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AGENDA ITEMS

budget and control board meeting

11:00 A. M ., FEBRUARY 15, 1968

GOVERNOR'S OFFICE
-  o -

1 . DEPARTMENT OF MENTAL HEALTH

Dr. H a ll  w i l l  a p p e a r  to  d is c u s s  t h r e e  perm anent im provem ent p r o je c t s

2 . UNIVERSITY OF SOITTH CAROLINA

Hal B run ton  w i l l  ap p ear t o  d is c u s s  a d d i t i o n a l  f in a n c in g  f o r  the

c o lis e u m .

_  3 . AGRICULTURAL MARKETING COMMISSION

The B oard  i s  r e q u e s te d  to  approve e x p e n d itu re  o f  $ 1 0 0 ,0 0 0 .0 0  fo r  a 

w arehouse a d d i t io n ,  t o  be f in a n c e d  o u t o f  m arket revenue funds on h an d .

4 .  CHILDREN'S BUREAU

R equest fo r  a l l o c a t i o n  t o  cover c u r r e n t  y e a r  d e f i c i e n c i e s .

5 . MENTAL HEALTH COMMISSION

A pproval r e q u e s te d  fo r  is su a n c e  o f  $ 1 ,0 0 0 ,0 0 0 .0 0  S ta te  N ote to  

f in a n c e  perm anen t im provem ents p r e v io u s ly  approved  by th e  B oard .

6 .  BERKELEY COUNTY

S u p p lem en ta l p e t i t i o n  r e l a t i n g  to  is s u a n c e  o f  I n d u s t r i a l  Revenue 

Bonds f o r  G e o r g ia - P a c if ic  p r o j e c t .

7 . DEPARTMENT OF EDUCATION

T r a n s f e r  p ro p o sed  to  f in a n c e  d e c o ra t io n  o f  o f f i c e s .

8 . PARKS, RECREATION AND TOURISM

L e t te r  i n d ic a t in g  need o f  $ 6 4 ,0 0 0 .0 0  fo r  r e p a i r s  a t  Greenwood S ta te

P a rk .

9 . DEPARTMENT OF CORRECTIONS

R equest fo r  t r a n s f e r  o f  perm anen t im provem ent funds t o  f in a n c e

c o n y le t io n  o f p s y c h i a t r i c  b u i ld in g  now under c o n s t r u c t i o n .
b i b



SALARY INCREASES

P a r k s ,  R e c r e a t io n  and T ourism

S ta te  D evelopm ent Board

2



I.

SOUTH CAROLINA f ib  DC ST  AND C O N T R O L  BOARD 
DIVISION O F G E N E R A L  SERV ICES 

AGENDA
C le m so n  N o tes

, I t is  re c o m m e n c e d  tha t th e  b u d g e t and  C o n tro l  f io a rd  r e q u e s t  le g is la tio n
d ir e c t in g  C lem so n  U n iv e rs ity  to r e n e g o tia te  n o te s  held by th e  In s u ra n c e  S inking 
Fund f o r  c o n s tru c tio n  of a sew ag e  d is p o s a l  f a c i l i ty  and p ro v ia e  the  re p a y m e n t 
u n d e r the  s e c t io n s  of the oou th  C a ro lin a  C ode p ro v id in g  fo r  S ta te  in s ti tu tio n a l
bon- s .

H . P e r m i t
It is  re c o m m e n c e d  th a t th e  t u a p e t  and  C o n tro l B o ard  a u th o r iz e  the  C o rp s  of 
E n g in e e rs  to u se  d ie u g e c  m a te r ia l  fo r  c o n s tru c tio n  of a d ik e  a long  the u p p e r

T h is  im p ro v e m e n t in n av ig a tio n  w il l  o f r se t  v a lu e  of the m a te r ia l sC o o p er R iv e r , 
u sed .

H I. u rp lu s  F r o p e r ty
fh e  o p e ra t in g  d e fic it of the  S u rp lu s  F r o p e r ty  p ro g ra m  fo r  tne sev en  m o n th s  

p e rio t encin> J a n u a ry  31, 1968 is  $ 4 ,3 0 2 .3 2 .  Ih e  lo s s  is  c o n s id e ra b ly  s m a l le r  
tnan th a t in c u r re d  fo r  th e  s a m e  p e r io d  l a s t  y e a r .vF

V

4 ^

VI.

IV . A shwood P ro p e r ty  - L ee  County
The Late ow ns t r a c t  of a p p ro x im a te ly  32 a c r e s  o f fa rm  land anc 34 a c r e s  of 
m a r s h ,  a to la  1 o f 66. 4 a c r e s  in L ee  C ounty  w h ich  w« & a cq u iree  abou t 1948 a s  an 

itio n  to he A shw ooc A re a  V o c a tio n a l F a r m  an J H om e S ch o o l. The p ro p e r ty  
h as b e en  f& rm e on an a n n u a l le a s e  by M r. R . b .  G e n try  o f B ish o p v ille  a t  a 
ra te  o f $ 400. 00 p e r  yep r .  M r. G e n try  r e q u e s ts  ; fiv e -y  ea r  le? »e on th is  
p ro p e r ty . It is  re c o m m e n c e s  th a t th e  b o a rd  a u th o r iz e  the  D iv is io n  of G e n e ra l  

e r v ic e s  to e n te r into th is  a g re e m e n t .  . ( t  $  1<£C ■ *
P e r m i t  ' ‘

It is  re c o m m e n c e d  that the  B u d g et anc C o n tro l f io a rc  .-u th o rize  the u se  of
T "  e r e c t e d  m a te r ia l  a d ja c e n t to a bu lk h ead  on th e  S am p it R iv e r  in G eo rg e to w n  

C ounty  fo r  b a c k f ill .

O ffice  R e n ta l - M ate  L ib ra r y  f io a rd  w  l
The S ta te  L ib ra r y  b o a rd  r e q u e s ts  to re n t a d d itio n a l sp a c e  m the  Cornell A rm s  
A p a r tm e n t b u ild in g , s p a c e  being  839 s q u a re  fe e t  and r e n ta l  $ 1 8 0 .0 0  p e r  m on th . 
I t Is r e c o m m e n d  tha t th e  b o a rd  a p p ro v e  th io  r e q u e s t .

In te r im  A c tio n

S a le  i nd E xchange  of V e h ic le s 

l e p a r tm e n :  o f E d u ca tio n
r a c e  one 1961, one 1963 ar»u one  1963 C h e v ro le t*  fo r  tm e e  1968 F o rd , P ly m o u th  

o i C h e v ro le t  4 -d o o r  s e d a n s . C a r s  a s s ig n e d  to G . I .  M a ra h a il ,  M ain ten an ce  
s u p e r v is o r ;  R . n .  M ason , A rea  S u p e rv is o r ;  anc ». . r  . G uy , b u ild in g  and 
P la n n in g  C o o rd in a to r .
'T ra c e  T iv e “196c“FTym oufh s ta tio n  w a gone fo r  fiv e  1968 C h e v ro le t ,  F o rd  o r  
P ly m o u th  station  w ag o n s. C a r s  a s s ig n e d  to C ounty  S u p e rv is o r s

P u r c h a s e  two 1968 s ta t io n  w agons - C a r s  a s s ig n e d  fo r  D r iv e r  T ra in in g  I n s t r u c to r s  
fo r  tra in in g  sc h o o l bus d r iv e r s .



S T A T E  D E V E L O P M E N T  B O A R D
PO»T OFFICE BOX « 7

C O L U M B IA . S O U T H  C A R O L IN A  2 9 2 0 2

J . O . L ITTLE . JB. 
o m t c T o *

F e b ru a ry  6 , 1968 TELEPHONE  
(8091  7 98  3  I 40

Mr. P . C. Sm ith  
S t a t e  A u d ito r
Wade Hampton S t a te  O f f ic e  B u ild in g  
C o lum bia , S ou th  C a r o l in a  29201

D ear P a t :

In  a c c o rd a n c e  w ith  o u r te le p h o n e  c o n v e r s a t io n ,  I  am 
a t t a c h i n g  a l l  a v i a t i o n  f u e l  b i l l s  w hich we have now p a s t  due .
The amount o f  th e  t o t a l  b i l l  i s  $ 7 ,5 0 7 .9 2 .

The two b i l l s  from C o n t in e n ta l  and Humble in  th e  am ount 
o f  $ 1 ,2 8 0 .8 8  a r e  b i l l s  f o r  w hich th e  com pan ies have s e n t  us r e ­
m in d e rs  t h a t  o u r  paym ent i s  o v e rd u e .

I f  you need a d d i t i o n a l  in f o r m a t io n ,  p le a s e  a d v is e .

C o r d ia l ly  y o u rs ,

4^ D. L i t t l e ,  J r .

JD L :ns

E n c lo su re s



STATE OF SOUTH CAROLINA,

COUNTY OF BERKELEY.

)
TO THE STATE BUDGET AND CONTROL )

) SUPPLEMENTAL PETITION 
BOARD OF SOUTH CAROLINA )

)

The undersigned County Supervisor and County Treasurer

of Berkeley County, South Carolina, acting jointly as the

governing body of Berkeley County (the County) pursuant to Act

No. 103 of the Acts of the General Assembly of the State of South

Carolina for the year 1967 (Act 103), and hereinafter in the

petition referred to as "the County Board,” respectfully show:

(1) Heretofore under date of February 6th, 1968, the

County Board filed with the State Budget and Control Board of

South Carolina (the State Board) a Petition seeking approval to

permit the County Board to construct a project for the manufac­

ture of pine plywood at Russellville, in Berkeley County, South

Carolina (the Project), to issue $8,000,000 Berkeley County,

South Carolina, Industrial Revenue Bonds, 1968 Georgia-Pacific

Project (the Bonds) and to lease the Project to Georgia-Pacific 

Corporation, a Georgia corporation (Georgia-Pacific). On such 

occasion the County Board presented to the State Board preliminary

copies of the Lease and Agreement and the Trust Indenture, calling

attention to the State Board that changes would be made therein.

(2) Due to market conditions now existing, which

result from the introduction of legislation to retroactively tax,

for Federal income tax purposes, interest on Industrial Revenue

Bonds, serious nationwide marketing problems in connection with

820
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the sale of industrial revenue bonds have resulted. In this case

investment bankers, with whom negotiations for the sale of the

Bonds are pending, advise that the Bonds will not be marketable

unless the County and Georgia-Pacific agree that in the event of 

the enactment on or before December 31, 1968 of legislation by 

the United States Congress which has the effect of making interest

on the Bonds subject to Federal income tax, it will within 60

days from the enactment of such legislation purchase the Project 

from the County. The purchase price to be paid by Georgia-Pacific 

must be an amount which, together with the amount of available

funds then held by the Trustee in the Bond Fund and the Con­

struction Fund under the Indenture, is sufficient to redeem the

Bonds at the principal amount thereof plus accrued interest on

the next date on which the Bonds may be redeemed after giving the

necessary notice. Under the Indenture within 10 days after such

purchase of the Project by the Company, the Trustee is required

to call all the Bonds for redemption at the principal amount

thereof plus accrued interest to the redemption date. According­

ly, the Lease and Agreement and the Trust Indenture, heretofore

presented to the State Board, have been modified, but with the

provision that the obligation imposed upon Georgia-Pacific to

construct the Project will survive the termination of the Lease

and Agreement, thus insuring the County that the Project will in

fact be constructed and paid for. Copies of the revised Lease and

Agreement and Trust Indenture are presented herewith.

(3) The County Board believes that the changes so made

are material and that the attention of the State Board should be

directed thereto prior to advertising pursuant to permission

821



-3-

given by the State Board under date of February 6, 1968.

WHEREFORE, your petitioners pray that the matter be

reconsidered and that the State Board do adopt a further

Resolution approving the Project after taking notice of the

circumstances herein set forth. And your petitioners will ever

pray.

Respectfully submitted.

County Supervisor of Berkeley County, 
South Carolina.

Dated:

February
Co 'reasurer of Berkeley County,

1968 So rolina.

w
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RESOLUTION

WHEREAS, heretofore under date of February 6, 1968, by 

Resolution duly adopted, approval was given to the County Board 

of Berkeley County to construct a project pursuant to Act No. 103 

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

for the year 1967, for the manufacture of pine plywood at

Russellville, in Berkeley County, South Carolina, to issue

$8,000,000 Berkeley County, South Carolina, Industrial Revenue 

Bonds, 1968 Georgia-Pacific Project (the Bonds) for such purpose, 

and to lease the Project to Georgia-Pacific Corporation, a Georgia

corporation (Georgia-Pacific), and

WHEREAS, this Board is now advised that due to market

conditions the Lease and Agreement and Trust Indenture have been

amended so as to provide that, in the event of the enactment on

or before December 31, 1968 of legislation by the United States

Congress which has the effect of making interest on the Bonds

subject to Federal income tax, it will within 60 days from the 

enactment of such legislation purchase the Project from the

County. The purchase price to be paid by Georgia-Pacific must

be an amount which, together with the amount of available funds

then held by the Trustee in the Bond Fund and the Construction

Fund under the Indenture, is sufficient to redeem the Bonds at

the principal amount thereof plus accrued interest on the next

date on which the Bonds may be redeemed after giving the necessary

notice. Under the Indenture within 10 days after such purchase

of the Project by Georgia-Pacific, the Trustee is required to

call all the Bonds for redemption at the principal amount thereof

plus accrued interest to the redemption date, and

WHEREAS, after due consideration of the foregoing and the

fact that the obligation of Georgia-Pacific to complete the

w
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Project will survive any termination of the Lease and Agreement, 

it has been determined that the approval heretofore given shall 

stand and that advertisement pursuant to the Resolution of

February 6, 1968 may proceed,

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

CONTROL BOARD OF SOUTH CAROLINA:

That notwithstanding the changes above referred to in 

the Lease and Agreement and Trust Indenture, the approval given

by the State Board shall remain of full force and effect and 

that permission to the County Board to proceed with the issuance

of the bonds and the construction of Project, heretofore given

stands approved.

w



R7Q-C3-714 Proof of February 9, 1968

BERKELEY COUNTY, SOUTH CAROLINA

TO

u r u s t  iluiirnturr

D ated  as o f  Ja n u a ry  1, 1968

L .  S 2 5
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TRUST INDENTURE

TH IS IXDENTl 'RE executed as of the first day of January. 1968. by and I n’t ween Berkeley County. 
South C vroi.ix v. a ImwIv politic and corporate and a j-«>liti'*al MiUlivioioit of the State of South Carolhn (called
"County” ). as party of the first part, a n d .......................................... . a ............................with its principal office
located a t ..................................................as Trustee (called ‘ Trustee"), as party of the second |>art.

W  I T N E S S B  T II :

W hereas. the County has the necessary jwwer and authority, among other things, to acquire, and 
construct and to lease to Georgia-Pacific Corporation, a Georgia corporation < hereinafter referred to as the 
“CoinjKuiy” ». certain land, buildings and structures machinery uni equipment. and related facilities, to be 
located in the Count' anti to constitute umm the completion thereof a plant for the manufacture of pine plywood 
(said land, buildings and structures, machinery .and equipment, and related facilities herein referred to as the 
“ Project"), such acquisition, construction and leasing being for a proper public purjw>$e ami a> an essential 
governmental function, in order to assist and encourage local industries to expand their investment in South 
Carolina, to promote the industrial development of the State and Berkeley Countv. to meet the growing 
competition for new industries, to strengthen the economy of the State and Berkeley Countv. to increase their 
commerce and to promote their welfare and prosperity, and to provide employment, all pursuant to the 
provisions of Act Xo 103 of the General \ssemblv of South Carolina enacted at the 19t»7 Regular Session 
(’hereinafter referred to as the "Act” ) ; and

W hereas, contemporaneously with the execution <»f this Trust Indenture, the County and the Company 
have entered into a Lease and \grernieut of even date (herein referred to as the “I-ease and Agreement"), 
providing for the leasing of the Project by the Comity to the Company: ami

\ \  pereas. to provide funds for the acquisition and construction of the Project and for incidental and 
related costs and to provide funds to pay the costs and excuses of the issuance of the Bonds hereinafter men­
tioned. the County has authorized the issuance of its Industrial Revenue Bonds (hereinafter referred to as 
the "Bond-" I in the aggregate principal amount of not exceeding $8.000.000 pursuant to the \ct and a Resolu­
tion of the Countv Board adopted o n ...........................................P>6S (hereinafter referred to as the "Resolution")
ami this Trust Indenture: and

W here vs. the Bonds, interest coujxms to he attached thereto and the Trustee’s Certificate to I»e endorsed 
thereon are all to be in substantially the following forms, with necessary and appropriate variations, omissions 
ami insertions as jiermitted or required by this Trust Indenture (although not set forth on the forms, the 
a(if>roving opinion of bond counsel may be printed on the Bonds), to wit:

( form of coupon kond)

EX ITED  STATES OE AMERICA 
STATE OE SOUTH CAROLINA 

Berkeley County

I ndustrial Revenue Bond 
1968 Gf.orgia-P.u ific Project

Xo.......................  $5000

Know All Men rv T hesi Presents, that Berkeley County. South Carolina, a body politic ami corjMirate. 
and a political subdivision of the State of South Carolina (called "County"), for value received, proiuiws
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to pay to bearer. or it this bond lx registered to the registered owner hereof, but solely from the source 
and in the manner hereinafter provided, on January 1. 19 .,, the principal sum of 

F ive T housand Dollars

in such coin or currency of the United States of America as at the time of payment shall be legal tender for the 
pavment of public and private debts, am! to pay in like coin or currency interest on said principal amount from the
date hereof until paid at the rate o f ..........................per cent ( .  .% ) per annum, such interest to be payable
semiannual!) on fanuary 1 and July 1 of each year, commencing July 1. 1968, upon presentation and 
surrender of the annexed coupons as they severally become due. The principal of this bond and the interest
thereon are jxtyable at the principal office o f ..............................................................................................................
........................  ............................................................<the “Trustee" and the “ Paying Agent").

This bond, designated “ Berkeley County. South Carolina. Industrial Revenue Bond. 1968 Georgia-Pacific 
Protect". is one of an isstt.- of bonds aggregating Eight Million Dollar* f 88,000.000) (called “ Bonds"). 
Tlte Bonds are i»s*ted tinder and - re  nl’ euitaUt ■ »•<! ratably -retired hv and entitled to the protection 
given by a Trust Indenture (herein called “ Indenture" i. dated as of January I. I9f>8. duly executed ami 
delivered by the County to the Trustee, and reference is lierchv made to the Indenture and to all indentures 
supplemental thereto for the provisions, among others, with respect to the nature and extent of the security, 
the rights, duties and obligations of the County, the Trustee and the holders and registered owners of the Bonds, 
and the terms upon which the Bonds are issued and secured.

The Bonds are issued pursuant to am! in full compliance with the Constitution and laws of the State of 
South Carolina, tiarticularly \ct \o . 103 of the Acts of the General \ssembly of the State of South Carolina 
for the year 1967. anil pursuant to action taken by the governing body of Berkeley County and with 
approval of the State Budget ami Control Board of South Carolina, for the purjxjse of financing the 
cost of acquiring and constructing lands, buildings, improvements, machinery. equipment and related facilities 
as a plant for the manufacture of pine plywood (called the "Project") and paying necessary expenses of 
issuing the Bonds. The Project has been leased under a Lease and \greement to  Georgia-Pacific Corporation, 
as Lessee (called the "Lease and \greemem” I. for rentals sufficient to provide for the payment of the principal 
of. including any applicable redemption premiums, and interest on the Bonds as the same become due.

This liornl and the issue of which it is a jxirl and the coupons apix-rtaiuing thereto are limited obligations 
of the County. payable as to interest, principal and redemption premium solely from and secured by a pledge 
of the lease rental-, revenues am’ receipts derived front or in connection with the Project, including moneys 
received under the Lease and \greement. which an- required to In- set apart and transferred to the "Berkeley 
County. South Carolina, 1968 Industrial Revenue Bond Fund—Georgia-Pacific Project" (called the “Bond 
Fund" i nnckr the Indenture. Tin- I winds are further secured hv a lieu on the Project. This bond and the 
interest coujtons annexed hereto shall never constitute an indebtedness of the County within the meaning 
of any provision of tin- Constitution of the State of South Carolina or any statutory limitation, and shall 
never constitute nor give rise to a pecuniary liability of the County or a charge against its general credit 
or taxing powers.

The holder ot this bond 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 resjxct to any event of default under 
the Indenture, or to institute, apjxar in and defend any suit or other proceeding with resjxct 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 ol all ot the Bonds issued under the Indenture ami then outstanding may lx declared and may 
become due and payable Ixtfore the stated maturity thereof, together with accrued interest thereon.

Modifications or alterations of the Indenture or of any indenture supplemental thereto, may lx* made 
only to the extent and in the circumstances jxrmitted by the Indenture.

Tlx- Bonds will not lx subject to  redem ption jxior t o ..............................................except (1 » if legislation of the
1 nited States Congress is enacted on or before Decemlxr 31. 1968 which has the effect of making interest 
oil the Bonds subject, in whole or in part, to Federal income tax. (2) if title to all or substantially all
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(if the Project is condemned. (3) if the Project is not restored after major damage or destruction. or (4) 
if the Lessee exercises an option to purclwtse the Project as provided in the Lease and Agreement in the 
event of. (i) major damage or destruction to or the taking by condemnation of title to or the temporary 
use of all or substantially all of tin Project. (ii> certain changes in the laws referred to in the Lease 
and \gre»iueut. nr t iii > legal curtailment of l-essee’s use and occupancy of the Project to the extent provided 
in the Lease and Agreement. In such cases, the Bonds shall Ik- callable, at any time, in whole, at a price 
of the principal amount thereof plus accrued interest to the redemtpion date.

The Bonds maturing a f te r .................................  will also l>e subject to redemption prior to maturity on
arty interest payment date on or a f te r ................................... in whole at atty time, or in jiart on any interest
payment date in inverse order of maturity (by lot within a maturity). in multiples of $5,000, at a price 
of the principal amount plus accrued interest to the redemption date and plus a redemption premium 
(expressed as a jiercentage of principal amount) as follows:

Redemption
Frum T o  and Including Premium

In the event atty of the Bonds are called for redemption as aforesaid, notice thereof identifying 
the Bonds or jiortions thereof to he redeemed shall he given by publication at least once in a financial 
journal of general circulation published in the City of \ ’ew York. State of Yew York, not less than thirty 
nor more than sixty days prior to the redemption cl; te. and in the case of the redemption of fully registered 
Bonds or Bonds at the time registered as to princip: 1 only, upon mailing a copy ol the redemption notice 
by first class mail at least thirty days prior to the date fixed for redemption 1o the registered owner of each 
Bond to Ik- 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 proceeding* for tlie 
redemption of Bonds. If all of the Bonds to be redeemed are at that time fully registered or registered 
as to principal, notice by mailing given by firs: class mail to the registered owner or owners thereof, at the 
addresses shown on the registration hooks. not less than thirty days prior to the date fixed for redemption 
as aforesaid shall be sufficient and published notice of the call for redemtpion need not he 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 tint affect the validity of the proceedings for the redemption of any other 
Bonds \11 Bonds «» called for redemption shall cease to I war intercut on the specified redemption date, 
provided funds for their redemption an on dejxisit at the place of payment at that time, and shall no longer 
Ik- protected by the Indenture and shall not Ik deemed to Ik- outstanding under ‘.lie provisions of the Indenture.

This bond may Ik- registered as to princqxd alone and may he discharged from such registration, in the 
manner, with the effect and subject to the terms and conditions endorsed on the reverse side hereof and set 
forth in the Indenture. Subject to such provision? for registration, nothing contained in this bond or in the 
Indenture shall affect or impair the negotiability of this Iiotid. and. as declared in the \ct. this bond shall be 
deemed to Ik- a negotiable instrument under the laws of the State of South Carolina, and this Ixmd is issued with 
the intent that the laws, of the State of South Carolina will go-.ern its construction.

The bolder of any cou|ion Bond or Bonds (whether or not registered as to principal) may surrender the 
same, with all umuatured coupon* attached, at the principal office of the Trustee, in exchange for an equal 
aggregate principal amount of fully registered Bonds of any authorized denomination of the same maturity or 
maturities in the manner, with the effect and subject to the condition* provided in the Indenture. In like manner 
and subject to such conditions, tlie 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 authorized attorney ). in exchange for an equal aggregate principal 
amount of coupon Bonds (which may Ik registered as to princi]>al if requested) with appropriate coupons 
attached, or ot fully registered Bonds, of any authorized denomination of the same maturity or maturities.
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It Is Hereby Certified, Recited and Declared that all acts, conditions and things required to exist, 
happen and hi- performed precedent to and in thr issuance of this lx»nd do exist, have hapjx-ncd and have been 
performed in due time, form and manner as required by law ; that the indebtedness represented by this lx»nd 
and the issue of which it forms a part, together with all obligations of the County, does not exceed any con­
stitutional or Statutory limitation.

This bond shall not lx- valid or become obligatory for any purpose or lx* entitled to any security or benefit 
under the Indenture until the Certificate of Authentication hereon shall have been signed by the Trustee.

In W itness W hereof, Berkeley County. South Carolina has caused this bond to be executed in its name
bv the manual or facsimile signature of the Supervisor of Berkeley County, and tlx* corporate seal of said 
County to he affixed, impressed. imprinted or otherwise reproduced hereon. and attested by the manual or 
facsimile signature of the Treasurer of Berkeley County, and has caused the interest coupons hereto attached 
to In* executed by the facsimile signatures of said Supervisor and Treasurer, all as of the first day of 
January, 1968.

Berkeley County. South Carolina

b> .................................................................
Supervisor of Berkeley County

Attest :
ISfcALl

Treasurer of Berkeley County

( form of trustee's certificate)

Trustees Certificate of Authentication 
This bond is one of the Bonds described in the within mentioned Indenture.

Trustee

By .............................. ...........................................
.Authorized Signature

( form of interest coupon)

On the first day o f ........................... Id. .. (unless the I mud to wliich this coupon is attached shall have
been previously called for redemption and jiavment of the redemption price made or provided for). Berkeley 
County. South Carolina, will jwy to bearer, solely from the funds pledged therefor, at the principal office of 
......................................................... in t h e ............................................................................................ upon presenta­
tion and surrender hereof, the amount shown hereon in such coin or currency of the I ’nited States of America 
as at tlie time of payment shall lie legal tender for tlx- payment of public and private debts, being six (♦») months* 
interest then due 011 its Industrial Revenue Bond. 1968 Georgia-Pacific Project, dated January 1. 1968, 
No.....................................

Berkeley County, South Carolina 

(facsimile signature)
By ...........................

Supervisor of Berkeley County 

(facsimile signature)

Treasurer of Berkeley County
4
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PROVISIONS FOR REGISTRATION AND RECONVERSION

This bond may Ik* registered as to principal alone on book' of the County, kept by the T rustcc as bond 
registrar, ujwn presentation hereof to the bond registrar, which 'hall make mention of such registration 
in the registration blank lielow. and this lioud may thereafter lie transferred only upon an assignment 
duly executed by the registered owner or his attorney or legal representative in such form as shall lie satis­
factory to the bond registrar, such transfer to he made on such books and endorsed hereon by the bond 
registrar. Such transfer may he to bearer anil thereafter transferability by delivery 'ball he restored, hut 
this bond shall again lie subject to successive registrations and transfers as before. The principal of this 
bond, if registered, unless registered to liearer, shall be payable only to or upon the order of the registered 
owner or his legal representative. Interest accruing on this bond will l»e paid only on presentation and 
surrender of the attached interest coupni.s as they respectively become due. and notwithstanding the registra­
tion of this Iwnd as to principal, the appertinent interest coupons sliall remain payable to liearer and shall 
continue to he transferable by delivery.

Date o f X  a me of Signature of
Registration Rcgj>t<-i v<l Owiur

(F O R M  OF F l ’ L t.Y  R F /i,S T E R E O  ItO X Il )

U N IT ED  STATES OF AMERICA 
STATE OE SOUTH CAROLINA 

Berkeley Covntv

I xovstrial Revenvk Boxi>
1968 Georgia-Pacific Project

No. R-.......................  $ ............................

Know Au . Mrs by T hese Presents. that Berkeley County. South Carolina, a Imdy ixditic and corporate, 
anti a political subdivision of the State of South Carolina (called "County'',, for value received, promises to
pay t o ............................................................................. ........................... or assigns (herein called the "Payee").
the principal sum of

...................................................... Dollars

ou the first day of January. 19... in such coin or currency of the United States of America as at the time of pay­
ment shall l»e legal tender for the payment of public and private debts, and to pay interest on said principal 
amount in like coin or currency, at the rate o f ....................................per cent ( . .%  ) per annum semiannually on
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January 1 and July I of each year, commencing July 1. 1968 from the date hereof until paid Payments of
interest shall he by check or draft mailed by .............................................................................................................
............................Trustee, to the Pavee witliout the necessity of surrendering this kind 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 (which is also the ‘ Paying 
Agent"), upon presentation and surrender 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 l»nd remaining unpaid. Upon 
final payment of principal and interest, this bond shall l»e submitted to the Trustee for cancellation

This bond, designated as “Berkeley County, South Carolina. Industrial Revenue Bond 1968 Georgia- 
Pacific Proicct”. is one of an issue of kinds aggregating Eight Million Dollars (88,000,000) (called "Ronds" I. 
The Bonds arc all issued under and are all equally and ratable secured and entitled to the protection given by a 
Trust Indenture (herein called “Indenture"). dated as of January 1. 1968. duly executed and delivered by the 
County to the Trustee, and reference is hereby made to the Indenture and to all indentures supplemental thereto 
for the provisions, among others, with respect to the nature and extent of the security, the rights, duties and 
obligation- of the Countv. the Trustee and the holders and registered owners of the Bonds. and the term- upon 
which the Bonds are issued and secured.

The Bonds are issued pursuant to and in full compliance with the Constitution and laws of the State of 
South Carolina, nartienlarlv Act No. 103 of the \cts of the Genera, \ssembly of the State of South Carolina 
for the vear 1067. and imrsuant to action taken bv the governing Ijodv of Berkeley Countv and with approval 
of the State Budget and Control Board of South Carolina, for the purpose of financing the cost of acquiring and 
constructing lands, buildings, improvements, machinery, equipment and related facilities as a plant for the 
manufacture of pine plywood (called the “ Proicct"'! and paying necessary excuses of issuing the Bonds. 
The Project has k e n  leased under a Lease and \greement to Georgia-Pacific Corporation. as Lessee (called 
the "Lease and Agreement"), for rentals sufficient to provide for the payment of the principal of. including 
any applicable redemption premiums, and interest on the Bonds as the same liecome due.

This Bond and the issue of which it is a part ami the cotqons appertaining thereto are limited obligations 
of the County, pavable as to interest, principal and redemption premium solely from ami secured bv a pledge 
of the lease rentals, revenues and receipts derived from or in connection with the Project, including moneys 
received under the Ixnsr and Xgreement. which are required to be set apart and transferred to the “Berkeley 
Countv. South Carolina. 1<¥i8 Industrial Revenue Bond Fund—Georgia-Pacific Project" (called the "Bond 
Fund") under the Indenture. The kinds are further secured by a lien on the Project. This kind and the 
interest coupons annexed hereto shall never constitute an imlebtcdne-s of the Countv within the meaning of 
any provision of the Constitution of the State of South Carolina or any statutory limitation, ami shall never 
constitute nor give rise to a pecuniary liability of the County or a charge against its general credit or 
taxing powers.

The holder of this bond 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 and defend any suit or other proceeding 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 
prinei|ial of all of the Bonds issued under the Indenture and then outstanding may lie declared and may kxome 
due and payable before the stated maturity thereof, together with accrued interest thereon.

Modifications or alterations of the Indenture, or of any indenture supplemental thereto, may lx* made 
only to the extent and in the circumstances permitted by the Indenture.

The Bonds will not k- subject to redemption prior t o ................................................................ except ( , !
it legislation of the United States Congress is enacted or or k'fore December 31. 1968 which ha* the effect 
of making interest on the Bonds subject, in whole or in part. to Federal income tax. ( ii> if title to all nr sub­
stantially all of the Project is condemns,. (3) if the Project is not restored after major damage or destruction.
(4 ) or if tin- lessee exercises an option to purchase the Project as proviiled in the Ixrase am, Agreement in the
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event of: ( i)  major damage or destruction to or the taking by condemnation of title to or the temporary use of 
all or substantially all of the Project. (ii> certain changes in the laws referred to in the I .ease and Agreement, 
or (iii) legal curtailment of lessee’s use and occu|K,ncy of the Project to the extent provided in the Ixan* and 
Agreement. In such cases. the Bonds shall lx- callable at any time, in whole, at a price of the princi|«il amount 
thereof plus nef riled interest to the redemption date.

The Bonds maturing a f te r .................................. will also lx* subject to redemption prior to maturih on
any interest payment date on or a f te r ................................... in whole at any time, or in part on any interest
juiyment date iii inverse order of maturity < by Io, within a maturity), in multiples of $5,000. at a price of 
the princijva, amount plus accrued interest to the redemption date and plus a redemption premium (expressed 
as a percentage of princi|Ktl amount i as follows:

Redemption
F ro m  T o  and  Including Prem ium

Tn the event any of the Bonds are called for redemption as aforesaid, notice thereof identifying the Bonds 
or fiortions thereof to lx* redeemed shall lx* given by publication at least once in a financial journal of general 
cirulation published in the City of \ ’t w York. State of Yew York, no, k*ss than thirtv nor more than sixty days 
prior to the redemption dale, ami in the case of the reilemption of fully registered Bonds or Bonds at the time 
registered as to principal, upon mailing a copy of the redemption notice by firs, class mail at least thirtv days 
prior to the date fixed for redemption to the registered owner of each Bond to Ik* redeemed at the address 
shown on the registration Imoks: provided, however, that failure to give such notice by mailing or anv defect 
therein, shall not affect the validity of anv proceedings for the reilemption of Bonds. If all of the Bonds to Ik* 
redeemed are at that time fnllv registered or registered as to principal, notice by mailing given bv first 
class mail to the registered owner or owners thereof, at the addresses shown on the registration books, not 
less than thirtv davs prior to the date fixed for reilemption as aforesaid shall lx* sufficient ami published 
notice of the call for redemption need not he given and failure duly to give such notice by mailing, or anv 
defect in the notice, to the registered owner of anv Bond designated for redemption shall not affect the validity 
of the proceeding' for the reilemption of any other Bond. All Bonds so called for redemption shall cease to 
lienr interest on the specified redemption 'late, provided funds for their redemption are on deposit at the place 
of pavmcnt at that time, ami shall no longer Ik* protected hv the Indenture and shall not Ik* deemed to lie 
outstanding under the provisions of the Imlenture.

This bond is transferable, as provided in the Indenture, by the registered owner hereof in person, or 
by his duly authorized attorney, upon presentation of this Imtul at the principal office of the Trustee with 
the assignment hereon duly executed by the registered owner or his duly authorized attorney, ami thereujxin 
the Trustee shall note the transfer upon the registration books kept bv the Trustee as Imnd registrar.

The holder of any coupon Bond or Bonds ( whether or no, registered as to principal) may surrender the 
same, with all unmatured coupon* attached, at the princijwd office of the Trustee, in exchange for an equal 
aggregate principal amount of fully registered Bonds of any authorized denomination of the same maturitv or 
maturities in the manner and subject to the conditions provided in the Imlenture. In like manner ami subject 
to such conditions, the owner of anv 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 authorized attorney,, in exchange tor an equal aggregate principal amount of 
coupon Bonds (which may lx* registered as to principal if requested) with appropriate coupons attached, or of 
fully registered Bonds, of any authorized denomination of the same maturity or maturities.

It Is Hereby Cfrtifiep. Recited axi> Declared that all acts, conditions and things required to exist, 
happen and lx performed precedent to and in the issuance of this bond do exist, have hapjKiied and have 
been performed in due time, form and manner as required In law ; tlwt this ImmkI and the issue of which it 
forms a part, together with all obligations of the County, does not exceed any constitutional or statutory 
limitation.
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, This bond shall not lie valid or hecome obligatory for any purpose or lie entitled to any security or 
benefit under the Indenture until the Certificate of Authentication hereon shall have been signed by the 
Trustee.

I n W itness W hemof, Berkeley County. South Carolina has caused this bond to lie executed in its 
nann by the manual or facsimile signature of the Stijiervisor of Berkeley County and the corporate seal of the 
County to lie affixed. impressed, imprinted or otherwise reproduced hereon and attested by the manual 
oriacsimile signature of the Treasurer of Berkeley County, all as o f ...................................................................

Berkeley County. South Carolina

By .............................................................
Supervisor of Berkeley County

Attest :
(ilAL)

Treasurer of Berkeley County

( form of trustees cf.rtiItcate)

T rustees Certificate of Authentication

This bond is one of rite Bond*, described in the within mentioned Indenture.

Trustee

By
Authorized Signature

(form of assignment)

FOR VALVE RECEIVED the undersigned hereby sells, assigns and transfers unto

(PLEASE PRINT OR TYPEWRITE NAVE ANO ADDRESS OF TRANSFEREE)

the w ithin bond and all rights thereunder, and hereby irrevocably eon-mutes and appoints

........................................................................................................................................................................... attorney
to transfer the within bond on the books kept for registration thereof, with full power of substitution in the 
premises.

Dated. .................................................

N O T IC E . The ugnaturc Ui thi» oMignment muM correspond 
with the name a* ii appear* upon the lace at the within bond 
in every puitRular. without alteration or cniaigemwu or any 
change whatever.

8

ft
631



(714)

W hereas all things necessary to make the 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 tliis 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. including any applicable redemption 
premiums. and interest on the Bonds, have lieen done and jierformed. and the creation, execution and delivery 
of this Indenture add the creation, execution and issuance of the Bonds, subject to the terms hereof, have in .ill 
respects lieen duly authorized.

Now. T herefore, K now vi.l men by tiibse frkskxtr. this Indenture witnesseth:

The County in consideration of the premises and the acceptance by the Trustee of the trusts hereby 
created and of the purchase and acceptance of the Bonds by the holders and owners thercot. and the sum of 
One Dollar ($1.00), lawful money of the Inited States of America, to it duly paid by tile 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, and in order to secure the jiaymcnt of the principal of. including 
any applicable redemption premiums, and interest on the Bonds according t<» their tenor and effect and the 
performance and observances 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 la-ax- and Agreement, grant. Iiargain. sell, 
convey, mortgage, assign and pledge unto the Trustee, and unto its successor or successors in trust, and to 
them and then assigns forever, for the securing of the jierformance of the obligations of the County hereinafter 
set forth, the following:

I

The real jiropertv ami interests therein situated in Berkeley County, State of South Carolina, which is 
de-crik-d in Exhibit A hereto, with all buildings, additions and improvements now or hereafter located thereon, 
together with the tenements, hereditaments, servitudes, appurtenances, rights, privileges and immunities there­
unto lielonging or appertaining which may from time to time lie owned l»y the County.

I I

All machinerv. equipment and other personal property of every kind and nature whatever described in 
Exhibit B hereto or otherwise acquired by the County and paid for out of the Construction Fund and placed 
on and in the land and improvements described on Exhibit A hereto, or elsewhere, including, without limitation, 
all replacements and substitutions which liecome the jirojierty of the County pursuant to the provisions of the 
Incase and \greement. all machinery, equipment or other jirojierty which under the term s of the Lease and 
Agreement is to liecome the projx-rtv of the County or subjected to the lien of this Indenture : and without 
limiting the foregoing, all of the projierty of the County ai any time installed or located on the land described in 
Exhibit A attached hereto. \11 such machinery. equijiment and other jiersonal projierty shall k- identified in a 
ledger, one cojiv of which shall he filed with the Trustee and one copy maintained by Georgia-Pacific on the 
mortgaged jiroperty. In this regard, all machinery . equipment and other jiersonal projierty of whatever nature 
situated on the lands and in the buildings and improvements embodied in the mortgaged property shall lie 
conclusively deemed to lie owned by the County rather than Georgia-Pacific, unless purchased by Georgia- 
Pacific and placed on the binds ami in the kiildings and imjirovemcnts constituting the mortgaged jiroperty and 
marked by an ajijiropriate tag or other device as k ing  the projierty of Cieorgia-Pacific. Any machinery, 
equijiment and jiersonal jirojierty placed elsewhere than on the lands and in the buildings and itnjirovemcnts 
enikxlied in the mortgaged jirojierty must lie marked In an ajijiropriate tag or other device reflecting that it 
is owned by the County, leased to (ieorgia Pacific, and covered by this Indenture. Included herein is “ Ixssor's 
machinerv and equijiment*' as defined in the Lease and \greement but there is not included any machinery, 
equipment and jiersonal projierty owned In Georgia-Pacific.
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AU right, title and interest of the County in and to the Lease ami Agreement. and all lease rentals, revenues 
and receipts received from or in connection with the Project, including moneys received under the Lease and 
Agreement. which are required to Ik- set apart and transferred to the "Berkeley County, South Carolina. 1968 
Industrial Revenue Bond Fund—Georgia-Pacific Project

TV
Anv and all other property of every kind and nature from time to time which was heretofore or hereafter 

is hv delivery or by writing of anv kind conveyed, mortgaged. pledged, assigned or transferred, as and for 
additional security hereunder, by the County nr by any other person, firm or coqinration. or with the consent 
of the Count'. to the Trustee, which is hereby authorized to receive any and all such property at any time and 
at all times to hold and apply the same subject to the terms hereof.

To have and to H<H.o all the same with all privileges and appurtenances hereby conveyed and assigned, 
or agreed or intended so to la?, to the Trustee and it.- successors in said trusts and to them and their assigns 
forever;

In trust nevertheless, ujjoii 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 coujxms thereto attached 
issued under and secured by thi- Indenture without privilege, priority or distinction as to lieu or otherwise 
of anv of the Bonds or coujM>ns thereto attached over any of the others of the Bonds or conjjons: provided, 
however, that if the County, its successors or assigns, shall well and truly pay. or cause to Ik- j«id. the principal 
of, including any applicable redemption premiums, the Bonds and the interest due or to become due thereon, 
at the times and in the manner provided in the Bonds and the interest coujjons apjx-riaining to the Bonds, 
respectively, according to the true intent and meaning thereof, and -hall make the payments into the Bond 
Fund as required under Article V or shall provide. a* permitted hereby, tor the payment thereof by deposit* 
ing or causing to lx* dejxisited with the Trustee sufficient amounts, and shall well and truly keep, jx-rform and 
observe all the covenants and conditions pursuant to the terms of this Indenture to Ik* kept. performed and 
observed by it. and shall pay to the Trustee all sums of money due or to become due to it in accordance with 
the terms and provisions hereof, then ujjoii -tich final payments this Indenture and the rights hereby granted 
shall cease, determine and Ik* void: otherwise. this Indenture to l»e and remain in full force and effect.

T his Indenture further witnesseth that, and it is expressly declared, all the Bonds issued and secured 
hereunder are to be issued, authenticated and delivered and all said lease rentals, revenues and receipts hereby 
pledged are to Ik* dealt with and disposed of under, upon and subject to the terms, conditions, stipulations, 
covenants, agreements, trusts, uses and jnirposcs as hereinafter expressed, and the County has agreed and 
covenanted, and does hereby agfee and covenant w ith the Trustee and w ith the respective holders and owners, 
from time &■» rime of the Bonds or coupons thereto apjjertaining or any part thereof, as follows, that is to say:

ARTICLE I 
Definitions

Section 101. In addition to the words and terms elsewhere defined in this Indenture (including the 
preambles), the following words ami terms as used in this Indenture shall liave the following meanings:

‘ Berkeley County. South Carolina, 1968 Industrial Revenue Bond Fund—Georgia-Pacific Project" or 
“Bond Fund"—The fund of the County created by Section 501 of the Indenture into which the funds specified 
in Article V are to I»e deposited and out of which disbursements are to lie made as expressly autliorized and 
directed by the Indenture.

“Bonds’*—The Berkeley Comity. South Carolina, Industrial Revenue Bonds, 1968 Georgia-Pacific 
Project, secured by the Indenture, authorized in the total principal amount of $8,000,006.
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“County”—Berkeley County, South Carolina, a body politic and corporate and a pditical sulxli vision of 
the State of South Carolina.

“ Indenture”—This Trust Indenture together with ail indentures supplemental hereto.

“Outstanding hereunder”—“ Bonds outstanding hereunder"—All Bonds which have been authenticated 
and delivered under the Indenture except:

(a) Bonds cancelled because of payment or redemption;

(h) Bonds for the payment or redemption of which funds or securities in which such funds are 
invested shall have been theretofore deposited with the Trustee or any Paying Agent (whether upon or 
prior to the maturity or redemption date of any such Bonds) provided that it such Bonds are to be 
redeemed prior to the maturity thereof, notice of such redemption shall have been given or provision 
satisfactory to the I rustee and Paving Agent shall have I teen made therefor, or a waiver of such notice, 
satisfactory in form to the Trustee shall have been filed with the Trustee: and

IC, Bonds in lieu of which others have been authenticated under Section 209.

“ Paying Agent” The Trustee is a Paving Agent and such other banks or trust companies named by the 
County as additional places at which the principal of and interest on the Bonds shall be available for payment 
may be additional Paying Agents.

Person —Includes natural persons, firms, associations, corporations and public bodies.

'Project — I he lands, buildings, improvements, machinery, etpiipment and facilities embodied in and 
pertaining to the industrial project leased to Georgia-Pacific by the Lease Agreement and being financed out 
of the proceeds of the Bonds, including die properties in the trust estate.

“ Trustee — I he I rustee for the time being, whether original or successor, with the original Trustee 
being ........................................................ The Trustee is also a Paying Agent.

"T rust estate —"property herein conveyed" “mortgaged propeny"—The properties comprising the 
Project, being all of the properties leased to Georgia-Pacific under the Lease Agreement as well as all other 
proprties which, under the terms of the Indenture, subsequently liccomc subject to the lien of the Indenture, 
including the prop-rties. interests and rights covered by the granting clauses of the Indenture.

“ Holder or "Bondholder"—“owner of the Bonds"—The hearer of any Bond not registered as to principal 
and the registered owner of any Bond registered as to principal or any fully registered Bond.

"Georgia-Pacific"—Georgia-Pacific Corporation, a Georgia corj>oration. Georgia-Pacific is Lessee under 
the Lease Agreement.

"Lessee” or "Lessee under the Lease \greemcnt"—Georgia-Pacific or its successor or assignee (if the 
successor or assignee becomes Lessee under the terms of this Trust Indenture).

"Lease or “ Lease Agreement"—The Lease and Agreement tlescrilxxl in Section 410 of this Indenture 
wherein the County is Lessor and Georgia-Pacific is Lessee.

Industrial Revenue Bond Construction Fund—1968 Georgia-Pacific Project'' or “Construction Fund"— 
The fund created by Section 601 into which the portion of the proceeds of the sale of the Bonds specified in 
Section 601 is to he deposited and out of which disbursements are to be made in the manner and for the 
purposes specified in Article VI o f the Indenture.

Section 102. Words of the masculine gentler shall lx* deemed and construed to include correlative 
words ot the feminine anti neuter genders. Unit's the context -hall otherwise indicate, words importing the 
singular number shall include the plural uumhei and vice versa.

Sf.ctiox 103. The words "hereof”, "herein" and “hereunder" anti words of similar import refer to this 
Indenture as a w hole.
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ARTICLE II 

T he Bonds

Section 201 Xo Bonds may lx* issued under the provisions of this Indenture except in accordance with
« total principal amount of !’•• •!-■ that m t ’ ■ issued is hereby expressly limited to Eight

Million Dollars ($8,000,000). cxcqrt with reqwet to substituted Bonds issued under Section 208.

b Section 202. The Bonds shall lx? designated ’'Berkeley County. South Carolina. Industrial Revenue
Bonds. 1968 Georgia-Pact tic Project (called "Bonds'* and shall Ik- m coiijxhi or fully registered torm. as 
hereinafter provided The cou|*>n Bonds shall lx* dated lanuary 1. 1968 Eully registered Bonds shall lse 
dated and shall l»car interest from the interest payment 'late next preceding the Iat • of authentication thereof 
by the Trustee, or such dat< of authentication if it he an interest jxiyment date; provided, however, that if. 
as shown by the records of the Trustee, interest on the Bonds 'hail be in default, the fully registered Bonds 
issued upon transfer or exchange shall lx-ar interest from the date to which interest has lx-«-n paid on the 
Bonds surrendered; and provided, further, that if the date of authentication shall be prior to the first interest 
payment date for the Bonds, fully registered bonds shall lx* dated and lx-ar interest from January I, 1968. 
The Bonds shall be in the denomination of five thousand dollars each except that fully registered Bonds may 
be in larger denominations that are multiples of five tliousand dollars, ami shall Ixar interest, payable semi­
annually on January 1 and July I of each year, commencing July 1. 1968, at the rate.-. jx*r annum and shall 
mature on January 1 in the years and principal amounts set forth in the following table:

Year Principal Amount

................................................................ $ ..............

................................................................ $ ..............

............................. ..................................  $ ...........

................................................................ $ ..........»*

......................... .....................................  $ ..............

................................................................ $ ..............

................................................................ $ ..............

................................................................ $ ..............

Interest on the coujion Bonds 'hall lx- evidenced by interest c«»uj»ons. The principal of the cou}x>n Bonds 
and the interest thereon evidenced by interest coupons, shall lx- payable to Iiearer upon presentation and sur­
render of the coupon Bonds or interest cotijxnis at the ofiice of the Paying \gent nr an Mternate Paying 
Agent. Payments of interest made in respect of any fully registered Bond shall lx- by check or lira ft mailed 
to the. registered owner at the adore." shown on the registration book Payments of principal made in respect 
of any Bond which is fully registered or is registered as to priuc pal shall lx- made to or upon the order of 
the registered owner or his legal representative upon presentation or surrender of such Bond at the ofiice of 
the Paying Agent or an Alternate Paying Agent lor cancellation and. if appropriate, exchange for a Bond 
in the principal amount equal to the balance of the principal amount of such Bond remaining unpaid. Pay- 

, incut ot principal and interest sliall be in any coin or currency of the Cnite.i States of America which, upon
the respective date ot pa)meiit, is legal lender tor the payment of public ami private debts.

, Section 203. The Bonds shall be executed on behalf of the Count) by the manual or facsimile signa­
ture of the Sujiervisor ot Berkeley Cotmtv and shall hav e impressed, imprinted or otherw ise repr<xluced thereon 
the seal of the Comity attested by the manual or facsimile signature of the Treasurer of Berkeley County. 
I lie coujxms attached to the cottjxm Bonds shall lx- executed by the facsimile signatures of said Sii|x-rvisor and 

T reasurer Any facsimile signatures shall have the same force and effect as if the appropriate officers had
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personally signed each of said Bonds and each of said coupons. In case any officer whose signature or facsimile 
of whose signature shall appear on the Bonds or coujxms shall cease to lie such officer before the delivery of 
the Bonds, such signature or such facsimile shall nevertheless Ik- valid attd sufficient for all purposes. the same 
as if he had remained in office until delivery.

Section 204. '['lie Bonds shall he limited obligations of the County. The Bonds together with interest 
thereon, shall Iw payable from the "Bond T'und" as hereinafter set forth, and shall he a valid claim of the 
holders thereot only against such fund anil the lease rentals, revenues and receipts required to l»c set apart 
and transferred to such fund and pledged thereto (hut in addition shall lie secured by a lien on and security 
interest in the Project t. which lease rentals, revenues and receipts are hereby pledged and mortgaged for the 
equal and ratable payment of the Bonds and shall he used for no other purpose than to pay the principal of. 
including any applicable redemption premiums, anil interest on the Bonds, except as may he otherwise expressly 
authorized in this Indenture. The Bonds anil interest coupons appertaining thereto shall never constitute an 
indebtedness of the County within the meaning of any provision of the Constitution of the State of Smith 
Carolina or any statutory limitation, ami shall never constitute nor give rise to a pecuniary liability of the County 
or a charge against its general credit or taxing jxjwers.

Section 205. Only such Bonds as shall have endorsed thereon a Certificate of Authentication sub­
stantially in (hi? form hereinabove set forth duly executed by the Trustee shall lx* entitled to any right or 
benefit under this Indenture. Xo Bond and no coupon appertaining to any Bond shall be valid or obligatory 
for any purpose unless and until >uch Certificate of Authentication shall have been duly executed by the 
I rustee, and such Certificate of the I rustee ujx>n any such Bond shall he conclusive evidence that such Bond 

has Ixxrti authenticated and delivered under this Indenture. The Trustee’s Certificate of Authentication on 
any Bond shall he deemed to have been executed if signed by an authorized officer of the Trustee, but it shall 
not be necessary that the same officer sign the Certificate of Authentication on all of the Bonds issued here­
under. Before authenticating or delivering any Bonds, the Trustee shall detach and cancel all matured cou- 
jions. if any (except cou]>ons in default». appertaining thereto, and such cancelled coupons -hall be cremated 
by the Trustee.

Section 206. The Bond- issued under this Indenture anil the coupon.- attached thereto shall Ik- sub­
stantially in the form hereinabove set forth with such appropriate variations, omissions and insertions as are 
permitted or required by this Indenture.

Section 207. I pon the execution and delivery of this Indenture, the County shall execute and deliver 
the Bonds to the Trustee and the I rustee -hall authenticate the Bonds and deliver them to the purchasers 
as may lx- directed by the < ounty as hereinafter in tin- Section 207 provided. I jx»n payment to the Trustee 
of the accrued tnterc i and proceeds ot the sale of the Bonds, they shall be delivered by the Trustee to or 
upon the order ol the purchasers thereof, hut only upon receipt by the 'Trustee o f :

(a) a copy, duly executed by SujxTvisor and the Treasurer of the County, of the resolution adopted 
and approved In the County Board authorizing the execution and delivery of this Indenture and the 
Lease Agreement, and the issuance, execution and delivery of the Bonds:

(b) an original executed counterpart of the Lease \gveement;

(c) a written opinion by an attorney or firm of attorneys ot" recognized national standing on the 
subject ot municipal bond-, to the efiect that the issuance of the Bonds and the execution thereof have 
been duly authorized anil that all conditions precedent to the delivery thereof have been fulfilled;

i <11 a request and authorization to the 1 rustee on lx half of the County and signed hv the StqxTvisor 
of Berkeley County Io authenticate and deliver the Bonds in the aggregate princi|>al amount therein 
slated to the purclia&er or purchasers therein identified upon |*avnicnt to the Trustee for the account of 
the County of a sjx'cifiid sum plus accrued interest: and
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(e) the written opinion of counsel satisfactory to the Trustee expre-dug the conclusion that. upon 
payment of tin* purchase price of the lands deserilred in I’.xhihit \  attached hereto and acc ptance of the 
instruments of conveyance, all as theretofore agreed upon, the County will have title, free and cle r of 
liens and encumbrances upon said lands (except for Permitted Encumbrances as defined in the Iwasc 
Agreement ).

The accrued interest and the proceeds of the Bonds shall be disbursed and handled in accordance with 
Section tiOl.

Section 208. This Indenture is given in order to secure funds to pay for new construction and by 
reason thereof, it is intended that this Indenture shall be superior to any laborers'. mechanics' or material- 
men’s liens which may l>c placed ujxm the Project subsequent to the recordation hereof.

Section 209. In case any Bond or interest coupon issued hereunder -shall become mutilated or he de­
stroyed. stolen or lost, the County shall, if not then prohibited by law. cause to l> executed uid the Trustee 
may authenticate ami deliver a new Bond i with appropriate cou|ions attached in the case of coupon Bonds) 
of like maturity and tenor in exchange and in substitution for and u,x>n cancellation of Mich mutilated Bond 
and its interest coupons, or in lieu of and in substitution for such Bond or its coupons destroved. stolen or 
lost, upon the holder’s or owner's paying the reasonable expenses and charges of the County and the Trustee 
in connection therewith, and, in case of a Bond or coupon destroyed, stolen or lost, ins filing with the Trustee 
evidence satisfactory to it that such Bond or coufron was destroyed, stolen or lost, am! o f his ownership, there­
of, and furnishing the County and Trustee with indemnity satisfactory to them. The Trustee is herein authorized 
to authenticate any such new Bond. In the event any such Bonds or coujoiis shall haw matured, instead of 
issuing a new Bond or coupon, the County may pay the same.

Section 210. Title to any coupoh Bond, unless such Bond is registered in the manner hereinafter pro­
vided, and to any interest cotipoti shall past 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 tin Bonds as provided in 
this Indenture to be kept by the Trustee as Bond registrar. At the option of the hearer, any coupon Bond may 
be registered as to principal ohly on such books, upon presentation thereof to the Bond registrar, which shall 
make notation of such registration thereon. Any cou|X>n Bond registered as to principal may thereafter he 
transferred only upon an assignment duly executed by the registered owner or his attorney or It gal representa­
tive in such form as shall be satisfactory to the Bond registrar, such transfer to he ma le on such Ixtoks and 
endorsed on the coupon Bond by the Bond registrar. Such transfer may be to I rearer and th • < after trans­
ferability by delivery shall lx- restored, subject, however, to successive registrations and transfers a> before 
The principal of any coupon Bond registered as to princijxd only, unless registered to bearer. -Ii.dl he payable 
only to or upon the order of the registered owner or his legal representative. as prov ided in Section 202 l.ereof, 
but the coupons appertaining to any Bond registered as to principil shall remain payable to hearer notwith­
standing 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 j>ay any 
tax or other governmental charge required to lx? j«id with respect thereto

As to any fully registered Bond and any coupon Bond registered as to principal. iIm* person in vvl .--e name 
the same shall lx- registered shall be deemed and regarded as the absolute owner thereof for all purpose-. and 
payment of or on account of the principal of any such Bond shall lx- nude only to or upon tin order of the 
registered owner thereof or his legal representative, and neither the County , the Trustee, any Bay mg \g«*ut. 
nor the Bond registrar shall be affected by any notice to the contrary, but such registration may lie changed as 
herein provided. All such payments shall be valid and effectual to satisfy and discharge the liability upon such 
fully registered Bond or cou|M)n Bond to the extent of the sum or sums so paid. The County, the Trustee. the 
Bond registrar and any Baying Agent may deem and treat tire bearer of any cou|xm Bond which shall not at 
the time be registered as to principal, and the bearer of any coupon appertaining to any coujrun Bond, whether 
such coupon Bond be registered as to principal or not, as the absolute owner of such coupon Bond or coupon,
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as the case may be. whether shch coupon Bond or coupdn shall lie overdue or not. for the ,»urpose of receiving 
payment thereof and for all other jnirpo-es whatsoever, and neither the Count;,, the Trustee, the Bond registrar 
nor anv Paying \gent shall lx* affected by any notice to the contrary.

Section 211. Coupon Bonds (whether or not registered as to principal). upon surrender thereof to the 
Trustee as Bond registrar with all unmatured cou,x>ns attached, may, at the option ot the holder thereof, and 
upon payment by such holder of any charges which the County may make as herein Mow provided, lie ex­
changed for an equal aggregate principal amount of fully registered Bonds of the same maturity and interest 
rate 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 herein below, he exchanged 
for an equal aggregate principal amount of coupon Bonds (which may he registered as to princijvd if requested) 
of the same maturity and interest rate with appropriate coupons attached, or of fully registered Bonds of the 
same maturity and interest rate of any other authorized denominations.

Each fully registered Bond shall lx; transferable only by the registered owner thereof in person or bv his 
attorney duly authorized in writing, upon presentation thereof at the principal office of the Trustee with the 
assignment thereon duly executed by the registered owner or his duly authorized attorney and thereupon 
the Trustee shall note the transfer upon the registration Ixxiks kept by the Trustee as Bond registrar.

In all cases in which the privilege of exchanging the Bonds or transferring Bonds which are fully regis­
tered or registered as to principal is exercised, the County shall execute and the Trustee -.hall authenticate and 
deliver Bonds in accordance with the provisions hereof. The Bonds in changed form or denominations diall lie 
exchanged for the surrendered Bonds in such manner that no over-lapping interest is paid, and such Bonds in 
changed form or denominations shall hear interest at the same rate or rates and mature on the same date or 
dates as the Bonds for which they are exchanged. Each fully registered Bond shall contain an appropriate 
notation of the interest commencement date. 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 registrar may make a charge sufficient to reimburse it for anv tax or other governmental charge 
required to lx- paid with respect to such exchange or transfer. Cou]X>n Bonds shall lx* in $5,000 denomina­
tions. Fully registered Bonds shall be in $5,000 denominations or any multiple thereof

Neither the County, the Trustee nor the Bond registrar shall lie 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 212. Al, Bonds surrendered for the purpose of payment, redemption, transfer or exchange shall 
lx* delivered to anti cancelled by the Trustee, and no Bonds shall l>e issued in lieu thereof except as required 
or permitted by any of the provisions of this Trust Indenture. The Trustee may cremate cancelled Bonds and 
upon doing so shall deliver a certificate of cremation to the County. If the County shall acquire any Bonds, 
however, such acquisition shall not operate as a redemption or satisfaction of the indebtedness represented by 
such Bonds unless and until the same are delivered to the trustee for cancellation.

(714)

ARTICLE I I I

Redemption o r  Bonds

Section 301. The Bonds will not lx- subject to redemption prior to ......................  . .  except (1> if
legislation of the I nited States Congress is cnact<*d on or M ore December 31. l'MiS which has t' e effect of 
making interest on the Bonds subject, in whole or in part. to Federal income lax. (2) if title to a'l or 
substantially all of the Project is condemned as provided in Section 1301.\  of the Lca-w \greeinent, (3 | if 
the Project is not restored after major damage or destruction as provided in Section 1203 of the Lease
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Agreement. nr (4) if the Lessee exercises an option to purchase the Project as provided in Section 1702 of 
the Lease \greenient, in the event o f : (it major damage or destruction to or the taking by condemnation of 
title to or tin* temporary use of all or substantially all of the Project, (iil certain changes in the laws referred 
to in the (-ease \greement. or ( iii i legal curtailment of Lessee's use anti occupancy of the Project to the extent 
provided in the I-ease Agreement. In such case, the Bonds shall he callable at any time, in whole, at a price 
of the principal amount thereof plus accrued interest to the redemption date.

The Bonds maturing after .............................. will also he subject to redemption prior to maturity on
or a f te r .............................. in whole at atty time, or in part on any interest jm inent date in inverse order
of maturity (by lot within a maturity ), in multiples of S5.00O. at a price of the principal amount plus accrued 
interest to the redemption date and plus a redemption premium (expressed as a percentage of principal amount > 
as follows:

f>rom To and IneM ina Redemption Prsmintn

%

(714)

If less than all of tin- Bond* of like maturity shall be called for redemption, the particular Bonds or jjortions 
of Bonds to he redeemed shall he selected by lot by the Trustee in such manner as the Trustee in its discretion 
niny determine; provided. however, that the portion of any Hom, of a denomination of more than >.'.000 
to ix‘ redeemed shall he 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 Born, as representing that number of Bonds 
of $5,000 denomination which is obtained by dividing the principal amount of such Bond to Ik- redeemed in 
part by $5,000, If there shall he drawn for redemption less than all of a Bond, the County shall execute and 
the Trustee shall authenticate ami the Paying \gency deliver. ti|x»n 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 coujxm Bonds or registered Bonds of like maturity in any of the 
authorized denominations.

If the Trustee shall hold in the Bond Fund funds available atid sufficient therefor. Bonds shall be called 
for redemption by the Trustee in the manner provided in this \rticlc upon receipt by the Trustee, at least 
fortv-five days prior to the redemption date, or such shorter time as is acceptable to the Trustee, of a resolution 
of the County providing tor such redemption.

Section 302. In the event any of the Bonds are called for redemption as aforesaid, notice thereof 
identifying the Bonds or portions thereof to he redeemed shall Ik- given by publication at least once in a hnancial 
journal of general circulation published in the City of Xew York. State of Xew York, not less than thirty 
nor more than sixty (lavs prior to the redemption date, and in case of the redemption of fully registered Bonds 
or Bonds at the time registered as to princijwl 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 lie 
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 auv proceedings for the redemption of Bonds. 
If all of the Bonds to be redeemed are at that time fully registered or registered as to principal only, notice 
by mailing given by first Cass mail to the registered owner or owners thereof, at the addresse* shown on the 
registration lxx»ks. not less than thirty days prior to the date fixed for redemption as aforesaid shall he 
sufficient and published notice of the call lor redemption need not l>e given and failure duly to give such notice 
bv mailing, or any defect in the notice, to the registered owner of anv Bond designated for redemption shall 
not affect the validity of the proceedings for the redemption of anv other Bond. \I1 Bonds so called for 
redemption shall Cease to hear interest on the specified redemption date, provided funds tor their redemption 
are on de{>osit at the place of payment at that time, and shall no longer he protected by the Indenture and 
shall not be deemed to'be outstanding under the provisions of the Indenture. If, because of the temporary or
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permanent suspension of the publication or general circulation of any such financial journal or for any other 
rcasoti. it is impossible or impractical to jnihlic such notice of call tor redemption in tin manner herein provided, 
then such publication in hett thereof as shall be made with the approval of the Trustee shall constitute a sufficient 
publication of notice. Each notice shall sjiecifv the numbers of the Bonds being called, if less than all of the 
Bonds are being calk'd, the redemption date, the place or places where amounts due ujxm such redemption 
will he |Kiyable. and in the case of registered Bonds to be redeemed in j« rt only, such notice shall also specify 
the respective jxirtions of the principal amount thereof to In redeemed. Such notice shall further state that 
payment of the applicable redemption price plus accrued interest to the date fixed for redemption will he 
made ujxm presentation and surrender of the Bonds.

Section 303. \nything in this Indenture to the contrary notwithstanding, in the event of a purchase 
of the Project by the lessee and the payment of the purchase price therefor pursuant to Article XVII 
of the Lease \grccment, all tin Bonds shall lw called for redemption by the Trustee in the manner provided 
in this Article, without anv instructions or further act of the County or the Lessee, and notice of such 
redemption shall be given within ,0  (lavs following the date of payment of such purchase price for the Project.

Section 3<>4 \ll Bonds which have I wen redeemed shall be cancelled bv the Trustee together with the 
unmatured coupon' appertaining thereto and shall lie cremated by the Trustee.

Section 305. \ll unpaid interest coupons which apjwrtain to Bonds so called for redemption and which 
shall have liecome payable on or prior to the date of redemption shall continue to he payable to the bearers 
severally and resjactively upon the presentation and surrender of such coupons.

ARTICLE IV 

General Covenants

Section 401. Each and every covenant herein made, including all covenants made by the various sections 
of this Article 1Y. is predicated ttjxm 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 ujmju its general credit or against 
its taxing powers, but shall lie payable solely from the lease rentals, revenues and receipts derived from or 
in connection with tin- Project, including all moneys received under the l-ea.se \greement, which are 
required to lw set ajiart and transferred to the Bond Fund, which lease rentals, revenues and receipts are 
hereby specifically pledged to the payment thereof in the manner and to the extent in this Indenture specitied 
and nothing in tin Bonds or coupons or in this Indenture 'hall lx- considered as pledging any other funds or 
assets of the County.

Section 402. 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 appertaining thereto according to the 
true intent and meaning thereof.

Section 403. The County covenants that it will faithfully jx*rtorm at all times any and all covenants, 
undertakings, stipulations and provisions contained in this Indenture, in anv ami every Bond executed, 
authenticated and delivered hereunder and in all proceedings jiertaining thereto. The County covenants 
that it is duly authorized under the Constitution and laws of the State of South Carolina, including |»r- 
ticnlarly and without limitation the Act. to issue the Bonds authorized hereby and to execute this Indenture, 
to convey the projiertv <lcscrilx*d 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 ami delivery of this Indenture has Iteen duly and effectively taken: and 
that the Bonds in the hands of the holders ami owners thereof and the coupons appertaining thereto are and 
will lie valid ami enforceable obligations of the County according to the import thereof.

17

F 843



(7141

Section 4P4 The County covenant* that it lawfully own* and i* lawfully po**e**ed of the lands 
dc*cr;lx-d in Exhibit \  attached hereto and that it has go-*! and in»lefen$:l»!e title and <'*tnte tlverein (except 
for Permitted Encumbrances ns defined in the Lease Agreement!. and that it will defend the title thereto 
and every part thereof to the Trustee. for the lienrfit of the holders ami owners of the Bonds and the liearers 
of the coupons appertaitnug thereto again*! the claim* and demands of all | verson* whomsoever. Tlie Comity 
covenant* that it will do, execute, ark now’edge ami deliver or can*c to l-e done, executed, acknowledged 
and delivered, such indentures supplemental hereto and *uch further act*, instruments and transfers a* the 
Trustee mav reasonahh require for the letter avairing. trai sferring. conveying, pledging, assigning and 
confirming unto the Trustee all and singular the projxrty herein described and the lease rentals, revenues 
and receipt* pledged herein to the payment of the principal of and interest and premium, if anv. on the 
Bond.* \ in  and all projxrty hereafter acquired winch is of the kind or nature herein provided to lie and 
Ixrome subject to the hen hereof shall ipw> facto, and without anv further conveyance, assignment or act 
on the jiart of the County or the Trustee. become and lx subject to the hen of this Indenture as fully and 
completely as though sqxv’ficallv described herein, but nothing in this sentence contained *h: 11 l»e deemed 
to modify or change the obligations of the County heretofore made by tht-> Sect^n 4C4. The County covenants 
and agree* that, cxcetit a* here:n and in the M;.*e \grcemcnt provided. it will not -ell, convey. nxirtgagc, 
cncumlier or otherwise dispose of o r  create a charge or lien on anv part of the Project, or its interest therein 
or lien thereon, or the lease rentals, revenues and receipt* therefrom or of its rights under the Lease 
Agreement.

Section 405. This Indenture and all indentures supplemental thereto shall be recorded and indexed 
as a mortgage of real property in the office of the Clerk of Court for Berkeley County, or in such other office 
as mav lie 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 the personal projierty and fixtures which are to lx* part of the 
Project, and in tlx* other j>roperty. rights and interest* herein dejrribed. shall l»e jierfccted by the filing in 
tlx- office of the Secretary of State of South Carolina in the Citv of Columbia. South ( arohna. and in the 
office of the Clerk oi Court tor Berkeley County, of financing statements which fully comply with the South 
Carolina I niform Commercial Code—Secured Transactions. Such financing or continuation statements 
as in the opinion of counsel satisfactory to Trustee f who may be counsel to the County or to the I essee I 
become necessary to preserve the lien of this Indenture shall he filed in said office of the Secretary of State 
of South Carolina, and in the office o’ the Clerk of Court for Berkeley County.

On or before January 1. 1969 and on or before each January 1 thereafter the County will deliver to die 
Trustee an opinion of such conn>».4. addressed to the Trustee, stating that no filing or recording and no re-filing 
or re-recording of anv instrument is necessary during the annual period immediately succeeding the date of 
such opinion in order to complv w ith this Secti«m. or if *uch filing or recording or re-filing or re-recording is 
necessary, setting forth the requirements with resjx'ct thereto.

Section' 406. The County covenants that it will promptlv cause to be paid all lawful taxes, charges, 
assessments, imposts and governmental charge* at any time levied or assessed ujxm or against the Project, 
or anv jmrt thereof, which might impair or prejudice the lien and pledge created hv this Indenture: pro­
vided. however, that nothing contained in this Section shall require the County to cause to lx* paid any such 
taxes, assessments. impost- or charges *o long a* the validity thereof i> being contested in good faith and 
by appropriate legal proceedings, and provided further, that such delay in payment shall not subject the Project 
or any part thereof to forfeiture or sale.

Section 407. The Countv covenants that it will a, all times cause the Project to be maintained. pre­
served and kept in gixxl condition, repair and working order, and that it will from time to tune cause to lx? 
made all needed rqxiir- so that the operation and business pertaining to the Project shall at all times lie con­
ducted properly and so that the Project shall Ik* fully maintained. It is understood that the County has 
made provisions in the Lease Kgrevinent for such mainteianre. pursuant to the terms of which the Lessee 
is obligated to maintain the Project a* -et forth in the Lease Agreement, and -o long as the l«case Agree­
ment is m force and eliect the County shall lx* deemed to lx* in compliance with its obligation* under tills 
Sect uni 407?
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S ection 408. The Cotmtv Covenants that so long as any Boiuls issue<l hereunder and secured by this 
Indenture shall lie outstanding and unpaid, the County will keep or cause to lx- kept, proper Ixioks or record 
and account, in which lull, true and correct entries will be made of all dealings or transaction* of anti in 
relation to the Project and the revenues derived from the Project. When requested by the trustee, the 
County agrees to have the said book* of record and account audited by an independent ( ertitied Public Ac­
countant selected by the County and satisfactory to the Trustee. The audit re|»ort shall contain at least the 
following information:

ta i  All revenues derived from the Project and all expenses incurred In the County in connection 
with the Project;

(h l All payments, deposits and credits to and any payments, transfers and withdrawals from the 
funds created under the provisions of this Indenture:

(ci The details pertaining to Bonds issued, paid, and redeemed: and

(d) The amounts on hand in each fund showing the respective amounts to the credit of each fund 
and any security held therefor and showing the details of any investments thereof.

The County further covenants that all books and documents relating to the Project and the revenues 
derived from the Project shall at all times be open to the insjx-ction of such accountants or other agencies 
as the Trustee may from time to time designate. In this regard, so long as the Lease Agreement is in force 
and effect, records furnished by the Lessor and Lessee to. or kcjX by. the Trustee in connection with its 
duties as such shall lx- deemed to lx- in compliance with the County's obligations under this Section 408.

SECTION 409. To the extent that such information shall Ik- made known to the County under the terms 
of Section 210 and this Section 409. it will keep on file at the office of the Trustee a list of names and ad­
dresses of the last known holders of all Bonds payable to bearer and believed to Ik* held by each of *uch Iasi 
known holders. Any Bondholder may request that his name and address be placed on said list by tiling 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. Neither the County nor the Trustee 
shall lie under any responsibility with regard to the accuracy of said list. At reasonable times and under 
reasonable regulations established by the Trustee, said list may be inspected and copied by luthiers and/or 
owners (or a designated representative thereof j of ten per cent (10/*) or more in principal amount of 
Bonds outstanding hereunder, such ownership and the authority of any such designated representative to 
be evidenced to the satisfaction of the Trustee.

SECTION 410 It is understood and agreed that the Project has lieen leased to Georgia Pacific under 
a Lease and Agreement wherein the County is Lessor and Georgia-Pacific is Lessee (called the Lease" or 
"Lease Agreement"). The Ijca>c Agreement is recorded in the office of Clerk of Court for Berkeley County, 
and an executed copy is on tile in the office of the County Supervisor of the County and in the office of the 
Trustee. Reference is hereby made to the Lease Agreement for a detailed statement of the terms and con­
ditions thereof and for a statement of the rights and obligations of the parties thereunder. The hen of this 
Indenture is subject and sttliorditiate to the Lease Agreement. The County agrees to  enforce all covenants 
and obligations of the Ixssee under the Lease Agreement and agrees that the Trustee, in its own name or in 
the name of the County, may and is hereby granted the right to enforce all rights of the Lessor and all 
obligations of the Lessee under and pursuant to the Lease \greement. whether or not the Lessor is in 
default in its covenant to enforce such rights and obligations.

SECTION 411. The County covenants that at all times while any Bonds are outstanding, it will keep or 
cause to 1m- kept the Project insured as follows:

(i) Against the jK-rils of lire and the hazards ordinarily included under standard extended cover­
age endorsements in amounts necessary to prevent the application oi the co-insurance provisions of the
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applicable policies but not less tlwn the lesser of 80$: of the full insurable value thereof within the terra  
of applicable policies or an amount equal to the principal amount of Komis outstanding from time to time.

(ill Against war risk as and 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 application of the co insurance provisions of the applicable 
policies but not less than SO', of the then full insurable value, or, if such amounts lx- not obtainable, 
then in the highest amount which can be so obtained.

i m , li 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 Trustee shall Ik- named as a party insured pursuant to a standard mortgagee clause as its interest may 
appear, ft is understood that the County has made provisions in the Lease \greement for such insurance, 
pursuant to the terms of which the lessee i ' obligated to keep the projierty insure.I as set forth in the lease 
Agreement. and .<» long as the 1 rase Agreement is in force ami effect, the Countv shall lx- deemed to lx 
in compliance with its n74igat urn s nude- this Section 411.

ARTICLE V
R f.VI-.XVES A M )  F l 'X P S

Section ?01. There is hereby created and ordered to lx- established with the Trustee a trust fund of 
and in the name of the i.amtx to lx designated "Berkeley County. South Ciiroliiia. Industrial Rexenue 
Bond Hind—Georgia Pacific Project" (herein sometimes referred to as the ‘ Bond Fund").

Section 502. There shall be dqxisited into the Bond Fund out of total «de proceeds fas defined in 
Section 601 > tlx- iwrtmn sjxcitied in Section 601(a) hereof. In addition, there shall lx- dq>osited in the Bond 
Lund as and when received;

la? The amount remaining in the Construction Fund fhereinafter created) after all costs and 
expenses of and in connection with the Project liavc Ixcn paid or adequately provided for;

(b ) Ml basic rent pax incuts specified in Section 203 of tlx Lease Agreement;

(c I I In- proceeds received bv tlx Trustee from the foreclosure of this Indenture pursuant to Sec­
tion 1003 hereof: and

(d . \I1 other moneys receive. 1 by tlx Trustee under and pursuant to any of tlx provisions of the
Lease Agreement directing such moneys to lx paid into the Bond Fund.

l urthc-rmore tlx County covenants and agrees that so long as any of the Bonds secured bv this Indenture 
an  outstanding. it xx.il at all times deposit. or cause to lx  d e b ite d . in the Bond Fund sufficient moneys from 
t x  ease renta s. revenues ami receipts derived from or in connection with the Project (whether or not under 
and pursuant to tlx Ixase Agreement) to promptly meet and jay  the j^incipnl of. including anv applicable 
rcdewptmn premiums, ami interest on the Bonds as the same lieconx due and ,ax-able, and to this end the 
County covenants and agrees that, so long as any Bonds secured by this Indenture are outstanding. it will 
cause fix Project to lx contmuous'v and efficiently operated as a rexenue and inepme producing undertaking 
and that should there lx a default under the Lease Agreement with the result that the right of possession of the 
leased ,.remises is returned to the Comity, the County will fully cooperate with the Trustee and with the holders 
.md registered owners of tlx Bonds, to the end of fully fxoterting the rights and security of the holders and 
registered oxvners of the Bonds. ami tlx- County dull diligently proceed in good faith and use its best efforts to 
secure another tenant for tlx leased premises to tlx end of at all times deriving sufficient revenues and income 
from the Project to promptly meet and pay tlx principal of. including any applicable rede.n,»ti9„ premiums, 
and interest on tlx Bonds as the s.mx beconx due and payable. Nothing herein shall be construed as requiring
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the County to use any funds or revenues from any source oilier than funds and revenues derived from the 
Project tor the |xiytix*nt of tlx* prmctfxil of. including any applicable redeuqxtou premiums, and interest on 
the Bond*, and discharging other obligations of the County under this Trust Indenture, hut nothing herein shall 
Im* construed as prohibiting tlte County from doing so if jx*rinitted by law.

Section >03. Except a.s provided in Section 50S hereof, moneys in the Bond Fund shall he used solely 
lor the payment of the principal of. interest on, and redemption premiums, if any; provided, however. that 
such provision shall not lie construed as prohibiting a refund to the Lessee under the I-ease Agreement of 
excess amounts, ii any, in accordance with the provisions of the Lease \greement, including Sections 203, 
1203 and 1301 thereof.

Section 504 The Bond Fund shall Im* designated as set forth in Section 501. and the County hereby 
irrevocably authorizes and directs the I rustee to withdraw from the Bond Fund sufficient moneys to make 
the princquil. including any applicable redemption premiums and interest payments on the  Bonds as and when 
the same become due and to make such funds available to the Trustee and Paving Agents tor the purjxise 
of such payments.

Sec i ion 50?. In the event any Bonds shall not lx* presented for payment when the principal thereof 
Incomes due. either at maturity or otherwise, or at the date fixed for redemption thereof, or in the event any 
coujmwi shall not lx* presented for payment at the due date thereof, if there shall have been deposited with the 
I rustee or any Paying \gent for the purpose, or left in trust if previously so deposited, funds sufficient to 
jay the principal thereof together with any redemption premium and all interest unpaid and due thereon, 
to tin date of maturity thereof, or to the date fixed for redemption thereof, or to pay such coujjon. as the case 
may lx*, for the lx*nefit of the holder thereof or the holder of such coupon, all liability of the County to the 
holder thereoi for the payment of the principal thereof and atty redemption premium and interest thereon, or 
tin- holder of said overdue coupon tor the payment thereof, as the case may lx*, shall forthwith cease, determine 
and lx* completely discharged. and thereupon it shall lx- the duty of the Trustee or Paving Agent to liold such 
fund or funds, without liability lor interest thereon, for the lienefit of the holder of such Bond, or the holder 
of such coupon, as the case may lx*, who stall thereafter lx* restricted exclusively 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 506. h  is understood and agreed that pursuant to the provisions of Paragraphs (1) and < 3) of 
Section 2)3 (b't of the Lease Agreement. the Lessee has agreed to pay as additional rent the fees, expenses and 
charges of tin* Trustee and the Paying Agent as authorized and provided by this Indenture and certain other 
payments The l^.see  is to make juvnimts of the fees, expenses and charge*, of the Trustee and the Paving 
Agents on statements rendered by them. All such additional rent payments under the Lease Agreement which 
an* received In th, Trustee shall not lx paid into the Bond Fund, hut shall lie set up in separate accounts 
appropriately designated lo identity the jarticular account and shall lx* expended solely for the purpose for 
winch such payments are received, and the Trustee hereby agrees to so establish said accounts and to make 
payment therefrom for mid purjxises.

Section 507. MI moneys required to lx* deposited with or jxiid to the Trustee under any provision of 
this Indenture shall lx* held hv the Trustee in trust, and except for moneys deposited with or paid to the 
Trustee tor the redemption of Bonds, notice of which redemption has lxen dull given (which shall be held in 
trust solely for the Bond. s„ called for redemption> shall. while held by the Trustee, constitute fiart of the trust 
estate and lx subject to tlx hen and pledge liereof. \ tn  moneys received by or paid to tlx* Trustee pursuant io 
am provision of the I-eas, \gm uten t calling for th<* Trustee to hold, administer and dislxirse tlx* same in 
aecor,laticc with the sjx-cific provLskms of the Lease \gn,*ment. including Sections 12)1 and 1301 thereof, shall 
x* l»el«l. administered atwl dislmrsed pursuant to said provisions, and where required by the proviso ms of the 
•e.iM \gr< «-ment the I rustee shall set the same aside in a separate account. The Countv agrees that if it shall 

r«*cetve any moneys pursumt to appheahk provisions of tlx* Least* Agreement, it will forthwith upon receipt 
thereoi pay tlx* same over to the I rustee to lx* held, administered and disbursed by tlx- Trustee in accordance 
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V :ih th« provisions of the I .case \greement pursuant to w hich the County may have received the same. Further­
more. if for any reason the I .ease \grecment ceases to be in force and effect while any Ronds are outstanding, 
the County agrees that it it shall receive any moneys derived from the Project, it will forthwith upon receipt 
thereof ,«v the same over to the Trustee to he held, administered and disbursed by the Trustee in accordance 
with provisions of the Lease Agreement that would he applicable if the Lease Agreement were then in force 
and effect, and if there lx- no such provisions which would he so applicable, then the Trustee shall hold, 
administer and disburse such moneys solely for the discharge of the County’s obligations under this Indenture.

S e n  ion 508 Xnything herein to the contrary notwithstanding, the Trustee is authorized and directed 
m refund to the Lessee under the Lease Agreement all excess amounts as specified in the Ix-ase Agreement, 
whether such excess amounts he in the Rond Fund or in special accounts, provided there is no default under 
the Indenture or the Lease Agreement.

ARTICLE VI
Custody and Application of Proceeds op Ronds

St. .»\ 601. Vented interest aid the proceeds of the sale of the Ronds (herein called “total sale 
proceeds” ) shall he disbursed and handled as follows:

(a) I he Trustee shall take out of the total sale proceeds an amount equal to interest on the Bonds 
accrued and accruing to January 1. 1069, and shall de|X>.<*it said amount into the Bond Fund: and

(h) The balance of the total sale proceeds shall lie deposited in 4 special account of the County with
the I rustee. which account shall lie designated “ Industrial Revenue Bond Construction Fund__1968
Georgia-Pacific Project" (herein called “Construction Fund").

Section 602 Moneys in the Construction Fund sliall lie expended solely for tlx- payment of Project 
costs and costs and expenses incidental thereto and to the issuance of the Bonds, under and pursuant to 
applicable provisions of the Lease Agreement including Section 103 thereof. Such expenditures shall he in 
accordance with and pursuant to requisitions which shall be signed by one or more duly designated representa­
tives of Georgia Pacific (which designation -hall l»e in writing and filed wth the Trustee) and one or more 
duly designated representatives of the County (which designation sliall be in writing and filed with the 
Trustee). Each requisition shall specify:

(1) The name of the person, firm or corporation to whom payment is to 1* made:

(2) The amount of the payment;

(3) That the disbursement is for a proper expense of or pertaining to the Project;
(4 > The general classification of the expenditure; and

(5 i That none of the items for which tlx- jKiymcnt thcreoi is pro|x>sed to lx- made has formed the 
basis for any payment theretofore made from the Construction Fund.

The Trustee shall keep records concerning and reflecting all disbursements from the Construction Fund and 
shall file an accounting of disbursements if and when requested by the County or by the Lessee The
Trustee shall make jiayment from the Construction Fund pursuant to and in accordance with said requisitions.

l'he Trustee may advance moneys from the Construction Fund to a tank or trust company located in the 
State of South Carolina acting as dejiositary for use in paying any of the amounts for which payments from 
the Construction Fund are authorized it there is furnished to the Trustee an agreement satisfactory to the
Trustee executed by the Lesser indemnifying the Trustee against any loss occasioned by the failure of the
designated representatives of the Lessee and the County to certify on or before completion of the Project 
that the amounts so advanced have been used to make payments for proper expenses of or jx-rtaining to the 
Project or are being retained for the purjiose of making such payments not then* due and jxiyable.
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Section 603. Whenever the County and the lessee by their duly designated representatives jointly 
notify the Trustee in writing (which may l>e by the same writing or in different writings! that any lialance 
remaining in the Construction Fund will not lie needed for completion of the Project, or in the event of the 
purchase of the Project by the lx*sscc pursuant to Article XVII of the l^ease Agreement prior to its com­
pletion. the Trustee •‘hall transfer the lialance remaining in the Construction Fund to the Bond Fund.

ARTICLE V II

I nvestments

Section 701. (a). Moneys held for the credit of the Construction Fund shall. U|>on direction hv the 
ilttk designated representative of the Lessee, lie invested and reinvested by the Trustee in any of the following 
securities, if and to the extent such securities are at the time legal for investment of such funds:

f I i Direct obligations of. or obligations the principal of and interest on which are guaranteed by, 
the United States of America;

(2) Federal National Mortgage Association obligations;

(3 , Federal Intermediate Credit Banks obligations;

(4) Federal Banks for Co-operatives obligations;

(5) Federal Land Banks obligations;

(6) Federal Home Loan Banks obligations;

( 7 1 Bank Certificates of Deposit (including those issued by the Trustee) which are secured by 
direct obligations of. or obligations the principal of and interest on which are unconditionally guaranteed 
by. the United States of America except that Certificates of Deposit of hanks with capital and surplus 
of $50,000,000 or more need not lie so secured;

which obligations must have maturity dates, or be subject to redemption by the holder at the option of the 
holder, on or prior to the dates the moneys so invested will be needed as reflected by a statement of the duly 
dc-ignated representative of the Lessee, which statement must lie on file with the Trustee prior to any investment.

(!• j Any moneys in the Bond Fund and moneys in any other fund except the Construction Fund shall 
to the extent practicable lie invested and reinvested in direct obligations of. or obligations the principal of and 
interest on which are guaranteed by. the United States of America or Bank Certificates of Deposit ( including 
those issued by the Trustee! which are secured by direct obligations of. or obligations the principal of and 
interest on which are guaranteed by. the United States of America, which shall mature, or which shall lie 
subject to redemption In the holder thereof at the option of tlie holder, not later than the date or dates on 
which the moneys held for the credit of the particular fund shall lie required for the purposes intended. The 
Trustee shall so invest and reinvest any such securities pursuant to instructions from the duly designated repre­
sentative of the Lessee, only if and to the extent that Mich securities are at the time legal for investment of 
such funds.

(c) Obligations so purcliased as an investment of moneys in any such fund shall be deemed at all times 
a part of such fund, and the interest accruing thereon and any profit realized from such investment shall lie 
credited to such fund, and any loss resulting from such investment shall be charged to such fund.

td» Any Lank issuing any Certificate of Deposit required to lx- secured as provided above shall furnish 
the Trustee with an undertaking satisfactory to the Trustee that the aggregate market value of all such 
obligations securing each such (ertificate of Deposit will at all times lx- an amount at least equal to the prin­
cipal amount of each such (.'ertificate of Deposit. The Trustee shall lx* entitled to  rely on each such under­
taking.

(z 14)
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(c) The Trustee shall sell and reduce to cash funds a sufficient amount of such investments whenever 
the cash balance in any fund is insufficient for the purpose of such fund. The Trustee may make any and 
all investments permitted by the provision* of this Article VII through its own Bond Department.

ARTICLE V I I I

Priority of Lease, Release P rovisions

Section SOL This Indenture and the rights and privileges liereunder 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 Ixrssee set forth in the Incase Agreement. So long as not otherwise provided 
in this Indenture the County shall l>c suffered and jxrmitted to possess, use and enjoy the Project and appur­
tenances so as to carry out its obligations under the Lease .Agreement.

Section 802. Reference is made to the provisions of the Lease Agreement, including without limitation 
Sections 2101 and 210’ thereof, whereby the County and the Lessee have agreed to the withdrawal of certain 
portions of the lands las defined in the Lease Agreement) u|>on compliance with the terms and conditions 
of the Lease Agreement The Trustee shall release from the lien of this Indenture any such land upon compli­
ance with the provisions of the Lease Agreement.

Section 803. Reference is made to tlie provisions of the Lease Agreement, including without limitation 
Sections 2201 ami 2202 thereof, whereby the lessee may withdraw certain items of Lessor’s machinery and 
equipment fas defined in the I .ea se Agreement) ujxm compliance with the terms ami conditions of the Lease 
Agreement. The Trustee shall at the request of the County or the Lessee confirm that anv such machinery 
and equipment is no longer included in the Lease Agreement or subject to the Hen of this Indenture upon 
compliance with the provisions of the Lease Agreement and shall release said machinery and equipme- t from 
the lien of this Indenture.

Section 804. Reference is made to the provisions of the I ease .Agreement, including witlwmt limitation 
Section 210? 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 2105 thereof upon 
compliance with tlte provisions of the Lease Agreement.

ARTICLE IX  

D ischarge of L ien

Section 901. If the County shall pay or cause to he paid to the Trustee the full amount of the prin­
cipal and interest and any redemption premium to become due on the Bonds and coupons at the times and 
in the manner stipulated therein, and shall make provision for paying all other sums payable hereunder, and 
if the County shall keep, {terform and observe all and singular the covenants and promises in the Ronds and 
in this Indenture expressed as to lx* kept, performed and observed hv it or on its part, or if the issuance 
of the Bonds is not made within the time provided in Section 1002 of the Lease Agreement, then the pledge 
of the lease rentals, revenues and receipts derived from or in connection with the Project made under this 
Indenture and the estate and rights hereby granted shall cease, terminate and become void, and thereujxin 
the Trustee shall cancel and discharge the lieu of this Indenture, ami execute and deliver to the County 
such instruments in writing as shall lx* requisite to satisfy the hen hereof, and recouvev to the County 
the 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 lx* in its jxissession, except cash or investments held by it tor the 
payment of the princifwl of and any redemption premium ami interest on the Ronds.

AH outstanding Bonds ami coupons shall lx* deemed to lx* paid within the meaning of this Section if 
sufficient moneys (or investments of the txjx- authorized by Section 7(>l (b) hereof, the principal of and the 
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interest on which, when due, together with any other amounts available in the Bond Fund, will provide such 
sufficient moneys) to jay, when due, the principal and interest and any redem|>ti<»n premium on said Bonds 
and coupons to and including the redemption date or maturity date thereof, as the case may l»e. shall have 
been deposited with the Trustee (whether upon or prior to the maturity or the redemption date of such 
Bonds) ; provided, however, that if such Bonds arc to lie redeemed prior to the maturity thereof otherwise than 
pursuant to Section 303 hereof, notice of such redemption shall have lx-en duly given or irrevocable instructions 
to call such Bonds for redemption shall have been given by the County to the Trustee.

ARTICLE X
Default P rovisions and Remedies of T rustee and Bondholders

Section 1001. If any of the following events occur, subject to the provisions of Section 1013 hereof, 
it is hereby defined as and declared to be ami to constitute an "event of default":

(a) Default in the due and punctual payment of any interest on any Bond hereby secured and 
outstanding;

(b) Default in the due and punctual pavment of any moneys required to lx- paid to tin T ustee 
under the provisions of Article V hereof anti the continuance thereof for a |x-ri<xl of ten (lO i days;

(c) Default in the flue and punctual paxment of the principal or redemption premiums, if any, 
on any Bond hereby secured and outstanding, whether at the stated maturity thereof, or uj»n proceed­
ings for redemption thereof, or ujxm the maturity thereof by declaration:

(d) Default in the |>erfornnncc or observance of am other of the covenants, agreements or con­
ditions on the part of the County in this Indenture or in the Bond- contained, and the continuance 
thereof for a period of sixty (fj0» day- after written notice to the Count) by the Trustee or to the 
County and the Trustee by the holders of not les- than ten j>er cent (10$  • in aggregate principal 
amount of Bonds outstanding hereunder.

The term “default" shall mean default by the County in the j»erformance or observance of any of the 
covenants, agreements or condition- on its part contained in thi- Indenture, or in the Bonds outstanding 
hereunder, exclusive of any period of grace required to constitute a default an "event of default" as herein­
above provided.

S ection 1002 Upon the occurrence of an event of default, the Trustee may. and upon the written 
request of the holders of twenty-five |>er cent (25r/ ) in aggregate principal amount of Bonds outstanding 
hereunder, shall, by notice in writing delivered to the County, declare the principal of all Bonds hereby secured 
then outstanding and the interest accrued thereon immediately due anti payable and such principal and interest 
shall thereupon become and lx- immediately due and payable.

Section 1003. Upon the occurrence of an event of default, the County, upon demand of the Trustee, 
shall forthwith surrender to it the actual possession of. and it shall he lawful for the Trustee, by such officer 
or agent as it may appoint, to take jxis-e-sion of, all or any part of the Project with the books, papers and 
accounts of the County pertaining thereto and to hold, operate and manage the same, and from time to time 
to make all needful repairs and improvements as by the Trustee shall lx- deemed wise; and the Trustee, with 
or without such possession, may collect, receive and sequester the tolls, 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 repairs and improve­
ments. and apply the remainder of the moneys so received by the Trustee in accordance with the provisions of
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Section 1008 hereof. Wheneve r all that is fine upon the Bonds and installments of interest under the terms 
of this Indenture shall have lieen |K»id and all defaults made good. the Trustee shall surrender possession to 
the County, its successor- or assigns: the same right of entry, however, to exist upon nnv subsequent event 
of default.

While in possession of such property the Trustee shall render annually to the Bondholders, at their 
registered addresses and the addresses as set forth in the list required by Section 108 hereof, a summarized 
statement of income and expenditures in connection therewith.

Section 1004. Upon the occurrence of an event of default the lien on the Project created and vested 
bv this Indenture may he foreclosed l»v the Trustee either by sale at public outcry or by proceedings in equity 
and the Trustee or the holder or holders of auv 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 jv>wer to proceed with any right or 
remedy granted by the Constitution ami laws of the State of South Carolina, as it may deem l»est. including 
any suit, action or special proceeding in equity or at law for the specific performance of any covenant or 
agreement contained herein or for tlie enforcement of any proper legal or equitable remedy as the Trustee 
shall deem most effectual to protect the rights aforesaid insofar as such may Ik* authorized by law. and the 
right to appointment, as a matter of right and without regard to the sufficiency of the security afforded bv the 
Project of a receiver for a’1 or any part of the Project and the earning-. rents and ncome thereof: the rights 
here specified are to lie cumulative to all other available rights, rented es or powers and shall not exclude any 
such rights, remedies or powers.

If an event of default shall have occurred and if it shall have been requested so to do b\ the holders 
of twenty-five per cent (25U I in aggregate principal am lint • t Bonds out-tan'ing hereurdcr and shall have 
been indemnified as provided in Section 1101 hereof, the Trustee ha’l lx* obligated ’o exercise such one or 
more of the rights and powers conferred upon it hv this Section and by Section 1003 as the 1 rustee shall 
deem most expedient in the interests of the Bondholders.

No remedy by the terms of this Indenture conferred upon or reserved to tin- Trustee 'o r to the Bond­
holders) is intended to 1* exclusive of any other ren.e-’y hut each and every such remedy shall lie cumulative 
and shall be in addition to any other remedy given hereunder or now or hereafter existing at law or in equity 
or by statute.

No delay or omission to exercise any right or ' ower accruing U”« n any default or event of default shall 
impair any such right or power or sh-dl hr construe*! to he a waiver of ary such default or event of default 
or acquiescence therein : and even such right and j*>wer may he exerci ed from tune to time and as often as 
may lx* deemed expedient.

No waiver of any default or event of default lwou der. whei'er 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 Anything in this Indenture to the contrary notwithstanding the holders of a majority in 
aggregate principal amount of Bund* outstanding hereunder sh 11 have die right. ■ t any time, by an instrument 
or instruments in writing execu'ed and delivered to t1 e Trustee. to direct the met’ <w! and place of conducting 
all proceedings to lie taken in connection with the enforcement <»f the terms and conditions <»t this Indenture, 
or for the appointment of a receiver or any other proceeding hereunder; provided that such direction shall not 
lie otherwise than in accordance with the provisions of law and of this Indenture.

Section 1(XX». Upon the occurrence of an event of default, and upon the filing of a suit or other 
commencement of judicial proceedings to enforce the rights of the Trustee ami of the Bondholders under this 
Indenture, tin Trustee sliall 1»e entitled, as a matter of right, to the appointment of a receiver or receivers 
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of the Project and of the rents, revenues, issues, earnings, income, products and profits thereof, (lending such 
proceedings with such powers as the court making such appointment shall confer.

Section 1007. In case of an event of default on its part, as aforesaid, to the extent that such rights 
may then lawfully lie waived, neither the County nor anyone claiming through it or under it shall or will set 
up, claim, or seek to take advantage of any appraisement, valuation, stay extension or redemption laws now 
or hereafter in force, in order to prevent or hinder the enforcement of this Indenture, but the County, for 
itself and all who may claim through or under it. herein waives, to tlx- extent that it lawfully may do so, the 
benefit of all such laws and all right of appraisement and redemption to which it may lie entitled under the 
laws of the State of South Carolina.

Section 1008 After the occurrence of an event of default, ary available moneys shall be applied by 
the Trustee as follows:

fa) Unless the principal of all the Ronds shall have liecome or shall have lieen declared due and 
payable, all such moneys shall Ik* applied:

F irst: To the p yment to the persons entitled thereto of all instillments of interest then due. 
in the order of the maturity of the installments of such interest, and. if the amount available shall 
not Ik* sufficient to pn\ in full any particular installment. t' • n to the payment ratahlv. according to 
the amounts due on such installment, to the persons entitled thereto, without any discrimination 
or privilege;

Secono: To the oayment to the persons entitled thereto of the unpaid principal, including any 
applicable redemption perminms. of any of the Bonds wltieh shall have lieeome due (including Ronds 
called for redemption except such Ronds for the oayment of * Inch moneys are held pursuant to the 
provisions of this Indenture i. in the order of their due dales, wit' interest at the rate home by the 
Bonds on such Ronds from the resueetive dates upon which they lieeome due. and. if the amount 
available >hall not lie sufficient to pa\ in full Ronds due "it any narticttlar date, together with such 
interest, then to the payment rata, ly. according to the amount of principal due on such date, to the 
persons entitled thereto without any discrimination of privilege; and

TtiiRU- To the payment of the interest on and the priocvnd of the ’'-md- and to the redemp­
tion of Ronds, all in accordance with the provisions of Article V of this Indenture.

(b) If the principal of all the Ronds shall have liecome due or shall have lieen dec’ared due and 
payable, alt such moneys shall lie applied to the naxment of the principal and interest t! en dtie and unpaid 
upon the Ronds, without preference or priority of principal over interest or of interest oxer principal, 
or of any installment of interest over any other installment of interest, or of any Bond over any other 
bond, ratahlv. according to the amounts due respectively for principal and interest, to the persons entitled 
thereto without discrimination or privilege.

(c) If the principal of all the Ronds shall have heen declared due and payable, and if such 
declaration shall thereafter have lieen rescinded and annulled under the provisions of this Article then, 
subject to the provisions of jiaragraph (b) of this Section in the event that the principal of all the Bonds 
shall later liecome due or lx* declared d ir and payable, the moneys shall lie applied in accordance with 
the provisions of paragraph (a) of this Section.

W'henever moneys are to lie applied by the Trustee pursuant to the provisions of this Section, such 
moneys shall lie a|ipli<*<1 by it at such times, and from time to time, as it shall determine, having due regard 
to the amount of such moneys available for application and the likelihood of additional moneys liecotning 
available for such application in the future. Whenever the Trustee shall ajijilx such funds, it shall fix the date 
(which shall lie an interest payment date unless it shall deem another date more suitable) upon which such
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application is to be made and tijxw such date interest on the amounts of principal to be |>aid on such dates 
shall cease to accrue. The 1 rustee 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 lx* required to make pavmcnt to the holder 
of any unpaid coupon or any Bond until such coupon or such Bond and all unmatured coupons, if any. 
appertaining to such Bond shall be presented to the Trustee for appropriate endorsement or for cancellation 
if fully paid.

Section 1009. All rights of action (including the right to file proof of claim) 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 coupon* or the production thereof in any trial or other proceeding relating thereto and any such 
suit or proceeding instituted hv the Trustee shall Ik- brought in its name as Trustee, without the necessity of 
joining as plaintiffs or defendants anv holders of the Bonds hereby secured, and any recovery of judgment 
shall lx- for the equal lienefit of the holders of the outstanding Bonds and coupons.

Section 1010. No holder of any Bond or coupons shall have any right *o institute anv suit, action or 
proceeding in equity or at law for the enforcement of this Indenture or for the execution of any trust hereof 
or for the appointment of a receiver or any other remedy hereunder, unless a default has occurred of which 
the I rustee has lieen notified as provided in sub-section (g) of Section 1101, or of which by said sub-section 
it is deemed to have notice, nor unless such default shall have become an event of default and the holders of 
twenty-five j>er cent (25% ) in aggregate principal amount of Bonds outstanding hereunder shall have made 
written request to the 1 rustee and shall have offered it reasonable opportunity either to proceed to exercise 
the powers hereinabove granted or to institute *uch action, suit or proceeding in its own name, nor unless also 
they have offered to the 7 rustee indemnity as provided in Section 1101 nor unless the Trustee shall thereafter 
fail or refuse to exercise the powers hereinbefore granted, or to institute such action, suit or proceeding in its 
own name; and such notification, request and offer of indemnity are hereby declared in every such case at the 
option of the Trustee to Ik* conditions precedent to the execution of the powers and trusts of this Indenture, 
and to any action or cause of action for the enforcement of tbi* Indenture or for the appointment of a receiver 
or for any other remedy hereunder; it lieing understood and intended that no one or more holders of the Bonds 
or con,Kins shall have anv right in any maimer whatsoever to affect, disturb or prejudice the lien of this 
Indenture by his or their action or to enforce anv right hereunder except in the maimer herein provided, 
and that all proceedings at law or in equity shall lx* instituted, bad and maintained in the manner herein 
provided and for the equal lienefit of the holders of all Bonds outstanding hereunder. Nothing in this Indenture 
contained shall, however, affect or impair the right of am Bondholdet to enforce the pavment of the principal 
of. including any applicable redemption premiums, and interest on any Bom I at -uni after the maturity thereof, 
or the obligation of the County to jmy the princijxil of. iuc-uding anv atnlicable redemption premiums, and 
interest on each of the Bonds issued liercnudet to  the respective holders thereof at the time and place in said 
Bonds and the appurtenant coupons expressed.

Section 1011 111 case the Trustee shall have proceeded to enforce any right under this Indenture by
the apfKiintment ot a receiver. by entry or otherwise, and such proceedings shall have been discontinued or 
abandoned for any reason, or shall have lieen determined adversely to the Trustee, then and in every such case 
the Couut\ ami the Trustee shall lx* restored to their former positions and rights hereunder with respect to the 
property herein conveyed, and all right-. remedies and fxiwer- of the Trustee shall continue as if tio such 
proceeding- had been taken.

Section 1012. l l ie  I rustee shall waive any event of default hereunder and its consequences and 
rescind any declaration of maturity of principal upon the written request of the holders of fifty per cent 
(50% ) principal amount of the Bomb then outstanding in respect of which such default exists; provided, 
however, that there shall not Ik* waived without the consent of the holder of each Bond so affected (a) anv 
event of default in the payment of the principal of such Bond at the date of maturity sjx-cihed therein or 
(b) any default in the jxiytnent when due of the interest on such Bond unless, prior to such waiver or
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rescission, all arrears of interest on all Mich Bonds with interest (tn the extent permitted by law) at the 
rates home by such Bonds on overdue installments of interest in respect of which such default shall have 
occurred, or all arrears of pnyments of principal v. hen due on all Mich Bonds. as the case may be, and all 
expenses of the T rustee in connection with such default shall have been paid or prov (led for. and in case of 
any such waiver or rescission, then and in every Mich case the County, the lessee. the Trustee and the 
Bondholders shall he restored to their former positions and rights hereunder respectively, hut no such waiver 
or rescission shall extend to any subsequent or other default, or impair atty right consequent thereon.

Section 1013. Anything herein to the contrary notwithstanding, no default (other than a default under 
Section 1001 (a) and (c) hereof, to which this Section 1013 >hall not lx* applicable! shall constitute an event 
of default until actual notice of such default by registered or certified mail < with or without return receipt 
requested) shall lx* given to the Lessee under the Lease Agreement, ami the Lessee under the I .ease Agreement 
shall have had sixty (60) days after receipt of such nonce to correct sail default or cause said default to be 
corrected, atid the Ixtssee under the Lease Agreement shall not have corrected said default or caused said 
default to lx- corrected within said sixty (60) day  period; provided, however, if said default he such that 
it cannot lx- corrected within sixty (60) days, it shall not constitute an event of default if corrective action 
is instituted within said sixty (60) days period and diligently pursued until the default is corrected. With 
regard to any alleged default concerning which notice is given to the Lessee tinder the Lea.se Agreement under 
the provisions of this Section 1013, the County names and apjxnnts the Lessee under the !.'♦•* se Agreement as 
its attorney in fact and agent with lull authority to perform any covenant or obligation of the Countv alleged in 
said notice to constitute a default in the name and stead of the Count', with full power to do any such things 
and acts to the same extent that the (  utility could do and tx*rfomi anv such things and acts and with power 
of substitution In tlh> regard. it is agreed that the parties hereto have familiarized themselves with the terms 
and provisions of the Lease Agreement.

In the event that the 1 rustee tails to receive, a, least 3 days prior to any semi-annual interest payment 
date, the rental payable by the Lessee under Section 203 (a) of the Lease Agreement, the Trustee shall 
immediately give notice by telegram, or if telegraphic service is not available then by mail, to the Lessee 
specifying such failure.

Section 1014. In making the computation of the required percentage of principal amount of Bonds 
outstanding for taking, requesting or directing any action under any provision of this Indenture, there shall lx* 
excluded all Bonds held or owned by the County or by the Lessee or any corporation, public or private, with 
which either of said parties is affiliated. and the County , the Lessee and such affiliates shall not lx- entitled with 
respect to said Bonds to take, request or direct any such action.

Section 1015. The rights and remedies provided in favor of the Trustee and the holders of the Bonds 
by the provisions of this Indenture are in each case subject to the proviso that each and every such right and 
remedy shall be and mav lx  exercised only subject and subordinate to the rights of said Lessee under the 
Lease Agreement.

ARTICLE XI 
T he T rustee

Section 1101. The Trustee hereby accepts the trusts imposed upon it by this Indenture, and agrees 
to perform said trusts. hut only upon and subject to the following expressed terms and conditions (and no 
covenants or obligations shall be read into this Indenture against the Trustee) :

(a) The Trustee may execute any of the trusts or powers hereof and perform any duties required 
of it by or through attorneys, agents, receivers or employees, an ! shall lx entitle! to advice of counsel 
concerning all matters of trusts hereof and its duties hereunder, and may in all eases pay reasonable 
coni jxusat ion to all such attorneys, agents, receivers and employees as may reasonably be employed in
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connection with the trusts hereof The Trustee may art upon the a ininn or advice of any attornrv 
surveyor, engmevr or accountant selected by it in the exercise of reasonable care The Trustee shall 
not Im* responsible for any loss or <bmage resulting from an action or non-action in accordance with any 
such opinion or advice.

(b) The Trustee shall not lie responsible for any recital herein, or in the Bonds (except in respect 
to the certificate of the Trustee endorsed on such Bonds), or for the recording or re-recording, filing or 
re-filing of this Indenture, or for insuring the Project or collecting anv insurance moneys, or for the 
validity of the execution hv the Countv of this Indenture or of any supplemental indentures or instrument 
of further assurance, or for the sufficiency of the srmrity for the Ronds issued hereunder or intended 
to lx- secured by. or for the value or the title of the Project or otherwise as to the maintenance of the 
security hereof; except that in the event the Trustee enters into possession of a part or all of the property 
constituting the Project pursuant to any provision of this Indenture, it shall u-r due diligence in preserving 
such property: and the Trustee shall not lx» Ix.und to ascertain or inquire as to the performance or 
observance of any covenants, condition- or agreements on the part of the County or on the part of the 
Lessee under tlie Lea-e Agreement, except as hereinafter set forth; hut the Trustee may require of the 
County full information an , advice a> to the jx* forma nee of the covenants, conditions and agreements 
aforesaid as to the condition of the Project Except as otherwise nrovided in Section 1003 hereof, 
the Trustee shall have no obligation to perform any of the ditties of the Countv as lessor under the 
Lease Agreement: and the Trustee shall not he responsible or liable for any loss sufferer! in connection 
with any investment of funds made by it in accordance with Article V II hereof.

(c) The Trustee may liccomc the owner of Bond- and coupons secured hereby with the same rights 
which it would have if not Tru-tee.

(d) The Trustee shall he protected in acting upon anv notice, request, consent, certificate, order, 
affidavit, letter, telegram, or other paper or document believed by it to lx* genuine and correct and to have 
been signed or sent by the proper person or persons. Any action taken hv 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 anv Bond secured hereby, shall lx- conclusive and 
binding upon all future owners of the same Bond and upon Bonds issued in exchange therefor or in place 
thereof.

(e) As to the existence or non-existence of anv fact or as to the sufficiency or validity of any 
instrument. pafxr or proceeding, the T rustee shall be entitled to rely upon a certificate of the County 
signed by the Sujvorvisnr of Berkeley ( ounty. and attested bx the Treasurer of said County as sufficient 
evidence of the facts therein contained and prior to the occurrence of a default of which it has been 
notifietl as provided in subsection fg) of this Section 110! or of which bx said -uhsection it is deemed 
to have notice, and shall also lx* at liberty to accept a similar certificate to the effect that anv narticular 
dealing, transaction or action is necessary or ev’wdient. hut ttv.v at its discretion at the reasonable expense 
of the Comity, in every case secure such further evidence as it max think necessary or advisable hut shall 
in no case lx* tiound to secure the same I he Trustee max accept a certificate of said County Board under 
the seat of the County to the- effect that a r-solution in the form therein set forth has Item adonted 
In the County as conclusive evidence that such resolution has been duly adopted. and is in full force 
and effect.

(f) The permissive right of the Trustee to do things enumerated in this Indenture shall not he 
construed as a duty of the Trustee, and the Trustee shall he answerable only for its own negligence or 
willful default.

(g) The Trustee shall not be required to take notice or he deemed to have notice of anv default 
hereunder except failure by the County to make < r cause to lx- made any of the payments to the Trustee 
required to be made by Article \  unless the Trustee shall l«c specifically notified in writing of such default
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by the County or bv the holders <»f at least ten per cent ( 10'/ ) in agg regate  principal amount of Bonds 
outstanding hereunder and all notice. or otlwr instrument. rcqttirtd In flv. Indenture to lie delivered 
to the Trustee must, in order to l*e effective, be <1 l iv e n d to the office of the T ru s le i . d i~ the absence 
of such notice so delivered. rile Trustee may conclusively assume then is ;o default e: c t as aforesaid.

(b i The Trustee shall not be liable for any debts com meted or for d unages to person. or to personal 
property injured or damaged, or for salaries or non fulfillment of contracts during any jwriod in which 
it may lie in the possession of or managing the Project as  in this Indenture provided.

(i) At any and al, reasonable limes the Trustee, and its duly au’horizod agents, attorneys, experts, 
engineers, accountants and representatives, shall have the right fully to inspect any and all of the 
Project, including all books, fiaper* and records of the County periain'iig to the Project and the Bonds, 
and to take such memoranda from and in regard thereto as may he desired.

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

(k) Notwithstanding anything elsewhere in this Indenture contained. the Trustee shall have 
the right, hut shall not l»c required, to demand, in respect of the authentication of any Bonds, the with­
drawal of any cash, the release of any property, or any action whatsoever within the purview of this 
Indenture, any showings, certificate, opinion-, appraisals, or other information or corporate action or 
evidence thereof, in addition to that by the terms hereof reouire 1 as a condition of such action by the 
Trustee, deemed desirable for the purpose of establishing the right of tin- County to ’he authentication of 
any Bonds, the withdrawals of any cash, the release of any property, or the taking of any other action 
by the Trustee.

(l) Before taking action hereunder. upon request or direction by Bondholders the Trustee may 
require that it he furnished an indemnity l»ord satisfactory to it for the reimbursement to it of all 
expenses to which it may Ik* put atid to protect it against all liability, except liability which is adjudicated 
to have resulted from the negligence or willful default of the Trustee, by reason of any action so taken 
by the Trustee.

(m) Neither the Trustee nor any Paying Agent shall he under any liability for interest on any 
moneys received hereunder except as may Ik- agreed upon.

S ection 1102 The Trustee shall lie entitled ’o such compensation for its services rendered hereunder 
as shall lx- agreed to by the County and the Trustee and approved by ’.he duly authorized representative of the 
Lessee, or. in the absence of such agreement and approval, reasonable coinpen-ation therefor, and shall he 
entitled to reimbursement for all advances, counsel fees and ether exjienses reasonably and necessarily made or 
incurred by the Trustee in ami alxnit the execution of the trusts created In this Indenture and in and about the 
exercise and performance by the Trustee of the powers and duties of he Trustee hereunder, ami for all reason­
able and necessary costs and exjwnse*. incurred in defending any liability in the premises of any character 
whatsoever (unless such liability is adjudicated to have resulted from the negligence or willful default of the 
Trustee). The County has made provision in the Ixa.e Agreement for the payment of said reasonable and 
necessary advances, fees, costs and exjwnses am! reference is hereby made to said I-ease Agreement for the 
provisions m» made In this regard, it is undrrst<od that the County pledge* no funds or revenues oilier than 
those provided for in said Lease Agreement and pledged hereunder and the revenues derived from the avails of 
the property mortgaged hereunder to the payment of any obligation of the County set forth in this Indenture, 
including the obligations set forth in this Section 1102 Cpoti default by the County, hut only upon default, 
pursuant to the jirovisions of this Indenture pertaining to default, the Trustee shall have a lien, with right of 
payment prior to payment on account of princijial or interest or redemption premium of any Bond issued 
hereunder, upon the Project tor said reasonable and necessary advances, fees, costs and expenses incurred 
by the Trustee.
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Section 1103. If a default occurs of which the Trustee is by sub section (g) of Section 1101 hereof 
required to take notice or if notice of default be given it as in said sub-section (g) provided, then the Trustee 
shall give written notice thereof (a) by first class mail to the last known owners of all Bonds outstanding 
hereunder shown by the list of Bondholders required by the terms of Section 408 hereof to be kept at the 
office of the Trustee, (b) by first class mail to all owners of Bonds registered as to principal and of fully 
registered Bonds, and (c) by publication one time in a newspaper or financial journal published in the City 
of New York. New York

Section 1104. In any judicial proceeding to which the County is a party and which in the opinion of 
the 1 rustee and its counsel has a substantial hearing on the interests of owners of Bonds issued hereunder, 
the 1 rustee may intervene on behalf of Bondholders and shall do so if requested in writing hv the owners 
of at least ten per cent (10%) of the aggregate principal amount of Bonds outstanding hereunder, provided that 
the Trustee shall first have been offered such reasonable indemnity as it may require against the costs, expenses 
and liabilities which it may incur in or by reason of such proceeding. The rights and obligations of the Trustee 
under this Section 1104 are subject to the approval of the court having jurisdiction in the premises.

Section 1105. Any coqxiration or association into which the Trustee may be converted or merged, 
or with which it may be consolidated, or to which it may sell or transfer its trust business and assets as 
a whole or substantially as a whole, or any coqioration 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 witli all of the title to the whole property or mis? estate and all the trusts, powers, 
discretions, immunities, privileges, and all other matters as was its predecessor, without the execution or filing 
of anv instrument or any further act. deed or conveyance on the pan of any of the parties hereto, anything 
herein to the contrary notwithstanding.

Section 1106. I'he Trustee and any successor trustee may at any time resign from the trusts hereby 
created by giving thirty (30) days’ written notice to the County and to all Bondholders as in Section 1202 
provided and such resignation shall take effect at the end of such thirty (30) days, or upon the earlier appoint­
ment of a successor trustee by the Bondholders or by the County. Such notice may be served personally or 
sent by first class mail.

Section 1107. The Trustee may be removed 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 Bonds outstanding hereunder.

Section 1108. In case the Trustee hereunder shall resign or Ik- 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 Ik  taken under the control of any public officer or officers, or of a receiver appointed hv a court, a 
successor may be appointed by the owners of a majority in aggregate principal amount of Bonds outstanding 
hereunder, hv an instrument or concurrent instrument.- in writing signed by such owners, or by their attorneys 
m fact, duly authorized; provided, nevertheless, that in case of such vacancy the County by an instrument 
executed and signed hv the SujKrvisor of Berkeley County and attested by the Treasurer under its seal, may 
appoint a temporary trustee to fill such vacancy until a successor trustee shall Ik ap,jointed by the Bondholders 
in the manner above provided: and any such tenijmrnry trustee so ap|xiinted by the County -hall immediately 
and without further act be siqx-rscdcd by the trustee so ap|>ointed by such Bondholders. Every such temporary 
trustee so apjx»inted by the County shall 1m- a trust comjKiny or bank in good standing, having capital and 
surplus of not less than Fifty Million Dollars ($50,000,000 i . if there lie such an institution willing, qualified 
and able to accept the trust upon reasonable or cu-tomarv terms.

Section 1109. Every successor trustee apjxiinted hereunder shall execute, acknowledge and deliver 
fo its predecessor and also to the County an instrument in writing accepting such appointment hereunder, and
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thereupon such successor. without any further act. clcetl or conveyance, shall become fully vested with all 
the estates, properties. rights, powers, trusts, duties ami obligations of its predecessor : but such predecessor shall, 
nevertheless, on the written request of the County or of its successor trustee, execute an»l deliver an instrument 
transferring to such successor all the estates, properties, rights, | rowers and trusts of such predecessot hereunder , 
and every predecessor trustee shall deliver all securities and moneys held by it as trustee hereunder to its suc­
cessor. Should any instrument in writing from the County Ik- required by any successor trustee for more fullv 
and certainh vesting in such successor the estates, properties, rights, powers and duties hereby vested or 
intended to Ik* vested in the predecessor trustee, any and all such instruments in writing shall, on request, be 
executed, acknowledged and delivered by the County. The resignation of any trustee and the instrument or 
instruments removing any trustee and ap]M*iuting a successor hereunder, together with ail other instruments 
provided for in this Article shall, at the expense oi the County, be forthwith bled and/or recorded by the 
successor trustee in each recording office where the indenture shall have Ih-cii filed and/or recorded.

Section 1110. In case any tax. assessment or governmental or other charge upon any part of the Project 
is not paid as required herein, the Trustee may pay such tax. assessment or governmental charge, without 
prejudice, however, to any rights of the Trustee or the Bondholders hereunder arising in consequence of 
such failure: and any amount at any time so jwid under this Section, with interest thereon from the date of 
jxivment at the rate of f>', jier annum, shall Itecome so much additional indehtedness secured by this Indenture, 
and the same shall Ik* given ,a preference in payment over any of the Bonds, and shall ,w paid out of the 
proceeds of revenues collected from the Project, if not otherwise cused to he paid: hut 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 ten per ecu, ( 10% > of the aggregate principal amount of Bonds outstanding hereunder and shall 
have been provided with adequate funds for the jiuqMise of such payment.

Section 1111. The resolutions, opinions, certificates and other instruments provided for in this In­
denture may be accepted by the Trustee as conclusive evidence of the facts and conclusions stated therein 
and shall he lull warrant, protection and authority to the Trustee tor the release of projierty and the with­
drawal of cash hereunder.

Section 1112 In the event of a change in the office of Trustee the predecessor Trustee which has 
resigned or has lieen removed shall cease to he trustee of the Bond bund and the Construction bund, 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, |xiyiug agent and Bond Registrar.

Section ,113. There shall lie jwid the standard and customary Paying Agents fees and charges of 
each Paying Agent lor handling the payment of the principal of. any redemption premium and interest on the 
Bonds, and funds sufficient to pay the same shall Ik- deposited with each Paying Agent prior to the dates on 
which payments are required to he made on principal, redemption premium and interest.

Section 11,4 It i- the intent of this Trust Indenture that there shall Ik- no violation of any law of 
any jurisdiction (including jKirticularly the laws of the State of South Carolina) denying or restricting the 
right of hanking corjiorations or associations to transact business as 1 rtistee in such jurisdiction It is 
recognized that in case of litigation under this Trust Imlenture or the Ixase and Agreement, and in particular 
in case of the enforcement of either on default, or in case the Trustee deems that by reason of any present 
or future law of any jurisdiction it may not exercise any of the powers, rights or remedies herein granted to 
the Trustee, or hold title to the projicrty mortgaged hereunder, in trust, as herein granted, or take any otlu-r 
action which mav Ik- desirable or necessary in connection therewith, it may lx- necessary that the I rtistee appoint 
an additional individual or institution as a separate or co-trustee. 'Ihe following provisions of this Section 1 114 
are adopted to these ends.

In the event that the Trustee appoints an additional individual or institution as a separate or co-trustee, 
each and cverv remedy. jsiwer. right, claim, demaml. cause of action, immunity. estate, title, interest, anti ben 
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expressed nr intended by this Trust Indenture to lx' exercised by nr vested in nr conveyed to the Trustee with 
respect thereto shall lx* exercisable bv and vest in >nch >eparnte or co-trustee but onh to the extent necessarv to 
enable the co-trustee to  exercise such powers, rights and remedies, and everv covenant and obligation necessary 
to the exercise thereof bv such separate or co-trustee shall run to and lx* enforceable bv either of them.

Should any deed, conveyance or instrument in writing from the County he required In the separate 
trustee or co-trustee so appointed by the Trustee for more fully and certainlv vesting in and confirming to 
him or it such properties, rights. (lowers, trusts, duties and obligations, anv and all such deeds, conveyances 
and instruments in writing shall, on request, he executed, acknowledged and delivered In the Countv. In ease 
anv separate trustee or co-trustee, or a successor to either, shall die. Ix-come incapable of acting, resign or lx* 
removed, all the rights, estates and projxrties. powers, trusts, duties and obligations of such separate trustee 
or co-trustee, so far as permitted by law. shall vest in and l>e exercised In the Trustee until the appointment 
of a new trustee or successor to such separate trustee or co-trustee.

Section 111? \nv hank or trust comp: in with or into which any Paving Agent may be merged or con- 
.solidnted. or to which the assets and business of such Paying Agent may lie sold, shall be deemed the successor 
of such Paying \gent for the purposes of this Indenture If the position of Paying Agent shall become vacant 
for any reason, the Countv shall, within thirty (30) davs thereafter, appoint a hank or trust company as Paving 
Agent to Jill such vacancy; provided. however, that if the County shall fail to appoint such Paying Agent 
within said period, the Trustee shall make such appointment.

ARTICLE X I I

S r  W t-EM BNT A I. IX  PENT VR ES

Section 1201. The County and the Trustee may. from time to time, without the approval of any Bond­
holder. enter into such indentures supplemental hereto as shall not be inconsistent with the terms and provisions 
hereof (which supplemental indentures shall thereafter form a part hereof>, fa) to cure anv ambiguity or formal 
defect or omission in this Indenture or in any supplemental indenture, or (bi to grant to or confer upon the 
Trustee for the lx-nefit of the Bondholders anv additional rights, remedies, powers, authority or security that 
tnav lawfullv be granted to or conferral ujwn the Bondholders or the Trustee, or cither of them, or (cl to 
subject to the lieu or pledge of this Indenture additional revenues, properties nr collateral.

The County and the Trustee shall without the consent of. or notice to. any of the Bondholders enter into 
an indenture or indentures supplemental to this Indenture (») to  the extent necessary with respect to the land 
and interests in bnd. machinery and equipment f< rming i part of t’w Protect and generally il» scril«e«l in Exhibits 
A and B attached hereto so as to more precise!v identify the same nr to substitute or add additional land or 
interests in land, machinery and equipment, (iii with reqx-ct to atty changes required to he made in the 
description of the Project in onler to conform with similar changes in the Lease Agreement as jiermittcd 
by Section 1301.

Section 1202 Subject to the terms and provisions contained in this Section, and not otherwise, the 
holders of not less, than two-thirds ( f t )  in aggregate principal amount of the Bonds then outstanding 
(determined as provided in Section 1014 hereof) shall have the right from time to time, anything contained 
in this Indenture to the contrary notwithstanding. »o consent to and approve the execution by the County and 
the Trustee of such indenture or indentures supplemental hereto as shall be deemed necessary and desirable by 
the County for the puqxise of modifying. altering, amending, adding to or rescinding, in any particular, any of 
the terms or provisions contained in this Indenture or in any supplemental indenture; provided, however, 
that nothing herein contained diall permit, or he construed as permitting (a) an extension of the maturity of 
the principal of or the interest on any Bond issued hereunder, or (b ) a reduction in the principal amount of 
any Bond, including anv applicable redemption premiums, or the rate of interest thereon. or (c) the creation 
of a lien upon or a pledge of the lease rental-., revenues and receipts derived from or in connection with the
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Project ranking prior to or on a parity with the lien and pledge created by this Indenture, or (d ) a privilege 
or priority of any Bowl or Bonds over any other Bond or Bonds, or (e )  a reduction in the aggregate principal 
amount of the Bonds required for consent to such Mipp’crncutal indenture: or <f) modify the rights, duties 
or immunities of the Trustee, without the written consent of the Trustee. Nothing herein contained, however, 
shall lx- construed as making necessary the approval of Bondholders of the execution of any supplemental 
indenture as provided in Section 1201 of this \rticle.

If at any tune the County -hall request the Trustee to enter into any supplemental indenture for any of 
the purposes of this Section, the Truster shall, at the expense of the County. (1) cause notice of the proposed 
execution of such supplemental indenture to lx- published one time in a newsjiaper of general circulation 
in Berkeley County. South Carolina, and one time in a newsjxipcr or financial journal published in the City 
of New York. New York, and (2 t  mail notice to each owner of a Bond regi-tered as to principal or fully 
registered and to each person on the list maintained pursuant to the provisions of Section 40- hereof. 
Such notice shall briefly -et forth the nature of the proposed supplemental indenture and shall state that 
copies thereof are on file at the principal office of the Trustee for inspection by all Bondholders. The 
Trustee shall not. however, l»e subject to any liability to any Bondholder by reason of its failure to publish 
such notice, and any -uch failure shall not affect the validity of such supplemental indenture when con­
sented to and approved a- provided in this Section. If the holders of not less than two-thirds ( 2;l) in 
aKRTpga,e principal amount of the Bonds outstanding at the time of the execution of any such supplemental 
indenture -hall have consented to and approved the execution thereof as herein provided, no holder of any 
Bond 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 executing the same or from taking any action pursuant to the provisions thereof. 
Upon the execution of any such supplemental indenture, this Indenture shall lie and be deemed to be 
modified and amended in accordance therewith.

The Trustee may receive an opinion of counsel. who may lx* counsel to the County, as conclusive evidence 
that any indenture supplemental hereto entered into by the County and the Trustee complies with the provisions 
of this Article N il.

Section 1203 Anything herein to the contrary notwithstanding, a supplemental indenture under this 
Article XII shall not lx-come effective unless and until the Lesser under the Lease Agreement shall have 
consented 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 lx- mailed by certified or registered mail to the Lessee under the 
Lease .Agreement at least fifteen (15) days prior to the projxwed date of execution and delivery of any 
such supplemental indenture The Le-see under the Ix-ase Agreement shall lx* deemed to have consented 
to the execution and delivery of any such supplemental indenture if the Trustee receives a letter signed by 
an authorized officer of the Lessee of the Lease Agreement expressing said consent within fifteen (15) 
days after the mailing of notice and a copy of the proposed supplemental indenture to the Lessee under 
the Lease Agreement or if the Trustee does not receive a letter signed by an authorized officer on or before 
4 :00 o’clock p.m., Prevailing Time, of the fifteenth day after the mailing of -aid notice, the lessee under the 
Lease Agreement shall he deemed to have consented to the execution and delivery of .-uch supplemental 
indenture.

ARTICLE XIII
A mendment of Lease Agreement

Section 1301. The Trustee may from time to time, and at any time, hut not prior to thirty (30) days 
after publication of the notice provided for in Section 1302 hereof, consent to any amendment, change or 
modification of the Lease Agreement as may lx* required (i) by the provisions of the Lease Agreement and the 
Indenture, (iit for the purpose of curing any ambiguity or formal defect or omission, (iii i in connection with
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the land. machinery and equipment described in Exhibit* \  and B. to the T.e»*e \grecnvnt so as to identify 
more precisely the same «»r sukMttute or add additional machinery rn<l equi’xnent. nr (iv i m-4ng any other 
change therein. which in the rea-onnl»le judgment of the Trustee i- not to the prejudice of the Trustee or the 
holder* of the Bond* The Trustee sliall not consent tn am trtlver amendment. change or modification of the 
Ixxise \greement without the prior written approval or consent of the holder* of no! less than two-thirds (£$) 
in aggregate principal amount of the Bonds at the tiin< outstanding (determined as provided in Section 1014 
hereof, evidenced in the manner provided in Section 1401 hereof.

Section 1302. If at any time the County or Le-see under the Lease \greement shall request the 
Trustee’s consent to a proposed anvhdtneut. change or modification requiring bondholder approval under 
Section 1301, the Trustee shall, at the expense of the requesting party. cause notice of such proposer! amend­
ment, change nr modification ( a , to Iw* published one time in a newspaper of general circulation in Berkeley 
Countv. South Carolina, and one time in a newspaper or financial iournal published in the City of New 
York, New York, and t hl mail notice to each owner of Bond registered as to principal or fully registered 
and to each person op die list mai”tftmed pursuant to the provisions of Section 409 hereof. Snell notice 
shall briefly >et forth the nature of such proposed amendment, change or modification and shall state that 
copies of the instrument embodying the same are on tile in the principal office of the Trustee for inflection 
hv any interested Bondholder. The Trustee -ball not, however. In- subject to anv tiahilitv to anv Bondholder 
by reason of its failure to publish such notice, and anv such failure shall not atYect the validity of such 
amendment, change or modification when consented to and approved in the manner herein provided.

ARTICLE X IV

M iscellaneous

Sr t io n  1401 \uy  consent, approval, waiver reevest. direction, objection or other instrument required hv 
this Indenture to 1m- signed and executed by die Bondholders uini lx- in any munis r of concurrent writings of sim­
ilar tenor and mav It  signed or executed hv nclt Bondhol 'cr* in ner*«m or hv agent '»i>pointe>l »n writing Proof 
of the execution of any such consent, approval. waiver. request, direction, objection or other instrument or of the 
writing appointing anv such agent and of the otvnership of bonds. if made in the following manner, shall he 
.sufficient for anv of the purposes of tin- Indenture, and shall be conclusive in favor of the Trustee with regard 
to anv action taken by it under such request or other instrument, namely :

(a , The fact and date of the execution by anv person of anv such writing mav he proved by the 
certificate of anv officer in anv jurisdiction who hv law ha- |x»wer to take acknowledgments within such 
jurisdiction that the person signing such writing acknowledged before him the execution thereof, or by 
an affidavit of any witness to such execution.

(b )  The fact of holding by any person of Bonds and or coupons transferable hv delivery and the 
amount* and nttmlx*rs of Mitch Bond-. and/or cotqxin- and the date of the bolding of the same. mav lx* proved 
In a certificate executed l»v am trust company, tank or tankers wherever situated, stating that at the date 
thereof the party named therein did exl-.ibit to an officer of such trust company or bank or to such banker, 
as flic projicrh of such party, the bonds atid-or eotmoiH therein mentioned if such certificate shall be 
deemed by the Trustee to ta  satisfactory. The Trustee mav, in its discretion, require evidence that such 
Bonds and/or coupons havi been dep 'sitnl with a bank. bankers or trust conqiant before taking any action 
tawd on such ownership; The ownership of fully registered Bond- or Bonds registered as to principal 
only may l»e proved by the register of such Bonds.

l or all purposes of the Indenture and «-f the proceedings for the enforcement thereof, such person 
shall be deemed to continue to be the holder of such Bond and/or coiqion until the Trustee shall have received 
notice in writing to the contrary.
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Section 1402. \ \  uh th<- exception of right- herein expressly conferred, nothing expressed or men­
tioned in or to Ik- implied front this Indenture or the Bonds. is intended or shall lx- construed to give to anv 
|xrso„ or company other than the parties hereto, and the holders of the Bonds and bearers of the coupons 
secured by this Indentnre. any legal or equitable right, rented) or claim under or in resjiect to this Indenture 
or am covenants, conditions and provisions herein contained: this Indenture and all of the covenants, condi­
tions and prm iaiom hereof being intended to lie and being for the sole exclusive lienefit of the jwrties hereto and 
the ladders of the Bonds and twarers of coujxhis hereby secured as herein provided.

hECTiox 1403. It any provision of this Indenture -hall Ik- held or deemed to Ik- or shall, in fact, be 
inoperative. invalid or unenforceable as applied in any particular case in any jurisdiction or jurisdictions 
or m all jurisdictions or in all cases liecmtse it conflicts with any provisions of any constitution, or statute, 
or rule o r public policy, or tor any other reason, such circumstances 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 provision- herein contained invalid, inoperative or unenforceable to any extent

The invalidity of any one or more phrases, sentence*, clauses or sections in this Indenture contained shall 
not affect tlie remaining jmrtions of this indenture, or any part thereof.

It is the expressed inieution of the parties that the substantive law of South Carolina shall govern as to 
ail questions of validity, interpretation and effect.

Section 1404. It shall Ik- sufficient service of any notice, request, complaint, demand or other paper on 
t ie County, die I rustec. or the Lessee. if the same shall Ik- duly mailed jiostage prqaid, to the County, 
the I rustec or the Lessee by first class mail addressed as follows:

(a) To tlx- County, addressed to . h e ..........................  at ............................or to such address as
the County may from time to time file with the Trustee;

(b ; To the Trustee, at its principal office to the attention of i t s ..................................:

(ci Io the Lessee, ai Georgia -Pacific Cor|xnation...............................................................  wffh a
copy to (K-orgia-Pacific Coqxiration. attention: President. Post Office Box 311. Portland. Oregon 07204

Section I4(b. The Trustee is hereby designated and agrees to act as a Paying \gcnt and the Bond 
Registrar for and m resjiect to the Bonds.

Section 1406. Tin- Indenture may he simultaneously executed in several counterparts, each of which 
shall lx- an original and all of which shall constitute hut one and the -nine instrument.

Section 1407 In any case where tlie date of maturity of interest on or priiicijial of the Bonds or the date 
fixed for redemption ot any Bonds shall Ik- a Sunday or a legal holiday or a day on which banking institutions 
are authorized l»y law to close, then payment of interest or principal, including any applicable redemption 
jiremiums. need not Ik- made on such date k it may Ik- made on the next succeeding business day not a Sunday 
or a leg.,! holiday or a .lay upon which kinking institutions are authorized by law to close with the same force 
and effect as if made on tlie date «>f maturity or tin? date fixed for redemption, and no interest shall accrue 
lor the jx-riod after such date.

In W itness W hkeloi. Berkeley County. South Carolina lias caused these presents to be signed in its 
iaiiH and behalf by the Sujiervisor of Berkeley County and its corporate seal to Ik- her. unto affixed and
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attested by the Treasurer of Berkeley County. and. to evidence its acceptance of the trust hereby created.
............................................. has caused these presents to be signed in its name and behalf

by one pf i t s ..................................and its coqmrnte seal to l»e hereunto affixed and attested by one of its
..................................  all a* of the day and year first alwve written.

Berkeley County, South Carolina

B y ......................................................... . • • •
Supervisor of Berkeley ( ouuty

Attest :

IstAt-l

........................ 7 . . . ' . .......... 5. .
Treasurer of b’erkt fey County

(714)

As Trustee

B y .............................................  ................

Attest : 

Umu.1
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State oe Sovtii C arolina 
Cot sty or Berkeley

»

} ss.:

Personally ap]x*arcd liefore m e ................ .............................. who lieing duly sworn says that he saw the
eoqioratc seal of Berkeley County affixed to the foregoing Trust Indenture. and that he also s a w ......................
........................as SujXTvisor a n d ............................................. as Treasurer of Berkeley Comity, sign and attest
tlie same, and that he with ..............................................  witnessed the execution and delivery' thereof as the
act and deed of the said Berkeley County.

Sworn to before me this
. . . .  day o f ........................ , 1068.

Notary Public 

My Commission expire*

State ok ....................................
County o r .............................

Personally appeared before me
corjxirate seal o f ..............................
........................................a s ..............
that he w ith ......................................
the said ...........................................

................................. *’ho being duly sworn says that he saw the
. .  affixed to the foregoing Trust Indenture, a , id ..........................
• • ................................................sign and attest tlie same, and
witnessed tlie execution and delivery tliereof ns the act and deed of

Sworn to liefore me this
. . . .  ‘lay o f ............................19(»8.

Notary Public 

My Commission expires
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L E A S E  A N D  A G R E E M E N T

T H IS  LEASE AND AGREEMENT made as of ibis 1m day of January. 1968. by and between 
Berkeley County. South Carolina, a lx, ly politic and coqxnate and a political subdivision of the State 
of South Carolina (called "Lessor” I and Georgia-!’.\t ifk Corcokaiion. a corporation organized tinder and 
existing by virtue of the laws of tin- State of Georgia, but authorized to do business in the State of South 
Carolina (called "Lessee");

W  I T K E 8 8 E T H  !

W hereas, the lessor is a bod\ politic and corporate and a political subdivision of the State o f South 
Carolina, and is authorized and empowered by the provisions of \ct No. 103 of the Acts of the General 
Assembly of the State of South Carolina for tin- year 1967 (the "Act' I. to enter into the transactions con­
templated by this Agreement and to carry out its obligations hereunder in order to promote industrial develop­
ment of the State and develop trade b\ inducing manufacturing. ami commercial enterprises to locate in the 
State, and thin utilize atvl employ the manpower, agricultural products and natural resources of the State. 
By proper action of the Count v Board and the State Budget and Control Board of South Carolina the 
Lessor has been duly authorized to execute and deliver this Lease and Agreement; and

WHEREAS, to accomplish such purposes the Lessor prujioses to acquire and construct a building, including 
the site therefor and improvements, machinery. equipment and related facilities, for use as an industrial plant 
for the manufacture of pine plvwood and thereupon to lease the same to ’he Lessee, which leasing will induce 
the Lessee to establish a manufacturing and industrial enterprise in Berkeley County. South Carolina; and

W hereas, by proj>er action of the Counts Board and the State Budget and ( ontrol Board of South 
Carolina, the Lessor has been duly authorized to execute and deliver this Lease and Agreement: and

W hereas, the Lessee is authorized under its Certificate <»f Incorporation and By-Laws and under the 
laws of the State of its incorporation to enter into this Incase and Agreement and to pertorm all covenants 
and obligations on its part to lx- performed under and pursuant to this Lva'e and Agreement; and

W hereas, the Lessee is not prohibited under the terms of any outstanding trust indentures, deeds of 
trust, mortgages, loan agreements or o ther instruments or evidences of indebtedness of whatever nature 
from entering into this Lease and Agreement and discharging an<l ,x-riorming all covenants and obligations 
on its part to lx* performed under and pursuant to this Lease and Agreement ami affirmatively so represents 
to Lessor; and

W here wt. the Lessor in order to provide funds for the cost of acquisition and construction of the 
Proiect and for incidental and related costs, will issue and sell its Industrial Revenue Bonds in the amount of 
$8,000,000 (the "Bonds"I pursuant to the \ct a resolution of the Countv Board (the "Resolution ) and a
Trust Indenture (the "Indenture") dated as of January 1. 1968 by ami between the Lessor and ..............
......................................................as Trustee (the "Trustee") securing the Bonds; and

W hereas, the Act permit* ami the parties intend that the Project be constructed by the Lessee on 
property licretofore owned by the 1-cssee and conveyed to the Le**or; and

Now. T herefore. in consideration of the respective representations ami agreements hereinatter con­
tained. the parties hereto agree as follows (provided that in the performance of the agreements of the Lessor 
’ rein contained, any obligation it may incur tor the payment of money shall not create a jtecuntary liability 
r a charge upon its general credit or against its taxing power*, hut sliall be payable solely out of tlu lease
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rentals, revenues and receipts derived front or in connection with the Project, including moneys received 
under this Lease and Agreement) :

ARTICLE I
CONSTRUCTION OF PROJECT

Section 101. Lessor has acquired by deed of the Lessee (the “ Deed” ) the lands described in Exhibit A 
attached hereto and made a part hereof (called "lands", and hereby authorizes Lessee to construct and equip 
thereon buildings and improvements (called "improvements") sutatantiallv according to plans, sped beat ions 
and drawings heretofore approved hy Lessor and Lessee. with such changes and substitutions as may he 
reasonably made by Lessee Lessee agrees to construct and equip the improvements pursuant to the 
authorization of the lessor, and Lessee further agrees that it will purchase and install in the buildings and 
improvements, or elsewhere, machinery, equipment and other personal property generally descried in 
Exhibit B attached hereto am! nuifle a jKirt liereof. with such changes and substitutions as it mav reasonably 
make (called “Lessor's machinery and equipment"). (The lands, improvements and Lessor’s machinery and 
equipment arc herein collectively called the "Project” )

The title of the Lessor to the lands shall !*• good and marketable fee simple title thereto, free from all 
encumbrances other than "Permitted I ncutnbrances" (hereafter defined). "Permitted Encumbrances” means 
as of any particular time, (i) liens for ad valorem taxes not then delinquent, (iD this Lease and \greement 
and the Indenture. ( iii, utility, access and other easements and rights of way and encroachments that the 
Lessee certifies will not interfere with or imfKiir the operations of the Project, (iv ) such minor defects, 
irregularities, encumbrances, casements, rights of way and clouds on title as normally exist with respect to 
properties * nr’.ar in character to the Project and as do not. in the opinion of an independent counsel, materially 
impair the property affected thereby for the purpose for which it was acquired or is held bv the Lessor. 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. I%2. as in effect on the date hereof, or otherwise.

Lessee shall obtain all necessary approvals from any and all governmental agencies requisite to the 
constructing and equipping of the Project, and the Project shall he constructed and equipped in compliance 
with all State ami local laws, ordinances and regulations applicable thereto Upon completion of the 
constructing and equipping of the Project, Lessee shall obtain all required occupancy permits and authoriza­
tions from appropriate authorities, if any be required, authorizing the occupancy and uses of the Project 
for the purposes contemplated by the Lessee,

S ection 102. Lessee shall see that there is in full force and effect at all times during the constructing 
and equipping of the Project fire and extended coverage insurance on the improvements and Lessor’s 
machinery and equipment to the full insurable value thereof, with loss payable clauses to the Lessor, the 
Lessee and the Trustee as their interests may appear The premiums shall be considered part of the 
Project costs (hereinafter defined).

Section 103. Costs incurred by Lessor and lessee in discharging their obligations under Section 101 
hereof and in other sections of thi- Article 1 shall be referred to as "Project costs" and it is estimated that the 
Project costs will not exceed the sum of Eight Million Dollars (SS.OtMi.lWor tin- net proceeds of the sale of 
the Bonds (exclusive of accrued interest), if less that, $S.(XX).t,0O because of the sale price or lx*cattse less than 
all of the authorized bonds an sold and delivered, plus any income or other gains from investments of moneys 
in the Construction Lund (hereinafter referred to) ami less any losses on investments of moneys in the Con­
struction Eund am, that if the Project costs should exceed said amount, the Project shall Itc completed. and the 
Lessee hereby agrees to the entire amount of any such excess. Project costs, as that term is used in this 
Lease am, Agreement, shall include all costs and excuses of every nature incurred in the completion of the 
Project, all costs ami expenses incidental tlierelo. ami all costs and expenses incurred in connection with the 
issuance of the Bonds, including, without limitation, the following:

(1) AH amounts paid by Lessor and Lessee in discharge of their obligations tinder Section 101 hereof, 
including without limitation, all amounts jwid in the acquisition of the lands and paid under all construction, 
engineering, architectural or other contracts.
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(2) All amounts paid by Lessee for changes;

(3) All payments incurred in acquiring Lessor's machinery and equipment;

(4) All costs and expenses incurred in installing Lessor's machinery and equipment;

(5) All amounts necessary to reimburse Lessee for any work performed, materials purchased or 
expenditures incurred by Lessee pertaining to or in connection with the Project and its operation prior 
to completion including, without limitation, the charges of any architects or engineers for plans, specifica­
tions and drawings for the Project, the cost of architectural or other supervisory personnel in connection 
with the constructing and equipping of the Project and the charges of any surveyors or engineers 
employed to make plans, or conduct tests or analyses, with respect to the lands;

(6) Any cost or expense, not otherwise provided for herein, incurred by Lessee under and pursuant 
to the provisions of this Article I pertaining to the constructing and equipping and insuring (as provided 
in Section 102) of the Project;

(7 I The cost of any attorney’s title opinion nr certificate and the cost of any performance bonds and 
insurance procured in connection with the constructing and equipping of the Project;

(8) The amount of interest on the Bonds accruing from the date of their delivery to January 1. 1969;

(9) Such other and additional fees, costs, expenses and exjx?nditures of whatever nature incidental 
or pertaining to the completion of the Project or financing thereof, including Trustee's fees and expenses 
and Paying Agents' fees.

There shall be deducted from the total proceeds of the sale of the Bond*, (being the purchase price paid 
by the purchaser plus accrued interest from the date of the Bonds to the date of delivery) an amount equal to 
interest on the Bonds accrued and accruing to January 1. 1969. and the amount so deducted will be deposited 
in a Bond Fund to lx* established pursuant to the provisions of the Indenture, and the remainder of the total 
sale proceeds shall be dejwsited in a Construction Fund to lx? established pursuant to the provisions of the 
Indenture. The Lessee shall be credited with the said amount so deposited in the Bond Fund against lessee's 
basic rent obligations as and to the extent set forth in Section 203 of this Lease and Agreement.

Lessor agrees to cause appropriate provisions to be inserted in the Indenture specifying that the 
moneys in the Construction Fund shall be expended solely for the jiayment of the Project costs and specifying 
the procedures and requirements governing disbursements from the Construction Fund, which provisions must 
be satisfactory to Lessee. Any amount remaining in the Construction Fund after jiayment or provision for 
payment of all Project costs shall lx? transferred to and deposited in the Bond Fund, and the Lessee shall lie 
credited with said amount against Lessee’s basic rent obligations as and to the extent set forth in Section 203 
of this Lease and .Agreement.

Section 104. Lessor covenants that the Lessee, upon paying the rentals and performing all covenants, 
obligations an<l agreements on the part of Lessee to be performed under this I-ease and Agreement, shall and 
may peaceably and quietly have, hold and enjoy the leased premises (as hereinafter defined) for the term of this 
Lease and Agreement.

Section 105. A. Lessee covenants that it will take such action and institute such proceedings as shall 
lie 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 105 to lie considered jxirt of the Project costs as defined in Section 103, and Lessor agrees that the 
Lessee may. from time to time, in its own name, or in the name of lessor. take such action as may be 
necessary or advisable, as determined by Lessee, to insure the construction of the Project in accordance with 
the terms of such construction contracts and the installation of machinery and equipment in accordance with
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any applicab’e contract pertaining thereto to insure the j« cc-.b* ..««! <,uiet enjoyment of the leased premises 
(as hereinafter defined) for the term of the Lose and Agreement. and to injure the performance by Lessor 
of all covenants and obligations of lessor under th»> Lease and Agreement, with all costs and expenses 
incurred by Lessee in connection therewith to l>c considered as part o f the Project costs as defined in 
Section 103.

B. It is agreed that all vendor's warranties received in connection with all machinery and equipment 
purchased for the Protect, together with any w /rrantes given bv contractors, manufacturers or seev’ce organisa­
tions who perform construction work nr install any machinery and equipment on the leased premises, shall 
extend to both lessor and Lessee. If requested. lessor or Lessee shall execute and deliver appropriate 
instruments to accomplish the foregoing.

ARTICLE II

Term ok Lf.asf. and Rental

Section 201 Lessor, for and in consideration of the rents, covenants and agreements herein reserved, 
mentioned and contained, on the part of Lx-ssee to l»e paid, kept and performed, agrees to anti does hereby 
lease to Lessee. and Lessee agrees to. and does hereby, lease, take and hire from Lessor, subject to the terms, 
conditions and provisions of this I-ease and Agreement, the following:

(a) The lands (descrilied in Exhibit A hereto);

(b) The improvements erected or at any time hereafter erected and installed on the land in accordance 
with Section 101 hereof;

fci All accretions, easements, rights of way. accessions and appurtenances Indulging or in any wise 
appertaining to the land* and/or the improvements descrilx-d in (nt and (bi above; and

(d) All machinery, equipment and other personal property of every kind and nature whatever 
descrilied in Exhibit B hereto, with such changes or ubstitiitmns as may 1h effected by Lessee, acquired 
and paid for out of the Construction Fund and placed on or in the lands and the improvements, 
or elsewhere, including, without limitation, all replacements and substitutions which become the property 
of the Lessor pursuant to the provisions of this Lease and Agreement. All such machinery, equipment 
and other jxrrsonal property shall be identified in a ledger, one copy of which shall be filed with the 
T rustee and one copy maintained by Lessee on the leased premises. In this regard, all machinery, 
equipment and other personal property of whatever nature situated on and in the lands and the improve­
ments shall be conclusively deemed to lie owned by Lessor rather titan Lessee, unless purchased and 
placed by Lessee and marked by an appropriate tag or other device as being the property of the Ixsscc. 
Any machinery, equipment and personal property placed elsewhere than on or in the lands and improve­
ments must be marked by an appropriate tag or other device reflecting that it is owned by lessor and 
leased to Lessee. The machinery, equipment and other jxrsonal property leased hereby sliall be referred 
to herein as "Lessor’s machinery and equipment’*.

The properties described in (a), (b). (c) and (d) above are herein collectively referred to as the 
“leased premises”.

To Have and To Hold the leased premises unto the Lessee for the term of this Lease and Agreement 
as hereinafter set forth.

Section 202. The term of this Lease and Agreement shall commence as of January I, 19b8. and sliall 
end at midnight on January I. 1983.

Section 203. (a) Rasic Rent.

(1 > At least five days liefore July 1, 1968. and at least five days before each January 1 and July 1 there­
after until the principal of. premium, if any. and interest on the Bonds sliall haw been t ally paid or provision for
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the payment thereof ‘•hall Itave been made in accordance with the Trust Indenture, the lessee Covenants to pay 
to Lessor, in the manner hereinafter provided in Section 205. as basic annual rent, an amount equal to the 
amount payable as interest on and as principal at stated maturity of the Bonds on such next .succeeding 
January 1 or July I as the case may be.

In the event a basic rent payment date falls on a non-lanking day of the Trustee, the basic rent payment 
involve,! shall lx* due and payable at the time of opening for business on the next preceding day dial is a bunking 
day.

(2) If. during any year while any of the Bonds shall he outstanding, the above specified basic rent shall 
be insufficient to pay the principal of and interest on the Bonds as the same hccome due. the amount of the 
insufficiency shall be paid by the lessee as additional basic rent, provided, that any amount at any time 
held by the Trustee in the Bond Fund for the payment of the Bonds shall, as ami to the extent provided in 
Sections 103, 1201. 1301 B (ii) and 1301 B (iii) hereof and otherwise at the election of the Le»ce. be credited 
against the basic rent obligations under this subparagraph (a) next required to Ik- met by the Lessee, to the 
extent such amount is in excess of the amount required for payment of (i) any Bonds theretofore matured or 
called for redemption and (ii) past due interest, in all cases where such Bonds or coupons have not been 
presented for payment. If at any time the amount in the Bond Fund, hereinabove referred to and hereinafter 
described in Section 205. is sufficient to pay in full the principal of (including redemption premiums, if any), 
interest on and the Trustee's and Paying Agents’ fees in connection with all of the outstanding Bonds of the 
Lessor, either at maturity or on earlier redemption, then no further basic rent shall lx* payable hereunder, 
and ativ funds representing payment of basic rent which are then held in the Bond Fund and are in excess 
of the amount required to pay in full the principal of (including redemption premiums, if any) interest on 
and the Trustee's and Paying Agents' fees in connection with all outstanding Bonds of the lessor, either at 
maturity or on earlier redemption, shall he refunded to Lessee as excess rent.

(b) Additional Rents; Including Payments in Lien of Taxes, Assessments, Impositions. Etc.

(1) During the term hereof. Lessee shall pay as additional rent. Paying Agents’ fees, the fees, ex j tenses 
and charges payable to the Trustee, as provided in the Indenture, the expenses incurred in printing and 
delivering exchange Bonds in the ease of the exchange privilege granted without charge to the holders or 
registered owners by the Indenture, and all expense*. liabilities, obligations and other payments of whatever 
nature which Lessee has agreed to pa\ or a'-ume tinder the provisions of this Lease and Agreement or 
which the Lessor with the consent of the Lessee agrees io pay or assume under the provisions of the Indenture 
(including without limitation interest on any amounts advanced by the Trustee atid the fees of any counsel 
or certified public accountants whose services are required by the Indenture).

(2) It is recognized that under the provisions of the Act when any project is leased by a county pursuant 
to the z\ct the lessee thereof shall be required to make payments to the county, school district or school districts, 
and other political units wherein the project shall be located in lieu of taxes, in such amounts as would result 
from taxes levied on the project by such county, school district or school districts, and other political unit or 
units, if the project were owned by the lessee, but with appropriate reductions similar to the tax exemptions, 
if any. which would be afforded to the lessee if it were the owner of the project. For the sole purpose of 
enabling the lessee to comply with the aforesaid obligation, it is agreed (subject to the provisions of ibis 
Lease and Agreement) that the lessor in cooperation with the Lessee (i) shall cause the Project to lx? valued 
as if privately owner! 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 lx* charged with responsibility for making 
such valuations: (ii) shall cause to lx* appropriately applied to the valuation nr valuations so determined the 
respective rate or rales of such taxes, that would lie 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 for purjM>ses of such taxes upon property privately 
owned as aforesaid, a statement sjtecifying the amount and due date or dates of such taxes which the county, 
school district and other political units having taxing powers would receive if such projieny were so privately
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owned; and ( iv ) shall file any accounts or tax returns required with the appropriate officer or officers. The 
lessee shall pay to the aforesaid taxing authorities when due all such payments in lieu of taxes with respect 
to the Project required by the Act to lx* jxii<l to the aforesaid taxing authorities, subject in each case to the 
lessees right to obtain exemptions (and discounts, if any) therefrom which would be afforded to a private 
owner of the Project and to seek to obtain a refund of any such payments made. In the event the Lessee 
should tail to make any such payments in lieu of taxes, the amount or amount* 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 
the rate of 6% per annum until lu lly paid Tlx* 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 liaving paid the ametints required by this Section 203(b)(2) to I *  paid by it in lieu of taxes, 
the lessee shall not l»e 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, schcol district or other political unit, any other statute to the con­
trary notwithstanding.

(3 ) Subject to the provisions of Paragraph (h )(4 ) of this Section 203. Lessee shall pay all taxes and 
assessments, general and sj>ecific, it any, levied and assessed on the leased premises or the rentals hereunder 
during the term, and all water and sewer charges, assessments, and other governmental charges and impositions 
whatsoever, foreseen and unforeseen, which if  not j)aid when due, would impair the lien of the Indenture 
on the leased premises or the rentals hereunder or the security of the Bonds, or encumber Lessor's title, all 
of which are herein called "impositions": provided, however, that any imposition relating to a fiscal period 
of the taxing authority, part of which extends beyond the term, shall be apportioned as of the expiration of the 
term. Lessor shall promptly forward to Lessee any notice, hill or other statement received by lessor concerning 
any imposition. Lessee may pay any imposition in installments if so jiayable by law, whether or not interest 
accrues on the unpaid balance.

(4) The lessor and the Lessee acknowledge that (a) under their interpretation of present law, no part 
of the teased premises, except as provided in Paragraph (b )(2 ) of this Section 203, will be subject to 
ad valorem taxation by the State of South Carolina or by any political or taxing sub-division thereof, and (b) 
this factor, among others, materially induced the Ixssce to enter into this Lease and Agreement. However, 
the Lessee shall pay all taxes and assessments, if  any. in connection with the Project, which may be lawfully 
levied or assessed upon the leased premises or the rentals hereunder, when the same shall become due, but 
only if and to the extent that such taxes or assessments, if any. shall result in a lien or charge upon the leased 
premises or the rentals hereunder; provided, however, that Lessee shall not be required to [»ay any such taxes 
or assessments so long as the Lessee shall contest the same in good faith, unless by such action the lien of the 
Trust Indenture as to any part of the Project or the rentals hereunder shall lie materially endangered or the 
Project or any part thereof shall become subject to loss or forfeiture, in which event such taxes or assessments 
shall he paid prior to becoming delinquent. The Lessor hereby agrees that, to the extent permitted bv law, 
it will cooperate with the Lessee in resisting any such taxes or assessments if and to whatever extent the Lessee 
may request.

(5 ) I f  at any time any amounts paid by Lessee as additional rent hereunder are or become in excess of 
the amounts required for the purpose for which they were paid, such excess amounts shall be refunded to the 
Lessee if Lessee is not then in default hereunder.

Section 204. So long as any of the Bonds, or interest or redemption premium, if  any, relating thereto, 
shall be outstanding or unpaid, or until payment thereof has l»een duly provided for, Lessee's obligation to pay 
basic rent and additional rent shall lx? absolute and unconditional and the basic rent and the additional rent 
shall be certainly payable on the dates or at the times specified without notice or demand, and without abatement 
or set-off. and regardless of any contingencies whatsoever, and notwithstanding any circumstances or occur­
rences that may now exist or that may hereafter arise or take place, including, but without limiting the generality 
of the foregoing:

(1) The unavailabilty of the leased premises for use and occupancy by the Izssee at any time 
for reason of die failure to complete the Project by any |>articuhr time or at all or by reason ut any 
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other contingency, occurrence or circumstance whatsoever (except in the event I-essee exercises the 
option to purchase and pays the purchase price as specified in Section 1702 heteof);

(2) Damage to or destruction of the leased premises, or any part thereof (except in the events as 
specified in Sections 1203 and 1702 hereof) ;

(3) Legal curtailment of Lessee’s use and/or occupancy of the leased premises, or tnv pert thereof 
(except in the events specified in Sections 1301, 1303 and 1702 hereof);

(4) Change in lessor’s legal organization or status;

(5) The taking of title to or the temporary use of the whole or any part of the leased premises 
by condemnation as provided in Article X I I I  hereof (except in the case of the taking of title to all or 
substantially all of the leased premises and the payment by Lessee of the additional rent in the amount 
that the total bond redemption expense exceeds the net amount awarded as damages plus available funds 
in the Bond Fund, as specified in Sections 1301A and 1302, and except in the event Lessee exercises the 
option to purchase and pays the purchase price as specified in Sections 1303 and 1702);

(6) Any assignment under the provisions of Article X IV , subject, however. to the provisions of 
Section 1401 that performance by an assignee or sub-lessee shall be considered as performance pro tanto 
by Lessee, and the provisions of Section 2009 that Lessee’s obligations hereunder may he assumed by 
another corporation as part of a transaction involving merger, consolidation or sale of all or substantially 
all of Lessee's assets;

(7) Any termination of this I .ease and Agreement for any reason whatsoever, including, without 
limitation, termination under Section 202. Section 1203. or Article X V I, subject, however, to the pro­
visions of Section 1301A and Article X V I ;

(8) Failure of consideration or commercial frustration of purpose;

(9) Any change in the tax or other laws of the United States of America or of the State of South 
Carolina or any political subdivision thereof (except in the event Lessee exercises the option to purchase 
and pays the purchase price as specified in Section 1702 hereof); or

(10) Any default of the lessor under this I-case and Agreement, or any other fault or failure of 
the Lessor whatsoever (except in the event I-essee exercises the option to purchase and pays the purchase 
price as sjiecified in Section 1702 hereof).

Section 205. Payments of basic rent shall be made to I-essor by I-essee remitting the same directly to 
the Trustee, for the account of I-essor, and shall be deposited bv the Trustee in the trust account provided for 
in the Indenture designated ’’Berkeley County. South Carolina. 1968 Industrial Revenue Bond Fund— 
Georgia-Pacific Project”  (sometimes called the “ Bond Fund"), to l»e used by the Trustee as provided in the 
Indenture. I-essor agrees at Lessee’s request to cause the Trustee to furnish to Lessee at reasonable 
intervals an account of the funds in the Bond Fund, including the amount of Bonds paid and outstanding. 
Additional rent specified in Paragraphs (1) and (3) of Section 203(b) shall lie paid by l-essee remitting the 
same directly to the Trustee, for the account of Lessor, in the case of the Trustee’s fees, expenses and charges, 
(including expenses of printing and delivering exchange Bonds), directly to the Paying Agents, for the account 
of Lessor, in the case of Paying Agents' fees, and cither making direct payment in the case of impositions 
and other costs, expenses, liabilities, obligations and |iaynients assumed and agreed to be paid by Lessee under 
this Lease and Agreement, or reimbursing Lessor or Trustee, if. pursuant to the provisions of this I-ease and 
Agreement or the Indenture, Lessor or Trustee shall make payment thereof.

Section 206. The I-essee is authorized and jiermitted at any time to prepay all or any part of the rents 
payable under Section 203. and I-essor agrees that the Trustee may accept such prepayment of rents when 
the same are tendered by the Lessee. A ll rents so prepaid shall be deposited in the Bond Fund and credited
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on rental payments specified in Section 203 in the order of their due dates, and at the election of the Lessee 
shall be used for the redemption or purchase of outstanding Bonds in the manner and to the extent provided 
in the Indenture.

ARTICLE I I I  

I nsurance

Section 301. A. Lessee shall, at Lessee’s sole cost and expense, keep all improvements constituting 
part 01 the leased premises and I zssor's machinery ami equipment insured against loss or damage in accordance 
with the customary insurance practices of Lessee, hut in all events to the following extent:

fi) Against the perils of fire and the Inwards ordirthrih included nndcr standard extended coverage 
endorsements in amounts necessary to prevent the application of the co-insurance provisions of the 
applicable policies hut 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 time.

(ii) Against war Yisk as and when a state of war ot national or public emergency exists and such 
insurance is obtainable from a dcjKirtmeut or agency of the United States Government, upon reasonable 
terms, in the full amount necessary to prevent the application of the co-insurance provisions of the 
applicable policies hui not less than 80$ of the then full insurance value, dr. if such amounts lie not 
obtainable, then in the highest amount which can lie so obtained.

(iii) If there are boilers or pre-stare 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 lie determined from time to time at the request 
of Lessor. Lessee or Trustee (hut not more frequently than once in every forty-eight (48) months) by one 
of the insurers selected by Lessee.

B. At all times during the term, Lessee shall, at no cost or expense to Lessor, maintain or cause to 
lie maintained:

(i)  General public liability insurance against claims for bodily injury or death occurring upon, in 
or aliout the leased premises, with such insurance to afford protection to the limits of not less than 
$200,000 in respect of bodily injury or death to any one person and to the limit of not less than $500,000 in 
respect of any one accident; and

(ii) Property damage insurance against claims for damage to property occurring upon, in or about 
the leased premises with such insurance to afford protection to the limit of not less tlian $100,000 in 
respect of damage to the property of any one owner.

C. The insurance required hv this Article III shall lie maintained in full force and effect at all times 
during the term of this Izase and Agreement, except that the insurance required by Section 301A (i) as to 
improvements and Izsmjt’s machinery and equipment need not lie placed in force and effect until the 
completion of tile construction of the Project, provided, however, that in no event shall the insurance required 
by Section 301A (if lie placet! 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 contractors or the insurance initially 
taken out pursuant to the provisions of \rticle I hereof concerning improvements and Lessor’s machinery and 
equipment, with the end in view of having full insurance coverage at all times.

D. Copies or certificates of the insurance provided for by this Article, each bearing notations evidencing 
payment of the premiums or other evidence of payment satisfactory to the Izssor. and tlie Trustee, shall lie 
delivered by Lessee to the Lessor and the Trustee. And. in the case of expiring policies throughout the 
term, copies or certificates of any new or renewal policies, each bearing notations evidencing payment of the
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premiums or other evidence of payment satisfactory to the Lessor and the Trustee, shall be delivered by 
Lessee to Lessor and the Trustee.

E. Policies of insurance provided for in Section 301A of this Article I I I  shall name the lessor and 
the Lessee as insureds as their respective interests may 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 outstanding all insurance shall l>c payable to the Trustee as 
provided in Section 1201B hereof.

F. All insurance required bv this Section 301 shall be effected with responsible insurance companies 
selected by the Lessee, and may be written with deductible amounts customary on similar policies by businesses 
of like size and type as Lessee. Lessee shall cause appropriate provisions to be inserted in each insurance 
policy making each policy noncancellable without at least ten (10) days prior written notice to Lessor. Lessee 
and the Trustee. Also, it is agreed that no claim shall be made and no suit or action at law or in equity shall 
be brought by Lessor or by anyone claiming by. through or under Lessor, against Lessee for any damage 
to the improvements or Lessor's machinery and equipment covered by the insurance provided for by this 
Article I I I ,  however caused, but nothing in this sub-section F shall diminish Lessee’s obligation to repair 
or rebuild as provided in Article X II.  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.

AR TIC LE  IV

Repairs and Maintenance or 
P remises and Alterations

Section 401. Lessee shall throughout the term, at no cost and expense to Lessor, maintain, or cause 
to be maintained, and at the expiration of the term hereof subject to the provisions of Articles X \ I and 
X X II hereof, yield up or cause to he yielded up. in good and tenantable repair, order and condition, reason­
able wear and tear excepted, the buildings and improvements and Lessor's machinery and equipment now or 
at any time erected or installed on the lands included in the leased premises or otherwise leased under this 
Lease and Agreement and promptly at no cost and expense to Lessor make or cause to be made all necessary 
repairs, interior and exterior, structural and non-structural. foreseen as well as unforeseen, to the buildings 
and improvements and Lessor’s machinery and equipment constituting part of the leased premises.

Section 402. Lessee shall have the right from time to time to make additions, alterations and changes 
in or to the improvements constituting part of the leased premises and shall have the right to construct 
additional improvements (herein collectively referred to as "alterations") provided, however, that no alter­
ations shall l»e made which would change the character of the structures thereon so that the same will not 
be appropriate and usable for manufacturing purposes. It is understood and agreed that in the event the 
Lessee makes any alterations as authorized by this Section 402. the Lessees obligation at the expiration of 
the term to restore the leased premises to their original condition shall be modified accordingly.

Section 403. A ll alterations made on the leased premises by or on behalf of Lessee shall immediately 
upon completion thereof lie and become the property of the 1 .essor without payment therefor by Lessor but 
subject to this Lease and Agreement.

Section 404. 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 improvements or on the lands and which may l>e 
attached or affixed to the improvements or the lands. All such machinery, equipment and other personal 
property sb.all !*• identified by the Lessee as its pr<»j*ny and shall remain the sole property of the Lessee and 
the Lessee may remove the same from the improvements or the lands at atn tune, 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. T he Lessee may create any mortgage, encumbrance, lien
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nr charge on anv <ucb machinery. enumment anti other permnaf property provided that the same will not 
diminish or impair the •< urit' intend'd t . ’x* given hv or under the Indenture. Neither the Lessor nor the 
Trustee shall have any niter*-t in or landlord's lien 01 any meh machinery, equipment or personal property 
so installed pursuant to t,r> Section 10’ and the Lessor herein waives and surrenders any statutory or 
common law right to any such landlord's lien anti all such machinery, equipment and personal property shall 
be and remain identified as the property of the Lessee.

Section 405. All property of any kind which tnav he on the leased premises (whether belonging to 
the lessor. Lessee or to anv third person) shall l»e at the .sole risk of lessee and those claiming by, through 
or under Lessee and Lessor shall not 1m- liable to lessee or to those claiming by, through or under Lessee 
or to said third persons for any injury, loss or damage to any jterson or property on the leased premises.

ARTICLE V

Use of Premises Compliance With O rders, Etc.

Section 501. Subject to the following provisions of this Section 501. Lessor and Lessee agree that 
Lessee may use the leased premises tor any lawful purpose. Lessee shall during the term promptly comply 
with all valid statutes, laws, ordinances, orders, judgments, decrees, regulations, directions and requirements 
of all federal, state, local and other governments or governmental authorities, now or hereafter applicable to 
the leased premises. Lessee shall, however, have the right to contest any of the foregoing, and if compliance 
therewith may legally lx* held in abeyance during such contest without incidence of any liens on the leased 
premises. Lessee tnav postpone compliance until final determination of such contest, provided such contest 
shall be prosecuted in good faith with due diligence: and even though a lien against the leased premises may 
be incurred by reason of such non compliance. lessee mav nevertheless delay compliance therewith during 
contests thereof, provided Lessee, if required by Lessor or Trustee, furnishes Lessor reasonably satisfactory- 
security against any loss by reason of such lien and effectively prevents foreclosure thereof. Lessee shall 
during the term comply with the mandatory requirements, rules and regulations of all insurers under the 
policies required to he carried under the provisions of this Lease and Agreement.

Section 502. Lessor covenants that, to the full extent permitted by law. it will not attempt to impose 
upon the use or occupancy of the leased premises by the Lessee any laws, ordinances, rules or regulations 
more burdensome or restrictive than those in effect upon the date of execution of this Lease and Agreement.

ARTICLE VI
Work Performed by Lessee

Section 601. Lessee shall not do or permit others under its control to do any work on the leased 
premises related to any repair, rebuilding, alteration of or addition to the improvements constituting part of 
the leased premises unless Lessee shall have first procured and paid for all requisite municipal and other 
governmental permits and authorizations. Lessor shall join in the application for any such permit or author­
ization whenever required, but Lessee shall indemnify and hold Lessor harmless against and from all costs 
and expenses which may lx* thereby incurred by Lessor. All such work shall be done in a good and work­
manlike manner and in compliance with all applicable building, zoning, and other laws, ordinances, govern­
mental regulations and requirements and in accordance with the reasonable requirements, rules and regulations 
of all insurers under the policies required to be carried by the provisions of this Lease and Agreement.

ARTICLE V II 
Mechanics' L iens

Section 701. If any lieu shall lx* filed against the interest of Lessor, Lessee, or the Trustee in the 
leased premises (including alterations made under Section 402 hereof) or asserted against any rent payable 
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hereunder, by reason of work, labor, services or materials supplier! or claimed to have been supplied on or 
to the leased premises (including such alterations) at the request or with the permission of lessee, or anyone 
claiming under Lessee, Lessee shall within tlrrtv (30) days after receipt of notice of the filing thereof or 
the assertion thereof against such rents, cause the same to be discharged of record, or effectively prevent the 
enforcement or foreclosure thereof against the leased premises or such rents, by contest, payment, deposit, bind, 
order of Court or otherwise. Nothing contained in this I .ease and Agreement shall be construed as constituting 
the express or implied consent to or permission of Lessor for the performance of any labor or services or the 
furnishing of any materials that would give rise to any such lien against Lessor’s interest in the premises.

ARTICLE VIII

I ndemnification of Lessor and T rustee

Section 801. Lessee shall and agrees to indemnify ami save lessor and the Trustee harmless against 
and from all claims by or on behalf of any jx-rson. firm or corjxiration arising from the conduct or manage­
ment of. or from any work or thing done on, the leased premises during the term, and against and from 
all claim- arising during the term from (a) any condition of the leased premises, (b) any breach or default 
on the part of Lessee in the performance of any of its obligations under this Lease and Agreement, (c) any 
act or negligence of Lessee or of any of its agents, contractors, servants. employees or licensees, or (d) any 
act or negligence of any assignee or sublessee of Lessee, or of any agents, contractors, servants, employees 
or licensees of any assignee or sublessee of Lessee. Lessee -hall indemnify and save Lessor and the Trustee 
harmless from and against all costs and expenses incurred in or in connection with any such claim arising 
as aforesaid, or in connection with any action or proceeding brought thereon, and upon notice from Lessor, 
or the Trustee, Lessee shall defend them or either of them in any such action or proceeding.

Section 802. The Act prescrilies and the parties intend that the Lessor shall not incur (iccuniary lia­
bility or charge upon its general credit or against its taxing powers by reason of making this Lease and 
Agreement, 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 Lease and Agreement or by reason of the jjcrformance of 
any act requested of it by the lx.-see. Nevertheless if the lessor shall incur any such pecuniary liability, 
then in such event the Lessee shall indemnify and hold the Lessor harmless by reason thereof.

A R TIC LE  IX

Lessor May Perform Lessee's O bligations

Section 901. If Lessee shall fail to keep or perform any of its obligations as provided in this Lease 
and Agreement in respect of ( a ,  maintenance of insurance; (b) payment of impositions; (c) repairs and 
maintenance of the leased premises; (d ) compliance with legal or insurance requirements; (e) keeping the 
leased premises lien free; or (f) making of any other payment or performance of any other obligations, then 
lessor may (but shall not lx* obligated to do so), upon the continuance of such failure on Lessee's part for 
thirty (30) days after written notice to Lessee, and without waiving or releasing Lessee from any obligation, 
and as an additional but not exclusive remedy, make any such payment or perform any such obligation, and 
all sums so paid by Lessor and all necessary incidental costs and expenses incurred by Lessor in making such 
payment or performing such obligation shall lx* deemed additional rent and shall I* paid to lessor on demand, 
together with interest thereon at the rate of six percentuiii (6% ) per annum from the date of any such 
payment.

AR TICLE X

P ublic L’tilities and Charges

Section 1001. lessee agrees to pay or cause to be jiaid all charges for water, gas. sewer, electricity, 
light, lieat or power, telephone or other service used, rendered or supplied to or for the Lessee upon or in
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connection with the leased premises throughout the term of this Lease and Agreement, and to indemnify 
Ixssor and save it harmless against any liability or damage on such account.

AR TICLE XI

I nspection op Premises by Lessor

Section 1101. Le-see shall penrit Lessor and the Trustee or either of them, by their respective author­
ized representative^, to en:-r the leased premises at all re. sonahk times during usual business hours for the 
purpose of inspection, and for the I'crfonunnce of any w >rk therein made necessary by reason o f  Lessee’s de­
fault under any of the provisions of this Lea-e and Agreement. Lessor may. during the progress of atty such 
work, keep and store on tin leased premises ah necessary materials, supplies and equipment and shall not Ite 
liable for inconvenience. annoyance, disturbance, loss of business or other damage to Lessee suffered by reason 
of the performance of any such work or tin storage of materials, supplies and equipment.

ARTICLE X II

Damage and Destruction

Section 1201. A. Ixs<ee covenants and agrees that in the event of damage to or destruction of the 
leased premises, or any part thereof, by fire or other casualty, the Lessee shall immediately notify the Lessor 
and the Trustee. If the damage is in the • .mount of $500,000 or less. Lessee shall proceed to restore, repair, 
rebuild or replace the leased premises to the same extent, if any. required so that in the judgment of the 
Lessee, the Project is suitable for use for Lessee’s purpose under this Lease and Agreement. If the damage 
exceeds $500,000 Lessee shall, at no cost and expense to Lessor or Trustee, proceed to restore, rebuild or 
replace the leased premises as nearly as possible to the condition they were in immediately prior to such 
damage or destruction, subject to such alterations as lessee may elect to make in conformity with the provisions 
of Article IV hereof and in the case of lessor's machinery and equipment subject to the provisions of Article 
XXII hereof. Any item of machinery and equipment acquirer! as a replacement hereunder, or any item 
acquired, in whole or in part, out of insurance proceeds under this Article XII. whether or not a replace­
ment of or substitute for any item of damaged or destroyed machinery and equipment, if the insurance proceeds 
with which such item of machinery and equipment wa» purchased, in whole or in part, were derived from 
insurance on property which was part of Lessor’s machinery and equipment, shall Iw and become the property 
of Lessor and shall he part of lessor's machinery and equipment and subject to this Lease and Agreement. 
Such restoration, repairs, replacements or rebuilding shall be commenced promptly and prosecuted with 
reasonable diligence.

B. All insurance money paid on account of such damage or destruction shall while any Bonds remain 
outstanding be paid to the Trustee and applied as hereinafter set forth to the payment of the cost of the afore­
said restoration, repairs, replacements or rebuilding, including expenditures made for temporary repairs or 
for the protection of property pending the completion of permanent restoration, repairs, replacements, or 
rebuilding or to prevent interference with the business operated thereon (sometimes referred to as the 
“restoration” ). In the case of damage involving a U ss of $500,000 or less, the insurance proceeds shall l»e 
paid by the Trustee to the Lessee upon receipt by Lessor and the Trustee of a certificate signed by an officer 
of Lessee that the restoration has been made, or is in the process of being made in accordance with the provisions 
of subsection A hereof pertaining to Lessee’s obligation to restore. In the case of damage involving a loss of 
more than $500,000. the insurance proceeds shall he paid by the Trustee to the Lessee upon receipt by Lessor 
and the Trustee of a certificate signed by an officer of the Ixssee:

(i)  requesting payment of a specified amount of such insurance proceeds;

(ii) detailing the progress of the restoration and repair work;
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(iii) stating that such specified amount does not exceed the estimated cost of the work and materials 
in connection with the restoration, including as part thereof the estimated fees of any architect or engineer, 
if any; and

(iv) stating that no part of such cost has previously been made the basis of any request for the 
withdrawal of insurance proceeds under this Article.

The Trustee shall ltave no responsibility as to the application by the Lessee of the insurance proceeds.
If the insurance money shall lx- insufficient to pay all costs of the restoration, the lessee shall pay the 

deficiency and shall nevertheless proceed to complete the restoration and pay the cost thereof. Any balance 
of the insurance proceeds remaining over and above the cost of the restoration shall lx* paid by the Trustee 
into the Rond Fund upon receipt by the lessor and the Trustee of a certificate as required by this Article to 
the effect that the restoration has been completed, and if Lessee is not in default hereunder the lessee shall be 
credited with said amount against Lessee’s basic rent obligations as and to the extent set forth in Section 203 
of this Lease and .Agreement.

The total amount collected under any and all policies of insurance covering such damage or destruction 
shall be placed into a special fund and the same may be invested in any investments in which the Trustee may 
invest amounts in the Construction Fund under the Trust Indenture. Such investments shall he made by the 
Trustee as directed and designated by the Lessee.

SECTION 1202 Lessee’s obligation to make payment of the basic rent and all other charges on the part 
of Lessee to lie performed shall not be affected by any such destruction or damage, and lessee hereby waives 
the provisions of any statute or law now or hereafter in effect contrary to such obligation of Lessee as herein 
set forth, or which releases Lessee therefrom.

Section 1203. Notwithstanding the provisions of the foregoing sections of this Article XII. Lessee 
shall not be required to repair, restore, replace or rebuild the leased premises, or any part thereof, fa) if 
Lessee, pursuant to the provisions of Article XVII. shall elect to purchase the leased premises and pays the 
specified purchase price or fh) if Lessee elects, by written notice delivered to Lessor and the Trustee within six 
months after major damage or destruction fas defined in Section 1702A hereof) has occurred, neither to 
restore nor to purchase and pays to the Trustee w-'t bin such time the fid! amount necessary under the 
provisions of the Indenture to pay or redeem all outstanding Ronds. If Lessee shall so elect to purchase, 
tlie proceeds of all insurance may he used as part of the purchase price and upon the request of Lessee 
shall lie so applied. If there be any excess insurance proceeds over and above the amount necessary to pay 
the purchase price, such excess shall lie paid to and shall belong to the Lessee. If Lessee shall have paid the 
amount referred to in clause (h) almve. any insurance proceeds shall lie paid to and shall belong to Lessee and 
this Lease and Agreement shall thereupon terminate.

ARTICLE XIII
Condemnation

Section 1301. A. If during the term of this Lease and Agreement, while any Ronds shall he outstand­
ing. title to all or substantially all of the 1e axed premises shall he taken or condemned hv a competent authority 
for any public use or purpose, then, in such event, the condemnation award shall l»e paid to the Trustee, and 
the Lessor and the lx-see hereby assign the award to the Truster. In the event the net amount awarded as 
damages or paid as a result of such taking falter deducing all attorney’s fees and other expenses and costs 
in the condemnation proceeding) together with the amount then in the Rond blind and. if the Project has 
not yet been completed the available amount in the Construction Fund. shall Ixr insufficient to jwy in full, on the 
next date on which the Bonds mav lx- redeemed after receipt of tl e award and after the required Howl redemp­
tion notice can Ik- given. the a w in t  neers ary io pay all principal. .merest, the Trustees fees. redempton pre­
miums. and all other costs of redemption (all of which, for purposes of this Section, shall be called total 
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W ong to and be paid to the Lc-see. and f l.e -ee is in default with reference to any of its monetary obliga­
tions. no amount shall be paid to Lfss'C until said n* uietarv obligations with reference to which I.essee is in 
default shall be : aid. Th* Lessor agrees that it will cooperate wit!, ti e Lessee with reference to any award 
with the end in view of obtaining the maximum possible award justifiable as damages for the taking and 
Lessor agrees that it will not volunta :b approve without the prior authorization of the Lessee, any amount as 
damages for a taking.

B. If less than substantially all of the leas- I premises shall be taken or condemned by a competent 
authority for anv public use or purpose, neither the term nor any of the obligations of either party under this 
Lease and Agreement shall be affected or reduced in an; way. and

(i) If atty part of the improvements owned by Lessor and constituting par, of the leased premises
(improvements as used herein shall include any item of Ix ‘<or’« machinery and equipment) is taken.
Lessee shall proceed to repair or rebuild (repair or n-build >]• 11 include replacement of any item of
Lessor’s machinery ami equipment) the remaining part as nearly, as possible to the condition existing 
prior to such taking to the extent that the same may 1m? feasible, subject to the right on the part of the 
Lessee to make alterations so as to improve the efficiency of the improvements and in the case of 
Lessor's machinery and equipment subject to the provisions of Article XXII hereof: and

fii) The entire condemnation award shall lie paid to the Trustee, and the Lessor and the Lessee 
herein assign the same to the Trustee for the payment of costs incurred by the Lessee in repairing and 
rebuilding as provided in (i) above. The said award -ball lie transferred by the Trustee to the lessee in 
the same manner as i. provide*’ in Section I20IB with respect to insurance proceeds, provided that the 
words "insurance proceed-" there referred to shall for purposes of this sub-paragraph fii) refer to “con­
demnation award". If the net c mdcmnatbm a rd ; pplicable to property owned by the lessor is in excess 
of the amount necessary to repair and rebuild as qierified in fi) above, such excess shall lie paid by the 
Trustee into the Bond Fund and if Lessee is not in default hereunder shall Ik* credited against basic 
rent as and to the extent set forth in Section 203 hereof. If such excess is more than the remaining total 
rent obligations of the Lessee hereunder. and if at that time Lessee is not in default with respect to any 
of its obligations tinder this Lease and Agreement, only that jxirtion thereof equal to the remaining total 
rent obligations of Lessor shall be jxtid into the Bond Fund, and the balance shall belong to and shall be 
paid to the Lessee. If lessee is in default with reference to any of its obligations, no amount shall he paid 
to Lessee while said default remains unremedied. If the net condemnation award is less than the amount 
necessary for the lessee to repair and rebuild as set forth in | i )  above, the Lessee shall nevertheless 
complete the repair and rebuilding work and pay the cost thereof: and

(iii) If no fiart of the improvements is taken, the net condemnation award shall lie paid to the 
Trustee, dejosited in the Bond Fund and credited against basic rent obligations as and to the extent set 
forth in Section 203 hereof

C. In the event of a taking under cither sub-section A or sub-section B above, any sunt awarded to the 
I-esser for damages to its leasehold estate shall lx* deposed of in the manner provided by said sub-section A 
or sub-section B as the case may be. But any -urn paid to the Lessee for the taking or damages to any prop-
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erty of the 1-cssec installed pursuant to Section 404 shall belong to the Lessee free of all claims of the Lessor 
or the Trustee.

D. If the temporary use of the whole or any part of the leased premises shall he taken by right of 
eminent domain, this Ix-ase and Agreement shall not !*• thereby terminated and the parties shall continue to 
be obligated under all of its terms and provisions, except as provided in Section 1702 hereof. If such taking 
is for a period of time ending on or prior to the expiration of the term provided in Section 202 hereof. 
Lessee shall lx* entitled to receive the entire amount of the award made for such taking, whether by way of 
damages, rent or otherwise, in excess of the remaining total rent obligations of the I-essee hereunder, as and 
when provided in Section 1301(B)(ii) hereof. If such taking is for a period of lime which extends beyond 
the expiration of such term, and lessee does not elect to exercise any of the options provided in Article X \ II 
hereof, such excess sltall he prorated between Lessor and Lessee in proportion to their respective interests.

Section 1302. In the event of a taking of all or substantially all of the leased premises as provided in 
Section 1301 A, the Lessee agrees to continue to make payment of the basic rent and the additional rent until 
the condemnation award shall he actually received by the Lessor.

Section 1303. Notwithstanding the fact that all or any part of the leased premises shall be taken by 
right of eminent domain. Lessee shall have the right to exercise any option granted to it by the provisions 
of Article XVII hereof and the foregoing provisions of this Article X I11 shall he construed in the hght of the 
effect of any option so exercised by Lessee. In the event of the exercise of an option under Article X \ II 
and payment of the required purchase price, whether before or after such taking, the entire condemnation 
award shall Itching to Lessee.

Section 1304. Lessee shall have the right to participate in its own name in any negotiations or con­
demnation proceedings, hut at its own expense, to resist or defend condemnation and to make any presentation 
or conduct any proceeding in its discretion to the end of obtaining any proper relief and. if the condemnation 
is concluded, to the end of obtaining the maximum condemnation award justified by the taking.

ARTICLE XIV 

Assignment

Section 1401. A. Lessee may assign this I .ease nnd Agreement or sublet the leased premises or part 
thereof provided that no such assignment or subletting and no dealings or transactions between the Lessor or 
the Trustee and any sublessee or assignee shall relieve the Ixssec of any of its obligations under this Lease 
and Agreement and Lessee shall remain as ftillv bound as thong’, no assignment or subletting had lieen made, 
and performance bv any assignee or sublessee shall I f  considered as jx*r forma nee pro tanto by lessee: pro­
vided. however, tin t Lessee may assign this Lease and \greement. and lx* thereby relieved of further Obligation 
hereunder, in connection witl, a transaction involving merger, consolidation or sale as permitted under Section 
2010 provided the requirements thereof are met.

B. It is understood and agreed that :hi- I ■ and '  greenv-”t o I the rent hereunder will be assigned 
l»v Lessor to the Trustee as -ecurii' {<<- the •.-onne-.t the prin-i!»l «>f and interest on the llcwids. hut 
otherwise the Ixs>or shad not assign. •"•uetu fer sell or ihsj»o;e of nil «»r any part of its rights, title and 
interest in and to tlte leased premises and this ta%ise and Agreement, except to the Lessee in accordance with 
the provisions of this Lease and \grccment and to the Trustee under the Indenture.

ARTICLE XV

Remedies Are Cumulative— No Implied W aiver

Section 1501. Lessor. Lessee and the Trustee shall each lie entitled to specific performance, and injunc­
tive or other appropriate equitable relief for any breach or threatened breach of any of the provisions of this 
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Lease and Agreement, notwithstanding the availability of an adequate remedy at law. and each |«rty  hereby 
waives the right to raise such defense in any proceeding in equity. The sjKcific remedies provided for in 
this Lease and Agreement are cumulative and are not exclusive of atty other remedy. The failure of either 
party to insist in any one or more cases upon strict ijcrformancc shall not be construed as a waiver or relin­
quishment for the future. No acceptance of rent with knowledge of any default shall l»e deemed a waiver of 
such default.

ARTICLE X V I 

Default Provisions

Section 1601. This Incase is made on condition also that if any one or more of the following events 
(herein referred to as "event of default” ) shall happen:

(a) Lessee shall default in the due and punctual payment of the basic rent or any additional rent 
payable hereunder, and such default shall continue for two (2) days after receipt of written notice from 
Lessor or the Trustee of such non-payment; or

fb) Lessee shall neglect or fail to perform or observe any of the covenants herein contained on 
Lessee's part to be performed or observed (other than those referred to in sub-section (a) of this 
Section 1601) and Lessee shall fail to remedy the same within sixty (60) days after Lessor or the Trustee 
shall have given to Lessee notice specifying such neglect or failure for within such additional period, if 
any. as may be reasonably required to cure such default if it is of such nature that it cannot l»e cured 
within said sixty (60) day period because of governmental restriction or any other cause beyond' the 
control of the Lessee); or

(c) This Lease and Agreement or the leased premises or any part thereof shall Ik taken upon 
execution or by other process of law directed against the Lessee, or shall Ik taken upon or subject to any 
attachment at the instance of any creditor of or claimant against the Lessee, and said attachment shall 
not be discharged or disposed of within ninety (90) days after the levy thereof; or

fd) Lessee shall l>e involved in financial difficulties as evidenced below, and shall not cure the same 
within ninety (90) days after notice from the Lessor or the Trustee.

(i) bv its admitting in writing its inability to pay its debts generally as they become due. or

(ii) by its filing a petition in bankruptcy or for reorganization or for the adoption of an arrange­
ment under the Bankruptcy Act fas now existing or in the future amended) or an answer or other 
pleading admitting the material allegations of such a petition or seeking, consenting to or acquiescing 
in the relief provided for under such Act, or

fiii) by its making an assignment of all or a substantial part of its property for the benefit of 
its creditors, or

(iv) by its seeking or consenting to or acquiescing in the appointment of a receiver or trustee 
for all or a substantial part of its property or of the leased premises or of its interest in this Lease 
and Agreement, or

(v) by its being adjudicated a bankrupt or insolvent, or

fvi) by the entry of a court order without its consent which order shall not Ik  vacated, set 
aside or stayed within ninety (90) days from the date of entry f l )  appointing a receiver or trustee 
for all or a substantial jiart of its projierty or (2> approving a petition filed against it for the affecting 
of an arrangement in bankruptcy or for a reorganization pursuant to said Bankruptcy Act or for any 
other judicial mollification or alteration of the rigts of creditors;
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then, in any such event. Lessor shall have the right at its election, then or at any time thereafter while such 
event of default shall continue, either

(1) To give Lessee notice of intention to terminate this Lease and Agreement on the date of such 
notice or on any later date sj»ecifie<l therein, and on the date specified in such notice Lessee's right to 
possession of the leased premises shall cease and this Lease and Agreement shall thereupon be termi­
nated. or

(2) Without demand or notice, to re-enter and take possession of the premises or any part thereof 
and repossess the same as of Lessor's former estate and expel Lessee and those claiming through or under 
Lessee and remove the effects of both or either ( forcibly, if necessary) without living deemed guilty of 
any manner of trespass and without prejudice to any remedies for arrears of rent or preceding breach of 
covenant. Should I-essor elect to re-enter as provided in this paragraph (2) or should Lessor take 
possession pursuant to legal proceedings or pursuant to any notice provided for by law, lessor may 
(a) terminate this Lease and Agreement, or (b ) from time to time, without terminating this Lease and 
Agreement, relet the leased premises or any part thereof for such term or terms and at such rental or 
rentals and upon such other terms and conditions as lessor may deem advisable, with the right to make 
alterations and repairs to the leased premises. No such re-entry or taking of possession of the leased 
premises by lessor shall lie construed as an election on lessor’s part to terminate this Lease and Agree­
ment unless a notice of such intention lie given to lessee or unless the termination thereof Ik? decreed 
by a court of competent jurisdiction.

Section 1602. In the event of any such termination. Lessee shall nevertheless pay the basic rent and 
all additional rent and other sums as hereinbefore provided up to the time of such termination, and thereafter 
T-essee. until the end of what would have been the term of this Lease and Agreement in the absence of such 
termination, and whether or not the leased premises shall have been relet. shall be liable to lessor for, and 
shall pay to Lessor, as liquidated current damages,

(a) The basic rent and additional rent and other sums as hereinbefore provided which would other­
wise be payable hereunder if such termination had not occurred, less.

fb ) The net proceeds, if any. of any reletting of the leased premises, after deducting all of Lessor’s 
expenses in connection with such reletting, including, without limitation, all rejiossvssion costs, brokerage 
commissions, expenses of employees, alteration costs and expenses of preparation for such reletting.

Lessee shall pay such liquidated current damages on the days on which the liasic rent would have been 
payable hereunder if  this Lease and Agreement had not lieen terminated.

A t any time after such termination, if any of the events set forth in Section 1601(d) exists, whether or not 
lessor shall have collected any such current damages, Lessor shall lie entitled to recover from lessee and lessee 
shall pay to lessor, upon demand made with the approval of the Trustee, as liquidated final damages in lieu 
of all such current damages beyond the date of such demand, an amount equal to

(x )  The liasic rent and other than definitely ascertainable sums as hereinabove provided which would 
lie payable hereunder from the date of such demand (or, if it lie earlier, the date to which Lessee shall 
have satisfied its obligations under this Section lfi02 to pay current damages) for what would lie the then 
unexpired term of this Ixase and Agreement if the same remained in effect, less

(y ) The then fair net rental value of the leased premises for the same period.

I f  any statute or rule of law governing a proceeding in which such liquidated final damages are to lie 
proved shall validly limit the amount thereof to an amount less than the amount agreed upon hereinabove. 
Lessor sliall lie entitled to the maximum amount allowable under such statute or rule of law.

Lessee’s agreement pertaining to this Section 1602 sliall survive any termination of this Lease and 

Agreement.
1Z
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Section 1603 In the event of a termination of this Lease .and Xgreement by Lessor. or in the event 
of entry as aforesaid by Lessor without termination, and prior to the time Lessor may have demanded final 
liquidated damages, if within six (6) months the Le»or lias not relet to another tenant, lessee shall have the 
right to provide Lessor with a tenant for the leased premises lor a substantial portion of the unexpired term 
of this Lease and Agreement as it e xisted iiun:<-diateh prior to such termination, and lessor shall l»c obli­
gated to accept such tenant and the current liquidated damage' jxiyablc by Lessee hereunder shall lie reduced 
by the amount such tenant pays. le>s Lessor's e.\,»enses in connection with such reletting as defined in 
sub-paragraph (b) of Section 1602 hereof.

Section 1604. The foregoing provisions of this Article relating to the payment of basic rent and addi­
tional rent beyond the termination ot this Ixase and Agreement, the payment of liquidated current damages 
or liquidated final damages, and the receipt of rents by Lessor upon a reletting, are each to lie construed as 
providing that all such payments by lessee or others shall l>e made into the Bond Fund referred to in Section 
205 and Lessee's said obligations shall further lie subject to the provisions of Section 203(a)(2 ).

Section 1605. In the event the Lessee shall default under any of the provisions of this Lease and 
Agreement and the Lessor or the I ru.»(ee should employ attorneys or incur other exjxMises for the collection 
ot rent or the enforcement of pertonnauce 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 Lessor or the Trustee 
the reasonable fee of such attorneys and such other expenses so incurred by the Lessor of the Trustee.

AR TIC LE  X V II

Lessee's O ptions and Required P r ie n  ase

Section 1701. Lessee shall have and is hereby granted the option, provided that all the principal, interest 
and any redemption premium on the bonds shall have been duly paid or provided for, to extend this Lease 
and .Agreement for six (6) extension terms of live (5) years each for a basic annual rental of One Hundred 
Dollars ($100.00) per year, payable in advance on the first business day of each year of the extension term, 
plus the additional rentals heretofore provided in Article 11 hereof and otherwi.se upon the terms, conditions 
and provisions of this I .ease and .Agreement. The options provided for herein shall be deemed automatically 
exercised by Leasee (without requirement of any notice of exercise) unless sixty (60) days prior to the end 
of the initial term or any extension term Lessee shall give Lessor written notice by certified or registered 
mail (with or without return receipt request) that lessee does not elect to have the lease term extended 
beyond the then current initial or extension term. Whenever used in this Lease and Agreement the words 
extension term or "renewable term” shall have the same meaning and shall refer to the term concerning 

which the option to extend is granted by this Section 1701. Furthermore, whenever the unqualified word 
term appears in this Lease and .Agreement, the reference shall include the initial and any extension terms.

Section 1/02. A Prior to January 1. I‘>7F. the Ixr-^cv shall have the right and option to purchase the 
leased premises if. hut only if:

( i)  The leased premises shall sustain major damage or destruction;

(ii) Title to or the temporary use of all or substantially all of the leased premises shall be condemned 
ns provided in Article XIII hereof;

(iii) As a result of changes in the Constitution of the United States or of the State of South Carolina, 
or of legislative action, or by the final decree, judgment or order of any court or administrative body entered 
after Lessees contest thereof in good faith, this 1 xa.se and Agreement becomes void or unenforceable or 
impossible of performance in accordance with the intent and purfxrses of the parties as expressed in this 
Lease and Agreement, or unreasonable burdens or excessive liabilities are imposed upon either party to 
it; or

(iv) The legal curtailment of Lessee's use and occupancy of all or substantially all of the leased prem­
ises except by reason of condemnation referred to in sub section (ii).
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The term "major damage or destruction" as used in sub-section (i) is defined to mean any damage or 
injury to or destruction of the leased premises or any part thereof ( whether or not resulting from an insured 
peril) such that the leased premises cannot reasonably be restored to their condition immediately preceding 
such damage, injury or destruction within a period of six (6) calendar months, or which would prevent Lessee 
from carrying on its manufacturing operations therein for a period of six (6) calendar months or the restora­
tion cost of which would exceed the total amount of insurance carried on the leased premises in accordance 
with the privisions of Article IV hereof plus any deductible amounts, or such that it would not be economi­
cally feasibly for the Lessee to repair the leased premises, as determined by the Lessee in its discretion.

B. On and after January 1. 1<>78. and during the remainder of the initial or during any extension term 
hereof. Lessee sliall have the unconditional right and option to purchase the leased premises at any time.

C. At the expiration of the initial or extension term and for a jwriod of ninety (90) days thereafter 
(if none of the purchase options under the provisions of Paragraphs A and B has been exercised) Lessee shall 
have the further unconditional right and option to purchase the leased premises for the purchase price here­
after stated in "D" hereof.

D. The purchase price payable if the Lessee exercises Lessee's option to purchase the leased premises 
under the provisions of Paragraph A. B or C of this Section, shall be in the full amount necessary under the 
provisions of the Indenture to pay or redeem ton the first date thereafter on which all outstanding Bonds 
may lie redeemed after giving the necessary notice» all outstanding Bonds fincluding, without limitation, 
principal, interest, redemption premiums, if any. expenses of redemption and the Trustee’s and paying agents’ 
fees), but after deduction of the amount, if any. then in the Bond Build and. if the Project is not yet 
completed, the Construction Bund, and available for such payment atid redemption. In any case, if no 
Bonds shall be outstanding at the time of purchase or the redemption or payment of the Bonds shall be 
or have lieen otherwise provided for, the purchase price of the leased premises shall he One Hundred 
Dollars ($100.00).

E. .Any of the foregoing options may lie exercised by giving written notice to Lessor and the Trustee of the 
exercise thereof sjxtcifying the time and place of closing. In the case of the options sjtccificd in Paragraph A of 
this Section, such notice shall In: given within six (6> months of the occurrence of the event referred to therein, 
and in the case of the options sjjecified in Paragraph C «>t this Section, such notice shall he given within the 
ninety (*X)> day jieriod sjiectficd therein. \t  the closing. Lessor shall. upon payment of ihe purchase price 
hereinabove sj»ecified. deliver or cause to lie delivered with respect to the leased premises to lessee its deed 
of conveyance, bills of sale, release or releases by the Trustee from all security instruments, and other appro­
priate documents transferring good and merchantable title io the leased premises free and clear of all hens 
and encumbrances except (ii those liens and encumbrances. if any. to which title thereof was subject when 
leased hereunder: ( ii l those liens and encumbrances, created by the Lessee or to the creation of which the 
Lessee consented: (iii) those liens or encumbrance;, resulting front the failure of the lessee to perform or 
observe any of the agreements on its part con’ained in this Lease \greement: and (iv , Permitted Encum­
brances: provided, however, that if such closing shall be prior to the redemption of the Bonds, such purchase 
price shall lie paid to the 1 rttsfee for deposit in the Bond Bund ami applied, together with other available moneys, 
to such redemption at the earliest jiossible time: and provided, further, however, that if such option is exercised 
under the provisions of sub-paragraph A (iii of this Section, such title may he subject to the rights, titles and 
interest of any party having taken or who is attempting to take title to or use of all or part of the leased premises 
by eminent domain.

Section 1703. A. The Lessee herein agrees that in the event of the enactment on or before December 31. 
1968 bv the ln ited  States Congress of legislation w hich shall have the effect of making interest on the Bomls 
subject, in whole or in part, to Federal income tax. it shall within 00 days from the effective date of such 
legislation purchase the leased premises from the Lessor ami pay the purchase price therefor, in accordance 
with tlw? terms and conditions hereinafter in this Section set forth.

B. The purchase price jiavable by the Lessee iqion such purchase shall be the full amount necessary 
under the provisions of the Indenture to redeem (on the first date thereafter on which all outstanding Bonds 
may be redeemed after giving the necessary notice, all outstanding Bonds (including without limitation,
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principal, interest, redemption premiums. if any. expenses of redemption and the Trustee’s and paying agent’s 
feci, hut after deduction of tin- amount, if any. them in the B >ud Fund and, if the Project shall have not vet 
been completed the Construct am Fund, ltd availab’e for *tteh redemption Such purchase price shall be paid 
,<» the Trustee lor <lc,»osit in the Bond l-’und and applied, together with such other available moneys, to such 
redemption at the earliest |x*ssible time.

C The I/»>see dial! give the Lessor and the Trustee written notice specifying the time and place for 
the closing of such purchase. which notice shall lx* given no! less than 20 day.-, prior to such closing.

I) At the closing the Ixssor. ujxm payment of the purchase price as provided in Paragraph B hereof, shall 
deliver or cause to Ik* delivered with, respect to the teased premises to the f-essee its deed of conveyance, bills 
of sale, release nr release', by the Trustee from all security instruments. and the appropriate documents 
transferring good and merchantable title to the leased premises free and dear of all liens and encumbrances 
except: (i) those liens or encumbrances, if any. to which title thereof was subject when leased hereunder: 
(ii) those liens or encumbrances created by the la-see or to the creation of which the lessee has consented: 
(hi I those liens or encumbrances resulting from the failure of the lessee to jxrfortn or observe any of the 
agreements on its port contained in this I.ease \greement: and I iv i Permitted Encumbrances.

E. The obligation of the Lessee to purchase the leased premises and pay the purchase price therefor as 
provided in this Section -.hall lx- absolute .and unconditional to the same extent as provided in Section 204 
hereof in the case of the Lessee’s obligation to pay rent, and the failure of the l.essor to execute or deliver 
or cause to be delivered any documents required by Paragraph l> hereof shall not relieve the Lessee of 
its obligations under this Section.

Section 1704 The Lessee hereby agrees that in the even: tint it shall purchase the leased premises 
pursuant to the provisions of Section 1703 it shall at its own ex,tense complete the Project. The covenant 
in this Section 1704 contained shall survive the termination of this I .case Agreement.

ARTICLE X V III 

Notices

Section 1801. All notices, demands and requests which may or are required to Ik* given by either party 
to the other, or to the Trustee, shall lx* in writing and each shall be deemed to have been properly given when 
served personally on an executive officer of the party to whom such notice is to Ik- given, or when sent postage 
prepaid by first class mail by deposit thereof in a duly constituted United States Post Office or branch thereof 
located in one of the present states of the United States of America in a sealed envelope addressed as follows:

I f  intended for Lessee: With copy to:

Georgia-Pacific Corporation Georgia-Pacific Corporation
................................................ Attention: President
................................................ P .O .B ox 311

Portland. Oregon 97204

//  intended for Lessor:

If intended for Trustee:
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Any party or the Trustee may change the address and the name of addressee to which subsequent notices are 
to be sent by the other parties as aforesaid.

Section 1802. All requests, approvals and agreements required on the jiart of the Lessor and Lessee 
under this Lease and .Agreement shall be in writing, signed by a duly designated representative of the party 
making such request, granting such approval, or entering into such agreement. The Lessor and Lessee 
shall concurrently with the delivery of this Lease and Agreement, notify each other of the representative or 
representatives of each. It is agreed that each party may have more than one representative and may change 
the representative or representatives from time to time, with each change to lie in writing forwarded to the 
other party. The representative of tach party so designated shall lie authorized to enter into and execute any 
contracts or agreements or to grant any approvals or to take any action for and on behalf of the party hereto 
represented by him. and the other party to this Agreement shall be entitled to rely upon the duly designated 
representative as having full authority by binding the party hereto represented by him.

AR TICLE X IX  

Recording

Section 1901. This Lease and Agreement as originally executed shall lx* recorded prior to the recorda­
tion of the Indenture. It stall lie recorded and indexed as a miscellaneous conveyance and as a security 
agreement in the office of the Clerk of Court for Berkeley Comity. South Carolina, or in such other office as 
may at the time lx* provided liv law as ti e proper place for the recordation thereof. The security interest of 
the Lessor created her. iti as to the personal property and fixtures and the assignment of such security 
interest to the Trustee stall be perfected by the filing of financing statements which fully comply with the 
South Carolitta I'niform Commercial Code - Secured Transactions in the office of the Secretary of State in 
the State of South Carolina, in tin City of Columbia. South Carolina and in the office of the Clerk of Court for 
Berkeley County. 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 
the security interests created by this Lease and \grecinent. to the end that the rights of the holders of the 
Bonds and the Trustee in the Project (and in the assignment to the Trustee of the rents payable under this 
Lease and Agreement ) shall he fully preserved as against creditors or purchasers for value therefrom the 
Lessor or the Lessee.

Section 1<X)2. The Deed, this Lease and Agreement, its assignment to the Trustee, and the Indenture 
may he recorded prior to the delivery of the Bonds. If subsequent to such recording the Bonds shall not lx? 
delivered on or before April 1. 1968. or such later date as the Lessee may agree npon in writing, then the 
Deed. this (.ease and Agreement, its assignment to the Trustee, and the Indenture shall he of no force and 
effect an«l in such event the Lessor and the Lessee do hereby mutually release anti 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 Bonds. .And the Lessor shall transfer and rcconvev to the Lessee or its designee all 
properties conveyed to the Lessor by the Deed and for the same consideration paid to the Lessor by the Lessee. 
Both parties shall execute such further instruments as may be necessary to fully implement the provisions of 
this Section 1902.

Section 1903. Upon the completion of the Project and the installation of the Lessor's machinery and 
equipment the Le$>ee stall prepare a schedule lifting al, of the lessor s machinery and equipment installed 
in the Project and not previously described in this Lea>e and \greement and the parties hereto shall enter 
into a supplement to this Lease and Agreement in order to fully descrita the Lessor's machinery and equip­
ment installed as a part of the Project not theretofore previously described. Such supplement stall be duly 
recorded and hied in the manner prcscrilicd by Section 1901. If requested by Lessor or Trustee. Lessee 
shall thereafter furnish to Lessor atid Trustee within CO days after the end of each calendar year, a schedule
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listing all of the lessor’s machinery and equipment then installed in the Project and not theretofore previ­
ously described herein: anil the parties agree to enter into record and til - as aforesaid a supplement to this 
Lease ami Agreement in order to fully describe the I e.-sor s machinery and equipment installed as part of 
the Project and not theretofore previous!) dc >,.'r ->cil, 1 he Lessor or the Lessee and the I ru-icc shall execute 
and deliver all instruments and shall furnish all in format ion necessary or required in order to effect the due 
execution and delivery of the aforesaid supplement.

A R TIC LE  XX 

General

Section 2001.

A. The term “this Ler-.-e and Agreement" means this Lease and Agreement as originally executed or 
as it may from time to time be supplemented or amended.

B. References to articles, sections and other suhd.ivisi* us of this Lease and Agreement are to the desig­
nated articles, sections and otlter subdivisions of th is  Lease and .Agreement as originally executed.

C. The words ••hereof", ••herein" and “hereunder" and other words of similar import refer to this Lease 
and .Agreement as a whole.

D. Certain terms used in this Lease and Agreement arc defined herein. W hen used herein such terms 
shall have the meanings given to them by the provisions of this Lease and Agreement defining such terms, 
unless the context clearly indicate.-, otherwise.

Section 2002. This Lease and Agreement sh II he construed and enforced in accordance with the laws 
of the State of South Carolina. W herever in this Lease and .Agreement it is provided that either party shall or 
will make any payment or perform or refrain from performing any .act or obligation, each such provision shall, 
even though not so expressed. l>e construed as an express covenant to make such payment or to periorm, or 
not to perform, as the case may be. such act or obligations.

Section 2003. If any provision of this .Lease and Agreement or the application thereof to any person 
or circumstances shall, to any extent, lx* determined to lie invalid or unenforceable, the remainder of this 
Lease and Agreement and the application of its provisions to persons or circumstances other than those as 
to which it has been determined to be invalid or unenforceable, shall not lx- affected thereby, and each provi­
sion of this Lease and Agreement siiall lie valid and shall be enforced to the fullest extent permitted by law.

S ection 2004. The Article caption.' in this Lease and Agreement arc for convenience and reference 
only and in no way define, limit or describe the scope or intent of this Lease and Agreement or any part 
thereof, or in any wise affect this Lease and Agreement and shall not be considered in any construction thereof.

Section 2005. It is agreed that after the Bond- arc fully paid -.nd discharged, or adequate provision is 
nude for their payment and discharge, and all proper fees and expenses of the Trustee and Paving Agents 
are paid or adequate provision made for their payment, the Trustee shall cease to have any right, title and 
interest in. to or under this Lease and Agreement. Thereafter, all rights of approval or other rights herein 
specified with reference to the Trustee siiall inure to the benefit of and be applicable to Lessor.

Section 2006. It is agreed that in the event of any non-payment of rent by Lessee or the failure or 
refusal by Leasee to observe, keep, or perform am other covenant, condition, promise or agreement set forth 
in this I-ease and Agreement to be observed, kept or performed by the Lessee, the Trustee shall he entitled, 
in the name of the Less r. or in its own name (in accordance with the provisions of the Indenture), 
to enforce each and every right or remedy herein accorded in this Lease and Agreement to Lessor in the

i-I1
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event of the non-j>erformance or non observance by Lessee of any such non-payment, condition, promise, 
covenant or agreement.

Section 2007. The provisions of this Lease and Agreement shall bind and inure to the benefit of the 
parties hereto and their respective successors, assigns and sublessees (it being understood th.at assignments 
and subleasing arc governed by the provisions of Article XIV hereof).

S ection 2008. It is agreed that the lessor and the lessee shall not alter, modify or amend any of the 
terms of this Lease and Agreement without the prior written approval of the Trustee.

Section 2000. Lessee shall furnish to Lessor and to the Trustee at the time that lessee shall publish 
its Annual Rcjiort to Stockholders for the preceding fiscal year, but in any event within 120 days after the 
end of the preceding fiscal year, a balance sheet of Lessee as at the end of such fiscal year and the related 
statements of income and surplus for such fiscal year, all in reasonable detail and accompanied by a report 
or certificate of independent certified public accountants of recognized standing, who may lie the accountants 
regularly employed by the Lessee, in the manner normally rejxirtcd by the Lessee to its shareholders.

Section 2010. The Lessee will maintain its corporate existence and will not. without the consent of 
the Trustee, dissolve, sell, lease or otherwise dispose of all or substantially all of its assets: provided, how­
ever, that the Lessee may, without the consent of the Trustce. consolidate with or merge into another corpo­
ration, or sell to another corporation substantially all of its business and assets, on the condition that such 
corporation shall expressly assume in writing all of the obligations of Lessee contained in this Lease and that 
the net worth of the other corporation after the consolidation, merger or sale he at least equal to that of the 
Lessee immediatelv prior to such consolidation, merger or sale. In the even: of the consolidation with or 
merger into another corporation or the sale of all, or substantially all. of its business and assets by the Lessee, 
as permitted by this sub-section, and the assumption by the other corporation of the obligations hereof, the 
Lessee shall be relieved from all further obligations hereunder.

ARTICLE X X I

Expansion of Facilities

Section 2101. The progress of lessee’s business may justify an expansion of the industrial plant or 
he construction of additional industrial facilities (herein referred to as “additional facilities") beyond those
ihat can lx- financed out of the jirocceds of the Bond* ($8000.000) to such an extent that Lessee may not 
iesire to proceed under the provisions of Section 402 to construct such facilities, lhereforc. if no event of 
lefault hereunder shall have occurred or be continuing, it is agreed, subject to all of the provisions of this 
Article XXL as follows:

fa) If lessee desires to construct additional facilities, it shall notify Lessor and Lessor agrees to 
proceed under the provision' of the Act (or any similar then existing legislation authorizing public 
ngeneio in the State of South Carolina to issue bonds for the puqx.se of securing and developing indus­
try) to issue additional bonds, otherwise than under the Indenture. subject to the requirements of the Act 
or any such then existing law. to finance such additional facilities. In that event, to the extent permitted 
by Section 2105 the Lessor and the lessee agree to execute a separate Lease and Agreement covering 
the financing of such additional facilities and the leasing thereof to Lessee upon the same terms and 
conditions as set forth in this Lease and Agreement, subject to any changes or additions that may then 
be agreed upon by Lessor and lessee, but there roust hr included a provision for basic annual rent in 
the amount necessary to provide for the payment of the principal of and interest on any such additional 
bonds, and any land involved in such expansion program shad automatically I* withdrawn from this 
Lease and .Agreement upon becoming subject to a separate Lease and Agreement between Lessor 
and Lessee.
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(h) If for any reason the additional facilities r mnot In financed under the Act. or any then exist­
ing similar law. as provided in stib paragraph (a alxtve. or if for an\ reason Lessee does not desire to 
so proceed. Lessee shall have the right, upon notice to Lessor, to require Lessor to the extent nernrtted 
b\ Section 2105 to convex the land to he involved in said expansion program to Lc:see fr<*c and clear of 
all encumbrances except those to which title was subject when leased hereunder or lien* imposed thereon 
by I-csaec.

S ection 2102. lessor shall make appropriate provisions in the Indenture for a release of the lands to be 
involved in any expansion provrr.m t under either Secti’-O 2101 fa t « r Si-cti' n 2101(b)) from the lien of the 
Ind nture. The con lerati -n ,«> he paid In I.c-.-e to Lessor upon convexanee of the lands pursuant to the 
provi ions of Section 2101(b) dull l«e One Dollar ($1.00) per acre and the mutual benefits to be derived 
hy the parties from such expansion program.

Section 2103. The fact that the land involved in such expansion program shall cease to be subject to 
this Lease and Agreement hy virtue of becoming subject to a separate Lease and Agreement or being acquired 
by Lessee shall not relieve, and shall not result in the relieving of. Lessee of its obligation to pay basic rent 
and additional rent or to perform any of the other '•ovenauts and obligations on the part of Lessee to be 
performed under this Lease and Agreement, or result in any diminution thereof.

Section 2104. Lessee’s expansion program and the land subfort to sa:d ’.eoante T ea<e ?ud Agreement 
or said acquisition by l.es ee pursuant to the provisions of -foetinn 2101 shall include only such portion of the 
lands originally leased and demised lv  this Lease and Agreement as shall not at such time be improved with 
a building or buildings or other structure or stru'*t”re‘ or lv necesw y for ade ti te ingress and egress to 
and from said buildings and structures or required for the functioning of the Project.

S ection 2105. If no evert nf defnu’t under thi* Lease and Agreement shall have batqvned and he con­
tin u in g . the I.e see wav at am  tim e o r J in - v.-uv t • M-ments. lice’ -C'. righ ts o f way (including the dedfoa- 
t-on n f public h ighw ays) and  o th e r  r  h ts  or • r- ’.....  in the nature of <•-sement* with respect to any prop­
erty- included in the Protect (re* fonp- ’he lien nf the Indenture, or t’ e Ijes ee max release existing easements, 
licenses, rights of xvav .and other right* or pr vilfms with or xvi‘hout consideration. and the Lessor agrees 
that it shall execute and dcl:x't‘r and vil1 .-arse and direct the Trustee to execute and d- liver any instrument 
necesarv or appropr’atr to confirm and grant ««r r an such easement. license, right of way or other 
right or privilege upon receipt « • f i)  a co* v of »he in-Ur-" rut of grant or release; (it) a x«-r Hen appbea* 
ti'»n signed bv the president *”■ a vice pre idem of t’-n Lr*. **«• reqiv ti’ig *nch instrument; and (lit) a certifi­
cate exe’tiled hv the president or «• vice nrc^ident of the Lesser stao'ng (1 ) that such grant or release is not 
detrimental to the proper conduct of the lv  iness of the Lessee, a”d (2) that such grant or release will not 
impair the effective use or interfere xvith the operation of the Project and will not xv. aken. diminish or im­
pair the seeuntx intended to lie given hy or under the Indenture. Xo grant or release effected under the 
provisions of t’>is Section -ball entitle the Lessee to any abatement or diminution of the rents payable here­
under.

S ection 2106. The rights conferred upon Lcs ee lv  this Art foie XXI shall be in addition to and not 
in limitation of any of the options granted to Lessee by t’.e provis ons of Article XA 1’ hereof and the proxfi- 
sions of this Article XX! are in addition to and not a limitation tqym Lessee’ , rights under Section 402 hereof, 
but shall Ik- available to Lessee only if no event of default hereunder shall have occurred or lie continuing.

ARTICLE X X II

R emoval ano D isposal o r P roperty

Section 2201. The Lessee may provided Lessee is not in default in the payment of basic rent or addi­
tional rent as required by the provisions of this Least- and Agreement and has not received notice of any other
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default on its part hereunder, remove, free of any right or claim of Lessor or the 1 rustee, any building service 
equipment (hereinafter defined), subject, however, in all cases to the following:

(a) Building service equipment may be so removed upon the substitution thereof, then or thereto­
fore. by Lessee of other building service equipment of a utility or value at least equal to that, at the time 
of removal, of the building service equipment removed ;

(b) Worn out or obsolete building service equipment may be so removed and building service equip­
ment added by Lessee after the full completion of a building (and not by way of repair, replacement or 
the like) may lx* removed, provided the original efficiency. utility and value of the building is not impaired;

(c) Lessee shall pay all the costs and expenses of any such removal and shall immediately repair 
at its expense all damage caused thereby.

The term “building sendee equipment” is intended to refer to such things as are affixed to or incorporated 
in a building for its operation, such as Iwilers, pumps, tanks, electrical panel switchboards, sprinklers, lighting 
equipment and wiring, heating, plumbing and ventilating equipment, elevators, escalators, refrigerating, air 
conditioning and air cooling equipment, anti items similar in general to any of the foregoing.

Section 2202. The Lessor and tin- lessee recognize that after lessor's machinery and equipment is 
installed portions thereof may become inadequate, obsolete, worn out. unsuitable, undesirable or unnecessary 
in the operation of the Project as a modern manufacturing plant. The Lessor shall not he under any obliga­
tion to renew, repair or replace any such inadequate, obsolete, worn out, unsuitable, undesirable or unnecessary 
items of Lessor’s machinery and equipment. In any instance where the Lessee in its sound discretion deter­
mines that any items of Lessor’s machinery and equipment have become inadequate, obsolete, worn out. 
unsuitable, undesirable or unnecessary in the operation of the Project as a modern manufacturing plant,

(a) The Lessee may remove such, items of lessor's machinery and equipment from the Project, and
(on behalf of the Lessor) sell, trade-in. exchange or otherwise dispose of them without any responsibility 
or accountability to the Lessor or the Trustee therefor, provided that the Lessee substitutes (either by 
direct payment of the cost thereof nr by advance to the Lessor of the funds necessary therefor, as herein­
after provided) and install anywhere in the Project other machinery or equipment having equal or 
greater utility (but not necessarily the same function) in the operation of the Project as a modern manu­
facturing plant, and provided further that such removal and substitution shall not impair the operating 
unity of the Project. All such substituted machinery or equipment shall he the sole property of the 
Lessor, shall be and liecome a part of Lessor’s machinery and equipment subject to this Lease and Agree­
ment and shall he held by the Lessee on the same terms and conditions as items originally comprising 
Lessor's machinery and equipment.

(h) The I-cssce may remove such items of Lessor’s machinery and equipment from the Project and 
sell, trade-in or exchange them (in whole or in part) on lielialf of the Lessor, either to itself or to another, 
or scrap them (in whole or in parti, without being required to substitute and install in the Project other 
items of machinery or equipment in lieu thereof, provided (i)  that in the case of the sale of any such 
machinery or equipment to anyone other than itself or in case of the scrapping thereof, the Lessee pays 
into the Bond Fund the proceeds from such sale or the scrap value thereof, as the case may he. (ii) that 
in the case of the trade-in of such machinery or equipment for other machinery or equipment not to l>e 
installed in the Project, the lessee pays into the Bond Fund the amount of the credit received by it on 
such trade-in. and (iii) that in the case of the sale of any such machinery or equipment to the Lessee, 
the Lessee pa vs into the Bond Fund an amount equal to the original cost thereof less depreciation at 
rates calculated on a straight-line basis in accordance with generally accepted accounting practice.

In any case where the Lessee purchases, installs and substitutes in the Project any item of machinery 
or equipment, the Lessee may. in lieu of purchasing and installing said items of machinery and equipment 
itself, advance to the Lessor the funds necessary therefor, whereupon the Lessor will purchase and install such 
machinery or equipment in the Project.
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The Lessee shall promptly report such removals, substitutions, sales and other dispositions of items of 
Lessor's machinery and equipment to the Trustee, shall |x»y to the Trustee such amounts as are required by 
the provisions of die preceding sub-section (b) to be paid into the Bond Fund promptly after the sale, trade-in 
or scrapping requiring such payment, and will execute and deliver to the Lessor and the Trustee such docu­
ments as may from time to time be requested to confirm the title of the Lessor (subject to this Lease and 
.Agreement and the Indenture) to any items of machinery and equipment that under the provisions of this 
Section are to become a part of Lessor's machinery and e juipment. The lx*<see shall pay any costs (including 
counsel fees) incurred in subjecting to the lien of the Indenture any items of machinery or equipment that 
under the provisions of this Section arc to become a part of Lessor's machinery and equipment. The Lessee 
shall not remove, or permit the removal of any of Lessor’s machinery and equipment from the leased premises 
except in accordance with the provisions of this Section.

Section 2203. If requested by Lessor or Trustee. Lessee shall furnish to Lessor and Trustee within 
sixty (60) days after the end of each calendar year. Lessee's certificate setting forth a summary description 
of all removals made pursuant to Sections 2201 and 2202.

AR TIC LE  X X II I  
Priority of Lease

Section 2301. Notwithstanding anything to the contrary in this Lease and Agreement this Lease and 
Agreement (and any amendment or supplement hereto executed in accordance with and pursuant to  the 
provisions of the Lease and .Agreement) and the leasehold of the Lessee hereunder are and shall continue to 
be superior and prior to the Indenture (and all supplements thereto) and any other and all encumbrances, 
mortgages, deeds of trust and trust indentures, and any of them, constituting or granting a lien upon the 
leased premises or any part thereof or interest therein.

I n W itness W hereof, the parties hereto have caused this Lease and .Agreement to be signed in several 
counterparts, each of which may be considered an original without the presentation of the others, by their duly 
authorized officials and officers as of the day and year first hereinabove written.

Berkeley County, South Carolina 
Lessor

JStALl
B y ...............................................................

County Supervisor of Berkeley County

Signed, sealed and delivered in the presence o f: Attest:

Treasurer of- Berkeley County

Georgia-Pacific Corporation 
Lessee

By.......................................................
Attest : I ue-President

Asst. Secretary

Signed, sealed and delivered in the presence of:
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State o f .............................
County o f ..........................

Personally appeared before m e ................................................................................who being duly sworn

(714 L & A)

says that he saw the corp orate seal of Bek kelly County affixed to the foregoing Lease and Agreement, and
that he also saw ...................................................................  as County Supervisor of Berkeley County and
........................................................................... as Treasurer of Berkeley County sign and attest the same,
and that Ik  with .................................................................. witnessed the execution and delivery thereof as
the act and deed of the said Berkeley County.

Sworn to before me this ...................................................................... ..
. . . .  day o f .............................. , 1968.

.....................................................................  (L.S.)
Notary Public for the State o f ...........................
M y Commission Expires: .................................. .»

State o f ...............................
County of ...........................

Personally appeared before me ............................................................................ who being duly sworn
says that he saw the corjwratc seal of Georgia-Pacific Corporation affixed to the foregoing Ixase and
Agreement, and that he also saw .......................................................  as Vice President and ......................
.......................................... ~ • as Assistant Secretary sign and attest the same, and that h* with ..............
................................................................... witnessed the execution and delivery thereof as the act and deed
of the said Georgia-Pacific Corporation.

Sworn to before me this
. . . .  day o f ............................. . 1968.

• ; ..............................................................  (us.)
Notan Public for the State o f ...........................
My Commission E xp ires :.....................................
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EXHIBIT B

The machinery, equipment and other personal property described herein is subject to change during the 
period of construction of the Project, as defined in the Indenture. As provided in the granting clause of the 
Indenture, all machinery. equi,uncut attd other |>ersonal property actually acquired as part of the Project 
will be identified in a ledger to be filed and maintained as provided therein.

IT6 Come]
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ASSIGNMENT OF LEASE AND AGREEMENT

State of South Carolina 
County of Berkeley

AAOff A L L  AfF V B) T i fE S t  P R E TE X TS, Rirkeiey County, a body ,x>litic and corporate 
and a political sulttlivisinn of the State of Sooth Carolina, acting by and through the undersigned County 
Supervisor of Berkeley Count) and the Treasurer of Berkeley County, in consideration of the sum of One 
Dollar ($1 ) to it in hand paid at and before the scaling of these presents, the receipt of which is herein 
acknowledged, has assigned, transferred and set over, and by these presents docs assign, transfer and set
over unto .................................................................................  a banking corjx»ration organized and existing
tinder the laws of the State of ................................................. as Trustee itutfcr that certain Trust Indenture
dated as of January 1. 1968. between said Berkeley County and said ................................................................
as Trustee:

All of the right, title and interest of said Berkeley County in and to the foregoing Lease and Agreement 
dated as of January 1. 1968, Ixtweeu said Berkeley Count), as Landlord, and Georgia-Pacific Corporation, 
as Tenant.

This Assignment of Lease and \greement is made pursuant to and subject to all the terms and condi­
tions of said Trust Indenture dated as of January 1. 1968. the terms of which are incoqioratcd by this 
reference as full) as if the same were set forth at length herein, said Trust Indenture being intended to lx* 
duly recorded immediately subsequent to the recording of said lease and Agreement and this Assignment 
of Lease and Agreement.

L\ W itness \ \  hereof. Berkeley County, South Carolina, has executed this Assignment of Lease and 
.Agreement by causing its name to lx hereunto Milwcrilxd by the County Supervisor of Berkeley County and 
the Treasurer of Berkeley County ami the official seal of said County to lx- impressed hereon, all being done 
as of the 1st day of January, 1968.

Berkeley County, South Carolina

B y ....................................................................
County Supervisor of Berkeley County

B y ....................................................................
Treasurer of Berkeley County

(kal]

, Signed, sealed and delivered in the presence o f :
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State of South Carolina 
County of Berkeley

Personally appeared before me ..................................................... who being duly sworn says that he
taw the corporate seal of Berkeley Cot nty affixed to the foregoing Assignment of Lease and Agreement.
and that he also saw ............................................ as County Supervisor of Berkeley County a n d ................
......................as Treasurer of Berkeley County sign and attest the same, and that he w ith ...........................
witnessed the execution and delivery thereof as the act and deed of the said Berkeley County.

Sworn to before me this
. . . .  day o f .............................. 1968.

.....................................................................  (L3 .)
Notary Public for the State of South Carolina

My Commission Expires........................................ .
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LEASE AM ) AGREEMENT

T H IS  LEASE AND AGREEMENT made as of this 1st day of January, 1968. by ar.d between 
Rerki lev County, South Carolina, a holy jwlit:c and corjjorate and a po.-^al s iMi vision nf the State 
of South Carolina (called "Lessor”) and Georgia-P acific Corporation. a corporation organized under and 
existing by virtue of the laws of the State of Georgia, but authorized to do business in the State of South 
Carolina (called •Lessee” ) :

W I T N E S S E T H  I

W hereas, the lessor is a body politic and corporate and a txditical subdivision of the State of South 
Carolina, and is authorized and empowered by the provisions of Act No. 103 of the Acts of the General 
Assembly of the State of South Carolina for the year 1967 (the "Act” ), to enter into the transactions con­
templated bv this Agreement and to carry out its obligations hereunder in order to promote industrial develop­
ment of the State and develon trade bv inducing manufa<*turin". and commercial enterprises to locate in the 
State, and thus u’ilize and employ the manpower, agricultural products and natural resources of the State. 
By proper action of the County Board and the State Budget and Control Board of South Carolina the 
Lessor has been duly authorized to execute and deliver this Lease and Agreement; and

W hfreas. to acconwILh such purposes the Lessor propose to acquire a”d construct a building, including 
the site therefor and improvements, machinery, equipment and related facilities, for use as an industrial plant 
for the manufacture of pine plvwood and thereupon to lea«e the same to the Lessee, which leasing will induce 
the Lessee to establish a manufacturing and industrial enterprise in Berkeley County. South Carolina; and

W hereas, by proper action of the County Board and the State Budget and Control Board of South 
Carolina, the Lessor has been duly authorized to execute and deliver this Lease and Agreement; and

W hereas, the Lessee is authorized under its Certificate of Incorporation and By-Law's and under the 
laws of the State of its incorporation to enter into this f-ea<e and Agreement and to perform all covenants 
and obligations on its part to be performed under and pursuant to this Lca>e and Agreement; and

W hereas, the Lessee is not prohibited under the terms of any outstanding trust indentures, deeds of 
trust, mortgages, loan agreements or other instrm ents or evidences of indebtedness of whatever nature 
from entering into this Lease and Agreement and discharging and performing all covenants and obligations 
on its part to he performed under and pursuant to this Lease and Agreement and affirmatively so represents 
to Lessor; and

W here vs. the Lessor in order to provide funds for the cost of acquisition and construction of the 
Project and for incidental and related costs, will issue and sell its Industrial Revenue Bonds in the amount of

$ 8 , 0 0 0 , 0 0 0  (the “Bonds” ) pursuant to the Act. a resolution of the County Board (the “Resolution") and a
Trust Indenture (the “ Indenture” ) dated as of January 1, 1968 by and between the Lessor and ..............
......................................................as Trustee (the "Trustee” ) securing the Bonds; and

W hereas, the Act permits and the parties intend that the Project be constructed by tlie Lessee on 
property heretofore owned by the Lessee and conveyed to the Lessor; and

Now. T herefore, in consideration of the respective representations and agreements hereinafter con­
tained. the parties hereto agree as follows (provided that in tl.e performance of the agreements of the Lessor 
herein contained, any obligation it may incur for the payment of money shall not create a pecuniary liability 
or a charge upon its general cicdit or against its taxing powers, but shall be pa>able solely out of the lease
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rentals, revenues and receipts derived from or in connection with the Project, including moneys received 
under this Izase and Agreement) :

ARTICLE I

Section 101. Lessor has acquired by deed of the Lessee (the “ Deed” ) the lands described in Exhibit A 
attached hereto and made a part hereof (called "lands” ) a” d hereby authorizes Lessee to construct and equip 
thereon buildings and improvements (called “ improvements") substantially according to plans, specifications 
and drawings heretofore approved by Lessor and Lessee, with such changes and substitutions as may be 
reasonably made by Lessee Lessee agrees to construct and equip the improvements pursuant to the 
authorization of the T-essor. and Lessee further agrees that it will purchase and install in the buildings and 
improvements, or elsewhere, machinery, equipment and other personal property generally described in 
Exhibit R attached hereto and made a part hereof, with such changes and substitutions as it may reasonably 
make (called “ Lessor's machinery and equipment” ). (The lands, improvements and Lessor’s machinery and 
equipment are herein collectively called the "Project".)

The title of the Lessor to the lands shall l»e good and marketable fee simple title thereto, free from all 
encumbrances other than "Permitted Encumbrances" (hereafter defined). “ Permitted Encumbrances" means 
as of any particular t me. (B liens for ad valorem taxes not then dc'inquent (iB  this Lease and Agreement 
and the Indenture, ( i i i )  utility, access and other easements and rights of way and encroachments that the 
lessee certifies will not interfere with or impair the operations of the Project, ( iv ) such minor defects, 
irregularities, encumbrances, casements, rights of way and clouds on title as normally exist with respect to 
proi>erties sinvlar in character to the Project and as do not. in the opinion of an independent counsel, materially 
impair the property affected thereby for the purpose for which it was acquired or is held by the Lessor, and 
(v ) mechanics and materialmen’s liens not fiied or perfected in the manner prescribed by Chapter 5 of Title 
45, Code of Laws. South Carolina. 1%2. as in effect on the date hereof, or otherwise.

Lessee shall obtain all necessary approvals from any and all governmental agencies requisite to the 
constructing and equipping of the Project, and the Project shall be constructed and equipped in compliance 
with all State and local laws, ordinances and regulations applicable thereto. Upon completion of the 
constructing and equipping of the Project, Izssee shall obtain all required occupancy permits and authoriza­
tions from appropriate authorities, if any be required, authorizing the occupancy and uses of the Project 
for the purposes contemplated by the lessee.

Section 102. Lessee shall sec that there is in full force and effect at all times during the constructing 
and equipping of the Project fire and extended coverage insurance on the improvements and Lessor’s 
machinery and equipment to the full insurable value thereof, with loss payable clauses to the Lessor, the 
Lessee and the Trustee as their interests may appear. The premiums shall be considered part of the 
Project costs (hereinafter defined).

Section 103. Costs incurred by Lessor and Lessee in discharging their obligations under Section 101 
hereof and in other sections of this Article I shall be referred to as “ Project costs”  and it is agreed that the 
Project costs will not exceed the sum of Eight Million Dollars ( $ 8 ,0 0 0 ,0 0 (5 )  , 
or the net proceeds of the sale of the Bonds (exclusive of accrued interest), if less than $ 8 ,0 0 0 ,0 0 0  because 
of the sale price or because less than all of the authorized bonds are sold and delivered, plus any income or 
other gains from investments of moneys in the Construction Fund (hereinafter referred to) and less any 
losses on investments of moneys in the Construction Fund and that if the Project costs should exceed said 
amount, the Project shall be completed, and the Lessee hereby agrees to pay the entire amount of any such 
excess. Project costs, as that term is used in this Lease and Agreement, shall include all costs and expenses 
of every nature incurred in the completion of the Project, all costs and expenses incidental thereto, and all 
costs and expenses incurred in connection with the issuance of the Bonds, including, without limitation, 
the following:

(1) All amounts paid by Lessor and Lessee in discharge of their obligations under Section 101 hereof, 
including without limitation, all amounts [>aid in the acquisition of the lands and paid under all construction, 
engineering, architectural of other contracts;
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(2) A ll amounts paid by Lessee for changes;

(3) A ll payments incurred in acquiring Lessor's machinery and equipment;

(4) A ll costs and expenses incurred in installing Lessor’s machinery and equipment;

(5 ) A ll amounts necessary to reimburse Lessee for any work performed, materials purchased or
expenditures incurred by Lessee pertaining to or in connection with the Project and its operation prior
to completion including, without limitation, the charges of any architects or engineers for plans, specifica­
tions and drawings for the Project the cost of architectural or other supervisory personnel in connection
with the constructing and equipping of the Project and the charges of any surveyors or engineers
employed to make plans, or conduct tests or analyses, with respect to the lands;

(6) Any cost or expense, not otherwise provided for herein, incurred by Lessee under and pursuant 
to the provisions of this Article I pertaining to the constructing and equipping and insuring (as provided 
in Section 102) of the Project;

(7 ) The cost of any attorney’s title opinion or certificate and the coit of any performance bonds and 
insurance procured in connection with the constructing and equipping of the Project;

(8 ) The amount of interest on the Bonds accruing from the date of their delivery to January 1, 1969;

(9) Such other and additional fees, costs, expenses and expenditures of whatever nature incidental 
or pertaining to the completion of the Project or financing thereof, including Trustee's fees and expenses 
and Paying Agents* fees.

There shall be deducted from the total proceeds of the sale of the Bonds (being the purchase price paid 
by the purchaser plus accrued interest from the date of the Bonds to the date of delivery) an amount equal to 
interest on the Bonds accrued and accruing to January 1, 1969. and the amount so deducted will be deposited 
in a Bond Fund to lie established pursuant to the provisions of the Indenture, and the remainder of the total 
sale proceeds shall be dejiosited in a Construction Fund to lie established pursuant to the provisions of the 
Indenture. The Lessee shall be credited with the said amount so deposited in the Bond Fund against Lessee’s 
basic rent obligations as and to the extent set forth in Section 203 of this Lease and Agreement.

Lessor agrees to cause appropriate provisions to lx  inserted in the Indenture specifying that the 
moneys in the Construction Fund shall be expended solely for the payment of the Project costs and specifying 
the procedures and requirements governing disbursements from the Construction Fund, which provisions must 
be satisfactory to Lessee Any amount remaining in the Construction Fund after payment or provision for 
payment of all Project costs shall be transferred to and deposited in the Bond Fund, and the Lessee shall be 
credited with said amount against Lessee’s basic rent obligations as and to the extent set forth in Section 203 
of this Lease and Agreement.

Section 104 Lessor covenants that the Lessee, upon paying the rentals and performing all covenants, 
obligations and agreements on the part of Lessee to he performed under this Lease and Agreement, shall and 
may peaceably and quietly have, hold and enjoy the leased premises (as hereinafter defined) for the term of this 
Lease and Agreement.

Section 105. A. Lessee covenants tliat it will take such action and institute such proceedings as shall 
be necessary to cause and require all contractors and material suppliers to complete their contracts diligently 
in accordance with the terms of said contracts, including, without limitation, the correcting of any defective 
work, with all expenses incurred by Lessee in connection with the performance of its obligations under this 
Section 105 to be considered part of the Project costs as defined in Section 103, and Lessor agrees that the 
Lessee may. from time to time, in its own name, or in the name of l-essor. take such action as may be 
necessary or advisable, as determined by Lessee, to insure the construction of the Project in accordance with 
the terms of such construction contracts and the installation of machinery and equipment in accordance with
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any applicable contract pertaining thereto, to insure the peaceable and quiet enjoyment of the leased premises 
(as hereinafter defined) for the term of the I.e>se and Agreement. and to insure the performance by Lessor 
of all covenants and obligations of lessor under th«s Lease and Agreement with all costs and expenses 
incurred by Lessee in connection therewith to be considered as part of the Project costs as defined in 
Section 103.

B. It  is agreed tliat all vendor’s warranties received in connection with all machinery and equipment 
purchased for the Project, together with any warranties g*ven bv contractors, manufacturers nr sefvice organiza­
tions who perform construction work or install any machinery and equipment on the leased premises, shall 
extend to both Lessor and l essee I f  requested, Lessor or Lessee shall execute and deliver appropriate 
instruments to accomplish the foregoing.

AR TICLE I I

T erm of Lease and Rental

Section 201 Lessor. for and in consideration of the rents, covenants and agreements herein reserved, 
mentioned and contained, on the part of Lessee to be paid, kept and performed, agrees to and does hereby 
lease to Lessee, and Lessee agrees to. and does hereby, lease, take and hire from Lessor, subject to the terms, 
conditions and provisions of this Lease and Agreement, the following:

(a) The lands (described in Exhibit A hereto) ;

(b) The improvements erected or at any time hereafter erected and installed on the land in accordance 
with Section 101 hereof;

(c) All accretions, easements, rights of way and appurtenances belonging or in any wise appertaining 
to the lands and/or the improvements described in (a) and (b) above ; and

(d) All machinery, equipment and other personal pro,>erty of every kind and nature whatever 
described in Exhibit B hereto, with such changes or substitutions as may be effected by Lessee, acquired 
and paid for out of the Construction Fund and placed on or in the lands and the improvements, 
or elsewhere, including, without limitation, all replacements and substitutions which become the property 
of the Lessor pursuant to the provisions of this Lease and Agreement. All such machinery, equipment 
and other personal property shall be identified in a ledger, one copy of which shall be filed with the 
Trustee and one copy maintained by Lessee on the leased premises. In this -egprd. all machinery, 
equipment and other personal property of whatever nature situated on and in the lands and the improve­
ments shall be conclusively deemed to be owned by Lessor rather than Lessee, unless purchased and 
placed by Lessee and marked by an appropriate tag or other device as being the property of the Lessee. 
Any machinery, equipment and personal property placed elsewhere than on or in the lands and improve­
ments must be marked by an appropriate tag or other device reflecting that it is owned bv Lessor and 
leased to Lessee. The machinery, equipment and other personal property leased hereby shall be referred 
to herein as "Lessor’s machinery and equipment".

The properties described in (a), (b ), (c) and (d) above are herein collectively referred to as the 
"leased premises".

To Have and To Hold the leased premises unto the Lessee for the term of this Lease and Agreement 
as hereinafter set forth.

Section 202. The term of this Lease and Agreement shall commence as of January 1, 1968, and sliall 
end at midnight on January 1. 19S3.

Section 203 (a) Basic Rent.

(1) At least five days before July 1, 1968. and at least five days before each January 1 and July 1 there­
after until the principal of and interest on the Bonds shall have been fully paid or provision for the payment
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thereof shall have been made in accordance with the Trust Indenture, the Lessee covenants to pay to Lessor, 
in the manner hereinafter provided in Section 205, as basic annual rent, an amount equal to the amount 
payable as interest on and as principal at stated maturity of the Bonds on such next succeeding January 1 or 
July 1 as the case may be.

In the event a basic rent payment date falls on a non-banking day of the Trustee, the basic rent payment 
involved shall not be due and payable until the time of opening for business on the next succeeding day 
thereafter that is a banking day.

(2) If, during any year while any of the Ronds shall be outstanding, the above specified basic rent shall 
be insufficient to pay the principal of and interest on the Bonds as the same become due. the amount of the 
insufficiency shall be paid by the Lessee as additional basic rent, provided, that any amount at any time 
held by the Trustee in the Bond Fund for the payment of the Bonds shall, as and to the extent provided in 
Sections 103, 1201. 1301 B ( i i)  and 1301 B ( ii i)  hereof and otherwise at the election of the Lessee, be credited 
against the basic rent obligations under this subparagraph (a) next required to be met by the Lessee, to the 
extent such amount is in excess of the amount required for payment of ( i)  any Bonds theretofore matured or 
called for redemption and ( ii)  past due interest, in all cases where such Ronds or coupons have not been 
presented for payment. If  at any time the amount in the Bond Fund, hereinabove referred to and hereinafter 
described in Section 205. is sufficient to pay in full the principal of (including redemption premiums, if any), 
interest on and the Trustee’s and Paying Agents’ fees in connection with all of the outstanding Bonds of the 
lessor, either at maturity or on earlier redemption, then no further ha«ic rent shall be payable hereunder, 
and any funds representing payment of basic rent which are then held :n the Rond Fund and are in excess 
of the amount required to pay in full the principal of (inchiding redemotion premiums, if any) interest on 
and the Trustee's and Paying Agents’ fees in connection with all outstanding Bonds of the lessor, either at 
maturity or on earlier redemption, shall be refunded to Lessee as excess rent.

(b) Additional Rents; Including Payments in Lieu of Taxes. Assessments, Impositions. Etc.

(1 ) During the term hereof. Lessee shall pay as additional rent. Paying Agents' fees, the fees, expenses 
and charges payable to the Trustee, as provided in the Indenture, the expenses incurred in printing and 
delivering exchange Bonds in the case of the exchange privilege granted without charge to the holders or 
registered owners by the Indenture, and all expenses, liabilities, obligations and other payments of whatever 
nature which Lessee has agreed to pay or assume under the provisions of this Lease and Agreement or 
which the Lessor with the consent of the l.es«ee agrees to pay or assume under the provisions of the Indenture 
(including without limitation interest on any amounts advanced by the Trustee and the tees of any counsel 
or certified public accountants whose services are required by the Indenture).

(2 ) 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 be required to make payments to the county, school district or school districts, 
and other political units wherein the project shall be located in lieu of taxes, in such amounts as would result 
from taxes levied on the project by such county, school district or school districts, and other political unit or 
units, if the project were owned by the lessee, but with appropriate reductions similar to the tax exemptions, 
if any, which would be afforded to the lessee if it were the owner of the project. For the sole purpose of 
enabling the Lessee to comply with the aforesaid obligation, it is agreed (subject to the provisions of this 
Lease and Agreement) that the Lessor 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 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; ( i i )  shall cause to be appropriately applied to the valuation or valuations so determined the 
respective rate or rates of such taxes, that would be applicable to the Project if  so privately owned, ( ii i)  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 for purposes of such taxes upon property privately- 
owned as aforesaid, a statement specifying the amount and due date or dates of such taxes which the county, 
school district and other political units having taxing powers would receive if such property were so privately
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owned: and (iv) shall file any accounts or tax returns required with the appropriate officer or officers The 
Lessee shall pay to the aforesaid taxmg authorities when due all such pavnients *n H*n of taxes with respect 
to the Project required by the Act to he paid to the aforesaid taxing authorities w b’ect *n <*ach case to the 
Lessee's right to obtain exentiitions (and discounts, if any I theref-om which would l»e afforded to a private 
owner of the Project and to see! to obtain a refund of anv such payments made. In the event the Lessee 
should fail to make am such payments in hen of taxes, the amount or amounts so in default shall continue 
as an obligation of the Lessee until fully paid, and the 1 essec agrees to nay the 'nine with interest thereon at 
the rate of 6*a per annum until fully paid The Lessee's obligation to make such ed htional payments shall 
continue otdv so Innr as and to th** extent the L**'-ee is rco'u'red l*v h r  to irv  the n^nresa:d amounts in hcu 
of taxes. Once having paid the amounts required by this Section 203(b)(2) to lie paid by it in lieu of taxes. . 
the Lessee shall not lie required to nay any such ta 'e s  for winch a mivment in lieu thereof has been made to 
the State or to any city, county, town, school district or other political unit, any other statute to the con­
trary notwithstanding.

(3) Subject to the provisions of Paragraph (b )(4 l of this Sectmn 203. lessee shall nay all taxes and 
assessments, genera! and specific, if any, levied and assessed on the leased premises or the rentals hereunder 
during the term, and all water and sewer charges, assessments, and other ppvemmental charges and impositions 
whatsoever, foreseen and unforeseen, which if not paid when due. would impair the hen of the Indenture 
on the leased premises or the rentals hereunder or the security of the Bonds, or encumber Lessor's title, all 
of which are herein called “impositions” provided, however, that anv imposition relating to a fiscal period 
of the taxing authority, part of which extends beyond the term shall he apportioned as of the expiration of the 
term Lessor shall promptly forward to lessee anv not’CC. hill or other statement received by Lessor concerning 
any imposition. lessee may pay any imposition in installments if so payable by law, whether or not interest 
accrues on the unpaid balance.

(4) The Lessor and the Lessee acknowledge that (a) under their interpretation of present law. no part 
of the leased premises, except as provided in Paragraph (b )(2 )  of this Section 203. will l>e subject to 
ad valorem taxation by the State of South Carolina or hy anv polit’eal or taxing sub-division thereof, and (b) 
this factor, among others, materially induced the Lessee to enter into th:« Lease and Agreement Howe'er, 
the Lessee shall pay all taxes and assessments, if any. in connection with the Project, which may !>e lawfully 
levied or assessed upon the leased premises or the rentals hereunder, when the same shall become due. but 
only if and to the extent that such taxes or assessments, if any. shall result in a lien or charge upon the leased 
premises or the rentals hereunder; provided, however, that Lessee shall not be required to pay any such taxes 
or assessments so long as the Lessee shall contest the same in good faith, unless by such action the lien of the 
Trust Indenture as to any part of the Project or the rental* hereunder shall be materially endangered or the 
Project or any part thereof shall become subject to loss or forfeiture, in which event such taxes or assessments 
shall be paid prior to becoming delinquent. The Lessor hereby agrees that, to the extent permitted by law, 
it will cooperate with the Lessee in resisting any such taxes or assessments if and to whatever extent the Lessee 
may request.

• (5) If at any time any amounts paid by Lessee as additional rent hereunder are or become in excess of 
the amounts required for the purpose for which they were paid, such excess amounts shall be refunded to the 
Lessee if Lessee is not then in default hereunder

Section 204. So long as any of the Bonds, or interest or redemption premium, if any, relating thereto, 
shall be outstanding or unpaid, or until payment thereof has been duly provided for. Lessee’s obligation to pay 
basic rent and additional rent shall be absolute and unconditional and the basic rent and the additional rent 
shall be certainly payable on the dates or at the times specified without notice or demand, and without abatement 
or set-off. and regardless of any contingencies whatsoever, and notwithstanding any circumstances or occur­
rences that may now exist or that may hereafter arise or take place, including, but without limiting the generality 
of the foregoing

(1) The unavailabilty of the leased premises for use and occupancy by the Lessee at any time 
for reason of the failure to complete the Project by any particular time or at all or by reason of any 
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other contingency, occurrence or circumstance whatsoever (except in the event Lessee exercises the 
option to purchase and pays the purchase price as sjiecified in Section 1702 hereof);

(2 ) Damage to or destruction of the leased premises, or any part thereof (except in the events as 
specified in Sections 1203 and 1702 hereof);

(3 ) Legal curtailment of Lessee’s use and/or occupancy of the leased premises, or any part thereof 
(except in the events specified in Sections 1301, 1303 and 1702 hereof);

(4 ) Change in Lessor’s legal organization or status;

(5 ) The taking of title to or the temporary use of the whole or any part of the leased premises 
by condemnation as provided in Article X I I I  hereof (except in the case of the taking of title to a all or 
substantially all of the leased premises and the payment by Lessee of the additional rent in the amount 
that the total bond redemption expense exceeds the net amount awarded as damages plus available funds 
in the Bond Fund, as specified in Sections 1301A and 1302, and except in the event Lessee exercises the 
option to purchase and pays the purchase price as specified in Sections 1303 and 1702) ;

(6 ) Any assignment under the provisions of Article X IV , subject, however, to the provisions of 
Section 1401 that performance by an assignee or sub-lessee shall be considered as performance pro tanto 
by Lessee, and the provisions of Section 2009 that Lessee’s obligations hereunder may be assumed by 
another corporation 3s part of a transaction involving merger, consolidation or sale of all or substantially 
all of Lessee's assets;

(7 ) Any termination of this Lease and Agreement for anv reason whatsoever, including without 
limitation, termination under Section 202. Section 1203, or Article X V I, subject, however, to the pro­
visions of Section 1301A and Article X V I ;

(8 ) Failure of consideration or commercial frustration of purpose;

(9) Any change in the tax or other laws of the United States of America or of the State of South 
Carolina or any political subdivision thereof (except in the event Lessee exercises the option to purchase 
and pays the purchase price as specified in Section 1702 hereof) ; or

(10) Any default of the Lessor under this Lease and Agreement, or any other fault or failure of 
the lessor whatsoever (except in the event Lessee exercises the option to purchase and pays the purchase 
price as specified in Section 1702 hereof).

Section 205. Payments of basic rent shall be made to Lessor by lessee remitting the same directly to 
the Trustee, for the account of Lessor, and shall be deposited by the Trustee in the trust account provided for 
in the Indenture designated "Berkeley County. South Carolina, 1968 Industrial Revenue Bond Fund— 
Georgia-Pacific Project”  (sometimes called the "Bond Fund"), to he used by the Trustee as provided in the 
Indenture. Lessor agrees at Lessee's request to cause the Trustee to furnish to Lessee at reasonable 
intervals an account of the funds in the Bond Fund, including the amount of Bonds pasd and outstanding. 
Additional rent specified in Paragraphs (1) and (3) of Section 203(b) shall be paid by Lessee remitting the 
same directly to the Trustee, for the account of Lessor, in the case of the Trustee’s fees, expenses and charges, 
(including expenses of printing and delivering exchange Bonds), directly to the Paying Agents, for the account 
of Lessor, in the case of Paying Agents’ fees, and either making direct payment in the case of impositions 
and other costs, expenses, liabilities, obligations and payments assumed and agreed to be paid by Lessee under 
this I  .ease and Agreement, or reimbursing Lessor or Trustee, if. pursuant to the provisions of this Lease and 
Agreement or the Indenture, Lessor or Trustee shall make payment thereof.

Section 206. The Lessee is authorized and permitted at any time to prepay all or any part of the rents 
payable under Section 203. and I-essor agrees that the Trustee may accept such prepayment of rents when 
the same are tendered by the Lessee A ll rents so prepaid shall be deposited in the Bond Fund and credited 
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on rental payments specified in Section 203 in the order of their due dates, and at the election of the Lessee 
shall be used for the redemption or purchase of outstanding Bonds in the manner and to the extent provided 
in the Indenture.

ARTICLE I I I  

I nsurance

Section 301. A. Lessee sltall. at Lessee’s sole cost and expense, keep al! improvements constituting 
part of the leased premises and Lessor’s machinery and equmment insured against loss or damage in accordance 
with the customary insurance practices o f Lessee, hut in all events to the following extent:

( i )  Against the perils of fire and the hazards ordinarily included under standard extended coverage 
endorsements in amounts necessary to prevent the .application of the co-insurance provisions of the 
applicable policies hut 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 lx>nds outstanding from time 
to time.

( i i )  Against war risk as and 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 application of the co-insurance provisions of the 
applicable policies hut not less than 80% of the then full insurance value, or, if  such amounts be not 
obtainable, then in the highest amount which can be so obtained.

( i i i )  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 Lessor. Lessee or Trustee (but not more frequently than once in every forty-eight (48) months) by one 
of the insurers selected by lessee.

B. At all times during the term. Lessee shall, at no cost or expense to Lessor, maintain or cause to 
be maintained:

( i)  General public liability insurance against claims for bodily injury or death occurring upon, in 
or about the leased premises, with such insurance to afford protection to the limits of not less than 
$200,000 in respect of bodily injury or death to any one person ai d to the limit of not less than $500,000 in 
respect of any one accident; and

( i i )  Property damage insurance against claims for damage to property occurring upon, in or about 
the leased premises 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 Article I I I  shall lie maintained in full force and effect at all times 
during the term of this Lease and Agreement, except that the insurance required by Section 301A ( i)  as to 
improvements and Lessor's machinery and equipment need not he placed in force and effect until the 
completion o f the construction of the Project, provided, however, that in no event shall t' e insurance required 
by Section 301A ( i l l *  placed into force and effect later than th** expiration of the builder's risk insurance 
carried pursuant to the provisions of any contracts entered into with contractors or the insurance initially 
taken out pursuant to the provisions of Article I hereof concerning improvements and Lessor’s machinery and 
equipment, with the end in view of having full insurance coverage at all times.

D. Copies or certificates of the insurance provided for by this Article, each hearing notations evidencing 
payment of the premiums or other evidence of payment satisfactory to the Lessor, and the Trustee, shall be 
delivered by Lessee to the Lessor and the Trustee. And, in the case of expiring policies throughout the 
term, copies or certificates of any new or renewal policies, each bearing notations evidencing payment of the
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premiums or other evidence of payment satisfactory to the Lessor and the Trustee, shall be delivered by 
Lessee to Lessor and the Trustee.

E. Policies of insurance provided for in Section 301A of this Article I I I  shall name the Lessor and 
the Lessee as insureds as their respective interests may 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 outstanding all insurance shall be payable to the Trustee as 
provided in Section 1201B hereof.

F. All insurance required by this Section 301 shall be effected with responsible insurance companies 
selected by the Lessee, and may be written with deductible amounts customary on similar policies by businesses 
of like size and type as Lessee. Lessee shall cause appropriate provisions to be inserted in each insurance 
policy making each policy noncancellable without at least ten (10) days prior written notice to Lessor, Lessee 
and the Trustee. Also, it is agreed that no claim shall be made and no suit or action at law or in equity shall 
be brought by Lessor or by anyone claiming by. through or under Lessor, against Lessee for any damage 
to the improvements or Lessor s machinery and equipment covered by the insurance provided for by this 
Article I I I ,  however caused, but nothing in this sub-section F shall diminish Lessee's obligation to repair 
or rebuild as provided in Article X II. 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.

ARTICLE IV

Repairs and Maintenance of 
Premises and Alterations

Section 401. Lessee shall throughout the term, at no cost and expense to Lessor, maintain, or cause 
to be maintained, and at the expiration of the term hereof subject to the provisions of Articles X V I and 
X X II hereof, yield up or cause to be yielded up. in good and tenantable repair, order and condition, reason­
able wear and tear excepted, the buildings and improvements and Lessor's machinery and equipment now or 
at any time erected or installed on the lands included in the leased premises or otherwise leased under this 
Lease and Agreement and promptly at no cost and expense to Lessor make or cause to be made all necessary 
repairs, interior and exterior, structural and non-structural, foreseen as well as unforeseen, to the buildings 
and improvements and Lessor's machinery and equipment constituting part of the leased premises.

Section 402. Lessee shall have the right from time to time to make additions, alterations and changes 
in or to the improvements constituting part of the leased premises and shall have the right to construct 
additional improvements (herein collective!) referred to as ’'alterations” ) provided, however, that no alter­
ations shall be made which would change the character of the structures thereon so that the same will not 
be appropriate and usable for manufacturing purposes. It is understood and agreed that in the event the 
Lessee makes any alterations as authorized by this Section 402, the Lessee’s obligation at the expiration of 
the term to restore the leased premises to their original condition shall be modified accordingly.

Section 403. All alterations made on the leased premises by or on behalf of Lessee shall immediately 
upon completion thereof be and become the property of the Lessor without payment therefor by Lessor but 
subject to this Lease and Agreement.

Section 404. 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 improvements or on the lands and which may lie 
attached or affixed to the improvements or the lands All such machinery, equipment and other personal 
property shall be identified by the Lessee as its property and shall remain the sole property of the Lessee and 
the lessee may remove the same from the improvements or the lands 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
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or charge on m y such machinery, enuipment and other ner«onM property provided t ’ at the lame will not 
diminish or impair the *eniritv intended to he given by or mder the Indenture. Veither the lessor nor the 
Trustee d u ll have ary mterest in or landlord’s hen op «»ny «MCh machinery, equipment or personal property 
so instated pursuant to *h:s ^c'tion 'nt and the T "«sor be**ebv »«-a;ves and surrenders any statutory or 
common law right to am such land’ord s lien, and all uch machinery, equipment and personal property shall 
be and remain identified as the property of the Lessee.

Section 405. All property of any lend which may l>e on the leased prenvses (whether belonging to 
the lessor. Lessee or to any third person) shall he at rh- sn'e ri«k of Lessee and those claiming bv. through 
or under Lessee and Lessor shall no’ he liable to Lessee or to those claiming bv, through or under Lessee 
or to said third persons for any injury, loss or damage to any person or property on the leased premises.

ARTICLE V

Use of P remises Compliance W ith Orders. Etc.

Section 501 Subject to the following provisions of this Section 501. Lessor and Lessee agree that 
Lessee may use the leased premises for any lawful purpose Lessee shall during the term promptly comply 
with all valid statutes, laws, ordinances, orders, judgments, decrees, regulations, directions and requirements 
of all federal, state, local and other governments or governmental authorities, now or hereafter applicable to 
the leased premises Lessee shall, however, have the right to contest any of the foregoing, and if compliance 
therewith may legally be held in abeyance during such contest without incidence of any liens on the leased 
premises, Lessee may postpone compliance until final determination of such contest, provided such contest 
shall be prosecuted in good faith with due diligence; and even though a lien against the leased premises may 
be incurred by reason of such non-compliance. Lessee m.av nevertheless delay compliance therewith during 
contests thereof, provided Lessee, if required by Lessor or Trustee, furnishes Lessor reasonably satisfactory 
security against any loss by reason of such lien and effectively prevents foreclosure thereof. Lessee shall 
during the term comply with the mandatory requirements, rules and regulations of all insurers under the 
policies required to be carried under the provisions of this Lease and Agreement.

Section 502. Lessor covenants that, to the full extent permitted by law. it will not attempt to impose 
upon the use or occupancy of the leased premises by the lessee any laws, ordinances, rules or regulations 
more burdensome or restrictive than those in effect upon the date of execution of this Lease and .Agreement.

A R TIC LE  VI

Work P erformed by Lessee

Section 601. Lessee shall not do or permit others under its control to do any work on the leased 
premises related to any repair, rebuilding, alteration of or addition to the improvements constituting part of 
the leased premises unless Lessee shall have first procured and paid for all requisite municipal and other 
governmental permits and authorizations. Lessor shall join in the application for any such permit or author­
ization whenever required, but Lessee shall indemnify and hold Lessor harmless against and from all costs 
and expenses which may be thereby incurred by Lessor. All such work shall be done in a good and work­
manlike manner and in compliance with all applicable building, zoning, and other laws, ordinances, govern­
mental regulations and requirements and in accordance with the reasonable requirements, rules and regulations 
of all insurers under the policies required to be carried by the provisions of this Lease and Agreement.

AR TIC LE  V II

Mechanics’ Liens

Section 701. If any lien shall be filed against the interest of lessor. Lessee, or the Trustee in the 
leased premises (including alterations made under Section 402 hereof) or asserted against any rent payable
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hereunder, by reason of work, labor, services or materials supplied or claimed to have been supplied on or 
to the leased premises (including such alterations) at the request or with the permission of Lessee, or anyone 
claiming under Lessee, Lessee shall, within thirty (30) days after receipt of notice of the filing thereof or 
the assertion thereof against such rents, cause the same to be discharged of record, or effectively prevent the 
enforcement or foreclosure thereof against the leased premises or such rents, by contest, payment, deposit, bond, 
order of Court or otherwise. Nothing contained in this I .ease and Agreement shall be construed as constituting 
the express or implied consent to or permission of Lessor for the performance of any labor or services or the 
furnishing of any materials that would give rise to any such lien against Lessor's interest in the premises.

AR TIC LE V III

I ndemnification of Lessor and T rustee

Section 8.01. Lessee shall and agrees to indemnify and save Lessor 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 leased premises during the term, and against and from 
all claims arising during the term from <a) any condition of the leased premises, (b ) any breach or default 
on the part of Lessee in the performance of any of its obligations under this I-ease and Agreement, (c) any 
act or negligence of Lessee or of any of its agents, contractors, servants, employees or licen-ees. or (d > any 
act or negligence of any assignee or sublessee of Lessee or of anv "gents, contractors servants employees 
or licensees of any assignee or sublessee of Lessee. Lessee shall indemnify and save Lessor and the Trustee 
harmless from and against all costs and expenses incurred in or in connection with any such claim arising 
as aforesaid, or in connection with any action or proceeding brought thereon, and upon notice from Lessor, 
or the Trustee. Lessee shall defend them or either of them in any such action or proceeding.

Section 8.02. The Act prescribes an 1 the parties intend that the Lessor shall not inc ir pecuniary lia­
bility or charge upon its general credit or against its taxing powers by reason of making this Lease and 
Agreement, by reason of the issuance of the BotuL. by reason of the execution of the Indenture, by reason of 
the performance of any act required of it by th i' Lease and Agreement or by reason of the performance of 
any act requested of it by the Lessee. Nevertheless if the Lessor shall incur any such jiecuniary liability, 
then in such event the Lessee shall indemnify and hold the Lessor harmless by reason thereof.

AR TIC LE  IX

Lessor May Perform Lessee’s Obligations

Section 901. If Lessee shall fail to keep or perform any of its obligations as provided in this Lease 
and Agreement in respect of (a) maintenance of insurance; fb) payment of impositions; (c) repairs and 
maintenance of the leased premises: (d) compliance with legal or insurance requirements; (e) keeping the 
leased premises lien free; or ( f)  making of any other payment or performance of any other obligations, then 
Lessor may (but shall not be obligated to do so), upon the continuance of such failure on Lessee’s part for 
thirty (30) days after written notice to Lessee, and without waiving or releasing Lessee from any obligation, 
and as an additional but not exclusive remedy, make any such payment or perform any such ob,;gation. and 
all sums so paid by Lessor and all necessary incidental costs and expenses incurred by Lessor in making such 
payment or performing such obligation shall be deemed additional rent and shall be paid to Lessor on demand, 
together with interest thereon at the rate of six percentum (6% ) per annum from the date of any such 
payment.

AR TIC LE  X

P ublic Utilities and Charges

Section 1001. Lessee agrees to pay or cause to be paid all charges for water, gas, sewer, electricity, 
light, heat or power, telephone or other service used, rendered or supplied to or for the Lessee upon or in
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connection with the leased premises throughout the term of this Lease and Agreement, and to indemnify 
Lessor and save it harmless against any liability or damage on such account.

ARTICLE X I

Inspection of P remises by Lessor

Section 1101. Lessee shall permit I.esv r and the Trustee or either of them, by their respective author­
ized representative*, to enter the leased premises at all re sonahle times during usual business hours for the 
purpose of insj»ection, and for the performance of any work therein made necessary by reason of Lessee's de­
fault under any of the provisions of this Lease and Agreement. Lessor may. during the progress of any such 
work, keep and store on the leased premises all necessary materials, supplies and equipment and shall not be 
liable for inconvenience, annoyance, disturbance, loss of business or other dan.age to Lessee suffered by reason 
of the performance of ary such work or the storage of materials, supplies and equipment.

ARTICLE X II  

Damage and Destruction

Section 1201. A. Lessee covenants and agrees tin t in the event of damage to or destruction of the 
leased premises, or any part thereof, bv fire or other casualty, the Lessee shall immediately notify the Lessor 
and the T rustcc. If the damage is in the rmount of $500,000 or less. Lessee shall proceed to restore, repair, 
rebuild or replace the leased premises to the same extent, if any, required so that in the judgment of the 
Lessee, the Project is suitable for use for Lessee’s purpose under this Lease and Agreement. I f  the damage 
exceeds $>00,000 Lessee shall, at no cost end expense to lessor or Trustee, proceed to restore, rebuild or 
replace the leased premises as nearly as possible to the condition they were in immediately prior to such 
damage or destruction, subject to such alterations as Lessee may elect to make in conformity with the provisions 
of Article I \  hereof and in the case of Lessor’s machinery and equipment subject to the provisions of Article 
X X II hereof. Any item of machinery and equipment acquired as a replacement hereurdcr, or any item 
acquired, in whole or in part, out of insurance proceeds under this Article X II. whether or not a replace­
ment of or substitute for any item of damaged or destroyed machinery and equipment, if the insurance proceeds 
with which such item of machinery and equipment was purchased, in whole or in part, were derived from 
insurance on property which was part of Lessor’s machinery and equipment, shal’ be and become the property 
of Lessor and shal! be part of Lessor's machinery and equipment and subject to this Lease and Agreement. 
Such restoration, repairs, replacements or rebuilding shall be commenced promptly and prosecuted with 
reasonable diligence

B. All insurance money paid on account of such damage or destruction shall while any Bonds remain 
outstanding be paid to the Trustee and applied as hereinafter set forth to the payment of the cost of the afore­
said restoration, repairs, replacements or rebuilding, including expenditures made for temporary repairs or 
for the protection of property pending the completion of permanent restoration. repairs, replacements, or 
rebuilding or to prevent interference with the business operated thereon (sometimes referred to as the 
“ restoration"). In the case of damage involving a loss of $500 000 or less, the insurance proceeds shall be 
paid by t!»e Trustee to the lessee upon receipt by lessor and the Trustee of a certificate signed by an officer 

Lessee that the restoration ha* been made, or is in the process of ’eng made in accordance with the provisions 
of subsection A hereof pertaining to Lessee’s obligation to restor - Tn the case of damage involving a loss of 
more than $>00,000. the insurance proceeds shall be paid by the Trustee to the Lessee upon receipt by Lessor 
and the Trustee of a certificate signed by an officer of the Lessee.

( i)  requesting payment of a specified amount of such insurance proceeds;

( i i)  detailing the progress of the restoration and repair work;
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(iii) stating that such specified amount does not exceed the estimated cost of the work and materials 
in connection with the restoration, including as part thereof the estimated fees of any architect or engineer, 
if any; and

(iv) statk.g that no part of such cost has previously been made the basis of any request for the 
withdrawal of insurance proceeds under this Article.

The Trustee shall have no responsibility as to the application by tl»e Lessee of the  insurance proceeds.

If the insurance money shall be insufficient to pay all costs of the restoration, th** Lessee shall pay the 
deficiency and shall nevertheless proceed to complete the restoration and pay the cost thereof. Any balance 
of the insurance proceeds remaining over and above the cost of the restoration shall be paid bv the Trustee 
into the Bond Fund upon rece’pt b\ the Lessor and the Trustee of a certificate as required by this Article to 
the effect that the restoration h-»s been completed end -t Lessee is not in default be—under the L*ssee shall be 
credited with said amount against Lessee’s basic rent obligations as and to the extent set forth in section 203 
of this Lease and Agreement.

The total amount collected under ny and all poFc-'es of insurance covermg such damage or destruction 
shall be placed into a special fund and the same may be invested in any investments in which the Trustee may 
invest amounts in the Construction Fund under the Trust Indenture. Such investments shall be made by the 
Trustee as directed and designated by the Lessee.

Section 1202 Lessee’s obligation to make nrvment of the basic rent and all nth***- charges on the part 
of Lessee to be performed shall not be affected by any such destruction or damage, and Lessee hereby waives 
the provisions of any statute or law now or hereafter in effect contrary to such obligation of Lessee as herein 
set forth, or which releases Lessee therefrom.

Section 1203. Notwithstanding the provisions of the foregoing 'CCtions of this Article XII. Lessee 
shall not be required to repair, restore, replace or rebuild the leased premise:., or any part thereof, fa) if 
Lessee, pursuant to the provs’ons of Article XVII, shall elect to ourchase the leased premises and pays the 
specified purchase price or (b) if Lessee elects, by written notice delivered to Lessor and the Trustee within six 
months after major damage or destruction fas defined in Section 1702A hereof) has occurred, neither to 
restore nor to purchase and pays to the T rustee w’th’o ’u^h time the bill amount necessary under the 
provisions of the Indenture to pay or redeem all outstanding Bonds. If Lessee shall so elect to purchase, 
the proceeds of all insurance may be used as p ’rt of the purchase price and upon the request of Lessee 
shall be so applied. If there he any excess insurance proceeds over and above Hi* amount necessary to pay 
the purchase price, such excess «ba!l 1* paid to and shall be’ong to the Lessee ! f  Lessee shall have paid the 
amount referred to in clause fb) above any insurance proceeds shall be paid o and shall belong to Lessee and 
this Lease and Agreement shall thereupon terminate.

ARTICLE X I I I  

Condemnation

S ection 1301. A. If during the term of this Izrsc and Agreement, while any Bonds shall be outstand­
ing. title to all or substantially all of the leased premises shall be taken or condemned by a competent authority 
for any public use or purpose, then, in such event, the condemnation award shall be paid to the Trustee, and 
the Lessor and the Lessee hereby assign the award to the Trustee. In the event the net amount awarded as 
damages or paid as a result of such taking f after deducting al, attorney's fees and other expenses and costs 
in the condemnation proceeding) together with the amount then in the Bond Fund, shall be insuffk cut to pay 
in full, on the first interest payment date after receipt of the award and after the required Bond redemption 
notice can lx- given, the amount necessary to pay all principal, interest, the Trustee’s fees, redemption pre­
miums. and all other costs of redemption (all of which, tor purposes of this Section, shall be called "total
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Bond redeni|)tion expense"), lessee agrees to pay. promptly upon payment of the condemnation award, as 
additional rent hereunder, the amount by which the total bond redemption expense shall exceed the net amount 
awarded as damages or paid (less such fees, expenses and costs) as a result of such taking plus the amount 
then on deposit in the Rond Fund. For purposes of this Article X I I I  "all or substantially all of the leased 
premises*’ shall be deemed to mean a taking of all of the leased premises or a taking of such substantial portion 
of the leased premises that the Lessee as determined by the Lessee in its sole discretion cannot reasonably 
operate in the remainder in substantially the same manner as before In the event the net amount awarded as 
damages or paid as a result of such taking as defined above, together with the amount then in the Bond Fund, 
shall be in excess of the amount necessary to pay the total Rond redemption expense, if  Iz«see is not in default 
in any of its other obligations under this Lease and Agreement invoking monetary matters, such excess shall 
belong to and lie paid to the Lessee, and if  Lessee is in default with reference to any of its monetary obliga­
tions, no amount shall be paid to lessee until said monetary obligations with reference to which Lessee is in 
default shall lie paid. The Lessor agrees that it will cooperate with the Lessee with reference to any award 
with the end in view of obtaining the maximum possible award justifiable as damages for the taking and 
Lessor agrees that it will not voluntarily approve without the prior authorization of the Lessee, any amount as 
damages for a taking.

B. I f  less than substantially all of the leased premises shall l>e taken or condemned by a competent 
authority for any public use or purpose, neither the term nor any of the obligations of either party under this 
Lease and Agreement shall be affected or reduced in any way. and

( i)  I f  any part of the improvements owned by Lessor and constituting part of the leased premises
(improvements as used herein shall include any item of Lessor’s machinery and equipment) is taken,
Lessee shall proceed to repair or rebuild (repair or rebuild shall include replacement of any item of
Lessor’s machinery and equipment) the remaining part as nearl> as possible to the condition existing 
prior to such taking, to the extent that the same may be feasible, subject to the right on the part of the 
Lessee to make alterations so as to improve the efficiency of the improvements and in the case of 
Lessor’s machinery and equipment subject to the provisions of Article X X II hereof; and

(ii)  The entire condemnation award shall be paid to the Trustee, and the Lessor and the Lessee 
hereby assign the same to the Trustee for the payment o f costs incurred by the Lessee in repairing and 
rebuilding as provided in ( i)  above. The said award shall be transferred by the Trustee to the Lessee in 
the same manner as is provided in Section 1201B with resjxrct to insurance proceeds, provided that the 
words "insurance proceeds”  there referred to shall for purposes of this sub-paragraph ( ii)  refer to "con- 
demnat'on award". If the net condemnation award applicable to projwrty owned by the Lessor is in excess 
of the amount necessary to repair and rebuild as specified in ( i)  above, such excess shall ,»e paid by the 
Trustee into the Bond Fund and if Lessee is not in default hereunder shall be credited against basic 
rent as and to the extent set forth in Section 203 hereof If such excess is more than the remaining total 
rent obligations of the Lessee hereunder, and if at that tune Lessee is not in default with respect to any 
of its obligations under this Lease and Agreement, only that portion thereof equal to the remaining total 
rent obligations of Lessor shall be paid into the Rond Fund and the balance shall belong to and shall be 
paid to the Lessee. If Lessee is in default with reference to "ny of its obligations, no amount shall be paid 
to Lessee while said default remains unremedied I f  the net condemnation aw’.-d :s less than the amount 
necessary for the Lessee to repair and rebuild as set forth in ( i)  above, the Lessee shall nevertheless 
complete the repair and rebuilding work and pay the cost thereof; and

( iii)  If no part of the improvements is taken, the net condemnation award shall be paid to the 
Trustee, deposited in the Rond Fund and credited against basic rent obligations as and to the extent set 
forth in Section 203 hereof.

C In the event of a taking under either sub-section A or sub-section B above, any sum awarded to the 
Lessee for damages to its leasehold estate shall he disposed of in the manner provided by said sub-section A 
or sub-section B as the case may be. But any sum paid to the Lessee for the taking or damages to any prop-
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erty of the Lessee installed pursuant to Section 404 shall belong to the Lessee free of all claims of the Lessor 
or the Trustee.

D. I f  the temporary use of the whole or any part of the leased premises shall be taken by right of 
eminent domain, this Lease and Agreement shall not be thereby terminated and the parties shall continue to 
be obligated under all of its terms and provisions, except at provided in Section 1702 hereof If such taking 
is for a period of t'me ending on or prior to the expiration of the term provided in Section 202 hereof. 
Lessee shall be entitled to receive the entire amount of the award made for such taking, whether by way of 
damages, rent or otherwise, in excess of the remaining total rent obligations of the Lessee hereunder, as and 
when provided in Section 1301(B)(ii) hereof. If such taking is for a period of time which extends beyond 
the expiration of such term, and Lessee does not elect to exercise any of the options provided in Article X \  11 
hereof, such excess shall be prorated between lessor and Lessee in proportion to their respective interests.

Section 1302. In the event of a taking of all or substantially all of the leased premises as provided in 
Section 1301 A. the Lessee agrees to continue to make payment of the basic rent and the additional rent until 
the condemnation award shall be actually received by the Lessor.

Section 1303 Notwithstanding the fact that all or any part of the leased premises shall be taken by 
right of eminent domain. I.essee shall have the right to exercise any option granted to it by the provisions 
of Article X V II hereof and the foregoing provisions of this Artic'e X I I I  shall be construed in the light of the 
effect of any option so exercised by Lessee. In the event of the exercise of an option under Article XV I I  
and payment of the required purchase price, whether before or after such taking, the entire condemnation 
award shall belong to lessee.

Section 1304 lessee shall have the right to participate in its own name in any negotiations or con­
demnation proceedings, but at its own expense, to resist or defend condemnation and to make any presentation 
or conduct any proceeding in its discretion to the end of obtaining any proper relief and, if the condemnation 
is concluded, to the end of obtaining the maximum condemnation award justified by the taking.

ARTICLE XIV
Assignment

Section 1401. A. I-essee may assign this Izase and Agreement or sublet the leased premises or part 
thereof provided that no such assignment or subletting and no dealings or transactions etween the I essor or 
the Trustee and any sublessee or assignee shall relieve the Lessee of any of its obligation* er this T ease 
and Agreement and Lessee shall remain as fully bound as though no assignment or subletting had been made, 
and performance by any assignee or sublessee shall be considered as performance pro tanto by lessee: pro­
vided. however, that Lessee may assign this Lease and Agreement, and be thereby relieved of further obligation 
hereunder, in connection with a transaction involving merger, consolidation or sale as permitted under Section 
2010 provided the requirements thereof are met.

B. It is understood and agreed that this Lease and Agreement and/or the rents hereunder will be 
assigned by Lessor to the Trustee as security for the payment of the principal of and interest on the Bonds, 
but otherwise the Lessor shall not assign encumber, sell or dispose of all or any part of its rights, title and 
interest in and to the leased premises and this Lease and Agreement, except to the Lessee in accordance with 
the provisions of this Lease and Agreement and to the Trustee under the Indenture.

ARTICLE XV

Remedies Are Cvmclative—No Implied W aiver

Section 1501. Lessor, Lessee and the Trustee shall each be entitled to specific performance, and injunc­
tive or other appropriate equitable relief for any breach or threatened breach of any of the provisions of this 
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Lease and Agreement, notwithstanding the availability of an adequate remedy at law. and each party hereby 
waives the right to raise such defense in any proceeding in equity. The specific rentedies provided for in 
this Lease and Agreement are cumulative and are not exclusive of any other remedy. The failure of either 
party to insist in any one or more cases upon strict performance shall not be construed as a waiver or relin­
quishment for the future. Xo acceptance of rent with knowledge of any default shall be deemed a waiver of 
such default.

ARTICLE X V I 

Default Provisions

Section 1601. This Lease is made on condition also that if any one or more of the following events 
(herein referred to as “ event of default") shall happen:

(a) Lessee shall default in the due and punctual payment of the basic rent or any additional rent 
payable hereunder, and such default shall continue for two (2) days after receipt of written notice from 
Lessor or the Trustee of such non-payment; or

(b) I.essee shall neglect or fail to perform or observe any of the covenants herein cortained on 
Lessee’s part to be performed or observed (other than those referred to in sub-section (a) of this 
Section 1601) and Lessee shall fail to remedy the same within sixty (60) days after Lessor or the Trustee 
shall have given to Lessee notice specifying such neglect or failure (or within such additional period, if 
any. as may be reasonably required to cure such default if it is of such nature that it cannot be cured 
within said sixty (60) day period because of governmental restriction or any other cause beyond the 
control of the Lessee); or

(c) This Lease and Agreement or the leased premises or any part thereof shall lx? taken upon 
execution or by other process of law directed against the Lessee, or shall he taken upon or subject to any 
attachment at the instance of any creditor of or claimant against the Lessee, and said attachment shall 
not be discharged or disposed of within ninety (90) days after the levy thereof; or

(d) Lessee shall be involved in financial difficulties as evidenced below, and shall not cure the same 
within ninety (90) days after notice from the Lessor or the Trustee,

( i )  by its admitting in writing its inability to pay its debts generally as they become due. or

( i i )  by its filing a petition in bankruptcy or for reorganization or for the adoption of an arrange­
ment under the Bankruptcy Act (as now existing or in the future amended) or an answer or other 
pleading admitting the material allegations of such a petition or seeking, consenting to or acquiescing 
in the relief provided for under such Act, or

( i i i )  by its making an assignment of all or a substantial part of its property for the benefit of 
its creditors, or

( iv )  by its seeking or consenting to or acquiescing in the appointment of a receiver or trustee 
for all or a substantial part of its property or of the leased premises or of its interest in this Lease 
and Agreement, or

(v) by its being adjudicated a bankrupt or insolvent, or

(v i)  by the entry of a court order without its consent which order shall not be vacated, set 
aside or stayed within ninety (90) days from the date of entry (1) appointing a receiver or trustee 
for all or a substantial part of its property or (2 ) approving a petition filed aga'nst it for the affecting 
of an arrangement in bankruptcy or for a reorganization pursuant to said Bankruptcy Act or for any 
other judicial modification or alteration of the rigts of creditors;
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then, in any such event. Lessor shall have the right at its election, then or at any time thereafter while such 
event of default shall continue, either

(1) To give Lessee notice of intention to terminate this Lease and Agreement on the date of such 
notice or on any later date specified therein, and on the date specified in such notice Lessee’s right to 
possession of the leased premises shall cease and this Lease and Agreement shall thereupon be termi­
nated, or

(2) Without demand or notice, to re-enter and take possession of the premises or any part thereof 
and repossess the same as of Lessor's former estate and expel Lessee and those claiming through or under 
Lessee and remove the effects of both or either (forcibly, if necessary) without being deemed guilty of 
any manner of trespass and without prejudice to any remedies for arrears of rent or preceding breach of 
covenant. Should Lessor elect to re-enter as provided in this paragraph (2) or should Lessor, take 
possession pursuant to legal proceedings or pursuant to any notice provided for by law. Lessor may 
(a) terminate this Lease and Agreement, or (b ) from time to time, without terminating this Lease and 
Agreement, relet the leased premises or any nart thereof for such term or terms and at such rental or 
rentals and upon such other terms and conditions as Lessor may deem advisable, with the right to make 
alterations and repairs to the leased premises. No such re-entry nr taking of possession of the leased 
premises by Lessor shall be construed ns an election on Lessor’s part to terminate this l^ease and Agree­
ment unless a notice of such intention lx* given to Lessee or unless the termination thereof be decreed 
by a court of competent jurisdiction.

Section 1602. In the event of any such termination I-essee shall nevertheless pay the basic rent and 
all additional rent and other sums as hereinbefore provided up to the time of such termination, and thereafter 
lessee, until the end of what would have been the term of this Lease and Agreement in the absence of such 
termination, and whether or not the leased premises shall have been relet, shall be liable to Lessor for, and 
shall pay to Lessor, as liquidated current damages,

(a) The basic rent and additional rent and other sums as herembefore provided which would other­
wise be payable hereunder if such termination had not occurred, less.

(b) The net proceeds, if any. of any reletting of the leased premises, after deducting al’ of Lessor’s 
expenses in connection with such reletting, including, without limitation, all repossession costs, brokerage 
commissions, expenses of employees, alteration costs and expenses of preparation for such reletting.

Lessee shall pay such liquidated current damages on the days on which the basic rent would have been 
payable hereunder if this Lease and Agreement had not been terminated

A t any time after such termination if any of the events set forth in Section 1601(d) exists, whether or not 
Lessor shall have collected any such current damages, lessor shall he entitled to recover from Lessee and Lessee 
shall pay to lessor, upon demand made with the approval of the Trustee, as liquidated final damages in lieu 
of all such current damages beyond the date of such demand, an amount equal to

(x )  The basic rent and other than definitely ascertainable sums as hereinabove provided which would 
be payable hereunder front the date of such demand (or. if it be earlier, the date to which Lessee shall 
have satisfied its obligations under this Section 1602 to pay current damages) for what would be the then 
unexpired term of this Lease and Agreement if  the same remained in effect, less

(y) The then fair net rental value of the leased premises for the same period.

I f  any statute or rule of law governing a proceeding in which such liquidated final damages are to be 
proved shall validly limit the amount thereof to an amount less than the amount agreed upon hereinabove. 
Lessor shall be entitled to the maximum amount allowable under such statute or rule of law.

Lessee’s agreement pertaining to this Section 1602 shall survive any termination of this Lease and 
Agreement.
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Section 1603. In the event of a termination of this Lease and Agreement by Lessor, or in the event 
of entry as aforesaid by Lessor without termination and prior to the time Lessor may have demanded final 
liquidated damages, if within six (6 > months the Lessor has not relet to another tenant. Lessee shall have the 
right to provide Lessor with a tenant for the leased premises for a substantial [>ortion of the unexpired term 
of this Lease and Xgrcemem as it existed immediately prior to such termination, and Lessor sh.dl lx? obli­
gated to accept such tenant and the current liqtti 'ated damage- payable by Lessee hereunder shall lie reduced 
by the amount such tenant pays les« Lessor’s expenses in connection with such reletting as defined in 
sub-paragraph (b) of Section 1602 hereof.

Section 1604 The foregoing provisions of this Article relating to the payment of basic rent and addi­
tional rent beyond the termination of this Lease and Agreement, the payment of liquidated current damages 
or liquidated final damages, and the receipt of rents hv Lessor upon a reletting, arc each to I* construed as 
providing that a’l such payments by Lessee or others shall be made into the Rond Fund referred to in Section 
205 and Lessee’s said obligations shall further be subject to the provisions of Section 203(a)(2).

Section 1605 In the event the Lessee shall default under any of the provisions of this I ease and 
Agreement and the Lessor or the Trustee shou’d employ attorneys or incur other expenses for the collection 
of rent or the enforcement of performance or observance of any obligaf’on or agreement on the part of the 
Lessee herein contained, the Lessee agrees that it will on demand therefor nay to the Lessor or the Trustee 
the reasonable fee of such attorneys and such other expenses so incurred by the Lessor of the Trustee.

ARTICLE X V II 

Lessee’s O ptioxs

Section 1701. Lessee shall have and is hereby granted the option provided that all the principal, interest 
and any redemption premium on the bonds shall have been duly paid or provided for. to extend this Lease 
and Agreement for six (6) extension terms of five (5) years each for a basic annual rental of One Hundred 
Dollars ($100.00) per year, payable in advance on the first business day of each year of the extension term, 
plus the additional rentals heretofore provided in Article II hereof and otherwise upon the terms, conditions 
and provisions of this Lease and Agreement. The options provided for herein shall be deemed automatically 
exercised by Lessee (without requirement of any notice of exercise) unless sixty (60) days prior to the end 
of the initial term or any extension term Lessee shall give Lessor written notice by certified or registered 
mail (with or without return receipt reejuest) that Lessee does not elect to have the lease term extended 
beyond the then current initial or extension term Whenever used in this Lease and Agreement the words 
“extension term’’ or "renewable term” shall have the same meaning and shall refer to the term concerning 
which the option to extend is granted by this Section 1701. Furthermore, whenever the unqualified word 
’‘term’’ appears in this Lease and Agreement, the reference shall include the initial and any extension terms.

Section 1702 A. Prior to January I .......... the I-essee shall have the right and option to purchase the
leased premises if. but only if

( i)  The leased premises shall sustain major damage or destruction;

(ii) Title to or the temporary use of all or substantially all of the leased premises shall be condemned 
as provided in Article XIII hereof;

(iii) As a result of changes in the Constitution of the United States or of the State of South Carolina, 
or of legislative action, or by the final decree, judgment or order of any court or administrative body entered 
after Lessee’s contest thereof in good faith, this Lease and Agreement becomes void or unenforceable or 
impossible of performance in accordance with the intent and purposes of the parties as expressed in this 
Lease and Agreement, or unreasonable burdens or excessive liabilities are imposed upon either party to 
it; or
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(iv ) The legal curtailment of Lessee's use and occupancy of all or substantially all of the leased prem­
ises except by reason of condemnation referred to in sub-section ( ii) .

The term "major damage or destruction” as used in sub-section ( i)  is defined to mean any damage or 
injury to or destruction of the leased premises or any part thereof (whether or not resulting from an insured 
peril) such that the leased premises cannot reasonably be restored to their condition immediately preceding 
such damage, injury or destruction within a period of six (6 ) calendar months, or which would prevent Lessee 
from carrying on its manufacturing operations therein for a period of six (6) calendar months or the restora­
tion cost of which would exceed the total amount of insurance carried on the leased premises in accordance 
with the privisions of Article IV  hereof plus any deductible amounts, or such that it would not be economi­
cally feasibly for the lessee to repair the leased premises, as determined by the Lessee in its discretion.

B On and after January 1.......... and during the remainder of the initial or during any extension term
hereof, Lessee shall have the unconditional right and option to purchase the leased premises at any time.

C. At the expiration of the initial or extension term and for a period of ninety (90) days thereafter 
( if  none of the purchase options under the provisions of Paragraphs A and B has been exercised) Lessee shall 
have the further unconditional right and option to purchase the leased premises for the purchase price here­
after stated in "D "  hereof.

D. The purchase price payable if the Lessee exercises Lessee's option to purchase the leased premises 
under the provisions of Paragraph A. B or C of this Section, shall be in the fu'l amount necessary under the 
provisions of the Indenture to pay or redeem on the first date thereafter or which all outstanding Ponds 
may he redeemed after giving the necessary notice' all outstanding Pom’s 'inc’u lh g . without limitation, 
principal, interest, redemption premiums, if any. expenses of re lemption in  ' the Trustee’s and paying agents' 
fees), but after deduction of any amount then in the Bond Fund and available for payment and redemption. 
In any case, if no Bonds shall be outstanding at the time of purchase, or the redemption or payment of the Bonds 
shall he or have been otherwise provided for, the purchase price of the leased premises shall be One Hundred 
Dollars ($100.00).

E. Any of the foregoing options may be exercised by giving written notice to lessor of the exercise 
thereof specifying the time and place of closing. In the case of the options specified in Paragraph A of this 
Section, such notice shall be given within six (6) months of the occurrence of the event referred to therein, and 
in the case of the options specified in Paragraph C of this Section, such notice shall be given within the 
ninety (90) day period specified therein. At the closing. Lessor sha’l. upon payment of the purchase price 
hereinabove specified, deliver to lessee its deed of conveyance, bi’ ls i f  sale and other appropriate conveyance 
instruments transferring good and merchantable title to the leased premises free and clear of all liens and 
encumbrances except those to which title was subject when leased hereunder, or resulting from any failure 
of Lessee to perform any of its obligations under this Lease and Agreement; provided, however, that if such 
closing shall be prior to the redemption of the Bonds, such purchase price shall be paid to the Trustee with 
instructions to apply said proceeds to such redemption at the earliest possible time, in which event such Bonds 
and the Indenture shall continue to he a lien on the leased premises until redemption; and provi-’ed. 
further, however, that if such option is exerc:sed under the provisions of sub paragraph A ( ii)  of this Section, 
such title may be subject to the rights, titles and interest of any party having taken or who is attempting to 
take title to or use of all or part of the leased premises by eminent domain.

ARTICLE X V III  

Notices

Section 1801. A ll notices, demands and requests which may or are required to be given by either party 
to the other, or to the Trustee, shall be in writing and each shall he deemed to have been properly given when
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served personally on an executive officer of the party to whom such notice is to lie given, or when sent postage 
prepaid by first class mail by deposit thereof in a duly constituted United States Post Office or branch thereof 
located in one of the present states of the United States of America in a sealed envelope addressed as follows: 

7/ intended for Lessee: With copy to :

Georgia-P acific Corporation Georgia-Pacific Corporation

................................................  Attention: President

................................................  P .O .B ox 311
Portland. Oregon 97204

7/ intended for Lessor:

I f  intended for Trustee:

Any party or the Trustee may change the address and the name of addressee to which subsequent notices are 
to be sent by the other parties as aforesaid.

Section 1802 All requests, approvals and agreements required on the part of the Lessor ^nd Lessee 
under this Lease and Agreement shall he in writing signed by a duly des:gnated representative of the party 
making such request, granting such approval, or entering into such agreement The Lessor and Lessee 
shall concurrently with the delivery of this Lease and Agreement, notify each other of the representative or 
representatives of each. It is agreed that each party may have more than one representative and may change 
the representative or representative* from time to time with each change to be in writing forwarded to the 
other party. The representative of each party so designated shall be authorized to enter into and execute any 
contracts or agreements or to grant any approvals or to take any action for and on behalf of the party hereto 
represented by him. and the other party to this Agreement shall be entitled to rely upon the duly designated 
representative as having full authority by binding the party hereto represented by him.

ARTICLE X IX  

R ecording

Section 1901. This Lease and Agreement as originally executed shall lie recorded prior to the recorda­
tion of the Indenture. It shall be recorded and indexed as a miscellaneous conveyance and as a security 
agreement in the office of the Clerk of Court for Berkeley County. South Carolina, or in such other office as 
may at the time l»e provided by law as the proper place for the recordation thereof. The security interest of 
the Lessor created herein as to the personal property and fixtures and the assignment o f such security 
interest to the Trustee shall be jerfected by the filing of financing statements which fully comply with the 
South Carolina Uniform Commercial Code— Secured Transactions in the office of the Secretary of State in 
the State of South Carolina, in the City of Columbia. South Carolina and in the office of the Clerk of Court for 
Berkeley County. The parties further agree that all necessary continuation statements shall be filed within the 
time prescribed by tne South Carolina L n.form Commercial Code—Secured Transactions in order to continue
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the security interests created by this Lease and Agreement, to the end that the rights of the holders of the 
Bonds and the Trustee in the Project (and in the assignment to the Trustee of the rents payable under this 
Lease and Agreement) shall be fully preserved as against creditors or purchasers for value therefrom the 
Lessor or the Lessee.

Section 1902. The Deed, this Lease and Agreement, its assignment to the Trustee, and the Indenture 
may be recorded prior to the del very of the Bonds. I f  subsequent to such recording the Bonds shall not he 
delivered on or before April 1. 19AS, or such later date as the I essce may agree upon in writing, then the 
Deed, this Lease and Agreement, its assignment to the Tru-tee, and the Indenture shall be of no force and 
effect and in such event the Lessor and the Lessee do hereby mutually release and discharge each other from 
any and all claims o f any character which either may have against the other by reason of or arising from a 
failure to deliver the Bonds. And the Lessor shall transfer and reconvey to the Lessee or its designee all 
properties conveyed to the Lessor by the Deed and for the same consideration paid to the Lessor by the Lessee. 
Both parties shall execute such further instruments as may be necessary to fully implement the provisions of 
this Section 1902.

Section 1903. Upon the completion of the Project and the installation of the Lessor’s machinery and 
equipment the Lessee shall prepare a schedule listing all of the Lessor’s machinery and equipment installed 
in the Project and not previou ly described in this ’ .en<e and Agreement and the parties hereto shall enter 
into a supplement to this Lease and \greement in order to fully describe the Lessor's machinery and equip­
ment installed as a part of the Project not theretofore previously described Such supplement 'hall be duly 
recorded and filed in the maimer prescribed by Section 1901. Tf requested by Lessor or Trustee. Lessee 
shall thereafter furnish to Lessor and Trustee within 60 days after the er.d of each calendar year, a schedule 
listing all of the Lessor's machinery and equipment then installed in ti e Project .and not theretofore previ­
ously described herein; .and the parties ag-ee to enter into w o rd  and file as a ’oresaid a supplement to this 
Ix»ase and Agreement in order to fully describe the Lepor’s machinery and equipment installed as part of 
the Project and not theretofore previously de-cribed. The Lessor or the Lessee and the Trustee shall execute 
and deliver all instruments and shall furnish all information necessary or required in order to effect the due 
execution and delivery of the aforesaid supplement.

A R TIC LE  XX 

General

Section 2001.

A. The term “ this Lease and Agreement" means this Lease and Agreement as originally executed or 
as it may from time to time be supplemented or amended.

B. References to articles, sections and other subdivisions of this Lease and Agreement are to be desig­
nated articles, sections and other subdivisions of this Lease and Agreement as originally executed.

C. The words "hereof", "herein" and “ hereunder" and other words of similar import refer to this Lease 
and Agreement as a whole

D. Certain terms used in this Lease and Agreement are defined herein. WT.en used herein such terms 
shall have the meanings given to them by the provisions of this Lease and Agreement defining such terms, 
unless the context clearly indicates otherw ise.

Section 2002 This Lease and \grcement shr.ll he construed and en orced in accordance with the laws 
of the State of South Carolina Wherever in this l-easc and Agreement it is provided that either party shall or 
will make any payment or perform or refrain from performing any act or obligation, each such provision shall,
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even though not so expressed, be construed as an express covenant to make such payment or to perform, or 
not to perform, as the case may be, such act or obligations.

Section 2003. I f  any provision of this I ease and \greemeut or t ic  applic?.t:on thereof to any person 
or circumstances shall, to any extent, be determined to be invalid or unenforceable, the remainder of this 
Lease and Agreement and the application of its provisions to persons or circumstances other than those as 
to which it has been determined to be invalid or unenforceable, shall not be affected thereby, and each provi­
sion of this Lease and Agreement shall lie valid and shall be enforced to the fullest extent permitted by law.

SrcTiox 2001, The Article captons ip this Lease and Agreement are for convenience and reference 
only and in no way define, limit or describe the scope or intent of this Lease and Agreement or any part 
thereof, or in any wise affect this Lease and Agreement and shall not be considered in any construction thereof.

Section 2C05. It is agreed that after the Ponds are fully paid and discharged, or adequate provision is 
made for their payment and discharge, and all proper fees and expenses of the Trustee and Paying Agents 
are paid or adequate provision made for their payment, the Trustee shall cease to have any right, title and 
interest in, to or under this Lease and Agreement. Thereafter, all rights of approval or other rights herein 
specified with reference to the Trustee shall inure to the benefit of and be applicable to Lessor.

Section 2006. It is agreed that in the event of any non-payment of rent by Lessee or the failure or 
refusal by Lessee to observe, keep or perform any other covenant, condition, promise or agreement set forth 
in this I-ease and Agreement to Ik* observed, kept or performed by the Lessee, the Trustee shall be entitled, 
in the name of the Lessor, or in its own name (in accordance with the provisions of the Indenture), 
to enforce each and every right or remedy herein accorded in this Lease and Agreement to Lessor in the 
event of the non-per.’ormance or non-observance by Lessee of any such non-payment, condition, promise, 
covenant or agreement.

Section 2007. The provisions of this Lea-e and Agreement shall hind and inure to the benefit of the 
parties hereto and their respective successors, assigns and sublessees (it being understood that assignments 
and subleasing are governed by the provisions of Article X IV  hereof).

Section 200S. It is agreed that the Lessor and the Lessee shall not alter, modify or amend any of the 
terms of this Lease and Agreement without the prior written approval of the Trustee.

Section 200^. Lessee shall furnish to Lessor and to the Trustee at the time that Lessee shall publish 
its Annual Report to Stockholders for the preceding fiscal year, but in any event within 120 days after the 
end of the preceding fiscal year, a balance sheet of Lessee as at the end of such fiscal year and the related 
statements of income and surplus for such fiscal year, all in reasonable detail and accompanied by a report 
or certificate of independent certified public accountants of recognized standing. who may be the accountants 
regularly employed by the Lessee, in the manner normally reported h; the Lesser to its shareholders.

Section 2010. The Lessee will maintain its corporate existence and will not. without the consent of 
the Trustee, dissolve, sell, lease or otherwise dispose of all or sv'oata tiall) all of its as provided, how­
ever, that the Lessee may. without the consent of the Trustee, consolidate with or merge into another corpo­
ration, or sell to another corporation substantially all of its business and assets, on the condition that such 
corporation shall expressly assume in writing all of the obligations of Lessee contained in this Lease and that 
the net worth of the other corporation after the consolidation, merger or sr.Ie be at least equal to that of the 
Lessee immediately prior to such consolidation, merger or $;.le In the even; of the consol dation with or 
merger into another corporation or the sale of all. or substantially all. of its business and assets by the I-essee, 
as permitted by this sub-section, and the assumption by the other corporation of the obligations hereof, the 
Lessee shall be relieved from all further obligations hereunder.
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A R TIC LE  X X I 

Expansion of Facilities

Section 2101. The progress of Lessee’s business may justify an expansion of the industrial plant or 
the construction >f additional industrial facilities (herein referred to as “ additional facilities 1 lieyotid those 
that can l>e financed out of the proceeds of t ie  Bonds , 000,000) to such an extent that Lessee may not 
desire to proceed under the provisions of Section 402 to construct such facilities. Therefore, if  no event of 
default hereunder shall have occurred or be continuing, it is agreed, subject to all of the provisions of this 
Article X X I, as follows:

(a) If  Lessee desires to construct additional facilities, it shall notify Lessor and Lessor ag'ecs to 
proceed under the provisions of the Act (or any similar then existing legislation authorizing public 
agencies in the St. te of South Carolina to issue bonds for the purpose of securing and developing indus­
try) to issue additional Iwivls, otherwise than under the Indenture, subject to the requirements of the Act 
or any such then existing law. to finance such additional facilities. In that event, to the extent permitted 
by Section 2105 the Lessor and the Lessee agree to execute a separate Lease and Agreement covering 
the financing of such additional facilities and the leasing thereof to Lessee upon the same terms and 
conditions as set forth in this Lease and Agreement, subject to any changes or additions that may then 
be agreed upon by Lessor and Lessee, but there must he included a provision for basic annual rent in 
the amount necessary to provide for the pryment of the principal of and interest on any such additional 
bonds, and any land involved in such expansion program shall automatically withdrawn from this 
Lease and Agreement upon becoming subject to a separate Lease and Agreement between Lessor 
and Lessee.

(b) If for any reason the additional facilities cr mot he financed under the Act. or an> then exist­
ing similar law, as provided in sub-paragraph (a above o“ if ’or :iy reason Lessee does not desire to 
so proceed. Lessee shall have the right, upon notice to ' essor tc require Lessor to the extent permitted 
by Section 2105 to convey the land to he involved in said expansion program to Lessee free and clear of 
all encumbrances except those to which title was subject when leased hereunder or liens imposed thereon 
by Lessee.

Section 2102. Lessor shall make appropriate provisions in the Indenture for a release of the lands to be 
involved in any expansion program (under either Section 2101(a) or Section 2101(b)) from the ,’*’n of the 
Indenture. The consideration to be paid by Lessee to lessor upon conveyance of the lands pursuant to the 
provisions of Section 2101(b) shall be One Dollar (SI.00) per acre and the mutual benefits to be derived 
by the parties from such expansion program.

Section 2103 The fact that the land involved in such expansion program skill ee. se to be subject to 
this Lease and Agreement by virtue of becoming subject to a separate Lease and Agreement or being acquired 
by Lessee shall not relieve, and shall not result in the relieving of. Lessee of its obligation to pay basic rent 
and additional rent or to perform any of the other covenants a.id obligations on the part of Lessee to he 
performed under this Lease and Agreement, or result in any diminution thereof.

Section 2104 Lessee’s expansion program and the land subject to said separate I ease and Agreement 
or said acquisition by Lessee pursuant to the provisions of Section 2101 shall include only such portion of the 
lands originally leased and demised by this Lease and Agreement as shall not at such time be improved with 
a building or buildings or other structure or structures or be necessary for adequate n.gress and egress to 
and from said buildings and structures or required for the functioning of the Project.

Section 2105. If no event of default under this Lease and Agreement shall l ave happened and 1* con­
tinuing. the Lessee may at any time or times grant easements, licenses, rights of way (including the dcdica-
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tion of public highways) and other rights or privileges in the nature of easements with respect to any prop­
erty included in the Project, free from the lien of the Indenture, or ti e Lessee may release existing easements, 
licenses, right*. of wav and other rights or privileges with or without con-ideration. and the Lessor agrees 
that it shall execute and deliver anti will cause and direct the Trustee to execute and deliver any instrument 
necessary or appropriate to confirm and grant or release an- such easement, license, right o f way or other 
right or privilege upon receipt of: f i )  a cony of the instrument of grant or release; f it )  a written applica­
tion signed by the president o- a vice president of the I.es-ee requesting such instrument: and ( ii i)  a certifi­
cate executed by the president or a v:ce president of the Lessee stating (11 that such grant or release is not 
detrimental to the proper conduct of the business of the lessee, and f2 ) that such grant or release will not 
impair »he effective u*e or interfere with the operation of the Project and will not weaken, diminish or im­
pair the security intended ro he given by or under the Indenture. No grant or release effected under the 
provisions of this Section shall entitle the Lessee to any statement or diminution of the rents payable here­
under.

Section 2106. The rights conferred upon Lessee by this Article X X I shall be in addition to and not 
in limitation of any of the options granted to I essee hv the provisions of Xrtir’e XVH her *of and the provi­
sions of this Article X X I are in addition to and not a limitation upon Lessee’s rights under Section 402 hereof, 
but shall he available to Lessee only if no event of default hereunder shall have occurred or be continuing.

ARTICLE X X II

Removal and D isposal of Property

Section 2201. The Lessee may. provided Lessee is not in default in the payment of basic rent or addi­
tional rent as required by the provisions of th’S I ease and Agreement and has not received notice of any other 
default on its part hereunder, remove, free of any right nr claim of Lessor or the Trustee, any building service 
equipment (hereinafter defined), subject, however, in all cases to the following:

(a) Building service equipment may be so removed upon the substitution thereof, then or thereto­
fore. by Lessee of other building service equipment of a utility or value at least equal to that, at the time 
of removal, of the building service equipment removed:

(b) Worn out or obsolete building service equipr r»'t may be so removed and building service equip­
ment added by Lessee after the full completion of a I ail ling f^nd ro t sy way of repair, replacement or 
the like) may be removed, provided the original efficiency. utility and va’u? of the building is not impaired;

(c) Lessee shall pay all the costs and expenses of any such removal and shall immediately repair 
at its expense all damage caused thereby.

The term “ building service equipment”  is intended to refer to sub things as are affixed to or incorporated 
in a building for its operation, such rs boilers, pumps, tanks, electrical panel switchboards, sprinklers, lighting 
equipment and wiring, heating, plumbing and ventilating equipment, elevators, escalators, refrigerating, air 
conditioning and air cooling equipment, and items similar in general to any of the foregoing.

Section 2202. The Lessor and the Lessee recognize that after Lessor’s machinery and equipment is 
installed portions thereof n ay become inadequate, obsolete, worn out. unsuitable. undesirable or unnecessary 
in the operation of the Project as a modern manufacturing plant. The Lessor shall not be under any obliga­
tion to renew, repair or replace any such inadequate, obsolete, worn out. unsuitable, undesirable or unnecessary 
items of Lessor's machinery and equipment. In any instance where the Lessee in its sound discretion deter­
mines that any items of Lessor’s machinery and equipment have become inadequate, obsolete, worn out, 
unsuitable, undesirable or unnecessary in the operation of the Project as a modern manufacturing plant,

(a) The Lessee may remove such items of Lessor’s machinery and equipment from the Project, and
(on behalf of the Lessor) sell, trade-in. exchange or otherwise dispose of them without any responsibility
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or accountability to the Lessor or the Trustee therefor, provided that the Lersee substitutes (either by 
direct payment of the cost thereof or by advance to the Lessor of the funds necesary therefor, as herein­
after provided) and install anywhere in the Project other machinery or equipment having equal or 
greater utility (but not necessarily the same function) in the operation of the Project as a modern manu­
facturing plant, and provided further that such removal and substitution shall not impair the operating 
unity of the Project. All such substituted mac’ merv or equipment shall be the sole property of the 
Lessor, shall be ard become a part of Lessor’s machinery and equipment subject to this Lease end Agree­
ment and shall be he’d by the Lessee on the same terms and conditions as items originally comprising 
Lessor’s machinery and equipment.

(b) The Lessee may remove such items of Lessor’s mach’nerv and equipment from the Proiect and 
sell, trade-in or exchapgr them (in v-ho’e or ’n part) on heh-if of the L*«scr to 'tse’f or to.annther,
or scrap them (in whole or in part) .  without be;ng required to suhst’tute and install in the Proiect other 
items of maHvnerv or eouioment in ,;eu thereof prov’d*d ( i )  that in the pa*e of »h* S?’e of nnv such 
machinery or equipment to anyone other than itself or in case of th" scHtoome thereof t’«e Lrs«ee pavs 
into the Bond Fund the proceeds W  such sale or the «cr?p va’ue thereof, as the case w*»v bft (ii) that 
in the case of the trade-in of such machinery or equipment for o ther m!»<*h:nerv  or equipment not to he 
installed in the Proiect the Lessee navs into the P ond  F und  the amoun* of th* ered’t received hv ir on 
such trade-in. and (i’i) tha* in the  r*s* of the  sa’* of anv sorb m-ch'n-rv or em r'rm en t to  *he T.e«s*e. 
the lessee pavs :nto the P ond Fund an anvumt ermal t« the or-’m ^al thereof tesr d e p r iv a tio n  at 
rates calculated on a  straight-line basis in accordance with generally accepted accounting practice.

In any case where the Le«?ee purchases installs nnd substitute* •” the Proiect anv ?*em of machinery 
or equipment, the Lessee nnv. in lieu of purchasing’ a”d mstal’ing said hems of n'^-'h'nerv a^d equipment 
itself advance to the Lessor the funds necessary therefor, whereupon the Tzs’or will ptrcH** *"d :n«*-” « »ch 
machinery or equipment in the Project.

The Lessee shall promptly rc’>ort such removals substitutions sales and other disoosition* of items of 
Lessor’s machinery and equipment to *be Trustee shall pay to the Trustee such amounts as are required by 
the provisions of the preceding sub section ( b » to be paid into the Bond Fund promptly after the sale, trade-in 
or scrapping rew 'rirg such payment, and will execute and del:re- *o the L*««er a~d *h* T m ’tre <ucb docu­
ments as may from time to time be requested to confirm the title of the lessor (subject to th»s l ease and 
Agreement and the Indenture' to any ?ten'S of n-adv’-erv and -ov'nment »>--t under t%» providers of this 
Section are to become a part of lessor’s machinery and equipment. The Lessee shall pay any cost? (including 
counsel fees) incurred in subjecting to *he lien of the  Indenture anv ’terns of machinery or equipment that 
under the provisions of th is  Section r re to become a Part of !.e««qr’« mach’"*rv *nd eouipm*nt The Ixssee 
shall not remove, or permit the removal of any of Lessor's machinery and equipment from the leased premises 
except in accordance with the provisions of this section.

Section 2203. If requested by Lessor or Trustee. Lessee shah furnish to Izssor and Trustee within 
sixty (60) days after the end of each calendar year. Lessee's certificate setting forth a summary description 
of all removals made pursuant to Sections 2201 and 2202.

ARTICLE X X III  

Priority of Lease

Section 2301. Notwithstanding anything to the contrary in this L ease and Agreement, tins Lease and 
Agreement (and any amendment or supplement hereto executed in accordance with ami pursuant to the 
provisions of the Lease and Agreement) and the leasehold of the Lessee hereunder are and -ball continue to 
be superior and prior to the Indenture (and all supplements thereto) and any other and all encumbrances, 
mortgages, deeds of trust and trust indentures, and any of them, constituting or granting a lien upon the 
leased premises or any part thereof or interest therein.
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I n W itness W hereof, the parties hereto have caused this Lease and Agreement to he signed in several 
counterparts, each of which may he considered an original without the presentation of the others, by their duly 
authorized officials and officers as of the day and year first hereinabove written.

Berkeley County, South Carolina 
Lessor

(M A L ]

B y ..................................................................
County Supervisor of Berkeley County

Signed, sealed and delivered in the presence o f : Attest :

Treasurer of Berkeley County

Georgia-Pacific Corporation 
Lessee

(StALl

B y ................................................................
Vice-President

A t t e st :

Asst. Secretary

Signed, scaled and delivered in the presence o f :
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State of ...............................
County of ...........................

Personally appeared l>efore me ................................................................................ who being duly sworn
says that he saw the corporate seal of Berkeley County affixed to the foregoing Lease and Agreement, and
that he also saw ....................................................................  as County Supervisor of Berkeley County and
............................................................................ as Treasurer of Berkeley County sign and attest the same.
and that he with ....................................................................  witnessed the execution and delivery thereof as
the act and deed of the said Berkeley County.

Sworn to before me this
. . . .  day of ............................... 1968.

......................................................................  ( w . )
Notary Public for the State of ...........................
My Commission E xp ires :.....................................

State of ..............................
County of ..........................

Personally appeared before me .............................................................................who being duly sworn
says that he saw the corporate seal of Georcja-Pacific Corporation affixed to the foregoing Lease and
Agreement, and that he also saw ........................................................  as V ice President and .....................
................................................. as Assistant Secretary sign and attest the same, and that he with ..............
.................................................................... witnessed the execution and delivery thereof as the act and deed
of the said Georgia-Pacific Corporation.

Sworn to before me this
. . . .  day o f ............................. . 1968.

......................................................................  ( U . )
Notary Public for the State of ...........................
My Commission E xp ires :.....................................
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EXHIBIT A
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EXHIBIT B

The machinery, equipment and other personal property described herein is subject to change during the 
period of construction of the Project. a> deriued in the Indenture. As provided in the granting clause of the 
Indenture, all machinery, equipment and other |*rsonal projierty actually acquired as part ot the Project 
will be identified in a ledger to Ik filed and maintained as provided therein.

[To ComkJ



* I -

(714 L  A A )

ASSIGNMEM OF LEASE A M I AGREEMENT

State of South Caroi ina 
County of Berke.ley

K N O li’ A H . \ f E \ ’ BY THESE t'RESEKTS. that Bir k E’ ey County, a body politic and corporate 
and a political subdivision of the State of South Carolina, acting by and through the undersigned County 
Supervisor of Berkeley County and the Treasurer of Berkeley County, in consideration of the sum of One 
Dollar ($11 to it in hand paid at and before the sealing o f these presents, the receipt of which is here > 
acknowledged, has assigned, transferred and set over, and by these presents does assign, transfer and set
over unto ................................................ a banking corporation organized and existing
under the hw s'o f the State'of .................................... »  Trustee under that certain Trust Indenture

dated as of January 1. 1968. between said Berkeley County and said .............................................................
as Trustee:

A ll of the right, title and interest of said Berkeley County in and to the foregoing Lease and Agreement 
dated as of January 1. 1968. between said Berkeley County, as Land’ord. and Georg a-Pacific Corporation, 

as Tenant.
This Assignment of Lease and Agreement is made pursuant to and subject to all the terms and condi­

tions of said Trust Indenture dated as of January I. 1968. the terms of which are incorporated by this 
reference as fully as if  the same were set forth at length herein, said Trust Indenture being intended to be 
duly recorded immediately subsequent to the recording of said Lease and Agreement and this Assignment 

of Lease and Agreement.
I n W itness W hereof. Berkeley County. South Carolina, has executed this Assignment of Lease and 

Agreement by causing its name to lie hereunto subscribed by the Count) Supervisor of Perl eley County and 
the Treasurer of Berkeley County and the official seal of said County to be impressed hereon, all bemg done 
as of the 1st day of January. 1968.

Berkeley County, South Carolina

B y .................................................................
County Supervisor of Berkeley County

B y .........................................................
Treasurer of Berkeley County

(sealI

Signed, scaled and delivered in the presence o f :

y j3
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State of South Carolina 
County of Berkeley

,  . . . .  who being duly sworn sap that he
Personally , peered Wore ~  in g o in g  Ass.g.... en, of l ease and Agreement.

saw the corporate seal of be ihEU * V Supervisor of Berkeley County and ................
and .ha, he also im l r' „ M  the -ante, and that he w a th .........................
wittiessed the execution and delivery thereof as the ac, and deed of the satd Berkeley Cou y.

Sworn to he fore me this 
. . . .  day of .................. .. 1968.

( l .s.)
Notary Public for the State of South Carolina

M y Commission ..  ..........................................
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BERKELEY COUNTY, SOUTH CAROLINA

TO

aru st jhttintUrr

Dated os o f January 1, 1968
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TRUST INDENTURE

TH IS  IND EN TU R E executed as of the first day of January. 1968. by and between Berkeley County, 
South Carolina, a body politic and corporate under the laws of the State of South Carolina (called “ County” ),
as party of the first part, and......................................................... a ....................................with its principal office
located a t ............................................... as Trustee (called “ Trustee"), as party of the second part

W i t n e s s e t h  :

W hereas, the County has the necessary power end authority, among other things, to acquire, and 
construct and to lease to Georgia-Pacific Corporation, a Georgia corporation (hereinafter referred to as the 
“ Company” ), certain land, buildmgs and structures, machinery and equipment, and related facilities, to be 
located in the County and to constitute upon the completion thereof a plant for the manufacture of pine plywood 
(said land, buildings and structures, machinery and equipment, and related facilities herein referred to as the 
“ Project"), such acquisition, construction and leasing being for a proper public purpose and as an essential 
governmental function, in order to assist and encourage local industries to expand their investment in South 
Carolina, to promote the industrial development of the State and Berkeley County, to meet the growing 
competition for new industries, to strengthen the economy of the State and Berkeley County, to increase their 
commerce and to promote their welfare and prosperity, and to provide employment, all pursuant to the 
provisions of Act No. 103 of the General Assembly of South Carolina enacted at the 1967 Regular Session 
(hereinafter referred to as the “ Act") ; and

W hereas, contemporaneously with the execution of this Trust Indenture, the County and the Company 
have entered into a Lease and Agreement of even date (herein referred to as the “ Lease and Agreement” ), 
providing for the leasing of the Project by the Count) to the Company; and

W hereas, to provide funds for the acquisition and construction of the Project and for incidental and 
related costs and to provide funds to pay the costs and expenses of the issuance of the Bonds hereinafter men­
tioned. the County has authorized the issuance of its Industrial Revenue Bonds (hereinafter referred to as 
the “ Bonds” ) in the aggregate principal amount of not exceed jig  $8,OOQQOO pursuant to the Act and a
Resolution of th e .................................................................  adopted on ............................... 196.$ (hereinafter
referred to as the “ Resolution*) and this Trust Indenture; and

W hereas, the Bonds, interest coupons to be attached thereto and the Trustee’s Certificate to be endorsed 
thereon are all to be in substantially the following forms, with necessary and appropriate variations, omissions 
and insertions as permitted or required by this Trust Indenture (although not set forth on the forms, the 
approving opinion of bond counsel may be printed on the Bonds), to w it:

( form or coupon bond)

U N ITE D  STATES OF AMERICA 
STATE OF SOUTH CAROLINA 

Berkeley County

Industrial Revenue Bond 
1968 Georgia-Pacific P roject

No......................  $5000

Know All Men nv T hese P resents, that Berkeley County. South Carolina, a Ixxly jwfitic and corj»rate, 
and a political subdivision of the State of South Carolina (called "County"), for value received, promises
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to pay to Ixarer. or if this l*ond lx- registered to the registered owner hereof. ln«t solely from the source 
and in the manner hereinafter provided, on January I. 19... the princijKil sum of

F ive T housand Dollars

in such coin or currency of the United States of America as at the time of payment shall be legal tender for the 
payment of public and private debts, and to pay in like coin or currency interest on said principal amount from the
date hereof until paid at the rate o f .........................per cent ( .  . % ) per annum, such interest to be payable
semiannually on January 1 and July 1 of each year, commencing July 1. 1968. upon presentation and 
surrender of the annexed coupons as they severally become due. The principal of this bond and the interest
thereon are payable at the principal office o f ..........................................................................................................
.....................................................................................(the “ Trustee”  and the “ Paying Agent” ).

This bond, designated “ Berkeley County, South Carolina, Industrial Revenue Bond, 1968 Georgia-Pacific 
Project". i> one of an issue of 1«u<l> aggregating Eight Million Dollars ($8,000,000) 
(called “ Bonds” ). The Bonds are all issued under and are all equally and ratably secured by and entitled to the 

protection given bv a Trust Indenture (herein called “ Indenture” ), dated as of January 1, 1968, duly executed 
and delivered by the County to the Trustee, and reference is hereby made to the Indenture and to all indentures 
supplemental thereto for the provisions, among others, with respect to the nature and extent of the security, 
the rights, duties and obligations of the County, the Trustee and the holders and registered owners of the Bonds 
and the terms upon which the Bonds are issued and secured.

The Bonds are issued pursuant to and in full compliance with the Constitution and laws o f the State of 
South Carolina, particularly Act \'o . 103 o f the \cts of the General Assembly of the State of South Carolina 
for the year 196* and pursuant to action taken b\ the governing body of Berkeley County and with 
approval of the State Budget and Control Board of South Carolina, for the purpose o f  financing the 
cost of acquiring and constructing lands, buildings, improvements, machinery, equipment and related facilities 
as a plant for the manufacture of pine plywood (called the “ Project” ) and paying necessary expenses of 
issuing the Bonds. The Project has been leased under a Lease and Agreement to Georgia-Pacific, ?s Lessee 
(called the “ Lease and Agreement” ), for rentals sufficient to provide for the payment of the principal of,, 
including any applicable redemption premiums, and interest on the Bonds as the same become due.

This bond and the issue of which it is a part and the coupons appertaining thereto are limited obligations 
of the County, payable a» to interest, principal and redemption premium solely from and secured by a pledge 
of the lease rentals, revenues ami receipts derived from or in connection with the Project, including moneys 
receive,! under the Lease ami Agreement, which are required to he set apart and transferred to the "Berkeley 
County. South Carolina. 1968 Industrial Revenue Bond Fund—Georgia-Pacific Project" (called the "Bond 
Fund") under the Indenture, and the bonds are further secured bi a lien on the Project. This liond and the 
interest coupons annexed hereto shall never constitute an indebtedness of the County within the meaning 
of any provision of the Constitution of the State of South Carolina or any statutory limitation, and shall 
never constitute nor give rise to a pecuniary liability of the County or a charge against its general credit 
or taxing powers.

The holder of this bond 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 and defend any suit or other proceeding with respect thereto, except 
as provided in the Indenture.

In certain events, on the conditions, tn 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 be declared and may 
become due and payable before the stated maturity thereof, together with accrued interest thereon.

Modifications or alterations of the Indenture, or of any indenture supplemental thereto, may be made 
only to the extent .nxf in the circumstances permitted b) the Indenture.
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The Ronds will not !>c subject to redemption prior t o .................................. except Cl) if title to all or
substantially all of the Project is condemned. (2) if the Project is not restored after major damage or 
destruction, or (3) if the Lessee exercises an option to purchase the Project as provided in the Lease and 
Agreement in the event of: (i) major damage or destruction to or the taking by condemnation of title to 
or the tent|x,rary use of all or substantially al, of the Project, (ii) certain changes in the laws referred to 
in the Lease and Agreement, or (iii) legai curtailment of lessee's use and occupancy of the Project to the 
extent provided in the Lease and Agreement. In such cases, the Bonds shall he callable, at any time, in whole, 
at a price of the princigKil amount thereof phis accrued interest to the redemption date, on any interest 
payment date.

The Bonds maturing a fte r.................................  will also be subject to redemption prior to maturity on
any interest payment date on or after .................................. in whole, or in part in inverse order of maturity
in multiples of $5,000. at a price of the principal amount plus accrued interest to the redemption date and 
plus a redemption premium (expressed as a percentage of principal amount) as follows:

Redemption
From To and Including _CTern'uEn̂

Notice of redemption shall be published one time in a newspaper having a general circulation in Berkeley 
County, South Carolina, and one time in a newspaper or financial journal published in the City of New York, 
New York, which publications shall be not less than thirty (30) days nor more than sixty (60) days before the 
date of redemption. In addition, notice of redemption shall be mailed by first class mail to the registered owner 
of any Bond which is fully registered or registered as to principal addressed to such registered owner at his 
registered address and placed in the mails not less than thirty (30) days nor more than sixty (60) days prior 
to the date fixed for redemption. In  the event that all of the Bonds called for redemption are fully registered 
or registered as to principal, notice in writing by first class mail to the registered owner or owners thereof 
mailed not less than th irty (30) days nor more than sixty (60) days prior to the date fixed for redemption shall 
be sufficient, and published notice of the call for redemption need not be given. Notice of redemption shall 
also be mailed by first class mail to holders of bearer Bonds whose names shall be on the list provided for in 
Section 408 of the Indenture. After the date specified in such call, the Bond or Bonds so called will cease to 
bear interest provided funds for their payment are on deposit with the Trustee or a Paying Agent at that 
time, and, except for the purpose of payment, shall no longer be protected by the Indenture and shall not be 
deemed to be outstanding under the provisions of the Indenture.

This bond may be registered as to principal alone and may be discharged from such registration, in the 
manner, with the effect and subject to the terms and conditions endorsed on the reverse side hereof and set 
forth in the Indenture. Subject to such provisions for registration, nothing contained in this bond or in the 
Indenture shall affect or impair the negotiability of this bond, and, as declared in the Act, this bond shall be 
deemed to be a negotiable instrument under the laws of the State of South Carolina, and this bond is issued with 
the intent that the laws of the State of South Carolina will govern its construction.

The holder of any coupon Bond or Bonds (whether or not registered as to principal) may surrender the 
same, with all unmatured coupons attached, at the principal office of the Trustee, in exchange for an equal 
aggregate principal amount of fully registered Bonds of any authorized denomination of the same maturity or 
maturities in the manner, with the effect 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 authorized attorney ). in exchange for an equal aggregate principal 
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amount of coupon Ronds (which may be registered as to principal if requested) with appropriate coupons 
attached, or of fully registered Bonds, of any authorized denomination of the same maturity or maturities.

It Is Hereby Certified, Recited and Dect.ared that all acts, conditions and things required tc exist, 
happen and be performed precedent to and in the issuance of this bond do exist, have happened and have been 
performed in due time, form and manner as required by law: that the indebtedness represented by this bond 
and the issue of which it forms a part, together with all obligations of the County, does not exceed any con­
stitutional 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 Certificate of Authentication hereon shall have been signed by the Trustee.

I n W itness W hereof, Berkeley County. South Carolina has caused this bond to be executed in its name
by the manual or facsimile signature of ............................................. and the corporate seal of said County
to be affixed, impressed, imprinted or otherwise reproduced hereon, and attested by the manual or facsimile
signature o f .............................................. and has caused the interest coupons hereto attached to be executed
by the facsimile signature o f ................. ................... all as of the first day of January, 1968.

Berkeley County, South Carolina

B y ........% • • i  »..........................................
Attest :

X • 5 • ........ . •

(SEAL)
( form of trustee's certificate)

T rustee's Certificate of Authentication 

This bond is one of the Eonds described in the within mentioned Indenture.

..........
Trust"

B y .............................: ........................................
Authorized Signature

( form of interest coupon)
$........................  No.............

On the first day o f ...........................1 9 . (unless the bond to which this coupon is attached shall have
been previously called for redemption and payment of the redemption price made or provided fo r ) .  Berkeley 
County. South Carolina, will pay to bearer, solely from the funds pledged therefor, at the principal office of 
........................................................ in th e ................................................................ ........................upon presenta­
tion and surrender hereof, the amount shown hereon in such coin or currency of the United States of America 
as at the time of payment shall lx; legal tender for the payment of public and private debts, being six (6 ) months' 
interest then due on its Industrial Revenue Bond. 1968 Georgia-Pacific Project, dated January 1, 1968, 
No......................................

Berkeley County, South Carolina

By (facsimile signature)
4
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PROVISIONS FOR REGISTRATION AND RECONVERSION

This bond may be registered as to principal alone on books of the County, kept by the Trustee as bond 
registrar, upon presentation hereof to the bond registrar, which shall make mention of such registration 
in the registration blank below, and this bond may thereafter be transferred only upon an assignment 
dtdy executed by the registered owner or his attorney or legal representative in such form as shall he satis­
factory to the bond registrar, such transfer to be made on such books and endorsed hereon by the bond 
registrar. Such transfer may be to bearer and thereafter transferability by delivery shall he restored, hut 
this bond shall again be subject 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 
owner or hi3 legal representative. Interest accruing on this bond w ill be paid only on presentation and 
surrender of the attached interest coupons as they respectively become due. and notwithstanding the registra­
tion of this bond as to principal, the appertinent interest coupons shall remain payable to bearer and shall 
continue to he transferable by delivery.

Date of Name of Signature of
Registration Registered Qwner Bond Registrar

( form of fully registered bond)

U N IT E D  STATES OF AM ERICA 
STATE OF SOUTH C ARO LIN A 

Berkeley County

I ndustrial R evenue Bond 
1968 G EO RG lA-PACtFIC  PROJECT

No. R-........................  $...........................

Know All Men m T hese P resents, that Berkeley County . South Carolina, a Ixxly politic and corporate, 
and a political subdivision of the Slate of South Carolina (called ‘•County’') ,  for value received, promises to 
pay ............................................................................................................. or assigns (herein called the ‘’Payee"),
the principal sum of

..........................................................Dollars

on the first day of January. 1 9 . in such coin or currency of the United States of America as at the time of pay­
ment shall be legal tender for the payment of public and private debts, and to pay interest on said principal 
amount in like coin or currency, at the rate o f ...................................per cent ( .. % ) per annum semiannually on
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January 1 and July 1 of carb year, commencing July 1, 1968 from the date hereof until paid. Payments of
interest shall he by check or draft mailed h v ............................................ ..................................................................
............................Trustee to the Payer without the necessity of surrendering this b^nd and all such payment*
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 ( which is also the “ Paying 
Agent”), upon presentation and surrender of this fond for cancellation and if appropriate, exchange for a 
bond in the principal amount equal to the balance of the principal amount of this hond remaining unpaid. Upon 
final payment of principal and interest, this bond shall be submitted to the Trustee for cancellation.

f
This bond, designated as “Berkeley County. South Carolina. Industrial Revenue Rond. 1968 Georgia- 

Paelfic F’roiect" is one of an issue of Imnds aggregating E ig h t, M i l l i o n  D o l l a r s  
( $ 8 , 0 0 0 , 0 0 0 )  (called "Bonds” ). The Bonds are a!! issued under a”d are ah ctiunllv and ratably secured and 

entitled to the protection given bv a Trust Indenture (herein called “ Indenture” ), dated as of January 1. 
1968. duly executed and delivered by the County to the Trustee, and reference is hereby made to the Indenture 
and to all indentures supplemental thereto for the provisions, among others, with respect to the nature and 
extent of the security the rights, duties and obligation* of the County, the Trustee and the holders and 
registered owners of the Bonds, and the terms upon which the Bonds are issued and secured.

The Bonds are issued pursuant to and in full compliance with the Constitution and laws of the State o< 
South Carolina, particularly Act No. 105 of the Acts of the General Assembly of the State of* South Carolina 
for the vear 1967. and pursuant to action taken hv the governuig Ixxly of Berkeley County and whli anproval 
of the State Budget and Control Board of South Carolina, for the purpose of financing the cost of acquiring and 
constructing lauds, buildings, improvements, machinery, equipment and related facilities as a plant for the 
manufacture of pine plvvood (called the “ Protect") and paving necessary expenses of issuing the Bonds. 
The F’roiect has been leased under a Lease and Agreement to Georgia-Pacific as Lessee (called the “Lease 
and Agreement” ), for rentals sufficient to provide for the payment of the principal of. including any applicable 
redemption premiums, and interest on the Bonds as the same become due.

This Bond and the issue of which it i« a part and the coujx»ns appertaining thereto are limited obligations, 
of the County, pavable as to interest, princ’txd and redemption premium solely from and secured bv a pledge 
of the lease rentals, revenues and receipts derived from or in connection with the Project, including moneys 
received under the Lease and Agreement. which are required to lie set apart and transferred to the “ Berkeley 
Countv. South Carolina. 1968 Industrial Revenue Bond Fund—Georgia-Pacific Project" (called the “ Bond 
Fund") under the Indenture, and the bonds are further secured by a lien on the Project. This bond and the 
interest coupons annexed hereto shall never constitute an indebtedness of the County within the meaning of 
any provision of the Constitution of the State of South Carolina or any statutory limitation, and shall never 
constitute nor give rise to a |iecuniary liability of the County or a charge against its general credit or 
taxing powers.

The holder of this bond 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 and defend any suit or other proceeding with respect thereto, except as 
provided in the Indenture.

In certain events, on the conditions, in rhe 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 l>e declared and may become 
due and payable before the stated maturity thereof, together with accrued interest thereon.

Modifications or alterations of the Indenture, or of any indenture supplemental thereto, may lx* made 
only to the extent and in the circumstances permitted by the Indenture.

The Bonds will not lx subject to redemption prior t o .................................. except (1) if title to all or sub­
stantially al, of the Project is condemned. I 2) if the Project is not restored after major flamagc or destruction. 
(3 ) or if the Lessee exercises an option to purchase the I’roject as provided in tlx Lease and Agreement itf tlx

6
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event of: (i) major damage or destruction to or the taking by coudenutafiou of title to or the temporary Use of 
all or substantially all of the Project, (ii) certain cliangcs in the laws referred to in tlie I-ease anti Agreement, 
or (iii) legal curtailment of lessee's use ami occupancy of the Project Hi the extent provided in the I-case and 
Agreement. In such cases, the Bonds shall be callable at any time, in whole, at a price of the principal amount 
thereof plus accrued interest to the redemption date, on any interest payment date.

The Bonds maturing a f te r .................................. will also be subject to redemption prior to maturity on
any interest payment date on or a f te r .................................. , in whole, or in part in inverse order of maturity,
in multiples of $5,000, at a price of the principal amount plus accrued interest to the redemption date and 
plus a redemption premium (expressed as a percentage of principal amount) as follows;

Redemption
From Toand Including Premium

................................ •>.................. ..............................................%

.......................................................................................................%

.......................................................................................................%

As provided for in the Indenture, notice of the redemption shall lie mailed by first class mail to the 
registered owners of the bonds to be redeemed, addressed to each such registered owner at bis registered 
address and placed in the mails not less than thirty (30i days nor more than sixty (60) days prior to the 
date fixed for redemption. After the redemption date specified in said notice, the Bond or Bonds so called 
will cease to bear interest provided funds for their payment are on de|W>sit with the Trustee or a Paying 
Agent at that time. and. except for the purpose of jK’yntent. shall no longer lie protected by the Indenture 
and shall not be deemed to be outstanding under the provisions of the Indenture.

This bond is transferable, as provided in the Indenture, by the registered owner hereof in jierson, or 
by his duly authorized attorney , upon presentation of this bond at the principal office of the Trustee with 
the assignment hereon duly executed by the registered owner or his duly authorized attorney, and thereupon 
the Trustee shall note the transfer upon the registration liooks kept by the Trustee as liond registrar.

The holder of any coupon Bond or Bonds (whether or not registered as to principal) may surrender the 
same, with all unmatured coupons attached, at the principal office of the Trustee, in exchange for an equal 
aggregate principal amount of fully registered Bonds of any authorized denomination of the same maturity or 
maturities 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 duh authorized attorney), in exchange for an equal aggregate principal amount of 
coupon Bonds (which may lie registered as to principal if requested) with appropriate coupons attached, or of 
fully registered Bonds, of any authorized denomination of the same maturity or maturities.

It Is H ereby Certified. Recited and Declared that all acts, conditions and things required to exist, 
happen and be performed precedent to and in the issuance of this bond do exist, have hapjieued and have 
been performed in due time, form and manner as required by law; that this bond and the issue of which it 
forms a part, together with all obligations of the County, docs not exceed any constitutional or statutory- 
limitation.

This bond shall not be valid or liccome obligatory for any purpose or lie entitled to any security or 
benefit under the Indenture until the Certificate of Authentication hereon shall have been signed by the 
Trustee.
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lx Witness \V iibre»f. Berkeley Count). South Carolina has caused this bond to be executed in it>
name by the manual or facsimile signature of ........................................................................................... an(l the
corporate seal of the Count) to be affixed, impressed, imprinted or otherwise reproduced hereon and attested
by the manual or facsimile signature o f .......................................................................... , all as of .........................

Berkeley County, South  Carolina

By

Attest :

(KAL)

(FORM OF TRUSTEE’S CERTIFICATE) 

Trustee's Certificate of Authentication 

This bond is one of die Bondi described in tire within mentioned Indenture.

Trustee

By
Authorized Signature

(FORM OF ASSIGN MF nt)

FOR V A LLE  RECEIVED the undersigned hereby sells, assigns and transfers unto

(PLEASE PRINT Ok TYPEWRITE NAME AND ADDRESS OF TRANSFEREE)

tl»e within bond and all rights thereunder, and hereby irrevocably constitutes and appoints

attorney
to transfer the within bond on the books kept for registration thereof, with full power of substitution in the 

premises.

Dated

NO TICE The ugruture to rh „  * » .« « « « «  ^ ” *€*24
with the rutnc a* it appear* upon the Law of the *x* ~
In every particular. without alwratloo or enUricm eni or ao>
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W hereas all things necessary to make the Bonds, when authenticated by the Trustee and issued as in 
this Indenture provided, the valid, binding and legal obligations ot the County according to the import thereof, 
and to constitute this Indenture a valid lieu on the properties mortgaged and a valid pledge of the lease rentals, 
revenues and receipts herein made to the payment of the prineijial of. including any applicable redemption 
premiums, and interest on the Bonds, have l*cii done and performed. and the creation, execution and delivery 
of this Indenture and the creation, execution and issuance of the Bonds, subject to the terms hereof. have in all 
respects liecil duly authorized.

Now, T herefore. K now all men by t h is ? presents, this Indenture witnesseth:

The County in consideration of the premises and the acceptance by the Trustee of the trusts hereby 
created and of the purchase and acceptance of the Bond- by the holders and owners thereof, and the sum of 
One Dollar ($1.00). 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. and in order to secure the payment of the principal of. including 
any applicable redemption premiums, and interest on the Bonds according to their tenor and effect and the 
performance and observances by the Comity of all the covenants expressed or implied herein and in the 
Bonds, does herein, subject to the terms and provisions of the Lease and Agreement, grant, bargain. sell, 
convey, mortgage, assign and pledge unto the Trustee, and unto its successor or successors in trust, and to 
them and theit assigns forever, for the securing of the performance of the obligations oi the County hereinafter 
set forth, the following :

I

The real projxrrtv anti interests therein situated in Berkeley County. State of South Carolina, which is 
descrilied in Exhibit A hereto, with all buildings, additions anti improvements now or hereafter located thereon, 
together with the tenements, hereditaments, servitudes, appurtenances, rights, privileges and immunities there­
unto belonging or appertaining which may from time to time lie owned by the County.

II

AU machinery, equipment and other persona! pro(>crty of every kind and nature whatever descrilied in 
Exhibit B hereto or otherwise acquired hv the County and paid for out of the Construction bund and placed 
on and in the land and improvements descrilied on Exhibit A hereto, or elsewhere, including, without limitation, 
all replacements and substitutions which liecome the property of the County pursuant to the provisions of the 
Lease and Agreement, all machinery, equipment or other projierty which under the terms of the Lease and 
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 laud descrilied in 
Exhibit A attached hereto. All such machinery. equipment and ether personal property shall lie identified in a 
ledger, one copy of which -hall he filed with the Trustee and one copy maintained by Georgia-Pacific on the 
mortgaged projierty. In this regard. all machinery , equipment and other personal property of whatever nature 
situated on the lands and in the buildings and improvements entlmdied in the mortgaged projiertv shall lie 
conclusively deemed to Ik- owned by the County rather than Georgia-Pacific, unless purchased by Georgia- 
Pacific and placed on the lauds and in the buildings and improvements constituting the mortgaged property and 
marked In an appropriate tag or other device as lieing the projicrty of Georgia-Pacific. Any machinery, 
equipment and personal property placed elsewhere than on the lands and itt the buildings and improvements 
emlmdied in the mortgaged projiertv must l»c marked by an appropriate tag or other device reflecting that it 
is owned by the County, leased to Georgia-Pacific, and covered by this Indenture. Included herein is ’’Lessor’s 
machinery and equipment” as defined in the I .ease anil Agreement but there is not included any machinery, 
equipment and jKrsonal property owned by Georgia-Pacific.

9
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in
AH right, title and interest of the County in and to the Lease and Xgreement. and all lease rentals, revenues 

and receipts received from or in connection with the Project, including moneys received under the (.ease and 
Agreement, which arc required to lie set apart ami transferred to the “ Berkeley County, South Carolina, 196S 
Industrial Revenue Bond Fund— Georgia-Pacific Project".

IV
Any and all other property of every kind and nature from time to time which was heretofore or hereafter 

is by delivery or by writing of any kind rotneyed. mortgaged. pledged. assigned or transferred, as and for 
additional security hereunder, by the Comity or by any other person, firm or corjxjratiou. or with the consent 
of the County, to the Trustee, which is hereby authorized to receive any and all such property at any time and 
at all times to hold and apply the same subject to the terms hereof.

To have and to Hor.p all the same with all privileges and appurtenances hereby conveyed and assigned, 
or agreed or intended so to be, to the Trustee and its successors in said trusts and to them and their assigns
forever;

I n 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 attached 
issued under and secured by this Indenture without privilege, priority or distinction as to lien or otherwise 
of any of the Bonds or coupons thereto attached over any of the others of the Bonds or coupons; provided, 
however, that if  the County, its successors or assigns, shall well and truly pay. or cause to he paid, the principal 
of, including any applicable redemption premiums, the Bonds and the interest due or to Itecome due thereon, 
at the times and in the manner provided in the Bonds and the interest coujtons appertaining to the Bonds, 
respectively, according to the true intent and meaning thereof, and shall make the payments into the Bond 
Fund as required under Article Y or shall provide, as permitted hereby, for the payment thereof by deposit­
ing or causing to 1m? deposited with the Trustee sufficient amounts, and shall we? and truly keep, perform and 
observe all the covenants arid conditions pursuant to the terms of this Indenture to be kept, performed and 
observed by it, and shall pay to the Trustee all sums of money due or to become due to it in accordance with, 
the terms and provisions hereof, then upon such final payments this Indenture and the rights hereby granted 
shall cease, determine and be void; otherwise, this Indenture to l»e and remain in full force and effect.

T h is  I ndenture further witxesseth that, and it is expressly declared, all the Bonds issued and secured 
hereunder arc to be issued, authenticated and delivered and all said revenue and income hereby pledged 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 covenanted, 
and docs hereby agree and covenant, with the Trustee and with the respective holders and owners, from time 
to time of the Bonds or coupons thereto appertaining or any part thereof, as follows, that is to say:

AR TIC LE  I 

D efinitions

Section 101. In addition to the words and terms elsewhere defined in this Indenture (including the 
preambles), the following words and terms as used in this Indenture shall have the following meanings:

"Berkeley County, South Carolina. 1968 Industrial Revenue Bond Fund—Georgia-Pacific Project”  or 
“ Bond Fund"—The fund of the County created by Section 501 of the Indenture into which the funds specified 
in Article V are to be deposited and out of which disbursements are to be made as expressly authorized and 
directed by the Indenture.

“ Bonds"—The Berkeley County. South Carolina. Industrial Revenue Bonds. 196S Georgia-Pacific 
Project, secured by the Indenture, authorized in the total principal amount of $ 8 ,0 0 0 ,0 0 0 .
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"County”—Berkeley County, South Carolina, a body politic and corporate under the laws of the State 
of South Carolina.

"Indenture” —This Trust Indenture together with all indentures supplemental hereto.

"Outstanding hereunder” —"Bonds outstanding hereunder” —All Bonds which have been authenticated 
and delivered under the Indenture except:

(a) Bonds cancelled because of payment or redemption;

(b) Bonds for the payment or redemption of which funds or securities in which such funds are 
invested shall have been theretofore deposited with the Trustee or any Paying Agent (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 provision 
satisfactory to the Trustee and Paying Agent shall have been made therefor, or a 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 208.

"Paying Agent”—The Trustee is a Paying Agent and such other banks or trust companies named by the 
County as additional places at which the principal of and interest on the Bonds shall be available for payment 
may be additional Paying Agents.

"Person” —Includes natural persons, firms, associations, corporations and public bodies.

"Project” —The lands, buildings, improvements, machinery, equipment and facilities embodied in and 
pertaining to the industrial project leased to Georgia-Pacific by the Lease Agreement and being financed out 
of the proceeds of the Bonds, including the properties in the trust estate.

"Trustee”—The Trustee for the time being, whether original or successor, with the original Trustee 
being.....................................................  The Trustee is also a Paying Agent.

"Trust estate” —"property herein conveyed” —“ mortgaged property” —The properties comprising the 
Project, being all of the properties leased to Georgia-Pacific under the Ixstsc Agreement as well as all other 
pro|>crties which, under the terms of the Indenture, subsequently Income subject to the lien of the Indenture, 
including the properties, interests and rights covered by the granting clauses of the Indenture.

"Holder”  or "Bondholder” —"owner of the Bonds” —The bearer of any Bond not registered as to principal 
and the registered owner of any Bond registered as to principal or any fully registered Bond.

"Georgia-Pacific”—Georgia-Pacific Corporation, a Georgia corporation. Georgia-Pacific is Lessee under 
the Lease Agreement.

"Lessee" or "Lessee under the Lease Agreement” —Georgia-Pacific or its successor or assignee ( i f  the 
successor or assignee becomes Lessee under the terms of this Trust Indenture).

"Lease”  or "Lease Agreement”—The Lease and Agreement described in Section 409 of this Indenture 
wherein the County is Lessor and Georgia-Pacific is Lessee.

"Industrial Revenue Bond Construction Fund—1968 Georgia-Pacific Project”  or "Construction Fund” — 
The fund created by Section 601 into which the portion of the proceeds of the sale of the Bonds specified in 
Section 601 is to be deposited and out of which disbursements are to be made in the manner and for the 
purposes specified in Article V I of the Indenture.

Section 102. Words of the masculine gender shall be deemed and construed to include correlative 
words of the feminine and neuter genders. Unless the context shall otherwise indicate, words importing the 
singular number shall include the plural number and vice versa.

Section 103. The words “ hereof” , “ herein”  and "hereunder”  and word? of similar import refer to this 
Indenture as a whole.

11
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ARTICLE f t  

T he Bonds

Section 201. \ ’o Bonds may be issued under the provision> of this Indenture except in accordance with 
this Article, and the total principal amount of Bonds that may be issued is hereby expressly limited to 
Eight Million Dollars ($8,000 ,OOC&, except with respect to substituted Ponds issued under 

Section 208

Section 202. The Bonds shall be designated “ Berkeley County. South Carolina. Industrial Revenue 
Bonds, 1968 Georgia-Pacific Project" (called “ Bonds") and shall be :n coupon or fully registered form, as 
hereinafter provided The coupon Bonds shall be dated January I. 1968. Fully registered Bonds shall be 
dated and shall hear interest from the interest payment date next preceding the date of authentication thereof 
by the Trustee, or such date of authentication if it be an interest payment date: provided, however, that if. 
as shown by the records of the Trustee, interest on the Bonds shall be in default, the fully registered Bonds 
issued upon transfer or exchange shall bear interest from the date to which interest has been paid on the 
Bonds surrendered; and provided, further, that if  the date of authentication shall be prior to the first interest 
payment date for the Bonds, fully registered bonds shall be dated and bear interest from January 1, 1968 
The Bonds shall be in the denomination of five thousand dollars each except that fully registered Bonds may 
be in larger denominations that arc multiples of five thousand dollars, and shall bear interest, payable semi­
annually on January 1 and July 1 of each year, commencing July 1. 1968. at the rates per annum and shall 
mature on January 1 in the years and principal amounts set forth in the following tabic:

Principal Amount h tle r c s l  Rate

$ .............
$ .............
$ .............
$ .............
$............. ----%
$ .............
s .
$.............

Interest on the coupon Bonds shall be evidenced by interest coupons. The principal of the coupon Bonds 
and the interest thereon evidenced by interest coupons, shall be payable to bearer upon presentation and sur­
render of the coupon Bonds or interest coupons at the office of the Paying Agent or an Alternate Paying 
Agent. 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 book. Payments of principal made in respect 
of any Bond which is fully registered or is registered as to principal 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 office of 
the Paying Agent or an Alternate Paying Agent for cancellation and, if  appropriate, exchange for a Bond 
in the principal amount equal to the balance of the principal amount of such Bond remaining unpaid. Pay­
ment of principal and interest shall lie in any coin or currency of the United States of America which, upon 
the respective date of payment, is legal tender for the payment of public and private debts.

Section 203. The Bonds shall be executed on behalf of the County by the manual or facsimile signa­
ture o f .................................................................................  and shall have impressed, imprinted or otherwise
reproduced thereon the seal o f the corporate seal of the County attested by the manual or facsimile signature
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of .......................... .................... ..............................  The coupons attached to the cou|»on Bonds shall be
executed by the facsimile signature of ..................................................................................... Any facsimile
signatures shall have the same force and effect as if  the appropriate officers had personally signed each of 
said Bonds and each of said coupons. In case any officer whose signature or facsimile of whose signature 
shall appear on the Bonds or coupons shall cease to be such officer before the delivery of the Bonds, such 
signature or such facsimile shall nevertheless be valid and sufficient for all purposes, the same as i f  he had 
remained in office until delivery.

Section 204. The Bonds shall be limited obligations of the County. The Bonds together with interest 
thereon, shall lie payable from the ''Bond Fund" as hereinafter set forth, and shall he a valid claim of th^ 
holders thereof only against such fund and the lease rentals, revenues ami receipts required to l>e set apart 
and transferred to such fund and pledged thereto (hut in addition shall he secured by a lien on and security 
interest in the Project). which lease rentals, revenues and receipts are hereby pledged and mortgager! for the 
equal and ratable payment of the Bonds and shall lie used for no other purpose than to pay the principal of. 
including any applicable redemption premiums, and interest on the Bonds, except as may Ik  otherwise expressly 
authorized in this Indenture. The Bonds and interest coupons appertaining thereto shall never constitute an 
indebtedness of the County within the meaning of any provision of the Constitution of the State of South 
Carolina or any statutory limitation, and shall never constitute nor give rise to a pecuniary liability of the County 
or a charge against its general credit or taxing powers.

Section 20?. Only such Bonds as shall have endorsed thereon a Certificate of Authentication sub­
stantially in the form hereinabove set forth duly executed hv 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 unless and until such Certificate of Authentication shall have been duly executed by the 
Trustee, and such 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 o f Authentication on 
any Bond shall be deemed to have been executed if signed by an authorized officer of the Trustee, but it shall 
not be necessary that the same officer sign the Certificate of Authentication on all of the Bonds issued here­
under. Before authenticating or delivering any Bonds, the Trustee shall detach and cancel all matured cou­
pons. if  any (except coupons in default i. appertaining thereto, and such cancelled coupons shall be cremated 
by the Trustee.

Section 206. The Bonds issued under this Indenture and the coupons attached thereto shall lie sub­
stantially in the form hereinabove set forth with such appropriate variations, omissions and insertions as are 
permitted or required by this Indenture.

Section 207. Upon the execution and delivery of this Indenture, the County shall execute and deliver 
the Bonds to the Trustee and the Trustee shall authenticate the Bonds and deliver them to the purchasers 
as may be directed by the County as hereinafter in this Section 207 provided. Upon payment to the Trustee 
p f the accrued interest and proceeds of the sale of the Bonds, they shall Ik- delivered by the Trustee to or 
upon the order o f the purchasers thereof, but only upon receipt by the Trustee o f :

(a) a copy, duly certified by ...................................of the resolution adopted and approved by the
....................................  authorizing the execution ami delivery of this Indenture and the Lease Agree­
ment, and the issuance, execution and delivery of the Bonds;

(b) an original executed counterpart of the Lease Agreement;

(c) a written opinion by an attorney or firm of attornejs of recognized national standing on the 
subject of municipal bonds, to the effect that the issuance of the Bonds and the execution thereof have 
been duly authorized and tliat all conditions precedent to the delivery thereof have been fulfilled;
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(d) a request and authorization to the Trustee on behalf of the County and signed by th e ........... 7
..................................... to authenticate and deliver the Bonds in the aggregate principal amount therein
stated to the purchaser or purchasers therein identified upon payment to the Trustee for the account of 
the County of a specified sum phis accrued interest; and

(e) the written opinion of counsel satisfactory to the Trustee expressing the conclusion that, upon 
'payment of the purchase price of the lands descrilwd in Exhibit A attached hereto and acceptance of the
instruments of convey ante, all as theretofore agreed upon, the County will have title, tree and clear of 
liens and encumbrances upon said lands (except for Permitted Encumbrances as defined in the Lease 
Agreement).

The accrued interest and the proceeds of the Bonds shall be disbursed and handled in accordance with 
Section 601.

Section 208. This Indenture is given in order to secure funds to pay fo r new construction and by 
reason thereof, it is intended that this Indenture shall be superior to any laborers’, mechanics’ or material- 
men’s liens which may lx? placed upon the Project subsequent to the recordation hereof.

S ection 209. In case any Bond or interest coupon issued hereunder shall become mutilated or be de-
• •• sfroyed. stolen or lost, the County shall, if not then prohibited by law, cause to be executed and the Trustee

may authenticate and deliver a new Bond (with appropriate coupons attached in the case of coupon Bonds)
• of like maturity and tenor in exchange and in substitution for and upon cancellation of such mutilated Bond 

and its interest coupons, or in lieu of and in substitution for such Bond or its coupons destroyed, stolen or 
lost, upon the holder’s or owner’s paying the reasonable expenses and charges of the County and the Trustee 
in connection therewith, and. in case of a Bond or coupon destroyed, stolen or lost, his filing w ith the Trustee 
evidence satisfactory to it that such Bond or coupon was destroyed, stolen or lost, and o f his ownership, there­
of, and furnishing the County and Trustee with indemnity satisfactory to them. The Trustee is hereby authorized 
to authenticate any such new Bond. In the event any such Bonds or coupons shall have matured, instead of 
issuing a new Bond or coupon, the County may pay the same.

S ection 210 Title to any coupon Bond, unless such Bond is registered in the manner hereinafter pro­
vided, 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 tor the transfer o f the Bonds as provided in 
this Indenture to l>e 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 representa­
tive 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 lx? to bearer and thereafter trans­
ferability 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 Ixrarcr, shall be payable 
only to or upon the order of the registered owner or his legal representative, as provided in Section 202 hereof, 
but the coupons appertaining to any Bond registered as to principal shall remain payable to bearer notwith­
standing 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.

As to any fully registered Bond and any coupon Bond registered as to principal, the person in w hose name 
the same shall be registered shall be deemed and regarded as the absolute owner thereof for all purposes, and
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payment of or on account of the principal of any such Bond shall be made only to or upon tfie order of the 
registered owner thereof or his legal representative, and neither the County, the Trustee, any Paying Agent, 
nor the Bond registrar shall be affected by any notice to the contrary, but such registration may be changed as 
herein provided. All such payments shall Ik- valid and effectual to satisfy and discharge the liability upon such 
fully registered Bond or cou(x>n Bond to the extent of the stint or sums so paid. 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 be registered as to principal, and ti e bearer of any cou|x>n appertaining to any coupon Bond, whether 
such coupon Bond be registered as to principal or not. as the absolute owner of such coujkmi Bond or coupon, 
as the case may be, whether such coupon Bond or coupon shall be overdue or not, for the purpose of receiving 
payment thereof and for all other purposes whatsoever, and neither the County, the Trustee, the Bond registrar 
nor any Paying Agent shall lx? affected by any notice to the contrary.

Section 211. Coupon Bonds (whether 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 herein below provided, be ex­
changed for an equal aggregate principal amount of fully registered Bonds of the same maturity and interest 
rate 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 herein below, be exchanged 
for an equal aggregate principal amount of coupon Bonds (which may he registered as to principal if requested) 
of the same maturity and interest rate with appropriate coupons attached, or of fully registered Bonds of the 
same maturity and interest rate of any other authorized denominations.

Each fully registered pond shall be transferable only by the registered owner thereof in person or by his 
attorney duly authorized in writing, upon presentation thereof at the principal office of the Trustee with the 
assignment thereon duly executed hv the registered owner or his duly authorized attorney and thereupon 
the Trustee shall note the transfer upon the registration books kept by the Trustee as Bond registrar.

In all cases in which the privilege of exchanging the Bonds or transferring Bonds which are fully regis­
tered or registered as to principal is exercised, the County shall execute and the Trustee shall authenticate 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 bear interest at the same rate or rates and mature on the same date or 
dates as the Bonds for which they are exchanged. Each fully registered Bond shall contain an appropriate 
notation of the interest commencement date. 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 registrar 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. Coupon Ronds shall lx  in $5,000 denomina­
tions. Fully registered Bond-' shall be in $5,000 denominations or any multiple thereof.

Neither the County, the Trustee n< r 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 212 All Ronds surrendered for the purpose of payment, redemption, transfer or exchange shall 
be delivered to and cancelled by the Trustee, and no Bonds shall he issued in lieu thereof except as required 
or permitted by any of the provisions of this Trust Indenture. The Trustee may cremate cancelled Bonds and 
upon doing so shall deliver a certificate of cremation to the County. I f  the County shall acquire any Bonds, 
however, such acquisition shall not operate as a redenption or satisfaction of the indebtedness represented by 
such Bonds unless and until the same arc delivered to the trustee for cancellation.
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ARTICLE I I I

Redemption of Bonds Before Maturity

Section 301. The Bonds will not l>e subject to redemption prior t o ......................... except (1) if title
to all or substantially all of the Project is condemned a> prodded in Section 1301A of the {.ease Agreement. 
(2 ) if the Project is not restored after major damage or destruction as provided in Section 1203 of the Lease 
Agreement, or (3) if the Lessee exercises an option to purchase the Project as provided in Section 1702 of 
die Lease Agreement, in the event o f: ( i)  major damage or destruction to or the taking hv condemnation of 
title to or the temporary use of all or substantially a’l of the Project, ( ii)  certain changes in the laws referred 
to in the I-ease Agreement, or ( ii i)  legal curtailment of Lessee’s use and occupancy of the Project to the extent 
provided in the Ixase Agreement. In such case, the Bonds shall lx* ca’lah’c at any time, in whole, at a price 
•of the principal amount thereof plus accrued interest to the redemption date, on any interest payment date.

The Bonds maturing after .............................  will also be subject to redemption prior to maturity on
any interest payment date on or after ...........................  in whole, or in part in inverse order of maturity.
in multiples of $5,000, at a price of the principal amount plus accrued interest to the redemption date and 
plus a redemption premium (expressed as a percentage of principal amount) as follows:

Freni To and hicluJuw Redemption Premium

%

If the Trustee shall hold in the Bond Fund funds available and sufficient therefor. Bonds shall be called 
for redemption by the Trustee as herein provided upon receipt by the Trustee, at least forty-five days prior 
to the redemption date, nr such shorter time as is acceptable to the Trustee, of a resolution of the Comity 
providing for such redemption.

Section 302. Notice of the call for redemption shall be published one time in a newspaper having a 
general circulation throughout the Berkeley County. South Carolina, and one rme in a newspaper or financial 
journal published in the City of New York, New York, which publications shall not be less than thirty (30) 
days nor more than sixty (60) days before the date of redemption. In addition, notice of redemption shall 
be mailed by first class mail to the registered owner of any Bond which is fully registered or registered 
as to principal addressed to such registered owner at his registered address and placed in the mails not less 
than thirty (30) days nor more than sixty (GO) days prior to the date fixed for redemption; provided, how­
ever, that failure to give such notice by mailing as aforesaid, or any defect therein shall not affect the validity 
of any proceedings for the redemption of Bonds. In the event that all of the Bonds called for redemption are 
fully registered or registered as to principal, notice in writing by first class mail mailed to the registered owner 
or owners thereof not less than thirty (30) days nor more than sixty (60) days prior to the d3te fixed for 
redemption shall be sufficient, and published notice of the call for redemption need not be given. Notice for 
redemption shall be mailed by first class mail to bondholders of bearer Bonds whose names shall be on the list 
provided for in Section 408 of this Indenture. Each notice shall specify the numbers of the Bonds being called, 
i f  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 l>e 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 presentation and surrender of the Bonds. After the date specified in said call, 
the Bond or Bonds so called will cease to bear interest provided funds for their payment are on deposit with-
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the Trustee or a Paying Agent at that time. and. except for the purpose of payment, shall no longer Be protected 
by the Indenture and shall not 1* deemed to be outstanding under the provisions of the Indenture.

Section 303 All Bonds which have been redeemed shall he cancelled by the Trustee together with the 
unmatured couf*>ns appertaining thereto and shall he cremated by the Trustee and in the case of a partial 
redemption of a fully registered Bond, the Trustee skill issue to the holder thereof a new Bond or Bonds 
for the unredeemed portion of such fullv registered Bond

Section 304 All unpaid interest coupon.' which appertain to Bonds so called for redemption and which 
shall have become payable on or prior to the date of redemption shall continue to he payable to the bearers 
severally and respectively upon the presentation and surrender of such coupons.

ARTICLE IV 

General Covenants

Section 401. Each and 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 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 1* payable solely from the lease rentals, revenues and receipt* derived from or 
in connection with the Project, including all moneys received tinder the Lease and Agreement. which are 
required to lie set apart and transferred to the Bond Fund, which '.case rentals, revenues and receipts arc 
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 lie considered as pledging any other funds or 
assets of the County.

Section 402. The County covenants that it will jiromptly 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 appertaining thereto according to the 
true intent and meaning thereof.

Section 403. 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, including par­
ticularly and without limitation the Act. to issue the Bonds authorized hereby and to execut e this Indenture, 
to convey the property described in and com eyed 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 tliereof and the coupons appertaining thereto arc and 
will lie valid and enforceable obligations of the County according to the import thereof.

Section 404. The County covenants that it lawfully owns and is lawfully possessed of the lands 
described in Exhibit \  attached hereto and that it has good and indefeasible title and estate therein (except 
for Permitted Encumbrances as defined in the I-ease Agreement), and that it will defend the title tliercto 
and every part thereof to the Trustee, for the benefit of the holders and owners of the Bonds and the I-carers 
of the coupons apjiertaining thereto against the claims and demand* of all persons whomsoever. 1 he County 
covenants that it will do. execute. acknowledge and de’i-er or cause to I* done. executed, acknowledged 
and delivered, such indenture* supplemental hereto and such furthe’- acts, instruments and transfers as the 
Trustee may reasonably require for tlie lietter assuring, transferring, conveying, pledging, assigning and 
confirming unto the Trustee all and singular the projicrty herein described and the lease rentals, revenues 
and receipts pledged hereby to the payment of the principal of and interest and premium, if any. on the 
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Bonds Any and all property hereafter aequ’red which is of the k u d  or nature herein provided to l>e anrf 
become subject to the hen hereof shall ipso facto, and without any further conveyance, assignment or act 
on the jiart of the Count) or the Trustee, become and Ixt subject to the lien of this Indenture as fully and 
completely a> though sj• critically descriticd herein, hut nothing in this sentence contained shall he deemed 
to modify or change the obligations of the County heretofore made by this Section 404. The County covenants 
and agrees that. except as herein and in the Lease Agreement provided, it will not sell, convey, mortgage, 
eneuntlier or otherwise dispose of or create a charge or lien on any part of the Project, or its interest therein 
or lien thereon, or the lease rentals, revenues and receipts therefrom or of its rights under the Lease 
Agreement.

Section 405. This Indenture and ali indentures supplemental thereto shall be recorded and indexed 
as a mortgage of real property in the office of the Clerk of Court for Berkeley County, or in such other office 
as may 1m? at the time provided by lav as the proper place for the recordation thereof. The security interest 
of the Trustee created by this Indenture In the jx?rsoi;al projierty and fixtures which are to lx* part of the 
Project, and in the other property, rights and interests herein described, shall 1>e perfected by the filing in 
the office of the Secretary of State of South Carolina in the City of Columbia. South Carolina, and in the 
office of the Clerk of Court for Berkeley County, of financing statements which fully comply with the South 
Carolina Iniform Commercial Code— Secured Transactions. Such financing or continuation statements 
as in the opinion of counsel satisfactory to Trustee (who may l»c counsel to the County or to the Lessee) 
become necessary to preseve the lieu of this Indenture shall be filed in said office of the Secretary of State 
of South Carolina, and in the office of the Clerk of Court for Berkeley County.

On or before January I. I960 and on or before each January 1 thereafter the County will deliver to the 
Trustee an opinion of such counsel, addressed to the Trustee, staling that no filing or recording and no re-filing 
or re-recording of any instrument is necessary during the annual period immediately succeeding the date of 
such opinion in order to comply with this Section, or if such filing or recording or re-filing or re-recording is 
necessary, setting forth the requirements with resjxct thereto.

Section 406. The County co cna its that it will promptly cause to be paid all lawful taxes, charges, 
assessments, imposts and governmental charges at any time levied or assessed upon or against the Project, 
or any jmrt thereof, which might inijxair or prejudice the hen and pledge created by this Indenture: pro­
vided. however, that nothing contained in this Section shall require the County to cause to be paid any such 
taxes, assessments, imposts or charges »o long as the validity thereof is being contested in good faith and 
by appropriate legal proceedings, and provided, further, that such delay in payment shall not subject die Project 
or any part thereof to forfeiture or sale.

Section 40". The County covenants that it will at all times cause the Project to Ixr maintained, pre­
served and kept in good condition, repair and working order, and that it will from time to time cause to be 
made all needed repairs so that the operation and business pertaining to the Project shall at all times be con­
ducted properly and so that the Project shall be fully maintained. It is understood that the County has 
made provisions in the Lease Agreement for such maintenance, pursuant to ti e terms of which the Lessee 
is obligated to maintain the Project as set forth in the Lease Agreement, and so long as the Lease Agree­
ment is in force and effect the County shall be deemed to lie in compliance with its obligations under this 
Section 407.

Section 40«S. The County covenant.-' tlrnt so long as an; Bonds issued hereunder and secured by this 
Indenture shall lx* outstanding and unpaid, the County will keep or cause to be kept, proper books of record 
and account, in which full, true and correct entries will be made of all dealings or transactions of and in 
relation to the Project and the revenues derived from the Project When requested by the Trustee, the 
County agrees to have the said books of record and account audited by an independent Certified Public Ac­
countant selected by the County and satisfactory to the Trustee The audit report shall contain at least the 
following information:
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(a ) A ll revenues derived from the Project and all expenses incurred by the County in connection 
with the Project;

(b ) All payments, deposits and credits to and any payments, transfers and withdrawals from the 
funds created under the provisions of this Indenture;

(C) The details pertaining to Bonds issued, paid, and redeemed; and

(d) The amounts on hand in each fund showing the resjiective amounts to the credit of each fund 
and any security held therefor and showing the details of any investments thereof.

The County further covenants that all books and documents relating to the Project and the revenues 
derived front the Project shall at all times be open to the inspection of such accountants or other agencies 
as the Trustee may front time to time designate. In this regard, so long as the Lease Agreement is in force 
and effect, records furnished by the Lessor and Lessee to. or kept by. the Trustee in connection with its 
duties as such shall Ik deemed to Ik- in compliance with the County’s obligations under this Section 40S.

Section 400 To the extent that such information shall be made known to the County under the terms 
of Section 210 and this Section 4QO. it will keep on file at the office of the Trustee a list of names and ad­
dresses of the last known holders of all Bonds payable to bearer and believed to be 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. Neither the County nor the Trustee 
shall be under any responsibility with regard to the accuracy of said list. At reasonable times and under 
reasonable regulations established by the Trustee, said list may lie inspected and copied by holders and/or 
owners (or a designated representative thereof) of ten per cent (10%) or more in principal amount of 
Bonds outstanding hereunder, such ownership and the authority of any such designated representative to 
be evidenced to the satisfaction of the Trustee.

Section 410. It is understood and agreed that the Project has been leased to Georgia-Pacific under 
a Lease and Agreement wherein the County is Lessor 3nd Georgia-Pacific is Lessee (called the "Lease” or 
' ‘Lease Agreement” ). The Lease Agreement is recorder! in the office of Clerk of Court for Berkeley County, 
and an executed cop\ is on tile in the office of the County SufK-rvisor of the County and in the office of the 
Trustee Reference is hereby made to the Lease Agreement for a detailed statement of the terms and con­
dition.*, thereof and for a statement of the rights and obligations of the parties thereunder. The lien of thia 
Indenture is subject and sul>ordinatc to the Lease Agreement. The County agrees to enforce all covenants 
and obligations of the Lessee under the Lease Agreement and agrees that the Trustee, in its own name or in 
the name of the County. n»y and is hereby granted the right to enforce all rights of the Lessor and all 
obligations of the Leasee under and pursuant to the Lease Agreement, whether or not the Lessor is in 
default in its covenant to enforce such rights and obligations.

Section 411. The County covenants that at all times while any Bonds are outstanding, it will keep or 
cause to be kept the Project insured as follows:

(i) Against the perils of fire and the hazards ordinarily included under standard extended cover­
age 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 time.

(ii) Against war risk as and 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 application of the co-insurance provisions of the applicable
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policies but no’ less than SO*'; of the then full insurable value, or, if such amounts to  not obtainable, 
then in the highest amount which can to so obtained.

(iii) If there are toilers or pressure vessels. from toiler or pressure vessel explosion in an amount 
customarily carried in the case of similar industrial operations.

Tr.e Trustee shall Ik- named as a part) insured pu-suant to a standard mortgagee clause as its interest may 
ap|x*af. It is understood that the County lv s m-de provisions in the Lease Agreement for such insurance, 
pursuant to the terms of which die Lessee is obligated to keep the property itisired as set forth in the Lease 
Agreement, and so long as the Lease Agreement is in force and effect, the County shall to deemed to to 
in compliance with its obligations under this Section 411.

ARTICLE V 

Revenues and F unds

Section 501. There is herein created and ordered to to established with the Trustee a trust fund of 
and in the name of the County to to’ designated "Berkeley Count) , South Carolina, 1963 Industrial Revenue 
Bond Fund—Georgia-Pacific Project (herein sometimes referred to as the "Bond Fund”).

Section 502. T here shall he deposited into the Bond Fund out of total sale proceeds (as defined in 
Section 601) the portion specified in Section 601(a) hereof. In addition, there shall to deposited in the Bond 
Fund as and when received:

(a) The amount remaining in the Construction Fund (hereinafter created > after all costs and 
expenses of and in connection with the Project have been paid or adequately provided for;

(b) All basic rent payments sjxxificd in Section 203 of the Lease Agreement;

(c) The proceeds received by the Trustee from the foreclosure of this Indenture pursuant to Sec­
tion 1003 hereof; and

(d> All other moneys received by the Trustee under ami pursuant to any of the provisions of the
Lease Agreement directing such moneys to to  paid into the Bond Fund.

Furthermore, the Count) covenants and agrees that so long as any of the Bonds secured by this Indenture 
are outstanding, it will at al, times deposit, or cause to to* deposited, in the Bond Fund sufficient moneys from 
the lease rentals, revenues and receipts derived from or in connection with the Project (whether or not under 
and pursuant to the Lease Agreement! to promptly meet and pay the principal of. including any applicable 
redemption premiums, ami interest on the Bonds as the same liecome flue and payable, and to this end the 
County covenants and agrees that, so long as any Ronds secured by this Indenture are outstanding, it will 
cause tto  Project to to continuously and efficiently oj^erated as a revenue and income producing undertaking, 
and that should there to a default under the Lease Agreement with the result that the right of possession of the 
leased premises is returned to the County, the County will fully conjicrate with the Truster and with tto holders 
and registered owners of the Bonds, to the end of fully protecting the rights and security of the holders and 
registered owners of tto Bonds ami tto County shall diligently proceed in go<xl faith ami use its tost efforts to 
secure another tenant for the leased premises to the end of at all times deriving sufficient revenues and income 
from the Project to promptly meet and pay the principal of inchuling any applicable redemption premiums, 
and interest on the BomL as the same become due and payable Nothing herein shall to  construed r» requiring 
tto  Count) to use any funds or revenues from any source ottor than funds and revenues derived from the 
Project for the payment of the princijwl of, including any applicable redemption premiums, and interest on 
the Bonds and discharging other obligations of the County under this Trust Indenture, toit nothing herein shall 
to construed as prohibiting tto* County from doing so if permitted by law.
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Section 503. Except as provided in Section 508 hereof, moneys in the Bond fund shall he used solely 
for the payment of the principal of. interest on. and redemption premiums, if any: provided, however, that 
such provision shall not l>c construed a» prohibiting a refund to the lessee under the Lease Agreement of 
excess amounts, if any, in accordance with the provisions of the Lease Agreement, including Sections 203. 
1203 and L101 thereof.

S ection 504. The Bond Fund shall be designated as set forth in Section 501, and the County hereby 
irrevocably authorizes ami directs the Trustee to withdraw from the Bond Fund sufficient moneys to make 
the principal, including any applicable redemption premiums and interest payments on the Bonds as and when 
the same become flue and to make such funds available to the Trustee and Paying Agents for the purpose 
of such payments.

Section 505. In the event any Bonds shall not he presented for payment when the principal thereof 
becomes due. either at maturity or otherwise, or at the date fixed for redemption thereof, or in the event any 
coupon shall not he presented for payment at the flue date thereof, if there shall have l»ccn deposited with the 
Trustee or any Paying Agent for the pur|x>$e. or left in trust if previously so deposited, funds sufficient to 
pay the principal thereof together with any redemption premium and all interest unpaid and due thereon, 
to the date of maturity thereof, or to the date fixed for redemption thereof, or to pay such coupon, as the case 
may be, for the benefit of the holder thereof or the holder of such coupon, all liability of the County to the 
holder thereof for the payment of the principal thereof and any redemption premium and interest thereon, or 
the holder of said overdue coupon for the payment thereof, as the case may be. shall forthwith cease, determine 
and he completely discharged, and thereu|>on it shall he the duty of the Trustee or Paying \gent to hold such 
fund or funds, without liability for interest thereon, for the benefit of the holder of such Bond, or the holder 
of such coupon, as the case may be. who shall thereafter he restricted exclusively 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 ?06. It :s understood and agreed that pursuant to the provisions of Paragraphs (1) and (3) of 
Section 203 (b I of the Lease Agreement, the Lessee has agreed to pay as additional rent the tees, expenses and 
charges of the Trustee and the Paying Agent as authorized and provided by this Indenture and certain other 
Payments. The Lessee is to make payments of the fees, expenses and charges of the Trustee and the Paying 
Agents on statements rendered hv them. AU such additional rent payments under the Lea«c \greement which 
are received by the T rustec shall not l»e paid into the Bond Fund, but shall he set up in separate accounts 
appropriately designated to identify the particular account and shall be expended solely for the purpose for 
which such payments are received, and the Trustee hereby agrees to so establish said accounts and to make 
payment therefrom for said purposes.

Section 307. All moneys required to 1>e deposited with or paid to the Trustee under any provision of 
this Indenture shall he held by the Trustee in trust, and except for moneys deposited with or paid to the 
Trustee for the redemption of Bonds, notice of which redemption has been duly given (which shall be held in 
trust solely for the Bond" so called for redemption, shall, while held by the Trustee, constitute part of the trust 
estate and be subject to the lien hereof. \ny moneys received by or paid to the Trustee pursuant to any provi­
sion of the Lease Agreement calling for the Trustee to hold, administer and disburse the same in accordance 
with the specific provisions of the Lease Agreement, including Sections 1201 and 1301 thereof, shall be held, 
administered and disbursed pursuant to said provisions, and where required by the provisions of th.e Lease 
Agreement tile Trustee shall set the same aside in a separate account. The County agrees that if it shall receive 
any money s pursuant to applicable provision" of the Lca>e Agreement, it will forthwith upon receipt thereof 
pay the same over to tlie Trustee to he held, administered anti disbursed by the Trustee in accordance with 
the provisions of the Least- Agreement purMtant to which the County tray have received the same. Further­
more. if for any reason the Lease Agreement cease* to be in force and effect while any Bonds are outstanding, 
the County agrees that if it shall receive any moneys derived from the Project, it will forthwith upon receipt 
thereof pay the same over to the Trustee to be held, administered and disbursed by the Trustee in accordance
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with provision* of the Lea*e Xgre^nu-nt that would le  applicable if the Lease Agreement were then in force 
and effect, and if there l>e no such provisions which would !'•' so applicable, then the Trustee shall hold, 
administer and disburse such moneys solely for the discharge of the County’s obligations under this Indenture.

Section 50$. Anything herein to the contrary notwithstanding. the Trustee is authorized and directed 
to refund to the Lessee under the l-ease \gree««ent all excess amounts as spec-bed in the Lease \17reement. 
whether such excess amounts he in the Bond Fund or in special accounts, provided there is no default under 
the Indenture or the Lease Agreement.

ARTICLE V I

Custody and Application or P roceeds or Bonds

'S ection 601. Accrued inn-rest and the proceeds of the ‘ale of the bonds (herein called ‘ total sale 
proceeds”) shall he disbursed and bandied as follows:

(a) The Trustee shall take out of the total sale proceeds an amount eoval to int<re$» on the Bonds 
accrued and accruing to July 1. 1969, and shall dej’osit said amount into the Rond Fund; and

(b) The balance 01 the total sale proceeds shall lx* deposited in a special account of the County with 
the Trustee, which account shall he designated “Industrial Revenue Bond Construction Fund—1968 
Georgia-Pacific Project” (herein called “Construction bund ).

. Section 602. Moneys in the Construction Fund s’-all be exjiended solely for the payment of Project 
costs and costs and exnrrse-5 :nc?drnt?l thereto and to the issuance of the Bonds, tinder and pursuant to 
applicable provisions of the Leo re Agreement mchidmg Section 103 thereof. Such e.xj'enditures shall be in 
accordance with and mirmant to  rcq u :*t't:<m' which shall be sigred by one or more duly designated representa­
tives of Georgia-Pacific fwhich designation -hall Ik- in writing and filed wth the Trustee) and one or more 
duly designated representatives of the County (which designation shall be in writing and filed with the 
Trustee). Each requisition shall specify:

(1) The name of the person. firm or corporation to whom payment is to lx  made;

(2) The amount of the payment;

(3) That the disbursement is for a proper cxjxnsc of or pertaining to the Project;

(4) The genera! classification of the expenditure: and
( 5 1 That none of the items for wlrch the payment thereof is proposed to lx- made has formed the 

basis for any payment theretofore made from the Construction bund.

The Trustee shall keep record? concerning and reflecting all disbursements from the Construction Fund and 
shall file an accounting of disbursement* if and when rem itted by the Countv or by the 1 essee. The 
Trustee shall make payment from the Construction Fund pursuant to and in accordance with said requisitions.

The Trustee may advance moneys from the Construction Fund to e hank or trust company located in the 
State of South Carolina acting depositary for u*e in raving any of the amount* for which payments from 
the Construction Fund are authorized if there is furnished to the Trustee au agreement satisfactory to the 
Trustee executed In the Lessee indemnifying the Trustee against any loss occasioned In the failure of the 
designated representatives of the I .essee and the County to certify on or M ore completion of the Project 
that the amounts <0 advancer! have ’ ecu med to make payments for proper expense* of or pertaining to the 
Project or are being retained for the purpose of making such payments not then due and payable.

Section 603. Whenever the County and die Lc**ee bv their duly designated representatives jointly 
notify the Trustee in writing (which may Ik  by the same writing or in different writings) that any balance 
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remaining in the Construction Fund will not be needed for completion of the Project, the Trustees shall 
transfer the balance remaining in the Construction Fund to the Pond Fund.

AR TIC LE  V II 

I nvestments

Section 701. (a). Moneys held for the credit of the Construction Fund shall, upon direction by the 
duly designated representative of the l-cssee. I** invested and reinvested by the Trustee in any of the following 
securities, if and to the extent such securities are at the time legal for investment of such funds:

(1) Direct obligations of. or obligations the principal of and interest on which are guaranteed by, 
fhe United States of America;

(2) Federal National Mortgage Association obligations;

(3) Federal Intermediate Credit Banks obligations;

(4) Federal Banks for Co-operatives obligations;

(5) Federal Land Banks obligations;

(6) Federal Home Loan Banks obligations;

(7) Bank Certificates of Deposit (including those issued by the Trustee) which arc secured by 
direct obligations of. of obligations the principal of and interest on which are unconditionally guaranteed 
by, the United States of America except that Certificates of Deposit of banks with capital and surplus 
of $50,000,000 or more need not he so secured;

which obligations must have maturity dates, or he subject to redemption by the holder at the option of the 
holder, on or prior to the dates the moneys so invested will be needed as reflected by a statement of the duly 
designated representative of the txssce. which, statement must be on fde with the Trustee prior to any investment.

(b ) Any moneys in the Bond Fund and moneys in any other fund except the Construction Fund shall 
to the extent practicable Ik* invested and reinvested in direct obligations of. or obligations the principal of and 
interest oti which are guaranteed by. the United States of \mcrica or Bank Certificates of De{»osit (including 
those issued by the Trustee, which are secured by direct obligations of. or obligations the principal of and 
interest on which are guaranteed by, the United States of America, which shall mature, or which shall be 
subject to redemption by the holder thereof at the option of the holder, not later than the date or dates on 
which the money* held for the credit of the particular fund shall be required for the purposes intended. The 
Trustee shall so invest and reinvest any such securities pursuant to instructions from the duly designated repre­
sentative of the Lessee, only if and to the extent that such securities arc at the time legal for investment of 
such funds.

(c ) Obligations so purchased as an investment of moneys in any such fund shall be deemed at all times 
a part of such fund, and the interest accruing thereon and any profit realized from such investment shall l>e 
credited to such fund, and any loss resulting from such investment shall lx- charged to such fund.

(d ) Any bank issuing any Certificate of Deposit required to be secured as provided above shall furnish 
the Trustee with an undertaking satisfactory to the Trustee that the aggregate market value of all such 
obligations securing each such Certificate of Deposit will at all times be an amount at least equal to the prin­
cipal amount of each such Certificate of Deposit. The Trustee shall be entitled to rely on each such under­
taking.

(e) The Trustee shall sell and reduce to cash funds a sufficient amount of such investments whenever 
the cash balance in any fund is insufficient for the purpose of such fund. The T rustce may make any and 
all investments permitted by the provisions of this Article \  II through its own Bond Department.
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ARTICLE VIII

Priority of Lease;  Release P rovisions

Section 801. This Indenture and the rights and privileges hereunder of the Trustee and the holders 
of the Bonds and liearcri of Coqxuis appertaining thereto are specifically made subject and sulwrdinate to 
the rights and privileges of the Lessee set f- rtlt in the Lease Agreement So long as not otherwise provided 
vi this Indenture the County shall he suffered and permitted to pns>ess. use and enjoy the Project and appur­
tenances so as to carry out its obligations under the Lease Agreement.

Section 802. Reference is made to the provisions of the Lease Agreement, including without limitation 
Sections 2101 am! 2102 thereof, whereby the County and the Lessee have agreed to the withdrawal of certain 
portions of the lauds fax defined in the Lease Agreement) upon compliance with the terms and conditions 
of the Lease Agreement. The Trintee shall release from the lien of this Indenture any such land upon compli­
ance with the provisions of the Lease Agreement.

Section 803. Reference nnde to the provisions of the Lease Agreement. including without limitation 
Sections 2201 and 2202 thereof, wherein the Lessee may withdraw certain items of Lessor's machinery and 
equipment (as defined in the I.ea-c Agreement) ujx>n comphance with the terms and conditions of the Lease 
Agreement. 1 he Trustee sha” at the request of the Count) or the Lessee confirm that any such machinery 
and equipment is no longer included in the Lease Agreement or subject to the lien of this Indenture upon 
compliance with the provisions of the Lease Agreement and shall release said machincr) and equipment from 
the hen of this Indenture.

Section 804. Reference is tnnde to the provisions o( the Lease Agreement, including without limitation 
Section 2105 thereof wl crehy the Lessee may grant easements and take other action upon compliance with 
the terms and conditions of the Lea-e Agreement. The Trustee s?*a,l execute or confirm the grants or releases 
of easements, licenses. rights of way and other rights ar.d privileges permitted by Section 2105 thereof upon 
compliance with the provisions of the Lease Agreement.

AR TIC LE  IX  

D ischarge of L ien

Section °01. If the County shall pay or cause to be paid to the Trustee the full amount of the prin­
cipal and interest and any redemption premium to become due on the Bonds and coupons at the times and 
in the manner stipulated therein, and shall make provision for paying all other sums payable hereunder, and 
if the County shall keep, perform and observe all and singular the covenants and promises in the Bonds and 
in this Indenture expressed as to be kept, performed and observed by it or on its pan. or if the issuance 
of the Bonds is not made within the time provided in Section 1902 of the l /n j?  Agreement, then the pledge 
of the lease rentals, revenues and receipts derived from or in connection with the Project made under this 
Indenture and the estate and rights hereby granted shall cease, terminate and become void, and thereupon 
the Trustee sha’l cancel and disc’targe the lien of this Indenture. and execute and deliver to the County 
such instruments in writing as sb-all he requisite to satisfy the lien hereof, and reconvev to the County 
the estate hereby conveyed, and assign and deliver to the County any projierty at the time subject to the 
lien of this Indenture which ma; then !>c in its possession. except rash or investments held by it for the 
payment of the principal of and any redemption premium and interest on the Bonds.

All outstanding Bonds and cou|>ons shall be deemed to lx? paid within the meaning of this Section if 
sufficient moneys for investments of the type authorized by Section 791 (b > hereof, the principal of and the 
interest on which, when due. together with any other amounts availal.le in the Bond Fund, will provide such 
sufficient moneys) to pay. when due, the principal and interest and any redemption premium on said Bonds 
and coupons to and including the redemption date or mattiritv date thereof, as the case may be. shall have 
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been deposited with the Trustee (whether upon or prior to the maturity or the redemption date of such 
Bonds); provided, however, that if such Bonds arc to be redeemed prior io the maturity thereof, notice of 
such redemption shall have been duly given or, if any such Bonds are not by their terms subject to redemp­
tion within the succeeding 30 days, irrevocable instructions to call such Bonds for redemption shall have 
been given by the County to the Trustee.

ARTICLE X

Default P rovisions and Remedies of T rustee and Bondholders

Section 1001. If any of the following events occur, subject to the provisions of Section 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 hereby secured and 
outstanding;

(b) Default in the due and punctual payment of any moneys required to be paid to the Trustee 
under the provisions of Article \  hereof and the continuance thereof for a period of ten (10) days;

(c) Default in the due and punctual payment of the principal or redemption premiums, if any, 
on any Pond hereby secured anti outstanding, whether at the stated maturity thereof, or upon proceed­
ings for redemption thereof, or upon the maturity thereof by declaration;

(d) Default in the performance or observance of any other of the covenants, agreements or con­
ditions on the part of the County in this Indenture or in the Bonds contained, and the continuance 
thereof for a period of sixty ,60 , days after written notice to the County by the Trustee or to the 
County and the Trustee by tin- holders of not less than ten per cent (10% ) in aggregate principal 
amount of Bonds outstanding hereunder.

The term default shall mean default by the County in the performance or observance of any of the 
covenants, agreements or conditions on its part contained in this Indenture, or in the Bonds outstanding 
hereunder, exclusive of any period of grace required to constitute a default an “event of default” as herein­
above provided.

S ection 1002. Upon the occurrence of an event of default, the Trustee may, and upon the written 
request of the holders of twenty-five per cent (25%) in aggregate principal amount of Bonds outstanding 
hereunder, shall, by notice in writing delivered to the County, declare the principal of all Bonds hereby secured 
then outstanding and the interest accrued thereon immediately due and payable and such principal and interest 
shall thereupon become and be immediately due and payable.

Section 1003. Upon the occurrence of an event of default, th.e County, upon demand of the Trustee, 
<liall forthwith surrender to it the actual possession of. and it shall lie lawful for the Trustee, by such officer 
or agent as it may appoint, to take possession of. all or any part of the Project with the books, papers and 
accounts of the County pertaining thereto and to hold, operate and manage the same, and from time to time 
to make all needful repairs and improvements as hv the Tnistee shall l>e deemed wise; and the Trustee, with 
or without such possession, may collect, receive and sequester the tolls, 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 ot the "1 rustee hereunder and any taxes, and assessments and other charge?* prior to 
the lien oi this Indenture which the I rustee may deem it wise to i»ay, and all expenses of re,wirs and improic- 
inciits, and apply the remainder of the moneys so received by the Trustee in accordance with the provisions of 
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Section 1006 hereof. Whenever all tliat is due upon the Bonds and installments of interest under the terms 
of this Indenture shall have been paid and all defaults made good. the Trustee shall surrender possession to 
the Count), its successors or assigns; the same right of entry, however, to exist upon any subsequent event 

*o f default.

While in possession of such property the Trustee shall render annually to the Bondholders, at their 
registered addresses and the address as set forth in the list required by Section 108 hereof, a summarized 
statement of income and expenditures in connection therewith.

< Section 1004. Vpoii the occurrence of an event of default the lien on the Project created and vested 
by this Indenture may lie foreclosed by the Trustee 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 purcl taser 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 by the Constitution and laws of the State of South Carolina, as it may deem best, including 
any suit, action or social proceeding in equity or at law for the specific performance of any covenant or 
agreement contained herein or for the enforcement of any proper legal or equitable remedy a» the Trustee 
shall deem most effectual to protect the rights aforesaid, insofar as such may tie authorized by law. and the 
right to appointment, as a matter of right and without regard to the sufficiency of the security afforded by the 
Project of a receiver for all or any part of the Project and the earnings, rents and income thereof; the rights 
here specified are to lx* cumulative to all other available rights, remedies or powers and shall not exclude atty 
such rights, remedies or powers.

I f  an event of default shall have occurred, and if it shall have been requested so to do by the holders 
of twenty-five per cent <25r> i in aggregate principal amount of Bonds outstanding hereunder and shall have 
been indemnified as provided in Section 1101 hereof, the Trustee shall l»c obligated to exercise such one or 
more of the rights and powers conferred upon it by this Section and by Section 1003 as the Trustee shall 
deem most expedient in the interests of the Bondholders.

>fo remedy by the terms of this Indenture conferred upon or reserved to the Trustee for to the Bond­
holders) is intended to be exclusive of any other remedy, hut each and every such remedy shall he cumulative 
and shall be in addition to any other remedy given 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 jxriver may be exercised from time to time and as often as 
may be deemed expedient.

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.

S ection 1005. Anything in this Indenture to the contrary notwithstanding the holders of a majority in 
a£grc£ate principal amount of Bonds outstanding hereunder shdl have the right, at any time, by an instrument 
or instruments in writing execu’cd and delivered to the Trustee, to direct the method and place of conducting 
all proceedings to be ta^en in connection with the enforcement of the terms and conditions of this Indenture, 
or for the appointment of a receiver or any other proceeding hereunder; provided that such direction shall not 
be otherwise than in accordance with the provisions of law and of this Indenture.

Section 1006. Vpou the occurrence of an event of default, and upon the filing of a suit or other 
commencement of judicial proceedings to enforce the rights of the Trustee and of the Bondholders under this 
Indenture, the Trustee shill lx entitled. as a matter of right, to the appointment of a receiver or receivers 
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of the Project ati<I of the tents, revenues, issues, earnings, income, products and profits thereof, pending such 
proceedings with such powers as the court making sltcli appointment shall confer.

Section 1007. In case of an event of default on its part, as aforesaid, to the extent that such rights 
may then lawfully be waived, neither the vOUnty nor anyone claiming through it or under it shall or will set 
up, claim, or seek to take advantage o f an) appraisement, valuation, stay, extension or redemption laws now 
or hereafter in force, in order to prevent or hinder the enforcement of this Indenture, but the County, for 
itself and all who may claim through or under it. hereby waives, to the extent that it lawfully may do so, the 
benefit of all such laws and all right of appraisement and redemption to which it may be entitled under the 
laws of the State of South Carolina.

Section 100$. After the occurrence of an event of default, any available moneys shall be applied by 
the Trustee as follows:

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

F irst: To the payment to the persons entitled thereto of all installments of interest then due, 
in the order of the maturity of the installments of such interest, and, if the amount available shall 
not be sufficient to pax in full any particular installment, then to the payment ratably, according to 
the amounts due on such installment, to the persons entitled thereto, without any discrimination 
or privilege;

Secoxp: T o the payment to the persons entitled thereto o f the unpaid principal, including any 
applicable redemption periniums. of any of the Ronds which shall have become due (including Ronds 
called for redemption except such Bonds for the payment of which moneys are held pursuant to the 
provisions of this Indenture), in the order of their due dates, with interest at the rate borne by the 
Bonds on such Bonds from the respective dates upon which they become due. and. if  the amount 
available shall not be sufficient to pax in full Ronds due on any particular date, together with such 
interest, then to the payment ratably, according to the amount of principal due on such date, to the 
persons entitled thereto without any discrimination of privilege; and

T hird: To the payment of the interest on and the principal of the Rond-, and to the redemp­
tion of Bonds, all in accordance with the provisions of Article V  of this Indenture.

(b ) I f  the principal of all the Ronds shall have become due or shall have lx*en declared due and 
payable, all such moneys shall be applied to the payment of the principal and interest then due and unpaid 
upon the Ronds, without preference or priority of principal over interest or of interest oxer principal, 
or o f any installment of interest over any other installment of interest, or of any Bond over any other 
bond, ratably, according to the amounts due respectively for principal and interest, to the persons entitled 
thereto without discrimination or privilege.

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

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

Section 1009. All rights of action (including the right to file proof of claim) under this Indenture 
dr under any of the Bonds or coupons may be enforced by the Trustee without the possession of any of the 
Bonds or coujxms or the production thereof in any trial or other proceeding 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 hereby secured, and anv recovery of judgment 
shall be for the equal benefit of the holders of the outstanding Bonds and coupons.

Section 1010. No holder of any Bond or coupons 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 hereof 
or for the appointment of a receiver or anv other remedy hereunder, unless a default has occurred of which 
the Trustee has been notified as provided in sub-section (g ) of Section 1101. or of which by said sub-section 
it is deemed to have notice, nor unless such default shall have become an event of default and the holders of 
twenty-five per cent (2?r < ) in aggregate principal amount of Bonds outstanding hereunder shall have made 
written request to the Truster and shall have offered it reasonable opportunity either to proceed to exercise 
the powers hereinahove granted or to institute Mich action, suit or proceeding in its own name, nor unless also 
they have offered to the Trustee indemnity as provided in Section 1101 nor unless the Trustee shall thereafter 
fail or refuse to exercise the powers hereinbefore granted, or to institute such action, suit or proceeding in its 
own name: and such notification, request and offer of indemnity are hereby declared in every such 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 enforcement of this Indenture or for the appointment of a receiver 
or for any other remedy hereunder; it Ix-ing understood and intended that no one or more holders of the Bonds 
or coupons shall have any right in any manner whatsoever to effect, disturb or prejudice the lien of this 
Indenture by 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 he instituted, had and maintained in the manner herein 
provided and for the equal benefit of the holders of all Bonds outstanding hereunder. Nothing in this Indenture 
contained shall, however, affect or impair the right of any Bondholder to enforce the payment of the principal 
of. including any applicable redemption premiums, and interest on any Bond at and after the maturity thereof, 
or the obligation of the County to pay the principal of. including any applicable redemption premiums, and 
interest on each of the Bonds issued hereunder to the respective holder* thereof at the time and place in said 
Bonds and the appurtenant coujxjus expressed.

Section 1011. 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 anv reason, or shall have l>een determined adversely to the Trustee, then and in every such case 
the County and the Trustee shall Ik  restored to their former positions and rights hereunder with respect to the 
property herein conveyed, and all rights, remedies and powers of the Trustee shall continue as if no such 
proceedings had been taken.

Section 1012. The Trustee shall waive any event of default hereunder and its consequences and 
rescind any declaration of maturity of principal upon the written request of the holders of fifty per cent 
(5071) principal amount of the Bonds then outstanding in respect of which such default exists: provided, 
however, that there shall not lx* waived without the consent of the holder of each Bond so affected (a) any 
event of default in the payment of the principal of such Bond at the date of maturity specified therein or 
(b ) any default in the payment when due of the interest on such Bond unless, prior to such waiver or
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rescission, all arrears of interest on all such Bonds with interest (to the extent permitted hv law) at the 
rates borne by such Bunds on overdue installments of interest in respect of which such default shall have 
occurred, or all arrears of payments of principal when due ot. all such Bonds, as the case may be, and all 
expenses of the Trustee in connection with such default shall have been paid or provided for. and in case of 
any -.itch waiver or rescission, then and in even such case the County, the Lessee, the Trustee and the 
Bondholders shall Ik  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.

S ection 1013. Anything herein to the contrary notwithstanding, no default (other than a default under 
Section 1001 (a) and (c) hereof, to which this Section 1013 shall not he applicable) shall constitute an event 
of default until actual notice of such default by registered or certified mail (with or without return receipt 
requested) shall he given to the lessee under the Lease Agreement, and the Lessee under the Lease Agreement 
shall have had sixty (60) days after receipt of meh notice to correct said default or cause said default to be 
corrected, and the Lessee under the Lease Agreement shall not have corrected said default or caused said 
default to be corrected within said sixty (60) days period: provided, however, if said default be such that 
it cannot be corrected within sixty (60) days, it shall not constitute an event of default if corrective action 
is instituted within said sixty (601 days 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 Lease Agreement under 
the provisions of this Section 1013, the County names and appoint' the Lessee under the Lease Agreement as 
its attorney in fact and agent with full authority to perform any covenant or obligation of the County alleged in 
said notice to constitute a default in the name and stead of the County with full power to do any such things 
and acts to the same extent that the County could do and perform any such things and acts and with power 
of substitution, hi this regard, it is agreed that the parties hereto have familiarized themselves with the terms 
and provisions of the Lease Agreement.

In the event that the Trustee fails to receive, at least 3 days prior to any semi-annual interest payment 
date, the rental payable by the Lessee under Section 203 (a) of the Lease Agreement. the Trustee shall 
immediately give notice by telegram, or if telegraphic service is not available then by mail, to the Lessee 
specifying such failure.

Section 1014. In making the computation of the required percentage of principal amount of Bonds 
outstanding for taking, requesting or directing any action under any provision of this Indenture, there shall be 
excluded all Bonds held or owned by the County or by the Lessee or any corporation. public or private, with 
which either of said parties is affiliated, and the County, the Lessee and such affiliates shall not he entitled with 
respect to said Bonds to take, request or direct any such action.

S ection 1015. The rights and remedies provided in favor of the Trustee and the holders ot the Bonds 
by the provisions of this Indenture are in each case subject to the proviso that each and every such right and 
remedy shall he and may he exercised only subject and subordinate to the rights of said Lessee under the 
Lease Agreement.

A R T IC L E  X I 

T he T rustee

S ection 1101. The Trustee hereby accepts the trusts imposed upon it by this Indenture, and agrees 
to perform said trusts, but only upon and subject to the following expressed terms and conditions (and no 
covenants or obligations shall lx- read into this Indenture against the Trustee):

(a) The Trustee may execute any of the trusts or powers hereof and perform any duties required 
of it by or through attorneys, agents, receivers or employees, and shall lie entitled to advice of counsel 
concerning all matters of trusts hereof and its duties hereunder, and may in all case* pay reasonable 
compensation to all such attorneys, agents, receivers and employees as may reasonably Ik  employed in

29

365



(714)

connection with' die trusts hereof. The Trustee may act upon the opinion or advice of any attorney, 
surveyor, engineer or accountant selected by it in the exercise of reasonable care. The Trustee shall 
not Ik  rc.-jionsihlc for any loss or damage resulting from an action or non-action in accordance with any 
such opinion or advice.

(b) The Trustee shall not I* responsible for any recital herein, or in the Ronds (except in respect 
to the certificate of the Trustee endorsed on such Bonds). or for the recording or re-recording, filing or 
re-filing of this Indenture, or for insuring the Project or collecting any insurance moneys, or for the 
validity of the execution hy the County of this Indenture or of any supplemental indentures or instrument 
of further assurance, or for the sufficiency of the security for the Bonds issued hereunder or intended 
to be secured by, or for the value or the title of the Project or otherwise as to the maintenance of the 
security hereof; except that in the event the Trustee enters into possession of a part or all of the property 
constituting the Project pursuant to any provision of this Indenture, it shall use due diligence in presen ing 
such property: and the Trustee shall not Ik  hound to ascertain or inquire as to the performance or 
observance of any covenants, conditions or agreements on the : art of the County or on the part of the 
Lessee under the Lease Agreement, except as hereinafter -et forth: hut the Trustee may require of the 
County full information and advice as to the performance of the covenants, conditions and agreements 
aforesaid as to the condition of the Project. Except as otherwise provided in Section 1003 hereof, 
the Trustee shall liave no obligation to jKrform am of the dut’es of the County as lessor under the 
Lease Agreement: and the Trustee shall not Ik  responsible or liable for any loss suffered in connection 
with any investment of funds made by it in accordance with Article A ll hereof.

(c) 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 Ik protected in acting upon any notice, request, consent, certificate, order, 
affidavit, letter, telegram, or other pajKr or document iKlieved hy it to Ik  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 rcque>t 
or giving such authority or consent is the owner of any Bond secured hereby, shall Ik conclusive and 
binding upon all future owners of the same Bond and upon Bonds issued in exchange therefor or in place 
thereof.

(e) As to the existence or non-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 of the Count) 
signed by the Supervisor of Berkeley Comity, and attested by the Treasurer of said County as sufficient 
evidence of the fact, therein contained and prior to the occurrence of a default of which it has been 
notified as provided in subsection (g » of this Section 1101. or of which by said subsection it is deemed 
to have notice, and shall also Ik  at lilKrty to accept a similar certificate to the effect that any particular 
dealing, transaction or action is necessary or expedient, but may a: its discretion at the reasonal le expense 
of the County, in even case secure such further evidence as it may think necessary or advisable but shall 
in no case be bound to secure the same. The Trustee may accept a certificate of aid County Board under 
the seal of the County to the effect that a resolution in the form therein set forth has been adopted 
by the County as conclusive evidence that such resolution has bccu duly adopted, and is in full force 
and effect.

(f) The permissive right of the Trustee to do things enumerated in this Indenture shall not be 
construed as a duty of the Trustee, and the Trustee shall Ik  answerable only for its own negligence or 
willful default.

(g) The Trustee shall not Ik  require*! to take notice or Ik deemed to have notice of any default 
hereunder except failure by the County to make or cause to Ik  made any of the payments to the Trustee 
required to Ik made by Article V unless the Trustee dull be specifically notified in writing of such default
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by the County or by the holders of at least ten per cent ( J0/< I in aggregate prineipa! amount of Bonds 
outstanding hereunder and all notices or other instruments required by this Indenture to lx? delivered 
to the Trustee must, in order to lie effective. lx- delivered to the office of the Trustee, and in the absence 
of such notice so delivered, the Trustee may conclusive!) assume there is no default except as ator-said.

(h )  The Trustee shall not lx? 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 Project 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 the Bonds, 
and to take such memoranda from and in regard thereto as may lx: desired.

( j )  The Trustee shall not he required to give any lond or surety in respect of 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 lx? required, to demand, in respect of the authentication of any Bonds, the with­
drawal of any cash, the release of any property, or any action whatsoever within the purview of this 
Indenture, any showings, certificate, 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 the purjxisc of establishing the right of the County to the authentication of 
any Bonds, the withdrawals of any cash, the release of any property, or the taking of any other action 
by the Trustee.

(l) Before taking action hereunder, upon request or direction by Bondholders, the Trustee may 
require that it be furnished an indemnity lxmd satisfactory to it for the reimbursement to it of all 
expenses to which it may be put and to protect it against all liability, except liability which is adjudicated 
to have resulted from the negligence or willful default of the Trustee, by reason of any action so taken 
by the Trustee.

(n t) Neither the Trustee nor any Paying Agent shall be under any liability for interest on any 
moneys received hereunder except as may be agreed upon.

Section 1102. The Trustee shall be entitled to such compensation for its services rendered hereunder 
as shall lx- agreed to by the County and the Trustee and approved by the duly authorized representative of the 
Lessee, or. in the absence of such agreement and approval, reasonable compensation therefor, and shall lie 
entitled to reimbursement for all advances, counsel fees and other excuses reasonably and necessarily made or 
incurred by the 1 rustee in and about the execution of the trusts created bv this Indenture and in and about the 
exercise and performance by the Trustee of the {towers and duties of the Trustee hereunder, and for all reason­
able and necessary costs and excuses incurred in defending any liability iu the premises of any character 
whatsoever ( unless such liability is adjudicated to have resulted from the negligence or willful default of the 
Trustee). The County has made provision in the Lease Agreement for the payment of said reasonable and 
necessary advances, fees, costs and expenses and reference is hereby made to said Lease Agreement for the 
provisions so made In this regard, it is understood that the County pledge.-, no funds or revenues other than 
those provided for iu said Lease Agreement and pledged hereunder and the revenues derived from the avails of 
the property mortgaged hereunder to the payment of any obligation of the County set forth iu this Indenture, 
including the obligations set forth iu this Section 1102. L’po” default by the County, but only upon default, 
pursuant to the provisions of this Indenture pertaining to default, the Trustee sliall have a lien, with right of 
payment prior to payment on account of principal or interest or redemption premium of any Bond issued 
hereunder. ujxmi tlx: Project for said reasonable and necessary advances, fees, costs and expenses incurred 
by the Trustee.
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Section 1103. If a default occur* of which the Trustee is by sub section (gi of Section 1101 hereof 
required to take notice or if notice of default he given it as in said sub-section fg) provided, then the Trustee 
shall give written notice thereof (a) hy first class mail to the last known owners of all Bonds outstanding 
hereunder shown by the list of Bondholders required by the terms of Section IOS hereof to l>e kept at the 
office of the Trustee, (b) hy first Cass mail to all owners of Bonds registered as to principal and of fully 
registered Bonds, and (c) by publication one time in a newspaper or financial journal published in the City 
of New York, New York.

. .  Section 110-1. In any judicial proceeding 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 Bonds issued hereunder, 
the Trustee may intervene on behalf of Bondholders and shall do so if requested in writing by the owners' 
of at least ten per cent CIO*'.' ) of the aggregate principal amount of Bonds outstanding hereunder, provided that 
the Trustee shall first have been offered such reasonable indemnity as it may require against the costs, expenses 
and liabilities which it may incur in or by reason of such proceeding. The rights and obligations of the Trustee 
under this Section 1104 are subject to the approval of the court having jurisdiction in the premises.

Section 1105. Any corporation or association into which the Trustee may he converted or merged, 
or with which it may he consolidated, or to which it may sell or transfer its trust business and assets as 
a whole or substantially as a whole, or any corporation or association resulting from any such conversion, 
sale, merger, consolidation or transfer to which it is a party, ipso facto, shall be and become successor 
trustee hereunder and vested with all of the title to the whole properly or trust estate and all the trusts, powers, 
discretions, immunities, privileges, and all other matters as was its predecessor, without the execution or filing 
of any instrument or any further act. deed or conveyance on the part of any of the parties hereto, anything 
herein to the contrary notwithstanding.

S ection 1106. The Trustee and any successor trustee may at any time resign from the trusts hereby 
created hy giving thirty (30) days' written notice to the County and to all Bondholders as in Section 1202 
provided and such resignation shall take effect at the end of such thirty (30) days, or upon the earlier appoint­
ment of a successor trustee by the Bondholders or by the County. Such notice may be served personally or 
sent by first class mail.

Section 1107. The Trustee may be removed at any time by an instrument or concurrent instruments 
in writing delivered to thc( Trustee and to the County, and signed by the owners of a majority in aggregate 
principal amount of Bonds outstanding hereunder.

Section 110S. In case the Trustee hereunder shall resign or be removed, or lie 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 be appointed by the owners of a majority in aggregate principal amount of Bonds outstanding 
hereunder, 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 such vacancy the County hy an instrument 
executed and signed by the Supervisor of Berkeley County and attested by the Treasurer under its seal, may 
appoint a tempm. ry trustee to fill such vacancy until a successor trustee s’r.ll he appointed hy the Bondholders 
in the manner alxne provided; and any such temjwjrary trustee so appointed hy the County shall immediately 
and without further act lie superseded by the trustee so appointed hy such Bondholders. Every such temporary 
trustee so apjxmited by the Comity shall lx? a trust company or bank in good standing, having capital and 
surplus of not less than Fifty Million Dol’ars (S'O.OCO.OOO >. if there be such an institution willing, qualified 
and able to accept the trust upon reasonable or customary terms.

Section 1100. Every successor trustee appointed hereunder shall execute, acknowledge and deliver 
to its predecessor and also to the County an instrument in writing accepting such appointment hereunder, and
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thereupon such successor, without any further act. deed or conveyance, shall become fully vested with aTT
the estates. pro(K*rties. rights, powers. trusts, duties and obligations of its predecessor. but such predecessor shall, 
nevertheless, on the written request of the Comity or of its successor trustee, execute and deliver an instrument 
transferring to such successor all the estates, properties, rights, jxjv.crs and trusts of such predecessor hereunder; 
and every predecessor trustee shall deliver all securities and moneys held hy it as trustee hereunder to its suc­
cessor. Should any instrument in writing from the County !*• required by any successor trustee for more fully 
and certainly vesting in such successor the estates. properties, rights, powers and duties hereby vested or 
intended to 1* vested in the predecessor trustee, anv and all such instruments in writing shall, on request. t>c 
executed, acknowledged and delivered hy the County. The resignation of any trustee aixl the instrument or 
instruments removing any trustee and apjvointing a successor hereunder, together with all other instruments 
provided for in this Article shall, at the expense of the County. I>e forthwith tiled and/or recorded hy the 
successor trustee in each recording office where the indenture shall have been filed and/or recorded.

Section 1110. In case any tax, amount in lieu of taxes, assessment or governmental or other charge 
upon any part of the Project is not paid as required herein, the Trustee may pay such tax, amount in lieu 
of taxes, assessment or governmental charge, without prejudice, however, to any rights of the Trustee or the 
Bondholders hereunder arising in consequence of such failure: and any amount at any time so paid under 
this Section with interest thereon from the date of payment at the rate of 6r .' per annum, shall become so 
much additional indebtedness secured hy this Indenture, and the same shall he given a preference in pay­
ment over any of the Bonds, and shall he paid out of the proceed* of revenues collected from the Project, 
if not otherwise caused to be paid; but the Trustee shall be under no obligation to make any such payment 
unless it shall have been requested to do so by the holders of at least ten per cent (1 0 't )  of the aggregate 
principal amount of Bonds outstanding hereunder and shall have been provided with adequate funds for the 
purpose of such payment.

Section II II. The resolutions, opinions, certificates and other instruments provided for in this In­
denture may fie accepted by the Trustee as conclusive ev idence of the facts and conclusions stated therein 
and shall l>e full warrant, protection and authority to the Trustee for the release of property and the with­
drawal of cash hereunder.

Section 1112. In the event of a change in the office of Trustee the predecessor Trustee winch has 
resigned or has been removed shall cease to lx* trustee of the Bond Fund and the Construction Fund, and (laying 
agent for principal of and interest and premium, if any. on the Bonds and Bond Registrar and the successor 
Trustee shall become such trustee, paving agent and Bond Registrar.

Section 1113. There shall be paid the standard and customary Paying Agent’s fees and charges of 
each Paying Agent for handling the payment of the principal of. any redemption premium and interest on the 
Bonds, and funds sufficient to pay the same shall lie deposited with each Paying Agent prior to the dates on 
which payments are required to be made on principal, redemption premium and interest.

S ection 1114. It is the intent of tliis Trust Indenture that there shall he no dotation of any law of 
any jurisdiction (including particularly the laws of the State of South Carolina! denying or restricting the 
right of tanking corporations or associations to transact business as Trustee in such jurisdiction. It is 
recognized that in case of litigation under this Trust Indenture or the Lease and \greeinent. and in particular 
in case of the enforcement of either on default, cr 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 remeebes herein granted to 
the Trustee, or hold title to the projierty mortgaged hereunder, ir trust, as herein granted, or take any other 
action which may lie desirable or necessary in connection therewith., it may lie necessary that the I rustee appoint 
an additional individual or institution as a separate or co-trustec. The follow ing provisions of this Section 1114 
are adopted to these ends.

In the event that the Trustee appoiuts an additional individual or institution as a separate or co-trustee, 
each and every remedy. | tower. right, claim, demand. cause of action, immunity, estate, title, interest, and hen

33



(714)

expressed or intended by this Trust Indenture to le  exercised by or vested in or conveyed to the Trustee with 
rcsjvcct thereto shah lx* exercisable by and vest in such separate or co-trustee but only to the extent necessary to 
enable the co-trustee to exercise such powers. rights and remedies. and even covenant and obligation necessary 
to the exercise thereof bv such separate or co-trustcc shall run to and l»e enforceable bv either of them.

Should anv deed, conveyance or instrument in writing from the County be required by the separate 
.Tustee or co-trustee so appointed by the Trustee for more fully and certainly vesting in and confirming to 
him or it such projierties. rights, powers, trusts, duties and obligations, any and all such deeds, conveyances 
and instruments in writing shall, on request, be executed, acknowledged and delivered by the County. In case 
any seprate trustee or co-trustee, or a successor to either, shah die. become incapable of acting, resign or be 
removed, all the rights, estates and properties, powers, trusts, duties and obligations of such separate trustee 
or co-trustee, so far as permitted bv 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.

Section 1115. .Any hank or trust company with or into which any Paying Agent may be merged or con­
solidated. or to which the assets and business of such Paying Agent may be sold, shall be deemed the successor 
of such Paying Agent for the purposes of this Indenture. If the position of Paving Agent shall become vacant 
for any reason, the County shall, within thirty (30) days thereafter, appoint a hank or trust company as Paying 
Agent to fill such vacancy: provided, however, that if the County shall fail to appoint such Paying Agent 
within said period, the Trustee shallmakc such appointment.

ARTICLE XII 

S upplemental I ndentures

Section 1201. The County and the Trustee may, from time to time, without the approval of any Bond­
holder. enter into such indentures supplemental hereto as shall not he inconsistent with the terms and provisions 
hereof (which supplemental indentures shall thereafter form a part hereof), (a) to cure any ambiguity or formal 
defect or omission in this Indenture or in any supplemental indenture, or (b) to grant to or confer upon the 
Trustee for the benefit of the Bondholders any additional rights, remedies, powers, authority or security that 
may lawfully l>e granted to or conferred upon the Bondholders or the Trustee, or either of them, or ( c ) to 
subject to the lien or pledge of this Indenture additional revenues, projjcrtics or collateral.

The County and the Trustee shall without the consent of. or notice to. any of the Bondholders enter into 
an indenture or indentures supplemental to this Indenture (i) to the extent necessary with respect to the land 
and interests in land, 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, machinery and equipment, (ii) with respect to any changes required to be made in the. 
description of the Project in order to confonn with similar changes in the Lease Agreement as permitted 
by Section 1301.

Section 1202. Subject to the terms and provisions contained in this Section, and not otherwise, the 
holders of not less than two-thirds ( f t )  in aggregate principal amount of the Bonds then outstanding 
(determined as provided in Section 1014 hereof) 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 indenture or indentures supplemental hereto as shall be deemed necessary and desirable by 
the County for the purpose of modifying, altering, amending, adding to or rescinding, in any particular, any of 
the "terms or provisions contained in this Indenture or in any supplemental indenture; provided, however, 
that nothing herein contained shall permit, or T»c construed as permitting (a) an extension of the maturity of 
the principal of or the interest on any Bond issued hereunder, or (b) a reduction in the principal amount of 
any Bond, including any applicable redemption premiums, or the rate of interest thereon, or (c) the creation 
of a lien upon or a pledge of the lease rentals, revenues and receipts derived from or in connection with the
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Project ranking prior to or on a parity with the Hen and pledge created by this Indenture, or (d) a privilege 
or priority of any Bond or Bonds over any other Bond or Bonds, or (e, a reduction in the aggregate principal 
amount of the Bonds required for consent to such supplemental indenture; or ( f)  modify the rights, duties 
or immunities of tl e Trustee, without the written consent of the Trustee. Nothing herein contained, however, 
shall be construed as making necessary tin- approval of Bondholders of the execution of any supplemental 
indenture as provided in Section 1201 of thi> Article.

If at any time the County shall request the Trustee to enter into any supplemental indenture for any of 
the purposes of this Section, the Trustee shall, at the expense of the County, ( I )  cause notice of the proposed 
execution of such supplemental indenture to he published one time in a newspaper of general circulation 
in Berkeley County. South Carolina, and one time in a newspaper or financial journal published in the City 
of New York, New York, and (2) mail notice to each owner of a Bond registered as to principal or fully
registered and to each person on the list maintained pursuant to the provisions of Section 40S hereof.
Such notice shall briefly set forth the nature of the proposed supplemental indenture and shall state that 
copies thereof are on file at the principal office of the Trustee for inspection by all Bondholders. The
Trustee shall not. however, be subject to any liability to any Bondholder by reason of its failure to publish
such notice, and any such failure shall not affect the validity of such supplemental indenture when con­
sented to and approved as provided in this Section. If 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 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 executing the same or from taking any action pursuant to the provisions thereof. 
Upon the execution of any such supplemental indenture, this Indenture shall be and be deemed lo be 
modified and amended in accordance therewith.

The Trustee may receive an opinion of counsel, who may he counsel to the County, as conclusive evidence 
that any indenture supplemental hereto entered into by the County and the Trustee complies with the provisions 
of this Article X II.

Section 1203. Anything herein to the contrary notwithstanding, a supplemental indenture under this 
Article X II  shall not Iwconic effective unless and until the Lessee under the Lease Agreement shall have 
consented 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 under the 
Lease Agreement at least fifteen (15) days prior to the proposed date of execution and delivery of any 
such supplemental indenture. The Lessee under the Lease Agreement shall be deemed to have consented 
to the execution and delivery of any such supplemental indenture if the Trustee receives a letter signed by 
an authorized officer of the Lessee of the Lease Agreement expressing said consent within fifteen (15) 
days after the mailing of notice and a copy of the proposed supplemental indenture to the Lessee under 
the Lease Agreement or if the Trustee does not receive a letter signed by an authorized officer on or before 
4.-00 o'clock p.m., Prevailing Time, of the fifteenth day after the mailing of said notice, the Lessee under the 
Lease Agreement shall be deemed to have consented to the execution and delivery of such supplemental 
indenture.

ARTICLE X I I I

A mendment of Lease Agreement

Section 1301 The Trustee may from time to time, and at any time, but not prior to thirty (30) days 
after publication of the notice provided for in Section 1302 hereof, consent to any amendment, change or 
modification of the Lease \gveement as may l>e required ( i)  by the provisions of the Lease Agreement and the 
Indenture, ( i i ,  for the purpose of curing any ambiguity or formal defect or omission, ( ii i)  in connection with
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the land, niachinery and equipment dc-rribed in Exhibits A rnd B to the Lease Agreement so as to identify 
more precisely the same or substitute or add additional nac'ir.cry and equipment, or (iv) making any other 
change therein, which in the reasonable judgment of the Trustee is not to the prejudice of the Trustee or the 
holders of the Bonds. The Trustee -hal! not consent to any other amendment, change or modification of the 
Lease Agreement without the prior written approval or consent of the holders of not less th?n two-thirds ( # )  
in aggregate principal amount of the Bonds at the time outstanding (determined ns provided in Section 1014 
hereof) evidenced in the manner provided in Section 1401 h.creof.

4
Section 1302. If at any time fh< County or Lessee under the I-ease Agreement shall request the 

Trustee’s consent to a proposed amendment. change or modification requiring bondholder approval under 
Section 1301, the Trustee shall, at the expense of the requesting party, cause notice of such proposed amend­
ment, change or modification (a) to he published one time in a newspaper of genera, circulation in Berkeley 
County. South Carolina, and one time in a newspaper or financial journal published in the City of New 
York. New York, and (b ) mail notice to each owner of a Bond registered as to principal or fully registered 
and to each person on the list maintained pursuant to the provisions of Section 40^ hereof. Such norcc 
shall briefly set forth the nature of such proposed amendment, change or modification and shall state that 
copies of the instrument embodying the same arc on file in the principal office of the Trustee for inspection 
by any interested Bondholder The Trustee shall not. however, he subject to any liability to any Bondholder 
by reason of its failure to publish such notice, and any such failure shall not affect the validity of such 
amendment, change or modification when consented to and approved in the manner herein provided.

AR TIC LE X IV  

Miscellaneous

Section 1401. Any consent, approval, waiver, request, direction, objection or other instrument required by 
this Indenture to be sivned and executed by the Bondholders may be in any number of concurrent writings of sim­
ilar tenor and may be signed or executed by such Bondholders in person or by agent appointed in writing Proof 
of the execution of any such consent. approval, waiv er request, direction, objection or other instrument or of the 
writing appointing anv such agent and of the ownership of bond*, if made in the following manner, shall be 
sufficient for any of the purpose* of this Indenture, and shall he conclusive in favor of the Trustee with regard 
to any action taken by it under such request or other instrument, namely:

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

(b) The fact of holding by any person of Bond* and or coupon* transferable by delivery and the 
amounts and numbers of such Bonds, and/or coujxjus and the date of the holding of the same, may proved 
by a certificate executed by any trust company. bank or bankers, wherever situated, stating that at the date 
thereof the party named therein did exhibit to an officer of such trust company or bank or to such hanker, 
as the property of such party, the bonds and or coupon* therein mentioned if such certificate shall be 
deemed by the Trustee to l»e satisfactory. The Trustee may. in its discretion, require evidence that such 
Bonds and/or coupons have been deposited with a bank, banker* or trust company. before taking any action 
based on such ownership. The ownership of fully registered Bonds or Bonds registered as to principal 
only may be proved by the register of such Bonds.

For all purposes of the Indenture and of the proceeding- for the enforcement thereof, such person 
shah be deemed to continue to be the holder of such Bond and/or coupon until the Trustee shall liave received 
notice in writing to the contrary.
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Section 1402. With the exception o f rights herein expressly conferred, nothing expressed or men­
tioned in or to be implied from this Indenture, or the Bonds, is intended or shall be construed to give to any 
person or company other than the parties hereto, and the holders of the Bonds and liearers of the coupons 
secured by this Indenture, any legal or equitable right, remedy or claim tinder or in respect to this Indenture 
or any covenants, conditions and provisions herein contained; this Indenture and all of the covenants, condi­
tions and provisions hereof being intended to be and being for the sole exclusive benefit , f the parties hereto and 
the holders of the Bonds and bearers of cou|>oiis hereby secured as herein provided.

Section 1403 I f  any provision of this Indenture shall lie held or deemed to he or shall, in fact, be 
inoperative, invalid or unenforceable as applied in any particular case in any jurisdiction or jurisdictions 
or in all jurisdictions or in all cases because it conflicts with any provisions of any constitution, or statute, 
or rule or public policy, or for any other reason, such circumstances shall not have the effect of rendering 
the provision in question inoperative or unenforceable in any other case or 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 fxirtions of this Indenture, or any part thereof.

It is the expressed intention of the parties that the substantive law of South Carolina shall govern as to 
all questions of validity, interpretation and effect.

Section 1404. It shall be sufficient service of any notice, request, complaint, demand or other paper cn 
the County, the Trustee, or the Lessee, if the same shall lie duly mailed j»ostagc prepaid, to the County, 
the Trustee or the Lessee by first class mail addressed as follows:

(a) To the County■, addressed to the .........................  at ......................... . or to such address as
the County may from time to time file with the Trustee;

(b) To the Trustee, at its principal office to the attention of i t s ................................ ;

(c) To the lessee, at Georgia-Pacific Corporation...............................................................  with a
copy to Georgia-Pacific Corporation, attention: President, Post Office Box 311, Portland. Oregon 97204.

Section 1405. 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. This Indenture may lx? simultaneous!) executed in several counterparts, each of which 
shall be an original and all of which shall constitute but one and the same instrument.

Section 1407. If. Ixxrausc of the temporary or permanent suspension of the publication or general 
circulation of any financial journal or newspaper or for any other reason, it is impossible or impractical to 
publish a notice required herein to be published, then such publication in lieu thereof as shall lie made with the 
approval of the Trustee shall constitute a sufficient publication of notice.

Section 1408. 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 Sundaj or a legal holiday or a day on which banking institutions 
are authoiizcd by law to close, then payment of interest or principal, including any applicable redemption 
premiums, need not be made on such date in such city hut may lx? 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 jieriod after such date.
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I s  W itness W hereof, Berkeley County. Sou'h Carolina has caused these presents to be signed in Its 
name ami behalf by the Supervisor of Berkeley Count} and its corporate seal to l»e hereunto affixed and 
attested by the Treasurer of Berkeley County, and. to evidence its acceptance of the trust hereby created,
.............................................................................has caused these presents to be signed in its name and Itehalf
by one of its .................................. and its corj»oratc seal to l>e hereunto affixed and attested by one of its
........................... all as of the day and year first above written.

A ttest :

Berkeley County, South Carolina

By ...
Supervisor of Berkeley County

|«LAtJ

Treasurer of Berkeley County

A ttest :

B y...

As Trustee
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