition of the Project (ii) any breach or default 
on the part of Lessee* in the performance of any of its obligations under 
this Agreement, (iii) any act or negligence of Lessee or of any of its 
agents, contractors, servants, employees or licensees, or (iv) any act 
or negligence of any assignee or sublessee of Lessee, or of any agents, 
contractors, servants, employees or licensees of any assignee or sub­
lessee of Lessee. Lessee shall indemnify and save the County and the 
Trustee harmless from and against all costs and expenses incurred in 
or in connection with any such claim arising as aforesaid from (i), (ii), 
(iii) or (iv) supra, or in connection with any action or proceeding 
brought thereon, and upon notice from the County, or the Trustee, 
Lessee shall defend them or either of them in any such action or 
proceeding.

(b) Notwithstanding the fact that it is the intention of the parties 
that the County shall not incur pecuniary liability by reason of the 
terms of this Agreement, or the undertakings required of the County 
hereunder, by reason of the issuance of the Bonds, by reason of the 
execution of the Indenture, by reason of the performance of any act 
required of it by this /Xgreement, or by reason of the performance of 
any act requested of it by the Lessee, including all claims, liabilities or 
losses arising in connection with the violation of any statutes or regula­
tions pertaining to the foregoing, nevertheless, if the County should 
incur any such pecuniary liability, then in such event the Lessee shall 
indemnify and hold harmless the County against all claims by or on 
behalf of any person, firm or corporation, arising out of the same, and 
all costs and expenses incurred in connection with any such claim or 
in connection with any action or proceeding brought thereon, and upon 
notice from the County, the Lessee shall defend the County in any such 
action or proceeding.

Section 8.8. Financial Statements of Guarantor. Lessee is a 
wholly owned subsidiary of the Guarantor and in and by the Lease 
Guaranty Agreement the Guarantor agrees to furnish to the Trustee, 
the initial purchaser of the Series 1970 Bonds, and, if requested in
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writing, to the holder of any Bond all financial statements which it sends 
to its shareholders.

S ection 8.9. Covenants of Lessee with Respect to Capital Ex­
penditures. The C’ountv is issuing the Series 1970 Bonds pursuant to 
an election made under Section 103(c) (6) (I)) of the Internal Revenue 
(’ode of 1954. In order to insure that interest on the Series 1970 Bonds 
will not become subject to Federal Income Taxes as a result of a viola­
tion of the capital expenditures limitation prescribed in said Section 
103(c) (6) (I)), the Lessee covenants with the County, the Trustee, 
and with each of the future holders of any Series 1970 Bonds or interest 
coupons appertaining thereto as follows:

(1) That all rights and privileges granted to the Lessee here­
under shall be exercised in such manner that the covenants made by 
this Section 8.9 shall be observed, and if any conflict between Section 8.9 
and any other provision in this Agreement shall arise, then in such 
case, Section 8.9 shall control;

(2) That it will never permit the occurrence of any circumstance 
set forth in Section 103(c) (6) (I)) and (E) of the Internal Revenue 
Code of 1954 which might cause interest on the Series 1970 Bonds to 
lose its tax exempt status;

(3) That within 60 days following (i) January 1, 1971, and (ii) the 
first day of each January and July thereafter to and including January 
1, 1974, the Lessee will furnish to the Trustee a certificate of inde­
pendent certified public accountants, together with an opinion of Inde­
pendent Counsel, stating that during the period beginning December 
1, 1967 to such January 1 or July 1, as the case may be (or, in the case of 
the January 1, 1974 certificate, to the 3rd anniversay of the date of the 
delivery’ Bonds), capital expenditures (including the $2,800,000 princi­
pal amount of the Series 1970 Bonds) in excess of the greater of (a) 
$5,000,000, or (b) the capital expenditures limitation prescribed by said 
Section 103 (c) (6) (I)) if hereafter amended so as to increase the 
limitation, have not been paid or incurred with respect to “facilities” 
described in Section (103) (<•) (6) (E) of the Internal Revenue Code 
of 1954, in Spartanburg County, South Carolina, of which the Lessee 
or a related person as defined in Section 103 (c) (6) (C) of the Internal 
Revenue Code of 1954 is the principal user; and

(4) That it will comply with the governing regulations applicable 
to Section 103 of the Internal Revenue Code of 1954 to the extent that 
compliance therewith is necessary’ in order that interest on the Series 
1970 Bonds shall remain exempt.
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Nothing herein contained is intended to create any obligation 
upon the Lessee as a result of interest on any Series 1970 Bond becom­
ing taxable or any deficiency being asserted against the bolder of any 
Series 1970 Bond by virtue of the provisions of Section 103 (c) (7) 
of the Internal Revenue (’ode of 1954.

Section 8.10. Additional Bonds. Subject to the obligations of 
the County under the Indenture and subject to the provisions of Section 
8.9 hereof, the County and the Lessee may hereafter negotiate one or 
more amendments to this Agreement pertaining to an increase in the 
obligations of the County and the Lessee upon an undertaking of the 
County to provide Additions or Alterations for the Project through the 
issuance of Additional Bonds pursuant to Section 213 of the Indenture; 
provided that no obligation is imposed on County by this Section 8.10 
to enter into any such amendment and no such amendment is permitted 
hereunder which would result either in the breach of the County’s agree­
ments pursuant to the Indenture or in the reduction of Lessee’s obliga­
tions pursuant to this Agreement.

ARTICLE IX
A ssignment, S ubleasing, Mortgaging and S ellin g ; R edem ption ; 
R ent P repayment and A batem ent; I nstallation of L essee’s Own 

M achinery and E quipm ent

Section 9.1. Assignment and Subleasing. This Agreement may 
be assigned, and the Project may be subleased as a whole or in part, by 
the Lessee without the necessity of obtaining the consent of either the 
County or the Trustee, subject, however, to each of the following con­
ditions :

(a) No assignment (other than pursuant to Section 8.3 hereof) 
or subleasing shall relieve the Lessee from primary liability for 
any of its obligations hereunder, and in the event of any such 
assignment or subleasing, the Lessee shall continue to remain pri­
marily liable for payment of the rents specified in Section 5.3 
hereof and for the payment, performance and observance of the 
other obligations and agreements on its part herein provided to be 
performed and observed by it.

(b) The assignee or sublessee shall assume in writing the 
obligations of the Lessee hereunder to the extent of the interest 
assigned or subleased.

(c) The Lessee shall, within thirty days after the delivery 
thereof, furnish or cause to be furnished to the County and to the
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Trustee a true and complete copy of each such assignment or sub­
lease, as the case may be, accompanied by a certificate of an 
independent certified public accountant and an opinion of Inde­
pendent Counsel that nothing in the transaction so done has 
violated any covenant of Section 8.9.

(<1) No assignment or sublease shall be made to the Guarantor.

Section 9.2. Mortgage of Project by County. Tin* County will 
mortgage the Project by the Indenture, and assign its interest in and 
pledge any moneys receivable under this Agreement (except payments 
made in lieu of taxes pursuant to Section 5.5 and payments made pur­
suant to Section 8.7) pursuant to the Indenture, to the Trustee as 
security for payment of the principal of, premium, if any, and interest 
on the Bonds, but each such mortgage, assignment or pledge shall be 
subject and subordinate to this Agreement.

Section 9.3. Restrictions on Sale of Project by County. The 
County agrees that, except as set forth in Section 9.2 hereof or other 
provisions of this Agreement or the Indenture, it will not sell, convey, 
mortgage, encumber or otherwise dispose of any part of the Project 
during the Lease Term.

Section 9.4. Redemption of Bonds. The County, at the request 
at any time of the Lessee and if the same are then callable, shall forth­
with take all steps that may be necessary under the applicable redemp­
tion provisions of the Indenture to effect redemption of all or part 
of the then outstanding Bonds, as may be specified by the Lessee, on 
the earliest redemption date on which such redemption may be made 
under such applicable provisions. The certificate of the County required 
by Section 307 of the Indenture shall contain such information as is 
requested by the Lessee.

Section 9.5. Prepayment of Rents. There is expressly reserved 
to the Lessee the right, and the Lessee is authorized and permitted, at 
any time it may choose, to prepay all or any part of the rents payable 
under Section 5.3 hereof, and the County agrees that the Trustee may 
accept such prepayment of rents when the same are tendered by the 
Lessee. All rents so prepaid shall be credited on the rental payments 
specified in Section 5.3 hereof, in the order of their due dates.

Section 9.6. Lessee Entitled to Certain Rent Abatements if 
Series 1970 Bonds paid Prior to Maturity. If at any time the aggregate 
moneys in the Bond Fund shall be sufficient to retire in accordance with
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the provisions of the Indenture nil of the Series 1970 Bonds at the time 
outstanding, and to pay all fees and charges of the Trustee and any pay­
ing agents on the Series 1970 Bonds due or to become due through the 
date on which the last of the Series 1970 Bonds is retired, under cir­
cumstances not resulting in termination of the Lease Term, and if the 
Lessee is not at the time otherwise in default hereinunder, the Lessee 
shall be entitled to use and occupy the Project from the date on which 
such aggregate moneys are in the hands of the Trustee to and including 
December 1, 1990, with no obligation to make rental payments specified 
in the first paragraph of Section 5.3 hereof during that interval (but 
otherwise on the terms and conditions hereof).

S ection 9.7. Installation of Lessee's Own Machinery and Equip­
ment. Subject always to the provisions of Section 8.9, the Lessee may 
from time to time, in its sole discretion and at its own expense, install 
machinery, equipment and other personal property in the Building 
or on the Leased Land and which may be attached or affixed to the 
Building or the Leased Land. All such machinery, equipment and other 
personal property shall remain the sole property of the Lessee and 
the Lessee may remove the same from the Building or the Leased Land 
at any time, in its sole discretion and at its own expense; provided, 
that any damage to the Project resulting from any such removal shall 
be repaired by the Lessee at the expense of the Lessee. The Lessee 
may create any mortgage, encumbrance, lien or charge on any such 
machinery, equipment and other personal property provided that the 
same will not diminish or impair the security intended to be given by 
or under the Indenture. Neither the County nor the Trustee shall have 
any interest in or landlord’s lien on any such machinery, equipment or 
personal property so installed pursuant to this Section 9.7 and all 
such machinery, equipment and personal property shall be and remain 
identified as the property of the Lessee by appropriate tags or other 
markings.

Section 9.8. Reference to Bonds Ineffective After Bonds raid. 
Upon payment in full of the Bonds (or provision for payment thereof 
having been made in accordance with provisions of the Indenture) 
and all fees and charges of the Trustee, all references in this Agreement 
to the Bonds and the Trustee shall be ineffective ami neither the 
Trustee nor the holders of any of the Bonds shall thereafter have any 
rights hereunder, saving and excepting those that shall have thereto­
fore vested. For purposes of this Agreement the Bonds shall be deemed 
fully paid:

35



(a) If there is no default under Section 8.9 and there is on 
deposit in the Bond Fund a total amount sufficient to pay the prin­
cipal of all the then outstanding Bonds plus the interest due 
thereon until and at their respective maturities and provision for 
payment of all Trustee’s and paying agents’ fees, accrued and to 
accrue, has been made in a manner satisfactory to the Trustee and 
such paying agents, or

(b) If there have been irrevocably deposited with the Trustee 
(i) moneys sufficient to pay, redeem and retire all the then out­
standing Bonds (including, without limitation principal, premium, 
interest to maturity or earliest applicable redemption date, as 
the case may be, expenses of redemption and Trustee’s and pay­
ing agents’ fees), and (ii) evidence satisfactory to the Trustee that 
all redemption notices required by the Indenture have been duly 
given by the County or the Trustee has been irrevocably authorized 
to give such redemption notices.

ARTICLE X
Events of Default and Remedies

Section 10.1 Events of Default Defined. The following shall be 
“ events of default’’ under this Agreement and the terms “ event of 
default” or “ default” shall mean, whenever they are used in this Agree­
ment, any one or more of the following events:

(a) Failure by the Lessee to pay the rents required to he paid 
under Section 5.3 of this Agreement at the times specified therein 
and continuing for a period of five days after notice in conformance 
with Section 10.0 hereof by telegram, or if telegraphic service is 
not available then after notice in conformance with Section 10.6 
hereof by mail given to Lessee and the Guarantor hv either the 
Trustee or the County that the payment referred to in such notice 
has not been received: or, without regard to notice, failure by the 
Lessee to pay the rents required to be paid under Section 5.3 of this 
Agreement at the times specified therein and continuing for a 
period of seven (7) days after any rental become due under Section 
5.3 of this Agreement.

(b) Violation by the Lessee of any of the covenants set forth 
in Section 8.9 (2) and Section 8.9 (4) hereof and failure of the 
Lessee to fulfill its obligation to purchase the Project as provided 
in Section 12.2 hereof.
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(c) Failure by the Lessee to observe and perform any cove­
nant, condition or agreement in this Agreement on the part of the 
Lessee to be observed or performed, other than as referred to in 
subsections (a) and (b) of this Section, for a period of thirty days 
after written notice in conformance with Section 10.6 hereof, spe­
cifying such failure and requesting that it be remedied, given to 
the Lessee and the Guarantor by the County or the Trustee, unless 
the County and the Trustee shall agree in writing to an extension 
of such time prior to its expiration (or in the case of any such de­
fault which cannot with due diligence be cured within such 30-day 
period, if Lessee shall fail to proceed promptly to cure the same and 
thereafter prosecute tin* curing of such default with due diligence, 
it being intended in connection with such a default not susceptible 
of being cured with due diligence within the 30 days that the time 
of Lessee within which to cure the same shall be extended for such 
period as may be necessary to complete the curing of the same with 
all due diligence).

(d) The dissolution or liquidation of the Lessee or Guarantor 
or the filing by the Lessee or Guarantor of a voluntary petition in 
bankruptcy, or failure promptly to lift any execution, garnish­
ment or attachment of such consequence as will impair the ability 
of the Lessee to carry on its operations at the Project, or the 
commission by the Lessee or Guarantor of any act of bankruptcy, 
or adjudication of the Lessee or Guarantor as a bankrupt, or 
assignment by the Lessee or Guarantor for the benefit of its 
creditors, or the entry by the Lessee or the Guarantor into an 
agreement of composition with its creditors, or the approval by a 
court of competent jurisdiction of a petition applicable to the Les­
see or Guarantor in any proceeding for its reorganization insti­
tuted under the provisions of the general bankruptcy act, as 
amended, or under any similar act in any domestic or foreign juris­
diction which may now be in effect or hereafter enacted. The term 
“dissolution or liquidation of the Lessee or Guarantor,” as used in 
this subsection, shall not be construed to include the cessation of 
the corporate existence of the Lessee resulting either from a mer­
ger or consolidation of the Lessee into or with another corporation 
or a dissolution or liquidation of the Lessee following a transfer of 
all or substantially all of its assets as an entirety, provided, that the 
conditions permitting such actions contained in Section 8.3 hereof 
shall have been met; nor to include the cessation of the corporate 
existence of the Guarantor resulting either from a merger or
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consolidation of the Guarantor into or with another corporation 
or a dissolution or liquidation of the Guarantor following a trans­
fer of all or substantially all of its assets as an entirety, provided, 
that the conditions permitting such actions contained in the Lease 
Guaranty Agreement shall have been met.

The foregoing provisions of this Section are subject to the following 
limitations: If bv reason of force majeure the Lessee is unable in 
whole or in part to carry out the agreements of the Lessee on its part 
herein contained (other than the obligations on the part of the Lessee 
contained in Article V and Section 6.3, 6.4, 8.7, 8.9 and 12.2 hereof to 
which the force majeure provisions of this paragraph shall have no 
application) the Lessee shall not be deemed in default during the con­
tinuance of such inability. The term “force majeure” as used herein 
shall mean, without limitation, the following: acts of God; strikes, lock­
outs or other industrial disturbances; acts of public enemies; orders of 
any kind of the government of the United States or of South Carolina 
or any of their departments, agencies, or officials, or any civil or military 
authority; insurrections; riots; epidemics; landslides; lightning; earth­
quake: tire; hurricanes; storms; floods; washouts; droughts; arrests; 
restraint of government and people; civil disturbances; explosions; 
breakage or accident to machinery, transmission pipes or canals: 
partial or entire failure of utilities; or any other cause or event not rea­
sonably within the control of the Lessee, it being agreed that the set­
tlement of strikes, lockouts and other industrial disturbances shall be 
entirely within the discretion of the Lessee, and the Lessee shall not 
be required to make settlement of strikes, lockouts and other indus­
trial disturbances by acceding to the demands of the opposing party 
or parties when such course is, in the judgment of the Lessee, unfavor­
able to the Lessee.

S ection 10.2. Remedies on Default. Whenever any event of de­
fault referred to in Section 10.1 hereof shall have happened and be 
subsisting, the County may take any one or more of the following 
remedial steps:

(a) The County, with the prior written consent of the Trustee, 
or the Trustee as provided in the Indenture may at its option, de­
clan* all installments of rent payable under Section 5.3 hereof for 
the remainder of the Lease Term to be immediately due and pay­
able whereupon the same shall become immediately due and pay­
able; provided, that in the event of default referred to in Section 
10.1 (a) hereof, the County shall not be entitled to take such action

38

621•1 t  —



until the sixth day after the giving of notice as prescribed in 
Section 10.1 (a).

(b) The County, with the prior written consent of the Trustee, 
may re-enter and take possession of the Project without terminat­
ing this Agreement, and sublease the Project for the account of 
the Lessee, holding the Lessee liable for the difference in the 
rent and other amounts actually paid by such sublessee in such 
subleasing and the rents and other amounts payable by the 
Lessee hereunder; provided, that in the case of an event of default 
referred to in Section 10.1(a) hereof, the County shall not be en­
titled to take such action until the sixth day after the giving of 
notice as prescribed in Section 10.1(a).

(c) The County, with the prior written consent of the Trustee, 
may terminate the Lease Term, exclude the Lessee from posses­
sion of the Project and use its best efforts to lease the Project to 
another for the account of the Lessee, holding the Lessee liable for 
all rent and other amounts payable by the Lessee hereunder; 
provided, that in the case of an event of default referred to in 
Section 10.1(a) hereof, the County shall not be entitled to take 
such action until the sixth day after the giving of notice as pre­
scribed in Section 10.1(a).

(d) In the event any of the Bonds shall at the time be out­
standing and unpaid, the County may 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 Lessee.

(e) The County may take whatever action at law or in equity 
may appear necessary or desirable to collect the rent and other 
amounts then due and thereafter to become dm* or to enforce 
performance and observance of any obligation, agreement or cove­
nant of the Lessee under this Agreement.

Any amounts collected pursuant to action taken under this Section 
shall be paid into the Bond Fund and applied in accordance with the 
provisions of the Indenture or, if the Bonds have been fully paid (or 
provision for payment thereof has been made in accordance with the 
provisions of the Indenture) and the Lessee is then in good standing 
with resj>eot to the payment of rent hereunder and shall have paid the 
County and the Trustee all other sums dm* and owing hereunder, to the 
Lessee.

No action taken pursuant to this Section (including repossession 
of the Project or termination of the Lease Term) shall relieve the
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Lessee from the Lessee’s obligations pursuant to Section 5.3, Section 
10.2(a) and Section 12.2 hereof, all of which shall survive any such 
action, and the Lessor may take whatever action at law or in equity as 
may appear necessary and desirable to collect the rent and other 
amounts then due and thereafter to become due and/or to enforce the 
performance and observance of any obligation, agreement or covenant 
of the Lessee hereunder, including the Lessee’s obligation to purchase 
the Project under Section 12.2 hereof.

S ection 10.3. No Remedy Exclusive. No remedy herein confer­
red upon or reserved to the County is intended to he exclusive of any 
other available remedy or remedies, hut each and every such remedy 
shall he cumulative and shall he 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 ac­
cruing upon any default shall impair any such right or power or shall 
he construed to he a waiver thereof, hut any such right and power may 
he exercised from time to time and as often as may be deemed expedient. 
In order to entitle the County 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 he herein expressly required. Such rights and 
remedies as are given the County hereunder shall also extend to the 
Trustee and the Trustee and the holders of the Bonds shall be deemed 
third party beneficiaries of all covenants and agreements herein con­
tained.

S ection 10.4. Agreement to Pay Attorney s’ Fees and Expenses. 
In the event the Lessee should default under any of the provisions of 
this Agreement and the County or the Trustee should employ attorneys 
or incur other expenses for tin* collection of rent or the enforcement of 
performance or observance of any obligation or agreement on the part 
of the Lessee herein contained, the Lessee agrees that it will on demand 
therefor pay to the County or the Trustee the reasonable fee of such 
attorneys and such other expenses so incurred by the County or the 
Trustee.

S ection 10.5. No Additional Waiver Implied by One Waiver. In 
the event any agreement 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 he deemed to waive any other breach hereunder.

S ection 10.6. Notices to Include Text of This Article. Any no­
tice given to the Lessee or the Guarantor by either the County or the
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Trustee as prescribed in Section 10.1 (a) or Section 10.1 (c) shall 
set forth the entire text of this Article X.

ARTICLE XI 
Options in  F avor of L essee

Section 11.1. Options to Terminate. The Lessee shall have, and 
is hereby granted, the following options to terminate the Lease Term:

(a) At any time prior to full payment of the Bonds (or pro­
vision for payment thereof having been made in accordance with 
the provisions of the Indenture), the Lessee may terminate the 
Lease Term by paying to the Trustee an amount which, when 
added to the amount on deposit in the Bond Fund ,will be sufficient 
to pay, retire and redeem all the outstanding Bonds in accordance 
with the provisions of the Indenture (including, without limiting 
the generality of the foregoing, principal, interest to maturity or 
earliest applicable redemption date, as the case may be, premium, 
if any, expenses of redemption and Trustee’s and paying agent’s 
fees and expenses), and in case of redemption making arrange­
ments satisfactory to the Trustee for the giving of the required 
notice of redemption, and by paying to the County any and all 
sums then due to the County under this Agreement.

(b) At any time after full payment of the Bonds (or provision 
for payment thereof having been made in accordance with the 
provisions of the Indenture) and of any and all sums then due to 
the County under this Agreement, the Lessee may terminate the 
Lease Term by giving the County notice in writing of such termi­
nation and such termination shall forthwith become effective.

S ection 11.2. Option to Purchase Project Prior to Payment of 
the Botuls. The Lessee shall have, and is hereby granted, the option to 
purchase the Project prior to the full payment of the Bonds (or provi­
sion for payment thereof having been made in accordance with the 
provisions of the Indenture), if any of the events set forth in the 
following clauses shall have occurred:

(a) The Building or tin* Leased Equipment shall have been 
damaged or destroyed (i) to such extent that it cannot be reason­
ably restored within a period of four months to the condition 
thereof immediately preceding such damage or destruction, or (ii) 
to such extent that the Lessee is thereby prevented from carrying 
on its normal operations at the Project for a period of four months,
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or (iii) to such extent that the cost of restoration thereof would 
exceed by $100,000 the Net Proceeds of insurance carried thereon 
pursuant to the requirements of Section 6.4(a) and Section 6.4(c) 
hereof, plus the deductible amounts for which the Lessee is self 
insured with respect to the Project.

(b) Title to, or the temporary use of, all or substantially all 
the Project, or such part thereof as shall materially interfere, in 
Lessee’s judgment, with the operation of the Project for the pur­
pose for which the Project is designed, shall have been taken 
under the exercise of the power of eminent domain by any gov­
ernmental body or by any person, firm or corporation acting under 
governmental authority (including such a taking or takings as 
results in the Lessee being thereby prevented from carrying on its 
normal operations at the Project for a period of four months.)

(c) As a result of any changes in tin* Constitution of South 
Carolina or the Constitution of the United States of America or of 
legislative or administrative action (whether state or federal) or 
by final decree, judgment or order of any court or administrative 
body (whether state or federal) entered after the contest thereof by 
the Lessee in good faith, this Agreement shall have become void 
or unenforceable or impossible of performance in accordance with 
the intent and purposes of the parties as expressed in this Agree­
ment. or unreasonable burdens or excessive liabilities shall have 
been imposed on the County or the Lessee in respect to the Project 
including without limitation federal, state or other ad valorem, 
property, income or other taxes not being imposed on the date 
of this Agreement

To exercise such option, the Lessee shall, within ninety days following 
the event authorizing the exercise of such option, give written notice 
to the County, and to the Trustee if any of the Bonds shall then be 
unpaid, and shall specify therein the date of closing such purchase, 
which date shall be not less than forty-five nor more than ninety days 
from the date such notice is mailed, and in case of a redemption of the 
Bonds in accordance with tin* provisions of the Indenture, shall make 
arrangements satisfactory to the Trustee for the giving of the required 
notice of redemption. The purchase price payable bv the Lessee in the 
event of its exercise of the option granted in this Section shall be the 
sum of the following:

(1) An amount of money which, when added to the amount 
then on deposit in the Bond Fund, will lie sufficient to retire and 
redeem all the then outstanding Bonds on the applicable redemp­
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tion date provided by the Indenture, including without limitation, 
principal, all interest to accrue to said redemption date and re­
demption expense, plus

(2) An amount of money equal to the Trustee’s and paying 
agents' fees and expenses under the Indenture accrued and to 
accrue until such final payment and redemption of the Bonds, 
plus

(3) The sum of one dollar, and any and all other sums then 
due to the County under this Agreement, for the Leased Land, 
Building and Leased Equipment.

In the event of the exercise of the option granted in this Section any 
Net Proceeds of insurance or condemnation shall be paid to the Lessee 
simultaneously with the conveyance prescribed by Section 11.5 hereof.

S ection 11.3. Option to Purchase Unimproved Land. If no event 
of default under this Agreement shall have happened and then be con­
tinuing, the Lessee shall have, and is hereby granted the option to pur­
chase any part of the Leased Land on which neither the Building nor 
any Leased Equipment is located, but upon which transportation or 
utility facilities may be located, at any time and from time to time at 
and for a purchase price of $2,000 per acre provided that it furnishes 
the County with the following:

(a) A notice in writing containing (i) an adequate legal de­
scription of that portion of the Leased Land with respect to 
which such option is to be exercised, (ii) a statement that the 
Lessee intends to exercise its option to purchase such portion of 
the Leased Land on a date stated, which shall not be less than 
forty-five nor more than ninety days from the date of such notice 
and (iii) a statement that the use to which the Lessee intends to 
devote such portion of the Leased Land will promote the continued 
industrial development of South Carolina.

(b) A certificate of an Independent Engineer who is acceptable 
to the Trustee, dated not more than ninety days prior to the date 
of the purchase and stating that in the opinion of the person 
signing such certificate, (i) the portion of the Leased Land with 
respect to which the option is exercised is not needed for the 
operation of tin1 Project for the purposes hereinabove stated, and 
(ii) the purchase will not impair the usefulness of the Project as 
a manufacturing or processing plant and will not destroy the 
means of ingress thereto and egress therefrom.

(c) An amount of money equal to the purchase price com­
puted as provided in this Section.
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The County agrees that upon receipt of the notice, certificate and 
money required in this Section to he furnished to it by the Lessee, 
the County will promptly deliver such money to the Trustee for deposit 
in the Bond Fund, and secure from the Trustee a release from the lien 
of the Indenture of such portion of the Leased Land with respect to 
which the Lessee shall have exercised the option granted to it in 
this Section. In the event the Lessee shall exercise the option granted 
to it under this Section, the Lessee shall not he entitled to any abate­
ment or diminution of the rents payable under Section 5.3, and if 
such option relates to Leased Land on which transportation or utility 
facilities are located, the County shall retain an easement to use such 
transportation or utility facilities to the extent necessary for the effi­
cient operation of the Project.

Section 11.4. Additional Option to Purchase Project. The Les­
see is also granted the additional option to purchase the Project at 
any time during the period lieginning September 1, 19S9 and ending 
November 20, 19S9 (dates inclusive) at a purchase price determined as 
hereinafter in this Section provided.

To exercise such option, the Lessee shall, not later than eighty days 
prior to November 20, 19S9, give written notice to the County and to 
the Trustee and shall specify therein the date of closing such purchase, 
which date shall be not less than forty-five nor more than eighty days 
from the date such notice is mailed, and shall make arrangements 
satisfactory to the Trustee for the giving of the required notice of 
redemption. The purchase price for the Leased Land. Building and 
Leased Equipment payable by the Lessee in the event of its exercise of 
the option granted in this Section shall be the sum of the following:

(1) An amount of money which, when added to the amount 
then on deposit in the Bond Fund, will be sufficient to retire and 
redeem all the then outstanding Bonds on the earliest possible re­
demption date immediately following the date of closing, including 
without limitation, principal, all interest to accrue to said redemp­
tion date and redemption expense, plus

(2) An amount of money equal to the Trustee's and paying 
agents’ fees and expenses under the Indenture accrued and to 
accrue until such final payment and redemption of the Bonds, plus

(3) The sum of one dollar, and any and all other sums then 
due to the County under this Agreement.

Section 11.5. Conveyance on Exercise of Option to Purchase. 
At the closing of any purchase pursuant to any option to purchase
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granted herein, the County shall upon receipt of the purchase price 
deliver to the Lessee the following:

(a) If necessary, a release from the Trustee of the property 
with respect to which the option was exercised from the lien of 
the Indenture.

(b) Documents conveying to the Lessee good and marketable 
title to the property being purchased, as such property then exists, 
subject to the following: (i) those liens and encumbrances (if any) 
to which title to said property was subject when conveyed to the 
County; (ii) those liens and encumbrances created by the Lessee 
or to the creation or suffering of which the Lessee consented; 
(iii) those liens and encumbrances resulting from the failure of 
the Lessee to perform or observe any of the agreements on its part 
contained in this Agreement; (iv) Permitted Encumbrances other 
than the Indenture and this Agreement; and (v) if the option 
is exercised pursuant to the provisions of Section 11.2(b) hereof, 
the rights and title of the condemning authority.

S ection 11.6. Relative position of options and Indenture. The 
options resjiectively granted to the Lessee in this Article except under 
Section 11.3 hereof shall be and remain prior and superior to the 
Indenture and may be exercised whether or not the Lessee is in default 
hereunder, provided that no such default will result in nonfulfillment 
of any condition to the right of the Lessee to obtain a conveyance of 
the Project by making the payments required hereunder.

ARTICLE XII
A dditional O bligations of L essee and County

S ection 12.1. A’o Obligation to Purchase Project. The Lessee 
shall be under no obligation to purchase the Project except as herein 
expressly required or provided.

S ection 12.2. Lessee's Obligation to Purchase Project Under 
Certain Circumstances. Should, by reason of any actual or claimed 
violation of any covenant set forth in Section 8.9(2) or Section 8.9(4) 
(whether through act of the Lessee or circumstances not under the 
Lessee’s control or otherwise) interest on the Series 1970 Bonds be 
determined by (i) the National Office of the Internal Revenue Service 
of the United States Treasury Department, or (ii) the District Director 
of Internal Revenue for the District in which the Lessee tiles the 
Statements required by the governing regulations referred to in Sec­
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tion 8.9(4) hereof, or (iii) any court of competent jurisdiction, to be 
subject to Federal Income Tax by reason of a violation (actual or 
claimed) of the capital expenditure limitation prescribed in Section 
103(c) (fi) (I)) of tin- Internal Revenue Code of 1954, the Lessee 
agrees to purchase, in full discharge of all liability hereunder, the 
Project within thirty days after such determination at a purchase 
price equal to the principal amount of all Series 1970 Bonds then out­
standing plus accrued interest to the redemption date and redemption 
premium computed in the manner prescribed in Section 12.4, plus any 
expenses of redemption and the Trustee’s and paying agent’s fees and 
charges, hut after tin* deduction of the amount, if any, then in the 
Bond Fund. The obligation of the Lessee under this Section 12.2 shall 
survive any termination of the Lease Term of this Agreement. At the 
closing of the foregoing purchase tin* County shall deliver to the Lessee 
the documents referred to in Section 11.5. Such purchase price shall 
he applied, together with other available monies in the Bond Fund, to 
the redemption of the Series 1970 Bonds on the earliest possible date 
alter notice as provided in the Indenture, whether or not such date is 
an interest payment date, and to the payment of any redemption 
premium required by Section 12.4 on account of previously paid Series 
1970 Bonds.

Provided, that tin* Lessee may in good faith to the extent permitted 
by law, contest, at Lessee’s expense, any such determination, in which 
event, at Lessee’s option, the performance of its obligation to purchase 
pursuant to the foregoing provisions of this Section 12.2 as a result of 
that determination may he postponed for six months from the date of 
Lessee’s receipt of written notice regarding the earliest such determina­
tion. If such determination is reversed or withdrawn by competent 
authority within such six month period Lessee shall be relieved of such 
obligation to purchase.

Provided further, that nothing herein contained is intended to cre­
ate any obligation upon the Lessee as a result of interest on any Series 
1970 Bond becoming taxable by virtue of the provisions of Section 103
(c) (7) of the Internal Revenue Code of 1954.

Section 12.3. Obligation of Lessee Further Defined. The parties 
recognize that the Series 1970 Bonds are being issued as tax free obli­
gations by virtue of an election made under Section 103 (c) (6) (D) of 
the Internal Revenue Code of 1954, and that circumstances (not now 
contemplated or anticipated) may hereafter result in a determination 
as described in Section 12.2 (which may be disputed) that interest on 
the Series 1970 Bonds is no longer tax free. It is the intention of the
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parties hereto that subject to the first proviso of Section 12.2, the 
Lessee, in such event, shall provide each person who is a holder of a 
Series 1970 Bond on the occasion as of which interest on the Series 
1970 Bonds becomes (or is determined to he) taxable, with the relief 
prescribed in Sections 12.2 and 12.4 hereof, without regard to the final 
outcome of any dispute, and such determination as described in Section 
12.2 shall be conclusive even though it might be thereafter determined 
by Court order, ruling or otherwise that interest on the Series 1970 
Bonds was, in fact, not subject to Federal Income Taxes.

Section 12.4. Computation of Additional Redemption Premium. 
In the event the Lessee is required to purchase the Project by virtue 
of the provisions of Section 12.2, the redemption premium payable shall 
be the aggregate of the premiums computed on each Series 1970 Bond 
outstanding on the occasion as of which interest on the Series 1970 
Bonds becomes taxable as follows: the sum of (a) a redemption pre­
mium in the amount equal to the 12 months interest payable on each 
such Series 1970 Bond and (b) an additional redemption premium 
determined by multiplying one-half (l/2) the 12 months interest on 
each such Series 1970 Bond by the number (in no event to exceed 3) of 
300 day periods, or fraction thereof, between the occasion as of which 
interest on the Scries 1970 Bonds becomes (or is determined as pro­
vided in Section 12.2 to lie) taxable and the earliest possible date of 
redemption or tin* earlier payment date of any Series 1970 Bond which 
shall have been paid (whether at maturity or by redemption) subse­
quent to the occasion as of which interest on the Bonds becomes (or is 
so determined to be) taxable and prior to the earliest possible re­
demption date (less any applicable redemption premium previously 
paid on such Bond). On the occasion of the purchase of the Project 
pursuant to the requirements of Section 12.2 the purchase price paid 
by Lessee shall include the premium above prescribed so that each per­
son who is the holder of any Series 1970 Bond on the earliest possible 
redemption date as well as each person who was the holder of any 
Series 1970 Bond on the occasion when the same was paid (whether at 
maturity or by redemption) prior to such redemption date but sub­
sequent to the occasion as of which interest on the Series 1970 Bonds 
became (or was so determined to have liecome) taxable, shall receive 
a premium on each such Series 1970 Bond computed according to the 
provisions of this Section 12.4.
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ARTICLE XIII

MlSCELLANEOCS

Section 13.1. Quiet Enjoyment. The County agrees so long as 
the Lessee shall fully and punctually pay all of the rents and other 
amounts provided to he paid hereunder by the Lessee, and shall fully 
and punctually perform all of its other covenants and agreements here­
under, that the Lessee shall jwaeeably and quietly have, hold and enjoy 
the Project during the Lease Term.

Section 13.2. Surrender of Project. Except as otherwise pro­
vided in this Agreement at the expiration or sooner termination of th«* 
Lease Term, the Lessee agrees to surrender possession of the Project 
peaceably and promptly to the County in as good condition as at the 
commencement of the Lease Term, ordinary wear, tear and obsolescence 
only excepted.

Section 13.3. Notices. All notices, certificates or other communi­
cations hereunder shall be sufficiently given and shall be deemed given 
when mailed by registered mail, postage prepaid, or given when dis­
patched by telegram when telegraphic notice is permitted by express 
provisions of this Agreement, addressed as follows: if to the County, 
to the Board of County Commissioners of Spartanburg County, Spar­
tanburg County Courthouse, Spartanburg, South Carolina: if to the 
Lessee, at 17<HM) St. Clair Ave., Cleveland, Ohio. Attention: President; 
and at 1000 International Tower Building, 8550 West Bryn Mawr Ave., 
Chicago, Illinois, Attention: Treasurer; if the Trustee, at P. O. Box 
1487, Decatur, Alabama 35601, Attention: Trust Officer; if to the Guar­
antor, at 1000 International Tower Building, 8550 West Bryn Mawr 
Ave., Chicago, Illinois, Attention: President and at, P. O. Box 3140, 
St. Paul, Minnesota 55101, Attention: Treasurer. Tie* County, the Les­
see, the Guarantor, and the Trustee may, by notice given to all parties 
to this Agreement, the Lease Guaranty Agreement and the Indenture, 
designate any further or different addresses to which subsequent no­
tices, certificates or other communications shall be sent.

Section 13.4. Recording and Filing.
(a) This Agreement as originally executed shall be recorded

prior to the recordation of the Indenture. It shall be recorded and 
indexed as a miscellaneous conveyance and as a security agree­
ment in the R. M. C. Office for Spartanburg County, South Caro­
lina, or in such other office as may at the time be provided by law
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as the proper place for recordation thereof. The security interest 
of the County created herein as to any personal property, equip­
ment and fixtures forming a part of the Project shall be perfected 
hv the filing of financing statements which fully comply with the 
South Carolina Uniform Commercial Code—Secured Transactions, 
in the R. M. C. Office for Spartanburg County and in the Of­
fice of the Secretary of State in the City of Columbia, S. C. The 
parties further agree that all necessary continuation statements 
shall be filed within the time prescribed by the South Carolina 
Uniform Commercial Code—Secured Transactions, in order to 
continue tin* security interests created by this Agreement, to the 
end that the rights of the holders of the Series 1970 Bonds and the 
Trustee in the Project shall he fully preserved as against creditors 
of, or purchasers for value from, the County or the Lessee.

(h) rPhe deed conveying the biased Land to the County, this 
Agreement and the Indenture may la* recorded prior to the delivery 
of the Series 1970 Bonds. If subsequent to such recording the 
Series 1970 Bonds shall not be delivered on or before January 31st, 
1971, or such later date as th<» Lessee may agree upon in writing, 
then the said deed, this Agreement and the Indenture shall he of no 
force and effect and in such event the County and the Lessee do 
hereby mutually release and discharge each other from any and all 
claims of any character which either may have against the other 
by reason of or arising from a failure to deliver the Series 1970 
Bonds; and the County shall transfer and reconvey to the Lessee 
or its designee all properties conveyed to the County by the said 
deed and for the same consideration paid by the County less any 
advances made therefor by the Lessee. Both parties shall execute 
such further instruments as may he necessary to fully implement 
the provisions of this subsection (h) of Section 13.4.
Section 13.5. Other Instruments.

(a) The Lessee covenants to deliver to the County and the 
Trustee within (iff days after January 1, 1971, after each Janu­
ary 1 thereafter until the Completion Date, after the Completion 
Date and after the close of each fiscal year of the Lessee follow­
ing tin* Completion Date, a description of the Project, on such 
January 1, Completion Bate or last day of a fiscal year, as ap­
propriate, if the Project is not adequately described in the grant­
ing clauses of tin* Indenture as then supplemented, and in the de­
mising clauses of this Agreement as then amended. Such descrip­
tion shall he sufficiently detailed so as to enable counsel to render
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the opinion referred to in clause (4) of the next succeeding sen­
tence. Within 30 days after delivery of such description the Lessee 
covenants that it will:

(1) prepare a supplement to the Indenture and an amend­
ment to this Agreement, each containing an adequate and full 
description of the Project;

(2) deliver the supplement to the Indenture to the Trustee 
and the County and the amendment to this Agreement to the 
County, for execution;

(3) deliver the fully executed supplement to the Indenture 
and the fully executed amendment to this Agreement to the 
Trustee for recording and fding or re-recording or re-filing in 
all places required by the opinion of counsel referred to in 
subsection (a) (4) of this Section 13.5; and

(4) deliver to the Trustee a written opinion of counsel 
(who may be counsel for the County or the Lessee), addressed 
to the Trustee that the description of the Mortgaged Property 
(as defined in Article 1 of the Indenture) contained in the 
granting clauses of the Indenture, as supplemented, and the 
description of the Project contained in the demising clauses 
of this Agreement, as supplemented, are adequate for all 
purposes thereof and hereof and in the opinion given with 
respect to the Completion Date that such descriptions include 
descriptions of the entire Project: that the Indenture, as sup­
plemented, constitutes a valid first mortgage lien on the in­
terest of the County in the said Mortgaged Property, subject 
only to Permitted Encumbrances other than the Indenture; 
that the Indenture, as supplemented, this Agreement, as sup­
plemented and all financing statements, continuation state­
ments, notices and other instruments required by applicable 
law have been recorded or filed or re-recorded or re-filed in 
such manner and in such places required by law in order fully 
to preserve and protect the rights of the holders or owners 
of the Series 1970 Bonds and the Trustee in the Project (and 
in the assignment to the Trustee of the rents payable under 
this Agreement) as against creditors of, or purchasers for 
value from, the County or the Lessee.
(b) The Lessee, the County and the Trustee shall execute and 

deliver all instruments and shall furnish all information and evi­
dence deemed necessary or advisable by such counsel in order to 
enable him to render the opinion referred to in subsection (a) (4)

50

6 3 3



of this Section 13.5. The Trustee shall file and record and re-record 
or cause to be filed and recorded and re-recorded all instruments 
required to be filed and recorded and re-recorded pursuant to the 
opinion of such counsel and shall continue or cause to be con­
tinued the liens of such instruments for so long as the Series 1970 
Bonds shall be outstanding, except as otherwise in this Agreement 
required.

S ection 13.6. Binding Effect. This Agreement shall inure to the 
benefit of and shall be binding upon the County, the Lessee and their 
respective successors and assigns, subject, however, to the limitations 
contained in Sections 8.3, 9.1, 9.2 and 9.3 hereof.

S ection 13.7. Severability. In the event any provision of this 
Agreement shall be held invalid or unenforceable by any court of com­
petent jurisdiction, such holding shall not invalidate or render unen­
forceable any other provision hereof.

S ection 13.8. Amounts Remaining in Bond Fund. It is agreed 
by the parties hereto that any amounts remaining in the Bond Fund 
upon expiration or sooner termination of the Lease Term, as provided 
in this Agreement, after payment in full of the Bonds (or provision for 
payment thereof having been made in accordance with the provisions of 
the Indenture) and the fees, charges and expenses of the Trustee and 
paying agents in accordance with the Indenture, shall belong to and 
be paid to the Lessee by the Trustee as overpayment of rents.

S ection 13.9. Amendments. Changes and Modifications. Except 
in the instance of an amendment pursuant to Section 8.10 hereof, this 
Agreement may not be amended, changed, modified, altered or termi­
nated without in each instance the prior written consent of the Trustee.

S ection 13.10. Net Lease. This Agreement shall be deemed and 
construed to be a “net lease”, ami the Lessee shall pay absolutely net 
during the Lease Term the rent and all other payments required here­
under, free of any deductions, without abatement, diminution or set-off 
other than those herein expressly provided.

S ection 13.11. Execution of Counterparts. This Agreement 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.

S ection 13.12. Law Governing Construction of Agreement. This 
Agreement is prepared and entered into with the intention that the law 
of the State of South Carolina shall govern its construction.
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I n W itness W hereof, Spartanburg County, South Carolina, has 
executed this Lease Agreement by causing its name to be hereunto 
subscribed by the Chairman of its Board of County Commissioners 
and the official seal of said Board to be impressed hereon and attested 
by the Secretary or Assistant Secretary of said Board; and Clevite 
Corporation has executed this Lease Agreement by causing its cor­
porate name to be hereunto subscribed by i t s __________ President
and its corporate seal to be impressed hereon and attested by its 
Secretary, all being done as of the day and year first above written.

S partanburg County, South  Carolina

B y................................................ - ..............
Chairman of the Board of County Corn- 

(seal) missioners of Spartanburg County.
Attest:

Secretary of the Board of County 
Commissioners of Spartanburg County

Signed, sealed and delivered in
the presence o f:

C levite Corporation

B y________________________________
(seal) President.

Attest:

Secretary

Signed, sealed and delivered in 
the presence o f:
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State of S outh Carolina, )
County of Spartanburg | ’

Personally appeared before m e_________________________ who
being duly sworn says that he saw the corporate seal of Spartanburg 
County, South Carolina, affixed to the foregoing Lease Agreement, and
that he also saw______________as Chairman a n d ________________
a s ___________________ Secretary of the Board of County Commis­
sioners of Spartanburg County, South Carolina, sign and attest the
same and that he w ith___________________ witnessed the execution
and delivery thereof as the act and deed of the said Spartanburg 
County, South Carolina.

Sworn to before me this

___ day o f _____  1970.

Notary Public for the State of South Carolina,

My Commission Expires________________

State of Illinois 1
County of Cook i

Personally appeared before m e_______________ _ who being duly
sworn says that he saw the corporate seal of Clevite Corporation affixed 
to the foregoing Lease Agreement, and that he also sa w __________
a s ----------------President a n d _____________ as Secretary of said
Corporation, sign and attest the same, and that he with___________
witnessed the execution and delivery thereof as the act and deed of the 
said Clevite Corporation.

Sworn to before me this

___ day o f_____  1970.

Notary Public for the State of Illinois.

My Commission Expires: ____________________

*
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EXHIBIT A

DESCRIPTION OF LEASED LAND

Attached to Lease Agreement between Spartanburg County, 
South Carolina, and Clevite Corporation 

dated as of December I, 1970
ALL that piece, parcel or lot of land lying, being and situate in 

Spartanburg County, South Carolina, School District #4, located 
approximately one and one-half miles South of the Town of Woodruff 
on S. C. Highway #202, and containing 18.629 acres, more or less, and 
being shown as Tract #1 on survey for Gould, Inc. by Neil R. Phillips, 
R.L.S., dated June 23, 1970, and recorded August 11, 1970, in Plat Book 
62, page 285, KMC Office for Spartanburg County, S. C., and on which 
plat Tract #1 is hereby more particularly described:

BEGINNING at an Iron Pin located at the Seaboard Coast
Line Railroad right of way and S. C. Highway #  202 as shown on 
said plat, and running along the Seaboard Coast Line Railroad 
right of way S. 38-29 E. 92.3 feet to an Iron Pin; thence S. 39-24 
E. 1988.9 feet to an Iron Pin; thence S. 43-05 W. 447.5 feet to an 
Iron Pin; thence along the right of way of County Road as shown 
on said plat N. 51-22 W. 679.3 feet to an Iron Pin; thence N. 47-20 
W. 144.8 feet to an Iron Pin; thence N. 23-27 W. 97.35 feet to an 
Iron Pin; thence N. 4-50 W. 128.9 feet to an Iron Pin; thence N. 
15-19 W. 1240 feet to the beginning point; said property being 
bounded by Seaboard (’oast Line Railroad right of way on the 
East and North, S. C. Highway #202 on the West and a County 
Road and Tract #2, as shown on said plat, on the South.
ALSO, ALL that piece, parcel or lot of land lying, being and 

situate in Spartanburg County, South Carolina, School District #4, 
located approximately one and one-half miles South of the Town of 
Woodruff on County Road which intersects with U. S. Highway #221, 
and containing 6.123 acres, more or less, and being shown as Tract #2 
on the aforesaid survey for Gould, Inc. by Neil R. Phillips, R.L.S., and 
on which plat Tract #2  is hereby more particularly described:

BEGINNING at an Iron Pin located at the intersection of the
County Road and Seaboard Coast Line Railroad right of way, and 
running N. 83-18 W. 186.9 feet to an Iron Pin; thence N. 81-17 W. 
130.4 feet to an Iron Pin; thence N. 71-35 W. 128.6 feet to an 
Iron Pin; thence N. 61-26 W. 213.1 feet to an Iron Pin; thence N.
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54-05 W. 149.1 feet to an Iron Pin; thence N. 51-22 W. 190.3 feet to 
an Iron Pin; thence N. 43-05 E. 447.5 feet to an Iron Pin; thence 
along Seaboard Coast Line Railroad right of way S. 39-24 E. 932.9 
feet to the beginning corner; said property hounded by the Sea­
board Coast Line Railroad right of way on the East, Tract #1, 
as shown on said plat on the North, County Road on the West and 
South.

EXHIBIT B

DESCRIPTION OF LEASED EQUIPMENT

Attached to Lease Agreement between Spartanburg County, 
South Carolina, and Clevite Corporation 

dated as of December 1, 1970

0200 No. 2 Cell Line
0201 intact extruder
0202 can unloader and feeder
0203 line conveyor
0204 can trimmer
0210 CFA machine (cell fabricating)
0212 line conveyor
0216 accumulator
0218 CEB machine (cell fabricating)
0219 pitch dispenser
0224 pitch dispenser
0225 accumulator
0226 cell finishing machine
0228 line conveyor
0230 cell elevator
0250 blister packing machine
0252 final pack assembly table
0260 wix packaging machine

0900 No. 9 Cell Line
0902 can feeder and supply hopper
0906 can conveyor
0917 line conveyor
0923 line conveyor
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0924 cell elevator
0925 final tact conveyor table
0930 cell accumulator
1010 CFA machine
1018 CFB machine
1050 wrapping machine
1077 dispenser

IKK) Reclaim (Miscellaneous Equipment)
9001 tube winders and cut offs
9002 tube storage dollies
9003 tube cutters
9004 base disc assembly machine
9005 labeling equipment
9006 can cover assembly equipment
9008 tube elevating conveyor
9009 carbon capping machine

9100 Finished Goods Storage Equipment 
9101 flow-thru rack 
9106 FG pallets

9200 Mix Facility
9201 mix handling system
9202 mix feeding hoppers (line) 
9205 mixer
9208 bulk handling system 
9214 zinc chloride system

9400 Raw Material Storage
9401 drive-thru racks
9402 conventional racks
9406 shelving
9407 pallets
9408 pallet unloading conveyor

9500 Warehouse
9501 stockpicker
9502 drive-thru rack
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9503 conveyor rack
9504 QA rack

9600 Tool Room
9601 milling equipment
9602 lathes
9603 surface grinder
9604 surface plate
9605 floor crane
9606 list table
9607 gas welding equipment
9608 arc/gas welder
9609 dumore grinder
9610 maintenance carts
9611 hand press
9612 band saw
9613 bench grinder
9614 20 inch drill press
9615 15 inch drill press
9616 work benches and accessories
9618 tool crib and supplies
9619 miscellaneous tools
9620 cut off saw

9700 Materials Handling
9701 batten- tack conveyor system
9702 paper tube conveyor
9703 walker truck
9704 list truck
9705 FG rail stockpicker
9706 RM rail stockpicker
9707 tow tractor and trucks 
9710 pallet dollies

9800 Central Fitch System 

9900 QC Lab Equipment
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ASSIGNMENT OF THE LEASE AGREEMENT
State of S outh Carolina 
County of S partanburg

Know All Men by These Present, that Spartanburg County, a 
body politic and corporate and a political subdivision of the State of 
South Carolina, acting by and through the Board of County Commis­
sioners of Spartanburg County, in consideration of the sum of One 
Dollar ($1) to it in band paid at and before the sealing of these pres­
ents, the receipt of which is hereby acknowledged, has assigned, trans­
ferred and set over unto State National Bank of Alabama, as Trustee 
under that certain Trust Indenture dated as of December 1, 1970, be­
tween said Spartanburg County and said State National Bank of Ala­
bama, as Trustee, and its successors in trust:

All of the right, title and interest of said Spartanburg County in 
and to the foregoing Lease Agreement dated as of December 1, 1970, be­
tween said Spartanburg County, as Lessor, and Clevite Corporation, 
as Lessee.

This assignment is made pursuant to and subject to all the terms 
and conditions of said Trust Indenture dated as of December 1, 1970, 
the terms of which are incorporated by this reference as fully as if the 
same were get forth at length herein, said Trust Indenture being in­
tended to be duly recorded immediately subject to the recording of 
said Lease Agreement and this Assignment.
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I n W itness W hereof, Spartanburg County, South Carolina, has 
executed this Assignment by causing its name to be hereunto subscribed 
by the Chairman of its Board of County Commissioners and the official 
seal of said Board to be impressed hereon and attested by the Secretary 
or Assistant Secretary of the said Board, all being done as of the 1st 
day of December, 1970.

S partanburg County, S outh Carolina,

B y________________________________
Chairman of the Board of County Com­
missioners of Spartanburg County.

(Seal)
Attest:

Secretary* of the Board of County 
Commissioners of Spartanburg County

Signed, sealed and delivered in 
the presence of:
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State of South Carolina,
County of Spartanburg

Personally appeared before m e _______________________ who
being duly sworn says that he saw the corporate seal of Spartanburg 
County, South Carolina, affixed to the foregoing Assignment of Lease 
Agreement, and that he also saw _________________ , as Chairman,
an d ------------------------, a s ____________________ Secretary of the
Board of County Commissioner’s of Spartanburg County, South Caro­
lina, sign and attest the same, and that he with___________________
witnessed the execution and delivery thereof as tlw* act and deed of 
the said Spartanburg County, South Carolina.

Sworn to before me this

___ day o f ______  1970.

Notary Public for the State of South Carolina

My Commission Expires:______________
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LEASE GUARANTY AGREEMENT

Attached to Lease Agreement between Spartanburg County, South 
Carolina and Clevite Corporation dated as of December 1,1970.

FOR VALUE RECEIVED, and as an inducement to and as part 
of the consideration for the execution and delivery by Spartanburg 
County, South Carolina (tin* “County”) of the foregoing Lease Agree­
ment dated as of December 1, 1970, between the County and Clevite 
Corporation, an Ohio corporation (tlio “Lessee” ) and the leasing by 
the County of any property thereunder, and as an inducement to and 
as part of the consideration for the issuance, execution, sale, delivery 
and purchase of $2,SOO,0OO Spartanburg (’ounty, South Carolina, First 
Mortgage Industrial Revenue Bonds, Series 1970 (Clevite Corporation 
—Lessee) (the “Bonds”) described in the Lease Agreement by the 
purchasers thereof, and the assignment by the County of all its right, 
title and interest in, to and under the Lease Agreement by the Inden­
ture dated as of December 1, 1970. between the County a n d ________ ,
as Trustee (the “Trustee”), to provide for the acquisition and construc­
tion of the Project (as defined in the Lease Agreement) the undersigned, 
Gould Inc., a Deleware corporation (the “Guarantor”), unconditionally 
guarantees to the County and the Trustee or assigns the full and prompt 
payment, when due and at all times thereafter, of each and all of the 
rents and other sums required to be paid by the Lessee to the County 
or the Trustee under the terms of the Lease Agreement, as amended 
or supplemented by an instrument amending or supplementing the 
Lease Agreement (the foregoing Lease Agreement, as from time to 
time amended or supplemented, being hereinafter called the “Lease”) 
and the full and prompt performance and observance by the Lessee of 
each and all of the covenants and agreements required to be performed 
and observed by the Lessee under the terms of the Lease. The Guaran­
tor further unconditionally agrees to pay an amount or amounts equal 
to said rents and other sums when due, in the event that the Lessee fails 
to do so, and to pay al, exjienses and charges, legal or otherwise (in­
cluding court costs and attorneys’ fees) paid or incurred by the County 
or the Trustee, their successors or assigns, in realizing upon any of the 
payments or enforcing covenants hereby guaranteed or in enforcing 
this Lease Guaranty Agreement (herein sometimes referred to as the 
“Agreement” ).

Each and every default by the Lessee under the terms of the Lease 
shall give rise to a separate cause of action hereunder, and separate 
suits may be brought hereunder as each cause of action arises.
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This Agreement shall remain in full force and effect until the 
Lessee shall have fully and satisfactorily discharged all of its obliga­
tions to the County under the Lease, irrespective of the genuineness, 
validity, regularity or enforceability of said Lease or any assignment 
or termination thereof, or the bankruptcy, insolvency, reorganization or 
dissolution of the County or Lessee, or the assignment for benefit of 
creditors by the County or Lessee.

This Agreement and the liability hereunder shall in no wise be 
affected or impaired by (and the County, its successors or assigns are 
hereby expressly authorized to make from time to time without notice 
to anyone) any compromise, settlement, release, renewal, extension, 
indulgence, change in or modification of any of the obligations and 
liabilities of the Lessee under the Lease, or by any redelivery, re­
possession, surrender or destruction of the Project (as defined in 
the Lease), in whole or in part, or by any failure, neglect or omission 
on the part of the County, its successors or assigns, to realize upon any 
obligations or liabilities of the Lessee, or to give notice to the Guaran­
tor of the occurrence of any default under the Lease.

The obligations, covenants, agreements and duties of Guarantor 
under this Agreement shall not be affected or impaired by reason of 
the happening from time to time of any of the following with respect 
to the Lease or said assignment thereof or this Agreement or the 
assignment hereof to the Trustee, although without notice to or consent 
of Guarantor: (a) any assignment or mortgaging or the purported 
assignment or mortgaging of all or any part of the interest of Lessee 
in the Lease or in the Project (as defined in the Lease); (b) the waiver 
by County or the Trustee of the performance or observance by Lessee 
or by Guarantor of any of the agreements, covenants, terms or condi­
tions contained in any of such instruments; (c) the extension of the 
time for payment by Lessee or Guarantor of any rents or other sums 
or any part thereof owing or payable under any of such instruments 
or of the time for performance by Lessee or Guarantor of any other 
obligations under or arising out of any of such instruments or the 
extention or the renewal of any thereof; (d) the modification or amend­
ment (whether material or otherwise) of any duty, agreement or obliga­
tion of Lessee set forth in any such instrument; (e) the taking or the 
omission of any of the actions referred to in any of such instruments; 
(f) any failure, omission, delay or lack on the part of the County or the 
Trustee to enforce, assert or exercise any right, power or remedy con­
ferred on the County or the Trustee in any of such instruments or any 
action on the part of the County or the Trustee granting indulgence or
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extension in any form: (g) the voluntary or involuntary liquidation, 
dissolution, sale or other disposition of all or substantially all the assets, 
marshalling of assets and liabilities, receivership, insolvency, bank­
ruptcy, assignment for the benefit of creditors, reorganization, arrange­
ment, composition or readjustment of, or other similar proceeding af­
fecting Lessee or Guarantor or any of their assets, or the disaffirmance 
of the Lease or any contest of the validity of the Lease in any such 
proceeding; (h) the release or discharge of Lessee or the Guarantor 
from the performance or observance of any agreement, covenant, term 
or condition contained in any of such instruments by operation of law; 
(i) the release, substitution or replacement in accordance with the 
terms of the Lease of any property subject thereto; (j) the receipt 
and acceptance by the County or the Trustee of notes, checks or other 
instruments for the payment of money made by Lessee and extensions 
and renewals thereof, or (k) any other cause, whether similar or dis­
similar to the foregoing.

Without limiting the foregoing, it is specifically understood that 
any modification, limitation or discharge of the Lessee’s liability under 
the Lease or of the liability of the Guarantor thereunder or hereunder, 
arising out of or by virtue of any bankruptcy arrangement, reorganiza­
tion or similar proceeding for relief of debtors under Federal or State 
law hereinafter initiated by or against the Lessee or the Guarantor shall 
not affect, modify, limit or discharge the liability of the Guarantor in 
any manner whatsoever and this Agreement shall remain and continue 
in full force and effect and shall l>e enforceabh* against the Guarantor 
to the same extent and with the same force and effect as if any such 
proceedings had not been instituted; and it is the intent and purpose 
of this Agreement that the Guarantor shall and does hereby waive all 
rights and benefits which might accrue to it by reason of any such 
proceeding and that it shall Is* liable for an amount equal to the full 
amount of rent and other sums, including all damages imposed, or 
payable under the terms of the Lease, irresj>ective and without regard 
to any modification, limitation or discharge of the liability of the Lessee 
that may result from any such proceeding.

No act of commission or omission of any kind or at any time upon 
the part of the County, its successors or assigns, in respect of any 
matter whatsover shall in any way affect or impair the rights of the 
County or any successor or assignee of the County to enforce any right, 
power or benefit of the County under this Agreement, and no set-off, 
claim, reduction, or dimunition of an obligation, or any defense of any 
kind or nature which the Guarantor has or may have against the County
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or any assignee or successor thereof shall he available to the Guarantor 
against the County or against any assignee or successor of the County.

The County may without any notice whatsoever to anyone sell, 
assign or transfer all of its right, title and interest as the Lessor under 
the Lease or all of its right, title and interest in and to the rents and 
other sums at any time due and to become due thereunder, to the 
Trustee, or the Trustee’s successors or assigns, and in such event, the 
Trustee, or such successors or assigns, shall have all of the rights, 
powers and benefits of the County under this Agreement, including, 
without limitation, the right to enforce this Agreement by suit or other­
wise for its benefit as fully as if it were herein by name specifically 
given all of such rights, jwwers and benefits.

The County, its successors and assigns, in its or their sole dis­
cretion, shall have the right to proceed first and directly against the 
Guarantor, its successors and assigns, under this Agreement without 
proceeding against or exhausting its remedies against the Lessee, its 
successors or assigns, and without resorting to any other security held 
by the County or the Trustee, or their successors or assigns.

The Guarantor will keep and will cause each of its consolidated 
subsidiaries to keep proper books of record and account in accordance 
with generally accepted principles of accounting and will furnish to 
the Trustee, the initial purchaser of the Series 1970 Bonds, and, if re­
quested in writing, to the holder of any Bond, all financial statements 
which it sends to its shareholders.

This Agreement and every part thereof shall be binding upon the 
Guarantor and its successors and assigns and shall inure to the benefit 
of the County and its successors and assigns including the Trustee. 
The Guarantor agrees that during the term of the Lease it will main­
tain its corporate existence, will not dissolve or otherwise dispose of 
all or substantially all of its assets and will not consolidate with or 
merge into another corporation or permit one or more other corpora­
tions to consolidate with it: provided, that the Guarantor may, without 
violating the agreement contained in this paragraph, consolidate with 
or merge into another corporation, or permit one or more other corpo­
rations to consolidate with it, or sell or otherwise transfer to another 
corporation all or substantially all of its assets as an entirety and there­
after dissolve, provided the surviving, resulting or transferee corpora­
tion, as the case may he, assumes in writing all of the obligations of the 
Guarantor under this Agreement and the net worth of the surviving, 
resulting or transferee corporation, as the case may be, after the con­
solidation, merger, transfer of assets or sale shall be at least equal to
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the net worth of the Guarantor immediately prior to the consolidation, 
merger, transfer of assets or sale; provided further, however, that 
nothing herein contained shall he deemed to permit the Guarantor to 
consolidate with, merge into or sell or otherwise transfer to, the Lessee, 
all or substantially all of its assets, nor to permit the Guarantor to 
allow the Lessee to consolidate with, merge into or sell or otherwise 
transfer all or substantially all of its assets to the Guarantor, unless

(a) where the Guarantor, after any such action involving the
Guarantor and the Lessee, becomes the surviving, resulting or 
transferee corporation, as the case may be, the Lessee, prior to 
taking such action, shall have assigned all of its obligations under 
the Lease Agreement to another corporation (other than the Guar­
antor) which shall have assumed in writing all of such obligations, 
and

(b) where the Lessee, after any such action involving the
Guarantor and the Lessee, becomes the surviving, resulting or 
transferee corporation, as the case may be, the Lessee (i) prior 
to taking such action, shall have assigned all of its obligations 
under the Lease Agreement to another corporation (other than 
the Guarantor) which shall have assumed in writing all of such 
obligations (ii) shall assume in writing all of the obligations of the 
Guarantor under this Agreement, and (iii) shall (as the surviving, 
resulting or transferee corporation, as the case may be) have a net 
worth after such consolidation, merger, transfer of assets or sale at 
least equal to the net worth of the Guarantor immediately prior to 
the consolidation, merger, transfer or sale of assets permitted 
hereby.
Guarantor is advised that the rights of the County under this 

Agreement will be assigned to the Trustee, and upon such assignment 
and so long as any Bonds shall be unpaid in whole or in part, all rights 
against Guarantor arising under this Agreement shall be for the sole 
benefit of the Trustee and the holders of the Bonds, and the Trustee 
shall lie entitled to bring any suit, action or proceeding against Guaran­
tor for the enforcement of any provisions of this Agreement in its 
name as Trustee, and it shall not be necessary in any such suit, action 
or proceeding to make County a party thereto; and this Agreement 
may not be modified or amended without the prior written consent of 
the Trustee, and any attempted modification or amendment without such 
consent shall be void. The terms of this Agreement may be enforced as 
to any one or more breaches either separately or cumulatively. Notice
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of acceptance of this Agreement and notice of the execution and de­
livery of the Lease by Lessee and of the assignment thereof and of this 
Agreement to the Trustee are waived by Guarantor.

The Guarantor irrevocably:
(a) agrees that any suit, action or other legal proceeding aris­

ing out of this Agreement may be brought in the courts of the 
State of South Carolina or the courts of the United States for the 
State of South Carolina:

(b) consents to tin* jurisdiction of each court in any such suit, 
action or proceeding; and

(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.
For such time as any of the Bonds shall be outstanding, the Guaran­

tor irrevocably designates the Secretary of State of South Carolina, 
Columbia, South Carolina, as the agent to accept and acknowledge in its 
behalf service of any and all process in any such suit, action or other 
legal proceeding brought in any such court, and agrees and consents 
that in any such suit, action or other legal proceeding service of process 
upon such agent shall be taken and held to be valid personal service 
upon the Guarantor, whether or not the Guarantor shall then be doing, 
or at any time shall have done, business within the State of South 
Carolina, and that any such service of Process shall be of the same 
force and validity as if service were made upon it according to the law’s 
governing the validity and the requirements of such service in such 
state, and waives all claim of error by reason of any such service.

Such agent shall not have any power or authority to enter any 
appearance or to file any pleadings in connection with any suit, action 
or other legal jiroceeding against the Guarantor or to conduct the 
defense of any such suit, action or other legal proceeding.

In Witness Whereof, Gould Inc. has executed this Lease Agree­
ment by causing its corporate name to be hereunto subscribed hv its
__________ President and its Corporate seal to be impressed hereon
and attested by its Secretary; and Spartanburg County, South Carolina, 
has executed this Lease Agreement by causing its name to he hereunto 
subscribed by the Chairman of its Board of County Commissioners and 
the official seal of said Board to be impressed hereon and attested by the
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Secretary or Assistant Secretary of said Board, all being done as of 
December 1, 1970.

Gould I nc.

B y ........ .......... - .................................. .........
(Seal) President

Attest:

Secretary

Signed, sealed and delivered in 
the presence o f:

S partanburg County , S outh Carolina,

B y----------------------------------------------
Chairman of the Board of County Com- 

(Seal) missioners of Spartanburg County.

Attest:

Secretary of the Board of County 
Commissioners of Spartanburg County.

Signed, sealed and delivered in 
the presence o f:
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ASSIGNMENT OF LEASE GUARANTY AGREEMENT 
State of South Carolina 
County of Spartanburg

Know All Men by These Presents, that Spartanburg County, a 
body politic and corporate and a political subdivision of the State of 
South Carolina, acting by and through the Board of County Commis­
sioners of Spartanburg County, in consideration of the sum of One 
Dollar ($1) to it in hand paid at and before the sealing of these pres­
ents, th<» receipt of which is hereby acknowledged, has assigned, trans­
ferred and set over unto State National Bank of Alabama, as Trustee 
under that certain Trust Indenture dated as of December 1, 1970, be­
tween said Spartanburg County and said State National Bank of Ala­
bama, as Trustee, and its successors in trust:

All of the right, title and interest of said Spartanburg
County in and to the foregoing Lease Guaranty Agreement dated 
as of December 1, 1970, between said Gould Inc. and Spartanburg 
County, South Carolina.
This assignment is made pursuant to and subject to all the terms 

and conditions of said Trust Indenture dated as of December 1, 1970, 
the terms of which are incorporated by this reference as fully as if the 
same were set forth at length herein, the Trust Indenture being in­
tended to be duly recorded immediately.

In Witness Whereof, Spartanburg County, South Carolina, has 
executed this Assignment by causing its name to be hereunto sub­
scribed by the Chairman of its Board of County Commissioners and 
the official seal of said Board to be impressed hereon and attested by 
the Secretary or Assistant Secretary of the said Board, all being done 
as of the 1st day of December, 1970.

Spartanburg County, South Carolina,
B y________________________________

(Seal) Chairman of the Board of County Com-
Attest: missioners of Spartanburg County.

Secretary of the Board of County 
Commissioners of Spartanburg County.

Signed, sealed and delivered in 
the presence o f:
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S tate of S outh Carouna 
County of S partanburg

Personally appeared before m e_____________________ who be­
ing duly sworn says that he saw the corporate seal of Spartanburg 
County, South Carolina, affixed to the foregoing Assignment of Lease
Guaranty Agreement, and that he also sa w ________ , as Chairman,
a n d ____________ , a s __________________Secretary of the Board
of County Commissioners of Spartanburg County, South Carolina, 
sign and attest the same, and that he w ith _________________ wit­
nessed the execution and delivery thereof as the act and deed of the 
said Spartanburg County, South Carolina.

Sworn to before me this

___day o f _____  1970.

Notary Public for the State of South Carolina 

My Commission Expires:__________________

. .  ass
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SPARTANBURG COUNTY, SOUTH CAROLINA

to

STATE NATIONAL BANK OF ALABAMA 

as Trustee

ulrust Indenture

Dated as of December 1, 1970
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TRUST INDENTURE
THIS TRUST INDENTURE made and entered into as of the first 

day of December, 1970, by and between Spartanburg County, a body 
politic and corporate and a political subdivision of the State of South 
Carolina (hereinafter sometimes referred to as the “County”), as party 
of the first part, and State National Bank of Alabama, Decatur, 
Alabama, a national banking association duly organized, existing and 
authorized to accept ami execute trusts of the character herein set 
out, under ami by virtue of the laws of the I’nited States, as Trustee, 
party of the second part;

Witnesseth :
Whereas the County is authorized and empowered by the provi­

sions of Act No. 103 of the Acts of the General Assembly of the State 
of South Carolina, for the year 1967, approved by the Governor of 
South Carolina on March 21, 1967 and appearing as Article 2.1, Chapter 
8, Title 14, ( ’ode of Laws of South Carolina, 1962, 1969 Cumulative 
Supplement (tlie “Act”) to acquire, own, lease, dispose of, and mort­
gage the properties hereinafter described in order that the industrial 
development of South Carolina will be promoted and trade developed 
by inducing manufacturing enterprises to locate in South Carolina and 
thus utilize and employ manpower and other resources of South Caro­
lina; and

Whereas the County is further authorized by the Act to issue 
revenue bonds payable solely from the lease rentals, revenues and 
receipts from any such project and secured by a pledge of said lease 
rentals, revenues and receipts and by a mortgage on the land, buildings, 
improvements, machinery and equipment so acquired; and

Whereas the County has made the necessary arrangements with 
Clevite Corporation, a corporation organized and existing under the 
laws of the State of Ohio, and duly authorized to conduct business in 
the State of South Carolina (hereinafter sometimes referred to as the 
“Lessee”), for the acquisition of land, buildings, equipment and ma­
chinery constituting a plant for the manufacture of batteries and/or 
other products which may be lawfully manufactured or processed at 
the Project (said land, buildings, machinery, equipment and other facili­
ties hereinafter sometimes referred to as the “Project” ) which will be 
of the character and accomplish the purpose provided by the Act, and 
the County has further entered into a Lease Agreement with the Lessee
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specifying the terms ami conditions of the acquisition of the Project 
and the leasing of the same to the Lessee; and the obligations of the 
Lessee under the Lease Agreement have been unconditionally guaran­
teed by Gould Inc., a Delaware corporation; and

Whereas the execution and delivery of this Trust Indenture (here­
inafter sometimes referred to as tin* “Indenture”) have been authorized 
by Resolutions duly adopted by the Board of County Commissioners 
of Spartanburg County (hereinafter sometimes referred to as the 
“County Board") as constituted by Act Number 1035 of Acts of the 
General Assembly for the year 1968, as amended, and the County in 
accordance with the requirements of Section 14 of the Act has submitted 
its Petition to the State Budget and Control Board of South Carolina, 
including a general summary of the terms and conditions of the In­
denture, and the State Budget and Control Board of South Carolina 
has duly approved the Project in accordance with the provisions of the 
Act and thereby authorized the County Board to proceed with the ac­
quisition and financing of the Project. Notice of the approval was duly 
published in a newspaper having general circulation in Spartanburg 
County and notwithstanding more than twenty days have elapsed from 
the date of the publication of such notice, no challenge was made to 
the validity of such approval as provided in the Act; and

Whereas it has been determined that the estimated amount neces­
sary to finance the cost of the Project, including necessary expenses 
incidental thereto, will require the issuance, sale and delivery of 
Bonds designated as First Mortgage Industrial Revenue Bonds, Series 
1970 (Clevite Corporation—Lessee) in the aggregate principal amount 
of $2,800,000 as hereinafter provided; and

Whereas the issuance of such Series 1970 Bonds under the Act 
has been in all respects duly and validly authorized by resolutions duly 
passed and approved by the County Board; and

Whereas the $2,800,000 aggregate principal amount of Series 1970 
Bonds to be issued, the interest coupons to be attached thereto, and the 
Trustee’s Certificate of Authentication to be endorsed on such Bonds, 
are all to he in substantially the following forms, with necessary and 
appropriate variations, omissions and insertions as permitted or re­
quired by this Indenture, to wit:

o
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(Form of Coupon Bond)

UNITED STATES OF AMERICA 
STATE OF SOUTH CAROLINA 

SPARTANBURG COUNTY
F irst Mortgage Industrial Revenue Bond, Series 1970 

(Clevite Corporation—Lessee)
Number_______ $5,000

Know All Men By T hese Presents that Spartanburg County, a 
body politic and corporate, and a political subdivision of the State of 
South Carolina (hereinafter called the “County”), for value received 
promises to pay, but only from the source and as hereinafter provided, 
to hearer, or, if this Bond be registered, to the registered holder hereof, 
on Decemlier 1, 19__, the principal sum of live thousand dollars and in 
like manner to pay interest on said sum from date hereof at the rate of
__ per centumn (_%) per annum on dune 1, 1971, and semi-annually
thereafter on December 1 and dune 1 of each year until said principal 
sum is paid, except as the provisions hereinafter set forth with respect 
to redemption prior to maturity may become applicable hereto, princi­
pal of, premium, if any, and interest on this Bond being payable in 
lawful money of the United States of America at the principal office 
of State National Bank of Alabama, in the City of Decatur, State of 
Alabama, or its successor in trust, or, at the option of the holder, at 
the principal office of Midland National Bank, in the City of Milwaukee, 
State of Wisconsin.

This Bond is one of an authorized series of Bonds aggregating 
$2,800,000 principal amount issued for the purpose of acquiring land, 
buildings, equipment and machinery constituting a plant for the manu­
facture of batteries and/or other products which may be lawfully 
manufactured or processed at tin* Project and leasing the same to 
Clevite Corporation, an Ohio corporation (hereinafter referred to as 
the “Lessee”) (the land, buildings, equipment and machinery compris­
ing the manufacturing facilities being hereinafter called the “Project”) 
and paying necessary expenses incidental thereto so as to thereby pro­
mote industry and develop trade in South Carolina. Said Bonds are 
issued under and are to be equally and ratably secured and entitled to 
the protection given by a Trust Indenture (hereinafter called the “In­
denture”), dated as of December 1, 1970, duly executed and delivered 
by the County to State National Bank of Alabama, as Trustee (the term
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“ Trustee” where used herein referring collectively to said Trustee or 
its successors in said trust). The Project has been leased to the Lessee 
under and pursuant to a Lease Agreement between the County and the 
Lessee dated as of December 1, 1970 (herein referred to as the “ Lease 
Agreement”). Under tin* Lease Agreement the Lessee must pay to the 
County such rentals as will he fully sufficient to pay the principal of, 
premium, if any, and interest on the Bonds as the same mature and 
become due, and under the Least* Agreement it is tin* obligation of the 
Lessee to pay the cost of maintaining the Project in good repair ami 
to keep it properly insured. The obligations of the Lessee under the 
Lease Agreement, including the obligation to make rental and other 
payments, have been unconditionally guaranteed by Gould Inc., a Dela­
ware corporation (hereinafter referred to as the “ Guarantor”), under 
the terms of a Lease Guaranty Agreement dated as of December 1, 
1970. Copies of the Indenture, the Lease Agreement and the said Lease 
Guaranty Agreement are on file at the principal office of the Trustee 
in the City of Decatur, Alabama, and are recorded in the office of the 
Register of Mesne Conveyances for Spartanburg County, South Caro­
lina, and reference is made to the Indenture, the Lease Agreement and 
the said Lease Guaranty Agreement for a description of the security, 
the provisions, among others, with respect to the nature and extent of 
the security, the charging and collection of rentals for tin* Project, the 
rights and remedies of the holders of the Bonds and the coupons ap­
pertaining thereto, the rights, duties and obligations of the County, the 
Lessee, the Guarantor and the Trustee, and the terms upon which the 
Bonds are issued and secured.

As provided in the Indenture, bonds of other series ranking equally 
with the Bonds of the series of which this is one may he issued, and such 
additional bonds may vary in such manner as is provided and permitted 
in the Indenture.

This Bond and appurtenant coupons an* fully negotiable and shall 
pass by delivery, but this Bond may b<* registered as to principal only 
on the registration books of the County in said principal office of the 
Trustee as Bond Registrar, upon presentation hereof at such office and 
the notation of such registration endorsed hereon by the Bond Reg­
istrar, and this Bond may thereafter be transferred on such books at 
the written request of the registered holder or by his legal representa­
tive, evidence of such transfer to be in like manner endorsed hereon. 
Such transfer may be to bearer, and thereby transferability by delivery 
shall he restored, subject, however, to successive registrations and 
transfers as before. The principal of this Bond, if registered, unless
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registered to bearer, shall be payable only to or upon the order of the 
registered holder or his legal representative. Interest accruing on this 
Rond will be paid only on presentation and surrender of the attached 
interest coupons as they respectively become due, and registration of 
this Rond as to principal as aforesaid will not affect the transferability 
by delivery of such coupons.

The Ronds of this series an* noncallable for redemption prior to 
December 1, 1980, except in the event of (1) exercise by the Lessee of 
its option to purchase the Project as provided in Section 11.2 of the 
Lease Agreement or (2) mandatory purchase of the Project by the 
Lessee pursuant to Section 12.2 of the Lease Agreement. If called for 
redemption in any of such events, such Ronds shall be subject to re­
demption by the County at any time, in whole and not in part, at the 
principal amount thereof plus accrued interest to the redemption date 
and, but only in the event of redemption as a result of the mandatory 
purchase of the Project pursuant to Section 12.2 of the Lease Agree­
ment, a redemption premium equal to the sum of (a) a redemption pre­
mium in the amount equal to the 12 months interest payable on each 
Rond redeemed; and (b) an additional redemption premium deter­
mined by multiplying one-half (L») of 12 months interest on each 
Rond redeemed by the number (but in no event to exceed 3) of 360 
day periods, or fraction thereof, between the date as of which interest 
on the Ronds is (or is determined as provided in Section 12.2 of the 
Lease Agreement to be) taxable and the redemption date. If it shall 
occur that any Rond shall have been paid subsequent to the date 
as of which such interest on the Ronds became (or was so deter- 
minded to have become) taxable, but prior to the redemption of the 
Ronds from the purchase price derived from the mandatory purchase 
of the Project by the Lessee pursuant to Section 12.2 of the Lease 
Agreement, then in such event the holder of any such Rond on the 
occasion of its payment (whether at maturity or by redemption) shall 
be entitled to receive from the purchase price to be paid by the Lessee 
pursuant to Section 12.2 of the Lease Agreement a premium computed 
as aforesaid to the date of payment or redemption, less any optional 
redemption premium previously paid on such Rond.

The Ronds of this series maturing on December 1, 1990 which are 
outstanding on September 1, 1989 are subject to redemption in whole 
but not in part at any time on and after September 1, 1989, but on or 
prior to November 20, 1989, on the earliest possible redemption date 
whether or not an interest payment date after notice as required in 
the Indenture in the principal amount hereof plus accrued interest
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to the redemption date in the event of the exercise by the Lessee of 
its option to purchase the Project as provided in Section 11.4 of the 
Lease Agreement.

Bonds of this series maturing after December 1, 1981, are also 
subject to redemption by the County prior to maturity on any interest 
payment date on or after December 1, 1980, in whole or in part in 
inverse order of their maturity (less than all of such Bonds of a single 
maturity to he selected by lot by the Trustee at tin* redemption price 
(expressed as percentages of principal amount) set forth in the table 
below plus accrued interest to the redemption date:

Redemption Date Redemption
(dates inclusive) Price

December 1, 1980 to June 1, 1982 .................................... 104%
December 1, 1982 to June 1, 1984 ...................................  103%
December 1, 1984 to June 1, 1986...................................  102%
December 1, 1986 to June 1, 1988 ...................................  101%
December 1, 1988 and thereafter................................... 100%
In addition, Bonds of this scries maturing on December 1, 1990, 

are subject to mandatory redemption prior to maturity, in accordance 
with the sinking fund requirements of Section 307 of the Indenture, in 
part (selected by lot by the Trustee), at the principal amount thereof 
plus accrued interest to the redemption date, in the following principal 
amounts and on the dates set forth below:

December 1 
of the Year

Principal
Amount

December 1 
of the Year

Principal
Amount

1981............ ....... $140,000 198(5............. .......$200,000
1982............ .......  150,000 1987............. .......  215,000
1983............ 1988............. .......  230,000
1984............ .......  175,000 1989............. .......  240,000
1985 ......... .......  185,000
In the event any of the Bonds are called for redemption as afore­

said, notice thereof identifying the Bonds to be redeemed shall be 
given by publication, at least once, not less than thirty days and not 
more than sixty days prior to the redemption date in a newspaper or 
financial journal of general circulation published in the City of New 
York. New York, and in the case of the redemption of registered Bonds 
(including Bonds registered as to principal only and fully registered 
Bonds), upon mailing a copy of the redemption notice by first class mail 
at least thirty days prior to the date fixed for redemption to the holder 
of each registered Bond to be redeemed at the address shown on the
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registration books; provided, however, that failure to give such notice 
hv mailing, or any defect therein, shall not affect the validity of any 
proceedings for the redemption of Bonds. If all of the Bonds to be 
redeemed are registered Bonds, notice by mailing given by first class 
mail to the holder or holders thereof, at tin* addresses shown on the 
registration books, not less than thirty days prior to the date fixed for 
redemption as aforesaid shall be sufficient and published notice of the 
call for redemption need not In* given and failure duly to give such 
notice by mailing, or any defect in the notice, to the holder of any 
registered Bond designated for redemption shall not affect tin* validity 
of the proceedings for the redemption of any other Bond. All Bonds 
so called for redemption will cease to bear interest on tin* specified 
redemption date, provided funds for their redemption are on deposit 
with the Trustee and shall no longer In* protected by the Indenture and 
shall not be deemed to be outstanding under the provisions of the In­
denture. If, because of tin* temporary or permanent suspension of the 
publication or general circulation of any newspaper or financial .jour­
nal or for any other reason, it is impossible or impractical to publish 
such notice of call for redemption in tin* manner herein provided, then 
such publication in lieu thereof as shall be made with the approval 
of tin* Trustee shall constitute a sufficient publication of notice.

This Bond and the series of which it forms a part are issued pur­
suant to the authorization of and for the purposes prescribed by Act 
No. 103 of the Acts and Joint Resolutions enacted at the 1967 Session 
of the (ieneral Assembly of tin* State of South Carolina, approved by 
the (Jovernor of South Carolina on March 21, 1967, and pursuant to 
resolutions duly adopted by the Board of County Commissioners of 
Spartanburg County and with the approval of the State Budget and 
Control Board of South Carolina. This Bond and the series of which it 
forms a part and the interest coupons appertaining hereto are limited 
obligations of the County and are payable solely out of the lease rentals, 
revenues and receipts (excluding amounts paid by the Lessee to local 
taxing authorities in lieu of taxes, pursuant to Section 5.5 and amounts 
paid by tin* Lessee pursuant to Section 8.7 of the Lease Agreement) 
derived from the leasing of the Project, which has been financed through 
tin* issuance of tin* Bonds and leased to the Lessee.

This Bond and the interest coupons appertaining hereto, an* 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.
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Pursuant to the Lease Agreement, rental payments sufficient for 
the prompt payment when dm* of the principal of, premium, if any, 
and interest on the Bonds are to be paid to the Trustee for the account 
of the County and deposited in a special account created by the County 
and designated “Spartanburg County Industrial Revenue Bond Fund— 
Clevite Project” and have been pledged for that purpose, and in ad­
dition the Project has been subjected to the lien of the Indenture to 
secure payment of such principal and interest and premium.

The Bonds of this series are issuable in the form of hearer coupon 
Bonds in the denomination of $5,000 each, registrable as to principal 
only, or in the form of fully registered Bonds in the denomination 
of $5,000, or any multiple thereof, not exceeding the aggregate principal 
amount of Bonds maturing in any one year. The holder of any coupon 
Bond or Bonds (whether or not registered as to principal) may sur­
render the same, with all unmatured coupons attached, at the principal 
office of the Trustee, in exchange for an equal aggregate principal 
amount of fully registered Bonds of any authorized denomination in tin* 
manner and subject to the conditions provided in the Indenture. In like 
manner and subject to such conditions, the owner of any fully registered 
Bond or Bonds may surrender the same to the Trustee at its principal 
office (together with a written instrument of transfer satisfactory to 
the Trustee duly executed by the registered owner or his duly author­
ized attorney), in exchange for an equal aggregate principal amount of 
coupon Bonds (which may be registered as to principal if requested) 
with appropriate coupons attached, or of fully registered Bonds of any 
authorized denomination.

The holder of this Bond and the hearers of the coupons apper­
taining hereto shall have no right to enforce the provisions of the 
Indenture or to institute action to enforce the covenants therein, or 
to take any action with respect to any event of default under the 
Indenture, or to institute, appear in or defend any suit or other pro­
ceedings with resjw»ct thereto except as provided in the Indenture. In 
certain events, on the conditions, in the manner and with the effect 
set forth in the Indenture, the principal of all of the Bonds issued 
under the Indenture and then outstanding may become or may be 
declared dm* and payable before the stated maturity thereof, together 
with interest accrued thereon. Modifications or alterations of the In­
denture, or of any supplements thereto, may he made only to the extent 
and in the circumstances permitted by the Indenture.

S



It Is Hereby Certified, Recited and Declared that all acts, condi­
tions and tilings required to exist, happen and be performed precedent 
to and in the execution and delivery of the Indenture and the issuance 
of this Bond do exist, have happened and have been performed in due 
time, form and manner as required by law; and that the issuance of 
this Bond and the series of which it forms a part, together with all other 
obligations of the County, does not exceed or violate any constitutional 
or statutory limitation.

This Bond and the interest coupons appertaining hereto shall not 
be valid or become obligatory for any purpose or be entitled to any 
security or benefit under the Indenture until the Trustee’s certificate of 
authentication hereon shall have been duly executed by the Trustee.

I n Witness Whereof, Spartanburg County, South Carolina, has 
caused this Bond to be ext'euted by the Chairman of its Board of 
County Commissioners, by his facsimile signature, and its corporate 
seal to he impressed or reproduced hereon, and attested by the Secre­
tary of its Board of County Commissioners, by his manual signature, 
and has caused the interest coupons attached to be executed by the 
facsimile signatures of said Chairman and said Secretary, all as of 
the 1st day of December, 1970.

Spartanburg County, South Carolina

By ___________________________
Chairman of tin* Board of County 
Commissioners of Spartanburg 

Attest: County

Secretary of the Board of County 
Commissioners of Spartanburg 
County

(form of trustee’s certificate of authentication)
This Bond is one of the Bonds of the series described in the within 

mentioned Indenture.

State National Bank of Alabama, Trustee.

B y ____________________________ _______
J  uthorized S  iff nature

;*«>»• »•
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C ERTIFICATE OF REGISTRATION
(There must he no writing in the space below 

except by the Bond Registrar)
Date of 

Registration
Name of

Registered Holder
Signature of 

Bond Registrar

(FORM OF INTEREST coupon)

No........ .............. ..............  $........ .............. .....
On the first day o f ______ , 19___ , Spartanburg County, South

Carolina (unless the Bond to which this coupon appertains shall have 
been duly called for previous redemption and payment of the redemp­
tion price made or provided for) will pay to bearer, subject to the 
provisions of the Indenture, but solely from the lease rentals, reve­
nues and receipts pledged therefor, all as described in the Bond here­
inafter mentioned, and upon presentation and surrender of this coupon 
at the principal office of the Trustee, State National Bank of Ala­
bama, in the City of Decatur, State of Alabama, or its successor in 
trust, or, at the option of the holder, at the principal office of Midland 
National Bank, in the City of Milwaukee, State of Wisconsin, the 
amount shown hereon in lawful money of the United States of 
America, as provided in and being semi-annual interest then due on its 
First Mortgage Industrial Revenue Bond, Series 1970 (Clevite Cor­
poration-Lessee), dated as of December 1, 1970, numbered--------------

Spartanburg County, South Carolina

By ________ __________________
Chairman of the Board of County 
Commissioners of Spartanburg 
County

Secretary of the Board of County 
Commissioners of Spartanburg 
County
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(Form of F ully Registered Bond)

UNITED STATES OF AMERICA 
STATE OF SOUTH CAROLINA 

SPARTANBURG COUNTY
First Mortgage Industrial Revenue Bond, Series 1970 

(Clevite Corporation—Lessee)

Number R ________  $----------
K now All Men By These Presents that Spartanburg County, a 

body politic and corporate, and a political subdivision of the State of 
South Carolina (hereinafter called tin* “County"), for value received
promises to pay, but only from the source and as hereinafter provided,
t o _____________________ _ or registered assigns, the principal sum
o f _______________________ Dollars on the first day of December,
19__, and in like manner to pay interest on said sum from date hereof 
at the rate o f _per centum (__%) per annum on June 1, 1971, and
semi-annually thereafter on June 1, and December 1, of each year until 
said principal sum is paid, except as the provisions hereinafter set forth 
with respect to redemption prior to maturity may become applicable 
hereto, principal of, premium, if any, and interest on this Bond being 
payable in lawful money of the United States of America. Payments 
of interest shall be by check or draft mailed by State National Bank of 
Alabama, as Trustee, to the registered owner without the necessity of 
surrendering this Bond and all such payments shall fully discharge 
the obligation of the County herein to the extent of the payments so 
made. The Trustee shall keep a record of all such payments. The prin­
cipal of this Bond is payable to or upon the order of the registered 
owner or his legal representative at the principal office of the Trustee 
in the City of Decatur, State of Alabama, upon presentation and sur­
render of this Bond for cancellation and, if appropriate, exchange for 
a Bond in the principal amount equal to the balance of the principal 
amount of this Bond remaining unpaid.

This Bond is one of an authorized series of Bonds aggregating 
$2,800,000 principal amount issued for the purpose of acquiring land, 
buildings, equipment and machinery constituting a plant for the 
manufacture of batteries and/or other products which may be lawfully 
manufactured or processed at the Project and leasing the same to 
Clevite Corporation, an Ohio corporation (hereinafter referred to as 
the “Lessee” ) (the land, buildings, equipment and machinery compris­
ing the manufacturing facilities, being hereinafter called the “Project”)
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and paying necessary expenses incidental thereto so as to thereby pro­
mote industry and develop trade in South Carolina. Said Bonds are is­
sued under and are to be equally and ratably secured and entith'd to the 
protection given by a Trust Indenture (hereinafter called the “Inden­
ture”), dated as of Decemlier 1. 1970, duly executed and delivered by the 
County to State National Bank of Alabama, as Trustee (the term 
“ Trustee” where used herein referring collectively to said Trustee or 
its successors in said trust). The Project has been leased to tin* Lessee 
under and pursuant to a Lease Agreement between the County and the 
Lessee dated as of Decemlier 1, 1970 (herein referred to as the Lease 
Agreement). Under the Lease Agreement the Lessee must pay to the 
County such rentals as will be fully sufficient to pay the principal of, 
premium, if any. and interest on the Bonds as the same mature and 
become due, and under the Lease Agreement it is the obligation of the 
Lessee to pay the cost of maintaining the Project in good repair and 
to keep it properly insured. The obligations of the Lessee under the 
Lease Agreement, including the obligation to make rental and other 
payments, have been unconditionally guaranteed by Gould, Inc., a Dela­
ware corporation (hereinafter referred to as the Guarantor) under the 
terms of a Lease Guaranty Agreement dated as of December 1, 1970. 
Copies of the Indenture, the Lease Agreement and the said Lease 
Guaranty Agreement are on file at the principal office of the Trustee 
in the City of Decatur, Alabama, and are recorded in the office of the 
Register of Mesne Conveyances for Spartanburg County, South Caro­
lina, and reference is made to the Indenture, the Lease Agreement and 
the said Lease Guaranty Agreement for a description of the security, 
the provisions, among others, with respect to the nature ami extent 
of the security, the charging and collection of rentals for the Project, 
the rights and remedies of the hohh'rs of the Bonds and the coupons 
appertaining thereto, the rights, duties and obligations of the County, 
the Lessee, the Guarantor and the Trustee, and the terms upon which 
the Bonds are issued and secured.

As provided in the Indenture, bonds of other series ranking equally 
with the Bonds of the series of which this is one may be issued, and such 
additional bonds may vary in such manner as is provided and per­
mitted in the Indenture.

The Bonds of this series are noneallable for redemption prior to 
Decemlier 1, 1980, except in the event of (1) exercise by the Lessee of 
its options to purchase the Project as provided in Section 11.2 of the 
Lease Agreement or (2) mandatory purchase of the Project by the 
Lessee pursuant to Section 12.2 of the Lease Agreement. If called for
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redemption in any of such events, such Bonds shall be subject to re­
demption by the County at any time, in whole and not in part, at the 
principal amount thereof plus accrued interest to the redemption date 
and, but only in the event of redemption as a result of the mandatory 
purchase of the Project pursuant to Section 12.2 of tin* Lease Agree­
ment, a redemption premium equal to the sum of (a) a redemption pre­
mium in the amount equal to the 12 months interest payable on each 
Bond redeemed; and (b) an additional redemption premium deter­
mined by multiplying one-half (Vo) the 12 months interest on each 
Bond redeemed by the number (hut in no event to exceed 3) of 300 
days periods, or fraction thereof, between the date as of which inter­
est on the Bonds is (or is determined as provided in Section 12.2 of 
the Lease Agreement to be) taxable and the redemption date. If it 
shall occur that any Bond shall have been paid or retired subsequent 
to the date as of which such interest on the Bonds became (or was 
so determined to have become) taxable, but prior to the redemption 
of the Bonds from the purchase price derived from the mandatory 
purchase of the Project by the Lessee pursuant to Section 12.2 of the 
Lease Agreement, then in such event the holder of any such Bond on 
the occasion of its payment (whether at maturity or by redemption) 
shall be entitled to receive from the purchase price to be paid by the 
Lessee pursuant to Section 12.2 of the Lease Agreement a premium 
computed as aforesaid, to the date of payment or redemption, less any 
optional redemption premium previously paid on such Bond.

The Bonds of this series maturing on December 1, 1990 which are 
outstanding on September 1, 1989 are subject to redemption in whole 
but not in part at any time on and after September 1, 1989, but on or 
prior to November 20, 1989, on the earliest possible redemption date 
whether or not an interest payment date after notice as required in 
the Indenture in the principal amount hereof plus accrued interest to 
the redemption date in the event of the exercise by the Lessee of its 
option to purchase the project as provided in Section 11.4 of the Lease 
Agreement.

Bonds of this series maturing after December 1. 1981, are also 
subject to redemption by the County prior to maturity on any interest 
payment date on or after lhTember 1, 1980, in whole or in part in in­
verse order of their maturity (less than all of such Bonds of a single 
maturity to lx* selected by lot by the Trustee) at the redemption price 
(expressed as percentages of principal amount) set forth in the table 
below plus accrued interest to the redemption date:
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Redemption Date Redemption
(dates inclusive) Price

December 1, 1980 to June 1, 1982 ....................................  104%
December 1, 1982 to June 1, 1984 ..................................... 103%
December 1, 1984 to June 1, 1980..................................... 102%
December 1, 1980 to June 1, 1988 ..................................... 101%
December 1, 1988 ami thereafter................................... 100%
In addition, Bonds of this series maturing on December 1, 1990, are 

subject to mandatory redemption prior to maturity, in accordance 
with the sinking fund requirements of Section 307 of the Indenture, in 
part (selected by lot by the Trustee), at the principal amount thereof 
plus accrued interest to the redemption date, in the following principal 
amounts and on the dates set forth below:

December 1 Principal December 1 Principal
of the Year Amount of the Year Amount

1981............. ....... $140,000 1986............. ....... $200,(MM)
1982 ......... .......  150.000 1987............. ........  215,000
1983............. .......  165,000 1988............. .......  230,000
1984............. .......  175,000 1989............. .......  240,000
1985.............
In the event any of the Bonds are called for redemption as afore­

said, notice thereof identifying the Bonds to be redeeemed shall be 
given by publication, at least once, not less than thirty days and not 
more than sixty days prior to the redemption date in a newspaper or 
financial journal of general circulation published in the City of New 
York, New York, and in the case of the redemption of registered Bonds 
(including Bonds registered as to principal only and fully registered), 
upon mailing a copy of the redemption notice by first class mail at least 
thirty days prior to the date fixed for redemption to the holder of each 
registered Bond to be redeemed at the address shown on the regist ration 
books: provided, however, that failure to give such notice by mailing, 
or any defect therein, shall not affect the validity of any proceedings 
for the redemption of Bonds. If all of the Bonds to be redeemed are re­
gistered Bonds, notice by mailing given by first class mail to the 
holder or holders thereof, at the addresses shown on the registration 
books, not less than thirty days prior to the date fixed for redemption 
as aforesaid shall be sufficient and published notice of the call for re­
demption need not be given and failure duly to give such notice by 
mailing, or any defect in the notice, to the holder of any registered 
Bond designated for redemption shall not affect the validity of the 
proceedings for the redemption of any other Bond. All Bonds so called
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for redemption will eease to bear interest on the specified redemption 
date, provided funds for their redemption are on deposit with the 
Trustee and shall no longer he protected by the Imlenture and shall 
not be deemed to be outstanding under the provisions of the Indenture. 
If, because of the temporary or permanent suspension of the publica­
tion or general circulation of any newspaper or financial journal or for 
any other reason, it is impossible or impractical to publish such notice 
of call for redemption in the manner herein provided, then such publi­
cation in lieu thereof as shall be made with the approval of the Trustee 
shall constitute a sufficient publication of notice.

Portions of any fully registered Bond in an authorized denomina­
tion of more than $5,000 to be redeemed shall be selected by lot by the 
Trustee in a principal amount of $5,000 or a multiple thereof in such 
manner as the Trustee in its discretion may determine, and upon the 
surrender of such Bond there will be issued to the registered owner 
thereof, without charge, for the unredeemed balance of the principal 
amount of such Bond, at the option of such owner, either coupon Bonds 
or registered Bonds of like maturity in any of the authorized denomi­
nations as provided for in the Indenture.

This Bond and the series of which it forms a part are issued pur­
suant to the authorization of and for the purposes prescribe! by Act 
No. 103 of the Acts and Joint Resolutions enacted at the 1907 Session 
of the General Assembly of the State of South Carolina, approved by 
the Governor of South Carolina on March 21, 1907, and pursuant to 
resolutions duly adopted by the Board of County Commissioners of 
Spartanburg County and with the approval of the State Budget and 
Control Board of South Carolina. This Bond and the series of which it 
forms a part are limited obligations of the County and are payable 
solely out of the lease rentals, revenues and receipts (excluding amounts 
paid by the Lessee to local taxing authorities in lieu of taxes, pursuant 
to Section 5.5 and amounts paid by the Lessee pursuant to Section 8.7 
of the Lease Agreement) derived from the leasing or sale of the Project, 
which has been financed through the issuance of the Bonds and leased 
to the Lessee.

This Bond 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 to a pecuniary 
liability of the County or a charge against its general credit or taxing 
powers.

Pursuant to the Lease Agreement, rental payments sufficient for 
the prompt payment when due of the principal of, premium, if any,
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and interest on the Bonds an1 to be paid to the Trustee for the account 
of the County and deposited in a sj>ecial account created by the County 
and designated “Spartanburg County industrial Revenue Bond Fund— 
Clevite Project” and have been pledged for that purpose, and in ad­
dition the Project has been subjected to the lien of the Indenture to 
secure payment of such principal and interest and premium.

This Bond is transferable, as provided in the Indenture, only 
upon the books of the County kept for that purpose at the above men­
tioned office of the Trustee by the registered owner hereof in person, or 
by his duly authorized attorney, upon surrender of this Bond together 
with a written instrument of transfer satisfactory to the Trustee duly 
executed by the registered owner or his duly authorized attorney, and 
thereupon a new registered Bond or Bonds, or at the option of the 
transferee, coupon Bonds, with appropriate coupons attached, which 
may be registered as to principal if requested, shall be issued to the 
transferee in exchange therefor as provided in the Indenture, and 
upon payment of the charges therein prescribed. The County, the Trus­
tee and any paying agent may deem and treat the person in whose name 
this Bond is registered as the absolute owner hereof for the purpose 
of receiving payment of, or on account of, the principal or redemption 
price hereof and interest due hereon and for all other purposes.

The Bonds of this series are issuable in the form of bearer coupon 
Bonds in the denomination of $5,<HM) each, registrable as to principal 
only, or in the form of fully registered Bonds in the denomination of 
$5,000, or any multiple thereof, not exceeding the aggregate principal 
amount of Bonds maturing in any one year. The holder of any coupon 
Bond or Bonds (whether or not registered as to principal) may sur­
render the same, with all unmatured coupons attached, at the principal 
office of the Trustee, in exchange for an equal aggregate principal 
amount of fully registered Bonds of any authorized denomination in 
the manner and subject to the conditions provided in the Indenture. 
In like manner and subject to such conditions, the owner of any fully 
registered Bond or Bonds may surrender the same to the Trustee at its 
principal office (together with a written instrument of transfer satis­
factory to the Trustee duly executed by the registered owner or his 
duly authorized attorney), in exchange for an equal aggregate prin­
cipal amount of coupon Bonds (which may be registered as to principal 
if requested) with appropriate coupons attached, or of fully registered 
Bonds of any authorized denomination.

The owner of this Bond shall have no right to enforce the pro­
visions of the Indenture or to institute action to enforce the convenants
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therein, or to take any action with respect to any event of default under 
the Indenture, or to institute, appear in or defend any suit or other pro­
ceedings with respect thereto, except as provided in the Indenture. In 
certain events, on the conditions, in the manner and with the effect set 
forth in the Indenture, the principal of all of the Bonds issued under 
the Indenture and then outstanding may become or may be declared 
due and payable before the stated maturity thereof, together with in­
terest accrued thereon. Modifications or alterations of the Indenture 
or of any supplements thereto, may be made only to the extent and in 
the circumstances permitted by the Indenture.

It Is Hereby Certified, Recited and Deciared that all acts, condi­
tions and things required to exist, happen and be performed precedent 
to and in the execution and delivery of the Indenture and the issuance 
of this Bond do exist, have happened and have been performed in due 
time, form and manner as requin*d by law; and that the issuance of 
this Bond and the issue of which it forms a part, together with all other 
obligations of the County, does not exceed or violate any constitutional 
or statutory limitation.

This Bond shall not be valid or become obligatory for any purpose 
or be entitled to any security or benefit under the Indenture until the 
Trustee’s certificate of authentication hereon shall have been duly ex­
ecuted by the Trustee.

In Witness Whereof, Spartanburg County, South Carolina, has 
caused this Bond to be executed by the Chairman of its Board of County 
Commissioners, by his facsimile signature, and its corporate seal to be 
impressed or reproduced hereon, and attested by the Secretary of its 
Board of County Commissioners, by his manna, signature, all as of the 
_____day o f ___________________ _ 19_____

Spartanburg County, South Carolina

By ................................. ...................
Chairman of the Board of County 
Commissioners of Spartanburg 

Attest: County

Secretary of the Board of County 
Commissioners of Spartanburg 
County
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(form of trustees certificate of authentication)
This Bond is one of the Bonds of the series described in the within 

mentioned Indenture.
State National Bank of Alabama, Trustee

By ........................ .........................
Anthori:ed Signatnre

(form of Assignment)
For Value Received the undersigned hereby sells, assigns and 

transfers unto ____________________________________________

(please print or typewrite name and address of transferee)

the within bond and all rights thereunder, and hereby irrevocably con­
stitutes and appoints_______________________________________
_______________________________________ Attorney to transfer
the within bond on the books kept for registration thereof, with full 
power of substitution in the premises.

D ated:_______________________

NOTICE: The signature to this assignment must 
correspond with the name as it appears upon the 
face of the within bond in every particular, with­
out alteration or enlargement or any change what­
ever.

and:
Whereas all things necessary to make the Series 1970 Bonds, when 

authenticated by the Trustee and issued as in this Indenture provided, 
the valid, binding and legal obligations of the County according to the 
import thereof, and to constitute this Indenture a valid lien on the 
properties mortgaged and a valid pledge of the lease rentals, revenues 
and receipts herein made to the payment of the principal of, premium, 
if any, and interest on the Series 1970 Bonds, have been done and per­
formed, and the creation, exmition and delivery of this Indenture, and 
the creation, execution and issuance of the Series 1970 Bonds, subject 
to the terms hereof, have in all respects been duly authorized;
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Now T herefore, K now All Men by T hese P resents, T h is  T rust 
I ndenture W itn esseth :

That the County in consideration of the premises and the accept­
ance by the Trustee of the trusts hereby created and of the purchase 
and acceptance of the Bonds by the holders and owners thereof, and 
of the sum of one dollar, lawful money of the United States of America, 
to it duly paid by the Trustee at or before the execution and delivery 
of these presents, and for other good and valuable considerations, the 
receipt of which is hereby acknowledged, in order to secure the payment 
of the principal of, premium, if any, and interest on the Bonds accord­
ing to their tenor and effect and the performance and observance by the 
County of all the covenants expressed or implied herein and in the 
Bonds, does hereby, subject to the terms and provisions of the Lease 
Agreement, grant, bargain, sell, convey, mortgage, pledge and assign 
unto State National Bank of Alabama, as Trustee, and unto its suc­
cessors in trust, and to its assigns forever, for the securing of the 
performance of the obligations of the County hereinafter set forth, 
the following:

I

Tin* real property situated in Spartanburg County, State of South 
Carolina, described in Exhibit A attached hereto, with all buildings, 
additions, improvements and fixtures now or hereafter located thereon 
or therein and with the tenements, hereditaments, servitudes, appurte­
nances, rights, privileges and immunities thereunto belonging or ap­
pertaining which may from time to time la* owned by the County.

I I

The machinery’, equipment or other property described in Exhibit 
B attached hereto, and substitutions or replacements therefor: all ma­
chinery, equipment or other property acquired by the County with the 
proceeds from the Bonds issued and secured by this Indenture, and 
substitutions or replacements therefor; all machinery, equipment or 
other property which under the terms of the Lease Agreement is to 
become the property of the County or subjected to the lien of this 
Indenture: and, without limiting the foregoing, all of the property of 
the County at any time installed or located on the land described in 
Exhibit A attached hereto.

19



I l l
All right, title and interest of the County in and to the Lease 

Agreement, dated as of December 1, 1970, between the County and 
Clevite Corporation and all lease rentals, revenues and receipts re­
ceived or to be received under said Lease Agreement, except amounts 
paid by the Lessee thereunder to the County and other local taxing au­
thorities in lieu of taxes pursuant to Section 5.5 thereof and all amounts 
paid by Lessee to the County pursuant to Section 8.7 thereof.

rv
All right, title and interest of the County in and to the Lease 

Guaranty Agreement, dated as of December 1, 1970, by Gould Inc., a 
Delaware corporation, and all amounts received or to be received under 
the said Lease Guaranty Agreement except amounts paid thereunder 
in fulfillment of the obligations of the Lessee under Section 5.5 or 
Section 8.7 of the Lease Agreement.

V

All lease rentals, revenues and receipts arising out of or in con­
nection with the ownership of the Project, except amounts paid under 
Section 5.5 or Section 8.7 of the aforementioned Lease Agreement.

V I

Any and all other property from time to time hereafter by delivery 
or by writing of any kind conveyed, mortgaged, pledged, assigned or 
transferred as and for additional security hereunder by the County or 
by anyone on its behalf or with its written consent to the Trustee, which 
is hereby authorized to receive any and all such property at any and 
all times and to hold and apply the same subject to the terms hereof.

To H ave and to H old all the same with all privileges and appur­
tenances hereby conveyed and assigned, or agreed or intended so to be, 
to the Trustee and its successors in said trust and to them and their 
assigns forever.

I n T rust N evertheless, upon the terms and trusts herein set forth 
for the equal and proportionate benefit, security and protection of all 
holders and owners of the Bonds and interest coupons thereto apper­
taining issued under and secured by this Indenture without privilege, 
priority or distinction as to the lien or otherwise of any of the Bonds
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or interest coupons thereto appertaining over any of the others of the 
Bonds or interest coupons;

P rovided, However, that if the County shall pay or cause to he 
paid to the holders and owners of the Bonds and bearers of interest 
coupons the principal, interest and premium, if any, to become due 
thereon at the times and in the manner stipulated therein and herein 
and if the County shall keep, perform and observe all and singular tin* 
covenants and promises in tin* Bonds and in this Indenture expressed as 
to be kept, performed and observed by it or on its part, or if the issu­
ance of the Series 197(1 Bonds is not made within the time provided in 
Section 4.2 of the Lease Agreement, then these presents and the estate 
and rights hereby granted shall, at tin* option of the County, cease, de­
termine and be void, and thereupon the Trustee shall cancel and dis­
charge the lien of this Indenture and execute and deliver to the County 
such instruments in writing as shall be requisite to satisfy tin* lien here­
of, and reconvey to the County tin* estate hereby conveyed, and assign 
and deliver to the County any property at the time subject to the lien 
of this Indenture which may then be in its possession, except amounts 
in the Bond Fund required to bo paid to the Lessee under Section 51(1 
hereof and except cash held by the Trustee for the payment of interest 
on and retirement of the Bonds; otherwise this Indenture to be and re­
main in full force and effect.

This Trust Indenture Further Witnesseth, and it is expressly 
declared, that all Bonds issued and secured hereunder are to be issued, 
authenticated and delivered ami all said lease rentals, revenues and 
receipts hereby pb*dged are to be dealt with and disposed of under, 
upon and subject to the terms, conditions, stipulations, covenants, 
agreements, trusts, uses and pur,wises as hereinafter expressed, and the 
County has agreed and covenanted, and does hereby agree and covenant 
with the Trustee and with the respective holders and owners, from time 
to time, of the said Bonds and the bearers of the interest coupons there­
to appertaining, or any part thereof, as follows, that is to say:

ARTICLE I 
Definitions

Section 101. The terms defined in this Section 101 (except as 
herein otherwise expressly provided or unless the context otherwise 
requires) for all purposes of this Indenture and of any indenture sup­
plemental hereto shall have the respective meanings specified in this 
Section 101.

21

6 7 9



“Art” means Act No. 103 of' the Acts of the General Assembly of 
the State of South Carolina, for the year 1967, approved by the 
Governor of South Carolina on March 21, 1967, and appearing as 
Article 2.1, Chapter 8, Title 14, ( ‘ode of Laws of South Carolina, 1962, 
19(59 Cumulative Supplement.

“Additional Bonds" means the Bonds of the County issued under 
Section 213 of this Indenture.

“Bond" or “Bonds" means the Spartanburg County First Mort­
gage Industrial Revenue Bonds of all series from time to time authen­
ticated and delivered under this Indenture.

“Bond Fund" or “Spartanburg County Industrial Revenue Bond 
Fund-Clerite Project" means the fund created in Section 502 hereof.

“Bondholder" or “holder" or “ouner of the Bonds" means the 
bearer of any coupon Bond not registered as to principal and the 
registered owner of any coupon Bond registered as to principal or of 
any fully registered Bond.

“Construction Fund" or “Spartanburg County Industrial Construc­
tion Fund—Clevite Project" means the fund created by Section 602 
hereof.

“County" means Spartanburg County, South Carolina, a body 
politic and corporate and a political subdivision of the State of South 
Carolina, and its successors and assigns.

“County Board" means the Board of County Commissioners of 
the County, and any successor body.

The term “default" means any of those defaults specified in and 
defined by Section 1001 hereof.

“Extraordinary Services" and “Extraordinary Expenses" means 
all services rendered and all expenses incurred under the Indenture 
other than Ordinary Services and Ordinary Expenses.

“Guarantor " means Gould Inc., a Delaware corporation, its succes­
sors and assigns.

“Indenture" means these presents and other indentures supple­
mental hereto with the Trustee in pursuance hereof.

“Lease Agreement" means the Lease Agreement executed by and 
l>e tween the County and the Lessee dated as of December 1, 1970, and 
any amendments or supplements thereto.
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“Lease Guaranty Agreement" means the Lease Guaranty Agree­
ment executed by tin* Guarantor, dated as of December 1, 1970.

“Lessee" means Clevite Corporation, an Ohio corporation, and its 
successors and assigns and any surviving, resulting or transferee cor­
poration as provided in Section 8.3 of the Lease Agreement.

“Mortgaged Property" means the properties conveyed as security 
hereunder in paragraphs 1, 11, 111, IV, V and VI of the granting clause 
preceding this Article.

“Ordinary Services" and “Ordinary Expenses" mean those serv­
ices normally rendered and those expenses normally incurred by a 
trustee under instruments similar to this Indenture.

The term “outstanding" or “Bonds outstanding" means all Bonds 
which have been duly authenticated and delivered by the Trustee under 
this Indenture, except:

(a) Bonds theretofore cancelled by the Trustee or theretofore 
delivered to the Trustee for cancellation;

(b) Bonds for the payment or redemption of which cash funds 
shall have been theretofore deposited with the Trustee (whether 
upon or prior to the maturity or redemption date of any such 
Bonds); provided that if such Bonds are to be redeemed prior to 
the maturity thereof, notice of such redemption shall have been 
given or arrangements satisfactory to the Trustee shall have been 
made therefor, or waiver of such notice satisfactory in form to the 
Trustee, shall have been filed with the Trustee; and

(c) Bonds in lieu of which others have been authenticated 
under Section 205 hereof.
“Person" means natural persons, firms, associations, corporations 

and public bodies.
“Project" means the land, buildings, machinery, equipment and 

other facilities leased under the Lease Agreement.
“Series 1970 Bonds" means the $2,800,000 Spartanburg County 

First Mortgage Industrial Revenue Bonds, Series 1970 (Clevite Cor­
poration—Lessee) of the County to be initially issued pursuant to the 
Indenture.

“Trust estate" means the Mortgaged Property.
"Trustee" means State National Bank of Alabama the party of 

the second part hereto, and any successor trustee pursuant to Sec­
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lions 1105 or 110S hereof at the time serving as successor trustee pur­
suant to Sections 1105 or 11 OS hereof at the time serving as successor 
trustee hereunder.

ARTICLE II 
The Bonds

Section 201. Restriction on Issuance of Hands. No Bonds may 
he issued under provisions of this Indenture except in accordance with 
this Article.

The total principal amount of Bonds that may he issued hereun­
der is expressly limited to $4,500,000.

Section 202. E.recutian; Limited Obligation. The Bonds shall 
he executed on behalf of the County by the Chairman of the County 
Board and the corporate seal of the County or a facsimile thereof shall 
he impressed or reproduced thereon and attested by the Secretary 
(or Assistant Secretary, as Secretary) of the County Board, provided 
that at least one of said signatures shall he a manual signature. The 
coupons attached to the Bonds shall he executed by the facsimilies of 
the official signatures of said Chairman and Secretary (or Assistant 
Secretary, as Secretary) and such facsimiles shall have the same force 
and eff ect as if said Chairman and Secretary had manually signed each 
of the coupons. The Bonds, together with interest thereon, shall he 
limited obligations of the County payable from the Bond Fund and 
shall be a valid claim of the respective holders thereof only against such 
fund and the lease rentals, revenues and receipts from the leasing or 
sale of the Project pledged to such fund (hut in addition shall he se­
cured by the lien of the Indenture on the Project), which lease rentals, 
revenues and receipts (except amounts paid by the Lessee to local tax­
ing authorities in lieu of taxes pursuant to Section 5.5 and amounts 
paid pursuant to Section 8.7 of the Lease Agreement) are hereby 
pledged and assigned for the equal and ratable payment of the Bonds 
and the coupons and shall he used for no other purpose than to pay the 
principal of, premium, if any, and interest on the Bonds, except as may 
he otherwise expressly authorized in this Indenture. The Bonds and 
coupons do 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 pecun­
iary liability of the County or a charge against its general credit or 
taxing powers.
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In case any officer whose signature or facsimile of whose signature 
shall appear on any Bonds or coupons shall cense to he such officer 
before the delivery of such Bonds, such signature or such facsimile 
shall nevertheless be valid and sufficient for all purposes, the same as 
if he had remained in office until delivery.

Section 203. Authentication. Only such Bonds as shall have en­
dorsed thereon a certificate of authentication substantially in the form 
hereinabove set forth duly exwuted by tin* Trustee shall be entitled 
to any right or benefit under this Indenture. No Bond and no coupon 
appertaining to any Bond shall In* valid or obligatory for any purpose 
unless and until such certificate of authentication shall have been duly 
executed by the Trustee, and such executed certificate of the Trustee 
upon any such Bond shall be conclusive evidence that such Bond has 
been authenticated and delivered under this Indenture. The Trustee’s 
certificate of authentication on any Bond shall be deemed to have 
been executed by it if signed by an authorized signature of the Trustee, 
but it shall not be necessary that the same person sign the certificate 
of authentication on all of the Bonds, or on all of the Bonds of any 
series, issued hereunder. Before authenticating or delivering any 
Bonds, the Trustee shall detach and cancel all matured coupons, if any, 
appertaining thereto, and such cancelled coupons shall be cremated by 
th<1 Trustee.

Section 204. Forms; Denominations; Medium of Payment. The 
Bonds shall be either in coupon form, registrable as to principal only, 
or in fully registered form without coupons. Bonds of each series shall 
be issued in the denomination of $3,000 in the case of coupon Bonds or 
in denominations of $3,000 or any multiple thereof not exceeding the 
principal amount of Bonds of such series maturing in any one year in 
the case of fully registered Bonds. The Bonds shall he substantially in 
the form set forth in the recitals of this Indenture with such variations, 
insertions or omissions as are appropriate and not inconsistent there­
with and shall conform generally to the rules and regulations of any 
governmental authority or usage or requirement of law with respect 
thereto. The Bonds shall be payable with respect to principal, interest, 
and premium, if any, 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.

S ection 205. Mutilated, Lost, Stolen or Destroyed Bonds or Cou­
pons. In the event any Bond is mutilated, lost, stolen or destroyed, the
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County may execute and the Trustee may authenticate a new Bond, 
dated as provided herein, of like series, maturity and denomination as 
that mutilated, lost, stolen or destroyed, which new Bond shall have 
attached thereto coupons corresponding in al, respects to those (if any) 
on the Bond mutilated, lost, stolen or destroyed; provided that, in tin* 
case of any mutilated Bond, such mutilated Bond together with all 
coupons (if any) appertaining thereto shall first he surrendered to the 
County, and in the case of any lost, stolen or destroyed Bond, there shall 
he first furnished to the County and the Trustee evidence of such loss, 
theft or destruction satisfactory to the County and the Trustee, to­
gether with indemnity satisfactory to them. In the event any such Bond 
or coupon shall have matured, instead of issuing a duplicate Bond or 
coupon the County may pay the same without surrender thereof. The 
County and the Trustee may charge tin* holder or owner of such Bond 
with their reasonable fees and expenses in this connection.

Section 206. Registration ot Bonds; Persons Treated /Is Owners. 
Title to any coupon Bond, unless such Bond is registered in the manner 
hereinafter provided, and to any interest coupon shall pass by delivery 
in the same manner as a negotiable instrument payable to bearer. The 
County shall cause books for the registration and for the transfer of 
the Bonds as provided in this Indenture to be kept by the Trustee as 
Bond registrar. At the option of the bearer, any coupon Bond may be 
registered as to principal only on such books, upon presentation thereof 
to the Bond registrar, which shall make notation of such registration 
thereon. Any coupon Bond registered as to principal may thereafter 
be transferred only upon an assignment duly executed by the registered 
owner or his attorney or legal representative in such form as shall be 
satisfactory to the Bond registrar, such transfer to be made on such 
books and endorsed on the coupon Bond by the Bond registrar. Such 
transfer may be to bearer and thereafter transferability by delivery 
shall be restored, subject, however, to successive registrations and 
transfers as before. The principal of any coupon Bond registered as to 
principal only, unless registered to bearer, shall be payable only to or 
upon the order of the registered owner or his legal representative, but 
the coupons appertaining to any Bond registered as to principal shall 
remain payable to bearer notwithstanding such registration. No charge 
shall be made to any Bondholder for the privilege of registration and 
transfer hereinabove granted, but any Bondholder requesting any such 
registration or transfer shall pay any tax or other governmental charge 
required to be paid with respect thereto.
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As to any fully registered Bond and any coupon Bond registered 
as to principal, the person in whose name the same shall he registered 
shall he deemed and regarded as the absolute owner thereof for all 
purposes and payment of or on account of the principal of any such 
Bond shall he made only to or upon the order of the registered owner 
thereof or his legal representative, and neither tin* County, the Trustee, 
any paying agent, nor the Bond registrar shall he affected by any 
notice to the contrary, hut such registration may he changed as herein 
provided. All such payments shall he valid ami effectual to satisfy and 
discharge the liability upon such fully registered Bond or coupon 
Bond registered as to principal to the extent of the sum or sums so paid. 
The County, the Trustee, the Bond registrar and any paying agent may 
deem and treat the bearer of any coupon Bond which shall not at the 
time be registered as to principal, (except to hearer), and the hearer 
of any coupon appertaining to any coupon Bond, whether such coupon 
Bond he registered as to principal or not, as the absolute owner of such 
coupon Bond or coupon, as the case may he, whether such coupon Bond 
or coupon shall he overdue or not, for the purpose of receiving payment 
thereof and for all other purposes whatsoever, and neither the County, 
the Trustee, the Bond registrar nor any paying agent shall he affected 
hv any notice to the contrary.

Section 207. Negotiability and Transfer. Each registered Bond 
shall be transferable only upon the hooks of tin* County, which shall he 
kept for the purpose at the principal office of the Trustee, by the reg­
istered owner thereof in person or by his attorney duly authorized in 
writing, upon surrender thereof together with a written instrument of 
transfer satisfactory to the Trustee duly executed by the registered 
owner or his duly authorized attorney. Upon the transfer of any such 
registered Bond the County shall issue, subject to the provisions of 
Section 210, in the name of the transferee a new registered Bond or 
Bonds and/or, at the option of the transferee, coupon Bonds (which 
may he registered as to principal, if requested), with appropriate 
coupons attached, of the same series and of the same aggregate princi­
pal amount, maturity and interest rate as the surrendered Bond.

All Bonds issued under the Indenture, whether in coupon or 
registered form, shall have such attributes of negotiability as are pro­
vided for under the laws of South Carolina.

S ection 208. Numbers, Date and Payment Provisions. The 
Bonds shall be numbered and designated in such manner as the County, 
with the concurrence of the Trustee, shall determine. Coupon Bonds
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shall bear interest from their date. Each fully registered Bond shall 
hear interest from its date and shall he dated as of the interest payment 
date* next preceding the date of its authentication, unless authentication 
shall he upon an interest payment date, in which case it shall he dated 
as of the date of its authentication, or unless authentication shall 
precede the first interest payment date for such Bonds, in which case 
it shall he dated as of the same date as the coupon Bonds of the same 
series. Provided, however, that if at the time of authentication of any 
such fully registered Bonds, any interest on such Bond is in default, 
such Bond shall be dated as of the date to which interest on such Bond 
has been paid.

Interest on the coupon Bonds shall he evidenced by interest cou­
pons. The principal of the coupon Bonds, premium, if any, and the 
interest thereon (except as otherwise provided in the care of the regis­
tration of Bonds in Section 206) shall he payable to hearer upon 
presentation ami surrender of the coupon Bonds or interest coupons 
at the office of the Trustee in the City of Decatur, Alabama. 
Payments of interest made in respect of any fully registered Bond 
shall he by check or draft mailed to the registered owner at the address 
shown on the registration hooks maintained by the Trustee under 
Section 206. Payments of principal and premium, if any, made in re­
spect of any Bond which is fully registered shall he made to or upon 
the order of the registered owner or his legal representative upon 
presentation or surrender of such Bond nt the principal office of the 
Trustee, or, at the option of the holder, at the principal office of 
Midland National Bank, in the City of Milwaukee, State of Wisconsin, 
for cancellation and, if appropriate, exchange for a Bond in the prin­
cipal amount equal to the balance of the principal amount of such Bond 
remaining unpaid.

S ection 209. I nterchangeability of Bonds. Coupon Bonds (whe­
ther or not registered as to principal), upon surrender thereof to the 
Trustee as Bond registrar with all unmatured coupons attached, may 
at the option of the holder thereof, and upon payment by such holder 
of any charges which the County may make as provided, and subject 
to the other provisions contained in Section 210, he exchanged for an 
equal aggregate principal amount of fully registered Bonds of any 
authorized denomination. Fully registered Bonds, upon surrender 
thereof to the Bond registrar with a written instrument of transfer 
satisfactory to the Bond registrar, duly executed by the registered 
owner or by his duly authorized attorney, may, at the option of the
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registered owner therof, and upon payment by such registered owner 
of any charges which the County may make as provided and subject to 
the other provisions contained in Section 210, be exchanged for an 
equal aggregate principal amount of coupon Bonds (which may be reg­
istered as to principal if requested) with appropriate coupons attached, 
or of fully registered Bonds of any other authorized denominations.

Section 210. Regulations With Respect to Exchanges and Trans­
fer. In all cases in which the privilege of exchanging the Bonds or 
transferring Bonds which are fully registered or registered as to prin­
cipal is exercised, the County shall execute and tie* Trustee shall au­
thenticate and deliver Bonds in accordance with the provisions hereof. 
The Bonds in changed form or denominations shall be exchanged for 
the surrendered Bonds in such manner that no over-lapping interest 
is paid, and such Bonds in changed form or denominations shall be of 
the same series, of like tenor, shall bear interest at the same rate or 
rates and mature on the same date or dates as the Bonds for which 
they are exchanged. All Bonds and coupons surrendered in any such 
exchanges and transfers shall forthwith be cancelled by the Bond 
registrar. For every such exchange or transfer of Bonds, the Bond reg­
istrar may make a charge sufficient to reimburse it for any tax or 
other governmental charge required to be paid with respect to such 
exchange or transfer.

Neither the County, the Trustee nor the Bond registrar shall be 
required (a) to register, transfer or exchange Bonds for a period of 
ten days next preceding an interest payment date or (b) to register, 
transfer or exchange any Bonds selected for redemption.

Section 211. Series 1970 Bonds. The Series 1970 Bonds in the 
aggregate principal amount of $2,800,000 dated as of December 1, 1970, 
except as otherwise provided in Section 208 of this Indenture in the 
case of fully registered Bonds, shall be designated “First Mortgage 
Industrial Revenue Bonds, Series 1970 (Clevite (’orporation—Lessee)” 
and shall be in coupon or fully registered form as herein provided. 
The Series 1970 Bonds shall bear interest from December 1, 1970 at the 
respective rates per annum as set forth in the following schedule, pay­
able June 1, 1971, and semi-annually thereafter on December 1, and June 
1 of each year. They shall mature on December 1 in each of the years set 
forth in, and in the principal amount set opposite each year in, the 
following schedule:

>- i-. 6 8 7
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December 1 
in the Year

Principal
Amount Maturing

Interest
Kate

1972 $ 75,000 5%
1973 75,000 5%
1974 75,000 5%
1975 100,000 <5%
1976 100,000 5i/2%
1977 100,000 5i/2%
1978 100,000 6%
1979 110,000 6%
1980 115,000 6%
1990 1,‘150,000 7%

Section 212. Delivery of Series 1970 Bonds. Upon the execu-
tion and delivery of this Indenture, the County shall execute and de­
liver to the Trustee and the Trustee shall authenticate the Series 1970 
Bonds in the aggregate* principal amount of $2,800,000 and deliver them 
to the purchasers as may be directed by the County as hereinafter in 
this Section 212 provided.

Prior to the authentication by the Trustee of any of the Series 
1970 Bonds then* shall be filed with the Trustee:

1. A copy, duly certified by the Secretary of the County Board, of 
the resolution of tin* County Board authorizing the execution and 
delivery of the Lease Agreement and the Lease Guaranty Agreement, 
together with Assignments thereof to the Trustee.

2. Original executed counterparts of the Lease Agreement and of 
the Lease Guaranty Agreement, together with Assignments thereof to 
the Trustee.

3. A copy, duly certified by the Secretary of the County Board, of 
the resolution of the County Board authorizing the execution and 
delivery of this Indenture and the issuance of the $2,800,000 aggregate 
principal amount of the Series 1970 Bonds.

4. The written opinion of counsel for the County, or other counsel 
satisfactory to the Trustee, expressing the conclusion that upon pay­
ment of the purchase price of the land described in Exhibit A attached 
hereto and acceptance of the instruments of conveyance, all as thereto­
fore agreed upon, the County will have title free and clear of liens and 
encumbrances upon said land (except for Permitted Encumbrances as 
defined in the Lease Agreement).

5. A title insurance policy (or an appropriate binder) meeting the 
requirements of Section 3.3 of the Lease Agreement.
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6. A request and authorization to the Trustee on behalf of the 
County Board and signed by the Chairman and Secretary of the County 
Board to authenticate and deliver the Series 1970 Bonds in the ag­
gregate principal amount of $2,800,000 to the purchasers therein identi­
fied upon payment to the Trustee hut for account of tin* County of a 
sum specified in such request and authorization, plus accrued interest 
thereon to the date of delivery. Such proceeds shall be paid over to the 
Trustee and deposited to tin* credit of tin* Bond Fund and Construction 
Fund as hereinafter provided under Article VI hereof.

Section 213. Issuance of Additional Bonds. The County, at 
tin* request of the Lessee and to the extent jiermitted by law in effect 
at the time thereof, shall use its best efforts to issue Additional Bonds 
from time to time for the purpose of providing additional moneys, to 
he used for the purpose of providing for the acquisition of additional 
lands or interests therein within the County which shall become part 
of the Leased Land (as defined in the Lease Agreement), or for the 
acquisition, construction or improvement of buildings, structures, facil­
ities, machinery or equipment, all to become part of the Project and to 
he located on the Leased Land (as defined in the Lease Agreement) on 
a parity with the Series 1970 Bonds and any Additional Bonds thereto­
fore or thereafter issued and payable from the Bond Fund. Before any 
Additional Bonds are authenticated there shall he delivered to the 
Trustee the items required therefor by Section 214 hereof. The pro­
ceeds of any Additional Bonds shall be used solely to pay tin* costs of 
improvement of the Project and to pay the costs incident to the issu­
ance of the Additional Bonds, in accordance with Section 8.10 of the 
Lease Agreement. The aggregate principal amount of all Additional 
Bonds issued shall not exceed $1,700,000.

Such Additional Bonds shall he issued in such series and principal 
amounts (not to exceed $1,700,000 in aggregate principal amount), 
shall he dated, shall hear interest at such rate or rates, shall be subject 
to redemption at such times and prices, and shall mature in such years 
as the indenture supplemental hereto authorizing the issuance thereof 
shall fix and determine, and shall lie deposited with the Trustee for 
authentication and delivery.

Section 214. Delivery of Additional Bonds. Upon the execu­
tion and delivery in each instance of an appropriate indenture sup­
plemental hereto the County shall execute and deliver to the Trustee, 
and the Trustee shall authenticate, such Additional Bonds and deliver 
them to the purchaser or purchasers as may he directed by the County,
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as hereinafter in this Section 214 provided. Prior to the delivery by the 
Trustee of any such Bonds there shall be tiled with the Trustee:

(1) A valid and effective amendment to the Lease Agreement, 
pursuant to Section 8.10 thereof, providing for the inclusion within 
the “Project”, as defined in the Lease Agreement, of any real 
••state and interests therein and any buildings, structures, facilities, 
machinery, equipment and related property to be acquired by 
purchase or construction from the proceeds of the Additional 
Bonds, and providing for an increase in the obligations of the 
County and the Lessee in accordance with Section 5.3 of the Lease 
Agreement, together with a valid and effective amendment to the 
Lease Guaranty Agreement by which the Guarantor uncondition­
ally guarantees the performance of all of the obligations of the 
Lessee under the Lease Agreement (as so amended), together with 
an Assignment of the Lease Agreement (as so amended) and the 
Lease Guarantee Agreement (as so amended) to the Trustee.

(2) A valid and effective supplemental indenture providing 
for the issuance of such new series of Additional Bonds and sub­
jecting to the lien of this indenture any and all real estate and 
interests therein, and any building structures, facilities, machinery, 
equipment and related property acquired by purchase or construc­
tion from the proceeds of such Additional Bonds, and pledging 
and assigning the additional rentals to the payment of the Bonds, 
subject to the rights of the Lessee under the Lease Agreement.

(3) A copy, duly certified by the Secretary of the County 
Board, of the resolutions theretofore adopted and approved author­
izing the execution and delivery of such supplemental indenture 
and such amendments to the Lease Agreement and Lease Guaranty 
Agreement and the issuance of such Bonds.

(4) A request and authorization to the Trustee on behalf of 
the County and signed by the Chairman and the Secretary of the 
County Board to deliver such Bonds to the purchaser or pur­
chasers therein identified upon payment to the Trustee, for the 
account of the County of a specified sum plus any accrued interest. 
The proceeds of such Bonds shall be paid over to the Trustee and 
deposited to the credit of the Bond Fund and Construction Fund 
as hereinafter provided under Article VI hereof.

(5) A written opinion by an attorney or firm of attorneys of 
recognized national standing on the subject of municipal bonds, 
to the effect that the issuance of such Bonds and the execution
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thereof have been duly authorized, the conditions precedent to 
the delivery thereof have been fulfilled, and that the tax exempt 
status of the interest on the Bonds is not affected by the issuance 
of such Additional Bonds.
Provided that the tinal maturity of any series of Additional Bonds 

shall not be earlier than the final maturity of any Bond outstanding 
at the time of the issuance of the Additional Bonds and the amortization 
schedule, including any mandatory sinking fund installments, of any 
series of Additional Bonds shall he approximately level.

ARTICLE III
Redemption of Bonds Before Maturity

Section 301. Privilege of Redemption and Redemption Price. 
The Bonds shall he subject to redemption prior to maturity to the ex­
tent and in the manner provided in this Indenture in the case of the 
Series 1970 Bonds and in any indenture supplemental hereto pursuant 
to which Additional Bonds shall be issued.

Section 302. County's Election to Redeem. The County shall 
give written notice to the Trustee of its election so to redeem, of the 
redemption date and of the principal amount of each maturity of each 
series of redeemable Bonds to be redeemed, which notice shall be given 
at least forty-five (45) days prior to the redemption date or such shorter 
period as shall be acceptable to the Trustee. In the event notice of re­
demption shall have been given as in Section 303 provided, the County 
shall, and hereby covenants that it will prior to the redemption date, 
pay to the Trustee an amount in cash which, in addition to other 
moneys, if any, available therefor held by the Trustee, will be suffi­
cient to redeem at the redemption price thereof, plus interest accrued 
to the redemption date, all of the redeemable Bonds which the County 
has so elected to redeem.

Section 303. Notice of Redemption. In the event any of the 
Bonds are called for redemption as aforesaid, notice thereof identi­
fying the Bonds or portions thereof to be redeemed shall be given by 
publication at least once in a newspaper or financial journal of general 
circulation published in the City of New York, State of New York, not 
less than thirty nor more than sixty days prior to the redemption date, 
and in case of the redemption of fully registered Bonds or portions 
thereof or Bonds at the time registered as to principal only, upon mail-

33

nVz I  .  6 9 1



ing a copy of the redemption notice by first class mail at least thirty 
days prior to the date fixed for redemption to the registered owner 
of each Bond to be redeemed at the address shown on the registra­
tion books; provided, however, that failure to give such notice by 
mailing or any defect therein, shall not atTect the validity of any pro­
ceedings for the redemption of Bonds. If all of the Bonds to be re­
deemed are at that time fully registered or registered as to principal 
only, notice by mailing given by first class mail to the registered 
owner or owners thereof, at the addresses shown on the registration 
books, not less than thirty days prior to the date fixed for redemption 
as aforesaid shall be sufficient and published notice of the call for re­
demption need not be given and failure duly to give such notice by 
mailing, or any defect in the notice, to the registered owner of any 
Bond designated for redemption shall not atTect the validity of the 
proceedings for the redemption of any other Bond. All Bonds so 
called for redemption shall cease to bear interest on the specified 
redemption date, provided funds for their redemption are on deposit 
at the place of payment at that time, and shall no longer be protected 
by the Indenture and shall not be deemed to be outstanding under the 
provisions of the Indenture. If, because of the temporary or permanent 
suspension of the publication or general circulation of any such news­
paper or financial journal or for any other reason, it is impossible or 
impractical to publish such notice of call for redemption in the manner 
herein provided, then such publication in lieu thereof as shall be made 
with the approval of the Trustee shall constitute a sufficient publication 
of notice. Each notice shall specify the numbers of the Bonds being 
called, if less than all of the Bonds are being called, the redemption 
date, the place or places where amounts due upon such redemption 
will be payable, and in the case of registered Bonds to be redeemed in 
part only, such notice shall also specify the respective portions of the 
principal amount thereof to be redeemed. Such notice shall further 
state that payment of the applicable redemption price plus accrued 
interest to the date fixed for redemption will be made upon presenta­
tion and surrender of the Bonds.

S ection 3(14. Cancellation. All bonds which have been redeemed 
shall be cancelled and destroyed by the Trustee together with the un­
matured coupons appertaining thereto and shall not be reissued and a 
counterpart of the certificate of destruction evidencing such destruction 
shall be furnished by the Trustee to the County and the Lessee.
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Section 305. Unpaid Coupons. All unpaid Coupons which ap­
pertain to Bonds so called for redemption and which shall have hecoine 
payable on or prior to the date fixed for redemption shall continue to 
he payable to the hearers thereof severally and respectively upon the 
presentation and surrender of such (’oupons.

Section 306. Redemption Dates and Prices for Series 1970 Bonds. 
The $2,800,000 in aggregate principal amount of Series 1970 Bonds 
are noncallahle for redemption prior to October 1, 1980 except in the 
event of (1) exercise by the Lessee of its options to purchase the 
Project as provided in Section 11.2 of the Lease Agreement or (2) 
mandatory purchase of the Project by the Lessee pursuant to Section 
12.2 of the Lease Agreement. If called for redemption in either of such 
events. Series 1970 Bonds shall he subject to redemption by the County 
at the earliest possible date after notice as provided in Section 303 of 
this Indenture, whether or not such date is an interest payment date, 
in whole and not in part, at the principal amount thereof plus accrued 
interest to the redemption date and, hut only in the event of redemption 
as a result of the mandatory purchase of the Project pursuant to 
Section 12.2 of the Lease Agreement, a redemption premium in an 
amount equal to the aggregate of the premiums computed on each such 
Bond outstanding on the date as of which interest on the Bonds is 
determined to he taxable as follows: the sum of (a) a redemption pre­
mium in the amount equal to the 12 months interest payable on each 
Series 1970 Bond redeemed: and (b) an additional redemption premium 
determined by multiplying one-half (K) of the 12 months interest on 
each Series 1970 Bond redeemed by tin* number (hut in no event to 
exceed 3) of 360 da\ periods, or fraction thereof, between the date as 
of which interest on the Bonds is (or is determined as provided in Sec­
tion 12.2 of the Lease Agreement to he) taxable and the earliest possi­
ble date of redemption or the earlier payment date of any Bond which 
shall have been paid (whether at maturity or by redemption) subse­
quent to the date as of which interest on the Bonds is (or is so de­
termined to be) taxable and prior to the earliest possible redemption 
date (less any optional redemption premium previously paid on any 
such Bond).

If it shall occur that any Series 1970 Bonds are paid or retired 
subsequent to the date as of which interest on the Series 1970 Bonds 
is (or is determined as provided in Section 12.2 of the Lease Agree­
ment to be) taxable as a result of the violation of any covenant set forth 
in Section 8.9 (2) or Section 8.9 (4) of th«* Lease Agreement and prior
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to the redemption of the Series 1970 Bonds by use of the purchase price 
derived from the mandatory purchase of the Project by the Lessee 
pursuant to Section 12.2 of the Lease Agreement, then in such event 
the person who shall have been the holder of any such Bond on the 
occasion of its payment (whether at maturity or by redemption) shall 
receive a premium computed in accordance with the provisions of 
Section 12.4 of the Lease Agreement to be paid from the purchase 
price paid by the Lessee under Section 12.2 of the Lease Agreement.

The Series 197(1 Bonds maturing on December 1, 1990 which are 
outstanding on September 1, 1989 are subject to redemption in whole 
but not in part at any time on and after September 1, 1989, but on or 
prior to November 20, 1989, on the earliest possible redemption date 
whether or not an interest payment date after notice as required in 
the Indenture in the principal amount hereof plus accrued interest to 
the redemption date in the event of the exercise by the Lessee of its 
option to purchase tin* project as provided in Section 11.4 of the Lease 
Agreement.

Series 1970 Bonds maturing after December 1, 1981 are also subject 
to redemption by the County prior to maturity on any interest payment 
date on or after December 1, 1980 in whole or in part in inverse order 
of their maturity (less than all of such Bonds of a single maturity to 
be s<»Iected by lot by the Trustee) at the redemption prices (expressed 
as percentages of principal amount) set forth in the table below plus 
accrued interest to the redemption date:

Redemption Date Redemption
(dates inclusive) Price

December 1, 1980 to June 1, 1982 ................................  104%
December 1, 1982 to June 1, 1984 ................................  103% ....
December 1, 1984 to June 1, 1986 ................................  102% ....
December 1. 1966 Io June 1. 1989 ...................................  101%
December 1, 1988 and thereafter ................................  100%
Series 1970 Bonds maturing on December 1, 1990, are also subject 

to mandatory redemption prior to maturity in part (selected by lot by 
the Trustee) in specified annual amounts pursuant to the terms of the 
sinking fund provided in Section 307 hereof at 100% of the principal 
amount thereof plus accrued interest to the redemption date.

If less than all of the Series 1970 Bonds shall be called for redemp­
tion, the particular Bonds or portions of Bonds to be redeemed shall be 
selected by lot by the Trustee in such manner as the Trustee in its dis­
cretion may determine; provided, however, that the portion of any
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Bond of a denomination of more than $5,000 to be redeemed shall be in 
the principal amount of $5,000 or a multiple thereof, and that, in 
selecting portions of such Bonds for redemption, the Trustee shall 
treat each such Bond as representing that number of Bonds of $5,000 
denomination which is obtained by dividing the principal amount of 
such Bond to be redeemed in part by $ 5 ,0 0 0 . If there shall be drawn for 
redemption less than all a Bond, the County shall execute and the 
Trustee shall authenticate and deliver, upon the surrender of such 
Bond, without charge to the owner thereof, for the unredeemed balance 
of the principal amount of the Bond so surrendered, at the option of 
the owner thereof, either coupon Bonds or registered Bonds in any of 
the authorized denominations.

Section 307. Sinking Fund for Series 1970 Bonds. As and for 
a sinking fund for the retirement of Series 1970 Bonds which mature 
on Decern I ter 1, 191H), the rental payment specified in Section 5.3 of the 
Lease Agreement which is to be deposited in the Bond Fund on or 
before the seventh day prior to December 1, 1981, and on or before the 
seventh day prior to each December 1, thereafter to and including 
December 1, 1989 shall include an amount sufficient to redeem (after 
credit as provided below) the following principal amounts of such 
Bonds:

December 1 
of the Year

Principal
Amount

December 1 
of the Year

Principal
Amount

1981.............. ....... $140,000 1980......... ...........$200,000
1982 .......... .......  150,000 1987......... ...........  215,000
1983.............. 1988......... ........... 230,000
1984.............. .......  175,000 1989.... ................  2 4 0 ,0 0 0

1985.............. .......  185,000

At its option, to be exercised on or before the forty-fifth day i
preceding any such sinking fund payment date, the County may (a) 
deliver to the Trustee for cancellation such Bonds in any aggregate 
principal amount desired with all unmatured coupons attached or (h) 
receive a credit in respect of its sinking fund redemption obligation for 
any such Bonds which prior to said date have been purchased or re­
deemed (otherwise than through the ojteration of the sinking fund) and 
cancelled by the Trustee and not theretofore applied as a credit against 
any sinking fund redemption obligation. Each Series 1970 Bond so de­
livered or previously purchased or redeemed shall be credited by the 
Trustee at 100% of the principal amount thereof on the obligation of 
the County on such sinking fund payment date and any excess shall be
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credited on future sinking fund redemption obligations in chronological 
order, and the principal amount of such Bonds to he redeemed by 
operation of the sinking fund shall he accordingly reduced.

The County shall on or before the forty-fifth day next preceding 
each sinking fund payment date furnish the Trustee and the Lessee 
with its certificate indicating whether or not and to what extent the 
provisions of clauses (a) and (h) of the preceding paragraph are to 
be availed of with respect to such sinking fund payment and confirm 
that such funds for the balance of the next succeeding prescribed sink­
ing fund payment will he paid on or before the seventh day prior to the 
next succeeding October 1.

The Trustee shall redeem, in the manner provided in Section 307 
hereof, such an aggregate principal amount of such Bonds at 100% of 
the principal amount thereof plus accrued interest to the redemption 
date as will exhaust as nearly as practicable such cash sinking fund 
payment.

Section 308. Purchase of Bonds. The Trustee shall, if and to 
the extent practicable, purchase Bonds at the written direction of the 
County upon request of the Lessee at such time, in such manner and 
at such price as may he specified by the Lessee. The Trustee may so 
purchase Bonds with any moneys then held by the Trustee and avail­
able for the redemption or purchase of Bonds in excess of any amount 
set aside for payment of Bonds called for redemption; provided, that 
any limitations or restrictions on such redemption or purchase con­
tained in the Lease Agreement or this Indenture shall he complied with. 
The expenses of such purchase shall he deemed an expense of the 
Trustee under Section 1102.

ARTICLE IV 
General Covenants

Section 401. Condition of County's Obligation; Payment of Prin­
cipal and Interest. Each and every’ covenant herein made, including 
all covenants made by the various sections of this Article IV, is predi­
cated 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 upon its general credit or against its taxing powers, 
hut shall be payable solely from the lease rentals, revenues and receipts 
derived from or in connection with the Project, including all moneys 
received under the Lease Agreement, which are required to he set apart 
and transferred to the Bond Fund, which lease rentals, revenues and
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receipts are hereby specifically pledged to the payment thereof in the 
manner and to the extent in this Indenture specified and nothing in the 
Ronds or coupons or in this Indenture shall be considered as pledging 
any other funds or assets of the County.

The County covenants that it will promptly pay the principal of, 
including any applicable redemption premiums, and interest on every 
Bond issued under this Indenture at the place, on the dates and in the 
manner provided herein and in said Bonds, and in the coupons apper­
taining thereto according to the true intent and meaning thereof.

Section 402. 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 Indenture, in any and every Bond executed, authenticated and 
delivered hereunder and in all proceedings pertaining thereto. The 
County covenants that it is duly authorized under the Constitution and 
laws of the State of South Carolina, to issue the Bonds authorized 
hereby and to execute this Indenture, to convey the property described 
in and conveyed hereby and to pledge the lease rentals, revenues and 
receipts hereby pledged in the manner and to the extent herein set 
forth, that all action on its part for the issuance of the Bonds and the 
execution and delivery of this Indenture has been duly and effectively 
taken, and that the Bonds in the hands of the holders and owners 
thereof and the coupons appertaining thereto in the hands of the 
hearers thereof are and will he valid and enforceable obligations of 
the County according to the import thereof.

Section 403. Ownership; Instruments of Further Assurance. 
The County covenants that it lawfully owns and is lawfully possessed of 
the land described in Exhibit A attached hereto and that it has good 
and indefeasible title and estate therein (except for Permitted En­
cumbrances as defined in the Lease Agreement), and that it lawfully 
owns and is lawfully possessed of the equipment and machinery de­
scribed in Exhibit B attached hereto (or, in the case of any such 
equipment and machinery not yet acquired, that the same will be ac­
quired by tin* County from tile moneys in the Construction Fund or 
furnished by the Lessee pursuant to Section 4.(5 of the Lease Agree­
ment), and that it will defend the title to the Project and every part 
thereof to the Trustee, for the benefit of the holders and owners of the 
Bonds and the bearers of the coupons appertaining thereto against the 
claims and demands of all persons whomsoever. The County covenants 
that it will do, execute, acknowledge and deliver or cause to be done,
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executed, acknowledged and delivered, such indentures supplemental 
hereto and such further acts, instruments and transfers as the Trustee 
may reasonably require for the letter assuring, transferring, convey­
ing, pledging, assigning and continuing unto the Trustee ail and singu­
lar the property herein described and the lease rentals, revenues and 
receipts pledged hereby to tin* payment of the principal of ami interest 
and premium, if any, on the Bonds. Any and all property hereafter 
acquired which is of the kind or nature herein provided to be and be­
come subject to the lien hereof shall //mo facto, and without any further 
conveyance, assignment or act on tin* part of the County or the Trustee, 
become and be subject to the lien of this Indenture as fully and com­
pletely as though specifically described herein, but nothing in this sen­
tence contained shall be deemed to modify or change the obligations of 
the County under this Section 403. The County covenants and agrees 
that, except as herein and in the Lease Agreement provided, it will not 
sell, convey, mortgage, encumber or otherwise dispose of any part of 
the Project or the lease rentals, revenues and receipts therefrom or of 
its rights under the Lease Agreement.

Section 404. Payment of Tares, Charges, Etc. Pursuant to the 
provisions of Section 6.3 of the Lease Agreement the Lessee has agreed 
to pay all lawful taxes, assessments and charges at any time levied 
or assessed upon or against the Project, or any part thereof, failure 
to pay which might impair or prejudice the lien and priority of this 
Indenture; provided, however, that nothing contained in this Section 
404 shall require the payment of any such taxes, assessments or charges 
if the same are not required to be paid under the provisions of Section 
6.3 of tin* Lease Agreement.

Section 405. Maintenance and Repair. Pursuant to the provi­
sions of Section 6.1 of the Lease Agreement the Lessee has agreed at its 
own expense to cause the Project to be kept in as reasonably safe 
condition as its operations shall permit, and that it will from time to 
time cause to be made all needed repairs so that the Project shall at 
all times be kept in good repair and in good oj/erating condition, and 
that tin* Lessee may, at its own expense. make from time to time addi­
tions, modifications and improvements to the Project under the terms 
and conditions set forth in Section 6.1 of the Lease Agreement.

Section 406. Inspection of Project Books. The County coven­
ants and agrees that all books and documents in its possession relating 
to the Project and the lease rentals, revenues and receipts derived from
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the Project shall at all times be open to inspection by such accountants 
or other agencies as the Trustee may from time to time designate.

Section 407. Rights Under Lease Agreement. The Lease Agree­
ment, a duly executed counterpart of which has been tiled with the 
Trustee, sets forth the covenants and obligations of the ('ountv, and the 
Lessee including a provision that subsequent to the initial issuance of 
the Bonds and prior to their payment in full, or provision for payment 
thereof in accordance with the provisions hereof, the Lease Agreement 
may not he effectively amended, changed, modified, altered or termi­
nated (other than as provided therein) without the written consent of 
the Trustee and reference is hereby made to the Lease Agreement for 
a detailed statement of said covenants and obligations of the Lessee 
under the Lease Agreement, and the County agrees that the Trustee 
in its name or in the name of the County may enforce all rights of the 
County and all obligations of the Lessee under and pursuant to the 
Lease Agreement and may enforce all rights of the County and all 
obligations of the Guarantor under and pursuant to the Lease Guaranty 
Agreement for and on behalf of the Bondholders whether or not the 
County is in default hereunder.

Section 408. List of Bondholders. To the extent that such infor­
mation shall he made known to the County, under the terms of Section 
200 and Section 408, it will keep on file at the corporate trust office of 
the Trustee a list of names and addresses of the last known holders of 
all Bonds payable to bearer and believed to he held by each of such 
last known holders. Any Bondholder may request that his name and 
address be placed on said list by filing a written request with the County 
or with the Trustee, which request shall include a statement of the 
principal amount of Bonds held by such holder and the numbers of such 
Bonds. The Trustee shall be under no resjionsibility with regard to the 
accuracy of said list. At reasonable times and under reasonable regula­
tions established by the Trustee, said list may he inspected and copied 
by the Lessee or by holders and/or owners (or a designated represen­
tative thereof) of twenty-five percent or more in principal amount of 
Bonds then outstanding, such ownership and the authority of any such 
designated representative to be evidenced to the satisfaction of the 
Trustee.

Section 409. Recording and Filing. This Indenture shall be re­
corded and indexed as mortgage of real property in the Office of the 
Register of Mesne Conveyances for Spartanburg County, South Caro-
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1 ina, or in such other office as may be at the time provided by law as the 
proper place for the recordation thereof. The security interest of the 
Trustee created by this Indenture in any personal property and fixtures 
which are to be part of the Project, shall be perfected by the filing in the 
office of the said Register of Mesne (’onveyances for Spartanburg and 
in the office of the Secretary of State of South Carolina in the City of 
Columbia, South Carolina, of financing statements which fully com­
ply with the South Carolina Uniform Commercial Code—Secured 
Transactions. Such financing or continuation statements shall be filed 
from time to time in said offices of said Register of Mesne Convey­
ances for Spartanburg County and of the Secretary of State of South 
Carolina as in the opinion of counsel, as provided in Section 13.5(a) 
of the Lease Agreement or otherwise, are necessary to preserve the 
lien of this Indenture.

ARTICLE V 
Revenues ano Funds

Section 501. Source of Payment of Bonds. The Bonds herein 
authorized and all payments by the County hereunder are not general 
obligations of the County but are limited obligations payable solely 
from the lease rentals, revenues and receipts derived from the Project 
and as authorized and provided in this Indenture.

The Project has been leased under the Lease Agreement and the 
rental payments provded for in Section 5.3 of the Lease Agreement 
an* to be remitted directly to the Trustee for the account of the County 
and deposited in the Bond Fund. Said rental payments are sufficient 
in amount to pay the principal of, premium, if any, and interest on 
the Bonds, and the entire amount of lease rentals, revenues and receipts 
from said Lease Agreement (except amounts paid by the Lessee to 
local taxing authorities in lieu of taxes pursuant to Section 5.5 and 
amounts paid pursuant to Section 8.7 of the Lease Agreement) are 
pledged to the payment of the principal of, premium, if any, and inter­
est on the Bonds. The County hereby covenants and agrees that it will 
not create any lien upon said lease rentals, revenues and receipts or 
the Project other than the lien hereby created.

Section 502. Creation of the Bond Fund. There is hereby cre­
ated by the County and ordered established with the Trustee a trust 
fund to be designated “Spartanburg County Industrial Revenue Bond 
Fund—Clevite Project” (which is sometimes referred to herein as 
the “Bond Fund”), which shall be used to pay the principal of, premium, 
if any, and interest on the Bonds.
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S ection 303. Payments into the Bond Fund. There shall be de­
posited into the Bond Fund all accrued interest derived from the sale 
of the Series 1970 Bonds together with an amount which, together with 
such accrued interest, will he equal to the interest which will become 
due on the Series 1970 Bonds on dune 1, 1971. In addition, there shall 
be deposited into the Bond Fund, as and when received (a) any amount 
remaining in the Construction Fund to the extent provided in Section 
4.3(k) of the Lease Agreement except as otherwise directed pursuant 
to said Section 4.3(k); (h) all rental payments specified in Section 3.3 
of the Lease Agreement; and (c) all other moneys received by the 
Trustee under and pursuant to any of the provisions of the Lease 
•Agreement when accompanied by directions by Lesee that such 
moneys are to be paid into the Bond Fund. The County hereby coven­
ants and agrees that so long as any of the Bonds issued hereunder 
are outstanding it will deposit, or cause to be deposited, in the Bond 
Fund for its account sufficient sums from lease rentals, revenues 
and receipts derived from the Project promptly to meet and pay the 
principal of, interest and premium, if any, on the Bonds as the same 
become due and payable and to this end the County covenants and 
agrees that, so long as any Bonds issued hereunder are outstanding, 
it will cause the Project to be continuously and efficiently leased as 
a revenue and income producing undertaking, and that, should there 
be a default under the Lease Agreement with the result that the 
right of possession of the Project under the Lease Agreement is re­
turned to the County, the County shall fully cooperate with the Trustee 
and with the Bondholders to the end of fully protecting the rights 
and security of the Bondholders and the bearers of couj>ons appertain­
ing to the Bonds and shall diligently proceed in good faith and use 
its best efforts to secure another tenant for the premises to the end 
that at all times sufficient lease rentals, revenues and receipts will 
be derived from the Project promptly to meet and pay the principal of, 
interest and premium, if any, on the Bonds as the same become due 
and payable, as well as covering the cost of maintaining and insuring 
the Project. Nothing herein shall be construed as requiring the County 
to operate the Project or to use or to provide any funds or revenues 
from any source other than lease rentals, revenues and receipts derived 
from the Project.

S ection 304. Fse of Moneys in the Bond Fund. Except as pro­
vided in Section 310 hereof, moneys in the Bond Fund shall be used 
solely for the payment of the principal of, premium, if any, and in­
terest on the Bonds and for the redemption of the Bonds at or prior to
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maturity. Except as provided in Section 307 hereof, no part of said 
rental payments in the Bond Fund shall he used to redeem, prior to ma­
turity, a part of the Bonds outstanding; provided, that whenever the 
amount in the Bond Fund from any source whatsoever is sufficient to 
redeem all of the Bonds outstanding hereunder and to pay interest to 
accrue thereon to such redemption, the County covenants and agrees to 
take and cause to he taken the necessary steps to redeem all of said 
Bonds on the next succeeding redemption date for which the required 
redemption notice may he given; and provided further that any moneys 
in the Bond Fund other than rental payments may he used at the request 
of the County to redeem a part of the Bonds outstanding on the next 
succeeding redemption date for which the required notice of redemption 
may he given so long as the Lessee is not in default with respect to 
any rental payments under the Lease Agreement and to the extent 
said moneys are in excess of the amount required for payment of Bonds 
theretofore matured or called for redemption and past due interest in 
all cases where such Bonds or coupons have not been presented for 
payment.

S ection 505. Custody of the Bond Fund. The Bond Fund shall 
he in the custody of the Trustee hut in the name of the County and 
the County hereby authorizes and directs the Trustee to withdraw 
sufficient funds from the Bond Fund to pay principal of and interest 
and premium, if any, on the Bonds as the same become due and payable 
and to make said funds so withdrawn available to the Trustee and to the 
paying agent or agents for the purpose of paying said principal and 
interest, and premium, if any, which authorization and direction the 
Trustee hereby accepts.

S ection 506. Non-presentment of Bonds or Coupons. In the 
event any Bonds shall not he presented for payment when the principal 
thereof becomes dm*, either at maturity or at the date fixed for redemp­
tion thereof or otherwise, or in tin* event any coupon shall not he 
presented for payment at the due date thereof, if funds sufficient to 
pay such Bonds or coupons shall have been made available to the 
Trustee for the benefit of the holder or holders thereof, all liability 
of the County to tin* holder thereof for the payment of such Bond or 
coupon, as the case may he, shall forthwith cease, determine and he 
completely discharged, and thereupon it shall he the duty of the Trus­
tee to hold such fund or funds, without liability for interest thereon, 
for the benefit of the holder of such Bond, or the hearer of such coupon, 
as the case may he, who shall thereafter he restricted exclusively to
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such fund or funds, for any claim of whatever nature on his part under 
this Indenture or on, or with respect to, said Bond or coupon.

Section 507. Trustee's and Paying Agents' Pees, Charges and 
Expenses. Pursuant to the provisions of the Lease Agreement, the 
Lessee has agreed to pay the Trustee, until the principal of, interest 
and premium, if any, on the Bonds shall have been fully paid: (i) an 
amount equal to the annual fee of the Trustee for tin* Ordinary Services 
of the Trustee rendered, as trustee, and its < hdinarv Expenses incurred, 
as trustee, under this Indenture, as and when the same become due, 
(ii) the reasonable fees ami charges of the Trustee, as Bond Registrar 
and paying agent, and any paying agents for acting as paying agent 
as and when the same become due, and (iii) the reasonable fees and 
charges for the necessary Extraordinary Services and Extraordinary 
Expenses of the Trustee under this Indenture, as and when the same 
become dm*. It is further understood and agreed that the initial or 
acceptance fees of the Trustee and the fees, charges and expenses of 
the Trustee and paying agent referred to in the preceding sentence 
which become due prior to the completion date (as defined in the Lease 
Agreement) will be paid to the Trustee from the Construction Fund 
as and when the same shall become due. The Lessee may, without 
creating a default hereunder, contest in good faith the necessity for 
any such Extraordinary Services and Extraordinary Expenses and the 
reasonableness of any of the fees, charges or expenses referred to 
herein.

Section 508. Moneys to Be Held in T ru st. All moneys required 
to be deposited with or paid to the Trustee for account of the Bond 
Fund or the Construction Fund under any provision of this Indenture 
shall he held by the Trustee in trust, and except for moneys deposited 
with or paid to tin* Trustee for the redemption of Bonds, notice of the 
redemption of which has been duly given, shall, while held by the 
Trustee, constitute part of the Trust Estate and he subject to the lien 
hereof.

Section 509. Insurance and Condemnation Proceeds. Reference 
is hereby made to Article V11 of the Lease Agreement whereunder it is 
provided that under certain circumstances the net proceeds of insurance 
and condemnation awards are to he paid to the Trustee and deposited 
in separate trust accounts and to he disbursed and paid out as therein 
provided. Tin* Trustee hereby accepts and agrees to perform the duties 
and obligations as therein specified.
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Section 510. Repayment to the Lessee from the Rond Fund. 
Any amounts remaining in the Bond Fund, after payment in full of the 
principal of, interest and premium, if any, on the Bonds (or provision 
for payment thereof as provided in this Indenture), the fees, charges 
and expenses of the Trustee and any paying agents and all other 
amounts required to he paid hereunder, shall he promptly paid to the 
Lessee as a refund of excess rental payments.

ARTICLE VI
Custody and Application of Proceeds of Series 1970 Bonds

Section 601. Deposits in the Rond Fund. Upon the issuance and 
delivery of Series 1970 Bonds there shall he deposited in the Bond 
Fund as capitalized interest (i) all accrued interest received on the 
sale of the Series 1970 Bonds, and (ii) an amount which, together with 
the accrued interest received on the Series 1970 Bonds, will lx* equal 
to the interest which will become due on the Series 1970 Bonds on 
June 1, 1971.

Section 602. Construction Fund; Disbursements. There is here­
by created and established with the Trustee a trust in the name of 
the County to be designated “Spartanburg County Industrial Construc­
tion Fund—Clevite Project”. The balance of the proceeds received 
on the delivery of Series 1970 Bonds remaining after the deducation 
provided by Section 601 hereof shall have been made shall be deposited 
in the Construction Fund. Moneys in the Construction Fund shall be 
expended in accordance with the provisions of the Lease Agreement, 
and particularly Section 4.3 thereof.

The Trustee is hereby authorized and directed to issue its checks 
for each disbursement required by the aforesaid provisions of the 
Lease Agreement.

The Trustee shall keep and maintain adequate records pertaining 
to the Construction Fund and all disbursements therefrom, and after 
tlie Project shall have been completed and a certificate of payment of 
all costs filed as provided in Section 603 hereof, the Trustee shall, if 
requested by the Lessee, file an accounting thereof with the County 
and with the Lessee.

Section 603. Completion of the Project. The completion of the 
Project and the payment of all costs and expenses incident thereto 
shall be evidenced by the filing with the Trustee of (i) the certificate 
of the Authorized Lessee Representative required by the provisions of
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Section 4.5 of the Lease Agreement and (ii) a certificate signed by the 
Chairman of the County Board and by the Lessee (by one of the 
authorized officers of the Lessee), which certificate shall state that all 
obligations and costs in connection with the Project and payable out of 
the Construction Fund have been paid and discharged except for 
amounts retained by the Trustee with the approval of the Authorized 
Lessee Representative for the payment of costs of the Project not 
then due and payable as provided in the Lease Agreement. As soon 
as practicable and in any event after sixty days from the date of the 
certificate referred to in clause (ii) of the preceding sentence any 
balance remaining in the Construction Fund (other than the amounts 
retained by the Trustee and referred to in the preceding sentence) 
shall without further authorization be deposited in the Bond Fund by 
the Trustee with advice to the County and to the Lessee of such action 
unless the Lessee shall have directed the Trustee to purchase Bonds in 
the open market for the purpose of cancellation in accordance with 
Section 4.3(k) of the Lease Agreement.

ARTICLE VII 
Investments

Section 701. Investment of Construction Fund Moneys. Any 
moneys held as part of the Construction Fund shall, at the written 
request of and as specified by the Authorized Lessee Representative 
(as defined in the Lease Agreement), he invested and reinvested hv 
the Trustee in accordance with the provisions of Section 4.9 of the 
Lease Agreement. Any such investments shall he held by or under 
the control of the Trustee and shall he deemed at all times a part of 
the Construction Fund and the interest accruing thereon and any 
profit realized from such investments shall he credited to such fund, 
and any loss resulting from such investments shall be charged to such 
fund. The Trustee is directed to sell and reduce to cash funds a suffi­
cient amount of such investments whenever the cash balance in the 
Construction Fund is insufficient to pay a requisition when presented.

Section 702. Investment of Bond Fund Moneys. Any moneys 
held as part of the Bond Fund shall, at the written request of and as 
specified by the Authorized Lessee Representative (as defined in the 
Lease Agreement), be invested or reinvested by the Trustee in any 
bonds or other obligations which as to principal and interest constitute 
direct obligations of the United States of America. Any such invest-
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ments shall be held by or under control of the Trustee and shall be 
deemed at all times a part of the Bond Fund and the interest accruing 
thereon and any income and profit realized therefrom shall he credited 
to such fund and any loss resulting from such investments shall be 
charged to such fund. The Trustee shall sell and reduce to cash funds 
a sufficient jMUtion of investments under the provisions of this Section 
702 whenever the cash balance in the Bond Fund is insufficient to pay 
the current interest and principal requirements.

Section 703. Trustee's Own Rond Department. The Trusteemay 
make any and all investments permitted under Section 701 and Section 
702 through its own Bond Department.

ARTICLE VIII
Possession. I se and Partial Release of Leased Property

Section SOI. Subordination to Rights of the Lessee. This Inden­
ture and the rights and privileges hereunder of the Trustee and the 
holders of the Bonds and bearers of coupons appertaining thereto are 
specifically made subject and subordinate to the rights and privileges 
of the Lessee set forth in the Lease Agreement. So long as not other­
wise provided in this Indenture the County shall be suffered and per­
mitted to possess, use and enjoy the Mortgaged Property and appur­
tenances so as to carry out its obligations under the Lease Agreement.

Section 802. Release of Leased Land. Reference is made to the 
provisions of the Lease Agreement, including without limitation Sec­
tions 8.5 and 11.3 thereof, whereby the County and the Lessee have 
reserved the right to withdraw certain portions of the Leased Land (as 
defined in the Lease Agreement) upon compliance with the terms and 
conditions of the Lease Agreement The Trustee shall release from the 
lien of this Indenture any such land upon compliance with the provi­
sions of the Lease Agreement.

Section 803. Release of Leased Equipment. Reference is made 
to the provisions of the Lease Agreement, including without limitation 
Section 6.2 thereof, whereby tin* Lessee may withdraw certain items 
of equipment constituting Leased Equipment (as defined in the Lease 
Agreement) upon compliance with the terms and conditions of the 
Lease Agreement. The Trustee shall release from the lien of this 
Indenture any such item of equipment upon compliance with the provi­
sions of the Lease Agreement.
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S ection 804. Granting of Easements. Reference is made to the 
provisions of the Lease Agreement, including, without limitation Sec­
tion 8.6 thereof, whereby the Lessee may grant easements and take 
other action upon compliance with the terms and conditions of the 
Lease Agreement. The Trustee shall execute or confirm the grants or 
releases of easements, licenses, rights of way and other rights and 
privileges permitted by Section 8.6 thereof uj>on compliance with the 
provisions of the Lease Agreement.

ARTICLE IX 
D ischarge of L ien

S ection 901. Discharge of Lien of the Indenture. If the County 
shall pay or cause to be paid to the holders and owners of the Bonds 
and bearers of coupons the principal, interest and premium, if any, to 
become due thereon at the times and in the manner stipulated therein 
and herein, and shall have paid all fees and expenses of the Trustee and 
each paying agent, and if the County shall keep, perform and observe 
all and singular the covenants and promises in tin* Bonds and in this 
Indenture expressed as to be kept, performed and observed by it or on 
its part, or if the issuance of the Series 1970 Bonds is not made within 
the time provided in Section 4.2 of the Lease Agreement, then these 
presents and the estate and rights hereby granted shall, at the option 
of the County, cease, determine and be void, and thereupon the Trustee 
shall cancel and discharge the lien of this Indenture and execute and 
deliver to the County such instruments in writing as shall be requisite 
to satisfy the lien hereof, and re-convey to the County the estate here­
by conveyed, and assign and deliver to the County any property at the 
time subject to the lien of this Indenture which may then be in its 
possession, except amounts in the Bond Fund required to be paid to the 
Lessee under Section 510 hereof and except funds held by the Trustee 
for the payment of principal of, interest and premium, if any, on the 
Bonds.

Bonds and coupons for the payment or redemption of which moneys 
shall have been deposited with the Trustee (whether upon or prior to 
the maturity or the redemption date of such Bonds) shall be deemed 
to be paid within the meaning of this Article; provided, however, that if 
such Bonds are to be redeemed prior to the maturity thereof, notice of 
such redemption shall have been duly given or arrangements satis­
factory to the Trustee shall have been made for the giving thereof.
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ARTICLE X

Default Provisions and Remedies of Trustee and Bondholders

Section HMM. Defaults; Events of Default. If any of the follow­
ing events occur, subject to the provisions of Sections 1012 and 1013 
hereof, it is hereby defined as and declared to be and to constitute an 
“event of default”

(a) Default in the due and punctual payment of any interest 
on any Bond; or

(b) Default in the due and punctual payment of (i) the prin­
cipal of any Bonds (or premium thereon, if any), whether at the 
stated maturity thereof, or upon proceedings for redemption 
thereof, or upon the maturity thereof by declaration or upon the 
mandatory purchase of the Project contemplated by Section 12.2 
of the Lease Agreement, or (ii) any sinking fund payment required 
by Section 307;

(c) The occurrence of an “event of default” under Section 10.1 
(a) or (b) of the Lease Agreement;

(d) Default in the performance or observance of any other of 
the covenants, agreements or conditions on the part of the County 
in this Indenture or in the Bonds contained; or

(e) The occurrence of an “event of default” under Section 10.1 
of the Lease Agreement arising out of matters referred to in Sec­
tions 404, 405 and 507 hereof.
The term “default” shall mean default by the County in the per­

formance or observance of any of the covenants, agreements or con­
ditions on its part contained in this Indenture or in the Bonds, exclusive 
of any period of grace required to constitute a default an “event of 
default” as in this Article X provided and shall mean the occurrence 
of an “event of default” under Section 10.1 of the Lease Agreement 
arising out of matters referred to in Sections 404, 405 and 507 hereof.

Section 1002. Acceleration. If an event of default shall occur 
and be continuing the Trustee may, and upon the written request of the 
holders of not less than twenty-five per cent in aggregate principal 
amount of Bonds then outstanding shall, by notice in writing delivered 
to the County, declare the principal of all Bonds then outstanding and 
the interest accrued thereon immediately due and payable, and such 
principal and interest shall thereupon become and lie immediately due 
and payable.
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S ection 1003. Surrender of Possession of Mortgaged Property; 
Rights and Duties of Trustee in Possession; Other Remedies. Upon 
the occurrence of an event of default the County, upon demand of the 
Trustee, shall forthwith surrender the possession of, and it shall he 
lawful for the Trustee, by such officer or agent as it may appoint, 
to take possession of all or any part of the Mortgaged Property to­
gether with the hooks, papers and accounts of the County pertaining 
thereto, and including the rights and the position of the County under 
the Lease Agreement, and to hold, operate and manage the same, and 
from time to time make all needful repairs and improvements as by the 
Trustee shall be deemed wise; and the Trustee may lease the Project 
or any part thereof in the name and for account of the County and 
collect, receive and secjuester the rents, revenues, issues, earnings, 
income, products and profits therefrom, and out of the same and any 
moneys received from any receiver of any part thereof pay, and/or 
set up proper reserves for the payment of all proper costs and expenses 
of so taking, holding and managing the same, including reasonable 
compensation to the Trustee, its agents and counsel, and any charges 
of the Trustee hereunder, and any taxes and assessments and other 
charges prior to the lien of this Indenture which the Trustee may deem 
it wise to pay, and all expenses of such repairs and improvements, 
and apply the remainder of the moneys so received in accordance with 
the provisions of Section 100S hereof. Whenever all that is due upon 
the Bonds shall have been paid and all defaults made good, the Trustee 
shall surrender possession to the County; the same right of entry, 
however, to exist upon any subsequent event of default.

While in possession of such property the Trustee shall render an­
nually to the County and the Lessee and also to the Bondholders, at 
their addresses set forth in the list required by Section 40K hereof and 
to the holders of all Bonds then registered as to principal (except 
to bearer) at their addresses shown by the registration hooks, a sum­
marized statement of income and expenditures in connection therewith.

Upon the occurence of an event of default the lien on the Project 
created and vested by this Indenture may be foreclosed either by sale 
at public outcry or by proceedings in equity and the Trustee or the 
holder or holders of any of the Bonds then outstanding, whether or 
not then in default of payment of principal or interest, may become 
the purchaser at any forecloseure sale if the highest bidder.

Upon the occurrence of an event of default. Trustee shall have the 
power to proceed with any right or remedy granted by the Constitution 
and laws of the State of South Carolina, as it may deem best, including
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Section 1003. Surrender of Possession of Mortgaged Property; 
Hights and Duties of Trustee in Possession; Other Remedies. Upon 
the occurrence of an event of default the County, upon demand of the 
Trustee, shall forthwith surrender the possession of, and it shall he 
lawful for the Trustee, by such officer o r agent as it may appoint, 
to take possession of all or any part of the Mortgaged Property to­
gether with the books, papers and accounts of the County pertaining 
thereto, and including the rights and the position of the County under 
the Lease Agreement, and to hold, operate and manage the same, and 
from time to time make all needful repairs and improvements as by the 
Trustee shall be deemed wise: and the Trustee may lease the Project 
or any part thereof in the name and for account of the County and 
collect, receive and sequester the rents, revenues, issues, earnings, 
income, products and profits therefrom, and out of the same and any 
moneys received from any receiver of any part thereof pay, and/or 
set up proper reserves for the payment of all proper costs and expenses 
of so taking, holding and managing the same, including reasonable 
compensation to the Trustee, its agents and counsel, and any charges 
of the Trustee hereunder, and any taxes and assessments and other 
charges prior to the lien of this Indenture which the Trustee may deem 
it wise to pay, and all expenses of such repairs and improvements, 
and apply the remainder of the moneys so received in accordance with 
the provisions of Section 1008 hereof. Whenever all that is due upon 
the Bonds shall have been paid and all defaults made good, the Trustee 
shall surrender possession to the County: the same right of entry, 
however, to exist upon any subsequent event of default.

While in possession of such projwrty the Trustee shall render an­
nually to the County and the Lessee and also to the Bondholders, at 
their addresses set forth in the list required by Section 408 hereof and 
to the holders of all Bonds then registered as to principal (except 
to bearer) at their addresses shown by the registration books, a sum­
marized statement of income and expenditures in connection therewith.

Upon the occurence of an event of default the lien on the Project 
created and vested by this Indenture may be foreclosed either by sale 
at public outcry or by proceedings in equity and the Trustee or the 
holder or holders of any of the Bonds then outstanding, whether or 
not then in default of payment of principal or interest, may become 
the purchaser at any forecloseure sale if tlie highest bidder.

Upon the occurrence of an event of default, Trustee shall have the 
power to proceed with any right or remedy granted by the Constitution 
and laws of the State of South Carolina, as it may deem best, including
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any suit, action or special proceeding in equity or at law for the special 
performance of any covenant or agreement contained herein or for 
the enforcement of any proper legal or equitable remedy as the Trustee 
shall deem most effectual to protect the rights aforesaid, insofar as such 
may be authorized by law, and tin* right to appointment, as a matter of 
right and without regard to the sufficiency of the security afforded by 
the Mortgaged Property, of a receiver for all or any part of the Mort­
gaged Property and the earnings, rents and income thereof. The 
rights herein specified are to be cumulative to all other available 
rights, remedies or powers and shall not exclude any such rights, re­
medies or J lowers.

Section 1004. Rights of Bondholders. If an event of default 
shall have occurred, and if requested so to do by the holders of not less 
than twenty-five per cent in aggregate principal amount of Bonds then 
outstanding and if indemnified as provided in Section 1101 (1) hereof 
the Trustee shall be obliged to exercise such one or more of the rights 
and powers conferred by this Section and by Sections 1003 and 1004 
as the Trustee, being advised by counsel, shall deem most expedient in 
the interest of the Bondholders.

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

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

No waiver of any default or event of default hereunder, whether 
by the Trustee or by the Bondholders shall extend to or shall affect any 
subsequent default or event of default or shall impair any rights or 
remedies consequent thereon.

Section 1005. Rights of Bondholders to Direct Proceedings. 
Anything in this Indenture to the contrary notwithstanding, the holders 
of a majority in aggregate principal amount of Bonds then outstanding 
(determined subject to the provision of Section 1401(e) hereof) shall
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have the right, at any time, by an instrument or instruments in writing 
executed and delivered to the Trustee, to direct the time, method and 
place of conducting all proceedings to be taken in connection with 
the enforcement of the terms and conditions of this Indenture, or for 
the appointment of a receiver or any other proceedings hereunder; 
provided, that such direction shall not he otherwise than in accordance 
with th«‘ provisions of law and of this Indenture.

Section l(MMi. Appointment of Receicers. Upon the occurrence 
of an event of default, and upon the tiling of a suit or other commence­
ment of judicial proceedings to enforce the rights of the Trustee and of 
the Bondholders or the hearers of the coupons under this Indenture, 
the Trustee shall he entitled, as a matter of right, to the appointment 
of a receiver or receivers of the Mortgaged Property and of the rents, 
revenues, issues, earnings, income, products and profits thereof, pend­
ing such proceedings, with such powers as the court making such ap­
pointment shall confer.

Section 1007. Foreclosure of Indenture. Upon the occurrence 
of an event of default, to tin* extent that such right may then lawfully 
he waived, neither the County, nor anyone claiming through or under 
it, shall set up, claim, or seek to take advantage of any appraisement, 
valuation, stay, extension or redemption laws now or hereinafter in 
force, in order to prevent or hinder tin1 enforcement of the Indenture or 
the foreclosure of the Indenture, and the County, for itself and all who 
may claim through or under it, hereby waives, to the extent that it law­
fully may do so, the benefit of all such laws and all right of appraise­
ment and redemption to which it may he entitled under the laws of 
South Carolina.

Section 1<H)S. Application of Moneys. All moneys received by 
the Trustee pursuant to any right given or action taken under the pro­
visions of this Article shall, after payment of the cost and expenses of 
the proceedings resulting in the collection of such moneys and of the 
expenses, liabilities and advances incurred or made by the Trustee, he 
deposited in the Bond Fund and all moneys in the Bond Fund shall he 
applied as follows:

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

First—To the payment to tin* jiersons entitled thereto of 
all installments of interest then due on the Bonds, in the order
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of the maturity of the installments of such interest and, if the 
amount available shall not be sufficient to pay in full any par­
ticular installment, then to the payment ratably, according to 
the amounts due on such installment, to the persons entitled 
thereto, without any discrimination or privilege; and

Second—To the payment to the persons entitled thereto 
of the unpaid principal of and premium, if any, on any of the 
Bonds which shall have become due (other than Bonds called 
for redemption for the payment of which moneys are held pur­
suant to the provisions of this Indenture), in the order of their 
due dates, with interest on such Bonds from the respective 
dates upon which they become due and, if the amount available 
shall not be sufficient to pay in full principal of, premium, if 
any, and interest on the Bonds due on any particular date, 
then to the payment ratably, according to the amount of the 
principal, interest, and premium, if any, due on such date, to 
the persons entitled thereto without any discrimination or 
privilege.
(b) If the principal of all the Bonds shall have become due 

or shall have been declared due and payable, all such moneys shall 
be applied to the payment of the principal, premium, if any, and 
interest then due and unpaid upon the Bonds, without preference 
or priority of principal over interest or of interest over principal, 
or of any installment of interest over any other installment of in­
interest, or of any Bond over any other Bond, ratably, according to 
the amounts due respectively for principal, premium, if any, and 
interest, to the persons entitled thereto without any discrimination 
or privilege.

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

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

Whenever all principal of, premium, if any, and interest on all 
Bonds have been paid under the provisions of this Section 1008 and all 
expenses and charges of the Trustee shall have been paid, any balance 
remaining in the Bond Fund shall be pai<I to the Lessee as provided in 
Section 510 hereof.

S ection 1009. Remedies Vested in Trustee. All rights of action 
(including the right to file proof of claims) under this Indenture or 
under any of the Bonds or coupons may be enforced by the Trustee 
without the possession of any of the Bonds or coupons or the produc­
tion thereof in any trial or other proceedings relating thereto and any 
such suit or proceeding instituted by the Trustee shall he brought in 
its name as Trustee without the necessity of joining as plaintiffs or 
defendants any holders of the Bonds or bearers of coupons, and any 
recovery of judgment shall be for the equal benefit of the holders of 
the outstanding Bonds and the bearers of the outstanding coupons.

S ection 1010. Rifjhts and Remedies of Rondh alders. No holder 
or bearer of any Bond or coupon, as the case may be, shall have any 
right to institute any suit, action or proceeding in equity or at law 
for the enforcement of this Indenture or for the execution of any 
trust thereof or for the appointment of a receiver or any other remedy 
hereunder, unless also a default has occurred of which the Trustee 
has been notified as provided in subsection (g) of Section 1101, or of 
which by said subsection it is deemed to have notice, nor unless also 
such default shall have become an event of default and the holders of at 
least twenty-five per cent in aggregate* principal amount of Bonds then 
outstanding shall have made written request to the Trustee and shall 
have offered reasonable opportunity either to proceed to exercise the 
powers hereinbefore granted or to institute such action, suit or pro­
ceeding in its own name, nor unless also they have offered to the 
Trustee indemnity as provided in Section 1101 (1) nor unless the Trus-
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toe shall thereafter fail or refuse to exercise the powers hereinbefore 
granted, or to institute such action, suit or proceeding in its, his or 
their own name or names; and such notification, request and offer of 
indemnity are hereby declared in every case at the option of the Trustee 
to be conditions precedent to the execution of the powers and trusts 
of this Indenture, and to any action or cause of action for the en­
forcement of this Indenture, or for the appointment of a receiver 
or for any other remedy hereunder; it being understood and intended 
that no one or more holders or bearers of the Bonds or coupons shall 
have any right in any manner whatsover to affect, disturb or prejudice 
the lien of this Indenture by its, his or their action or to enforce any 
right hereunder except in the manner herein provided, and that all 
proceedings at law or in equity shall be instituted, had and maintained 
in the manner herein provided and for the equal benefit of the holders 
of all Bonds and tin* bearers of all coupons then outstanding. Nothing 
in this Indenture contained shall, however, affect or impair the right 
of any Bondholder to enforce tin* payment of the principal of, premium, 
if any, and interest of any Bond at and after the maturity thereof, or 
the obligation of the County to pay the principal of, premium, if any, 
and interest on each of the Bonds issued hereunder to the respective 
holders thereof and to the bearers of the coupons at the time, place, 
from the source and in tin* manner in said Bonds and the coupons ex­
pressed.

Section 1011. Termination of Proceedings. In case the Trustee 
shall have proceeded to enforce any right under this Indenture by the 
appointment of a receiver, by entry or otherwise, and such proceedings 
shall have been discontinued or abandoned for any reason, or shall 
have been determined adversely, then and in every such case the County 
and the Trustee shall be restored to their former positions and rights 
hereunder with respect to the Mortgaged Property herein conveyed, 
and all rights, remedies and powers of the Trustee shall continue as 
if no such proceedings had been taken.

Section 1012. TPu/rcr.s of Events of Default. The Trustee shall 
waive any event of default hereunder and its consequences and rescind 
any declaration of maturity of principal of and interest on the Bonds 
upon the written request of the holders of a majority in aggregate 
principal amount of all Bonds then outstanding; provided, however, 
that there shall not be waived (a) any event of default in the payment 
of the principal of any outstanding Bonds at the date of maturity speci­
fied therein, or upon proceedings for redemption pursuant to Section
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307 of this Indenture in the ease of Series 1970 Bonds or any mandatory 
sinking fund payments required by any supplemental indenture with 
respect to any Additional Bonds, or (h) any default in the payment 
when due of the interest or premium on any such Bonds unless prior to 
such waiver or rescission, all arrears of interest, with interest (to the 
extent permitted by law) at the rate borne by the Bonds in respect of 
which such default shall have occurred on overdue installments of in­
terest or all arrears of payments of principal or premium, if any, when 
due (whether at the stated maturity thereof or upon proceedings for re­
demption pursuant to Section 307 of this Indenture) as the case may he, 
and all expenses of the Trustees in connection with such default shall 
have been paid or provided for, and in case of any such waiver or rescis­
sion, or in case any proceeding taken by the Trustee on account of any 
such default shall have been discontinued or abandoned or determined 
adversely, then and in every such case the County, Trustee and Bond­
holders and bearers of coupons shall be restored to their former 
positions and rights hereunder respectively, but no such waiver or 
rescission shall extend to any subsequent or other default, or impair 
any right consequent thereon.

Section 1013. Notice of Defaults; Opportunity of the County and 
Lessee to Cure Defaults. Anything herein to the contrary’ notwith­
standing, no default (other than a default under Section 1001(a), Sec­
tion 1001(b) or Section 1001(c) hereof, to which this Section 1013 shall 
not be applicable) shall constitute an event of default until actual notice 
of such default by registered or certified mail shall be given bv the Trus­
tee or by the holders of not less than twenty-five per cent of the aggre­
gate principal amount of Bonds then outstanding to the Lessee and the 
County, and the County shall have had thirty days after receipt of such 
notice to correct said default or cause said default to be corrected, and 
shall not have corrected said default or caused said default to be cor­
rected within the applicable period: provided, however, if said default 
be such that it cannot he corrected within the applicable period, it shall 
not constitute an event of default if corrective action is instituted by the 
Lessee or tin* County as the case may be, within the applicable period 
and diligently pursued until the default is corrected.

With regard to any alleged default concerning which notice is given 
to the Lessee under the provisions of this Section 1013, the County 
hereby grants the Lessee full authority for account of the County to 
perform any covenant or obligation alleged in said notice to constitute a 
default, in the name and stead of the County with full power to do any

57

715



and all things and acts to the same extent that the County could do 
and perforin any such things and acts and with power of substitution.

In tin* event that the 'I'rustee fails to receive, at least seven days 
prior to any semi-annual interest payment date, the rental payable by 
the Lessee under Section 5.3 of the Lease Agreement, the 'I'rustee shall 
forthwith give notice by telegram, or if telegraphic service is not 
available then by mail to the Lessee and to the Guarantor specifying 
such failure.

Section 1014. Powers of Trustee upon Erent of Default under 
Lease Agreement or in Payment of Bonds. If the rents required to be 
paid under Section 5.3 of the Lease Agreement are not paid at least 
seven days prior to the semi-annual interest payment date before which 
such rents are due, or in case of an event of default, as defined in 
Section 1001 hereof in the payment of principal of or premium, if any, 
or interest on any Bonds shall occur and be continuing, tin* Trustee, in 
its own name and as trustee of an express trust, shall be entitled and 
empowered to institute any action or proceedings at law or in equity 
for the collection of all sums due and unpaid under the Lease Agree­
ment, the Least* Guaranty Agreement or the Bonds, and may prosecute 
any such action or proceedings to judgment or final decree, and may 
enforce any such judgment or final decree against any obligor thereon, 
and collect in the manner provided by law out of the property of any 
obligor thereon wherever situated the moneys adjudged or decreed to 
be payable.

In case there shall be pending proceedings for the bankruptcy or 
for the reorganization of any obligor under the Lease Agreement (in­
cluding the Guarantor) under the National Bankruptcy Act or any 
other applicable law, or in cast* a receiver or trustee shall have been 
appointed for the property of any such obligor, or in case any other 
judicial proceedings relative to any obligor under tbe Lease Agreement 
(including the Guarantor) or to the creditors or property of any such 
obligor, the Trustee, irrespective of whether the principal of the Bonds 
shall then be due and payable as therein expressed or by declaration or 
otherwise and irresjiective of whether the Trustee shall have made any 
demand pursuant to the power vested in it by the Indenture, shall be 
entitled and empowered, by intervention in such proceedings or other­
wise, to file and prove a claim or claims for the whole amount owing 
and unpaid and to file such other papers or documents as may be neces­
sary or advisabh* in order to have the claims of the Trustee (including 
any claim for reasonable compensation to the Trustee, its agents, at-
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torneys and counsel, and for reimbursement of all expenses and liabili­
ties incurred, and all advances made, by the Trustee except as a result 
of its negligence or bad faith) ami of the Bondholders allowed in any 
such judicial proceedings relative to the Lessee or any other obligor 
under the Lease Agreement or to the creditors or property of the 
Lessee, or any such other obligor, as the case may be, and to collect 
and receive any moneys or other property payable or deliverable on any 
such claims, and to distribute all amounts received with respect to the 
claims of the Bondholders and of the Trustee on their behalf; and any 
receiver, assignee or trustee in bankruptcy or reorganization is hereby 
authorized by each of the Bondholders to make payments to tin1 Trustee 
and, in the event that the Trustee shall consent to the making of pay­
ments directly to the Bondholders, to pay to the Trustee such amount 
as shall be sufficient to cover reasonable compensation to the Trustee, 
its agents, attorneys and counsel, and all other expenses and liabilities 
incurred, and all advances made, by the Trustee except as a result of 
its negligence or bad faith.

In case of a default hereunder the Trustee may in its discretion 
proceed to protect and enforce the rights vested in it by this Indenture, 
the Lease Agreement and the Lease Guaranty Agreement by such ap­
propriate judicial proceedings as the Trustee shall deem most effectual 
to protect and enforce any of such rights, either at law or in equity or 
in bankruptcy or otherwise, whether for the specific enforcement of any 
covenant or agreement contained in this Indenture, or the Lease Agree­
ment or the Lease Guaranty Agreement or in aid of the exercise of 
any power granted in this Indenture, the Lease Agreement, the Lease 
Guaranty Agreement or to enforce any other legal or equitable right 
vested in the Trustee by this Indenture, the Lease Agreement, the 
Lease Guaranty Agreement or by law.

ARTICLE XI 
T he Trustee

Section 1101. Acceptance of the Trusts. The Trustee hereby ac­
cepts the trusts imposed upon it by this Indenture, and agrees to per­
form said trusts, but only upon and subject to the following express 
terms and conditions:

(a) The Trustee may execute any of the trusts or powers 
hereof and perform any of its duties by or through attorneys, 
agents, receivers or employees, and shall be entitled to advice of 
counsel concerning all matters of trusts hereof and the duties here-
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under, and may in all cases pay such reasonable compensation to 
all such attorneys, agents, receivers and employees as may he 
reasonably employed in connection with the trusts hereof. The 
Trustee may act upon the opinion or advice of any attorney (who 
may he the attorney or attorneys for the County or the Lessee). 
The Trustee shall not he responsible for any loss or damage result­
ing from any action or non-action in good faith in reliance upon 
such opinion or advice.

(b) The Trustee shall not he responsible for any recital here­
in, or in the Bonds (except in respect to the authentication certifi­
cate of the Trustee endorsed on the Bonds), or for insuring the 
property conveyed hereby, or for collecting any insurance moneys, 
or for the validity of the execution by the County of this Indenture 
or of any supplements thereto or instruments of further assur­
ance, or for the sufficiency of the security for the Bonds issued 
hereunder or intended to he secured hereby, or for the value or 
title of the projwrty conveyed hereby or otherwise as to the main­
tenance of the security hereof; except that in the event the Tnistee 
enters into possession of a part or all of the property conveyed 
hereby pursuant to any provision of this Indenture it shall use due 
diligence in preserving such property; and the Trustee shall not 
he bound to ascertain or inquire as to the performance or obser­
vance of any covenants, conditions or agreements on the part of 
the County or on the part of the Lessee under the Lease Agree­
ment, except as herein expressly set forth; hut the Trustee may 
require of the County or the Lessee full information and advice 
as to the performance of tin* covenants, conditions and agreements 
aforesaid and as to the condition of the proeprtv conveyed hereby. 
Except as otherwise provided in Section 1003 hereof, the Trustee 
shall have no obligation to perform any of the duties or obliga­
tions of the County, as lessor, under the Lease Agreement.

(c) The Trustee shall not he accountable for the use of the pro­
ceeds from the sale of the Bonds disbursed in accordance with the 
provisions of Sections 4.2 ami 4.3 of the Lease Agreement. The 
Trustee may become the owner of Bonds and coupons secured 
hereby with the same rights which it would have if not Trustee.

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

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

(f) The jiennissive right of the Trustee to do things enumer­
ated in this Indenture shall not be construed as a duty and the 
Trustee shall not be answerable for other than its negligence or 
wilfull default.

(g) The Trustee shall not be required to take notice or be 
deemed to have notice of any default hereunder except (i ) failure 
by the County to cause to be made any of the payments to the 
Trustee required to be made by Article V and (ii) failure by 
the Lessee to make any of the payments to the Trustee re­
quired to he made by Section 5.3 of the Lease Agreement, 
unless the Trustee shall be specifically notified in writing of such 
default by the County or by tin* holders of at least twenty-five 
per cent in aggregate principal amount of all Bonds then outstand­
ing and all notices or other instruments required by this Indenture 
to be delivered to the Trustee, must, in order to be effective, be 
delivered at the principal office of the Trustee, and in the absence 
of such notice so delivered the Trustee may conclusively assume 
there is no default exept as aforesaid.
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(h) The Trustee shall not be liable for any debts contracted 
or for damages to persons or to personal property injured or 
damaged, or for salaries or non-fulfillment of contracts during 
any period in which it may be in the possession of or managing 
the Mortgaged Property as in this Indenture provided.

(i) At any and all reasonable times, the Trustee, and its duly 
authorized agents, attorneys, experts, engineers, accountants and 
representatives, shall have the right fully to inspect any and all 
of the Project, including all books, papers and records of the 
County pertaining to the Project and tin* Bonds, and to take such 
memoranda from and in regard thereto as may be desired; subject 
to the limitations imposed upon such rights of inspection pursuant 
to Section 8.2 of the Lease Agreement.

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

(k) Notwithstanding anything elsewhere in this Indenture 
contained, the Trustee shall have the right, but shall not be re­
quired, to demand, in respect of the authentication of any Bonds, 
the withdrawal of any cash, the release of any property, or any 
action whatsoever within the purview of this Indenture, any show­
ings, certificates, opinions, appraisals or other information, or 
corporate action or evidence thereof, in addition to that by the 
terms hereof required as a condition of such action by the Trustee 
deemed desirable for tbe purpose of establishing tin* right of the 
County to tin* authentication of any Bonds, the withdrawal of any 
cash, the release of any property or the taking of any other action 
by the Trustee.

(l) Before taking any action hereunder the Trustee may re­
quire that a satisfactory indemnity bond be furnished for the 
reimbursement of all expenses to which it may be put and to pro­
tect it against all liability, except liability which is adjudicated 
to have resulted from its negligence or willful default by reason of 
any action so taken.

(m) All moneys received by the Trustee or any paying agent 
shall, until used or applied or invested as herein provided, be 
held in trust for the purposes for which they were received but 
need not be segregated from other funds except to the extent 
required by law or by this Indenture. Neither the Trustee nor any 
paying agent shall be under any liability tor interest on any 
moneys received hereunder except such as may be agreed upon.
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Section 1102. Fees, Charges and Expenses of Trustee. The 
Trustee shall be entitled to payment and/or reimbursement for reason­
able fees for its Ordinary Services rendered hereunder, and all ad­
vances, counsel fees and other Ordinary Expenses reasonably and 
necessarily made or incurred by the Trustee in connection with such 
Ordinary Services and. in the event that it should become necessary 
that tlie Trustee perform Extraordinary Services, it shall be entitled 
to reasonable extra compensation therefor, and to reimbursement for 
reasonable and necessary Extraordinary Expenses in connection there­
with; provided, that if such Extraordinary Services or Extraordinary 
Expenses are occasioned by the neglect or misconduct of the Trustee, 
it shall not be entitled to compensation or reimbursement therefor. 
The Trustee shall be entitled to payment and reimbursement for the 
reasonable fees and charges of the Trustee as Bond Registrar and 
paying agent for the Bonds and coupons as hereinabove provided. The 
Trustee shall have a lien with right of payment prior to payment on 
account of interest or principal of any Bond upon the Project for the 
foregoing advances, fees, costs, and expenses incurred.

Section 1103. Notice to Bondholders If Default Occurs. If a 
default occurs of which the Trustee is by subsection (g) of Section 1101 
hereof required to take notice or if notice of default be given as in 
said subsection (g) provided, then the Trustee shall give such notice 
to the Lessee* and the County as is specified in Section 1013 hereof, 
and such notice to tlie Lessee and to tin* Guarantor as is specified in 
Section 10.1 of the Lease Agreement, in order to have such default 
mature as an event of default upon the passage of the period of time 
therein specified and shall give written notice thereof by mail to the 
last known holders or owners of all Bonds then outstanding shown by 
the list of Bondholders required by the terms of Section 40S hereof 
to be kept at the office of the Trustee and by the registration books 
maintained by the Trustee pursuant to Section 206 hereof.

Section 1104. Intervention In/ Trustee. In any judicial proceed­
ing to which the County is a party and which in the opinion of the 
Trustee and its counsel has a substantial bearing on the interests of 
owners of the Bonds, the Trustee may intervene on behalf of Bond­
holders and shall do so if requested in writing by the owners of at 
least twenty-five per cent in aggregate principal amount of all Bonds 
then outstanding. The rights and obligations of the Trustee under this 
Section are subject to the approval of a court of competent jurisdiction.
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Section 1105. Successor Trustee. Any corporation or associa­
tion into which tin* Trustee may he converted or merged, or with which 
it may he consolidated, or to which it may sell or transfer its trust busi­
ness and assets as a whole or substantially as a whole, or any corpo­
ration or association resulting from any such conversion, sale, merger, 
consolidation or transfer to which it is a party, ipso facto, shall he and 
become successor Trustee hereunder and vested with all of the title 
to the whole property or trust estate and all the trusts, powers, dis­
cretions, immunities, privileges and all other matters as was its prede­
cessor, without the execution or filing of any instruments or any further 
act, deed or conveyance on the part of any of the parties hereto, any­
thing herein to the contrary notwithstanding.

Section 1106. Resignation bg the Trustee. The Trustee and any 
successor Trustee may at any time resign from the trusts hereby 
created by giving thirty days written notice to the County, to the Les­
see and by registered or certified mail to each registered owner of 
Bonds then outstanding and to each holder of Bonds as shown by the 
list of Bondholders required by Section 408 hereof to be kept at the 
office of the Trustee, and such resignation shall take effect at the end 
of such thirty days, or upon the earlier appointment of a successor 
Trustee by the Bondholders or by the County. Such notice to tin* County 
and to the Lessee may he served personally or sent by registered mail.

Section 1107. Remoral of the Trustee. The Trustee may be re­
moved at any time, by an instrument or concurrent instruments in 
writing delivered to the Trustee and to the County, and signed by the 
owners of a majority in aggregate principal amount of all Bonds then 
outstanding.

Section 1108. Appointment of Successor Trustee bg the Rond- 
holders; Tentporarg Trustee. In case the Trustee hereunder shall re­
sign or be removed, or be dissolved, or shall be in course of dissolution 
or liquidation, or otherwise become incapable of acting hereunder, or 
in case it shall be taken under the control of any public officer or 
officers, or of a receiver appointed by a court, a successor may he 
appointed by the owners of a majority in aggregate principal amount 
of Bonds then outstanding, by an instrument or concurrent instruments 
in writing signed by such owners, or by their attorneys in fact, duly 
authorized; provided, nevertheless, that in case of vacancy the County 
by an instrument executed and signed by the Chairman of the County 
Board and attested by the Secretary of the County Board under its
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seal, may appoint a temporary Trustee to fill such vancaney until a 
successor Trustee shall be appointed by such Bondholders in the 
manner above provided; and any such temporary Trustee so appointed 
by the County shall immediately and without further act he superseded 
by the Trustee so appointed by such Bondholders. Every such Trustee 
appointed pursuant to the provisions of this Section shall be a trust 
company or bank organized under the laws of the United States of 
America or any state thereof and which is in good standing, within or 
outside the State of South Carolina, having a reported capital and sur­
plus of not less than $12,000,000 if there be such an institution willing, 
qualified and able to accept the trust upon reasonable or customary 
terms.

S ection 1109. Concerning Any Successor Trustee. Every suc­
cessor Trustee appointed hereunder shall execute, acknowledge and 
deliver to its predecessor and also to the County an instrument in writ­
ing accepting such appointment hereunder, and thereupon such suc­
cessor, without any further act, deed or conveyance, shall become fully 
vested with all the estates, properties, rights, powers, trusts, duties and 
obligations of its predecessor; but such predecessor shall, nevertheless, 
on the written request of the County, or of its successor, and upon pay­
ment of all amounts due such predecessor pursuant to Section 1102 
hereof, execute and deliver an instrument transfering to such succes­
sor Trustee all the estates, properties, rights, powers and trusts of such 
predecessor hereunder; and every predecessor Trustee shall deliver all 
securities and moneys held by it as Trustee hereunder to its successor. 
Should any instrument in writing from the County be required by any 
successor Trustee for more fully and certainly vesting in such succes­
sor the estate, rights, powers and duties hereby vested or intended to 
be vested in the predecessor any and all such instruments in writing, 
shall, on request, be executed, acknowledged and delivered by the 
County. The resignation of any Trustee and the instrument or instru­
ments removing any Trustee and appointing a successor hereunder, 
together with all other instruments provided for in this Article shall 
be filed and/or recorded by the successor Trustee in each recording 
office where the Indenture shall have been filed and/or recorded.

Section 1110. Hight of Trustee to Pag Taxes and Other Charges. 
In case any tax, assessment or governmental or other charge upon any 
part of the property herein conveyed is not paid as required herein, 
the Trustee may pay such tax, assessment or governmental or other 
charge, without prejudice, however, to any rights of the Trustee or the
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Bondholders hereunder arising in consequence of such failure; and any 
amount at any time so paid under this Section, with interest thereon 
from the date of payment at the rate of eight per cent per annun, shall 
become so much additional obligation secured by this Indenture, and 
the same shall be given a preference in payment over any of the Bonds, 
and shall be paid out of the revenues herein pledged to the payment of 
the Bonds if not otherwise caused to be paid; but the Trustee shall be 
under no obligation to make any such payment unless it shall have been 
requested to do so by the holders of at least twenty-five per cent in the 
aggregate principal amount of all Bonds then outstanding and shall 
have been provided with adequate funds for the purpose of such pay­
ment.

Section 1111. Trustee Protected in Relying Upon Resolutions, 
etc. rriie resolutions, opinions, certificates and other instruments pro­
vided for in this Indenture may be accepted by tile Trustee as conclu­
sive evidence of the facts and conclusions stated therein and shall be 
full warrant, protection and authority to the Trustee for the release 
of property and the withdrawal of cash hereunder.

Section 1112. Successor Trustee as Trustee of Rond Fund and 
Construction Fund, Paying Agent and Rond Registrar. In the event 
of a change in the office of Trustee the predecessor Trustee which has 
resigned or has been removed shall cease to be trustee of the Bond Fund 
and the Construction Fund, and paying agent for principal of and 
interest and premium, if any, on the Bonds and Bond Registrar and 
the successor Trustee shall become such Trustee, paying agent and 
Bond Registrar.

S ection 1113. Trust Estate May be Vested in Separate or Co- 
Trustee. It is the purpose of this Indenture that there shall be no 
violation of any law of any jurisdiction (including particularly the law’ 
of South Carolina) denying or restricting the right of banking corpora­
tions or associations to transact business as Trustee in such jurisdic­
tion. It is recognized that in case of litigation under this Indenture or 
the Lease Agreement, and in particular in case of the enforcement of 
either on default, or in case the Trustee deems that by reason of any 
present or future law of any jurisdiction it may not exercise any of the 
powers, rights or remedies herein granted to the Trustee or hold title 
to the Mortgaged Property, in trust, as herein granted, or take any 
other action which may be desirable or necessary in connection there­
with, it may be necessary that the Trustee appoint an additional indi­
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vidual or institution as a separate or co-trustee. The following provi­
sions of this Section 1113 are adapted to these ends.

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

Should any deed, conveyance or instrument in writing from the 
County be required by the separate trustee or co-trustee so appointed 
by the Trustee for more fully and certainly vesting in and confirming 
to him or it such properties, right, powers, trusts, duties and obliga­
tions, any and all such deeds, conveyances and instruments in writing 
shall, on request, be executed, acknowledged and delivered by the 
County. In case any separate trustee or co-trustee, or a successor to 
either, shall die, become incapable of acting, resign or be removed, all 
the estates, properties, right, powers, trusts, duties and obligations of 
such separate trustee or co-trustee, so far as permitted by law, shall 
vest in and be exercised by the Trustee until the appointment of a new 
trustee or successor to such separate trustee or co-trustee.

ARTICLE XII 
Supplemental Inoentvres

Section 1201. Supplemental Indentures Not Requiring Consent 
of Bondholders. The County and the Trustee may without the consent 
of, or notice to, any of the Bondholders, enter into an indenture or in­
dentures supplemental to this Indenture as shall not be inconsistent 
with the terms and provisions hereof for any one or more of the 
following purposes:

(a) to cure any ambiguity or formal detect or omission in this
Indenture;

(b) to grant to or confer upon the Trustee for the benefit of 
the Bondholders any additional rights, remedies, jiowers or author­
ity that may lawfully be granted to or conferred upon the Bond­
holders or the Trustee or either of them;
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(c) to subject to the lien and pledge of this Indenture addi­
tional revenues, properties or collateral; and

(d) to modify, amend or supplement this Indenture or any 
indenture supplemental hereto in such manner as to permit the 
qualification hereof and thereof under the Trust Indenture Act of 
1939 or any similar Federal statute hereafter in effect or under any 
state Blue Sky Law.
The County and the Trustee shall without the consent of, or notice 

to, any of the Bondholders enter into an indenture or indentures sup­
plemental to this Indenture (i) in connection with the issuance of any 
Additional Bonds in accordance with Section 213 hereof and the inclu­
sion of additional Mortgaged Property in connection therewith, (ii) 
to the extent necessary with respect to the land and interests in land, 
buildings, machinery and equipment forming a part of the Project and 
generally described in Exhibits A and B attached hereto so as to more 
precisely identify the same or to substitute or add additional land or 
interests in land, buildings, machinery and equipment, (iii) with respect 
to any changes required to be made in the description of the Mortgaged 
Property in order to conform with similar changes made in the Lease 
Agreement as permitted by Section 1301.

Section 1202. Supplemental Indentures Requiring Consent of 
Bondholders. Exclusive of indentures supplemental hereto covered by 
Section 1201 hereof and subject to the terms and provisions contained 
in this Section, and not otherwise, the holders of not less than two- 
thirds in aggregate principal amount of the Bonds then outstanding 
shall have the right, from time to time, anything contained in this 
Indenture to the contrary notwithstanding, to consent to and approve 
the execution by the County and the Trustee of such other indenture 
or indentures supplemental hereto as shall be deemed necessary and 
desirable by the County for the purpose of modifying, altering, amend­
ing, adding to or rescinding, in any particular, any of the terms or 
provisions contained in this Indenture or in any supplemetal inden­
ture; provided, however, that nothing in this Section contained shall 
permit, or be construed as permitting (a) an extension of the stated 
maturity or reduction in the principal amount of, or reduction in the 
rate, or extension of the time of payment, of interest on, or reduction 
of any premium payable on the redemption of, any Bonds, without the 
consent of the holder of such Bond, or (b) a reduction in the amount 
or extension of the time of any payment required by the sinking fund 
provided in Section 307, or (c) the creation of any lien (other than any
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Permitted Encumbrances as defined in the Lease Agreement) prior to 
or on a parity with the lien of this Indenture, or (d) a reduction in 
the aforesaid aggregate principal amount of Bonds the holders of which 
are required to consent to any such supplemental indenture, without 
the consent of the holders of all the Bonds at the time outstanding 
which would he affected by the action to he taken, or (e) the modifica­
tion of the rights, duties or immunities of the Trustee, without the 
written consent of the Trustee.

If at any time the County shall request the Trustee to enter into 
any such supplemental indenture for any of the purposes of this Sec­
tion, the Trustee shall, upon being satisfactorily indemnified with 
resjiect to expenses, cause notice of the proposed execution of such 
supplemental indenture to he published as shall he requested by the 
County and in any event one time in a newspaper or financial journal 
of general circulation published in the City of New York, New York, 
and shall also cause a similar notice to he mailed, postage prepaid, to 
all registered Bondholders; provided, however, that no publication of 
such notice shall be required and notice by mail as aforesaid shall he 
deemed sufficient notice where all Bonds outstanding are registered. 
Such notice shall briefly set forth the nature of the proposed supple­
mental indenture and shall state that copies thereof an* on file at the 
corporate trust office of the Trustee for inspection by all Bondholders. 
If, within sixty days or such longer period as shall be prescribed by the 
County following the final publication of such notice, the holders of 
not less than two-thirds in aggregate principal amount of the Bonds 
outstanding at the time of the execution of any such supplemental 
indenture shall have consented to and approved the execution thereof 
as herein provided, no holder of any Bond and no bearer of any 
coupon shall have any right to object to any of the terms and provi­
sions contained therein, or the operation thereof, or in any manner to 
question the propriety of the execution thereof, or to enjoin or restrain 
the Trustee or the County from executing the same or from taking any 
action pursuant to the provisions thereof. Upon the execution of any 
such supplemental indenture as in this Section permitted and provided, 
this Indenture shall be and be detuned to be modified and amended in 
accordance therewith. The Trustee may rely upon an opinion of counsel 
as conclusive evidence that execution and delivery of a supplemental 
indenture has been effected in compliance with the provisions of this 
Article XII.

Anything herein to the contrary notwithstanding, a supplemental 
indenture under this Article XII which affects any rights of the Lessee
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shall not become effective unless and until the Lessee shall have con­
sented to the execution and delivery of such supplemental indenture. 
Tn this regard, the Trustee shall cause notice of the proposed execution 
and delivery of any such supplemental indenture together with a copy 
of the proposed supplemental indenture to be mailed hv certified or 
registered mail to the Lessee at least fifteen days prior to the proposed 
date of execution and delivery of any supplemental indenture. The 
Lessee shall be deemed to have consented to the execution and delivery 
of any such supplemental indenture if the Trustee does not receive a 
letter of protest or objection thereto signed by or on behalf of the 
Lessee on or before 2:30 o’clock P. M., E. S. T., of the fifteenth day 
after mailing of said notice and a copy of the proposed supplemental 
indenture.

ARTICLE XIII
Amendment ok Lease Agreement

Section 1301. Amendments, etc., to Lease Agreement Not Requir­
ing Consent of Bondholders. The County and the Trustee shall without 
the consent of or notice to the Bondholders consent to any amendment, 
change or modification of the Lease Agreement as may he rerjuired 
(i) by the provisions of the Least* Agreement and this Indenture, (ii) 
in connection with the issuance of Additional Bonds as provided in 
Section 213 hereof, (iii) for the purpose of curing any ambiguity or 
formal defect or omission, (iv) in connection with the lands and inter­
ests in land, buildings, machinery and equipment described in Exhibits 
A and B to the Lease Agreement so as to identify more prescisely the 
same or substitute or add additional land or interests in land, buildings, 
machinery and equipment, or (v) in connection with any other change 
therein which, in the judgment of the Trustee, is not to the prejudice 
of the Trustee, or materially adverse to the holders of the Bonds.

Section 1302. Amendments, etc., to Lease Agreement Requiring 
Consent of Bondholders. Except for the amendments, changes or 
modifications as provided in Section 1301 hereof, neither the County 
nor the Trustee shall consent to any other amendment, change or 
modification of the Lease Agreement without notice to and the written 
approval or consent of the holders of not less than two-thirds in 
aggregate principal amount of flu* Bonds at the time outstanding given 
and procured as in Section 1202 provided. If at any time the County 
and the Lessee shall request the consent of the Trustee to any such 
proposed amendment, change or modification of the Lease Agreement,
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the Trustee shall, upon being satisfactorily indemnified with respect 
to expenses, cause notice of such proposed amendment, change or 
modification to be given in the same manner as provided by Section 
1202 hereof with respect to supplemental indentures. Such notice shall 
briefly set forth the nature of such proposed amendment, change or 
modification and shall state that copies of the instrument embodying 
the same are on file at the corporate trust office of the Trustee 
for inspection b\ all Bondholders. If, within sixty days or such longer 
period as shall be prescribed by the County following the giving 
of such notice, the holders of not less than two-thirds in aggregate 
principal amount of the Bonds outstanding at the time of the execution 
of such proposed amendment shall have consented to and approved the 
execution thereof as herein provided, no holder of any Bond and no 
bearer of any coupons shall have any right to object to any of the terms 
and provisions contained therein, or the operation thereof, or in any 
manner to question the propriety of the execution thereof, or to enjoin 
or restrain the Trustee or the County from consenting to the execution 
thereof or from taking any action pursuant to the provisions thereof. 
Upon the execution of any such amendment as in this Section permitted 
and provided, the Lease Agreement shall be and be deemed to be 
modified and amended in accordance therewith.

ARTICLE XIV 
M iscellaneous

Section 1401. Consents, etc., of Bondholders. Any consent, re­
quest, direction, approval, waiver, objection or other instrument re­
quired by this Indenture to be signed and executed by the Bondholders 
may be in any number of concurrent writings of similar tenor and may 
be signed or executed by such Bondholders in person or by agent ap­
pointed in writing. Proof of the execution of any consent, request, 
direction, approval, objection or other instrument or of the writing 
appointing any such agent and of the ownership of Bonds, if made in 
the following manner, shall be sufficient for any of the purposes of this 
Indenture, and shall be conclusive in favor of the Trustee with regard 
to any action taken under such request or other instrument, namely:

(a) The fact and date of the execution by any person of any 
such request, consent or other instrument or writing may be proved 
by the affidavit of a witness of such execution or by the certificate 
of any notary public or other officer of any jurisdiction, authorized 
by the laws thereof to take acknowledgments of deeds, certifying
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that the person signing such request, consent or other instrument 
acknowledged to him the execution thereof. Where such execution 
is by an officer of a corporation or association or a member of a 
partnership on behalf of such corporation, association or partner­
ship such affidavit or certificate shall also constitute sufficient proof 
of his authority.

(b) The amount of Bonds, transferable by delivery held by 
any person executing any such request, consent or other instrument 
or writing as a Bondholder, and the distinguishing numbers of the 
Bonds held by such person, and the date of his holding the same 
may be proved by a certificate executed by any trust company, 
bank, banker, or other depositary (wherever situated), showing 
that at the date therein mentioned such person had on deposit with 
such depositary, or exhibited to it, the Bonds therein described, or 
such facts may be proved by the certificate or affidavit of the person 
executing such request, consent or other instrument or writing as 
a Bondholder, if such certificate or affidavit shall be deemed by the 
Trustee to be satisfactory. The Trustee and the County may con­
clusively assume that such ownership continues until written notice 
to the contrary is served upon the Trustee. The fact and the date 
of execution of any request, consent or other instrument and the 
amount and distinguishing numbers of Bonds held by the person 
so executing such request, consent or other instrument may also 
be proved in any other manner which the Trustee may deem suf­
ficient. The Trustee may nevertheless, in its discretion, require 
further proof in cases where it may deem further proof desirable.

(c) The ownership of registered Bonds (as to principal or 
fully registered) shall be proved by the register of such Bonds.

(d) Any request, cosent or vote of the holder of any Bond 
shall hind every future holder of the same Bond and the holder of 
every Bond issued in exchange therefor or in lieu thereof, in re­
spect of anything done or suffered to be done by the Trustee or the 
County in pursuance of such request, consent or vote.

(e) In determining whether the holders of the requisite aggre­
gate principal amount of Bonds have concurred in any demand, 
request, direction, consent or waiver under this Indenture, Bonds 
which are owned by the County, by the Lessee, by the Guarantor 
or by any other obligor under the Lease Agreement or on the 
Bonds, or hv any person directly or indirectly controlling or con­
trolled by or under direct or indirect common control with the
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County, the Lessee, the Guarantor or any other obligor under the
Lease Agreement or on the Bonds, shall he disregarded and 
deemed not to he outstanding for the purpose of any such determi­
nation. provided that for the purpose of determining whether the 
Trustee shall he protected in relying on any such demand, request, 
direction, consent or waiver only Bonds which the Trustee knows 
to he so owned shall he disregarded. Bonds so owned which have 
been pledged in good faith may he regarded as outstanding for the 
purposes of this Section 1401 if the pledgee shall establish to the 
satisfaction of the Trustee the pledgee’s right to vote such Bonds 
and that the pledgee is not a jierson directly or indirectly control­
ling or controlled by or under common control with the County or 
any other obligor under the Lease Agreement or on the Bonds. In 
case of a dispute as to such right, any decision by the Trustee 
taken upon the advice of counsel shall he full protection to the 
Trustee.

Section 1402. Limitation of Rights. With the exception of 
rights herein expressly conferred, nothing expressed or mentioned in 
or to he implied from this Indenture or the Bonds is intended or shall 
he construed to give to any fierson or company other than the parties 
hereto, and tin* holders of the Bonds and the hearers of coupons apper­
taining thereto, any legal or equitable right, remedy or claim under or 
in respect to this Indenture or any covenants, conditions and provisions 
herein contained; this Indentun* and all of the covenants, conditions 
and provisions hereof being intended to he and being for the sole and 
exclusive benefit of the parties hereto and the holders of the Bonds 
and coupons as herein provided.

Section 1403. Severabilitii. If any provision of this Indenture 
shall he held or deemed to he or shall, in fact, he inoperative or unen­
forceable as applied in any particular case in any jurisdiction or juris­
dictions or in all jurisdictions, or in all cases because it conflicts with 
any other provision or provisions hereof or any Constitution or statute 
or rule of law or public policy, or for any other reason, such circum­
stances shall not have the effect of rendering the provision in question 
inoperative or unenforceable in any other case or circumstance, or of 
rendering any other provision or provisions herein contained invalid, 
inoperative, or unenforceable to any extent whatever.

The invalidity of any one or more phrases, sentences, clauses or 
sections in this Indenture contained, shall not affect the remaining 
portions of this Indenture, or any part thereof.
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Section 1404. Notices. All notices, certificates or other commu­
nications hereunder shall he sufficiently given and shall he deemed given 
when mailed by registered mail, postage prepaid, or given when dis­
patched by telegram when telegraphic notice is permitted hy express 
provisions of this Agreement, addressed as follows: if to the County, 
to the Board of County Commissioners of Spartanburg County, Spar­
tanburg County Courthouse, Spartanburg, South Carolina; if to the 
Lessee, at 17000 St. Clair Ave., Cleveland, Ohio, Attention: President, 
and at 1000 International Tower Building, 8550 West Bryn Mawr Ave., 
Chicago Illinois, Attention: Treasurer: if the Trustee, at P. 0. Box 
1487, Decatur, Alabama 35601, Attention: Trust Officer; if to the Guar­
antor, at HMM) International Tower Building, S5.50 West Bryn Mawr 
Ave., Chicago. Illinois, Attention: President, and at P. O. Box 3140, 
St. Paul Minnesota 55101, Attention: Treasurer; the County, the Les­
see, the Trustee, ami the Guarantor may, bv notice given to all parties 
to this Agreement and the Indenture, designate any further or different 
addresses to which subsequent notices, certificates or other communica­
tions shall he sent.

Section 1405. Trustee as Paying Agent and Registrar. The 
Trustee is hereby designated and agrees to act as a paying agent and 
the Bond Registrar for and in respect to the Bonds.

Section 1406. Payments Due on Sundays and Holidays. In any 
case where the date of maturity of interest on or principal of the Bonds 
or the date fixed for redemption of any Bonds shall he a Sunday or 
shall he in South Carolina a legal holiday or a day on which hanking 
institutions are authorized hy law to close, then payment of interest 
or principal (and premium, if any) need not he made on such date in 
such city hut may he made on the next succeeding business day not a 
Sunday or a legal holiday or a day upon which hanking institutions are 
authorized by law to close with the same force and effect as if made on 
the date of maturity or the date fixed for redemption, and no interest 
shall accrue for the period after such date.

Section 1407. Counterparts. This Indenture may be executed in 
several counterparts, each of which shall he an original and all of which 
shall constitute hut one and the same instrument.

Section 1408. Laws Governing Indenture and Situs and Admin­
istration of Trust. The effect and meaning of this Indenture and the 
rights of all parties hereunder shall he governed by, and construed 
according to, the laws of the State of South Carolina, but it is the
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Section 1404. Notiees. All notices, certificates or other commu­
nications hereunder shall he sufficiently given and shall he deemed given 
when mailed hy registered mail, postage prepaid, or given when dis­
patched hy telegram when telegraphic notice is permitted hy express 
provisions of this Agreement, addressed as follows: if to the County, 
to the Board of County Commissioners of Spartanburg County, Spar­
tanburg County Courthouse, Spartanburg, South Carolina: if to the 
Lessee*, at 17(HH> St. Clair Ave*., Cleveland, Ohio, Attention: President, 
and at 1 (WX) International Towe*r Building, 8550 West Bryn Mawr Ave., 
Chicago Illinois, Attention: Treasurer; if the* Trustee, at P. O. Box 
1487, Decatur, Alabama 35(501, Attention: Trust Officer; if to the Guar­
antor, at 1000 International Tower Building, S550 West Bryn Mawr 
Ave., Chicago. Illinois, Attention: President, and at P. O. Box 3140, 
St. Paul Minnesota 55101, Attention: Treasurer: the County, the Les­
see, the* Trustee*, ami the Guarantor may, hy notice* given to all parties 
to this Agreement and the Indenture, designate any further or different 
addresse*s to which subsequent notices, certificates or other communica­
tions shall he sent.

Section 1405. Trustee as Paying Agent and Registrar. The 
Trustee is hereby designated and agrees to act as a paying agent and 
the* Bonel Registrar for and in respect to the Bonds.

Section 140(5. Payments Due on Sundays and Holidays. In any 
case where the date of maturity of interest on or principal of the Bonds 
or the elate* fixed for redemption of any Bonds shall he a Sunday or 
shall he* in South Carolina a legal holiday or a day on which hanking 
institutions are* authorized hy law to close, then payment of interest 
or principal (and premium, if any) need not he* made* on such date in 
such city hut may he made* on the* next succeeding business day not a 
Sunday or a legal holiday or a day upon which hanking institutions are 
authorized hy law to close with the* same* force and effect as if made on 
the elate of maturity or the* date* fixed for redemption, and no interest 
shall accrue for the* period after such date.

Section 1407. Counterparts. This Indenture may he executed in 
several counterparts, each of which shall he an original and all of which 
shall constitute hut one and the same* instrument.

Section 1408. Laws Governing Indenture and Situs and Admin­
istration of Trust. The effect and meaning of this Indenture and the 
rights of all parties hereunder shall he governed by, and construed 
according to, the laws of the State of South Carolina, but it is the
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intention of the County that the situs of the trust created by this Inden­
ture be in the state in which is located the corporate trust office of the 
Trustee from time to time acting under this Indenture. The word 
‘‘Trustee” as used in the preceding sentence shall not be deemed to 
include any additional individual or institution appointed as a separate 
or co-trustee pursuant to Section 1113 of this Indenture. It is the 
further intention of the County that the Trustee administer said trust 
in the state in which is located, from time to time, the situs of said trust.

In Witness Whereof, Spartanburg County has caused these pres­
ents to be signed in its name and behalf by the Chairman of its Board 
of County Commissioners and its corporate seal to be hereunto affixed 
and attested by the Secretary of said Board, and to evidence its
acceptance of the trusts hereby created,--------------------------------------
_____has caused these presents to be signed in its name and behalf by
one of its Trust Officers, its official seal to be hereunto affixed, and the 
same to be attested by one of its Assistant Trust Officers, all as of the 
day and year first hereinabove written.

S partanburg County , South Carolina

By ______________ _______________
Chairman of the Board of County 

(Seal) Commissioners of Spartanburg
Attest: County.

Secretary of the Board of County 
Commissioners of Spartanburg County.

In the presence of:

State National Bank of Alabama
(S eal) By _____________________________
Attest: Trust Officer

Assistant Trust Officer 
In the presence o f :
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State of Alabama,
County of Morgan.

Personally appeared before m e _______________________ who
being duly sworn says that he saw the corporate seal of State National 
Bank of Alabama, as Trustee, affixed to the foregoing Trust Indenture, 

and that he also saw _______________________ , as Trust Officer and

___________________ as an Assistant Tmst Officer of State National
Bank of Alabama, as Trustee, sign and attest the same, and that he

w ith _____________________  witnessed the execution and delivery
thereof as the act and deed of the said State National Bank of Alabama, 
as Trustee.

Sworn to before me this

___ day o f _____________, 1970.

Notary Public for the State o f ________________

My Commission expires_____________________
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State of S outh Carolina 
County of S partanburg

Personally appeared before m e __________________who being
duly sworn says that he saw the corporate seal of Spartanburg County, 
S. C., affixed to the foregoing Trust Indenture, and that he also saw

_________________________, as Chairman of the Board of County
Commissioners of Spartanburg County, S. C., a n d ________________

a s ___________________ Secretary of the Board of County Commis­
sioners of Spartanburg County, S. C., sign and attest the same and 

that he w ith_______________ witnessed the execution and delivery
thereof as the act and deed of the said Spartanburg County, S. C.

Sworn to before me this

___ day o f ______________ , 1970.

Notary Public for the State of 
South Carolina

My Commission expires__________________
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EXHIBIT A
Attached to Trust Indenture dated as of December 1,1970, between 

Spartanburg County, South Carolina, and State National Bank of Ala­
bama, as Trustee.

ALL that piece, parcel or lot of land lying, being and situate in 
Spartanburg County, South Carolina, School District No. 4, located 
approximately one and one-half miles South of the Town of Woodruff 
on S. C. Highway No. 202, and containing 18.629 acres, more or less, and 
being shown as Tract No. 1 on survey for Gould, Inc. by Neil R. Phillips, 
R.L.S., dated June 23, 1970, and recorded August 11, 1970, in Plat Book 
62, page 285, RMC Office for Spartanburg County, S. and on which 
plat Tract No. 1 is hereby more particularly described:

BEGINNING at an Iron Pin located located at the Seaboard
Coast Line Railroad right of way and S. C. Highway No. 202 as 
shown on said plat, and running along the Seaboard Coast Line 
Railroad right of way S. 3S-29 E. 92.3 feet to an Iron Pin; thence 
S. 39-24 E. 1988.9 feet to an Iron Pin; thence S. 43-05 W. 447.5 feet 
to an Iron Pin; thence along the right of way of County Road as 
shown on said plat N. 51-22 W. 679.3 feet to an Iron Pin; thence 
N. 47-20 W. 144.8 feet to an Iron Pin; thence N. 23-27 W. 97.35 
feet to an Iron Pin; thence N. 4-50 W. 128.9 feet to an Iron Pin; 
thence N. 15-19 W. 1240 feet to the beginning point; said property 
being bounded by Seaboard Coast Line Railroad right of way on 
the East and North, S. C. Highway No. 202 on tin* West and a 
County Road and Tract No. 2, as shown on said plat, on the South.
ALSO, ALL that piece, parcel or lot of land lying, being and 

situate in Spartanburg County, South Carolina, School District No. 4, 
located approximately one and one-half miles South of the Town of 
Woodruff’ on County Road which intersects with U. S. Highway No. 221, 
and containing 6.123 acres, more or less, and being shown as Tract No. 2 
on the aforesaid survey for Gould, Inc. by Neil R. Phillips, R.L.S., and 
on which plat Tract No. 2 is hereby more particularly described:

BEGINNING at an Iron Pin located at the intersection of the
County Road and Seaboard Coast Line Railroad right of way, and 
running N. 83-18 W. 186.9 feet to an Iron Pin; thence N. 81-17 W. 
130.4 feet to an Iron Pin; thence N. 71-35 W. 128.6 feet to an 
Iron Pin; thence N. 61-26 W. 213.1 feet to an Iron Pin; thence N. 
54-05 W. 149.1 feet to an Iron Pin; thence N. 51-22 W. 196.3 feet to 
an Iron Pin; thence N. 43-05 E. 447.5 feet to an Iron Pin; thence

78

7 3 6



along Seaboard C’oast Line Railroad right of way S. 39-24 E. 932.9 
feet to the beginning corner; said property bounded by the Sea­
board Coast Line Railroad right of way on the East, Tract No. 1, 
as shown on said plat on the North, County Road on the West and 
South.

EXHIBIT B
Attached to Trust Indenture dated as of December 1, 1970, between 

Spartanburg County, South Carolina, and State National Bank of 
Alabama, as Trustee.

0200 No. 2 Cell Line
0201 intact extruder
0202 can unloader and feeder
0203 line conveyor
0204 can trimmer
0210 CFA machine (cell fabricating)
0212 line conveyor
0216 accumulator
0218 CFB machine (cell fabricating)
0219 pitch disj>enser
0224 pitch dispenser
0225 accumulator
0226 cell finishing machine
0228 line conveyor
0230 cell elevator
0250 blister packing machine
0252 final pack assembly table
0260 wix packaging machine

0900 No. 9 Cell Line
0902 can feeder and supply hopper
0906 can conveyor
0917 line conveyor
0923 line conveyor
0924 cell elevator
0925 final tact conveyor table
0930 cell accumulator
1010 CFA machine
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1018 CFB machine 
1050 wrapping machine 
1077 dispenser

1100 Reclaim (Miscellaneous Equipment)
9001 tube winders and cut offs
9002 tube storage dollies
9003 tube cutters
9004 base disc assembly machine
9005 labeling equipment
9000 can cover assembly equipment
9008 tube elevating conveyor
9009 carbon capping machine

9100 Finished Goods Storage Equipment 
9101 flow-thru rack 
9100 FG pallets

9200 Mix Facility
9201 mix handling system
9202 mix feeding hoppers (line)
9205 mixer
9208 bulk handling system 
9214 zinc chloride system

9400 Raw Material Storage
9401 drive-thru racks
9402 conventional racks 
9400 shelving
9407 pallets
9408 pallet unloading conveyor

9500 Warehouse
9501 stockpicker
9502 drive-thru rack
9503 conveyor rack
9504 QA rack
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9000 Tool Room
9001 milling equipment
9002 lathes
9003 surface grinder
9004 surface plate
9605 floor crane
9000 list table
9007 gas welding equipment
9008 arc/gas welder
9009 dumore grinder
9010 maintenance carts
9011 hand press
9012 hand saw
9013 bench grinder
9014 20 inch drill press
9015 15 inch drill press
9010 work benches and accessories
9018 tool crib and supplies
9619 miscellaneous tools
9020 cut off saw

9700 Materials Handling
9701 battery tack conveyor system
9702 paper tube conveyor
9703 walker truck
9704 list truck
9705 EG rail stockpicker
9700 RM rail stockpicker
9707 tow tractor and trucks
9710 pallet dollies

9800 Central Pitch System 

9900 QC Lab Equipment
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