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The Comnission Is concerned as co Just what will be expected of It
in connatecion wLth collage budget* tor the year 1970-71. They have proposed the
attached resolution tor action by the Budget and Control Board In which the

Board's requirement* are set forth.

The Board of Directors of York County has formally petitioned the
Board for approval of the Issuance of <2,500,000.00 of Industrial Revenue Bonds
for construction of an expansion of Marlon Manufacturing Company, a textile firm

located at Clover.

The petition, proposed resolution for action by the Budget and
Control Board and ocher papers relating to the request have been presented by Mr.
John M. Spratt, County Attorney, together with the Mew York firm associated with
him.

J. emeum or <FyU»''m*

Dr. Jones sad/or others representing the University will appear

before the Board in connection with n request to roviao project coat estimates

previously approved by the Board.

- *4 r/<A
lo st
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COMIMZOW <* MMCATKW

WHELttAS, che Act to create tb» State toeeiiiioe on Higher Educatloa calls tar
the Commission ta make recomisendanone ta the State Budget and Control Board and
the Oeaeral Assembly "as ta policies, programs, curricula, facilities, admlnlstratton
and financing”, and,

WKEtXAS, the Comnlsslon la instructed ta "reelew the annual budgets of the
State-supported Instltutions of higher learning sad ehall mnae each recowmadatlane
co the State Budget and Control Board and General Assembly concerning these budgets
ae nay be considered (Ue.raoiw 'i it la appropriate «nat the Budget sad Control
Board advise the Cosmilsslon at this tlsm regarding reporting and budget requests
lor 1970-71.

KUW, TKEtAPOBX, the Budget and Control Board recommends the following*

1. A common base, common terninclog; and coupsrabie neasureneots should be
used by all lastltutlons of higher education.

2. Formulas should he developed and utilised by the institutions le pro-
posing budget increases attributable to increases la workload and to
progran improvements.

3. Proposals for Improvements should ha set forth to Indicate over what
perked of tins stated deficiencies should be overcone, and the pro-
portion of laprovesmnc Intended In each budget period.

4. New program should he set forth clearly and specifically.

3. To the full estent possible, decs should be set forth presenting
comparable figures lor the previous >ear, the current year and the
budget year for which funds are being requested.

6. To the aatsat possible, budget requests should be eubnltted within the
framework of five year planning projections.

7. After consultation between the tommiesloo aud an institution, should
there be a difference In view of the budget amount to be requested la
total or by specific categories, the Commission should submit the
Instltut.on’'s request and the Comtestee*e suggested budget modifi-
cations and saplaln the differences between tb« two.

WA understand that the Commiesloa on Higher Education has been engaged In the
development of a planning and reporting system for higher educat.on. Clearly
without such a eyeten it would be difficult. If not lapossible, to manage the flow
of information In a form that permits full and wise review of budget requests,
ee also realise that the creation and Implementatlon of such a system requires
time, trial and the full cooperation of the Institutions. Thus, the guidelines
1 through 7 noted above should be achieved to the full eatenl possible.

The Commission is requested to make a preliminary report to the Budget and
Control Board no later thaa June 1, 1949 and a final report no later than August 1,
1949 regarding the form and detail In which the 1970-71 budget requests shall be
preaeated.
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Recommend

Condemnation proceedings against
Anthony C. Patrone
1209 Pendleton Street
Appraised Value $ 50,250

Thomas E. Hair
1209 Pendleton Street
Appraised Value $ 54, 750

M rs. Ruth P. Forsythe
Lot between 909 and 913 Main Street

Appraised Value $ 77,500
913-15-17-21 Main Street

Appraised Value $ 164,275
1121 College Street

Appraised Value $ 16,800
1117 College Street

Appraised Value $ 16,800

Offer of purchase to
Joakin and Josephine Gialenios

1125 College Street
Value $ 22,621.64

Appraised value was $ 17,000. Since appraisal a contract of
sale has been signed for 1207 and 1211 College Street at a
sales price of $ 6.01 per square foot. The properties are
almost identical as to improvements zoning and other
factors relating to value. Their counter offer to the
appraised value was $ 23, 000.

Negotiations are continuing between the Division of General Services and
Mrs. Cornelia A. Thomas(l009-15 Sumter Street) and Humble Oil Company

(1001 Sumter Street).
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STEPS REQUIRED TO DETERMINE

FUNDS NEEDED TO IMPLEMENT

CLASSIFICATION AND COMPENSATION
PLAN AS OF JULY 1, 1969

l. ASCERTAIN SALARIES AND WAGES

A. From the Budget and Control Board recommendation for 1969-70, under the

"Total Funds" column, arrive at the Total for the Salaries and Mages parts
of Personal Services (exclude Special Payments). Mote: 50 NOT USE "STATE

APPROPRIATION" COLUMN.

B. If your recommended "Total Funds" include funds for granting of salary/wage
adjustments (i.e., increments of increase under a merit system, adjustments
to bring employees to minimum wage, etc.), total these amounts (again
using "Total Funds" and not "State Appropriations").

C. By deducting indicated increase funds (B above) from the "Total® (A above),

arrive at figure that represents Base Compensation for employees during
1969-70 (which includes both existing employees and vacancies).

I, COMPUTING AMOUNT REQUIRED FOR IMPLEMENTATION
A.  FUNDS FOR ADJUSTMENTS ON 7/1/69

Using the Base Compensation figure as arrived at in Itern | above, and thru
review with you of our compa-ratio report and other factors of consideration,

we will jointly determine total amount needed to make adjustments to
equitably compensate employees in relationship to the new ranges and to each
other.

B. COMPUTING FUNDS FOR GRANTING INCREMENTS OF INCREASE TO0 EMPLOYEES DURING THE
FISCAL YEAR

1. As employees are hired on various dates throughout the year, their "salary
review" dates will also fall at various times throughout the year. Based
on their hire date, position in range, performance, date and amount of
last increase, etc., employees are to be considered for salary increases
and, if merited, granted increases as appropriate for the circumstances.

2. By adding to "Base Compensation" (1.C. above), the "7/1/69 Adjustment
Amount" (II.A. above), we can arrive at the adjusted base which we can use
to compute an appropriate amount for granting increases. Again, we will

do this jointly.
. DETERMINING STATE APPROPRIATION NEEDED

A. By adding the adjustment funds (Il.A.) and the increase funds (II.B.), we arrive

at the total amount of funds required to implement the plan in your agency --
such amount being from all sources involved -- "State", "Federal® and "Other".
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B. By your analyzing the sources involved within your agency, you can give
us the amount of such total in excess of Item [.B. that must come from the
“State Appropriation" source. This is the figure that will be recommended
to the General Assembly for inclusion in the appropriate bill for implemen
tation of the Classification and Compensation Plan.

CHANGES TO BUDGET AND CONTROL BOARD RECOMMENDATIONS

If the Appropriations B ill is proposed in an amount less or greater than the
Budget and Control Board Recoimendation, please advise me of the effect upon
Salaries and Wages in order that we may request the General Assembly to make
a proportionate change in the amount for plan implementation.



Interim Action

Purchase and Trade of Vehicles

S. C. Ports Authority
Trade one 1966 Ford 4-door Galaxie 500 for one 1969 Ford 4-door Galaxie 500.

Vehicle assigned to J. J. Scott, Jr., Chief Engineer

Purchase one 1969 Ford 4-door Galaxie 500. Vehicle assigned to sales
representative who will travel southeastern section of U. S. for State Ports

Authority.

State Development Board
Trade one 1966 Oldsmobile 98 4-door sedan for one 1969 Buick or Oldsmobile

4-door sedan. The 1966 auto was stolen and burned.

Trade one 1965 Oldsmobile 4-door sedan for one 1969 Buick or Oldsmobile
4-door sedan. The 1965 auto has 92,000 miles which requires uneconomical
repairs and no longer meets the needs of the Development Board.

State Department of Education
Purchase one 1969 Plymouth Fury Ill 4-door sedan. Vehicle assigned to the
Director of the Office of Vocational Education, Dr. Cecil Johnson, Jr.

Trade three 1963 Plymouths and three 1964 Fords for six 1969 Chevrolet,
Ford, Plymouth or Dodge station wagons. Vehicles for county supervisors to
be used in training of bus drivers.

Purchase two 1969 Ford, Chevrolet, Plymouth or Dodge station wagons.
Vehicles assigned to driver training instructors in several counties.

Trade one 1964 Ford station wagon, one 1965 Chevrolet station wagon and
three 1965 Ford station wagons for five 1969 Plymouth Fury Ill 4-door sedans.
Replacements for area supervisors of transportation.

Disposition of Records
The Department of Archives and History has requested authorization to
destroy records as indicated below. It is recommended that authorization be

granted.
Department of Archives and History 4 Cubic Feet

Purchase of Vehicle
Election Commission
Purchase one 1969 Plymouth Fury IH. Vehicle to be turned over to the
General Services Motor Pool and reassigned to James Ellisor, Executive
Director of the Election Commission.
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STATE BUDGET AND CONTROL BOARD

Agenda

Division of General Services February 19, 1969

Attached arc proposed Rules and Regulations to establish control of construction
and excavation in the tidelands and submerged lands of the State of South Carolina.

Review of plans for Capital Complex construction prior to development of
construction plans and drawings.

W ater problem - Rutledge Building

A large number of windows in the Rutledge Building must be water-proofed to avoid
further damage to interior walls. It is estimated that the water-proofing (not includ-
ing plaster repair) will cost approximately $ 25, 000. Because of the renovation program
in the Capitol Building, funds appropriated for repairs to the State House have not

been depleted this year. It is recommended that the Division be authorized to request

a transfer in order that these funds, with others available can be used for the

necessary repairs to the Rutledge Building.

It is requested that the Board review appraisals and owners' evaluations of property
required for the Capital Complex.

A proposal has been received to provide earthquake insurance to cover over
$ 1billion of property carried in the Insurance Sinking Fund. It is requested that
the Board review this proposal.



STATE or- SOOTH CAROLINA

SOOTH CAROLINA STATE BUDGET AND
CONTROL BOARD

— e

RULE AND REGULATION TO ESTABLISH CONTROL OF CONSTRUCTION AND
EXCAVATION IN THE TIDELANDS AND SUBMERGED LANDS

Promulgated under authority of Section 1-205, Section 1-367,
Section 1-793, Section 28-754 and Section 28-791, 1962 South Carolina
Code of Laws.

WHEREAS, the State of South Carolina has title to the Submerged
Lands, (the area below the mean low water mark), the Tidelands (marshlands),
(the area between the mean high water mark and the mean low water mark), and
the waters of the State. The State of South Carolina holds the Tidelands,
Submerged Lands and Waters in trust for and subject to the public purposes
and rights of navigation, commerce, fishing, bathing, recreation or
enjoyment, and other public and useful purposes, or such other rights
as are incident to public waters at common law, free from obstructions
and interference by private persons; and

WHEREAS, the South Carolina State Budget and Control Board finds
that State ownership of the Tidelands and Submerged lands of the State
comprise approximately 450,000 acres, more or less; and

WHEREAS, these public lands are held in trust as a part of the
public domain of South Carolina; and

WHEREAS, the custody, protection, wise use and development thereof
is a State responsibility; and

WHEREAS, it is necessary to properly protect, to enhance the value
thereof and to accomplish a more orderly use and development of said
lands; and

WHEREAS, the pressures of an increasing population and the pressures

resulting from a desire to expand water oriented properties continues; and
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WHEREAS, scientific research has established that the Tidelands and
Submerged Lands areas of South Carolina are a necessary habitat of many
species of marine life and wildlife, and without the food supplied by
the Tidelands and Submerged Lands, such marine life and wildlife could
not survive; and

WHEREAS, the Tidelands and Submerged Lands of South Carolina have
been the subject of intensive marine research which has revealed that these
Tidelands and Submerged Lands are the richest provider of nutrients in
the world; and

WHEREAS, the Tidelands and Submerged Lands of South Carolina provide
a great buffer against flooding and erosion, and act as a control of many
pollutants; and

WHEREAS, the Tidelands and Submerged Lands areas of South Carolina
provide vital outdoor recreation for the people of our State; and

WHEREAS, it is becoming alarmingly apparent that intensified
industrial activity accompanied by related commercial development in
the Tidelands and Submerged Lands areas pose a serious threat to the
Tidelands and Submerged Lands of South Carolina; and

WHEREAS, it is imperative that the State of South Carolina regulate
the Tidelands and Submerged Lands in the exercise of its police power in
order to protect the welfare, health and safety of the citizens of this
State; and

WHEREAS, the South Carolina State Budget and Control Board finds
that it is necessary to establish and enforce additional rules and
regulations in order to protect, safeguard, and fairly administer the
responsibilities of the aforementioned areas, including minerals, and
the public purposes and rights of navigation, commerce, fishing, bathing,

recreation or enjoyment, and other public and useful purposes; and
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WHEREAS, the South Carolina State Budget and Control Board has
determined that it is necessary in the interest of the State to require
a permit for any construction or excavation below the mean high water
mark,

NOW THEREFORE, IT IS ORDERED:

1. That the South Carolina State Budget and Control Board is
charged with the responsibility of controlling construction and
excavation in the Tidelands and Submerged Lands of the State.

2. That no person shall construct, erect, build or in any manner
place upon or within the Tidelands or Submerged Lands of this State any
pier, wharf or other structure of any nature or excavate, dig or in any
manner create a dike, dock, ditch, canal or watercourse of any nature
within or upon such Tidelands and Submerged Lands or place any material
upon, alter or change in any manner the natural conditions of such lands
without first obtaining therefor a permit from the South Carolina State
Budget and Control Board.

3. That Tidelands are defined as all lands lying between the mean
high water mark and the mean low water mark. Submerged Lands are defined
as all lands lying below the mean low water mark to the seaward limit of
South Carolina as now or hereafter fixed by the Congress of the United States

4. That for the purpose of determining whether or not permits shall
be issued for any of the type of construction or excavation the Director,
General Services Division, South Carolina State Budget and Control Board,
shall consider applications for permits to engage in construction,
excavation or any other operation which would change the existing contour
or condition of Tidelands or Submerged Lands.

5. That the Director, General Services Division, South Carolina

State Budget and Control Board, shall determine whether the permit shall
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be issued, taking into consideration the use or purpose for which the
permit is sought; the rights of other persons which nay be affected; the
effect which the grant of the permit may have upon the flowagc of water,
the pollution of water and upon fish, shellfish or other natural resources;
the navigability of watercourses which may be affected; the existence of
plans for the long-range development or utilization of a specific area; and
such other factors as may be consistent with the objectives of this Rule.

6. That the Director™ General Services Division, South Carolina State
Budget and Control Board, shall coordinate with all appropriate state
agencies and departments the evaluation of the permit application and the
considerations for influencing the approval or disapproval of the permit
application.

7. That upon receipt of an application, notice thereof shall be
given by the permit applicant by publication, or circulation or otherwise
as determined by the Director, General Services Division, South Carolina
State Budget and Control Board, prior to the issuance of a permit. No
permit shall be issued until the procedure prescribed by the Director
is complied with.

8. That if no objection to the issuance of the permit is made,
the Director, General Services Division, South Carolina State Budget and
Control Board, in his discretion, may, but is not required to, issue the
permit without further proceedings. |If objection is made, the Director
may schudule a public hearing thereon if he so desires, but is not
required to do so.

9. That the Director, General Services Division, South Carolina
State Budget and Control Board, may, in his discretion, upon receipt of
an application, require such investigation, including surveys and other

procedures, as may be considered necessary to enable him to properly
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consider the application. The estimated costs of such investigation,
publication and other incidental costs shall be determined by the
Director and the costs shall be paid in advance to the Director by the
applicant. Moneys not spent shall be returned to the applicant.

10. That the payment of such costs is declared to be a condition
precedent to the consideration of an applicatiovr@/ by the Director, General
Services Division, South Carolina State Budget and Control Board. An
application may be withdrawn at any time.

11. That public hearings may be conducted by the Director, General
Services Division, South Carolina State Budget and Control Board, in such
manner as the Director may determine, if in his discretion a hearing is
necessary.

12. That appeal from any decision of the Director, General Services
Division, South Carolina State Budget and Control Board, shall be taken
to the South Carolina State Budget and Control Board, except that the
South Carolina State Budget and Control Board may in its discretion refer
the matter for the taking of additional evidence.

13. That it is the intent of this Rule and Regulation to permit
the orderly and proper utilization and development of the tidclar.ds of
the State, to protect the property interestsof the State, and to conserve
her natural resources consistently with sound development, and it shall be
construed to effectuate such purpose.

14. That dredging and disposal operations should be carried out
in such a manner as to minimize the degradation of water quality and
damage to aquatic biota and particularly, bottom fauna. Attention should
be given to the dredging and disposal of materials containing sanitary and/or
industrial sludge or toxic substances. The disturbance of anaerobic and/or

toxic deposits often encountered in the vicinity of waste outfalls can

1103



seriously affect water quality. In order to accomplish these objectives,
the following phases are considered particularly pertinent:

(1) Consideration in the design, maintenance, and
operation of dredging equipment should be directed
to minimizing pollutional effects.

(2) In general,.controlled land disposal is preferred to
aqueous disposal in order to minimize the pollution
effect on aquatic biota and water quality.

(3) Land disposal areas should be diked or bulkheaded
and provided with adequate weirs to assure the deposit
and retention of spoil materials within the project
areas and to minimize the run-off of settled solids.

In order for ponds to be effective, overflow devices
should be placed high enough to provide the settling
velocities appropriate for the type of materials
being dredged. Dikes should be protected from erosion
by seeding, sodding, rip-rap, or other stabilizing

m aterials.

(4) Wiliere the aqueous disposal of spoil material is unavoid-
able, particular care should be provided to confine the
operation within the project area. Spoil piles
located in bays, inlets, or other confined water bodies
should be oriented in such a way as to provide
minimum obstruction to natural tidal flushing action.

(5) Dredging and screening operations should be carried
out in such a manner as to:

a. Prevent excessive disturbance of silt and

other detritus in the water course.
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b. Tailings from washing and screening operations
should be removed in adequately designed and
constructed ponds equipped with weirs or by
other approved methods which will insure the
effective removal of setteable solids.

(6) Dredging Canals or Waterways - In construction projects
involving canals and waterways, water quality can
frequently be preserved by providing confinement of
suspended m aterials within pools formed within locks,
dams, or other flood control structures. In other
instances, confinement within a pool can be obtained
by the construction of temporary dams.

15. That before a permit is issued for any dredging, filling,
excavation, or other related work, including the deposit of any material
in or near Federal navigable waters, the applicant will first obtain a
permit from the Corps of Engineers, U. S. Army Department. The above
procedure is intended to provide safeguard against undue water pollution
and unreasonable impairment of fish and wildlife resources or the
related environment.

16. That permits for docks, piers, wharves, power and communications
lines, dolphins, dams, dikes, and any other structures in or across the
Federal navigable waters must have approval of the Corps of Engineers, V. S.
Army Department, prior to their construction and no work should be
undertaken prior to receipt of a permit.

17. That the determination as to whether a permit will be issued
will be based on an evaluation of all relevant factors including the
effect of the proposed work on navigation, fish and wildlife, conservation,
pollution, and the general public interest. Comments on these factors

will be accepted and made part of the record and will be considered in



determining whether it would be in the best public interest to grant a
permit.

18. That any person or agency contemplating work in Tidelands and
Submerged Lands shall submit his application as far in advance as
possible to allow time for the necessary investigation.

19. That a person applying for a permit may submit a plat showing
the mean high water mark. That upon establishment of -the mean high water
mark as approved by the Director, General Services Division, South
Carolina State Budget and Control Board, then, and in that event, the
Director may decree that no permit is needed to construct above the
approved mean high water mark.

20. That a person applying for a permit may submit a plat, an
abstract of title and a grant from the sovereign, to the Director,
General Services Division, South Carolina State 3udget and Control
Board. That the said information shall be transmitted to the Attorney
General of South Carolina. That should the Attorney General of South
Carolina certify that the permit applicant has a valid grant conveying
legal title down to the mean low water mark, then, and in that event,
the Director, General Services Division, South Carolina State Budget and
Control Board, may grant a permit if such proposed construction will
have no adverse effect upon the flowage of water, navigation, pollution,
fish, wildlife and conservation.

21. That any person violating the provisions of this Rule shall be
guilty of a misdemeanor.

22. That the Conservation O fficers, Game Division, South Carolina
W ildlife Resources Department, shall prosecute violations of this Rule
and Regulation under the provisions of Section 2S-754 and Section 25-791,

1962 South Carolina Code of Laws.
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23. That the Rule and Regulation shall apply to all individuals
or corporations, and to all governmental agencies or departments, either
Federal, State, County, Municipal or other.

And it is so ordered this day of February, 1969.

By (L.S))
Governor

“l 5 By (L.S.)
' State Treasurer

S By. (L.s))

Comptroller General

By. (L.S.)
Chairman, Senate Finance
Committee

By (L.S))
Chairman, House Ways and
.Means Committee

The South Carolina State Budget and
Control Board

A ttest:

Furman E. McEachern, Jr.
Director, General Services Division
South Carolina State Budget and Control 3oard
Filed in the Office of the South Carolina Secretary of State

this day of February, 1969.

0. Frank Thornton
South Carolina Secretary of State



SOUTH CAROLINA COMMISSION ON HIGHER EDUCATION
RUTLEOGE BUILDING
14?0 SENATE STREET
COLUMBIA. S C 29201

TELEPHONE
803 TS8-4407?

JAMES A MORRIS
COMMISSION™

February 11, 1969

Mr. P. C. Smith

State Auditor

Wade Hampton Office Building
Columbia, South Carolina

Dear Pat:

I am enclosing another copy of the suggested resolution for the Budget
and Control Board to send to the Commission on Higher Education in accord-
ance with our discussion the other day. | have discussed it with the
Governor and he thinks it would be appropriate for you to prepare a resolution
to the Board to this effect. Please let me know if | can clarify the situation.

With warm personal regards.

Yours sincerely,

James A. Morris
btj

Enclosure



BUDGET AND CONTROL BOARD TO THE COMMISSION

Whereas the Act to Create the State Commission on Higher Education
calls for the Commission to make recommendations to the State
Budget and Control Board and the General Assembly "as to policies,
programs, curricula, facilities, administration and financing" and
whereas the Commission is instructed to "review the annual budgets
of the state supported institutions of higher learning and shall
make such recommendations to the State Budget and Control Board
and General Assembly concerning these budgets as may be considered
desirable™; it is appropriate that the Budget and Control Board
advise the Commission at this time regarding reporting and budget

requests for 1970-71. e X z*

I A common base, common terminology and comparable measurements
should be used by all institutions. [ =

2. Formulas should be developed and utilized by the institutions
in proposing budget increases attributable to increases in
workload and to program improvements.

3. Proposals for improvements should be set forth to indicate
over what period of time stated deficiencies should be over-
come, and the proportion of improvement intended in each
budget period.

4. New programs should be set forth clearly and specifically.

» i

5. To the full extent possible, data should be set forth pre-
senting comparable figures for the previous year, the current
year and the budget year for which funds are being requested.

6. To the extent possible, budget requests should be submitted
within the.framework of five year planning projections.



Page 2

7.  After consul.at.ion between the Commission and an institution,
should there be a difference in view of the budget amount to
be requested in total or by specific categories, the Commission

eshould submit the institution’s request and the Commission's
suggested budget, and explain the differences between the two.
r. :

We understand that the Commission has been engaged in the develop-
ment of a planning and reporting system for higher education.
Clearly without such a system it would be difficult, if not
impossible, to manage the flow of information in a form that per-
mits full and wise review of budget requests. We also realize
that the creation and implementation of such a system requires
time, trial and the full cooperation of the institutions. Thus,
the guidelines 1 through 7 noted above should be achieved to th.e
full extent possible.

The Commission is requested to make a preliminary report to the
Budget and Control Board no later than June 1, 1969 and a final
report no later than August 1, 1989 regarding the form and detail
in which the 1970-71 budget requests shall be presented.
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RESOLUTION OF

STATE BUDGET AND CONTROL BOARD OF SOUTH CAROLINA

WHEREAS, heretofore the Board of Directors of Yor k County,
South Carolina (the "County Board") has petitioned the State Budget and
Control Board of South Carolina (the "State Board") pursuant to Act No.
103 of the Acts of the General Assembly of the State of South Carolina
for the year 1967 (Act 103) seeking the approval of the State Board to an
undertaking by the County Board pursuant to Act 103; and

WHEREAS, the proposed undertaking consists of the acquisition
by York County, South Carolina (the "County") of an existing manufacturing
plant for the manufacture of yarn (the "Existing Plant™) near Clover, in
York County, South Carolina, from Marion Manufacturing Company, a
North Carolina corporation ("Marion Manufacturing™), and the construction
of an expansion thereof including improvements thereto at an estimated
cost of $2, 500,000 including financing costs, (the Existing Plant, together
with such expansion thereof, being hereinafter referred to as the "Project")
and

WHEREAS, the Project is to be leased to Marion Manufacturing
at a rental sufficient to provide for the payment of the bonds of the County
hereinafter referred to, and costs and expenses resulting from the issu-
ance thereof; and

WHEREAS, in order to finance the expansion of the Existing Plant
the County Board proposes to provide for an issue of not exceeding
$2,500,000 Industrial Revenue Bonds, 1969 Marion Manufacturing Project
(the "Bonds™), of the County payable from the rentals and other revenues
derived from the leasing thereof to Marion Manufacturing and additionally
secured by a Trust Indenture; and

V.TIEIUEAS, di of the Lease and Agreement between the
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County and Marion Manufacturing and theTrust Indenture between the
County and the yet unnamed Trustee have been submitted to and con-
sidered by this Board,

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

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

(a) That the statements of fact set forth in the recitals of
this Resolution are in all respects true and correct;

(b) That the County Board has filed a proper petition to the
State Board establishing a reasonable estimate of the cost of the Project,
a general summary of the terms and conditions of the Lease and Agree-
ment and the Trust Indenture referred to in the recitals hereof, and has
established that Marion Manufacturing will pay as additional rentals, in
lieu of taxes, the sums prescribed by Section 6 of Act 103;

(c) That the Project will provide employment in its operation,
and will be of benefit to the County and adjoining areas;

(d) That the Project is intended to promote the purposes of
Act 103 and is reasonably anticipated to effect such results.

2. On the basis of the foregoing findings the proposed under-
taking of the County Board to acquire an existing manufacturing plant for
the manufacture of yarn and construct an expansion thereof including im -
provements thereto, to lease the same to Marion Manufacturing, and to
finance tne cost thereof through the issuance of the Bonds, payable from
the revenues to be derived from the operation of the Project, and addition
ally secured by said Trust Indenture, be and the same is hereby approved.

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

to the undertaking of the County above described shall be published in
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"The Evening Herald", which is a newspaper having general circulation
in York County and "The State”, which is a newspaper having general

circulation in the City of Columbia, South Carolina.

4. The notice to be published shall be in form substantially as

set forth as Exhibit A to this Resolution.
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EXHIBIT A

NOTICE PURSUANT TO ACT NO. 103

OE THE ACTS OF THE G1 NERAL AS-
SEMBLY OE SOUTH CAROLINA EOR THE
YEAR 1967

Notice is hereby given that following the filing of a petition by the
Board of Directors of York County (the "County Board"), pursuant to the
above Act 103 with the State Budget and Control Board of South Carolina
(the "State Board"), approval has been given by the State Board to the fol-
lowing undertaking, viz. :

The acquisition by York County of an existing manufacturing plant
for the manufacture of yarn near Clover in York County, South Carolina,
and the construction of an expansion thereof including improvements
thereto (said existing plant and such expansion thereof being herein called
the "Project”), which will be leased to Marion Manufacturing Company,

a North Carolina corporation ("Marion Manufacturing”). To finance the
cost of such expansion, the County Board will issue not exceeding
$2,500,000 Industrial Revenue Bonds, 1969 Marion Manufacturing Project
(the "Bonds") of York County. The Bonds will be payable solely from the
rentals and other moneys to be paid to the County under the lease by
Marion Manufacturing which has irrevocably covenanted and agreed to pay
when due, all sums required for the principal and interest thereon, and
such Bonds will be additionally secured by a Trust Indenture.

In addition, Marion Manufacturing has agr eed to pay as additional
rentals to York County, the School District of Yor k County, and all other
political units wherein the Project is located, in lieu of taxes, such
amounts as would result fron taxes levied on the Project by York County,

the said School District, and the said other political units wherein the
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Project is situate, if the Project were owned by Marion Manufacturing,
but with appropriate reductions similar to the tax exemptions, if any,
which would be afforded to Marion Manufacturing if it were the owner
of the Project.

Notice is further given that any interested party may at any
time within twenty (20) days after the date of the publication of this
notice, challenge the validity of the action of the State Board in approv-
ing the undertaking of the County Board by action de novo instituted in the
Court of Common Pleas for York County.

THE STATE BUDGET AND CONTROL
BOARD

By

Secretary

Publication Date:

, 1969
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STATE OF SOUTH CAROLINA

COUNTY OF RICHLAND

I, P. C. SMITH, Auditor of the State of South Carolina, and
Secretary of the State Budget and Control Board, DO HEREBY CERTIFY:

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

His Excellency, Robert E. McNair, Governor of
South Carolina and Chairman of the Board;

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

The Honorable Henry Mills, Comptroller
General of South Carolina;

The Honorable Edgar A. Brown, Chairman of
the Senate Finance Committee; and

The Honorable Robert F. Aycock, Chairman of
the House Ways and Means Committee.

That due notice of meeting of said Board, called to be held
at the office of the Governor, in the Capitol Building, at Columbia, South
Carolina, at P. M., e , the day of :
1969, was given to all members prior to said meeting; and that all mem
bers of said Board were present at said meeting, with the exception of:

That at said meeting, a resolution, of which the attached is a
true, correct and verbatim copy, was introduced by :
who moved its adoption; said motion was seconded by
and upon the vote being taken and recorded it appeared that the followmg
votes were cast:

FOR MOTION AGAINST MOTION

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

1969

Secretary
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LAW OFFICES OF
JOHN M. SPRATT

T x
YORK SOUTH CAROLINA
29745

February 12, 1989

Honorable P. C. Smith
Secretary of The State Budget & Control Board
Columbia, South Carolina

Dear Mr. Smith:

At a regular meeting of the Board of Directors of York County, held on
January 8, 1989, a Resolut on was unanimously adopted by the board
determining that the County of York would acquire an existing manufact-
uring plant and undertake construction of an expansion thereof, and lease
the same to Marion Manufacturing Company and in this connection,

following the customary procedures required and authorized by the pro-
visions of Ac*. No. 103 of the Acts of the General Assembly of the State of
South Carolina for the year 1967, as amended, that industrial revenue bonds
not exceeding $2, 500, 000. 00 would be issued in connection with such pro-
ject.

Iam the County Attorney for the County of York. Messrs. Hawkins,
Delafield & Wood, Attorneys, 67 Wall Street, New York City, are the
bond attorneys in this matter; and Messrs. Grier, McDonald. Bums.
Bradford & Erwin represent Marion Manulacturing Company. The project
is located at Clover. S. C. You may recall that the New York lawyers
mentioned above were the bond attorneys in connection with the Springs
Mills, he. Industrial revenue bonds issued by Chester County several
months ago.

As County Attorney for the County of York. | have examined all of the
proceedings in this matter to date; and it is my opinion that all necessary
requirements of the law have been met and that the documents that are to
be submitted to you, hopefully tomorrow, are in proper order. The ex-
pansion to the existing plant of Marion Manufacturing Company at Clover
is already well under way, and for this reason time is an important factor
in expediting this mafter as much as possible. We would like to commence
the running of the required newspaper notice immediately for this reason.
lexpect to be in Columbia with the necessary documents to present to the
State Budget and Control Board tomorrow; and with me will be Robert M.
Erwin, Jr., Esquire, of the firm of Grier, McDonald, Burns, Bradford
4 Erwin. | am writing this letter, because | may find it necessary to



Page Two February 12. 1069
Honorable P. C. Smith

have thia matter presented by Mr. Erwin, in v«ew of a conflicting en-
gagement in the afternoon; and it was my thought that you would perhaps
want some official statement from the County Attorney, in such event.

Marlon Manufacturing Company has an excellent financial rating, and
it is felt that this project in which York County is cooperating will
benefit our county. 1might say in conclusion that it is proposed to re
pay the revenue bond issue on a seven-year maturity basis.

With Kind regards.

JMS:H



STATE OF SOUTH CAROLINA

COUNTY OF YORK

TO THE STATE BUDGET AND CONTROL

BOARD OF SOUTH CAROLINA PETITION

The Petition of the Board of Directors of York County, South
Carolina (the "County Board"); respectfully shows:

1. Act 103 of the Acts of the General Assembly of the State of
South Carolina for the year 1967, as amended, ("Act 103") authorizes
and empowers the County Board, if it shall comply with the provisions
set forth in Act 103, to acquire an existing manufacturing plant and
expand and improve the same; to lease such manufacturing plant; and
to finance the expansion and improvement thereof through the issuance
of bonds payable from and secured by a pledge of the revenues to be
derived therefrom.

2. Marion Manufacturing Company, a North Carolina corpora-
tion ("Marion Manufacturing™), is the owner of an existing manufacturing
plant for the manufacture of yarn (the "Existing Plant") located in York
County, near Clover. Marion Manufacturing and the County have agreed
that Marion Manufacturing will convey the Existing Plant to the County
and the County will construct an expansion thereof including improve-
ments thereto at an estimated cost of $2, 500,000 including financing
costs. The existing Plant and such expansion thereof are herein referred
to as the "Project”. The Project will be leased to Marion Manufacturing

3. The proposer! expansion of the Existing Plant will provide

considerable employment during the period of construction, and will



result in the employment of more than seventy additional persons in its
operation.

4. For the reasons above set forth and hereinafter disclosed,
the County Board has found:

(@) That the proposed Marion Manufacturing Project will sub-
serve the purposes of Act 103.

(b) That by reason of undertaking the Project no pecuniary lia-
bility will result to the County nor will there be a charge against its
general credit or taxing power, and that appropriate provisions will
appear in the proposed Lease and Agreement hereinafter referred to
indemnifying the County against pecuniary liability by reason of the
undertaking.

(c) That the annual amount necessary to pay the principal and
interest of the proposed Bonds, whose proceeds will be used to finance
the Project, is estimated at approximately $537, 500 in 1970 and will
decline to approximately $369,250 in 1976, however, the exact amount
required for this purpose cannot be ascertained until the Bonds are
actually marketed.

(d) That in view of the well established credit of Marion Manu-
facturing it is unnecessary to establish reserve funds for the payment
of principal and interest.

(c) That the terms of the Lease and Agreement will require
Marion Manufacturing to carry proper insurance and to pay all costs
of maintaining the Project in good repair.

5. Pursuant to Section 14 of Act 103, the County Board sets
forth the following information:

(a) The Project to be undertaken consists of the acquisition of
an existing manufacturing plant for the manufacture of yarn and the

expansion thereof including improvements thereto.



(b) The expansion of said Existing Plant will provide considerable
employment both during the period of construction and thereafter during
the period of operation. It is, therefore, believed that the Project will
have an extremely beneficial effect upon the economy of the County and
areas adjacent thereto.

(c) A reasonable estimate of the cost of the proposed expansion
of the Existing Plant is $2, 500, 000.

6. The proposed Lease and Agreement with respect to the Pro-
ject between the County and Marion Manufacturing will provide, among
other things, the following.

(a) Marion Manufacturing will convey the Existing Plant to the
County and the County will construct an expansion thereof under the
supervision of representatives of Marion Manufacturing.

(b) The entire Project will be leased to Marion Manufacturing.

(c) The County will issue not exceeding $2, 500,000 Industrial
Revenue Bonds, 1969 Marion Manufacturing Project (the ’Bonds™) to
finance the cost of the expansion of the Existing Plant. The Bonds will
be secured by a pledge of the rents to be paid by Marion Manufacturing
and will be further secured by a Trust Indenture, as authorized by Sec-
tion 5of Act 103, to a yet unnamed bank as Trustee.

(d) The proceeds derived from the sale of the Bonds will be
deposited with the Trustee and will be withdrawn and applied solely
for the payment of costs incident to the construction ardexpansion of the
Existing Plant and for the other purposes set forth in said Trust Indenture.

(e) Marion Manufacturing will, subject to the covenant referred
to in subdivision (i) of this paragraph, cause the expansion of the Existing
Plant to be completed at its own expense in the event that the proceeds of
the Bonds authorized therefor prove insufficient to provide all costs in-

cident thereto.



(F) In the event that the cost of the Project is less than antici-
pated, all surplus bond proceeds will be applied to the payment of the
principal and interest of the Bonds.

() Marion Manufacturing will unconditionally agree to make
payments in lieu of taxes to York County, to the School District of York
County and to all other political units within which the Project is situated
in such amounts as would result from taxes levied on the Project by York
County by said School District and by said other political units if the Proj
ect were owned by Marion Manufacturing, but with appropriate reductions
similar to the tax reductions, if any, which would be afforded by Marion
Manufacturing were it the owner of the Project.

(h) There will be no provision imposing any pecuniary liability
upon the County or which would create a charge upon its general credit
or taxing powers, and there will be an appropriate provision indemnifying
the County against pecuniary liability.

(i) There will be a covenant by Marion Manufacturing not to
make any further capital expenditures in York County if the effect of such
expenditures would be to cause the Bonds to lose their exemption from
Federal income tax pursuant to Section 103(c) of the Internal Revenue
Code of 1954, as amended.

(J)) There will be certain covenants restricting Marion Manu-
facturing as to its minimum working capital, dividends and stock acqui-
sitions, indebtedness, investments, loans and advances, merges and
consolidations, and as to certain other matters.

7. The proposed Trust Indenture securing the Bonds will be in
coventional form and constitute a foreclosable mortgage upon the Project.
Included in the granting clause of the mortgage will be:

(@) AIll real property and interests therein, acquired or to be

acquired for the Project;
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(b) All machinery, equipment and other property installed or
to be installed as part of the Project;

(c) The right, title and interest of the County in the Lease and
Agreement; and

(d) All rentals and revenues derived by the County under the
Lease and Agreement, (not including payments to be made in lieu of
taxes) and pledged to the payment of the principal of and interest on the
Bonds.

The Trust Indenture will make provision for the issuance of not
exceeding $2,500,000 of Bonds to be secured thereunder. It will provide
for the payment and redemption of the Bonds, the establishment of a Bond
Fund into which the proceeds of the rents payable by Marion Manufacturing
are placed and the use thereof for the payment of the Bonds. It
imposes upon Marion Manufacturing, as lessee of the Project, the obliga-
tion to pay, in addition to the moneys required for the payment of the
principal and interest of the Bonds, all other costs and expenses resulting
from the execution and delivery of the Trust Indenture and the issuance
of the Bonds pursuant thereto.

8. The County by Resolution adopted January 8, 1969
has elected to have the provisions of Section 103(c)(6)(D) of the Internal
Revenue Code of 1954, as amended, providing for a $5,000,000 exemption
in lieu of a $1,000,000 exemption with respect to industrial revenue
bonds, apply to the Bonds referred to herein.

9. Presented with this Petition are copies of the Resolution
adopted by the County Board on January 8, 1969. The proposed
Lease and Agreement and the proposed Trust Indenture will be submitted

as soon as practicable.



Upon the basis of the foregoing, the County Board of Commission-
ers of York County respectfully prays,

That the State Budget and Control Board accept the filing of the
Petition presented herewith and, as soon as practicable after submission
of the proposed Lease and Agreement and the proposed Trust Indenture,
make its independent investigation of the Project and the terms and
provisions of such Lease and Agreement and Trust Indenture, and that
thereafter, the said State Board make a finding that the proposed Project
will promote the purposes of Act 103 and that it is reasonably anticipated
to effect such result, and on the basis of such finding that it does approve
the Project, and give published notice of its approval in the manner set
forth in Section 14 of Act 103.

Respectfully submitted

County Board of Commissioners of
York County

Chairman

(SEAL)

ATTEST

Clerk

Dated:
January $ , 1969



BENJ. H. TYRREL— Phone 944-9222
7549 Proof of January 27, 11H9

YORK COUNTY, SOUTH CAROLINA
AND

MARION MANUFACTURING COMPANY

LEASE AND AGREEMENT

Dated as of March 1, 1969
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LEASE AND AGREEMENT

THIS LEASE AND AGREEMENT, made and entered into as of
this first day of March, I'HIJ, by and between York County. South
(arolina, a bod} corporate and politic and a political subdivision of
the State of South Carolina (the “ County**), party of the first part,
and Marion Manufacturing Company (the “ Company"), a corpora-
tion organized and existing under and by virtue of the laws of the
State of North Carolina, with its general office at ?P0O Baldwin Avenue,
Marion, North Carolina, party of the second part:

\'Y ITXESSETII

W hkueas. the County is a body politic and corporate and a
political subdivision of the State of South Carolina, and is au-
thorized and empowered by 1lhe provision* of Act No. 10" of the Acts
of the General Assembly of the Stale of South Carolina for the year
1967 (the “ Act"), to enter into the transaction'- contemplated by
this Agreement and to carry out its obligations hereunder in order
to promote industrial development of the State and develop trade by
inducing manufacturing, and commercial enter],rises to locate in the
Slate, and thus utilize and employ the manpower. agricultural product-
and natural resources of the State: and

Wiiieheas, to accomplish such purposes tile County proposes to
acquire from the Company an existing industrial plant for the manu-
facture of yarn located in York County near Clover; and to construct
an expansion of such existing plant, to consist of improvements, build-
ings, fixtures, machinery, equipment and relate,! facilities: and to
lease such existing plant and such expansion thereof to the Company;
and

WIiFKKAs, by proper action of the Board of Pirector- of York
County. South Carolina (the “ County Board”) and the State Budget
and Control Board of South Carolina, the County has been duly
authorized to execute and deliver this Agreement; and

Vin.iua. the Company i- authorized under its Certificate of
Incorporation and By Law- and under the law- of the State of it*
incorporatiou to enter into thi* Agreement and to perform all cove-
nants and obligations on it- part to he performed under and pursuant
to this Agreement; and
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Wi iiebias. (In* Company i- not prohibited umler the terms of any
outstanding trust indenture-, deed- of trust, mortgages, loan agree-
ment- or other instruments or evidences of indebtedness of whatever
nature from entering into this Agreement and discharging and per-
forming all covenants ami obligations on its part to be performed
umler ami pursuant to this Agreement and aflirmalively -0 represents

to the County; ami

Wi iebias. the County in order to provide funds for the cost of
acquisition ami construction of the expansion to the existing plant
ami for incidental ami ndaled costs, will issue and sell its Industrial
Revenue Bonds, 1989 Marion Manufacturing Project, in the principal
amount of $2.XMy(HK) pursuant to the Act. a resolution of the (‘ountv
Board ami a Trust Indenture dated as of March 1 1959 by and between
the County ami Pits, Cnion National Bank, <harlotte, North Cffrolina.
as Trustee, securing tin* Bonds;

Now, T iikiikfoiie, in consideration of the premises ami the respec-
tive representations ami agreements hereinafter contained. tin* parties
hereto agree as follows (provided that ill the performanee of the
agreeimmts of the County herein contained, any obligation it may
incur for the payment of money -hall not create a pecuniary liability
eor a charge upon it- general credit or against it- taxing powers, hut
shall he payable solely out of the lease rentals, revenues and receipts
derived from or in connection with the manufacturing plant ami the
"expansion thereof, including money- received umler this Agreement);

ARTICLE |

Defixitionr

Section 101. />fhiifhms. The following terms shall have the
following meaning.- in this Agreement :

Alln inu u! shall mean the Lease and Agreement dated as ot March
1 19059, between the County ami the Company and shall include any
and all amendments thereto hereafter made.

fiouds shall mean the Industrial Revenue Bonds, 1959 Marion
Manufacturing Project, of the County authenticated and delivered

uudcr the Indenture.
CoiHiHiHtf shall mean Marion Manufacturing Company, ami its

successors and assigns and any surviving, resulting or transferee
corporation as provided in Seclion (B1 of this Agreement.
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("ousnfithtfi/f hnhhh/iibss shall mean a- of any dale the aggre-
gate of the Indebtedness of the Com,sany and its Subsidiaries, deter-
mined on a consolidated basis ill accordance with generally accepted
accounting practice.

solidated current assets over consolidated current liabilities of the
Company ami its Subsidiaries, determined in accordance with generally

accepted accounting practice.

Consolidated Xef IlI'oW/t shall mean the sum of the capital stock,
capital surplus and earned surplus of the Company and its Subsid-
iaries. determined on a consolidated basis in accordance with generally
Accepted accounting practice.

Constimtinn Fund shall mean the York County Marion Manu-
facturing Project t’oustruction Eund established by Section 41%2 ot
the Indenture.

County shall mean York County, South Carolina, a body politic
and a political stilwlivision ol the State of South Carolina.

Ftisliiif/ Plant shall mean the laud described in Exhibit A hereto
and the casements of every nature, rights, licenses and appurtenances
belonging to or appertaining in any way to such land, together with
the buildings, fixtures, improvements, machinery, equipment and re-
lated facilities situate Zlhereon, including, without limitation, such
buildings, lixlures, improvement', machinery, equipment ami related
facilities described in said Exhibit A. constituting an industrial plant
for the manufacture of yarn.

Indebtedness shall mean any indebtedness for borrowed money
created, issued, incurred, assumed or guaranteed by the Company or
any of its Subsidiaries, whethei current or funded, ami shall also include
the aggregate amount of rentals payable by the Company or its Sub-
sidiaries under all leases pursuant to the terms of which the Company
or any of its Subsidiaries guaranb es. directly or indirectly, the payment
of any indebtedness incurred in connection with or other sums pay-
able on account of the financing of the acquisition or construction of
the leased premises.

Ind>ntar< shall mean the Tru-t Indenture dated as of March I,
1UHH by and between the Company and Eirst Itiion National Bank,
Charlotte. North Carolina, together with all indentures supplemental
thereto.
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['lo* ErftfUision shall mean buildings, fixtures, improvement?*,
machinery. equipment, and related facilities mid other personal prop
erly to he acquired or constructed hv the County pursuant to Sec
tions 2.2 and 2.1 hereof.

(utshnnUttfi shall mean Bond- which have been authenticated ami
delivered under the Indenture, except:

(i) Bond* cancelled by the Trustee because of payment or
redemption prior to maturity:

(i) Bonds for the payment or redemption of which funds
equal to the principal amount, or Redemption Price (as herein-
after defined) thereof, as tile case may be, with interest to the
date of maturih or redemption dale, -hall be held in the Sinking
Ellml (whether at or prior lo the maturity or redemption date),
provided that if such Bond- are to be redeemed, notice of such
redemption shall have been given as provided in Article Il of
the Indenture or provision satisfactory to the Trustee shall have
been made tor the giving of such notice; and

(iii) Bonds in exchange for or in lieu of which other Bond*
shall have been authenticated and delivered under Article Il or
Section .3(14 of the Indenture.

Liniiuft .!<//«/ -hall mean any paying agent for the Bonds (ami
may include thw Trustee, a- hereinafter defined), and its successor
or successors and any other corporation which may at any time be
substituted in its place pursuant to tin* indenture.

(i) liens for ad valorem taxes not then delinquent, (ii) this Agree-
ment and the Indenture, (iii) utility, acces- ami other casement- and
rights of way and encroachments that the Company certifies will not
interfere with or impair the ojierations of the Existing Plant, (iv)
such minor defects, irregularities, encumbrance*, easements, rights of
way and clouds on title as normally exist with respect to properties
similar in character to tin- Existing Plant which -hall he approved by
the Company and tin* County a- not materially impairing the u*e of
the property affected thereby tor tinl purpose for which i, was
acquired or is held by tin- Company, ami (v) mechanic-' and material-
men's liens not filed or perfected in the manner prescribed b\ Chapter
j of Title 4> Code of Law-, South Carolina, 1962. as in effect on the
date hereof, or otherwise.
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K.i-/niusion shall mean buildings, fixtures, improvement*,
machinery. equipment, and related facilities ami other personal prop-
erty to be acquired or constructed by the County pursuant to Sec-
tions 2.2 and 2.4 hereof.

(httshntihng shall mean Bonds which have been authenticated and
delivered undei the Imlentnrc, except:

(1) Bonds cancelled bv the Trustee because of payment or
redemption prior to maturity;

(i) Bonds for the payment or redemption of which funds
equal to the principal amount, or Redemption Price (as herein-
after defined) thereof, as the case may be. with interest to the
dale of maturity or redemption date, shall he held in the Sinking
Fund (whether at or prior to the maturity or redemption date),
provided that if such Bonds are to be redeemed, notice of such
redemption shall have been given as provided in Article 11l of
tin* hnlenture or provision satisfactory to the Trustee shall have
been made for the giving of such notice; and

(iii) Bonds in exchange for or in lien of which other Bonds
shall have been authenticated and delivered under Article Il or
Section .3.04 of the Indenture.

nun include the Trustee, as hereinafter defined), and its successor
or successors and any other corporation which may at any time be
substituted in its place pursuant to the Indenture.

Pennith tt I'nciinihmim s shall mean as of any particular time,
(i) liens for ad valorem taxes no, then delinquent, (ii) this Agree-
ment and the Indenture. (iii) utility, access ami other easements and
rights of way and encroachments that the Company certifies will no,
interfere with or impair the operations of the Existing Plan,, (iv)
such minor defects, irregularities. encumbrances, easements, rights of
way and clouds on title as normally exist with respect to properties
similar in character to the Existing Plant which shall be approval by
the Company and the County as no, materially impairing the use of
the property affected thereby for Ibe purpose for which i, was
acquired nr is held by the Company, and (v) mechanics' and material-
men's liens not tiled or perfected in the manlier prescribed by Chapter
5 of 3’itle 45. Code of Laws, South Carolina, I'M2 as in effect on the
dale hereof, or otherwise.
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Project means the Existing Plant ami the ItKll) Expansion, together
with all replacements, substitutions and additions thereto which be-
come the property of the County pursuant to this Agreement (includ-
ing any part thereof acquired. const meted or installed by the <ompany),
all of which shall constitute a plant for the manufacture of yarn, pro-
vided that such term -hall not include any machinery, equipment or
other personal property installed by the Compans and the title to
which ha- been retained pursuant to Section 4.1 hereof.

Piujut s'n,>cirisor shall mean an engineer or engineering firm
registered and qualified to practice engineering under the laws of the
State of South Carolina and who or which i- not a full time employee
of either the County or the Company (or subsequent lessee of the
Project).

IP /// motion Pria shall mean, with respect to any Bond, the prin-
cipal amount thereof plus the applicable premium, if any, payable
upon redemption thereof pursuant to such Bond or the Indenture ami
any additional or special premium payable pursuant to subsection 4 of
Section 202 of tile Indenture.

iPlatnl person, when Used with respect to the Company, shall
mean any person, firm or corporation constituting a related person
to the Company within the meaning of Section 103(c)(7) of the Internal
Revenue Code.

Siiiliiif/ Fund -hall mean the York County Industrial Revenue
Bond 1959 Marion Manufacturing Project Sinking Klimt established
by Section 5(11 of the Imlcnture.

Siibsiftinn/ -hall mean any corporation. association or other busi-
ness entity at lea-1 a majority of the common stock normally entitled
to vote for tin- election of directors of which is at tin- lime owned or
controlled, directly or indirectly by the (‘ompany.

To.i hicitlei it Ihih -hall mean the date upon which interest on the
Bond- (oilier than Bond- held by the (Company or any Belated P rson)
loses its tax exemption under Section 103 of tile Internal Revenue Code.

Trustee -hall mean Kirst Union National Bank, Charlotte. North
Carolina, ami its successor or successors hereafter appointed in the
manner jiroviiled in the Indenture.

Except where tin- context otherwise requires, words importing
<he singular number -hall include the plural number and vice versa

f 1135



6

and words importing persons shall include (inns, associations and
corporations.

ARTICLE 1l

Acquhiiion or Existing I'i.ani ano (‘onhti.ci tion of 1960 E xpansion

Section 2.1. Acquisition of Klisting I'lunt. L The Compain dial!
convey the Existing Plant to the County on or prior to the issuance of
the Bonds. At tin- closing of title thereto the Company shall deliver to
the County a bargain and sale deed with covenant against grantors
acts, in proper form for recording, duly executed and acknowledged and
having attached thereto revenue stamps in the proper amount, so as
to convey to the County the fee simple of the Existing Plant, free
and clear of all liens, charges and encumbrances except as set forth in
Exhibit A hereto and except for Permitted Encumbrances. At the
closing tinlCompany shall also deliver to the County bill ot sale with
warranty of title transferring to the County title to all of the personal
property then constituting or which may then constitute a part of the
Existing Plant.

2. The Company shall Imar all of the costs and expenses in con-
nection with the preparation of the deed and hill of sale, tin- delivery
of any of said instruments and documents ami their filing ami r<tord-
ing. if required, and all taxes ami charges payable in connection with
anv of tin- foregoing or the conveyance and transfer of the EXisting
Plant, and all such costs and excuses and taxes and charges shall be
costs to tin- Company of the 1969 Expansion.

3. It is agreed that all taxes, assessments and otln-r charges and
impositions in conm-ction with the Existing Plant, which shall In¥
attributable to periods prior to the conveyance of the Existing Plant
as provided in this Section, shall be paid by the Company.

Section 2.2. Acquisition unit (‘oustruction of HWii E iftunsion. 1
As promptly as practicable after receipt of the proceeds ol sale ot the
Bonds ami out of said proceeds of sale, the County will, subject to Ihc
provisions of Section 2.4 hereof, cause to be constructed on tin- land
described in Exhibit A hereto a building, structures and other improve-
ments substantially in accordance with plans and specifications then-tor
prepared or to be prepared by the Company (tin- cost of such plans and
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speciftcatieuis to he paid mil of -aid Bond proceed*), and cause* lo Im»
acquired and installed, in saiel building, structures and other improve-
ments, as shall from time to time he specifier! in written orders by the
Company, machinery, egnipmmit, lixtures and facilities genera,ly
described in Exhibit B hereto, with such changes and substitutions as
may he reasonably requested by the Company. AU contractors, ma-
terialmen, vendors, suppliers and other companies, firms or persons
furnishing labor, services or materials for or in connection with the

Expansion shall be designated by the Company, and all contracts
and other arrangements by the County with such contractors, ma-
terialmen. vendors, suppliers and other companies, linns or persons
shall be subject to thapproval of the Company. The construction and
equipping of the Expansion and the acquisition and installation
of the machinery, equipment and other property therein shall be
supervised by the Project Supervisor.

2. The County -hall obtain all necessary approvals from any and
all governmental agencies requisite to the constructing ami equipping
of tin- Expansion, and the |1‘MP Expansion shall be constructed ami
<-iiipp«-d in compliance with all State ami local laws, ordinances ami
regulations applicable thereto. t'pou completion of tin* !I,(}» Expan-
sion. tin- Company shall obtain all required occupancy permits and
authorizations from appropriate ant,unities, if any he required, author-
izing tin- occupancy and uses of the I'MW Expansion for the purposes
contemplated by tin* Company.

& Tin" t'ounty covenants that it will take such action ami institute
such proceedings as shall he necessary to cause ami require all con-
tractors ami material suppliers to complete their contracts diligently in
accordance with the terms of said contracts, ineluding, without limita-
tion. the correcting of any defective work, with ail exM‘'nses incurred
by tin* t'ountv in connection with the performance* of its obligations
under this Section to be considered par, of the costs of the 1IM9
Expansion, and the County agrees that the Company may. from time*
to time, in its own name, or in tin- name of tin* County, take such
action as may he necessary or advisable, as determined hy tin* Com-
pany. to insure the construction of tin* 15\ Expansion in accordance4
with tin* terms of such eons,ruction contracts ainl the installation of
machinery ami equipment in accordance with any applicable contract
pertaining thereto, with all ceests ami expenses incurred by tin* t'oiupaiiy
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in connection therewith to Iw considered as pail of the costs ol the
JHQ Expansion.

4. The County will extend to the Company all vendor's warranties
received by the County in connection with all machinery ami equipment
purchased Iy the Comity for the Project, together with any warranties
given by contractors, manufacturers or service organizations who
perform construction work or install any machinery and equipment on
the leased premises. If requested. the County shall execute and deliver
appropriate instruments to the County to accomplish the foregoing.

Section 2.3. Title liisiiithiki*. The Company will obtain title in-
surance, winch shall be initially in the amount of $ sinsuring
its title to the Project free from all encumbrances other than Permitted
Encumbrances and except as specified in Exhibit A hereto. Any pio-
eeeds of such title insurance shall 1 paid to the Trustee lor deposit in
the Sinking Fund. except that, if so requested by the County, such
proceeds shall be applied to remedy the detect in title. 1he premium
for such title insurance shall be paid Irom the <bnstruction Fund.

Section 2.4. (‘otnph timi hi/ (‘tnii/miti/. In the event that moneys
in the Construction Fund are not suflicient to pay the costs of the
LUMBO Expansion in full, the Company shall pay that portion ot the
costs of tin- 1b<k Expansion as may ,m* in excess of tin- moneys there,or
in said Construction Fund and shall not be entitled to any reimburse
meiit therefor from the County or from tin- Trustee or from the hold-
ers of any of the Bonds, nor shall it i»- entitled to any diminution of
the rents payable under this Agreement.

Sextk» 25. Issuance ut Ifmiils. ’I'ne County not later than April
1 I'M1 will sell and deliver the Bonds in the principal amount of
$20)tMi(} under ami pursuant to a resolution adopted by the <ounty
authorizing tin* issuance of ti”* Bonds ami under
and pursuant to the Indenture. The proceed* of sale of tin- Bonds
remaining after tin- deposit in tin- Sinking Fund of an amount equal
lo interest accruing on tin- Bonds to the date ot delivery thereol shall
le deposited iii tin- (’ons, metion Final am, applied to the cost of acquisi-
tion ami construction of the 1969 Expansion in accordance with the
provisions of tin- Indenture. Pending such application amounts in
the Const l-uetion Fund am, tin- Sinking Final may be invested as
provided in the Indenture.
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ARTICLE Il
Lease or Piioject axi» Rental Pimivihions

Section 3.1. L>ose of the Project. Tin- County agrees to lease
lo tin- Company ami the Company agrees to lease from the County
the Project for and (hiring the term hereinafter provided and upon
and subject to the terms and condition' hereinafter set forth. Tin*
Conipatr intends during the term of this lease to use and occupy the
Project principally as an industrial plant, as determined from lime
lo time by the Company. The failure to use and occupy the Project
as aforesaid shall in no way abate or reduce the rent payable by tin
Company to the County under the provision' of this Agreement and
shall not he deemed a breach of this Agreement in any res,wet.

Section 3.2. lhirotion of Penn. The term of this Lease shall
commence as of March 1, 1969 and shall expire upon March 1 1976 or
such earlier date as this lease may be terminated as hereinafter pro-
vided. The County shall immediately deliver to the Company and the
Company shall accept sole and exclusive possession of the EXxisting
Plant, and the County shall deliver to the Company sole and exclusive
possession of the 1969 Expansion upon completion thereof (as stated
in a certificate of the Project Supervisor filed with the County and the
Trustee pursuant to Section 4.04 of the Indenture), and the Company
shall accept possession thereof at such time, provided that the Com-
pany shall be permitted such possession of the 1969 Expansion prior
to such date lor delivery of sole and exclusive possession as shall not
interfere with the acquisition or const metion thereof.

Section /53 lieidol Prorinion*; Pledge of Loose and Held. The
Company covenants to make semiannual rental payments which the
Count) agrees shall lie paid by the Company directly to the Trustee.
Such semiannual rental 'hall be paid during the term of this lease not
later than 5 days prior to each interest payment date for the Ponds.
The amount of each such rental payment shall be the sum of (i) the
interest dm* on the outstanding Bonds on such interest payment date
and (ii) the principal amount, if any. of the Bonds then outstanding
dm* (otherwise than by call for redemption) on such interest payment
date; provided that such rental payments shall Ik* reduced by tin



ARTICLE 11l
Lease or Pkoject axi» Kextai. Provisions

Section 3.1. [««« «/ [< Project. Tile County agrees to louse
to tin* Coinpanx ami the Company agrees to lease from tin* County
tin* Project for and during tin* term hereinafter provided and upon
and subject lo tin* terms and conditions hereinafter set forth. The
Compaii' intends during the term of this lease to use ami occupy the
Project principal® as an industrial plant, as determined from time
to time b\ the Company. The failure to use and occupy the Project
as aforesaid shall in no way abate or reduce the rent payable by tin
Company to the County under tin* provisions of this Agreement and
shall not Ih*deemed a breach of this Agreement in any respect.

Section 3.2. Duration of Tartu. The term ot this Ix'ase shall
commence as of March 1 P*69 and shall expin* u|msi March 1 1976 or
such earlier date as this lease may be tcnuiilal<*d as hereinafter pro.
vided. The County shall immediately deliver to tin Company and the
Company shall accept sole and exclusive possession ol tin* Existing
Plant, and tin* County shall deliver to the Company sole ami exclusive
possession of tin* 1969 Expansion upon completion thereof (as stated
in a certificate of tin* Project Supervisor filed with tin* County and tin*
Trustee pursuant to Section 4.04 of tin* Indenture), and llie Company
'mhall accept possession thereof at such lime, provided that tin* <om-
pany shall be permitted such possession of tin* 1969 Expansion prior
to such <late tor delivery of sole and exclusive possession as shall not
interfere with the acquisition or construction thereof.

Section 3.3. licnInl Provision#; Plctltic of Ltttsc anti Pent. The
Company covenants to make semiannual rental payments which tin*
Comity agrees shall I paid by tin* Company directly to the Trustee.
Such semiannual rental shall be paid during the term ot this lease not
later than 5 days prior to each interest payment date tor the Bonds.
'I'lie amount of each such rental payment shall be the sum ol (i) the
interest due on the outstanding Bonds on such interest payment date
and (ii) the principal amount, if any, of the Bonds tIn-n outstanding
dm* (otherwise than by call for redemption) on such interest payment
date; provided that such rental payment' shall be reduced by tile
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following amounts (lo the extent, if any, which such amounts shall
not previously have been the basis for such reduction):

(a) tin* amount of accrued interest received upon tin* issu
anee of tin* Bonds and deposited in the Sinking I-'und shall he
credited against the next semiannual rental payment;

(b) the amount of excess moneys, if any. in the Construction
Fund not needed for the payment of costs of tin* acquisition and
construction of the 1959 Expansion which shall have been paid
pursuant to Section 4.(14 of the Indenture into the Sinking I?ntid
shall he credited against the next semiannual rental payment or
payments;

(c) the amount of net income or gain received ami collected
from tin* investment of moneys in tin' Sinking Fund ‘'hall he
credited against the next semiannual rental payment or payments;
and

(<) the amount of moneys from any advance rental payment
hereinafter relerred to remaining in the Sinking Fund 45 days
prior to an interest payment date ami not applied to the purchase
of Bonds as provided in Section 5(13 of the Indenture shall la*
credited against the next semiannual rental payment or payments;

Provided that each such rental payment shall he sufficient to pay the
total amount of interest or interest and principal and premium
(whether at maturity or by redemption or acceleration as provided in
the Indenture) if any, payable on the next succeeding interest payment
date, and if at any interest payment date the balance in the Sinking
Fund is not sufficient to pay such total amount due on such date, the
Company agrees to pay the amount of such deficiency to the Trustee
on the day prior to such dale and such payment shall constitute rentals
under this Agreement. In tin* event a rental payment dale falls on a
non-hanking day of the Trustee, tin- rental payimmt involved shall he
due and payable at the lime of opening for business on tin* next pre-
ceding day that is a hanking day of the Trustee.

The (‘ountv hereby notilies the (‘ompany and the <ompany acknowl-
edges that all the County’s right, title and interest in this Agreement
including the aliove semiannual rental shall he pledged by the County
«is security for tin* Bonds as provided in the Indenture, and in
furtherance of said pledge the County hereby uncondilionally assigns
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such rental payments to the Trustee for deposit in the Sinking I'nnd
in accordance with the Indenture, hi addition to the rental payments
under this \greemciit, tin* Sinking Fund shall also receive for deposit
therein in accordance with the Indenture such other amounts a- an*
recpiired by the provisions of this Agreement or of the Indenture to
hr paid into the Sinking Enml.

Payments designated as and representing advance rental payments
under this Agreement may hi- made hv tin* Company to the Trustee
tor deposit in the Sinking I-'und in accordance with the Indenture.
Such payments shall not in any way alter or suspend any obligations
of tin* Company under tin* terms of this Agreement except to the extent
that such payments result in a credit against semiannual rental pay-
ments as provided in clause (d) above or tin* retirement of Bonds
pursuant to the provisions of the Indenture. and flu* Company shall
continue to perform ami he responsible for the performance of all the
terms and provisions of this Agreement, including, hut not by wax of
limitation, obligations to maintain and insure tin* premises at its own
expense.

\o further rental payments need he made to the County during
tin* lerm of ibis Agreement when and so long as the amount of ca>h
and obligations of or guaranteed by the Cnited Stales of America on
deposit in the Sinking ,'und is sufticient lo satisfy and discharge tim
Indenture and pay the Bonds as provided in Section 10.01 of tile
Indenture.

After all of tin- Bonds have been retired and all interest ami
.applicable premiums, if any, dm* thereon have been paid or provision
for such retirement and payment has been made in accordance with
the Indenture, any excess moneys in the Sinking Fund from whatever
source derived will be paid to the Company as an adjustment of rentals.

Section 3-1 OlAiifiitions of Comitinni f'm uuAiliowA. The obliga-
tion of tin* Company to pay the rent as provided in this Agreement
and to make all other payments provided for in this Agreement and to
maintain the Project in accordance with Section 4.1 of this Agree
ment shall be absolute and unconditional, irrespective of any defense
or any rights of set-off, recoupment or counterclaim it might other-
wise have against tin* (‘ounty. The Company will not suspend or

- discontinue any such payment or terminate this Agreement (other than
such termination as is provided for hereunder) for any cause inciud-
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ing, without limiting tin- generality of the foregoing, any acts nr cir-
cumstances that may constitute an eviction or constructive eviction,
failure of consideration, failure of title, or commercial frustration of
purpose, or any damage to or destruction of the Project, or the taking
by eminent domain of tille to or the right of temporary use of all or
any part of tin- Project, or any change in the tax or other laws <f the
lidled States, tin* State of South Carolina or any political subdivision
of either thereof, or any failure of the County to perform and observel
any agreement or covenant, whether express or implied, or any duty,
liability or obligation arising out of or connected with this Agreement.
Notwithstanding tin- foregoing, the Company may, at its own cost and
expense, ami in its own name or in the name of the County prosecute
or defend any action or proceeding or take any other action involving
third persons which the Company deems reasonably necessary in
order to secure or protect its right of use and occupancy and other
rights hereunder. 'Pin- provisions of the lirst ami second sentences of
this Section shall apply only if and so long as there shall be outstand-
ing ami unpaid any principal ami interest on tin* Ponds adequate
provision for the payment of which pursuant to tin* terms of the In-
denture, including the payment of tin- compensation and expenses of
the 'Prustee, registrar ami Paying Agents for the Bonds as provided
in Section 6.3 hereof, shall not have been made. Furthermore,
except to the extent provided in tin- lirst and second sentences of this
Section, nothing contained herein shall be construed to prevent or
restrict tin- Company from asserting any rights which the Company
may have against tin- County under this Agreement or under any
provision of law.

ARTICLE IV

Maintenance, Taxes, Payments ix l.iir or 'Paxes. ani>|ssuiiaxck

Section 4.1. vyitiiiih-inum-. Alterations ami Imptoreweut. Dur-
ing the lerm of this lease tin- Cmnpany will keep the Project in good
eoperating order and condition, ordinary wear and tear excepted, ami
make all replacements and repairs thereto (whether ordinary, cxlra-
-ordinary, structural or nous,ruetural, forseen or unforseen) necessary
to insure that the security for the Bonds shall not In- impaired. | pon
the expiration or termination of this lease (unless it shall purchase
the Project) the Company will surrender the Project lo tin- County
in as good condition as pn-vailed at the time it was put in full posses-
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moii thereof. ordinary wear and tear excepted. The foregoing agree-
meats in this paragraph are subject to all the other provisions of this
Agreement, particularly Sections 4.2. 5.1, 5.2 and 6.4.

I lie Company shall have the privilege of making such alterations
ol or additions tthe Project or any part thereof (including construct-
ing any new building, structure or improvement or installing any fix-
tures. machinery, equipment or other facilities) from time to time as it
in its discretion may determine to he desirable for its uses and purposes.
The cost thereot shall he paid for by the Company and the same shall
im- the property of the County and constitute a part of the Project sub-
ject. however, to the provisions hereof, and Ihc Company shall deliver
io the County appropriate document* as may be necessary to convey
title of such property to tin* County.

Nothing herein shall Ir* deemed to prevent the Company from
installing machinery, equipment and other personal property (which
may be attached or atlixcd to lla- leased premises) and retaining title
thereto, and such machinery, equipment and other personal property
shall not he deemed a part of tin- Project. Such machinery', equipment
and other personal property shall he marked by an appropriate tag or
other device as the property of tin- Company. Tin- Company shall have
tin- right at any time and from time to linn- during tin- term of this lease-
to remove or permit to he removed such machinery, equipment or other
personal property from tin- h-ased premises and to create or permit
to he created any mortgage. encumbrances, lieu or charge on, or condi-
tional sale or other title retention agreement with respect to such ma-
chinery. equipment or other personal property. In the even, that
any removal of machinery, equipment or personal property pursuant
to the provisions of this paragraph shall reduce the overall operating
efticieiicy of the Project to materially less than that of the industrial
plan, and related facilities acquin-d and constructed pursuant to Sec-
tions 21 and 2.2 (including any completion by the (ompany pursuant
to Section 2.4) tin- Company shall res,on- tin- same to said condition of
operating elliciency as promptly as practicable. The Company shall
also promptly repair a, its own expense any damage to tin h-ased prem-
ises caused by such removal. The Company shall at all times keep on
file with the Trustee a semiannual report of each item of such machin-
ery, equipment and other personal property installed on or about the
leased premises to which the Company shall retain title, but such re-
port need not include any item having a cost of less than $Ih,000.
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'flu* <ounty hereby waives ami surrenders aav statutory or common
law right to any landlord’ lieu upon any of the machinery, equipment
and other property to which the Company shall retain title and cove-
nants and agrees not to distrain or exercise any similar remedy against
any of such property.

In its use ami occupuncY of the Project the Company will at all
times comply with such zoning, sanitary and safety laws, ami with such
rules ami regulations lhereunder. as under applicable law shall he hind
ing upon it. provided, however, the Company shall not he required to
comply with any such laws (either statutory or the common law), rules
or regulations so long as the Company shall contest in good faith the
validity, existence or applicability thereof.

Section 4.2. Ifeoioral of Property of flu Profit. The Company
shall have the privilege from time to ....... of removing from the Project,
free from the lien of the Indenture, any improvements, fixtures, ma
ehinery, equipment or facilities constituting a part of the Project and
thereby acquiring the property therein, provided that:

(a) such improvements, fixture*, machinery, equipment or fa
eilities are substituted or replaced by improvements, fixture*. ma-
chinery. equipment or facilities free of all lien* ami encumbrances
ami such replacennml shall not reduce the overall operating efli*
ciency of the Project to materially less than that of tin* industrial
plant ami related facilities acquired am, constructed pursuant to
Sections 21 and 2.2 (including any completion b\ the Company pur-
suant to Section 2.4), together with any repairs thereof; or

(b) such improvements, fixtures, machinery, equipment or fu
cilities shall have been made or installeil by the <ompanv at it* own
expense and shall not have been made or installed at the <ompanv™
expense pursuant to (a) above or Sections 2.1, 2.2 or 2.4 ami the re-
moval thereof shall not reduce the overall operating eflieieney of the
Project to materially loss than that of tin* industrial plant and
related facilities acquired and constructed pursuant to Sections 21
ami 2.2 (including any completion In tin* Company pursuant to
Section 2.4), together with any repairs thereof;or

(c) such removal shall not reduce the overall operating efli
ciency of the Project to materially less than that of the industrial
plant and related facilities acijuircd and constructed pursuant to
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Section* 21 ami 2.2 (including any completion by the (‘ompany
pursuant to Section 2.4), ami (i) in the ease of the sale of any such
improvement*, fixtures, machinery. equipment or facilities to any-
one other than itself (or one of its Subsidiaries) or in the case of
(be scrapping thereof, the (‘ompany shall pay to the 'I'rustee for
deposit in the Sinking Fund the proceeds from such sale or tin*
scrap value thereof, as the case may be, <y (ii) in the case of the
hade-in of such improvements, fixtures, machinery, equipment
or facilities for other improvements, fixtures, machinery, equip-
ment or facilities not to be installed in the Project, the (‘ompany
shall pay to the Trustee for deposit in the Sinking Filial the
amount of the credit received by it in such trade-in. or (iii) in the
case of the sale of any such improvements, fixtures, uiachiucry,
equipment or facilities to the ("onipain (or one of its Subsidiaries)
or in the case of any other disposition thereof the Company shall
pay to tin* 'I'rustee lor deposit in the Sinking Fund an amount
equal to the original cost thereof less depreciation at rates cal-
culated in accordance with the accounting practice of the Com-
pany (which shall lie in accordance with generally uccepted ac-
counting practice); or

(d) such removal shall not reduce the overall op,erating effi-
ciency of the Project to niat<*riall\ less than that of the industrial
plant and related facilities acquired and constructed pursuant to
Sections 21 ami 2.2 (including any completion by the Company
pursuant to Section 2.4). together with any repairs thereof and
the aggregate fair resale value of (i) all improvements, fixtures,
machinery, equipment and facilities of the Project which shall have
been made or installed and paid for by the Company (other than
pursuant to (a) above or Sections 2.1, 2.2 or 2.4) and which shall
have become the property of the ('ounty, exceeds the aggregate
fair resale value of (ii) all improvements, fixtures, machinery,
equipment and facilities of the Project (exclusive of those to which
title has been retained by the (‘ompany) which shall have been
removed from the Project by the ('ompany (including the property
then being removed) other than those removed pursuant to (a)
or (c) above.

V ithin 12<»days after the close of each fiscal year of the (‘ompany
Che ('ompany shall furnish to the County and the Trustee a written
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rojHut of a qualified engineer (who tuny IX* an employee of tin* Com-
pany or one of its Subsidiaries), selected by the (ompany and
approved b\ the Comity and acceptable to tin* Trustee (which ap
proval ami acceptance shall not be unreasonably withheld), summariz-
ing the action taken by tin* <ompany pursuant to this Section 4.2 during
the preceding fiscal year and stating that, in his opinion, such action
complies with the provisions of this Section.

In tin* event such removal causes damage to existing buildings or
structures not being removed, restoration and repair ot such damage
shall be at the sole e\|x‘iise of the Company.

The Company shall deliver to the County appropriate documents
conveying to the Comity title to any property installed or placed upon
the premises of the Project pursuant to this Section 4.2, ami upon
request of tin- Company, the County shall deliver and cause or direct
tin* Trustee to deliver to the Company appropriate documents convey-
ing to tin* Company title to any property removed from the Project
pursuant to this Section 4.2 ami releasing the same from tin* lien of
the Indenture.

Section 4.2. l'oi/niiiils in Lien of Tores. It is recognized that
under the prov isions of tin* Act when any project is leased by a county
pursuant to the Act the lessee thereof shall be required lo make pay
meats in lieu of taxes to the county, school district or school districts,
and other political units wherein the project shall Ix* located, in such
amounts as would result from taxes levied on tin* project bv such
county, school district or school districts, and other ,x»litical unit or
units, if the project were owned by the lessee, but with appropriate
reductions similar to the tax exemptions, it any, which wouhl be
afforded to the lessee if it wen* the owner of the project. Cor the sole
purpose of enabling the (‘'ompany to comply with the aforesaid obliga-
tion. i, is agreed (subject to the provisions ot this Agreement) that
the County in cooperation with the (‘'ompany (i) shall cause the Project
to he valued as if privately owned as aforesaill for purposes ot
said taxes by the Stale Tax Commission of South Carolina or such
other appropriate officer or officers as may from time to time be
charged with responsibility foi making such valuations; (ii) shall
cause to Ix* appropriately applied to the valuation or valuations so
determined the respective rate or rates of such taxes, that would be
applicable to the Project if so privately owned; (iii) shall cause the
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respective appropriate officer or officers charged with the duty of levy-
ing mid collecting such taxes to submit to the Company, when the
respective levies arc made for purposes of such taxes upon property
privately owned a" aforesaid, a statement specifying the amount and
due date or dates of such taxes which the county, school district ami
other political units having taxing powers would receive if such prop,
ertv were so privately owned: ami (iv) "hall file any accounts or tax
returns required with the appropriate officer or officers. The Company
shall pa> to the aforesaid taxing authorities when dim all such pay-
ments in lieu of taxes with respect to the Project required hy the Act
lo I, paid to the aforesaid taxing authorities, subject in each case to
the Company's right to obtain exemptions (and discounts, it any)
therefrom which would he afforded to a private owner ol the Project
and to seek to obtain a refund of any such payments made. In the
event the Company should fail to mala- any such payments in lieu of
taxes, the amount or amounts so in default shall continue as an obliga-
tion of the Company until fully paid and the Company agrees to pay
the same with interest thereon at the rate of per annum until fully
paid. The Company'- obligation to make such additional payments
shall continuc onh so long as and to the extent the Company is required
hy law to pay the aforesaid amounts in Inn of taxes. Once having
paid the amounts required by this Section 4.3 to he paid hy it in lieu
of taxes, the Company shall not be required to pay any such taxes for
which a payment in lieu thereof has been made 1o the Slate or lo auv
city, county, town, school district or other political unit, any other
statute to the contrary notwithstanding.

Sictiex 4.4. Tajfs. nn/J 1 Subject to the
provisions of Subsection 2 of this Section the Company shall pay all
taxes and assessments, general and specific, if any, levied and assessed
on the leased premises or the rentals hereunder during the term, ami
all water and sewer charges, assessments, and other governmental
charges and impositions whatsoever, foreseen and unforeseen, which
if not paid when due. would impair tin* lien of the Indenture on the
leased premises or the rental” hen-under or the security of tin- Bond*,
or encumber tin- County’s title, all of which are herein called “ imposi-
tions” : provided, however, that any 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. The ('ounty shall
promptly forward to tin- Company any notice, hill or other statement
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received by the County concerning any imposition. The Company may
pay any imposition in installment* if so payable' bv law, whether or
not interest accrues on the unpaid balance.

2. Tln» County and the Company acknowledge that (a) under their
interpretation of present law. no part of the leased premises, except
as provided in Section 4.3. will he subject to ad valorem taxation hy
the Stale of South Carolina or hy any political or taxing sub-division
thereof, ami (h) this factor, among others, materially induced the
Company to enter into thi* Agreement. However, the Company shall
pay all taxes and assessments, if any, in connection with the Project,
which may he lawfully levied or assessed upon the leased premises or
tinlrentals hereunder, when the same shall become due, hut only if and
to the extent that such taxes or assessments, if any. shall result in a
lien «x charge upon the leased premise.* or the rentals hereunder: pro-
vided. however, that the Company shall not he required to pay any
such taxes or assessments *o long as the Company *Imll contest the
same in good faith, unless by such action the lien of the Indenture as
to any part of the Project or the rentals hereunder shall hr 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 County hereby agrees that,
to the extent permitted hy law. it will cooperate with the Company in
resisting any such taxes or assessments if ami to whatever extent the
Company may request.

3. If at any time any amounts paid by the Company hereunder are
or become in excess of the amounts required for the purpose for which
they were paid, such excess amounts shall he refunded to tin* Company
if the Company is not then in default hereunder.

Section 4.5. hisnrnmr. 'Pile Company shall during the term of
this lease keep the Project insured against loss or damage hy lire, with
standard extended coverage endorsement covering perils of wind-
storm, hail, explosion, riots, civil commotion, aircraft, vehicles and
smoke (except a> limited in the standard form of extended coverage
endorsement at the time in use in South Carolina) at all time* in an
amount such that the proceed* of *uch insurance in the event of a
total loss shall lu» equal to not less than 80', of the full itistirahle value
thereof or equal to the principal amount of the Outstanding Bonds,
whichever is lesser, and, to the extent not paid b\ a contractor for the
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construction or acquisition of any part of the Project. pay the premiums
thereon, subject to reimbursement during tin* period of construction
of the Project as provided in Section 4.03 of the Indenture. All
policies shall name the County and flic Company as insureds a* their
respective interests may appear, provided, however, that tin* Trustee
shall also In named as mortgagee umler the terms of a standard
mortgagee clause, and all insurance proceed* shall he payable to the
Trustee. Duplicate copies of such policies or certificates of such in-
surance shall he promptly furnished to tin* Trustee ami to tin* County
for their record*. Any such policy may provide that the insurer is
not liable to the extent of tin* first s of any loss.

The Company agrees that it will carry public liability insurance
with respect to tin* Project in minimum amounts of $ for tin*
death of or bodily injury to one person and $ for death or bodily
injury in connection with each occurrence and s for property
damage in connection with each occurrence. Such insurance will pro
vide coverage of tin* Company™ obligation of indemnity under Sec-

tion . Such insurance coverage may lie effected niuler over-all
blanket policies of tin* Company and any such policy may provide that
tin* policy doe* not cover the first $ of any loss.

Within bti days after tix* end of each calendar year the Company
shall file with ‘he County and tin* Trustee a certificate of an authorized
officer of the Company lo fin* effect that tin* insurance it maintains with
respect to the Project complies with tin* provisions of this Section and
that duplicate copies of all policies or certificates thereof have been
lib*d with tin* County and the Trustee and arc in force ami effect.

ARTICLE V

P rovisions Respecting Damage. Dkstkuctiox ano Condemnation

Section 5.1. lhmnift> or fh>slruction. If tin* Project shall he
damaged or either partially or totally destroyed at any tine* during
tin- term of this lease there shall he no abatement or reduction in tin*
rent payable by the Company under the Agreement.

Cnless tin* Company shall exercise its option lo purchase pursuant
lo Section s.I hereof, tin* Company shall at its own cost repair, re-
store or reconstruct tin- Project to substantially its condition immedi-
ately prior to such damage or destruction or io a condition of at least
equivalent value regardless of whether or not the proceeds of all poli-
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cies of insurance covering such damage nr destruction shall he suffi-
cient to pay the cost thereof, The total amount collected under any ami
all policies of insurance covering such damage or destruction shall he
paid into a special fund held by the Trustee, and stieh total amount shall
I~ paid to the <ompaiiy, at the <ompany’s election, either upon the com-
pletion of such repair, restoration or reeon<truction or periodically as
"itcli repair. restoration or reconstruction progresses. and shall he
applied hv the Company to the payment of tin* cost thereof, or. if
suefi cost lias alrcadx been paid X\ the Company, to reimburse it for
smh cost, provided. however. that the aggregate sum or sums so paid
le. the Trustee shall in no event exceed the actual cost of such repair,
restoration or reconstruction. AIll payments to the Company shall
he made 1A the Trustee only upon a certification by a qualified engineer
(who may hr an employee of tin* Company or one of its Subsidiaries),
selected by the Company and approveil by the County and acceptable
lo the Trustee (which approval and acceptance shall not be unreason-
ably withheld), as to the progress and cost of the restoration, re-
pair or reconstruction work. Ponding the expenditure of such special
fund or its transfer into lhe Sinking I'uml as hereinafter provided
ami at the request of lhe Company, which request shall he approved
by the County (such approval not to he unreasonably withheld),
the Trustee shall invest the same as shall he provided in the Inden-
ture for investment of moneys in the (‘oust metion Pund. Any sur-
plus of such insurance proceeds remaining alter the completion of
all payments for such repair, restoration or reconst metion shall he
deposited in the Sinking Pund but any balance of such surplus over
and above tin- amount thereof which, together with the cash and obli-
gations in the Sinking Fund, will he sufficient to discharge ami satisfy
the Indenture ami pay the Bonds ns provided in Section 10.01 of the
Indenture shall he paid over to the Company. The County, the Trustee
and the Company shall cooperate ami consult with each other in all
matters pertaining to tile settlement. compromising or arbitration of
any claim on account of any damage or destruction to the Project,
and the settlement, eouipromising, or arbitration of any such claim
shall he subject to approval by the Company.

In the event tin* Company shall fail to repair, restore or recon-
struct or pay the cost of repairing, restoring or reconstructing any such
damage or destruction after the lapse of a reasonable time and after
dm* notice given by the County to the Company, the County may do so
on behalf of the Company and recover the reasonable cost thereof from
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the Company, h-ss whatever amount tin* County may collect from such
special fund which shall be available to Ihe County as a source of re-
imbursement of such cost with any surplus being dealt with as pro-
vided in the preceding paragraph: provided that if the total amount
collected under insurance policies in respect of any one occurrence is

Hid or less, such amount shall he paid over to the Company as
soon a> received from the insurers without eeitifiealion as to repair,
restoration or reconstruction or satisfaction of any other condition
whatsoever.

If the (‘ompany shall exercise its option to purchase under Sec-
tion S.I hereof, the total amount collected under any and all policies
of insurance covering the damage or destruction to the Project shall
he paid to the Trustee ami hv it deposit,.,! in ihe Sinking Fund.

Any insurance proceeds attributable to machinery, equipment and
oilier personal property installed on or about the leased premises to
which the Company shall have retained title shall he paid to the Com-

pany.

Section’ 5.2. (‘<nnh tituoliou. If the whole or any part of lhe
Project shall he taken or condemned by a competent authority for any
public use or purpose, there shall he on account of such taking or
eomlenmation no abatement or reduction in the rent payable by the
f’ompany under this Agreement.

Cnless the Company shall exercise its option to purchase pursuant
to Section s.I hereof, any award or compensation or damages recov-
ered on account of any such taking or condemnation, less any expenses
including counsel fees incurred in litigating, arbitrating, compromising
or settling any claim arising out of such condemnation, shall he dis-
posed of in the following manner:

(a) If such taking or condemnation shall involve the taking
or condemnation in whole or in part of the structural portion of
the main industrial buildings or facilities of tin- Project or tie-
taking or condemnation of the Project to such extent that the
Project is thereby rendered unsuitable for economic usage
thereof by the Company as eontemplated hereby the entire amount
of the award or eompeiisalioii or flamages recovered on account
of such taking or condemnation shall promptly, when received or
collected he deposited with the Trustee ill a special fund to he
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used ns hereiunfter in Ihi- paragraph (a) provided. In such event
the Company shall at its own cost repair, restore or reconstruct
tile Project (including the construction of new buildings or facilities
for the Propeet on the remaining sit.- thereof) to substantially its
condition immediately prior to such taking or condemnation 01 to
a condition of at least equivalent value. The total amount of such
award or compensation or damages shall in that event b* paid
over by the Trustee to tin- Company, at the Company’s election,
either upon tin- completion of such repair, restoration or recon-
struction. or periodically as such repair, restoration or reeonstiuc-
tion progresses, and shall he applied by tin- Company to payment
of tin* cost thereof or. if such cos, has already been paid by the
Company, to reimburse it for such cost, provided, however, that
the aggregate sum or sums so paid by the Trustee shall in no
event exceed the actual cost of such repair, restoration or recon-
struction. All payments to the Company shall he made only upon
a certification by a qualified engineer (who may he an employee
of the Companv or one of its Subsidiaries), selected by the (om-
pauv and approved by the County ami acceptable to ihc Trustee
(which approval and acceptance shall not he unreasonably
withheld) as to the progress ami cost of the work. Pending the
expenditure of such special fund or its transfer into tin- Sinking
Fund a- hereinafter provided ami at the request of the Company,
which ret,nest shall he approved I» the County (such approval not
to he unreasonably withheld), tin- Trustee may in its discretion
invest the same as shall he provided in the Indenture tor invest-
ment of moneys in the Construction I-mid.

Any surplus of such award or compensation or damages re-
maining after the completion ot all payments lor such repair. ies-
toration or reconstruction shall he deposited by tin* Irustee in the
Sinking Fund, hut any balance of such surplus over and above
the amount thereof which, together with the cash and obligations
in tin- Sinking Fund, will be ‘iiflieient lo discharge and satisfy the
Indenture and pay the Bond' as provided in Section 10.01 of the
Indenture shall he paid over to the Company.

Tn the event the Company ‘'hall fail to repair, restore or recon-
struct and pay the cost of repairing, restoring or reeoiisti ueting
said buildings as it is obligated by this paragraph (a) to do, allei
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llie lapse of a reasonable* linn* and after due notice is given bv the
County to the ( ompauy. tin* <'onnty may so repair, restore or recon-
struct said buihliugs on behalf ol the (‘oinpanv and recover tin*
reasonable cos, thereof from the Company, less whatever amount
ti’* <ounty may collect from such special fund which shall he avail-
able to the County as a source of reimbursement of such cost with
an\ surplus being dealt with as provided in the preceding para-

graph of this paragraph (a).

(b) If tin* foregoing paragraph (a) is not applicable and less
than the whole* of the Project is taken or condemned, then the* total
amount of tin* award or coni|K*iisatioti or damages recovered on
account of such taking or condemnation. when collected or received,
shall be paid to tin* Trustee ami deposited by it in the Sinking Fund
in accordance with tin* Indenture.

Ilthe Company shall exercise its option to purchase pursuant to
Section S.I hereof, the* amount of tin* award, compensation or damages
recovered on account of tin* taking or condemnation of tin* Project, less
any expenses including counsel fees incurred in liligaling. arbitrating,
compromising or sett ling any claim arising out of such condemnation or
taking, shall he paid to the Trustee and by it deposited in the Sinking
Fund pursuant to the Indenture*.

Il the whole of the Project shall be taken or condemned and the
Company does not exercise its option to purchase pursuant lo Section
S.I hereot, tin* amount of tin* award, compensation or damages so
recovered shall he applied and treated as though the Company had
exercised such option to purchase and shall be de|K»sile<l in the Sinking
Fund, and the Company shall thereupon pay to the Trustee for deposit
in tin* Sinking Fund an amount equal to tin* amount of tin* purchase
price which would have been payable pursuant to Section S.I hereof
had the Company exercised such option to purchase and thereupon this
lease of the Project shall he terminated.

1ir* ("ounty, the 'l rustce and tin* (‘ompanv shall cooperate ami con-
sult with each other in all matters pertaining to settlement or adjust-
ment ol any and all claims and demands for damages on account of any
taking or condemnation of the Project and the settlement or adjustment
ol any such claim shall he subject to the approval of the Company.
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ARTICLE VI
pAirncvLAi: (‘ovenaxts

Section 6.1. Certain Action ho flic CoiH/ioin/ Rcatriclc/l. It is
understood that the Bonds will be payable as to principal and interest
and redemption premiums, it' any. out of the revenues derived from
the leasing of the Project, including all lease rentals, revenue- and
receipts from or in connection with the Project and moneys received
under this Agreement, required to be paid into tile Sinking I-'uml,
and that the purchasers of the Bonds will necessarily make their pur-
chase in reliance upon the credit and financial condition of the Com-
pany. Accordingly. the Company agrees that il will not, without tin*
prior written consent of tin' Hold is of at least lwo-thirds in prin-
cipal amount of tin* Bonds outstanding lilcd with the Trustee:

(a) Dissolve or otherwise dispose of all or substantially all of its
assets and will not consolidate with or merge into another corpora-
tion or permit one or more corporations to consolidate with it or
merge into it: provided, that the Company may. withoul violating the
foregoing, consolidate with or merge into another corporation, or
permit one or more corporations to consolidate with or merge into it.
or transfer ail or substantially nil of its assets to another such cor-
poration (and thereafter dissolve or not dissolve, as the Company
may elect) if the corporation surviving such merger or resulting from
such consolidation, or the corporation to which all or substantially all
of the assets <ftin* Company are transferred, as the ease may he, is a
solvent corporation organized under the laws of the Pnited States of
America, or any State, district or territory thereof and -hall e\pres-|y
assume in writing all of the obligations of the Company contained in
this Agreement.

(b) Declan* or pay any dividend or make any distribution on its
capital stock or to its stockholders (other than dividends or distribu-
tions payable in shares of stock of the Company), or (b) purchase,
redeem or otherwise acquire or n'tire for value any shares of it- stock,
or (e) permit a Subsidiary to purchase, redeem or otherwise acquire
or retire for value any -hares of stock of the Company if upon giving
effect to such dividend, distribution, purchase, retlemplion, other ac-
quisition. or retirement, the aggregate amounl expended for all such
purpose- subsequent to December 31. W6S -hall exceed the sum of (i)
the aggregate consolidated net income of the Company and its Suh-

J 1156



sidiaries earned subsequent to December 31, 19fiS (determined in ac-
cordance with generally accepted accounting practice): (ii) the net
proceed- of the sale after December 31, 19GS of stock of the Company;
(iii) the net proceeds of the sale after December 31. 19(js of any in-
debtedness of the Company which thereafter has been converted into
share- of -jock of the Company; and (iv) the sum of $250,000. Noth-
ing contained in the foregoing provisions of this paragraph (h) -hall
prevent (a) the payment of an\ dividend if at tin* date of declaration
thereof said declaration complied with the provisions hereof; or (h)
tin- retirement of any shares of an\ class of the Company’s stock by
exchange for, or out of the proceeds of the -uhsianlially concurrent
sale of, other shares of its stock, and no effect shall he given to any
such retirement or the proceed- of any such sale or exchange in any
computation made under this paragraph (b).

(<) Allow the Consolidated Net Working Capital of the Com-
pany ami its Subsidiaries to he reduced to less than $2,75(MHitl.

(d) (’reate, assume or incur, or in any manner become or he
liable in respect of. or permit any Subsidiary to create, assume or
incur, or in any manner become or he liable in respect of. any In-
debtedness if. immediately after the creating, assuming, incurring or
becoming liable in respect thereof, and after giving effect to the ex-
istence of such additional Indebtedness and to the retirement of any
indebtedness which is concurrently being retiretl on, of the proceeds
of such additional Indebtedness, the Consolidated Indebtedness of the
Company and it- Subsidiaries shall hi- in excess of an amount equal
to GO'; of the Coii-olidated Net Worth of the Company ami its Sub-
sidiaries.

(«) Make, or permit any Subsidiary to make, loans or advances
to persons, linns or corporations or purchase or acquire, or permit
any Subsidiary to purchase or acquire, the stock or obligations of any
person, linn or corporation (other than prime commercial paper
maiming within one year from the date of acquisition and direct
obligations of the | nib*d States of America). if all such loans,
advance- and investments will aggregate more than $750,000 at any
one time outstanding.

(f) Guarantee or become liable upon, or permit any Subsidiary to
guarantee or become liable upon, the obligations, stock or dividends of
any other person, linn or corporation, except by way of the endorse-

f 1157



26

meiit of cheek:- and similar instruments in the normal course of its busi-
ness.

Si? Tfox 6.2. hidtnmild. The Art prescribe- and the parties in-
tend that the County shall not incur pecuniary liability or charge upon
its general credit or again-! it- taxing power- by reason of making this
Agreement, by reason of the issuance of tin* Bonds, by reason of the
execution of tin* Indenture, by reason of the performance of any act
required of it by this Agreement or by reason of tin* performance of
any act requested of it by the Company. Nevertheless if the County
-hall incur any such pecuniary liability, then in such event the Com-
pany shall a, ail time- protect and hold Ihe County harmless against
claims for losses, damage or injury, including death of or injury to the
person or damage to the property of olhers. arising during the term
of this lease upon or about the Project and resulting from tin* acts or
omissions of the Company or any defect in tin- Project.

Section 6.3. ('oinftcnsaPion and E.i/n-iisrs of Tru'dce, litgjfdrar
and Paifinti A(p nts. The Company shall, to the extent not paid out of
the proceeds of the Bonds as financing expenses, pay reasonable com-
pensation to the Trustee for its services under the Indenture and all
actual out-of-poeket expenses (including counsel fees) reasonably in-
curred by the Trustee in performing its duties thereunder, including
hut not limited to expenses incurred in purchasing any Bonds or making
any investments in accordance with the Indenture. The Company shall
also pay tin* reasonable compensation and out-of-pocket expenses of
the registrar and Paying Agents, for tin' Bond-. Vpon the termina-
tion of thi- lease, whether due to exercise by the <ompany of its options
to purchase the Project or otherwise, the Company will pay or make
provision for payment of the compensation and all out-of-pocket ex-
penses then due and thereatter io become due of the Trustee and the
registrar and Paving Agent- for the Bonds.

Section 6.4. PeG-uHon of Title to Project; Grant of Easements;
ftehasc of Certain Loud. The County shall not sell, assign, encumber,
convey or otherwise dispose of the Project or any part thereof during
the term of this lease, except as set forth in Section 9.4 hereof, without
the prior written consent of the Company. The Comity will, however,
at the request of the Company grant such lights of way or eastmieiits
over, across, or under, the realty of the Project, or grunt such permits
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or licenses in respect lo the use thereof, free from Hie lien of the In-
denture, as slmll be necessary or convenient for the operation or use
of the Project, including hut not limited to leases, easements or rights
of way for utility, roadway, railroad or similar purposes in connection
with the Project, or for the utilization of the real property adjacent to
or near the Project and owned by or leased to tin* Company, provided
that such leases. rights of way. easements, permits, or licenses shall
not materially adversely affect tin* operation nt the Project. The
County agrees to execute and deliver and to cause ami direct the
Trustee to execute and deliver any ami all instruments necessary or
mappropriate to confirm and grant any such right of way or casement
or any such permit or license and to release the same Iron, the lien
of the Imlenture.

Notwithstanding any other provision of this Agreement the Com-
pany may from time to time request in writing to ihe County the re-
lease of and removal from this Agreement and tile leasehold estate
created hereby ami tin* release from tin* lien of the Imlenture ot any
unimproved part of tin* Project (on which none ol the buildings,
machinery, equipment, facilities or major appurtenances comprising
Ihe industrial plant ami related facilities are situated). | poll any >uch
request by the <ompany, the <ounty shall execute and deliver ami cause
and direct the Trustee io execute ami deliver any am, all instruments
necessary or appropriate to so release and remove such unimproved
part of the Project ami convey title thereto in fee simple to the Com-
pany or such person as the Company may designate; provided, that
if any of the Bonds are then outstanding ami unpaid, no Mich release

shall hr effected unless there shall he deposited with the Trustee the
following:

fa) A certificate of a qualified engineer (who may he an em-
ployee of the Company or one of its Subsidiaries) selected by
the Company, approved by the <ounty ami acceptable to the
Trustee (which approval and acceptance shall not he unreason-
ably withhehl), dalcd not more llian sixty days prior to the date
of the release, staling that, in the opinion of the person signing
such certificate, the portion of the Project so proposed to he
released is not needed for the operation of the Project and the re-
lease so proposed to he made will not impair the usefulness of tin*
Project as an industrial plant and will not destroy the means of
ingress thereto ami egress therefrom; and
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() An amount of cash for deposit in the Sinking Fund equal
to llie original cost (apportioned on an acreage basis) of such
part of the Project so released.

No conveyance or release effected under the provisions of this Section
shall entitle the Company to any abatement or diminution of the rents
payable under Section é* hereof.

Si.CTlox fi.5 Pawintits ba (iiiufKluif mi A<cmint uf Loss of lai
/ ii niptimi on Howls, 1 In the event that (i) the (‘otnpaiiy (or any ,«e
lated Person) shall pay or incur any capital expenditures with respect
to facilities in York County, South Carolina, or acquire stock or other-
wise gain control of any person, firm or corporation so as to cause
such person, linn or corporation to become a Related Person to the
Company, or merge or consolidate with another corporation or take
any other action, or (ii) any person, firm or corporation shall acquire
the stock, or otherwise gain control, of tile Company or any Belated
Person to the Company so as to make the Company a Belated Person
to such other person, firm or corporation, and the effect of such capital
exM‘nditures. acquisition. control, merger, consolidation or other
action by the Company (or any Belated Person) or such other person,
firm or corporation would he to cause tin* interest on the Bonds (other
than those held by the Company or any Related Person) to lose its tax
exemption under Section IB*? of tinl Internal Revenue Code, then and
in that event the Company shall not later than sixty days following the
date of any such occurrence pay to the Trustee an amount sufficient,
when added to any amount then in tin- Sinking Fund available for the
purpose, to retire ami redeem all the Bonds, at the earliest possible
elate at the applicable Redemption Ibices for such Bonds specified in
subsection 4 of Section 202 of the Indenture, including any applicable
additional or special premium as set forth therein. Such amount shall
be applied, together with such other available moneys in tin* Sinking
Fund, to such redemption of the Bouds on said redemption date.

2. If any maturity date of the Bonds shall fall within the period
commencing on the ’fax Incidence Date shall have occurred, and
ending on the date of the redemption of tlu* Bonds pursuant to sub-
section | of this Section li.o. the Bonds maturing oil such maturity dale
shall be redeemed at the applicable Redemption Prices specified in 'lib-
section 4 of Section 202 of tin* Indenture on a date (which shall he
specified in a written notice lo be delivered by the Company to the
County and the Trustee at least 40 days prior thereto) prior to such
respective maturity date. The Company shall pay directly to tinl Irus
tee prior to such redemption date, as a special additional payment
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hereunder and in addition to the rental payments under Section 3.3, an
amount sufficient when added to any amounts then in tin* Sinking Fund
available for the purpose to pay the Redemption Price (as specified in
the Indenture) of the Bonds to be redeemed on such redemption date
together with accrued interest to the redemption date. Such payments
shall not in any way alter or suspend any obligations of the Company
under the terms of this Agreement except to the extent that such pay-
ments shall result in the retirement of Bonds pursuant to the provisions
of the Indenture. In tin' event that any Bonds are paid at maturity or
purchased or redeemed by operation of the Sinking Fund subsequent
to the Tax Incidence Date as provided in subsection 1 of Ibis Section
G.j without receiving payment at tin' applicable Redemption Prices
specified in s||hv«’<ti> | of Section 202 in accordance with the above
provisions of subsection 1 of this Section G5. the (oinpany shall
promptly pay to the Trustee an amount equal to the difference be-
tween the amounts applied to the payment, purchase or redemption of
such Bonds and the amounts that would have been so applied if such
Bonds have been redeemed on said date of payment, purchase or re-
demption at the applicable Redemption Prices specified in subsection 4
of Section 22

3. In the event that (i) the (‘oinpany or any’ Related Person shall he
required by the provisions of this Agreement lo pay or incur any capital
expenditures with reflect to the Project which would cause the interest
on the Bonds (other than those held by ihe (‘oinpany or any Related
Person) to lose its lax exemption under Section 103 of the Internal
Revenue (’ode, or (ii) the (ompanv files with the Trustee an opinion
of counsel satisfactory to tin- Trustee to the effect that a specified per-
son. firm or corporation is taking or proposes to take action with respect
to the (‘oinpany or any Related Person, whether by acquisition of stock
or otherwise, which action, if successful, will in the opinion of such
counsel have ihe effect of causing the interest oil the Bonds (other than
those held by the Company or any Related Person) lo lose its tax
exemption under Section 103 of the Internal Revenue Code, then and
in tilat event, prior to the happening of the events specified in clauses
(i) ami (ii) which would cause such lax exemption to he lost, there shall
lie paid by the (‘oinpany lo the Trustee an amount sufficient, when added
to any amount then in the Sinking Fund available for the purpose, lo
retire and redeem all the Bonds, at the earliest possible dote at the
applicable Redemption Prices for such Bonds specified in subsection
3 of Section 202 of the Indenture, and such amount shall he applied,
together with such other available moneys in the Sinking Fund to such
redemption of the Bonds on said redemption date.
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4. 1l is understood and agreed that the first of the following events
to take place shall be conclusive for all purposes of this Section fi.5
of tin* occurrence ot an event which shall cause tin* interest on the
Bonds io lose its exemption under Section 103 of the Internal Reve-
nue (‘ode as provided in subsection 1id this Section: (a) ’Pile filing
of certificates of the independent accountant as provided in Section
fi.fi which show that the total of the capital expenditures by the Com-
pany or any Related Person during the three-year period immediately
following the issuance of the Bonds exceeds the difference between (i)
the face amount of the Bonds, together with tile capital expenditures
paid or incurred by tin®* Company or any Related Person during the
three-year period prior to the issuance of tin* Bonds which are to be
added pursuant to Section 103(e)(fi) (I>) of the Internal Revenue Code
fas evidenced by the certificate of the independent public accountant
delivered pursuant to Section 2.03 of the Indenture), and (ii) sojHHL.i.iQii:
or (h) A determination by tin* Internal Revenue Service of the Pniteil
States Treasury Department to the effect that the interest on tin* Bonds
is no long'-r entitled to the exemption from Federal income tax pursuant
to Section 103 of the Internal Revenue (‘ode.

5. 'I’he obligations of the (‘ompany lo make the payments provided
for in this Section shall I* absolute and unconditional to the same
extent as provided in Section X4 of this Agreement in the ease of the
Company's obligation to pay rent, and shall he subject to all of the
other provisions of said Section 3.4. 'flic failure of the County to
execute or deliver or cause to be delivered any documents or to take
any action required under this Agreement or otherwise shall not re-
lieve tinlCompany of its obligations under this Seclion.

Section fifi. (‘rnuisf/'.s Opinion anti Aceountanl's Certificate

/o (‘’npiftit E.rpi m/il ntes amt Ollui Matters. 1 If at any time before
, 1972, the (‘ompany or any Related Person proposes

Jo pay or incur any capital expenditure within tin* meaning of and
with tin* effect contemplated by subsection 1 of Section (> hereof
in an amount exceeding $iti.(MV> with respect to tin* Project or any
other property located in York County, South Carolina, the Com-
pany will, prior to tin* payment or incurrence of such capital ex-
penditure, lib* with tin* Trustee and tin* County an opinion of
counsel satisfactory to the Trustee to tin* effect that such capital ex-
penditure will not have the effect of causing tin* interest on the Bonds
(other than those held by the (‘ompany or all) Related Person) to lose
its tax exemption under Section 103 of tin* Internal Revenue Code. If
at any time during which any of tin* Bonds are Outstanding, the Com-
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pany or any Related Person propose* to merge or consolidate with any
corporation. or gain control of any person, linn or corporation, or
assume liabilities incurred in connection with facilities located in York
County. South (arolina. of another person, linn or corporation or
acquire greater than 50' of the outstanding slock of another corpora-
tion, the Company shall first lib- with the Trustee and the County an
opinion of counsel satisfactory to the Trustee to the effect that such
action would not cause tile interest on the Bond* (other than those held
by the Company or any Related Person) to lose its tax exemption under
Section 103 of the internal Revenue Code.

2. The Company will, until , 1972 keep sepa-
rate hook* and record* with respect to the Projeel and any other
properly or facilities located in York Comity, South Carolina of which
the Company or any Related Person is tinlprincipal user, which hooks
and record* shall lie suflieicnl to indicate the nature of all expenditures
with respect to the Project or such property or facilities. The Company
will cause a yearly audit for the fi*eal years 1909-1972 to he made of
such hooks and records by an independent public accountant satis-
factory to the Trustee. Such independent public accountant shall file
with the Trustin” and the County on each 1in the years
197H-1973. a certificate, which shall state that during the preceding
fiscal year neither the Company mu- any Relaled Person has paid or
incurred any expenditures of tie* nature specified in subsection 1 of
Section 6.5 or. in the event the <ompaiiy or any Related Person has paid
or incurred any such expenditure, such certificate shall specify the
details, including the date ami amount thereof.

Section 6.7. (‘0iH/Kdif/'s (>bH(/afb>n In lil< ShilaiieiiKs With Jii-
h'riwl Hevenue Service. The Company shall file with the Internal
Revenue Service of the t'niled States Treasury Department any ami
all statement* or other instrument* required under Section 193 of the
Internal Revenue Code, including the regulations thereunder, in order
for the Bond* to continue to qualify for tax exemption thereunder.

Section 6.S. Hintineiuf Statements. ’flux Company shall deliver
to each Holder of registered Bonds, ami to each Holder of coupon
Bond* who shall file its name ami address with the Company, the
following:

(a) Within 60 day* after the end of each quarterly fiscal period
of each fiscal year, tin* Balance Sheet as of the end of tin- quarter,
and tin' Statement of Income and Earned Surplus for tin- fiscal period
ended on such date of the Company, on a consolidated basis, all in
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reasonable detail and examined bv one of its financial officers stating
in comparative form the corresponding figures for the corresponding
time and period in tin* preceding fiscal year;

(b) Within 90 days after the end of each fiscal year, tin* Balance
Sheet as of the end of such year and the Statement of laconic ami
Earned Surplus for the year of the Company, on a consolidated basis,
all in reasonable detail, and examined by independent public accoun-
tants of recognized standing selected by the Company, stating in
comparative form the corresponding figures for the corresponding
time and period in tin* preceding fiscal year;

(c) Promptly upon receipt thereof, copies of all other detailed
reports (if any) submitted to the Company by independent accountants
in connection with each annual or interim audit of the books of the
Company ami its Subsidiaries by such accountants;

Id) Such Inither information as to the property ami business
ol the <ompany ami it- Subsidiaries as may be reasonably requested
by any Bondholder.

(e) With each delivery required by Section (I.s (a), a certificate
hf one of tile Company’s financial officers as to whether or not, as at
tin* close of such preceding quarterly period, tin* Company was in
compliance with ail the provisions in this Article* VI which relate to
fr* <ompany. ami it such financial -officers shall have* obtained knowl-
edge of any default in such compliance or notice of such an event of
default. Ir* shall disclose in such certificate sik-h default or defaults
or notice lliereof and the nature thereof.

Section (59, ]Jrhillifnnlmu of M>i<hnnrif mtfl K({/mi>iinul. All
machinery, equipment and other personal property which shall heeoim*
the properh of the County pursuant to this Agreement shall be identi-
fied on ledger cards, as customarily kept by the Company, one copy
of which shall he filed with tin* Trustee ami one maintained hv the
<ompany on the leased promises. In this regard all machinery, equip-
ment ami other personal property of whatever nature situated on and
in the leased premises shall he conclusively deemed to be owned by
the County, rather than the Company unless installed by the Company
and title to which i> retained hy the Company as provided in Section
41 hereof and marked by the appropriate tag or other device as the
property of the Company,
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Section 6.10. hisehartn of Liens. If any lien shall he filed against
the interest of the County, the Company, or the Trustee in the Project
(ineluding alterations made under Section 41 hereof) or asserted
against any rent payable hereunder, hv reason of work, lalntr, services
or materials supplied or claimed to have Iwen supplied on or to the
leased premises (including such alterations) at the request or with the
permission of the Company, or anyone claiming under the Company,
the Company shall, within thirty (.30) day- after receipt of notice of the
tiling thereof or the assertion thereof against such rents, cause the
same to he discharged of record, or effectively prevent tin* enforcement
or foreclosure thereof against the Project or such rents, by contest,
payment, deposit, lwnid. order of Court or otherwise. Nothing con-
tained in this Agreement shall be construed as constituting the express
or implied consent to or permission of the County for the performance
of any labor or services or the furnishing of any materials that would
give rise to any such lien against the County’s interest in the Project.

Section 6.11. County's Anfhorit/.- Corenant of Quit | Enjoyment.
The <oiinty covenants and agrees that it has full right ami lawful au-
thority to enter into this lease for the full term hereof, including the ex-
tension hereof referred to heroin ami to grant the options lo purchase
herein contained, ami that so long as the Company shall pay tin* rent
and all other sums payable hy it under this Agreement and shall duly
observe all the covenants, stipulations ami agreements herein contained
obligatory upon it. the Company shall have, hold ami enjoy, during tin*
term hereof, including any renewal term, peaceful, quirt and undisputed
possession of the Project, and the County shall from time to lime take
all necessary action to that end.

ARTICLE VII

Remedies

Section 7.1. Erents of hrjonit. Any one or more of the follow-
ing events shall constitute an “ Event of Default” hereunder:

(a) Failure of the Company to pay any installment of renl
that ha- become due and payable by the terms hereof ami the
continuation of such delimit for live dav.s alter receipt of written
notice of such non-payment;
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(b) Failure of the Company to observe and perform any
covenant, condition or agreement hereunder on its part to be
performed (except the obligation to pay rent) and (i) continuance
of Midi failure for a period of .30 days after receipt by the Com-
pany of written notice specifying the nature of such default, or
(ii) if by reason of tin* nature of such default the same cannot
he remedied within the said .30 days, the Company fails to pro-

ceed with reasonable diligence after receipt of -aid notice to cure
the same: and

(c) The dissolution or liguidation of the Company or the
filing by the Company of voluntary petition in bankruptcy or the
failure by the Company within 60 days to lift any execution, gar-
nishment or attachment of such consequence as will impair its
ability to carry on its <>|H*rations at the Project, or the commission
by the Company of any act of liaiikruptcy, or adjudication of
the Company a- a bankrupt or assignment by the Company for
the benefit ot its creditors, or the entry by the Company into an
agreement of composition with its creditors, or the approval by
a court of competent jurisdiction of a petition applicable to the
Company in any proceeding for its reorganization instituted under
the provisions of any state or federal bankruptcy or similar laws,
or appointment by final order, judgment or decree of a court of
competent jurisdiction of a receiver of the whole or any sub.
stantial part of the properties of the Company (provided such
receiver shall not have been removed or discharged within 60
days of the date of his qualification). The term “ dissolution or
liguidation of the Company" as used in this subsection shall not
he construed lo include any action permitted In Section 0.1(a)
hereof.

Section 7.2. Hcnu'dies on Ifefriult. Whenever any event of de-
fault referred to in Section 71 hereof shall have occurred and he
Continuing, the County, or the 3’rustee when* so provided, may take
any one or more of tinlfollowing remedial steps:

(a) The 3’rustee, as and to the extent provided in Section
of the Indenture, may cause all installments of rent payable under
Section ,3.3 hereof for the remainder of the term of this Agreement,
or any renewal thereof, to he immediately dm- ami payable, where-
upon tin- same shall become immediately due and payable;
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(b) 'I'lie County, with tin- prior written consent of the Trustee,
may reenter and take possession of the Project without terminat-
ing this Agreement. and sublease the Project for the account of
the Company, holding the Company liable for the difference in
the rent and other amounts payable by the sublessee in such sub-
letting, and tin* rents and other amounts payable by the Company
hereunder;

(c) Tin- County with the prior written consent of the Trustee
may terminate this Agreement, and exelmh- the Company from
possession of the Project, and upon the expiration of the 3 or 30
day period referred to in Section 7.1 hereof, as the case may he,
from the receipt bv the Company of the nolice specified in Section
7.1, this lease ami all of tin- estate, right, title and interest herein
granted or vested in tin* Company -hall cease and terminate unless
within such period all accrued unpaid rentals (exclusive of any such
rentals accrued solely by virtue of the acceleration of the due date
of the Bonds as provided in Section 7.01 of the Indenture), to-
gether with interest thereon at the rate of 6% IM annum shall
have Iwen paid or any such default shall have Iwon fully cured
except in the event that the curing of such default takes more
than 30 day- and the Company is proceeding diligently to cure
the default. Xo such termination of this lease shall relieve the
Company of its liability and obligations hereunder and such liabil-
ity and obligations shall survive any such termination.

(d) Tin- County or the Trustee may take whatever action at
law or in as may appear necessary or desirable to collect
the renl then dm- ami thereafter to become dm-, or to enforce
performance of observance of any obligation-, agreements, or
covenants of the Company under this Agreement.

hi the event that tin- Company fails to make any semiannual rental
payment required in Section .3 lu-n-of. the installment so in default
shall continue as an obligation of the Company until the amount in
default shall have been fully paid, ami the Company will pay the same
witii interest thereon at the rate of (ift per annum until paid.

Notwithstanding tin- foregoing, unless and until the County, pur-
suant to Section 7.3 hereof, shall have entered into a firm bilateral
agreement for the reletting of the Project for a period of at least one
year—

1. 1167



36

(a) tin* Company may, at any time, pay all accrued unpaid
rentals (exclusive of any such rentals accrued solely by virtue of
Acceleration ol the due date ot tile Bonds as provided in Section
701 of the Indenture), together with interest thereon at the rate
of H/, per annum, and fully cure all defaults; and

(b) in such event, this lease shall be fully reinstall’d, as if
it had never lieen terminated, and the Company shall be accord-
ingly restored to tin- use, occupancy and possession of the Project.

Section 7.3. Ucicttmqg of Project. If the right of the Company
to the use. occupancy ami possession of the Projeet shall Ix- terminated
in any way. the <ounty will use its best efforts to relet the same or
any part thereof for the account and liciicfit of the Company for such
rental terms to such persons, firm* or corporations and for such period
or periods as may Ir* fixed and determined by the (‘ounty after notice
to and approval hv tlie Trustee, hut the County shall not unreasonably
refuse to accept or receive any suitable occupant or tenant offered by
flu' (ompaiiy. Ihe (‘ounty and the Trustee shall not otherwise h*
required to do any act whatsoever or exercise any diligence whatso-
ever to mitigate the damages to tin* Company, ami if a sufficient sum
shall not he received from any reletting to satisfy the rental payments
hereby agreed to he made by the Company, after pay ing the expenses
ot reletting ami collection, then the Company hereby agrees to pay and
satislv any such deficiency if. as and when the same exists; provided,
however, any excess rentals from any such reletting shall he credited to
any rental due or to become due by the Company.

Section 7.4. Itcme/lies (‘munlolire. The rights and remedies of
the County under this lease shall he cumulative and shall not exclude
any other rights ami remedies of the (‘ounty allowed by law with
respect to any default under this lease. Failure by the County to
insist upon the strict performance of any of the covenants and agree-
ments herein set forth or to exercise any rights or remedies upon
delauil by the Company hereunder shall not he considered or taken
as a waiver or relinquishment for the future of the right to insist
upon and to enforce by mandamus or other appropriate legal remedy
a strict compliance by the Company with all of the covenants and con-
ditions hereof, or of the right to exercise any such lights or remedies,
it such default by the (’ompaiiy be continued or repeated, or of the
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right to recover ion of the Project hv reason thereof. Nothing
in this Section 7.4 shall be deemed to reslrid the right of the Company
to reinstate this Agreement as provided in Section 7.2.

ARTICLE VI11

(ICTIONS

Section S.l. Option to Pimhusc. 1 At any time after the date of
commencement of the term of this lease the Company shall have the
option to purchase tin- Project. The purchase price payable if the Com-
pany exercises such option to purchase the Project shall he deposited
in the Sinking Fund ami shall he the full amount of money which will lie
necessary when added to the amount then in the Sinking Fund ami. if
the project shall not then have been completed, the unencumbered bal-
ance in the Construction Fund to retire and redeem all the Bond* at
the earliest possible date (including without limitation, principal in-
terest ami Redemption Premium, if any), bu, in no event less than $1.00.

2. At any time after the payment in full <d tinl Bonds and the
interest thereon at maturity or upon earlier redemption, the Company
shall have tin* option to purchase the Project at the purchase price ot

$1.00.

3. Sixty <lays* written notice of the exercise ot any such option
to purchase as aforesaid must be given by the Company to the County
in writing. accomlianied by assurances in form satisfactory to the

Trustee, that such purchase will be made.

Section 8.2. (‘om oipincr on l.irnisr of Option lo Pun host-. At
the dosing of any purchase of the Project pursuant to Section 81
hereof, the County will, upon payment of the purchase price, deliver
or cause to be delivered to the Company a release or satisfaction <d
the mortgage lien of the Indenture on the Project and other documents
conveying to the Company good and marketable title to the proper,>
being purchased, as such property then exists, ami all right*. alle>*.
way*, waters, privileges, appurtenance- ami advantages to the same
belonging or anywise appertaining subject to the following: (i) any
liens, easements and encumbrances to which title to said pro|»cr,y was
subject when conveyed to the County ; (ii) any lien*, casements and en-
cumbrances created at the request of the Company or to the creation or

t 1169



38

sufTering of which the Company consented in writing: (iii) any lien*
and encumbrances resulting from the failure of the Company to per-
form or observe any of the agreement* on its part contained in this
Agreement; ami (iv) any lien* for taxes or assessment* not then de-
linquent. and (h) document* releasing and conveying to the ( ompany
all of the County * right* and interest* in and to any rights of action, or
any insurance proceeds or condemnation award, with respect to the
Project. Concurrently with the delivery of such title .locument*. there
shall be delivered by the County to the Trusteeany instruction* or other
instruments required by Section 10.01 of the Indenture to defease and

pay the Bonds.

Cpon conveyance of tin- Project pursuant to this Section, tin*
lea*c and all obligations of tin Company hereunder except as set forth
in Section* 6.2, 6-’l and 6.5 *hall be terminated. All expenses or redemp-
tion and Trustee*’ and Paying Agents’ fees ami expenses and counsel
fees shall be paid by the Company.

Section §.3. Options to Itemic. The Company shall have and i*
hereby granted the options, provided that all the principal, interest ami
any redemption premium on the Bond* *hall have been duly paid or
provided for, to extend this Agreement for live (3) extension terms ot
five (5) years each for an annual rental of

per year, payable ill advance on the lirst business day ot
each year id’ lie extension term, and otherwise upon the terms, con-
ditions and p ovi*ions of this Agreement. Ihe options provided lot
herein shall be deemed automatically exercised by the Company (with-
out re«,ui ement of any notice of exercise) unless sixty (60) days prior
to the end of the initial term or any extension term tile Company
shall give the County written notice by cerlitied or registered mail
(with or without return receipt request) that the Company docs not
elect to have the lease term extended lievond the then current initial
or extension term. Whenever the umpialitied word “term” appears
in this Agreement, the reference shall include the initial and any ex-

tension term®.

AKTICLE 1IX

Misckllaxeovs

Section 9.1. Imleninrv; limioliiuni. Moneys received Irotu the
sale of the Bomls and all rental* paid by the Company and all other
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moneys received by (lie County or (lie Trustee in connection with tile
Project shall be applied solely and exclusively in the manner and for
the purpose- expressed and specified in tin- Indenture and in the
Bond- and a- provided in (his Agreement. The Company shall have
ami may exercise all the rights, powers and authority stated to be in
the <ompauy in the indenture and in the Bonds, and the Indenture
{ind the Bond- shall not lie modified, altered or amended in any manner
which adversely affects such rights, powers and authority so stated
to In- in tin- <ompauy or otherwise adversely affects tin- Company with-
out the written consent of the Company.

Section 9.2. i nree yinjimr. In case* by reason of force majcurc
either party hereto shall he rendered nimble wholly or in part to carry
out it- obligations under this Agreement. llion except as otherwise
expressly provided in this Agreement, if such party shall give notice
ami lull particulars of such force majenre in writing to tin- other party
within a reasonable time after occurrence of the event or cause relied
on. tin- obligations of tin- party giving such notice, other than the obli-
gation of lla- Company to make the rental payments or other payments
required under the terms hereof, so far as they are affected by such
loree majcurc, shall be suspended during tin- continuance of the in-
ability then claimed which shall include a reasonable tiua* for the removal
ot tin- effect thereof, hut for no longer period, and such party shall en-
deavor to remove or overcome such inability with all reasonable dis-
patch. pin- term “ force majenre”, as employed In-rein, shall mean
act-ol God. strikes, lockout- or other industrial disturbances, act- of tin-
public enemy, orders of any kind of the Government of tin- I'niled States
or of tin- State of South Carolina or any civil or military authority, in-
surrections, riots, epidemics, landslides, lightning, earthquakes, tires,
hurricanes, storms, floods, washouts, drought-, arrests, restraining of
government and people, civil disturhanees, explosion-, partial or en-
tire tailure ol utilities, shortages of labor, material, supplies or trans-
portation, or any other similar or different cause not reasonably within
tin- control ot the parly claiming such inability. Il is understood and
agreed that the soil lenient of existing or impending strikes, lockouts or
other industrial disturbances shall la- entirely within Ila- discretion of
flu- party having the difficulty and that the above requirements that any
torce inajuere -hall la- reasonably la-yond the control of the party and
shall la- remedied with all reasonable dispatch shall la- deemed to la-
fulfilled even though such existing or impending strikes, lockouts and
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oilier industi ini disturbances may not be settled and could have I»eeii
settled by acceding to tin* demands of the opposing person or persons.

Sm iion 9.3. Assignnu n/ or Sublease. The Company may assign
or transfer this lease or sublet the whole or any part of the Project
without the consent of the (‘(unity provided that the Company shall
nevertheless remain liable to the County for the payment of all rent and
for the full performance of all of the terms, covenants and conditions of
this Agreement. The Company shall furnish or cause to he furnished
to tlie ( ounty and tin* Trustee a copy of any such assignment or suhlcnsv
within »>days after the delivery thereof.

Skction 9.4. Priority of Lease. Pursuant to the Indenture, the
(ounty will mortgage the Project ami pledge and assign tin* rentals and
certain other moneys receivable under this Agreement to the Trustee
as seciiritx tor payment of the principal of. premium, if any, and in*
terest on (he Bonds, hut the Indenture and such mortgage, pledge and
assignment thereunder shall he subject and suliordinatv to this Agree-
ment.

SKcrms 9.5. ttenefit of aiol Enforcement by lioiolliohlers. The
‘County and tin* Company agree that this Agreement is executed in part
1(» induce the purchase by others ot the Bonds and for the further secur-
ing of the Bonds, and accordingly all covenants and agreements on tin-
part of tin* County and the Company as set forth in this Agreement are
hereby declared to he for tin* benefit of the ladders from time to time
<d the Bonds and may lie enforced as provided in Article VII of the
Indenture on hehalt of tin* Bondholders hy the Trus,(*e.

Se<iion 9(5. Anom!meats. Kxeept as provided in Section 6.4
hereof with respect to the release of an unimproved part of the Project,
this Agreement may Ik* amended only with the concurring written
consent of the Trustee given ill accordance with the provisions of the
Indenture and only if Marion .Manufacturing Company and its succes-
sors and assigns >,all assume the obligations of such amended Agree-
ment.

Section 9.7. Notiees. All notices hereunder shall he sufficient if
sent by | nited States register,-d or certified mail, postage prepaid,
addressed, if to the County, at of
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.and if to the Company, to

The County ami tin* Company may. by like notice,
designate any further or different addresses to which subsequent
notice' shall be sent.

Section 9.S. I'tun .l/qrr/a* J«e Sufn-wilcil. This Agreement ‘hall
.completely and fully supersede all other prior understandings or
agreement'. both written and oral, between the County and the Com-
pany relating to tin* Project.

Section 9.9. Streiiibilili/. If any clause, provision or Section of
this Agreement be ruled invalid by any court of competent jurisdiction,
the invalidity of Mich clause, provision or Section shall not affect any
of the remaining provisions hereof.

Section 9.19. H<o«kliivi. 1 This Agreement as originally exe-
cuted 'hall he recorded prior to tin’ recordation nt the Indenture. It
shall he recorded and imlexed as a miscellaneous conveyance and as a
security agreement in the office of the Clerk of Court lor \ ork County,
South Carolina, or ill 'iieh other office as may at the time he provided
by law a> the proper place for the recordation thereof. 'Hie security
interest of the County created herein a' to the personal property ami
fixtures and the assignment of such security interest to the Trustee
shall he perfected by the tiling of financing statement' which fully
comply with the South Carolina | inform Commercial Code Secured
Transact ions in tin* office of the Secretary of Stale in tin* State ot South
(‘aroliun. in the Cil\ of Columbia. South Carolina ami in the oftiec of
tin* Clerk of Court for York County. Tin* parties further agree that
all necessary continuation statements shall lie filed within the time
prescribed by the Smith Carolina filiform Commercial Code-Secured
Transactions in order to continue tin* security interest created by
this Agreement, lo the end that the rights of the holders ot the Bonds
and tin* Trustee in the Project (ami in the assignment to the Trustee
of the rents payable under this Agreement) shall he fully preserved
as against creditors or purchasers for value from the County or tin-
Company.

2. | pon the completion of the 1969 Expansion the Company shall
prepare a schedule listing all of the machinery and equipment owned
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by the Comity mid installed in tile Project and not previously described
in this Agreement in order to fully deserilw the machinery and equip-
ment owned by tin- County and installed as a part of the Project not
theretofore previously described. Such supplement shall la* duly re-
corded and tiled in the manner prescrilied by subsection 1 of this
Section. If re(,nested by the CountV or the Trustee, the Company shall
thereafter furnish lo the County and the Trustee within (i) (lays after
the mid of each calendar year, a achedule listing all of tin* County s
machinerv and equipment then installed in tin* Projecl and no, llicteto-
fore previously described herein: and the parties agree to elder into
record ami file as aforesaid a supplement to this Agreement in order
to fully describe the County’s machinery and equipment installed as
part of the Project and not theretofore previously deserilied. The
Countv or tin* Company and the Trustee shall execute and deliver all
Instruments and shall furnish all information necessary or required
in order to effect the dm* execution and delivery of the aforesaid

supplement.

Section 9.11. Effective /M/r; Cm/M/crpor/x. This Agreement shall
become effective upon its delivery. 1, may lie simultaneously «xecu,e«l
in several counterparts, each of which shall be an original and all ol
which shall constitute but one and the same instrument.

IX Witness Wiiei.eoe, the County has caused its corporate nano*
to Iw hereunto subscrilicd by the duly authorized Chairman of tin*
Board of Directors of York County. South Carolina ami attested
under the seal of the County by the Clerk of the Board of Directors of
York County. Smith Carolina and the Company has caused its cor-
porate name to be subscrilicd hereto by its President or one ol its \ ice*
Presidents and attested under its corporate seal bv its Secretary or
Assistant Secretary, pursuant to a resolution duly adopted by its
Board of Directors, all living done as of the year and day first above

written.
Yoke Cot Xrv. Sm ru Cakolixa

BY o .
Chairman of the Board of Direc-
tors of York <ounty

[Seal]
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Signed, sealed mid delivered in the presence of:

Attest:

Clerk of the Board of Directors
of York County

Marion Maxi fa<tiring Company

IS kail By

Attest .

Seeretairy
Signed, Milled mid delivered in the presence of;

I 1175



S tate of Soctii Cauoi.ixa
Cocxta 0r Yoke

Personally ap|M»ared before me +"'ho being
duly sworn says that lie saw (lie corporate seal of Yoke Coixty affixed
(o the foregoing Lease and Agreement, and that lie also saw

as Chairman of the Board nt Directors ot \ ork County and
as Clerk of the Board of Directors of York
(‘onnty sign and attest tin* same, and that be with
witnessed the execution and delivery thereof as the aet and de<»d of (be
said York County.

Sworn to before me this
day of ,1969.

ISeal]

Notary Public lor tin- State of South Carolina
My Commission Expires:

State or North Caisoi.ina j
COVXTY COF (

Personally appeared before me . who being duly
sworn says that lie saw the corporate seal of Marion Mani kacti ijing
Company affixed to the foregoing Lease and Agreemenl, and that lie
also saw’ as and o

sign and attest the same, and that be with
witnessed the execution and deliver} thereof as the act and deed ol
the said Marion Manufacturing Company.

Sworn lo before me this
day of ,1969.

1*1

Notary Public for the Slate of North <arolina
My Commission Expires;

ISeal]
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ASSIGNMENT OF LEASE AND AGREEMENT

Stati i Soi in (‘aiioiixa
(' XTS ol YollK

AVOII' ALL .ua'y HY THESE PHESEXTS. that Youk Coi xty, a
bod\ politic and corporate and a political subdivision of the State of
South ('arolina. acting by an,I through llie undersigned ' 'hairnian of the
Board of Director,* of York <oiinty and the ('lerk of the Board of Direc
to™* ol York Comity, in consideration of tin* -inn of One Dollar ($1)
to it in hand paid at and lieforc the scaling of these presents, the receipt
of which is hereby ackiiowhslgcd, has assigned, transferred and set
over, and hy these presents does assign, transfer and set over unto
First | nion National Bank, a national hanking association having its
principal office in Charlotte, North Carolina, as Trustee under that
certain Trust Indenture dated as of March 1 between said \ ork
County and said Bank, as Trustee:

All of the right, title and interest of said York County in and to
the foregoing Lease and Agreement dated as of March 1 19(59, hetween

said York County, as Landlord, and Marion Manufacturing Company,
as 'Tenant.

"This Assignment of Lease and Agreement ¥ made pursuant to and
subject to all the terms and conditions of said Trust Indenture dated
as of March 1 19059, 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 he duly recoded immediately sub-
sequent t« tin* recording of said Lease and Agreement and this Assign
ment of Lease and Agreement.

Ix Wiimss \YiiEliiKor, York County. South Carolina, has executed
this Assignment of Lease and Agreement by causing its name to he
hereunto subscribed by the Chairman of the Board of Directors of
York County and tin* (’lerk of the Board of Dirwtors of York County
and the official seal of said County to he impressed hereon, all being
done a* of the 1st day of March, 19(%9.

Yoiik Corxtv, Soi iu Caisolixa

BY e e,

(‘ha'nonnt «/ Un Hoard of IHn; lor#

By

<’h /l. of Un- Hoard of Hirrdors
[Seal|

Signed, sealed and delivered in the presence of:
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State of Shi tii Carolina f
CorxTv of York (

Personally appeared before me , who being
duly sworn says that Ir* saw the corporate sea, of York t'orxiv affixed
to the foregoing Assignment of Lease and Agreement, and that lie also
saw as Chairman of the Board of Directors of
York County and as Clerk of the Board of Directors
of York County sign the same and that he with
witnessed the execution and delivery thereof as the act and deed of the
said York County.

Sworn lo before me this
day of )

Notary Publit for the Slate of South Carolina

My Commission Expires:

[seal]

(754U-1)
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BENJ. H. TYRREL— Phone 944 C22X

7349-11 Proof of January 29th, HVB

YORK COUNTY, SOUTH CAROLINA
TO

FIRST UNION NATIONAL BANK.
as Trustee

TRUST INDENTURE

Dated as of March I, 1969
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THIS MORTGAGE AND INDENTURE OF TRUST dated as of the
first da> of March 1, 1969, by ami between York County, South Caro-
lina, a body politic and corporate ami a political subdivision of the
State of South Carolina (the esCounty”), and First Union National
Hank, Charlotte, North Carolina, as Trustee (the “ Trustee”).

W ITX1S8FETH:

Wijikiseas. the County has the necessary power and authority,
among other things, to acquire from Marion Manufacturing Company
(the e<sCompany” ), a North Carolina corporation, certain laud situated
in York County, together with improvements, buildings, fixtures, equip*
men, and related facilities situated thereon, constituting an existing
plan, for the manufacture of yam (the “ Existing Plant”): to acquire
and construe, an expansion and improvement of such existing plant, to
consist of buildings, improvements, fixtures, machinery, equipment and
related facilities (such expansion of the Existing Plant is herein called
the “ 1969 Expansion™); to lease the Existing Plant, together with the
1969 Expansion, to the Company; and to secure any bonds issued to
finance the 1969 Expansion by a mortgage under a trust indenture
covering the Existing Plan, ami the 1969 Expansion and by a pledge of
the lease thereof, such acquisition, construction, leasing and mortgag-
ing 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 develop-
ment of the State and York County, to meet the growing competition
for new industries, to strengthen the economy of the State ami York
County, to increase their commerce and to promote their welfare* and
prosperity, and to provide employment, all pursuant to the provisions
of Ac, No. 103 of the Genera, Assembly of South Carolina enacted at
the 1967 Regular Session (hereinafter referred to as the “ Ac,”): and

Wiiekkas, contemporaneously with the execution of this Trust In-
denture. the County and the Company have entered into a Lease and
Agreement of even date (herein referred to as the “ Lease and Agree-
ment”). providing for the leasing of the Project by the County to the
Company: and

Wiiekkas. to provide funds for the acquisition and construction of
tin- 1969 Expansion and for incidental ami related costs and to provide
funds to pay the costs and expenses of the issuance of the Bonds here-
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imifter mentioned, the County has authorized tin* issuance of its In-
dustrial Revenue Bonds. 1969 Marion .Manufacturing Project (the
“ Bonds” ) in the aggregate principal amount of not exceeding
$2,500,000 pursuant to the Ac’ and a resolution of the Board of Direc-
tor- of York County. South Carolina adopted on , 1969
and this Trust Indenture: and

Whereas. the County Board adopted a resolution on

, 1969 whercunder it elected to have the provisions of Section
103(e)(6)(D) of the Internal Revenue Code, providing for a $5,000,000
exemption in lieu of a $1,000,000 exemption with respect to industrial
development bonds, apply lo the Bonds; and

Whereas, the Bonds, interest coupons to he attached thereto and
the Trustee’s Certilicate to he endorsed thereon are all to he in sub-
stantially the following forms, with necessary and appropriate varia-
tions. omissions ami 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 wit:

[form of covpox bond]
State of South Carolina

York Covxty, Sovtii Cakolixa

| xiustkial Kkvexve Boxn, 1969 Mariox Maxvfactvrixg P roject
[N Lo P $5,000

York County, South Carolina a body politic and corporate and a
political subdivision of the State of South Carolina (herein called the
“ County”), for value received, hereby promises to pay to bearer on
the lirst day of March. 19 . upon the presentation and surrender
hereof, the principal sum of I-ive Thousand Dollars ($5,000) solely
from the lease rentals, revenues and receipt- derived from or in con-
nection with the Project hereinafter referred to as provided in the
Indenture hereinafter referreil to and to pay solely from such lease
rentals, revenues and receipts interest on said principal sum from
tin- date hereof, at the rale of xor cent ( C ) per annum
until the payment of such principal sum. such interest being payable
.on the first day of September ami the lirst day of March in each year hut
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only in the ease of interest payable at or prior to the maturity of this
Boml, upon presentation and surrender of the annexed coupons as they
severally mature. The prineipal ami interest on this Bond are pay-
able in any coin or currency of the United States of America which,
at tin* re>|>ective times of payment, is legal tender for the payment of
public and private debts. at the principal office of First I nion National
Bank, Charlotte. North Carolina, or, at the option of the holder, at the
principal office of .
or at the office designated for such payment of any successor thereof.

This Bond is one of a duly authorized issue of bonds designated
as “ Imlinstrial Revenue Bonds, 1JKI9 Marion Manufacturing Project”
(hereinafter called the “ Bonds”) issued in the aggregate principal
amount of *2,300,000 under and pursuant to and in full compliance
with tin* Constitution and Laws of the State of South Carolina, par-
tieularh Art No. 103 of the Acts of the General Assembly of the State
of South Carolina (the “ Act”) and under ami pursuant to a resolu-
tion adopted by the Board of Director# of the County on

authorizing the issuance of the Bonds, and with the approval
of the Slate Budget and Control Board of South Carolina, and under
a Trust Indenture dated as of March 1. 1909 (which Indenture, together
with all supplemental indentures hereafter entered into in conformity
with the terms ami provisions thereof, is hereinafter referred to col-
lectively as the “ Indenture”) made and entered into by and between
the County and First Union National Bank. Charlotte, North Carolina,
as Trustee (said bank and any successor thereto under the Indenture
being referred to herein a* the “ Trustee”), for the purpose of financing
the cost of acquisition and construction of buildings, improvements,
fixtures, machinery, (spiipiueut and related facilities, to constitute an
expansion and improvement of an existing plant for the manufacture
of yarn (such existing plant and expansion and improvement are here-
inafter called the “ Project ”) and leasing the Project to Marion Manu-
facturing Company, a North Carolina corporation (hereinafter together
with any assignee of such lease or subsequent lessee of the Project
called the “ Lessee”), under and pursuant to a Lease ami Agreement
dated as of March I. IM3> (hereinafter together with any amendment*
thereof ami any subsequent lease of the Project called the “ Lease and
Agreement "), which Incase and Agreement provides rentals sufficient
to provide for the payment of the prineipal of. including any applicable
redemption premiums, and interest on the Bonds as the same become
due. Copies of the ludcuturc and the I"euse and Agreement are on file
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nt the principal office of Hu- Trustee in Charlotte, North Carolina, and
reference is made to the Indenture and Lease and Agreement for tin*
provisions relating, among other things, to the terms and security of
the Bonds, the charging and collection of rentals for tin* Project, the
custody and application of tin* proceeds of the Bonds, the rights and
remedies of the holders of the Bonds, ami the rights, duties and ohliga-
tions of the ( ounty, the Lessee and the Trustee.

This Bond and the issue of which it is a part and the coupons
appertaining 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 rentals, revenues and receipts derived from
or in connection with the Project, including moneys received under the
Lease and Agreement, which are required to he set apart and trans-
ferred to the **York County Industrial Kevenue Bond 1969 Marion
Manufacturing Project Sinking Fund” (hereinafter called the esSink-
ing Fund”) under the Indenture. The Bonds are further secured by
a pledge of tin- Lease and Agreement ami by the lien of the Indenture
on the Project. This Bond ami the interest coupons annexed hereto
shall neve}- constitute an indebtedness of the <ounty within the meaning
of any provision of the Constitution of the Stale of South Carolina
or any statutory limitation, ami shall never constitute nor give rise to
it 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 provi-
sions of the Indenture or to institute action to enforce the covenants
therein, or to take any action with respect to anv 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 eevents, on the conditions, in the manner and with the
eflect set forth in the Indenture, the principal of all of the Bonds issued
under the Indenture and then outstanding may he declared and may

become due ami payable before the stated uiatnritx thereof, together
with accrued interest thereon.

Modifications or alterations of the Indenture or of any indenture
supplemental thereto, may he made only to the extent ami in the cir-
cumstances permitted by the Indenture.
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The Bonds are issuable in Hie form of coupon Bond' in the denom-
ination of and in the form of registered Bonds without coupons
in tlie denominations of or any multiple of $>(KQ The holder
of any coupon Bond or Bonds may surrender the same, with all mi-
niatured coupon' attached, at the above mentioned office of tin* Trustee,
in exchange for an equal aggregate principal amount of registered
Bonds, without coupons, of the same series and maturity, of any of
the authorized denominations, in the manner, subject to the conditions
and upon the payment of the charges provided in tin* Indenture, Ila
like manner, subject to ‘iich conditions and upon the payment of such
charges, tin* owner of any registered Bond or Bond' without coupon’
may surrender the same (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 prin-
cipal amount of coupon Bonds of tin* same series ami maturity, with
appropinto coupons attached, or of registered Bonds, without coupons,
of tin- same scries and maturity and of any other authorized denomi-
nations.

Tin* Bonds me subject to redemption prior to maturity a' a whole
or in pari (i) at any time prior to , 1971 at a redemption
price equal to 102*< of the principal amount Hiereof and (ii) on

. 1971 and at any time thereafter, at the principal amount
thereof, in each ease together with accrued interest to the redemption
date; provided that tin* Bonds an* subject to redemption as a whole at
any time at the principal amount thereof plus accrued interest to the re-
demption date if one or more of the following events shall have oc-
curred ;

(a) The Project shall have been damaged or destroyed to
such extent that as evidenced by a certificate of an Independent
Engineer acceptable to tin* Trustee and filed with the County and
the Trustee (i) it cannot he reasonably restored within a period of
six months to the condition thereof immediately preceding such
damage or destruction, or (ii) the Lessee is thereby prevented or
likely to be prevented from carrying on its normal operation of
the Project for a period of six months, or (iii) the restoration
cost of the Project would exceed the total amount of all insurance
proceeds, including any deductible amount, in respect of such dam-
age or destruction; or
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fb) Title lo, or D« <n., orarv use of. all or substantially all
of Ihe Project shall have taken or condemned by a competent
anthoritv which taking or <*ondeumatioii results <x ih likely lo
result in the Lessee being therein prcventwl front carrying on
its normal operation of the Project for a period of six mouths,
as elrideneed by a certificate ol an Independent Engineer accepta-
ble to the Ti uslee and tiled wilh (‘'minty and the Trustee;or

(e) As a result of changes in ihe Constitution of the 1 niled
Slate* of America or of the Slate of South <’arolina or of legislative
or executive action of said Stale or any political subdivision thereof
or of tin* | nitvd Stab <of America or by linal decree or judgment
of any court after the Lessee's contest thereof, the Lease ami
Agreement becomes void or unenforceahh- or impossible of per-
formance in accordance with the intent and purpose of the parties
as expressed therein or unreasonahie burdens or excessive liabili-
ties are imposeil upon the Lessee; or

(d) ’Tlie provisions of I Lease and Agreement shall require
the Lessee lo pay or incur any capital expenditures the effect ol
which wouhl be lo cause interest on Il Bonds (other than those
held by |be L«'--«e or any related person, as defined in the Inden-
ture) to lose ii- tax exemption umlci Section 103 of the Inb imd
Revenue ( ode: or

(e) Tin* Lessee tiles with the Trustee an opinion of counsel
snlisfacton to the frustee to the effect that a specified person,
firm or corporation is taking or proposes to take action with respect
to the Lessee or any related person (as defined in th<* Indenture)
whether by acquisition of -lock or otherwise, which action, if >uc-

.-slid, will in llie opinion <f such counsel have the efTecl id causing

lhe interest on the Bonds (other than those held by the Lessee or
any such related person) to lose its lax exemption under Section
103 of the Internal Revenue Code.

Notwithstanding the foregoing redemption provisions lor lhe

Bonds, if (i) Ibt L<'e c or any relate,l person (a- defined in the Inden-
ture should pay or incur any capital expenditures with respect to
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facilities in York County, Smith <.-tintinn. or a-piit stock or other-
wise gain control of any person, firm or corporalion -m a> to cause
such person, lirm or corporation to Income a related person to the
Lesse< within tin meaning of Section .'><)if»)(<’) of the internal
Revenue <ode. or merge or consolidate with another corporation, or
take any other action, or (ii) any person. lirm or corporation shall
acquire tin stock, or otherwise gain control, of the Lessee or any related
pm son (as detined in tin* Indenture) *o as to make the lessee a related
person to such other person, lirm or corporation within the meaning of
Section e)tii)(<'i of the internal Revenue (‘ode. ami the elTecl nt
such capital expenditures. acquisition, control, merger, consolidation 01
oilier action by tin- Lessee (or any such related person) or such other
person, lirm oi corporation would he to caii*i interest on the Bomb
(other llian those held by the Lessee or any Sslicit related person) to lose
its tax exemption under Section 1Ulof the Internal Revenue (‘ode. all
as provided in tin* Least* ami Agreement, no Bonds (except those for
which notice of redemption shall have previously been given) shall nhe
subject to redemption ami no notice of redemption thereof shall he
given, provided that the Bonds -hall thereafter he subject to mandatory
redemption prior to maturity as provided in the Indenture at any time,
as a whole or in part, out of amounts available for tin purpose in
the Sinking Liitnl including special additional payments made umler tin*
Lensi and Agreement at the redemption price of (i) 102L of tin* princi-
pal amount thereof, it tin- redemption date occurs at any linn* prior to

. 1971 ami (ii) BMP, of the principal amount thereof
if tin* redemption date occurs on . 1971 or any time
thereafter, together with an additional redemption premium (expressed
a> a percentage of principal amount) applicable to tin* respective
maturities of the Bonds ami tin* redemption period* within which re-
demption occurs, a* set forth in the following table, in each case together
with accrued interest to tin* redemption date. Tin* period of time com-
mencing with tin* Tax Incidence Date (a* defined in tin* indenture) shall
he divided for this purpose into the six successive redemption period*
imlieated in *aid table, each of which, except tin* la*1, shall be of 1st)
days’ duration and the last ol which shall extend lo the date of final
payment of the Bomb.
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Redemption Periods. Commencing with Tax Incidence Date

M aturity
Dates J 2 3 4 5 _ 6 _

1970 % % I I K %
1971
1972
1973
1974
1975
1976

hi tile event liiii any Bonds an- paid nt maturity or purchased or re-
deemed bv literation of tin- Sinking Knnd under the Indenture sub-
sequent to the Tax Ineideiiee Date without reeeivini; payment of an
amount «t least equal to the applicable payment upon redumption in
accordance with the above redemption provision ami table, the holders
of such Bonds upon establishing tiicit ownership thereof shall be en-
titled to receive as a special premium thereon an amount equal to the
dilTereuee between the amounts received upon such retirement of such
Bomb and the amounts that would have been received if such Bonds
laid been redeemed on tin* dale of such retirement at tin* applicable re-
demption prices (including the additional premium) as set forth in the
above redemption provision ami table.

'Phis Bond is payable upon redemption at the above mentioned
offices or agencies of the County. Notice of redemption, setting forth
the place of payment, shall be published at least once in a newspaper
printed in the. English language and having a general circulation in the
Borough of Manhattan, City ami State of New York, no, less than 30
days nor more than 60 days prior to I,h*redemption date, all in tin*
manmw and upon the terms and conditions set forth in tin* Indenture,
ill tile event, however, that all of the Bonds being redeemed shall h*
registered Bonds, such notice of redemption need not he published
hut shall lie deemed to have been sufficiently given if mailed by certi-
lied or registered mail 1" the registered owner of the Bonds a, the
address of such registered owner as the same -hall appear on tin* hooks
of the County kept for that purpose at the principal ofliee ot the
Trustee. No notice of redemption need In- given if the Holders of all
Bonds called lor redemption waive notice thereof ill writing and such
waiver is liled with the Trustee. If notice of redemption shall have
been given as aforesaid, the Bonds specified in said notice shall become
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din* ami payable on the redemption dale therein fixed, and if, on die
redemption date, moneys lor die redemption of all of the Bonds lo he
redeemed, together with interest to the redemption date, shall be avail
able for such payment on said date, then from and after the redemption
date interest on the Bonds so called for redemption shall cease to
accrue ami be payable and coupons for interest appertaining thereto
maturing subsequent to the redemption date shall he void.

Vader the Lease and Agreement the right has been reserved to
effect the release therefrom ol par, of the Project, all as set forth in
the Lease amt Agreement.

Neither this Bond nor any coupons for interest hereto attached
shall Ir? entitled to any Ix-ueftt under the Indenture or he valid or lie-
come obligator) for aii\ purpose until this Bond shall have been authen-
ticated hv the execution hv the Trustee of tin- Trustee’s Certificate
thereon.

It is hereby certified and recited ilia, all conditions, acts and things
required b\ law and the Indenture to exist, to have happened and to
have been performed precedent to and in the issuance* of this Bond,
exist, have happened and have been performed, and that the issuance
of this Bond and the issue of which it forms a part are within every
debt and other limit prescribed by the laws of the State of South
(‘arolina.

IX Wiixi-ss \YiiKimor, York Comity. South Carolina has caused
this horn] to he executed in its name by Ihe manual or facsimile sig-
nature of the Chairman of the Board of Directors ol \ ork County,
and the corporate seal of said Count) to he affixed. impressed, im-
printed or otherwise reproduced hereon, and attested by the manual
m f<osimile signature of the ( In k of the Board ol Directors ot York
Count), ami has caused the interest coupons hereto attached to be
executed by the facsimile signature* of said Chairman and said Clerk,
all as of the first day of March, 1969.

Yoiii< Cor xty. Soi Tii Cakoi.ixa

Chairman of Inhe Hoard
Jseal] of Directors of York County

Attest:

Clerk of I> Hoard
of Directors of ) m/. County
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(FORM of TRUSTEE’g certificate)

T ri siee's Certificate of At tiiexticatiox

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

First F niox National Bank
Trustee

By

Authorized Signature

[form of couponJ

On the first day of , 19 (unless tin- Bond herein-
after mentioned <'ball have been duly called for previous redemption
ami payment of tin- redemption price and redemption premium, if any,
made or duly provided for) York Comity. South Carolina, a body
politic and corporate and a political subdivision of the Stale of South
Carolina, will pay to the hearer, at tin* principal office of First Cnion
National Bank, Charlotte, North Carolina or, at the option of the
hearer, at the principal ofiice of

, or at the ofiice designated for such
payment of any successor thereof, upon presentation and surrender of
this coupon, solely from the lease rentals, revenues ami receipts law-
fully pledged therefor referred to in the Bond hereinafter mentioned.
tin- sum of ... Dollars ($....ccccovenee ) in any coin
or currency of the | nited States of America which at the time of
payment is legal tender for tin- payment of public ami private debts,
being the interest then due on its Industrial Revenue Bond, 1969
Marion Manufacturing Project, No

Chairman of the Board of
Directors of York County

Clerk of the Board of
Directors of York County
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(FORM of REGISTERED BOND WITHOVT COVPOXs]
State of Sorrii Carolina
York Covnty, Sovtii Carolina

Jxhistkial Revem k Bond, 1969 Marion Maxcfactvrixg P roject

York County. South Carolina, a body politic and corporate and a
political subdivision of the Slate of South Carolina (herein called tin*
“ County”), for value received, hereby promises to pay to

. or registered assigns, on the first day of March,
19 . upon the presentation and surrender hereof, the principal sum of
........................................................ Dollars ($ ) solely from
tin* lease rentals, revenues and receipts derived from or in connection
with (he Project hereinafter referred to as provided in the Indenture
hereinafter referred to and to pay to the registered owner hereof solely
from such lease rentals, revenues and receipts interest on said principal
sum from the date hereof, at the rate of per cent
f '<) per annum until the payment of such principal sum. such
interest being payable mi the lirst day of September and lhe first day of
March in each year Imt only in the case of interest payable at or
prior to lhe maturity of this Bond. The principal and interest on this
Bond are payable in any coin or currency of the Cnited Slates of
America which, at the respective times of payment, is legal tender
for the payment of public and private debts, at the principal office of
First | nioii National Bank. Charlotte, North Carolina, or, at the op
lion of the holder, at the principal office of
, or at the office
designated for such payment of any successor thereof.

This Bond is one of a duly authorized issue of bonds designated as
‘eIndustrial Revenue Bonds, 1969 Marion Manufacturing Project”
(hereinafter called the * Bonds™”) issued in the aggregate principal
amount of $2,500,000 under and pursuant to and in full compliance
with the Constitution and laws of the State of South Carolina, particu-
larly Act No. 103 of the Acts of the (ielieral Assembly of the State of
South Carolina (the “ Act”) and uniter and pursuant to a resolution
adopted by the Board of Directors of the County on
1969 authorizing the issuance of the Bonds, and with the approval
of the Stale Budget and Control Board of South Carolina, and under



12

a Tni"t Indenture dated as of March 1 1969 (which Indenture, together
with all supplemental indentures hereafter entered into in conformity
with the terms and provisions thereof, is hereafter referred to collec-
tively as the “ Indenture™) made and entered into by ami between the
County and First 1Tiion National Bank. Charlotte*. North Carolina,
as Trustee (said hank and any successor thereto under the Indenture
being referred to herein as the “ Trustee”) for the purpose <f financ-
ing the cost of acquisition and construction of buildings, improvements,
fixtures, machinery, equipment and related facilities, to constitute an
expansion and improvement of an existing plant for the manufacture
of yarn (such existing plant and expansion and improvement are here-
inafter called the “ Project") and leasing the Project to Marion Manu-
facturing Company, a North Carolina corporation (hereinafter to-
gether with any assignee of such leas,* or subsequent lessee of the
Project called the “ Lessee™), under and pursuant to a Ix»ase and
Agreement dated as of March 1 1969 (hereinafter together with any
amendments thereof and any subsequent lease of the Project called
the “ Lease and Agreement"). Copies of the Indenture and tile Lease
and Agreement are on lib* at the principal oflice of the Trustee in
Charlotte, Norlli Carolina, and reference is made to the Indenture ami
Lease and .Agreement for the provisions relating, among other things,
to the terms and security of tin* Bonds, tin* charging and collection of
rentals for tin* Project, the custody and application of the proceeds of
the Bonds, tin* rights and remedies of the holders of the Bonds, and
the rights, duties and obligations of the County, the Lessee and the
Trustee.

This Bond and tin* issue of which il is a part are limited obliga-
tions of tin* County, payable as to interest, principal and redemption
premium solely from and secured by a pledge of the lease rentals,
revenues and receipts derived from or in connection with tin* Project,
including moneys received under the la*ase and Agreement, which are
required to be set apart and transferred to the “ York County Indus-
trial Revenue Bond 1969 Marion Manufacturing Project Sinking Cum!"
(hereinafter called the “ Sinking Fund") under the Indenture. The
bonds are further secured by a pledge of tin* Lease and Agreement
and by the lien of the Indenture on the Project. This bond shall never
constitute an indebtedness of the County within the meaning of any
provision of the Constitution of tin* State of South Carolina or any
statutory limitation, and shall never constitute nor give rise to a pecu-
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niary liability of the County or a charge against its general credit or
taxing powers.

The holder of ibis bond shall have no right to enforce the provi-
sions of the Indenture or to institute action to enforce the covenants
therein, or lo take any action with respect to any event of default
under the Indenture, or lo institute, appear in and defend any suit or
gther proceeding with respect thereto, except as provided in the In-

enture.

In certain events, on the conditions, in the manner and with the
effect set forth in the Indenture, tin- principal of all of the Bonds issued
under tin* Indenture and then outstanding may he declared ami may
become due and payable before the stated maturity thereof, together
with interest thereon.

Modifications or alterations of the Indenture, or of any indenture
supplemental thereto, may he made only to the extent and in the cir-
cunistances permitted by the Indenture.

Ibis Bond is transferable, as provided in the Indenture, only upon
the hooks of the ( utility kept tor that purpose at the above mentioned
ofiiee ol the Irustoc by the registered owner hereof in person, or by his
duly authorized attorney, upon surrender of this Bond together witli
a written instrument of transfer satisfactory to the Trustee duly exe-
cuted by tin- registered owner or his duly authorized attorney, and
thereupon a new registered Bond or Bonds, without coupons, of the
same series and maturity and in the same aggregate principal amounts,
shall be issued to the transferee in exchange therefor as provided in
the Indenture, and upon payment of the charges therein prescribed.
The County, the Trustee and any paving agent may deem and treat
the person iii whose name this Bond is registered as the absolute owner
hereof tor tin- purpose of receiving payment of. or on account of, the
principal or redemption price hereof and interest due hereon and for
all other purposes.

1lhe Bonds are issuable in the form of coupon Bonds in the denomi-
nation of *5,000 and in the form of registered Bonds without coupons
in the denominations of *5.000 or any multiple of *5,000. The holder
of any coupon Bond or Bonds may surrender the same, with all mi-
niatured coupons attached, at tin- above im-ntiom-d ofiiee of the Trustee,
in exchange tor an equal aggregate principal amount of registered
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Bonds, without coupons, of die same series am] maturity. of any of the
authorized denominations, in the manner, subject to the conditions
and upon the payment of die charges provided in the Indenture. In
like manner, subject to such conditions and upon the payment of such
(‘harm's, the owner of any registered Bond or Bonds without coupons
may surrender the same (together with a written instrument of trans-
fer satisfactory to the Trustee duly executed by tile registered owner or
his duly authorized attorney). in exchange tor an equal aggregate
principal amount ol coupon Bonds of the same series and uiaturitv,
with appropriate coupons attached, or of registered Bonds, without
coupons, of the same series and maturity and of any other authorized
denominations.

The Bonds are subject lo redemption prior to maturity jn a whole
or in part (i) at any time prior to , 1971, at a redemp-
tion price equal lo 102'7 of the principal amount thereof and (ii) on

. 1971 and at any time thereafter, at the principal amount
thereof, in each case together with accrued interest to the redemption
dale, provided that the Bonds are subject to redemption as a whole at
any time at the principal amount thereof plus accrued interest lo the

redemption date if mie or more of the following events shall have
occurred:

(a) flic Project shall have been damaged or destroyed 10
such extent that as evidenced by a certificate of an Independent
Engineer acceptable to the Trustee and filed with the County and
the Iriistcc (i) it cannot he reasonably restored within a period
of six months to tin* condition thereof immediately preceding such
damage or destruction, or (ii) the Lessee is thereby prevented
or likely to be prevented from carrying on its normal operation
ot the Project for a period of six months, or (iii) the restoration
cost ol the Project would exceed the total amount of all insurance
proceeds, including any deductible amount, in respect of such dam-
age or destruction; or

(hl Title to. or tile temporary iis« of all or substantially all of
the Project shall have been taken or condemned by a competent
authority which taking or condemnation results or is likely to re-
sult in the Lessee being thereby prevented or likely to be prevented
from carrying on its normal operation of the Project for a period
ol six mouths, as evidenced by a certificate of an Independent Engi-

neer acceptable to the Trustee and fifed with the <ounty and the
Trustee; or
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(c) A- a rc-ull of change- in till- <on-titution of itic 1’nited
Sini.-x of America or of tin* Stab- ol South Carolina 01 of legisin
live or executive action ol -aid Stale or any political -ulnlivi-ion
lliercol or of tin- | nited State- of America or by final decree or
jialgmehl ot any court after tin- eouh-I thereof. the
Reasc and Agreement hec line* void or unenforceable or impossible
of performance in accordance with the intent and purpose of tin*
partie- a- expected therein or unreasonable burden- or excessive
liabilitic- are imposed upon Un- Lessee; or

<d) |Ilie provision- of lie Lease and Agreement -hall require
the lessee to pay or inein any capital expenditure- the effect of
which would be to cause interest <ui the Bond- (oliiei than those
held by tix* Le-.-ee or any related per-on. a- defined in tin- Inden-
ture) to lose its lax exemption under Section In'i of the Internal
Revenue <ode; or

<@ the Lessee tiles with ihe Trustee an opinion of counsel
satisfactory to the fruslee to the effect that a specified person, firm
or corporation is taking or propo-e- to take action with respect to
the Lessee or any related person (a- defined in the Indenture),
whether I\ aepui-ition of stock or otherwise, which action. if suc-
«e—ful. will in the opinion of -ueh counsel have the effect of causing
the interest on tin- Bond- (other than those held by the Ix—ee or
any sueh related personi to lose it.- tax ex' tilpiion under Section
10.J o] the Internal Revenue ' ode then and in that event,

Xotwit listunditig tin- foregoing redemption provisions lor the
Bom!-, if li) the Lessee OL any re’ated person fa- defined in the ,mien-
lure) should pay or incur any capital expenditures with rc-pcet to
taeili’ie- in \ ork <ounty, .South <arolina, 0L acquire stock or otherwise
gain control ol an\ per-on. fiim or corporation so ns to cau-e -itch per-
son, linn or corporation to become a related per-on lo the Lessee within
the meaning of Section BKRe)((1)(<’) of tin- Internal Revenue (’ode, or
merge or consolidate witli another corporation, or take any other action,
01 (ii) any per-on, firm or corporation -hall acquire the stock, or other*
v i-i gain conirol. ot the l,e--«-e or any related pet -on (a- defined in the
liideuttire) so a- to make the Ix—ce a related per-on to -ueh other per-
son. firm or c<irp..ration within the meaning of Section In’i(e) (<»)(<*) of
tin- Internal Revenue ( ode ami the effect of such capital expenditures,
actpii-ition, control, merger, consolidation or other action hv the Le-.-ee
for any such reluted per-on) or -ueh otln-,- per-on. firm or eorjiorntion
would he to cause interest on the Bond- (other than those held bv ihe
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Lessee or any such related person) to lose it- tax exemption under See
lion 103 of tin* Internal R evenue <'ode. all a* pro\ided in the Ix*ase and
Agreemcnl. no Bonds (except those for which notice of redemption
shall have previously been given) shall be subject to redemption and
no notice of redemption thereof shall be given, provided that the Bonds
shall thereafter In* subject io mandatory redemption prior ,0 maturity
as provided in tin* Indenture at any time. a< a whole or in part, out
of amounts available fwor the purpose in tin- Sinking Lund including
special additional payments made under the Lease and Agreement
at the redemption prices of (i) lir ", of the principal amount thereof,

if tin* redemption date occurs at any time prim- to . 1971
ami (ii) loir; of tin* principal amount if tin* redemption date occurs
on . 1971 or an\ time tb,eleafier. together with an addi-

tional redemption premium (expressed as a pereentage of principal
amount) applicable lo the respective maturities of tin* Bonds and tin*
redemption periods within which redemption occurs, as set forth in
the following table, in each case together with accrue,l interest to the
redemption dale. The period of time commencing with the 'lI'ax Inci-
dence Date (as defined in the Indenture) shall lie divided for tills
purpose into the Six successive redemption periods indicated in said
table, each of which except the last shall be of ISO days’ duration and
the last of which shall extend to the date of final payment of the Bonds.

Redemption Periods. Commencing with Tax Incidence Date

M aturity
Dates 1 2 3 4 S 6

1970 % % % % % %
1971
1972
1973
1974
1975
197G

Tn In<* even! that any Bond* an* paid af maturity or purchased or re

d*<*med by operation of tb* Sinking Lund under the Indenttin* sub

sequent to the Tax lucid,*nee Date without receiving payment of an
amount at least equal to tlie applicable payment upon redemption in ac-
cordance with the above provision and redemption table, the holders of
such Bonds upon establishing their ownership thereof shall he entitled
to receive as a special premium thereon an amount equal to the differ-
ence between the amounts receive,! upon such lotirement of such Bonds
and the amounts that would have been received if “ueb Bonds bad been

k lgoi



17

redeemed <n ||<» date of such retirement at the applicable redemption
prices (including the additional premium) as set forth in the above
provision ami redemption table.

This Bond is payable upon redemption at the above mentioned
oftice* or agencies of the (‘onnty. Notice of redemption, setting forth
the place of payment, shall he published at least once in a newspaper
printed in ihe English language and having a genera, eireulation in
the Borough of Manhattan. City and State of New York, not |c«
tliHn 30 days nor more than G0days prior to tin* redemption date, all in
the manner ami upon the terms ami conditions set forth in the Inden
Hire. In the event, however, that ail of the Bonds being redeemed
shall he registered Bonds, such notice of redemption need n®l he pub-
lished hut shall he deemed to have been sufficiently given if mailed by
certified or registered mail to tin* registered owner of the Bonds at tin*
address of Mich registered owner as the same shall appear oil tin- hooks
of the County kept for that purpose at tin- principal oflice of tlie Trus
tee. No notice of redemption need he given it the Holders of all Bonds
called for redemption waive notice thereof in writing and <uch waiver
is fih-d will, the Trustee. If notice of redemption shall have been pub-
lished a- aforesaid, the Bonds or portions thereof specified in said
notice -ball become dm- and payable on the redemption dale therein
lixed. and if, mi the redemption date, moneys for tin* redemption of all
ol the Bonds to he redeemed, together with inten-st to the redemption
date, shall be available tor such payment mi sail, date, then from and
after the redemption date rnteiesl on the Bonds or portions thereof -0
called for redemption shall cease to accrue ami be payable and coupons
fm interest appertaining thereto maturing subsequent to tin- redemp-
tion date shall he void.

I’'nder the Lease ami Agreement the right has been reserved to
effect the release therefrom of part of the Project, all as set forth in
the Lease and Agreement.

This Bond shall not be entitled to any bem-lit under tin- Indenture
or be valid or become obligatory for any purpose until this Bond shall
have been authenticated by the execution by tin- Trustee of the Trus-
tee’- (‘i-rtilieale hereon.

It is hereby certified and recited that all conditions, acts and things
required by law and tin- Indenture to exist, to have happened and to
have been performed precedent to ami in the issuance of this Bond,
exist, have happened and have been performed, and that the issuance
of this Bmn, ami the issue of which it forms a part are within every
debt and other limit prescribed by ihe law- of the State of South

Carolina.
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In Witness Whereof, York County. South Carolina ha* caused
this bond to e executed in it- name hv the manual or facsimile sig-
nature of the Chairman of the Board of Directors of York County
and the corporate seal of the County to he affixed, impressed, im-
printed or otherwise reproduced hereon ami attested by tin* manual
or facsimile signature of the Clerk of the Board of Directors of York
(ounty, all as of

Your County, South Carolina

Chairman of the Board
of Directors of York County

Attest:

(seal]

Clerk of the Board
of Directors of Turk County

(form of trustee’ certificate)
T rustee’s Ceiitipicati of Authentication

This Iwmd is one of the Bond- dcscrilicd in the within mentioned
Indenture.

First U nion National Bank.
Trustee

Authorized Signature
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19

(form of assignment)

FOR VALVE RECEIVED the nuclei-signed hereby sells. assigns
anil transfers unto

(PI.LEASK PRINT OR TYPEWRITE NAME ASI» ADDRESS OF TRANSFEREE)

the within bond and all rights thereunder, and herein irrevocably
constitutes and aPPOINTS ..o e
within Injiiil on the books kept for registration thereof, with full
power of substitution in the premises.

BULEA e

NOTICE: The signature to this assignment must
c-orrcspond with tin nam, as it appears upon the
face ni tIK' within bond in every particular. without
alteration ot enlargement or any change whatever.

Whereas all things necessary to make the Ronds, when authenti-
cated by the Truslee and issued as in litis Indenture provided, the
valid, binding ami legal obligations of tin* County according to the im-
port thereof, and to constitute this Indenture a valid lien on the
properties mortgaged and a valid pledge ol the lease rentals, revenue*
and receipts herein made to the payment ol the principal ol. premium,
if any, and interest on tin* Ronds, have been done and performed, anc.
the creation, execution and delivery of this Indenture, and the creation,
execution and issuance of the Ronds, subject lo the terms hereol. have
in all respects been duly authorized;

Now, therefore;, know all men ry these presents, this indenture
WITNESSETH :

That the County in consideration of the premises mid the accept-
ance by the Trustee of the trusts hereby created and of the purchase mid
acceptance of tin* Bonds I»v tin* holders and owner* thereof, mid of the
sum of One Dollar, lawful money of tin* Vnited States of America, to
it duly paid by tin* Trustee at or before tin* execution and delivery
of these presents, and for other good and value considerations, the
receipt of which is hereby acknowledged, and in order to secure the
payment of the principal of. premium, if any, and interest on the
Bonds according to their tenor and effect ami the pcrtormmicc and
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observance bv the County of all tin- covenant.- expressed or implied
herein and in the Bonds, doe- hereby, subject to the terms and pro-
vision- of the Lease and Agreement, grant, bargain, sell, convey,
mortgage, pledge and assign unto First | iiioit National Bank. Charlotte,
North Carolina, a- Trustee, and unto its respective successors in trust,
and to their respective assigns, forever, for the securing of the per-
formance of the obligations of the County hereinafter set forth, the
following:

The real property and interests therein situated in York County,
State of Smith Carolina, which is described in Exhibit A hereto, with
all buildings, additions and improvements now or hereafter located
thereon, together with the tenement-, hereditaments, servitudes, ap-
purtenances. rights, privilege.- and immunities thereunto belonging or
appertaining which may from time to time be owned by the County.

All machinery, equipment and other personal property of every
kind an<l nature whatever described in Exhibit A ami Exhibit B hereto
or otherwise acquired by the County and paid for out of the Construc-
tion Fund and placed on and in the land and improvement- described
in Exhibit A lu-rcto. or elsewhere, including, without limitation all
replacements and substitution- which Income the property of the
County pur-uant to the provisions of the Lease and Agreement, all
machinery, equipment or other property which under tin* term- of the
Lease and Agreement i- to become the property of the County or
subjected in tin* lien of this Indenture; and without limiting the fore-
going. all of the projierty of the County at any time installed or located
on the land de-cribed in Exhibit A attached hereto. All such machin-
ery. equipment and other per-onal property shall he identified on
ledger card-, a- cu-tomarily kepi by the Company, one copy of which
shall In- filed with the Trustee and one copy maintained by the Company
on the mortgaged property. In thi- regard, all machinery, equipment
and other personal property of whatever nature situated on the land
and in the building- and improvement- embodied in the mortgaged
property -hall be conclusively deemed to Ix* owned by the County
rather than the Company, unless purchased by the Company and placed
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on the land- and in the building* and improvement* constituting the
mortgaged property and marked by an appropriate tag or other device
a- lieing the projwrtv of the (‘onipanv. Any maehimry. equipment
and personal property placed elsewhere than on the land- and in the
buildings ami improvements embodied in the mortgaged property iim*t
bi- marked by an appropriate tag or other device reflecting that it i-
owned bv tin* Comity, leased to the Company, and covered by thi- Inden-
ture.

Al, right, title and interest of the Board in ami to the Lease and
Agreement, and all lease rentals, revenues and receipt* received from
or in connection with the Project, including moneys received under
the Lease ami Agreement, which are required to lie -el apart and
transferred to the “ York County Industrial Revenue Bond 1969 Marion
Manufacturing Project Sinking Fund”.

v

Any 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 any kind conveyed, mortgaged, pledged, assigned or transferred,
as and for additional security hereunder, by the (‘ounty or by any other
person, linn or corporal ion, or with the consent of tin* Comity to the
Trustee which i- hereby authorized to receive any and all such property
at any time and at all times to hold ami apply the same subject to the
terms hereof.

To Have and ro lloi.n all the same with all privileges and appurte-
nances hereby conveyed ami assigned, or agreed or intended so to be,
to the Trustee and its successor* in said trust and to them and their
assigns forever;

IX Tiu st Nevertheless, upon the terms ami trusts herein set forth
for the equal and proportionate lienefit, security and protection of all
holder- ami owners of the Bond- ami interest coupons thereto attached
issued under and secured bv thi- Indenture without privilege, priority
or distinction a- to lieu or otherwise of any of the Bonds or coupons
thereto attached over any of the others ol the Bonds or coupon-: pro-
vided, however, that if tin* County, its successors or as-igiis, shall well
ami truly pay. or cause to be paid, the principal of. including any appli-
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cable redemption premium*, lho Bonds mid the interest duo or to become
due thereon, at the times and in the manner provided in the Bonds
and the interest coupons ap|H*rlaining to tin* Bond*, respectively. ac-
cording to tin* true intent and meaning thereof, ami shall make tin* pay-
ment* into the Sinking Fund as r<waired under Article V or shall pro-
vide, a* permitted hereby, for the payment thereof hy depositing or
causing to lie deposited with the Trustee sufficient amount*, and shall
well and truly keep, jierform and observe all the covenant* ami condi-
tion* pursuant to the term* of thi* Indenture to be kept, performed and
observed by it, and shall pay to the Trustee all sums of money due or to
lieccome dm- to it in accordance with the term* and provisions hereof,
then upon such final jiayments thi* Indenture ami the right* hereby
granted shall cease, determine and be void: otherwise, this Indenture to
be and remain in full force and effect.

Tin* Ixm.xTi 11 Fciitiikr Witnessitii that, and it is expressly de-
clared, all the Bond* issued and secured hereunder are to lie issued
authenticated and delivered and all said lea*e rental*, revenues and
receipt* hereby pledged are to be dealt with and disposed of under, upon
and subject to the term*, conditions, stipulations, covenants. agree-
ments, trust*, use* and purjioscs a* hereinafter expressed, and the
County ha* agreed ami covenanted, and doc* hereby agree ami covenant
with the Trustee and with the respective hohler* and owner*, from time
to time of tim Bond* or coupon* thereto appertaining or any part
thereof, a* follows, that is to say:

ARTICLE 1
Definitions

Section- 1.01. Ihfinitinns.  The following term* shall have the
following meanings in the Indenture:

Jd *hall mean Act No. 103 of the General Assembly of South <aro-
lina enacted at the 1907 Regular Session, as amended to the date of this
Indenture.

J ntlnni:> it A'<a r shall mean a newspaper customarily pub-
lished at least once a day for at least live day* (other than legal
holiday*) in each calendar week, printed in the English language ami
of general circulation in the Borough of Manhattan, City and Slate of
New York.
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Anthorized fte”n sentafire shall mean, in tin* case of tile County,
any member of the Board of Directors of the County, the Clerk of the
Board of Directors, or any officer or employee of the Board of Direc-
tors of the County authorized to perform specific acts or duties by reso-
lution duly adopted by the Board of Directors of the Couillv, and ill
case ol the (oinpany or any subsequent lessee, its Chairman of the
Board, President, any Vice-President, and any other person duly au-
thorized bv its Board of Directors to act as an authorized representative
for the purposes of this Indenture.

fiaiitts shall mean the County’s proposed $2,500,000 principal
amount of Industrial Revenue Bonds, 1969 Marion Manufacturing
Project authenticated and delivered under the Indenture.

ftandladder. lInhL r of Hands or Holder shall mean any person who
shall he the bearer or registered owner of any Bond or Bonds.

( enufumif shall mean Marion Manufacturing Company, a North
(arolina corporation, and its successors and assigns and any surviving,
resulting or transferee corporation as provided in Section 6.1 of the
Lease and Agreement.

Construction Land shall mean the Fund established by Section 4.02.

E.iisliiifi Plant shall mean the land descrilw'd in Exhibit A hereto,
and the easements ol every nature, rights, licenses and appurtenances
belonging to or appertaining in any way to such land, together with the
buildings, fixtures, improvements, machinery, equipment and related
facilities situated thereon, including, without limitation, such buildings,
fixtures, improvements. machinery. equipment and related facilities
described in said Exhibit A, constituting an industrial plant for the
manufacture of yarn.

Indenture shall mean this Indenture as from time to time amended
or supplemented hy Supplemental Indentures in accordance with Article
IX hereof.

Lease and Affreeinent shall mean the Lease and Agreement dated
iis of March 1 1969 helwecu the County am, Marion Manufacturing
<oinpany referred to in the preambles »f this Indenture, ami shall
include any ami all amendments thereof hereafter made.

I'u,n L ifiausion .shall mean the buildings, improvements, fixtures,
machinery, equipment and related facilities to he aequiretl ami con-
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si meted by the County as provided in the Lease and Agreement or
subsequent lease thereof ineluding, without limitation, the budding,
fixture*, improvements, machinery, equipment and related facilities
described in Exhibit Bhereto, constituting an expansion of the EXisting
Plant including improvements thereto.

(hifsluH/liUff 'ball mean Bonds which have been authenticated and
delivered under the Indenture, except:

(i) Bonds cancelled because of payment or redemption prior
to maturity;

(i) Bonds for the payment or redemption of which funds
equal to the principal amount, or Redemption Price thereof, as
the case may be. with inleresi to the date of maturity or redemption
date, shall be held in the Sinking Fund (whether at or prior to
the maturity or redemption date), provided that if such Bonds
are to be redeemed, notice of such redemption shall have been
given as in Article HI provided or provision satisfactory to the
Trustee shall have been made for the giving of such notice: and

(iii) Bonds in lieu of which other Bonds shall have been
authenticated and delivered under Article Il or Section 3.04.

Pofiing Agent shall mean any paying agent for the Bonds, ami
its successor or 'iicccssors and any other corporation which may at
any time he substituted in its place pursuant to the Indenture.

Permitted Puciimbriiuees shall mean as of any particular time, (i)
any liens and encumbrances set forth in Exhibit A hereto (ii) liens for
ad valorem taxes not then delinquent, (iii) the Least* and Agreement
amt tin* Indenture, (iv) utility, access and other casements and rights
of way and encroachments that the Count) certifies will not interfere
with or impair the operations of the Existing Plant, (v) ‘iieh minor
defects, irregularities, encumbrances, casements, rights of way ami
clouds on title as normally exist with respect to properties similar in
character to the Existing Plant which shall he approved by the Com-
pany ami the count) as not materially impairing the use of the property
affected thereby for the purpose for which it was acquired or is held
hv the Company, and (vi) mechanics' and materialmen’s Jims not tiled
or perfected in the manner prescribed by Chapter 5 of Title 45, Code
of Laws. South Carolina, 1952, as in effect on the date hereof, or
otherwise.
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/>,0h < shall inciii. tile Existing Phuil ami Un 1W*>Expansion and
any replacements, inipi-nvi incuts or additions thereto, constructed and
a.<|iinred as provided by the Lease and Agreement or subsequent lease

lhereof.

Proii't *a/un itor shall mean an engineer or engineering tinn
registered ami qualified lo practice engineering in tin State of South
Carolina and who or which is not a full time employe*. of either the
Comity 01 the Company (or subsequent lessee ot ihc Project).

,h m/Aion /hire shall mean, with respwt to any Bond, the prin-
cipal amount thereof plus tie- applicable premium, if any. payable upon
redemption thereof pursuant to such Bond or tin- Indenture ami any
additional premium or special premium payable pursuant to subsection
4 of Section 22 of tin- Indenture.

Il, fat'A /[’<s<o». when used with respect lo tin- Company, shall

mean any person, firm or corporation constituting a related person to
the Company or ain subsequent lessee of the Project within the meaning

of Section 103(0(7) of the Internal Kevenlie Code.

Sinking I'lintl shall mean the Fund established by Section -MU.

Sopph menial hohntan shall mean any indenture supplemental
to or amendatory of the Indenture, adopted by Un- County in accord-
ance with Article IX.

Tras/.. shall mean Firsl | nion National Bank, Charlotte, North
Carolina ami its -ucc<—sor oi successors hcrvaller appointed in the
manner provided in the Indenture.

Except where the conJ.-x, otherwise uqu’ics. words importing the
singular number shall include the plural number and vie.- versa ami

words importing pcr-oi»s shall include firms, associations and corpo-
rations.

akthi.e Il
Ai ruoiazAiion vxn Issi av i <t Bonus

Section 2.01. An?knri:ett Am nnt of ltomfs: I'fleete,l bp
tl,r Inrbnfai> No Bonds may Ih authenticated ami delivered under
the provisions of the Indenture exeepl in accordance with this Article.
The total principal amount of Bond- that may In antla-ntical*d am.
delivered on original issuance hereunder is limited to
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2. The lease rentals, receipts ami revenues derived front or in
connection with the Project. including moneys received under the
Lease and Agreement which are required to he »ct apart and trans-
ferred to the Sinking Fund and pledged thereto (including the invest-
ments. if any. thereof), are hereby pledged for the payment of the
principal or Redemption Price of. and interest on the Bonds in accord-
ance with their terms ami the provisions of the Indenture, subject
only to the provisions of the Indenture permitting the application
thereof for the purposes and on the terms set forth in the Indenture.
The Bonds shall he limited obligations of the t’onnty and shall he pay-
able a- to interest, principal and redemption premium, if any. from
the moneys pledged therefor deposited in the Sinking Fund as here-
inafter set forth, and shall be a valid claim of the holders thereof only
against such fund and the lease rentals, revenues ami receipts required
to he set apart ami transferred lo such fund ami pledged thereto. The
Bonds are addilionallv secured by a lien on ami a security interest in
the Project. The Bonds ami interest coupons appertaining thereto
shall never constitute an indebtedness of the County within the mean-
ing of any provision of the Constitution of the State of South Carolina
or any statutory limitation, ami shall never constitute nor give rise
fo a pecuniary liability of the County or a charge against its general
credit or taxing powers.

Skciiox 2.02. hithislrinl literenne Flttn/ls, HHifi Mtiriuii Munufue-
turih/j rifijnt. 1 Then* shall be issued under and secured by the In-
denture an issue of Bonds to be designated “ Industrial Revenue Bonds,
1969 Marion Manufacturing Project” in the aggregate principal
amount of .$2,500,000. The Bonds shall he dated March 1 1969, except
as otherwise provided in Section 2.05 of the Indenture in the ca.-c of
fully registered Bonds, ami shall mature on the dates and in the prin-
cipal amounts and shall hear interest from March 1. 1969. payable
semi-annually on the first day of September and March in each year
at the respective rates per annum, shown below:

1 Amounts Maturing Interest Rate
1970 e, S %
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2. The principal ami Redemption Price of ami interest on the
Bonds shall he payable at the principal office of Hirst 1’nion National
Bank, Charlotte, North <arolinn, or at the option of the holders of the
Bonds at the principal office of

. or at the principal office of any
successor Paving Agent or Paving Agents.

. The Bonds shall he subject to redemption prior to maturity
as a whole or in pari (i) at any time prior to . 1971, at a
redemption price equal to 1"2'< of the principal amount thereof, and
(i) on , 1971 ami at any time thereafter, at the principal
amount thereof: provided that the Bonds are subject lo redemption as
a whole at any time at the principal amount thereof plus accrued in-
terest to tin* redemption date, if one or more of the following events
shall have occurred:

(a) The Project shall have been damaged or destroyed to
such extent that as evidenced by a certificate of an independent
Engineer acceptable to the Trustee and filed with tin* County aial
the Trustee (i) it cannot he reasonably restored within a period
of six mouths to the condition thereof immediately preceding such
damage or destruction, or (ii) the Company or any subsequent
lessee of the Project is thereby prevented or likely to he prevented
from carrying on its normal operation of the Project for a period
of six months, or (iii) the restoration cost of the Project would
exceed the total amount of all insurance proceed*, including any
deductible amount, in respect of such damage or dostruction: or

(bl Title to. or the temporary use of, all or substantially all
of the Project shall have been taken or condemned by a competent
authority which taking or condemnation results or is likely to
result in tin* Company or any subsequent lessee of the Project
being thereby prevented from carrying on its normal operation
«d the Project lor a period of six months, as evidenced by a cer-
tificate of an Independent Engineer acceptable to the Trustee
and tiled with the County and the Trustee; or

(e) As a result of changes in the Constitution of the Cniteil
States of America or of the State of South Carolina or of legisla-
tive or executive action of said State or any political subdivision
thereof or of the Cniteil States of America or by final decree or
judgment of any court after the contest thereof by the Company
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or -nbsogneiit of the Project. llie Lease and Agicchteiit or
odi ' I'-.i-e ot 1L Ploji meel--\O'|.. H lo r. or ilnp<i-
sjble of perform.nice in accordance with dlr intent and purpose of
the parties a> expressed therein or unreasonable burden- or exees
sive liahilitie- nr." iinpo-« 4upon the Company or -nh-egnenl lessee
of tlm» Project : or

(«1) 'I’lie provision.- of die Lease and Agreement -hall requin*
the ' ompany to pay or incur any capital expenditure- the effect
of which would In hi can.-e interest on tin- Bonds (other than those
held by the Company « any R-lated Person) to lose it- lax -x
emptioii under Section 10! of the Internal Revenue ( ode; or

(e) tin* Company file* with die Trustee an opinion of counsel
-atistm tory lo the Trustee to the effect that a -pecilied person,
(itin or corporation is taking or propo-c- to fake action with respect
to the Company or any Rdn’-'d Per-on. whether hy acquisition of
-lock or otherwise, which action, if successful. will in the opinion
of -Dell counsel have the effect of cail-iliu die interest on the Bonds
tnther than tho-e held by the Company or any Ib-lat-d Person) to

lo wit- tax exemption under Section 103 of tin- Internal Revenue
Code.

Ior the purpo-c- ot this Section, die term " Independent Engineer*’
shall mean an engineer or engineering linn registered and qualified
to practice engineering under the law- of the State of South Carolina
and wh»>or which i- not a full time employee of either the County or the
Company (or subsequent lessee of die Project).

In the case of any redemption pursuant to paragraph; (a) to (d),
inclusive, above, of thi- subsection, (he County or tin- Company -hall
deliv, to the Trustee a certificate ot' an \nilmrizcd Representative not
Intel- than 45 day - prior to die redemption date specifying the provi-
sion- of the aho\. paragraphs under which the County i- authorized
to effect such redemption and that anv condition to. or evoul- connect'd
with, such redemption therein ;pecilied have occurred or happened.

4. Notwith-lauding the foregoing redemption provision- lot the
Bonds, if li) the Company or any Related P. r.-on should pay or incur
any eapital expenditures with respect to laiiliti*- ia York County, South
Carolina, or acquire stock or otherwise gain control of any person,
linn or corporation —< as to cause such person, Idm or c.irporation to
become a Related Per-on to the , ompany. or merge or <-oiisoli«laie with
aimtle-r cotpmatom, or takO. any other action, or (ii) any person,
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linn or corporation shall acquire the stock, or otherwise gain control,
of the Company or any Belated Person to the (‘ompany so as to make
the Company a Related Person to such other person, firm or corpora-
lion, and the effect <l such capital expenditure*, acquisition, conlrol,
merger, consolidation or oilier action by the Company (or any Related
Person) or *ueh other person, linn or corporation if the effect of such
capital e\|>ciiditiircs, a<tpii*ition, control, merger. consolidation or other
action would he to cause interest on tin* Bonds (other than those held
by flu* Company or any such related pei*on) to lose its tax exemption
under Section 103 of the Internal Revenue Code, all as pro\ided in tin*
Lease and Agreement, no Bonds (except those for which notice of re-
demption shall have previously lieen given) shall he subject to redemp-
tion and no notice of redemption thereof shall he given, provided that
the Bonds shall thereafter lie subject to mandatory redemption prior
to maturity as provided in the Indenture at any time, as a whole or in
part, out of amounts available for the purpose in the Sinking Pund
including special additional payments made under the Lease and
Agreement at the redemption price of (i) 102'. of tix* principal amount
thereof, if the redemption date occurs at any time prior to

1971 and (ii) InO'. of the principal amount thereof if the redemption
dute occurs on . 1971 or any time thereafter, together with
an additional redemption premium (expressed as a percentage of
principal amount) applicable to the respective maturities of the Bonds
ami lhe redemption periods within which redemption occurs, as set
forth in the following table, in each ease together with accrued interest
to the redemption date. The period of lime comuieneiiig with the
Tax Incidence Bale shall he divided for this pur/>osc into the six
successive redemption period* indicated in said table, each of which
except thi last shall In*of 1SU duy**’ duration and tin* last of which shall
extend to the date of final pay nmnt of the Bonds.

Maturity
Dates 1 2 3 4 5 6

1970.. .. % % %
1971.. ..
1972.. ..
1973.. ..
1974.. ..
1975.. ..
1976.. ..
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In the event llial any Bonds arc paid at malurilv nr purchased or
redeemed In operation of die Sinking Cmid subsequent lo die Tax
Incidence Date witlimit receiving payment of an amount at least equal
lo die applicable payment upon redemption in accordance with the
above provision ami table, the Holders of such Bonds upon establish-
ing their o\ nership thereof shall he entitled lo receive as a special pre-
mium thereon an amount equal to the difference between the amounts
received upon such retirement of such Bonds ami the amounts that
would have been received if such Bond* had been redeemed on the
date o| such retirement at the applicable 1{odemption Prices (including
lhe additional premium) as set forth in the above redemption provi-
sion and table.

Si. iiox 2.03. Ih tirerff of Is. Tin* Bonds shall be executed ill
tin- form ami manner set forth in tinlIndenture and shall he deposited
wilb the Trustee and thereupon shall he authenticated by the Trustee.
I'poil payment lo tinlTlIHtee of the proceeds of sale of such Bonds,
the Bonds shall he delivered by the Trustee to or upon the order of
the purchasers thereof, hut only upon receipt hv the Trustee of:

(a) a copy, dul\ certified by the Clerk of the Board of Direc-
tors of the <ounty of the resolutions of tin* (‘ounty (i) authorizing
tin- execution and delivery of this Indenture, and awarding the
Bonds t the purchasers thereof: and (ii) authorizing the execu-
tion delivery of tin* Lease ami Agreement ;

(,») an original executed counterpart of the Lease ami Agree-
ment ;

(c) a written opinion by an attorney or firm of attorneys id’
recognized national standing on the subject of municipal bonds, t<
the effect that the issuance of tile Bonds and tile execution thereof
have been duly authorized ami that all eomlitioiis precedent to
tin- delivery thereof have been fulfilled;

(d) a copy, duly certified by the Clerk of the Board of Direc-
tors of the (‘ounty, of election of the (‘ounty < have* the provisions
of Section 103(c) (t>) (D) of the Internal Revenue Code, providing
for a *™>,000,000 exemption in lieu of a $1,000,000 exemption with
respect to industrial development bonds, apply Io tin* Bonds;

(e) a certificate of an independent public accountant selected
by the Company and approved bv the Countv sidling forth tin*
amount of all capital expenditures by the Company (or any Re
fated Person) paid or incurred during the three year period im-
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be executed with the reproduced facsimile of tin* signature?- of said
<hairmau and (‘Jerk. Any facsimile signatures shall have ihe -;nne
I‘»rce and efleet a- it the appropriate’ had personally signed each of
said Bonds and each of said e -upon*. In ease one or any of the officers
"ho shall have signed or atlested ihe Bonds o: whose reproduced fac-
simile signature appears (hereon or on the interest coupons attached
thereto shall cease to he such officer or officers In-fore the Bonds so
signed and attested shall have been aeiua’lx issued and d'divered. tin?
Bonds may Im issued and delivered as though ihe person who signed
or attested or whose reproduced facsimile signature appeals on the
Bonds or the interest coupons attacheil thereto had hot ceased to he
such officer.

Section 2.0<. AnHu uhcuHou, <tidy such Bonds as shall have
endorsed thereon a certificate of authentication duly executed by the
Trustee shall he entitled to any right or benefit under the Indenture.
X< Bond and no coupon appertaining to such Bond shall he valid or
obligatory for any purpose unless and until such certificate of authenti-
cation on such Bond shall have been duly executed by the Trustee, and
such certificate ol the Trustee upon any such Bond shall he conclusive
evidence that such Bond has been duly authenticated anil delivered
under the Indenture. The Trustee's certificate of authentication on
any Bond shall he deemed to have been duly executed if signed by an
authorized officei of tin Trustee, hut it shall not he necessary that the
same officio- sign ihe certificate of authentication on all the Bonds.
Before authenticating and delivering any Bonds the Trustee shall
detach and cancel all matured coupons not in default, if any. appertain
ing thereto.

Si»no\ 21S. [Ihiiisfiur. Tie* Trustee shall also he tin* registrar
tor the Bonds.

Section 2.09. Inlrr<ling>abhiiAif <f lIniifis. 1 Coupon Bonds,
upon surrender thereof a, the principal office of the Truslee with all
umuntnred coupons attached, may, at Ihe option of the hoidei thereof,
and upon payment by such holder of any charges which tin- Trustee*
may make as provided in Section 2.11. he exchanged tor an equal aggre-
gate principal amount of registered Bonds of (he same maturity of
mix of the authorized denominations.

2. l'ully registered Bonds, upon surrender thereof al the principal
office ol the Trustee with a vritten instrument of transfer satisfactory
lo the rrustee. duly executed by tile registered owner or his duly
authorizi-tl attorney, max, at tin- option <! lhe registered owner thereof,
and upon payment by such registered owner of any charges which the
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Trustee iiin\ make as provided in Section J.11, be exchanged lor
mi equal aggregate principal amount of coupon Bonds of the same
maturity with appropriate coupon* attached, or ol registered Bonds
of tin same maturity of un\ other authorized denominations.

Section 2.10. A /InthibHit< Tnm.-ii i mid liifiixtni. 1 title to
any coupon Bond, and to any coupon, -dial! pass by delivery as nego-
tiable instruments payable to bearer.

2. Each registered Bond shall he transferable only upon the books
of the County, which shall be kept foi the purpose a, the principal office
of the Trustee, by the regi.tered owner thereof in person or by his
attonics duly authorized in writing, upon surrender thereof together
with a written instrument of transfer salisladorv to tin* | rustee duly
executed hy the registered owner or his duly authorized attorney,
t'poii the transfer of any such registered Bond the County shall issue
in tin- name of the transferee a new registered Bond or Bond* or. at
tin* option of the transferee, coupon Bonds, with appropriate coupon*
attached, of the same aggregate principal amount and maturity a* the
surrendered Bond.

5 Tin- Comity, the Trustee and each Paying Agent may deem and
treat the person in whose name any registered Bond shall he registered
upon tin* Iwioks of the County as the absolute owner of such Bond,
whether such Bond shall he overdue or not, for the purpose of receiv-
ing payment of. or on account of. the principal or Redemption Price,
if auv, of and interest on such Bond ami Ior all other purposes, and all
such payments so made to any such registered owner or upon his order
shall be valid ami effectual to satisfy and discharge tin- liability upon
such Bond to the extent of the Mini or sums so paid, ami neither the
Countv. mo the Trustee or any Paying Agent shall he affected. b\ any
notice to the contrary.

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

3. The County, the Trustee ami each Paying Agcni may deem
ami treat the hearer of any coupon Bond or coupon as the absolute
owm-r thereof, whether such Bond or coupon shall he overdue or not,
for the purpose of receiving any payment on such Bond or coupon ami
for all other purpose* and shall not be affected hy any notice to the
contrary.

Su iio.x 2.11. With Ibs/nrt t,, /,'i /noo/. X e«d

6 r. in all eases in which the privilege of exchanging Bonds or trans-
ferring registered Bonds is exercised, the *ounty shell execute and the
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Trustee whull authenticate ami deliver Bond* in accordance with the
provisions ot the Indenture, All Bonds ami coupons surrendered in
any such exchanges or transfers shall forthwith he cancelled by the
Trustee. For every such exchange or transfer of Bonds the Trustee
may make a charge sufficient to reimburse it for any tax, fee or other
governmental charge required to he paid with respect ,() ,,.k.|, exchange
or transfer. Neither the Board nor the Trustee shall Iw required (a) to
register, transfer or exchange Bonds for a period of ten days next
preceding an interest payment date on the Bonds or next preceding
any selection of Bonds to he redeemed or thereafter until after the
first publication or mailing of any notice of redemption or (13 to reg-
ister, traiisfei or exchange any Bonds called lor redemption.

Section 2.12. Komis ntthilal, bestioisitl. Stolen or host. In
case any Bond shall become mutilated or he destroyed, stolen or lost,
the County shall execute, ami thereupon the Trustee shall authenticate
ami deliver, a new Bond (with appropriate coupons attached in the
case of coupon Bond-) of like maturity and principal amount as the
Bond and attached coupons, if any. so mutilated, destroyed, stolen or
lost, in exchange ami substitution for such mutilated Bond, upon sur-
render ami cuueclinlion of such mutilated Bond and attached coupons,
it any. or in lieu of ami siihstitiitiou for the Bond ami coupons, if any,
destroyed, stolen or lost, upon filing with the Trustee evidence satis-
laelory to it that such Bond and attached coupons, if any. have lieen
destroyed, stolen or lost ami proof of ownership thereof, and upon
luriiishing tinlCounty ami the Trustee with indemnity satisfactory to
them ami complying with such other reasonable regulations as the
Trustee may prescribe and paying such expenses as the Trustee may
incur. All Bonds and coupons so surrendered to the Trustee shall he
cancelled hv it.

ARTICLE 11l

Redemition or Bonds

Section 3.01. Privilciie of tittlein/ttmm uml Itc/lcmotion Price.
Bonds subject to redemption prior to maturity pursuant to tin* Inden-
ture shall he redeemable, upon published notice as provided in ibis
Article I11. at such times, at such Redemption Prices and upon such
terms in addition to ami consistent with the terms contained in this
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Article 111 as shall be specified in Section j.irj ,,f this Indenture with
respect to tiu* Bonds.

Sn nox .1.dj. Sr/it/inn "l Jtnn/ls tn bi- i'n,h <an 3 In tile event of
redemption of less than all the Outstanding Bonds of the same ma
turity. the particular Bonds or portions of Bonds to Ix* redeemed shall
he selected by the Trustee in such manner as the Trustee in its discretion
may determine; provided, however, that the portion of any Bond of a
xleimmination of more than $5,0(10 to be redeemed stmll he’iu the prin-
cipal amount of $5,000 or a multiple thereof, and that, in selectin’;
j>ortions of such Bonds for redemption, the Trustee shall treat each such
Bond as representing that number of Bonds ,f $5,000 denomination
which is obtained by dividing the prineijial amount of such Bond to be
redeemed in part by $5,000.

SrcTiox 3.03. Aof/icc o/ e tnillinu. WIn-n the redemption of
Bonds is required by the Indenture, tin* Trustee shall give notice, in
tir* name of the (minty. of the redemption of such Bonds, which notice
shall specify tin* maturities ,,f the Bonds to be redeemed, tin* redemp-
tion date and tin* place or places where amounts din* upon such redemp-
tion uill be payable and. il less than ail of the Bonds of any maturity are
to be redeemed, tin- numbers ,,f sltl| Bonds so to be ledeemeil. and. in
the case ot registered Bonds to be redeemed in part only, such notice
shall also specify tin* respective portions of tin principal amount
thereof to b< redeemed. Such notice shall further state that on such
date then* shall become dm- and payable upon each Bond to he redeemed
tir* Redemption Brice thereof, or tin* Redemption Bri<..... . tin* specified
portion- of the principal thereof in tin* ease of registered Bonds to be
redeemed in part only, together with interest accrued to the redemp-
turn date, and (hat from and after such date interest thereon shall
cease to accrue and be payable. Such notice shall he given by publica-
tion at least once in an Authorized Newspaper not less than 3(1 days
nor more than (o days prior to the redemption dale. Tin* Trustee
shall also mail a copy of such notice, postage pre-paid, not less than 25
day- before tin* redemption dale. to tin* registered owin rs of any Bonds
or portion- ot Bonds which are to Ix* redeemed, at their last addresses,
if any. appearing upon the registry Imoks, but such mailing shall not Ix*
a condition precedent to *uch redemption and failure so to mail any
such notice shall not after, tin* validity of the proceedings for the
redempti»»n of Bonds. In the .-vent, however, that all of tin* Bonds
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lwing redeemed shall he registered Bonds, such notice of intention to
redeem need not be published but shall be deemed to have been suffi-
ciently given if mailed by certified or registered mail to the registered
owner of the Bond* at tin- address of such registered owner ns the same
shall appear on the books of tin- County kept for that purpose at the
principal office of the Trustee. No notice of redemption need be given
if the Mohlers of all Bomb called for redemption waive notice thereof
in wriling and such waiver is filed with the Trustee.

Section 3.04. I'atnm nl of J'r/hmemcil Hon/Is. Notice having”been
given in tin? maimer provided in Section ’503. the Bond- or portions
thereof -0 called for redemption -ball Ix*comc due and payable on the
redemption dates so designated at the Ifedeinption Price, pins inter-
est accrued and unpaid to the redemption date, and, upon presenta-
tion and surrender thereof at the office specified in stich notice, together
with, in the ease of coupon Bomb, all appurtenant coupons maturing
subsequent to the redemption date, -uch Bomb, or portions thereof,
shall be paid at tin* Redemption Price plus interest accrued ami un-
paid to the redemption date not represented by coupons lor matured
interest installments. All interest installments represented bv coupons
which shall have matured on or prior to the redemption date shall con-
tinue to be payable to the bearers of such coupons. If there shall be
drawn foi redemption h—s than all of a registered Bomb the Board
-hall execute and the Trustee shall authenticate and the Paying Agents
deliver, upon the surrender of -neb Bond, without charge lo the owner
thereof, for the unredeemed balance <t the principal amount of the
registered Bond so surrendered. at the option of the owner thereof,
either coupon Bomb or registered Bonds of the same maturity in any
of tin~ authorized denominations. If, on the redemption date, moneys
for the redemption of all the Bomb or portions thereof to he redeemed,
together with interest to the redemption date. shall he held by tin* Pay-
ing Agents so as to be available therefor on said date and if notice of
redemption shall have been given as aforesaid, then, from and after
tin* redemption date, interest on tin* Bonds or portions thereof so called
for redemption shall cease to accrue ami become payable, and the
coupons for interest appertaining thereto maturing subsequent to the
redemption date shall be void. If said moneys shall not be so avail-
able on the redemption date, such Bonds or portions ther«‘of shall con-
tinue to bear interest until paid at the same rate as they would have
borne had they not been called for redemption.
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Section 3.05. Mnudutovn liedctuidiou. | pon receipt of a payment
by the Company pursuant to Section 0.5 of the Lease ami Agreement,
all tin- Bond., shall be called for redemption pursuant to subsec-
tion 4 o| Section 202 by the Trustee in the manner provided in this
Article, and notice of such redemption shall be given within ten days
following the dnte of making of payment. | pon receipt from the
Company of a notice pursuant to Section 0.5 of tin- Lease and Agree-
ment ol Bonds to be redeemed from special additional payments to
be made thereunder ami -peeifving the date of redemption of such
Bonds, tin Trustee shall proceed to call such Bonds for redemption
pursuant to subsection 4 of Section 202 in the manner provided in Ibis
Article. Redemption pursuant to this Section shall be at the earliest
dale for which notice of redemption may then be given ami shall be
effected without any instmetion- or further act of the County or the
(‘onipany.

ARTICLE IV
CISTOhY AND APPLICATION OF P koCEEls OF BoNDS

Section 4.01. Ih/)osi/ in Sinl.iiif/ Fund. From the proceeds of the
Bonds there shall he deposited in the Sinking Fund a sum equal to
accrued interest on thw» Bonds to the date of delivery thereof.

Section 4.02. Construvtion Fund. Then* is hereby established
with the [P’rusiee a trust fund io be designated * York County Marion
Manufacturing Project <oustruction Fund’* The balance of the pro
cceds of the Bonds remaining after tin* deposit required by Section
4.01 has been made shall In deposited in the Construction Fund.

Section 40*L Apidinatiirn of Construction Fund. 1 The Trustee
shall apply the amounts in the Construction Fund as follows:

(a) Payment of the initial fees of the Trustee and the fiuan-
eia.’. legal, printing ami other cost-, incurred by or for the account
ot the County in connection with the autiiorization. sale ami issu-
ance of the Bonds, including reimbursement of the County for the
payment of any such costs.
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<b) Payment of the cost of acquisition of construction of the
1969 Expansion and the acquisition and installation of the equip-
ment. machinery and other facilities ami appurtenances of the 1969
Expansion and the cost of construction, acquisition ami installation
of utility services comprising a pari of the 1969 Expansion ami the
payment lor labor, services, materials and supplies used or fur-
nished in connection with site improvement ami tor the cost of all
personal property deemed necessary in connection with the 1969
Expansion, including payment of tinlpremium for title insurance
covering Existing Plant, taxes, construction overhead, planning
and development expenses, and payment of any other costs, includ-
ing costs of architectural, engineering, legal and supervisory serv-
ices, properly attributable to the foregoing or in connection with
the issuance of tin* Bonds ami heretofore or hereafter incurred:
or payment to the Company or the County to reimburse it for any
stich payments.

(c) To the extent not paid by a contractor for construction
or installation with respect to any part of the 19(59 Expansion,
payment or reimbursement of the Company for payment of the
premiums on all insurance related to the 1969 Expansion main-
tained during the construction period.

(d) Payment of expense- incurred by or with tin* approval of
the Company in seeking to enforce any remedy against any con-
tractor or subcontractor in respect of any default under a contract
relating to the 1959 Expansion.

(c) Payment of any other costs and expenses relating lo the
1969 Expansion, including reimbursement payments to the County
or the Company, that may he approved in writing by the Author-
ized Representative of the Company.

2. The Trustee is hereby authorized and directed to issue its
cheeks for each disbursement from th<* Construction Eund (excepting
any fees payable lo the Truslec) upon a requisition submitted io the
Trustee ami signed by the Project Supervisor. Such requisition shall
certify each item thereof as correct and proper under this Section and
that none of the items for which the requisition is made has formed
the basis for any disbursements theretofore made from the Construc-
tion Eund. The Trustee shall keep ami maintain adequate records
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pert.lining to the Constrnction Eund and all disbursements therefrom
and nfter completion of the Project shall tile an accounting thereof
with the County and tin* Company.

Sei iiox 4.04. (‘oinph fimi of J'MP K>nnsiim. The completion of
the 1969 Expansion and payment of all costs and expenses incident to
the 1969 Expansion shall be evidenced by the tiling with the County
ami the Trustee of a certificate of the Project Supervisor, staling the
date of such completion and tin* amount, if any, required in its opinion
for tin' payment of any remaining part of tin- cost- of the 1969 Expan-
sion. | pon the tiling of such certificate, tin- balance in the <oiislruction
Eund in excess of the amount, if any, staled in such certificate, shall be
deposited by the Trustee in tin- Sinking I'nnd. Thereafter, upon pay-
ment of all the costs and expenses incident to the 196* Expansion any
balance in the Construction Eund shall he deposited in tin- Sinking
Fund. The Trustee shall promptly notify tin- Company of any amounts
deposited in the Sinking Eund pursuant to this Section.

Section 4.05. lin<sltin uf nf (‘'nhslinifilm I'hhil.  Amounts cred-
ited to the Constmetion Eund may. if and to tin- extent tin-n permitted
by law. In- invested in (i) obligations of or guaranteed by the United
Slates of America, (ii) obligations of tin- Eederal National Mortgage
Association, (iii) obligations of tile Eederal Intermediate Credit Banks,
(iv) obligations of Federal Banks for Cooperatives, (v) obligations of
Eederal Land Banks, (vi) obligations of Eederal Home Loan Banks,
(vii) obligations of the Exjmrt Import Bank of Wasliinglon, (viii)
prime commercial or finance company paper, (iX) repurchase agree-
ments fully secured by obligations described under (i) aliove, (x) prime
bankers' acceptances, or (xi) negotiable or non-ncgotiable certificates
of deposit issued by any bank, trust company or national banking asso-
ciation (including the Trustee or any Paying Agent) which is a member
of the Federal Reserve Sy-tem. having capital stock and surplus aggre-
gating at least . Such investments shall mature in such
amounts and not later than such times as may he necessary to provide
fund- when needed to make payment- from such Eund and shall be
made at the direction of an Authorized Representative of tin- <onipanv,
which direction shall Ix* approved by an Authorized Representative of
lla- County and the County shall not unreasonably withhold such ap-
proval. Net interest or gain received from such investments shall he
credited to and Inld in such Fund.
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ARTICLE V
R eYKXI'KS AND Ei NDs

Section 5.01. Cn ofinn nf sinking Fitful. There >hereby created
and established with the Trustee a special trust fund to be designated.
York (‘(unity Industrial Revenue Bond I"’4J Marion Manufacturing
Project Sinking Eund. There are also hereby created and established
two separate accounts in such Knud to be respectively designated
“ Principal and Interest Account” and “ Redemption Account”.

Section 5.02. Pngmi nfs Into Sinking Fund. The Trustee shall
promptly deposit the following receipts in the Sinking Eund:

(@) The sum required by Seclion 401 to be deposited from
the proceeds of the Bonds, which shall be credited to the Principal
and Interest Account.

(b) Semiannual rental payments received bv the Trustee pur-
suant to the Lease and Agreement and any subsequent lease of the
Project, which shall be credited to the Principal and Interest Ac-
count. Each such rental payment shall be suflicient, together with
amounts available in the Principal and Interest Account, to pay
(i) 1he interest due on the Outstanding Bonds on tin* interest
payment date next succeeding such rental payment, and (ii) the
principal, if any. of tin* Outstanding Bonds due (otherwise than
by call for redemption) on such interest payment date.

(c) Excess amounts in the Construction Eund required to be
deposited in tin1Sinking Eund pursuant to Section 4.04, which shall
be credited to the Principal and Interest Account.

(d) Advance rental payments received by the Trustee pur-
suant to tin- Lease and Agreement and any subsequent lease of tin*
Project, which shall be credited to the Principal and Interest
Account.

(e) All other receipts when and if required by the Lease and
Agreement or any subsequent lease of the Project or by tin* In-
denture to be paid into the Sinking Eund. which shall be credited
to the Redemption Account.

Section 50/l Applieafion of Sinking Fnnti. 1 There shall be
paid lIroni the Principal and Interest Account in the Sinking Eund to
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the respectivc Paying Agents on or before each interest payment dale
lor the Bonds tin- amounts required for the payment of the principal
and interest due on the Bonds on such date. Such amounts <hall be
applied by the Paying Agents lo the payment of said principal and
interest when due.

2. lhe amount deposited in tin- Principal and Interest Account
as an advance rental payment shall be applied, as promptly &* prac-
ticable, to the purchase of Bonds at prices not exceeding tin* principal
amount thereof plus accrued interest. The Bonds to he purchased
shall be selected In the Trustee. Any balance of such amount not so ap-
plied to tin* purchase of Bonds by 45 days prior to the next interest
payment date shall be held in the Principal and Interest Account for
application in accordance with subjection 1of ibis Section. Tin* Tills
tee shall promptly notify the Company or subso<|nciit lessee of the
Project ot the Bonds so purchased from an advance rental payment
ami tin* balance thereof so held in said Account.

0. Amounts in the Redemption Account in the Sinking Fund
shall lie applied, as promptly as practicable, to tin* purchase of Bonds
at prices not ex<....ding the Redemption Price thereof applicable on the
next redemption dale plus accrued interest. Any amount in tin* Re-
demption Account not so applied to the purchase of Bonds by 45 days
prior to the next date on which the Bonds are so redeemable shall lie
applied to lla* redemption ot Bonds on such redemption date; provided
that if such amount aggregates less than $25.(XK», it need not la* then
applied to Midi redemption. Tin- Bonds p, he purchased or redeemed
shall be selected by the Trustee. Amounts in said Redemption Account
to he applied to the redemption of Bonds shall la* paid to the respective
I «>ing Ayciits on or livlorc the redemption date and applied hv them
on <y after such redemption date lo tin* payment of the Redemption
Price of 1llie Bonds being redeemed phis interest on such Bonds aeeriied
to the redemption date.

4. In connection with purchases of Bonds out of tin* Sinking Fund
sis pio\idl'd in this Section, the Trustee shall negotiate or arrange
lor such purchases in such manner (through brokers or otherwise, and
with or without receiving tenders) as it shall in its discretion dctcr-
mim'. | he payment ot the purchase price and accrued interest shall
be made out of the appropriate Account in the Sinking Fund.
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Section 5.04. Investment of ~infino I'mnl. 1 Amounts in the
Sinking Fund may, if and to the extent thn permitted by law. be
invested in obligations of or guaranteed by the t’nited Slate* of
America or in negotiable or noil-negotiable certificates of deposit is-
sued by any bank, trust company or national hanking association (in-
cluding the Trustee or any Paving Agent) which is a member of the
Federal Reserve System, provided that *udi certificates of deposit
be continuously secured by obligations of or guaranteed by the tinted
States of America, having a market value (exclusive of accrued in-
terest) at all times at least equal to the principal amount of such
certificates of deposit and lodged with the Trustee, as custodian. Tin*
hank, trust company or national hanking association issuing each such
certificate of deposit required to In secured as provided above shall
furnish the* Trustee with an undertaking satisfactory to it that the
aggregate market value of all such obligations securing each such ecr-
tilicatc of deposit will at all times he an amount at least equal to the
principal amount of each such certificate of deposit. The Trustee shall
he entitled to rely on each such undertaking. Such investments shall be
made by the Trustee at the direction of an Authorized Representative
of the Company, which direction shall he approved by an Authorized
Representative of the County and tin* County shall not unreasonably
withhold such approval. Such investments shall mature in such
amounts and a, such times a* may he ncccssarv to provide funds when
needed to make payments from the Sinking Fund. Net income or gain
received ami collected from such investments prior to the date of com-
pletion id the Project (a- certified hy the Project Supervisor pursuant
io Section 4.04> shall he deposited in tin* Construction Final, and there-
after shall he credited to the Principal and Interest Account in the
Sinking Fund and applied ill accordance with subsection 1 of Section
5(13

2. Prior to each semiannual rental payment date under the Lease
and Agreement or any subsequent ha<* of tin* Project, the Trustee shall
notify the Company or subsequent le*s<...... the Project of the amount
of such net investment income or gain received ami collected subse-
qguent to the lasi such rental payment and then available in the Prin-
cipal and Interest Account in the Sinking Fund.

SbcTTon .,.05. Jnsiirtinee miff Condemnation Proceeds. The Lease
and Agreement provides for tile payment of certain insurance proceeds
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and condemnation awards, damages and compensation with respect to
the Project into special funds held by the Trustee and for the invest-
nient and disbursement thereof. The Trustee shall perform its duties
and obligations with respect to such insurance proceeds and awards,
damages and oonijiensations as specified in the Lease and Agreement or
any suhsctjUcnt lease of tile Project, subject always to the terms of
the Indenture. Such special funds shall constitute trust funds under
the Indenture.

Sk<rio\' otHi. <nnccltntion u> Points and t ’anyons. All Bonds paid,
redeemed or purchased and ail appurtenant coupons paid shall forth-
with he cancelled. All such Bonds and coupons so cancelled may he
destroyed by tin* Trustee in such manner as it shall determine and an
appropriate certificate with respect to such destruction shall he issued
by tin* Trustee and an executed counterpart of each such certificate
shall be filed with the County,

ARTICLE VI
P allTICVl.au ('OVF.XAXTK

Section fi.Ul. County's Oldiyatioiis not to Crratv a Pceniiitiry
Liability. Each and every covenant herein made, including all cove-
nants made by the various sections of this Article VI, is predicated
upon the condition that any obligation for the payment of money in-
curred by the County shall not create a pecuniary liability of the
County or a charge upon its general credit or against its taxing powers,
hut shall be payable solely from the lease rental’, revenues and receipts
derived from or in connection with the Project, including all moneys
received under the Lease ami Agreement, which are required to be set
apart and transferred to the Sinking Fund. which lease rcnlals. reve-
nues and receipts «re hereby specilicalh pledged to the payment thereof
in the maimer and to the extent in this Indenture specified and nothing
in the Bond- or coupons or in this Indenture shall he considered as
pledging any other funds or assets of the County.

Section Payment of Piintiyal and lliltlist. The County
covenants that it will promptly pay or cause to he paid the principal
of and interest on every Bond at the place, on the dates and in the
manner provided in the Indenture and in the Bonds and in the cou-
pons appertaining thereto according to the true intent and meaning
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thereof. The principal or Redemption Price, if applicable, and interest
are payable solely from the lease rental*, revenues and receipts do-
rived from or in connection with tin* Project, including moneys received
under the Least* ami Agreement, which are required to he set apart
and transferred to the Sinking I'tind. which lease rentals, revenues
and receipts are hereby specifically pledged to tin* payment thereof
in tin manner ami to the extent specified in the Indenture. The Bonds
are further secured by a pledge of the Lease and Agreement and by
tbe lien of Indenture on tin- Project. The Bond* and the interest thereon
shall never constitute an indebtedness of the County within the mean-
ing of any provision of the <oustitution of the State of South <arolina
of any statutory limitation, and shall never constitute nor give rise to
a pecuniary liability of the County or a pledge against it- general
credit or taxing power*, The County shall not be required under the
Imlenlnre or the Lease ami \greemenl or any subsequent lease of the
Project to expend any of its funds other than (i) tin* proceeds of the
Bonds. (ii) the lease rentals, revenue* and receipts, rental income and
other moneys held or derived from in eonneetion with the Project or
the sale thereof, and (iii) any income or gains therefrom.

Section 6.03. Pvtfornuwee ai (‘orvtmuts; Authotifii. The County
covenants that it will faithfully perform at all time* any ami all cove-
nants, undertakings, stipulation* ami provisions contained in this In-
denture, in any and every Bond executed, authenticated and delivered
hereunder ami in all proceeding* pertaining thereto. The County
covenant* (bill it is duly authorized under die Constitution and law*
of the State of South Carolina, including particularly and without limi-
tation the Act. to issue the Bonds authorized hereby and to execute
this Indenture, to convey the property described in ami conveyed
hereby ami to pledge the lease rentals, revenues ami receipts hereby
pledged in tin* manner ami to the extent herein set forth; that all
action <nits part for the issiiunee of the Bonds and the execution and
delivery of this Indenture has |x>cn duly ami effectively taken; and that
the Bonds in the hands of the Holders and owners thereof and the
coupons appertaining thereto arc ami will he valid ami enforceable
obligations of tin (ounty according to the import thereof.

Section 6.04. Hooks mo) Jleeord#; (< Cificatr n> In Ih-faults. The
County covenants ami agrees that so long as any of the Bonds remain
outstanding, proper hooks of record ami account will he kept showing
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complete ami correct entries of all transactions relating to the Project,
and that the Holder* of any of the Bond* shall have the right at all
reasonable times to inspect all record-. account* and data relating
thereto. In this regard. *o long as the Lease and Agreement is in force
and effect. record* furnished by the County and the Company to. or
kept by. the Trustee in connection wilh its duties as such shall be
declin'd to he in compliance with the County's obligations under this
Section 6.04. The County shall also within .30 days prior to tin' curl
of each calendar year commencing with 1969 fib’ with the Trustee a
certificate signed by an Authorized Representative of the County stat-
ing that it is not in default under the Indenture, or, if it shall he in
default, specifying the particulars of such default.

Suction 6.05. Linse mill Agreement anti Subsequent Lenses. L
It is iindei-total and agreed that the Project ha- been leased to the
Cumpain under the Lease and Agreement. The Lease and Agreement
is recorded in the office of Clerk of Court for York County, and an
executed copy is <u file in tin- office of the County and in the office of
the Trustee. Reference is hereby made to the Lease and Agreement
for a detailed statement of the terms and conditions thereof and for a
statement of the rights ami obligations of the parties thereunder. The
lien of this Indenture is subject and subordinate to the Lease and
Agreement. The County agree* to enforce all covenants and obliga-
tions of the Company under tin* Lease and Agreement and agrees that
the Trustee, in it- own name or in the name of tin* County, may and is
hereby granted the right to enforce all light* of the County and all
obligations of the Company under ami pursuant to the Lease and
Agreement, wheiher or not the County is in default in its covenant
to enforce such right* amt obligations.

2. If for any reason the Company fail* or ceases to use and occupy
the Project in accordance with the terms of the Lease ami Agreement,
then the County covenant* and agrees to cause the Project to he used
and occupied by any other lessee that may he determined to serve tin*
general welfare of tin1County and to enter into a lease agreement with
such lessee providing that said lessee will pay rental- therefor at least
in the amounts and at tin* times specified in the Lease and Agreement
and that tin' County and said lessee’ shall have, observe and perform
under such lease agreement substantially the same respective obliga-
tions. covenants, conditions and right* as an* specified in the Lease
ami Agreement with respect to the County ami the Company, respec-
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lively; provided that such subsequent lease may contain rental term*
and other provisions substantially different from those contained in the
Lease and Agreement, if the consent of the Holders of not less than
fiti-:/; in aggregate principal amount of the Ib,ml- at the time Out-
standing is given and procured as provided in Section 9.0.3 tor the
amendment of the Leuse ami Agreement or subsequent lease of the
Project.

Section fi.Ofi. Creation of t.icns; Imh t/tcitnrss; Suh of Project.
The Indenture is ami will continue to be a first lien upon the property
of the Proje« t subject onl) to Permitted Encumbrances, and the County
will not create or suffer to be created any lien or charge having priority
or preference over the lien of the Indenture upon the property of the
Project or any part thereof and within three months after the same
shall accrue the <onntv shall pay and discharge or cause to be paid ami
discharged the lawful claims and demands of mechanics, materialmen,
lab,nets, or olhers which if unpaid will by law be given preference to
the lien of tin* Indenture as a lien or charge upon the property of the
Project or any pari thereof. Tin* County shall not create or suffer lo be
created any lien 0L charge upon or pledge of the revenues and rental
income from or in connection with the Project, except the lien, charge
and pledge created by the Indenture and tile Bonds. The County shall
not incur any indebtedness or issue any evidences of indebtedness,
other than the Bonds herein authorized, secured by a lien on or pledge
of such revenues and rental income which is prior to or equal with
the lien ami pledge securing the Bonds hereunder. The County further
covenants and agrees not to sell, convey, transfer, mortgage or en-
cumber the Project or any part thereof except as specifically permitted
under tin* Indenture, tin* Lease and Agreement or any subsequent lease
of the Project, so long as any of the Bonds are Outstanding.

Section 0.07. Otcm rski/i; hisirmm nts of Portlier .Insurance.
Tile <ounty covenants that it lawfully owns ami is lawfully possessed of
the lands described :’i Exhibit A attached hereto and that it has good
ami indefeasible title and estate therein (except for Permitted Encum-
brances), ami that it will defend the title thereto and every part thereof
lo tin* Trustee for ti** benefit of the holders of the Bonds against the
claims ami demands of all persons whomsoever. The <. ¢’> covenants
that it will do. execute. acknowledge and deliver or cans. ,0 be done,
executed, acknowledged ami delivered. such Supplemental Indentures

and such further acts, instruments and tran.sfeis as the Trustee may
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reasonably require for the better assuring, transferring, conveying,
pledging, assigning and confirming unto the Trustee all and singular
the property herein described and the lease rentals, revenues and re-
ceipt'- pledged lierebs to the payment of the principal of and interest
and premium, if any. on the Bonds. Any and all properly hereafter
acquired which is of tin* kind or nature herein provided lo be and be-
(*omi' subject to the lien hereof "hall ipso facto, and without any further
conveyance, alignment or act on the part of the County or the Trustee,
become ami he subject to tin* lien of lhe Indenture as fully and com-
pletely as though specifically described herein, but nothing in this
sentence contained shall he deemed to modify or change the obligations
of the County heretofore made by this Section 6.07.

Section 6.0S. Recording find Fdintf. 1. 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 York
County, or in such other office as may be at the time provided by law
as the proper place for the recordation thereof. The security interest
of the Trustee created by this Indenture in the personal projiertv and
fixture.- which are to be part of the Project, and in the other property,
rights and interests herein described, shall be perfected by the filing
in fin- office of tin* Secretary of State of South Carolina in the City of
Columbia, South Carolina, and in the office of the Clerk of Court for
York County, of financing statements which fully comply with the
South Carolina Uniform Commercial <<<d<—Secured Transactions.
This Indenture shall lie re-recorded am, rc-imlexcd whenever in the
opinion of the counsel satisfactory to the Trustee (who may be counsel
to the County or to the Company) such action is necessary to pre-
serve the lieu hereof and in addition, such financing or continuation
statements as in the opinion of such counsel become necessary to pre-
serve tin* lien of this Indenture shall be filed in sail, office of the Secre-
tary of Stat< of South Carolina, and in the office of tile Clerk of Court
for York County. Tin* County will, within ten days after any such
filing, recording or other act, furnish the Trustee with an opinion of
such counsel as to the adequacy ami reciting the details of such filing,
recording or other act am, specifying any re-recordiug or re-filing to
»¢ effected in the future with respect to the Lease and Agreement, or
tin* Indenture.

2. On or before March 1 If,7b and on or licforc each March 1
thereafter the County will deliver lo the Trustee an opinion of such
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counsel, addressed to the Trustee, staling that all appropriate steps
on tin- part of the County, tin- Company, ami the Trustee then requisite
to tin- perfection of tin- respective security interests of tin- Trustee and
tin* holders from time to time of the Bonds in and to all property
(whether real, personal or mixed) which by tin- terms hereof is t0 1n-
subjected to the lien of tin* Indenture have been taken; and stating that
no filing or recording and no re-filing or re-recording of any instru-
ment 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 respect thereto.

Section G.09. Taxes. Charlies aaft Assessments. The County
covenants that it will promptly cause to he paid all lawful taxes,
charges, assessments, imposts and governmental charges at any time
levied or assessed upon or against the Project, or any part thereof,
which might impair or prejudice the lien and pledge created by this
Indenture; provided, however, that nothing contained in this Seclion
shall require the County lo cause to he paid any "iteli taxes, assess-
ments, imposts or charges so long as tin- validity then-id’ is being con-
tested in good faith and by appropriate legal proceedings, and provided
tinther, that such delay in paynieul shall not subject the Project or
any part thereof to forfeiture or sale.

Suction (5.10. Maintenance amt Hifiairs. The County eovenanls
that it will at all times cause the Project to he maintained, preserved
ami kept in good condition, repair and working order, and that it will
Irom time to time eau-e to he made all needed repairs so that the oper-
ation and busim-Hs pertaining to the Project shall al all times he con-
ducted properly and so that the Project shall lie fully maintained. It
is understood that the County has made provisions in the Lease and
Agreement for such mainteiianee pursuant to the terms of which the
Company is obligated to maintain the Project as set forth in the Lease
and Agreement, ami so long as the Lease and Agreement is in force
and effect the County shall In- deemed to he in compliance with its obli-
gations under this Section (i.10.

Section 6.11. Insurance. The County covenants that at all times
while any Bonds are oulstanding, it will keep or cause to he kept tin*
Project insured against loss or damage by fire, with standard extended
coverage endorsement covering perils of windstorm, hail, explosion,
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counsel, midrosed lo the Trustee, slating that all appropriate steps
on the part of the County, ibe Company, ami ibe Trustee then requisite
to the perfection of the re-|»ectivc security interests of the Trustee and
the bobh'is from time to time of tin- Bonds in and to all property
(whether real, personal or mixed) which by the terms hereof is to 1w
subjected to the lieu of the Indenture have been taken; and stating that
no filing or recording and no re-filing or re*-recording of any instru-
ment 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 ne*cessary, setting forth
the requirements with respect thereto.

Section 6.09. Ta.i'.s, Charges and Assessments. The County
covenants that it will promptly cause to he paid all lawful taxes,
charges, assessments, imposts and governmental charges at any time
levied or assessed upon or against the Project, or any part thereof,
which might impair or prejudice the lien and pledge created hv this
Indenture; provided, however, that nothing contained in this Section
shall require the County to cause to he paid any such taxes, assess-
ments, imposts or charges so long as the validity thereof is being con-
tested 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 (L.In. Maintenane< and lt<pairs. The f'ounty covenants
that it will at all times cause tin- Project to he maintained. pre-«*rve*<I
and kept in good condition, repair and working order, and that it will
from lime to time cause* to he made all needed repairs so that the oper-
ation and busines- pertaining to the Project shall at all times he con-
ducted properly and so that the Project shall he full} maintained. It
is understood that the County has made* provisions in the* Le*ase and
Agreement for such maintenance pursuant to the* terms of which the
Company is obligated to maintain the Project as set forth in the Lease
and Agreement, and se long as the* Lease and Agreement is in force*
and effect the County shall he*deemed to he in compliance with its obli-
gations under this Section 6.10.

Section 6.11. Insurance. The flountv covenant- that at all times
while* any Bond- arc outstanding, it will keep or cause to he kept the*
Project instire*d against loss or damage* by fire, with standard extended
coverage* cmlorscmcent covering perils of windstorm, hail, explosion,
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iini**, civil commotion, airerall. vehicles mul smoke (except as limited
in the standard form of extended coverage endorsement at the time in
Use in South Carolina) at all times in an amount such that the proceeds
of such insurance in the event of a total loss shall he equal to not less
than ste, o| the tull insurable value thereof or equal to the principal
amount of the outstanding Bonds, whichever is loser, ami, to the extent
not paid by a contractor tor the construction or acquisition of any part
of the Project, pay the premiums thereon. Tin- Trustee shall lie named

a party insured pursuant to a standard mortgagee clause as it- inter-
est may appear. It is understood that the County has made provisions
in tin* Lease ami Agreement for such insurance, pm smint to the terms of
which the Company is obligated to keep the property insured as set
forth in flu* Lease ami Agreement. ami mi long as the Lease and Agree-
ment is in force and «fleet. the County shall lie deemed to he in com-
pliance with its obligations umler this Section (.11

The Trustee is entitled to rely upon the copies or certificates of
the insurance provided for in Section 4.4 of the Lease ami Agreement
evidencing compliance with the requirements of this Section (511 ami
shall have no duly to examine tic* actual policies of insurance required
hv the terms of the Lease ami Ag-celiieiit either as to coverage or to
value insured, or have any other duty in connection with such insur-
ance. If tin-re are no boiler or pressure vessels, tin* Comity shall so
notify tin* Trustee in writing, ami the Trustee shall he entitled to rely
upon said notification until notified in writing to tin* contrary by the
<ountv.

ARTICLE VII

Reiieiues or Bo.xmioi.DKna

Siutiox 7.01. Ib tuts ol bcfnnll; Acceleration of but bole. L
Each o, the following events is hereby defined as and shall constitute
an “’event of default

(a) Default in the due ami punctual payment of the interest
on any Bond;

(h) Default in tin* due ami punctual payment of the principal
or Redemption Price of any Bonds, whether at tin* stated maturity
thereof or upon proceedings for redemption thereof.

(e) Default in tin* performance or observance of any other

of tin* covenants, agreements or conditions on tin* part of the
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County in tin* Indenture or in the Bonds contained ami the con-
tinuance thereof for a |w'riod of  <lays alter written notice given
by tin* Trustee or by ,he Holders of not less than 2.)< ot the prin-
cipal amount of Bonds then Outstainling.

2. I’pon tin* happening ami continuance ol any event ot default
specified in clause (a) or (h) of subsection | of this Section. unless the
principal of all the Bonds shall have already beemne due and payable,
either tin* Trustee (by notice in writing to tin* County) or the Holders
of not less than 25'» in principal amount of tin* Bonds Out-tamling
<by notice in writing to the County ami the Trustee) may <b*elan* the
piiucipal ol all the Bonds then Outstanding and the interest accrued
thereon lo In¥dm* and payable immediately, and upon any such declara-
tion tin* -nine hall become and be immediately due and payable, any-
thing in tin* Indenture or in any of the Bonds contained to tin* contrary
notwithstanding; provided however, if such event ot default arises on
account of default by the Company in tin* observance of the covenant
contained in Section ti.5 of the Lease and Agreement, the principal ot
the Bonds S0 declared due ami payable shall mean ami include the
amounts of tin* Kedemption Price's of the Bonds calculated pursuant to
subsection 4 of SiTtiou 202 of the Indenture. The right of the Trustee
or of Un* Holders of not less than 25'., in principal amount of tile Bonds
to make any such declination as aforesaid, however, is subject to the
condition that if. at any time after such decimalion, all overdue install-
ment' of interest upon the Bonds and the principal of all Bonds which
shall have matured by their terms, together with tin- reasonable ami
proper charges, expenses and liabilities of the Trustee, shall either Ik*
paid bv or for the account of tin* County or provision satisfactory to the
Trustee shall he made lor such payment ami the mortgaged premises
shall not have been sold as provided in ibis \rticle VIL1 then ami ill
every such ease any such default and its consetpienees shall //wo /octo
he deemed to Iw*annulled, Imt no such annulment shall extend lo or
affect any subsequent default or impair or exhaust any right or power
consequent thereon.

Skciiox 7.(12 A-0-< tnitl Enfmeimn-ut of im s, 1 | poll
the happening ami eontinuauee of any event of default, tin* |rustce
may prm-eed, and upon the written r»*quest of tin* Holders ot not less
than bb-;;', in principal amount of tile Bonds Outstanding shall pro-
cool, to sell. subject lo statutory requirements, to the highest bidder
idl ami singular the property of tx* Project, and all right, title and
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interest. claim and demand lherein and thereto, and all light of redemp-
tion thereof. Such sale nr sales .shall be niadt* at public auction at such
place or places, and at such time and upon such term- a> the Trustee
may hx and briefly specify in the notice of sale to he given as herein-
after provided, or a- may he otherwise required h\ law. Notice of any
such sale, whether made under the power of sale herein granted or
under or by virtue of judicial proceedings, shall state the time and
place when am, where the same is to lie math* ami shall contain a brief
and general description of the property to he sold, and such notice
shall he sufficiently given if published once each week lor four succes-
sive weeks prior to the date fixed for such sale in one newspjqter of
general circulation published in the City of Columbia. South Carolina,
and one newspaper (if any) of general circulation published in York
County. South Carolina and if a copy of such notice is served upon
the Company or subsequent lessee of the Projed I»v registered mail.
Such notice shall also comply with aiiv requirements of law. 1 pun the
completion ol any such sale or sales, the Trustee shall execute and
deliver to the accepted purchaser or purchasers a good and siillicient
deed or other instruments conveying, assigning, and transferring the
property sold. The Trustee is hereby irrevocably appointed the true
and lawful attorneys »f the County in its name ami stead lo make all
deliveries and to exeetile all deeds and instruments of conveyance,
assignment, and transfer, ami may substitute one or more persons
with like power, the Couni) hereby ratifying and coulirmiiig all that
its said attornev or such substitute or substitutes may lawfully do by
virtue hereof. Nevertheless, the County shall, if so requested |»y the
Trustee, ratify and confirm any sade by executing and delivering to
the Trustee oi to such purebas, i oi pun ha-er-, or by joining in the
execution of all such deeds and instrument' ais nmy he neccssairy or
in the jmlgmeiit of the Trustee proper for the purpose, and a- may he
designated in such request. The proceeds or avails of any ‘itch side
shall be paiid into the Sinking Fund.

2. | pon the happening aim, continuance of any event of default,
then aim, in every case the Trustee may proceed, aim, upon the written
request of the Holder* of not Joss than 10« in principal amount of
the Bonds Outstanding shall proceed, to protect aim, enforce its rights
and the rights of the Bomtholdcrs under the Act ami under the Imleii
ture forthwith by such suits, actions or special proceedings in equity
or at law, or by proceedings in the oflice of any board or ofliecr having
jurisdiction, whether for the specific performance of any covenant or
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agreement contained in the Indenture or in aid of Hie execution of
any power granted therein or in the Act or for the enforcement of any
legal or equitable right- or remedies a- the Trustee, being advised by
counsel, shall deem most effectual to protect and enforce -ueh rights
or to pei form any of its duties under the Indenture.

<> In the enforcement ol any right or rcmcdv under the Indenture
A under the .\<t. the Trustee -hall In- entitled lo silo for. enforce
payment on and receive any or all amount- then or during any default
be«(,ining, ami ain time remaining, due from tin- County, for principal.
Redemption Price, interest or otherwise under any of the provisions
of the Indenture or of (la* Bonds, ami unpaid. with interest on overdue
payment-nt tin* rate or rates ot intero-t specified in the Bonds, together
" itii any ami all costs and expenses of collection ami of all proceedings
under the Indenture and under the Bonds, without prejudice to any
other right or remedy of the Trustee or of the Bondholders, and to
recover and enforce judgimnt or decree against the County, hut solely
ns provided in the Indenture ami in the Bond-, lor any portion of
such amounts remaining unpaid, with interest, costs, and expenses,
and to collect (hut solely from the moneys in tin* Sinking Fund) in
any manner provided by law, the moneys adjudged or decreed to he
payable.

4. Regardless of tin* happening of an even, of default, the Trustee,
if n-questcd in writing hv the Holders of not less than 25S in principal
aim,unt of the Bond- then Outstanding ami furnished with reasonable
security ami indemnity, -hall in-titute and maintain such suit- ami
proceedings as it may he advised shall be ncees-arx or expedient to
Invent any impairment of the -eeurity under the resolution by any
act- which may he unlawful or in violation of the Imh nture 0L «fany
resolution authorizing Bond-, and -uch .-nil- and proc,<ding- a- tin*
I riistc«* may he advised -hall he nc<*c--ai-\ or expedient to preserve
i protect its int ‘rest- and the interest.- of the Bondholder.-: provided,
that -ueh request shall not he otherwise than in accordance with the
provisions of law and of the indenttin* and -hall not be unduly preju-
dicial to the interests of the Holders ot Bond- not making -uch request.

Section 701 .1p/n/htl metit of Recoirtr. Ipoii tin* occurrence of
an event of default -|H®ified in clause (a) or (h) of subsection 1 of
Section 7."l. ami upon the filing of a -nit or other commencement of
judicial proceedings- lo enforce tin* rights of the Trustee ami of the
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Bondholder* under the Indenture, the Trustee shall he entitled to the
appointment of a receiver to administer the Project on behalf of the
County, with power to charge and collect rent sufficient to provide for
tile payment of the principal and interest on the Bond* then Outstand-
ing and for tin* payment of operating expenac.*. and to apply the income
ami revenue in conformity with tin* Act.

Section 7.04. Ai>/tlietilhni of fewum mnl Other Moioi/s After
hefautt. 1 AIll money* received by the Trustei* pursuant to any right
given or action taken under the provision* of this Article shall, after
payment ol tin* cost and expense* of the proceedings resulting in tin-
collection of such moneys and of the expenses, liabilities and advances
incurred or made by the Trustee, be deposited in the Sinking Fund and
all money* so deposited in such Pund and available for payment of the
.Bonds shall be applied a* follows:

(a) 1nless the principal of all of the Bonds shall have become
or have been declared due and payable,

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

Second—To tin- payment to the |>ersons entitled thereto of
the unpaid principal or Redemption Price, if any. of any of the
Bond* which shall have become dm- (other than Bond* called for
redemption for the payinenl of which moneys are held pursuant
to the provision* of the Indenture). in the order of their due
date*, with interest on such Bond*, at the rale or rate* expressed
thereon, from the respective dates upon which they become due
ami, if the amount available shall not In sufficient to pay in full
bonds due on any particular date, together with such interest,
tin-n to the payment ratably, according to the amount of prin-
cipal due on such date, to the persons entitled thereto without
any discrimination or privilege.

(b) If the principal of all of the Bond* shall have become or
have been declared due ami payable, to the payment of the prim
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cipul and interest (at tin* rate nr rate" expressed thereon) then due
and unpaid upon the Bonds without preference nr priority of prin-
cipal over interest nr of interest over principal, nr of an\ install
nielli nt interest over any other installment of interest, or of any
Bond over anv other Bond, ratahlv, according to the amounts clue
respectively for principal and interest. lo the persons entitled
thereto without any discrimination nr preference.

2. W lieiiever moneys are to he applied pursuant to tin* provision-
nt this Section, such moneys shall he applied at such times, and from
time to time, as the ’lrustce shall determine, having due regard to
the amount of such moneys available for application ami the likelihood
of additional money- looming available for -mb application in the
future. Whenever tin* Trustee shall apply -ueh funds, it shall lix tin-
date (which shall he an interest payment date miles- it shall deem
another date more suitable) upon which such application is to he made
and upon such date interest on the amoimls of principal to he paid
on -ueh 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 ol the fixing < any such date, and -hall not he required to make
payment to the hohler of any unpaid coupon or any Bond until such
coupon or -neh Bond ami all miniatured coupons, if any, appertaining
to such Bond shall he presented to the Trustee lor appropriate endorse-
ment or for cancellation if fully paid.

3. Whenever all Bond- and interest thereon have been paid under
the provisions ol this Section and all expen-es ami charges of the Trus-
tee ami Paying Agent- have been paid, any balance remaining in the
Sinking Filial -hall he paid to or upon the order of the <omity.

Section 7.0o. Jrffotts bi/ Tnt.'h-c. All right- of action under the
Indenture or under any of the Bonds or coupons may be enforced by
the Irustee without the possession of any of the Bonds or coupons or
Ihe production thereof in any trial or other proceedings relating thereto
ami any -ueh suit or proceeding instituted by the Trustee -hall he
brought in its name as Trustee without the necessity of joining a- plain-
tiffs or defendants any Holder- of the Bonds, ami any recovery of judg-
ment -hall, -uhjeet to the provision- of Section 7.04. he for the equal
henelit ol the Holders of tin* Outstanding Bonds ami coupon-.

Section 7.00. Mojoi'ilif JloutUmbb rg Cimh'ul Procci «fiiit/'s. Any-
thing in the Indenture to the contrary notwithstanding, the Hohler- of
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a majority in aggregate principal amount of BomK then Outstanding
shall have tin- light, at any time, by nn ins,rumen, or instruments in
writing executed and delivered tw the Trustee, to direct the method and
place of conducting all proceedings to be taken in connection with tin*
enforcement of the terms and conditions of the Indenture, or lor the
appointment of a receiver or any other proceedings hereunder; pro-
vided. that such direction shall not be otherwise than in accordance with
the provisions of law and of the Indenture.

Section 7.07. [ Attinii lit*Xlrnh 4 1 No
holder of any Bond or coupon shall have any right to institute any suit,
action or proceeding at law or in equity lor the enforcement of nn\ pro-
\ ision of the Indenturc or the exeention of any 1ru*, under the Imlentlire
or for any remedy under the Indenture, unless such Holder shall have
previously given to the Trustee written notice of the happening of an
event of default, as provided in this Article, ami the Holders of at least
27)', in principal amount of the Bonds then <hitstanding shall have filed
a written request with the Trustee, and shall have offered it reasonable
opportunity, either to exercise the powers granted in the Indenture or
by the Act or by the laws of South Carolina or to institute such action,
suit or proceeding in its own name, and unless such Holders shall have
offered to tlie Trustee adequnle security and indemnity against the
costs, expenses and liabilities to he incurred therein or thereby, and the
Trustee shall have refused to comply with such request for a period of
(iOdays after receipt by it of such notice, request ami otter ot indemnity,
it being understood and intended that no one or more Holders of Bonds
or coupons shall have any right in any manner whatever by his or their
action to affect, disturb or prejudice the pledge created Iy the Inden-
ture. or lo enforce any right under tin* Indenture, except in the manner
therein provided; and that ail proceedings at law or in equity to enforce
any provision of the Indenture shall he instituted, had and maintained
in the manner provided in tin* Indenture and for the equal licnefit of all
Holders of the <hitstanding Bonds and coupons.

2. Nothing in the Indenture or in the Bonds or coupons contained
shall affed or impair the right of any Bondholder to payment of tin* prin-
cipal or Bedeiuptiou Price, if applicable, of ami interest oil any Bond
at ami after the maturity thereof. or tin* obligation of the <oUlity to pay
the principal or Redemption Price, if applieahh*. of and interest on
each of the Bonds to the respective Holders thereof at the time, place.
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from the source and in (lie manner In-rein < in said Bonds and Ibe
appurtenant coupons expressed.

Section 7.0S5. Effect of J)i=inatianomi of Pintrriliiins. hi case
any proceeding taken by the Tilisten on account of any eveid of default
‘sball have been discontinued or abandoned for any reason, or shall
have been determined adversely. 1iien ami in every such case ihe County,
the Trustee, ami the Bondholders shall be restored, respectively, to
their former positions ami rights hereunder, and all lights, remedies,
powers ami duties of the Trustee shall continue as though no such pro
ceedings had been taken.

Section 7.09. Iltitmlus Xnt Enl/i'icc. Xo remedy by the terms
of the Indenture conferred upon or reserved to the Trustee or to the
Holders of the Bonds is intemled lo he exclusive of any other remedy,
ami each and even such remedy shall be cumulative ami shall he in
addition 10 any other remedy given under the Indenture or now or
hereafter existing at law or in equity or by statute.

S.<riox 7.1d. [Ihtiiii m <hiti.'siim. Xo delay or omission of the
Trustee or of any Holder of the Bonds lo exercise any right or power
arising upon any default shall impair any right or power or shall be
construed to be a waiver of any such default or an acquiescence therein;
and every power and remedy given by this Article to the Trustee and
the llohle.-s of the Bonds, respectively, may be exercised from lime to
time ami as often as may bo deemed expedient by the Trustee or by
the Bondhohleis.

Section 7.11. Xolirt of Default. The Trustee shall promptly
mail to registered Holders of Bombs, ami to all Bondholders who shall
have liled their names and addresses with the Trustee for suel) pur-
pose, written notice of llie occurrence of any event of default. The
Trustee shall not, however, he subject to any liability to any Bond-
holder by reusou of its failure to mail any notice required by this
Section.

Section 7.12. Il’oircr.v of Default. Tin* Trustee shall waive any
default hereunder and its consequences upon the written request of
the holders <fone half in aggregate principal amount of all the Bonds
then out -landing: provided, however, that there shall not be waived
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without the consent of (he Holders of all (In* Bonds Outstanding (a)
any event of default in the payment <f the principal of any Outstand-
ing Bonds at the date of maturity specified therein or (h) any default
in the payment when due of the interest on any such Bonds unless,
prior to such waiver or rescission, all arrears of interest, with interest
(to the extent permitted by law) at the rate borne by tin* Bonds on over-
due installments of interest in respee, of which such default shall have
occurred. or all arrears of payments <5 principal when dm*, as the ease
may he, and all expenses of the Trustee in connection with such default
shall have been paid or provided for. and in ease of any such waiver
or rescission, or in ease any proceeding taken by the Trustee on account
of any such default shall have been discontinued or abandoned or de-
tcrmiiird adversely, then and in every such ease the County, the Trustee
and the Bondholders shall he restored to their former positions and
rights hereunder respectively, lint no such waiver or rescission shall
extend to any subsequent or other default, or impair any right conse-
guent thereon.

Section 7.13. ftlffhls iiinl /It noflits Snhirtl lo Lease. The rights
and remedies provided ill favor of the Trustee and tin* Holders of the
Bonds by tile provisions of tin* Indenture are in each ease subject to,
and may he exercised only subject and subordinate to, the rights of
the Company (or subsequent lessee of the Project) under the Lease
and Agreement (or subsequent lease of the Project).

ARTICLE VTIL

T rustee axi>Paying Agents

Section 8.01. Afipointinenf mol Acceptance of lhilics. 1. First
| iiiou National Bank. Charlotte, North i'arolina. is hereby appointed
as Trustee. All provisions of this Article V11] shall be construed as
extending to ami including all the rights, duties and obligations im-
posed upon the Trustee under tin* Lease and Agreement as fully for
all intents and purposes as if this Article V111 were contained in the
Lease and Agreement.

2. and
are hereby ap-
pointed as Paying Agents for the Bonds. The County may also from
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time to time appoint one or more otlu-r Paving Agents in tin- manner
ami subject to tin- conditions set forth in Section s.oji for tin- appoint
inent of a -accessor Paying Agent. Each Paying Agent shall signify
its acceptance of tin- duties and obligations imposed upon it by the
Imlenture by executing am) delivering to tin- County and to the Trustee
a written acceptance thereof. The principal offices of the Paying
Agents an* designated as th<* respective offices or agencies of the
County for the payment of the principal or Kcdcinption Price and tin-
interest on the Bonds.

Swriox 8.02. Inth Dtuilif. Tin- Trustee shall he under no obliga-
tion to institute any suit, or to take any remedial proceeding under
tile Imlenture. or to enter any appearance or in any way defend in
any suit in which it may he made dcfemlant. or to take any steps in the
execution ol tin* trusts hereby created or in tla- enforcement of any
rights ami powers umh-r tin- Imlenture. until it shall Ik- indemnified
to its satislaetion against any and all reasonable costs ami expenses,
outlay-, and counsel fees and other disbursements, and against all
liability not due to its misconduct, negligence or bad faith.

Section 8.03. fh s/Hnisihilili<s ttf Truxtrt. Tin- Trustee shall
have no r.-sponsihi'ity in rc-p-ct of the validity or sufficiency of the In-
denture or the security provided thereunder or the due execution
thereof bv the County, or in respect of the title or the value of the
project, or in respect of the validity of any Bonds authenticated and
delivered hv tin- Trustee in accordance with the Indenture or of tin-
coupons appertaining thereto or to mm-to tin- recording or tiling of the
Indenture or any financing statement or any other document or instru-
ment whatsoever. lla- recitals, statement- and representations con-
tained in tin- Indenture ami in the Bond- shall he taken and con-trued
as made by ami on tin- part of the County ami not by tin- Trustee, and
it does not us-uttic any responsibility for tin- correctness of tin- -aim-;
piovided, however, that tin- fru-tee shall he responsible for its rep-
resentation contained in it- ccrtilicate on tin- Bonds.

— lin- lru-tce shall not he liable or responsible because of the
failure ot the County to perform any act required of it by the Indenture
or because ol tin- loss «t any moneys arising through tin- insolvency
or tin- act or defuult or omission of any depositary other than itself
in which such money- shall have In-eu deposited under the Imlenture.
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The Trustee .-hall not Indres]M»nsihle for the application of any of the
proceeds of the Bonds or any oilier moneys deposited with it and paid
out, invested, withdrawn or transferred in accordance with the Inden-
ture or for any loss resulting from any such investment. Tin* Trustee
shall not he liable in connection with the performance of its duties
under the Indenture except for its own misconduct, negligence or had
faith. The immunities amt exemptions from liability of the Trustee
shall extend to its directors, ollieers, employees and agents.

3. Tin* Trustee. prior to the occurrence of an event of default
(as defined in Section 7.01) and after curing of all events of default
which may have occurred, undertakes to perforin such duties and only
such duties as are specifically set forth in the Indenture. In case an
event of default has occurred (which has not been cured) the Trustee
shall exercise such of the rights and powers vested in it by the Inden-
ture. and use the same degree of care ami skill in tIn-ir exercise, as a
prudent matt would exercise under the circumstances in the conduct
of his own affairs.

4. The Trustee shall not he liable or responsible for the failure
of the Company to effect or maintain insurance on the Project as pro-
vided in the Lease ami Agreement nor shall it he responsible for any
loss by reason of want or insuflieieney in insurance or by reason of the
failure of any insurer in which the insurance is carried to pay the full
amount of any loss against which it may have insured the County, the
Company, the Trustee or any other person.

Section S.04. (‘onifn nsation. Tin* Trustee ami Paying Agents
shall he entitled to receive am] collect from the Company as provided
in the Lease and Agreement (and from any subsequent lessee of the
Project as shall he provided in the subsequent lease thereof) payment
or reimbursement for reasonable fees for services rendered hereunder
and all advances, counsel fees and other expenses reasonable ami
necessarily made or incurred by the Trustee or Paying Agents in con-
nection therewith. Cpou an event of default. hut only upon an event
of default, the Trustee and Paying Agents shall have a lirsf lien with
right of payment prior to payment on account of interest or principal
of any Bond upon ihc Project for the foregoing advances, fees, costs
ami expenses incurred.

Section S.05. Keidenee on Which Trustee .)/,,// Aft. 1 In ease
ill any time it shall he necessary or desirable for the Trustee to make
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The Trustee shall not lie responsible for the application of any of the
proceeds of the Bond* or any other money* deposited with it and paid
out. invented, withdrawn or transferred in aeeordanee with the Inden-
ture or for an\ loss resulting from any such investment. The Trustee
shall not he liable in connection with the performance of its duties
under the Indenture except for its own misconduct, negligence or had
faith. The immunities and exemption- from liability of the Trustee
shall extend lo its directors, officers, employee* and agents.

3. ’Phe Trustee, prior to the occurrence of an event of default
(a* defined in Section 7.01) ami after curing of all events of default
which may have occurred, undertake* to perform -neb duties and only
such duties as are specifically set forth in the Indenture. In ease an
event of default ha* occurred (which ha* not been cured) the Trustee
shall exercise -ueh of the rights and powers vested in it by the Inden-
ture. and use the same degree of care and skill in their exercise, a* a
prudent man would exercise under the circumstances in the conduct
of his own affairs.

4. The Trustee shall not be liable or responsible for the failure
of the Company to effect or maintain insurance on the Project a* pro-
vided in the Lease and Agreement nor shall it Iw responsible for any
loss by reason of want or insufficiency in insurance or by reason of the
failure of any insurer in which the insurance i* carried to pay the full
amount of any lo*s against which it may have insured the County, the
Company, the Trustee or any other person.

Section K04. Compt Htaliftii. The Trustee and Paying Agents
shall be militled to receive and collect from the Company as provided
in the Lease and Agreement (and from any subsequent lessee of the
Project as shall be provided in the subsequent lease thereof) payment
or reimbursement for reasonable fees tor services rendered hereunder
and all advances, counsel fee* and- other expense* reasonable and
necessarily made or incurred by tinlTrustee or Paying Agents in con-
nection therewith. I'poii an event of default, hut only upon an event
of default, the Trustee ami Paying Agents shall have a first lien with
right of payment prior to payment on account of interest or principal
of any Bond upon the Project for the foregoing advance*, fees, cost*
and expenses incurred.

Section Skb. Eritleun on II'nhb Tnish, Map .Iff. 1L In cn*C
at any time it shall he necessary or desirable lor the Trustee to make
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any investigation respecting any fad preparatory to taking or not
taking any action, or doing or not doing anything, as Mich Trustee,
and in any ease in which the Indenture provides lor permitting or
taking any action, it may rely upon any certificate required or per-
mitted to Ix* filed with it under the provisions of the Indenture, and
any <uch certificate shall he evidence of such fact to protect it in any
action that il may or may not take, or in respect of anything it may or
may not do, in good faith, by reason of the supposed existence ol such
fact.

2. The Trustee shall Ik- protected and shall incur no liability in
acting or proceeding, or in not acting or not proceeding, in good faith,
reasonably and in accordance with tin* terms of the Indenture, upon
any resolution, order, notice, request, consent, waiver, certificate, state-
ment, affidavit, requisition. bond or other paper or document which it
shall in good faith reasonably Ixdieve to he genuine and to have been
adopted or signed by the proper hoard or person, or to have been pre-
pared and furnished pursuant to any of the provisions of the Inden-
ture, or upon the written opinion of any attorney (who may be an
attorney for the County or the Company), engineer. appraiser, or
accountant believed by the Trustee to be (pialificd in relation to the
subject matter.

Section’ 80G. Trusfct and Payiny Aytnls May Ihal in Hands.
Any national hanking association, hank or trust company acting as a
Trustee or Paying Agent, and it- directors, officers, employees or
agents, may in good faith buy, sell, own, hold ami deal in any of the
Bonds or coupons, and may join in any action which any Bondholder
may he entitled to take with like effect as if such association, hank or
trust company were not such Trustee or Paying Agent.

Section' 8.07. I'>Mynatinn nr Removal af Trastri. The Trustee
may resign ami thereby become discharged from the trusts created
under tin* Indenture by notice in writing to be given to the County
ami by notice published om-e in an Authorized Newspaper not less than
& days Indore such resignation is to take effect, but such resignation
shall take effect immediately upon the appointment of a successor
Trustee, pursuant to Section 8.08. if such successor Trustee shall he
appointed before the time sjieeified by such notice ami shall accept such
trusts.
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2. The Trustee may lie removed at any time hv an instrument or
eoneurrcnt instruments in writing. filed with tin* Trustee mid signed
by the Holders of not less than a majority in principal amount of the
Bond* then <tutstanding or their altorneys-in fact duly authorized. The
Trustee shall prompth give notice of such tiling to the County.

Section 8.08. Successor Trustee. 1. If at any time the Trustee
shall resign, or shall he removed, be dissolved or otherwise become in-
capable of acting or shall be adjudged a bankrupt or insolvent, or if a
receiver, liquidator or conservator thereof, or of its property, shall he
appointed, or if any public officer shall take charge or control of the
Trustee or of its property or atTairs. the position of Trustee shall there-
upon became vacant. If the position of Truslec shall become vacant
for any of the foregoing reasons or for any other reason, tin* County
shall appoint a successor Trustee to Jill such vacancy. Within 20 days
after such appointment, the County shall cause notice of such appoint
ment to he published in an Authorized Newspaper.

2. At any time within one year after anv such vacancy shall have
occurred, the Holders of a majority in principal amount of the Bonds
then Outstanding, In an instrument or concurrent instruments in writ-
ing, 'igiHd by such Bondholders or their attorneys.in-fact thereunto
duly authorized and tiled with the County, may appoint a successor
Trustee, which shall, immediately and without further act, supersede
any Trustee theretofore appointed. If no appointment of a successor
I riisiee shall I* made pursuant to the foregoing provisions of this
Section, the Holder of any Bond then Outstanding, or any retiring
Trustee may apply to any court of competent jurisdiction to appoint
a successor Trustee. Such court may thereupon, after such notice, if

any. as such court may deem proper and prescribe, appoint a successor
Trustee.

Any Trustee ap|vrilli<*d under this Section shall he a national
hanking association or a hank or trust company duh organized under
the laws of any State of the I'nited States authorized to exercise cor-
porate trust powers. At the time of ils appointment, any successor
Trustee shall have a capital stock and surplus aggregating not less than
$25,000,000.

4. Every successor Trustee shall execute, acknowledge ami deliver
to its predecessor, and also to tin* County, an instrument in writing
accepting such appointment, and thereupon such successor Trustee,
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without any further act. deed, or conveyance. shall become fully vested
with all moneys, estates, properties, rights, immunities, powers ami
trusts, ami subject to all the duties ami obligations, of its predecessor,
with like effect as if originally named as such Trustee: but such prede-
cessor shall, nevertheless, on the written request of its successor or of
the County, ami upon payment of the compensation, expenses, charges
ami other disbursements of such predecessor which are due ami pay-
able pursuant to Section X.04. exeeute ami deliver an instrument trans-
ferring to such ‘tlorsMir Trustee all the estate, properties, rights,
immunities, powers ami trusts of such predecessor; and every prede-
cessor Trustee shall deliver all property and moneys held by it under
the Imb nture to its successor. Should any instrument in writing from
the County he required by any successor Trustee for more fully and
certainly vesting in such Trustee, the estate, properties, rights, immu-
nities. power ami trusts vested or intended to be vested in the predeces-
sor Trustee any such instrument in writing shall, on request, be
executed, acknowledged and delivered by the County. Any successor
Trustee shall promptly notify the Paying Agents of its appointment
as Trustee.

& Any company into which the Trustee may be merged or con-
verted or with which it may be consolidated or any company resulting
from any merger, conversion <» consolidation to which it shall be a
parly or any company to which the Trustee may sell or transfer all
or substantially all of its corporate trust business, provided such com
puny shall be a national banking association ora bank or trust company
duly organize*, under tin- laws of any State of the Cnited States, and
shall be authorized by law to perform all the duties imposed upon it
by the Indenture, shall be the successor to sticli Trustee without the
eexecution or tiling of any paper or the performance of any further act.

Section S.09. /fexh/j/o/mj/ or Itemocul of t'luiiuii Agent; Succes-
sors, 1 Any Paying Agent may at any time resign and be discharged
of tin- duties am, obligations created by tin* Indenture by giving at
least (it)days’ written notice to the <ounly and the Trustee. Any Paying
Agent may be removed at any time by an instrument tiled with such
Paying Agent mid the Trustee and signed by the County. Any suc-
cessor Paying Agent shall be appointed by the County, with tinlap-
proval of the Trustee, and shall he a bank or trust company duly organ-
ized umbwtbe law s of any Stal«-of tin* Cnited States or a national bank-
ing association, having a capital stock and surplus aggregating at least
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$10,000,000, and willing and able to accept the office on reasonable
and customary term* and authorized In law to perforin all the duties
imposed upon it by the Indenture.

2. In the event of tin* resignation or removal of any Paving Agent,
such Paying Agent -nail pay over, assign and deliver any moneys held
by it as Paying Agent to its successors, or if there be no successor, to
tin- Trustee. In the event that for an\ reason there shall he a vacancy
in the office of any Paying Agent, the Trustee shall act as such Paying
Agent.

Section H.Id. 7rust Estate until be Ceafeil in Sepurate or Co-
Trustee. It is the intent of this Indenture that there shall lie no vio-
lation of any law of any jurisdiction (including particularly the
laws of the State of South Carolina) denying or restricting the
right of banking corporations or associations to transact business
as 'Prustee in sueli jurisdiction. It is recognized that in case of litiga-
tion under this linlentiire or the Lease and Agreement, and in par-
ticular in ease of the enforcement of either on default, or in case
llie Trustee deems that by reason of any present or future law of any
jurisdiction it may not exercise any of tin- powers, rights or remedies
herein granted to tin- Trustee, or bold title to the property mortgaged
hereunder, in trust, as herein granted, or lake any other action which
may he desirable or necessary in connection therewith, it may he
necessary that tin* Trustee appoint an additional individual or institu-
tion as a separate or co trustee. The following provisions of this Section
8.16 are adpoted to these ends.

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

.Should any deed, conveyance or instrument in writing from the
County he required by tin- separate trustee or eo-trustee so appointed
bv tin* Trustee for more full) and certainly vesting in and confirming
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hi him <r it such properties, rights, powers, trusts, duties ami obliga-
tion", any ami all such deeds. conveyances ami instruments in writing
shall, on ret,nest, ho executed, acknowledged and delivered by the
County. In ease any separate trustin' or co-trustm*. or a Successor to
either, shall die. become incapable of acting, resign or be removed, all
the rights, (‘states and properties, powers, trusts, duties and obliga-
tions of such separate trustee or co trust«ws so tar as permitted by law,
shall vest in and be exercised by the 'Trustee until the appointment ol
a new trustee or successor to such separate trustee or co-trustee,

ARTICLE IX

Amendments of IXDF.NTritE and Lease

Section 91*1. Limitation in Modifications. The Indenture shall
not he modified or amended in any respect except as provided in and in
accordance with and subject to the provisions of this Article.

Section 9.02. Supplemental Indentures Without Hondholders’
Consent. 1 The County may, from time to time and at any time, adopt
Supplemental Indentures without consent of the Bondholders as lol-
lows :

(a) To cure any formal defect, omission or ambiguity in the

Indenture if such action is not adverse to the interests of the Bond-

holders ; or

() To grant to or confer upon the Trustee for the benefit of the
Bondholders any additional rights, remedies, powers, authority
or security which may law fnllv lie granted or conferred and which
are not contrary to or inconsistent with the Indenture as hereto-

fore ill effect; or

(e) To add to the covenants and agreements of the County in
the Indenture, other covenants and agreements to he observed by
the County which are not contrary to or inconsistent with the Inden-
ture as theretofore in effect; or

(<) 'To add to the limitations and restrictions in the Inden-

ture. other limitations and restrictions to he observed by the <ounly
which are not contrary to or inconsistent with the Indenture as

theretofore in effect: or
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(e) To confirm. a> further assurance, any pledge under, ami
the subjection to any lien or pledge created or to be created by. the
Indenture, of the properties of the Project, or revenues or rental
income from or in connection with the Project or of any other
moneys, securities or funds, or to subject lo tin- lien or pledge of
the Indenture additional revenues, properties or collateral.

2. Before the Count) shall adopt an> Supplemental Indenture
pursuant to this Section, there shall have been tiled with the Trustee an
opinion of counsel satisfactory to the Trustee stating that such Supple-
mental Indenture is authorized or permitted by the Indenture ami com-
plies with its terms, ami that upon enactment it will he valid and binding
upon the County in accordance with its terms.

Section 9.93. Stipplt ntcirffil lu/.'entiik s With Bondholders' Con-
still. 1L Subject to the terms ami provisions contained in this Article
amt not otherwise, the Holders of not less than in aggregate
principal amount of tin* Bonds then Outstanding shall have the right
from linn- to time, to consent to and approve the adoption by lhe <oiinty
of any Supplemental Indenture as shall he deemed necessary or desir-
able by the County for the purpose of modifying, altering, amending,
adding to or rescinding, in any particular, any of the terms or provi-
visions contained in the Indenture; provided, however, that nothing
herein contained shall permit, or he construed as permitting, (i) a
change in the terms of redemption or maturity of the principal of or
tinlinterest on any Outstanding Bond, or a reduction in tin- principal
amount or Redemption Price of any Outstanding Bond or the rate of
interest thereon, without the consent of the Holder of such Bond, or
(ii) the creation of a lieu upon or pledge of revenues or rental income
from or in connection with the Project ranking prior to or on a parity
with the lien or pledge created by the Indenture, or (iii) a preference
or priority of any Bond or Bomls over any olhci Bond or Bonds, or
(iv) a reduction in tin aggregate principal amount of the Bonds re-
quired for consent lo such Supplemental Imlenture.

2. If at any time ,Im County shall determine to adopt any Supple-
mental Indenture for any of tin- purposes of this Section, it shall cause
notice of the proposed Supplemental Indenture to he published at hast
once a week for two successive weeks in an Authorized Newspaper. and
shall also cause a similar notice to Im mailed, postage prepaid, to all
registered Bondholders ami all Bondholders who shall have filed their
names ami addresses with the County for -ueh purpose. Such notice
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shall briefly set forth the nature of the proposed Supplemental Inden-
ture and shall stab that a copy thereof is on tile nt the offices ot the
Trustee for inspection hv all Bondholders.

3. Within one year after the date of the first publication of such
notice, the County may adopt -nch Supplemental Indenture in substan-
tially the form described in such notice only if there shall have first
In-en filed with the County (a) the written consents of Holders of not
less than W-"a'/ in aggregate principal amount of the Bonds then (bit-
standing and (h) the opinion of counsel satisfactory to the 1rustee
stating that siieli Supplemental Indenture is authorized or |[H>rmittcd
bv the Indenture and complies with its terms, and that upon adoption
it will he valid ami landing upon the County in accordance with its
terms. Bach such consent shall he effective only if accompanied by
proof of the holding, at the date of such consent, of the Bonds with re-
spect to which such consent is given. A certificate or certificates by
the Trustee that it ha* examined *nm™li proof and that such proof is
sufficient in accordance with tin- Indenture shall lie conclusive that the
consent* have been given by the Holders ot the Bonds dcscrilwd ill such
certificate or certificate*. Any such consent shall he binding upon the
Holder of the Bond* giving *uch consent and upon any subse«,ucnt
Holder of such Bonds and of any Bonds issued in exchange therefor
(whether or not such *ubsequcnt Holder thereof has notice thcreol),
unless such consent is revoked in writing by the Holder of such Bonds
giving *mh e'i'Ui-ii! or a viibsrt,m-iit Ib Idci then* »t by fib' g *Uel
revocation with the Trustee prior to the adoption ot such Supple-
mental Indenture.

4. If the Holders of not h  than 1he percentage of Bonds required
by this Section -hall have consented to and approved the execution
thereof as heroin provided, no Holder of any Bond *hall have any
right to object lo the enactment of *ueh Supplemental Indenture, or to
object to any of the terms ami provisions contained therein or ihc
operation thereof, or in any manner to question the propriety ot the
adoption thereof, or to enjoin or restrain the (ounty Irom adopting
the same or from taking any action pursuant to the provisions thcreol.

5. fpon the adoption of any Supplemental Indenture pursuant to
the provisions of this Section, the Indenture shall be ami ™ deemed
to he modified ami amended in accordance therewith, and tin* respective
rights, duties ami obligations under the Indenture ot the (ounty, the
Trustee and all Holder* of Bonds then Outstanding shall thereafter
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he determined, exercised and enforced under the Indenture, subject
in all respects to such modifications and amendments.

Skction 9.04. ntul Indentlire Port of the lintentare. Any
Supplemental Indenture adopted in accordance with the provisions of
this Article shall thereafter form a pari of the Indenture; ami all the
terms and conditions contained in any such Supplemental Indenture
ns to any provisions authorized to be contained therein shall he and
shall he deemed to he part of the terms ami conditions of the Indenture
for any and all purposes.

Section 9.0a. IUffhls of Lessee. Anything herein to the contrary
notwithstanding, any Supplemental Indenture under this Article which
affects any rights, powers and authority of the Company under the
Lease and Agreement or of any subsequent lessee with respect to the
Project or requires a revision of the Lease ami Agreement or subse-
quent lease of the Project shall mil become effective unless ami until
lhe Company or such subsequent lessee, as the case may he. shall have
given its written consent signed by its duly authorized officer to such
Supplemental Imien,lire.

Section 9.06. Aiii'ndmeiits nl Lew Xot lieqgifhiiie/ Consent. The
County and the Trustee may, without ,Im consent of or notice to the
Bondholders, consent to any amendment, change or modilication of
the Lease and Agreement or subsequent lease of the Project as may
be required (i) for the purpose of curing any ambiguity or formal
defect or omission, or (ii) in connection with any other change therein
which, in the judgment of the Trustee ami a financial consultant selected
by the County and acceptable to the Trustee, is no, materially to the
prejudice of the Trustee or the Holders of the Bonds. Lor the purposes
of this Section the term financial consultant shall mean an investment
institution having a research and analysis department of recognized
national standing. Nothing in this Indenture shall require the consent
of the Trustee for any amendment, change or modification of the Lease
ami Agreement or the release of any par, of the Project or interest
therein in accordance with Section *1.92 or 11.0”. The Trustee shall
have no liability lo any Bondholder or any oilier person for any action
taken by i, in good faith pursuant to this Section.

Section 9.0”. Ainen<hurnts of Lew Iter/nii'in/j Consent of [iuiifL
Imhh ts. Except as provided ill Section 9.06 hereof, the County and
the Trustee shall not consent to any amendment, change or modilica-
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tion of the Lease mid Agreement. including the substitution of an
assignee of tin- lease for the Company and the release of tin* Company
troni the obligations of the Lease ami Agreement, or any subsequent
lease nt the Project without publication of notice and the written ap-
proval or consent ol the Holders of not less than in aggregate
principal amount ot the Bonds at the time Outstanding given ami pro-
cured a* in Section *>03 provided. If at any time the County and the
Company under the Lease and Agreement or tin* les.-oc under a subse-
quent lease of the Project shall request the consent of the Trustee to
any such proposed amendment, change or modification, tin* Trustee
shall cause notice of such proposed amendment, change or modification
to be published in the -nine manner as provided by Seelion 9.03 with
respect to Supplemental Indentures. Such notice -hall 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 at the principal office of the Trustee for inspection by all Bond-
holders.

ARTICLE X
D efeasance

Section 10.01. Dinchar® of huleuhnr. 1 If the County shall
pay or cause to be paid, or there shall otherwise he paid, to the Holders
of all Bonds and coupons, the principal or Redemption Price, if appli-
cable, and interest due or to become due thereon, at the times and in
the maimer stipulated therein ami in the Indenture, then the pledge of
any lease rentals, revenues or receipts from or in connection with tin*
Project under tin* Indenture and the estate and rights hereby granted,
and all covenants, agreements ami other obligations of tin* County to
tie* Bondholders, shall thereupon cease, terminate and become void
ami be discharged ami satisfied. In such event, the Trustee shall cancel
and discharge the lien of the Indenture and execute and deliver to the
County all such instruments a- may he appropriate to satisfy >keh
lien and to evidence such discharge and satisfaction, and the Trustee,
County and the Paying Agents shall pay over or deliver to the County
or on if* order all moneys or securities held by them pursuant to tin*
Indenture which are not required for the payment of principal or
Redemption Price, if applicable, on Bonds or coupons not theretofore
surrendered for such payment or redemption.

2. Bonds or coupons tor ib<* payment or redemption of which
money- shall then be held bv tin- Trustee or Paying Agents, whether
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nf or prior to the maturity or the redemption dale of »uclt Bonds, -hall
bp deemed to have been paid within tin- meaning of this Section 10.01;
provided. however, that it any such Bonds are to be redeemed prior
to the maturity thereof, tile County shall have taken all action neces-
sary to redeem siu-li Bonds ami notice of such redemption -hall have
been duly given or provision satisfactory to the Trustee shall have
been made for the giving of such notice; ami provided, further, that,
if tinlmaturity or redemption date of any stub Bond shall not then
have arrived. provision -hall have lieen made by the County by deposit
with tinlTru-tee or other methods satisfactory to tile Trustee for the
payment to tin* Holders of any such Bonds and coupon-, upon surrender
thereof, whether or not prior to the maturity or redemption dale
thereof, of tin* full amount to which they would Im»entitled by way of
principal or Redemption Price and interest to the date of -mb maturity
or redemption, ami provision shall have lieen made by tin- <ounty, satis-
factory to the Trustee, for the publication, at least twice, at an interval
ot not less than -even days between publications, in an Authorized
Newspaper, of a notice to tinlHolders of such Bond- and cotipoiis that
such moneys are so available for such payment.

ARTICLE XI

P kiobity of Lease: Release Pitovismxs

Section 11.01. Sobortliuoliou lo Itif/nts of /./.-see, The Imlen-
tun- and the lights and privileges hereunder of the Tru-tee ami the
Bondholders are specifically made subject and subordinate to the rights
ami privilege- of the Company (or subsequent lessee & the Project)
set forth in the Lea-e ami Agreement (or subsequent lease of the Proj-
ect). So long as not otherwise provided in the Indenture, the County
shall he suffered and p<tllilllto possess, u-e and enjoy the Project
ami uppurteiiaiices so as to carry out its obligation- under the Lea-e
and Agreement (or subsequent leas,- of the Project).

Section 110*%2 lithose of heosiil Z.oio/; lirtniliiitj of Z0-r no nts.
Reference is made to the provisions of the Lea-e and Agreement, in-
cluding without limitation Section (i.l thereof, whereby tinl County
and tin- Company have agreed to the withdrawal of any unimproved
part of tin- Project or any rights of way, easements, permits or licenses
with respect to the Projecl. upon compliance with the term- and condi-
tions of the Lea-e ami Agreement. The Tru-tee -hall rclca-e from tin-
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lion of the Indenture such unimproved purl of the Project so with-
drawn or any such rights of way, casements, permits or licenses with
respect to the Project so granted, upon compliance with tin* provisions
of the Lease and Agreement.

Section 11.03. lithost of Liusvtl Erffti/on/Ht. Reference is made
to the provisions of the Lease and Agreement, including without limita-
tion Section 4 2 thereof, whereby the Company may withdraw certain
improvements, fixtures, machinery. equipment or facilities from the
Project upon compliance with the terms and conditions of the buisc
and Agreement. The Trustee shall at tin* request of the County or the
Company confirm that any such improvement-., fixtures, machinery,
equipment or facilities from the Project are no longer included in the
Lea-e ami Agreement or subject to the lien of the Indenture upon com-
pliance witli the provisions of the Lease and Agreement and shall
release said improvements, fixtures, machinery, equipment ami facilities
from the lien of the Indenture.

ARTICLE XIlI
MiscKI.I.AXEol’S

Section 12.01. Kritleuee of Siffmtluw# of fioioJhobh is mol Owner-
shifi ol Komis, 1 Any request, consent, revocation of consent or other
instrument which the Indenture may require or permit to he signed
and executed by the Bondholders may he in one or more instruments
ot simitar tenor, ami shall he signed or executed hy -iidi Bondholders
in person or by their attorneys appointed iu writing. Proof of (i)
the execution ol any such instrument, or of an instrument appointing
any such attorney, or (ii) the holding by any person of the Bonds or
coupons appertaining thereto, shall he sullicient lor any purpose of
the Indenture fcxcepl as otherwise therein expressly provided) if made
in the following manner, or iu any other manner satisfactory to the
Trustee, which may nevertheless in its discretion require further or
other prool iu east's where it deems the same desirable:

(1) 'I'lie fact ami date of the execution hy any Bondholder or
his attorney ot such instruments may he proved by a guarantee
ol the signature thereon by a hank or trust company or by the
certificate ot any notary public or other officer authorized to take
acknowledgements of deeds, that the pi rson signing such request
or other instrument acknowledged to him the execution thereof,
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or by an affidavit of a witness of Midi execution, duly sworn to
before Midi notary public or other officer. Where such execution
is by an officer of a corporation or association or a member of a
partnership, on behalf of such corporation, association or part-
nership. such signature guarantee, certificate or affidavit shall also
constitute sufficient proof of his authority.

(2) 'Pile amount of Bonds transferable by delivery held >y
any person executing any instrument as a Bondholder, the date
of bis holding such Bonds, and the numbers ami other identifica-
tion thereof, may he proved by a certificate, which need not Ix*
acknowledged or verified, in form satisfactory to the Trustee,
executed by the Trustee or by a member of a financial firm or
by an officer of a hank, trust company, insurance company, or
financial corporation or other depositary wherever situated, show-
ing at tin- date therein mentioned that such person exhibited to
such member or officer or had on deposit with such depositary
the Bonds described in such certificate. Such certificate may he
given by a member of a financial firm or by an officer of any bank,
trust company, insurance company or financial corporation or
depositary with respect to Bonds owned by it, if acceptable lo
the Trustee. In addition to the foregoing provisions, the Trustee
may from linn* to time make such reasonable regulations as it may
deem advisable permitting other proof of holding of Bonds traus-
lerahie by delivery.

2. The ownership of registered Bonds and the amount, numbers
ami other identification, and date of holding the same shall he proved
by the registry hooks.

3. Except as otherwise provided in Section 9.03 with respect to
revocation of a consent, any request or consent by the owner of any
Bond shall hind all future owners of such Bond in respect of anything
dom* or suffered to he done by the County or the Trustee or any Baying
Agent in accordance therewith.

Section 12.02. Priority of holenhtrt orc/ hints. This Indenture
is given in order Jo secure funds to pay for new eonslruction and by
reason thereof, it is intended that this Indenture shall be superior to
any laborers*, mechanics’ or materialmenliens which may be placed
upon tin* Project subsequent to the recordation thereof.
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Section 12.03. yitub t/s Ih bl fnf Partienlur limtfls ami Coupons.
The amounts held by the Tnistee or Paying Agent- for the payment
of tin- interest, principal or Redemption Price due on any date with
respect to particular Bomb- or coupons shall, on and after -ueh date
and pending such payment, be set aside on its Itooks ami held in trust
by it for the Holders of the Bonds and coupons entitled thereto.

Section 12.04. Suspension of Xeicspaper Pnblieation. If. because
of the temporan or permunent suspension of the publication or gen-
eral circulation of any Authorized Newspaper or for any other reason,
it is impossible or impractical to publish any notice pursuant to the
Indenture in the manner herein provided, then -udi publication in lieu
thereof as siiall be made with the approval of the Trustee shall con-
stitute a sufficient publication of such notice.

Section 12.05. \<>tiee. Any notice, demand, direction, request or
other instrument authorized or required by the Indenture to be given
to or tiled with the County or tin* Trustee shall be deemed to have been
sufficiently given or filed for all purposes of the Indenture if and when
sent by registered mail return receipt requested:

(i) To the County, at ,
or nt such other address as may be designated in writing by the
County to the Trustee:

(ii) To the Trustee at its then principal office.

Section 12.0b. Parties Interested Herein. Nothing in the Inden-
ture expressed or implied is intended or shall he construed to confer
upon, or to give to. any person or corporation. other than the County,
the Trustee, the Paying Agent-, and the Holders of the Bonds ami
the coupons lhereunto appertaining, any right, remedy or claim under
or by reason of the Indenture or any covenant, condition or stipulation
thereof; and all the covenants, stipulation-, promises and agreements
in the Indenture contained by ami on behalf of the County -hall he for
the sole ami exclusive benefit of the County, the Trustee, the Paying
Agents, ami the Holders of the Bonds ami the coupons thereunto apper-
taining.

Section 12.07. Partial tnealiditp. In ease any one or more of

the provisions of the Indenture or of the Bonds or coupons shall for
any reason he held to he illegal or invalid, such illegality or invalidity
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shall not afFeel any other provision of Ihe Indenture or of the Bonds
or coupons hut tin* Indenture and tin- Bonds and coupons shall ho
const rued and enforced a* if such illegal or Invalid provision had not
hern contained therein. In ease any covenant, stipulation, obligation
oi agreement ol the Count} contained in tin- Bonds or in the Indenture
shall for any reason he held to la? in violation of law. then such covenant,
stipulation, obligation nr agreement shall he deemed to he the covenant,
stipulation, obligation or agreement of the County to the full extent
permitted by law.

In Witness Whereof. York Count}. South Carolina has caused
these prese-.t m he signed in its name and heludf of the Chairman of
tin* Board Director* of York (‘mmty and it* corporate seal to he
hereunto allixeil and attested by the Clerk of the Board of Directors
of said County, and. to evidence its acceptance of the trust liorehv
created, First Union National Bank lias caused these presents to he
signed in its name and behalf by and its
corporate seal to he hereunto aflixed and attested by

all as of tin* day and year first above written.

York Cocxty, Sovtii Carolina

Chairman of fhi Hoard of
Directors of York County
Attest:

[real]

Clerk of the Hoard of
Directors of York County

In the presence of:

[seal]

Attest:
First Union National Bank
-Ix Trust*c

In the presence of:



4

Stvie oF Soith Carolixa )
<Ol XTY OF 10KK \

Personally appeared before me » who being
duly sworn says that she -aw the corporate seal of York County affixed
to tin* foregoing Trust Indenture, and that she also saw
as Chairman of the Board ot Directors ot \ ork <minty and

. as Clerk of tin* Board of Directors of said County, sign
and attest tin* satin*. and that she with witnessed
tin* execution and delivery thereof as the act and deed ol the 'aid \oik

County.

| seal]

Sworn to before me this
day of , 1969.

Notary Public
My Commission expires

State of North ( arolixa )SS _
( OI'XTV OF y oo

Personally appeared before me »"'lio being
duly sworn says that he saw the corporate seal of Piit Cnion National
Bunk affixed to the foregoing Trust Indenture, and that lie also saw

as and
ax of First Cnion National Bank, sign ami attest
the same, and that he with witnessed the execu-

tion ami delivery thereof as the act and deed ol the said Bank.

Iseal]

Sworn to In-fore me ibis
day of , 1969,

Notary Public
My Commission expires
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CXKCUTIVI COMMITTH

John B. Martin. Jr

W tman King. M.D.. Chm. . . Batisburg Howard B Higoinb. O.D.B. - * Brartamburg
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M D oo Columbia L. O. Rodgirs. O.V.M R ORIINWOOO

Daniil R Mclkoo. Attt. Oin . + Columbia

O B. Matin.
X itt M. Smith. M .0 ..
— Howard Btokkb. M.D..
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E KENNETH AYCOCK. M.D.
SICRKTARV ANO STATK HIALTH ORFICIR

February 18, 1969

Mr. Pat C. Smith, Secretary
State Budget & Control Board
Wade Hampton Building
Columbia, South Carolina 29201

Dear Pat:

Beginning in October, 1968, we have been discussing the disposal of our
dairy and swine herds at State Park Health Center. On Friday, Novem-
ber 22, 1968, a meeting was held with our representative and representa-
tives of the Department of Corrections, the Department of Mental Health,
and the Director of the Department of Juvenile Correction regardino the
question of the operation of dairies by these agencies, or in the case
of the Department of Mental Health, the purchase of milk from the Depart-
ment of Corrections.

It was my understanding that those present agreed that the State Board of
Health should not be in the dairy business, but as | recall, you told Mr.
Boylston later that the final decision about disposition of these animals
would rest with the Budget and Control Board.

The continued operation of the dairy herd is resulting in a loss, and we
at the State Board of Health are very desirous of ridding ourselves of
this expense and burden. | am attaching a copy of the Act to Transfer
the S. C. Sanatorium to the South Carolina State Board of Health for your
review. Since this act transferred all properties to the State Board of
Health, we are wondering if this is sufficient legislation for us to pro-
ceed with disposal of this herd, with the approval of the Budget and Con-
trol Board. |If the Board does not agree that it has authority to grant
our request to dispose of the herds, please let us know, so that we can
introduce legislation granting this authority.

Details of the sale and the handling of funds will be worked out with
your office as soon as we get authority to sellthe animals.

Sincerely,
Copy to vty | X e flZ
Mr. Boylston
Dr. Marett E. Kenneth Aycock, M.D.,

State Health O fficer
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Cxbcutivb Committee
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E. KENNETH AYCOCK. M.D.
SECRETARY AMO STATE HEALTH OFFICER

February 18, 1969

Mr. Pat C. Smith, Secretary
State Budget & Control Board
Wade Hampton Building
Columbia, South Carolina 29201

Dear Pat:

Beginning in October, 1968, we have been discussing the disposal of our
dairy and swine herds at State Park Health Center. On Friday, Novem-
ber 22, 1968, a meeting was held with our representative and representa-
tives of the Department of Corrections, the Department of Mental Health,
and the Director of the Department of Juvenile Correction regarding the
question of the operation of dairies by these agencies, or in the case
of the Department of Mental Health, the purchase of milk from the Depart-
ment of Corrections.

It was my understanding that those present agreed that the State Board of
Health should not be in the dairy business, but as | recall, you told Mr.
Boylston later that the final decision about disposition of these animals
would rest with the Budget and Control Board.

The continued operation of the dairy herd is resulting in a loss, and we
at the State Board of Health are very desirous of ridding ourselves of
this expense and burden. | am attaching a copy of the Act to Transfer
the S. C. Sanatorium to the South Carolina State Board of Health for your
review. Since this act transferred all properties to the State Board of
Health, we are wondering if this is sufficient legislation for us to pro-
ceed with disposal of this herd, with the approval of the Budget and Con-
trol Board. |If the Board does not agree that it has authority to grant
our request to dispose of the herds, please let us know, so that we can
introduce legislation granting this authority.

Details of the sale and the handling of funds will be worked out with
your office as soon as we get authority to sellthe animals.

Sincerely,
Copy to ‘W t C
Mr. Boylston '
Dr. Marett E. Kenneth Aycock, M.D.,

State Health O fficer
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(R1103, 112497)

An Act To Transfer All Powers, Duties, Personnel, Funds And
Properties Of The South Carolina Sanatorium Board To The
State Board Of Health And To Create P Tuberculosis Control
Advisory Committee.

Be it enacted by the General Assembly of the State of South Carolina:

SECTION 1. Notwithstanding the provisions of Sections 32-885
through 32-892, Code of Laws of South Carolina, 1967, or any other
provision of law, all powers, duties, personnel, funds and properties
of the South Carolina Sanatorium Board arc hereby transferred to
the State Board of Health.

SECTION 2. There is hereby created the Tuberculosis Control Ad-
visory Committee to be appointed by the Governor, upon the recom-
mendation of the Executive Committee of the State Board of Health.

The committee shall consist of six members who shall serve for
terms of two years and until their successors arc appointed and
qualify. The present chairman of the South Carolina Sanatorium
Board shall be appointed as an original member of the committee.

The other five members shall consist of: two practicing physicians
(one from the South Carolina Thoracic Society and one from the
South Carolina Medical Association); one representative from the
South Carolina Department of Public Welfare; one representative
from the South Carolina Vocational Rehabilitation Department; and
one representative from the South Carolina Tuberculosis Association.

The committee shall advise the State Board cf Health in all
matters relating to the control, prevention and treatment of tuberculo-
sis and chronic respiratory diseases.

SECTION 3. This act shall take effect July 1, 196$.
In the Senate House the 2nd day cf April

In the Year of Our I/)rd One Thousand Nine Hundred and Sixty-
eight.
John C. West,
President of the Senate.

Solomon Bi,att,
Speaker of the House cf Representatives.

Approved the 2nd day of April, 1963.

Robert E. McNair,
Governor.
Printer’s No. 37—S.

f
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PERSONNEL ADVICE

FORVI411

FISCAL YEAR 1968-69
DEPARTMENT DIVISION coDs NO
Adjutant General 307
SECTION . CHANGE IN PERSONNEL
(A) NAME OF EMPLOYEE WHOSE SERVICES ARE TERMINATING TITI Asst. AdJUtant General
Barringer F. Wingard ANNUAL SALARY , 11,000.00
SOC SEC NUMBER 248-42-7798
SOURCE OF FUNDS:
effective DAT. 7 February 1969 STATE *_LL» 000 .
FEDERAL S- OTHER S
B> hame of new bmployee titlc-———--- ASSt,_AdJUtant General
o
Refert L. MCCFady annual salary ... .15.828.00
SOC SEC NUMBER 24.8%42-25509 _ SOURCE OF FUNDS:
EFFECTIVE DATE-———V M arch ..1969 STATE >. L5X828*. FIDERAL* OTHER*
IF TERMINATING EMPLOYEE LEAVES A VACANCY. IND.AATE BY INSERTING “VACANCY” IN SECTION B.
IF NEW EMPLOYEE IS FILLING A VACANCY. INDICATE B i INSERTING “VACANCY" IN SECTION A
SECTION II. CHANGE IN SALARY OR CREATION OP A NEW POSITION
NAME SoC SBC NO TITLE
(A) PRESENT ANNUAL SALARY t 11« Q.0.QtP-Q (El PROPOSED ANNUAL SALARY . S 157.828,00 _
SOURCE OF FUNDS SOURCE OF FUNDS
TATE S 11.000.00 STATE s 15,828.00
FEDERAL FEDERAL oo s
O THER O T H E R ooocerrrroososmssseessosssss s essssss s s ss s ik s
DATE PRESENT SALARY ESTABLISHED 1 July 1968 EFFECTIVE DATE OF PROPOSED SALARY 1 M arch 1969

To secure an individual with the military and educational background,
with the executive ability, experience and maturity essential for fulfillment
of the responsibilities of this office,

be adjusted as requested.

Ju

by the Classification Board.

IF NEW POSITION IS BEING CREATED.

APPROVAL OF THIS REQUEST BY THE
CONTROL BOARD
AVAILABILITY OF
COST THEREOF

FUNDS

IS CONDITIONED ON THE PRES
TO COVER THE ADDITIONAL

FILL IN ONLY SECTION B.

STATE BUDGET AND
ENT

STIFICATION

along

it is absolutely necessary that the salary

This is within range of the salary schedule proposed

4SIGNATURE OF DEPARTMENT HEAD OR EMFOMIEU OFF

STATE BUDGET AND CONTROL BOARD

SIGNED
FOR THE BOARD

4 4261

DATE



HENRY J. CAUTHEN

fe.'i ol tho fowimkoyon e

ftt M JCFFEIIK JR CcA..-.-
J. WILLIAM BRADFORD

A. LEE CHANDLER

DAVID G ELLISON. JR
CLARENCE M FORO

R A. JOLLEY SR

john m. rivers

oUtao ioo>nbo't

SEN. EDGAR A. BROWN

SEN JAMES P MOZINGO. Hi
REP HAROLO D BREAZEAIE
REP R J. AYCOCK

CYRIL B. BUSBEE

GEORGE E BARR di'tt" ol February 18, 1969

The State Budget and Control Board
c/o Office of the State Auditor

P. 0. Box 11333

Columbia, South Carolina 29211

Gentlemen:

Over the past ten years South Carolina has developed one of
the finest ETV systems in the world. There can no longer be any
serious doubt that it can be and is a powerful and positive instru-

ment for the upgrading of education at all levels. The demands for
ETV service both in the public schools and in other areas are now
overwhelming. In the future, these demands will be even greater.

The South Carolina ETV Commission has studied and experimented
with many uses of educational television since its creation in 1960.
Nearly every basic question concerning the use and the potential
use of educational television has been examined in depth. The future
use of ETV as a resource to all public schools, state agencies,
and other educational institutions is clearly indicated by massive
documentation of past efforts.

Although the physical expansion of the network itself is not
yet complete, the basis for future expansion has been clearly set.
There is no question that the combination of multi-channel closed
circuit and single channel broadcasting service is the only solution
to effectively meeting the demands placed upon the Commission and
providing the necessary capability for service in the future.

However, should new technology provide additional means of
distributing ETV programming, this would in no way change the
requirements and design of the network production headquarters.
At present, the Commission leases facilities on a year-to-year
basis from private interests. Three years ago, the need for
additional space became apparent. At that time, our landlord
agreed to a limited expansion. Before this expansion could be
begun, his untimely death and the subsequent unwillingness of
his heirs to procede prevented the completion of these plans.
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The State Budget and Control Board—February 18, 1969 2

With facilities already overcrowded and expansion not
possible, it became imperative tnat the ETV Commission study
alternatives for the future. The Commission wanted an expert
and Impartial study of our needs. The highly respected firm
of Lyles, Blssett, Carlisle, and Wolff—architects, engineers,
and planners--was commissioned to conduct the study.

The major points the study covered and the conclusions
arrived at by the consultants follow:

I. Should ETV continue its present annual leasing arrangement?

Conclusion: This alternative is not viable because—

a. Existing facilities are already overcrowded and projected
space needs could in no way be provided,

b. The serious possibility that the year-to-year leasing
arrangement at some time in the future could easily be
peremptorily cancelled by the heirs of the previous
leasor,

c. Inadequacy of present facilities with respect to suita-
bility for EIV operations including low construction
standards, inadequate parking, necessity of crossing
two streets within the existing operation, etc.,

Il1. Should ETV purchase and expand existing facilities?

Conclusion: The consultants rejected this move because—

a. The main building is of minimum construction requiring
high maintenance cost,

b. Present studios are inadequate for proper television
production,

c. Lighting throughout the facility is below accepted
standards,

d. Circulation is poor and related functions are not in
proximity to each other,

e. The facility contains approximately one-half the required
square footage for the present staff alone,

f. Parking is totally inadequate,

g. Inability to rezone adjacent properties which could contain
future expansion,

h. Exceedingly high per acre cost for the seriously limited
amount of property available.

I11. Should ETV purchase existing facilities to be destroyed, with

new facilities to be built at the same location?

Conclusion: The consultants rejected Alternative Il1l because-

a. Each of the reasons stated under Il above,

b. Impossibility of construction at the present site without
lengthy and total interruption of ETV service.

i_ tees



The State Budget and Control Boazd—February 18, 1969 3

IV. Should ETV relocate its headquarters in new facilities in
a different location?

Conclusion: Lyles, Bissett, Carlisle, and Wolff recommend
in the attached report "that ETV should move to a new site
in the Columbia area.”

The ETV Commission fully concurred with all the findings
and recommendations of the consultants at its last meeting
on January 9, 1969, and by unanimous vote instructed the staff
to present these recommendations to the State Budget and Control
Board and Legislative authorities at the earliest possible
moment.

The Commission feels that it is imperative—with facilities
already three years overdue for expansion and with necessarily a
three to four year period before new facilities could be occupied
that expanded facilities be acquired as soon as possible.

Unlike many State Agencies whose growth patterns have
stabilized, The ETV Commission is still a growing agency just
beginning to provide service in many areas. Failure to acquire
adequate facilities could seriously impair ETV services and
development.

Therefore, the Commission respectfully requests that the
State Budget and Control Board recommend to the General Assembly
the issuance of bonds in the amount of $4,550,000 to carry
out the recommendations in the attached consultants report.

Respectfully submitted,

Henry J. Cauthen
General Manager
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THIS CASE HAY HAVE SOME ok Al I. OF IIIE FOLLOWING DEFECTS WHICH
HAY BE QUESTIONABLE WHEN READING. IN SPECIAL PMOBLfcM AREAS, THIS

ROLL NOTE HAY BE REFILMED BEFORE IIlE DOCUMENT OK DOCUMENTS IN

QUESTION.

1. PHOTOCOPY NOT CENIEKED PROPERLY cuTTING OFF SOME OF THE
INFORMATION.

2. DOCUMENTS ARE OF POOR I.EGiBII.IlY ANU MAY NOT PHOTOGRAPH
WELL.

3. DOCUMENTS DAMAGED OR TORN BEFORE ARRIVING FOR FUMING.

4. DOCUMENTS CONTAIN A DOUBLE-COPY IMAGE, THE UNDERLYING
IMAGE IS 1RRELEVENT TO THE READABLE INFORMATION.

5. OVERSIZED DOCUMENTS THAT COMPRISE TWO OR MORE FRAMES.

6. DOCUMENTS WITH GUIEI) INSERTS WHICH WERE OK COULD NOT
BP REMOVED, INFORMATION MAY OR MAY NOT BE UNDER THE

INSERT.
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INTRODUCTION

Education in all its phases involves approximately half of the Ameri-
can people - one hundred million - and accounts for expenditures of $50
billion a year. With a continued economic expansion and population growth,

enrollments in public and private schools are expected to increase at a

rate of one million a year. This means that our teacher shortage will be-
come more acute. In addition to our increasing public and private school
enrollments, industry and business will be faced with the responsibility

of updating the skills and knowledge of their employees in order to avoid

labor shortages. Many of our people are in a constant state of learning.

In order to increase learning opportunities for all citizens in the
future, it will be necessary to make extensive use of electronic communica-

tions. Television is the most powerful medium of communication ever de-

veloped by man. Although education presently spends large sums of money for

a variety of audio visual devices, television encompasses the features of
each of them and adds a power, immediacy, and impact otherwise unavailable.
The role of television in education, training, and informing our people is
constantly increasing. There are 168 educational television broadcasting
stations now on-the-air in the United States and, in addition, hundreds of
closed circuit and 2500 megacycle operations are daily providing education
for their viewers.

Recognizing the importance of educating and training our state's
people,the South Carolina Educational Television Commission is making
sound plans to improve its operation and provide more extensive education-
al services. To make these plans, the Commission has undertaken a de-
tailed study of its present facility as the basis for preparing for the
future. This report contains the findings and recommendations of the

study.
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SCETV -PURPOSE APUD CHALLENGE

The SCETV Commission was created and is financed by the Legislature
of the State of South Carolina to provide a comprehensive educational op-
portunity for the people of the State through the medium of television. The

purpose and priorities are as follows:

. The Commission’s primary responsibility is to provide instructional
television lessons for use in all the schools of the State, be they
elementary, secondary, institutions of higher learning or technical
training facilities.

. A second responsibility is to provide comprehensive opportunities for
the teachers of the State to continue their professional education.

. An additional responsibility lies in the area of providing continuing
professional education for South Carolina citizens through the pro-
duction and transmission of post-graduate courses in such fields as
medicine, law, dentistry, pharmacy, law enforcement, correctional
institution training, food service and any others as the need arises
or is recognized.

. A responsibility closely tied to the economic progress of the State
is to provide educational television materials for the continuing
training and education of business and industrial personnel.

. An additional responsibility is to cooperate with all State agencies
by providing informational programming for the public, training for
agency personnel, and inter-agency communications.

. A final responsibility inherent in any institution of education,
be it school, college, museum, or television station, is to provide
general information reflecting knowledge of and interest in our world.



SCOPE OF WORK

In establishing the approach for analyzing ETV, it was concluded
that careful study should be devoted to existing facilities as well as
future needs. Generally the scope of work recommended by the consultants

and approved by the Commission is as follows:
I Establish a program of future space needs.

[ Study the present site - giving careful consideration to con-
dition of buildings, parking and traffic circulation, surround-
ing neighborhood conditions, zoning, and land acquisition prob-
lems, including cost estimates for acquiring additional land.

Il Study the feasibility of relocating all facilities to a new
and larger site in the Columbia area.

v Prepare conceptual sketches which will illustrate building size
and how new facilities will be arranged on a new site; and pre-
pare construction cost estimates for all new facilities.

\% Prepare a report, consisting of appropriate text and graphic
m aterials, which will include comments identifying advantages
and disadvantages of each situation along with appropriate re-
commendations which should be followed to insure the orderly
growth of the South Carolina Educational Television Center.
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SOUTH CAROLINA ETV  NETWORK

1968-1969

o Circles Indicate Coverage of Open Circuit Stations

.V Indicates AF Leg of Closed Circuit Network

g Indicates AG Leg of Closed Circuit Network

B |ndicates AC Leg of Closed Circuit Network
Proposed Tower Increase



EXISTING CONDITIONS

Service Area

From a rather meager beginning with the construction of a small
studio at Dreher High School - designed to serve Columbia students -
in 1958, SCETV has expanded its facilities to serve practically all of
South Carolina. The system consists of a closed circuit network which
serves every county in the State. In addition there are five broad-
casting stations located at Barnwell, Florence, Greenville, Charleston
and Columbia, along with a translator in Rock H ill. Educational tele-
vision has an important role to play in supplementing instruction at all
levels. It can be of service in kindergartens, the public schools, tech-
nical and vocational education, higher education, and adult education as
well as for business and industrial training, continuing professional
education, state agency training and communication, and for serving the
general public. Therefore, every effort is being made to study the poten-

tial of present facilities for better serving the State of South Carolina.



Land and Buildings

ETV occupies approximately three acres of land within a block bounded
by Millwood Avenue, Woodrow, Cypress and Maple Streets; several properties
on the south side of Cypress Street are used for offices and off-street
parking. The entire installation occupies about seven acres. All offices
and studios are housed in one building - containing eight sections - and

eight old, but modestly remodeled single family houses.

The main structure, which contains executive offices and studios,
was used orginally as a grocery store. A portion of the main building
has a second floor which is used for general offices and the Art Depart-
ment. Additions have been made to house new equipment and to provide for
prop storage and office space. The additions have been constructed (by
the lessor) on the basis of immediate and pressing need; therefore, each

has been added without the benefit of a total development plan.



ETV STUDY AREA

EXISTING BUILDING USE

SURVEY: OCTOBER, 1968

0 ETV
O COMMERCIAL

O RESIDENTIAL
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Building Conditions

A team of technical personnel, an architect, electrical engineer,
mechanical engineer, construction specialist and urban planner, inspected

and evaluated all buildings being used by ETV.

The major building and additions are of the same type of construction
load bearing masonry walls, brick exterior with concrete block backup and
bar joist framed second floors. Ceilings are acoustical tile and floors
are either asphalt tile or vinyl asbestos. The main building is classified
as minimum construction which usually means high maintenance costs. Studio
ceilings are too low which makes it difficult to suspend lights and other
equipment; lighting generally appears to be below accepted intensity
standards. Heating and cooling is all electric and consists of a con-
glomeration of systems, resulting in increased operating and maintenance

cost.

EXISTING HOOR SPACE

Type Sq.Ft.
Administrative 4,000
Education 3,000
Operations 5,800
Studios 3,600
Technical & Storage 7,700
Special Services-Equipment 10,540
Miscellaneous 9,066

Total Sqg. Ft. 43,706
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The floor plan for the present facility illustrates rather vividly
that circulation is poor and that related services are not usually in
close proximity to each other. It is critical for set construction and
storage to be very near or adjacent to studios. This is a major weakness
of the present facility. In addition to the set construction and storage
problems, present engineering facilities are definitely too far away from
studios and control rooms. Since a variety of services - set construction,
art, photography, engineering and printing - are necessary to support an
educational television facility, it is very important that each be located

strategically to facilitate ETV operations.

In addition to having the various services mentioned above properly
related to each other, it is also necessary that they have adequate space.
SCETV presently employs approximately 175 professional and clerical person-
nel who are working under rather crowded conditions. The present facility
contains approximately 44,000 square feet of floor space and almost twice
that amount is needed to accommodate the present staff. As ETV grows, the

space problem w ill become more acute.

1281



r

MAIN BUILDING-1*! Floor r
H gnunm yiif]'
ETjrnJlirherer

HXjL u
~r 11 J A
L

e LU d |

1st Floor

EXISTING FLOOR RL/VN.



12

Zoning and Traffic

SCETV is located on a major traffic artery - Millwood Avenue - which
is being developed for general commercial uses. This artery handles large
volumes of traffic daily because it provides rather direct access to
Downtown Columbia for a large residential area in the eastern part of the
Columbia Metropolitan area. Also, there is considerable m ilitary traffic
from Fort Jackson utilizing Millwood Avenue. Woodrow Street, a north-south
street, is immediately west of ETV and it serves as connector between
Gervais and Devine and Blossom Streets. In addition to these major streets,
which prevent ETV facilities from being located on the same site, a new
expressway is being planned for the area; however, the precise alignment

is not known at this time.

Parking for the facility is inadequate. EITV has approximately 148
off-street parking spaces for employees and visitors; of this number, 15
to 20 spaces are usually occupied by persons patronizing the adjoining
retail shops. Since ETV employs 175 people and has numerous visitors,
including large numbers of school children, parking presents a rather

critical problem.
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The present ETV facility is surrounded by a mixture of residential,
office and retail uses. Zoning within the general area reflects the
existing land use pattern. Properties along Millwood Avenue and Woodrow
Street - including ETV - are zoned for General Commercial (C-4) uses.
This particular zoning permits most service and retail functions such as
offices, grocery stores, clothing shops and service stations. The resi-
dential area to the rear of ETV along Cypress Street is zoned for General

Residential (RG-1) which permits single-family and duplex dwellings.

Property Values

Interviews with local realtors indicate that land prices along M ill-
wood Avenue in the immediate vicinity of ETV have been increasing in re-
cent years - especially since ETV moved into the area. Current land
prices range from $3.00 square foot for fringe properties to $4.00 square
foot for prime locations on Millwood Avenue. Several properties presently
for sale along Millwood Avenue, but not immediately adjacent to ETV, have
been priced in excess of $100,000 per acre. Properties in the residential
area to the rear of ETV are less expensive; however, only a few are on the
market, and present zoning does not permit them to be used by ETV. The
ETV Commission, on several occasions, has tried unsuccessfully to have
some properties in the residential area rezoned to permit expansion of

facilities.

13



14

The properties presently occupied by ETV were appraised recently
for $860,000. This appraisal tends to substantiate prices being asked
for land in the area at this time. The land and buildings are leased on
a year-to-year basis by the ETV Commission for $75,384. In addition to
this annual rental, ETV is responsible for all maintenance with the ex-
ception of major renovations or remodeling. |If land values in this area
remain constant - which is not likely - for the next decade, ETV would
spend more than $750,000 in rentals during a ten year period. |If property
values increase and the property can be put to more intensive use. Since
ETV is already suffering from overcrowded conditions and it is obvious
additional space will be required in the future, the necessity of making a
decision on future expansion becomes more critical each day. Since the
untimely death of the lessor, the heirs have indicated that they are not
interested in future expansion, including a limited amount already plan-
ned prior to the death of the original lessor. Thus, the question is raised
as to whether or not ETV can or should continue to occupy the present fa-
cilities. Perhaps of greater concern to ETV is the fact there is not enough
land on the present site to provide for necessary expansion. In addition
to this fact, local realtors report that it is difficult to assemble any
appreciable amount of acreage adjacent to the main ETV building on Millwood

Avenue. |If several acres were available, the cost would be very high.



PROJECTED SPACE NEEDS

During the past year, the ETV office of Special Services has evaluat-
ed existing space requirements and considered requests for additional space
from the various departments, including engineering, art, photography. In
addition to the floor space analysis, the special services office studied
employment trends and has made projections for a ten year period. These
employment projections are related to past trends since ETV began operating
in 1960. An increase from 21 employees in 1960 to 175 in 1968 reflects a
29 percent annual growth rate. Careful study has been given to the number
of personnel which will be required to provide educational television for
South Carolina. Considerable increases in personnel will be required dur-
ing the next five to six years; however, it is anticipated that growth will
level off and be comparable to growth of other State agencies in the mid-

1970's. Projected employment is as follows:

EMPLOYMENT

Number of Percent
Year Employees Increase
1968 175
1969 210 20
1970 248 18
1971 288 16
1972 328 14
1973 367 12
1974 404 10
1975 436 8
1976 458 5
1977 481 5
1978 505 5

15



FLOOR SPACE NEEDS

In order to function at a high level of efficiency, it is essential
that personnel have adequate space in which to carry out their duties.
Based on department requests, facilities are needed to provide approxi-

mately 164,000 gross square feet of floor space.

PROJECTED SPACE

Type Sq. Ft.
Administration 16,115
Education 13,260
Operations & Engineering 23,810
Studios 31,800
Prop Storage 24,000
Auditorium & Conf. Rooms 11,588
Cafeteria 2,990
Printing, Shops & Special Services 16,650
Shipping & Receiving 7,017
Art, Photography & Technical 17,050

Total Sqg. Ft. 164,280



Summary and Conclusions

One of the major reasons for undertaking this study was to determine
if ETV should continue in its present location or move to a new site.
Another major assignment was to establish, in consultation with ETV per-
sonnel, how much floor space would be necessary to eliminate overcrowded
conditions and provide for future growth. The space needs study was sig-
nificant because it had a direct bearing on the matter of enlarging exist-
ing facilities. The site analysis and space needs study were undertaken
simultaneously, and upon completion, the present buildings were inspected

to evaluate their condition and determine if they could be expanded to

provide for new growth.

While certain individual television stations are housed in multi-story
buildings, it appears that a horizontal type building is better suited for
extensive television network operations. All departments and technical
areas should be in close proximity to one another. This is especially true
for studios, engineering, prop storage and master control. Some television
equipment is heavy and bulky; therefore, it is easier to handle if it can
be kept on the same floor. The ground floor is preferable because equipment

can be moved outside very easily for special programming.

After undertaking several design studies, it was concluded that the
present facilities did not lend themselves to extensive remodeling. The
main building site, bounded generally by Millwood Avenue, Woodrow, Cypress
and Maple Streets, contains approximately three acres and is not large
enough to permit the construction of very much additional office space. It
should be noted that a multi-story building probably could be constructed
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on the site; however, most of the existing buildings would have to be
removed at the outset. The existing buildings were not designed with
adequate foundations to permit the adding of multi-stories. Therefore,
any extensive remodeling or new construction on the present site will
interfer with regular ETV operations. It should also be noted that high-
rise buildings used for general office purposes are costing from $20 to
$24 square foot to construct; therefore, to construct a multi-story build-
ing on the present site could cost in excess of $3.8 million. Since tele-
vision stations require extensive technical areas, a multi-story ETV

facility containing 160,000 square feet could cost more than'$4 million.

Based on the study of existing conditions, considering future needs
and costs, it is concluded that ETV should move to a new site in the
Columbia area. While the present facilities are reasonably close to
other State agencies in Downtown Columbia, they do not lend themselves

to extensive remodeling as indicated by the reasons listed below:

. Present facility is overcrowded and space is poorly arranged;

. Existing buildings are of minimum construction, resulting in high
maintenance costs;

. Present site is not large enough to provide for future growth.

. Existing site does not have sufficient off-street parking space
for employees and visitors;

. Possibility of year-to-year lease not being renewed;

. Existing buildings cannot be renovated without interfering extensively
with present ETV operations.



PROPOSED DEVELOPMENT PROGRAM

Planning for an Educational Television facility is more complicated
than planning for a commercial facility. ETV reauires greater operating
fle xibility than a commercial station because of the diverse and frequently
experimental programming. Since an ETV station produces most of its own
programming, it utilizes its studios much more than the average commercial
station. A commercial station can and usually does rely heavily on
national networks for programming. To the contrary, SCETV is a Network
originating as many as nine simultaneous program feeds. This simultaneous
programming output of the SCETV Network alone is greater than the combined
output of the Nation's three commercial networks - NBC, CBS, and ABC - and
a half-dozen cormercial stations. Therefore, more space and equipment is

usually necessary to maintain a quality educational television facility.

The proposed development program recommends that the South Carolina
Educational Television Commission relocate all of its facilities from
the present properties on Millwood Avenue to a new location elsewhere in
the Columbia area. This recommendation is based on the study of existing
conditions and future needs which reveals that the present facilities do

not lend themselves to practical expansion.
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PROPOSED FLOOR SPACE PLAN

While it is beyond the scope of this study to develop a fully de-
signed structure, a preliminary floor plan has been developed to illus-

trate how spaces could be related to provide maximum fle xibility .

This is a very important factor because ETV performs overall com-
munity services and must be prepared to undertake different types of
programming. The floor layout is divided basically into four areas:
(1) administration; (2) engineering, studios and storage; (3) special

services, printing, art and photography; and (4) production and education.

Studios, prop storage and engineering are located in close proximity
to each other to insure maximum u tility of facilities. Studios have been
arranged so that they can be operated independently of the rest of the in-
stallation. Therefore, each may operate simultaneously while producing
different programs. Master control is located close by to regulate this
type of activity. Two courtyards have been provided to permit the produc-

tion of programs in a natural area.

Special services, art, photography and printing, are somewhat de-
pendent; therefore, they have been located close together. These depart-
ments also must work with education and production personnel to develop
programs which means they should be in the same general area within the

building.

The administrative and executive offices are in an area which is
separated from the technical portion of the building by an auditorium.
The auditorium may be used for public meetings and serve as a briefing
area for groups visiting the facility. Large conference rooms are close

to *the administrative and technical parts of the building.
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SITE PLAN

The building site plan provides for employee and visitor parking,
service deliveries, motor pool, tower and garage for housing mobile units.
The studios are also arranged so that mobile equipment can be used in place
of or along with fixed equipment within the building. Proper access is

planned to avoid conflict with visitor and ETV related traffic.

THE PROPOSED ETV BUILDING

The proposed building, which may be modified upon authorization to
proceed with detailed design studies, provides for a three-story adminis-
trative tower with two-story height studios and single floor for technical
areas. It is beyond the scope of this study to determine the specific

type of materials which should be used to construct the building.

PLANNING CONCEPT

[llustrated by the various drawings, the planning considerations and

objectives are as follows:

. Proposed facility should be designed to provide for maximum u tility
of operations and future expansion.

. Site plan should provide for proper access, adequate parking space
and proper landscaping to reflect the proper image of a State agency.

. Building should blend with the surrounding neighborhood and be in an
area with compatible uses.









LAND ACQUISITION

Since ETV has experienced phenomenal growth in recent years, and
assuming that this growth will continue, it becomes increasingly important
to consider how much land will be necessary to construct new facilities
which can be expanded as may be required in the future. With the rapid
increase of land values in recent years, which is likely to continue into
the future, it is recommended that sufficient acreage be acquired at this
time to accommodate future expansion. Eventually the Commission will have
to make use of color which requires additional equipment and space. In
addition, areas can be developed to permit outdoor filming, provide sites
for separate buildings - if necessary - to house a communications center,
energy facility and perhaps special buildings to assist public schools in
training people in radio and television. It is recommended that the ETV
Commission consider purchasing 20 or more acres to construct needed
facilities and provide for future growth. The precise amount will have
to be determined on the basis of available land in a satisfactory loca-
tion at appropriate cost per acre. Depending on the location selected,
it is possible that adjoining land would appreciate in value; therefore,
it is necessary to secure land to provide for future growth. Additional

land can also serve as a buffer from surrounding uses.
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Preliminary Cost Data

Cost

Space A

Administrative, Finance, Public

Relations, Education and Operations $ 800,000
Space B

Engineering, Studios, Art, Photo-

graphy, Auditorium and Cafeteria 1,700,000
Space C

Prop Storage, Printing, Shops,

Shipping and Receiving 700,000
Construction Cost $3,200,000
Contingency 200,000
Equipment 500,000
Site Development 150,000
Land Acquisition 250,000
Desigh and Consultant Fees 250,000
Total Estimated Cost $4,550,000
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There can no longer be any serious doubt that educational television
can be a powerful and positive instrument for the upgrading of education at
all levels. Massive documentation attests to this. At this particular
time in the development of education in South Carolina, educational television
can play a more important role than ever before. The shortage of teaching
talent is becoming more acute each day. Subject matter is changing rapidly
and becoming more complex, and a sense of unrest is growing within all of
education. Educational television is capable of providing vast resources
to teachers throughout the state and of helping them immeasurably in their
efforts to provide uniformly excellent educational opportunities to all
their students.

We have now completed ten years of ETV experience in South Carolina.
Much progress has been made. The answers to many questions have been found.
Patterns have evolved that the Commission feels are educationally, techni-
cally, and economically sound.

The highlights of these findings and the recommendations for the future
that result from them follow.

OUTSTANDING ACHIEVEMENTS
1. SOUTH CAROLINA ETV WORLD LEADER
South Carolina has developed the outstanding ETV system
in the country, if not the world. Studies, formal and informal
evaluations by education and technical experts from throughout
the world, as well as staff and Commission analyzation of results
and progress attest to this conclusion.
2.  ENROLLMENT JUMPS DRAMATICALLY
Public school ETV enrollment has grown steadily each year. In

1958 ETV enrollment was 300. Today it exceeds 332,000.
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education system"; Dr. William L. Bowden of the Southern Regional
Educational Board, "You have overwhelmed me. A miracle has been
performed in South Carolina. My whole concept of the use of tele-
vision will have to be substantially changed.”

STUDIES COMVEND SOUTH CAROLINA ACHIEVEMENT

Virtually every study involving South Carolina ETV has come out
with very positive reports and recommendations. The Carnegie
Commission Study of ETV stated, "It is clear that there resides in
television the power to make massive contributions to formal educa-
tion." The report pointed to South Carolina as the outstanding
example of a statewide system.

The Cresap, McCormick & Padgett Report recommended, "The state
should seek a major expansion in the use of television facilities
for instruction and teacher in-service training."

The Joint Legislative Study Committee's Report stated, "The progress
of South Carolina Educational Television during the past year is

a worthy source of satisfaction to the people of the state. The
evidence of cooperation between ETV and related agencies is firming
the foundation for more complete and effective use of this relatively
new medium. The television Commission and leadership responsible
for its development are to be congratulated for continued persistence
and flexibility in seeking to make this medium an effective tool

for improvement of the state.”

The Moody Report recommended, "Greatly expanded school use of educa-
tional television, one of South Carolina's great resources.” The

report put special emphasis on the use of ETV in the pre-school

L 130.:
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and kindergarten programs.
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PROFESSIONAL TRAINING OFFERED

South Carolina was the first state to develop statewide ETV
training programs for: (a) physicians, (b) nurses, (c) dentists,
(d) pharmacists, (e) lawyers, (f) law enforcement officers,

(g) business and industrial personnel, and many others.

AWARDS RECOGNIZE SOUTH CAROLINA ACHIEVEMENTS

ETV has won more than 25 awards for outstanding television
programming including the Alfred P. Sloan Award for our Driver
Education series which is being used in schools throughout the
nation.

SOUTH CAROLINA SYSTEM MODEL FOR NATION AND WORLD

South Carolina ETV has become a model for the development of

the ETV systems throughout the world, including the 6-channel
system in American Samoa, 8-channel systems in Glasgow, Scotland
and London, England, the 4-channel statewide system in Delaware,
the statewide systems in Kentucky, M ississippi, and elsewhere.
Education and government officials from all fifty states and 45
foreign countries have come to South Carolina to study our ETV
system.

EDUCATORS LAUD SOUTH CAROLINA ETV

Many education leaders have commended the South Carolina ETV
system including Dr. Sterling McMurrin, then U. S. Commissioner
of Education and presently directing the U. S. Government study
of Instructional Television, ”South Carolina has a very genuine
lead over the nation in educational television”; Dr. Alvin C. Eurich,
then Director of the Fund for the Advancement of Education, "South
Carolina has the basis and blueprint for what educational tele-

vision needs to bring about a healthy revolution in the American
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A recent South Carolina Education Association Survey entitled
"Profile of the South Carolina Public School Teacher"” gave a high
rating to ETV revealing:
.......... 82% of South Carolina teachers feel ETV is a good

to excellent in-service educational media.
..... 79% of South Carolina teachers feel ETV is a good to

excellent instructional media for the teaching of

math and science.
.......... 69% of South Carolina teachers feel ETV is a good

to excellent media for the teaching of social studies

and literature.
.......... 90% of South Carolina teachers feel ETV is a good

to excellent educational and cultural media for the

public.
The Teacher Attitude Survey, conducted by Dr. Lark 0. Daniel, PhD,
San Diego State College, backed up the SCEA Survey stating, "The
elementary and the secondary teachers of South Carolina have a
very positive attitude toward televised instruction, hold the
procedures and products of the South Carolina ETV Center in high
regard, and consider instructional television to be an integral
and important aspect of the education of the children in this state.
From such a solid base as this, it is to be expected that educational
television will serve an increasingly important role in the educa-
tional institutions of the State of South Carolina."”
The Medical College of South Carolina Survey reported, "South
Carolina physicians overwhelmingly endorse the medical training

im now in its eighth year on ETV. Eighty percent of doctors
responding to a Medical College of South Carolina survey indicate
they have seen more than half of the programs offered and consider 1305

them to be very worthwhile.



The ETV Evening Audience Survey reported that, "Fifty percent of
Columbia households watch ETV." This survey conducted by the
University of South Carolina Journalism and Communications Research
Center also indicated that family members in more than 16% of
capital city homes have taken ETV courses.
ETV RESOURCES CONTINUE TO EXPAND
Course offerings:
1958 - 2 courses 1968 - 117 courses
(48 for public school students, 21 for
teacher education, 33 for continuing
professional education, and 15 for
business and industrial management
training)
Daily program offerings:
1958 - 2 1968 - 104
Yearly program production:
1958 - 320 programs 1968 - 1270 programs
ETV enrollment:
1958 - 300 students, 35 adults, Total 335
1968 - 325,000 students, 80,000 adults, Total 405,000
TEACHERS IMPRCVE SKILLS THROUGH ETV
Teacher in-service involvement has increased. Since 1967 almost
8,000 teachers have taken advantage of in-service courses on
E1V to improve their teaching abilities. 3700 teachers have

taken State Department of Education credit courses.
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11.

12.

13.

14.

SOUTH CAROLINA HUB OF SOUTHERN ETV NETWORK

South Carolina has become the center for many ETV activities.
Southern Educational Communications Association (SECA), a non-
profit organization consisting of nearly half of the ETV stations
in the nation, serving states from Maryland to Texas was organized
and is headquartered across the street from the South Carolina
ETV Center in Columbia.

SOUTH CAROLINA IS REGIONAL CENTER FOR NATIONAL NETWORK

The South Carolina EIV Center in Columbia will be the regional
distribution point to serve the 15 southern states for the newly
created National Educational Television Network.

MEDICAL BROADCASTERS ORGANIZED IN COLUMBIA

The National Association of Medical Broadcasters was organized
in 1965 at the Wade Hampton Hotel in Columbia. Dr. Dale Groom,
then of the Medical College of South Carolina, was elected its
first president.

UNIQUE PROGRAM COMBATS UNEMPLOYMENT

The "Job Man Caravan,” a unique programming concept created by
the ETV Center to help combat unemployment in the state, has
proven a resounding success. The weekly series aims to reach
the 18 to 25 age group, predominantly Negro. A recent audience
survey reveals that 53% of households for whom it is designed
watch the program. More important, 3,000 requests have been
received for information about specific jobs.

LAW ENFORCEMENT SERIES TRAINS STATE'S OFFICERS

South Carolina Law Enforcement Division (SLED) and the South

Carolina Educational Television Network cooperatively developed

AnAyg~rnanron's first statewide training program for law enforcement



officers in the state. This highly successful continuing series

has been regularly attended by 907. of all law enforcement officers
in the state. FBI Director, J. Edgar Hoover, commended South
Carolina for this program and the National Association of Police
Chiefs presented the series its Police Science Award for outstanding

contribution to law enforcement through science and technology.



RECOMMENDATIONS
There is absolutely no question that South Carolina leads the nation
and the world in most areas of ETV development and use. This state has
developed an exceedingly versatile and successful EIV system. From the
experience we have gained over the past 10 years, we have arrived at a number
of conclusions from which we have developed the following recommendations:
1. Closed circuit expansion to the secondary schools should be on
a multi-channel basis. (The multi-channel demonstration project
in Greenville, Florence, and Darlington Counties has unequivocally
demonstrated that the effectiveness and utilization of ETV courses
at the secondary level is directly and dramatically related to
the availability of the materials on a multi-channel basis.)
2. Open circuit transmission at present is adequate for providing
service to the elementary schools
3. Schools should receive financial assistance for the purchase of
television receivers if they are to receive maximum benefit from
the ETV service. Multi-channel distribution and TV receivers
are the two most important factors controlling increased effect-
iveness and utilization of ETV resources in South Carolina.
4. Field utilization personnel should be expanded to provide
service to all eleven regions in the state. Our experience
has shown that these personnel are a very important element in
developing an interest in and an understanding of ETV that
results in successful continued use of ETV resources by the

schools.



ETV must be responsive to the needs of the schools. |In the past
these needs have been determined through our Educational Advisory
Committee. This committee is made up of educators from through-
out the State and representatives of the State Department of
Education. Responding to these needs developed through this
process requires continued expansion and replacement of course

m aterials. Just to keep the present 48 courses updated (typical
life of courses is 3-6 years) 10 new courses must be produced or
acquired each year. The teaching and production staff requested
for next year will make it possible to produce 5 new courses each
year leaving 5 to be acquired elsewhere. ETV should be adequately
staffed to meet the needs of other state agencies. This year
alone we will provide 627 programs for 45 state agencies.

ETV can play a major role in any pre-school or kindergarten
program undertaken by the state. It is recommended that careful
consideration be given to the maximum utilization of the proven
capacity of television for motivating and educating the pre-school
age child. ETV stands ready to cooperate in any way.

ETV and the Medical College of South Carolina are now engaged

in the development of a plan for a medical ETV network which
would provide training courses in all areas of medical education
to every hospital and health center in the state. |If approved,

it is possible that this project could be totally supported by
Federal and other non-«tatf» funds available for medical education.
It is recommended that this proposal be given high priority in

state planning and be pursued with maximum speed.
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The State Department of Education and the ETV Commission have
approved a proposed transfer of the instructional department of
ETV to the State Department of Education. Both agencies consider
this cooperative involvement a major step forward in that it will
directly involve the talents and expertise of the State Department
of Education in the development of ETV resources for the public

schools and will greatly increase the value of the ETV system to

the state.
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HISTORY

1957-58

The General Assembly passed a concurrent resolution which called for

a study of the use of television in the public schools. R. M Jefferies,
Jr. was chairman of the subcommittee that carried out this study. On
March 11, 1958, that committee recommended that a pilot project be set
up in one Columbia school.

1958-59

In the summer of 1958 a studio was built at Dreher High School and
equipment installed under the direction of Henry J. Cauthen, technical
director. During that school year, French and Geometry were offered
and the project was evaluated by R. Lynn Kalmbach of the Columbia City
Schools. ETV enrollment - 300.

1959-60

Educational television services were extended to five Columbia area
schools and Algebra was added to the programing originating from
Dreher. ETV enrollment - 1500.

1960-61

The General Assembly created the South Carolina Educational Television
Commission with R. M. Jefferies, Jr., serving as chairman. The Commis-
sion selected R. Lynn Kalmbach as general manager. Four courses were
offered on video tape to 31 schools in 11 counties. To provide this
closed circuit expansion, the first reduced tariff rate for educational
television in the nation was negotiated. ETV enrollment - 3300.

1961-62

ETV course offerings were increased to seven. State agencies began
utilizing ETV for continuing professional education with a pioneering
program in postgraduate medical education. For the first time, continu-
ing professional education for South Carolina teachers was available
through the ETV system. Dr. George E. Bair joined the staff as Director
of Education. The closed circuit network was extended to include 50
schools in 26 counties. E1V enrollment - 14,400.

1962-63

ETV course offerings increased to eleven. The closed circuit network
expand— 1 counties reaching 155 public high schools, 36 elementary
tfpfch, tO tate colleges, all university extension centers, five

mWvate c'ofl*”es, two private high schools, and ten hospitals. ETV
enrollment - 18,500.
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1963-64

In September, the ETV Network signed on its first open circuit station,
WNTV in Greenville with WITV in Charleston signing on a few months later.
ETV course offerings continued to expand. ETV enrollment - 47,200.

1964-65

With the state in the midst of a dramatic business and industrial expan-
sion, specialized training for personnel in these fields was offered

with funding from Educational Resources Foundation. The closed circuit
network continued to expand and funds were appropriated for the third
open circuit station to be located in Columbia. In June, General Manager
R. Lynn Kalrabach passed away. ETV enrollment - 88,700.

1965-66

Henry J. Cauthen was named Executive Director of the ETV Network. ETV
services expanded and diversified offering elementary school series,
programs for the general public, and increased series for continuing
professional education with special emphasis on teacher education. The
nation's first statewide program for training of law enforcement officers
was begun. ETV enrollment - 116,300.

1966-67

The Columbia open circuit station signed on and was named in honor of

the late R. Lynn Kalrabach. Extensive programming for elementary schools
was offered for the first time through the three broadcast stations.

ETV offerings for the public schools reached a total of 32 courses. Con-
struction was begun on the final two stations of the state's open circuit
network. ETV enrollment - 172,900.

1967-68

WJIPM-TV, Florence, signed on September 3 and was named for the Honorable
James P. Mozingo, 111, of Darlington. On September 5, WEBA-TV, Barnwell,
signed on and was named for the Honorable Edgar Allan Brown of Barnwell.
A demonstration project of multi-channel closed circuit transmission was
initiated in 46 secondary schools in Greenville, Florence and Darlington
Counties. ETV enrollment - 294,700.

1968-69

The State Department of Education and the ETV Conmission approved tran-
fer of instructional department of ETV to State Department of Education.
The multi-channel project resulted in an increase in enrollment of more
than 10 times. A demonstration project in Fairfield County indicated
ETV utilization is directly related to set availability. A translator
was added at Rock H ill. The Southern Educational Communications Associa*
tion, a network of southern ETV stations, was organized and is located
across the street from the ETV Center. S. C. ETV will be the regional
distribution point to serve 15 southern states for national educational
television. ETV enrollment - 332,022.



STATE DEPARTMENT OF EDUCATION SURVEY SHOWS
ETV ENROLLMENT INCREASE

Partial returns of a recent survey conducted by the State
Department of Education show that ETV enrollment has increased
sharply in the past year. With 76.1X of the responses now
tabulated the results are as follows:

SCHOOL YEAR 1968-69

SCHOOLS USING ETV 649
SCHOOLS USING ETV LAST YEAR 506
ENROLLMENT (RESPONSES TO DATE) 240,629
TOTAL PROJECTED ENROLLMENT 332,022
LAST YEAR ENROLLMENT 294,696

PROJECTED INCREASE 37,326



TV

ENRéLLMENT
(GRADES 1-12)
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MULTI-CHANNEL SERVICE IS ESSENTIAL TO SECONDARY SCHOOLS

Test projects In Greenville, Florence and Darling-
ton Counties prove conclusively that multi-channel
transmission is essential for effective utilization
of ETV by secondary schools. When service in these
areas was expanded to four channels, enrollment in-
creased rapidly as can be seen below.

SINGLE MULTI-
CHANNEL CHANNEL
1966-67 1967-68
ENROLLMENT IN
FLORENCE/DARLINGTON COUNTIES 1335 12,180

ENROLLMENT IN

GREENVILLE COUNTY 1237 22,123
TOTAL ENROLLMENT 2572 34,303
NUMBER OF TEACHERS USING ETV 85 586

AVERAGE NUMBER OF WEEKLY
PROGRAMS 70 300

[ 1317
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ETV UTILIZATION DEPENDS ON TV SET AVAILABILITY

A demonstration project in Fairfield County in-
dicates that ETV utilization increases dramatically
when television sets are available in every class-
room. The results of a survey conducted October 8-
14, 1968, by personal interview with each teacher
in ten elementary schools is as follows:
TEACHERS WITH TV SET IN CLASSROOM - 111
96 use ETV
13 sets defective
2 do not use ETV
TOTAL STUDENT ENROLLMENT - 3,444
TOTAL STUDENTS ENROLLED IN ETV - 3,165
92% STUDENTS PARTICIPATED

AVERAGE 3 COURSES EACH

1318
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TV SETS AND HOW THEY AFFECT UTILIZATION

The State Department of Education ETV U tilization Survey indicated
that there is almost a direct correlation between the number of television
receivers owned by a school and the utilization of ETV by that school. For
example, the average ETV enrollment of schools owning 1 receiver was 246;

6 receivers, 644; 10 receivers, 1070.

ETV Enroliment

234 56789 10
Number of TK Sets 1311)
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ETV RESOURCES HAVE EXPANDED RAPIDLY IN TEN YEARS

With ten years of ETV experience completed in
South Carolina, much progress has been made and
resources to teachers throughout the state have
rapidly expanded, helping public schools immeas-
urably in their efforts to provide uniformly ex-
cellent educational opportunities to all their
students.

1958 1968
COURSE OFFERINGS 2 117
DAILY PROGRAM TRANSMISSIONS 2 104
YEARLY PROGRAM PRODUCTIONS 320 1270
ETV ENROLLMENT
STUDENTS 300 332,000
ADULTS 35 80,000
TOTAL ENROLLMENT 335 412,000

i

1320



ETV IN-SCHOOL COURSES EXPAND TO MEET NEEDS OF PUBLIC SCHOOLS

20

Never in the past 10 years of experience has the
to serve
the public schools been so clearly apparent.

Forty-eight courses are currently scheduled on

need and demand for

programming efforts

ETV for the 1968-69 school year
MATHEMATICS 10 Courses
SCIENCE 8 Courses
FOREIGN LANGUAGES 5 Courses
SOCIAL STUDIES 7 Courses
ART 3 Courses
MUSIC 5 Courses
LANGUAGE ARTS 5 Courses

OTHERS
MEDICAL SELF-HELP
DRIVER EDUCATION
SEWING
AGRICULTURE
PHYSICAL EDUCATION
TOTAL 48 COURSES

805

472

470

255

120

324

143

10

30

36

17

2688

Lessons

Lessons

Lessons

Lessons

Lessons

Lessons

Lessons

Lessons

Lessons

Lessons

Lessons

Lessons

LESSONS
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NEW ETV IN-SCHOOL COURSES ARE NOW BEING PRODUCED

As subject matter changes and becomes more
complex ETV courses must be constantly re-
vised and updated. In addition to this
effort ETV continues the development of new
resources and currently has 23 courses in
planning or production.

MATHEMATICS 2 Courses 120 Lessons
SCIENCE 2 Courses 145 Lessons
SOCIAL STUDIES 3 Courses 90 Lessons
ART 1 Course 35 77880118
MUSIC 3 Courses 161 Lessons
LANGUAGE ARTS 3 Courses 105 Lessons
OTHERS

HUMANITIES 60 Lessons
BUSINESS EDUCATION 60 Lessons
PRE-SCHOOL READINESS 4 Courses 120 Lessons
PHYSICAL EDUCATION 2 Courses 60 Lessons
VOCATIONAL EDUCATION 35 Lessons

TOTAL 23 COURSES 1061 LESSONS

1322
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TEACHERS IMPROVE ABILITIES THROUGH ETV IN-SERVICE COURSES

The results of an independently conducted teacher attitude survey

show conclusively that South Carolina teachers have a very positive
attitude toward using ETV. This attitude is reflected in the increasing
number of teachers who have availed themselves of the opportunity

to improve their teaching skills through ETV in-service courses.

Since 1967 almost 8000 have taken advantage of this program and 3700
have taken credit courses developed by the State Department of Education
through ETV.

In-service courses currently scheduled include:

PARLONS FRANCAI1S 34 Lessons
COMMUNISM:  MYTH vs REALITY 12 Lessons
TIME FOR SOUNDS 10 Lessons
INTRODUCTION TO MATHEMATICS | 17 Lessons
INTRODUCTION TO MATHEMATICS 11 11 Lessons
MODERN ALGEBRA FOR TEACHERS 20 Lessons
EFFICIENT READING 12 Lessons
SPECIAL INDIVIDUAL PROGRAMS 75 Lessons

Courses for credit include:

COMPETITIVE POLITICAL ECONOMIC SYSTEMS 30 Lessons
MATHEMATICS FOR THE ELEMENTARY TEACHER 36 Lessons
TEACHING OF READING 33 Lessons

Courses in planning and production include:

EARTH SCIENCE 30 Lessons
EARLY CHILDHOOD 30 Lessons
ENGLISH FOR ELEMENTARY TEACHERS 3u Lessons

TOTAL 14 COURSES 380 LESSONS
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PROFESSIONAL GROUPS CONTINUE EDUCATION ON ETV

Since 1964, 48,000 supervisory personnel

from busi-
ness and industry have received management training

courses through ETV and the Educational Resources
Foundation. In addition, a wide variety of other

professional groups continue their education

ETV programs which currently
PHYSICIANS

VETERINARIANS

WILDLIFE OFFICERS

LAW ENFORCEMENT OFFICERS
HEALTH SERVICES PERSONNEL
ADULT BASIC EDUCATION

ADULT ELECTRONICS EDUCATION

DEPARTMENT OF PUBLIC WELFARE

PERSONNEL
FOOD SERVICE PERSONNEL

TEACHERS & PARENTS OF
MENTALLY RETARDED

CORRECTIONAL OFFICERS

BUSINESS & INDUSTRIAL
SUPERVISORY PERSONNEL

DENTISTS
USC JOURNALISM DEPARTMENT

CLEMSON UNIVERSITY
AGRICULTURAL EXTENSION

S.C. HIGHWAY DEPARTMENT

S.C. STATE BOARD OF HEALTH

TOTAL 33 SERIES

24

9

15

12
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90

12

11

80

10

36

104

52

52

627

PROGRAMS
PROGRAMS
PROGRAMS
PROGRAMS
PROGRAMS
PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS

PROGRAMS
PROGRAMS

PROGRAMS

PROGRAMS
PROGRAMS

PROGRAMS

PROGRAMS
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NEW RESOURCES ARE BEING DEVELOPED FOR STATE AGENCIES AND OTHERS

Other areas of possible ETV course development in
the future include the fields of pre-school educa-
tion, higher education, adjunct education and two-
year college education. Courses which are presently
in planning or production include these for the
following state agencies and others:

TECHNICAL EDUCATION COMMITTEE 270 PROGRAMS
WINTHROP COLLEGE 8 PROGRAMS
S. C. MENTAL HEALTH COMMISSION 1 PROGRAM
S. C. COMMISSION FOR THE BLIND 1 PROGRAM
OFFICE OF THE SECRETARY OF STATE 8 PROGRAMS
HIGH SCHOOL GUIDANCE COUNSELORS

(University of South Carolina) 12 PROGRAMS
OFFICE OF THE ATTORNEY GENERAL 1 PROGRAM
S. C. ARTS COMMISSION- 1 PROGRAM
OFFICE OF ECONOMIC OPPORTUNITY 1 PROGRAM
ATOMIC ENERGY COMMISSION 1 PROGRAM

TOTAL 10 AGENCIES 300 PROGRAMS
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TYPE AND SOURCE OF PROGRAMMING

The South Carolina ETV Commission was created and is financed by the
Legislature of the State of South Carolina to provide a comprehensive educa-
tional opportunity for the people of the State through the medium of television.

It has set as its objective the following programming priorities:
1. To provide instructional television lessons for the schools.

2. To provide comprehensive oppoitunities for the teachers of the
State to continue their professional education.

3. To provide continuing professional education.

4. To provide educational television materials for the continuing
training and education of business and industrial personnel.

5. To cooperate with all State agencies by providing informational
programming for the public, training for agency personnel, and
inter-agency communications.

6. A final responsibility inherent in any institution of education
be it school, college, museum, or television station, to provide
general information reflecting knowledge of and interest in our
world.

Educational television in South Carolina must provide service for many
specialized "audiences," each of which has particular needs, particular prob-
lems, and particular solutions which television can best provide. The
following statistical information reflects the programming schedule for
November, 1968 showing the portions of ETV effort spent on each type of pro-
graming.

PRODUCED ACQUIRED TOTAL
l. INSTRUCTIONAL
A. In-School 54.3 17.3 71.6
B. Teacher In-Service 2.5 1.2 3.7
56.8 18.5 75.3
I1. CONTINUING EDUCATION
A. Professional Ed. 1.3 1.3
B. State Agencies,
Bus. and Ind. 4.6 4.6
5.9 5.9
I1l. CHILDREN'S 2.3 3.3 5.6
IV. GENERAL EDUCATION 3.9 3.3 7.2
V. COMMUNITY SERVICES .8 4.8 5.6

TOTAL 69.7 29.9 99.6






