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MINUTES OF BUDGET AND CONTROL BOARD MEETING

FEBRUARY 2 1972

The Budget and Control Board met in the Conference Room of the
Governor’s Office at 3:00 p. m. on Wednesday, February 2, 1972. In addi-
tion to all Board members, the meeting was attended by Messrs. P. C. Smith
and W, T. Putnam.

CAPITAL IMPROVEMENT BONDS - The Board gave its approval for the
issuance of $40,940,000 of Capital Improvement Bonds. Of this amount
$15,940,000 will be used to refund State Notes presently held by the Re-
tirement System. The balance of $25,000,000 will be used to finance pro-
jects authorized under the provisions of Act 1272, Acts of 1970. A copy
of this Resolution has been retained in these files and is designated as
Exhibit 1.

CIVIL CONTINGENT FUND - The Budget and Control Board approved a
request that the dues for the State of South Carolina to the National Con-
ference of State Legislative Leaders be paid from the Civil Contingent Fund.
These dues amount to $1,000.

In a letter dated December 8, 1971, Mr. Hoyt B. Hill, Jr., Direc-
tor of the Department of Veterans A ffairs, requested the Board’s permission
to employ an additional secretary to carry the job classification designated
as Secretary I. He further requested monies from the Civil Contingent Fund
in the amount of $1,400 to equip this employee. The Board approved both
requests.

BOARD OF HEALTH - SALARY INCREASES - In separate letters dated
January 12, 1972, Dr. Kenneth Aycock requested permission to give salary

increases to Dr. Hilla Sheriff and Dr. Malcolm U. Dantzler. Both of these



individuals are presently earning $30,917, and each would be increased to
$33,390.

The Board took note of the fact that the Department head, Dr.
Aycock, earned only $31,206 and, therefore, felt that this matter deserved
further consideration.

The matter of the requested increases was carried over to a sub-

«

sequent meeting.

MENTAL HEALTH COMMISSION - SALARIES - In a letter dated December
7, 1971, Dr. William S. Hall, Commissioner of Mental Health, requested that
the Board approve salary increases for Dr. Alexander G. Donald and Dr. Karl
V. Doskocil. In each instance, salaries would be raised from the present
level of $34,906 to $35,953.

The Board took note of the fact that Dr. Hall, the Department
head, is presently earning only $34,400; and, although the salary of each
of these subordinates presently exceeds that of Dr. Hall, the proposed in-
creases would create even more of an inequity.

The Board felt that this matter deserves more consideration and
deferred any action to a subsequent meeting.

TITLE | - HIGHER EDUCATION ACT OF 1965 - ALLOCATION OF FUNDS -
Colonel John J. Powers of the University of South Carolina, State Title |
Coordinator, requested the Board’s approval for the allocation of $116,655
for projects approved by the Advisory Council.

The Budget and Control Board took note of the fact that Colonel
John Mullins was dealing with other aspects of the Higher Education Act and
should have an opportunity to comment upon the proposed projects. There-
fore, approval of the recommendation was deferred until a subsequent meeting

A copy of the list of recommended projects has been retained in
these files and is designated as Exhibit II.

CLEMSON-OCONEE AIRPORT - The Oconee County Legislative Delegation
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requested the approval of the Budget and Control Board for the transfer-

ring of the title to the Clemson-Oconee County Airport from the South Car-
olina Aeronautics Commission to the Oconee County Aeronautics Commission.
Legislative authority for this transfer was provided in an Act which was

passed during the extra session of the Legislature which was held during

the fall of 1971 and which reads in part as follows:

"Subject to the approval of the State Budget and Control Board,
the South Carolina Aeronautics Commission is hereby authorized to transfer
the property and operation of the Clemson-Oconee County Airport to Oconee
County. Al real property constituting such airport shall be granted to
and owned in the name of Oconee County and operated by the Oconee County
Aeronautics Commission in accordance with Act No. 987 of 1968."

The Board approved this transfer.

WILDLIFE RESOURCES DEPARTMENT - The Board approved the request
of the Wildlife Resources Department for permission to construct a Fisheries
Project at Bonneau, South Carolina. The cost of $428,000 will be financed

as follows:

Departmental Revenue $ 164 000
Coastal Plains Regional Commission 100 000
Federal Funds 164 000

COMPUTER ACQUISITIONS - In a letter dated January 28, 1972, Mr.
J. V. Bennett, Director of the Division of Technology Utilization recom-
mended that the Board grant the University of South Carolina permission to
upgrade its computer system through the acquisition of a used IBM 360/65
computer. In a letter dated February 1, 1972, Mr. Bennett recommended that
the Criminal Justice Information System be permitted to order an IBM 370/145
computer.

A fter much discussion, the Board determined that each of these

recommendations deserved additional study and, therefore, declined to approve

the recommendations at this particular time.
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The letters of recommendation concerning the requests of the
University of South Carolina and the Criminal Justice Information System
have been retained in these files and are designated as Exhibits |1l and
IV, respectively. (See Below)

INDUSTRIAL REVENUE BONDS - SPARTANBURG COUNTY - The Budget and
Control Board approved a petition of the governing board of Spartanburg
County for the issuance of $1,000,000 of Industrial Revenue Bonds for
Olympia Industries, Inc.

Copies of the various documents pertaining to this file have been
retained and are designated as Exhibit V.

TECHNICAL EDUCATION - In a letter dated January 31, 1972, Mr. Wyman
D. Shealy, Director, Division of Management, State Committee for Technical
Education, requested a loan from the insurance sinking fund in the amount
of $100,000 to establish a cash flow for construction at the Aiken Technical
Education Center. This loan was authorized in the 1971-72 Appropriation
Act.

The Board approved this request.

There being no further business, the meeting was adjourned at 4:00

SPECIAL NOTE

In a meeting of February 15, 1972, Governor West advised officials
of the University of South Carolina that he would agree to their request for
ordering an IBM 360/65 computer provided certain additional commitments were
made by Springs Mills, Inc. In a letter of February 24, 1972, Mr. Harold
Brunton confirmed the fact that additional services were to be provided by
Springs Mills, Inc.; and that the University would, therefore, consummate
the deal for the computer.

As the approval for the acquisition of this computer was deferred
at the request of Governor John West, his acquiescence constitutes a favorable

vote by the Budget and Control Board.



The entire file pertaining to this matter has been assembled and

is designated as Exhibit Ill of these minutes.
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BE IT RESOLVED BY THE STATE BUDGET AND CONTROL BOARD OF
SOUTH CAROLINA:

SECTION 1.

As an incident to the adoption of this Resolution the State
Budget and Control Board of South Carolina (the State Board) has
made the following findings:

(D) The State Board is authorized by Act No. 1377 of the Acts
of the General Assembly of the State of South Carolina for the vyear
1968, as amended (Act 1377) to make provision for the issuance
of State Capital Improvement Bonds in order to raise funds for
the expenditures authorized by Act 1377.

(2) Act 1377 was duly enacted by the General Assembly in
the year 1968 and became effective upon its approval by the
Governor on June 24, 1968. It has been amended by statutes e
enacted by the General Assembly during its 1969, 1970 and 1971
Sessions.

(3) The lim itation prescribing the maximum of capital
improvement bonds that may be issued has been fixed by the 1971
amendment (Act R562) at $195,422,000.

(4) As of this date State Capital Improvement Bonds have
been issued as follows:

Series A, dated April 1, 1970, in the principal
amount of $30,000,000;
Series B, dated October 1, 1970, in the principal

amount of $22,700,000;



Series C, dated March 1, 1971, in the principal

amount of $25,000,000; and

Series D, dated October 1, 1971, in the principal

amount of $10,740,000.
Thus, as of this date, State Capital Improvement Bonds, in the
aggregate principal amount of $88,440,000 have been issued,
permitting the issuance of the bonds authorized by this
Resolution.

(5) By Sections 2 and 6 of Act 1272 of 1970, amending
Act 1377, the State Board was authorized to issue State
Capital Improvement Bonds (in addition to State Capital
Improvement Bonds previously authorized to be issued pursuant
to Act 1377 as then amended), in the agqregate principal
amount of $120,360,000, subject to the provision set forth in
Section 2 of said Act 1272 which provides: ”The State Board is
further directed to reduce the total authorization under each
item of this section by five per cent. Such reduction may be
apportioned in the discretion of the Board to one or more of the
authorizations within the particular item .” The effect of this
proviso is to reduce the total authorization from $120,360,000
to $114,342,000, as appears from Section 4 of Act 1272 creating
a new Section 4(a) to Act 1377.
(6) By action heretofore taken, the State Board reduced

the total authorization of each of the 19 items in Section 2
and the single item in Section 6 by 5%, so that the totals
appearing in each of the items 1 through 19 in Section 2 of

Act 1272 and the total appearing in Section 6 of Act 1272 are
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the figures therein set forth, less 5%.

(7) Act 1272 further provided that none of the $114,342,000
of State Capital Improvement Bonds might be issued prior to
January of 1971 and that not more than $25 M illion of such bonds
may be issued in any fiscal year, The $25 Million of Series C Bonds
were issued for the purposes of and in compliance with Act 1272.
Such bonds were issued in the fiscal year ended June 30, 1971.

(8) It now appears that certain of the undertakings author-
ized by Act 1272 require further expenditures. At the present
time the State Board has approved undertakings authorized by Act
1272 which require an expenditure of $25 M illion. On that basis,
it proposes to provide the sum of $25 M illion for the projects
listed on EXHIBIT A hereto attached with $25 M illion from the
proceeds of bonds issued pursuant to this Resolution.

(9) The State Board is mindful of the fact that it is
extremely unlikely that all of the projects will be pursued in
similar chronological order, and it is, therefore, possible that
due to the progress of the work involved in the many projects,
one institution or agency may require more funds than that
intended by the schedule shown in EXHIBIT A hereof, while others
may require less funds than are herewith provided therefor. For
that reason, it is herein provided that notwithstanding that
approval has been given to projects as set forth in Schedule A
which indicate a potential expenditure of $25 M illion therefor,
if it shall hereafter develop that funds to the extent herein

provided are not so required for any approved item, then, in
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such event, such funds may be diverted therefrom by appropriate
action of the State Board and applied to other authorized items
as set forth in said Act 1272; PROVIDED, ALWAYS, that the aggre-
gate provided as to any item shall not exceed the authorization
therefor, as reduced by the 5% reduction effected by the Act
and by the subseouent action of the State Board described in
paragraph (6) hereof.

(10) Act 1377 likewise provided that State Capital Improve-
ment Bonds might be issued for the refunding of any State Special
Obligations then (viz., June 24, 1968) outstanding and described
in paragraDh (3) of Section 1 of Act 1377.

(11) As of this date $16,797,500 of State Special Obligations
are outstanding, which should be refunded pursuant to the authori-
zation of Act 1377 on or prior to June 1, 1972. Certain moneys
are available for the payment of the principal and interest
thereof, but the sum of $15,940,000 is required in order to
provide sufficient funds to meet the payment of the principal and
interest of such special obligations.

(12) The State Board has determined that it is desirable to
effect the refunding of such State Special Obligations and has
determined to apply $15,940,000 of the proceeds of the bonds issued
pursuant to this resolution for such purpose. EXHIBIT B attached
hereto and made part hereof sets forth the list of Special Obli-
gations to be refunded and the portions of the proceeds of bonds
herein authorized required for such purpose.

(13) Accordingly, in order to provide $25,000,000 for pro-

jects authorized by Act 1272 of 1970, as set forth in EXHIBIT A hereto
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attached, and in order to provide $15,940,000 for the refunding re-
ferred to in paragraph (12), the State Board herewith provides for the
issuance of $40,940,000 of State Capital Improvement Bonds.

SECTION 2.

Pursuant to the requirement of Section 6 of Act 1377, the
State Board has found that the actual receipts for the preceding
fiscal year, viz., that ended June 30, 1971, from the tax levied
pursuant to Chapter 5, Title 65, Code of Laws of South Carolina,
1962, exceeded 150% of the maximum annual debt service require-
ments for all State Ports Bonds now outstanding, all State Capital
Improvement Bonds now outstanding, and all State Capital Improvement
Bonds to be outstanding following the issuance of the bonds
authorized by this Resolution, and has further found that the
estimate of collections from the aforesaid tax, for future
fiscal years during which State Ports Bonds and State Capital
Improvement Bonds are to be outstanding, will not be less than
150% of the maximum annual principal and interest requirements
of all State Ports Bonds now outstanding and all State Capital
Improvement Bonds to be outstanding following the issuance of the
bonds authorized by this Resolution. Such estimate is based upon
the written report of the State Auditor to the State Board here-
with attached as a part of Schedule No. 4.

SECTION 3.
The Governor of South Carolina and the State Treasurer of

South Carolina be and they are hereby requested to immediately



effect the issuance of $40,940,000 of State Capital Improvement
Bonds in accordance with the provisions of this Resolution.
SECTION 4.

The said bonds shall be in the aggregate principal amount of
$40,940,000, shall be designated "State Capital Improvement Bonds,
Series E,” shall be in the denomination of $5,000 each, and shall
be numbered from E-lI to E-8188, inclusive.

SECTION 5.

Said bonds shall be dated March 1, 1972 and shall mature in

annual series or installments, in numerical order, as follows:
$1,690,000 on October 1 in the year 1973;

$1,750,000 on October 1 in each of the years
1974 and 1975;

$2,250,000 on October 1 in each of the years
1976 and 1977;

$2,500,000 on October 1 in each of the years
1978 and 1979;

$2,750,000 on October 1 in the year 1980;

$3,000,000 on October 1 in each of the years
1981 and 1982;

$3,250,000 on October 1 in each of the years
1983 and 1984;

$3,500,000 on October 1 in the year 1985; and

$3,750,000 on October 1 in each of the years
1986 and 1987.

The bonds maturing subsequent to October 1, 1982, being Bonds
numbered E-4689 to E-8188, inclusive, shall be subject to redemption,
at the option of the State, on October 1, 1982, and all subsequent

interest payment dates, at par, plus accrued interest to the date of



redemption, plus a redemption premium of one and one-half per centum
(1-1/2%) of the principal amount of each bond to be redeemed.
SECTION 6,

The bonds shall bear such rate or rates of interest, payable
on April 1 and October 1 of each year, commencing October 1, 1972, at
which time interest for seven months will be due, as shall at the
sale of such bonds reflect the lowest interest cost to the State
of South Carolina, at a price of not less than par and accrued
interest to the date of delivery, but

(1) Mo rate of interest named shall exceed 5%;

(2) Al bonds of the same maturity shall bear
the same rate of interest;

(3) AIl interest payments shall be evidenced by
single coupons;

(4) No interest rate named shall be more than 1%
higher than the lowest rate of interest named,;

(5) Each interest rate named shall be a multiple
of I/8th or 1/20th of one per centum (1%); and

(6) Any sum named by way of premium shall be paid
in cash as part of the purchase price.

For the purposes of this Section, interest cost shall mean
the aggregate of interest on the bonds from March 1, 1972 until
their respective maturities, less any sum named by way of premium.
SECTION 7.

Both the principal of and interest on the bonds shall be
payable in any coin or currency of the United States of America
which is, at the time of payment, legal tender for the payment of

public and private debts. The bonds will be issued as coupon

k'477



bonds, payable to bearer, with the privilege of registration as to
principal only, or as to both principal and interest, on registry
books to be kept by the State Treasurer in the City of Columbia,
State of South Carolina. |If so registered in either manner, appro-

priate payments on account of principal, or principal and interest,

will be made directly to the registered holder by the State Treasurer

Except as to bonds registered as to principal, or as to bonds
registered as to both principal and interest, such payments will
be made at not more than two banks or trust companies, whose names
will be printed on the bonds and coupons, to be mutually agreed
upon by the State Treasurer and the successful purchaser, provided
that:
(@) One shall be a bank organized under the

laws of the State of South Carolina, or of the United

States, having an office in the City of Columbia,

South Carolina; and

(b) The second shall be a bank or trust company

organized under the laws of one of the States of the

United States, or of the United States located in a

City agreeable to the State Treasurer.
Should it happen that the State Treasurer and the successful bidder
shall fail to agree upon the banks or trust companies at which the
bonds shall be payable, then, in such event, the bonds, both
principal and interest, shall be payable at the principal office
of a bank or trust company located in the City of New York, State
of Mew York, or, at the option of the holder, at a bank or trust

company having an office in the City of Columbia, State of South
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Carolina, both to be designated by the State Treasurer.
SECTION 8-
The bonds aree issued:
(1) To raise $25,000,000 for the purposes
set forth in EXHIBIT A, and shall be expended by
the State Treasurer for such purposes; PROVIDED,
that if it shall hereafter develop that funds to
the extent herein provided for any purpose herein
approved are not so required for any approved
item, then in such event such funds may be diverted
therefrom by appropriate action of this Board
and applied to other authorized items as set forth in
Act 1272; PROVIDED, ALWAYS, that the aggregate as to
any item shall not exceed the authorization therefor,
as reduced by the 5% reduction effected by the said
Act and by the action of the State Board herein referred
to. PROVIDED, FURTHER, that each undertaking, for which
moneys have been herein provided, is declared authorized
by the State Board, but no contract incident to any such
projects shall be awarded without the prior written
approval of this Board; and
(2) To raise $15,940,000 to effect the retirement
of the State's Special Obligations listed in EXHIBIT B
and which sum shall be expended solely for such purpose.
SECTION 9.

The bonds shall be signed by a facsimile signature of the



Governor of South Carolina in office on the date of the adoption
of this Resolution, and by the manual signature of the State
Treasurer of South Carolina in office on the occasion of the
execution of the bonds; the Great Seal of the State shall be
reproduced thereon, attested by the manual signature of the
Secretary of State of South Carolina in office on the occasion
of the execution of the bonds, but the coupons attached to said
bonds shall be authenticated by the facsimile signature of the
State Treasurer in office on the date of the adoption of this
Resolution. The execution of the coupons in such fashion shall
be valid notwithstanding a subsequent change in the personnel
of the office of State Treasurer.
SECTION 10.

For the prompt payment of the principal of and interest on
the bonds, as they respectively mature, and for the creation of

a sinking fund to aid in the retirement and payment thereof, the

full faith, credit and taxing power of the State of South Carolina

are hereby irrevocably pledged, and, in addition thereto, but
subject to the provisions of Act 1377, all of the revenues that
the State shall from time to time realize from the tax imposed
by Chapter 5, Title 65, Code of Laws of South Carolina, 1962,
as now or hereafter amended (State Income Tax). The pledge of
the revenues derived from the State Income Tax is subject to a
prior pledge of such revenues heretofore made to secure the
$9,675,000 of State Ports Bonds of the State of South Carolina
which will be outstanding on the occasion of the delivery of the

bonds authorized by this Resolution.
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SECTION 11.

The form of the bonds, with interest coupons thereto attached,
and the registration certificate to be endorsed thereon shall be
substantially as set forth in "EXHIBIT C" attached hereto and
made a part hereof.

SECTION 12.

Both the principal of and interest on the bonds shall be
exempt from all State, County, Municipal, School D istrict, and
all other taxes or assessments of the State of South Carolina,
direct or indirect, general or special, whether imposed for the
purpose of general revenue or otherwise, except inheritance,
estate or transfer taxes.

SECTION 13.

In case any bond shall become mutilated in respect to the
body of such bond or the coupons, if any, appertaining thereto,
or shall be believed by the State of South Carolina to have been
destroyed, stolen, or lost, upon proof of ownership, satisfactory
to the Governor and the State Treasurer of South Carolina, and
upon surrender of such mutilated bond, with its coupons, if any,
to the State of South Carolina, or upon receipt of evidence
satisfactory to the State of South Carolina of such destruction,
theft, or loss, and upon receipt also of indemnity satisfactory
to the State of South Carolina, and upon payment of all expenses
incurred by the State of South Carolina for any investigation
relating thereto, and all expenses incurred in connection with

the issuance of any new bond under this Section, the Governor,



State Treasurer and Secretary of State of South Carolina shall
execute and deliver a new bond of the same maturity, and for the
same aggregate principal amount, with the coupons, if any,
appertaining thereto, of like tenor and date, bearing the same
number, with such notations as the State of South Carolina shall
determine, in exchange and substitution for, and upon the can-
cellation of, the mutilated bond, its coupons, if any, or in lieu
of and in substitution of the bond and coupons, if any, so lost,
stolen or destroyed.
SECTION 14.

The bonds shall be sold at public sale, at not less than
par and accrued interest. The said bonds shall be advertised
for sale in the following publications:

"THE BOND BUYER,” a financial journal published
in the City of New York, State of New York; and

"THE STATE,” a daily newspaoer published in the
City of Columbia, State of South Carolinna;

which notice of sale shall appear at least once, not less than
ten days prior to the date set for said sale. The form of
notice, time and conditions of sale shall be substantially as
set forth in "EXHIBIT D" attached hereto and made a part and
parcel hereof.
SECTION 15.

The proceeds derived from the sale of the bonds shall be

applied and disposed of as follows:

(1) Any accrued interest shall be applied to the payment of

the first installment of interest to become due on the bonds;
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13.

(2) The premium, if any, shall be applied to the payment of
the first installment of principal of said bonds; and

(3) The remaining proceeds shall be applied to meet the
expenses in connection with the issuance of the bonds as authorized
by Act 1377, and thereafter applied to the expenditures referred
to in Section 8 hereof.

SECTION 16.

The bonds shall be printed and shall be forthwith executed in
the manner set forth in Section 9 hereof, in order to effect their
delivery on the occasion prescribed by the Notice of Sale.

SECTION 17.

If all of the bonds, and coupons, representing interest thereon,
issued pursuant to this Resolution, shall have been paid and dis-
charged, then this Resolution and all rights granted hereby shall
cease and determine. Bonds and coupons shall be deemed to have
been paid and discharged within the meaning of this Section, if the
Paying Agent shall hold, at their maturity in trust for and irrevocably
appropriated thereto, sufficient moneys for the payment of the prin-
cipal thereof and accrued interest to the date of maturity, or if
default in such payment shall have occurred on such date, then to
the date of the tender of such payments. Any moneys which at any
time shall be deposited with the Pay ng Agent, by or on behalf
of the State of South Carolina, for the purpose of paying and
discharging any of the bonds or coupons, shall be, and are hereby,
assigned, transferred and set over to the Paying Agent in trust

for the resDective holders of the bonds and coupons, and such



14.

moneys shall be and are hereby irrevocably appropriated to the
payment and discharge thereof. But, if through lapse of time or
otherwise, the holders of said bonds or coupons shall no longer be
entitled to enforce payment of their obligations, then, in such
event, it shall be the duty of the Paying Agent to forthwith
return said funds to the State of South Carolina. Al moneys
deposited with the Paying Agent shall be deemed to be deposited

in accordance with and subject to the provisions of this Section.
SECTION 18.

If bids are received in accordance with the terms and con-
ditions of sale as herein provided, the Governor and the State
Treasurer shall, and they are hereby authorized and empowered
to award the sale of the bonds to the bidder naming the lowest
interest cost to the State, without further action on the part
of this Board.

SECTION 19.

Notwithstanding the refunding of the State special obli-
gations set forth on EXHIBIT B with proceeds of State Capital
Improvement Bonds, if such obligations shall have been secured in
whole or in part by a pledge of any special institutional or de-
partmental revenues, such pledge, insofar as the State only s
concerned, shall not be discharged by such refunding, and such
institutional or departmental revenues shall continue to be col-
lected and shall be applied to the retirement of State Capital
Improvement Bonds issued for such purposes, until the amount

thereafter collected shall equal the total future principal



and interest payments on such outstanding special obligations
at the time of their refunding; PROVIDED, that if the interest
rate paid on State Capital Improvement Bonds, whose proceeds shall
have been used to retire such State special obligations shall be
less than the interest paid upon the special obligations thus
refunded, the interest rate thereafter to be paid to the State
shall be reduced to the average interest rate paid by the State
upon its State Capital Improvement Bonds, whose proceeds were used
for such refunding purpose. Moneys so received shall be segregated
by the State Treasurer and applied to the payment of State Capital
Improvement Bonds issued hereunder for such purposes.

The provisions of this section shall create no right to such
institutional or departmental revenues in favor of the holders of

bonds issued pursuant to this Resolution.
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Schedule No. 1

SHOWING ANNUAL PAY’TNTS REQUIRED TO PFTIRE ALL
OUTSTANDING STATU CAPITAL IMPROVEMENT BONDS,
PRINCIPAL AND INTEREST, PRFPARFD AS OF

MARCH 2, 1972 *

FISCAL YEAR

ENDING TOTAL TOTAL TOTAL PRINCIPAL
JUNE 30 PRINCIPAL INTEREST AND INTEREST
1972 $ - ¢ 1,849,462.50 $ 1,849,462.50
1973 4,870,000.00 3,576,850.00 8,446,850.00
1974 4,870,000.00 3,338,750.00 8,208,950.00
1975 5,000,000.00 3,118,125.00 8,118,125.00
1976 5,250,000.00 2,905,000.00 8,155,000.00
1977 5,750,000.00 2,681,250.00 8,431,250.00
1978 6,000,000.00 2,443,750.00 8,443,750.00
1979 6,000,000.00 2,198,125.00 8,198,125.00
1990 6,250,000.00 1,943,062.50 8,193,062.50
1991 6,500,000.00 1,673,325.00 8,173,125.00
1982 6,750,000.00 1,386,812.50 8,136,812.50
1983 6,750,000.00 1,088,187.50 7,838,187.50
1984 5,250,000.00 822,500.00 6,072,500.00
1985 5,/50,000.00 579,500.00 6,329,500.00
1986 5,750,000.00 320,125.00 6,070,125.00
1987 3,750,000.00 109,875.00 3,859,875.00
1988 750,000.00 15,375.00 765,375.00
Totals $85,240,000.00 $30,050,075.00 $115,290,075.00

*Does not include proposed Issue of Series ”E" Bonds.



STATF CAPITAL

Schedule No.

The bonds bear interest in accordance with

FISCAL

YEAR

ENDING
JUNE 30

1971
1972
1973
1974
1975
1976
1977
1978
1979
1980
19 81
1982
1983

$

1 - (a)

$2,500,000 on October

Y ear

R ate

1971-1972, inc. 5.30%

1973
1974
1975
1976
1977

5.00%
4.30%
4.40%
4.45%
4.55%

Prepared as of 3-2-72

IMPROVEMENT BONDS, SERIES A, dated APRIL 1, 1970.

$30,000,000 which matured and mature as follows:

1 in each of the years
1971 to 1982, inclusive.

Y ear

1978
1979
1980
1981
1982

the following schedule:

Rate

4.65%
4.75%
4.80%
4.85%
4.875%

SCHEDULE SHOWING TEE ANNUAL PAYMENTS REQUIRED TO

RETIRE THE SERIrs A PONDS AND TEE

PRIM.
DUE
OCT. 1

2,500,000
2,500,000
2,500,000
».500,000
2,500,000
2,500,000
2,540,000
2,500,000
2,500,000
2,500,000
2,500,000
2,500,000

$30,000,000 $5,320,937.50

Balance

As of

3-2-72527,500,000 $3,890,312.50

INTEREST

OCT. 1 APR. 1

$ 715,312.50 $ 715,312.50
715,312.50 649,062.50
649,062.50 582,812.50
582,812.50 520,312.50
520,312.50 466,562.50
466,562.50 411,562.50
411,562.50 355,937.50
355,937.50 299,062.50
299,062.50 240,937.50
240,937.50 181,562.50
181,562.50 121,562.50
121,562.50 60,937.50
60,937.50 -

$4,605,625.00

$3,890,312.50

INTEREST THEREON

TOTAL PRINCIPAL
INTEREST AND INTEREST

$1,430,625.00 $ 1,430,625.00
1,364,375.00 3,864,375.00
1,231,875.00 3,731,875.00
1,103,125.00 3,603,125.00
986,875.00 3,486,875.00
878,125.00 3,378,125.00
767,500.00 3,267,500.00
655,000.00 3,155,000.00
540,000.00 3,040,000.00
422,500.00 2,922,500.00
303,125.00 2,803,125.00
182,500.00 2,682,500.00
60,937.50 2,560,937.50

$ 9,926,562.50%$39,926,562.50

$7,780,625.00 $35,280,625.00



Schedule No. 1 - (b) Prepared as of 3-2-72.

STATE CAPITAL IMPROVEMENT PONDS, SERIES P, dated OCTOBER 1, 1970

$22,700,000 which matured and mature as follows:

$ 700,000 on October 1 in the year 1971;
$1,000,000 on October 1 in each of the years
1972 to 1974, inclusive;
$1,250,000 on October 1 in each of the years
1975 and 1976;
$1,500,000 on October 1 in each of the years
1977 and 1978;
$1,750,000 on October 1 in each of the years
1979 and 1980; and
$2,000,000 on October 1 in each of the years
1901 to 1985, inclusive.
The bonds bear interest in accordance with the following schedule:
fear Rate Year R ate
1971-1972, inc. 5.00% 1982 4.50%
1973 4.50% 1983 4.70%
1974-1979, inc. 4.00% 1984 4.80%
1980 4.10% 1985 4.90%
1981 4.30%
SCHEDULE SHOWING TIT ANNUAL PAYMENTS REQUIRED TO
RETIRE THE SERIES E PONDS AND TEE INTEREST THERrON
FISCAL
YEAR PRTN.
ENDING DUE INTEREST TOTAL PRINCIPAL
JUNE 30 OCT. 1 OCT. 1 APR. 1 INTEREST AND INTEREST
1971 % $ - $ 407,875 $ 497,875 $ 497,875
1972 700,000 497,875 480,375 978,250 1,678,250
1973 1,000,000 480,375 455,375 935,750 1,935,750
1974 1,000,000 455,375 432,875 888,250 1,888,250
1975 1,000,000 432,875 412,875 845,750 1,845,750
1976 1,250,000 412,875 387,875 800,750 2,050,750
1977 1,250,000 387,875 362,875 750,750 2,000,750
1978 1,500,000 362,875 332,875 695,750 2,195,750
1979 1,500,000 332,875 302,875 635,750 2,135,750
1980 1,750,000 302,875 267,875 570,750 2,320,750
1991 1,750,000 267,875 232,000 499,875 2,249,875
1982 2,000,000 232,000 189,000 421,000 2,421,000
1983 2,000,000 189,000 144,000 333,000 2,333,000
1984 2,000,000 144,000 97,000 241,000 2,241,000
1985 2,000,000 97,000 49,000 146,000 2,146,000
1986 2,000,000 49,000 - 49,000 2,049,000
$22,700,000 $4 ,644 ,750 $4,644,750 $9,289,500 $31,989,500
Balance
As of
3-2-72
$22,000,000 $4,1 46,875 $4,146,875 $8,29 3,7 50 $30,29 3,7 50



Schedule No. 1 -

STATE CAPITAL

(c)

Prepared as of 3-2-72

$25,000,000 which mature as follows:

FISCAL
YEAR

ENDTNG
JUNE 30

1971 3
1972
1973
1974
1975
1976
1977
1978
1979
1980
1981
1982
1983
1984
1985
1986
1987

Balance
As of
3-2-72

IMPROVEMENT BONDS, SERIES C, dated MARCH 1/

1971

$1,000,000 on December 1 in each of the years
1972 to 1975, inclusive;
$1,250,000 on December 1 in each of the years
1976 to 1979, inclusive;
$1,500,000 on December 1 in each of the years
1900 to 1902, inclusive;
$2,500,000 on December 1 in the year 1983; and
$3,000,000 on December 1 in each of the years
1904 to 1986, inclusive.
The bonds bear interest in accordance with the following schedule:
Y ear R ate Y ear Rate
1972-1973, inc. 4.50% 1981 4.00%
1974 4.00% 1982 4.10%
1975-1977, inc. 3.50% 1983 4.25%
1978 3.60% 1Q84 4.35%
1979 3.75% 1985 4.45%
1980 3.90% 1986 4.25%
SCHEDULE SHOWING THE ANNUAL PAYMENTS REQUIRED TO
RETIRE THE SERIES C BONDS AMD THE INTEREST THEREON
PRIM.
DUE INTEREST TOTAL PRINCIPAL
DEC. DEC. 1 JUNE 1 INTEREST AND INTEREST
$ 255,531.25 $ 255,531.25 $ 255,531.25
511,062.50 511,062.50 1,022,125.00 1,022,125.00
1,000,000 511,062.50 488,562.50 999,625.00 1,999,625.00
1,000,000 488,562.50 466,062.50 954,625.00 1,954,625.00
1,000,000 466,062.50 446,062.50 912,125.00 1,912,125.00
1,000,000 446,062.50 428,562.50 874,625.00 1,874,625.00
1,250,000 428,562.50 406,687.50 835,250.00 2,085,250.00
1,250,000 406,687.50 384,812.50 791,500.00 2,041,500.00
1,250,000 384,812.50 362,312.50 747,125.00 1,997,125.00
1,250,000 362,312.50 338,875.00 701,187.50 1,951,187.50
1,500,000 338,875.00 309,625.00 648,500.00 2,148,500.00
1,500,000 309,625.00 279,625.00 589,250.00 2,089,250.00
1,500,000 279,625.00 248,875.00 528,500.00 2,028,500.00
2,500,000 248,875.00 195,750.00 444,625.00 2,944,625.00
3,000,000 195,750.00 130,500.00 326,250.00 3,326,250.00
3,000,000 130,500.00 63,750.00 194,250.00 3,194,250.00
3,000,000 63,750.00 - 63,750.00 3,063,750.00
$25,000,000%5 ,572,187.50 $5,316,656.25 $10,888,843.75 $35,888,843.75
$25,000,000$5,001,125.00 $5,0fil,125.00 $10,122,250.00 $35,122,250.00



Schedule Mo. 1 - (d) Prepared as of 3-2-72
STATE CAPITAL IMPROV!I”’ENT BONDS, SERIES D, dated OCTOBER 1, 1971
$10,740,000 which mature as follows:

$370,000 on October 1 in each of the years
1972 and 1973;

$500,000 on October 1 in each of the years
1974 and 1975;

$750,000 on October 1 in each of the years
1976 to 1987, inclusive.

The bonds bear interest in accordance with the following schedule:
Y ear R ate Y ear R ate
1972-1974, inc. 4.50% 1982 3.80%
1975 4.25? 1983 3.90%
1976-1978, inc. 3.50% 1984 4.00%
1979-1980, inc. 3.60% 1985-1987, inc .4.10%
1981 3.75%

SCHEDULE SHOEING THE ANNUAL PAYMENTS REQUIRED TO
RETIRE THE SERIES D BONDS AND THE INTEREST THERTON

FISCAL

YEAR PRINCIPAL

ENDING DUE INTEREST TOTAL PRINCIPAL
JUNE 30 OCT. 1 OCT. 1 APR. 1 INTEREST AND INTEREST
1972  $ $ 208,962.50%$ 208,962.50 208,962.50
1973 370,000 208,962.50 200,637.50 409,600.00 779,600.00
1974 370,000 200,637,50 192,312.50 392,950.00 762,950.00
1975 500,000 192,312.50 181,062.50 373,375.00 873,375.00
1976 500,000 181,062.50 170,437.50 351,500.00 851,500.00
1977 750,000 170,437.50 157,312.50 327,750.00 1,077,750.00
1978 750,000 157,312.50 144,187.50 301,500.00 1,051,500.00
1979 750,000 144,187.50 131,062.50 275,250.00 1,025,250.00
1980 750,000 131,062.50 117,562.50 248,625.00 998,625.00
1981 750,000 117,562.50 104,062.50 221,625.00 971,625.00
1982 750,000 104,062.50 90,000.00 194,062.50 944,062.50
1983 750,000 90,000.00 75,750.00 165,750.00 915,750.00
1984 750,000 75,750.00 61,125.00 136,875.00 886,875.00
1985 750,000 61,125.00 46,125.00 107,250.00 857,250.00
1986 750,000 46,125.00 30,750.00 76,875.00 826,875.00
1987 750,000 30,750.00 15,375.00 46,125.00 796,125.00
1988 750,000 15,375.00 - 15,375.00 765,375.00

$10,740,000 $1,926,725

Balance
As of
3-2-72

$10,740,000 $1,926,725

.00

.00

$1,926,725.0053 ,853,450.00%$14,593,450.00

$1,926,725.00$3 ,853,450.00%$!4,593,450.00



Schedule To. 1 - (c) Prepared as of 3-2-72

SCHEDULE SHOWING FUTURE ANNUAL PRINCIPAL AND INTEREST
REQUIREMENTS OF ALL OUTSTANDING STATE PORTS BONDS, V7HICII
ARE SECURED BY A PLEDGE OF THE STATE INCONE TAX AND WHOSE
DEBT SERVICE REQUIREMENTS MUST BE TAKEN INTO ACCOUNT IN
DETERMINING THE COVERAGE REQUIRED BY SECTIONS 6 and 7 OF

ACT NO. 1377
FISCAL
YEAR
ENDING TOTAL TOTAL TOTAL PRINCIPAL
JUNE 30 PRINCIPAL INTEREST AND INTEREST
1972 $ 625,000 $ 84,000.00 $ 709,000.00
1973 1,225,000 271,350.00 1,496,350.00
1974 1,225,000 234,525.00 1,459,525.00
1975 1,225,000 197,700.00 1,422,700.00
1976 1,225,000 160,875.00 1,385,875.00
1977 1,225,000 124,050.00 1,349,050.00
1978 1,225,000 87,225.00 1,312,225.00
1979 425,000 55,500.00 480,500.00
1980 425,000 41,625.00 466,625.00
1981 175,000 27,750.00 202,750.00
1982 175,000 22,000.00 197,000.00
1983 125,000 17,000.00 142,000.00
1984 125,000 12,750.00 137,750.00
1985 125,000 8,500.00 133,500.00
1986 125,000 4,250.00 129,250.00
Totals $ 9,675,000 $1,349,100.00 $1]1,024,100.00



Schedule

FISCAL
YEAR
ENDING
JUNE 30

1972
1973
1974
1975
1976
1977
1978
1979
1980
1981
1992
1983
1984
1985
1986
1987
1988

No.

1

- ()

SCHEDULE SHOT'TNG FUTURE ANNUAL PRINCIPAL AND

INTEREST REQUIREMENTS OR STATE CAPITAL

MENT PONDS, SrATrS A, SERIES B, SERIES C,

SPATES D, AND ON ATT. STATf PORTS

OUTSTANDING.

PRINCIPAL AND

INTEREST’

REOUIRFMFNTS
ON SERIES A,
B, C, AND D

1,849,462
8,446,850
8,208,950
8,118,125
8,155,000
8,431,250
8,443,750
8,198,125
8,193,062
8,173,125
8,136,812
7,838,197
6,072,500
6,329,500
6,070,125
3,859,875

765,375

$115,290,075

.50
.00
.00
.00
.00
.00
.00
.00
.50
.00
.50
.50
.00
.00
.00
.00
.00

.00

Prepared as of 3-2-72
IMPROVE-
B"NDS KO®
PRINCIPAL AND
INTEREST
PEON IRE**ENTS
ON ALL STATE
PORTS BONDS TOTAL
709,000.00 2,558,462.50
1,496,350.00 9,943,200.00
1,459,525.00 9,668,475.00
1,422,700.00 9,540,825.00
1,385,875.00 9,540,875.00
1,349,050.00 9,780,300.00
1,312,225.00 9,755,975.00
480,500.00 8,678,625.00
466,625.00 8,659,687.50
202,750.00 8,375,875.00
197,000.00 8,333,812.50
142,000.00 7,980,187.50
137,750.00 6,210,250.00
133,500.00 6,463,000.00
129,250.00 6,199,375.00
- 3,859,875.00
- 765,375.00
$11,024,100.00 $126,314,175.00



Schedule

FISCAL
YEAR
ENDING

JUNE 30

1972
1973
1974
1975
1976
1977
1978
1979
1980
1981
1982
1983
1984
1985
1986
1987
1988

$

Mo.

2

SCHEDULE SHOWING ANNUAL PRINCIPAL REQUIREMENTS
AVMD ESTIMATED ANNUAL INTEREST REQUIREMENTS ON

THE $40,940,000 STATE CAPITAL
SERIES E, SOUGHT TO BE

PRIM.
DUE
OCT. 1

1,690,000
1,750,000
1,750,000
2,250,000
2,250,000
2,500,000
2,500,000
2,750,000
3,000,000
3,000,000
3,250,000
3,250,000
3,500,000
3,750,000
3,750,000

INTEREST

OCT. 1 APR. 1

955,266
818,800
785,000
750,000
715,000
670,000
625,000
575,000
525,000
470,000
410,000
350,000
285,000
220,000
150,000

75,000

.67
.00
.00
.00
.00
.00
.00
.00
.00
.00
.00
.00
.00
.00
.00
.00

818,800
785,000
750,000
715,000
670,000
625,000
575,000
525,000
470,000
410,000
350,000

220,000
150,000
75,000

IMPROVEMENT BONDS,
ISSUED, DATED MARCH 1,
(INTEREST RATE 4-1/2%)

1972

.00
.00
.00
.00
.00
.00
.00
.00
.00
.00
.00
285,000.
.00
.00
.00

TOTAL

INTEREST

$

1,744,066.67
1,603,800.00
1,535,000.00
1,465,000.00
1,385,000.00
1,295,000.00
1,200,000.00
1,100,000.00
995,000.00
880,000.00
760,000.00
635,000.00
505,000,00
370,000.00
225,000.00
75,000.00

PRINCIPAL

AND

$

1,774,066
3,293,800
3,285,000
3,215,000
3,635,000
3,545,000
3,700,000
3,600,000
3,745,000
3,880,000
3,760,000
3,885,000
3,755,000
3,870,000
3,975,000
3,825,000

121

INTEREST

67
.00
.00
.00
.00
.00
.00
.00
.00
.00
.00
.00
.00
.00
.00
.00



Schedule No. 3

SCHEDULE SHOWING FUTURE ANNUAL PRINCIPAL AND INTEREST
REQUIREMENTS ON STATE CAPITAL IMPROVEMENT BONDS, SERIES
A, SERIES B, SERIES C, SERIES D, AND ESTIMATED ANNUAL
PRINCIPAL AND INTEREST REQUIREMENTS ON STATE CAPITAL
IMPROVEMENT RONDS, SFRIES _T» SOUGHT TO_£r. | SSUED.

PRINCIPAL AND ESTIMATED
FISCAL INTEREST PRINCIPAL
YEAR REQUIREMENTS AND INTEREST 4-1/2%
ENDING ON SERIES A REQUIREMENTS
JUNE 30 B, C, AADD ON SERIES F TOTAL
1972 $ 1,849,462.50 $ 1,849,462.50
1973 8,446,850.00 1,774,066.67 10,220,916.67
1974 8,208,950.00 3,293,800.00 11,502,750.00
1975 8,118,125.00 3,285,000.00 11,403,125.00
1976 8155.000.00 3,215,000.00 11,370,000.00
1977 8,431 ,250.00 3,635,000.00 12,066,250.00
1978 8,443,750.00 3,545,000.00 11,988,750.00
1979 8,198,125.00 3,700,000.00 11,898,125.00
1980 8,193,062.50 3,600,000.00 11,793,062.50
1981 8,173,125.00 3,745,000.00 11,918,125.00
1982 8.136.812.50 3,880,000.00 12,016,812.50
1983 7.838.187.50 3,760,000.00 11,598,187.50
1984 6,072,500.00 3,885,000.00 9,957,500.00
1985 6,329,500.00 3,755,000.00 10,084,500.00
1986 6,070,125.00 3,870,000.00 9,940,125.00
1987 3,859.875.00 3,975,000.00 7,834,875.00
1988 765,375.09 _3,825,000.00 4,590,375.00

Totals $115,290,075.00 $ 56,742,866.67 $172,032,941.67



Schedule No. 4

SCHEDULE SHOWING ACTUAL RECEIPTS PROM STATE INCOME
TAX POP. FISCAL YEAR ENDED JUNE 30, 1071, AND THE
STATE BOARD’S ESTIMATE OP THE PROCEEDS TO BI' DERIVED
ANNUALLY PROM SAID STATE INCOME TAX DURING THE
ENSUING FISCAL YEARS DURING WHICH BONDS ARE TO BP
OUTSTANDING.

Amount of Actual Receipts from State
Incorp Tax for Piscal Year Ended
JUNE 30, 1971 s $150,391,598.86

Estimate of Future Annual Receipts
Prom State INCOME TaAX e $151,000,000.00

Maximum Annual Principal and Interest
Requirements on all State Ports Bonds and all
State Capital Improvement Bonds now outstanding $ 9,943,200.00

Maximum Annual Principal and Interest

Requirements on all State Capital

Improvement. Bonds now proposed to be

IS SU BT oottt ens $ 3,975,000.00

Total Maximum Annual Principal and
Interest Requirements on all State
Ports Bonds and all State Capital
Improvement Ponds to be Outstanding ..., $ 13,918,200.00

Percentage OF COVEIAQEe . see et se e s 1084.917?

A ttached hereto is the report of P. C. Smith, State Auditor,
to the State Board, dated as of March 2, 1972, and upon which
the estimates made are based.



PROJECTS RECOMMENDED FOR APPROVAL

TITLE 1 OE HIGHER EDUCATION ACT OF 1965

- 0 -

The Program "Providing Paraprofessional Training in Mental Retardation”,
by Dr. Wade C. Wieters of Presybterian College, be re-funded in the amount of
$18,000. The non-federal share of the program is $12,000.

The program "A Proposal for a Mobile Guidance Service to Serve Low-lncome
Students of Orangeburg County", submitted by Dr. Douglass Tate of South Carolina
State College, be re-funded in the amount of $20,000. The non-federal share of
the program is $13,332.

The program "Innovative Approaches to Child Guidance and Parent Consul-
tation", by Dr. Francis X. Walton of the University of South Carolina, be
re-funded in the amount of $6,517. The non-federal share of the program is
$6,765.

The program "A Continuous Paraprofessional Training Program for Child Care
Personnel, Parent Volunteers, and Community Residents for Work in Early Learning
and Child Care Centers in Columbia, S. C.", submitted by Dr. Sylvia Swinton of
Allen University, be funded in the amount of $20,000. The non-federal share of
the program is $13,332.

The program "Dramatic Arts Workshop for Park and Recreational Personnel”,
submitted by Dr. Lawrence Gahan of Clemson University, be funded in the amount
of $3,186. The non-federal share of the program is $2,006.

The program "Occupational Safety and Health Workshops for State and Local
Governmental Employees", submitted by Dr. Donald Lyons of Clemson University,
be funded in the amount of $19,602. The non-federal share of the program is
$15,060.

The program "Strategies for Urban Development”, submitted by Dr. Joseph
Ziegler of Clemson University, be funded in the amount of $10,029. The non-
federal share of the program is $6,684.

The program "Modifying the Potential School Drop-Out Rate through
Behavioral Changes"”, submitted by Dr. Amelia Roberts of South Carolina State
College, be funded in the amount of $11,000. The non-federal share of the
program is $7,332.

The program "Senior Non-Instructional Aides Program", submitted by Dr.
Robert Snyder of the University of South Carolina, be funded in the amount of
$3,876. The non-federal share of the program is $3,820.

The program "Training Program for Traffic Engineering Technicians",
submitted by Dr. R. R. Roberts of the University of South Carolina, be funded
in the amount of $2,695. The non-federal share of the program is $1,804.

The program "Workshop for Meeting Continuing Education Needs", submitted

by Dean Nicholas P. Mitchell of the University of South Carolina, be funded in
the amount of $1,750. The non-federal share of the program is $1,610.

i 1X32



STATE OF SOUTH CAROLINA

DIWSIQN OF TECHNOLOGY UTILIZATION

STATE BUDGET AND CONTROL BOARD
P. O. BOX 11333
COLUMBIA. S. C. 2921 1
003-758-3578

JOHN C WEST JEROME V PCNNETT
GOVFNNOR DIRICTOH

January 23, 1 72

Governor John |I. west, Chairman
State budget and Control board

Stan uopitol

Colu 6l1la, South Carol Ina 23211

Dear -overnor West:

At tne budget and Control toard meeting held on January 13, 1972, |
orally presented the request of the University of South Carolina for permission
to upgrade their corputir system. Vc herewith resutnlt USC's request:

a) To upgrade from the present three cor.putors to a sinilo IUH 360/6%
system to be .icoulred in the used equipment market, and
b) To purchase the system rather then to lease It.

The two primary reasons for this recommendation are:

1) The 3'-V'5 is a superior co-'outT to all others under consideration.

2) The 3'M/-5 computer «/»? purchased in the used equipment market Is
less expensive man all ethers under consideration, whether considered
under a base plan or a purchase plan, as shown below:

ICM Ifl'i Unlvac
3S2/£> 172./is? iip2L
Monthly rent including
2li hour .laIntenance $ 27 ,%$ 3 2 $35.C3%6
Total cost for $ year
payout lease 1/30.830 2,952.,73" 27?15,ii33
Purchase price 322,039 1,535,3'«@ ,177?2J37

After two years of study (letter attached) JSC in October, 1?71. selected
an 131 379/153 over all competitors, because of cost differentials, C$l
developed a detailed justification of this selection versus competition.
Springs dills Computer Center executives assisted In this activity; they
further pointed out t>»at Ib*. 3$j/e>; systems were available In the used cqulpi.ient
market at performance superior to t«3 37/155 but at appreciably Ic-wer costs.
In early November, dSC changed Its selection to the If‘1360/C$. The division
of Technology Utilization was then asxed to review the selection process and
the decision. This was done, we concurred. Le then began in December to
solicit specific quotes from brokers, by early January, wo bad received quotes
which did confirm Spring's Information. On January 11, Ir. Jones wrote tne
board (copy attaches) requesting approval to proceed.

t lijyu



OMSm or TECHNOLOGY UTWZAITION

Page 2
Governor John C. West
January 23, 1272

On January 12, Springs Mills made an offer which USC and we would like
to accept. | did not bring out at the Board Meeting on January 13th this oppor-
tunity to purchase a 370/AS direct from Springs Mills Computer Center. To
have done so would have been to appear to be pressing for a decision in the
absence of all of the facts. They have offered to sell us their 36C/6? at
a price below the brokers' quotes but they need a committment so that they can
act on a letter of intent to buy their new system. In addition to the price
advantage, Springs offers us considerable additional support, training and
installation assistance.

At the January 13 meeting, | was requested to find out whether the proposed
action would in any way be in conflict with the Report of the Management Review
Commission. Ur. Tom Jones has discussed the proposal with the author of the
U.S.C. portion of the report; he has received full agreement with and support of
the proposal. The attached letter gives further U.S.C. comment. | have, today,
reviewed the entire deport and can tell you that there Is nothing In the
Report which is in conflict with this action.

| was further asked to review a Univac document and to comment on it.
The financial data, above, answers the main point: the totaj monthly cost of
the 370/155 is less than of the Univac 1106.
RECOMIVENDATION

This Division concurs In the selection of the 36C/65 system. We recommend
Board approval of Its procurement. We recommend board approval of the purchase
rather than a lease. We recommend and solicit early approval so that we can
take advantage of the Springs' opportunity.

Very truly yours,

J. V. Bennett
Dlrector

JVB.sc

cc: Members of Budget
and Control Board



r
CC: Vice President H. Brunton
Dean R. Holmes
Mr. J. Cooper/Mr. T. Alewine

UNIVERSITY OF SOUTH CAROLINA

COLUMBIA, S.C. 29208

orrict or the rnrsiotHT

January 28, 1972

Mr. J. V. Bennett, Director
Division of Technology Utilization
State of South Carolina

P. 0. Box 11333

Columbia, South Carolina 29211

SUBJECT: Proposed University Computer

Dear Jerry:

Two weeks ago, you informed us that Governor West had questioned whether
the Management Review Report might contain any potential conflict in their recom-
mendations concerning Data Processing and the proposal the University has submitted.

We have now carefully analyzed this report and have found absolutely no
conflicts. As a matter of fact, we have the strong feeling that what the University
is requesting leads the way precisely the way the Management Review Committee sug-
gested .

While there were no recommendations regarding Data Processing in the
University’s section of the report, there were several specific recommendations
made for other agencies which set up guidelines as follows:

1. In several instances, an agency was encouraged to eliminate
multiple computer installations and to consider the use of
terminal equipment. This is precisely what the University
is proposing. "y f

2. In various sections of the report, recommendations were made
that agencies having spare time should make this available
to smaller agencies and also smaller agencies should consider
using such large installations rather than buying service.
This again is part of the University’s long-range plan.

3. There is a strong inference in various sections of the re-
port that the Advisory Committee favors large installations
that can be used for several purposes and several agencies.
This, too, the University proposes.
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Mr. J. V. Bennett
January 28, 1972
Page 2

4. The Committee recommends that all equipment proposals be
cleared with the Technological Utilization Division. The
University has been working extremely closely with this
division for several months now and both the University
and the Technological Utilization Division agree that the

proposal completely fits the long-range Data Processing
plan of the State.

Based on the above analysis, it is our belief that the University's com-
puter request, if anything, enhances the recommendations made by the Governor's
Review Committee. Because of the acute need to make a decision, and since our

current request is the lowest cost of the various proposals, we hope we can re-
ceive approval to acquire the IBM 360/65.

Sincerely

TFJ/maf /
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CC: Commissioner James A. Morris
Mr. Jerome V. Bennett
Vice President H. Brunton
Dean Roger A. Holmes

UNIVERSITY OF SOUTH CAROLINA

COLUMBIA, S. C. 2920B

orncc or the president

January 14, 1972

The Honorable John C. West
Governor of South Carolina
State House

Columbia, South Carolina 29201

SUBJECT: University Computer Equipment
Dear Governor West:

More than two years have been spent in a very penetrating study of
University computer needs and an analysis of competitive equipment to determine
the best way to meet those needs. Because this study has been so long, has
involved so many people and agencies and has been recorded in several voluminous
reports, | believe it is desirable for all concerned to understand the highlights
leading to our present status.

1. A few years ago, the Budget and Control Board approved

X \ the acquisition of an IBM 360/25 which was understood to
\ be an interim step. A special University Committee con-
\ sisting of faculty, administrative and computer personnel
\ was appointed to study the total computer needs of the

University.

2. The special Computer Advisory Committee solicited and
considered propositions from eight or more computer
manufacturers. From the total list, the final decision
was boiled down to a choice between an IBM 370/145 or
155, a UNIVAC 1106 or 1108 and a PDP 10.

3. Site visits were paid to locations where each of these
computers were in use and a thorough analysis was made.
Finally, the Committee recommended that the University
acquire an IBM 370/155.

4

4. The University’s decision was explained to the special
Computer Advisory Committee of the Higher Education
Commission and they concurred with the decision to ac-
quire the IBM 170/155
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The Honorable John C. West

January 14,
Page 2
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Because the IBM 370/155 would cost appreciably more than
the other machines, Governor West, as well as other
individuals, asked that complete documentation be pre-
pared to justify such a price differential. To assist
the University in preparing such documentation, we decided
to enlist outside help and contact was made with the
Springs Computer Center which is one of the largest in
the Southeast Region and has had experience on such
financial comparisons. y

In developing the justification for the 370/155, the
University was asked by Springs why we had not considered
the 360/65. We explained that this was an even more
expensive machine than the 370/155 and therefore out of
reach. We were informed that these higher prices applied »
if machines were acquired directly from manufacturers but
that there was a sizable secondhand market for the 360,
running 40% to 607. of book price. The University carefully
evaluated these facts, and as a result, changed its recom-
mendation and requested an IBM 360/65 (subject to the fact
that these lower prices could be obtained).

The new recommendation of the University was approved by
both the Higher Education Commission and the Division of
Technology U tilization and the latter agency was requested
to obtain specific quotes on an IBM 360/65 from computer
brokers.

At this time, the. Springs Computer Center decided that they
wanted to enlarge their computer facility. The most econom-
ical hpproach for them appeared to be buying a machine also
from the secondhand market. Accordingly, they offered the
University the opportunity of acquiring their present 360/65

at a price lower than the lowest quote that could be obtained
by the Division of Technology U tilization from computer brokers.
In addition, Springs offered to continue their cooperative
efforts in training personnel and allowing us to use their
facilities.

Based on the fact that the IBM 360/65 provided the computer
capacity that the University felt is needed; based on the
fact that such a machine could be obtained on the second-
hand market at a lower price than competitive machines; and
based on the fact that the Springs offer was lower than the
,best competitive offering, the University requested immediate
implementation of acquiring the Springs IBM 360/65.

| \

Respectfully submitted,

Thomas F. Joffes



CC: Commissioner James A. Morris
[ Mr. Jerome V. Bennett

Vice President H. Brunton
Dean Roger A. Holmes

UNIVERSITY OF SOUTH CAROLINA

COLUMBIA, S. C. 20208

omec or tut PmictMT date JAN ]SJ\MZ— 1

nrr.’n
77,,7 January 1972
rVv:
Mr. Patrick C. Smith co; i
State Auditor 10
State Budget and Control Board .
P. 0. Box 11333 rt.t:

Columbia, South Carolina 29211
SUBJECT: University Computer Equipment
Dear Mr\. Smith:

As you know, Section 13 of the Appropriations Act states that:
\

"No department, institution or agency of the State
Government whether using State appropriations or other
funds shall rent, purchase or lease any data processing
equipment or contract for consultant services in the
field of data processing without approval of the State
Budget and Control Board.”

In line with this provision, the University has been working very closely
with the Division of Technology Utilization and also the Commission on Higher
Education in connection with the acquisition of additional computer equipment. On
December 23, 1971, Cormiissioner James A. Morris wrote you, indicating the Commission’s
full support of our computer acquisition proposal. Therefore, in accordance with
the Appropriations Act, the University now requests permission to acquire the 360/65
equipment outlined in our documentation to the Commission on Higher Education and the
Division of Technology U tilization.

K

In the December 23rd letter, the Commission recommended a lease period
limited to three years. At that time, the University was in complete accord with
this recommendation because it seemed to provide for adequate flexibility of ac-
quiring a later model computer. Since that date, Mr. Jerome Bennett and his staff
have been in consultation with several used computer brokers as well as some present
computer owners. Based on information assembled by Mr. Bennett, it appears that it
may be more desirable to purchase some equipment and possibly to acquire other equip-
ment on a "pay-out” lease basis. We therefore request approval of the new computer
equipment on terms mutually acceptable to the University and the Division of Technology
U tilization.

Sincerely,

Thomas F. Jones
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SOUTH CAROLINA COMMISSION ON HIGHER EDUCATION
RUTLEDGE BUILDING

142* SENATE STREET
COL UMBIA. 8 C. 20201

JAMES A. MORRIS TELEPHONE
COMMIIW N I* (EOS) 7BS XAO7
December 23, 1971

Mr. P. C. ith

State Audito

205 Wade Hampton Office Building

Columbia, $jouth Carolina 29201
]

Dear Pat:

Since mid-1969 the University of South Carolina has been conducting
an intensive study to determine how best to replace their inadequate and
outdated computer setup, which is basically an IBM 7040 cupported by an
IBM 1401 and an IBM 360/25. At various subsequent meetings of the
Commission on Higher Education's Computer Advisory Committee the
University reported on progress of their study. Such occasions were also
opportunities to keep the Director of Technology Utilization informed,
since he has been, from the outset, a regularly invited guest of the
Computer Advisory Committee.

On October 19 representatives of the University of South Carolina
brought to the Computer Advisory Committee a proposal to acquire an IBM
370/155. Jerry Bennett was present. A 30-page document, reviewing the
two-year study and its conclusions, was distributed and discussed; a copy
is attached. Computer Advisory Committee members continued to consider
the proposal and to seek additional documentation.

On November 19 representatives of U.S. C. came to my office and
discussed with Mr. Bennett and me an amended proposal which, in brief,
is to obtain similar benefits at lower cost by acquiring an IBM 360/65
instead of a 370/155. The amendments and the reasons therefor are
described in a letter dated November 16, copy attached, which was trans-
mitted to the Computer Advisory Committee on November 19.
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Mr. Pat C. Smith
December 23, 1971
Page 2

Responsive to questions asked by the Committee, a final letter dated
December 7 was received from U.S.C. A copy of that letter, which points
out that equipment rentals will comprise less than 40% of the operating
costs of their expanded computer center, is also attached./

After further discussion nt Its December 14 meeting, the Computer
Advisory Committee agreed unanimously to strongly endorse the University
of South Carolina's proposal to acquire a used 360/65 computer. The
Committee also recommended that the lease period be limited to three years
so as to maintain adequate flexibility for acquiring a later model computer.
Mr. Bennett received copies of all relevant documentation, including a copy
of the Committee's minutes.

The Commission on Higher Education le now In a position to support
fully U.S. C.'s computer acquisition proposal, as amended, as well as the
recommended lease period limitation.

If the Budget and Control Board should wish additional data or expla-
nations, we would bo glad to furnlah them. /

Yours sincerely

James A. Morris

/afl

cc: President Thomac F. Jones
Mr. Jerome V. Bonnett



j i CC: Vice President H. Brunton
Dean Roger Holmes
AMr. Jerry Bennett, Director,

Division of Technology Utilizatioi

UNIVERSITY OF SOUTH CAROLINA

COLUMBlZA,’\. C. £9208

orrict or tmi prcsidcwt Z

November 16, 1971

Dr. James A. Morris

Commissioner /

Commission on Higher Education

State of South Carolina \
Rutledge Building

1429 Senate Street

Columbia, South Carolina 29201

SUBJECT: University Computer Request
Dear Dr. Morris:

A few weeks ago, the University r uer,L- through the Computer
Committee of -the Higher Education Commission to lease an IBM 370/,t55_comniifcr
with a half-million byte core. The request of " TKTnjnivTr*L't"wasinadeaf”r
approximately two years of intensive study and emphasized the great need of the
University to make a major move in computers.

J The Budget and Control Board is authorized by the Appropriation Act to
approve the acquisition or leasing of all data processing equipment. To fulfill
this responsibility, as you know, we were asked to provide a more specific justi-
fication for our requested computer. To obtain this additional information, the
University arranged to borrow personnel from the Springs Company, since they had
spent several months making a similar comparison for their own business. The
University is deeply grateful to Springs for this cooperation.

Dean Roger Holmes, Chairman of the University Computer Committee, and
Vice President H. Brunton first concentrated on getting refined cost data on the
IBM 370/155, the Univac 1106 with a fast drum, and the PDP 10. The Committee had
decided that the IBM computer had the most advantages. A considerable amount of
effort was made putting dollar evaluations on these cost-effectiveness advantages.

« ¢ Part way through this analysis, the question was raised why the University
had not considered an IBM 360/65, which is a more powerful machine and has several

additional advantages over the IBM 370/155. Our answer was obvious -- the rental
price of the 360/65 was even higher than any of the other three alternatives. W
learned, however, that the isayailnhle inthc used..cnmrtuXex r a

considerably lower price. An analysis ot these various costs is attached to this
letter. As noted, asccond-hand IBM 360/65 with a 512K core is the lowest cost,
even though it has considerably more computing power. ,
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Dr. James A. Morris
November 16, 1971
Page 2 I

|
This should be done preferably with only two or three of the top brokers (so as

not to disturb the market) and prices should be ascertained both on a four-year
lease and a purchase basis '"“for each piece of equipment. The latter requirement

is requested to allow more flexibility in the choice of peripheral equipment and
the possible substitution of a different manufacturer of the core,

’ Respectfully submitted,
Thomas F. Jones

TFJ/maf

Enclosures
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STATE OF SOUTH CAROLINA

DIMBINGF TECHNOLOGY UTILIAATICN

STATE BUDGET AND CONTROL BOARD
P O. BOX 11333
COLUMBIA, S C 29211
803-758-3578

JOHN C WEST

GOVERNOR JEROME V BENNETT

DIRECTOR

January 2S, 1 72

governor Juhn t. writ, tirnan
State budgwt and tontrol noerd

~>tate Capitol

Columbia, $outH Carol Ina 232l1

Dear .overnor West:

At the budget and Control board meeting held on Jaruary 13, 172, |
orally “resented the request o* th* Jnlvnrsity of South Caroline for Demission

to upgrade their cd'-puter system. We herewith resutMt JSCs request:

a) To upgrade fro«r the present three coputurs to a single IBh Jfr/Ej

system to uc acquired in tr»e used equipment market, and
t) To purchase the syster rather than to lease It.

The t**o primary reasons for this reconmendatlon are:

1) The 3 / Is » superior computer tc all others under consideration.

2) The 3Cnz65 computer *»en pure mscU in the used equhrwnt market Is
Irss expensive t'.in all others yr.dar consHeratlon, whether considered
under a lease plan or a ourchusc plan, as shown below:

[g** Ifl ,<nlvac
371"~ nv
Monthly rent includin',
2k -sour Maintenance 77,HI m32,;Ck 535.85S
lota! cost for j year
payout laase | ,630.3(7 2.052 75" I.PIMSS
Purchase price 922,30f 1,535.3k; 1,177. k«7

ofter twu years of study (tetter attaches) JK in October, 171, selected
an 1Ur 37V I55 over all co petitors. because of cost differentials, hit
developed a dataller justification of this selection versus competition.
Springs nil Is Computer tenter executives assisted in this activity; they
further pointed out tnat Ib' 3-J/c syst*s were available In t»< usac equipment
market at »>erfor.rspnce superior to toe 37 /I55 -*ut at appreclably lower costs.
In early hoventoer, U$C changed Its selection to the It i 3<0/C?. The (vision
of rechnoloyy i 111zallert wus th - 3Sacc to review the selection process and
the decision. This was done, we concurred. We then began In December to
solicit speciflc quotes frtx brokers, by early January, we had received quotes
d.Jcn did confirm Spring s Infoneatipn. jr> January II, tr. Jones wrote tne
xxxrd (copy attached) requesting approval to proceed.

iJvJJ



aw sw o f TECHWCkQGv utiiization

Pepe ?
jowrnor John C. west
Junuarv 23. V72

m January 12, Springs hills made an offer which JSC anJ we would 1U*
to ucceot. | did not bring out at the Joard >ectin<j on January 13th this oppor-
tunity to purchase. a 3*7” direct from Sprincs hills Conputer Center. To
iave done so would rmve been to appear to be ..raising for a decision in t >

absence of all of tme fact.. They have offered to sell us their 3&C/6p at
a orlce orlow tne brokers* quotes Jut they need a c<*«wltvant so that they can
act on a letter of intent to buy tiwlr n¢> system. In addition to ttu price

advantage yprints offers us considerable additional support, training and
Installation assistance.

*t tlx January 13 meeting, | was requested to find out whether the proposed
action *oul< in any way he In conflict with the report of the tanage ant eview
corralSSlon. ur. Tw Jones has discussed the proposal witf the author of the
d.S.C. portion of t » report he has received full agree ant with and support of

the proposal. Tie attached letter gives turt-w.r b.C.u. comment. » *ve tooay,
reviewed the entire enert and can tell you that there Is nothin'; in the

report which Is in conflict wit thls actio*’.

I was fort mf ashec to review a Jnlvec dccusxint axl t< cot <kt or it.
Tpc financial ata, obov* answers the rain point, ti« total monthly cost of
tlte 37 Zb2 Is Uss than of the Unlvac 1106.
r KQfV<N&ATIOh

This division concurs In the selection of t»e Jb./'l system. << recomsienu
oard approval of Its procure-.cn*. recorwvnU doaru approval of the purchase

rather t*an a least. ** reco* end and solicit early approval so that s can
take advantage of i< Arings' opportunity.

~Acry truly vyours

J. y. bennrtt
rector

uMd sc

cc tenbers of tudeet
and Control >oard

iach



CC: Vice President H. Brunton
Dean R. Holmes
Mr. J. Cooper/Mr. T. Alewine

UNIVERSITY OF SOUTH CAROLINA

I COLUMBIA,S. C. 29206

orrtci or rut mtsioiHT

January 28, 1972

7

Mr. J. V. Bennett, Director
Division of Technology Utilization
State of South Carolina

P./O. Box 11333

Columbia, South Carolina 29211

SUBJECT: Proposed University Computer

Dear Jerry:

Two weeks ago, you informed us that Governor West had questioned whether
the Management Review Report might contain any potential conflict in their recom-
mendations concerning Data Processing and the proposal the University has submitted.

We have now carefully analyzed this report and have found absolutely no
conflicts. As a matter of fact, we have the strong feeling that what the University
is requesting leads the way precisely the way the Management Review Committee sug-
gested.

While there were no recommendations regarding Data Processing in the
University’s section of the report, there were several specific recommendations
made for other agencies which set up guidelines as follows:

1. In several instances, an agency was encouraged to eliminate
multiple computer installations and to consider the use of
terminal equipment. This is precisely what the University
is proposing.

2. In various sections of the report, reconmendations were made
that agencies having spare time should make this available

\ to smaller agencies and also smaller agencies should consider
using such large installations rather than buying service.
This again is part of the University’s long-range plan.

3. There is a strong inference in various sections of the re-
port that the Advisory Committee favors large installations
that can be used for several purposes and several agencies.
This, too,\the University proposes.
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Mr. J. V. Bennett
January 28, 1972
Page 2

4. The Committee recommends that all equipment proposals be
cleared with the Technological Utilization Division. The
University has been working extremely closely with this
division for several months now and both the University
and the Technological Utilization Division agree that the
proposal completely fits the long-range Data Processing
plan of the State.

Based on the above analysis, it is our belief that the University’s com-
puter request, if anything, enhances the recommendations made by the Governor's
Review Committee. Because of the acute need to make a decision, and since our
current request is the lowest cost of the various proposals, we hope we can re-
ceive approval to acquire the IBM 360/65.

TFJ/maf

L. 130b



CC: Commissioner James A. Morris
Mr. Jerome V. Bennett
Vice President H. Brunton
Dean Roger A. Holmes

UNIVERSITY OF SOUTH CAROLINA

COLUMBIA, s. C. 29200

ornct or tmi rwtsiotNT

January 14, 1972

The Honorable John C. West

Governor of South Carolina

State House I
Columbia, South Carolina 29201

SUBJECT: University Computer Equipment
Dear Governor West

More than two years have been spent In a very penetrating study of
University computer needs and an analysis of competitive equipment to determine
the best way to meet those needs. Because this study has been so long, has
involved so many people and agencies and has been recorded in several voluminous
reports, | believe it is desirable for all concerned to understand the highlights
leading to our present status.

1. A few years ago, the Budget and Control Board approved
the acquisition of an IBM 360/25 which was understood to
be an interim step. A special University Committee con-
sisting of faculty, administrative and computer personnel
was appointed to study the total computer needs of the
University.

2. The special Computer Advisory Conmittee solicited and
considered propositions from eight or more computer
manufacturers. From the total list, the final decision
was boiled down to a choice between an IBM 370/145 or
155, a UNIVAC 1106 or 1108 and a PDP 10.

3. Site visits were paid to locations where each of these
computers were in use and a thorough analysis was made.
Finally, the Committee recommended that the University
acquire an IBM 370/155.

4. The University’s decision was explained to the special
Computer Advisory Committee of the Higher Education
Commission and they concurred with the decision to ac-
quire the IBM 370/155.
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The Honorable John C. West

January 14,
Page 2

TFJ/maf
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Because the IBM 370/155 would cost appreciably more than
the other machines, Governor West, as well as other
individuals, asked that complete documentation be pre-
pared to justify such a price differential. To assist
the University in preparing such documentation, we decided
to enlist outside help and contact was made with the
Springs Computer Center which is one of the largest in
the Southeast Region and has had experience on such
financial comparisons.

In developing the justification for the 370/155, the
University was asked by Springs why we had not considered
the 360/65. We explained that this was an even more
expensive machine than the 370/155 and therefore out of
reach. We were informed that these higher prices applied
if machines were acquired directly from manufacturers but
that there was a sizable secondhand market for the 360,
running 407. to 607. of book price. The University carefully
evaluated these facts, and as a result, changed its recom-
mendation and requested an IBM 360/65 (subject to the fact
that these lower prices could be obtained).

The new recommendation of the University was approved by
both the Higher Education Commission and the Division of
TechnologylU tilization and the latter agency was requested
to obtain specific quotes on an IBM 360/65 from computer
brokers.

At this time, the Springs Computer Center decided that they
wanted to enlarge their computer facility. The most econom-
ical approach for them appeared to be buying a machine also
from the secondhand market. Accordingly, they offered the
University the opportunity of acquiring their present 360/65
at a price lower than the lowest quote that could be obtained
by the Division of Technology U tilization from computer broke
In addition, Springs offered to continue their cooperative
efforts in training personnel and allowing us to use their
facilities.

Based on the fact that the IBM 360/65 provided the computer
capacity that the University felt is needed; based on the
fact that such a machine could be obtained on the second-
hand market at a lower price than competitive machines; and
based on the fact that the Springs offer was lower than the
best competitive offering, the University requested immediate
implementation of acquiring the Springs IBM 360/65.



CC: Commissioner James A. Morris
VZMr. Jerome V. Bennett
Vice President H. Brunton
Dean Roger A. Holmes

UNIVERSITY OF SOUTH CAROLINA

COLUMBIA, S C. 2020B

ornct or tmc owcsiocmt

Mr. Patrick C. Smith

State Auditor

State Budget and Control Board
P. 0. Box 11333

Columbia, South Carolina 29211

SUBJECT: University Computer Equipment
Dear Mr. Smith:
As you know, Section 13 of the Appropriations Act states that:

"Ho department, institution or agency of the State
Government whether using State appropriations or other
funds ~hall rent, purchase or lease any data processing
equipment or contract for consultant services in the
field of data processing without approval of the State
Budget and Control Board."”

In line with this provision, the University has been working very closely
with the Division of Technology U tilization and also the Conmission on Higher
Education in connection with the acquisition of additional computer equipment. On
December 23, 1971, Conmissioner James A. Morris wrote you, indicating the Commission's
full support of our computer acquisition proposal. Therefore, in accordance with
the Appropriations Act, the University now requests permission to acquire the 360/65
equipment outlined in our documentation to the Commission on Higher Education and the
Division of Technology Utilization.

In the December 23rd letter, the Conmission recommended a lease period
limited to three years. At that time, the University was in complete accord with
this recommendation because it seemed to provide for adequate flexibility of ac-
quiring a later model computer. Since that date, Mr. Jerome Bennett and his staff
have been in consultation with several used computer brokers as well as some present
computer owners. Based on information assembled by Mr. Bennett, it appears that it
may be more desirable to purchase some equipment and possibly to acquire other equip-
ment on a "pay-out" lease basis. We therefore request approval of the new computer
equipment on terms mutually acceptable to the University and the Division of Technology
U tilization.

Sincerely,

Thomas F. Jones

1311
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SOUTH CAROLINA COMMISSION ON HIGHER EDUCATION
RUTLEDGE BUILDING

142* SENATE STREET
COLUMBIA. S C. 2B201

JAMII A. MORRIS TELEPHONE
eOMHMIWNM (+OS) 7BS.S407

December 23, 1971

Mr. P. C. Smith

State Auditor

205 Wade Hampton Office Building
Columbia, South Carolina 29201

Dear Pat:

Since mid-1969 the University of South Carolina has been conducting
an intensive study to determine how best to replace their inadequate and
outdated computer setup, which is basically an IBM 7040 supported by an
IBM 1401 and an IBM 360/25. At various subsequent meetings of the
Commission on Higher Education's Computer Advisory Committee the
University reported on progress of their study. Such occasions were also
opportunities to keep the Director of Technology Utilization informed,
since he has been, from the outset, a regularly invited guest of the
Computer Advisory Committee.

On October 19 representatives of the University of South Carolina
brought to the Computer Advisory Committee a proposal to acquire an IBM
370/155. Jerry Bennett was present. A 30-page document, reviewing the
two-year study and its conclusions, was distributed and discusse”; a copy
is attached. Computer Advisory Committee members continued to consider
the proposal and to seek additional documentation.

On November 19 representatives of U.S. C. came to my office and
discussed with Mr. Bennett and me an amended proposal which, in brief,
is to obtain similar benefits at lower cost by acquiring an IBM 360/65
instead of a 370/155. The amendments and the reasons therefor are
described in a letter dated November 16, copy attached, which was trans-
mitted to the Computer Advisory Committee on November 19.
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Mr. Pat C. Smith
December 23, 1971
Page 2

Responsive to questions asked by the Committee, a final letter dated
December 7 ias received from U.S. C. A copy of that letter, which points
out that equipment rentals will comprise less than 40% of the operating
costs of their expanded computer center, Is also attached.

After further discussion at Its December 14 meeting, the Computer
Advisory Committee agreed unanimously to strongly endorse the University
of South Carolina's proposal to acquire a used 360/65 computer. The
Committee also recommended that the lease period be limited to three years
so as to maintain adequate flexibility for acquiring a later model computer.
Mr. Bennett received copies of all relevant documentation, Including a copy
of the Committee’'s minutes.

The Commission on Higher Education Is now In a position to support
fully U.S. C. *s computer acquisition proposal, as amended, as well as the
recommended lease period limitation.

If the Budget and Control Board should wish additional data or expla-
nations, we would be glad to furnish them.

Yours sincerely

James A. Morris

lall

cc: President Thomas F. Jones
Mr. Jerome V. Bennett
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r v~ce President H. Brunton
’ vWi(l)-Y Dean Roger Holmes

\ N /Mr. Jerry Bennett, Director,
Division of Technology Utilization
UNIVERSITY OF SOUTH CAROLINA Z

COLUMBIA, S C. <9208

Orricc or tmc mbcsiocmt

November 16, 1971

Dr. James A. Morris z
Commissioner

Commission on Higher Education

State of South Carolina

Rutledge Building

1429 Senate Street

Columbia, South Carolina 29201

SUBJECT: University Computer Request

Dear Dr. Morris:

A few weeks ago, the University through the Computer
Committee of. the Higher Education Commission t*leaseanIB M 370Al5"comDuter
with a half-million byte core. The request oM"tKATfnTver*t"Twasmadeafter
approximately two years of intensive study and emphasized the great need of the
University to make a major move in computers.

The Budget and Control Board is authorized by the Appropriation Act to

approve the acquisition or leasing of all data processing equipment. To fulfill
this responsibility, as you know, we were asked to provide a more specific justi-
fication for our requested computer. To obtain this additional information, the
University arranged to borrow personnel from the Springs Company, since they had
spent several months making a similar comparison for their own business. The
University is deeply grateful to Springs for this cooperation.

Dean Roger Holmes, Chairman of the University Computer Committee, and
Vice President H. Brunton first concentrated on getting refined cost data on the
IBM 370/155, the Univac 1106 with a fast drum, and the PDP 10. The Conmittee had
decided that the IBM computer had the most advantages. A considerable amount of
effort was made putting dollar evaluations on these cost-effectiveness advantages.

e Part way through this analysis, the question was raised why the University
had not considered an IBM 360/65, which is a more powerful machine and has several

additional advantages over the IBM 370/155. Our answer was obvious -- the rental
price of the 360/65 was even higher than any of the other three alternatives. W
learned, however, that the 3

cons™dera”™I"M *werpr*e. An analysis ottnese various costs is attached to this
fett"r"TAs7iote”a™ second-hand IBM 360/65 with a 512K core is the lowest cost,

even though it has considerably more computing power. y

Accordingly,
ask that the
Further, we request that they

ion.
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Dr. James A. Morris
November 16, 1971
Page 2

This should be done preferably with only two or three of the top brokers (so as
not to disturb the market) and prices should be ascertained both on a four-year
lease and a purchase basis for each piece of equipment. The latter requirement
Is requested to allow more flexibility In the choice of peripheral equipment and
the possible substitution of a different manufacturer of the core.

Respectfully submitted,

Thomas F. Jones

TFJ/maf "

Enclosures \
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CC: Ihe Honorable T. Eston Marchant
President Thomas F. Jones
Mr. Jerome V. Bennett
Mr. Jack M. Cooper

UNIVERSITY OF SOUTH CAROLINA

COLUMBIA. S C 29208

DIVISION OF BUSINESS AFFAIRS February 24, 1972

Mr. Patrick C. Smith

Secretary

State Budget and Control Board
P. 0. Box 11333

Columbia, South Carolina 29211

SUBJECT: University Computer Equipment
Dear Mr. Smith:

On February 15th, Mr. Marchant, Dr. Jones and myself met with Governor
West to discuss the University’s request to acquire an IBM 360/65. It had been
our understanding that when our request was discussed by the Budget and Control
Board, there was general approval but the Governor suggested action be delayed
until he had satisfied himself regarding several pertinent questions.

One question involved whether there was any conflict between our computer
proposal and those which were recommended in the Governor’s Management Review
Commission Report. We supplied documented data to show that there was no such con
flict.

Another question involved a clarification as to whether our request
represented the low price bid. Working with Jerry Bennett and his Division, we
documented that our request was the low bid.

Finally, at our February 15th meeting with the Governor, we indicated
that it might be possible for us to obtain additional contributions from the Springs
M ills, Inc. (from whom we proposed acquiring the computer). The Governor felt that
if we could get additional advantages in materials or services with a value between
$50,000 and $100,000, this would remove the last reservation he had.

In leaving the Governor's Office, we raised a question as to whether any
additional formal action was needed by the Budget and Control Board. He said that
if we could get documentation of the additional contribution, he felt the require-
ments of the Budget and Control Board would have been met. He asked, however, that
we notify you of this action so that you may make the necessary recording.

Accordingly, we obtained the attached February 16th letter from Robert T.
Jones, Director of the Computer Information Services at Springs. It indicates that
they propose to provide us services amounting to $93,000. Based on this, we have
proceeded to implement our computer plan.

H. Brunton
Vice President - Business A ffairs

up,

HB/mf
Enclosure



Computer Information Services Post Office Box 111
Lancaster, South Carolina 29720
Telephone 803 285-6046

A Corporate Srnucr of Springt Mill*. Inc.

February 16, 1972

Mr. Jack Cooper

Director

Computer Center

University of South Carolina
Columbia, South Carolina 29208

Dear Jack:

The purpose of this letter is to specify the additional services which
Computer Information Services will provide at no charge to the University
during the next year in connection with your purchase of our System/360 Model 65.
These services are:

ITEM VALUE

(a) Organizational Planning Assistance
R. P. Jones, 5 Man Days $ 2,000.00

(b) Physical Planning Assistance
V. B. Feigelman and B. B. Gay
10 Man Days $ 3,000.00

(c) Delivery of a current level Operating
System and HASP, including Computer
Time to generate and personnel time to
make operational on your system (includes
two man weeks on-site training and support) $14,000.00

(d) Other Software

(1) CIS Billing System $ 6,000.00
(2) 1401 Simulator $ 4,000.00
(3) Cosmic Hardware & Software Monitor $ 1,000.00
(4) Automail No Charge
(5) Text/360 No Charge
(6) Data Base Dictionary Generator $ 2,000.00
(e) Computer Conversion and Test Time - 20 Hours $ 4,000.00
(f) Computer Operator Training $ 5,000.00
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Mr. Cooper
Page 2
February 16, 1972

(y) Education Courses $20,000.00

(h) Systems, Programming, Operations, and
Documentation Standards Manuals, Training

and Consulting $30,000.00

(i) Other Equipment Purchasing Consulting - R. P. Jones
and V. B. Feigelman, 5 man days $ 2,000.00
TOTAL $93,000.00

I have included a brochure describing our currently available Education
Courses.

Regarding the software, we will provide you with free updates on the billing
system for a period of one year. It is understood that the University agrees
that the billing system, 1401 simulator, Cosmic, Automail, the Data Base Dictionary
Generator, and all Standards Manuals are proprietary to Computer Information Services
and are not to be disclosed outside the University System.

Jack, we do appreciate this opportunity to work with you to build a truly
effective computer system for the University.

Sincerely

Robert P. Jones
Director

RPJzds

CC: Mr. Jerry Bennett
Director
Department of Technology U tilization
P. 0. Box 11488
Columbia, South Carolina 29211
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CC: Commissioner James A. Morris
Mr. Jerome V. Bennett
Vice President H. Brunton
Dean Roger A. Holmes

UNIVERSITY OF SOUTH CAROLINA

COLUMBIA, S. C. 29208

OFFICE OF THE PRESIDENT

January 11, 1972

Mr. Patrick C. Smith

State Auditor

State Budget and Control Board
P. 0. Box 11333

Columbia, South Carolina 29211

SUBJECT: University Computer Equipment
Dear Mr. Smith:
As you know, Section 13 of the Appropriations Act states that:

"No department, institution or agency of the State
Government whether using State appropriations or other
funds shall rent, purchase or lease any data processing
equipment or contract for consultant services in the
field of data processing without approval of the State
Budget and Control Board."

In line with this provision, the University has been working very closely
with the Division of Technology U tilization and also the Commission on Higher
Education in connection with the acquisition of additional computer equipment. On
December 23, 1971, Commissioner James A. Morris wrote you, indicating the Commission's
full support of our computer acquisition proposal. Therefore, in accordance with
the Appropriations Act, the University now requests permission to acquire the 360/65
equipment outlined in our documentation to the Commission on Higher Education and the
Division of Technology U tilization.

In the December 23rd letter, the Conmission recommended a lease period
limited to three years. At that time, the University was in complete accord with
this recommendation because it seemed to provide for adequate flexibility of ac-
quiring a later model computer. Since that date, Mr. Jerome Bennett and his staff
have been in consultation with several used computer brokers as well as some present
computer owners. Based on information assembled by Mr. Bennett, it appears that it
may be more desirable to purchase some equipment and possibly to acquire other equip-
ment on a "pay-out" lease basis. We therefore request approval of the new computer
equipment on terms mutually acceptable to the University and the Division of Technology
U tilization.

Sincerely

TFJ/maf
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SOUTH CAROLINA COMMISSION ON HIGHER EDUCATION
RUTLEDGE BUILDING
1429 SENATE STREET

COLUMBIA. S C 29201

JAMES A MORRIS TELEPHONE

December 23, 1971 803/ 758.2%07

Mr. P. C. Smith

State Auditor

205 Wade Hampton Office Building
Columbia, South Carolina 29201

Dear Pat:

Since mid-1969 the University of South Carolina has been conducting
an intensive study to determine how best to replace their inadequate and
outdated computer setup, which is basically an IBM 7040 supported by an
IBM 1401 and an IBM 360/25. At various subsequent meetings of the
Commission on Higher Education's Computer Advisory Committee the
University reported on progress of their study. Such occasions were also
opportunities to keep the Director of Technology Utilization informed,
since he has been, from the outset, a regularly invited guest of the
Computer Advisory Committee.

On October 19 representatives of the University of South Carolina
brought to the Computer Advisory Committee a proposal to acquire an IBM
370/155. Jerry Bennett was present. A 30-page document, reviewing the
two-year study and its conclusions, was distributed and discussed; a copy
is attached. Computer Advisory Committee members continued to consider
the proposal and to seek additional documentation.

On November 19 representatives of U.S. C. came to my office and
discussed with Mr. Bennett and me an amended proposal which, in brief,
is to obtain similar benefits at lower cost by acquiring an IBM 360/65
instead of a 370/155. The amendments and the reasons therefor are
described in a letter dated November 16, copy attached, which was trans-
mitted to the Computer Advisory Committee on November 19.



Mr. Pat C. Smith
December 23, 1971
Page 2

Responsive to questions asked by the Committee, a final letter dated
December 7 was received from U.S. C. A copy of that letter, which points
out that equipment rentals will comprise less than 40% of the operating
costs of their expanded computer center, is also attached.

A fter further discussion at its December 14 meeting, the Computer
Advisory Committee agreed unanimously to strongly endorse the University
of South Carolina's proposal to acquire a used 360/65 computer. The
Committee also recommended that the lease period be limited to three years
so as to maintain adequate flexibility for acquiring a later model computer.
Mr. Bennett received copies of all relevant documentation, including a copy
of the Com mittee's minutes.

The Commission on Higher Education is now in a position to support
fully U.S. C. ’s computer acquisition proposal, as amended, as well as the

recommended lease period limitation.

If the Budget and Control Board should wish additional data or expla-
nations, we would be glad to furnish them.

Yours sincerely,
\ v
James A. Morris

lafi

cc: President Thomas F. Jones
Mr. Jerome V. Bennett



A Proposal for Computing
at tha /13

University of South Carolina

October 19« 1971

J 2?2 KRhifdji'l3

The University of South Carolina has been an active computer
uct1* for alnest thirty years, although many would argue that the
f: rsf ?3jpc really rore not in the computer field- Unit record

Sab'lt V;. Ul L.SC Oil the campus in the 1f.0’3r and applications
Of » is eqv.i uent gy-cw, as they did in man- schools>until the
denanc for cxocossili-g, caused both by cost increases and by the
r .h of the ecudent body- celled for installation of computing
i-rehirer?-

Srhaanttiim®  witta an UBf 1620 corpucer in the early 1730's, the
co outer operation &rsw in several large steggms3. The 1620 which
when. acguire wts ostengibly for ggia%emic .%poses* found itself
uvid no on)<d|n academic work—which by 1 consumed most of
i\*¢ 24-hvul ¥: -rativg . YoWeoAflg,. Cut alse Ew @ m inistrative—102<»
In 1954- the University added a four-tape 12? 1401 co handle
a niniscrati e work and to improve the cutout capabilities of the

1<20

As early as late 1955 top University administrators realised
th* t the future of the University demanded adequate acacenic
C 't.. e fsc’litiuj. fhs path of cc:-routing vefiviry in oury in-
S'iwUtions snowed very clearly that, to be a firse-ciass mstitu-
i..cui- iirst-i less eq,uiéoment wss needed. These people ordered,
for installation in ’195p, an IB? 7040 computer with a 52-k (word)
r-no:y

Tho IB. 9040 was installed in euro 1965? Bad served the
University c.w.Tvni;y well for a uuruber of yearso V.hilo the lo**b
V;; cue wuic*ixi-cil/ lor vhe xirsc y-ecr sr so w3 relatively icv, cuis

it 'e2 um? ss r?ny pine s ur m tho la 0 years
machine ~ s weiring ac lull capacicy.

Other n chinery although not of major proportion- wau added
e.*se 1»15- fur exinrle the lose vhlcu bct<- the cdcini j-raticn
an-] ;he 'C4C inpu. -output processing presented to the ainele ILIA

i>2 1 was more then one machine co’tlC k?.Xio. lie ¢ a s :<ud
T“lr 35 Yoz~ Crr 1"~ --
1« <,V.ju XjV i-U.,, -
use. so an IBW 560/25 replaces cnc <1
additions, plus other 3nall changes, - _ iou . .j >— jicy

I, lac:



to do most of its work,.

The probl*’- bwv-<v,r. in tt? in an ..co/ernic institution it
is not sufficient to do ?oc. c? work - The demand for con-'
puter acr’ic;s grov/So Th-rs nr? _rov.s influences* Simple
growth in student body is one f--ctor Increases in faculty are

anothei especially when these now iacuity members are young and
have lec mod, in nany caa-s, M val.e oi tua computer in both
their teaching and rosearc™e Tns demond for computing in general®
caused by the increasingly more c%%{/er problems of society3 has
shown its offset in c.? rcs:co . -—oddy..d * « AV 7
until very few years ago were not usere at all are row heavy
userso  Where nest business for a ¢ eputer center cc”: freu. the

physical sciences and er.pinsuring g.?est deni of e"puti s

Is now done by the social scion;:, and the leanuists > Businose

administration suddenly blossomed new faculty members arrived*
This rapid growth cf computing was apparent in evrly ac5°

when the Computer Center Mviv-ory .. . liiw | * *<e- - to 1 2

Provost ¢ ? * mEdi

committee set out to see what the aeraand for computer services

at the University was, where thi:vn- evero goinn, nu'd

done to maet the doknr.es.

The growth of computing on trie campus is clearly sh< .n > the
graphs presented in Appendix lo Usage, which started o f in a
at only about £CC hours total for ore semester (four.,
increased until the chart stands at about 2,000 hours of usage
in each semester. Since there arc only above
four-month period, this 2,COC-hour figure represents ;~nr setur
afcion- If the computer sysdem becomes ucre 1c, .'; ;el..
it is unable to respond to needs, enpeciallv duiiry th-. 1?
part cf each semester, without bogging aswk iopef.,-up.
of jobs run increased for a four no. -l > 1
about 10,000 jobs in to about 66,000 jobs in it/..

The Committee sent out a questionnaire to all departments,
schools, and colleges in 19030 This recluested each academic
entity to estimate their growth in faculty .the effee

r

have on computer s»i Tic® n-'.dr ».C' n *
interest, plans for administrative needs, and merv p . o=
about the direc tions they felc cetouting b< g.;. in :
disciplines* Appendix Il contains this questionnaire.

Directions ana Goals

Estimating: the direction that computing would be tahi.ry at
tie University v/ar quite simplso Deciding now xer chings ;.cu-c go
iIs a hurder job* It was very clear, in wid-'f969, what the
general course would bo:

i 0 Demand for cojsputing services would double by
and tfonbie avain by i9*?5

20 Timesharing (interactive) terminals would y
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doknr.es

must, both for ecad”mic use and for edainistrative data
handling.-.

5¢ The growth in faculty, especially new, young
members, would demand of the computer a great ;ra;iy more
auxiliary services

With this in mind, the Committee prapn.vod ar invitation for
proposals, a copy of which is included as Appendix IIlI* This
invitation, which specifically disclui .cd bein; nny sort ox a
request for quotation, stated tho than cu.-ront"position of the
University in the computer field It geve ninir?-ia systena r~quire
menus and language needa* It stated approximate usage an that
timer, In short, it told where the 7j5.vers5.ty vac *h?ro it hoped
to go, and what it thougnt it basically needed to got thered It
then asked each vendor to pre snt ™ ' '~ if: jht : il. J:
foot,* giving the University what he felt boot met ° - eds ~f
the University without a great coutern oor pricer

First Proposals

Eight firms saw fit to respond to the Universit¥;s invitation™*,
These included the Burroughs Corporation, the Control De?a Co.rpor
ation, the Digital Equipment Corporation, the International Busi-
ness Machines Corporation the national Cish Register Coiip~ *

RCA Information Systems, the Univac Lat¥® n oeusdia- i/../;SxCn ar.c.
Xercx Data Eyste/cso Presentations wore received rm* »Tun.c 1970-
and, although they are too lengthy to be reported .hare, are
recorded in the files cf the Committee

All but the Digital Equipment Corporation, ss.v lit tc Icava
the IBP 7040 cut of their proposals, either it cr
it for seme dedicated task, and including the load ox Ix-. >cU
in their machinery  Tho Digital Equipment Corporation, on the
other hand, proposed interfacing their PDP-10 with the 7040.
using this an an accdemic machine and leaving the |' *5BD an
adm inistrative machine*

Declsion Free 72<s

Four proposals /.ore initially rejected, Sxtnsr on tne basis
of coat or of suitability for the University: Control Data
National Cash Register, RCA, and Xerox<> This left four vendors
etill activee The reduction was further m-da by tb i asking aac-i
vendor to ?ive a price quotation on a configuration of machine
which, while nob necessarily the ultimate arrangement, would give
a standard configuration upon which prices could ba compared*
| hen this 7Ss dona, the propecal from Burroug.-G was also rejected

This left three vendors, DEC, IE?: and Univac*
then faced *hs problem of <« -re.-r tee University should be consider
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ing a single compute?? system to handle its future needs or a pair
of machines, on?jvo. sntie ?y for scademic rcxk. including student
timesherir tertinalo, e d on? .n:;anc5d"?2y for acxinistrative work
After much dolio& xatlon, the Comnittee decided that vhafc has been
true for many years in the computer field, namely, that the most
computer power for the- dolin' is -oitr,- nrchin* rather than
many, is still very truso Tsoy therefore decided that the DEC
proposal, which proposed two systems, was to be rejected«

The next stop was to benchmark oeeh system, using a job
mixture which fairly represented thu roreral herd in the Cor.iouier
Center in Alay, 1971 At this po.iz?;, however, PEC O3k?d to be

reconsidsredo They pointed ouu t .it the ~:mi in* ?2.metier i
asked thifc the IBM 7040 computer bu included as a factor7 chat
they were the only ones actually doing this V at - cths." t?c
vendors st; .1 in eh© rvmiins, cud wA7 axj.owec co propose coi.ioiete
systems, and that they should ' ? Co0C
to consideration with a large POP-'0- j.hie K
tenders the DSC Pld-~O, the 1211 570. '.55? W e

The benchmark programs co.-.siejr.u the foil.,rinv:

One long Cobol job ~ admission? rn*Hfstice including a sort;

Two medium Cobol jobs  grade sBread analysis nnf. bud;;?t predre -io:
Ono long Fortran job - compute bound crysualloyvcchy a rCysis;

One medium Fortran job - eigenvalue analysis; “s-.d

Two short Fortran jobs - matrix inversion ana Aapl-x.ee+e solution

These wore run on a DEC FD? 10 in Kaynard. ) an
IBtE 370/155 in Vlaahingpon DC., and a Ur.i *nc 1101 fnv
of 1106 core which is twice au fast as 1106 core.” in Cx Fr.rl

Minnesota. The texts showed clearly -e: all

handle each cf the programs However they oic JOG rpr.y;

3006 way of differentiating orc ma:bins i. ~r jor jh- » *ér.

three ran the group of urograms in about tho eprx n**e 0? o

In other words, the three vendors r-ero pr: viding ,’S 0- very

similar ecompute power.*

Final Docjslpn

The Committee, in September end jariy October thii year,
a number of time? to revie?’ tha information receiv'd .h' o ts
systems still being considered I'"©y discovered ths4 4t ' e *
difficult ic £ki> 1u 3c.a.<« z.l.p .S m:z eh; .
equipment presented., V«hile certain .Sv.dgements can be nada cu

VWO.WU WX QW Wy ICUUWAL tv }ma  — JU.HT.
V.hen one considers such things as suitability of the software
cvailaclSj tlx reputation and relicior of "be ~e.” */r,
ease of use of the sy*>e
juhyenent8o Hence tbs Conunxiuje n>d to pxa’j? a great; cea 0*
relive; p- .... _ lad tan
research into various aspects of eech syeterc.
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There i? no qu.es,; he minds of .those who made the
0CCX3i0 r’? cr of?‘l‘f' the b s’gf Tcomputing fo+ the

iaiversi. ty Ther< 1 g n about the computer market to
¥ U we IBM +s- th.3 proven leader in the computer industry«
it hes provided equiDsnat for the University for eleven years
The equipment proposed will do the Job, IE' is clearly capable

ici icia. and suppox ;i ig ivj The Committee strongly supported
the decision to install 83 the next computer system the IBM 570/155
to re;” cc the IEL: 7040. th© IB?' 1401, and the IBM 560/25"

rlor-. mZ7S -in
, ??eoptabls proposal is cc.rcained in Appendix IV, It
propose ' so orderly transition from the present equipment to the
7 <aliv. £?2ri g sri Srr.n.ir  Vhoa the final iaatal

lation ccreated in h-ily 1972 the total coat to the Univareity
..... - i finec 112 cuiroat equipment will coet->
m— -e? e - e.irp "1 "iicra are finished this weak,

z l, 7 par tuwuua Guo net increase in computer rental will bo

The transition will be via an IBM 560/40 to be installed
in April  »b.l  d--s machine, which will suable the University
to bigin experlence with the C3 monitor system, will directly
replace "he zai.nfr:~c of cbo 560/25 Since IBM policy of reduction
of rental to 19/6 of the orisinal price on equipment bein'? replaced
by 56? -ystei;- applies bare the co3t of the IBM 7040 conputor

will W iced by ever >4 COG er. h centh for the four months of
A, - J . WA .net ML bysi Metk Dblrte to  the

Univerai K for tne r©p|a03|r/*nt of F]he '569/25 by a 560/40 for a

, - - V: - . VI peV Ou WI e,V r month hic cost

™| "13 rep7|d by lencé 354}%%! urrdeT "C3 When the

p_ujh ﬁ(?.r”r 519/ <65 i<x1ta|Ied since the machine will be useful

The 570/155 will be installed in JU|K 1972. increasing ths

"oln"gh’P" cormutnr ca.’Vv by >16,504 par ronth._ ovsr present figures
* [ ° o >-or__d' “_|_*.

5i$5 Ccitril Processor B
csar-ig'i ®m>ri 0.ycos
Console typewriter

Evs 11C0 Ipn printers

21 rs si? 2 IKFEan
6 terminal porvs (without torminol3)
Three nine :jrach -..d sna seven track tape drives

GXK disk!

In|t|aIIy the eysten will run in the batch mode, with a few
"?r xn-.].; 'r tag aided. to the system a« the batch oprr'ntirr: ii
fun>-'>7 ed
*x:J- u ww”puuer Center?
(%VU\{S“tJ mtchlre iIB confipurad with ports to handle sixteen at the
cto
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By the beginning of the Spring 1973 semescor the number of
terminals ea the <aac..ine should have risen to the full cc:;plct:en?
of sixteen.. At this point crouah uacro vill have croc csd their
own data filos so that the proposed six disk drives will be insuf-
ficient Hence the system will be expanded by adding three additional
drives to make a total of nine  This 'will increase the ronthly
rental during the last six months of 1972-75 by £900 per month*

By the beginning of the 1973-74 academic year, usage of both
the batch system and the timesharing torminais will have grown to
require more cere memory This need io felt both in a Gloving
down of the timeanarin? system due to inadequate core to hanaile
the users and in en inability to handle larger problemst Hence
the system will be expanded again by eudln% >121 bytes of core
memory, making the total memory 1 043-576 bytes, at an additional
ccst oi 25 Cad par month.,

The system with expansmns stated above should be able to
handle .Lig .. x j b'/*j. 'y co’ J--.cc .. a 1>?/ wmw ?
since unforssen growth or charges in the University*s needs could
veil occm2 an2 str.cc the n; ¢ savxn.wt pur r.cnth. arc rot signi—
the Fixed Term Pica proposed by 137. for certain peripheral equip
me°nt is not recommended.

Siuu-iary of Ik cor...a x,i-ations

1 Sepiaee era t-' zro/25 with a- Ikk 360/40 in April, 1972
at a net .increase in rental oi £633 per month*

2 P?n?.ac"™ tu<- entire conter the *TGsC
1LJ 1401. the IL2 36Cy zO. by an 113 370/155 with 512% memory,
sin dishe. and four tones, ir. July, 19/2 at a not increase in
rental over me present; computer operation of £16.504 oer month

5« Add three disks to the 570/155 in January, 1973r “or an
additional £900 per monthr

U DR 2 ¢ %
ar additior.il 25 £25 pc - rente
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additior.il

Appendix |

Growth of Cc"~uti~3
et the
University of South Carolina

Fail nSS5 to Sumner 1971

Figures given in the graphs which folio:? arc thr zumi
of hours (or Joho" used during th~ fo”r Leith p'vices
October - January (Fall), February - xay (Spring-, and

June ~ September (Simmer),
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Appendix 11

Questionnaire

Departments

t

sent to all
Schools and Colleges
May 1969
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THIS CASE MAY HAVE SOME OK Al |- OF THE FOLLOWING DEFECIS WHICH

may be questionable when reading, in special problem areas, Mis

ROLL NOTE MAY BE KEEILMKD BEFORE THE DOCUMENT OR DOCUMENTS IN

QUESTION.

PHOTOCOPY NOT CENTERED PROPERLY CUTTING O il SOME Ol HIE

INFORMATION.

DOCUMENTS ARE OF POOR LEGIBILITY AND MAY NOI| PHO10GKAPH
WELL.

DOCUMENTS DAMAGED OR TORN BEFORE ARRIVING IOR FILMING.

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

OVERSIZED DOCUMENTS THAI'’ COMPRISE TWO OR MORE FRAMES,

DOCUMENTS WITH CLUED INSERTS WHICH WERE OR COULD NOI
BE REMOVED, INFORMATION MAY OR MAY NOI BE UNDER 1HE

INSERT.



UNIVT*S;TY OF zoUTH CA
CCIUM»’A, J C 2?7<i«

**V ,CN W < , u)fl - ><«
O'e « %o e May ft , 19r9

0 Vvt < Ir>-> 't | 1 Dep Ttrr. f Kad e
i\ P >r. S

i JFs y »t ;-*ur  * «i~ .or urp- ler rv. us

r- fe @ « s»*rvk» » is nt r ins; the capacity ct
'hp Univet .i\,'s pr< >nt erputrr (nil it us Tn order fo plbrt
e-tfeati*me!> to r-et iu*ur®- n«nds ir this -r a, it is necessary
*»» wak*. Q. est it.*p 'if amounts r i types of computer services

e>Tt *ill f e rr«-,.iT»d. Ci urm.dia*e interest ir» r«ntiripated
«idj- Xxni. <.rise(r ii ¢j«. prior to !27j. bid cs* wit 's to 197"

a«aid et u*r\ Lcjj : Plc *;?2 consult v*ith tP< staff ol

LA ror* < d ®r*.ir» * *o ms*'or the towup *'ping
>ti<” f-r. The m>jr j» ><«- <1 f'is qu-.-tionrw:re ar* to

id VU, * (-".poieds lk<ts X: ; IMe<'ip <t« ‘arte ixrea ?s in
Hp.it. « r *Vi e« * it-fii <{ * > (- pi »I'ss« oom;at r pre ’eet>,
cootd i rrwht krid . 1 .t - "-efptfrr sir /1 < a,d be

- a's *ul

r t :n ‘erth-’r infat--it ;'.a at it th* ;oy*eiorr.e«ire rb
ont-rt one »t tne folacting member$ ci die -iaViiG.-y C.xaM etc j for
smlc Cimpu’er Center:”

Pr. 3 wm. eirark - Christrv

Dear h. a. Ptvis - Cr’duare Scrool

Dr. R. £ Godfrey - Acirit.sicni -no Rccorua
Prufesscr -iosu ficy - |liiigi isn

Mr. hbr.natr 7,on-73 - Liur .ry

Mr. Hramd a - . 3r.a;,»Trr’5 C"" 'n-

Ixce Preside: ; K. 2runton - Eusaies.-, *“.'fairs

Tht ror'pletpd qoe*tionnai*’e should be returnee tv June 14.

nW : ada
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Questionnaire: Estincz; on "? Service Pequiremsnts
by 1972 end ?5/b.

71 pu~:.u? of thl*; r"3P:io roir? it *u f’;<« out <hV; sipr.i-
flJcaat c.haibjeo w ill occrr in tt'BXrtsr future In one r.n.ds for co»rpuT<*r
sorvievp. ferhap's +bt nn'y ‘jue«®*lor .lv-t eeevd be .-eped in thi* survey
la what percent incr?' sc alJrva year pre* »nt mci pu*.ar uc?jt» do you

a.it e.eioat& wu> ir72 and by ? 3moe eyr.rz.Teett ecuid pivc a

tna; titativc *mc «r » snc »c fjery. tto ti j Hat or <ue:«tior9
offered «a a gi idc- to tic entire ;ion of future c'/"ctcr needs

tn in v : t>c luco in miro that tc-ict/ar mn be classi-

fied -it> Te?e5»r?i». r -ini" xstr t*v?. ad ins :ruction."1 respondents

most ccnce.n d with o\.co .ixutcr fcid»‘tiie» will b 7i/or th«

opportunity .»u+er to cono xir with the Advibbry Cu.vritio® for the
Comp :t me \y &>"-

L) I'cw ra. new fi- uity r?mherr docs ynxr deparbwint or tchocl
plan to idd vhosa interests be such tint they voul.i require
s,4 ifleant 7”>uu*s c! carput'ir tlt« or otter services?

2) is the mtlcipated expansinr- c¢f faculty re .*Or-'i pro«,?cts
both current mnd proposed, requiring cw.put®r depute*- ?

3) How will the vetablishsnent of .cw graduate progr-ama ot
exntu'cn of exibtip;! ones xreresss the 5 for co*outer services?
How wiil inertibod ~.'ulc re enroltm? it i.:crij«ve curputir newels?

C) Mu- are your liana lor r.ev or ircreacd usr of th? roarputci
to hanile e.Imini.ifrctlve croMeT.s?

S) Wnat sra the clans for nev and und »rsprite’ inn-
truetlonal projects Vhlch involve cernuter*?

6} VJvtt are proffcte **ct now &=zt-r» fed bo'cjxe or -cut
computer fecilitius t*'j in.iJ .-gw.a or nor sulvJ»v/ ot*-anlxtd?
nr* facilities sod syirens. *uch as renctf* corvrules «nd ti*e-snr.rrr
operation, woulu b~ xuqurc :

7)) Will  e»< uf >» '<r it *™S»mbs > ti.ve
or ou'p c<*~ cr lem> x: --b*. or wu’;.* ? 7
permitting rapid ev-npvtation end raturn cf *hoet jobs b? of ~r ::»?r
interest?

* Match projected rev ucr-o0i* or Z epc *-tmvttta tovldo. hjt«2 d3s£E4U*f?

for coixputgr serv’ ?2f*
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Appendix 111

An Invitation for Propossls
Sent December 1°69
to

Burroughs Corporation
Control Date Corporation
Digital Equipment Corporation
International Sneines3 bines Ccrnoration
N ational Cash Register Company
RCA Information Svst€r:3
Univac Date Processing Division
7ercx Data 1;.; ;ons

from whom proposals were received
and to

General Electric Co~p”ration
Honeyvz*!]. Corner ihic.n
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Appendix 1?
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X< 'o‘ay [ie ‘v bmpe
>*3
October 18, IS71
Dr, Z1111&" J. Lete.s, W?* {c*
Computer Cente**
Univers *> of ’.cett 2s "1 ¥
Columbia. touf-" Ci*Jy’'r-? [9?PS
Dear D-. ¢
The Sy<*erV37C 155 co € ;» e'Jcr > = d
prior to the. oc-otn'ii b5 of f t 72*73 ser»?3- yv3“ > lie 23 cr '« v.. LLF
I have also intivd>.< the Srst«’'3bO w,-»?l ~3 conf sip* 7>t --nd
installation is soon *s possible. FuE o[>, d Q:a-., j}
s»on of the 7>.0 jeos and f-rtjH ftrirition *in the Operatir--; . j »0r to
significant u<cr«ase in price. Tfe Systz'SNJIiG r -1 »)tr -
360 25 (current cost to the Gnv ?2r$V;y H3J65.&C) ar.d r ¢«>-e> the r*nt ;n
t*2 7040 5-ste? tc 'C R5 ®&¥Gr cott fre.m {y fT
iccnihs.  Mote fc's red:iczion n rentsi 7.~ .ict X.y LRI PR W

cf a 5y5'em.'3?20 ref.lac*>5 2 7043 SysVr tJt ?2< ? 7z a > .

tiontl cost to ih? ;r*verity for this fo.r r-ct.i nerir3 *: > L 5;je« ~

tht 42 c re<luz*i tc '<-?, L<re »> 3 .. < -a'; sj. , - *
of 337.60 for the 7our xith peiod.

As w» apoV f on~ jr? -Z° fmm"* o <o i1 xe

internal storage Mill tecwi: cie roost critical iters. It* n<»*, of o0isx
storage *e!'. cost Si€0 p*r :wnth *ith <n cauo>i>| cme,u? .- e< -n
on a fixed Tern Plai 'ft cest j>'.-C-0V.S 'eeen/ i-r-- eFe[*: e 1. 2/
bytes " 1 se r.",2:-5, R<ed v =« oot i "t e e,

The Fired *ira Pun (R?) J eg:t WRC o & Si t/** o r ;co
the nentn > rassel on se’ectea units b* c in- tc *?*« *a' 4 -¢;t fnr a
perlo. cf 24 r»onths. Thii .cn ua vxC”/i.cu at tr.a »x s ¢c>» c\n.
ThHi s >»*=*2nt  7n disc ¢c< : ~7 otf* m 1 lc ? e “; ' ¢ -
fijentr. of Ursineclor, »ili > iivoscc*. it« T 0 rrtsOA W»l oa b t;V’i
the R? .rc.ilhly edarc™ 4f cancel me :hc 6 rrx\s <.0 rl

ronth'ty zharoa 1f cance»‘ed ;n the last '2 c'-hs.

It appe*” thd* >U the u*its Hstec er* ib * rr, the ¢? ns <? Hirnisse” wif *

the d?1 e<L.ot c» ; < fi-: 37°53/2 Kvriithc Ta?a subsvsf ». ir tb-»e «t»-.v«F*n

1s not &> 'bb f« o '
ihdicaceU on u.t
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November 19, 1971

To: Computer Advisory Committee Members

From: W illiam C. Jennings \

Subject: U.S. C.'s Amended Computer Acquisition Proposal

This morning, representatives of the University of South Carolina
reviewed with Dr. James A. Morris and Mr. J. V. Bennett the attached
amended computer acquisition proposal. You will note that it presents
additional justification of their earlier recommendation of a 370/155 and,
in addition, now recommends acquisition of a 360/65.

You are already familiar with U.S. C. 's expanded computer needs,
based on their presentation at our last meeting and numerous earlier
discussions. The attachment bridges the gap between their presentation
and their current position. It would therefore seem feasible to dispense
with a special meeting of the Com m ittee.

So that we might expedite determination of the Comm ittee's
consensus, please send me, within a week if possible, your views regarding

the U.S. C. amended proposal.

Additional information, if needed, may be obtained by telephone
directly from Dean Roger Holmes.

afi

Attachment

cc: Dean Holmes
Mr. Bennett
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CC: Vice President H. Brunton
Dean Roger Holmes
Mr. Jerry Bennett, Director,
Division of Technology Utilization

UNIVERSITY OF SOUTH CAROLINA

COLUMBIA, S. C. 29208

orrtci or twec president

November 16, 1971

Dr. James A. Morris
Commissioner

Contnission on Higher Education
State of South Carolina
Rutledge Building

1429 Senate Street

Columbia, South Carolina 29201

SUBJECT: University Computer Request
Dear Dr. Morris:

A few weeks ago, the University made a request through the Computer »\
Committee, of the Higher Education Commission to lease an IBM 370/155 computer
with a half-million byte core. The request of the University was made after
approximately two years of intensive study and emphasized the great need of the
University to make a major move in computers.

The Budget and Control Board is authorized by the Appropriation Act to
approve the acquisition or leasing of all data processing equipment. To fulfill
this responsibility, as you know, we were asked to provide a more specific justi-
fication for our requested computer. To obtain this additional information, the
University arranged to borrow personnel from the Springs Company, since they had
spent several months making a similar comparison for their own business. The
University is deeply grateful to Springs for this cooperation.

Dean Roger Holmes, Chairman of the University Computer Committee, and
Vice President H. Brunton first concentrated on getting refined cost data on the
IBM 370/155, the Univac 1106 with a fast drum, and the PDP 10. The Committee had
decided that the IBM computer had the most advantages. A considerable amount of
effort was made putting dollar evaluations on these cost-effectiveness advantages.

Part way through this analysis, the question was raised why the University
had not considered an IBM 360/65, which is a more powerful machine and has several
additional advantages over the IBM 370/155. Our answer was obvious -- the rental
price of the 360/65 was even higher than any of the other three alternatives. W
learned, however, that the 360/65 is available in the used computer market at a
considerably lower price. An analysis of these various costs is attached to this
letter. As noted, a second-hand IBM 360/65 with a 512K core is the lowest cost,
even though it has considerably more computing power.

Accordingly, the University requests permission to acquire a 360/65. Wk

ask that the Division of Technology Utilization verify the University information.
Further, we request that they initiate contract negotiations with computer brokers.
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Dr. James A. Morris
November 16, 1971
Page 2

This should be done preferably with only two or three of the top brokers (so as
not to disturb the market) and prices should be ascertained both on a four-year
lease and a purchase basis for each piece of equipment. °Tie latter requirement
is requested to allow more flexibility in the choice of peripheral equipment and
the possible substitution of a different manufacturer of the core.

Respectfully submitted,

Thomas Ft Jdnes
c /
TFJ/maf

Enclosures
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MONTHLY LEASE OR RENTAL PRICES

IBM 360/65
512K bytes or 24,672
equivalent, five (3rd party
year lease lease)
512K bytes , two NA
year lease on
some peripherals
512K bytes or 50,512
equivalent, (IBM rental
monthly rental
768K bytes or 28,368
equivalent, five (3rd party
year lease lease)
768K bytes, two NA
year lease on
some peripherals
768K bytes or 59,757
equivalent, (IBM rental)

monthly rental

Prices above are estimates for comparable

the exception of the IBM 370/155 prices

IBM 370/155

NA

32,394

32,964

NA

35,499

36,069

UNIVAC 1106

24,951

NA

31,420

(Minimum one

year lease)

26,686

NA

33,637

DEC SYS-10

28,012
(New KI-10
processor)

NA

28,394
(Old KA-10
processor)

Cannot deduc

from quote

NA

Cannot de-
duce from
quote

systems based on vendor quotations with

, which are firm and exact vendor prices.

Third party lease prices are based on telephone information received from computer
brokers indicating that the five-year lease market on the IBM 360/65 is presently

at 40% of IBM rental.

UNIVAC 1106 prices are based on the

UNIVAC quotation plus the addition of

the FH1782 drum and drum control (which were used in the benchmark), one extra
printer and print control to match the IBM system configurations, and the CTM-LS
communication terminal omitted from the last UNIVAC quote but present and necessary

in previous quotes from UNIVAC.
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PURCHASE AND MONTHLY MAINTENANCE PRICES

IBM 360/65 from
IBM

IBM 260/65 from
Leasor/Seller

at 40% List

IBM 370/155
IBM

UNIVAC 1106 from
UNIVAC

Purchase prices include

Purchase Price

1,940,175

776,070

1,535,342

1,177,497

10% Educational Discount.

iI35b

Monthly Maintenance

3,162

3, 162

4,319

5,545
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Leasor/Seller may choose to bid, substitute,

2

B
o

P WRARRRERRPRPR

Prices are IBM prices.
Discount.

2065

2365
1052
2860
2314

2870
2821

1403
2540

1416
2702

3803

3420

IBM 360/65

Model/
Qty Machine Feature Description

I;
or

IH,, Processing Unit
J

7920 Console Adapter

[
7

256K bytes Core each
Console Typewriter

Il or 2 Selector Channels

Al or 1 Direct Access Storage

1

Facility
Multiplexor Channel
U/R. Control Unit

3615 1100 LPM Print Adapter

N1

1
1

1100 LPM Printer
Card Reader/Punch

RN Train

Transmission Control Unit

4635 IBM Line Adapters
7955 Line Expansion

4615

3853 Expansion Base
8055 2741 Break

1

Tape Control Unit

6408 7 Track

Tape Drives

6631 Single Density (120KB)
6407 7 Track (60KB)

Terminal Control Type 1

Rental Purchase MMMC

Lessor/Seller should bid on

these items. On the 2821 U/R
Control Unit and the 3615 Print
Adapter, the bidder may substitute,
the essence being that the
substitution shall handle two
1403-N1 printers and one 2540-1
Card Reader/Punch.

or not bid the items below.

194 5,820 T&M
850 38,395 57
368 16,800 16
100 4,425 5
35 1,530 1
N/C N/C N/C
10 450 1
675 25,820 95
75 2,870 3
1,420 54,320 200
255 9,780 75
85 3,260 25

Purchase prices do not take into account a 10% Educational

Rental prices do not take into account a 10% Educational Discount.

NOTE ON IBM 360/65

Those items listed in the portion where the Lessor/Seller should bid (that is,
the 2065 Processing Unit through the 2540 Reader/Punch) were offered by telephone
at $19,000 per month for a five year lease by one of the major third party brokers.
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Model/

IBM 370/155

Qty Machine Feature Description

1
1
1
1
1
1
1
1
1
1
1
2
2
1
1

16

Ll I S e e e N

3155

3360
3215
2314
2319
2319
2821

2821
1404
1416

2540
2702

3803

3420

1
7855
3

1

Bl

4635
7955
4615
3853
8055
1

6408
3

6631
6407

Processing Unit

3215 Adapter

Processor Storage (512K)
Console Printer-Keyboard
Storage Control

Disk Storage

Disk Storage

Control Unit

1100 LPM Printer Adapter
Control Unit

1100 LPM Printer Adapter
1100 LPM Printer

Train Cartridge

Card Read Punch
Transmission Control Unit
IBM Line Adapters

Line Expansion
Therminal Control Type 1
Expansion Base

2741 Break

Tape Control Unit

7 Track

Tape Drives

Single Density (120KB)

7 Track (60KB)

Less 10% Educational Discount

Rental

18,550
200
6,000
200
1,480
1,000
1,000
970
75
600
75
1,750
194
660
850
368
100
35
N/C
10
675
75
1,420
255
85
36,627
3,663
32,964

Purchase

961,440
10,365
264,000
8,000
56,810
38,250
38,250
37,180
2,400
23,040
2,400
67,940
5,820
32,930
38,395
16,800
4,425
1,530
N/C
450
25,820
2,870
54,320
9,780
3,260
1,705,935
170,593
1,535,342

IBM monthly rental price includes monthly maintenance charges .

135

MMMC

2,160
10

580

55

60

210
210
41

32

366
T&M
115

57
16

N/C
95
200
75

25
4,319



UNIVAC 1106

Monthly Equipment

Description Purchase Maintenance Rental
1106 Processor 283,230 1,165 5,900
I/O Channel 21,000 - 60 485
Display Console 32,625 250 750
Storage 131K Words 205,875 575 4,290
8414 Control 26,400 90 550
*FH 432/FH 1783 Control 82,515 260 1,885
*FH 1782 Drum 117,210 260 2,680
MSA 23,760 55 495
SIR 1,920 10 40
FBE 1,920 10 40
(4) 8414 Drives 66,000 260 1,540
(1) 8414 Drives 16,500 65 410
Uniservo 16 Control 23,925 100 550
MSA 18,960 45 395
7 Track Feature 4,135 15 95
(4) Uniservo 16 Tape Drives 127,020 440 2,920
Card Control 28,620 265 655
Card Reader 900 CPM 15,385 125 355
Card Punch 300 CPM 21,560 230 485
Print Control 30,015 200 685
*Print Control 30,015 200 685
Printer 1600 LPM 43,500 305 945
¢Printer 1600 LPM 43,500 305 945
CTMC 24,700 135 570
¢CTM-LS 18,040 120 400

1,308,330 5,545 28,750
Less 10% Educational Discount 130,833 2,875

1,177,497 25,875

Total Monthly Maintenance plus Equipment Rental = 31,420, one year lease.

*The drum control and drum are considered essential to the overall system configuration.
Furthermore, the drum control and drum were used in the benchmark. They were also bid on
the initial UNIVAC proposal. Two printers and print controls are deemed necessary to the
system configuration. IBM configurations include two printers and print controls, hence are
comparable to the above system. The CTM-LS was inadvertently omitted on the last UNIVAC
quote. With the exception of the starred items, the system is that of the last UNIVAC quote
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COLUMBIA. S. C. 2920B

December 7, 1971

CM.ICCE OF ENCINEEIIM6
Offict ** tt« 0«M

Mr. 'William C. Jennings
Assistant Commissioner
Commission on Higher Education
1429 Senate Street

Columbia, South Carolina 29201

Dear Mr. Jennings:

This letter responds to your question and Merle Palmer's
request for more information on the personnel requirements associated
with the computer services organization. As you are aware, Dr. Eccles
w ill become the head of the Department of Computer Science on or
about January 1, 1971, We are seeking a full-time director of our
proposed computer center (which will function as a service organization
removed from any specific academic organizational structure) and what
| shall state in the way of my opinions about computer center personnel
requirements would more accurately be stated by any one of the people
we have interviewed for the position.

It is a general rule of thumb that computer center personnel
costs run at least equal to hardware costs in well-staffed centers.
Attachment A is a report compiled by Oklahoma State University, a
report in which U.S.C. participated as University "C". Included
are various block diagrams of computer center organizations, but these
diagrams are much too sketchy to be of use. A table of university,
principle hardware system, total expenditures, and percent of total
on salaries and other than hardware expenses from this report is shown

below.

Univ. Major System Total Budget % Budget People
Auburn IBM 360/65 $ 724K A47%
John Hopkins IBM 7094, 3--1401's 633K 60%
Univ. of Kentucky IBM 360/65 970K 44%
Univ. of Oklahoma IBM 350/50 988K 59%
Oklahoma State IBM 360/65 [,015K 61%
Institution A IBM 350/40 1,142K 52%
Institution B IBM 360/20, NCR 315 450K 45%
Institution C IBM 7040, 1401 560K 58%
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Mr. 'William C. Jennings
Page 2
December 7, 1971

| also have reinforced my opinion that a 40% hardware, 60% people
and non-hardware expense is a reasonable division of resources in a
university environment, and if any change were made it should be in the
direction of increasing the percentage of the budget spent on people,
to perhaps 33%/67% or even 25%/75%. | must caution you on the use
of these figures in too literal a sense. Many of the IBM systems given
show a hardware expenditure that can only be true if the machines were
leased prior to the debundling of IBM when the IBM educational discounts
were very favorable.

We estimate that our total staff salary budget would be in the
range between that of Kentucky and Oklahoma State, probably in the
neighborhood of $425,000 or more. However, in the present status of
our university computer services situation an incoming computer director
w ill have the freedom to establish what he considers to be the best
organizational structure for meeting the needs of the user community.
As a prototype he might consider, | enclose the detailed structure of
the Computer Information Services group at Springs Mills, Inc. together
with typical project planning material as Attachment B. This is the
organization of a computer services group about three times the size
of Oklahoma State with approximately a 35%/65% hardware/people and
non-hardware ratio.

Bob Jones, Director of Computer Information Services, Springs
M ills, Inc. has informed me that a report has just come out entitled:

Diebold Research Program
Expenditure Pattern
Summary Report
September, 1971

based on a survey of 625 companies of which 245 actually participated.

The companies included a broad range of types of firms, i.e. , finance,

manufacturing, utility, transportation, etc. The following results detail
the average industrial company's expenditure pattern;

Hardware Expenditure _ g 66
Staff Expenditure

Total Budget Breakdown:

Hardware 35.4%
System Pesonnel 25.4%
Operations Personnel 28.6%
Supplies 6.8%
External Services 3.8%
100.0%
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Mr. William C. Jennings
Page 3
December 6, 1971

On a hardware expenditure of $25,000 per month an annual budget on this
basis would be:

Hardware 300,000
System Personnel 215,254
Operations Personnel 242,373
Supplies 57,627
External Services 32,203

847,457

On a hardware expenditure of $30,000 per month an annual budget
on this basis would be:

Hardware 360,000
System Personnel 258,305
Operations Personnel 290,847
Supplies 69,153
External Services 38,644

1,016,949

In the area of conversion difficulties we are well aware of
the needs with respect to OS and HASP. In addition to the generous
offer of help from Clemson University which we sincerely appreciate and
will call for, there are industrial organizations that have offered to
assist us in this at below IBM cost. |In fact, just as there is a lively
third party market in computer hardware, we are finding there is a third
party market in IBM systems courses. | believe we are just going to
have to go through the difficulties of conversion and it may well be a
long, hard climb but it must be done and our new computer center director
w ill have to see that it is done.

For the possible benefit of your committee in investigating
computer center organizations in this region, Attachment C is a partial
listing of institutions having IBM 350/30 or larger and IBM 370 installations
in the Greenville, Charlotte, Charleston and Columbia areas that might
respond to your inquiries about their expenditure distributions.

Yours truly,

Roger A. Holmes
Dean

RAH:jdf

cc Merle Palmer

H. Brunton
W. Eccles 136\/






November 10, 1970

TO: Provost VIlllem H. Patterson
~oan Roger A. Koines
Vice-President Harold Erunton

FROM: W. J. Eccles

SUBJECTi Some Combined Computer Centers

Attached are pages from a report, “Computing and Data Processing
A ctivities at Selected Colleges and Universities”, vhich shew eight
schools in the "Big Eight" end the SREB region who have combined com-

puter centers. The report va9 compiled by the Office of Institutional
Research of Oklahoma State University.

Seventeen schools responded, and eight had combined centers. Not
identified are University A (a private, Atlantic coast university),

University B (a campus of a midwestern state university), and University C
(use).

I hope you'll find this interesting!
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SURVEY A
QUESTION | - ORGANIZATION

THE JOHNS HOPKINS UNIVERSITY
r
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SURVEY A
QUESTION 1 - ORGANIZATION

UNIVERSITY OF KENTUCKY
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SURVEY A
QUESTION | - ORGANIZATION

UNIVERSITY OF OKLAHOMA



SURVEY A
QUESTION 1 - ORGANIZATION

OKLAHOMA STATE UNIVERSITY
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QUESTION | - ORGANIZATION



VICE PRESIDENT

® D,
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DIRECTOR
BUSINESS &
FINANCE
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QUESTION | - ORGANIZATION



Auburn University

Johns Hopkins
University

University of
Kentucky

University of Okla-
homa

Oklahoma State
Univers ity

1373

PRINCIPLE
HARDWARE
SYSTEM

IBM 360/65

IBM 7094

IBM 1401

IBM 1401

IBM 1401

IBM 360/65

IBM 360/50

IBM 360/65

CORE

512K

32K

12K

8K

12K

768K/main
1024K LCS

512K

512K main
1024K LCS

QUESTION I
FILE I1/0
DEVICES ' DEVICES
(1) 2314 (1) 1100 1pm
(4) 2401 (1) 600 1pm
(1) 2540
(10) 7291V
(2) 7291
(4) 72911 read/punch
(1) 1311 printer
(4) 72911 read/punch
printer
(4) 72911 read/punch
printer
(2) 2314 (2) 1403-NI
(5) 2401 (1) 2540
9 trk (1) 2501
(1) 2401
7 trk
(1) 2314 (2) 1403-NI
(6) 2401 (1) 2540
(1) 2501
(1) 2314 (1) 1403-NI
(1) 2314A2 (2) 1403-3
(3) 2401 (1) 2540
9 trk (1) 2501

SIk.EY A

HARDWARE

REMOTE
BATCH

No

No

No

No

No

COMMUNI-
CATIONS
TERMINALS

Yes, 11

Yes, 25

(2) 2260
(6) 2741

Yes, 5

Yes, 17

(6) 2741

(6) DATEL30
(5) 2260

ON-LINE
ADP

No, but
plans

No, per-
haps with
new hard-
ware

No

In two
years

Yes

LEASE/
PURCHASE

Lease

Both

Purchase
M ostly

Lease

Purchase
M ostly

PLANS

None
Definite



MCCKIVITW it

NTr ’
PRINCIPLE COMMUNI-
HARDWARE FILE 110 REMOTE CATIONS ON-LINE LEASE/
Institution A IBM 360/A0 256K (3) tapes (2) 1403 (1) 2780 .4 No, but Lease None
(5) 2314 (2) 2501 plans
Institution B NCR 315 No Yes, 20 No Lease
RVC 11
IBM 360/20
Instl utlon C IBM 7040 32K (7) 7330 No. but Plans
(1) 1301/2 building
one
0 sS>¢C - IBM 1401 8K (1) 7330
IBM 360/25 48K (4) 2415
(1) 2311

X o 7y



Respondents:

1111 EXPEND ITU

Hardware

Salaries
Adninlstrati'. Data Processing
Academic Dev*. .pment 6 Support
Systems (o ft ire)
Operat ion-

Other Expen es

TOTAL EXPEN. ITU

IV. SERVICE." PR( VIPEP:

Institution, Ily Funded:
Instruct!* ial Services
Instituti*. ally Supported Res.

Administrative
Other Services
TOTAL INSTITUTIONAL FUNDING

Data Processing

Institutionally-Related Agency
Funded:
Agri. Experiment Station
Other Agencies

TOTAL RELATE.- AGENCY FUNDING

externally Funded:
Contracts and Grants Research
Outside Se vice Sales
Other Serv ces

[TOTAL EXTERN . FUNDING

OTAL SERVICE 5 PROVIDED

Office of Institute not Research

. 1375

Auburn

L
380,000
792,000

88,000
116,000

33,000
35,000
527000

726,000

699,000

27,000

27,000

60,000
10,000
128,000

198,000
726,000

QUESTION 111

QUESTION

53
60

69

27

Oklahoma S’ote University

v -

EXPENDITURES

1969-70

Johns Hopkins

$
253,000
277,000
70,000
61,000
51,000
95,000
106,000

633,000

166,000
63,000
126,000

313,000

320,000

320,000
633,000

Z
40
44

16

49

51

SERVICES PROVIDED

Kentucky

$
540,000
355,000
105,100
70,100
51,600
128,600
75,000

970,000

125,000
380,000
170,000
170,000
865,000

20,000

20,000

100,000
5,000

105,000
970,000

Oklahoma

Z $ Z $
56 609,227 61 395,000
36 656,737 66 689,000
198,356 220,000
176,361 90,000
38,657 65,000
63,585 134,000
8 125,000 13 131,000
988,966 1,015,000
102,962 162,500
389,037 283,500
323,257 624,000

77,635
87 892,691 *90 870,000
40,000
2 40,000
69,533 85,000
20.013 20,000
6,727

11 96,273 10 105,000
988,966 1,015,000

Wr

Oklahoma State

z
39
48

13

86

10



Pate 2 ot 2

Weighted]
Total Ave rage

2
i,015,227
1,730,737

738,000 11
3,482,964

4,871,691 81

87,000

L,084,273 18
3,042,964

( ) -
--------------------- SORVirvrA* *
QUESTION 111 - EXPENDITURES
QUESTION IV - SERVICES PROVIDED
1969-70
(Continued) Average
of
Respondents: fA 0B Averages

i EXPENDITURES: $ 1 $
Hai » »are 550,000 248,000 240,000
Sa ies 481,000 182,000 200,000

A inistrative Data Processing 360,000 65,000

Z Jemic Development & Support 40,000

i terns (Software) 22,000 10,000

G rations 99,000 85,000

h» . Expenses 111,000 10 20,000 120,000 21 12
TOTAL EXPENDITURES 142,000 450,000 560,000%
IV. SERVIC1S PR iVIPEP:
Institutionally Funded:

Instructional Services 100,000 100,000

Institutionally Supported Res. 294,000 340,000

Administrative Data Processing 498,000 100,000

Other Services 20,000
TOTAL INSTITUTIONAL FUNDING 892,000 78 560,000 08 80
Institutionally-Related Agency

Funded:

Agri. Experiment Station

Other Agencies
TOTAL RELATED AGENCY FUNDING
Externally Funded:

Contracts and Grants Research 150,000

Outside Service Sales 10,000

Other Services 100,000
TOTAL EXTER >AL -TINDING 250,000 22 10,000 19
TOTAL SERVICES PROVIDED 142,000 570,000*

ffice of Instit tiono! Research ’ Oklahoma Sfcote University * Total Expenditures does not equal Total Services Provided because External

-a.0 /0 k,.r «ri 11 renresents Service.

(Respondent s foot



SURVEY A

QUESTION V

What is your general philosophy on the control of the use of com-
puting resources that are provided from institutional funds. Specifically,
do you attempt to limit the use by an individual, a project or an organ-
ization to a predetermined.amount? If so, what mechanisms do you employ
such as direct charging, allocation of credit, etc? Do you charge the
administrative areas directly for data processing services? If so, do you
bill each major administrative department individually or all as one accoun

AUBURN UNIVERSITY

”...the Computer Center has established the following activity cate-
gories and rates for use of the IBM 360 and related services. These
definitions and rates are currently in effect for all projects and pro-
grams—instructional, research, extension, and public service. Further
details for each category can be obtained from Computer Center form
AUCCO001 or by contacting the Computer Center.

”1. Unsupported Activities---—--—-- No charge for IBM 360 time.

... These activities generally are funded from regular University
funds, including appropriated funds, regular University fees of various
types, and University-generated funds....

"Activities in this category will be expected to bear the cost of any
other Computer Center services used including keypunching, consultation,
programming, and supplies....

"2. Supported Activities--——- $250 per hour for IBM 360 CPU time.

”... Each Project Leader of a project that is to require computer
time or computer services must include an item for computer costs in the
proposed budget. This item must be approved by the Computer Center
Director prior to submitting the proposal to the Office of Contract and s
Grant Development for processing....

"3. External Services or Activities----—-—- $375 per hour for IBM 360
CPU time.”

THE JOHNS HOPKINS UNIVERSITY

“Institutionally provided funds are allocated to the dean. Depart-
ment heads then authorize those funds to be spent in the computing center
according to account numbers with stated expenditure limits. Overexpended
accounts are detected by the computer before the job is executed.

"Unused allocations from the Dean's distribution are lost. All
chirges are billed automatically to the using department. This is also
administrative departments who are billed in the same
Banner as the academic departments.

1377



SURVEY A
QUESTION V
(Continued)

OKLAHOMA STATE UNIVERSITY (Continued)

"Unused allocations are lost and all services above the allocated
credit are directly billed to the using department or project. All
other services are billed directly—this includes administrative systems
production services, supported research projects, and off-campus utili-
zation (other institutions and agencies).

"The Administrative Systems Development Department is billed directly
by the University Computer Center for all administrative data processing
services. This is billed as one account.

"The allocation procedure was introduced this year in an attempt to
decentralize the decision-making with regard to the allocations of
computing resources for academic purposes. Prior to this year we oper-
ated the center on a library-type basis whereby project approval and
services were matters between the center and the user only. Limitations
and controls were generally not stated. We feel this has been successful.
With deans and department heads now involved in the project approval
procedure we are achieving better control and more efficient utilization
of the facilities. Also there is a better appreciation for computing
capacities, turn-around time, and costs.”

INSTITUTION A

"Effective July 1, 1969, University funds for the support of research
and instruction involving the services of the Computation Center will be
allocated by Departmental Chairmen. The amount of "computer dollars”
placed at the disposal of Departmental Chairmen for this purpose is deter-
mined during the budget cycle. These "computer dollars” will be identified
by fund codes for the University Computing Subsidy and cannot be spent for
any purpose except services of the Computation Center.

"Allocation of "computer dollars” is also subject to the following
limitations: University funds for the support of research and instruction
involving computing should not be allocated to projects where the appli-
cant or his sponsor has grant or contract or other funds which could be
used to pay for the services requested....

"A portion of the University subsidy for the support of research and
instructional computing is available for allocation to customers of the

Computation Center who are eligible for "matching time." "Matching time"
.is given to customers who commit grant, contract, or other outside funds for
the services of the Computation Center. "Matching time" funds are distrib-

uted autom atically at the end of the first, second, and third quarters of
each fiscal ve?r to eligible customers by the Computation Center."
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SURVEY A
QUESTION V
(Continued)

INSTITUTION B
f

"My philosophy is heavily tempered by the degree of maturity of com-
puting on the campus. A programmed budget approach, or alternately a
"Chinese money’ approach is desirable if its application will not stifle
the environment. But in the early stages | feel that the environment should
be one of openness and availability and let the computing center staff
defend itself as best it can. At present we are in the latter situation,
but will soon move to the former, with a programmed budget approach preferred.

"When this occurs the prime target should be the administrative user—
not to repress him but to permit him to make intelligent choices based on
cost, and force him to be intelligent about his requests vs. needs.

"The same can be said of the academic user, but his control is usually
less precise-particularly with respect to research project costs.”

INSTITUTION C

“No. Based on computer time available.” “No.”



SURVEY A

QUESTION V

What is your general philosophy on the control of the use of com-
puting resources that are provided from institutional funds. Specifically,
do you attempt to limit the use by an individual, a project or an organ-
ization to a predetermined amount? If so, what mechanisms do you employ
such as direct charging, allocation of credit, etc? Do you charge the
administrative areas directly for data processing services? If so, do you
bill each major administrative department individually or all as one account?

AUBURN UNIVERSITY

”...the Computer Center has established the following activity cate-
gories and rates for use of the IBM 360 and related services. These
definitions and rates arc currently in effect for all projects and pro-
grams—instructional, research, extension, and public service. Further
details for each category can be obtained from Computer Center form
AUCC001 or by contacting the Computer Center.

”1. Unsupported Activities-—— No charge for IBM 360 time.

”.,.. These activities generally are funded from regular University
funds, including appropriated funds, regular University fees of various
types, and University-generated funds.... .

"A ctivities in this category will be expected to bear the cost of any
other Computer Center services used including keypunching, consultation,
programming, and supplies....

”2. Supported Activities-—- $250 per hour for IBM 360 CPU time.

”... Each Project Leader of a project that is to require computer
time or computer services must include an item for computer costs in the
proposed budget. This item must be approved by the Computer Center
Director prior to submitting the proposal to the O ffice of Contract and A
Grant Development for processing....

« "3. External Services or Activities----—--- $375 per hour for IBM 360
CPU time.”

THE JOHNS HOPKINS UNIVERSITY

"Institutionally provided funds are allocated to the dean. Depart-
ment heads then authorize those funds to be spent in the computing center
according to account numbers with stated expenditure limits. Overexpended
accounts are detected by the computer before the job is executed.

allocations from the Dean’s distribution are lost. All
*0 *« exiled automatically to the using department. This is also
true of the various administrative departments who are billed in the same
manner as the academic departments.
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SURVEY A
QUESTION V
(Continued)

THE JOHNS HOPKINS UNIVERSITY (Continued) .

"Externally funded accounts are approved by the individual responsible
for the project. The Dean is not involved in this activity. Similarly
the several administrative departments authorize their own accounts from
dollars established for data processing at the beginning of the academic
year.”

UNIVERSITY OF KENTUCKY

"a) Each Dean and Vice President receives a computing services budget
each fiscal year from the President. The budget office will administer
this. There is a fairly large reserve withheld. This is in accordance
with a five-year computer-use plan. Each Dean and VP the re-allocates
these funds to departments or units which the re-allocates to individuals.
The Computing Center makes none of these decisions. Computing Service is
treated as another important University resource.

"b) We direct-charge every job.

"c) Administrative users are treated in the 6ame way except that they
also receive programming and systems allocations.

”d) Each project is billed each month. [If during the month they reach
their maximum authorized budget, we cut them off.

*e) Charges for jobs include all Computing Center costs—so the direct
charge includes an allocated portion."

UNIVERSITY OF OKLAHOMA

No response to this question.
OKLAHOMA STATE UNIVERSITY “ ‘

"At Oklahoma State University the institutionally provided funds in
support of instructional and research computing services are. allocated to
the University Computer Center budget.

"Allocations, in the form of credit, are made to the colleges to
support computing services for instruction and graduate student research.
Allocations in the form of credit for institutionally supported faculty
research are made to the research administration offices. Sub-allocations
arc made to departments by the Deans. Department heads normally author-
Ize all Computer Center projects with stated expenditure limits. Only

[ projects are accepted by the operating system which includes
on-line accounting. '
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SURVEY A
QUESTION V
(Continued)

OKLAHOMA STATE UNIVERSITY (Continued)
1 L}

"Unused allocations are lost and all services above the allocated
credit are directly billed to the using department or project. All
other services are billed directly—this includes administrative systems
production services, supported research projects, and off-campus utili-
zation (other institutions and agencies).

"The Administrative Systems Development Department is billed directly
by the University Computer Center for all administrative data processing
services. This is billed as one account.

"The allocation procedure was introduced this year in an attempt to
decentralize the decision-making with regard to the allocations of
computing resources for academic purposes. Prior to this year we oper-
ated the center on a library-type basis whereby project approval and
services were matters between the center and the user only. Limitations
and controls were generally not stated. We feel this has been successful.
With deans and department heads now involved in the project approval
procedure we are achieving better control and more efficient utilization
of the facilities. Also there is a better appreciation for computing
capacities, turn-around time, and costs."

INSTITUTION A

"Effective July 1, 1969, University funds for the support of research
and instruction involving the services of the Computation Center will be
allocated by Departmental Chairmen. The amount of "computer dollars”
placed at the disposal of Departmental Chairmen for this purpose is deter-
mined during the budget cycle. These "computer dollars” will be identified
by fund codes for the University Computing Subsidy and cannot be spent for
any purpose except services of the Computation Center.

"Allocation of "computer dollars™ is also subject to the following
limitations: University funds for the support of research and instruction
involving computing should not be allocated to projects where the appli-
cant or his sponsor has grant or contract or other funds which could be
used to pay for the services requested....

"A portion of the University subsidy for the support of research and
instructional computing is available for allocation to customers of the

Computation Center who are eligible for "matching time." "Matching time"
.is given to customers who commit grant, contract, or other outside funds for
the services of the Computation Center. "Matching time" funds are distrib-

ute." autom atically at the end of th? first, second, and third quarters of
each fiscal year to eligible customers by the Computation Center."”

* o
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SURVEY A
QUESTION V
(Continued)

INSTITUTION B

; <’

My philosophy is heavily tempered by the degree of maturity of com-
puting on the campus. A programmed budget approach, or alternately a
Chinese money’ approach is desirable if its application will not stifle
the environment. But in the early stages | feel that the environment should
be one of openness and availability and let the computing center staff
defend itself as best it can. At present we are in the latter situation,
but will soon move to the former, with a programmed budget approach preferred.

When this occurs the prime target should be the administrative user—
not to repress him but to permit him to make intelligent choices based on
cost, and force him to be intelligent about his requests vs. needs.

"lhe same can be said of the academic user, but his control is usually
less precise-particularly with respect to research project costs.”

INSTITUTION C

”No. Based on computer time available.” ”No.”
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COMPUTER INFORMATION SERVICES
FUNCTIONAL RESPONSIBILITIES
(Revised October 18,1971)

Bob Jonea
Oif*EW

Technical Services
Vic Fndolman

Wrp»nw»

e Standard*

e Technical Library & Publications

* Operating Systems & Program Libraries

¢ Languages & Compilers

« Equipment A Software Evaluations

¢« Stofl Education & Training

¢ Quality Control

¢ Systems Review & Acceptance Tasting

¢ Propram Repair (Maintenance)

« Application & Program Development
(as assigned)

« Spaclal Projects (as asslgnad)

« Special Capabilities (data
communications)

Operations
Jodtl Hagins
~Lu’aaai
AMistant M agar
R.t iflfl.
¢ Administration A Accounting
*« Management Reporting Bystama
Resouro Management mincluding J.C.L.
* Facilities
e Parsoniiwl
» Equip'i.iit
¢ MarketmL Coordination
e Staff Tiaoiing A Development
I )
Processing Services Client Services
Andy Harper Herb Danenhower
MUHffIf JtfaneQer
« Computer Operations Client Communications
¢ Microfilm Scheduling
« Date Entry Quality Assurance

Apphcalion Develop. Group |
John Baldwin

* Client Responsibility
¢ Project Management
« Staff Development

In-Output Control A Distribution

Data Libraries

|
Assistant Director
Bit) Lambert

* Administration A Accounting
* Department Reporting A Control Systems
* Resource Management
. » Personnel

- Equipment

« Facilities
* Marketing Coordination A Client Relatione
* Management Internee Program « *

Systems Development

Application Develop. Qroup (I Proy'am_Deyalop MeM
David Tolson John Mooney
ManaQor Manoger
« Client Responsibility ¢ Client Responsibility
¢ Project Management ¢ Project Management
« Staff Development « Staff Development



COMPUTER INFORMATION SERVICES

PROJECT MANAGEMENT

FUNCTIONAL RESPONSIBILITY

Project Management Structure are project type, sue, complexity, TRAINING
duration, and other special consideration*. Project personnel mDear
may be assigned functionally to either group depending upon

i . - . . * Operations
the project need*. Generally, consistent with the skills grouping

shown, projects assigned entirely within the Program Development H
Group will be of a type not requiring extensile aophcation CONVERSION |
development to final.te d., n i,.- . beat ", A to. pro.ecta IMPLEMENTATION
essryied entirely w>thm the Apj. Nation Oove'&pment Group will

be those which do not lend themselves to separate management RELEASE TO

of the programming effort. OPERATIONS
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IBM 360 & 370 INSTALLATIONS, SOUTH CAROLINA & CHARLOTTE, N,C, & AUGUSTA,

Greenville office

Deere-Milliken
Clemson University
Riegel

Liberty Life
Greenville Corp.
Beacon

Stone Manufacturing
Torrington
Woodside Mills

U. S. Plywood
People’'s National Bank
P hillips Fibers
Reeves

Greenwood
Monsanto

Lyman

Burlington

Texize

O lin

Winn-Dixie
Celanese
Owens-Corning
Pittsburgh Plate

United Machine & M fg.

Charlotte O ffice

Springs M ills
Lowenstein

J. P. Stevens
Collins Aikman
Celanese

Duke Power

Belks

National Spinning
First Union
Humble Ol

N. C. National Bank
W estinghouse
Sealtest

Kendall Mills
Home 1lte
Chadbourn Hosiery
Threads, Inc.

UNIVAC 1106 & 1108 INSTALLATIONS, SAME’AREA

None

DECSYS-10 INSTALLATIONS, SAME AREA

None

13<&-

Charleston O ffice

Charleston Medical College
Atlantic Coast Life

Polaris Missile Fac.
Piggly-Wiggly
International Paper

Paris Island

W estvaco

W estinghouse

GA,

Columbia O ffice

State Auditor
General Services
Highway Dept.
Employment Sec.
Vocational Rehab.
C. Electric & Gas
Uniroyal

Allied Chemical

DuPont

Wilbur Smith & Associate

S.C.N.B.
C & S Bank

Banker's Trust

Savannah River Labs
Medical Univ. of Georgia
Sunoco

DuPont, Florence

Fort Jackson

Fort Gordon

0o o
OO0 00

»



STATE OF SOUTH CAROLINA

DMSJOQN OF TECHNOLOGY UTILIZATION

STATE BUDGET AND CONTROL BOARD
P. O. BOX 11486
COLUMBIA. S. C 26211
803-750-3578

JOHN C WEST JtROMI V BfNNCTT
00vVrIHNOA February 1, 1972 DIRECTOR

Governor John C. West, Chairman
State Budget and Control Board

State Capitol

Columbia, South Carolina 29211

Dear Governor West:

Because the RCA Corporation, to whom we had awarded the computer contract
for the Criminal Justice Information System, went out of the computer business,
a new procurement decision is pending. The selection committee has completed
the bid and evaluation process. Their announced criteria were:

1) An already-operational set of programs must be bid on a turnkey
basis. No drawing-board or partially operational systems would be
acceptable. A visit would be made to the operational site.

2) A specific set of equipment requirements were given.
3) A June, 1972, startup date was specified.
A) Cost was to be considered after (1), (2) and (3) were satisfied.

These criteria were set in order to recover as much lost time as possible from
the RCA dropout; we would have started operations in November 1971 on the
original RCA schedule.

Using this criteria and considering total system purchase cost (including
interest), the unanimous selection of the SLED staff and LEAP representatives
is IBM's 370/1A5 system with the operational programs from Kansas City. Further
support for IBM comes from Juvenile Corrections who have been given Utah's
Juvenile System, developed at a cost of $90,000 for IBM 360/370 computers.
In addition, the Legislative Council and the Attorney General want to buy
a Code Retrieval System which runs only on large IBM systems; the Code
System is a natural fit to utilize the capacity of the CJIS System.

The Division of Technology Utilization, using the same criteria, reached
the same conclusion.

A table of costs is shown below. NR was disqualified by the selection
committee and this Division because they failed to meet the first criterion.
The Columbia Branch Manager agrees that NCR did fail in this regard and that
both sites visited were disappointing. However, because of NCR's unique
status, their cost data is shown, even though in our professional judgement
their bid is technically unacceptable.
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OMSON CF TECHNOLOGY UTILIZATION

February 1, 1972
Governor John C. West

Page 2
Purchase Costs for 5-year Operation
Maintenance Vendor 1s Total plus Esti-
£ Hardware Cost Other Costs Tota 1l mated Interest
NCR $1,294,151 $132,665 $1,426,816 $1 ,548,141
IBM 370/145 new
6 used 1,468,39% 105,436 1,554,268 1,689,268
Burroughs - Usedl 1,530,102 31,965 1,562,067 1,728,892
IBM 370/145 all
new 1,526,550 105,436 1,612,522 1,755,622
Univac - used 1,616,565 18,465 1,635,030 1,780,565
Univac - new 1,764,931 18,465 1,783,396 1,941,696
Burroughs - new 1,755,940 31,965 1,787,905 2,006,780

If the Board wishes to specify different criteria, of course, a different
conclusion might then be reached. For instance, if interest rates as specified

by each vendor should not be used, then IBM is only $8,000 (0.5%) less than
Burroughs, who are also fully acceptable under the other criteria. If the
Board wishes to award on low bid alone - which | strongly recommend not be
done - then NCR is low by $128,000 before interest.

On the basis of the announced criteria, we recommend that IBM be named

the Apparent Successful Bidder and that, after Federal approval of this selection

from the Law Enforcement Assistance Administration, contract negotiations
begin with IBM.

Very truly yours,

J. V. Bennett
"Director

JVB:sc

cc: Budget and Control
Board Members
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January 27,

ROY MCBEE SMITH
County Attorney
312 Momtoomcry Builoino
P. O Box B30O
Sfartaniuro, 6 C 20301

Hon. P. C. Smith
State Auditor
200 Hampton O ffice Building

1972

Issue

Columbia, S. C. 29201
Re: Industrial Revenue Bond
Spartanburg County
Olympia Industries, Inc.
Dear Mr. Smith:

I am forwarding to you six
the State Budget and Control Board in
the executed Petition of Spartanburg
and Resolution
1972.

Would you be so kind as to

copies of proceedings of
regard to the above with

County Board of Commissioners
adopted by said Commissioners on January 26,

present this to the State

Budget and Control Board and to have its Resolution executed
upon approval thereof. I would like to have all copies executed
and have you return to me all copies not needed for your file.

As usual, the industry involved is most anxious to
proceed as soon as possible and | know that they would appreci-
ate receiving approval at the earliest convenience of your
Board. If it would be more convenient for you, after the

Board has acted, you can deliver the
burg County Senator James B. Stephen
and | am sure that he would be happy
Spartanburg, or to arrange for
gation to return them.

With kind regards.

some other

returned copies to Spartan-
in the Senate Chamber,

to bring them back to
member of our Dele-

Very truly yours.

Roy McBee Smith

RMS:hhh
CC: Senator James B. Stephen
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Columbia, South Carolina
Ja'r?\uary 1972
The State Budget and Control Board of South Carolina
(the "Board”) convened in called session at the regular meet
place of the Board at the office of the Governor, in the Capit

Building, in the City of Columbia, South Carolina at j'tp o0’c

ft . ftp
-AstM , on January 1972 with the following members present:
John C. West, Governor of the State of South
Carolina and Chairman of the
Board

Grady L. Patterson Jr ., State Treasurer
John Henry Mills, Comptroller General

Edgar A. Brown, Chairman, Senate
Finance Committee

Robert J. Aycock, Chairman, House Ways
and Means Committee

Absent: ~A/fri <

There was also present P. C. Smith, State Auditor and
Secretary to the Board.

A fter the meeting had been duly called to order by the
Chairman and the roll called with the above result, and after the
minutes of the preceding meeting had been read and approved, the
Chairman announced that one purpose of the meeting was to consider
the adoption of a resolution approving the proposed issuance by
Spartanburg County, South Carolina, of $1,000,000 principal amount
First Mortgage Industrial Revenue Bonds, Series A (Olympia Indus-
tries, Inc. - Lessee).

Thereupon, the following resolution was introduced in

written form by roftr jt n , was read in full, and after
due discussion, pursuant to 9motion made by Mr' stn

and seconded by M ' fth 1! , was adopted by the following
vote:
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Aye:

Z [l [l6wiht/ O - £

Nay: Ikrz/ & 0

The resolution was thereupon signed by the Chairman in
evidence of his approval, was attested by the Secretary and was
declared to be effective. The resolution is as follows:

A RESOLUTION approving the issuance by
Spartanburg County, South Carolina, of
$1,000,000 principal amount First Mort-
gage Industrial Revenue Bonds, Series A
(Olympia Industries, Inc. - Lessee) pur-
suant to the provisions of Act No. 103 of
the Acts of the General Assembly of the
State of South Carolina for 1967 (Chapter

8, Title 1n, Code of Laws of South Carol-
ina, 1962, 1970 Cumulative Supplement).

H*# H* falalel

WHEREAS the Board of County Commissioners of Spartanburg
County, South Carolina (the "County Board”) has heretofore, by sub
mitting a petition under and pursuant to the provisions of Sec-
tion 1n of Act No. 103 of the Acts of the General Assembly of the
State of South Carolina for 1967 (Chapter 8, Title 17, Code of
Laws of South Carolina, 1962, 1970 Cumulative Supplement) (the
"Act"), requested the approval by the State Budget and Control
Board of the issuance by Spartanburg County (the "County") pur-
suant to the Act of its First Mortgage Industrial Revenue Bonds,
Series A (Olympia Industries, Inc. - Lessee) in the aggregate
principal amount of $1,000,000 (the "Bonds"); and

WHEREAS the County proposes to issue the Bonds for the
purpose of financing the costs incurred in the acquisition, con-
struction and equipping of an industrial development project

under the Act, consisting of certain land and buildings located



in Spartanburg County and a manufacturing plant, machinery, equip-
ment and related facilities located thereon (collectively referr-
ed to as the ”Project"); and

WHEREAS the Project is to be leased to Olympia Industries,
Inc., a Delaware corporation at a rental sufficient to pay the
principal of and interest on the Bonds and the costs and expenses
related to the issuance of the same; and

WHEREAS Olympia Industries, Inc., has further agreed
pursuant to a Guaranty Agreement dated as of January |, 1972 to
guarantee to the County the payment of all rents and other sums
due or to become due under the Lease and the performance of all
obligations of the Lessee thereunder; and

WHEREAS it is proposed that the Bonds will be secured by
a pledge of the revenues to be derived from the leasing of the
Project, and in addition by a pledge of the Lease of the Project
and the Guaranty Agreement and a first mortgage on the real pro-
perty and improvements constituting the Project; and

WHEREAS the County has submitted with said petition, for
review by the State Budget and Control Board, copies of (i) an
Inducement Contract dated January 13, 197? by and between the
County and Olympia Industries, Inc., (ii) Preliminary O ffering
Prospectus, summarizing the provisions of the Lease, Guaranty
Agreement and the Indenture, and (111) a proposed form of Lease
dated as of January 1, 1972 by and between the County and Olympia
Industries, Inc., (iv) a proposed form of Guaranty Agreement dated
as of January 1, 1972 by and between the County and Olympia In-
dustries, Inc., (v) a proposed form of Indenture of Mortgage and
Deed of Trust dated as of January 1, 1972 by and between the Coun-
ty and Fort Wayne National Bank, (vi) a certified copy of a re-

solution adopted by the County Board of the County on January _
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1972, and this Board has reviewed and considered each of said
documents In its consideration of said petition by the County;

NOW THEREFORE, BE IT RESOLVED by the State Budget and Con-
trol Board of the State of South Carolina, as follows:

Section 1. That this Board has made an independent inves-
tigation of the matters set forth in the petition of the County
Board referred to in the preamble hereto, and on the basis of such
investigation it is hereby found, determined and declared:

(a) That the facts set forth in said petition, and in
the preamble hereto, are in all respects true and correct,

(b) That the petition filed by the County Board con-
tains all matters required by law and the rules of this Board to
be set forth therein, and that in consequence thereof the jurisdic-
tion of this Board has been properly invoked under and pursuant
to Section 14 of the Act; and

(c) That the Project referred to in the petition of
the County Board and in the preamble hereto is intended to pro-
mote the purposes of the Act and is reasonably anticipated to
effect such result.

Section 2. That in consequence of the foregoing, the pro-
posal of the County to acquire the Project, to lease the Project
to Olympia Industries, Inc. and to finance the cost thereof and
expenses incidental thereto as provided in the Inducement Contract
by the Issuance of Bonds secured by a pledge of the revenues to be
derived from the leasing of the Project, and in addition by a
pledge of the Lease of the Project, the Guaranty Agreement and a
first mortgage on the real property and Improvements constituting
the Project, be and the same is hereby in all respects approved.

Section 3- That the Secretary of the State Budget and

Control Board is hereby directed to publish one time In The Spartan
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burg Herald, a newspaper having general circulation in Spartan-
burg County, the following notice of approval by this Board:

NOTICE PURSUANT TO ACT NO. 103 OF THE ACTS OF THE GENERAL

ASSEMBLY OF THE STATE OF SOUTH CAROLINA FOR 1967 (CHAPTER

8, TITLE 14, CODE OF LAWS OF SOUTH CAROLINA, 1962, 1970

CUMULATIVE SUPPLEMENT)

Notice is hereby given pursuant to the provisions and re-
quirements of Section 14 of Act No. 103 of the Acts of the General
Assembly of the State of South Carolina for 1967 (Chapter 8,
Title 14, Code of Laws of South Carolina, 1962, 1970 Cumulative
Supplement), that the State Budget and Control Board of South
Carolina, pursuant to petition duly filed by the Board of County
Commissioners of Spartanburg County, has given its approval to
the following undertaking by Spartanburg County, South Carolina:

The issuance by Spartanburg County of $1,000,000 aggre-
gate principal amount of its First Mortgage Industrial Revenue
Bonds, Series A (Olympia Industries, Inc. - Lessee) to finance
the acquisition of certain land, buildings, equipment and related
facilities constituting a manufacturing plant (the “Project”)
located in Spartanburg County, South Carolina in accordance with
the agreement of Spartan urg County heretofor entered into.

The Project will be leased to Olympia Industries, Inc., a Delaware
corporation, which will unconditionally covenant to pay rentals
sufficient to pay the principal of, premium, if any, and Interest
on the Bonds. Olympia Industries, Inc., a Delaware corporation,
has guaranteed to the County the payment of all such rentals by
Olympia Industries, Inc. The Bonds will be payable solely and
exclusively out of revenues to be derived from the leasing of

the Project to Olympia Industries, Inc., and are to be addition-

ally secured by a pledge of the Lease of the Project, the Guaranty
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Agreement and a first mortgage on the Project property.

In addition, Olympia Industries, Inc. has agreed to pay,
as additional rentals, to Spartanburg County, the school district
or school districts, and all other political units wherein the
Project is located, in lieu of taxes, such amounts as would re-
sult from taxes levied on the Project by Spartanburg County, said
school district or school districts and other political units
wherein the Project is located, if the Project were owned by
Olympia Industries, Inc., but with appropriate reductions similar
to the tax exemptions, if any, which would be afforded to Olympia
Industries, Inc. 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 pub-
lication of this notice, challenge the validity of the State
Budget and Control Board’s approval of the Project and the is-
suance of the Bonds by Spartanburg County to finance the same,
by action de novo Instituted in the Court of Common Pleas for
Spartanburg County, South Carolina.

STATE BUDGET AND CONTROL BOARD

By P. C. Smith, Secretary
Section That all orders and resolutions and parts
thereof in conflict herewith are to the extent of such conflict
hereby repealed, and this resolution shall take effect and be in
full force from and after its passage and approval.

Passed and approved , 1972.

Chairman, State Budget and
Control Board
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(Other business not pertinent to the above appears in
the minutes of the Meeting.)
Pursuant to motion duly made and carried, the meeting

was adjourned.
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STATE OF SOUTH CAROLINA )
COUNTY OF RICHLAND g

I, P. C. Smith, do hereby certify that | am the duly
qualified and acting Auditor of the State of South Carolina and
Secretary to the State Budget and Control Board. | further cer-
tify, according to the records of said board in my official pos-
session, as follows:

1. That the above and foregoing constitutes a true and
correct copy of excerpts from the minutes of a meeting of the
State Budget and Control Board held on Janwtr-y 1972 and of
a resolution adopted at said meeting, as said minutes and resolu-
tion are officially of record in my possession.

2. That attached hereto is a true and correct copy of
a petition filed with the State Budget and Control Board by the
Board of County Commissioners of Spartanburg County, South Carol-
ina, which petition is the same petition referred to in the fore-
going resolution of the State Budget and Control Board.

3. That the names of the members of the State Budget
and Control Board, in office on the date of adoption of the fore-

going resolution and on the date hereof, are as follows:

Name O ffice
John C. West Governor of the State of South
Carolina and Chairman of the Board
Grady L. Patterson, Jr. State Treasurer and Member of the
Board
John Henry Mills Comptroller General of South

Carolina and Member of the Board

Edgar A. Brown Chairman of the Senate Finance Com-
mittee and Member of the Board

Robert J. Aycock Chairman of the House Ways and Means
Committee and Member of the Board

IN WITNESS WHEREOF,

signature this * day of
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STATE OF SOUTH CAROLINA )
COUNTY OF SPARTANBURG ;

TO THE STATE BUDGET AND CONTROL )
BOARD OF SOUTH CAROLINA ) PETITION

I
Statement of facts
1. Jurisdiction of State Budget and Control Board.
Spartanburg County, South Carolina (the ”County”), acting by and
through its Board of County Commissioners of Spartanburg County
(the ”County Board”), respectfully submits this petition to the
State Budget and Control Board (the “State Board”) under and pur-
suant to the provisions and requirements of Act No. 103 of the
Acts of the General Assembly of the State of South Carolina for
1967 (Chapter 8, Title 14, Code of Laws of South Carolina, 1962,
1970 Cumulative Supplement) (the “Act”) and in particular Section
IA thereof, and respectfully requests the approval by the State
Board of the issuance by the County of its First Mortgage Indus-
trial Revenue Bonds, Series A (Olympia Industries, Inc. - Lessee)
in the aggregate principal amount of $1,000,000 (the ”Series A
Bonds”).
The following documents are submitted herewith as exhibits
to the Petition:
EXHIBIT 1 - Inducement Contract dated January 13,
197? by and between the County and
Olympia Industries, Inc.
EXHIBIT 2 - Preliminary Offering Prospectus
EXHIBIT 3 - Form of Lease dated as of January 1, 1972
to be entered into by and between the Coun-
ty and Olympia Industries, Inc.
EXHIBIT - Form of Guaranty Agreement dated as of
January 1, 1972 to be entered into by and
between the County and Olympia Industries,

Inc.

EXHIBIT 5 - Form of Indenture of Mortgage and Deed
of Trust dated as of January 1, 1972 to
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be entered into by and between the
County and Fort Wayne National Bank,
as Trustee

EXHIBIT 6 - Resolution of the County Board adopted
January _ , 1972

It is expected that the transaction as finally consummated
will conform in all substantive respects with summary thereof con-
tained in the enclosed Preliminary Offering Prospectus and the
documents submitted herewith, however, it may be anticipated that
formal changes will occur as is usual in transactions of this
nature.

2. The County and its Governing Body. The County, one of
the forty-six counties of the State of South Carolina, is a body
politic and corporate and a political subdivision of the State of
South Carolina. Pursuant to Act No. 1035 of the Acts of the
General Assembly of the State of South Carolina for 1968, the
Boat'd of County Commissioners of Spartanburg County is the govern-
ing body of the County and, as such, is the ”County Board” re-
ferred to and defined in Section 2(2) of the Act.

3. Statutory Awuthority. The County, subject to the ap-
proval of the State Board and to compliance in all other respects
with the terms and provisions of the Act, is authorized and em-
powered by the Act to acquire, own, lease, dispose of and mortgage
industrial development ”projects” and to issue revenue bonds to
finance the cost of acquisition or construction of such projects
and expenses incidental thereto.

A The Inducement Contract. On January 13, 1972 the
County and Olympia Industries, Inc., a Delaware corporation,
entered into an inducement contract (the ”Inducement Contract")
pursuant to which Olympia Industries, Inc. agreed to locate a

manufacturing plant and related facilities including machinery



and equipment therefor (the land, buildings, machinery and equip-
ment and related facilities constituting the manufacturing, plant
is hereafter referred to as the ”Project”)in Spartanburg County,
South Carolina in reliance upon the agreement of the County to
pay the cost incurred by Olympia Industries, Inc. in acquiring,
constructing and equipping the Project through the Issuance by
the County of revenue bonds under and pursuant to the provisions
and requirements of the Act and subject to the approval of the
State Budget and Control Board of South Carolina.

5 Findings of the County Board. By resolution duly
adopted on January , 1972, a certified copy of which is sub-
mitted herewith as Exhibit 6, the County Board has formally
found, determined and declared:

(a) That the Project will constitute a "project” as
said term is referred to and defined in Section 2(3) of the Act,
and that the issuance of the Series A Bonds in the aggregate prin-
cipal amount of $1,000,000 to finance the acquisition of the
Project and the payment of costs incurred by Olympia Industries,
Inc., in constructing and equipping the Project will subserve
the purposes and in all respects conform to the provisions and
requirements of the Act;

(b) That neither the Project, the Series A Bonds proposed
to be issued by the County to finance the cost thereof, nor any
documents or agreements entered into by the County in connection
therewith will constitute or give rise to any pecuniary liability
of the County or a charge against its general credit or taxing
power;

(c) That the issuance of the Series A Bonds by the County
in the aggregate principal amount of $1,000,000 will be required

to finance the cost of the Project;
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(d) That the amount necessary in each year to pay the
principal of and interest on the Series A Bonds proposed to be

issued by the County is as follows:

Principal and Interest Total Principal

Interest Due Due and
Year January 1, July 1, Interest
1972 $42,500.00 $ 92,500.00
1973 $87,500.00 $40,587.50 $128,087.50
197*1 85,587.50 38,675.00 129,262.50
1975 83 ,675-00 36,762.50 120,937.50
1976 86 ,762.50 34,637.50 121,900.00
1977 84 ,637.50 32,512.50 117,150.00
1978 87 ,512.50 30,175.00 117,687-50
1979 90,175.00 27,625.00 117 ,800.00
1980 92 ,625-00 24,862.50 117,987.50
1981 89 ,862.50 22,100.00 111 ,962.50
1962 92 ,100.00 19,125.00 111,225.00
1983 99 ,125-00 15,937.50 110,062.50
1989 100 ,937-50 12,325.00 113,262.50
1985 102,325-00 8,500.00 110,825.00
1986 103 ,500.00 4,420.00 107 ,920.00
1987 109,920.00 109,920.00

(e) That inasmuch as Olympia Industries,

Inc. is a

corporation with established credit, the establishment of

serve funds in connection with the retirement of the Series A

Bonds and the maintenance of the Project

(f) That the Project will be leased by the County to

Olympia Industries, Inc. upon terms which will

is deemed unnecessary

require Olympia

Industries, Inc. at Its own expense, to maintain the Project

in good repair and to carry all proper Insurance with

thereto, and will require Olympia Industries,

1401

to make the

respect



payments In lieu of taxes referred to in Section 6 of the Act.
Il

Additional Information Furnished Pursuant
to Section 1 of the Act

1. Brief Description of the Project. The Project will
consist of land, buildings, equipment and machinery constituting
a plant for the manufacturing of garments and other products
which may be lawfully manufactured or processed at the Project.

2. Anticipated Effect of the Project upon Economy of the
County and Adjacent Areas. It is anticipated that after the Pro-
ject shall have been placed in full operation, the Project will
provide permanent employment for approximately 250 persons from
the County and elsewhere in the area with a resulting alleviation
of unemployment, and a substantial increase in payrolls and other
public benefits resulting, from the conducting of industrial opera-
tions .

3 Reasonable Estimate of Cost of Project. A reasonable
estimate of the cost of the Project including necessary expenses
incident thereto is $1,000,000.

4. General Summary of the Terms and Conditions of the
Proposed Lease, Guaranty Agreement and Indenture. A general sum-
mary of the terms and conditions of the proposed Lease, Guaranty
Agreement and Indenture are contained in the Preliminary O ffering
Prospectus which is attached hereto as Exhibit 2 and Incorporated
herein by reference as if set forth herein in its entirety.

5¢ Payments in Lieu of Taxes By Lessee. As is required
by Section 6 of the Act, Section 6.02 of the proposed Lease re-
quires Olympia Industries, Inc. to make payments to the County
and to the school district or school districts and other political
units wherein the Project is located, in lieu of taxes, In such

amounts as would result from taxes levied if Olympia Industries,
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Inc. were the owner of the Project, but with appropriate reductions
similar to the tax exemptions, if any, which would be afforded
Olympia Industries, Inc. if it were the owner of the Project.
11
Request for Approval

WHEREFORF, the County Board respectfully prays:

1. That the State Board accept the filing of this petition;

2. That thereafter, as soon as may be practicable, the
State Board make such independent investigation as it deems ad-
visable ;

3. That, on the basis of such investigation and the
information submitted herewith, the State Board make a finding
that the Project is Intended to promote the purposes of the Act
and is reasonably anticipated to effect such result, and that the
State Board, on the basis of such finding, Issue its order approv-
ing the Project and the issuance of the Series A Bonds; and

M. That the State Board cause notice of its approval
to be published in the manner specified in Section 1" of the Act.

Respectfully submitted,
SPARTANBURG COUNTY, SOUTH CAROLINA

Chairman of the Board of County
Commissioners of Spartanburg
County

A ttest:

Secretary of th~Board of
County Commissioners of
Spartanburg County

(SEAL)
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i nducdmfnt contract
This Contract mace and entered i1Into by and between
SPARTANBURG COUNTY, a body politic and corporate, and a political
subdivision or the State of South Carolina (the County), acting

1
iby and through its Board or County Commissioners established

hpursuant to Act No. 1035 of the Acts of the General Assembly of
I the S »-ate Souuh Carolina for tne year 196S, as amended, and
;OLYMPIA MA-LLS, INC., a corporation organized and existing under
itne laws or the State or Delaware, duly qualified to conduct
business in the State of South Carolina (Olympia).
WITNESSETH
ARTICLE 1
RECITATION OF FACTS
Section 1.01
As a means of setting forth the matters of mutual 1induce-
ment which have resulted in the making and entering into of this
;Contract, the following statements of fact are herewith recited:
1. The County is a body politic and corporate, and a

(political subdivision of the State of South Carolina, and is
lauthorized and empowered by the provisions of Act 103 enacted at
the 1967 Session of the General Assembly of South Carolina, and
approved by the Governor of South Carolina on the 21st day of
March, 1967 (the Act) to acquire, own, lease and dispose of
properties through which the industrial development of the State
will be promoted and trade developed by inducing manufacturing
and processing enterprises to locate in South Carolina and thus

o

futilize ane employ manpower and other resources of South Carolina.
*
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2. Olym.pia proposes to construct new facilities for

,the manufacture of garments, including quality control, produc-

tion and shipping Tfacilities, on a tract of land of 15 acres,

I more or less, located on U. S. Highway #221, 3 miles south of

| . .
if1-26, in the Switzer community or Spartanburg County, South

Carolina. The cost of the new _Ffacilities, including land, build-
ings, equipment and machinery (the Project), 1is estimated to be
$1,000,000. When complete the Project will provide permanent

jemployment for approximately 250 persons.

3. Olympia has advised the County that its contemplated,

program is dependent upon the assistance which the County might

"render through the sale of Spartanburg County Industrial Revenue
1Bonds (the Bonds) pursuant to the Act, and that if such assistance®
is rendered and if the County will make possible the construction

of the Project and lease the Project to Olympia, Olympia will

undertake the Project.

4. Olympia proposes to cause to be conveyed to the
County the said tract of land on which the new facilities are to
be constructed.

5. The. County has given due consideration to ail of the;
proposals and requests of Olympia and has agreed to endeavor to
effect the issuance of the Bonds at the time and on the terms

i
and conditions hereafter set forth.

ARTICLE 11
UNDERTAKINGS OX THE PART OF THE COUNTY

The County agrees as fTollows:
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Section 2.01

That it will accept a conveyance of the tract of land
referred to in Paragraph numbered 2 of Section 1.01.
Section 2.02

That it will authorize the issuance of not exceeding
$1,000,000 Spartanburg County, South Carolina, First Mortgage
Industrial Revenue Bonds, Series 1971 (Olympia Mills, 1Inc. -
Lessee).
Section 2.03

That it will permit Olympia to”’select an Underwriter to
market the Bonds for the County, and if successful marketing
arrangements can be made, it will adopt such proceedings as are
necessary for the making of the Lease spoken of in Section 2.06
and the issuance and securing of the Bonds.

Section 2.04

That if the Bonds shall be sold, it will provide that
the proceeds thereof shall be applied to the payment of the costs
theretofore and thereafter to be incurred in the acquisition and
construction of the Project spoken of in Paragraph 2 of Section
1.01, 1including the cost of the land on which the Tfacilities are

to be constructed and the necessary buildings, equipment and

machinery.

Section 2.05

That prior to the issuance of the Bonds it will enter
into an Indenture with a bank to be selected by Olympia, as Truste
to secure the Bonds to be issued to finance the Project. Such
Indenture shall be in the form substantially used in connection

1

with the issuance of South Carolina Industriai Revenue Bonés.



ISection 2.06

That simultaneously with the issuance of the Bonds, it

dwill 1lease to Olympia the property which will be conveyed to it

1l
by Olympia and all improvements, including buildings, equipment

1
mand machinery, to be paid for with the proceeds of the Bonds, for

*a term commensurate with the life of the Bonds at a rental which

Jwill provide the County with sums sufficient to pay the principal

Il and interest of the Bonds, as and when the same become due and
payable, and with options in favor of Olympia when the Bonds have
been paid (@) to extend the lease at an annual rental to be agreed
upon or (b) to purchase the Project for $1.00.

iSection 2,07

That it will perform such other acts and adopt such
I _ ] ] _
| further proceedings as may be required to faithfully implement
"its undertakings.

ARTICLE 111
UNDERTAKINGS ON THE PART OF OLYMPIA

I Section 3.01

Olympia has obtained the services of Hendrix, Mohr &
; Yardley, Inc., as Underwriter to market the Bonds on behalf of

the County to the extent required to finance the acquisition and

| construction of the Project.
t Section 3.02

IT the plan proceeds as contemplated, Olympia Tfurther
T agrees as follows:

() To convey, or cause to be conveyed, to the County,

ithe tract of land referred to in Paragraph 2 of Section 1.01.
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()] To enter into a Lease with the County, under the
terms of which it will obligate itself to pay to the County sums
sufficient to pay the principal and iInterest on the Bonds, as and
when the same become due and payable, said Lease to be in form and
contain such provisions as shall be satisfactory to the County
and to Olympia.

© That it will obligate itself to make the additional
rental payments required by the Act.

(d To hold the County harmless from all pecuniary
liability and to reimburse i1t for all expenses to which it might
be put in the fulfillment of its obligations under this Contract
and in the implementation of its terms and provisions.

e That it will perform such further acts and adopt
such further proceedings as may be required to faithfully imple-
ment its undertakings.

ARTICLE 1V
GENERAL PROVISIONS j
Section 4.ClI

All commitments of the County under Article Il hereof
are subject to the condition that nothing contained 1in this
agreement shall constitute or give rise to a pecuniary liability

of the County or a charge against its general credit or taxing

powers.
Section 4.02

All commitments of the County and Olympia hereunder are
subject to the condition that the County and Olympia do agree on
mutually acceptable terms and conditions of all documents whose

execution and delivery are contemplated by the provisions hereof.
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IN WITNESS WHEREOF, the parties hereto, each after cue

authorization, have executed this Contract on the cates indicated

(SEAL)

Attest):

NN 574 74
Secretary”™ of the Board of

County Commissioners of
Spartanburg Coupty

D ated:

SPARTANBURG COUNTY, SOUTH CAROLINA

-/B.}?""l samemi eV m U = 1
Y/VS Chairman of the Board of County

Commissioners of Spartanburg County

, 1971.

OLYMPIA MILLS, .~MINC.NASA™
= X L

3Y.
Its /Chairman of the Board

1971.



PRELIMINARY OFFERING PROSEPCTUS

In the opinion of Bond Counsel (1) interest on the Bonds
will be excludable from the gross income of the recipients there-
of for Federal income tax purposes under existing statutes, regu-
lations and court decisions, except possibly as provided by Sec-
tion 103(c) of the Internal Revenue Code of 1957, as amended, as
to any Bond during such period when such Bond is held by a "person”
who is a substantial user of the Project, or by a "related person”,
and (ii) interest on the Bonds will be exempt from all taxation in
the State of South Carolina except for inheritance, estate or trans-
fer taxes.

$1,000,000
SPARTANBURG COUNTY, SOUTH CAROLINA
FIRST MORTGAGE INDUSTRIAL REVENUE BONDS, SERIES A
(OLYMPIA INDUSTRIES, INC. - LESSEE)

Payable solely from and secured by the Trust Estate, which Includes
lease rentals and other revenues and receipts derived under a Lease
with Olympia Industries, Inc. and the Project deeded in trust to the
Trustee.

The payment of all amounts due under the Lease and the per-
formance and observance of all other obligations of Olympia Indus-
tries, Inc., under the Lease have been unconditionally guaranteed
by Olympia Irldustries, Inc.

Dated: January 1, 1972 Due: January 1, 1973 to
1987, inclusive.

Principal and semi-annual interest (January 1 and July 1)
are payable at the principal office of Fort Wayne National Bank
as Trustee. The Bonds are Issuable as coupon bonds in the de-
nomination of $5,000, registrable as to principal only, and as
fully registered bonds registrable as to both principal and In-
terest in the denomination of $5,000 and any multiple thereof.

The Bonds are subject to redemption prior to maturity
as more fully described herein.

MATURITY SCHEDULE

M aturity M aturity

January 1, Amount Rate January 1 Amount Rate
1973 $ 45,000 8 1/2% 1981 $ 65,000 8 1/2%
1974 45,000 8 1/2% 1982 70,000 8 1/2%
1975 45,000 8 1/12% 1983 75,000 8 12%
1976 50,000 8 1/2% 1984 85,000 8 1/2%
1977 50,000 8 1/2% 1985 90,000 8 1/2%
1978 55,000 8 1/2% 1986 95,000 8 1/2%
1979 60,000 8 1/2% 1987 105,000 8 1/2%
1980 65,000 8 1/12%

(Plus accrued interest from January 1, 1972)
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These Bonds are offered when, as and if issued and
received by the Underwriters and subject to the approval of
legality by Marvin W Leiter, Esq., Chicago, Illinois, Bond
Counsel to the Underwriters, and certain other conditions.
It is expected that the Bonds in definitive form will be
available for delivery on or about February 15, 1972. The
date of this Offering Prospectus Is January 15, 1972.

The Bonds have not been registered under the Securi-
ties Act of 1933 nor has the Indenture been qualified under
the Trust Indenture Act of 1939 in reliance upon exemptions
contained in such Acts.

No dealer, broker, salesman or other person has been
authorized to give any information or to make any representa-
tions other than those contained In this Offering Prospectus,
and, if given or made, such other information or representa-
tions must not be relied upon as having been authorized by
Spartanburg County, South Carolina (the "County'), Olympia
Industries, Inc. (the 'Lessee”), or the Underwriters. This
O ffering Prospectus does not constitute an offer to sell or
the solicitation of any offer to buy nor shall there be any
sale of the Bonds by any person in any State in which It is
unlawful for such person to make such offer, solicitation or
sale. The information set forth herein has been obtained from
the County, the Lessee, and other sources which are believed
to be reliable, but it is not guaranteed as to the accuracy
or completeness thereof, and is not to be construed as a re-
presentation, by the Underwriters. This information and ex-
pressions of opinion herein are subject to change without
notice and neither the delivery of this Offering Prospectus
nor any sale made hereunder shall, under any circumstances,
create any implication that there has been no change in the
affairs of the County or of the Lessee since the date hereof.

CONTENTS OF OFFERING PROSPECTUS

General .
THEe COUNLY et ae e re e e e ste e e
The BONAS s
THE P rOJECT oot
TE L B 8 S B et s s
The Guaranty AQreEMENt e
The TNAENTUIE o
TaX EXEMPLION oo
Legal M atterS et

Financial Statem ENtS oot ee e e e e eee e

. 1414



$1,000,000
SPARTANBURG COUNTY, SOUTH CAROLINA
FIRST MORTGAGE INDUSTRIAL REVENUE BONDS, SERIES A
(OLYMPIA INDUSTRIES, INC. - LESSEE)

GENERAL

This Offering Prospectus is provided to furnish information
regarding Spartanburg County, South Carolina (the <'County’) First
Mortgage Industrial Revenue Bonds, Series A (Olympia Industries,
Inc. - Lessee) in the aggregate principal amount of $1,000,000°’
(the ’Bonds") to be issued under and pursuant to resolution duly
adopted by the County and pursuant to an Indenture of Mortgage
and Deed of Trust dated as of January 1, 1972 (the ‘Indenture’),
between the County and Fort Wayne National Bank, as Trustee (the
“Trustee™).

The Bonds are to be issued for the purpose of providing
funds to defray the cost of acquiring certain land, buildings,
machinery, equipment and related facilities in the County of
Spartanburg, South Carolina and constituting a manufacturing
plant (the "Project4), described below under 'The Project'.
The cost of the Project is estimated to be $1,000,000 includ-
ing (1) expenses incurred in connection with the issuance and
sale of the Bonds, and (2) the cost of acquiring, the Project.

The Project will be leased by the County to Olympia
Industries, Inc., a Delaware corporation (the "Lessee4) pur-
suant to a Lease dated as of January 1, 1972 (the "Lease'"),
between the Cour.ty as Lessor, and Olympia Industries, Inc.
as lessee.

Olympia Industries, Inc., a Delaware corporation (the
‘Guarantorl), has unconditionally guaranteed the performance
and observance by Lessee of Lessee's obligations, covenants
and agreements contained in the Lease including the uncondi-
tional guarantee of the payment of rental and other sums due
or to become due thereunder, pursuant to a Guaranty Agreement
dated as of January 1, 1972 (the ‘Guaranty Agreement ‘).

The Bonds are payable solely from the 'Trust Estate”
consisting of the County’s interests in the real estate,
(including the manufacturing plant, machinery and equipment
and related facilities to be financed from the proceeds of
the Bonds) in the Lease (including the rentals payable by
the Lessee) and certain other rights, privileges and property,
assigned, conveyed and deeded in trust to the Trustee under
the Indenture. The Lease provides for the payment directly
to the Trustee by the Lessee of rentals in amounts sufficient
to pay the principal, interest and premium, if any, on the
Bonds as the same shall become due and payable.

Brief descriptions of the County, the Bonds, the Pro-
ject, the Lease, the Guaranty Agreement, the Indenture, and
the Lessee including its financial statements, are included
hereafter In this Offering Prospectus. Such descriptions do
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not purport to be comprehensive or definitive and all refer-
ences herein to the Lease and the Indenture are qualified in
their entirety by reference to each such document, copies of
which are available from the County or from the Underwriter.
All references to the Bonds are qualified in their entirety by
the definitive forms thereof and the information with respect
thereto included in the Lease and the Indenture.

THE COUNTY

The County is a political subdivision of the State
of South Carolina and is authorized under Act No. 103 of the
Acts and Joint Resolutions of the General Assembly of the
State of South Carolina, 1967 (hereinafter called the "Act’)
to acquire, own, lease and dispose of properties, through which
the Industrial development of the State of South Carolina will
be promoted and trade developed by inducing manufacturing and
commercial enterprises to locate in and remain in the State of
South Carolina, and thus utilize and employ the manpower,
agricultural products and natural resources of the State.

THE BONDS

These Bonds are issued pursuant to and in full com-
pliance with the Constitution and laws of the State of South
Carolina, including particularly the Act and pursuant to re-
solution of the County duly adopted and approved, which reso-
lution authorizes the execution and delivery of the Indenture.
The Bonds and the interest coupons appertaining hereto are
limited obligations of the County and shall never constitute
an indebtedness of the County within the meaning of any state
constitutional or statutory provision or limitation, but are
payable solely out of the revenues and other amounts derived
from the leasing of the Project financed through the issuance
of the Bonds. The Bonds and the interest coupons appertaining
thereto do not now and shall never constitute nor give rise to
a pecuniary liability of the County or a charge against its
general credit or taxing powers.

The Bonds will bear interest at the rates and mature
in the amounts and on the dates set forth on the cover page
of this Offering Prospectus. Interest on the Bonds will be

payable semi-annually on January 1 and July 1 of each year,
first interest payable July 1, 1972. The Bonds are issuable
as coupon bonds in the denomination of $5,000, registrable as
to principal only, and as fully registered bonds in the denomi-
nation of $5,000 or any multiple thereof. Principal, interest
and premium, if any, are payable at the principal office of
the Trustee. (Sections 3*01 and 2.02 of Indenture.)

Redemption Provisions

The Bonds maturing on January 1, 1983 and thereafter
are redeemable at the option of the County, in whole or in
part, in inverse numerical order on January 1, 1982, and on
any interest payment date thereafter at the principal amount
of the Bonds to be redeemed, and accrued interest thereon to
the date of redemption, plus a premium of 3 percent of such
prinicpal amount less 1/2 of 1 percent for each one year period
elapsed from and including the first day of January in 1982
to the date of redemption, but in no event at less than the
principal amount thereof plus accrued interest to the date of
redemption. (Section 5.03 of Indenture.)
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The Bonds are also redeemable in the event of:

(1) receipt by the Trustee of payment under the
mortgage title insurance policy insuring the Trustee
for the benefit of the holders of the Bonds as provided
in Section *4.06 of the Indenture;

(2) condemnation of all or substantially all of
the Project, or the taking by eminent domain of such
use or control of the Project as to render the remain-
der of the Project unsatisfactory to the Lessee for its
business purposes;

(3) condemnation of less than a material part of
the Project, to the extent of any excess condemnation
award proceeds, as provided in Section 11.03 of the
Lease , or

(*4) (a) purchase of the Project by the Lessee
pursuant to Section 12.02 of the Lease which stipulates
(i) that the Lessee shall be obligated to purchase the
Project prior to full payment of the Bonds if the Pro=
ject has been damaged or destroyed and the Lessee elects
not to rebuild, repair or restore the Project, and (ii)
that the Lessee shall have an option to purchase the
Project prior to full payment of the Bonds if the Project
has been damaged or destroyed to such an extent that the
restoration cost would exceed the proceeds of insurance,
and (b) purchase of the Project by Lessee pursuant to
Section 22.01 of the Lease, which stipulates that the
Lessee shall be obligated to purchase the Project (i)
if prior to full payment of the Bonds, as a result of
changes in the law or a judgment of any court, the Lease
shall have become void or unenforceable or impossible
of performance, or (ii) if interest on the Series A Bonds
shall have become subject to federal Income taxes.

Upon the happening of one of the events described in
(2) or (M) above the Bonds are redeemable as a whole, and upon
the happening of one of the events described in (1) or (3)
above the Bonds are redeemable either as a whole or in part in
inverse numerical order at any time at the principal amount of
the Bonds to be redeemed and accrued interest thereon to the
date of redemption plus a premium of 3 percent of such princi-
pal amount less (in the case of any redemption after January 1,
1982) 1/2 of 1 percent for each one year period elapsed from
and including the first day of January in 1982 to the date of re-
demption, but in no event at less than the principal amount there-
of plus accrued interest to the date of redemption. (Section
5.04 of Indenture.)

At the request of the Lessee, the County will use its
best efforts to issue at one time or from time to time one or
more subsequent series of additional parity Bonds (the Addi-
tional Bonds”) for the purpose of paying the cost of making
additions, alterations of, and improvements to the Project,
structural or otherwise, and of constructing and equipping
additional buildings and facilities as a part of the Project.
Before any Additional Bonds are issued, the Lessee must enter
into a supplemental lease, whereby it agrees to nay additional



rentals sufficient to pay the principal of and the interest on
the Additional Bonds.

THE PROJECT

The Bond proceeds will be used by the County to acquire
certain land, buildings, machinery and equipment constituting a
manufacturing plant in Soartanburg County, South Carolina and
to reimburse the Lessee for the costs incurred in acquiring,
constructing and equipping the Project. The total cost of the
Project, including expenses of the bond issue, is estimated by
the Lessee at $1,000,000 broken down as follows:

L AN 0 e $
Construction, site preparation
and architect fees .
EQUIPMENT. s
Underwriting, legal, printing
and ACCOUNTING oo

TOTAL COST oot $1,000,000

THE LEASE

The following is a summary of certain provisions
of the Lease.

Term and Rentals

The Lease will become effective upon its delivery
which will occur at the time of or prior to the issuance of
the Bonds but the term of the Lease shall commence on January
1, 1972, he date from which the Lessee’s obligation to make
rental payments for the account of the County accrues, and,
subject to certain conditions therein, will expire at mid-
night on December 31, 1986, with optional renewal periods at
the election of the Lessee not to exceed a total of twenty
additional years. (Sections 3.07 and 3.08 of Lease.)

The Lessee agrees to pay rent semi-annually, directly
to the Trustee for the account of the County, in amounts which
will be sufficient in the aggregate to enable the Trustee to
make the required payments of principal of and interest on the
Bonds as and when the same fall due. The obligation of the
Lessee to make rental payments is unconditional and, until such
time as all of the Bonds have been paid in full or provision
therefor is made, the Lessee may not terminate the Lease for
any cause. The Lessee is permitted to prepay all or any part
of the rentals, such amounts, at the election of the Lessee,
to be used for the redemption of Bonds to the extent provided
in the Indenture (see 'The Bonds"). (Sections U.01 and ~.02
of Lease.)

M aintenance and Insurance

During the term of the Lease, the Lessee shall keep
the Project in good repair at its own cost.

The Lessee will insure the Project, under valid and
enforceable policies issued by insurers of recognized respon-
sibility, to the full insurable value (actual replacement
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value) of the Project, with customary deductible provisions,
against loss or damage by fire, with extended coverage endorse-
ment covering loss or damage by explosion, vandalism, malicious
mischief and such other hazards as are normally covered by such
endorsement. The Lessee further agrees to carry public liability
insurance with reference to the Project in the amounts specified
in the Lease. (Section 9.01 et seq. of Lease.)

Net Lease

The Lease is a "Net Lease™, and the Lessee agrees to
pay all wutility charges in connection with the Project and all
taxes and other governmental charges which may be lawfully le-
vied or assessed against or with respect to the Project or any
interest of the Lessee or the County therein or in the Lease,
or on any property of the Lessee thereon and (as long as any
Bonds are outstanding), on the revenues or income of the County
from the Project. The Lessee is not, however, required to pay
any such taxes or charges as long as it contests the same in
good faith, if the lien of the Indenture will not be materially
endangered or any part of the Project subjected to loss. The
Lessee also agrees to pay the fees and expenses of the Trustee.
(Sections 6.01, 6.02, 6.04 and 6.05 of Lease.)

M odifications, Improvements, Additions and Removal

The Lessee may, at its own expense (unless Additional
Bonds shall be issued for such purpose by the County at the
Lessee’s request), make additions, modifications or improve-
ments that do not damage the basic structure of the Project or
m aterially decrease its value. AIll such additions, modifica-
tions and improvements shall become the property of the County
upon the expiration or termination of the Lease unless removed
by the Lessee without damage to the Project (or repair by the
Lessee of any damage caused by such removal). (Section 13.01
of Lease.)

The Lessee shall have the further privilege from time
to time, at its own expense and without damage to the Project,
of installing machinery, equipment, fixtures or personal pro-
perty which shall remain the property of the Lessee and which
may be removed at any time by the Lessee.

The Lessee may remove any item of equipment leased

from the Board which it determines is inadequate , obsolete

or worn out, provided that either (a) such equipment is re-
placed by other equipment having equal or greater value, or

(b) the Lessee pays into the Bond Redemption Account created
by the Indenture the proceeds from the sale of such equipment
or scrap value thereof or trade-in value. No such payment in-
to the Bond Redemption Account need be made by the Lessee until
the amount of all such sales, trade-ins or other dispositions
reported aggregate at least $50,000. (Section 13-04 of Lease.)

Damage to the Project

Unless the Lessee has elected to exercise its option
to purchase or is obligated to purchase the Project pursuant
to the provisions of Section 12.02 of the Lease, if prior to
full payment of the Bonds (or provisions for payment thereof
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having been made in accordance with the provisions of the In-
denture), the Project shall be damaged or partially or totally
destroyed, all net insurance proceeds resulting from loss or

damage exceeding $50,000 in the aggregate shall be paid to the
Trustee, whereupon

(1) the Lessee will proceed promptly to rebuild, re-
store and repair the Project to at least the value thereof
immediately prior to such destruction, and

(2) the Trustee will apply so much as may be neces-
sary of the net insurance proceeds to the payment of the costs
of such rebuilding, restoration or repair.

In the event the net Insurance proceeds are insuffi-
cient, the Lessee will nonetheless complete the work and the
Lessee will pay the portion of the cost in excess of the amount
of such net proceeds.

Any balance of the net insurance proceeds remaining
after the payment of all costs shall be paid into the Bond
Redemption Account created by the Indenture and used for the
redemption of Bonds .

Condemnation

Unless the Lessee is obligated to purchase the Project
pursuant to Section 11.02 of the Lease, in the event that title
to, or the temporary use of, any part of the Project shall be
taken under the exercise of the power of eminent domain, any
net proceeds received by the County and the Lessee from any
award in such proceeding will be paid to and held by the Trustee,
whereupon

(1) the Lessee shall either (a) promptly and dili-
gently restore and rebuild the Project to such condition as
shall be reasonable in view of the nature of the taking and
the then intended use of the Project by the Lessee (without
diminution of the rentals otherwise payable under the Lease),
or (b) furnish the Trustee with a certificate executed by an
authorized representative of the Lessee that such restoration
and rebuilding is not required, and

(2) the Trustee will apply so much as may be neces-
sary of the net proceeds of such award (after the payment of
collection expenses) to the costs, if any, of such restoration
and rebuilding.

Any balance of the net proceeds of the award in such
eminent domain proceedings shall be paid into the Bond Redemp-
tion Account created by the Indenture and used for the redemp-
tion of Bonds. |If the Bonds have been fully paid (or provision
therefor has been made in accordance with the provisions of the
Indenture), all net proceeds shall be paid to the Lessee. (Section

11.03 of Lease.)
Options to Purchase

The Lessee shall have the option to purchase the Pro-
ject (thereby terminating the Lease) prior to full payment of
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the Bonds (or provision therefor having been made in accordance
with the provisions of the Indenture) upon the conditions set
forth In (4)(a)(ii) of the fifth full paragraph under the head-
ing “"The Bonds' above. The purchase price shall be equal to the
sum of (1) the amount, if any, which when added to the amount
then held by the Trustee and available for such purpose will be
sufficient to redeem the outstanding Bonds in accordance with
the provisions of the sixth full paragraph under the heading
"The Bonds ' above, plus (2) an amount equal to the Trustee’s
fees and expenses accrued and to accrue until final payment and
redemption of the Bonds. (Section 22.02 of Lease.)

The Lessee also has the option exercisable on or after
January 1, 1982 to purchase the Project for a price equal to the
sum of (1) the amount, if any, which when added to the amount
then held by the Trustee and available for such purpose will be
sufficient to redeem the outstanding Bonds in accordance with
the provisions of the third full paragraph under the heading
"The Bonds’ above, plus (2) an amount equal to the Trustee’s
fees and expenses accrued and to accrue until final payment and
redemption of the Bonds, plus (3) the sum of ~100.00. (Section
22.03 of Lease.)

Upon compliance with conditions set forth in the Lease
the Lessee will have the option to purchase at any time or
from time to time any part of the unimproved land on which no
part of the buildings or improvements leased from the County
other than transportation or utility facilities is located.
The proceeds derived from such purchase or purchases will be
deposited in the Bond Redemption Account. (Section 22.04 of
Lease.)

Obligations to Purchase

The Lessee is obligated to purchase the Project prior
to full payment of the Bonds (or provision therefor having
been made in accordance with the provisions of the Indenture)
upon the happening of any of the events set forth in the fourth
full paragraph under the heading "The 3onds“ above and in (2)
(4) (a) (1) and 4(b) of the fifth full paragraph under the head-
ing “The Bonds” above. The purchase price in any such event
shall be equal to the sum of (1) the amount, if any, which when
added to the amount then held by the Trustee and available for
such purpose will be sufficient to redeem the outstanding 3onds
in accordance with the provisions of the sixth full paragraph
under the heading “The Bonds" above, plus (2) an amount equal
to the Trustee’s fees and expenses accrued and to accrue until
final payment and redemption of the Bonds. (Sections 22.01
and 22.02 of Lease.)

Easements, Dedications, Annexations

Upon compliance with conditions set forth in the Lease
the Lessee shall have the right to cause the County at any
time or from time to time, to (i) grant easements affecting
the Project, (ii) to dedicate portions of the Project for
road, highway, and other public purposes, and (iii) to execute
petitions to have the Project or portions thereof annexed to
any municipality or included within any utility, highway or
other improvement or service district.



Default

The Lease provides that the happening of one of more
of the following, events will consititute an “Event of Default”:

(1) failure of the Lessee to pay when due the rentals
required to be paid under the terms of the Lease, continued
for a period of five days,

(2) failure to observe and perform certain covenants
under the Lease,

(3) assignment, mortgaging, encumbrance or sub-
letting by the Lessee of the Project, the Lease or the Lessee's
estate, except as permitted by the Lease,

(4) failure of the Lessee to observe and perform
any other of its covenants, conditions or agreements under
the Lease, continued for a period of 60 days (or such longer
period as might be required by the Lessee diligently to cure
such default) after written notice given by the Board,

(5) certain events of bankruptcy, liquidation or
reorganization by the Lessee,

(6) breach of representation or warranty, and

(7) abandonment of the Project by the Lessee, if
the Project shall remain uncared for, for more than 30 days.

Remedies

Upon the happening of an Event of Default, the
County may ,

(1) pursuant to 20 days’ notice to the Lessee,
terminate the Lease, thereby terminating the rights (but
not the obligations) of the Lessee under the Lease;

(2) re-enter and take possession of the Project,
with or without terminating the Lease, and hold the Lessee
liable for the rent and other payments due under the Lease
on each rental date; and

(3) after retaking possession of the Project and
whether or not the Lease has been terminated, re-let the
Project to another for the account of the Lessee, holding
the Lessee liable for all rent and other payments due up to
the effective date of such re-letting and for the difference
in the amounts payable by such new lessee (after payment of
all expenses of re-letting) and the amounts payable by the
Lessee under the Lease.

As an alternative to the collection of the rent and
other amounts due under the Lease (less the net proceeds of
any re-letting) from the Lessee on the due dates thereof, (or
if the Lease has been terminated, on the dates when the same
would have fallen due absent such termination), the County
may (i) declare an amount sufficient to redeem the outstanding
Bonds to be immediately due and payable (but, under the United
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State Bankruptcy Act, the claim provable in respect thereof
may be limited to one year’s rent in the case of the bank-
ruptcy of the Lessee and three years’ rent in the case of the
reorganization of the Lessee), or (ii) if the amount realized
by the Trustee would be greater, declare all installments of
rent and other amounts payable for the remainder of the term
of the Lease, less the fair net rental value of the Project
for the same period, to be immediately due and payable.

The Trustee, as assignee of the County’s rights under
the Lease, has the right to pursue the remedies accorded to
the County under the Lease.

Assignment and Merger

Under certain conditions the Lessee may assign the

Lease or sublet the Project, but such assignment or subletting
will not operate to relieve the Lessee of its primary liability
under the Lease. The Lessee may consolidate or merge with, or
transfer all or substantially all of its business and assets
to another corporation which shall succeed to and be substi-
tuted for the Lessee under the Lease, provided that the survi-
ving corporation, after giving effect to such consolidation,
merger or transfer of business and assets, shall have a net
worth equal to not less than the net worth of the Lessee im-
mediately prior thereto.

M odification of the Lease

Pursuant to the provisions of the Indenture, the Lease
may be amended or modified only with the written approval
or consent of the holders of at least two-thirds of the prin-
cipal amount of all Bonds then outstanding, except that amend-
ments, changes or modifications (1) required by the provisions
of the Lease and the Indenture of (2) in connection with (a)
the issuance of Additional Bonds, or (b) the curing of am-
biguities or formal defects or omissions, or (c) in connection
with the release of real estate or leased equipment leased from
the County pursuant to the provisions of the Lease (see "Options
to Purchase”™ above), may be made with the concurring consent
of the Trustee only.

THE GUARANTY AGREEMENT

The following is a summary of certain provisions of
the Guaranty Agreement:

Obligations of Guarantor

The Guarantor unconditionally guarantees to the County
and the Trustee the full and prompt payment by the Lessee, as
and when the same shall become due and payable under the Lease,
of all rents payable from time to time by the Lessee under the
Lease and, in the event of any failure to pay such rents so pay-
able, as and when the same shall become due and payable, the
Guarantor will pay upon proper notice to the persons entitled
thereto, amounts equal thereto, whether or not the Lease shall
have been terminated under bankruptcy or similar laws or other-
wise. The Guarantor also unconditionally guarantees to the
County and the Trustee the full and prompt payment and perfor-
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mance by the Lessee of all its other covenants and obligations

under the Lease. If Lessee fails to perform any condition or
agreement (other than payment of rent) contained in the Lease,
the Guarantor will upon proper notice perform or cause the Les-

see to perform such conditions or agreements.
Amendments to Guaranty Agreement

The Guaranty may not be amended by the parties thereto
without the consent of the Trustee. The Trustee may not consent
to any amendment without the consent of the holders of at least
two-thirds of the outstanding Bonds except (1) as required by
the Guaranty Agreement, the Indenture or the Lease or (2) in
connection with (a) the issuance of Additional Bonds or (b) the
curing of an ambiguity, formal defect or omission.

THE INDENTURE

The following is a summary of certain provisions of
the Indenture.

Application of Bond Proceeds

The proceeds from the sale of the Bonds shall be

applied as follows: the accrued interest will be deposited
in the Interest Account, which is the source of payment of
all interest thereafter accruing on the Bonds, and will con-

stitute a credit to the Lessee on the next succeeding pay-

ment or payments of rentals falling due under the Lease; the
amount of $ will be deposited in an Expense Account
for the payment of the expenses incurred in connection with
the issuance and sale of the Bondse and the sum of $

will be paid to the Lessee as the purchase price of the real
Project.

Application of Funds

The semi-annual rental payments derived from the
Project will be deposited in a special account maintained
with the Trustee and designated the Revenue Account. Honeys
will be withdrawn by the Trustee from the Revenue Account
not less than three business days prior to each interest pay-
ment date on the Bonds and deposited (a) in the Interest
Account for the payment of the interest on the Bonds falling
due on such interest payment date, and (b) in the Bond Retire-
ment Account for the payment of the principal amount of any
Bonds maturing on such interest payment date. (Section ~.03
of Indenture.)

A Bond Redemption Account is also created by the
Indenture, into which all moneys earmarked for the redemption
of Bonds by any of the provisions of the Lease or Indenture
are deposited, and out of which is paid the principal of and
premium, if any, and interest on any Bonds called for redemp-
tion prior to maturity. (Section 5«01 of Indenture.)

Investment
Any moneys held in any of the accounts created by the
Indenture (except the Bond Redemption Account) shall, at the
-10-
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request of the County and the Lessee (so long as the Trustee
shall not have knowledge of any default by the Lessee under

the Lease), be invested or reinvested by the Trustee in Quali
fied Investments as defined in the Indenture.

Any moneys held as a part of the Bond Redemption
Account shall be invested or reinvested by the Trustee in
direct obligations of the United States of America maturing
not later than the date on which the Bonds for which such
moneys are held are redeemable.

Any interest, profit or loss on any investments made
by the Trustee shall be credited or charged to the Revenue
Account (and hence either consititue a credit to the Lessee
on the next succeeding rental payments under the Lease or an
additional charge to be made up by the Lessee, as the case
may be). (Section 4.05 of Indenture).

Defaults and Remedies

Upon the occurrence of any of the following events,
the Trustee may, and upon the written request of the holders
of not less than 25 percent in aggregate principal amount of
the Bonds then outstanding shall, declare the principal and
accrued interest on all outstanding Bonds immediately due
and payable, subject to waiver of such default (except a
default in the payment of principal of or interest on the
3onds) and recision and annulment of such declaration by the
holders of at least two-thirds in aggregate principal amount
of the Bonds then outstanding under the conditions stated in
the Indenture, if all sums due except unmatured principal
are paid and all defaults remedied:

(1) default in the due and punctual payment of any
principal of or interest or premium on any Bonds;

(2) default in the performance of any other covenant,
condition or agreement of the County contained in the Inden-
ture or the Bonds, continued for a period of 60 days after
written notice given to the County by the Trustee, or to the
County and the Trustee given by the holders of not less than
25 percent in aggregate principal amount of the Bonds then
outstanding; and

(3) default by the Lessee under the Lease or the
Guarantor under the Guaranty Agreement and the continuance
of such default for the applicable period for the remedy
thereof.

Upon the occurrence of an Event of Default, the
Trustee may, and upon the written request of not less than
a majority in principal amount of the Bonds then outstanding

shall:

(1) take possession of the Project and operate
and manage the same, and

(2) pursue any available remedy to enforce the pay-
ment of the Bonds, including the bringing of a suit in equity

-11-
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the appointment of a receiver and foreclosure on and sale
of the Project.

M odifications

The Indenture may not be modified or amended with-
out the approval of the holders of 66-2/3 percent or more
in principal amount of the Bonds outstanding, except

(1) to cure any ambiguity or formal defect or
omission,

(2) to grant to the Trustee additional rights for
the benefit of the holders of the Bonds,

(3) to subject, describe or redescribe any property
or collateral subjected or to be subjected to the lien and
pledge of the Indenture,

(A) to qualify the Indenture under the Trust In-
denture Act of 1939, and

(5) in connection with the issuance of Additional
Bonds.

In any event, no such modification or amendment of
the Indenture shall be made which will

(1) permit an extension of the maturity of the
principal or interest on any Bond, or a reduction in the
amount of principal, interest or redemption premium,

(2) reduce the percentage of holders of Bonds re-
quired for consent to such supplemental indentures, or

(3) permit the creation of any lien prior to or
on a parity with the lien of the Indenture.

TAX EXEMPTION

In the opinion of Bond Counsel (i) interest on the Bonds
will be excludable from the gross income of the recipients there-
of for Federal income tax purposes under existing statutes, regu-
lations and court decisions, except possibly as provided by Sec-
tion 103(c) of the Internal Revenue Code of 195*%4, as amended,
as to any Bond during such period when such Bond is held by a
“person” who is a substantial user of the Project, or by a "re-
lated person , and (ii) interest on the Bonds wili be exempt
from all taxation in the State of South Carolina except for in-
heritance, estate or transfer taxes.

LEGAL MATTERS

All legal matters incident to the authorization and
issuance of the Bonds are subject to the unqualified approving
opinion of Marvin W Leiter, Esqg., Chicago, Illinois Bond Coun-

sel to the Underwriters and Roy McBee Smith, Esq. Counsel to
Spartanburg County, South Carolina and the approval of certain
legal matters by Messrs. Boyd, Bruton, Knowlton, Tate and Finlay,
Counsel to Olympia Industries, Inc.
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Copies of the approving opinion of Bond Counsel will
be available at the time of the delivery of the Bonds.
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SPARTANBURG COUNTY, SOUTH CAROLINA

TO

OLYMPIA INDUSTRIES, INC. - LESSEE

LEASE

DATED AS OF JANUARY 1, 1972
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LEASE

This Lease made and entered into as of this 1st day of
January, 1972, by and between Spartanburg County, South Caro-
lina, a body politic and corporate and a political subdivision
of the State of South Carolina acting by and through the Board
of County Commissioners of Spartanburg County as established
under Act No. 1035 of the Acts of the South Carolina General
Assembly for the year 1963, as amended (hereinafter called
Lessor’), and Olympia Industries, Inc., a corporation organ-
ized and existing under the laws of the State of Delaware,
duly qualified to conduct business in the State of South Caro-
lina (hereinafter called Lessee),

WITNESSETH.

In consideration of the respective representations and
agreements hereinafter contained, Lessor and Lessee agree as
follows (provided that in the performance of the agreements of
the Lessor herein contained, any obligation it may thereby in-
cur for the payment of money shall not create a pecuniary lia-
bility or a charge upon its general credit or against its tax-
ing powers but shall be payable solely out of the proceeds de-
rived from this Lease, the sale of the Bonds referred to in
Section 2.01 hereof and the Insurance proceeds, proceeds from
release property and condemnation awards as herein and in the
Act provided) :

ARTICLE |
DEFINITIONS

Section 1.01. Use of Certain Terms. Certain terms used
in this Lease are defined herein. When used herein, such terms
shall have the meanings given to them by the language employed
in this Article | defining such terms, unless the context clear-
ly indicates otherwise.

Section 1.02. Definitions. The following terms are de-
fined terms under this Lease.

'‘ACT : means Act No. 103 of the Acts of the General Assem-
bly of the State of South Carolina for the year 1967, approved
by the Governor of South Carolina on ‘larch 21, 1967, and appear-
ing as Article 2.1, Chapter 8, Title 17, Code of Laws of South
Carolina, 1962.

Additional Improvements means those particular im-
provements, additions, enlargements or expansions in, on or
to the Leased Premises including equipment which are describ-
ed in Section 20.01 hereof.

AGREEMENT” or LEASE means the within Lease between
the Lessor and Lessee.

ALL UNPAID INSTALLMENTS OF RENT means an amount equal
to the entire principal amount of the then outstanding Bonds
together with any applicable redemption premiums specified in
Article V of the Indenture and all interest accrued or to accrue
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on and prior to the next earliest redemption date or dates speci-
fied in Article V of the Indenture on which the Trustee can re-
deem the Bonds after giving notice to the holders thereof as re-
quired by the Indenture, less moneys available for such purpose
then held by the Trustee, plus any additional rental due or to
become due hereunder, including, without limitation, any unpaid
fees and expenses of the Lessor or the Trustee which are then
due or will become due prior to the time that the Bonds are paid
in full and the trust established by the Indenture is terminated.

AUTHORIZED REPRESENTATIVE’ with respect to Lessor, means
the person nt the time designated to act in behalf of Lessor by
written certificate furnished to Lessee and the Trustee, contain-
ing the specimen signature of such person and signed on behalf of
Lessor by the Chairman of the County Board. Such certificate may
designate an alternate or alternates.

AUTHORIZED REPRESENTATIVE with respect tc Lessee, means
the person at the time designated to act in behalf of Lessee by
written certificate furnished to Lessor and the Trustee contain-
ing the specimen signature of such person and signed on behalf
of Lessee by its President, any Vico President or by the Chair-
man of its Board of Directors. Such certificate may designate
an alternate or alternates.

BONDS’ means the First Mortgage Industrial Revenue Bonds
(Olympia Industries, Inc. - Lessee) of all series issued and out-
standing under the Indenture.

"COUNTY BOARD* means the Board of County Commissioners
of Lessor, and any successor body.

'FACILITIES” means the buildings, structures and all
other facilities forming a part of the Leased Premises and not
constituting part of the Leased Equipment which as set out in
Section 2.01 hereof have been constructed on the Leased Land,
as they may at any time exist, including any air conditioning
and heating systems (which shall be deemed fixtures).

‘GUARANTOR" means Olympia Industries, Inc. a Delaware
corporation, and Its successors and assigns, which has uncon-
ditionally guaranteed the performance of all of the obligations
of Lessee under this Lease, including the payment of all rentals
and other amounts to become due as is more fully set forth in
the Guaranty Agreement dated as of January 1, 1972 between the
Guarantor and the Lessor.

'INDENTURE ' means the Indenture of mortgage and Deed of

Trust between the Lessor and Fort Wayne National Bank, as Trus-
tee, of even date herewith pursuant to which (i) the terms, con
ditions and provisions of the Bonds are prescribed, and (11) the
Lessor's interest In this Lease, and the lease rentals, revenues
and receipts received by Lessor from the Leased Premises (except
payments pursuant to Section 6.02 or Section 8.01 of this Lease) are
pledged and the Leased Premises are mortgaged as security for the
payment of principal, premium, if any, and interest on the Bonds,
including any indenture supplemental thereto, as therein permit-
ted.
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”“INDEPENDENT COUNSEL' means an attorney duly admitted
to practice law before the highest court of any state and not
an employee of either Lessor, or Lessee.

" INDEPENDENT ENGINEER” means an engineer or engineering
firm registered and qualified to practice the profession of
engineering under the laws of South Carolina and who or which
is not a full time employee of either Lessor or Lessee.

"LEASED EQUIPMENT “ means those items of machinery, equip-
ment and related property required herein to be acquired and in-
stalled In the Facilities or elsewhere on the Leased Land acquir-
ed with the proceeds from the sale of the Bonds, and any Item of
machinery, equipment and related property acquired and installed
in the Facilities or elsewhere on the Leased Land in substitution
therefor and renewals and replacements thereof pursuant to the pro-
visions of Sections 10.02, 11.03, 12.01, and 13.04 hereof and is
further defined as all property owned by Lessor and hereby leased
to Lessee which is not included in the definition of Leased Land
or Facilities, but not including Lessee’s own machinery and equip-
ment installed under the provisions of Section 13.02 hereof. Leas-
ed Equipment is more particularly described in Schedule B attached
hereto which, by this reference thereto, Is incorporated herein.

'LEASED LAND” means the real property described in Schedule
A attached hereto which by this reference thereto is incorporated
herein.

"LEASED PREMISES” means the Leased Land, the Facilities,
and the Leased Equipment, all of which constitute, new facili-
ties for manufacture, storage, office, shipping facilities, and
any other lawful use under the Act.

ILESSEE” means (i) the party of the second part hereto
and its successors and assigns and (ii) any surviving, resulting
or transferee corporation as provided In Section 14.02 hereof.

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

"PERMITTED ENCUMBRANCES” means, as of any particular
time, (i) liens for ad valorem taxes not then delinquent, (li)
this Lease and the Indenture, (iii) utility, access and other
easements and rights of way, flood rights, enroachments, leases,
restrictions and exceptions that an Independent Engineer and the
Authorized Representative of Lessee certify will not interfere
with or impair the operations being conducted in the Facilities
(or, if no operations are being conducted therein, the operations
for which the Facilities were designed or last modified), (iv)
such minor defects, irregularities, encumbrances, easements,
rights of way, and clouds on title as normally exist with re-
spect to properties similar in character to the Facilities and
as do not In the opinion of an Independent Counsel, materially
impair the property affected thereby for the purposes for which
it was acquired or is held by Lessor, and (v) mechanic’s and
materialmen’s liens not filed or perfected in the manner pre-



scribed by Chapter 5 of Title 45, Code of Laws of South Carolina
1962, as in effect on the date hereof or otherwise.

SERIES A BONDS" means the $1,000,000 principal First
Mortgage Industrial Revenue Bonds. Series A (Olympia Industries,
Inc. - Lessee) of Lessor issued and outstanding under the In-
denture .

'TER.'!" raeans the Original Term and any additional terms
as set forth in Sections 3-07 and 3.08.

TRUSTEE’ means the trustee and/or the co-trustee at
the time servinr as such under the Indenture.

Section 1.03. References to Lease. The words "hereofl,
"herein', hereunderl, and other words of similar import refer
to this Lease as a whole.

Section 1.04. References to Divisions. References to
Articles, Sections, and other subdivisions of this Lease are
to the designated Articles, Sections, and other subdivisions
of this Lease as originally executed.

Section 1.05. Headings. The headings of this Lease are
for convenience only and shall not define or limit the provisions
hereof.

ARTICLE 11
REPRESENTATIONS AND UNDERTAKINGS

Section 2.01. Representations by Lessor. The Lessor
makes the following representations as the basis for the un-
dertakings on its part herein contained:

(a) The Lessor is a body politic and corporate
and a political subdivision of the State of South
Carolina, and is authorized and empowered by the pro-
visions of the Act to enter into the transactions con-
templated by this Lease and to carry out its obliga-
tions hereunder. The Leased Premises constitute a
‘project * within the meaning of the Act. By proper
action by the County board and the State Budget and
Control Board of South Carolina, Lessor has been duly
authorized to execute and deliver this Lease, the In-
denture and any and all agreements collateral thereto.

(b) The Lessor has acquired the Leased Land, up-
on which the Facilities have been constructed by the
Lessee and in and upon which the Leased Equipment has
been acquired and installed by the Lessee, and Lessor
proposes to lease the Leased Premises to Lessee and
to sell the Leased Premises to Lessee at the expira-
tion or earlier termination of the Term, all for the
purposes of promoting the industrial development, de-
veloping the trade and utilizing and employing the
manpower, agricultural products and natural resources
of South Carolina.



(c) Heretofore, and before construction of the
Facilities was begun, Lessor and Lessee did agree that
Lessor would finance the cost to be incurred by the Les-
sor or the Lessee in acquiring, constructing, and equip-
ping the Leased Premises. The Lessee has determined
that such cost including expenses incident thereto is
equal to $1,000,000, and on that basis Lessor now pro-
poses to issue the Series A Bonds in the aggregate prin-
cipal amount of $1,000,000, which will be dated, mature
and bear interest as set forth in Section 3.01 of the In-
denture and which will be subject to redemption on the
occasions and at the redemption prices set forth in Sec-
tions 5.03, 5.0”, and 5.05 of the Indenture in order to
finance the cost incurred in acquiring, constructing and
equipping the Leased Premises.

(d) Promptly upon the execution and delivery of
the Indenture, Lessor will proceed in good faith to
issue and sell One Million Dollars ($1 000,000) prin-
cipal amount5 of the Series A Bonds described in the
Indenture, and will cause the proceeds thereof to be
deposited, held and used in accordance with the pro-
visions of the Indenture.

(e) Lessor will not, without the prior written
consent of Lessee:

(i) Enter into any amendment or supple-
ment to the Indenture; or

(ii) Issue pursuant to the Indenture any
Bonds other than the Series A Bonds and Improve-
ment Bonds the issuance of which has been reques-
ted by Lessee pursuant to Section 20.01; or

(ili) Directly or indirectly create or con-
sent to the creation or existence of any lien or
encumbrance (other than the lien of this Lease
and the Indenture) upon the Leased Premises or
Lessor’s interest therein.

Section 2.02. Representations by the Lessee. The Lessee
makes the following representations as the basis for the under-
takings on its part herein contained:

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

(b) Neither the execution and delivery of this
Lease, the consummation of the transactions contem-
plated hereby, nor the fulfillment of or compliance
with the terms and conditions of this Lease, conflict
with or result in a breach of any of the terms, condi-
tions or provisions of any corporate restriction or any
agreement or instrument to which the Lessee is now a
party or by which it is bound, or constitute a default
under any of the foregoing, or result in the creation
or imposition of any lien, charge or encumbrance of any
nature whatsoever upon any of the property or assets of
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the Lessee under the terms of any instrument or agree-
ment , other than as may be created by this Lease and
the Indenture.

(c) Relying upon the agreement of Lessor to fi-
nance the cost of acquiring, constructing and equip-
ping the Leased Premises as aforesaid, the Lessee has
heretofore acquired the Leased Land, has completed con-
struction of the Facilities on the Leased Land and has
acquired and installed the Leased Equipment.

(d) The Lessee intends to operate the Leased
Premises as a plant for the manufacture of garments,
including, without limitation, office, storage, pro-
duction and shipping facilities, or for the manufac-
ture of such other products permitted under the Act
as the Lessee may deem appropriate.

(e) The acquiring of the Leased Premises by
Lessor through the issuance of the Series A Bonds
and the leasing of the Leased Premises to Lessee has
induced Lessee to establish this industrial enter-
prise in the County of Spartanburg.

ARTICLE 111

DEMISING CLAUSE, WARRANTY OF TITLE, TITLE
INSURANCE, USE OF LEASED PREMISES,
COMPLIANCE WITH LAWS, TERM

Section 3.01 Demise of the-Leased Land, Facilities and
the Leased Equipment. The Lessor demises and leases to Lessee,
and the Lessee leases from the Lessor, the Leased Land, the Fa-
cilities and the Leased Equipment at the rental set forth in

Sections ”~.01 and *1.03 hereof and in accordance with the pro-
visions of this Lease.

Section 3.02. Warranty of Title. Lessor represents
that at the time of the delivery of the Bonds, Lessor will fur-
nish a written opinion of Independent Counsel that Lessor has
a good and marketable fee simple title to the Leased Land and
Facilities, free from all encumbrances other than Permitted En-
cumbrances .

Section 3.03. Title Insurance. At the time of the de-
livery of the Bonds, the Lessee will provide a Mortgage Title
Insurance Policy (or an apnropriate Binder) upon the Leased
Land and Facilities issued by a company apnroved by the Trus-
tee insuring the lien of the Indenture upon the Leased Land and
Facilities, subject to no encumbrances other than Permitted En-
cumbrances, in the amount of not less than $850,000. Any net
proceeds therefrom shall be used to remedy the title defect re-
sulting in the payment thereof or deposited in the Bond Redemp-
tion Account established under the Indenture.

Section 3.0*1. Primary Use. Lessee is granted and shall
have the right during the term of this Lease to occupy and use
the Leased Premises as a 'Project’ (as defined in the Act) for
any purpose authorized under and pursuant to the provisions of
the Act. The Lessor agrees that it will use all reasonable ef-



forts to insure that such uses are and will continue to be law-
ful uses under all applicable zoning laws and regulations.

Section 3.05- Compliance with Laws. Lessee will through-
out the term of this Lease and, at no expense to Lessor promptly
comply or cause compliance with all laws ordinances, orders, rules

regulations and requirements cf duly constituted public authori-
ties, which may be obligatory upon the Lessee or the Lessor and ap
plicable to the Leased Premises, the renair and alteration there-
of (including, without limitation, the Facilities and the streets,
sidewalks and passageways adjoining the Leased Premises) and the
use or manner or use of the Leased Premises, whether or not such
laws, ordinances, orders, rules, regulations and requirements are
foreseen or unforeseen, ordinary or extraordinary, and whether or
not they shall involve any change of governmental policy or shall
require structural or extraordinary repairs, alterations or addi-
tions, irrespective of the cost thereof, provided, however, that
if no Bonds of the Lessor are outstanding, Lessee, in lieu of com-
pliance with such laws, orders, rules, regulations and require-
ments, or the making of such additions, changes or alterations,
may elect to terminate this Lease or to purchase the Leased Premi-
ses, and in either such event, shall have no further liability
hereunder. With regard toLessor, Lessee accepts the Leased Premi-
ses in their condition on the date of the commencement of the term
of this Lease, and assumes all risks, if any, resulting from any
present or future, latent or patent defect.; therein or from the
failure of the Leased Premises to comply with all legal require-
ments applicable thereto, reserving however, any and all rights
of Lessee with respect to parties other than the Lessor.

Section 3.06. Permitted Contests. Lessee shall not be
required to comply or cause compliance with such laws, ordinances,
orders, rules, regulations or requirements, so long as Lessee
shall, after prior written notice to Lessor, at Lessee’s expense,
contest the same or the validity thereof in good faith, by appro-
priate proceedings. Such contest may be made by Lessee in the
name of Lessor or of Lessee, or both, as Lessee shall determine,
and Lessor agrees that it will, at Lessee's expense, cooperate
with Lessee in any such contest to such extent as Lessee may rea-
sonably request. Jt is understood, however, that Lessor shall
not be subject to any liability for the payment of any costs or
expenses in connection with any such proceedings brought by Les-
see, and Lessee covenants to pay, and to indemnify and save Lessor
from, any such costs or expenses.

Section 3-07- Original Term. Subject to the terms and
provisions herein contained, this Lease shall be and remain in
full force and effect for a term of fifteen (15) years, commenc-
ing as of January 1, 1972 and ending at midnight on December 31,
1987 (hereinafter called the Original Term ).

Section 3.08. Renewal Option. Upon the expiration of
the Original Term, this Lease shall be automatically renewed or
extended for not exceeding four additional terms of five years
each unless and until notice be given in writing by the Lessee
at least 30 days before the end of the Original Term of this
Lease, or any additional term thereof, of Its intention to ter-
minate the Lease at the end of such term, in which event the
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Lease shall terminate in accordance with such notice. All such
renewal terms shall be upon the terms and conditions herein
specified with respect to the Original Term or as otherwise a-
greed upon by the Lessor and the Lessee except that the rental
during any such additional term shall be as provided in Section
4.01 (b) hereof.

ARTICLE IV
Rent
Section 4.01. Basic Rent. Lessee will pay to Lessor

without notice or demand, in such coin or currency of the United
States of America as at the time of payment shall be legal ten-
der for the payment of public and private debts, at the main of-
fice of Fort Wayne National Dank, Attention: Corporate Trust
Department, the following net basic rental (hereinafter called
the 'Basic Rent”):

(a) at least seven days before July 1, 1972, and at
least seven days before each January 1 and July
1 thereafter until the principal of, premium, if
any and interest on the Series A Bonds shall have
been fully paid or provision for the payment there-
of shall have been made in accordance with the In-
denture, the Lessee shall pay as Basic Rent for the
Leased Premises (i) if such date is January 1, a
sum equal to the amount payable on such date as
principal and interest upon the Series A Bonds and
(ii) if such date is July 1, a sum equal to the a-
mount payable on such date as interest upon the
Series A Bonds, which dates and amounts are more
specifically set forth in Schedule C hereto; in any
event each Basic Rent payment under this Section
4.01(a) shall be sufficient to pay the total amount
of interest or interest and principal (whether at
maturity or by redemption or acceleration as provi-
ded in the Indenture) and premium, if any, payable
on the next succeeding Interest payment date, and
if at any interest payment date the balance in the
Revenue Account established with the Trustee is in-
sufficient to make the required payments of princi-
pal (whether at maturity or by redemption or accel-
eration as provided in the Indenture) and premium,
if any, and interest on such date, the Lessee shall
forthwith pay any such deficiency; provided that
any amount at any time held by the Trustee In the
Revenue Account shall be credited against the next
rental payment to the extent such amount is in ex-
cess of the amount required for payment of Series
A Bonds theretofore matured or called for redemp-
tion and past due interest in all cases where such
Series A Bonds or coupons have not been presented
for payment; and provided further, that if the a-
mount held by the Trustee in the Revenue Account
should be sufficient to pay at the times required
the principal of, premium, if any, and interest on
the Series A Bonds then remaining unpaid, the Les-
see shall not be obligated to make any further ren-
tal payments under the foregoing provisions of this
Section.



(b) during any renewal term, semi-annually on
July 1 and January 1 in each year and in
the amount of $100.00 on each such rental
payment date;

provided that so lonr as any Bonds are outstanding under the
indenture, all such payments shall be made to the Trustee under
the Indenture for the account of Lessor. The Basic Rent shall

be absolutely net to Lessor, free of any taxes, costs, expenses,
liabilities, charges or other deduction whatsoever with respect
to the Leased Premises and the possession, operation, maintenance,
repair, rebuilding, use or occupation thereof, or of any portion
thereof, so that this Lease shall yield the Basic Rent net to or
for the account of Lesser throughout the Original Term.

Section 4.02. Advance Payment of Rent. Lessee may at
any time on or after January 1, 19727, at its option, pay in
advance any installment or installments of Basic Rent to be-
come due hereunder. The entire amount of any such advance pay-
ments shall be applied by Lessor and the Trustee under the In-
denture on the next succeeding redemption date or dates at which
Bonds may be redeemed by the Lessor, to redeem outstanding Bonds
at the principal amount thereof, plus accrued interest to the date
or dates of redemption and the premium or premiums applicable in
the case of the redemption of Bonds at the option of the Lessor.
If Bonds are redeemed in part, the Basic Rent to be paid by Les-
see over the remainder of the Original Term shall be appropriately
reduced as provided in Section 4.01.Upon retirement of all Bonds
both as to principal and interest, the Lessee shall have no fur-
ther obligation to pay Basic Rent during the remaining portion of
the Original Term hereof. When all of the Bonds shall have been
paid in full, any money remaining in the various accounts created
by the Indenture shall be paid to Lessee.

Section 4.03. Additional Rent. Lessee will pay, as ad-
ditional rent, all other amounts, liabilities and obligations
which Lessee herein assumes or agrees to pay, except that the
liguidated damages referred to in Section 19.B2 and 19.03 shall
not constitute additional rent. In the event of any failure on
the part of Lessee to pay any such amounts, liabilities or obli-
gations, Lessor shall have all rights, powers and remedies pro-
vided for herein or by law or equity or otherwise in the case of
non-payment of the Basic Rent. Lessee will also pay Lessor, on
demand, as additional rent, interest at the rate of 86 per annum,
or at the highest rate permitted by law If less than 8% per an-
num, on all overdue installments of the Basic Rent from the due
date thereof until payment.

Section 4.04. Net Lease. This Lease is a net Lease and
so long as any Bonds are outstanding and unpaid the Basic Rent,
additional rent and all other sums payable hereunder to or for
the account of Lessor whether as AIll Unpaid Installments of Rent
or otherwise shall be paid, without notice or demand and without
set-off, counterclaim, abatement, suspension, deduction, diminu-
tion or defense.
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ARTICLE V
Rent Absolute, State of Title

Section 5.01. M Termination or Abatement Tor Damage or
Destruction, Etc. Except as otherwise expressly provided herein
and so long, as any Bonds are outstanding, this Lease shall not
terminate, nor shall Lessee have any right to terminate this Lease
or be entitled to the abatement of any rent or any reduction there-
of, nor shall the obligations hereunder of Lessee be otherwise af-
fected, by reason of any damage to or the destruction of all or
any part of the Leased Premises from whatever cause, the loss or
theft of the Facilities or any part thereof, the taking of the
Leased Premises or any portion thereof by condemnation or other-
wise, the prohibition, limitation or restriction of Lessee's use
of the Leased Premises or the interference with such use by any
private person or corporation, or by reason of any eviction by
paramount title or otherwise, or for any other cause whether si-
milar or dissimilar to the foregoing, any present or future Ilaw
to the contrary notwithstanding, it being the intention of the
parties hereto that the Basic Rent and additional rent reserved
hereunder shall continue to be payable in all events and the obli-
gations of Lessee hereunder shall continue unaffected, unless the
requirement to pay or perform the same shall be terminated pursuant
to an express provision of this Lease.

Lessee acknowledges that Lessor has made no representa-
tions as to the condition or manner of construction of the Fac-
ilities. This Lease shall not terminate, nor shall Lessee have
any right to terminate this Lease, or be entitled to the abate-
ment of any rent or any reduction thereof, nor shall the obliga-
tions hereunder of Lessee be otherwise affected by reason of or
due to the condition of the Leased Premises, including the Fac-
ilities either before, during or after construction or by reason
of or due to any failure to complete the construction of the Fac-
ilities .

The obligations of the Lessee to make the payments re-
quired in Article IV and to perform and observe the other agree-
ments on its part contained herein shall be absolute and uncon-
ditional. Until such time as the principal of and interest on
the Bonds shall have been fully paid or provision for the pay-
ment thereof shall have been made in accordance with the Inden-
ture, the Lessee (i) will not suspend or discontinue any pay-
ments provided for in Article 1V, (ii) will perform and observe
all of its other agreements contained in this Lease and (ill)
except as provided in Article XXII will not terminate this
Lease for any cause including, without limiting the generality
of the foreroing failure to complete the Facilities, any acts
or circumstances that may constitute failure of consideration,
destruction of or damage to the Facilities, commercial frustra-
tion of purpose, any change in the tax or other laws of the
United States of America or of South Carolina or any political
subdivision of the State of South Carolina.

Section 5.02. No Termination for Insolvency, Etc, of
Lessor. Except as provided in Article XXII hereof, Lessee cove-
nants and agrees that it will remain obligated under this Lease
in accordance with its terms and that Lessee will not take any
action to terminate, rescind, or avoid this Lease, notwlthstand-
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ing the bankruptcy, insolvency, reorganization, composition, re-
adjustment, liquidation, dissolution® winding up or other pro-
ceeding affecting Lessor or any assignee of Lessor in any such
proceeding and notwithstanding any action with respect to this
Lease which may be taken by any trustee or receiver of Lessor or
by any court in any such proceeding. Lessor covenants and agrees
that it will not voluntarily take any action to terminate, re-
scind or void this Lease and will not voluntarily submit to any
bankruptcy, insolvency, reorganization, composition, readjust-
ment, action for appointment of a receiver, liquidation, disso-
lution, winding up or other proceeding affecting it or any as-
sigdnee under this Lease so long as Lessor is not in default here-
under .

Section 5-03- Waiver of Hights by Lessee. So long as
any Bonds are outstanding Lessee waives , to the extent legally
permissible, all rights now or hereafter conferred by law (i)
to quit, terminate or surrender tills Lease or the Leased Premi-
ses or any part thereof, or (ii) to any abatement, suspension,
deferment or reduction of the Basic Rent or additional rent or
any other sums payable under this Lease, except as otherwise ex
pressly provided herein, regardless of whether such rights shall
arisle from any present or future constitution, statute or rule
of law.

Section 5-07- Condition and Title of Leased Premises.
Lessee acknowledges that it has examined the premises descri-
bed in Schedule A attached hereto and the state of Lessor's
title thereto prior to the making, of this Lease and knows the
condition and state thereof as of the first day of the Term of
this Lease, and accepts the same in said condition and state;
that no representations as to the condition or state thereof
have been made by representatives of Lessor; and that Lessee
in entering into this Lease is relying solely upon its own ex-
amination thereof. Lessor shall not be liable to Lessee for
any damages resulting from failure or any defect in Lessor’s
title which interferes with, prevents or renders burdensome
the use or occupancy of the Leased Premises or the compliance
by the Lessee with any of the terms of this Lease, or from any
cause whatsoever, and no such failure of or defect in the Les-
sor’s title or delay shall terminate this Lease or entitle Les-
see to any abatement, in whole or in part, of any of the ren-
tals or any other sums provided to be paid by Lessee pursuant
to any of the terms of this Lease.

The Lessor makes no warranty, either express or implied,
that the Leased Premises will be suitable for the Lessee's pur-

poses or needs.

Section 5.05. No Conveyance of Title by Lessor. Les-
sor covenants and agrees that, during the Term of this Lease,
it will not convey, or suffer or permit the conveyance of, by
any voluntary act on its part, Its title to the Leased Premises
to any person, firm or corporation whatsoever irrespective of
whether any such conveyance or attempted conveyance shall re-
cite that it is expressly subject to the terms or this Lease,
provided, however, that nothing herein shall restrict the con-
veyance or transfer of the Leased Premises in accordance with
any terms or requirements of this Lease or of the Indenture.

*
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ARTICLE VI
Taxes and Other Charges

Section 6.01. Payment by Lessee - General. Lessee
agrees, subject to Section 15.02, during the Term hereof, to
pay and discharge, as additional rent, punctually as and when
the same shall become due and payable, each and every cost,
expense and obligation of every kind and nature, foreseen or
unforeseen, for the payment of which Lessor or Lessee is or
shall become liable by reason of its estate or interest in the
Leased Premises or any portion thereof, by reason of any right
or interest of Lessor or Lessee in or under this Lease, or by
reason of or in any manner connected with or arising out of
the possession, operation, maintenance, alteration, repair,
rebuilding, use or occupancy of the Leased Premises.

Section 6.02. Payments in Lieu of Taxes. It is re-
cognized that under the provisions of the Act when any pro-
ject is leased by a county pursuant to the Act the lessee
thereof shall be required to make payments to the county,
the school district or school districts, and other political
units wherein the project shall be located in lieu of taxes,
in such amounts as would result from taxes levied on the pro-
ject by such county, school district or school districts and
other political unit or units, if the project were owned by
the Lessee, but with appropriate reductions similar to the
tax exemptions, if any, which would be afforded to the lessee
if it were the owner of the project. For the sole purpose of
enabling the Lessee to comply with the aforesaid obligation,
it is agreed that the Lessor in cooperation with the Lessee
(i) shall cause the Leased Premises to be valued as if pri-
vately owned as aforesaid for purposes of said taxes by the
State Tax Commission of South Carolina or such other appro-
priate officer or officers as may from time to time be charged
with responsibility for making such valuations; (ii) shall
cause to be appropriately applied to the valuation or valua-
tions so determined the respective rate or rates of such taxes
that would be applicable to the Leased Premises if so privately
owned; (iii) shall cause the respective appropriate officer or
officers charged with the duty of levying and collecting such
taxes to submit to the Lessee, when the respective levies are
made upon property privately owned as aforesaid, a statement
specifying the amount and due date of such taxes which the coun
ty, school district and other political units having taxing
powers would receive if the Leased Premises were so privately
owned; and Lessee shall file any accounts or tax returns re-
quired with the appropriate officer or officers. The Lessee
shall pay to the aforesaid taxing authorities when due all
such payments in lieu of taxes with respect to the Leased Premi
ses required by the Act to be paid to the aforesaid taxing au-
thorities, subject in each case to the Lessee’s right to obtain
exemptions (and discounts), if any, therefrom which would be
afforded to a private owner of the Leased Premises and to seek
to obtain a refund of any such payments made, and to contest
the same in the manner and to the extent provided in Section
15.02 in the case of taxes and other governmental charges.
The Lessee’s obligation to make such additional payments shall
continue only so long as and to the extent the Lessee is re-
quired by law to pay the aforesaid amounts in lieu of taxes.
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Once having paid the amounts required by this Section 6.02 to
be paid by it in lieu of taxes, the Lessee shall not be re-
quired to pay any such taxes for which a payment in lieu there-
of has been made to the State or to any city, county, town,
school district or other political unit, any other statute to
the contrary notwithstanding.

Section 6.03. Taxes and Other Governmental Charges.

The Lessor and the Lessee acknowledge (i) that pur-
suant to Section 13 of the Act, no part of the Leased Premi-
ses owned by the Lessor will be subject to taxation in South
Carolina, that under present law the income and profits (if
any) of the Lessor from the Leased Premises are not subject
to either Federal or South Carolina taxation and that under
present law there is no tax imposed upon leasehold estates
in South Carolina and (ii) that these factors, among others,
have induced the Lessee to enter into this Lease. However,
Lessee agrees, subject to Section 15.02, during the Term here-
of, to pay and discharge as additional rent, punctually as and
when the same shall become due and payable without penalty, all
real estate taxes, personal property and income taxes, business
and occupational taxes, occupational license taxes, water charges,
sewage charges, assessments (including, but not limited to, as-
sessments for Dublic improvements or benefits) and all other
governmental taxes, impositions and charges of every kind and
nature, extraordinary or ordinary, general or special, un-
foreseen or foreseen, whether similar or dissimilar to any of
the foregoing, which at any time during the Term shall be or
become due and payable by Lessor or Lessee and which shall be
levied, assessed or imposed:

(i) upon, or which shall be or become liens upon,
the Leased Premises or any portion thereof
or any interest of Lessor or Lessee therein
or under this Lease or upon the rents payable
hereunder;

(i) upon or with respect to the possession, opera-
tion. maintenance, alteration, repair, rebuild-
ing,use or occupancy of the Leased Premises
or any portion thereof; or

(i1ii) upon this transaction or any document to which
Lessee is a party creating or transferring an
interest or an estate in the Leased Premises;

under and by virtue of any present or future law, statute, or-
dinance , regulation or other requirement of any governmental
authority, whether federals state, county, city, municipal or
otherwise; provided, however, that lessee shall have no lia-
bility with respect to payment of any taxes, impositions or
charges imposed upon Lessor’s income for any period during
which no Bonds of Lessor are outstanding. It is the intention
of the parties hereto that, insofar as the same may be law-
fully done, Lessor shall be free from all costs, expenses and
obligations and all such taxes, water charges, sewer charges,
assessments and all such other governmental impositions and
charges, and that this Lease shall yield net to Lessor not less
than the Basic Rent reserved hereunder throughout the Original
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Term. In no event shall Lessee pay any costs, expenses, obli-
gations, taxes or impositions incurred by the Lessor as a con-
sequence of any Project (as defined in the Act) or any other
activity other than the Leased Premises undertaken by the Les-
sor hereunder and under the Indenture.

Section 6.0*4. Lessee Subrogated to the Lessor’s Rights.
To the extent of any payments (except the payments in lieu of
taxes made by Lessee pursuant to Section 6.02 hereof) of addi-
tional rent by Lessee under Section 6.01 or 6.03, Lessee shall
be subrogated to the Lessor’s rights in respect to the proceed-
ings or matter which resulted in the payment of additional rent
pursuant to Sections 6.01 and 6.03 and any recovery by the Lessor
or release to the Lessor of moneys in such proceedings or matter
shall be used to reimburse Lessee for the amount of such addition
al rent so paid by Lessee, provided always that the Basic Rent is
paid in the manner and at the times herein set forth.

Section 6.05. U tility Services. Lessee agrees to pay
or cause to be paid all charges for gas, water, sewer, electri-
city, light, heat, power, telephone, and other utilities and
services, used, rendered or supplied to, upon or in connection
with the Leased Premises.

Section 6.06. Fees and Expenses of Trustee and Lessor.
Lessee agrees to pay to the Trustee until the principal of, pre-
mium, if any, and interest on the Bonds shall have been fully
paid (i) an amount equal to the annual fee of the Trustee for
the ordinary services of the Trustee, as Trustee, rendered and
its ordinary expenses, as Trustee, incurred under the Indenture
as and when the same becomes due but in no event to exceed
$ per annum, (ii) reasonable fees and charges of the
Trustee, as Bond Registrar and paying agent, and any other pay-
ing agents on the Bonds for acting as paying agents as provid-
ed in the Indenture, as and when the same become due, and (ill)
the reasonable fees and charges of the Trustee for the necessary
extraordinary services rendered by it and the extraordinary ex-
penses Incurred by it under the Indenture, as and when the same
become due; provided, that Lessee may, without creating a default
hereunder, contest In good faith the necessity for any such ex-
traordinary services and extraordinary expenses and the reason-
ableness of any such fees, charges or expenses.

Lessee also agrees to pay as additional rent the reason-
able expenses of the Lessor which are incurred with the prior
written approval of the Lessee in connection with administering
the Leased Premises.

Section 6.07. Lessee to Furnish Proof of Payment of
Taxes, Etc. Lessee covenants to furnish to Lessor, prompt-
ly upon request, proof of the payment of any tax, assessment,
and other governmental or similar charge, and any utility charge,
which is payable by Lessee as provided in this Article.

Section 6.08. Proration. Upon expiration or earlier
termination of this Lease (except for the termination hereof
pursuant to the provisions of Article XVI) real estate taxes,
assessments and other charges which shall be levied, assessed
or become due upon the Leased Premises or any part thereof shall
be prorated to the date of such expiration or earlier termina-
tion .
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ARTICLE VII
Liens

Section 7-01. Permitted Liens. Subject to Sections
17,01 and 15.0?, Lessee will not create or permit to be creat-
ed or to remain, and will discharge, any lien, encumbrance
or charge (other than Perm!ttedEncumbrances) upon the Leased
Premises or any part thereof or upon Lessee's leasehold interest
therein provided that the existence of any mechanic's, labor-
er's, materialman s, supplier’s or vendor's lien or right in
respect thereof shall not constitute a violation of this Sec-
tion 7.01 if payment is not yet due and payable under the con-
tract in question.

ARTICLE V III
Indemnification and Non-Liability of Lessor

Section 8.01. General. Lessee covenants and agrees,
at its expense, to pay, and to indemnify and save Lessor and
the Trustee harmless, against and from, any and all claims
by or on behalf of any person, firm, corporation, or govern-
mental authority, arising from the occupation, use, possession,
conduct or management of or from any work done in or about the
Leased Premises or from the subletting of any part thereof,
including any liability for violation of conditions, agree-
ments ,restrictions , laws, ordinances, or regulations affecting
the Leased Premises or the occupancy or use thereof. Lessee
also covenants and agrees, at its expense, to pay, and to in-
demnify and save Lessor and the Trustee harmless against and
from any and all claims arising from (i) any condition of the
Leased Premises and the adjoining sidewalks and passageways,
(i1) any breach or default on the part of Lessee in the per-
formance of any covenant or agreement to be berformed by Les-
see pursuant to this Lease, (iii) any act or negligence of
Lessee, or any of its agents, contractors, servants, employees
or licensees, or (iv) any accident, injury or damage whatever
caused to any person, firm or corporation, in or about the
Leased Premises or upon or under the sidewalks and from and
against all costs, reasonable counsel fees, expenses and lia-
bilities incurred in any action or proceeding brought by rea-
son of any claim referred to in this Section. In the event
that any action or proceeding is brought against Lessor or the
Trustee by reason of any such claim, Lessee, upon notice from
Lessor or the Trustee, covenants to resist or defend such action
or proceeding by counsel reasonably satisfactory to Lessor or
the Trustee.

Notwithstanding the fact that it is the intention of
the Lessor and the Lessee that the Lessor shall not incur
pecuniary liability by reason of the terms of this Lease, or
the undertakings required of Lessor hereunder, by reason of
the issuance of the Bonds, by reason of the execution of the
Indenture, by reason of the performance of any act required
of it by this Lease, or by reason of the performance of any
act requested of it by Lessee, including all claims, liabili-
ties or losses arising in connection with the violation of
any statutes or regulations pertaining to the foregoing, never-
theless, if Lessor should incur any such pecuniary liability,
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then in such event Lessee shall indemnify and hold harmless
Lessor against all claims by or on behalf of any person, firm
or corporation, arising out of the same, and all costs and ex-
penses incurred in connection with any such claim or in connec-
tion with any action or proceeding brought thereon, and upon
notice from Lessor, the Lessee shall defend Lessor in any such
action or proceeding.

Section 9.02. Costs of Repossession. Lessee covenants
and agrees to pav, and to indemnify Lessor and the Trustee
against, all costs and charges, including reasonable counsel
fees, lawfully and reasonably incurred in obtaining possession
of the Leased Premises after default of Lessee or upon expira-
tion or earlier termination of the Term hereof, or in enforc-
ing any covenant or agreement of Lessee contained in this Lease

ARTICLE IX
Insurance

Section 9.01. Insurers. All insurance provided for
in this Article shall be effected under valid and enforceable
policies issued by insurers of recognized responsibility.

Section 9.02. Fire and Extended Coverage. Lessee
shall, at its expense, keep the Facilities amd the Leased
Equipment insured against loss or damage by fire, with ex-
tended coverage endorsement covering loss or damage, by light-
ning, windstorm, explosion, aircraft, smoke damage, vehicle
damage, sprinkler leakage, vandalism, malicious mischief and
such other risks as are normally covered under such endorse-

ment in amounts that are not less than the full insurable value
thereof with deductible provisions not exceeding $25,000. The
term “full insurable value'l, as used in this Lease, means the

actual replacement value or an amount equal to AIll Unpaid
Installments of Rent whichever shall be less.

Section 9.03. Public Liability. Lessee shall, at
Its expense, maintain general public liability insurance
against claims for bodily injury, death or property damage
occurring on, in or about the Leased Premises, and the ad-
joining sidewalks and passageways, such insurance to afford
protection to Lessor of not less than $500,000 with respect
to bodily Injury or death to any one person, not less than
$1,000,000 with respect to any one accident, and not less
than $100,000 with respect to property damage. Policies for
such insurance shall be for the mutual benefit of Lessor and
Lessee.

Section 9.04. Loss Payable. AIll policies of insurance
required pursuant to this Article IX may be in the form of
blanket policies of insurance. AIll policies of insurance re-
quired by Section 9.02 shall name Lessor and Lessee as the
assured and shall provide that in the case of any particular
casualty resulting in loss or damage not exceeding $50,000 in
the aggregate, the proceeds of such insurance shall be payable
to Lessee. AIll such policies shall, to the extent obtainable,
provide that any loss shall be payable notwithstanding any
act or negligence of Lessee which might otherwise result in
forfeiture of said Insurance.
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So long: as any Bonds of Lessor remain outstanding, the
policies of insurance described in Section 9.02 shall be payable
to the Trustee under the Indenture, under a standard mortgage
loss payable clause as the interest of such Trustee may appear,
subject to the provisions in this Section 9.0 that the proceeds
of such insurance shall be payable to Lessee in the case of any
particular casualty resulting in loss or damage not exceeding
$50,000 in the aggregate. In the event no Bonds of the Lessor
remain outstanding, the policies of insurance described in Sec-
tion 9.02 shall provide that the loss, if any, shall be payable
to the Lessee.

Section 9.05. Evidence of Existence, Modification
of Policies. Certificates from the insurers evidencing the
existence of all policies required by this Article shall be
filed with the Trustee. The policies of insurance required
by this Article shall contain an undertaking by the respective
insurers, to the extent obtainable, that such policies shall
not be modified adversely to the interests of the Lessor or
the Trustee or cancelled without at least 10 days prior writ-
ten notice to Lessor and to the Trustee. Not less than 10 days
prior to the expiration dates of the policies, originals of the
renewal policies (or certificates therefor from the insurers
evidencing the existence thereof) shall be deposited with the
Trustee.

Section 9.06. Adjustment of Claims. Any claims under
the policies of insurance described in this Article shall be
adjusted by and at the expense of Lessee or its insurance car-
rier, provided, that the proceeds from such insurance shall be
applied pursuant to the terms of this Lease.

ARTICLE X
Maintenance and Repair

Section 10.01. Maintenance of Facilities. Subject

to the provisions of Sections 2.03 and 12.02 hereof, Lessee at
its expense, will keep and maintain the Facilities in good re-
pair. Lessee shall promptly make, or cause to be made, all re-
pairs, interior and exterior, structural and non-structural,
ordinary and extraordinary, foreseen and unforeseen, necessary
to keep the Facilities in good and lawful order and condition,
wear and tear from reasonable use excepted, whether or not such
repairs are due to any laws, rules, regulations or ordinances
hereafter enacted which Involve a change of oolicy on the part
of the government body enacting the same, provided, however,
that if there shall be no Bonds of Lessor outstanding, Lessee,
in lieu of making any structural or extraordinary repairs re-
quired during the Term hereof, may elect to purchase the Leased
Premises or to terminate this Lease, and in either such event
Lessee shall have no further obligations hereunder.

Section 10.02. Maintenance of Leased Equipment. Subject
to the provisions of Section 12.02 hereof, Lessee at its cost
and expense, shall maintain and keep the Leased Equipment in
good repair and operating condition, including repairs and re-
newals and upon the expiration or termination of this Lease
shall surrender the same or replacements thereof, to Lessor
in good condition, ordinary wear and tear excepted. Subject
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to the provisions of Section 13.04 hereof, all replacements,
renewals, attachments and accessories made to or placed on or
affixed to the Leased Equipment shall become a part of the same
and the property of Lessor as made. Lessor shall not be requir-
ed by the provisions of this paragraph to maintain or keep in con-
dition the Leased Equipment or to make any repairs, replacements
or renewals to the same or to make any expenditure thereon what-
soever in connection with this Lease. Lessee hereby waives all
rights it may have under any law or otherwise now or hereafter

in effect to require Lessor to do the same.

Section 10.03. Lessor Not Required to Repair. Lessor
shall not be required to rebuild or to make any repairs, re-
placements or renewals of any nature or description to the
Leased Premises or to make any expenditure whatsoever in con-
nection with this Lease or to maintain the Leased Premises in
any way. Lessee expressly waives the right contained in any
law now or hereafter in effect to make any repairs at the ex-
pense of Lessor.

ARTICLE XI
Condemnation

Section 11.01. Awards Assigned to Trustee. If, during
the Term, all or any part of the Leased Premises be taken by
the exercise of the power of eminent domain or condemnation,
Lessor and Lessee shall, subject to all the terms of this Arti-
cle, be entitled to, and shall receive, the entire award for
the taking. So long as any Bonds of the Lessor remain outstand-
ing, Lessor and Lessee hereby irrevocably assign all their right,
title and interest in and to such award or awards to the Trustee
under the Indenture, or, in the event no Bonds of the Lessor re-
mains outstanding, to the Lessee, and Lessor and Lessee shall im-
mediately nay the same to the Trustee, or the Lessee, as the case
may be, for the benefit of the Trustee or the Lessee as the case
may be, and any such award or awards shall be held and disbursed
as provided herein. The phrase ‘'all right, title and interest
in and to any such award or awards” with respect to Lessee, shall
mean for purposes of this Article XI, all or any portion of any
amount or amounts awarded to Lessee which, together with any amount
or amounts awarded to Lessor, may be equal to All Unpaid Install-
ments of Rent.

Section 11.02. Condemnation of AIll or M aterial Part
of Leased Premises. |If title to, or the temporary use or
control of, all or substantially all of the Leased Premises
shall be taken by the exercise of the power of eminent domain
or condemnation, or if such use or control of all or a sub-
stantial part of the Leased Premises shall be so taken as re-
sults in rendering the Leased Premises unsatisfactory to Lessee
for purposes for which the same was used immediately prior to
such taking or condemnation (to be determined in the sole Judg-
ment of Lessee), Lessee shall purchase for cash the award or
payment for such taking and the remaining portion of the Leased
Premises not taken, If any, and such purchase shall be made with-
in 90 days after the effective date of such taking and the re-
ceipt of the award and payment for such taking. The purchase
price for such award or payment for such taking and the remain-
ing portion of the Leased Premises not taken, if any, shall be
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determined as set forth in Section 22.02. Lessee shall deliver
to Lessor and the Trustee, in the event any Bonds of the Lessor
are outstanding, at least 30 days before the proposed date of
purchase a certificate, signed by an Authorized Representative
of Lessee, to the effect that title to all or substantially all
of the Leased Premises has been taken by the exercise of the
power of eminent domain or condemnation, or that such use or
control of all or a substantial part of the Leased Premises has
been so taken and has resulted in rendering the Leased Premises
unsatisfactory to Lessee for purposes for which the same was
used immediately prior to such taking or condemnation. On the
proposed date of purchase and upon payment of the purchase price
in cash, Lessor shall convey the remaining portion, if any, of
the Leased Premises to Lessee, subject to and pursuant to Section
22.07 hereof, and the Trustee pursuant to Section 6.01 (B) of the
Indenture , or the Lessor in the event no 3onds of the Lessor are
outstanding, shall assign and pay over the entire award for the
taking to Lessee, less any expenses incurred by Lessor in collect-
ing such award (hereinafter called the ”Net Award").

Section 11.03- Condemnation of Less than M aterial Part
of Leased Premises. If a lesser portion of the Leased Premises
be taken by exercise of the power of eminent domain or condemna-
tion, this Lease shall nevertheless continue in full force and
effect without abatement of rent (except such rental reduction
as is expressly provided pursuant to Schedule C hereof), and if
such taking shall have caused damage to, or necessitated restora-
tion or rebuilding of, any of the improvements on the Leased Premi-
ses, Lessee, at its sole cost and expense, shall promptly and dili-
gently restore and rebuild such improvements to such condition as
shall be reasonable in view of the nature of the taking and the
then intended use of the Leased Premises by Lessee, whether or not
the Net Award is sufficient for the purpose. So long as any Bonds
remain outstanding, upon compliance with the provisions of Section
6.01 (C) of the Indenture and the receipt by the Trustee of the
certificates and instruments provided for in Section 6.01(C), the
Trustee shall assign and pay over to Lessee such portion of the
Net Award as will reimburse the Lessee for the cost of the restora-
tion and rebuilding if any, as is so certified up to the full amount
of the Net Award, and if there shall remain any balance of such Net
Award, the Trustee shall apply the balance, if any, of the Net Award
to the redemption of Bonds as provided in Section 6.01 (C) of the
Indenture. In lieu of such rebuilding or restoring as herein pro-
vided, Lessee may direct that the entire amount of the Net Award
be used by the Trustee to repay and redeem Bonds as provided in
Article V of the Indenture. In the event no 3onds of the Lessor
are outstanding, the Lessee shall be entitled to receive the en-
tire Net Award for such taking.

ARTICLE XII
Casualty

Section 12.01. Lessee to Rebuild or Repair. Subject to
the provisions of Section 12.02 hereof, if, while any Bonds are
outstanding, all or any part of the Leased Premises shall be des-
troyed or damaged, Lessee shall promptly notify Lessor, and at
Lessee’s expense (whether or not the Insurance proceeds herein-
after mentioned are sufficient for the purpose) Lessee shall
promptly and diligently rebuild, restore, replace and repair the
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same in such manner as to restore the Leased Premises to at least
the value thereof immediately nrior to such damage or destruction.
So long as any Bonds shall be outstanding, upon compliance with
the provisions of Section 6.01 (A) of the Indenture and the re-
ceipt by the Trustee of the certificates and instruments provided
for in Section 6.01 (A), the Trustee under the Indenture, shall
pay to Lessee the insurance proceeds received and held by said
Trustee on account of such damage or destruction, as is so certi-
fied up to the full amount of such insurance proceeds and the Trus-
tee shall apply the balance, if any, of such insurance proceeds to
the redemption of Bonds as provided in Section 6.01 (A) of the In-
denture .

Section 12.02. Major Casualty; Lessee May Terminate Lease.
If, during the Term, the entire Leased Premises, or any substantial
part thereof (for the purposes of this Section 12.02, "any substan-
tial part thereof" shall mean a loss or casualty exceeding $200,000
in the aggregate), shall be damaged or destroyed to such an extent
as to render the Leased Premises unsuitable to Lessee for the pur-
pose for which the same were used immediately prior to such damage
or destruction and if Lessee deems it unwise to rebuild, repair
and restore (to be determined in the sole judgment of Lessee), Les-
see, In lieu of rebuilding, restoring, replacing and repairing the
Leased Premises shall purchase the remainder of the Leased Premises
If, during the Term, the entire Leased Premises, or any substantial
part thereof, shall be damaged or destroyed to such an extent that
the restoration cost would exceed by 20% the proceeds of insurance,
Lessee in lieu of rebuilding, restoring, replacing and repairing
the Leased Premises shall have an option to purchase the remainder
of the Leased Premises. Such purchase in either event, shall be
made within 90 days after the date of such damage or destruction
and the receipt of the Insurance proceeds therefor and the purchase
price therefor shall be determined as set forth in Section 22.02.
Upon the purchase of the Leased Premises, Lessee shall be relieved
of its obligation to rebuild, restore, replace and repair the Fa-
cilities as required pursuant to Section 12.01 hereof. Lessee
shall deliver to Lessor at least 30 days before the proposed date
of purchase a certificate, signed by an Authorized Representative
of Lessee, stating the proposed date of purchase and certifying
that the Board of Directors of Lessee has determined in good faith
that the Leased Premises have been damaged or destroyed to such an
extent as to render the Leased Premises unsuitable to Lessee for
the purposes for which the same were used immediately prior to
such damage or destruction and that Lessee deems it unwise to re-
build, repair and restore or that the restoration cost would exceed
by 20% the proceeds of insurance and delivery of the certificate
shall constitute an exercise of the option by Lessee. On the pro-
posed date of purchase and upon payment of the purchase price in
cash, Lessor shall convey the Leased Premises to Lessee subject
to and pursuant to Section 22.07 hereof and Lessee shall be en-
titled to all insurance proceeds resulting from such damage or
destruction and the Trustee under the Indenture or the Lessor
shall assign and pay over to Lessee all such insurance proceeds.

Section 12.03. Damage or Destruction When Mo Bonds are
Outstanding. Notwithstanding any other provision hereof, if all
or any part of the Leased Premises shall be destroyed or damaged
and at such time Lessor shall have no Bonds outstanding, Lessee
may elect to effect such repair or restoration from its own funds
and upon written notice of such election to the Lessor any insur-
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ance proceeds payable on account of such damage or destruction
shall be paid to Lessee, in which event this Lease shall continue
in accordance with its terms, or Lessee may elect by written no-
tice to Lessor to purchase the Leased Premises pursuant to Sec-
tion 22.03 hereof, in which event Lessee shall have no further
liability hereunder and any insurance proceeds payable on account
of such damage or destruction shall be paid to Lessee.

ARTICLE XI11

Additions, Alterations, Improvements
Replacements and New Construction

Section 13.01. Additions, Alterations and Improvements
by Lessee. Lessee shall have the right to make additions to,
alterations of, and improvements on the Leased Premises, struc-
tural or otherwise, and to construct or add additional Facilities
at its expense, subject, however, to the provisions of Article XX

The Lessee shall have the privilege of erecting any addi-
tional building or buildings and of remodeling the Facilities
from time to time as it in its discretion may determine to be
desirable for Its uses and purposes, provided that such remodel-
ing shall not damage the basic structure of the then existing
Facilities or materially decrease their value, with no obligation
to restore or return the Facilities to their original condition,
but the cost of such new building or buildings and improvements
and remodeling shall be paid for by it and upon the expiration
or termination of this Lease, shall belong to and be the proper-
ty of the Lessor, subject, however, to the Lessee’s right to pur-
chase under Article XXII hereof and to the right of the Lessee to
remove from the Leased Premises at any time before the expira-
tion or termination of this Lease and 30 days thereafter and
while it is in good standing with reference to the payment of
Basic Rent and its performance of other obligations hereunder,
all improvements, machinery, fixtures, equipment and appliances
placed in or upon the Leased Premises by the Lessee which can
be removed without material damage to the existing building or
structures or if they cannot be removed without such damage,
then provided that Lessee repairs any damare caused by such re-
moval .

In the event of the purchase by Lessee of any unimproved
part of the Leased Premises pursuant to Section 22.04 hereof,
the Lessee shall have the right to erect any additional building
or buildings thereon which may utilize any wall or walls contain-
ed in the Facilities as party walls.

Section 13.02. Installation and Removal of Machinery
and Fixtures by Lessee. The Lessee may at any time or times
during the Term of this Lease, install or commence the instal-
lation of any machinery, equipment, fixtures or personal prop-
erty to such extent as the Lessee may deem desirable, and the
Lessee may also remove any machinery, equipment or fixtures so
installed by it; provided, however, that such Installation or
removal shall not be permitted to interfere with the construc-
tion of the Facilities. AIll such machinery, equipment, fix-
tures and other personal property which shall be acquired and
installed at the expense of Lessee, shall remain the property
of the Lessee and shall not be Included within the definition
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of Leased Equipment and may be removed at any time and from time
to time by Lessee.

Section 13.03. Alteration, Improvement and llodIfi-
catlons of Leased Equipment by Lessee. Lessee shall have the
privilege of altering, improving and modifying the Leased Equip-
ment from time to time as it may determine is desirable for its
use and purposes, provided that the same does not substantially
decrease the use of the Leased Premises for the purposes of this
Lease and does not decrease the value of the same. The cost of
all such alterations, Improvements and modifications shall be
borne solely by Lessee and shall become a part of the Leased
Equipment and the property of Lessor as made. AIll work done in
connection with such alterations, improvements and modifications
shall be done in a good and workmanlike manner,.

Section 13.0~. Removal and Disposition of Inadequate
Worn-Out or Obsolete Leased Equipment. Lessor shall be under no
obligation to renew, repair or replace any inadequate, obsolete

or worn-out Leased Equipment. In the event Lessee determines
that any items of Leased Equipment have become inadequate, obso-
lete or worn-out and that the removal thereof will not interfere

with the operation or substantially decrease the use of the Leased
Premises for the purposes of this Lease, and so long as Lessee is
not in default hereunder Lessee may remove such items of Leased
Equipment from the Leased Premises and (on behalf of Lessor) sell,
trade-in, exchange or otherwise dispose of them, provided that
Lessee substitutes and Installs on the Leased Premises other machin
ery or equipment having a market value not less than the then mar-
ket value of the equipment being removed and gives Lessor or the
Trustee prompt written notice thereof. AIll such substituted ma-
chinery or equipment shall be free of any liens and encumbrances,
shall be and become part of the Leased Equipment subject to the
provisions hereof, shall be added to Schedule B attached hereto
and shall be held by Lessee on the same terms and conditions as
items originally comprising the Leased Equipment; further provid-
ed, however, that Lessee will not be required to substitute and
Install other machinery or equipment in lieu of removed Leased
Equipment if Lessee pays into the Bond Redemption Account estab-
lished under the Indenture:

(i) In the case of the sale of any such Leased Equip-
ment to someone other than the Lessee or in the
case of the scrapping thereof, the proceeds from
the sale of such Leased Equipment or the scrap
value thereof, as the case may be, or

(it) in the case of the trade-in of any such Leased
Equipment for other equipment not to be install-
ed on the Leased Premises, or, if installed on
the Leased Premises, not to be added to Schedule
B attached hereto, the amount of the credit re-
ceived by it on such trade-in, and

(ii1) in the case of the sale of any such Leased Equip-
ment to Lessee, or in the case of any other dis-
position thereof, an amount equal to the sale
price or the depreciated value thereof, which-
ever Is greater.
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The Lessee will promptly report to the Trustee each such
removal, substitution, sale and other disposition and will pay
to the Trustee such amounts as are required by the provisions
of the preceding subsection to be paid into the Bond Redemption
Account promptly after the sale, trade-in or other disposition
requiring such payment; provided, that no such report and pay-
ment need be made until the amount to be paid into the Bond Re-
demption Account on account of all such sales , trade-ins or
other disposition not previously reported aggregates at least
$50,000. The Lessee will promptly report and will pay any costs
(including counsel fees) incurred in subjecting to the lien of
the Indenture any items of machinery, equipment or related pro-
perty that under the provisions of this Section are to become
a part of the Leased Equipment. The Lessee will not remove, or
permit the removal of, any of the Leased Equipment from the Leas-
ed Premises except in accordance with the provisions of this Sec-
tion .

Section 13.05. Additions and Alterations dot to Diminish
Value of Leased Premises. The Leased Premises as improved or al-
tered upon completion of additions, alterations, improvements or
construction made pursuant to the provisions of this Article XIII
shall be of a value not less than the value of the Leased Premi-
ses immediately prior to the making of such additions, alterations,
improvements or the construction of additional facilities.

Section 13.06. Quality of Work. AIll work done in con-
nection with such additions, alterations, improvements or con-
struction shall be done promptly and in good and workmanlike
manner.

ARTICLE XIV
Subletting, Assignment and Mortgaging

Section 174.01. Continuing Obligation of Lessee. Lessee
may sublet the Leased Premises or any part thereof, and may as-
sign or otherwise transfer all of its rights and interests here-
under; provided that (a) each such sublease shall not be Incon-
sistent with the provisions of the Act, the Indenture or this
Lease, (b) that no assignment, transfer or sublease shall affect
or reduce any of the obligations of Lessee hereunder, but all
obligations of Lessee hereunder shall continue in full force and
effect as the obligations of a principal and not of a guarantor
or surety, and (c) that Lessee shall give Lessor and the Trustee
under the Indenture net less than 10 days prior written notice
of any such proposed assignment, transfer or sublease. So long
as any Bonds of Lessor are outstanding neither this Lease nor the
term hereby let and demised shall be mortgaged, nor shall Lessee
mortgage, assign or pledge the interest of Lessee in and to any
sub-lease or the rentals payable thereunder.

Section 14.02, Merger, Consolidation or Transfer of
Assets by Lessee. Lessee agrees it shall maintain during the

term of this Lease its corporate existence, will not dissolve
or otherwise dispose of all or substantially all of Its assets
and will not consolidate with or merge Into another corporation

or permit one or more corporations to consolidate with or merge
into it; provided, however, that Lessee may do or perform either
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of the following, subject to the conditions and requirements
set forth in Section 1*4.03 hereof:

(a) Lessee may consolidate with or merge into another
corporation, with or without one or more other corporations,
or may permit one or more other corporations to consolidate
with or merge into Lessee; or

(b) Lessee may transfer all or substantially all of
its assets to another corporation and thereafter dissolve.

Section 1*1.03. Conditions and Requirements Governing
Permitted Mergers, Consolidations and Transfers. Any merger,
consolidation, transfer of assets or other act permitted under
the proviso in Section 17.02 hereof shall be subject to the
following conditions and requirements, as mentioned in such
proviso:

(a) the total Consolidated Tangible Net Worth (here-
inafter defined) of the corporation surviving any such merger
or resulting from such consolidation or to whom the transfer
of such assets shall be made (hereinafter in this Section
called the "Assignee”) shall be, following the consummation
of such merger, consolidation or transfer of assets, not less
than 100% of the total Consolidated Tangible Net Worth of Les-
see and its subsidiaries immediately prior to such merger, con-
solidation or transfer;

(b) there shall be duly executed an instrument of assign-
ment by novation, acceptable as to form and substance to the Les-
sor and the Trustee, pursuant to which the Assignee shall assume
all of the obligations, duties and liabilities of Lessee under
this Lease and shall become and remain fully bound and obligated
from the effective date of such assignment to observe and per-
form all the terms, covenants, conditions and provisions thereof
in the same manner and to the same extent as if such Assignee had
originally executed this Lease instead of Lessee; and

(c) there shall be filed with the Lessor and the Trus-
tee signed counterparts of such instrument of assignment, ac-
companied by the signed opinion of counsel for the Assignee
stating that such instrument has been validly executed, is in
conformity with the requirements of this Lease and applicable
law and is valid and binding upon the Assignee, and that the
Assignee is qualified to do business in the State of South Carolina

When the above conditions and requirements of this Section have
been satisfied, Lessee shall be relieved of all further obliga-
tions and shall no longer have any rights under this Lease.

The term "Consolidated Tangible Net Worth' as used in
this Section shall mean the total tangible assets less the
total liabilities (exclusive of liabilities under leases hav-
ing a remaining term of more than one year’s duration except
to the extent that an offset to such liabilities is included
as an asset), computed in accordance with generally accepted
accounting principles.



Section Collection of Rent from Others No
Release of Lessee. Except as otherwise specifically provided
In Section 1/4.02 hereof, If this Lease be assigned or trans-
ferred, or if the Leased Premises or any part thereof be sub-
let or occupied by anybody other than Lessee, the Lessor may,
after default by Lessee, collect rent from the assignee, trans-
feree, subtenant, or similar occupant, and apply the net amount
collected to the Basic Rent and any other amounts reserved here-
under, but no such assignment, transfer, subletting, occupancy
or collection shall be deemed the acceptance of the assignee,
transferee, subtenant or similar occupant as tenant, or a
waiver or release of Lessee from the performance of the terms,
covenants and conditions of this Lease to be performed by Les-
see. Any violation of any provision of this Lease, whether by
act or omission, by an assignee, transferee, subtenant, or simi-
lar occupant, shall be deemed a violation of such provision by
Lessee, it being the intention of the parties hereto that Lessee
shall assume and be liable to the Lessor for all and any acts and
omissions of any and all assignees, transferees, subtenants and
similar occupants.

ARTICLE XV

Performance of Lessee’s Obligations by
Lessor; Permitted Contests

Section 15.01. Performance of Lessee’s Obligations by
Lessor. If Lessee at any time shall fail to make any payment
or perform any act on its part to be made or performed under
this Lease, then subject to the provisions of Section 15-02,
Lessor may (but shall not be obligated to) , upon 10 days prior
written notice to Lessee and without waiving or releasing Les-
see from any obligations or default of Lessee hereunder, make
any such payment or perform any such act for the account and
at the expense of Lessee, and may enter upon the Leased Premises
for the purpose and take all such action thereon as may be reason
ably necessary therefor. No such entry shall be deemed an evic-
tion of Lessee. AIll sums so paid by Lessor and all necessary
and incidental costs and expenses (including, without limitation,
reasonable attorneys’ fees and expenses) Incurred in connection
with the performance of any such act by Lessor, together with in-
terest at the rate of 87 per annum from the date of the making
of such payment or the incurring of such costs and expenses by
Lessor, shall be deemed additional rent hereunder and shall be
payable by Lessee to Lessor on demand, and Lessee covenants to
pay any such sum or sums with interest as aforesaid.

Section 15-0?- Permitted Contests. Lessee shall not
be required to pay, discharge or remove any tax, payment in
lieu of tax, lien or assessment, or any mechanic’s, laborer’s
or materialman’s lien, or any other lien or encumbrance, or
any other imposition or charge against the Leased Premises or
any part thereof, so long as Lessee shall, after prior written
notice to Lessor, at Lessee’s expense, contest the same or the
validity thereof in good faith, by action or inaction which
shall operate to prevent the collection of the tax, payment in
lieu of tax, lien, assessment, encumbrance, imposition or charge
so contested and the sale of said Leased Premises or any part
thereof to satisfy the same. Such contest may be made by Lessee
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in the name of Lessor or of Lessee or both, as Lessee shall

determine, the Lessor agrees that it will, at Lessee’s expense,
cooperate with Lessee in any such contest to such extent as Les-
see may reasonably request. It is understood, however, that

Lessor shall not be subject to any liability for the payment

of any costs or expenses in connection with any such proceeding
brought by Lessee, and Lessee covenants to pay, and Indemnify
and save harmless Lessor from, any such costs or expenses.
Pending any such proceeding Lessor shall not have the right to
pay, remove or cause to be discharged the tax, payment in lieu
of tax, lien, assessment, encumbrance, Imposition or charge,
thereby being contested provided, that Lessee shall have given
such security as may be required in the proceeding and such
reasonable security as may be demanded by Lessor to insure such
payment and prevent any sale or forfeiture of the Leased Premises
or any part thereof by reason of such nonpayment, and provided
further that Lessor would not be in substantial danger of civil
or any danger of criminal liability by reason of such nonpayment.

ARTICLE XVI
Events of Default; Termination

Section 16.01. If any one or more of the following
events (herein called ”Events of Default”) shall happen:

(a) if default shall be made in the due and punctual
payment of any Basic Rent, additional rent or
other amount payable to Lessor hereunder, after
the same has become due and payable;

(b) if default shall be made by Lessee in the due
performance of or compliance with any of the
provisions contained in Section 22.01 hereof;

(c) if Lessee shall assign, mortgage or encumber this
Lease, or sublet the whole or any part of the
Leased Premises, otherwise than as expressly per-
mitted hereunder, or if this Lease or the estate
of Lessee hereunder shall be transferred, passed
to or devolved upon any person, firm or corpora-
tion other than Lessee herein named, except in
the manner permitted hereunder;

(d) if default shall be made by Lessee in the due
performance of or compliance with any of the
terms hereof, other than those referred to in
the foregoing subdivisions (a), (b) and (c) and
such default shall continue for 60 days after
Lessor shall have given Lessee written notice
of such default (or in the case of any such de-
fault which cannot with due diligence be cured
within such 60-day period, if Lessee shall fail
to proceed promptly to cure the same and there-
after prosecute the curing of such default with
due diligence, it being intended in connection
with the default not susceptible of being cured
with due diligence within the 60 days that the
time of Lessee within which to cure the same
shall be extended for such period as may be neces-
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(e)

()

(9)

(h)

then in any

sary tc complete the curing of the same with all

due diligence);

if Lessee shall file a voluntary petition in
bankruptcy, or shall be adjudicated a bankrupt
or insolvent, or shall file any petition or

answer seeking any reorganization, composition,

readjustment, liquidation or similar relief
for itself under any present or future statute
law or regulation, or shall seek or consent
to or acquiesce in the appointment of any
trustee, receiver or liquidator of Lessee or
of all or any substantial part of its proper-
ties or of the Leased Premises, or shall make
any general assignment for the benefit of
creditors, or shall admit in writing its
inability to pay its debts generally as they
become due;

if a petition shall be filed against Lessee
seeking any reorganization, composition, read-
justment, liquidation or similar relief under
any present or future statute, law or regu-
lation, and shall remain undismissed or un-
stayed for an aggregate of 90 days (whether
or not consecutive), or if any trustee, re-
ceiver or liquidator of Lessee or of all or
any substantial part of its properties or of
the Leased Premises shall be appointed with-
out the consent or acquiescence of Lessee

and such appointment shall remain unvacated
or unstayed for an aggregate of 90 days (whet-
her or not consecutive);

if any representation or warranty made by the
Lessee herein, or made by the Lessee in any
statement or certificate furnished by the
Lessee in connection with the execution and
delivery of this Lease, proves untrue in any
m aterial respect as of the date of the is-
suance or making thereof and shall not be
made good within 30 days after notice thereof
to the Lessee by the Trustee or any holder
or holders of the Bonds; or

if Lessee shall abandon the Leased Premises
and the same shall remain uncared for and
unoccupied for more than 30 days,

such event (regardless of the pendency of any

proceeding which has or might have the effect of preventing

Lessee from complying with the terms of this Lease) Lessor at
any time thereafter and while such Event of Default shall
tinue may give a written termination notice to Lessee, which
specify the nature of the Event of Default and a
date of termination of this Lease not less than 20 days after

notice shall

the giving of such notice,

con-

and, subject to the provisions of

Section 19.01 relating to the survival of Lessee’s obligations
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and unless such Event of Default shall have been cured prior

to the expiration of said 20 day period, the term of this Lease
shall expire and terminate by limitation and all rights of Les-
see under this Lease shall cease on such date.

ARTICLE XVII
Repossession

Section 17-01. At any time after the expiration of the
term of this Lease pursuant to Section 16.01, Lessor without
further notice may enter upon and repossess the Leased Premises
and may remove Lessee and all other persons and any and all pro-
perty from the Leased Premises. If an Event of Default occurs
and shall be continuing, Lessor shall also, prior to the expira-
tion of the term of this Lease and without any obligation on the
part of Lessor to terminate this Lease, have the right of entry,
repossession, and removal, after not less than 20 days prior
written notice to Lessee of its intent to exercise such right
and specifying the nature of the Event of Default, provided that
such right shall not be in contravention of the laws of the juris
diction in which the Leased Premises are located. In the event
of the exercise of such right, without termination of this Lease,
the Lease shall continue in full force and effect for the balance
of its term except that Lessee shall have no right of possession
from the date of the exercise of such right; provided that the
exercise of such right shall not preclude the subsequent exercise
of any other right under this Lease, including the right of term!
nation pursuant to Section 16.01. Lessor shall be under no lia-
bility for or by reason of any such entry, repossession or re-
moval.

ARTICLE XVIII
Reletting

Section 1ft.01. At any time or from time to time after
the expiration of the term of this Lease pursuant to Section
16.01, Lessor may (but shall be under no obligation to) relet
the Leased Premises or any part thereof for the account of
Lessee, in the name of Lessee or Lessor, or otherwise without
notice to Lessee, for such term or terms (which may be greater
or less than the period which would otherwise have constituted
the balance of the term of this Lease), on such conditions and
for such uses as Lessor in its discretion may determine; and
Lessor may collect and receive the rents therefor. Lessor shall
have the same right to relet if It shall exercise its right of
entry, repossession or removal without termination of this Lease
as provided in Section 17.01. Lessor shall not be responsible
or liable for any failure to relet the Leased Premises or any
part thereof, or for any failure to collect any rent due upon
any such reletting.

ARTICLE XIX
Survival of Lessee’s Obligations; Damages

Section 19.01. Lessee’s Obligations to Survive
Expiration or Repossession. Except as hereinafter provided,
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no expiration of the term of this Lease pursuant to Section
16.01 or repossession of the Leased Premises pursuant to
Section 17.01 shall relieve Lessee of its liability and obli-
gations hereunder, all of which shall survive any such expira-
tion or repossession.

Section 19.02. Amounts Payable by Lessee on Expira-
tion By Default. In the event of the expiration of the term
of this Lease pursuant to Section 16.01, Lessee shall pay to
Lessor the Basic Rent and all additional rent and other charg-
es required to be paid, and not theretofore paid, under this
Lease, or otherwise, by Lessee up to the time of such expira-
tion; and thereafter Lessee, until the end of what would have
been the Original Term of this Lease in the absence of such
expiration and whether or not the Leased Premises or any part
thereof shall have been relet, shall be liable for and shall
pay to Lessor, as and for liquidated and agreed current damag-
es for Lessee’s default:

(i) the Basic Rent and all additional rent
and other charges which would be payable
under this Lease by Lessee if the Origi-
nal Term of this Lease had not so expired,
less

(11) the net proceeds, if any, of any reletting
effected for the account of Lessee pursuant
to the provisions of Section 18.01, after de-
ducting all Lessor’s necessary and incidental
expenses in connection with such reletting,
including, without limitation, all repossession
costs, brokerage commissions, legal expenses,
attorneys’ fees and expenses, employees’ expen-
ses, reasonable alteration costs, and expenses
of preparation for such reletting.

Lessee shall pay such current damages on the days on which
the Basic Rent would have been payable under this Lease if
the Original Term hereof had not so expired, and Lessor shall
be entitled to recover the same from Lessee on each such day.

The liability and obligations of Lessee as set forth
in this Section 19.02 shall be the same if Lessor shall exer-
cise its right of entry, repossession or removal without termi-
nation of this Lease as provided in Section 17.01.

Section 19.03. Optional Recovery by Lessor On Expira-
tion by Default. At any time after the expiration of the term
of this Lease pursuant to Section 16.01, whether or not Lessor
shall have collected any current damages as aforesaid, Lessor
shall, at its option, be entitled to recover from Lessee, and
Lessee will pay to Lessor on demand, as and for liquidated and
agreed final damages for Lessee’s default and in lieu of all
current damages beyond the date of such demand, an amount equal
to the greater of:

(1) The Basic Rent and additonal rent and other
charges which would be payable under this
Lease from the date of such demand (or, if
it be earlier, the date to which Lessee shall
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have satisfied in full its obligations under
Section 19.02 to pay current damages) for
what would be the then unexpired Basic Term
of this Lease if the same had not so expired,
less the then fair net rental value of the
Leased Premises for the same period, or

(i) All Unpaid Installments of Rent as defined
in Section 1.02 hereof if any Bonds of
Lessor are then outstanding and unpaid.

Section 19.0~. Rights and Obligations on Default
Unchanged by Non-Termination. The right of recovery of Lessor
and the obligation of Lessee to pay the amount set forth in
Section 19.03 shall be the same if Lessor shall exercise its
right of entry, repossession or removal without termination
of this Lease as provided in Section 17.01.

Section 19.05. Law Affecting Liquidated Damages.
If any statute or rule of law shall validly limit the amount
of such liqguidated final damages to less than the amount agreed
upon in Section 19.03, Lessor shall be entitled to the maximum
amount allowable under such statute or rule of law.

ARTICLE XX
Additional Bonds

Section 20.01. Lessor to Use Best Efforts to Issue
and Sell. As provided in Article XIIl, Lessee shall have the
right to make additions to, alterations of, and improvements
on the Leased Premises, structural or otherwise, and to construct
and equip additional Facilities (hereinafter collectively called
"Additional Improvements"”). The cost of any Additional Improve-
ments shall be paid for by the Lessee or the Lessee at its option,
and pursuant to the limitations hereinafter set forth, by notice
to the Lessor, specifying the Additional Improvements proposed
and the estimated cost thereof, may request the Lessor to pay for
or reimburse Lessee for the Additional Improvements by the sale

of additional Bonds. In the latter event the Lessor agrees that
if the estimated cost of any such Additional Improvements shall
equal not less than $100,000, the Lessor will use its best ef-

forts to issue and sell additional Bonds aggregating not less
than $100,000 under and pursuant to the provisions and limita-
tions set forth in the Indenture and that it will apply the pro-
ceeds of such sale to pay the cost of such improvements. The
schedule of payments and the rate of interest on such additional
Bonds shall be subject to the Lessee’s approval.

Section 20.02. Inability of Lessor to Sell. If the
Lessor Is unable within a period of six months following its
receipt of said request of Lessee successfully to issue, sell
and deliver such additional Eonds, the Lessee, at its option,
may decide not to make the proposed Additional Improvements,
or may make the proposed Additional Improvements, at its own
cost.

Section 20.03. Modification and Extension of Lease.

Prior to each issuance of additional Bonds under the Indenture
the parties hereto shall enter into a supplement to this Lease.
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Said supplement to this Lease shall, among other things, modify
and extend the Original Term hereof and increase the Basic Rent
to be paid hereunder by an amount at least sufficient to enable
the Lessor to pay the principal of and interest on such additional
Bonds. As and when such revised Basic Rent payments are agreed
upon, a supplement to this Lease shall be executed by the parties
hereto and recorded in all appropriate public offices necessary
to give notice thereof.

ARTICLE XXI
The Guaranty Agreement

Section ?1.01. Notice and Performance Under Guaranty
Agreement. AIll notices, certificates, demands, reports, cove-
nants , approvals, and other documents required to be furnished
to the Lessee under and pursuant to any provision of this Lease
including any notice of an Event of Default shall be furnished
in like manner to the Guarantor under the Guaranty Agreement,;
provided, however, that this Lease and the duties, obligations
and liabilities of Lessee hereunder shall in no wise be affect-
ed or impaired by the failure of the Lessor or the Trustee to
furnish such notice and other document or documents to Guarantor.
The performance by the Guarantor under the Guaranty Agreement of
any covenant, agreement, condition or provision contained in this
Lease shall be deemed to be the performance by the Lessee of such
covenant, agreement, condition or provision.

ARTICLE XXII
Purchases and Purchase Prices

Section 22.01. Change in Circumstances. In order to
Insure that Interest on the Series A Bonds will not become sub-
ject to Federal Income taxes as a result of a violation of the
limitations prescribed in Section 103(c) (A) of the Internal
Revenue Code of 1954, as amended (the ”Code”) the Lessee cove-
nants with the Lessor, the Trustee, and with each of the future
holders of any Series A Bonds or Interest coupons appertaining
thereto as follows :

If during the Term any one or more of the following
events shall happen:

(a) in the event the Lessee or any related person
as that term is defined in Section 103(c)(6)(C)
of the Code takes or omits to take any action
(whether through act of Lessee or circumstances
not under Lessee’s control or otherwise) and
as a result thereof the interest on any of the
then outstanding Series A Bonds is determined
by the United States of America or by any agency
or instrumentality thereof including the Internal
Revenue Service or by any court of competent juris-
diction, to be subject to Federal income taxes by
reason of a violation (actual or claimed) of the
limitations prescribed in Section 103(c)(6)of the
Code; or

-31-



(b) as a result of changes in the Constitution
of the United States of America or of the
Constitution of the State of South Carolina
or legislative or administrative action (state
or federal) or a final decree, Judgment, or
order of any court of competent jurisdiction,
this Lease shall have become void or unenforce-
able or impossible of performance in accordance
with the Intent and purposes of the parties
hereto as expressed in this Lease:

then in any such event, so long as any Bonds are outstanding
Lessee upon written notice of the occurrence of such event

from the Trustee or the holder or holders of any of the Bonds,
shall purchase in full discharge of all liability of Lessee
under this Lease, the Leased Premises within 60 days after the
mailing of such notice. The purchase price shall be determined
as set forth in Section 22.02 hereof. On the date of purchase
and upon payment of the purchase price in cash, Lessor shall con-
vey the Leased Premises to Lessee subject and pursuant to this
Article .

Section 22.02. Purchase Price in Certain Events.
If Lessee is required to purchase the remaining portion of
the Leased Premises under the provisions of Section 11.02
(condemnation), is required to purchase or has an option to
purchase the remainder of the Leased Premises under the pro-
visions of Section 12.02 (casualty) or is required to pur-
chase the Leased Premises under the provisions of Section
22.01 (change in circumstances), the purchase price for any
such purchase shall be an amount equal to AIll Unpaid Install-
ments of Rent.

Section 22.03. Option to Purchase. Lessee shall have
an option to purchase the Leased Premises at any time for an
amount equal to AIl Unpaid Installments of Rent plus the sum
of $100.00. Lessee shall deliver to Lessor at least 120 days
before the proposed date of purchase a notice signed by an Au-
thorized Representative of Lessee stating that the Lessee desires
to exercise its option to purchase under the provisions of this
Section 22.03. On the proposed date of purchase and upon pay-
ment of the purchase price in cash, Lessor shall convey the
Leased Premises to Lessee subject and pursuant to this Article.

The options respectively granted to the Lessee in
this Article except under Section 22.0 hereof shall be and
remain prior and superior to the Indenture and may be exer-
cised whether or not the Lessee is in default hereunder, pro-
vided that no such default will result in nonfulfillment of
any condition to the right of the Lessee to obtain a convey-
ance of the Leased Premises by making the payments required
hereunder.

Section 22.0”. Purchase of Unimproved Land. The
Lessee shall have, and is hereby granted, the option to pur-
chase any unimproved part of the Leased Premises at any time
and from time to time at and for a purchase price equal to
$ per acre provided that it furnishes the Lessor
with the following:
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(a) A notice in writing containing (i) an adequate
legal description of that portion of the Leased
Premises with respect to which such option is to
he exercised, and (ii) a statement that the Lessee
intends to exercise Its option to purchase such
portion of the Leased Premises on a date stated,
which shall not he less than 75 nor more than 90
days from the date of such notice;

(b) A certificate of an Independent Engineer (as
defined in the Indenture) who is acceptable
to the Trustee, dated not more than 90 days
prior to the date of the purchase and stating
that, in the opinion of the person signing such
certificate, (i) the portion of the Leased Premi-
ses with respect to which the option Is exercised
is not needed for the operation of the Leased
Premises for the purposes herein above stated,

and (Il) the purchase will not impair the use-
fulness of the Facilities and will not destroy
the means of ingress thereto and egress there-
from; and

(c) An amount of money equal to the purchase
price computed as provided In this Section.

The Lessor agrees that upon receipt of the notice, certifi-
cate and money required in this Section to be furnished to It
by the Lessee, the Lessor will promptly deliver the same to
the Trustee for deposit in the Bond Redemption Account. In
the event the Lessee shall exercise the option granted to it
under this Section the Lessee shall not be entitled to any
abatement or diminution of the rents payable hereunder except
as otherwise provided in Schedule C hereto, and If such option
relates to Leased Premises on which transportation or utility
facilities are located, the Lessor shall retain an easement
to use such transportation or utility facilities to the extent
necessary for the efficient operation of the Leased Premises.
On the proposed date of purchase and upon payment of the pur-
chase price in cash, Lessor shall convey the portion here-
with described to Lessee subject and pursuant to the provisions
of this Article XXII.

Section 22.05. Purchase of Leased Equipment - Investment
Tax Credit. The Lessee hereby agrees to purchase, and the Lessor
hereby agrees to sell, the Leased Equipment described on Schedule

B hereto for one dollar at the expiration or sooner termination

of the Original Term or any additional Term hereof following

full payment of the Bonds or provision for payment thereof having

been made in accordance with the provisions of the Indenture. The
right to purchase granted in this Section 3hall be and remain prior
and superior to the Indenture and may be exercised whether or not

the Lessee is in default hereunder provided that such default will
not result in nonfulfillment of any condition of this right.

Lessor and Lessee hereby elect and agree that Lessee
shall be entitled to any investment tax or similar credit with
respect to the Facilities and particularly the Leased Equipment
now or hereafter authorized pursuant to the Internal Revenue Code
of 1954, as amended, and Lessor agrees to take all reasonable ac-
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tion necessary to effectuate such election and agreement in
order that Lessee will obtain the benefits of any such invest-
ment tax or similar credit.

Section 22.06. Granting of Easements. From time to
time during the Term of this Lease the Lessee shall have the
right to cause Lessor (i) to grant easements affecting the
Leased Premises, (ii) to dedicate or convey, as required,
portions of the Leased Premises for road, highway and other
public purposes, and (iii) to execute petitions to have the
Leased Premises or portions thereof annexed to any munici-
pality or included within any utility, highway or other
improvement or service district, provided that prior to the
exercise of any of the powers granted by this Section 22.06:
(a) the Lessee shall notify the Lessor in writing of the action
to be taken, (b) the Lessee shall furnish the Lessor with an
Authorized Representative's certificate certifying that the
action to be taken will not either adversely affect the market
value of the Leased Premises or the use of the Leased Premises
in the Lessee's business, and (c) the Lessee shall furnish the
Lessor an undertaking of Lessee to the effect that Lessee shall
remain obligated under the terms of the Lease to the same ex-
tent as if the action being taken had not taken place and that

Lessee shall, if necessary, restore and rebuild the premises
to good condition and repair. Upon compliance with the pro-
visions hereof the Lessor shall, to the extent necessary,

execute and deliver all such documents as are necessary, to
effectuate the Intent of this Section 22.06.

Section 22.07. T itle. In the event of any purchase
of the Leased Premises or any portion thereof by Lessee pur-
suant to any provision of this Lease, Lessor shall convey
merchantable title by a deed thereto to Lessee free and clear
of the Indenture, but Lessor shall not otherwise be obligated
to give or assign any better title to Lessee than existed on
the first day of the Term. Lessee shall accent such title,
subject, however, to (i) Permitted Encumbrances, (ii) any liens
encumbrances, charges, exceptions and restrictions not created
or caused by Lessor, and (iii) any laws, regulations and or-
dinances. Although Lessor shall be obligated to convey title
to the Leased Premises as aforesaid on the date of purchase
upon receipt of the purchase price therefor, Lessor shall never
theless have such additional time as is reasonably required by
Lessor to deliver or cause to be delivered to Lessee all in-
struments and documents reasonably required by Lessee and neces
sary to remove from record or otherwise discharge any liens , en
cumbrances, charges or restrictions in order that Lessor may
convey title as aforesaid.

Section 22.08. Charges Incident to Conveyance.
Upon the date fixed for the purchase of the Leased Premises
or any portion thereof by Lessee, Lessee shall tender the
purchase price therefor to Lessor, and Lessor shall deliver a
deed for the Leased Premises or such portion thereof to Lessee.
Lessee shall pay all charges incident to any conveyance, in-
cluding any escrow fees, recording fees, title insurance pre-
miums and any applicable federal, state or local taxes and
the like, including federal documentary and local taxes.
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Section 22,09. Tine of Payment of Purchase Price.
Notwithstanding any other provisions hereof, this Lease shall
not terminate on the date on which Lessee shall purchase
(whether or not any delay in the completion of such purchase
shall be the fault of Lessor), nor shall Lessee’s obligations
hereunder cease until Lessee shall have paid the purchase price
then payable for the Leased Premises or any portion thereof,
without set-off, counterclaim, abatement, suspension, deduc-
tion, diminution, or defense for any reason whatsoever, so long
as any Bonds of Lessor are outstanding and until Lessee shall
have discharged or made provision satisfactory to Lessor for
the discharge of, all of its obligations under this Lease, which
obligations have arisen on or before the date for the purchase
of the Leased Premises or any portion thereof, including the
obligation to pay the Basic Rent due and payable on the date for
the purchase of the Leased Premises or such portion thereof.

ARTICLE XXIII
Assignment of Lessor’s Interest

Section 23.01. Assignment of Lessor’s Interest to
Trustee. Lessee agrees that Lessor shall have the right to
assign to the Trustee under the Indenture, all right, title
and Interest of Lessor under this Lease as further security
for the obligations of Lessor under the Indenture. No such
assignment shall release Lessor from any of its obligations
under this Lease nor constitute an assumption of any such ob-
ligation by the assignee.

Section 23.02. Rights of Assignee. Lessee covenants
and agrees that:

(a) the Trustee may enforce any and all of the
terms of this Lease, to the extent so assigned,
as though the Trustee had been a party hereto;

(b) Lessee will pay all Basic rent and other sums
payable under this Lease to or upon the direction
of the Trustee, without any set-off, deduction,
abatement or diminution and will not seek to re-
cover from the Trustee any moneys paid to the Trus-
tee by virtue of such assignment;

(c) no action, or failure to act on the part of
Lessor shall adversely affect or limit any rights
of the Trustee;

(d) no amendment, modification, or termination

of this Lease and no waiver of any of the terms and
provisions hereof shall be valid unless consented to
in writing by the Trustee as provided in the Inden-
ture ;

(e) all notices, demands, certificates, insurance
policies and other instruments given by Lessee
hereunder shall be delivered to the Trustee; and
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(f) all references to Lessor herein shall be
deemed to Include the Trustee to the full extent
necessary or desirable for the full protection of
the Trustee.

Section 23.03. No Modification by Lessor or Lessee.
Except as otherwise expressly permitted herein Lessee shall
not:

(1) modify or In any way alter the terms of this
Lease, including, without limitation the covenant
to pay rent set forth in Section 4.01 hereof, or
terminate the Term hereof, or offer a surrender
hereof without the prior written consent of the
Trustee as required under the Indenture;

(i) anticipate the rental hereunder except as
herein provided or accept a waiver, offering,
excuse or in any manner secure or obtain a re-
lease or discharge of Lessee of or from any or-
ders, obligations, covenants, conditions and
agreements including the obligation to pay the
rent called for herein in the manner and at the
place and at the time specified herein without
the prior written consent of the Trustee as pro-
vided in the Indenture: and

(ill) obtain any consents, approvals, or permis-
sions or participate with Lessor In the exercise
of any of Lessor’s rights, options, elections or
privileges as Lessor without the prior written
consent of the Trustee as provided in the Inden-
ture; and any attempt on the part of Lessee to
do any of the aforesaid without the prior written
consent of the Trustee shall be of no force or
effect.

ARTICLE XXIV
Particular Covenants and M iscellaneous

Section 24.01. Limitation on Funded Debt of Lessee.
The Lessee covenants and agrees that from and after the date here
of, It will not issue, assume, guarantee or In any manner be or
become liable in respect of any Funded Debt unless, immediately
after giving effect thereto, the Net Income Available for Fixed
Charges of the Lessee shall exceed 200% of the sum of:

(a) the total annual interest payable on the out-
standing Funded Debt of the Lessee, and

(b) the total annual interest payable on the Funded
Debt of the Lessee which is to be incurred.

For purposes of this Section 24.01 the term "Funded
Debt” shall mean indebtedness for borrowed money, which has a
stated maturity of more than 12 months from its date of origin
or which may be renewed at the option of the obligor for a period
or periods aggregating more than 12 months from the date or
origin, but excluding any portion thereof which is at any time
classified as current liability in accordance with generally ac-
cepted principles of accounting.
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For purposes of this Section 2*1.01 the term ”Net

Income Available for Fixed Charges” for any period shall mean
the gross revenues of the Lessee less all expenses and reserves
and other proper charges (excluding, however, taxes on income
and interest payable on outstanding Funded Debt), determined in
accordance with generally accepted accounting principles consis
tently applied; but excluding any profits or losses on the sale
or other disposition, not in the ordinary course of business,
of investments or fixed or capital assets or arising by reason
of any write-ups, write-downs or increase or decrease in book
value of investments or fixed or capital assets, and any taxes
on such excluded profits and any tax deductions or credits on
account of any such excluded losses and also excluding the pro-
ceeds from life insurance policies..

Section 2*4.02 Recording and Filing. This Lease and
every supplement, assignment and modification hereof shall be
recorded In such public office or offices as may be at the
time provided by law as the proper place for the recordation
of a deed conveying the Leased Premises. This Lease as origi-
nally executed shall be so recorded prior to the recordation
of the Indenture. The security interest of the Lessor created
by this Lease and any supplement thereto in the personal pro-
perty and fixtures which are to be part of the Leased Premises
and the assignment of such security interest to the Trustee,
shall be perfected by the filing prior to the issuance of the
Bonds, in such public office or offices as may be at the time
provided by law as the proper place for such filing, of finan-
cing statements which fully comply with the Uniform Commercial
Code - Secured Transactions.

Section 2*1.03. Opinion of Counsel. The Lessee cove-
nants to deliver to the Lessor and the Trustee within 60 days
after January 1, of each fourth year of the Term hereof a
written opinion of counsel (who may be counsel for the Lessor
or the Lessee), addressed to the Trustee that the descriptions
of the Leased Equipment contained in Schedule B to the Indenture,
as supplemented, and the descriptions of the Leased Equipment con-
tained in this Lease, as supplemented, are adequate for all pur-
poses thereof, and hereof, that such descriptions Include des-
criptions of all of the Leased Equipment; that the Indenture, as
supplemented,constitutes a valid mortgage lien on the interest
of the Lessor in the said Leased Equipment, subject only to liens
permitted by the provisions thereof; that the Indenture, as sup-
plemented, this Lease as supplemented, and all financing state-
ments, continuation statements, notices and other instruments
required by applicable law have been recorded or filed in such
manner and in such places required by law in order fully to pre-
serve and protect the rights of the holders of the Bonds and the
Trustee in the Leased Equipment (and in the assignment thereof
to the Trustee) as against creditors of, or purchasers for value
from, the Lessor or the Lessee.

The Lessee, the Lessor and the Trustee shall execute
and deliver all instruments and shall furnish all information
and evidence deemed necessary or advisable by counsel (and
counsel shall be entitled to rely thereon) in order to enable
him to render the opinion referred to. The Lessee shall file
and record or cause to be filed and recorded all Instruments
required to be filed and recorded In the opinion of such coun-
sel and shall continue or cause to be continued the liens of
such instruments for so long as the Bonds shall be outstanding,
except as otherwise in this Lease required.
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Section 24.0*4. Reports of Lessee. The Lessee agrees
that It will keep proper books of record and account In which
full, true and correct entries will be made of all dealings or
transactions of or in relation to the business and affairs of
Lessee, in accordance with generally accepted principles of ac-
counting consistently maintained, and will furnish to the Trus-
tee , Lincoln National Life Insurance Company, so long as Lincoln
National Life Insurance Company shall own any of the Bonds, and
to any requesting holder or holders of the Bonds the following re
ports within 90 days after the last day of each fiscal year of
Lessee, a complete audit report certified by an independent pub-
lic accountant or firm of independent accountants covering the
operations of Lessee for such fiscal year and containing a bal-
ance sheet as at the end of such fiscal year and a statement of
income and expenses of Lessee for such fiscal year, showing in
comparative form the figures for the preceding fiscal year, to-
gether with a separate written statement of the accountants pre-
paring such report that such accountants have obtained no know-
ledge of any default by Lessee in the fulfillment of any of the
terms, covenants, provisions or conditions of this Lease, or if
such accountants shall have obtained knowledge of any such de-
faults, they shall disclose in such statement the default or de-
faults and the nature thereof; but such accountants shall not be
liable directly to anyone for failure to obtain knowledge of any
default.

Section 27.05* Waiver of Statutory Rights. This
Lease shall not be affected by any laws, ordinances or regu-
lations, whether federal, state, county, city, municipal or
otherwise, which may be enacted or become effective from and
after the date of this Lease affecting or regulating or attempt-
ing to affect or regulate (1) the 3asic Rent and other amounts
herein reserved or (ii) the continuing in occupancy of Lessee
or any sublessees, transferees, or assignees of Lessee’s interest
in the Leased Premises beyond the dates of termination of their
respective leases, or otherwise.

Section 2*4.06. Non-Waiver by Lessor. No failure
by Lessor or by any assignee to insist upon the strict per-
formance of any term hereof or to exercise any right, power or
remedy consequent upon a breach thereof, and no acceptance of
the Basic Rent, in full or in part, during the continuance of
such breach, shall constitute a waiver of such breach or of
such term. No waiver of any breach, shall affect or alter this
Lease or constitute a waiver of a then existing or subsequent
breach.

Section 27.07. Remedies Cumulative. Each right, power
and remedy of Lessor provided for in this Lease shall be cumu-
lative and concurrent and shall be in addition to every other
right, power or remedy provided for in this Lease or now or
hereafter existing at law or in equity or by statute or other-
wise, in any jurisdiction where such rights, powers and remedies
are sought to be enforced, and the exercise or beginning of the
exercise by Lessor of any one or more of the rights , powers
or remedies provided for in this Lease or now or hereafter ex-
isting at law or in equity or by statute or otherwise shall
not preclude the simultaneous or later exercise by Lessor of
any or all such other rights, powers or remedies.
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Section 24.08. No Claim Against Lessor. Except as
specifically provided herein, nothing contained in this Lease
shall constitute any consent or request by Lessor, expressed or
implied, for the performance of any labor or services or the
furnishing of any materials or other property in respect of the
Leased Premises or any part thereof, nor give Lessee any right,
power or authority to contract for or permit the performance
of any labor or services or the furnishing of any materials or
other property in such fashion as would permit the making of
any claim against Lessor. Lessor shall have the right to post
and keep posted at all reasonable times on the Leased Premises
any notices which Lessor shall be required to post for the pro-
tection of Lessor and the Leased Premises from the perfecting
of any lien.

Section 24.09. Right to Inspect. Lessee agrees to
permit the Lessor or the Trustee and the authorized represen-
tatives of Lessor or the Trustee to enter the Leased Premises
at all reasonable times during the usual business hours for
the purpose of (i) inspecting the same or (ii) making any neces-
sary repairs to the Facilities and performing any work therein
that may be necessary by reason of Lessee’s default under the
terms of this Lease.

Section 24.10. No Covenant of Quiet Possession.
The Lessor does not make any representation or covenant that
Lessee shall have quiet and peaceful possession of the Leased
Premises, provided, however, Lessor agrees that it will not
take any action to interfere with Lessee’s peaceful and quiet
enjoyment of the Leased Premises, and Lessor agrees that in
the event the peaceful and quiet enjoyment of the Leased Premi-
ses shall be denied to Lessee or contested by anyone, Lessor
shall upon request of the Lessee join where necessary in any
proceeding to protect and defend the quiet enjoyment of Lessee,
provided that Lessee shall pay the entire cost of any such pro-
ceeding, reimburse and indemnify and hold harmless Lessor from
any cost or liability whatsoever. The provisions of this Section
24.10 shall be subject and subordinate to the obligations of
Lessee set forth in Article IV hereof.

Section 24.11. Applicable Law - Entire Understanding.
This Lease shall be governed exclusively by the provisions
hereof and by the applicable laws of the State of South Carolina.
This Lease expresses the entire understanding and all agreements
of the parties hereto with each other and neither party hereto
has made or shall be bound by any agreement or any representation
to the other party which is not expressly set forth in this Lease
or in certificates delivered in connection with the execution and
delivery hereof.

Section 24.12. Severability. In the event that any
clause or provision of this Lease shall be held to be invalid
by any court of competent jurisdiction, the invalidity of such
clause of provision shall not affect any of the remaining pro-
visions hereof.

Section 24.13. Notices Demands; Requests. AIll notices,
demands ancT requests "to be given or made hereunHer”to or by Les-
sor, the Lessee or the Trustee shall be in writing and shall be
deemed to be properly given or made if sent by United States re-
gistered mail, postage prepaid, addressed as follows:
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(a) As to Lessor

(b) As to the Lessee

(c) As to the Trustee
Trustee at its principal office
and, as to the Trustee Initially
designated,

(d) As to Guarantor

Any of such addressees and addresses may be changed at
any time upon written notice of such change sent by United States
registered mail, postage prepaid, to the other parties by the par
ty effecting the change.

Section 27.1~. Headings and References. The headings
in this Lease are for convenience of reference only and shall
not define or limit the provisions thereof. All references
in this Lease to particular Articles or Sections are references
to Articles or Sections of this Lease.

Section 27.15. Successors and Assigns. The terms
and provisions of this Lease shall be binding upon and inure
to the benefit of the parties hereto and their respective
successors and assigns.

Section 24.16. Multiple Counterparts. This Lease
may be executed in multiple counterparts, each of which shall
be an original but all of which together shall constitute but
one and the same instrument.
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IN WITNESS WHEREOF, Spartanburg County, South Carolina,
has executed this Lease by causing it3 name to be hereunto sub-
scribed by the Chairman of its Board of County Commissioners ,
its corporate seal to be impressed hereon and attested by the
Secretary of its Board of County Commissioners; and Olympia In-
dustries, Inc. has executed this Lease by causing its corporate
name to be hereunto subscribed by its President and its corpor-
ate seal to be impressed hereon and attested by its Secretary,
all being done as of the day and year first above written.

SPARTANBURG COUNTY, SOUTH CAROLINA

By

Chairman of the Board of County
Commissioners of Spartanburg
County

(SEAL)

A ttest:

Secretary of the Board of County
Commissioners of Spartanburg

County

Signed, sealed and delivered in
the presence of:

OLYMPIA INDUSTRIES, INC.

By
President
(SEAL)
A ttest:
Secretary
Signed, sealed and delivered in
the presence of:
-41-
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STATE OF SOUTH CAROLINA )
COUNTY OF SPARTANBURG g

Personally appeared before
who being duly sworn says that he saw the corporate seal of
Spartanburg County, South Carolina, affixed to the foregoing
Lease , and that he also saw R. D. Blackman as Chairman of Board
of County Commissioners of Spartanburg County, and H. E. Johnson
as Secretary of the Board of County Commissioners of Spartanburg
County, sign and attest the same and that he with
witnessed the execution and delivery thereof
as the act and deed of the said Spartanburg County, South Caro-
lina.

z -z Z - -

Sworn to before me this
day of , A.D.
1972.

(L.S.)

Notary Public for South Carolina

ily Commission Expires

STATE OF SOUTH CAROLINA )
)
COUNTY OF SPARTANBURG )

Personally appeared before me -
who being duly sworn says that he saw the corporate seal of
Olympia Industries, Inc., affixed to the foregoing Lease Agree-
ment and that he also saw as President and
__as Secretary of said Corporation, sign
and attest the same, and that he with
witnessed the execution and delivery thereof as the act and deed
of the said Olympia Industries, Inc.

Sworn to before me this
day of , A.D.
1972

_(L.s)
Notary Public for South Carolina

My Commission Expires
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GUARANTY AGREEMENT

THIS GUARANTY AGREEMENT dated as of January 1, 1972, by
and between Olympia Industries, Inc., a corporation organized and
existing under the laws of the State of Delaware (hereinafter re-
ferred to as the “Guarantor”) and Spartanburg County, South Carol-
ina, a body politic and corporate and a political subdivision of
the State of South Carolina (hereinafter referred to as the ”Les-
sor”),

WITNESSETH THAT:

WHEREAS, the Guarantor proposes that contemporaneously
with the delivery of this Guaranty Agreement there will be execut-
ed and delivered a Lease between Olympia Industries, Inc. (here-
inafter, as lessee under the Lease, referred to as the ”Company”)
and the Lessor dated as of January 1, 1972 (hereinafter referred
to as the ”Lease”), under which the Company will lease from the
Lessor certain property described in the Lease; and

WHEREAS, the Lessor, in order to acquire the property to
be leased under the Lease, will issue its First Mortgage Indus-
trial Revenue Bonds in an aggregate principal amount of $1,000,000
(hereinafter referred to as the ”Bonds"™) and will secure the pay-
ment of the Bonds by assigning and pledging the Lease and this
Guaranty Agreement to the Trustee under an Indenture of Mortgage
and Deed of Trust dated as of January 1, 1972 (hereinafter, re-
ferred to as the ”Indenture”) from the Lessor to Fort Wayne
N ational Bank, as Trustee, (hereinafter referred to as "Trustee");
and

WHEREAS, the Lessor requires, as a condition precedent
to its entering into the Lease, that the Guarantor deliver this
Guaranty Agreement; and

WHEREAS, the Guarantor desires that the Lessor enter into
the Lease with the Company and is willing to deliver this Guaranty
Agreement as an inducement to the Lessor to enter into the Lease;

NOW, THEREFORE, in consideration of the Lessor’s entering
into the Lease and its Incurring the obligations represented there
by and as an inducement to the Lessor to enter into the Lease with
the Company, and as an inducement to the purchasers and holders of
any of the Bonds to purchase the Bonds, the Guarantor does hereby
covenant as follows:

ARTICLE |
RECITALS

Section 1.1. The Guarantor represents that it is a cor-
poration duly organized, validly existing and in good standing
under the laws of the State of Delaware, that it has corporate
power under the laws of the State of Delaware and under its char-
ter to make the agreements on its part contained herein and that
it has been authorized to enter into this Guaranty Agreement by
all necessary and proper corporate action. The Guarantor fur-
ther represents that it is cognizant of the provisions of the
Lease.
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Section 1.2. The Guarantor further represents that this
Guaranty Agreement Is made in furtherance of the purposes for
which the Guarantor was incorporated and is appropriate to pro-
mote and further the business of the Guarantor and that the in-
curring by the Guarantor of the obligations represented hereby
will result in financial benefit to the Guarantor.

ARTICLE 11
COVENANTS AND GUARANTIES

Section 2.1. The Guarantor hereby unconditionally guar-
antees the prompt and complete performance by the Company or any
assignee, transferee or successor to the Company’s interest in
the Lease of all the covenants and conditions required to be per-
formed by the Company under the terms of the Lease Including the
payment of the rent and other amounts reserved under the Lease
so long as any of the Bonds and interest coupons appertaining
thereto remain "Outstanding” (as defined in the Indenture).

Section 2.2. (a) If the Company or any assignee, trans-
feree or successor to the Company’s interest in the Lease should
at any time default (an "Event of Default” as defined In the Lease)
in making any of the rental payments or other payments required
under the Lease as and when said rental payments or other payments
become due and payable, the Guarantor hereby unconditionally coven-
ants that it will pay an amount equal to said rental payments or
other payments so in default to the Trustee within two days after
receipt by the Guarantor of written notice of such Event of Default
either from the Lessor or the Trustee as provided in this Guaranty
Agreement.

(b) If an Event of Default (as defined in the Lease)
shall at any time be made in the performance by the Company or
any assignee, transferee or successor to the Company’s interest
in the Lease of any other covenant or condition contained in the
Lease, the Guarantor will perform, or cause to be performed, the
covenants or conditions required so to be performed and will pay
any additional damages for which the Company is liable that may
arise in consequence of any Event of Default on receipt of writ-
ten notice of such Event of Default from the Lessor or the Trus-
tee as provided in this Guaranty Agreement.

Each and every Event of Default by the Company under the
terms of the Lease shall give rise to a separate cause of action
hereunder, and separate suits may be brought hereunder as each
cause of action arises.

Section 2.3. This Guaranty Agreement shall be a con-
tinuing, absolute and unconditional guaranty and shall remain
in full force and effect until the Company shall have fully and
satisfactorily discharged all of its obligations to the Lessor
under the Lease and irrespective of the genuineness, validity,
regularity or enforceability of said Lease or any assignment
thereof, or the bankruptcy, insolvency, reorganization or dis-
solution of the Lessor or the Company, or the assignment for
the benefit of creditors by the Lessor or the Company.
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Section 2.3. This Guaranty Agreement and the liability
hereunder shall in no wise be affected or Impaired by (and the
Lessor, its successors or assigns are hereby expressly author-
ized to make from time to time and the Guarantor specifically
waives notice of) any compromise, settlement, release, renewal,
extension, Indulgence, change In or modification of any of the
obligations and liabilities of the Company under the Lease, or
by any redelivery, repossession, surrender or destruction of the
leased premises in whole or in part or by any failure, neglect
or omission on the part of the Lessor, its successors or assigns,
to realize upon any obligations or liabilities of the Company,
or to give notice to the Guarantor of the occurrence of any Event
of Default under the Lease or any other notice, required pursuant
to the provisions thereof.

Section 2.5- The obligations, covenants, agreements
and duties of Guarantor under this Guaranty Agreement shall not
be affected or impaired by reason of the happening from time
to time of any of the following with respect to the Lease or
said assignment thereof or this Guaranty Agreement or the assign-
ment hereof to the Trustee, although without notice to or con-
sent of Guarantor and the Guarantor hereby specifically waives
notice thereof; (a) any assignment or mortgaging or the purpor-
ted assignment or mortgaging of all or any part of the interest
of the Company in the Lease or in said property; (b) the waiver by
the Lessor or the Trustee of the performance or observance by the
Company or by Guarantor of any of the agreements, covenants, terms
or conditions contained in any of such instruments; (c) the ex-
tension of the time for payment by Company or Guarantor of any
rents or other sums or any part thereof owing or payable under
any of such instruments or of the time for performance by Company
or Guarantor of any other obligations under or arising out of any
of such instruments or the extension or the renewal of any there-
of; (d) the modification or amendment (whether material or other-
wise) of any duty, agreement or obligation of Company set forth
in any such instrument; (e) the taking or the omission of any
of the actions referred to in any of such instruments; (f) any
failure, omission, delay or lack on the part of the Lessor or
the Trustee to enforce, assert or exercise any right, power or
remedy conferred on the Lessor or the Trustee in any of such
instruments, or any action on the part of the Lessor or the
Trustee granting indulgence or extension in any form; (g) the
voluntary or involuntary liquidation, dissolution, sale or
other disposition of all or substantially all the assets, mar-
shalling of assets and liabilities, receivership, insolvency,
bankruptcy, assignment for the benefit of creditors, reorgani-
zation, arrangement, composition or readjustment of, or other
similar proceeding affecting the Company or any of its assets,
or the disaffirmance of the Lease in any such proceeding;
(h) the release or discharge of Company from the performance or
observance of any agreement, covenant, term or condition con-
tained in any of such instruments by operation of law; (i)
the release, substitution or replacement in accordance with the
terms of the Lease of any property subject thereto; (j) the
receipt and acceptance by the Lessor or the Trustee of notes,
checks or other instruments for the payment of money made by
Company and extensions and renewals thereof; or (k) any other
cause, whether similar or dissimilar to the foregoing.
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Without limiting the foregoing, it is specifically un-
derstood that any modification, limitation, or discharge of the
Company’s liability under the Lease arising out of or by virtue
of any bankruptcy arrangement, reorganization or similar proceed-
ing for relief of debtors under federal or state law hereinafter
initiated by or against the Company shall not affect, modify,
limit or discharge the liability of the Guarantor in any manner
whatsoever and this Guaranty Agreement shall remain and continue
in full force and effect and shall be enforceable against the
Guarantor to the same extent and with the same force and effect
as if any such proceedings had not been instituted; and it is
the intent and purpose of this Guaranty Agreement that the Guar
Guarantor shall and does hereby waive all rights and benefits
which might accrue to it by reason of any such proceeding and
that it shall be liable for the full amount of rent and other
sums, Including all damages Imposed, or payable under the terms
of the Lease, irrespective and without regard to any modifica-
tion, limitation, or discharge of the liability of the Company
that may result from any such proceeding.

Section 2.6. The Lessor may without any notice whatso-
ever to anyone sell, assign or transfer all of its right, title
and interest as Lessor under the Lease or all of its right, title
and Interest in and to the rents and other sums at any time due
and to become due thereunder to the Trustee, and the Trustee sh-
shall have all of the rights, powers and benefits of the Lessor
under this Guaranty Agreement, Including, without limitation,
the right to enforce this Guaranty Agreement by suit or other-
wise .

The Lessor, its successors and assigns, in its or their
sole discretion, shall have the right to proceed first and
directly against the Guarantor, its successors and assigns,
under this Guaranty Agreement without proceeding, against or
exhausting its remedies against the Company, its successors
or assigns, and without resorting to any other security held
by the Lessor or its successors or assigns.

Section 2.7. Until the principal of and interest on the
Bonds shall have been fully paid or provisions for the payment
thereof shall have been made in accordance with the Indenture,
the Guarantor will maintain its corporate existence and will not
dispose of all or substantially all of its assets or merge or
consolidate with any other corporation; provided, that Guarantor
may consolidate with or merge Into another corporation or permit
one or more other corporations to consolidate with or merge Into
it, or it may transfer to another corporation all or substantially
all of its assets, if the corporation resulting from such merger
or consolidation (if It be one other than the Guarantor) or the
corporation to which such transfer shall be made, as the case may
be, (I) shall expressly assume In writing all of the obligations
of the Guarantor contained in this Guaranty Agreement, and (ii)
shall have, after giving effect to such merger, consolidation
or acquisition of business and assets, a net worth, computed in
accordance with accepted accounting practice, equal to not less
than the net worth of the Guarantor (computed as aforesaid) im-
mediately prior to such merger, consolidation or transfer of
business and assets.
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Section 2.8. The Guarantor will keep proper books of
record and account in accordance with generally accepted prin-
ciples of accounting and will furnish to the Lessor and to the
Trustee the following:

(a) As soon as available and in any event at the time
the same are made available to stockholders of the Guarantor,
copies of all interim financial statements which the Guarantor
furnishes to its stockholders;

(h) As soon as available and in any event within 120
days after the close of each fiscal year of the Guarantor, a
copy of the annual audit report (including balance sheets, pro-
fit and loss and surplus statements) of the Guarantor and its
consolidated subsidiaries for such fiscal year, all as prepared
and certified by independent public accountants of recognized
standing; provided, however, that if the annual report of the
Guarantor to its stockholders shall contain financial state-
ments of substantially similar detail and similarly prepared
and certified, copies of such annual report may be delivered
in lieu of the copies of the audit report referred to herein.

Section 2.9. The Guarantor will cause the Company to
preserve and keep in full force and effect all licenses and per-
mits necessary to the proper conduct of its business.

Section 2.10. This Guaranty Agreement and every part
thereof shall be binding upon the Guarantor and its successors
and assigns. The Guarantor is advised that the rights of the
Lessor under this Guaranty Agreement are about to be assigned
to the Trustee, and upon such assignment and so long as any
Bonds shall be unpaid in whole or in part, all rights against
the Guarantor arising under this Guaranty Agreement shall be
for the sole benefit of the Trustee and the holders of the Bonds,
and the Trustee shall be entitled to bring any suit, action
or proceeding against the Guarantor for the enforcement of any
provision of this Guaranty Agreement in its name as Trustee,
and it shall not be necessary in any such suit, action or pro-
ceeding to make the Lessor a party thereto; and this Guaranty
Agreement may not be modified or amended without the prior
written consent of the Trustee, and any attempted modification
or amendment without such consent shall be void. The terms
of this Guaranty Agreement may be enforced as to any one or
more breaches either separately or cumulatively. Notice of
acceptance of this Guaranty Agreement and notice of the execu-
tion and delivery of the Lease by Company and of the assignment
thereof and of this Guaranty Agreement to the Trustee are waived
by the Guarantor.

Section 2.11. The obligations of the Guarantor here-
under are unconditional and the Guarantor agrees that any and
all sums payable hereunder shall be paid without set-off, coun-
terclaim, abatement, suspension, deduction, diminution or de-
fense .

ARTICLE 111
DEFAULTS AND REMEDIES

Section 3.1. (a) The failure of the Guarantor to abide
-5-
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by or perform any of the covenants contained herein shall con-
stitute an event of default hereunder.

(b) The dissolution or liguidation of the Guarantor or
the filing by the Guarantor of a voluntary petition in bankruptcy,
or failure by the Guarantor promptly to lift any execution, gar-
nishment or attachment of such consequence as will impair its
ability to carry on its obligations under this Guaranty Agree-
ment, appointment of a receiver by a court of competent Juris-
diction of substantially all of the assets of Guarantor, or ad-
judication of the Guarantor as a bankrupt, or assignment by the
Guarantor for the benefit of its creditors, or the entry by the
Guarantor into an agreement of composition with its creditors,
or the approval by a court of competent Jurisdiction of a peti-
tion applicable to the Guarantor in any proceedings for its re-
organization instituted under the provisions of the general bank-
ruptcy act, as amended, or under any similar act which may here-
after be enacted, shall also constitute an event of default here-
under. The term “dissolution or liquidation of the Guarantor”,
as used in this subsection, shall, subject to the provisions of
Section 2.7 hereof, not be construed to include the cessation of
the corporate existence of the Guarantor resulting either from
a merger or consolidation of the Guarantor into or with another
corporation or a dissolution or liquidation of the Guarantor
following a transfer of all or substantially all of its assets
as an entirety, under the conditions permitting such actions con-
tained in Section 2.7 hereof.

Section 3.2. If the default shall consist of the breach
of any of the covenants or agreements made by the Guarantor under
Section 2.2 (a) hereof relating to the payment of any rentals or
other sums provided to be paid by the Company under the Lease and
such default shall continue unremedied for 5 days after written
notice shall have been received by the Company and the Guarantor
from the Lessor or the Trustee in the manner herein provided, the
Lessor or the Trustee under the Indenture may declare all rentals
remaining due under the Lease immediately due and payable and may
institute any necessary legal proceedings against the Guarantor
in order to collect said rentals.

Section 3.3. If the default shall consist of the breach
of any covenants or agreements of this Guaranty Agreement other
than those contained in Section 2.2 (a) hereof relating to the
payment of any rentals or other sums provided to be paid by the
Company under the Lease, the Lessor or the Trustee under the In-
denture shall give the Guarantor written notice of such default
and if such default shall continue unremedied for 30 days fol-
lowing the receipt of such notice, the Lessor or the Trustee
shall have the same rights and remedies afforded by Section 3*2
above; provided, however, the Lessor or the Trustee under the
Indenture may agree in writing to an extension of any such 30
day period. In addition, if said default be such that it can-
not be corrected within 30 day period, it shall not constitute
an event of default if corrective action is instituted by the
Guarantor within the applicable period and diligently pursued
until the default is corrected.
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Section 3.~- The remedies conferred in Section 3-2
and 3.3 hereof shall not be considered exclusive of any other
remedies available, but each of such remedies shall be cumula-
tive and shall be in addition to any other remedies given under
this Guaranty Agreement or now or hereafter existing at law or
in equity or by statute. No delay or omission to exercise any
right or power shall be construed to be a waiver thereof but
any such right or power may be exercised from time to time and
as often as may be deemed expedient.

Section 3.5. The Lessor and its successors and assigns
agree to furnish to Guarantor copies of all notices, demands,
requests, consents, approvals and other similar instruments fur-
nished to Company under and pursuant to the provisions of the
Lease, provided, however, that this Guaranty Agreement and the
liability of Guarantor hereunder shall in no wise be affected
or impaired by the failure of the Lessor to furnish such notice.

All notices, demands, request, consents, approvals and
other similar instruments under this Guaranty Agreement shall be
in writing and shall be deemed to have been properly given and
received if sent by United States certified or registered mail
postage prepaid, (a) if to Guarantor addressed to Guarantor at
, Attention:

or at such other address as Guarantor from
time to time may have designated by written notice to the Lessor
and the Trustee (b) if to the Company addressed to
, Attention:
or at such address as the Company may have designated from time
to time, in written notice to the Lessor and the Trustee, (c)
if to the Trustee addressed to the Trustee at L
, Fort Wayne, Indiana, Attention: Trust
Department or at such address as the Trustee shall have fur-
nished to the Guarantor and the Company and (d) if to the Lessor
addressed to the Lessor to the Board of County Commissioners,
Spartanburg County Courthouse, Spartanburg, South Carolina, or
at such address as the Lessor shall have furnished to the Guaran-
tor and the Company.

ARTICLE IV
Service of Process, Pleadings and Other Papers

Section 4.1. The Guarantor hereby designates and appoints
or if such agent shall cease to act the Secre-

tary of the State of South Carolina, as the agent of the Guarantor
upon whom may be served ali process, pleadings or other papers
which may be served upon the Guarantor solely and exclusively to
enforce its obligations under this Guaranty Agreement. The designa-
tion of or any successor agent may be re-
voked by Guarantor at any time or from time to time upon Guarantor’s
written designation of a successor agent delivered to the Lessor
and Trustee.

Section ~.2. The Guarantor further agrees, consents
and stipulates without power of revocation:

(a) that any civil suit or action brought against it
as a result of any of its obligations under this



Guaranty Agreement may be commenced against against
it in any court of competent jurisdiction, Federal
or State, in the State of South Carolina, by service
or process upon the above designated agent then act-
ing as such;

(b) that service of process, pleadings and other
papers upon such agent then acting, as afore-
said, shall be taken and held in said courts
to be as valid and as binding upon it; and

(c) that service upon such agent then acting may be
effected by delivering copies of said process,
pleadings or other papers to such agent then act-
ing, reciting that a copy of said process, plead-
ings or other papers was mailed to the Guarantor
at the address and in the manner indicated in
Section ~.3 hereof.

Section A.3. Any process, pleadings or other papers
served upon such agent, then acting, shall, at the same time,
be sent by registered or certified mall, return receipt re-
quested, to the Guarantor at the address set forth in Section
3.5 hereof.

If] WITNESS WHEREOF, Olympia Industries, Inc., pursuant
to proper resolution duly passed, has caused this Guaranty Agree-
ment to be executed in its name and behalf by its President,
and its corporate seal to be affixed hereto and to be attested
by its Secretary, and Spartanburg County, South Carolina, has
caused this agreement to be executed in its name and behalf by
the Chairman of the Board of County Commissioners of Spartanburg
County and its corporate seal to be affixed hereto and to be
attested by the Secretary of the Board of County Commissioners
of Spartanburg County all as of the 1st day of January, 1972
but actually on the dates hereinafter Indicated.

OLYMPIA INDUSTRIES, INC.

(Corporate Seal)

A ttest: By
President
Secretary SPARTANBURG COUNTY, SOUTH CAROLINA
(Corporate Seal)
By .
A ttest: Chairman of the Board of

County Commissioners of
Spartanburg County

Secretary of the Board of
County Commissioners of
Spartanburg County



STATE OF SOUTH CAROLINA )
) SS
COUNTY OF SPARTANBURG )

Personally appeared before / Lt-thu. who
being duly sworn says that he saw the corporate seal of Spartan-
burg County, South Carolina, affixed to the foregoing Guaranty
Agreement, and that he also saw zy A as Chairman
and // f. as Secretary of the Board of County Com-
missioners of Spartanburg County, South Carolina, sign and attest
the same and that he with Ay/ A 5 ) ff/ 7/y witnessed the execu-
tion and delivery thereof as the act and deed of the said Spartan-
burg County, South Carolina.

Sworn to before me this

Notary Public for the State
of South Carolina

My Commission Expires:

STATE OF
COUNTY OF
Personally appeared before me , who

being duly sworn says that he saw the corporate seal of Olympia
Industries, Inc. affixed to the foregoing Guaranty Agreement,

and that he also saw as President and
as Secretary of said Corporation, sign and attest the
same, and that he with witnessed the execution

and delivery thereof as the act of deed of the said Olympia In-
dustries, Inc.

W itness

Sworn to before me this:

Notary Public for the State
of

My Commission Expires
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Olympia Industries, Inc., Lessee under the Lease dated
as of January 1, 1972, referred to in the foregoing Guaranty
Agreement in consideration of the promises of Spartanburg Coun-
ty, South Carolina, and $1 in lawful money of the United States
of America in hand received, agrees and consents that a default by
the Guarantor of any provision of the foregoing Guaranty Agree-
ment, including but not limited to mergers, corporate consolida-
tions and the maintenance of Guarantor’s corporate existence as
therein provided and its corporate power to enter into and con-
tinue the Guaranty Agreement shall, if not cured in the manner
described in the foregoing Guaranty Agreement be considered a
default under the Lease as if it had been a default by Olympia
Industries, Inc.

OLYMPIA INDUSTRIES, INC.

By

President
(CORPORATE SEAL)
ATTEST:

Secretary

Signed, sealed and delivered
in the presence of:

STATE OF
COUNTY OF
Personally appeared before me , who

being duly sworn says that he saw the corporate seal of Olympia
Industries, Inc. affixed to the foregoing agreement, and that he

also saw as President and as Secre-
tary of said Corporation, sign and attest the same, and that he
with witnessed the execution and delivery there-

of as the act of deed of said Olympia Industries, Inc.

W itness

Sworn to before me this:

Notary Public for the State
of

My Commission Expires:

-10-
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SPARTANBURG COUNTY, SOUTH CAROLINA

TO

FORT WAYNE NATIONAL BANK,
AS TRUSTEE

INDENTURE OF MORTGAGE AND DEED OF TRUST

DATED AS OF JANUARY 1, 1972

RELATING TO SPARTANBURG COUNTY, SOUTH CAROLINA
FIRST MORTGAGE INDUSTRIAL REVENUE BONDS
(OLYMPIA INDUSTRIES, INC. - LESSEE)
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This Indenture of Mortgage and Deed of Trust made and en-
tered into as of the first day of January, 1972 (the ”Indenture™!,
by and between Spartanburg County, a body politic and corporate
and a political subdivision of the State of South Carolina (here-
inafter sometimes referred to as the "Grantor"™), as party of the
first part and Fort Wayne National Bank, Fort Wayne, Indiana, a
banking association duly organized, existing and authorized to
accept and execute trusts of the character herein set out, under
and by virtue of the laws of the United States, as Trustee,
(hereinafter sometimes referred to as the "Trustee"), party of
the second part;

WITNESSETH:

WHEREAS, the Grantor is authorized and empowered by the
provisions of Act No. 103 of the Acts of the General Assembly of
the State of South Carolina, for the year 1967, approved by the
Governor of South Carolina on March 21, 1967 and appearing as
Article 2.1, Chapter 8, Title 17, Code of Laws of South Carolina,
1962, 1970 Cumulative Supplement (the "Act") to acquire, own, lease,
dispose of, and mortgage the properties hereinafter described in
order that the industrial development of South Carolina will be
promoted and trade developed by inducing manufacturing enterprises
to locate In South Carolina and thus utilize and employ manpower
and other resources of South Carolina; and

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

WHEREAS, the Grantor has entered into an agreement with
Olympia Industries, Inc., a corporation organized and existing
under the laws of the State of Delaware, and duly authorized to
conduct business in the State of South Carolina (hereinafter re-
ferred to as the "Corporation™), for the acquisition of land,
buildings, equipment and machinery constituting a manufacturing
plant (said land, buildings, machinery, equipment and other fac-
ilities are hereinafter referred to as the "Facility") which will
be of the character and accomplish the purpose provided by the
Act, and the Grantor has further entered Into a lease with the
Corporation specifying the terms and conditions of the acquisi-
tion of the Facility and the leasing of the same to the Corpora-
tion;

WHEREAS, the Grantor, pursuant to resolution duly adopted
and approved, has entered Into a Lease dated as of January 1, 1972
(hereinafter referred to as the "Lease"™) of the Facility with the
Corporation, which Lease has been duly recorded in the office of
the Register of Mesne Conveyance of Spartanburg County, and to
which Lease reference may be made by any interested person for
the regtal, terms, conditions and obligations of the parties there-
to; an

WHEREAS, Olympia Industries, Inc., a Delaware corpora-
tion (hereafter referred to as "Guarantor") pursuant to that
certain Guaranty Agreement dated as of January 1, 1972 (the
'‘Guaranty Agreement”) has guaranteed to the Grantor the payment



of all rents and the performance of all obligations of the Cor
poration under the Lease: and

WHEREAS, the Grantor is authorized by the Act and deems
it necessary to borrow money for the purposes of acquiring the
Facility and to carry out its obligations under the terms of the
Lease and to that end has duly authorized and directed the issue
of its Bonds, to be known as its First Mortgage Industrial Reve-
nue Bonds (Olympia Industries, Inc. - Lessee), to be issued as
coupon bonds registrable as to principal only (hereinafter refer-
red to as “coupon Bonds") and as fully registered bonds without
coupons (hereinafter referred to as ’fully registered Bonds”) in
one or more series (all bonds from time to time outstanding under
the terms of the Indenture are hereinafter referred to as the
"Bonds”) and to secure the payment of th? principal thereof and
of the interest and redemption premiums thereon and the perfor-
mance and observance of the covenants and conditions herein con-
tained the Grantor has authorized the execution and delivery of
this Indenture; and

WHEREAS, the execution and delivery of this Indenture has
been authorized by Resolutions duly adopted by the Board of Coun-
ty Commissioners of Spartanburg County, South Carolina (herein-
after sometimes referred to as the "County Board”) as constituted
by Act Number 1035 of Acts of the General Assembly for the year
1968 as amended, and the Grantor in accordance with the require-
ments of Section 1* of the Act has submitted Its Petition to the
State Budget and Control Board of South Carolina including a
general summary of the terms and conditions of the Lease Guaran-
ty Agreement-and Indenture, and the State Budget and Control
Board of South Carolina has duly approved the Facility in accor-
dance with the provisions of the Act and thereby authorized the
County Board to proceed with the acquisition and financing of
the Facility. Notice of the approval was duly published in a
newspaper having general circulation In Spartanburg County and
notwithstanding more than twenty days have elapsed from the date
of the publication of such notice, no challenge was made to the
validity of such approval as provided In the Act; and

WHEREAS, the Grantor has determined that the amount neces
sary to finance the cost of the Facility, including necessary ex-
penses incidental thereto, will require the Issuance, sale and de
livery of an initial series of Bonds hereunder, designated "First
Mortgage Industrial Revenue Bonds, Series A (Olympia Industries,
Inc. - Lessee)” (hereinafter called the "Series A Bonds') in the
aggregate principal amount of One Million Dollars ($1,000,000);
and

WHEREAS, the Issuance of the Series A Bonds under the Act
has been in all respects duly and validly authorized by resolu-
tions duly passed and approved by the County Board; and

WHEREAS, the $1,000,000 aggregate principal amount of
Series A Bonds to be issued hereunder, the Interest coupons to
be attached thereto, and the Trustee’s Certificate of Authenti-
cation to be endorsed on such Series A Bonds, are all to be in
substantially the following forms, with necessary and appropriate
variations, omissions and insertions as permitted or required by
this Indenture, to wit:



(Form of Coupon Bond)

UNITED STATES OF AMERICA
STATE OF SOUTH CAROLINA,
SPARTANBURG COUNTY

FIRST MORTGAGE INDUSTRIAL REVENUE BOND, SERIES A
(OLYMPIA INDUSTRIES, INC. - LESSEF)

No. $5,000
Know AIl Men By These Presents that Spartanburg County,
South Carolina, a body politic and corporate, and a political
subdivision of the State of South Carolina (hereinafter referred
to as the ”County"), for value received, hereby promises to pay,
but solely from the source and as hereafter provided and not
otherwise, to the bearer, or if this Bond be registered as to
principal, to the registered owner hereof, on the 1st day of
January, 19 , the principal sum of

FIVE THOUSAND DOLLARS ($5,000)

In such coin or currency of the United States of America as at
the time of payment shall be legal tender for the payment of
public and private debts and to pay interest thereon, but solely
from said source and as so provided and not otherwise in like
coin or currency from the date hereof at the rate of

per cent ( %) per annum payable semi-annually on the 1st days
of July and January of each year upon presentation and surrender
of the attached coupons as they become due until payment of such
principal sum, or if this Bond shall be duly called for redemp-
tion, until the redemption date, and to pay interest on overdue
principal, premium, if any and Interest (to the extent legally
enforceable) at the rate per annum above specified. Both princi-
pal of and interest on this Bond are payable at the principal of-
fice of Fort Wayne National Bank, Fort Wayne, Indiana or its
successor or successors, as Trustee (herein referred to as the
"Trustee”).

This Bond Is one of a duly authorized issue of Bonds of
the County known as Its "Spartanburg County, South Carolina
First Mortgage Industrial Revenue Bonds, Series A (Olympia In-
dustries, Inc. - Lessee)" in an aggregate principal amount of
One Million Dollars ($1,000,000). AIll of the Series A Bonds
are issued under and eaually and ratably secured as to principal,
premium, if any, and Interest by an Indenture of Mortgage and
Deed of Trust (hereinafter called the ”Indenture”) dated as of
January 1, 1972, executed by the County and the Trustee, to all
of the provisions of which any holder of this Bond by his accep-
tance hereof thereby assents and to which Indenture and all
indentures supplemental thereto reference Is hereby made for a
description of the trust estate, the nature and extent of the
security, and a statement of the terms and conditions upon which
the Series A Bonds are Issued and secured, the rights of the
holders thereof and of the Trustee thereunder, and the indebted-
ness which is equally secured and the other matters set forth
therein. As provided in said Indenture, Bonds of other series
ranking equally with Series A Bonds may be issued thereunder,



and such Bonds may vary in such manner as Is provided and per-

mitted in the Indenture. AIll Bonds from time to time outstand-
ing under the terms of the Indenture are hereinafter referred to
as the "Bonds”.

The Series A Bonds have been issued for the purpose of
acquiring certain land, buildings, equipment and machinery con-
stituting a manufacturing plant (hereinafter collectively re-
ferred to as the ”"Project”) and leasing the Project to Olympia
Industries, Inc., a Delaware corporation (hereinafter referred
to as the "Lessee”) and paying necessary expenses incidental
thereto so as thereby promote industry and develop trade in
South Carolina. The Project has been leased to the Lessee un-
der and pursuant to a Lease between the County and the Lessee
dated as of January 1, 1972 (herein referred to as the "Lease”).
Under the Lease the Lessee must pay to the County such rentals
as will be fully sufficient to pay the principal of, premium,
if any, and interest on the Series A Bonds as the same mature
and become due and under the Lease It Is the obligation of the
Lessee to pay the cost of maintaining the Project in good repair
and to keep It properly insured. The obligations of the Lessee
under the Lease, including the obligation to make rental and
other payments, have been unconditionally guaranteed by Olympia
Industries, Inc., a Delaware corporation (hereinafter referred
to as the "Guarantor’), under the terms of a Guaranty Agreement
dated as of January 1, 1972. Copies of the Indenture, the Lease
and the Guaranty Agreement are on file at the principal office
of the Trustee in the City of Fort Wayne, Indiana, and are re-
corded In the office of the Register of Mesne Conveyance for
Spartanburg County, South Carolina.

Pursuant to law and the proceedings under which this
Series A Bond is issued, this Series ABond is a limited obli-
gation of the County, the principal of and interest on which
Is payable solely and exclusively out of revenues derived from
the leasing or sale by the County of the Project. The rental
to be paid by the Lessee for the lease of the Project has been
assigned to the Trustee as further security for the Bonds.

This Series A Bond is issued pursuant to and in full
compliance with the Constitution and laws of the State of South
Carolina, particularly of Act No. 103 of the Acts of the General
Assembly of the State of South Carolina for 1967 (Chapter 8,
Title 17, Code of Laws of South Carolina, 1962, 1970 Cumulative
Supplement) and pursuant to resolutions of the Board of County
Commissioners of Spartanburg County duly adopted and approved,
which resolution authorizes the execution and delivery of the
Indenture. This Series A Bond and the issue of which it forms
a part and the Interest coupons appertaining hereto are limited
obligations of the County and shall never constitute an indebted-
ness of the County within the meaning of any state constitutional
or statutory provision or limitation, but are payable solely out
of the revenues and other amounts derived from the leasing or
sale of the Project financed through the issuance of the Series
A Bonds. The Series A Bonds and the interest coupons appertain-
ing thereto do not now and shall never constitute nor give rise
to a pecuniary liability of the County or a charge against its
general credit or taxing powers.
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As provided in, and to the extent permitted by, the
Indenture or any indenture supplemental thereto, the rights
and obligations of the County and of the holders of the Bonds
and coupons may be modified by the County with the written con-
sent of the holders of 66 2/3% in principal amount of the Bonds
then outstanding (which written consent shall be binding upon
every future holder hereof); provided, however, that no such
modification shall effect the reduction of, or the extension
of the stated time of payment of, the principal hereof or the
interest hereon or of any premium payable on the redemption
hereof or permit the creation of any lien on the trust estate
prior to or on a parity with the lien of the Indenture or de-
prive the holder hereof of the lien created by the Indenture on
the trust estate without the consent of the holder hereof.

The Series A Bonds maturing on January 1, 1983 and there
after are redeemable at the option of the County, in whole or In
part in inverse numerical order on January 1, 1982 and on any in
terest payment date thereafter at the principal amount of the
Series A Bonds to be redeemed, and accrued interest thereon to
the date of redemption, plus a premium of 37 of such principal
amount less 1/2 of 1% for each one year period elapsed from and
including the first day of January in 1982 to the date of redemp
tion, but In no event at less than the principal amount thereof
plus accrued Interest to the date of redemption.

The Series A Bonds are also redeemable at any time out
of certain moneys Including condemnation and casualty proceeds,
received by the Trustee as provided In the Indenture, either as
a whole or in part, in inverse numerical order at the principal
amount of the Series A Bonds to be redeemed and accrued Interest
thereon to the date of redemption plus a premium of 3% of such
principal amount less (in the case of any redemption after Jan-
uary 1, 1982) 1/2 of 1* for each one year period elapsed from
and including the first day of January In 1982 to the date of
redemption, but in no event at less than the principal amount
thereof plus accrued interest to the date of redemption.

The principal hereof may be declared or may become due
on the conditions and in the manner and at the time set forth in
the Indenture upon the occurrence of an event of default as in
the Indenture provided.

As provided in the Indenture notice of redemption (un-
less waived) shall be given by publication at least once in a
financial newspaper printed in the English language and cus-
tomarily published on each business day, whether or not pub-
lished on Saturdays, Sundays or holidays, of general circula-
tion in the City of New York, New York (such publication to be
not less than 30 nor more than 60 days before the redemption
date). If any Bond called for redemption is registered as to
principal, notice of redemption thereof shall also be mailed
by first class mail postage prepaid not less than 30 nor more
than 60 days before the redemption date, to the registered
owner of such Bond, but neither failure to mail such notice nor
any defect in the notice so mailed shall affect the sufficiency
of the proceedings for redemption.



This Series A Bond may be registered as to principal
only on books of the County kept by the Trustee under the In-
denture, upon presentation hereof to said Trustee, such regis-
tration to be made on such books and endorsed hereon by said
Trustee, and after such registration no transfer hereof shall
be valid unless made on said books of registration at the re-
quest of the registered owner or his duly authorized attorney
and similarly noted hereon. This Bond may be discharged from
registration by like transfer to bearer and thereby transfer-
ability by delivery shall be restored, but this Bond shall again
be subject to successive registrations and transfers as before.
The principal of this Bond, if registered, unless registered to
bearer, shall be payable only to or upon the order of the regis-
tered owner or his legal representative. Notwithstanding the
registration of this Bond, the coupons shall remain payable to
bearer and shall continue to be transferable by delivery.

Subject to the provisions for registration Included
herein and contained In the Indenture, this Bond and the cou-
pons appurtenant hereto shall have all the qualities and inci-
dents of and shall be negotiable instruments.

The Series A Bonds are issuable as coupon Bonds, regis-
trable as to principal only, in the denomination of $5,000, and
as fully registered Bonds without coupons in denominations of
$5,000 and any authorized multiple thereof. Subject to the limi
tations and upon payment of the charges provided in the Inden-
ture, fully registered Bonds without coupons may be exchanged
for a like aggregate principal amount of coupon Bonds of the
same maturity bearing all unmatured coupons or for a like aggre-
gate principal amount of fully registered Bonds without coupons
of the same maturity of other authorized denominations, and cou-
pon Bonds bearing all unmatured coupons may be exchanged for a
like aggregate principal amount of fully registered Bonds with-
out coupons of the same maturity of authorized denominations.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and be
performed precedent to and in the execution and delivery of the
Indenture and the Issuance of this Series A Bond do exist, have
happened and have been performed in due time, form and manner
as required by law, that the Issuance of this Series A Bond
and the series of which It forms a part, together with all
other obligations of the County, does not exceed or violate any
constitutional or statutory limitation; and that the lease ren-
tals and revenues pledged to the payment of the principal of
and Interest on this Series A Bond and the series of which it
forms a part, as the same become due, will be sufficient In
amount for that purpose.

Neither this Series A Bond nor the coupons attached
hereto shall be entitled to any benefit under the Indenture or
become valid or obligatory for any purpose until it shall have
been authenticated by the certificate of the Trustee endorsed
hereon.

IN WITNESS WHEREOF, Spartanburg County, South Carolina,
has caused this Bond to be executed by the Chairman of its
Board of County Commissioners, by his facsimile signature, and
its corporate seal to be impressed or reproduced hereon, and



attested by the Secretary of its Board of County Commissioners,
by his manual signature, and has caused the interest coupons
attached to be executed by the facsimile signatures of said
Chairman and said Secretary, all as of the 1st day of January,
1972.

SPARTANBURG COUNTY, SOUTH CAROLINA

By

Chairman of the Board of
County Commissioners of
Spartanburg County

ATTEST:

Secretary of the Board of
County Commissioners of
Spartanburg County

(Form of Interest Coupon)

On , 19  Spartanburg County, South Carolina,
a political subdivision of the State of South Carolina, will
pay but solely from the source and in the manner specified in
the Bond mentioned below and not otherwise, to bearer, unless
such Bond shall previously have been called for redemption as
provided in the Indenture referred to In said Bond and provision
for payment thereof shall have been duly made, at the principal
office of Fort Wayne National Bank, in Fort Wayne, Indiana, upon
the presentation and surrender hereof the sum of
Dollars ($ ) in any coin or currency of
the United States of America which at the time of payment is
legal tender for the payment of public and private debts, for
the interest then due upon its First Mortgage Industrial Revenue
Bond, Series A (Olympia Industries, Inc. - Lessee) dated as of
the 1st day of January, 1972, No.

SPARTANBURG COUNTY, SOUTH CAROLINA

By

Chairman of the Board of
County Commissioners of
Spartanburg County

Secretary of the Board of
County Commissioners of
Spartanburg County

WHERFAS, the certificates to be printed on all Bonds
are to be substantially in the following form:
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(Form of Certificate of Registration)
(Note: There must be no writing in the space below except
by the Trustee)

Date of Name of Signature
Registration Registered Owner of Trustee

(Form of Trustee’s Certificate of Authentication)

This Bond is one of an issue described in the Indenture
within mentioned.

FORT WAYNE NATIONAL BANK,
As Trustee

By

Authorized O fficer
(Form of Fully Registered Bond)

UNITED STATES OF AMERICA
STATE OF SOUTH CAROLINA,
SPARTANBURG COUNTY

FIRST MORTGAGE INDUSTRIAL REVENUE BOND, SERIES A
(OLYMPIA INDUSTRIES, INC. - LESSEE)

No. $

Know All Men By These Presents that Spartanburg County,
South Carolina, a body politic and corporate, and a political
subdivision of the State of South Carolina (hereinafter referred
to as the ”County’), for value received, hereby promises to pay,
but solely from the source and as hereafter provided and not
otherwise, to or regis-
tered assigns, on the 1st of January, 19 , the principal sum of
Dollars in such coin or currency of
the United States of America as at the time of payment shall be
legal tender for the payment of public and private debts and to
pay Interest thereon, but solely from said source and as so pro-
vided and not otherwise, In like coin or currency from the date
hereof, at the rate of per cent ( %) per
annum payable semi-annually on the 1st days of July and January
of each year until payment of such principal sum, of if this Bond
shall be duly called for redemption, until the redemption date,
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and to pay interest on overdue principal, premium, if any, and
interest (to the extent legally enforceable) at the rate per
annum above specified. Payments of interest shall be by check
or draft mailed by Fort Wayne National Bank, as Trustee (herein
referred to as the '"Trustee') to the registered owner without
the necessity of surrendering this Series A Bond and all such
payments shall fully discharge the obligation of the County here-
in to the extent of the payments so made. The Trustee shall

keep a record of all such payments. The principal of this Series
A Bond is payable to or upon the order of the registered owner or
his legal representative at the principal office of the Trustee
in the City of Fort Wayne, Indiana upon presentation and surren-
der of this Series A Bond.

This Bond is one of a duly authorized issue of Bonds of
the County known as its "Spartanburg County, South Carolina First
Mortgage Industrial Revenue Ponds, Series A (Olympia Industries,
Inc. - Lessee)” in an aggregate principal amount of One Million
Dollars ($1,000,000). AIll of the Series A Bonds are issued under
and equally and ratably secured as to principal, premium, if any,
and interest by an Indenture of Mortgage and Deed of Trust (here-
inafter called the 'Indenture™) dated as of January 1, 1972, ex-
ecuted by the County and the Trustee, to all of the provisions
of which any holder of this Bond by his acceptance hereof there-
by assents and to which Indenture and all Indentures supplemental
thereto reference is hereby made for a description of the trust
estate, the nature and extent of the security, and a statement
of the terms and conditions upon which the Series A Bonds are
Issued and secured, the rights of the holders thereof and of the
Trustee thereunder, and the indebtedness which Is equally secured
and the other matters set forth therein. As provided in said In-
denture, Bonds of other series ranking equally with Series A Bonds
may oe issued thereunder, and such Bonds may vary in such manner
as is provided and permitted in the Indenture. AIll Bonds from
time to time outstanding under the terms of the Indenture are
hereinafter referred to as the "Bonds".

The Series A Ponds have been issued for the purpose of
acquiring certain land, buildings, equipment and machinery con-
stituting a manufacturing plant (hereinafter collectively re-
ferred to as the "Project") and leasing the Project to Olympia
Industries, Inc., a Delavrare corporation (hereinafter referred
to as the "Lessee") and paying necessary expenses incidental
thereto so as thereby promote Industry and develop trade in
South Carolina. The Project has been leased to the Lessee un-
der and pursuant to a Lease between the County and the Lessee
dated as of January 1, 1972 (herein referred to as the "Lease").
Under the Lease the Lessee must pay to the County such rentals
as will be fully sufficient to pay the principal of, premium, If
any, and Interest on the Series A Bonds as the same mature and
become due, and under the Lease it is the obligation of the
Lessee to pay the cost of maintaining the Project in good re-
pair and to keep it properly Insured. The obligations of the
Lessee under the Lease, including the obligation to make rental
and other payments, have been unconditionally guaranteed by
Olympia Industries, Inc., a Delaware corporation (hereinafter
referred to as the "Guarantorw) under the terms of a Guaranty
Agreement dated as of January 1, 1972. Copies of the Indenture,
the Lease and the Guaranty Agreement are on file at the princi-
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pal office of the Trustee In the City of Fort Wayne, Indiana,
and are recorded in the office of the Register of Mesne Convey-
ances for Spartanburg County, South Carolina.

Pursuant to law and the proceedings under which this
Series A Bond is issued, this Series A Bond is a limited obli-
gation of the County, the principal of and interest on which
is payable solely and exclusively out of revenues derived from
the leasing or sale by the County of the Project. The rental
to be paid by the Lessee for the lease of the Project has been
assigned to the Trustee as further security for the Bonds.

This Series A Bond is issued pursuant to and in full
compliance with the Constitution and laws of the State of South
Carolina, particularly Act No. 103 of the Acts of the General
Assembly of the State of South Carolina for 1967 (Chapter 8,
Title IA, Code of Laws of South Carolina, 1962, 1970 Cumulative
Supplement), and pursuant to resolutions of the Board of County
Commissioners of Spartanburg County duly adopted and approved,
which resolution authorizes the execution and delivery of the
Indenture. This Series A Bond and the issue of which it forms
a part and the interest coupons appertaining hereto are limit-
ed obligations of the County and shall never constitute an in-
debtedness of the County within the meaning of any state con-
stitutional or statutory provision or limitation, but are pay-
able solely out of the revenues and other amounts derived from
the leasing or sale of the Project financed through the issu-
ance of the Series A Bonds. The Series A Bonds and the Interest
coupons appertaining thereto do not now and shall never constitute
nor give rise to a pecuniary liability of the County or a charge
against its general credit or taxing powers.

As provided in, and to the extent permitted by, the In-
denture or any indenture supplemental thereto, the rights and
obligations of the County and of the holders of the Bonds and
coupons may be modified by the County with the written consent
of the holders of 66 2/37 In principal amount of the Bonds then
outstanding (which written consent shall be binding upon every
future holder hereof); provided, however, that no such modifi-
cation shall effect the reduction of, or the extension of the
stated time of payment of, the principal hereof or the interest
hereon or of any premium payable on the redemption hereof or
permit the creation of any lien on the trust estate prior to
or on a parity with the lien of the Indenture or deprive the
holder hereof of the lien created by the Indenture on the trust
estate without the consent of the holder hereof.

The Series A Bonds maturing on January 1, 1983 and there-
after are redeemable at the option of the County, in whole or in
part in Inverse numerical order on January 1, 1982 and on any
interest payment date thereafter at the principal amount of the
Series A Bonds to be redeemed, and accrued Interest thereon to
the date of redemption, plus a premium of 37 of such principal
amount less 1/2 of 1% for each one year period elapsed from
and including the first day of January in 1982 to the date of
redemption, but in no event at less than the principal amount
thereof plus accrued interest to the date of redemption.

The Series A Bonds are also redeemable at any time out
of certain moneys Including condemnation and casualty proceeds,

-10-
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received Dby the Trustee as provided in the Indenture, either as
a whole or in part, in inverse numerical order at the principal
amount of the Series A Bonds to be redeemed and accrued interest
thereon to the date of redemption plus a premium of 3% of such
principal amount less (in the case of any redemption after
January 1, 1982) 1/2 of 1% for each one year period elapsed from
and including the first day of January in 1982 to the date of re-
demption, but In no event at less than the principal amount there
of plus accrued Interest to the date of redemption.

The principal hereof may be declared or may become
due on the conditions and In the manner and at the time set
forth in the Indenture upon the occurrence of an event of de-
fault as In the Indenture provided.

As provided in the Indenture notice of redemption
(unless waived) shall be given by publication at least once
in a financial newspaper printed in the English language and
customarily published on each business day, whether or not
published on Saturdays, Sundays or holidays, of general cir-
culation in the City of New York, New York (such publication
to be not less than 30 nor more than 60 days before the redemp-
tion date). If any Bond called for redemption is registered
as to principal, notice of redemption thereof shall also be
mailed by first class mail postage prepaid not less than 30
nor more than 60 days before the redemption date, to the regis-
tered owner of such Bond, but neither failure to mail such no-
tice nor any defect In the notice so mailed shall affect the
sufficiency of the proceedings for redemption.

This Series A Bond is transferable by the registered
holder hereof In person or by his attorney duly authorized in
writing at the principal office of the Trustee, but only In
the manner and subject to the limitations provided in the
Indenture, and upon surrender and cancellation of this Series
A Bond. Upon such transfer a new fully registered Bond or Bonds
without coupons of the same maturity, of authorized denomination
or denominations, for the same aggregate principal amount will
be Issued to the transferee in exchange therefor,

The County and the Trustee may deem and treat the
registered holder hereof as the absolute owner hereof for the
purpose of receiving payment of or on account of principal here-
of and premium, if any, hereon and interest due hereon and for
all other purposes and neither the County nor the Trustee nor
any paying agent shall be affected by any notice to the contrary.

The Series A Bonds are issuable as coupon Bonds, regis-
trable as to principal only, in the denomination of $5,000, and
as fully registered Bonds without coupons in denominations of
$5,000 and any authorized multiple thereof. Subject to the
limitations and upon payment of the charges provided in the In-
denture, fully registered Bonds without coupons may be exchanged
for a like aggregate principal amount of coupon Bonds of the
same maturity bearing all unmatured coupons or for a like aggre-
gate principal amount of fully registered Bonds without coupons
of the same maturity of other authorized denominations, and cou-
pon Bonds bearing all unmatured coupons may be exchanged for a
like aggregate principal amount of fully registered Bonds with-
out coupons of the same maturity of authorized denominations.
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IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required to exist, happen and be
performed precedent to and in the execution and delivery of the
Indenture and the issuance of this Series A Bond do exist, have
happened and have been performed in due time, form and manner
as required by law; that the issuance of this Series A Bond
and the series of which it forms a part , together with all
other obligations of the County, does not exceed or violate any
constitutional or statutory limitation; and that the lease rentals
and revenues pledged to the payment of the principal of and in-
terest on this Series A Bond and the series of which It forms a
part, as the same become due, will be sufficient in amount for
that purpose.

This Series A Bond shall not be entitled to any benefit
under the Indenture or become valid or obligatory for any pur-
pose until It shall have been authenticated by the certificate
of the Trustee endorsed hereon.

IN WITNESS WHEREOF, Spartanburg County, South Carolina,
has caused this Bond to be executed by the Chairman of Its Board
of County Commissioners, by his facsimile signature, and Its cor-
porate seal to be impressed or reproduced hereon, and attested
by the Secretary of its Board of County Commissioners, by his
manual signature, all as of the day of , 19 .

SPARTANBURG COUNTY, SOUTH CAROLINA

By

Chairman of the Board of
ATTEST.: County Commissioners of
Spartanburg County

Secretary of the Board of
County Commissioners of
Spartanburg County

(Form of Trustee’s Certificate of Authentication)

This Bond is one of an issue described in the Inden
ture within mentioned.

FORT WAYNE NATIONAL BANK,
As Trustee

By

Authorized O fficer

(Form of Assignment)

ASSIGNMENT
FOR VALUE RECEIVED
hereby sell , assign , and transfer , unto
-12-
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the within Pond, together with
accrued interest thereon, and all right, title and interest
thereto, and hereby irrevocably authorize and appoint
__, attorney, to transfer said Bond on the
books of the within named County with full power of substitution
in the premises.

Dated: 19

(L. S.)

In the presence of:

WHEREAS, the Bonds of other series, and coupons to be
attached thereto, are to be in substantially the form of the
Bonds of Series A and coupons appertaining thereto, which are
hereinbefore set forth but with such appropriate omissions,
insertions and variations as are in this Indenture or any in-
denture supplemental thereto provided or permitted; and

WHEREAS, all things necessary to make the Bonds, when
authenticated by the Trustee and issued as in this Indenture
provided, valid, binding and legal special obligations of the
Grantor, and to constitute this Indenture a valid ard binding
agreement securing the payment of the principal of, premium,
if any, and interest on all Bonds issued and to be issued here-
under, have been done and performed and the creation, execution
and delivery of this Indenture and the creation, execution and
issuance of said Bonds, subject to the terms hereof, have in
all respects been authorized;

MOW, THEREFORE, THIS IHPFNTURF FURTHER WITNESSETH:

That Spartanburg County, South Carolina, party of the
first part, in consideration of the premises and of the accep-
tance by the Trustee of the trusts hereby created, and of the
purchase and acceptance of the Bonds by the holders thereof,
and of the sum of One Dollar ($1-00) lawful money of the United
States of America to it duly paid by the Trustee at or before
the execution and delivery of these presents, and for other
good and valuable consideration, the receipt whereof is hereby
acknowledged, and in order to secure the payment of the principal
of, premium, if any, and interest on all Bonds at any time issued
and outstanding under this Indenture accordinr to their tenor and
effect and the performance and observance by the Grantor of all
the covenants expressed or implied herein and in the Bonds, has
granted, bargained, sold, warranted, aliened, remised, released,
conveyed, assigned, transferred, mortgaged, pledged, set over and
confirmed, and does by these presents hereby grant, sell, warrant,
remise, release, convey, assign, transfer, alien, mortgage, pledge,
set over, grant a security interest in and confirm, unto Fort
Wayne National Bank, as Trustee and to its successors in the trusts
hereby created, and to it and its assigns forever, with power of
sale subject to the rights of the Corporation, its successors and
assigns, under the Lease, all and singular the property, real and
personal, hereinafter described (said property being herein some-
times referred to as the “mortgaged property”, “trust estate” or
"Trust Estate”), to wit:
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DIVISION |

The parcel of real estate located in the County of
Spartanburg, South Carolina, specifically described in Schedule
A attached hereto and hereby made a part hereof, together with
all right, title and interest of the Grantor in and to all
buildings, structures, improvements and appurtenances now stand-
ing, or at any time hereafter constructed or placed upon said
property or any part thereof, including all right, title and
Interest of the Grantor, if any, in and to all fixtures and ap-
purtenances now or hereafter existing of every kind and nature
whatsoever on said premises or in any building now or here-
after standing on said property, or any part thereof, and the
reversion or reversions, remainder or remainders, in and to
said property and each and every part thereof, and together
with the entire interest of the Grantor in and to all and singu-
lar the tenements, hereditaments, rights, privileges and appur-
tenances to said property belonging or in any wise appertaining
thereto, and all the estate, right, title, interest, claim or
demand v/hatsoever of the Grantor either ir law or in equity, in
possession or expectancy, of, in and to said property, it being
the intention of the parties hereto that so far as may be per-
mitted by law, all tangible property now owned or hereafter ac-
quired by the Grantor and affixed to, attached to, placed upon,
or used in any way in connection with the enjoyment, occupancy
or operation of said property shall be deemed to be, and shall
be considered as, fixtures and appurtenances to the real pro-
perty of the Grantor.

DIVISION 11

All machinery, equipment, fixtures and other personal
property acquired by the Grantor with proceeds from the Bonds
whether now owned or hereafter acquired including the machinery,
equipment and fixtures described in Schedule B attached hereto
and by this reference made a part hereof and all machinery equip-
ment, fixtures and other personal property installed in and about

the property described in Division | in replacement, substitution
or renewal of such machinery, equipment, fixtures and personal
property. In the event any such machinery, equipment, fixtures

or other personal property Is not sufficiently ascertainable

at the time of the execution of this Indenture to be speci-
fically described in Schedule P, In order to constitute this In-
denture a valid and enforceable lien thereon, this Indenture shall
be supplemented from time to time In order to bring within the
lien of this Indenture any and all such machinery, equipment, fix-
tures and other personal property of the Grantor.

DIVISION 111

All right, title and interest of the Grantor in and to
the rents, issues, profits, income, revenues and receipts de-
rived from the Trust Estate or any part thereof Including with-
out limitation, all right, title and Interest of the Grantor,
as Lessor, in, under and to the Lease, between the Grantor, as
Lessor, and the Corporation, as Lessee, covering the property
described in Divisions | and Il and all rents, issues, profits,
income and other sums due and to become due under and pursuant
to or by reason of the Lease (excluding, however, amounts paid

-14-
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by the Corporation thereby to the Grantor and other land tax-
ing authorities pursuant to Section 6.02 thereof and all amounts
paid by the Corporation to the Grantor pursuant to Section 8.01
thereof) it being the intent and purpose hereof that the assign-
ment and transfer to the Trustee of the rents and other sums due
and to become due under the Lease shall be effective and opera-
tive immediately and shall continue in force and effect, and the
Trustee shall have the right to collect and receive said rents
and other sums for application in accordance with the provisions
hereof, at all times during the period from and after the date
of this Indenture until the indebtedness hereby secured shall
have been fully paid and discharged, including without limitation
at all times after the institution and during the pendency of
foreclosure proceedings and after any sale on foreclosure. So
long as the Lease shall not have been terminated In accordance
with the provisions thereof, the Grantor is to remain liable to
observe and perform all the conditions and covenants in said
Lease provided to be observed and performed by it.

DIVISION IV

All right, title and interest of the Grantor in, under
and to that certain Guaranty Agreement dated as of January 1,
1972 by and between the Grantor and Olympia Industries, Inc.,
under the terms of which Olympia Industries, Inc. guarantees
the obligations of the Corporation under the provisions of the
Lease.

DIVISION V

All rights, privileges, licenses, permits, immunities
and easements of every kind and nature appurtenant to the proper-
ties and estates described in Divisions | through IV hereof or
appurtenant to any property covered by any Instrument at any time
hereafter conveying, mortgaging, pledging or assigning any proper-
ty of any kind to the Trustee hereunder to be held as part of
the mortgaged property;, and also all and singular the tenements,
hereditaments or anpurtenances belonging to said properties or any
part thereof or In any wise appertaining thereto and the rever-
sions, remainders, rents, issues and profits thereof (including,
but without limitation of the present assignment, pledge and
transfer of the rents, income and other sums due and to become
due under and pursuant to the Lease which is provided for in
Division 11l hereof, the rents, issues and profits during any
period allowed by law for the redemption of the mortgaged property
after any foreclosure or other sale); and all the estate, right
title and claim whatsoever, at law as well as in equity, which the
Grantor now has or may hereafter acquire in and to the property
and estates described in Divisions | through IV hereof or any
part thereof, whether now owned or hereafter acquired.

DIVISION VI

All property which is by the express provisions of this
Indenture required to be subjected to the lien hereof and any ad-
ditional property that may, from time to time hereafter, by de-
livery or by writing of any kind, be subjected to the lien here-
of, by the Grantor or by anyone in its behalf, and the Trustee
is hereby authorized to receive the same at any time as addi-
tional security hereunder.
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TO HAVE AVD TO HOLD, all and singular, the trust estate,
including all additional property which by the terms hereof has
or may become subject to the encumbrance of this Indenture, unto
the Trustee and Its successors and assigns, forever, subject,
however, (i) to the restrictions or encumbrances set forth on
Schedule A following the description of the real estate and
(i1) to Permitted Encumbrances as defined in the Lease and (ill)
to the rights of the Corporation, its successors and assigns,
under the Lease.

IN TRUST, however, for the equal and proportionate
benefit and security of the holders from time to time of the
Bonds and coupons authenticated and delivered hereunder and
issued by the Grantor and outstanding, without preference,
priority or distinction as to lien or otherwise of any one of
said Bonds over any other or others of said Bonds to the end
that each holder of such Bonds has the same rights, privileges
and lien under and by virtue of this Indenture* and conditioned,
however, that if the Grantor shall well and truly pay or cause
to be paid fully and promptly when due all Indebtedness, lia-
bilities, obligations and sums at any time secured hereby, In-
cluding interest and attorney’s fees, and shall promptly, faith-
fully and strictly keep, perform and observe or cause to be
kept, performed and observed all of its covenants, warranties
and agreements contained herein, then and In such event this
Indenture shall be and become void and of no further force and
effect, otherwise the same shall remain in full force and effect
and upon the trust and subject to the covenants and conditions
hereinafter set forth.

ARTICLE |
Definitions

Section 1.01. In addition to words and terms elsewhere
defined In this Indenture, the following words and terms as used
in this Indenture and In the Bonds shall have the following
meanings, unless some other meaning is plainly Intended:

"Authorized Newspaper" means a financial newspaper of
general circulation In the City of New York, New York, printed in
the English language, customarily published on each business day,
whether or not published on Saturdays, Sundays or holidays.

"Basic Rent" means the rental set forth in Section ~.01
of the Lease.

"Bondholder" and 'holder™ shall mean the bearer of a
Bond not registered as to principal, and the registered owner

of a fully registered Pond or a coupon Bond registered as to
principal.

"Bond Redemption Account” shall mean the account by
that name referred to in Section 5.01 hereof.

"Bond Retirement Account’ shall mean the account by
that name referred to in Article IV hereof.
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“Bonds” mean the First Mortgage Industrial Revenue Bonds
(Olympia Industries, Inc. - Lessee) of all series from time to
time authenticated and delivered under this Indenture.

"Certified Resolution” with reference to the Grantor
means a copy of a resolution certified by the Secretary of the
Grantor to have been duly passed and adopted by the County
Board at a meeting, duly called and convened.

The word "continuing™ as applied to an Event of Default,
means any event of default not cured or waived.

"Corporation” or "Lessee" shall mean Olympia Industries,
Inc., a Delaware corporation, and its successors and assigns
under the Lease.

"Expense Account” shall mean the account by that name
referred to in Article 11l hereof.

"Facility"” shall mean the real estate described in
Schedule A attached hereto, together with the buildings, equip-
ment and machinery and related acilities constituting a manu-
facturing plant leased to the Corporation under the Lease.

"Guarantor” shall mean Olympia Industries, Inc., a Dela-
ware corporation and Its successors under the Guaranty Agreement

"Guaranty Agreement” shall mean the Guaranty Agreement
dated as of January 1, 1972 executed by Olympia Industries, Inc.
a Delaware Corporation, and as it may from time to time be sup-
plemented or amended by one or more agreements supplemental
thereto.

"Indenture” shall mean this instrument as originally
executed or as it may from time to time be supplemented or
amended by one or more indentures supplemental hereto.

“Interest Account™ shall mean the account by that name
referred to in Article IV hereof.

"Lease" shall mean the Lease dated as of January 1,
1972 executed by the Grantor, as Lessor, and the Corporation,
as Lessee, as from time to time amended and supplemented.

"Mortgaged Equipment” shall mean the machinery, equip-
ment and personal property mortgaged and to be mortgaged here-
under including the machinery, equipment and personal property
set forth in Schedule B hereto or as it may from time to time
be supplemented or amended by one or more indentures supple-
mental hereto.

"O fficers’” Certificate” with reference to the Corpora-
tion shall mean a certificate in writing signed by the President
or any Vice President and by the Secretary or any Assistant
Secretary and with reference to the Grantor shall mean a certi-
ficate in writing signed by the Chairman and by the Secretary
of the County Board.
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"Opinion of Counsel” means a written opinion of counsel
duly admitted to practice law before the highest court of any
state and not an employee of either the Grantor or the Corpora-

tion .

"Outstanding’ when used with reference to Bonds, shall,
subject to the provisions of Section 9-0”, mean as of any par-
ticular time all the Bonds authenticated and delivered by the
Trustee under this Indenture, except

(a)

(b)

(c)

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

Bonds for the payment or redemption of which
moneys in the necessary amount shall have been
deposited in trust with the Trustee, provided
that if such Bonds are to be redeemed prior to
the maturity thereof notice of such redemption
shall have been given as provided in Article V
or provision satisfactory to the Trustee shall
have been made for giving such notice; and

Bonds in substitution for which other Bonds
shall have been authenticated and delivered
pursuant to the terms of Sections 2.06 and 2.07.

"Permitted Encumbrances” shall mean Permitted Encum-
brances as defined in the Lease.

"Qualified Investments” shall mean:

(a)

(b)

(c)

(d)

(e)

obligations of the United States and agencies
thereof;

general obligations of the State of South Carol-
ina or any of its political units;

Savings and Loan Associations to the extent that
the same are secured by the Federal Deposit In-
surance Corporation;

certificates of deposit where such certificates
of deposit are collaterally secured by securities
of the type described In (a) and (b) above held
by a third party as escrow agent or custodian,

of a market value not less than the amount of the
certificates of deposit so secured, Including in-
terest; or

to the extent such Investments are not prohibited
by law for investment of bond proceeds by the
Grantor, certificates of deposit of banks or trust
companies, including the Trustee, organized under
the laws of the United States or any state there-
of, which have a combined capital and surplus of
at least &10,000,000.

-18-



"Responsible O fficers” of the Trustee or any separate
trustee or co-trustee hereunder shall mean the chairman of
the board of directors, the president, every vice president,
every assistant vice president, the cashier, every assistant
cashier, the secretary, every assistant secretary, every trust
officer, and every officer and assistant officer of such trustee,
other than those specifically above mentioned, to whom any cor-
porate trust matter is referred because of his knowledge of,
and fam iliarity with, a particular subject.

"Registered Owner' shall mean the person or persons
in whose name or names a Pond shall be registered, on the books
of the Grantor kept for that purpose in accordance with the
terms of this Indenture.

"Series A Ronds" shall mean the $1,000,000 principal
amount of First Mortgage Industrial Revenue Bonds, Series A
(Olympia Industries, Inc. - Lessee) from time to time issued
and outstanding under this Indenture.

"Trustee"” shall mean Fort Wayne National Bank, Fort
Wayne, Indiana, party of the second part to this Indenture
and its successors in Interest.

"Trust Estate’ 'trust estate”™ or 'mortgaged property"
shall mean the property of the Grantor which is subject to
the lien of this Indenture.

"Written Request with reference to the Grantor shall
mean a request in writing signed by the Chairman and by the
Treasurer or the Secretary of the County Board and with refer-
ence to the Corporation shall mean a request in writing signed
by the President or any Vice President and by the Treasurer or
any Assistant Treasurer or the Secretary or any Assistant Secre-
tary of the Corporation.

Section 1.02. Words of the masculine gender shall be
deemed and construed to include correlative words of the feminine
and neuter genders. The word "Bond" ’coupon” holder” and
"person” shall include the rlural as well as the singular number
unless the context shall otherwise indicate. The word "person”
shall include corporations, associations and natural persons
unless the context shall otherwise indicate.

Any certificate or opinion made or given by an

officer of the Grantor may be based, insofar as it relates to
legal matters, upon a certificate or opinion of or representa-
tions by counsel, unless such officer knows that the certificate
or opinion or representations with respect to the matters upon
which his certificate or opinion may be based as aforesaid are
erroneous, or in the exercise of reasonable care should have
known that the same were erroneous. Any certificate or opinion
made or given by counsel may be based (insofar as it relates

to factual matters, information with respect to which is In the
possession of the Grantor), upon the certificate or opinion of
or representations by an officer or officers of the Grantor,
unless such counsel knows that the certificate or opinion or
representations with respect to the matters upon which his cer-
tificate or opinion may be based as aforesaid are erroneous, or
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in the exercise of reasonable care should have known that the
sane Were erroneous.

ARTICLE 11

Execution, Authentication, M aturity,
Form and Registration of Ponds

Section 2.01. The Ponds authorized to be issued under
this Indenture shall be designated as "Spartanburg County, South
Carolina First Mortgage Industrial Revenue Ponds (Olympia Indus-
tries, Inc. - Lessee)” and shall be issuable as coupon Bonds re-
gistrable as to principal only and as fully registered Ponds
without coupons. The total principal amount of Ponds that may
be issued hereunder is expressly limited to $7,500,000. The Ser-
ies A Bonds shall be issuable in the denominations specified in
Section 3.01 hereof. AIll Ponds issued under this Indenture shall
be payable solely from the revenues and receipts derived from the
leasing or sale of the Facility. The principal of and interest
on the Ponds issued hereunder are secured by a mortgage and pledge
of the revenues and receipts from the Trust Estate and are further
secured by the lien of this Indenture on the Trust Estate.

Section 2.02. The Grantor covenants that so long as the
Ponds or any of them shall be outstanding it will cause to be
maintained an office or agency where the Bonds and coupons may
be presented for payment. The principal of, premium, If any,
and interest on the Ponds shall be payable in any coin or cur-
rency of the United States of America which, at the respective
dates of payment thereof, is legal tender for the payment of
public and private debts, and such principal, premium, If any,
and interest, shall be payable at the principal office of Forr
Wayne National Bank, in the City of Fort Wayne, Indiana. Payment
of the interest on the coupon Ponds shall be made only upon pre-
sentation and surrender of the coupons representing such Interest
as the same respectively falls due. Payment of the interest on
any fully registered Pond on any Interest payment date shall be
made to the person appearing on the Bond registration books of
the Grantor as the registered owner thereof and shall be paid
by check or draft mailed to the registered owner at his address
as it appears on such registration books or at such other ad-
dress as is furnished the Trustee in writing by such holder.
Payment of the principal of all Ponds shall be made upon pre-
sentation and surrender of such Ponds as the same shall become
due and payable, at maturity, upon redemption or otherwise.

Section 2.03. Only Bonds authenticated by the endorse-
ment thereon of a certificate substantially in the form herein-
before recited, executed by the Trustee, by one of its authorized
officers, shall be valid or become obligatory for any purpose
or be secured by this Indenture or shall be entitled to any
benefit hereunder, and every such certificate of the Trustee
upon any Bond purporting to be secured hereby shall be conclusive
evidence that such Bond so authenticated has been duly authenti-
cated and delivered hereunder, and that the holder is entitled
to the benefit of the trusts hereby created. Before authentica-
ting and delivering any Bond hereunder, the Trustee shall remove
and cancel any coupons thereon then matured except coupons in
default.
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Section 2.0*J. All Bonds Issued and to be Issued under
this Indenture shall be executed In the name of the Grantor
by the manual or facsimile signature of the Chairman of the
County Board and shall have impressed or reproduced thereon
the corporate seal of the Grantor attested by the manual signa-
ture of the Secretary (or Assistant Secretary, as Secretary)
of the County Board. In case any of the officers of the Coun-
ty Board who shall have signed or sealed any Bond shall cease
to be such officer before the Bond so signed or sealed shall
have been actually authenticated bv the Trustee or delivered or
issued, such Bond may be authenticated and delivered and issued
with the same effect as though the person who had signed and
sealed such Bond had not ceased to be an officer of the Grantor.
The coupons to be attached to all Bonds shall be authenticated
by the engraved or lithographed facsimile signatures of the
Chairman and Secretary (or Assistant Secretary, as Secretary)
and the Grantor may use for that purpose the engraved or litho-
graphed signature of such Chairman and Secretary (or Assistant
Secretary, as Secretary) notwithstanding the fact that they may
have ceased to be such Chairman and Secretary (or Assistant
Secretary as Secretary) at the time when such Bonds shall be
actually authenticated and delivered or issued.

Section 2.05- Subject to the provisions of applicable
law, in case any temporary or definitive Bond or coupon issued
hereunder shall become mutilated, or be lost, stolen or des-
troyed, the Grantor, In its discretion, shall issue, and the
Trustee shall authenticate and deliver, a new Bond (with coupons
corresponding to the coupons, If any, appertaining to the muti-
lated, lost, stolen, or destroyed Bond) or coupon of like tenor,
amount, maturity and date, and bearing a number not contempor-
aneously outstanding, in exchange and substitution for, and
upon cancellation of, the mutilated Bond or coupon, or in lieu
of and substitution for such lost, stolen or destroyed Bond
or coupon, or If any such Bond or any coupon shall have matured
or shall be about to nature, instead of Issuing a substituted
Bond the Grantor may pay such Bond or coupon without surrender
thereof. In every case of destruction, loss or theft the
applicant shall furnish evidence satisfactory to the Grantor
and the Trustee, shall furnish indemnity satisfactory to the
Grantor and the Trustee and shall comply with such other reason-
able regulations as the Grantor or the Trustee may prescribe*
and the Grantor or Trustee nay charge for the issue of such
new Bond or coupon an amount sufficient to reimburse the Grantor
or the Trustee for the expense incurred by It in the issue
thereof.

Section 2.06. Title to any coupon Bond, unless such
Bond is registered in the manner hereinafter provided , and to
any interest coupon, shall pass by delivery in the same
manner as a negotiable Instrument payable to bearer. The
Grantor shall cause books for the registration and for the
transfer of the Bonds as provided in this Indenture to be kept
by the Trustee which is hereby constituted and appointed the
Registrar of the Grantor. At the option of the bearer, any
coupon Bond may be registered as to principal alone on such
books upon presentation thereof to the Trustee which shall
make notation of such registration thereon. Any coupon Bond
registered as to principal alone may thereafter be transferred
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only upon an assignment duly executed by the registered owner
or his attorney in such form as shall be satisfactory to the
Trustee, such transfer to be made on such books and endorse”
on the Bond by the Trustee. Such transfer may be to bearer
and thereby transferability by delivery shall be restored, sub-
ject, however to successive registrations and transfers as
before. The principal of any Bond registered as to principal
alone, unless registered to bearer, shall be payable only to
or upon the order of the registered owner or his legal repre-
sentative, but the coupons appertaining to any coupon Bond
registered as to principal alone shall remain payable to
bearer notwithstanding such registration.

No charge shall be made to any Bondholder for the
privilege of registration, but any Bondholder requesting any
such registration shall pay any tax or other governmental
charge required to be paid with respect thereto.

Section 2.07- Upon surrender for transfer of any fully
registered Bond at the principal office of the Trustee, duly
endorsed by, or accompanied by a written instrument or instru-
ments of transfer in form satisfactory to the Trustee, the
Grantor shall execute and the Trustee shall authenticate and
deliver in the name of the transferee or transferees a new
fully registered Bond or Bonds of the same maturity for a like
aggregate principal amount. Fully registered Bonds may be ex-
changed at said office of the Trustee for a like aggregate ;W”"n-
cipal amount of coupon Bonds (or for a like aggregate amount
of fully registered Bonds of other authorized denominations)
of the same maturity, and coupon Bonds may be exchanged at
said office of the Trustee for a like aggregate principal
amount of fully registered Bonds of authorized denominations
of the same maturity. AIll coupon Bonds surrendered for ex-
change and delivered in exchange (i) shall have attached there-
to all unmatured coupons appertaining thereto (together with
any matured coupons in default appertaining thereto) and (ii)
shall be held and retained by the Trustee for subsequent transfer
or exchange. The Grantor shall execute and the Trustee shall
authenticate and deliver coupon Bonds which the Bondholder making
the exchange is entitled to receive, bearing numbers not contem-
poraneously then outstanding. The execution by the Grantor of
any fully registered Bond without coupons of any denomination
shall constitute full and due authorization of such denomination
and the Trustee shall thereby be authorized to authenticate
and deliver such registered Bond. The Trustee shall not be
required to transfer or exchange any fully registered Bond
during the period of fifteen days next preceding any interest
payment date of such Bond, nor to transfer or exchange any
Bond after the publication of notice calling such Bond for
redemption has been made, nor during a period of fifteen days
next preceding publication of a notice of redemption of any
Bonds. The Trustee may charge a sum not exceeding $2.00 for
any such transfer or exchange.

Section 2.08. As to any coupon Bond registered as to
principal alone or as to any fully registered Bond without
coupons the Grantor and the Trustee may deem and treat the
person in whose name the same shall be registered as the ab-
solute owner thereof for all purposes, whether such Bond shall
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be overdue or not, and payment of or on account of the prin-
cipal of any such coupon Pond registered as to principal alone,
or payment of either principal or interest on any fully regis-
tered Bond without coupons, shall be made only to or upon

the order of the registered owner thereof or his legal represen-
tative, but such registeration may be changed as hereinabove
provided. AIll such payments shall be valid and effectual to
satisfy and discharge the liability upon such Bond to the ex-
tent of the sum or sums so paid, and neither the Grantor nor
the Trustee shall be affected by any notice to the contrary.
The Grantor and the Trustee may deem and treat the bearer of
any coupon Bond which shall not at the time be registered as
to principal, and the bearer of any coupon appertaining to any
Bond, whether such Pond shall be registered as to principal

or not, as the absolute owner of such Pond or coupon, as the
case may be, whether such Bond or coupon shall be overdue or
not, for the purpose of receiving payment thereof and for all
other purposes whatsoever, and neither the Grantor nor the
Trustee shall be affected by any notice to the contrary.

Section 2.09. Notwithstanding anything herein or in
the Bonds to the contrary, all covenants and agreements con-
tained in this Indenture and in the Bonds on behalf of the
Grantor shall be subject to the provisions of this Section
2.09. The Bonds shall be limited obligations of the Grantor,
the principal of and interest on which are payable solely out
of the revenues derived from the leasing or sale of the Fac-
ility which the Bonds w re issued to finance. The principal
of and interest on the Ponds are secured by a pledge of the
revenues from which the Bonds are payable and are additionally
secured by the lien of this Indenture on the Trust Fstate and
are further secured by a pledge and assignment to the Trustee
of the Lease and Guaranty Agreement. The Ponds and Interest
coupons shall never constitute an Indebtedness of the Grantor
within the meaning of any state constitutional or statutory pro-
vision or limitation and shall never constitute nor give rise
to a pecuniary liability cf the Grantor or a charge against Its
general credit or taxing powers. No breach by the Grantor of
any of the terms and conditions of this Indenture shall impose
any pecuniary liability upon the Grantor or any charge upon
its general credit or against its taxing powers.

ARTICLE 111
The Series A Bonds and Bonds of Other Series

Section 3»01» The first series of Bonds to be Issued
hereunder shall be entitled ™Spartanburg County, South Carol-
ina First Mortgage Industrial Revenue Ponds, Series A (Olympia
Industries. Inc. - Lessee)' and shall be in the aggregate prin-
cipal amount of One Million Dollars ($1,000,000). The Series
A Bonds are issuable as coupon Bonds, registrable as to princi-
pal only, in the denomination of $5,000, and as fully registered
Bonds without coupons in denominations of $5,000 and any multi-
ple thereof Vvithin a maturity.

The Series A coupon Bonds shall be dated as of January

1, 1972 and shall bear interest from such date payable semi-
annually on the first days of July and January of each year
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with the first interest payment to he made on July 1, 197~
The Series A fully registered Bonds without coupons shall be
dated as of and bear interest from the next preceding interest
payment date to which interest has been paid (unless issued
prior to the first interest payment date in which case they
shall be dated as of and bear interest from January 1, 1972 or
unless issued on an interest payment date, in which case they
shall be dated as of and bear interest from said interest
payment date). Except as to distinguishing numbers and denomi-
nations, the Series A Bonds, in fully registered and coupon
form, the interest coupons to he annexed to coupon Bonds, and
the Trustee’s certificate of authentication shall be substan-
tially in the form and be of the tenor and purport, respectively
hereinbefore set forth, with appropriate insertions, omissions
and changes approved by the Trustee as may be appropriate for
different denominations. The Series A Bonds shall mature

and shall bear interest as follows:

M aturity Date Principal Bond Numbers Interest Rate
January 1, 1973 $ 45,000 1-9 8 1/2%
January 1, 1979 45,000 10-18 8 1/2%
January 1, 1975 45,000 19-27 8 1/2%
January 1, 1976 50,000 28-37 8 12%
January 1, 1977 50,000 38-47 8 1/2%
January 1, 1978 55,000 48-58 8 1/2%
January 1, 1979 60,000 59-70 8 1/2%
January 1, 1980 65,000 71-83 8 1/2%
January 1, 1981 65,000 84-96 8 1/12%
January 1, 1982 70,000 97-110 8 1/2%
January 1, 1983 75,000 111-125 8 12%
January 1, 1989 85,000 126-142 8 1/2%
January 1, 1985 90,000 143-160 8 1/2%
January 1, 1986 95,000 161-179 8 1/2%
January 1, 1967 105,000 180-200 8 1/2%

The Series A coupon Bonds shall be numbered consecutively as
above provided. Fully registered Bonds shall be numbered
consecutively, each number preceded by the prefix ”P.” and each
number corresponding to coupon Bond or Bonds of the denomina-
tion of $5,000 represented by such registered Bond.

Section 3*02. The Trustee, forthwith upon the execu-
tion and delivery of this Indenture or from time to time
thereafter upon the execution and delivery to it by the Grantor
of the Series A Bonds and without any further action on the
part of the Grantor, shall authenticate Series A Bonds In the
aggregate principal amount of not to exceed One Billion Dollars
($1,000,000) and shall deliver them to or upon the Written Re-
quest of the Grantor.

The Grantor shall simultaneously deposit with the
Trustee all of the proceeds from the sale of the Series A
Bonds (including accrued Interest on the Series A Bonds from
their date to the date of their delivery to the purchasers)
as set forth in the Written Request of the Grantor and the
Trustee shall out of such proceeds:
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(a) Deposit to the credit of the Interest Account es-
tablished under Article IV hereof the accrued Interest on the
Series A Bonds from their date to the date of their delivery.
It is understood that the amount so deposited shall constitute
a credit to the Corporation on the then next succeeding payment
or payments of Basic Rent due or to become due under the Lease.

(b) Deposit to the credit of an expense account (here-
in the "Expense Account ') hereby created the sum of $
and pay out of such Expense Account upon the Written Request
of the Grantor and (so long as the Corporation is not in de-
fault under the Lease) of the Corporation, any legal and
underwriting fees and expenses, recording expenses, trustee's
and depositary’s fees, title insurance costs and other reason-
able fees and expenses Incurred or to be incurred by or on be-
half of the Grantor as may be necessary or Incident to the fi-
nancing of the Facility through the Issuance and sale of the
Series A Bonds. At such time as the Grantor and the Corpora-
tion shall furnish the Trustee with a letter that all such fees
and expenses have Dbeen paid, the Trustee shall transfer any
moneys remaining in such account to the Construction Fund Ac-
count .

(c) Pay to the Corporation the sum of $
as the purchase price of and reimbursement for the cost of
constructing and equipping the Facility.

Section 3.03. Subject to the provisions of this
Article 111, Bonds of any series other than Series A Bonds
shall contain such variant provisions, if any, as to date,
maturity or serial maturities, interest rate or Interest rates,
redemption and shall be entitled to such sinking fund provi-
sions as shall be determined by resolution of the County Board
of the Grantor and set forth In an indenture supplemental here-
to at the time any such other series is created.

The aggregate principal amount of all Bonds of all ser-
ies including the Series A Bonds authorized to be issued here-
under shall not exceed $7,500,000.

Section 3.0~. Bonds of additional series other than
Series A 3onds shall be fully registered Bonds anc/or coupon
Bonds which may or may not be registrable as to principal,
shall be of such denomination or denominations and shall be
in such form or forms, not substantially different from the
form of Series A Bonds, except as may be occasioned by variant
provisions applicable to such series. Ponds of any series may
be endorsed with such notations or legends as may be required
by any indenture supplemental hereto, or as may be reauired to
conform to usage or law and be approved by the Trustee.

Section 3-05. Subject to the provisions of Sections
3.03 and 3.06 one or more series of Ponds in addition to the
Series A Bonds may be authenticated and delivered from, time
to time when authorized by resolution or resolutions of the
County Board of the Grantor which shall specify:

(a) The authorized principal amount of such series,
the designation and denomination or denominations
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thereof and the directions for the authentication
ar i fHv ry of the Bonds upon payment of the pur-
clmepri e therein set forth.

(b) The purposes for which such series are being is-
sued .

(c) The date of such series and maturity dates and a-
mounts of the Bonds thereof.

(d) The interest rate or rates of such series and
the interest payment dates therefor, provided
that the interest rate or rates shall be iden-
ticai for all Bonds of a like maturity in such
series and the interest payment dates shall be
semiannual and shall he identical for all Bonds
of a series.

(e) The redemption premium and redemption term, if
any, for such Bonds.

(f) Any other matters deemed appropriate or neces-
sary by the County Board of the Grantor and
not inconsistent with the provisions of this
Indenture.

Section 3.06. So long as no event of default shall
be continuing hereunder, the Grantor at the request of the
Corporation and to the extent limited by law in effect at the
time thereof, may issue additional Bonds under this Indenture
pursuant to the provisions and limitations herein set forth,
provided, however, that in no event shall the Grantor Issue
any additional Bonds hereunder if as a result of the issuance
thereof the interest on the Series A Bonds or the Bonds of ad-
ditional series will not be fully excludable from the gross
income of the recipients thereof under Section 103 of the In-
ternal Revenue Code of 195" as amended after giving effect to
the provisions and limitations provided In Section 103 (c) (6)
(or any modification thereof or similar provision hereafter
enacted) of the Internal Revenue Code of 1957, as amended.
The Bonds of each series other than Series A Bonds shall be
executed by the Grantor and delivered to the Trustee and there
upon shall be authenticated by the Trustee and delivered to
or upon the Written Request of the Grantor for the purpose of
paying the "costl (as defined In the Act) of additional 'Pro-
jects™ (as defined in the Act) to be leased to the Corporation
provided, however, that such facilities shall be additions and
Improvements to the Facility originally acquired with the pro-
ceeds of the Series A Bonds, but only upon receipt by the Trus
tee of:

(a) The Certified Resolution referred to in Sec-
tion 3«05 hereof and a Certified Resolution
of the Grantor authorizing or ratifying the
supplemental instrument referred to In para-
graph (b) of this Section 3-0£> and authori-
zing or ratifying a supplemental indenture
authorizing the new series and pledging and
assigning all rights of the Grantor under
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(b)

(c)

(d)

(e)

such supplemental Instru and the addl-
tlonal basic rent for such es to the
Trustee.

An executed counterpart of a suppl~flfckal
instrument executed by the Grantor anl
Corporation pursuant to Section 20.03 of
the Lease containing a schedule of payments
of basic rent which are not less than the
payment of principal and interest, when due,
for such series.

An executed counterpart of a supplemental
indenture setting forth the provisions of
the new series and subjecting to the lien
hereof any and all property paid for with the
proceeds of such new series of Fonds and
pledging and assigning all thewight, title
and Interest of the Grantor in and to the
supplemental instrument referred to in sub-
paragraph (b) of this Section 3.06 and pledging
and assigning to the Trustee the additional
basic rent and all rights of the Grantor
under said supplemental instrument.

An executed counterpart of a supplemental
instrument under the terms of which the
Guarantor guarantees the obligations of the
Corporation under the supplemental instrument
referred to in subparagraph (b) of this
Section 3.06.

An Opinion of Counsel to the effect that (i)
such Fonds are valid and binding obligations

of the Grantor and enforceable in accordance
with their terms and the terms of this Inden-
ture, subject to bankruptcy and insolvency
laws, (ii) such Bonds have been duly and
validly authorized and issued in accordance
with law and this Indenture and the Lease, and
that the interest ur>on such Fonds Is excludable
from the gross income of the recipients thereof
under existing statutes and that the tax exempt
status of the interest on the Fonds of all series
then outstanding is not effected by the issuance
of such additional series of Bonds; (lii) the
Lease has been effectively supplemented by the
supplemental instrument referred to in subpara-
graph (b) of this Section 3-06 and the Lease as
supplemented is valid and binding on the Grar* "t
and the Corporation, subject to bankruptcy and
insolvency laws; (iv) the supplemental instru-
ment of guaranty referred to in the”re-sa®cHng
subparagraph (d) is valid, binding and

able against the Guarantor, in accordance with
its terms subject to bankruptcy and insolvency
laws; and (v) the Indenture constitutes a valid
first mortgage lien on the property described

in the granting clauses thereof, as supplemen-
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(9)

(h)

(1

(k)

(h

ted and amended, subject only to the rights of
the Corporation under the Lease, to Permitted
Encumbrances and to encumbrances, rights and In-

terests which will not weaken, diminish or Impair
the security Intended to be given by or under
this Indenture and will not interfere with the

use and operation of the Facility; and that all
rights of the Grantor under said supplemental
instrument and all Basic Pent payable under
the Lease, as so supplemented are effectively
assigned to the Trustee for the security of
the Bonds Issued hereunder.

An O fficers’ Certificate of the Grantor stating
that no Bonds have been theretofore issued on
the basis of the supplemental instrument re-
ferred to in subparagraph (b) of this Section
3.06 and that on the date of the authentication
and delivery of such Bonds neither the Grantor,
nor the Corporation is in default in the per-
formance or observance of any of the covenants,
conditions, agreements or provisions of this
Indenture or the Lease.

A copy of the resolution or resolutions of
the Board of Directors of the Corporation
authorizing or ratifying the supplemental
instrument referred to in subparagraph (b)

of this Section 3*06 certified by the Secre-
tary or an Assistant Secretary of the Corpora-
tion.

An O fficers’ Certificate of the Corporation
stating that such corporation approves the
issuance of the Bonds of the new series and is
not In default in the performance or observance
cf any of the covenants, conditions, agreements
or provisions of the Lease.

Copies of the resolution or resolutions of

the Board of Directors of the Guarantor authoriz-
ing or ratifying the supplement instrument
referred to in subparagraph (d) of this Section
3.06 certified by the Secretary or an Assistant
Secretary of the Guarantor.

An O fficers' Certificate of the Guarantor
reciting that such corporation approves the
issuance of the Bonds of the new series and

is not in default in the performance or ob-
servance of any of the covenants, conditions,
agreements or provisions of the Guaranty Agree-
ment .

The purchase price of the Bonds being delivered
as stated in the resolution referred to in
Section 3.05 hereof.

A W ritten Fequest of the Grantor for the
authentication and delivery of such Bonds.
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(m) A standard ALTA mortgage title insurance policy
in an amount of insurance at least equal to
the principal amount of the Bonds of the addi-
tional series, Insuring the Trustee and the
holder or holders of the Bonds issued and secured
under this Indenture.

Section 3-07. AIll Bonds of all series from time to
time authentlcated and delivered under this Indenture shall be
equally and ratably secured both as to principal, premium, if
any, and interest by this Indenture.

ARTICLE TV
Accounts and Investment of Funds

Section *4.01. The following accounts are hereby
created and the funds deposited therein shall be held by the
Trustee in trust for the purposes set forth in this Article:

(a) Revenue Account
(b) Interest Account
(c) Bond Retirement Account

Section b.Q2. The Basic Rent to be paid by the
Corporation pursuant to the terms of the Lease is assigned
hereunder by the Grantor to the Trustee so that such moneys
shall be paid by the Corporation directly to the Trustee
and the Trustee shall credit the Basic Pent paid pursuant
to Article IV of the Lease to the Revenue Account.

Section ~.03. The Trustee shall transfer from the
Revenue Account in the following order the following amounts
at the times and in the manner hereinafter provided for, to
wit:

(a) Interest Account. The Trustee shall transfer
from the Revenue Account to the Interest
Account, not less than three business days
prior to each interest payment date, an amount
which, together with such other money as may
be on deposit in such Account, will be equal
to the interest becoming due and payable on
the Outstanding Bonds on said interest payment
date. Moneys in the Interest Account shall be
used and withdrawn by the Trustee solely for
the purpose of paying the interest on the
Bonds as it shall become due and payable.

(b) Bond Retirement Account. The Trustee shall
transfer from the Revenue Account to the Bond
Retirement Account not less than three business
days prior to each date when Bonds of any series
shall become due by their terms, the principal
amount of the Bonds of such series becoming so
due. In the case of the Series A Bonds such
dates and amounts shall be as follows:
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Date Amount Date Amount

January 1, 1973 $ 1*5,000 January 1, 1981 $ 65,000
January 1, 1974 45,000 January 1, 1982 70,000
January 1, 1975 45,000 January 1, 1983 75,000
January 1, 1976 50,000 January 1, 1984 85,000
January 1, 1977 50,000 January 1, 1985 90,000
January 1, 1978 55,000 January 1, 1986 95,000
January 1, 1979 60,000 January 1, 1987 105.000
January 1, 1960 65,000

Moneys in the Bond Retirement Account shall
be used and withdrawn by the Trustee solely
for the purpose of payinr the principal of

the Ponds as it shall become due and payable
at stated maturity.

Section 4.04. All moneys received by the Trustee
under the provisions of this Indenture shall be trust funds
under the terms hereof and shall not be subject to the lien
or attachment of any creditor of the Grantor or the Corpora-
tion. Such moneys shall be held in trust and applied in
accordance with the provisions of this Indenture.

Section 4.05. Substantially all moneys in any of
the accounts to be established by the Trustee pursuant to
Article IV of this Indenture shall be invested and reinvested
by the Trustee in Qualified Investments (as defined In Section
1.01 hereof) If and to the extent requested so to do by the
W ritten Request of the Grantor and the Corporation so long
as the Trustee shall not have knowledge of a default by the
Corporation under the Lease. Any interest, profit or loss
on investments made pursuant to this Section 4.05 shall be
credited or charged to the Revenue Account and are to consti-
tute a credit to the Corporation which shall reduce the next
succeeding payment or payments of rental by the Corporation to
the Trustee. Pursuant to Schedule C of the Lease any losses
on such investments are to be made up by the Corporation and
any moneys paid to the Trustee by the Corporation for such
purpose shall be deposited in the account or accounts with re-
spect to which, and to the extent that, such losses were in-
curred. The Trustee shall sell or present for redemption any
Investment whenever it shall be necessary in order to provide
money to meet any payment hereunder and the Trustee shall not
be liable or responsible for any loss resulting from such sale.

When all of the Bonds shall hav® been paid in full, any
money remaining in any of the accounts established under this
Indenture shall be paid to the Corporation.

Section 4.06. A mortgage title insurance policy has
been issued by
insuring the Trustee for the benefit of the holders of the Bonds
In the event that payment is made to the Trustee under said
policy the Trustee shall apply such moneys as provided in Sec-
tion 3.03 of the Lease.
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ARTICLF V
Redemption of Bonds

Section 5.01. There is hereby created a Bond Redemp-
tion Account and any and all moneys deposited therein shall
be held by the Trustee in trust for the purpose of redeeming
Bonds when redeemable as hereinafter provided. Under the
terms of Sections 3.03> ~.02, 13.02, 11.03, 12.01, 12.02,
22.01, 22.03 and 22.0A of the Lease, moneys are to be paid
to the Trustee and shall be deposited by the Trustee in the
Bond Redemption Account to be used for the purpose of redeeming
Bonds when redeemable. The Series A Bonds shall be so redeem-
able pursuant to tbe provisions of Sections 5.03 and 5.0M
hereof and Bonds of other series shall be so redeemable pur-
suant to the provisions of Section 5.10 hereof. The Grantor
covenants that any and all such moneys received by it which
are to be used to redeem Bonds shall be paid to the Trustee
under this Indenture and in such event, the Trustee shall
apply any and all moneys deposited in the Bond Redemption
Account to redeem Bonds in accordance with the provisions
of Sections 5.03 and 5.04 hereof. The Trustee shall, if and
to the extent practicable, purchase Ponds at the written
direction of the Grantor upon request of the Corporation at
such time, in such manner and at such price as may be speci-
fied by the Corporation. The Trustee may so purchase Bonds
with any moneys then held by the Trustee and available for
the redemption or purchase of Ronds in excess of any amount
set aside for payment of Bonds called for redemption: provided,
that any limitations or restrictions on such redemption or
purchase contained in the Lease or this Indenture shall be
complied with.

Section 5.02. Moneys held by the Trustee pursuant to
Section 5.01 shall be invested and reinvested by the Trustee
in direct obligations of the United States of America maturing
not later than the earliest date on which the Bonds are re-
deemable, and interest, profit, or loss on such investments
shall be credited or charged to the Revenue Account. So long
as the Trustee shall not have knowledge of a default under the
Lease, moneys so credited to the Revenue Account are to con-
stitute a credit to the Corporation and shall reduce the next
succeeding payment or payments of rental to the Trustee. In
no event shall moneys be deposited in any accounts created
hereunder or invested pursuant to the provisions of this In-
denture if such deposit or investment shall cause any Bond
to be an ™arbitrage bond' within the meaning of Section 103
(d) (2) of the Internal Revenue Code of 1957, as amended.

Section 5.03. The Series A Bonds maturing on Janu-
ary 1, 1983 and thereafter may be redeemed, at the option of
the Grantor, in whole or in part, in inverse numerical order
on January 1, 198? and on any interest payment date there-
after at the principal amount of the Series A Bonds so to be
redeemed, and accrued interest thereon to the date of redemp-
tion plus a premium of 3£ of such principal amount less 1/2
of IE for each one year period elapsed from and including the
first day of January in 1982 to the date of redemption, hut in
no event at less than the principal amount thereof plus accrued
interest to the date of redemption.
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Section 5.0"* The Series A Ponds are also redeemable
and the Trustee is hereby directed to use moneys received by
it pursuant to the provisions of Sections 3-03-, 11.02, 11.03,
12.01, 12.02 and 22.01 of the Lease for the purpose of redeem-
ing Series A Ponds. The Series A Bonds shall be subject to re-
demption through the application of such moneys at any time on
or after the date hereof, in inverse numerical order at the
principal amount of the Series A Bonds to be redeemed and ac-
crued interest thereon to the date of redemption plus a premium
of 3% of such principal amount less (in the case of any redemp-
tion after January 1, 1982) 1/2 of 1% for each one year period
elapsed from and including the first day of January in 1982 to
the date of redemption, but in no event at less than the prin-
cipal amount thereof plus accrued interest to the date of re-
demption .

Section 5.05. Redemption of Series A Ponds through
the application of moneys received pursuant to Sections 11.02,
12.02, 22.01 and 22.03 of the Lease must be sufficient to
redeem, the Series A Ponds as a whole, but redemption of Series
A Ponds through the application of moneys received pursuant
to Sections 3.03, .02, 11.03, 12.01 or 22.0*1 of the Lease may
redeem the Series A Ponds in part or as a whole.

Section 5«06- In the event the Grantor shall elect
to redeem the Series A Ponds pursuant to Section 5-03 hereof,
the Grantor shall, at least 15 days prior to the date upon

which the notice of redemption provided for in Section 5.07
hereof is to be given, notify the Trustee in writing of such
election, stating the aggregate principal amount of the Series
A Bonds to be redeemed.

Section 5»07. Notice of redemption shall be given by
publication by the Trustee at least once in an Authorized News-
paper, the publication to be not less than 30 nor more than 60
days before the redemption date. If any Pond called for redemp
tion is registered as to princinal, notice of redemption there-
of shall also be mailed by first class mail not less than 30
nor more than 60 days prior to the redemption date, to each
registered owner of such Bond, but neither failure to mail such
notice nor any defect in any notice so mailed shall affect the
sufficiency of the proceedings for the redemption of any of
the Bonds. Each notice of redemption shall state the redemp-
tion date, the place of redemption, the principal amount and,
If less than all of a serial maturity, the distinctive numbers
of the Bonds to he redeemed, and shall also state that the
interest on the Bonds in such notice designated for redemption
shall cease to accrue from and after such redemption date and
that on said date there will become due and nayable on each
of said Bonds the principal amount thereof to be redeemed,
interest accrued thereon to the redemption date and the pre-
mium, if any, thereon (such premium to be specified). |If at
the time of giving notice of redemption, no Ponds are out-
standing hereunder except Bonds registered as to principal,
publication of such notice shall he deemed to have been
waived if such notice shall have been mailed first class post-
age prepaid to the registered owner or owners of such Ponds.
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Section 5-08. Motice having been given in the manner
and under the conditions hereinabove provided, and moneys
for payment of the redemption price being held by the Trustee
as provided in this Indenture (i) the Ponds, or portions
thereof so called for redemption shall, on the redemption date
designated in such notice, become due and payable at the re-
demption price provided for redemption of such Ponds or por-
tions thereof on such date and interest on the Ponds or por-
tions thereof so called for redemption shall cease to accrue,
(i1) the coupons for interest thereon maturing subseouent to
the redemption date shall be void, (ill) such Ponds or por-
tions thereof shall cease tc be entitled to any lien, benefit
or security under this Indenture, and (iv) the holders of said
Ponds or portions thereof shall have no rights in respect
thereof except to receive paymert of the redemption price
thereof.

All unpaid interest installments represented by cou-
pons which shall have matured on or prior to the date of
redemption designated in such notice shall continue to be
payable to the bearers severally and respectively upon the
presentation and surrender of such coupons. Ronds or por-
tions thereof, if called only in part, so redeemed and all
unmatured coupons appertaining thereto, if any, shall be can-
celled upon surrender thereof.

Section 5-09- In the case of Bonds In fully regis-
tered form of denominations greater than $5,000, if less
than all of the Bonds then outstanding are to be called for
redemption, then for all purposes in connection with redemp-
tion, each $5,000 of face value shall be treated as though
it was a separate Pond of the denomination of $5,000 bearing
one of the numbers borne by such registered Bond. If it is
determined that one or more, but not all of the $5,000 units
of face value represented by any Pond in fully registered
form is to be called for redemption, then upon notice of in-
tention to redeem such $5,000 unit or units, the owner of such
fully registered Bond shall forthwith surrender such Bond to
the Trustee (1) for payment of the redemption price (includ-
ing the redemption premium and interest to the date fixed for
redemption) of the $5,000 unit or units of face value called
for redemption and (2) exchange for a new Bond or Bonds of
the aggregate principal amount of the unredeemed balance of
the principal amount of such fully registered Bond, and such
new Bond or Bonds shall be numbered corresponding to the num-
bers of the $5,000 units of face value not called for redemp-
tion. New Bonds representing the unredeemed balance of the
principal amount of such fully registered Bond shall be issued
to the registered owner thereof, without charge therefor. If
the owner of any such Bond in fully registered form of a denomi-
nation greater than $5,000 shall fail to present such Bond to
the Trustee for payment and exchange as aforesaid, such Bond
shall, nevertheless, become due and payable on the date fixed
for redemption to the extent of the $5,000 unit or units of face
vralue called for redemption (and to that extent only); interest
shall ceasp to accrue on the portion of the principal amount of
such Bond represented by such $5,000 unit or units of face
value on and after the date fixed for redemption, and (funds
sufficient for the payment of the redemption price having been
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deposited with the Trustee, and being available for the redemp-
tion of said units on the date fixed for redemption) such Bond
shall not be entitled to the benefit or security of this In-
denture to the extent of the portion of its principal amount
(and accrued Interest thereon to the date fixed for redemption)
represented by such $5,000 unit or units of face value, nor
shall new Bonds be thereafter issued corresponding to said unit
or units.

Section 5.10. Bonds of each other series are redeem-
able in the manner, at the time or times and at the premiums,
if any, specified in the supplemental indenture relating to
such series.

ARTICLE VI
Covenants of the Grantor and Release of Property

Section 6.01. (A) The Grantor agrees to cause the
Corporation to procure and maintain insurance of the type re
quired to be procured and maintained by the Corporation under
Article IX of the Lease. AIll such insurance moneys received
by the Trustee shall be held by it as a part of the mortgaged
property and shall be used by it in the manner provided in this
Section 6.01. Certificates from insurers evidencing the exis-
tence of all policies reauired by Article IX of the Lease shall
be filed with the Trustee to the extent required by Section 9-06
of the Lease together with a certificate of a person acceptable
to the Trustee reciting that the amounts and types of insurance
comply with the requirements of the Lease.

If all or any part of the Facility shall be destroyed,
or damaged and the Corporation repairs, rebuilds, replaces,
restores or reconstructs the damaged Facility pursuant to the
provisions of Section 12.01 of the Lease, the Trustee shall pay
to the Corporation from time to time during the course of such
repairs, rebuilding, replacing and restoring, the proceeds re-
ceived and held by It on account of such damage or destruction
up to the full amount of such insurance proceeds, and the bal-
ance if any, shall be deposited in the Bond Redemption Account
to be used for the redemption of Bonds. Such payments shall
be made upon receipt of an O fficers’ Certificate of the Corpora-
tion accompanied by an approving certificate of an engineer
or architect employed by the Corporation or the Grantor stating
that the Corporation has repaired, rebuilt, replaced, restored
or reconstructed the damaged Facility in such manner as to
restore the Facility, or portion thereof, to at least the value
thereof prior to such damage or destruction, that such repair,
rebuilding, replacement, restoration and reconstruction has
been completed, or a portion thereof has been completed, that
the cost thereof was the amount stated in such certificate and
the O fficers’ Certificate of the Corporation shall state that
the Corporation is not In default under the Lease.

Upon completion of such repairs, rebuilding, replace-
ment, restoration or reconstruction, the Corporation shall

furnish to the Trustee (i) an Opinion of Counsel specifying
the instruments of further assurance and supplemental inden-

S3A-

" 1520



ture, if any, which will be sufficient to subject to the

direct lien of this Indenture (so far as permitted by law) all
of the Grantor’s right, title and interest In and to the re-
paired, rebuilt, replaced, restored or reconstructed Facility
and stating that the instruments and supplemental indenture, if
any, have been recorded or filed in such a manner so as to
constitute this Indenture as supplemented and amended a valid
first mortgage lien upon all of the Grantor's right, title

and interest in and to all such property as against all credi-
tors and subsequent purchasers, subject to the rights of the
Corporation under the Lease, to Permitted Encumbrances and to
rights and interests which in the opinion of such counsel will
not weaken, diminish or impair the security intended to be given
by or under this Indenture and will not interfere with the use
and operation of the Facility, and (31) the instruments of fur-
ther assurance and supplemental Indenture specified in such
opinion.

If all or any part of the Facility shall be destroyed
or damaged while any Bonds are outstanding and the Corporation
purchases the Facility and delivers and pays to the Trustee the
certificate and amount required to be delivered and paid by it
pursuant to the provisions of Section 12.02 of the Lease, the
Trustee shall pay to the Corporation in accordance with the pro-
visions of Section 12.02 of the Lease any insurance proceeds
received and held by it on account of such damage or destruction
to the Facility.

(P) If the entire Facility or any part thereof which is
sufficient to render the remaining portion unsatisfactory for
the Corporation *s business purposes is taken by condemnation
while any Bonds remain outstanding and the Lessee purchases
the Facility and delivers and pays to the Trustee the certi-
ficate and amount required to be delivered and paid by it pur-
suant to the provisions of Section 11.02 of the Lease, the
Trustee shall pay to the Corporation in accordance with the
provisions of Section 11.02 of the Lease any condemnation
award received and held by it on account of such taking.

(©) If a portion of the Facility which is less than that
referred to in paragraph (P) or this Section 6.01 is taken

by condemnation while any Bonds remain outstanding, the Trustee
shall be furnished with, the following:

(1) An O fficers’ Certificate of the Corporation statinp
that the Corporation has made the necessary adjustments
in the Facility suitatle for Its business purposes,
that such adjustments have been completed and the cost
thereof, or stating that no adjustments were required,
as the case may be; and

(2) a certificate of the Grantor stating either that the
Grantor has incurred expenses in collecting the award
and the amount of such expenses or that no such expenses
have been incurred; and

(3) the instruments of further assurance and supplemental

indenture, 3f any, specified In the Opinion of Counsel
referred to In the following clause (*); and
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(*0 an Opinion of Counsel specifying the instruments of
further assurance and supplemental indenture, if any,
which will be sufficient to subject to the direct lien
of this Indenture (so far as permitted by law) all of
the Grantor’s right, title and interest in and to the
Facility, and stating that the instruments and supple-
mental indenture, if any, have been recorded or filed
in such a manner as to constitute this Indenture as
supplemented and amended a valid first mortgage lien
upon all of the Grantor’s right, title and interest
in and to such property as against all creditors and
subsequent purchasers, subject to the rights of the
Corporation under the Lease, to Permitted Fncumbrances
and to rights and interests which in the opinion of

such counsel vill not weaken, diminish or impair the
security intended to be given by or under this Inden-
ture and will not interfere with the use and operation

of the Facility.

Upon receiving such items the Trustee shall, out of
any condemnation award received and held by it on account of
such taking:

(a) pay to the Grantor the amount of any expenses
stated in the certificate of the Grantor to
have been incurred by the Grantor in collecting
such award;

(b) pay to the Corporation the amount of costs
stated in the O fficers' Certificate of the
Corporation to have been Incurred by It in
making the adjustment; and

(c) deposit the balance, if any, into the Bond
Redemption Account to be used for the redemption
of Bonds in accordance with the provisions of
Article V hereof.

Section 6.02. (a) The Trustee shall execute and
deliver a release of any unimproved portion of the Trust Es-
tate from the lien of this Indenture, but only pursuant to
the provisions of Section 22.0"4 of the Lease, upon receipt by
the Trustee of the following, all in form and substance satis-
factory to the Trustee:

(i) cash equal to the purchase price for the por-
tion to be released as provided for In said
Section 22.0i of the Lease-

(i) A notice In writing containing (i) an adequate
legal description of that portion of the Trust
Estate with respect to which such option is to
be exercised and (ii) a statement that the Cor-
poration intends to exercise Its option to pur-
chase such portion cf the Trust Estate on a
date stated, which shall not be less than %
nor more than 90 days from the date of such
notice;
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(ill) a certificate of an independent engineer who
is acceptable to the Trustee, dated not more
than 90 days prior to the date of the pur-
chase and stating that, in the opinion of the
person signing such certificate, (i) the por-
tion of the Trust Fstate with respect to which
the option is exercised is not needed for the
operation of the Trust Estate for the purposes
hereinabove stated and (ii) the purchase will
not impair the usefulness of the Facility as

a manufacturing facility and will not destroy
the means of ingress thereto and egress there-
from ; and

(iv) the request of the Grantor for such release
accompanied by a form of release to be so
executed and delivered by the Trustee.

Payments received by the Trustee pursuant to this Section 6.02
(a) shall be deposited in the Pond Redemption Account to be
used for the redemption of Ponds in accordance with the pro-
visions of Article V hereof.

The Trustee shall at the request of the Grantor or
of the Corporation release and confirm, that any Mortgaged
Equipment is no longer subject to the lien of this Indenture
upon compliance with the applicable provisions of the Lease.

(b) The Grantor may at any time or times grant ease-
ments affecting, dedicate or convey and execute petitions with
respect to, any portion or portions of any property included
in the Trust Fstate free from the lien of this Indenture or
subordinate thereto but only as provided in and subject to the
provisions of Section 22.06 of the Lease, and the Trustee shall
execute and deliver a release of said portion from the lien of
this Indenture upon receipt by the Trustee of:

(i) an Opinion of Counsel, in form and substance
satisfactory to the Trustee, to the effect
that the action taken or proposed to be taken
by the Grantor and the Corporation is in
conformity with Section 22.06 of the Lease
relating to such property;

(i1) an O fficers’ Certificate of the Corporation
stating that the conveyance of said portion
does not adversely affect the market value
of the remaining portion thereof, nor the use
of such remaining portion in the Corporation’s
business; and

(ill) an undertaking of the Corporation in form
and substance satisfactory to the Trustee,
to the effect that the Corporation shall
remain obligated under the terms of the
Lease to the same extent as if said con-
veyance had not been made and that the
Corporation shall, if necessary, restore
and rebuild said property to good condition
and repair.
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Section 6.03. Fach and every covenant herein made, in-
cluding all covenants made by the various sections of this Art-
icle VI, is predicated upon the condition that any obligation
for the payment of money incurred by the Grantor shall not create
a pecuniary liability of the Grantor or a charge upon its general
credit or against its taxing powers, but shall be payable solely
from the lease rentals, revenues and receipts derived from or in
connection with the Trust Estate, including all moneys received
under the Lease or Guaranty Agreement, which are required to be
set apart and transferred to the Revenue Account, which lease
rentals, revenues and receipts are herein specifically pledged
to the' payment thereof in the manner and to the extent in this
Indenture specified and nothing in the Bonds or coupons or in
this Indenture shall be considered as pledging any other funds
or assets of the Grantor.

Subject to the provisions of Sections 2.09 and ~.17
hereof, the Grantor covenants that it will promptly pay the
principal of and Interest on every Pond Issued under the pro-
visions of this Indenture at the places, and the dates and in
the manner provided herein and in said Ponds and in any cou-
pons appertaining to said Ponds, and any premium required for
the retirement of said Ponds by purchase or redemption, accord-
ing to the true intent and meaning thereof and subject to the
provisions of Article IV hereof, at least one business day be-
fore each date on which any principal of or premium if any,
or interest on any of the Ponds becomes payable whether at
stated maturity thereof, by call for redemption, by declara-
tion, or otherwise the Grantor will irrevocably deposit with
the Trustee under the trusts hereof, the entire amount neces-
sary to pay all the principal, premium, if any, and interest
payable on such, date on all Ponds then outstanding; and that
it will pay interest (to the extent enforceable under appli-
cable law) on any over-due Installments of principal or in-
terest at the rate the Ponds shall bear.

Section (.0*4. So long as any of the Ponds shall re-
main outstanding, the Grantor will not directly or Indirectly
extend or assent to the extension of the time for the payment
of any interest coupon or claim for interest of or upon any
Pond, and will not directly or Indirectly be a party to any
arrangement therefor, either by purchasing or refunding or in
any manner keeping aliv® such interest coupon or claim for
interest, or otherwise; that in case the payment of any such
interest coupon or claim for interest shall be so extended by
or v:ith or without the consent of the Grantor, then anything
in this Indenture contained to the contrary notwithstanding,
such Interest coupon or claim for Interest so extended shall
not be entitled, in case of default hereunder, to any benefit
of or from this Indenture, except after the prior payment in
full of the principal of all Ponds issued hereunder, premium,
if any, thereon, and of such interest coupons and claims for
interest as shall not have been so extended.

Section 6.0p. The Grantor covenants that while any
Bonds are outstanding hereunder and so long, as no default
exists under the Lease in the payment of the rental therein
provided, moneys received by it from, rentals under the Lease
and from all services rendered by the Grantor in connection
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with the operation of the Facility will, in aggregate, produce
revenues which will he sufficient (i) to pay all expenses
(except those assumed by Lessee) of the proper operation,
maintenance and repair of the Facility without any allowance
or deduction for interest or depreciation., and (ii) to make
all payments which the Trustee iIs obligated to set aside in
the various Accounts established under Article IV.

Section 6.06. The Grantor covenants and agrees and
hereby appoints the Trustee to keep or cause to be kept proper
books of record and account in which complete and correct
entries shall be made of all transactions relating to the
receipts, disbursements, allocation and application of the
revenues accruing to the Trust Estate and amount thereof
forwarded to the Trustee,and such books shall be available
for inspection by the holder of any of the Bonds at reasonable
hours and under reasonable conditions.

Section 6.07. “~he Trustee shall prepare a statement
for each calendar year of all transactions relating to the
operation of the Trust Estate and the application and alloca-
tion of the revenues thereof. Mot more than two months after
the close of each calendar year the Trustee shall furnish to
the Grantor and to each holder of any of the Ponds, who may
so request, a complete financial statement covering receipts,
disbursements, allocation and application of revenues for such
fiscal year accruing to the Trust Estate and dates and amount
thereof forwarded to the Trustee for such fiscal year and, if
requested In writing by the holders of not less than forty per
cent (AO£) in principal amount of the Outstanding Ponds, cer-
tified as of the end of such fiscal year by reputable certified
public accountants. The Trustee shall at all times have access
to the books and records of the Grantor. Also, the records of
the Trustee pertaining to the issue shall be available to and
open for Inspection by any Bondholder, and the Grantor covenants
that it shall promptly furnish the Trustee such additional In-
formation as is deemed necessary by the Trustee to carry out
the provisions of this Indenture and the trust created hereby.

Section 6.06. The Grantor covenants that so long as

any Bonds are outstanding hereunder, it will retain good title
to the trust estate, subject to the provisions of the Lease
and this Indenture, and that it will use its best efforts to

assure that the Facility is fully and continuously occupied
by a responsible tenant or responsible tenants. The Grantor
covenants that it lawfully owns and is lawfully possessed of
all property described in the granting clauses hereof as being
a part of the trust estate, and, in the case of the realty
described in granting clause Division |, subject to presently
existing liens described in Schedule A hereto, has a good and
indefeasible estate therein in fee simple; that it warrants
and will defend the title thereto and every part thereof to
the Trustee, its successors and assigns, for the benefit of
the holders and owners of the Bonds, against the claims and
demands of all persons whomsoever; that It is duly authorized
to secure the payment of the Bonds in the manner prescribed
herein, and has lawfully exercised such rights; and that it
will do, execute, acknowledge and deliver, or cause to he
done, executed, acknowledged and delivered, such indentures
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supplemental hereto and such further acts, deeds, conveyances,
mortgages and transfers as the Trustee shall reasonably re-
quire for the better assuring, conveying, transferring, mort-
gaging, pledging, assigning and confirming unto the Trustee
all and singular the hereditaments and premises, estates,
income and property conveyed, transferred, mortgaged, pledged
or assigned or intended so to be. The Grantor covenants that
it will not, directly or indirectly, create, assume, incur
or suffer to exist any mortgage, pledge, encumbrance, lien

or charge of any kind, other than the lien of this Indenture,
upon the Trust Estate and presently existing liens described
in Schedule A hereto and Permitted Encumbrances.

Section 6.09. The Grantor covenants that there shall
be no default hereunder but until default shall be made by the
Grantor, as provided for herein, the Grantor shall, subject
to the Lease, be entitled to possess, manage, operate, use and
enjoy the facilities and property herein encumbered. The Gran-
tor covenants and agrees that it will not except as permitted
herein mortgage, encumber, hypothecate, sell, transfer, assign
or otherwise dispose of all or any part of the Facility or the
revenues and receipts thereof (other than to the Trustee here-
under) or assign, transfer or hypothecate (other than to the
Trustee hereunder) any Basic Rent payment then due or to accrue
in the future under the Lease. The Grantor further covenants
and agrees that except as permitted herein it will not create
or consent to the creation or existence of any mortgage or lien
(other than this Indenture) to secure the payment of indebted-
ness upon the Lessor’s Interest under the Lease or the lease-
hold estate created thereby or any part thereof.

Section 6.10. (a) The Grantor covenants and agrees
(i) to perform and discharge each and every obligation, cove-
nant and agreement of the Grantor contained in the Lease;
(ii) to give prompt notice to the Trustee of any notice, re-
quest, report or other document received from Lessee or Guar-
antor, together with an accurate and complete copy thereof;
(li1) at the sole cost and expense of the Grantor and subject
to the limitations contained in this Section r .10 and to the
power conferred in Section 6.11 hereof, enforce or secure the
performance of each and every obligation, covenant, condition
and agreement of Lessee contained in the Lease and the Guaran-
tor contained in the Guaranty Agreement.

(b) Except as otherwise expressly permitted herein, the
Grantor shall not: (i) modify or in any way alter the terms
of the Lease or the Guaranty Agreement; (ii) waive, excuse
or in any manner release or discharge Lessee or Guarantor

of or from any of its obligations, covenants, conditions and
agreements, including the obligation to pay rental called for
in the Lease in the manner and at the place and at the time
specified therein; (iii) grant any consents, approvals, or
permissions or exercise any of its rights, options, elections
or privileges (as distinguished from duties) as Lessor; and
any attempt on the part of the Grantor to exercise any of
the aforesaid powers, privileges, or rights shall be of no
force or effect and shall constitute a default hereunder.
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(c) The Grantor shall, at its sole cost and expense, appear

In and defend any action or proceedings arising under, growing
out of or in any manner connected with the Guaranty Agreement
or the Lease or the obligations, duties or liabilities of the
Grantor, as Lessor, or of Lessee, as Lessee, and shall pay all
costs and expenses of Trustee in any such action or proceeding
in which the Trustee may appear.

(d) Should the Grantor fail to make any payment or to do any
act as herein provided within the time permitted herein or in
the Lease or Guaranty Agreement, then the Trustee, but without
obligation so to do and without notice to or demand on the
Grantor, and without releasing the Grantor from any obligation
contained herein, shall have the right to make or do the same
in such manner and to such extent as the ~rustee may deem neces-
sary to protect the security hereof, including, specifically,
without limiting its general powers; (1) the right to appear
in and defend any action or proceeding proposing to affect the
security hereof or the rights or powers of the Trustee; and
(i1) the right to perform and discharge each and every obliga-
tion, covenant and agreement of the Grantor contained in the
Lease or the Guaranty Agreement.

Section 6.11. The Grantor covenants and agrees that
the Trustee shall at any and all times have the power to exer-
cise any of the rights, powers or privileges of the Grantor
under the Guaranty Agreement and the Lease including, but
without limiting the generality of the foregoing, the right
(i) to grant consents, approvals or permissions (ii) to de-
clare an event of default, (ill) to exercise any and all
remedies provided for therein, (iv) to exercise any and all
rights of entry, and (v) to perform the Grantor’s covenants
as provided for therein.

Section 6.12. The Grantor covenants that it is, at the
date of the execution and delivery of the Series A Bonds and
will be so long as any Bonds are outstanding hereunder, lawfully
possessed of the trust estate (subject to the rights of Lessee
under the Lease); that the Grantor has good right, full power
and lawful authority to grant, bargain and assign, and to trans-
fer in trust, convey and pledge the trust estate in the manner
and form herein provided: and that the Grantor forever will
warrant and defend the title to the same to the Trustee against
the claims of all persons whomsoever excent for claims arising
from restrictions or encumbrances set forth on Schedule A
hereto attached and Permitted Fncumbrances.

The Grantor and the Trustee shall, without the consent
of or notice to the holders of the Outstanding Bonds, consent
to any amendment, change or modification of the Guaranty Agree-
ment or the Lease as may be required (i) by the provisions of
the Lease, the Guaranty Agreement and this Indenture, (ii) in
connection with the issuance of additional Bonds as specified
in Article I1Il hereof, (iii) for the purpose of curing any
ambiguity or formal defect or omission, (iv) in connection with
the machinery and equipment described in Schedule B to the
Lease so as to more precisely identify the same or substitute,
add or delete machinery and equipment acquired with the pro-
ceeds of the Bonds in accordance with the provisions hereof,
or (v) in connection with the release of real estate pursuant to
provisions of Section 2 2 . of the Lease.



Except for the amendments, changes or modifications as
hereinabove provided in this Section 6.12, neither the Grantor
nor the Trustee shall consent to any other amendment, change
or modification of the Guaranty Agreement or the Lease, with-
out the written approval or consent of the holders of not less
than two-thirds in aggregate principal amount of the Outstanding
Bonds, provided, however, that no such modification of the Lease
shall result in the violation of any terms and provisions of
Section 10.02 hereof.

Section 6.13- The Grantor covenants that it will in
all respects promptly and faithfully keep, perform and comply
with all the terms, provisions, covenants, conditions and agree-
ments of the Lease to be kept, performed and complied with by
It. The Grantor further covenants that it will not do or per-
mit anything to be done, or omit or refrain from doing anything
in any case where any such act done, or permitted to be done,
or any such omission of or refraining from action would or
might be a ground for declaring a forfeiture of the Lease; that
the Grantor will cause Lessee to pay all taxes, assessments and
other charges, if any, that may he levied, assessed or charged
upon the trust estate, or any part thereof, promptly as and when
the same shall become due and payable, but it shall not be a
breach of this covenant if the Grantor fails to cause Lessee to
pay any such tax, assessment or charge during any period in which
the Grantor or Lessee, in good faith, shall be contesting the
amount or validity of such tax, assessment or charge; and that
the Grantor will not suffer said trust estate hereby conveyed
and transferred in trust, or any part thereof, to be sold for
any taxes, assessments or other charges whatsoever, or to be
forfeited therefor, nor do or permit to be done, in, upon or
about said trust estate, or any part thereof, anything that
might in anywise weaken, diminish or impair the security in-
tended to be given by or under this Indenture, nor suffer any
portion of the trust estate to be sold under any proceeding.

Section 6.1”. The Grantor will do, execute, acknowledge
and deliver or cause to be done, executed, acknowledged and de-
livered all and every such further acts, deeds, conveyances,
mortrages, assignments, transfers and assurances as the Trustee
shall require, for the better assuring, conveying, mortgaging,
assigning and confirming unto the Trustee all and singular the
Trust Estate hereby mortgaged, conveyed or assigned or intended
so to be, or which the Grantor may be or may hereafter become
bound to mortgage, corvey or assign to the Trustee, or for carry-
ing out the intention or facilitating the performance of the
terms of this Indenture or the Lease.

Section 6.15- The Grantor, forthwith upon the execution
and delivery of this Indenture and thereafter from time to time,
will cause this Indenture, and each supplement hereto, and all
financing statements, continuation statements and other instru-
ments required by applicable law necessary in connection therewith
to be filed, registered and recorded and re-filed, re-registered
and re-recorded as a mortgage upon the Trust Estate, in such
manner and in such places as may be required by any present or
future law in order to publish notice of and fully protect the
lien hereof upon and the title of the Trustee to, the Trust Estate
and In order to entitle the Bonds then outstanding to the bene-



fits and security of this Indenture, and will cause the Lease
and any supplement thereto, to be filed, registered or recorded
and re-filed, re-registered or re-recorded in such manner and
in such places as may be required by law in order to publish
notice and fully protect the validity thereof, and from time to
time will perform or cause to be performed any other act as pro-
vided by law and will execute or cause to be executed any and
all further instruments which may be necessary for such publi-
cation, protection and entitlement. The Grantor will pay or
cause to be paid all filing, registration and recording taxes
and fees incident to such filing, refiling, registration, re-
registration, recording and re-recording and all expenses inci-
dental to the preparation execution and acknowledgment of this
Indenture, the Lease, any instrument of further assurance and any
supplements to any of said instruments and all federal or state
stamp taxes and other taxes, duties, imposts, assessments and
charges arising out of or in connection with the execution and
delivery of this Indenture, the Lease, the Bonds, any instrument
of further assurance, and any supplements to any of said instru-
ments .

Section 6.16. Promptly after any filing, registration
or recording or any re-filing, re-registration or re-recording
of this Indenture or the Lease or any filing, registration,
recording, re-filing, re-registration or re-recording of any
supplement to any of said instruments, or any instruments of
further assurance which is required pursuant to Section 6.15,
the Grantor will deliver to the Trustee an Opinion of Counsel
to the effect that such filing, registration, recording, re-
filing, re-registration or re-recording has been duly accom-
plished and setting forth the particulars thereof.

Section 6.17. Anything in this Indenture to the con-
trary notwithstanding, the performance by the Grantor of all
duties and obligations imposed upon it hereby, the exercise by
it of all powers granted to it hereunder, the carrying, out of
all covenants, agreements, and promises made by it hereunder,
and the liability of the Grantor for all warranties and other
covenants hereunder, shall he limited, as provided in the Act,
solely to the Trust Estate including revenues and receipts de-
rived from the sale or leasing by it of the Facility and the
Grantor shall not be required to effectuate any of its duties,
obligations, powers or covenants hereunder except to the extent
of the Trust Estate and such revenues and receipts.

ARTICLE VII
Remedies on Default

Section 7*01. If one or more of the following events
(herein called ™Events or Event of Default") shall happen,
that Is to say,

(a) if default shall be made in the due and punctual
payment of the principal of, or interest or pre-
mium (if any) on any Bond when and as the same
shall become due and payable, whether by declara-
tion or otherwise;
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(b) if default shall be made by the Grantor In the
performance or observance of any other of the
covenants, agreements or conditions on its
part in this Indenture or in the Ronds contained,
and such default shall have continued for a
period of sixty (60) days after written notice
thereof, specifying such default and requiring
the same to be remedied, shall have been given
to the Grantor by the Trustee, or to the
Grantor and the Trustee by the holders of not
less than twenty-five per cent (25%) in aggre-
gate principal amount of the Outstanding Ronds
(or in the case of any default which cannot
with due diligence be cured within such sixty
(60) day period, if the Grantor shall fail to
proceed promptly to cure the same and there-
after prosecute the curing of such default
with due diligence, it being intended in connec-
tion with the default not susceptible of being
cured with due diligence within the sixty (60)
days that the time of the Grantor VvIthin which
to cure the same shall be extended for such
period as may be necessary to complete the curing
of the same with all due diligence);

(c) if the Grantor shall file a petition or answer
seeking reorganization or arrangement under
the federal bankruptcy laws or any other ap-
plicable law or statute of the United States
of America or any State thereof;

(d) if the Lessee shall default in any of its obli-
gations under the Lease or if the Guarantor shall
default in any of its obligations under the Guar-
anty Agreement and such default shall not have
been remedied within the applicable period of
time for remedy therein expressed;

then and in each and every case during the continuance of such
Event of Default unless cured by the Grantor or the Lessee
within 30 days after written notice thereof except for an
Event of Default specified in subsection (a) hereof, in which
case immediately, and, unless the principal of all the Bonds
shall have already become due and payable, the Trustee by
notice in writing to the Grantor, may, and upon the written
request of the holders of not less than twenty-five per cent
(25%) in principal amount of the Ronds at the time then out-
standing shall, declare the principal of all the Ponds then
outstanding hereunder, and the interest accrued thereon, to
be due and payable immediately, and upon any such declara-
tion the same shall become and shall be immediately due and
payable, anything in this Indenture or in the Ponds contained
to the contrary notwithstanding.

This provision is subject to the condition that if, at
any time after the principal of the Ponds shall have been so de-
clared due and payable, and before any judgment or decree for
the payment of the moneys due shall have been obtained or entered
as hereinafter provided,the Grantor or the Lessee shall pay to or
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shall deposit with the Trustee a sum sufficient to pay all
principal on the Ponds matured prior to such declaration and
all matured installments of interest (if any) upon all the
Bonds, with interest at the highest rate the Bonds shall hear
on such overdue principal and premium, if any, and (to the
extent lerally enforceable) on such overdue installments of
interest and the reasonable expenses of Trustee, and any and
all other defaults known to the Trustee (other than in the
payment of principal and of interest on the Bonds due and
payable solely by reason of such declaration) shall have been
made pood or cured or provisions adequate shall have been

made therefor, then and in every such case, the holders of at
least sixty-six and two-thirds per cent (6f 2/3f) in apgrepate
principal amount of the Bonds then outstanding, by written
notice to the Grantor and to the Trustee, may, on behalf of

the holders of all the Bonds, rescind and annul such declaration
and its consequences, but no such rescission and annulment shall
extend to or shall affect any subsequent default, or shall im-
pair or exhaust any ripht or power conseouent thereon.

Section 7.02- The Trustee, in case of the happeninp
of an Event of Default specified in Section 7.01 hereof, may,
and upon written request of the holders of not less than a
majority in principal amount of the Bonds then outstandinp,
and upon beinp indemnified to its satisfaction, shall, exer-
cise any or all of the following remedies:

A If and to the extent then permitted by law the Trustee,
personally or by its agents or attorneys, may enter into

and take possession of all the mortpaped property and forth-
with operate and manape the same and exercise all ripht?, powers
and franchises of the Grantor in respect thereof, collect the
earnings and income therefrom, pay all principal charges, in-
cluding taxes and assessments levied thereon and operatinm and
maintenance expenses and all disbursements and liabilities of
the Trustee hereunder and apply the net proceeds arising from
any such operation of the mortpaped property as provided in
Section 7.03 hereof, in respect to the proceeds of a sale of
the mortpaped property.

B. The Trustee may proceed to protect and enforce its
rights and the rights of the holders of the Bonds under this
Indenture by a suit or suits in equity or at lav, either for
the specific performance of any covenant or agreement contained
herein or in aid of the execution of any power herein granted,
or for the foreclosure of this Indenture, or for the enforce-
ment of any other appropriate legal or enuitahle remedy, as
the Trustee, being advised by counsel, may deem most effectual
to protect and enforce any of the rights or interests under
the Bonds or this Indenture or both. All rights of action
under this Indenture or under any of the Bonds may be enforced
by the Trustee without the possession of any of the Bonds or
the production thereof on any trial or other proceeding rela-
tive thereto and any such suit or proceeding instituted by the
Trustee shall be brought in its name as Trustee, and any re-
covery of judgment shall be for the ratable benefit of the
holders of the Bonds.
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C. The Trustee may, with or without entry, sell the
mortgaged property at public auction at such place or places
as may be required by law, having first given notice of such
le by publication or otherwise, as may be required by law

and upon such sale may make and deliver to the purchaser a
pood and sufficient deed or deeds or bill or bills of sale

or assignment or assignments for the same. The Trustee and
its successors are hereby irrevocably appointed the true and
lawful attorney of the Grantor, in its name and stead, to
execute and deliver all necessary deeds, bills of sale, assign-
ments and transfers, the Grantor hereby ratifying and confirm-
ing all that its said attorneys shall lawfully do by virtue
hereof.

D. The Trustee, upon the bringing of a suit to foreclose
this Indenture, as a matter of right, without notice and
without giving bond to the Grantor or anyone claiming under

it, may have a receiver appointed of all the mortgaged property
and of the earnings, income, rents, issues and profits as the
court making such appointment shall confer, including such
powers as may be necessary or usual in such cases for the pro-
tection, possession, control, management and operation of

the mortgaged property,and the Grantor does hereby irrevocably
consent to such appointment.

E. The Trustee is hereby appointed, and the successive
respective holders of the Bonds by taking and holding the
same shall be conclusively deemed to have so appointed the
Trustee, the true and lawful attorney-in-fact of the respec-
tive holders of the Bonds, with authority to make or file,

in the respective names of the holders of the Bonds or in
behalf of all holders of the Bonds, as a class, any proof of
debt, amendment to proof of debt, petition or other document;
to receive payment of all sums becoming distributable on
account thereof; to execute any other papers and documents and
to do and perform any and all acts and things for and in be-
half of all holders of the Bonds as a class, as may be neces-
sary or advisable in the opinion of the Trustee, in order to
have the respective claims of the holders of the Bonds against
the Grantor allowed in any eouity receivership, insolvency,
liguidation, bankruptcy or other proceedinrs to which the
Grantor shall be a party. The Trustee shall have full power
of substitution and delegation in respect of any such powers.
Upon the occurrence of an event of default under the Lease
the Trustee may enforce any and all rights of the Grantor
thereunder.

F. In the event of any sale to enforce the security of
this Indenture, any and all real estate, buildings, machinery,
equipment and personal property mortgaged and pledged here-
under may be sold as an entirety or in such lots and/or parcels
as the Trustee, in its discretion, shall determine.

Section 7.03. M| moneys received by the Trustee pur-
suant to any right given or action taken under the provisions
of this Article shall, after payment of the cost and expenses
of the proceedings resulting in the collection of such moneys
and of the expenses, liabilities and advances incurred or made
by the Trustee, be deposited in the Revenue Account and all
moneys in the Revenue Account shall he applied as follows:
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(@) Unless the principal of all the Bonds shall have
become or shall have been declared due and payable,
all such moneys shall be applied:

First - To the payment to the persons entitled
thereto of all installments of interest then due on
the Bonds, in the order of the maturity of the in-
stallments of such interest and, if the amount avail-
able shall not be sufficient to pay in full any parti-
cular installment, then to the payment ratably, ac-
cordinp to the amounts due on such installment, to
the persons entitled thereto, without any discrimin-
ation or privilepe; and

Second - To the payment to the persons entitled
thereto of the unpaid principal of and premium, if
any, on any of the Bonds which shall have become due
(other then Bonds called for redemption for the pay-
ment of which moneys are held pursuant to the provi-
sions of this Indenture), in the order of their due
dates, with interest on such Fonds from the respec-
tive dates upon which they become due and, if the a-
mount available shall not he sufficient to pay in
full principal of, premium, if any, and interest on
the Bonds due on any particular date, then to the
payment ratably, according to the amount of the prin-
cipal, interest and premium, if any, due on such date,
to the persons entitled thereto without any discri-
mination or privilege.

(b) If the principal of all the Bonds shall have be-
come due or shall have been declared due and payable,
all such moneys shall be applied to the payment of the
principal, premium, if any, and interest then due and
unpaid upon the Bonds, without preference or priority
of principal over interest or of Interest over princi-
pal, or of any installment of interest over any other
installment of interest, or of any Bond over any other
Bond, ratably, accordinp to the amounts due respective-
ly for principal, premium, if any, and interest, to
the persons entitled thereto without any discrimina-
tion or privilege.

(c) If the principal of all the Bonds shall have been
declared due and payable, and if sucb declaration shall
thereafter have been rescinded and annulled under the
provisions of this Article then, subject to the provi-
sions of parapraph (h) of this Section in the event
that the principal of all the Bonds shall later become
due or be declared due and payable, the moneys shall
be applied in accordance with the provisions of para-
praph (a) of this Section.

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

Whenever all principal of, premium, if any, and inter-
est on all Bonds have been paid under the provisions of this
Section 7.03 and all expenses and charges of the Trustee shall
have been paid, any balance remaining in the Revenue Account
shall be paid to the Lessee as provided in Section 9.0 hereof.

Section 7-0*J. The Grantor, for it and for all who
may claim through or under it, hereby expressly waives and
releases all rights to have the mortgaged property marshalled
upon any foreclosure sale (the Trustee or any court in which
the foreclosure of this Indenture is sought shall have the
right to sell the mortgaged property as an entirety and in
a single parcel in the discretion of the Trustee) and the
Grantor covenants that (to the extent permitted by law) it
will not at any time insist upon or plead, claim or take
any benefit or advantage of any stay or extension law or laws
providing for the valuation or appraisal of the mortgaged
property prior to any sale or sales thereof nor after any
such sale or sales claim or exercise any right to redeem the
property so sold and the Grantor (to the extent permitted by
law) hereby expressly waives for itself and on behalf of each
and every person claiming by,through or under the Grantor
all benefit and advantage of any such law or laws.

Section 7-05- Bo delay or omission of the Trustee or
of any holder of any of the Bonds to exercise any right or
power arising from any default on the part of the Grantor
shall exhaust or impair any such right or power or prevent
its exercise during the continuance or such default. No
waiver by the Trustee or Bondholders of any such default,
whether such waiver be full or partial, shall extend to or
be taken to affect any subsequent default, or to impair the
rights resulting therefrom, except as may be otherwise pro-
vided herein. No remedy hereunder is intended to be exclusive
of any other remedy but each and every remedy shall be cumu-
lative and in addition to any and every other remedy given
hereunder or otherwise existing.

Section 7-06. No Bondholder shall have any right to
institute or prosecute any suit or proceeding at law or in
equity for the foreclosing hereof, for the appointment of a
receiver of the Grantor, for the enforcement of any of the
provisions hereof or of any remedies hereunder in respect to
the mortgaged property unless the Trustee shall have neglected
for 60 days to take such action after reauest in writing by
the holders of 25% in aggregate principal amount of the Bonds
then outstanding, provided, that the holders of the Bonds
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shall have offered to the Trustee, such reasonable indemnity
as It may require apairst the costs, expenses and liabilities
to be incurred therein or thereby and provided, further,that
the ripht of any holder of any Pond to receive payment of the
principal thereof and/or interest thereon on or after the
respective due dates expressed therein or to institute suit
for the enforcement of any such payment shall not be im-
paired or affected without the consent of such holder.

ARTICLE VIII
Concerninp the Trustee

Section 8.01. The Trustee shall, prior to an Event
of Default as defined in Section 7-01, and after the curinp
of all Events of Default which may have occurred, perform
such duties and only such duties as are specifically set
forth in this Indenture, and as a corporate trustee ordinarily
would perform under a corporate mortpape. The Trustee shall,
durinp the existence of any Event of Default (which has not
been cured) exercise such riphts and powers vested in it by
this Indenture and use the same depree of care and skill in
their exercise, as a prudent man would exercise or use under
the circumstances in the conduct of his own affairs.

Mo provision of this Indenture shall be construed to
relieve the Trustee from liability for its own neplipent
action, its own neplipent failure to act, or its own mis-
conduct except that,

(a) prior to an Event of Default hereunder and after
the curinp, of all Events of Default which may
have occurred:

(1) The duties and oblipations of the Trustee
shall be determined solely by the express
provisions of this Indenture, and the
Trustee shall not be liable except for
the performance of such duties and oblipa-
tions as are specifically set forth in this
Indenture, and no implied covenants or
oblipations shall be read into this Inden-
ture apainst the Trustee; and

(2) In the absence of bad faith on the part of
the Trustee, the Trustee may conclusively
rely, as to the truth of the statements and
the correctness of the opinions expressed
therein, upon any certificate or opinion
furnished to the Trustee and believed by
it to be penuine and executed by the person
or persons authorized to furnish the same;

(b) at all times, regardless of whether or not any
Event, of Default shall exist:

(1) The Trustee shall not be liable for any

error of judpment made in pood faith by
a Responsible O fficer or Officers of the
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Trustee unless it shall he proved that
the Trustee was negligent in ascertaining
the pertinent facts.

(2) The Trustee shall not he liable with
respect to any action taken or omitted
to be taken by it in good faith in
accordance with the direction of the
holders of not less than a majority (or
such lesser or greater percentage as is
specifically required or permitted by
this Indenture) in aggregate principal
amount of all Ponds at the time outstand-
ing relating to the time, method and place
of conducting any proceeding for any remedy
available to the Trustee, or exercising any
trust or power conferred upon the Trustee
under this Indenture.

Section 8.02. Except as otherwise provided in

Section btot;
(a)

(b)

(c)

(d)

The Trustee may rely upon the authenticity of, and
the truth of the statements and the correctness of
the opinions expressed in, and shall be protected
In acting upon any resolution, certificate, state-
ment, instrument, opinion, report, notice, notarial
seal, stamp, acknowledgment, verification, request,
consent, order, Pond, coupon or other paper or
document believed by it to be genuine and to have
been signed or affixed and presented by the proper
party or parties;

Any notice, request, direction, election, order or
demand of the Grantor mentioned herein shall be
sufficiently evidenced by an instrument signed in
tbe name of the Grantor by any officer of the
Grantor (unless other evidence in respect thereof
be herein specifically prescribed), and any resolu-
tion of the County Board of the Grantor may be
evidenced to the Trustee by a Certified Resolu-
tion

In tbe administration of the trusts of this Inden-
ture, the Trustee may execute any of the trusts or
powers hereof directly or through its agents or
attorneys and the Trustee may consult with counsel
(who may be counsel for the Grantor) and the
opinion or advice of such counsel shall be full
and complete authorization and protection in re-
spect of any action taken or suffered by it here-
under in good faith and in accordance with the
opinion of such counsel;

Whenever in the administration of the trusts of
this Indenture, the Trustee shall deem It neces-
sary or desirable that a matter be proved or
established prior to taking or suffering any
action hereunder, such matter (unless other
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evidence in respect thereof be herein specifi-
cally prescribed) may, In the absence of negli-
gence or bad faith on the part of the Trustee,

be deemed to be conclusively proved and estab-
lished by an O fficers’ Certificate of the Grantor
and such O fficers’ Certificate of the Grantor
shall, in the absence of negligence or bad faith
on the part of the Trustee, be full warrant to
the Trustee for any action taken or suffered by
it under the provisions of this Indenture upon
the faith thereof, but in its discretion the
Trustee may in lieu thereof accept other evidence
of such matter or may require such further or
additional evidence as it may deem reasonable;

The recitals herein and in the Ponds (except the
Trustee’s certificate of authentication thereon)
shall be taken as the statements of the Grantor
and shall not be considered as made by, or imposing
any obligation or liability upon, the Trustee.

The Trustee makes no representation as to the value
or condition of the trust estate or any part
thereof or as to the title of the Grantor, or

as to the security afforded thereby or hereby, or
as to the validity of this Indenture or of the
Ponds or coupons issued hereunder, and the

Trustee shall incur no liability or responsibility
in respect of any of such matters;

The Trustee shall not be personally liable in case
of entry by it, upon the trust estate, for debts
contracted or liability or damages incurred in

the management or operation of the trust estate.
The Trustee shall not in any event be required to
take, defend or appear in any legal action or
proceeding hereunder or to exercise any of the
trusts or powers hereof unless it shall first be
adequately indemnified to its satisfaction against
the costs, expenses and liabilities which may be
incurred thereby. Every provision of this Inden-
ture relating to the conduct or affecting the
liability of or affording protection to the Trustee
shall be subject to the provisions of this Section;

Subject to the provisions of the Lease and this
Indenture, the Trustee shall not be under any
obligation to give any consent, enter into any
agreement, release any property or to take any
other action which is discretionary with the
Trustee under the provisions hereof except on
written request of the holders of not less than
any applicable specified percentage provided
for in this Indenture or if no percentage is
specified then 66 2/37 in principal amount of
the Bonds outstanding hereunder;

None of the provisions contained in this Indenture
shall require the Trustee to expend or risk its own
funds or otherwise incur personal financial liability
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in the performance of any of its duties or in the
exercise of any of its rights or powers,if there
is reasonable ground for believing that the repay-
ment of such funds or liability 1is not reasonably
assured to it;

(i) The permissive right of the Trustee to do things
enumerated in this Indenture shall not be construed
as a duty and the Trustee shall not be answerable
for other than its negligence or willful default;
and

(1) At any and all reasonable times the Trustee, and
its duly authorized agents,attorneys, experts,
engineers, accountants and representatives shall
have the right fully to inspect any and all of the
mortgaged property, including all books, papers
and records of the Grantor pertaining to the
mortgaged property and the Bonds,and to take such
memoranda from and in regard thereto as may be
desired sutject to the provisions of Section 2*1.09
of the Lease.

Section 6.03- The Trustee makes no representation
as to the validity or sufficiency of this Indenture, the
Lease, or of the Bortds or coupons other than the written authen-
tication of an Authorized O fficer of the Trustee. The Trustee
shall not be accountable for the use or application by the
Grantor of any of the Bonds authenticated or delivered here-
under or of the proceeds of such Bonds unless deposited with
the Trustee.

Section 8.0*). The Trustee and its officers and
directors may acquire and hold, or become the pledgee of,
Bonds and coupons and otherwise deal with the Grantor in the
manner and to the same extent and with like effect as though
it were not Trustee hereunder.

Section S.00. AIll moneys received by the Trustee
shall, until used or applied as herein provided, be held in
trust for the purposes for which they were received, and need
not be segregated from other funds except to the extent re-
quired by law. Subject to the provisions of Section A.05 and
5-02 hereof, the Trustee shall be under no liability for in-
terest on any moneys received by it hereunder except such
as it may agree with the Grantor to pay thereon.

Section 8.0€. The Grantor covenants and agrees to
pay to the Trustee from time to time, and the Trustee shall
be entitled to, reasonable compensation for all services ren-
dered by it in the execution of the trusts hereby created and
in the exercise and performance of any of the powers and duties
hereunder of the Trustee, which compensation shall not be
limited by any provision of law in regard to the compensation
of a trustee of an express trust,and the Grantor will pay or
reimburse the Trustee upon its request for all expenses,
disbursements and advances incurred or made by the Trustee in
accordance with any of the provisions of this Indenture (in-
cluding the reasonable compensation and the expenses and dis-

-52-



bursenents of its counsel and of all persons not regularly in
its employ), except any such expense, disbursement or advance
as may arise from its negligence or bad faith. Tf any property
other than cash, shall at any time be held by the Trustee sub-
ject to this Indenture, or any supplemental indenture, as
security for the Bonds, the Trustee, if and to the extent
authorized by a receivership, bankruptcy or other court of com-
petent jurisdiction or by the instrument subjecting such prop-
erty to the provisions of this Indenture as such security for
the Bonds, shall be entitled to make advances for the purpose
of preserving such property or of discharging tax liens or
other prior liens or encumbrances thereon. The Grantor also
covenants to indemnify the Trustee for, and to hold it harm-
less against, any loss, liability, expense or advance incurred
or made without negligence or bad faith on the part of the
Trustee, arising out of or in connection with the acceptance of
this trust, including the costs and expenses of defending it-
self against any claim of liability in the premises. The
obligations of the Grantor under this Section 8.06 to compen-
sate the Trustee for services and to pay or reimburse the
Trustee for expenses, disbursements, liability and advances
shall constitute additional indebtedness hereunder. Such addi-
tional indebtedness shall have priority over the Bonds in re-
spect of all property and funds held or collected by the Trustee
as such.

Section 8.07. There shall at all times be a trustee
hereunder which shall be a corporation or association organiz-
ed and doing business under the laws of the United States or
any state authorized under such laws to exercise corporate trust
powers, having a combined capital and surplus of at least Ten
Million Dollars ($10,000,000) and subject to supervision or
examination by federal or state authority. If such corpora-
tion publishes reports of condition at least annually pursuant
to law or to the requirements of any supervising or examining
authority above referred to, then for the purposes of this
Section 8.07 the combined capital and surplus of such corporation
shall be deemed to be its combined capital and surplus as set
forth in its most recent report of condition so published. In
case at any time the Trustee shall cease to be eligible in
accordance with the provisions of this Section 8.07, the
Trustee shall resign Immediately in the manner and with the
effect specified in Section 8.08.

Section 8.08. (a) The Trustee may at any time resign
by giving written notice to the Grantor and by giving to the
Bondholders notice by publication of such resignation. Such
notice shall be published at least once in an Authorized News-
paper. Upon receiving such notice of resignation, the Grantor
shall promptly appoint (with the prior approval of the Lessee)
a successor trustee by an instrument in writing executed by
order of Its County Board.

If no successor trustee shall have been so appointed
and have accepted appointment within thirty (30) days after the
publication of such notice of resignation the resigning trustee
may petition any court of competent jurisdiction for the appoint-
ment of a successor trustee, or any Bondholder who has been a
bona fide holder of a Bond or Bonds for at least six months
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may, on behalf of himself and other similarly situated, petition
any such court for the appointment of a successor trustee.

Such court may thereupon, after such notice, if any,as it may
deem proper and prescribe, appoint a successor trustee.

(b) In case at any time any of the following shall occur:

(1) The Trustee shall cease to he eligible in accord-
ance with the provisions of Section 8.0? and
shall fail to resign after written request there-
for by the Grantor or by any Bondholder who has
been a bona fide holder of a Pond or Ponds for
at least six months, or

(2) The Trustee shall become incapable of acting, or
shall be adjudp-ed a bankrupt or insolvent, or a
receiver of the Trustee or of its property shall
be appointed, or any public officer shall take
charge or control of the Trustee or of its prop-
erty or affairs for the purpose of rehabilitation,
conservation or liquidation,

then in any such case, the Grantor may remove the Trustee and
(with the prior approval of the Lessee) appoint a successor
trustee by an instrument in writing executed by order of its
County Board, or any such Bondholder may, on behalf of him-
self and all others similarly situated, petition any court

of competent Jurisdiction for the removal of the Trustee and
the appointment of a successor trustee. Such court may there-
upon, after such notice, if any, as it may deem proper and
prescribe, remove the Trustee and appoint a successor trustee.

(c) The holders of a majority in aggregate principal amount
of all Bonds at the time outstanding may at any time remove
the Trustee and appoint a successor trustee by an instrument
or concurrent instruments in writing signed by such Bondholders.

(d) Any resignation or removal of the Trustee and appoint-
ment of a successor trustee pursuant to any of the provisions
of this Section 8.08 shall become effective upon acceptance
of appointment by the successor trustee as provided in Section
8.09.

Section 8.09. Any successor trustee appointed as
provided in Section 8.08 shall execute, acknowledge and de-
liver to the Grantor and to its predecessor trustee an instru-
ment accepting such appointment hereunder, and thereupon the
resignation or removal of the predecessor trustee shall be-
come effective and such successor trustee, without any further
act, deed or conveyance, shall become vested with all the rights,
powers, trusts, duties and obligations of its predecessor in
the trusts hereunder, with like effect as if originally named
as trustee herein; but, nevertheless, on the Written Request
of the Grantor or the request of the successor trustee, the
Trustee ceasing to act shall execute and deliver an instrument
transferring to such successor trustee, upon the trusts herein
expressed, all the rights, powers and trusts of the Trustee so
ceasing to act. Upon request of any such successor trustee,
the Grantor shall execute any and all instruments in writing
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for more fully and certainly vesting in and confirming to such
successor trustee all such rights, powers and duties.

No successor trustee shall accept appointment as
provided in this Section 8.09 unless at the time of such
acceptance such successor trustee shall be eligible under the
provisions of Section 8.07.

Upon acceptance of appointment by a successor trustee
as provided in this Section 8.09, the Grantor shall publish
notice of the succession of such trustee to the trusts here-
under. Such notice shall, he published at least once in an
Authorized newspaper. If the Grantor fails to publish such
notice within ten (10) days after acceptance of appointment
by the successor trustee, the successor trustee shall cause
such notice to be published at the expense of the Grantor.

Section 8.10. Any corporation or association into
which the Trustee may be merged or with which it may be con-
solidated, or any corporation or association resulting from
any merger, or any corporation or association succeeding to
the business of the Trustee, shall be the successor of the
Trustee hereunder without the execution or filing of any paper
or any further act on the part of any of the parties hereto,
anything herein to the contrary notwithstanding, provided
that such successor trustee shall be eligible under the pro-
visions of Section 8.07.

Section 8.11. It is the purpose of this Indenture that
there shall be no violation of any law of any jurisdiction (in-
cluding particularly the law of South Carolina) denying or re-
stricting the right of banking corporations or associations to
transact business as Trustee in such jurisdiction. It is rec-
ognized that in case of litigation under this Indenture or the
Lease, and in particular in case of the enforcement of either
on default, or in case the Trustee deems that by reason of any
present or future law of any jurisdiction it may not exercise
any of the powers, rights or remedies herein granted to the
Trustee or hold title to the Mortgaged Property, in trust, as
herein granted, or take any other action which may be desirable
or necessary In connection therewith, It may be necessary that
the Trustee appoint an additional individual or institution as
a separate or co-trustee. The following provisions of this
Section 8.11 are adapted to these ends.

In the event that the Trustee appoints an additional
individual or institution as a separate or co-trustee, each
and every remedy, power, right, claim, demand, cause of action,
immunity, estate, title, interest and lien expressed or inten-
ded by this Indenture to be exercised by or vested in or con-
veyed to the Trustee with respect thereto shall be exercisable
by and vest in such separate or co-trustee but only to the ex-
tent necessary to enable such separate or co-trustee to exer-
cise such powers, rights and remedies, and every covenant and
obligation necessary to the exercise thereof by such separate
or co-trustee shall run to and be enforceable by either of them.

Should any deed, conveyance or instrument in writing
from the Grantor be required by the separate trustee or co-
trustee so appointed by the Trustee for more fully and certainly
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vesting in and confirming to him or it such properties, right,
powers, trusts, duties and obligations, any and all such deeds,
conveyances and instruments in writing shall, on request, be
executed, acknowledged and delivered by the Grantor. In case
any separate trustee or co-trustee, or a successor to either,
shall die, become incapable of acting, resign or be removed,
all the estates, properties, right, powers, trusts, duties and
obligations of such separate trustee or co-trustee, so far as
permitted by lav;, shall vest in and be exercised by the Trustee
until the appointment of a new trustee or successor to such sep-
arate trustee or co-trustee.

ARTICLE IX
Evidence of Eights of Bondholders

Section 9.01. Any request, consent or other instru-
ment required by this Indenture to be signed and executed by
the Bondholders may be in any number of concurrent writings
of substantially similar tenor and may be signed or executed
by such Bondholders in person or by agent or agents duly
appointed in writing. Proof of the execution of any such re-
quest, consent or other Instrument or of a writing appointing
any such agent or of the holding by any person of Bonds
transferable by delivery shall be sufficient for any purpose
of this Indenture and shall be conclusive in favor of the
Trustee and of the Grantor if made in the manner provided in
this Article.

Section 9»02. The fact and date of the execution by
any person of any such request, consent or other instrument
or writing may be proved by the affidavit of a witness of
such execution or by the certificate of any notary public
or other officer of any jurisdiction, authorized by the laws
thereof to take acknowledgments of deeds certifying that the
person signing such request, consent or other instrument
acknowledged to him the execution thereof. Where such execu-
tion is by an officer of a corporation or association or a
member of a partnership or behalf of such corporation, associa-
tion or partnership such affidavit or certificate shall also
constitute sufficient proof of his authority.

Section 9»03» The amount of Bonds transferable by
delivery held by any person executing any such request, con-
sent or other instrument or writing as a Bondholder, and the
distinguishing numbers of the Bonds held by such person, and
the date of his holding the same may be proved by a certifi-
cate executed ty any trust company, bank, banker, or other
depositary (wherever situated), showing that at the date therein
mentioned such person had on deposit with such depositary, or
exhibited to it, the Bonds therein described, or such facts
may be proved by the certificate or affidavit of the person
executing such request, consent or other instrument or writing
as a Bondholder, if such certificate or affidavit shall be
deemed by the Trustee to be satisfactory. The Trustee and
the Grantor may conclusively assume that such ownership, con-
tinues until written notice to the contrary Is served upon the
Trustee. The fact and the date of execution of any request,
consent or other instrument and the amount and distinguishing
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numbers of Ponds held by the person so executing such request,
consent or other instrument may also be proved in any other
manner which the Trustee may deem sufficient. The Trustee may
nevertheless, in its discretion, require further proof in cases
where it may deem further proof desirable.

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

Any request, consent or vote of the bolder of any Pond
shall bind every future holder of the same Fond and the holder
of every Pond issued in exchange therefor or in lieu thereof,
in respect of anything done or suffered to be done by the
Trustee or the Grantor pursuant to such request, consent or
vote.

Section 9.C*i. In determining whether the holders of
the requisite aggregate principal amount of Bonds have con-
curred in any demand, request, direction, consent or waiver
under this Indenture, Bonds which are owned by the Grantor,
or by any person directly or indirectly controlling or con-
trolled by or under common control with the Grantor, shall be
disregarded and deemed not to be outstanding for the purpose
of any such determination, provided that for the purpose of
determining whether the Trustee shall be protected in relying
on any such demand, reauest, direction, consent or waiver
only Bonds which the Trustee knows to be so owned shall be
disregarded. Ponds so owned which have been pledged in good
faith may be regarded as outstanding for the purposes of this
Section 9.0~ if the pledgee shall establish to the satisfaction
of the Trustee the pledgee’s right to vote such Ponds and that
the pledgee is not a person directly or indirectly controlling
or controlled by or under common control with the Grantor. In
case of a dispute as to such right any decision by the Trustee
taken upon the advice of counsel shall be full protection to
the Trustee.

ARTICLE X
Supplemental Indentures

Section 10.01. The Grantor, wher. authorized by reso-
lution of its County Board, and the Trustee from time to
time and at any time, subject to the conditions and restric-
tions in this Indenture contained, may enter into an indenture
or indentures supplemental hereto, which indenture or indentures
thereafter shall form a part hereof, for any one or more or all
of the following purposes:

(a) To add to the covenants and agreements of
the Grantor in this Indenture contained,
other covenarts and agreements thereafter
to be observed or to surrender any right or
power herein reserved to or conferred upon
the Grantor;

(b) To make such provisions for the purpose of

curing any ambiguity, or of curing, correc-
ting or supplementing any defective or incon-
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slstent provision contained in this Indenture,
or in regard to matters or questions arising
under this Indenture, as the Grantor may

deem necessary or desirable and which shall
not adversely affect the interests of the
holders of the Bonds;

(c) To subject, describe, or redescribe any
property subjected or to be subjected to the
lien of this Indenture:

(d) To modify, amend or supplement this Indenture
or any indenture supplemental hereto in such
manner as to permit the Qualification hereof
and thereof under the Trust Indenture Act
of 1939 or any similar federal statute here-
after in effect, and, if they so determine,
to add to this Indenture or any indenture
supplemental hereto such other terms, condi-
tions and provisions as may be permitted by
said Trust Indenture Act of 1939 or similar
federal statute; and

(e) To provide for additional series of Bonds to
the extent permitted by this Indenture.

Any supplemental indenture authorized by the provisions
of this Section 10.01 may be executed by the Grantor and the
Trustee without the consent of the holders of any of the Bonds
at the time outstanding, notwithstanding any of the provisions
of Section 10.02.

Section 10.02. With the consent (evidenced as provid-
ed in Article IX) of the holders of not less than sixty-six
and two-thirds per cent (66 2/3*) In aggregate principal amount
of the Bonds at the time outstanding the Grantor, when author-
ized by a resolution of its County Board, and the Trustee may
from time to time and at any time enter into an indenture or
indenture supplemental hereto for the purpose of adding any
provisions to or changing in any manner or eliminating any of
the provisions of this Indenture or of any supplemental Inden-
ture, provided, however, that ro such supplemental indenture
shall (1) extend the fixed maturity of the Bonds or reduce the
rate of interest thereon or extend the time of payment of
Interest, or reduce the amount of the principal thereof, or
reduce any premium payable on the redemption thereof, without
the consent of the holder of each Bond so affected, or (2) re-
duce the aforesaid percentage of holders of Bonds required to
approve any such supplemental indenture, or (3) permit the
creation of any lien on the properties mortgaged and conveyed
hereunder prior to or on a parity with the lien of this Inden-
ture (except for the issuance of additional Bonds permitted
hereunder) or deprive the holders cf the Bonds of the lien
created by this Indenture upon said properties. without the con
sent of the holders of all the Bonds then outstanding. Upon
receipt by the Trustee of a Certified Resolution authorizing
the execution of any such supplemental indenture, and upon the
filing with the Trustee of evidence of the consent of Bond-
holders, as aforesaid, the Trustee shall join with the Grantor
in the execution of such supplemental indenture.
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It shall not be necessary for the consent of the Bond-
holders under this Section 10.02 to approve the particular form
of any proposed supplemental indenture, but it shall be suffi-
cient if such consent shall approve the substance thereof.

Section 10.03. Upon the execution of any supplemental
indenture pursuant to the provisions of this Article X, this
Indenture shall be and be deemed to be modified and amended in
accordance therewith and the respective rights, duties and obli-
gation under this Indenture of the Grantor, the Trustee and all
holders of Bonds outstanding thereunder shall thereafter be
determined, exercised and enforced hereunder subject in all re-
spects to such modification and amendments, and all the terms
and conditions of any such supplemental indenture shall be and
be deemed to be part of the terms and conditions of this In-
denture for any and all purposes.

Section 10 «0*1. Subject to the provisions of Section
8.01 the Trustee may rely on an Opinion of Counsel as conclusive
evidence that any supplemental indenture executed pursuant to
the provisions of this Article X complies with the requirements
of this Article X

Section 10.05- Bonds authenticated and delivered
after the execution of any supplemental indenture pursuant to
the provisions of this Article X may bear a notation, In form
approved by the Trustee, as to any matter provided for in such
supplemental indenture and if such supplemental Indenture shall
so provide, new Bonds, so modified as to conform, in the opinion
of the Trustee, to any modification of this Indenture contained
In any such supplemental indenture, may be prenared by the
Grantor, authenticated by the Trustee and delivered without
cost to the holders of the Bonds then outstanding, upon surren-
der for cancellation of such Bonds with all unmatured coupons
and all matured coupons not fully paid, in equal aggregate prin-
cipal amounts.

ARTICLF XiI
Defeasance, Unclaimed Moneys

Section 11.01. If the Grantor shall pay and discharge
the entire indebtedness on all Bonds outstanding hereunder in
any one or more of the following ways, to wit:

A By well and truly paying or causing to be paid the
principal of (including redemption premium, If any)
and Interest on Bends outstanding hereunder, as and
when the same become due and payable,

B. By depositing or causing to be deposited with the
Trustee, in trust, at or before the date of maturity
or redemption, money In the necessary amount to pay
or redeem the Bonds outstanding hereunder* and/or

C. By delivering to the Trustee, for cancellation by it,
Bonds outstanding hereunder, together with all unpaid
coupons thereto belonging;

-59-

1543



and if the Grantor shall also pay or cause to he paid all
other sums payable hereunder by the Grantor, then and in
that case this Indenture shall cease, determine, and become
null and void, and thereupon the Trustee shall, upon W ritten
Request of the Grantor, and upon receipt by the Trustee of
an O fficers” Certificate of the Grantor and an Opinion of
Counsel, each stating that in the opinion of the signers all
conditions precedent to the satisfaction and discharge of
this Indenture have been complied with, forthwith execute
proper instruments acknowledging satisfaction of and dis-
charging this Indenture. The satisfaction and discharge of
this Indenture shall be without prejudice to the rights of
the Trustee to charge and be reimbursed by the Grantor for
any expenditure which it may thereafter incur in connection
herewith.

The Grantor may at any time surrender to the Trustee
for cancellation by it any Ponds previously authenticated
and delivered hereunder, together with all unpaid coupons
thereto belonginf, which the Grantor may have acquired in any
manner whatsoever, and such Bonds and coupons, upon such
surrender and cancellation, shall be deemed to be paid and
retired.

Section 11.02. Upon the deposit with the Trustee, in
trust, at or before maturity, of money in the necessary amount
to pay or redeem Bonds outstanding hereunder and upon payment
of all other sums due hereunder (whether upon or prior to their
maturity or the redemption date of such Bonds), provided that
If such Bonds are to be redeemed prior to the maturity thereof
notice of such redemption shall have been given as in Article
V provided or provisions satisfactory to the Trustee shall have
been made for the giving of such notice, all liability of the
Grantor in respect to this Indenture shall cease, determine and
be completely discharged and the holders of the Bonds shall
thereafter be entitled to payment out of the money deposited
with the Trustee as aforesaid for their payment, subject, how-
ever, to the provisions of Section 11.03-

Section 11.03- Notwithstanding any provisions of
this Indenture, any moneys deposited with the Trustee or any
other paying agent in trust for the payment of the principal
of, or interest or premium on, any Bonds and remaining un-
claimed for six years after the princinal of all the Ponds
outstanding hereunder has become due and payable (whether
at maturity or upon call for redemption or by declaration as
provided in this Indenture), shall then be repaid to the
Grantor upon Its Written Request, and the holders of such
Bonds and coupons shall thereafter be entitled to look only
to the Grantor for repayment thereof and all liability of
the Trustee or any other paying agent with respect to such
moneys shall thereupon cease, provided, however, that before
the repayment of such moneys to the Grantor as aforesaid,
the Trustee or other paying agent, as the case may be, may
(at the cost of the Grantor) first publish a notice, in such
form as may be deemed appropriate by the Trustee or such pay-
ing agent, in respect of the Bonds or coupons so payable and
not presented and in respect of the provisions relating to
the repayment to the Grantor of the moneys held for the payment
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thereof. Such notice shall be published at least once in

an Authorized Newspaper. In the event of the repayment of
any such moneys to the Grantor as aforesaid, the holders

of the Bonds and coupons in respect of which such moneys
were deposited shall thereafter be deemed to be unsecured
creditors of the Grantor for amounts equivalent to the respec-
tive amounts deposited for the payment of such Bonds and cou-
pons and so repaid to the Grantor (without interest thereon).
Notwithstanding the foregoing, the Trustee shall, upon the

W ritten Request of the Grantor, repay such moneys to the
Grantor at any time earlier than six years if failure to
repay such moneys to the Grantor within such earlier period
shall give rise to the operation of any escheat statute under
applicable state law.

ARTICLE XIlI
M iscellaneous Provisions

Section 12.01. AIl the covenants, stipulations,
promises and agreements in this Indenture contained, by or
in behalf of the Grantor, shall bind and inure to the benefit
of Its successors and assigns, whether so expressed or not.

Section 12.02. Nothing In this Indenture or in the
Bonds or coupons expressed or implied is Intended or shall
be construed to give to any person other than the Grantor,
the Trustee, and the holders of the Bonds and coupons issued
hereunder, any legal or equitable right, remedy or claim under
or in respect of this Indenture or any covenant, condition or
provisions therein or herein contained; and all such covenants,
conditions and provisions are and shall be held to be for the
sole and exclusive benefit of the Grantor, the Trustee and
the holders of the Bonds and coupons issued hereunder.

Section 12.03* Whenever in this Indenture the giving
of notice by mail or otherv’ise is required, the giving of such
notice may be waived in writing by the person entitled to
receive such notice and In any such case the giving or receipt
of such notice shall not be a condition precedent to the
validity of any action taken In reliance upon such waiver.

Section 12.0*4. Whenever in this Indenture provision
is made for the cancellation by the Trustee and the delivery
to the Grantor of any Bonds or any coupons the Trustee may,
upon the W ritten Request of the Grantor, in lieu of such
cancellation and delivery, cremate or destroy such Bonds and
coupons, in the presence of an officer of the Grantor (if
the Grantor shall so require), and deliver a certificate of
such cremation or destruction to the Grantor.

Section 12.05. In case any one or more of the pro-
visions contained In this Indenture or in the Bonds or coupons
shall for any reason be held to be invalid, illegal or un-
enforceable, such invalidity, illegality or unenforceability
shall not affect any other provisions of this Indenture, but
this Indenture shall be construed as if such invalid or illegal
or unenforceable provision had never been contained herein.
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Section 12.06. AIl notices, certificates or other com-
munications hereunder shall be sufficiently given and shall be
deemed given when mailed by registered mail, postage prepaid,
addressed as follows: if to the Grantor, to the Board of Coun-
ty Commissioners of Spartanburg County, Spartanburg County
Courthouse, Spartanburg, South Carolina; if to the Lessee at

Attention: Presi-

dent; if the Trustee, at
Attention: Trust O fficer; if to the Guarantor, at

, Attention: President;
the Grantor, the Corporation, the Trustee and the Guarantor
may, by notice given to all parties to this Indenture, desig-
nate any further or different addresses to which subsequest
notices, certificates or other communications shall be sent.

Section 12.07. In any case where the date of maturity
of interest on or principal of the Bonds or the date fixed for
redemption of any Bonds shall be a Sunday or shall be in South
Carolina a legal holiday or a day on which banking institutions
are authorized by law to close, then payment of interest or
principal (and premium, if any) need not be made on such date
in such city but may be made on the next succeeding business
day not a Sunday or a legal holiday or a day upon which banking
institutions are authorized by law to close with the same force
and effect as if made on the date of maturity or the date fixed
for redemption, and no interest shall accrue for the period after
such date.

Section 12.06. This Indenture may be executed in any
number of counterparts and each of such counterparts shall
for all purposes be deemed to be an original, and all such
counterparts, or as many of them as the Grantor and the Trustee
shall preserve undestroyed, shall together constitute but one
and the same instrument.

Section 12.09- The effect and meaning of this Inden-
ture and the rights of all parties hereunder shall be governed
by, and construed according to, the laws of the State of South
Carolina, but it is the intention of the Grantor that the situs
of the trust created by this Indenture be in the state in which
is located the corporate trust office of the Trustee from time
to time acting under this Indenture. The word "Trustee™ as used
in the preceding sentence shall not be deemed to include any
additional individual or institution appointed as a separate
or co-trustee pursuant to this Indenture. It is the further In-
tention of the Grantor that the Trustee administer said trust
in the state In which is located, from time to time, the situs
of said trust.

IN WITNESS WHEREOF, Spartanburg County has caused these
presents to be signed in its name and behalf by the Chairman
of its Board of County Commissioners and Its corporate seal to
be hereunto affixed and attested by the Secretary of said Board,
and to evidence its acceptance of the trusts hereby created,
Fort Wayne National Bank, has caused these presents to be signed
in Its name and behalf by one of its Trust Officers, its official
seal to be hereunto affixed, and the same to be attested by one
of its Assistant Trust O fficers, all as of the day and year first
hereinabove written.
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SPARTANBURG COUNTY, SOUTH CAROLINA

By

Chairman of the Board of
County Commissioners of
Spartanburg County

(SEAL)
ATTEST:

Secretary of the Board of
County Commissioners of
Spartanburg County

In the presence of:

FORT WAYNE NATIONAL BANK

By

Trust Officer

(SEAL)
ATTEST:

Assistant Trust O fficer

In the presence of:
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STATE OF SOUTH CAROLINA )
) SS
COUNTY OF SPARTANBURG )

Personally appeared before me Roy McBee Smith who being
duly sworn says that he saw the corporate seal of Spartanburg
County, South Carolina, affixed to the foregoing Indenture of
Mortgage and Deed of Trust, and that he also saw R. D. Blackmon,
as Chairman of the Board of County Commissioners of Spartanburg
County, South Carolina, and H. E. Johnson as Assistant Secretary
of the Board of County Commissioners of Spartanburg County, South
Carolina sign and attest the same and that he with
witnessed the execution and delivery thereof as
the act and deed of the said Spartanburg County, South Carolina.

Sworn to before me this

Notary Public for the State
of South Carolina

My Commission Expires:

STATE OF INDIANA )

) SS
COUNTY OF )
Personally appeared before me who

being duly sworn says that he saw the corporate seal of Fort
Wayne National Bank, as Trustee, affixed to the foregoing In-
denture of Mortgage and Deed of Trust, and that he also saw
, as Trust Officer and :

as an Assistant Trust Officer of Fort Wayne National Bank, as
Trustee, sign and attest the same, and that he with

witnessed the execution and delivery thereof as
the act and deed of the said Fort Wayne National Bank, as
Trustee.

By

Sworn to before me this

Notary Public

My Commission Expires:
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Spartanburg:, South Carolina

January 1972

The Board of County Commissioners of Spartanburg County,
South Carolina, convened in public session at the regular meet-

ing place of the County Board in the County Courthouse in the

City of Spartanburg, South Carolina, at o’clock P.M. on
January , 1972, with the following members present:
Z1 /). tiLiu Il Chairman
L -LuC/\k" ________ Commissioner
T A df/A)$6 Coromi ssioner
J ,<1 71//c Commissioner
A JL Commissioner
There were also present //. £« 6//)L Sc A , Secretary of

the Board and 2 /> [/ 5/7?77 T// > County Attorney.

After the meeting had been duly called to order by the
Chairman and the roll called with the above result, and after the
minutes of the preceding meeting had been read and approved, the
Chairman announced that one purpose of the meeting was to consider
the adoption of a resolution making application to the State Bud-
get and Control Board (the ”State Board”) for the approval by the
State Board of the issuance by Spartanburg County of its First
Mortgage Industrial Revenue Bonds, Series A (Olympia Industries,
Inc. - Lessee) in the aggregate principal amount of $1,000,000.

Thereupon, the following resolution was introduced in
written form by Commissioner (7 A, was read in full,
and, after due discussion, pursuant to motion made by Commissioner

and seconded by Commissioner

was adopted by the following vote:

Aye:
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Nay: <D

The resolution was thereupon signed by the Chairman of
the Board of County Commissioners in evidence of his approval,
was attested by the Secretary and was declared to be effective.
The resolution is as follows

A RESOLUTION making application to the State
Budget and Control Board of South Carolina

for the approval by the Board of the issu-

ance by Spartanburg County, South Carolina, of
its First Mortgage Industrial Revenue Bonds, Ser-
ies A (Olympia Industries, Inc. - Lessee) in the
aggregate principal amount of $1,000,000 pursuant
to the provisions of Act No. 103 of the Acts of
the General Assembly of the State of South Carol-
ina for 1967 (Chapter 8, Title 17, Code of Laws
of South Carolina, 1962, 1970 Cumulative Supple-
ment )

WHEREAS, Spartanburg County, South Carolina (the
"County") acting by and through its Board of County Commissioners
of Spartanburg County is authorized and empowered under and pursuant
to the provisions of Act No. 103 of the Acts of the General Assem-
bly of the State of South Carolina for 1967 (Chapter 8, Title 17,
Code of Laws of South Carolina, 1962, 1970 Cumulative Supplement)
(hereinafter referred to as the *Act") to acquire, own, lease and
dispose of properties through which the industrial development of
the State of South Carolina will be promoted and trade developed
by inducing manufacturing enterprises to locate in and remain in
the State of South Carolina and thus utilize and employ the man-
power, agricultural products and natural resources of the State;
and

WHEREAS, the County is further authorized by the Act to
issue revenue bonds payable solely from the lease rentals, re-
venues and receipts from any such project and secured by a pledge

of said lease rentals, revenues and receipts and by a mortgage on



the land, buildings, improvements, machinery and equipment so ac
quired; and

WHEREAS, On January 13, 1971 the County and Olympia In-
dustries, Inc., a Delaware corporation, entered into an induce-
ment contract (the ™Inducement Contract’) pursuant to which
Olympia Industries, Inc. agreed to locate a manufacturing plant
and related facilities Including machinery and equipment there-
for (the land, buildings, machinery and equipment and related
facilities constituting the manufacturing plant Is hereafter
referred to as the "Project") in Spartanburg County, South Carol
ina in reliance upon the agreement of the County to pay the cost
incurred by Olympia Industries, Inc. in acquiring, constructing
and equipping the Project through the issuance by the County of
revenue bonds under and pursuant to the provisions and require-
ments of the Act and subject to the approval of the State Budget
and Control Board of South Carolina; and

WHEREAS, In order to implement the public purposes enum-
erated in the Act and in furtherance thereof to comply with the
undertakings of the County pursuant to the Inducement Contract,
the County proposes to issue $1,000,000 aggregate principal a-
mount First Mortgage Industrial Revenue Bonds, Series A (Olympia
Industries, Inc. - Lessee) (the ”Series A Bonds’l) under and pur-
suant to the Act to finance the costs incurred by 0 ympia In-
dustries, Inc. in acquiring, constructing and equipping the Pro-
ject and to lease the Project to Olympia Industries, Inc. under
and pursuant to the terms of a lease to be entered Into between
the County and Olympia Industries, Inc; and

WHEREAS it Is now deemed advisable by this Board of
County Commissioners to file with the State Budget and Control

Board of South Carolina, in compliance with Section 1" of the
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Act, the petition of the County requesting approval of the pro-
posed financing by the State Budget and Control Board;

NOW, THEREFORE, PE IT RESOLVED by the Board of County
Commissioners of Spartanburg County, South Carolina, as follows:

Section 1. That it is hereby found, determined and de-
clared by this Board of County Commissioners, as follows:

(a) That the Project will constitute a "project” as
said term is referred to and defined in Section 2(3) of the Adct,
and that the issuance of the Series A Bonds in the aggregate prin-
cipal amount of $1,000,000 to finance the costs incurred pursuant
to the Inducement Contract of the acquisition, construction and
equipping of the Project will subserve the purposes and in all
respects conform to the provisions and requirements of the Act;

(b) That neither the Project, the Series A Bonds proposed
to be issued by the County to finance the cost thereof, nor any
documents or agreements entered into by the County in connection
therewith will constitute or give rise to any pecuniary liability
of the County or a charge against its general credit or taxing
power;

(c) That the issuance of the Series A Bonds by the County
in the aggregate principal amount of $1,000,000 will be required
to finance the cost of the Project

(d) That the amount necessary in each year to pay the
principal of and Interest on the Series A Bonds proposed to be

issued by the County is as follows:

Principal and Interest Total Principal
Interest Due Due and
Year January 1, July 1, Interest
1972 $42,500.00 $ 42,500.00
1973 $87,500.00 '*0,587.50 128,087.50
197H 85,587.50 38,675.00 124,262.50
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Principal and Interest Total Principal

Interest Due Due and

Year January 1, July 1, Interest

1975 $83,675.00 $36,762.50 $120,487.50
1976 86,762.50 34,637.50 121300.00
1977 84,637.50 32,512.50 117,150.00
1978 87,512.50 30,175.00 117,687.50
1979 90,175.00 27,625.00 117,800.00
1980 92,625.00 24 ,862.50 117,467.50
1981 89,862.50 22,100.00 111,962,50
1982 92,100.00 19,125.00 111,225.00
1983 94,125.00 15,937.50 110,062.50
1984 100,937.50 12,325.00 113,21 2.50
1985 102,325.00 8,500.00 110,825.00
1986 103,500.00 4,420.00 107,920.00
1987 109320.00 109,420.00

(e) That inasmuch as Olympia Industries, Inc. is a
corporation with established credit, the establishment of reserve
funds in connection with the retirement of the Series A Bonds
and the maintenance of the Project is deemed unnecessary;

(f) That the Project will be leased by the County to
Olympia Industries, Inc. upon terms which will require Olympia
Industries, Inc. at its own expense, to maintain the Project in
good repair and to carry all proper insurance with respect there-
to, and will require Olympia Industries, Inc. to make the pay-
ments in lieu of taxes referred to in Section 6 of the Act.

(g) That the Project will consist of land, buildings,
equipment and machinery constituting a plant for the manufacturing
of garments and other products which may be lawfully manufactured

or processed at the Project.
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(h) That a reasonable estimate of the cost of the Pro-
ject including necessary expenses incident thereto is $1,000,000.

(i) It is anticipated that after the Project shall have
been placed in full operation, the Project will provide permanent
employment for approximately 250 persons from the County and else-
where in the area with a resulting alleviation of unemployment,
and a substantial increase ir. payrolls and other public benefits
resulting from the conducting of industrial operations.

Section 2. That there be and there is hereby authorized
and directed the submission, on behalf of Spartanburg County, of
a petition by this Board of County Commissioners requesting the
approval of the proposed financing by the State Budget and Control
Board of South Carolina pursuant to the provisions of Section 14
of the Act, said petition, which constitutes and is hereby made
a part of this authorizing resolution, to be in substantially the
form attached hereto as Exhibit A

Section 2- That the Chairman of the Board of County Com-
missioners of Spartanburg County be and is hereby authorized and
directed to execute said petition in the name and on behalf of
the Board of County Commissioners of Spartanburg County; and that
the Secretary be and is hereby authorized and directed to affix
the seal of the Board of County Commissioners of Spartanburg
County to said petition and to attest the same and thereafter to
submit an executed copy of said petition, together with a proper-
ly certified copy of this resolution, to the State Budget and
Control Board, in Columbia, South Carolina.

Section 4. That all orders and resolutions and parts there-
of in conflict herewith are to the extent of such conflict hereby
repealed, and this resolution shall take effect and be in full force

from and after its passage and approval.
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Passed and approved *7/1"ak y ZC , 1972

W.ICA.
ammadn t Board of County

Commissioners of Spartanburg
County

A ttest:

Board of
County Commissioners of
Spartanburg County
(Other business not pertinent to the above appears in
the minutes of the meeting.)

Pursuant to motion duly made and carried, the meeting was

adjourned.
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STATE OF SOUTH CAROLINA )
COUNTY OF SPARTANBURG g

I, //, C tJftflAJ O , do hereby certify that 1| amn the
duly qualified and acting Secretary of the Board of County Com-
missioners of Spartanburg County, South Carolina.

I further certify that the above and foregoing constitutes
a true and correct copy of excerpts from the minutes of a meeting
of the Board of County Commissioners of Spartanburg County held
on January 27, 1972, and of a resolution, together with Exhibit
A annexed thereto, adopted at said meeting, as said minutes,
resolution and exhibit are officially of record in my possession.

IN WITNESS WHEREOF, | have hereunto subscribed my official
signature and Impressed hereon the official seal of the Board of

County Commissioners of Spartanburg County this 1C fit day of Jan-

uary, 1972.

(A ffix)
(Seal)
(Here)
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