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The B udget and C o n tro l  Board m et in  th e  C o n fe ren ce  Room o f  th e  

G o v e rn o r ’s O f f ic e  a t  3 :0 0  p . m. on W ednesday, F e b ru a ry  2 ,  1972. In  a d d i ­

t i o n  to  a l l  Board m em bers, th e  m e e tin g  was a t te n d e d  by M e ss rs . P . C. Sm ith

and W. T . Putnam .

CAPITAL IMPROVEMENT BONDS - The B oard gave i t s  a p p ro v a l  f o r  th e  

i s s u a n c e  o f  $ 4 0 ,9 4 0 ,0 0 0  o f  C a p i ta l  Im provem ent B onds. Of t h i s  amount 

$ 1 5 ,9 4 0 ,0 0 0  w i l l  be u sed  to  r e fu n d  S ta te  N otes p r e s e n t ly  h e ld  by th e  Re­

t i r e m e n t  S ystem . The b a la n c e  o f  $ 2 5 ,0 0 0 ,0 0 0  w i l l  be u sed  to  f in a n c e  p r o ­

j e c t s  a u th o r iz e d  u n d e r  th e  p r o v is io n s  o f  Act 1272 , A c ts  o f  1970. A copy
Q

o f  t h i s  R e s o lu t io n  h as  been  r e t a in e d  in  th e s e  f i l e s  and i s  d e s ig n a te d  as

E x h ib i t  I .

CIVIL CONTINGENT FUND - The Budget and C o n tro l  B oard app roved  a

r e q u e s t  t h a t  th e  dues f o r  th e  S t a te  o f S o u th  C a r o l in a  to  th e  N a t io n a l  Con­

fe re n c e  o f  S t a t e  L e g i s l a t i v e  L e a d e rs  be p a id  from  th e  C i v i l  C o n tin g e n t Fund. 

T hese dues am ount to  $ 1 ,0 0 0 .

In  a l e t t e r  d a te d  December 8 , 1971, Mr. Hoyt B. H i l l ,  J r . ,  D ir e c ­

t o r  o f  th e  D epartm en t o f  V e te ra n s  A f f a i r s ,  r e q u e s te d  th e  B o a rd ’s p e rm is s io n  

t o  employ an  a d d i t i o n a l  s e c r e t a r y  to  c a r r y  th e  jo b  c l a s s i f i c a t i o n  d e s ig n a te d

a s  S e c r e ta r y  I .  He f u r t h e r  r e q u e s te d  m onies from  th e  C i v i l  C o n tin g e n t Fund 

in  th e  amount o f  $ 1 ,4 0 0  to  e q u ip  t h i s  e m p lo y e e . The Board ap p ro v ed  b o th

r e q u e s t s .

. BOARD OF HEALTH - SALARY INCREASES - In  s e p a r a te  l e t t e r s  d a te d
k J

J a n u a ry  12, 1972, D r. K enneth Aycock r e q u e s te d  p e rm is s io n  to  g iv e  s a l a r y

in c r e a s e s  to  D r. H i l l a  S h e r i f f  and Dr. M alcolm  U. D a n tz le r .  B oth o f  th e s e
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i n d iv i d u a l s  a re  p r e s e n t ly  e a rn in g  $ 3 0 ,9 1 7 , and each  w ould be in c r e a s e d  to

$ 3 3 ,3 9 0 .

The Board took  n o te  of th e  f a c t  t h a t  th e  D epartm en t h e a d , D r. 

A ycock , e a rn e d  o n ly  $31 ,206  a n d , t h e r e f o r e ,  f e l t  t h a t  t h i s  m a t te r  d e s e rv e d

f u r t h e r  c o n s id e r a t i o n .

The m a t te r  o f th e  r e q u e s te d  in c r e a s e s  was c a r r i e d  o v e r  t o  a su b -  
«

s e q u e n t  m e e tin g .

MENTAL HEALTH COMMISSION - SALARIES -  In  a l e t t e r  d a te d  December

7 , 1971, D r. W illia m  S. H a l l ,  C om m issioner o f  M en ta l H e a l th ,  r e q u e s te d  t h a t  

th e  B oard ap p ro v e  s a l a r y  in c r e a s e s  fo r  D r. A le x a n d e r  G. D onald and D r. K a rl 

V. D o s k o c i l .  In  ea ch  i n s t a n c e ,  s a l a r i e s  w ould be r a i s e d  from  th e  p r e s e n t  

l e v e l  o f  $ 34 ,906  to  $ 3 5 ,9 5 3 .

The Board took  n o te  o f th e  f a c t  t h a t  D r. H a l l ,  th e  D epartm en t 

h e a d , i s  p r e s e n t ly  e a r n in g  o n ly  $ 3 4 ,4 0 0 ; a n d , a l th o u g h  th e  s a l a r y  o f  each  

o f  th e s e  s u b o r d in a te s  p r e s e n t ly  e x c eed s  t h a t  o f  D r. H a l l ,  th e  p ro p o se d  i n ­

c r e a s e s  would c r e a t e  even  more o f an  i n e q u i ty .

The Board f e l t  t h a t  t h i s  m a t te r  d e s e rv e s  more c o n s id e r a t io n  and

d e f e r r e d  any  a c t io n  to  a s u b se q u e n t m e e tin g .

TITLE I - HIGHER EDUCATION ACT OF 1965 - ALLOCATION OF FUNDS -

C o lo n e l John  J .  Powers o f  th e  U n iv e r s i ty  o f S ou th  C a r o l in a ,  S ta te  T i t l e  I 

C o o r d in a to r ,  r e q u e s te d  th e  B o a rd ’s a p p ro v a l  fo r  th e  a l l o c a t i o n  o f  $ 116 ,655  

f o r  p r o j e c t s  ap p ro v e d  by th e  A d v iso ry  C o u n c il .

The B udget and C o n tro l  Board took  n o te  o f th e  f a c t  t h a t  C o lo n e l 

Jo h n  M u llin s  was d e a l in g  w ith  o th e r  a s p e c ts  o f  th e  H ig h e r  E d u c a tio n  A ct and

sh o u ld  have an o p p o r tu n i ty  to  comment upon th e  p ro p o sed  p r o j e c t s .  T h e re ­

f o r e ,  a p p ro v a l o f  th e  recom m endation  was d e f e r r e d  u n t i l  a s u b se q u e n t m e e tin g  

A copy o f the  l i s t  o f  recommended p r o j e c t s  has been r e t a in e d  in  

th e s e  f i l e s  and is  d e s ig n a te d  as E x h ib i t  I I .

CLEMSON-OCONEE AIRPORT -  The Oconee C ounty L e g i s l a t i v e  D e le g a t io n

IL’b i
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r e q u e s te d  th e  a p p ro v a l  o f  th e  B udget and C o n tro l  B oard f o r  th e  t r a n s f e r ­

r in g  o f  th e  t i t l e  to  th e  C lem son-O conee C ounty  A i r p o r t  from  th e  S ou th  C a r­

o l in a  A e ro n a u tic s  Com m ission t o  th e  O conee C ounty A e ro n a u tic s  C om m ission. 

L e g i s l a t i v e  a u t h o r i t y  f o r  t h i s  t r a n s f e r  was p ro v id e d  in  an A ct w hich was 

p a s se d  d u r in g  th e  e x t r a  s e s s i o n  o f  th e  L e g i s l a tu r e  w hich was h e ld  d u r in g  

th e  f a l l  o f  1971 and w hich r e a d s  in  p a r t  a s  f o l lo w s :

" S u b je c t  to  th e  a p p ro v a l  o f th e  S t a t e  B udget and C o n tro l  B o a rd , 

th e  S o u th  C a r o l in a  A e ro n a u tic s  Com m ission i s  h e re b y  a u th o r iz e d  to  t r a n s f e r  

th e  p r o p e r ty  and o p e r a t io n  o f  th e  C lem son-O conee County A i r p o r t  to  Oconee 

C oun ty . A l l  r e a l  p r o p e r ty  c o n s t i t u t i n g  su ch  a i r p o r t  s h a l l  be g ra n te d  to  

and owned in  th e  name o f  Oconee County and o p e ra te d  by th e  Oconee C ounty

A e ro n a u tic s  C om m ission in  a c c o rd a n c e  w ith  A c t No. 987 o f  1 9 6 8 ."

The Board ap p ro v ed  t h i s  t r a n s f e r .

WILDLIFE RESOURCES DEPARTMENT - The B oard ap p ro v e d  th e  r e q u e s t  

o f  th e  W ild l i f e  R e so u rc e s  D ep a rtm en t f o r  p e rm is s io n  to  c o n s t r u c t  a F i s h e r i e s  

P r o j e c t  a t  B onneau, S ou th  C a r o l in a .  The c o s t  o f  $ 4 2 8 ,0 0 0  w i l l  be f in a n c e d

a s  f o l lo w s :

D e p a r tm e n ta l Revenue
C o a s ta l  P la in s  R e g io n a l Com m ission
F e d e r a l  Funds

$ 164 000 
100 000 
164 000

o

COMPUTER ACQUISITIONS -  In  a l e t t e r  d a te d  Ja n u a ry  2 8 , 1972, M r.

J .  V. B e n n e t t ,  D i r e c to r  o f th e  D iv is io n  o f  T ech n o lo g y  U t i l i z a t i o n  recom ­

mended t h a t  th e  Board g r a n t  th e  U n iv e r s i ty  o f S ou th  C a ro l in a  p e rm is s io n  to  

u p g rad e  i t s  com puter sy s te m  th ro u g h  th e  a c q u i s i t i o n  o f a used  IBM 360/65  

c o m p u te r . In  a l e t t e r  d a te d  F e b ru a ry  1, 1972, Mr. B e n n e tt  recommended t h a t  

th e  C r im in a l  J u s t i c e  I n fo rm a t io n  System  be p e rm i t te d  to  o r d e r  an  IBM 370/145

c o m p u te r .

A f te r  much d i s c u s s io n ,  th e  Board d e te rm in e d  t h a t  ea ch  o f  th e s e  

recom m endations d e s e rv e d  a d d i t i o n a l  s tu d y  and, t h e r e f o r e , d e c l in e d  to  app rove  

th e  recom m endations a t  t h i s  p a r t i c u l a r  t im e .
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The l e t t e r s  o f recom m endation  c o n c e rn in g  th e  r e q u e s t s  o f  th e  

U n iv e r s i ty  o f S ou th  C a ro lin a  and th e  C r im in a l J u s t i c e  In fo r m a t io n  System  

have been r e t a in e d  in  th ese  f i l e s  and  a re  d e s ig n a te d  a s  E x h ib i t s  I I I  and

IV , r e s p e c t i v e l y .  (See Below)

INDUSTRIAL REVENUE BONDS - SPARTANBURG COUNTY - The B udget and

C o n tro l  B oard ap p ro v ed  a p e t i t i o n  o f  th e  g o v e rn in g  b o a rd  o f  S p a r ta n b u rg  

C ounty f o r  th e  is s u a n c e  o f $ 1 ,0 0 0 ,0 0 0  of I n d u s t r i a l  Revenue Bonds f o r  

O lym pia I n d u s t r i e s ,  I n c .

C op ies o f th e  v a r io u s  docum ents p e r t a i n i n g  t o  t h i s  f i l e  have  been

r e t a in e d  and a r e  d e s ig n a te d  a s  E x h ib i t  V.

TECHNICAL EDUCATION - In  a  l e t t e r  d a te d  J a n u a ry  3 1 , 1972, M r. Wyman 

D. S h e a ly ,  D i r e c t o r ,  D iv is io n  o f  M anagem ent, S t a te  Com m ittee f o r  T e c h n ic a l  

E d u c a t io n , r e q u e s te d  a lo an  from  th e  in s u ra n c e  s in k in g  fund in  th e  am ount 

o f  $ 1 0 0 ,0 0 0  to  e s t a b l i s h  a c a sh  flo w  fo r  c o n s t r u c t i o n  a t  th e  A iken  T e c h n ic a l  

E d u c a tio n  C e n te r .  T h is  lo an  was a u th o r iz e d  in  th e  1971-72 A p p r o p r ia t io n

A c t.

The Board approved  t h i s  r e q u e s t .

T here  b e in g  no f u r t h e r  b u s in e s s ,  th e  m e e tin g  was a d jo u rn e d  a t  4 :0 0

p . m.

SPECIAL NOTE

In  a m ee tin g  o f F e b ru a ry  15 , 1972, G overnor West a d v is e d  o f f i c i a l s  

o f  th e  U n iv e r s i ty  o f  South C a r o l in a  t h a t  he would a g re e  to  t h e i r  r e q u e s t  f o r  

o r d e r in g  an IBM 360/65  com puter p ro v id e d  c e r t a i n  a d d i t i o n a l  com m itm ents w ere 

made by S p r in g s  M i l l s ,  I n c .  In  a l e t t e r  o f F e b ru a ry  2 4 , 1972, Mr. H a ro ld  

B ru n to n  c o n firm ed  th e  f a c t  t h a t  a d d i t i o n a l  s e r v i c e s  w ere to  be p ro v id e d  by 

S p r in g s  M i l l s ,  I n c . ;  and t h a t  th e  U n iv e r s i ty  w o u ld , t h e r e f o r e ,  consum m ate

th e  d e a l  fo r  th e  co m p u te r.

As th e  a p p ro v a l f o r  th e  a c q u i s i t i o n  o f  t h i s  com puter was d e f e r r e d  

a t  th e  r e q u e s t  o f  G overnor Jo h n  W est, h i s  a c q u ie s c e n c e  c o n s t i t u t e s  a f a v o r a b le  

v o te  by th e  B udget and C o n tro l  B o a rd .
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The e n t i r e  f i l e  p e r t a in i n g  to  t h i s  m a t te r  h as  been assem bled  and 

i s  d e s ig n a te d  a s  E x h ib i t  I I I  o f  th e s e  m in u te s .



AGENDA MATERIALSAND SUPPORTING DOCUMENTS
FOR THE MEETING OF

FEBRUARY 2 , 1972



BE IT RESOLVED BY THE STATE BUDGET AND CONTROL BOARD OF

SOUTH CAROLINA:

SECTION 1 .

As an i n c i d e n t  t o  th e  a d o p t io n  o f  t h i s  R e s o l u t i o n  t h e  S t a t e  

B u d g e t and  C o n t r o l  B o ard  o f  S o u th  C a r o l i n a  ( th e  S t a t e  B o a rd ) h a s  

made t h e  f o l l o w i n g  f i n d i n g s :

(1 ) The S t a t e  B oard  i s  a u t h o r i z e d  by A c t N o. 1377 o f  t h e  A c ts  

o f  th e  G e n e r a l  A sse m b ly  o f  t h e  S t a t e  o f  S o u th  C a r o l i n a  f o r  t h e  y e a r  

1 9 6 8 , a s  am ended (A c t 1377) t o  make p r o v i s i o n  f o r  t h e  i s s u a n c e

o f  S t a t e  C a p i t a l  Im p ro v em e n t B onds i n  o r d e r  t o  r a i s e  fu n d s  f o r  

t h e  e x p e n d i t u r e s  a u t h o r i z e d  by A c t 1 3 7 7 .

(2) A c t 1377 w as d u ly  e n a c t e d  by  th e  G e n e r a l  A sse m b ly  i n  

t h e  y e a r  1968 an d  becam e e f f e c t i v e  u p o n  i t s  a p p r o v a l  by th e  

G o v e rn o r  on J u n e  2 4 , 1 9 6 8 . I t  h a s  b e e n  am ended by  s t a t u t e s  • 

e n a c t e d  by th e  G e n e r a l  A ssem b ly  d u r i n g  i t s  1 9 6 9 , 1970 a n d  1971 

S e s s i o n s .

(3) The l i m i t a t i o n  p r e s c r i b i n g  t h e  maximum o f  c a p i t a l  

im p ro v e m e n t b o n d s  t h a t  may be  i s s u e d  h a s  b e e n  f i x e d  by  t h e  1971 

am endm ent (A c t R562) a t  $ 1 9 5 ,4 2 2 ,0 0 0 .

(4) As o f  t h i s  d a t e  S t a t e  C a p i t a l  Im p ro v e m e n t B onds h a v e  

b e e n  i s s u e d  a s  f o l l o w s :

S e r i e s  A, d a t e d  A p r i l  1 , 1 9 7 0 , i n  t h e  p r i n c i p a l  

am o u n t o f  $ 3 0 ,0 0 0 ,0 0 0 ;

S e r i e s  B, d a te d  O c to b e r  1 , 1 9 7 0 , i n  t h e  p r i n c i p a l  

am o u n t o f  $ 2 2 ,7 0 0 ,0 0 0 ;

w
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S e r i e s  C , d a t e d  M arch  1 , 1 9 7 1 , i n  th e  p r i n c i p a l  

am o u n t o f  $ 2 5 ,0 0 0 ,0 0 0 ;  an d

S e r i e s  D, d a t e d  O c to b e r  1 ,  1 9 7 1 , in  t h e  p r i n c i p a l  

am o u n t o f  $ 1 0 ,7 4 0 ,0 0 0 .

T h u s , a s  o f  t h i s  d a t e ,  S t a t e  C a p i t a l  Im p ro v e m e n t B o n d s , in  t h e  

a g g r e g a t e  p r i n c i p a l  am o u n t o f  $ 8 8 ,4 4 0 ,0 0 0  h a v e  b e e n  i s s u e d ,  

p e r m i t t i n g  th e  i s s u a n c e  o f  t h e  b o n d s  a u t h o r i z e d  by t h i s

R e s o l u t i o n .

(5) By S e c t i o n s  2 a n d  6 o f  A c t 1272 o f  1 9 7 0 , am en d in g  

A c t 1 3 7 7 , t h e  S t a t e  B o ard  w as a u t h o r i z e d  t o  i s s u e  S t a t e  

C a p i t a l  Im p ro v em e n t B onds ( in  a d d i t i o n  t o  S t a t e  C a p i t a l  

Im p ro v em en t B onds p r e v i o u s l y  a u t h o r i z e d  t o  be i s s u e d  p u r s u a n t  

t o  A c t 1377 a s  t h e n  a m e n d e d ) , i n  t h e  a g q r e g a t e  p r i n c i p a l  

am o u n t o f  $ 1 2 0 ,3 6 0 ,0 0 0 ,  s u b j e c t  t o  t h e  p r o v i s i o n  s e t  f o r t h  i n  

S e c t i o n  2 o f  s a i d  A c t 1272 w h ic h  p r o v i d e s :  ’’The S t a t e  B o ard  i s  

f u r t h e r  d i r e c t e d  t o  r e d u c e  th e  t o t a l  a u t h o r i z a t i o n  u n d e r  e a c h  

i te m  o f  t h i s  s e c t i o n  b y  f i v e  p e r  c e n t .  S uch  r e d u c t i o n  may be  

a p p o r t i o n e d  i n  t h e  d i s c r e t i o n  o f  t h e  B o ard  to  o n e  o r  m ore o f  t h e  

a u t h o r i z a t i o n s  w i t h i n  t h e  p a r t i c u l a r  i t e m . ” The e f f e c t  o f  t h i s  

p r o v i s o  i s  t o  r e d u c e  t h e  t o t a l  a u t h o r i z a t i o n  fro m  $ 1 2 0 ,3 6 0 ,0 0 0  

t o  $ 1 1 4 ,3 4 2 ,0 0 0 ,  a s  a p p e a r s  fro m  S e c t i o n  4 o f  A c t 1272 c r e a t i n g  

a new S e c t io n  4 ( a )  t o  A c t 1 3 7 7 .

(6) By a c t i o n  h e r e t o f o r e  t a k e n ,  t h e  S t a t e  B o ard  r e d u c e d  

t h e  t o t a l  a u t h o r i z a t i o n  o f  e a c h  o f  th e  19 i te m s  in  S e c t io n  2 

an d  th e  s i n g l e  i t e m  i n  S e c t i o n  6 b y  5%, so  t h a t  t h e  t o t a l s  

a p p e a r in g  in  e a c h  o f  t h e  i t e m s  1 th r o u g h  19 in  S e c t i o n  2 o f  

A c t 1272 and  t h e  t o t a l  a p p e a r i n g  i n  S e c t i o n  6 o f  A c t  1272 a r e

w 1267
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t h e  f i g u r e s  t h e r e i n  s e t  f o r t h ,  l e s s  5%.

(7) A c t 1272 f u r t h e r  p r o v id e d  t h a t  n o n e  o f  t h e  $ 1 1 4 ,3 4 2 ,0 0 0  

o f  S t a t e  C a p i t a l  Im p ro v em e n t B onds m ig h t  be  i s s u e d  p r i o r  t o  

J a n u a r y  o f  1971 an d  t h a t  n o t  m ore  t h a n  $25 M i l l i o n  o f  s u c h  b o n d s  

may b e  i s s u e d  in  an y  f i s c a l  y e a r ,  T he $25 M i l l i o n  o f  S e r i e s  C B onds 

w e re  i s s u e d  f o r  t h e  p u r p o s e s  o f  and  i n  c o m p l ia n c e  w i th  A c t 1 2 7 2 .

Such b o n d s  w e re  i s s u e d  in  t h e  f i s c a l  y e a r  e n d e d  J u n e  3 0 , 1 9 7 1 .

(8) I t  now a p p e a r s  t h a t  c e r t a i n  o f  t h e  u n d e r t a k i n g s  a u t h o r ­

i z e d  by  A c t 1272 r e q u i r e  f u r t h e r  e x p e n d i t u r e s .  A t t h e  p r e s e n t  

t im e  th e  S t a t e  B oard  h a s  a p p ro v e d  u n d e r t a k i n g s  a u t h o r i z e d  by  A c t 

1272 w h ic h  r e q u i r e  an  e x p e n d i t u r e  o f  $25 M i l l i o n .  On t h a t  b a s i s ,  

i t  p r o p o s e s  t o  p r o v id e  t h e  sum o f  $25 M i l l i o n  f o r  t h e  p r o j e c t s  

l i s t e d  on EXHIBIT A h e r e t o  a t t a c h e d  w i t h  $25 M i l l i o n  fro m  t h e  

p r o c e e d s  o f  b o n d s  i s s u e d  p u r s u a n t  t o  t h i s  R e s o l u t i o n .

(9) The S t a t e  B o ard  i s  m in d f u l  o f  th e  f a c t  t h a t  i t  i s  

e x t r e m e ly  u n l i k e l y  t h a t  a l l  o f  th e  p r o j e c t s  w i l l  b e  p u r s u e d  in  

s i m i l a r  c h r o n o l o g i c a l  o r d e r ,  an d  i t  i s ,  t h e r e f o r e ,  p o s s i b l e  t h a t  

d u e  t o  t h e  p r o g r e s s  o f  t h e  w ork  i n v o lv e d  in  t h e  m any p r o j e c t s ,  

o n e  i n s t i t u t i o n  o r  a g e n c y  may r e q u i r e  m o re  f u n d s  t h a n  t h a t  

i n t e n d e d  by  th e  s c h e d u le  shown in  EXHIBIT A h e r e o f ,  w h i l e  o t h e r s  

may r e q u i r e  l e s s  f u n d s  th a n  a r e  h e r e w i t h  p r o v id e d  t h e r e f o r .  F o r  

t h a t  r e a s o n ,  i t  i s  h e r e i n  p r o v id e d  t h a t  n o t w i t h s t a n d i n g  t h a t  

a p p r o v a l  h a s  b e e n  g iv e n  t o  p r o j e c t s  a s  s e t  f o r t h  i n  S c h e d u le  A 

w h ic h  i n d i c a t e  a p o t e n t i a l  e x p e n d i t u r e  o f  $25 M i l l i o n  t h e r e f o r , 

i f  i t  s h a l l  h e r e a f t e r  d e v e lo p  t h a t  f u n d s  t o  t h e  e x t e n t  h e r e i n  

p r o v id e d  a r e  n o t  so  r e q u i r e d  f o r  a n y  a p p ro v e d  i t e m ,  t h e n ,  i n
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s u c h  e v e n t ,  s u c h  f u n d s  may be d i v e r t e d  th e r e f r o m  by a p p r o p r i a t e  

a c t i o n  o f  t h e  S t a t e  B o ard  and  a p p l i e d  t o  o t h e r  a u t h o r i z e d  i t e m s  

a s  s e t  f o r t h  in  s a i d  A c t 1 2 7 2 ; PROVIDED, ALWAYS, t h a t  t h e  a g g r e ­

g a t e  p r o v id e d  a s  t o  a n y  i te m  s h a l l  n o t  e x c e e d  th e  a u t h o r i z a t i o n  

t h e r e f o r ,  a s  r e d u c e d  b y  t h e  5% r e d u c t i o n  e f f e c t e d  by t h e  A c t 

an d  by th e  s u b s e o u e n t  a c t i o n  o f  t h e  S t a t e  B oard  d e s c r i b e d  in  

p a r a g r a p h  (6) h e r e o f .

(10) A c t  1377  l i k e w i s e  p r o v id e d  t h a t  S t a t e  C a p i t a l  Im p ro v e ­

m en t B onds m ig h t  b e  i s s u e d  f o r  th e  r e f u n d in g  o f  any  S t a t e  S p e c i a l  

O b l i g a t i o n s  th e n  ( v i z . ,  J u n e  2 4 , 1968) o u t s t a n d i n g  a n d  d e s c r i b e d  

in  p a ra g ra D h  (3) o f  S e c t i o n  1 o f  A c t 1 3 7 7 .

(1 1 ) As o f  t h i s  d a t e  $ 1 6 ,7 9 7 ,5 0 0  o f  S t a t e  S p e c i a l  O b l i g a t i o n s  

a r e  o u t s t a n d i n g ,  w h ic h  s h o u ld  be r e f u n d e d  p u r s u a n t  t o  t h e  a u t h o r i ­

z a t i o n  o f  A c t 1377 on o r  p r i o r  to  J u n e  1 , 1972 . C e r t a i n  m oneys 

a r e  a v a i l a b l e  f o r  t h e  p ay m en t o f  t h e  p r i n c i p a l  and  i n t e r e s t  

t h e r e o f ,  b u t  t h e  sum o f  $ 1 5 ,9 4 0 ,0 0 0  i s  r e q u i r e d  in  o r d e r  t o  

p r o v i d e  s u f f i c i e n t  fu n d s  t o  m e e t t h e  p a y m e n t o f  th e  p r i n c i p a l  an d  

i n t e r e s t  o f  s u c h  s p e c i a l  o b l i g a t i o n s .

(12 ) The S t a t e  B o ard  h a s  d e te r m in e d  t h a t  i t  i s  d e s i r a b l e  t o  

e f f e c t  th e  r e f u n d i n g  o f  s u c h  S t a t e  S p e c i a l  O b l i g a t i o n s  and  h a s  

d e te r m in e d  t o  a p p ly  $ 1 5 ,9 4 0 ,0 0 0  o f  th e  p r o c e e d s  o f  t h e  b o n d s  i s s u e d  

p u r s u a n t  t o  t h i s  r e s o l u t i o n  f o r  s u c h  p u r p o s e .  EXHIBIT B a t t a c h e d  

h e r e t o  and  m ade p a r t  h e r e o f  s e t s  f o r t h  t h e  l i s t  o f  S p e c i a l  O b l i ­

g a t i o n s  t o  b e  r e f u n d e d  an d  t h e  p o r t i o n s  o f  th e  p r o c e e d s  o f  b o n d s  

h e r e i n  a u t h o r i z e d  r e q u i r e d  f o r  s u c h  p u r p o s e .

(13 ) A c c o r d i n g l y ,  i n  o r d e r  t o  p r o v i d e  $ 2 5 ,0 0 0 ,0 0 0  f o r  p r o ­

j e c t s  a u t h o r i z e d  by  A c t 1272 o f  1 9 7 0 , a s  s e t  f o r t h  i n  EXHIBIT A h e r e t o
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a t t a c h e d ,  an d  in  o r d e r  t o  p r o v i d e  $ 1 5 ,9 4 0 ,0 0 0  f o r  t h e  r e f u n d in g  r e ­

f e r r e d  t o  in  p a r a g r a p h  ( 1 2 ) ,  t h e  S t a t e  B o ard  h e r e w i th  p r o v i d e s  f o r  th e  

i s s u a n c e  o f  $ 4 0 ,9 4 0 ,0 0 0  o f  S t a t e  C a p i t a l  Im p ro v em e n t B o n d s .

SECTION 2 .

P u r s u a n t  to  t h e  r e q u i r e m e n t  o f  S e c t i o n  6 o f  A c t 1 3 7 7 , th e  

S t a t e  B o ard  h a s  fo u n d  t h a t  t h e  a c t u a l  r e c e i p t s  f o r  t h e  p r e c e d in g  

f i s c a l  y e a r ,  v i z . ,  t h a t  e n d e d  J u n e  3 0 , 1 9 7 1 , from  th e  t a x  l e v i e d  

p u r s u a n t  t o  C h a p te r  5 , T i t l e  6 5 , Code o f  Laws o f  S o u th  C a r o l i n a ,

1 9 6 2 , e x c e e d e d  150% o f  t h e  maximum a n n u a l  d e b t  s e r v i c e  r e q u i r e ­

m e n ts  f o r  a l l  S t a t e  P o r t s  B onds now o u t s t a n d i n g ,  a l l  S t a t e  C a p i t a l  

Im p ro v em e n t B onds now o u t s t a n d i n g ,  an d  a l l  S t a t e  C a p i t a l  Im p ro v em en t 

Bonds t o  be  o u t s t a n d i n g  f o l l o w i n g  th e  i s s u a n c e  o f  t h e  b o n d s  

a u t h o r i z e d  by  t h i s  R e s o l u t i o n ,  and  h a s  f u r t h e r  fo u n d  t h a t  th e  

e s t i m a t e  o f  c o l l e c t i o n s  from  t h e  a f o r e s a i d  t a x ,  f o r  f u t u r e  

f i s c a l  y e a r s  d u r i n g  w h ic h  S t a t e  P o r t s  B onds an d  S t a t e  C a p i t a l  

Im p ro v em e n t B onds a r e  t o  b e  o u t s t a n d i n g ,  w i l l  n o t  b e  l e s s  th a n  

150% o f  t h e  maximum a n n u a l  p r i n c i p a l  an d  i n t e r e s t  r e q u i r e m e n t s  

o f  a l l  S t a t e  P o r t s  B onds now o u t s t a n d i n g  a n d  a l l  S t a t e  C a p i t a l  

Im p ro v em e n t B onds t o  be  o u t s t a n d i n g  f o l l o w i n g  th e  i s s u a n c e  o f  t h e  

b o n d s  a u t h o r i z e d  b y  t h i s  R e s o l u t i o n .  S uch  e s t i m a t e  i s  b a s e d  u p o n  

th e  w r i t t e n  r e p o r t  o f  th e  S t a t e  A u d i to r  t o  th e  S t a t e  B o a rd  h e r e ­

w i th  a t t a c h e d  a s  a  p a r t  o f  S c h e d u le  No. 4 .

SECTION 3 .

The G o v e rn o r  o f  S o u th  C a r o l i n a  and  t h e  S t a t e  T r e a s u r e r  o f

S o u th  C a r o l i n a  be an d  th e y  a r e  h e r e b y  r e q u e s t e d  to  im m e d ia te ly

w
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e f f e c t  t h e  i s s u a n c e  o f  $ 4 0 ,9 4 0 ,0 0 0  o f  S t a t e  C a p i t a l  Im p ro v e m e n t 

Bonds in  a c c o r d a n c e  w i th  t h e  p r o v i s i o n s  o f  t h i s  R e s o l u t i o n .

SECTION 4 .

The s a i d  b o n d s  s h a l l  b e  in  t h e  a g g r e g a t e  p r i n c i p a l  am o u n t o f  

$ 4 0 ,9 4 0 ,0 0 0 ,  s h a l l  be d e s i g n a t e d  " S t a t e  C a p i t a l  Im p ro v e m e n t B o n d s , 

S e r i e s  E ,"  s h a l l  b e  i n  t h e  d e n o m in a t io n  o f  $ 5 ,0 0 0  e a c h ,  an d  s h a l l  

b e  nu m b ered  fro m  E - l  t o  E -8 1 8 8 , i n c l u s i v e .

SECTION 5 .

S a id  b o n d s  s h a l l  be  d a t e d  M arch  1 , 1972 an d  s h a l l  m a tu re  i n

a n n u a l  s e r i e s  o r  i n s t a l l m e n t s ,  i n  n u m e r ic a l  o r d e r ,  a s  f o l l o w s :

$ 1 ,6 9 0 ,0 0 0  on  O c to b e r  1 i n  t h e  y e a r  1 9 7 3 ;

$ 1 ,7 5 0 ,0 0 0  on  O c to b e r  1 i n  e a c h  o f  t h e  y e a r s  
1974 an d  1 9 7 5 ;

$ 2 ,2 5 0 ,0 0 0  on  O c to b e r  1 in  e a c h  o f  t h e  y e a r s  
1976 and  1 9 7 7 ;

$ 2 ,5 0 0 ,0 0 0  on  O c to b e r  1 i n  e a c h  o f  t h e  y e a r s  
1978 an d  1 9 7 9 ;

$ 2 ,7 5 0 ,0 0 0  on  O c to b e r  1 i n  t h e  y e a r  1 9 8 0 ;

$ 3 ,0 0 0 ,0 0 0  on  O c to b e r  1 in  e a c h  o f  t h e  y e a r s  
1981 an d  1 9 8 2 ;

$ 3 ,2 5 0 ,0 0 0  on  O c to b e r  1 i n  e a c h  o f  t h e  y e a r s  
1983 an d  1 9 8 4 ;

$ 3 ,5 0 0 ,0 0 0  on  O c to b e r  1 i n  t h e  y e a r  1 9 8 5 ; an d

$ 3 ,7 5 0 ,0 0 0  on O c to b e r  1 i n  e a c h  o f  t h e  y e a r s  
1986 an d  1 9 8 7 .

The b o n d s  m a tu r in g  s u b s e q u e n t  t o  O c to b e r  1 , 1 9 8 2 , b e in g  B onds 

n u m b ered  E -4 6 8 9  t o  E -8 1 8 8 , i n c l u s i v e ,  s h a l l  be  s u b j e c t  t o  r e d e m p t io n ,  

a t  t h e  o p t i o n  o f  t h e  S t a t e ,  on  O c to b e r  1 , 1 9 8 2 , a n d  a l l  s u b s e q u e n t  

i n t e r e s t  p a y m en t d a t e s ,  a t  p a r ,  p l u s  a c c r u e d  i n t e r e s t  t o  t h e  d a t e  o f

w
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r e d e m p t io n ,  p l u s  a  r e d e m p t io n  p rem iu m  o f  o n e  and  o n e - h a l f  p e r  c en tu m  

(1 -1 /2 % ) o f  t h e  p r i n c i p a l  am o u n t o f  e a c h  bond  t o  be  re d e e m e d .

SECTION 6 ,

The b o n d s  s h a l l  b e a r  su ch  r a t e  o r  r a t e s  o f  i n t e r e s t ,  p a y a b le  

on  A p r i l  1 a n d  O c to b e r  1 o f  e a c h  y e a r ,  com m encing  O c to b e r  1 , 1 9 7 2 , a t  

w h ic h  t im e  i n t e r e s t  f o r  s e v e n  m o n th s  w i l l  be  d u e ,  a s  s h a l l  a t  t h e

s a l e  o f  s u c h  b o n d s  r e f l e c t  th e  lo w e s t  i n t e r e s t  c o s t  t o  t h e  S t a t e  

o f  S o u th  C a r o l i n a ,  a t  a p r i c e  o f  n o t  l e s s  t h a n  p a r  and  a c c r u e d  

i n t e r e s t  t o  t h e  d a t e  o f  d e l i v e r y ,  b u t

(1) Mo r a t e  o f  i n t e r e s t  nam ed s h a l l  e x c e e d  5%;

(2) A l l  b o n d s  o f  t h e  sam e m a t u r i t y  s h a l l  b e a r  
t h e  sam e r a t e  o f  i n t e r e s t ;

(3) A l l  i n t e r e s t  p a y m e n ts  s h a l l  be  e v id e n c e d  by 
s i n g l e  c o u p o n s ;

(4) No i n t e r e s t  r a t e  named s h a l l  be m o re  t h a n  1% 
h i g h e r  th a n  th e  lo w e s t  r a t e  o f  i n t e r e s t  nam ed;

(5) E ach  i n t e r e s t  r a t e  nam ed s h a l l  be  a  m u l t i p l e  
o f  l / 8 t h  o r  l / 2 0 t h  o f  o n e  p e r  c e n tu m  (1% ); a n d

(6) Any sum nam ed b y  way o f  p rem ium  s h a l l  be  p a id  
i n  c a s h  a s  p a r t  o f  t h e  p u r c h a s e  p r i c e .

F o r  t h e  p u r p o s e s  o f  t h i s  S e c t i o n ,  i n t e r e s t  c o s t  s h a l l  m ean

t h e  a g g r e g a t e  o f  i n t e r e s t  on t h e  b o n d s  from  M arch  1 , 1972  u n t i l

t h e i r  r e s p e c t i v e  m a t u r i t i e s ,  l e s s  a n y  sum nam ed by  way o f  p rem iu m .

SECTION 7 .

B o th  t h e  p r i n c i p a l  o f  an d  i n t e r e s t  on t h e  b o n d s  s h a l l  b e  

p a y a b le  i n  a n y  c o in  o r  c u r r e n c y  o f  t h e  U n i te d  S t a t e s  o f  A m erica  

w h ic h  i s ,  a t  t h e  t im e  o f  p a y m e n t ,  l e g a l  t e n d e r  f o r  t h e  p a y m e n t o f  

p u b l i c  an d  p r i v a t e  d e b t s .  The b o n d s  w i l l  b e  i s s u e d  a s  c o u p o n

w
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b o n d s ,  p a y a b le  t o  b e a r e r ,  w i t h  t h e  p r i v i l e g e  o f  r e g i s t r a t i o n  a s  t o  

p r i n c i p a l  o n l y ,  o r  a s  t o  b o th  p r i n c i p a l  an d  i n t e r e s t ,  on  r e g i s t r y  

b o o k s  t o  b e  k e p t  b y  t h e  S t a t e  T r e a s u r e r  i n  t h e  C i t y  o f  C o lu m b ia ,

S t a t e  o f  S o u th  C a r o l i n a .  I f  s o  r e g i s t e r e d  in  e i t h e r  m a n n e r , a p p r o ­

p r i a t e  p a y m e n ts  o n  a c c o u n t  o f  p r i n c i p a l ,  o r  p r i n c i p a l  an d  i n t e r e s t ,  

w i l l  be  m ade d i r e c t l y  t o  t h e  r e g i s t e r e d  h o l d e r  by th e  S t a t e  T r e a s u r e r  

E x c e p t  a s  t o  b o n d s  r e g i s t e r e d  a s  t o  p r i n c i p a l ,  o r  a s  t o  b o n d s  

r e g i s t e r e d  a s  t o  b o th  p r i n c i p a l  a n d  i n t e r e s t ,  s u c h  p a y m e n ts  w i l l  

be  m ade a t  n o t  m o re  t h a n  tw o  b a n k s  o r  t r u s t  c o m p a n ie s ,  w hose nam es 

w i l l  be  p r i n t e d  o n  t h e  b o n d s  a n d  c o u p o n s ,  t o  b e  m u t u a l l y  a g r e e d  

upon by  t h e  S t a t e  T r e a s u r e r  a n d  t h e  s u c c e s s f u l  p u r c h a s e r ,  p r o v id e d

t h a t :

(a ) One s h a l l  b e  a b a n k  o r g a n i z e d  u n d e r  th e  

la w s  o f  t h e  S t a t e  o f  S o u th  C a r o l i n a ,  o r  o f  t h e  U n i te d  

S t a t e s ,  h a v in g  a n  o f f i c e  i n  t h e  C i t y  o f  C o lu m b ia ,

S o u th  C a r o l i n a ;  and

(b) T he s e c o n d  s h a l l  b e  a b a n k  o r  t r u s t  com pany 

o r g a n i z e d  u n d e r  t h e  la w s  o f  o n e  o f  t h e  S t a t e s  o f  th e  

U n i te d  S t a t e s ,  o r  o f  t h e  U n i te d  S t a t e s  l o c a t e d  i n  a 

C i t y  a g r e e a b l e  t o  t h e  S t a t e  T r e a s u r e r .

S h o u ld  i t  h a p p e n  t h a t  th e  S t a t e  T r e a s u r e r  an d  th e  s u c c e s s f u l  b i d d e r  

s h a l l  f a i l  t o  a g r e e  up o n  t h e  b a n k s  o r  t r u s t  c o m p a n ie s  a t  w h ic h  th e  

b o n d s  s h a l l  b e  p a y a b l e ,  t h e n ,  in  s u c h  e v e n t ,  t h e  b o n d s ,  b o th  

p r i n c i p a l  an d  i n t e r e s t ,  s h a l l  be  p a y a b le  a t  t h e  p r i n c i p a l  o f f i c e  

o f  a b an k  o r  t r u s t  com pany  l o c a t e d  i n  t h e  C i t y  o f  New Y o rk , S t a t e  

o f  Mew Y o rk , o r ,  a t  t h e  o p t i o n  o f  t h e  h o l d e r ,  a t  a b an k  o r  t r u s t  

com pany h a v in g  a n  o f f i c e  i n  t h e  C i t y  o f  C o lu m b ia , S t a t e  o f  S o u th

127.3



9 .

C a r o l i n a , b o th to b e  d e s i g n a t e d  by th e S t a t e T r e a s u r e r .

SECTION 8 •

The b o n d s a r e • i s s u e d :

(1) To r a i s e  $ 2 5 ,0 0 0 ,0 0 0  f o r th e p u r p o s e s

s e t f o r t h in EXHIBIT A , and  s h a l l be e x p e n d e d  by

t h e S t a t e T r e a s u r e r  f o r  su c h  p u r p o s e s ; PROVIDED,

t h a t  i f  i t  s h a l l  h e r e a f t e r  d e v e lo p  t h a t  f u n d s  t o  

t h e  e x t e n t  h e r e i n  p r o v id e d  f o r  a n y  p u rp o s e  h e r e i n  

a p p ro v e d  a r e  n o t  so  r e q u i r e d  f o r  a n y  a p p ro v e d  

i t e m ,  th e n  in  s u c h  e v e n t  s u c h  f u n d s  may be d i v e r t e d  

t h e r e f r o m  by a p p r o p r i a t e  a c t i o n  o f  t h i s  B oard  

an d  a p p l i e d  t o  o t h e r  a u t h o r i z e d  i t e m s  a s  s e t  f o r t h  i n  

A c t 1 2 7 2 ; PROVIDED, ALWAYS, t h a t  t h e  a g g r e g a t e  a s  t o  

a n y  i te m  s h a l l  n o t  e x c e e d  th e  a u t h o r i z a t i o n  t h e r e f o r ,  

a s  r e d u c e d  by th e  5% r e d u c t i o n  e f f e c t e d  by th e  s a i d  

A c t an d  b y  th e  a c t i o n  o f  t h e  S t a t e  B o ard  h e r e i n  r e f e r r e d  

t o .  PROVIDED, FURTHER, t h a t  e a c h  u n d e r t a k i n g ,  f o r  w h ich  

m oneys h a v e  b e e n  h e r e i n  p r o v id e d ,  i s  d e c l a r e d  a u t h o r i z e d  

b y  th e  S t a t e  B o a rd , b u t  no c o n t r a c t  i n c i d e n t  t o  any  su c h  

p r o j e c t s  s h a l l  be  a w a rd e d  w i t h o u t  t h e  p r i o r  w r i t t e n  

a p p r o v a l  o f  t h i s  B o a rd ; and

(2) To r a i s e  $ 1 5 ,9 4 0 ,0 0 0  t o  e f f e c t  t h e  r e t i r e m e n t  

o f  t h e  S t a t e ' s  S p e c i a l  O b l i g a t i o n s  l i s t e d  i n  EXHIBIT B 

a n d  w h ic h  sum s h a l l  be e x p e n d e d  s o l e l y  f o r  s u c h  p u r p o s e .

SECTION 9 .

The b o n d s  s h a l l  be  s ig n e d  by  a f a c s i m i l e  s i g n a t u r e  o f  t h e

w



G o v e rn o r  o f  S o u th  C a r o l i n a  in  o f f i c e  on th e  d a t e  o f  t h e  a d o p t io n  

o f  t h i s  R e s o l u t i o n ,  an d  by th e  m an u a l s i g n a t u r e  o f  t h e  S t a t e

T r e a s u r e r  o f  S o u th  C a r o l i n a  i n  o f f i c e  on t h e  o c c a s io n  o f  th e

e x e c u t i o n  o f  t h e  b o n d s ;  t h e  G r e a t  S e a l  o f  t h e  S t a t e  s h a l l  be 

r e p r o d u c e d  t h e r e o n ,  a t t e s t e d  by  th e  m a n u a l s i g n a t u r e  o f  th e  

S e c r e t a r y  o f  S t a t e  o f  S o u th  C a r o l i n a  i n  o f f i c e  on  th e  o c c a s io n  

o f  t h e  e x e c u t i o n  o f  t h e  b o n d s ,  b u t  t h e  c o u p o n s  a t t a c h e d  t o  s a i d  

b o n d s  s h a l l  be  a u t h e n t i c a t e d  by  th e  f a c s i m i l e  s i g n a t u r e  o f  th e  

S t a t e  T r e a s u r e r  in  o f f i c e  o n  t h e  d a t e  o f  t h e  a d o p t io n  o f  t h i s  

R e s o l u t i o n .  The e x e c u t i o n  o f  t h e  c o u p o n s  i n  su c h  f a s h i o n  s h a l l  

be  v a l i d  n o t w i t h s t a n d i n g  a s u b s e q u e n t  c h a n g e  in  t h e  p e r s o n n e l

o f  t h e  o f f i c e  o f  S t a t e  T r e a s u r e r .

SECTION 1 0 .

F o r  t h e  p ro m p t p a y m en t o f  t h e  p r i n c i p a l  o f  a n d  i n t e r e s t  on 

th e  b o n d s ,  a s  t h e y  r e s p e c t i v e l y  m a tu r e ,  an d  f o r  t h e  c r e a t i o n  o f  

a  s i n k i n g  fu n d  t o  a i d  i n  t h e  r e t i r e m e n t  an d  p a y m e n t t h e r e o f ,  th e  

f u l l  f a i t h ,  c r e d i t  and  t a x i n g  pow er o f  t h e  S t a t e  o f  S o u th  C a r o l i n a  

a r e  h e r e b y  i r r e v o c a b l y  p l e d g e d ,  a n d , i n  a d d i t i o n  t h e r e t o ,  b u t  

s u b j e c t  to  t h e  p r o v i s i o n s  o f  A c t 1 3 7 7 , a l l  o f  th e  r e v e n u e s  t h a t  

t h e  S t a t e  s h a l l  fro m  t im e  t o  t im e  r e a l i z e  fro m  th e  t a x  im p o sed  

by  C h a p te r  5 , T i t l e  6 5 , Code o f  Laws o f  S o u th  C a r o l i n a ,  1 9 6 2 , 

a s  now o r  h e r e a f t e r  am ended ( S t a t e  Incom e T a x ) . The p l e d g e  o f  

t h e  r e v e n u e s  d e r i v e d  fro m  th e  S t a t e  Incom e Tax i s  s u b j e c t  t o  a 

p r i o r  p l e d g e  o f  s u c h  r e v e n u e s  h e r e t o f o r e  m ade t o  s e c u r e  th e  

$ 9 ,6 7 5 ,0 0 0  o f  S t a t e  P o r t s  B onds o f  t h e  S t a t e  o f  S o u th  C a r o l i n a  

w h ic h  w i l l  b e  o u t s t a n d i n g  on th e  o c c a s io n  o f  t h e  d e l i v e r y  o f  th e  

b o n d s  a u t h o r i z e d  by  t h i s  R e s o l u t i o n .

10

w
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SECTION 1 1 .

The fo rm  o f  t h e  b o n d s ,  w i th  i n t e r e s t  c o u p o n s  t h e r e t o  a t t a c h e d ,  

and  t h e  r e g i s t r a t i o n  c e r t i f i c a t e  t o  be e n d o r s e d  t h e r e o n  s h a l l  be  

s u b s t a n t i a l l y  a s  s e t  f o r t h  in  "EXHIBIT C" a t t a c h e d  h e r e t o  and  

made a p a r t  h e r e o f .

SECTION 1 2 .

B o th  th e  p r i n c i p a l  o f  an d  i n t e r e s t  on t h e  b o n d s  s h a l l  be  

ex em p t from  a l l  S t a t e ,  C o u n ty , M u n i c i p a l ,  S c h o o l D i s t r i c t ,  an d  

a l l  o t h e r  t a x e s  o r  a s s e s s m e n t s  o f  t h e  S t a t e  o f  S o u th  C a r o l i n a ,  

d i r e c t  o r  i n d i r e c t ,  g e n e r a l  o r  s p e c i a l ,  w h e th e r  im p o sed  f o r  t h e  

p u r p o s e  o f  g e n e r a l  r e v e n u e  o r  o t h e r w i s e ,  e x c e p t  i n h e r i t a n c e ,

e s t a t e  o r  t r a n s f e r  t a x e s .

SECTION 1 3 .

In  c a s e  any  bo n d  s h a l l  becom e m u t i l a t e d  i n  r e s p e c t  t o  t h e  

body  o f  s u c h  bond  o r  t h e  c o u p o n s ,  i f  a n y ,  a p p e r t a i n i n g  t h e r e t o ,  

o r  s h a l l  be  b e l i e v e d  b y  th e  S t a t e  o f  S o u th  C a r o l i n a  t o  h a v e  b e e n  

d e s t r o y e d ,  s t o l e n ,  o r  l o s t ,  u p o n  p r o o f  o f  o w n e r s h ip ,  s a t i s f a c t o r y  

t o  t h e  G o v e rn o r  an d  t h e  S t a t e  T r e a s u r e r  o f  S o u th  C a r o l i n a ,  an d  

upon  s u r r e n d e r  o f  s u c h  m u t i l a t e d  b o n d , w i t h  i t s  c o u p o n s ,  i f  a n y ,  

t o  t h e  S t a t e  o f  S o u th  C a r o l i n a ,  o r  upon  r e c e i p t  o f  e v id e n c e  

s a t i s f a c t o r y  t o  t h e  S t a t e  o f  S o u th  C a r o l i n a  o f  s u c h  d e s t r u c t i o n ,  

t h e f t ,  o r  l o s s ,  an d  up o n  r e c e i p t  a l s o  o f  in d e m n i ty  s a t i s f a c t o r y  

t o  t h e  S t a t e  o f  S o u th  C a r o l i n a ,  an d  upon  p a y m e n t o f  a l l  e x p e n s e s  

i n c u r r e d  by  th e  S t a t e  o f  S o u th  C a r o l i n a  f o r  a n y  i n v e s t i g a t i o n  

r e l a t i n g  t h e r e t o ,  an d  a l l  e x p e n s e s  i n c u r r e d  i n  c o n n e c t i o n  w i th  

t h e  i s s u a n c e  o f  a n y  new bo n d  u n d e r  t h i s  S e c t i o n ,  t h e  G o v e rn o r ,

w
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S t a t e  T r e a s u r e r  and  S e c r e t a r y  o f  S t a t e  o f  S o u th  C a r o l i n a  s h a l l  

e x e c u t e  a n d  d e l i v e r  a new bond  o f  th e  sam e m a t u r i t y ,  and  f o r  t h e  

sam e a g g r e g a t e  p r i n c i p a l  a m o u n t, w i th  t h e  c o u p o n s ,  i f  a n y ,  

a p p e r t a i n i n g  t h e r e t o ,  o f  l i k e  t e n o r  an d  d a t e ,  b e a r i n g  th e  sam e 

n u m b e r , w i th  s u c h  n o t a t i o n s  a s  t h e  S t a t e  o f  S o u th  C a r o l i n a  s h a l l  

d e t e r m i n e ,  in  e x c h a n g e  and  s u b s t i t u t i o n  f o r ,  an d  upon  th e  c a n ­

c e l l a t i o n  o f ,  th e  m u t i l a t e d  b o n d , i t s  c o u p o n s ,  i f  a n y ,  o r  in  l i e u  

o f  an d  in  s u b s t i t u t i o n  o f  th e  b o n d  an d  c o u p o n s ,  i f  a n y ,  s o  l o s t ,  

s t o l e n  o r  d e s t r o y e d .

SECTION 1 4 .

The b o n d s  s h a l l  b e  s o l d  a t  p u b l i c  s a l e ,  a t  n o t  l e s s  th a n

p a r  a n d  a c c r u e d  i n t e r e s t .  The s a i d  b o n d s  s h a l l  b e  a d v e r t i s e d

f o r  s a l e  i n  t h e  f o l l o w i n g  p u b l i c a t i o n s :

"THE BOND BUYER," a f i n a n c i a l  j o u r n a l  p u b l i s h e d  
in  th e  C i t y  o f  New Y o rk , S t a t e  o f  New Y o rk ; a n d

"THE STATE," a d a i l y  n e w s p a o e r  p u b l i s h e d  in  t h e  
C i t y  o f  C o lu m b ia , S t a t e  o f  S o u th  C a r o l i n n a ;  

w h ic h  n o t i c e  o f  s a l e  s h a l l  a p p e a r  a t  l e a s t  o n c e ,  n o t  l e s s  th a n  

t e n  d a y s  p r i o r  t o  th e  d a t e  s e t  f o r  s a i d  s a l e .  The fo rm  o f  

n o t i c e ,  t im e  an d  c o n d i t i o n s  o f  s a l e  s h a l l  b e  s u b s t a n t i a l l y  a s  

s e t  f o r t h  in  "EXHIBIT D" a t t a c h e d  h e r e t o  an d  m ade a p a r t  and  

p a r c e l  h e r e o f .

SECTION 1 5 .

The p r o c e e d s  d e r i v e d  from  t h e  s a l e  o f  t h e  b o n d s  s h a l l  be  

a p p l i e d  an d  d i s p o s e d  o f  a s  f o l l o w s :

(1) Any a c c r u e d  i n t e r e s t  s h a l l  b e  a p p l i e d  t o  t h e  p a y m e n t o f  

t h e  f i r s t  i n s t a l l m e n t  o f  i n t e r e s t  t o  becom e d u e  on  t h e  b o n d s ;

w
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(2 ) The p rem iu m , i f  a n y ,  s h a l l  b e  a p p l i e d  t o  t h e  p a y m e n t o f  

th e  f i r s t  i n s t a l l m e n t  o f  p r i n c i p a l  o f  s a i d  b o n d s ;  and

(3 ) The r e m a in in g  p r o c e e d s  s h a l l  be  a p p l i e d  t o  m e e t th e  

e x p e n s e s  i n  c o n n e c t io n  w i th  t h e  i s s u a n c e  o f  t h e  b o n d s  a s  a u t h o r i z e d  

by  A c t 1 3 7 7 , an d  t h e r e a f t e r  a p p l i e d  t o  t h e  e x p e n d i t u r e s  r e f e r r e d

t o  in  S e c t i o n  8 h e r e o f .

SECTION 1 6 .

T he b o n d s  s h a l l  b e  p r i n t e d  an d  s h a l l  b e  f o r t h w i t h  e x e c u te d  i n  

t h e  m a n n e r s e t  f o r t h  i n  S e c t i o n  9 h e r e o f ,  i n  o r d e r  t o  e f f e c t  t h e i r  

d e l i v e r y  o n  th e  o c c a s i o n  p r e s c r i b e d  by t h e  N o t ic e  o f  S a l e .

SECTION 1 7 .

I f  a l l  o f  th e  b o n d s ,  an d  c o u p o n s ,  r e p r e s e n t i n g  i n t e r e s t  t h e r e o n ,  

i s s u e d  p u r s u a n t  t o  t h i s  R e s o l u t i o n ,  s h a l l  h a v e  b e e n  p a id  a n d  d i s ­

c h a r g e d ,  th e n  t h i s  R e s o l u t i o n  a n d  a l l  r i g h t s  g r a n t e d  h e r e b y  s h a l l  

c e a s e  a n d  d e t e r m i n e .  B onds an d  c o u p o n s  s h a l l  be  deem ed t o  h a v e  

b e e n  p a i d  an d  d i s c h a r g e d  w i t h i n  t h e  m e a n in g  o f  t h i s  S e c t i o n ,  i f  t h e  

P a y in g  A g e n t s h a l l  h o l d ,  a t  t h e i r  m a t u r i t y  i n  t r u s t  f o r  and  i r r e v o c a b l y  

a p p r o p r i a t e d  t h e r e t o ,  s u f f i c i e n t  m oneys f o r  t h e  p a y m en t o f  th e  p r i n ­

c i p a l  t h e r e o f  an d  a c c r u e d  i n t e r e s t  t o  t h e  d a t e  o f  m a t u r i t y ,  o r  i f  

d e f a u l t  in  su c h  p a y m en t s h a l l  h a v e  o c c u r r e d  on su c h  d a t e ,  th e n  t o  

t h e  d a t e  o f  th e  t e n d e r  o f  s u c h  p a y m e n ts .  Any m oneys w h ic h  a t  a n y  

t im e  s h a l l  b e  d e p o s i t e d  w i th  t h e  Pay  ng A g e n t ,  by  o r  on  b e h a l f  

o f  th e  S t a t e  o f  S o u th  C a r o l i n a ,  f o r  t h e  p u r p o s e  o f  p a y in g  and  

d i s c h a r g i n g  any  o f  th e  b o n d s  o r  c o u p o n s ,  s h a l l  b e ,  an d  a r e  h e r e b y ,  

a s s i g n e d ,  t r a n s f e r r e d  a n d  s e t  o v e r  t o  t h e  P a y in g  A g e n t in  t r u s t  

f o r  t h e  r e s D e c t i v e  h o l d e r s  o f  t h e  b o n d s  an d  c o u p o n s ,  a n d  su c h

w L .



1 4 .

m oneys s h a l l  be  an d  a r e  h e re b y  i r r e v o c a b l y  a p p r o p r i a t e d  t o  th e  

p a y m en t and  d i s c h a r g e  t h e r e o f .  B u t,  i f  th r o u g h  l a p s e  o f  t im e  o r  

o t h e r w i s e ,  th e  h o l d e r s  o f  s a i d  b o n d s  o r  c o u p o n s  s h a l l  no l o n g e r  be  

e n t i t l e d  t o  e n f o r c e  p ay m en t o f  t h e i r  o b l i g a t i o n s ,  t h e n ,  in  s u c h  

e v e n t ,  i t  s h a l l  be  th e  d u ty  o f  t h e  P a y in g  A g e n t t o  f o r t h w i t h  

r e t u r n  s a i d  fu n d s  t o  t h e  S t a t e  o f  S o u th  C a r o l i n a .  A l l  m oneys 

d e p o s i t e d  w i th  t h e  P a y in g  A g e n t s h a l l  be  deem ed t o  be  d e p o s i t e d  

in  a c c o r d a n c e  w i th  and  s u b j e c t  t o  t h e  p r o v i s i o n s  o f  t h i s  S e c t i o n .

SECTION 1 8 .

I f  b i d s  a r e  r e c e i v e d  i n  a c c o r d a n c e  w i th  t h e  te r m s  and  c o n ­

d i t i o n s  o f  s a l e  a s  h e r e i n  p r o v i d e d ,  t h e  G o v e rn o r  an d  t h e  S t a t e  

T r e a s u r e r  s h a l l ,  and  th e y  a r e  h e re b y  a u t h o r i z e d  and  em pow ered  

t o  aw ard  th e  s a l e  o f  th e  b o n d s  t o  t h e  b i d d e r  n am in g  t h e  lo w e s t  

i n t e r e s t  c o s t  t o  th e  S t a t e ,  w i t h o u t  f u r t h e r  a c t i o n  on  t h e  p a r t

o f  t h i s  B o a rd .

SECTION 1 9 .

N o tw i th s t a n d in g  th e  r e f u n d i n g  o f  t h e  S t a t e  s p e c i a l  o b l i ­

g a t i o n s  s e t  f o r t h  on EXHIBIT B w i th  p r o c e e d s  o f  S t a t e  C a p i t a l  

Im p ro v em e n t B o n d s, i f  su ch  o b l i g a t i o n s  s h a l l  h a v e  b e e n  s e c u r e d  in  

w h o le  o r  i n  p a r t  by  a p le d g e  o f  a n y  s p e c i a l  i n s t i t u t i o n a l  o r  d e ­

p a r t m e n t a l  r e v e n u e s ,  su c h  p l e d g e ,  i n s o f a r  a s  t h e  S t a t e  o n ly  i s  

c o n c e r n e d ,  s h a l l  n o t  be  d i s c h a r g e d  by su c h  r e f u n d i n g ,  an d  s u c h  

i n s t i t u t i o n a l  o r  d e p a r tm e n t a l  r e v e n u e s  s h a l l  c o n t i n u e  t o  be c o l ­

l e c t e d  and  s h a l l  b e  a p p l i e d  t o  t h e  r e t i r e m e n t  o f  S t a t e  C a p i t a l  

Im p ro v em e n t B onds i s s u e d  f o r  su c h  p u r p o s e s ,  u n t i l  t h e  am oun t 

t h e r e a f t e r  c o l l e c t e d  s h a l l  e q u a l  t h e  t o t a l  f u t u r e  p r i n c i p a l



1 5 .

an d  i n t e r e s t  p a y m e n ts  on s u c h  o u t s t a n d i n g  s p e c i a l  o b l i g a t i o n s  

a t  t h e  t im e  o f  t h e i r  r e f u n d i n g ;  PROVIDED, t h a t  i f  t h e  i n t e r e s t  

r a t e  p a id  o n  S t a t e  C a p i t a l  Im p ro v em e n t B o n d s , w hose p r o c e e d s  s h a l l  

h a v e  b e e n  u s e d  t o  r e t i r e  s u c h  S t a t e  s p e c i a l  o b l i g a t i o n s  s h a l l  be  

l e s s  th a n  th e  i n t e r e s t  p a id  up o n  th e  s p e c i a l  o b l i g a t i o n s  th u s  

r e f u n d e d ,  t h e  i n t e r e s t  r a t e  t h e r e a f t e r  t o  be  p a id  t o  th e  S t a t e  

s h a l l  be  r e d u c e d  t o  t h e  a v e r a g e  i n t e r e s t  r a t e  p a id  by  th e  S t a t e  

upon  i t s  S t a t e  C a p i t a l  Im p ro v em e n t B o n d s , w hose p r o c e e d s  w ere  u s e d  

f o r  s u c h  r e f u n d i n g  p u r p o s e .  M oneys s o  r e c e i v e d  s h a l l  be s e g r e g a t e d  

by  th e  S t a t e  T r e a s u r e r  and  a p p l i e d  t o  t h e  p a y m en t o f  S t a t e  C a p i t a l  

Im p ro v e m e n t B onds i s s u e d  h e r e u n d e r  f o r  s u c h  p u r p o s e s .

The p r o v i s i o n s  o f  t h i s  s e c t i o n  s h a l l  c r e a t e  no r i g h t  to  s u c h  

i n s t i t u t i o n a l  o r  d e p a r t m e n t a l  r e v e n u e s  i n  f a v o r  o f  t h e  h o ld e r s  o f  

b o n d s  i s s u e d  p u r s u a n t  t o  t h i s  R e s o l u t i o n .

w i;ebo



t t a c h e d  to  th e  
an d  C o n t r o l

c o r r e c t e d  a s  
l a s t  w e ek .

t  o f  s c h e d u l e s  t o  be  a 
s o l u t i o n  o f  t h e  B u d g e t 
a r d .  T h e s e  h a v e  b e e .



S c h e d u l e  N o . 1

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

MARCH 2 ,
, PRFPARFD AS 
1972  *

OF

FISCAL YEAR
ENDING TOTAL TOTAL TOTAL PRINCIPAL
JUNE 30 PRINCIPAL INTEREST AND INTEREST

1972 $ -  $ 1 ,8 4 9 ,4 6 2 .5 0 $ 1 ,8 4 9 ,4 6 2 .5 0
1973 4 ,8 7 0 ,0 0 0 .0 0 3 ,5 7 6 ,8 5 0 .0 0 8 ,4 4 6 ,8 5 0 .0 0
1974 4 ,8 7 0 ,0 0 0 .0 0 3 ,3 3 8 ,^ 5 0 .0 0 8 ,2 0 8 ,9 5 0 .0 0
1975 5 ,0 0 0 ,0 0 0 .0 0 3 ,1 1 8 ,1 2 5 .0 0 8 ,1 1 8 ,1 2 5 .0 0
1976 5 ,2 5 0 ,0 0 0 .0 0 2 ,9 0 5 ,0 0 0 .0 0 8 ,1 5 5 ,0 0 0 .0 0
1977 5 ,7 5 0 ,0 0 0 .0 0 2 ,6 8 1 ,2 5 0 .0 0 8 ,4 3 1 ,2 5 0 .0 0
1978 6 ,0 0 0 ,0 0 0 .0 0 2 ,4 4 3 ,7 5 0 .0 0 8 ,4 4 3 ,7 5 0 .0 0
1979 6 ,0 0 0 ,0 0 0 .0 0 2 ,1 9 8 ,1 2 5 .0 0 8 ,1 9 8 ,1 2 5 .0 0
1990 6 ,2 5 0 ,0 0 0 .0 0 1 ,9 4 3 ,0 6 2 .5 0 8 ,1 9 3 ,0 6 2 .5 0
1991 6 ,5 0 0 ,0 0 0 .0 0 1 ,6 7 3 ,3 2 5 .0 0 8 ,1 7 3 ,1 2 5 .0 0
1982 6 ,7 5 0 ,0 0 0 .0 0 1 , 3 8 6 ,8 1 2 .5 0 8 ,1 3 6 ,8 1 2 .5 0
1983 6 ,7 5 0 ,0 0 0 .0 0 1 ,0 8 8 ,1 8 7 .5 0 7 ,8 3 8 ,1 8 7 .5 0
1984 5 ,2 5 0 ,0 0 0 .0 0 8 2 2 ,5 0 0 .0 0 6 ,0 7 2 ,5 0 0 .0 0
1985 5 , / 5 0 , 0 0 0 .0 0 5 7 9 ,5 0 0 .0 0 6 ,3 2 9 ,5 0 0 .0 0
1986 5 ,7 5 0 ,0 0 0 .0 0 3 2 0 ,1 2 5 .0 0 6 ,0 7 0 ,1 2 5 .0 0
1987 3 ,7 5 0 ,0 0 0 .0 0 1 0 9 ,8 7 5 .0 0 3 ,8 5 9 ,8 7 5 .0 0
1988 7 5 0 ,0 0 0 .0 0 1 5 ,3 7 5 .0 0 7 6 5 ,3 7 5 .0 0

T o t a l s $ 8 5 ,2 4 0 ,0 0 0 .0 0  $ 3 0 ,0 5 0 ,0 7 5 .0 0 $ 1 1 5 ,2 9 0 ,0 7 5 .0 0

*D oes n o t  i n c l u d e  p r o p o s e d  I s s u e  o f  S e r i e s  ”E" B o n d s .



S c h e d u l e  N o . 1 -  ( a ) P r e p a r e d  a s  o f  3 - 2 - 7 2

STATF CAPITAL IMPROVEMENT BONDS, SERIES A, d a t e d  APRIL 1 , 1 9 7 0 . 
$ 3 0 ,0 0 0 ,0 0 0  w h ic h  m a tu re d  a n d  m a tu re  a s  f o l l o w s :

$ 2 ,5 0 0 ,0 0 0  on O c to b e r  1 in  e a c h  o f  t h e  y e a r s

s c h e d u l e :T he b o n d s  b e a r

Y e a r

1971 t o  1 9 8 2 , i n c l u s i v e .

i n t e r e s t  in  a c c o r d a n c e  w i th t h e  f o l l o w i n g

R a teR a te Y e ar

1 9 7 1 -1 9 7 2 , i n c .  5.30% 1978 4.65%
1973 5.00% 1979 4.75%
1974 4.30% 1980 4.80%
1975 4.40% 1981 4.85%
1976 4.45% 1982 4.875%
1977 4.55%

SCHEDULE SHOWING TEE ANNUAL PAYMENTS REQUIRED TO
RETIRE THE S E R Irs  A PONDS AND TEE INTEREST THEREON

FISCAL
YEAR PRIM.
ENDING DUE INTEREST TOTAL PRINCIPAL
JUNE 30 OCT. 1 OCT. 1 APR. 1 INTEREST AND INTEREST

1971 $ $ 7 1 5 ,3 1 2 .5 0 $ 7 1 5 ,3 1 2 .5 0 $ 1 ,4 3 0 ,6 2 5 .0 0 $ 1 ,4 3 0 ,6 2 5 .0 0
1972 2 ,5 0 0 ,0 0 0 7 1 5 ,3 1 2 .5 0 6 4 9 ,0 6 2 .5 0 1 ,3 6 4 ,3 7 5 .0 0 3 ,8 6 4 ,3 7 5 .0 0
1973 2 ,5 0 0 ,0 0 0 6 4 9 ,0 6 2 .5 0 5 8 2 ,8 1 2 .5 0 1 ,2 3 1 ,8 7 5 .0 0 3 ,7 3 1 ,8 7 5 .0 0
1974 2 ,5 0 0 ,0 0 0 5 8 2 ,8 1 2 .5 0 5 2 0 ,3 1 2 .5 0 1 ,1 0 3 ,1 2 5 .0 0 3 ,6 0 3 ,1 2 5 .0 0
1975 i2 ,5 0 0 ,0 0 0 5 2 0 ,3 1 2 .5 0 4 6 6 ,5 6 2 .5 0 9 8 6 ,8 7 5 .0 0 3 ,4 8 6 ,8 7 5 .0 0
1976 2 ,5 0 0 ,0 0 0 4 6 6 ,5 6 2 .5 0 4 1 1 ,5 6 2 .5 0 8 7 8 ,1 2 5 .0 0 3 ,3 7 8 ,1 2 5 .0 0
1977 2 ,5 0 0 ,0 0 0 4 1 1 ,5 6 2 .5 0 3 5 5 ,9 3 7 .5 0 7 6 7 ,5 0 0 .0 0 3 ,2 6 7 ,5 0 0 .0 0
1978 2 ,5 ^ 0 ,0 0 0 3 5 5 ,9 3 7 .5 0 2 9 9 ,0 6 2 .5 0 6 5 5 ,0 0 0 .0 0 3 ,1 5 5 ,0 0 0 .0 0
1979 2 ,5 0 0 ,0 0 0 2 9 9 ,0 6 2 .5 0 2 4 0 ,9 3 7 .5 0 5 4 0 ,0 0 0 .0 0 3 ,0 4 0 ,0 0 0 .0 0
1980 42 ,5 0 0 ,0 0 0 2 4 0 ,9 3 7 .5 0 1 8 1 ,5 6 2 .5 0 4 2 2 ,5 0 0 .0 0 2 ,9 2 2 ,5 0 0 .0 0
19 81 2 ,5 0 0 ,0 0 0 1 8 1 ,5 6 2 .5 0 1 2 1 ,5 6 2 .5 0 3 0 3 ,1 2 5 .0 0 2 ,8 0 3 ,1 2 5 .0 0
1982 2 ,5 0 0 ,0 0 0 1 2 1 ,5 6 2 .5 0 6 0 ,9 3 7 .5 0 1 8 2 ,5 0 0 .0 0 2 ,6 8 2 ,5 0 0 .0 0
1983 2 ,5 0 0 ,0 0 0 6 0 ,9 3 7 .5 0 - 6 0 ,9 3 7 .5 0 2 ,5 6 0 ,9 3 7 .5 0

$ 3 0 ,0 0 0 ,0 0 0  $ 5 ,3 2 0 ,9 3 7 .5 0  $ 4 ,6 0 5 ,6 2 5 .0 0  $ 9 , 9 2 6 , 5 6 2 . 5 0 $ 3 9 ,9 2 6 ,5 6 2 .5 0

B a la n c e  
As o f
3 - 2 - 7 2 5 2 7 ,5 0 0 ,0 0 0  $ 3 ,8 9 0 ,3 1 2 .5 0  $ 3 ,8 9 0 ,3 1 2 .5 0  $ 7 ,7 8 0 ,6 2 5 .0 0  $ 3 5 ,2 8 0 ,6 2 5 .0 0



S c h e d u le  No. 1 -  (b) P r e p a r e d  a s  o f  3 - 2 - 7 2 .

STATE CAPITAL IMPROVEMENT PONDS, SERIES P , d a te d  OCTOBER 1 , 1970 
$ 2 2 ,7 0 0 ,0 0 0  w h ic h  m a tu re d  and m a tu r e  a s  f o l l o w s :

$ 7 0 0 ,0 0 0  
$ 1 ,0 0 0 ,0 0 0  

$ 1 ,2 5 0 ,0 0 0  

$ 1 ,5 0 0 ,0 0 0  

$ 1 ,7 5 0 ,0 0 0  

$ 2 ,0 0 0 ,0 0 0

on O c to b e r 1 in t h e  y e a r 1 9 7 1 ;
on O c to b e r 1 in e a c h  o f th e y e a r s
1972 to  1974 , i n c l u s i v e ;
on O c to b e r 1 in e a c h  o f th e y e a r s
1975 and 1 9 7 6 ;
on O c to b e r  1 in  
1977 and 1 9 7 8 ;

e a c h o f t h e y e a r s

on O c to b e r  1 in  
1979 and  1 9 8 0 ; ,

e a c h
an d

o f th e y e a r s

on O c to b e r  1 in e a c h o f th e y e a r s
1901 to  1 9 8 5 , i n c l u s i v e .

T he b o n d s  b e a r  i n t e r e s t  i n  a c c o r d a n c e  w ith  th e f o l l o w i n g  s c h e d u l e :

'i e a r R a te Y ear R a te

1 9 7 1 -1 9 7 2 , i n c . 5.00% 1982 4.50%
1973 4.50% 1983 4.70%
1 9 7 4 -1 9 7 9 , i n c . 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 TIIERrON

FISCAL 
YEAR 
ENDING 
JUNE 30

PRTN.
DUE INTEREST TOTAL PRINCIPAL
OCT. 1 OCT. 1 APR. 1 INTEREST AND INTEREST

1971 $ $ - $ 4 0 7 ,8 7 5 $ 4 9 7 ,8 7 5 $ 4 9 7 ,8 7 5
1972 7 0 0 ,0 0 0 4 9 7 ,8 7 5 4 8 0 ,3 7 5 9 7 8 ,2 5 0 1 ,6 7 8 ,2 5 0
1973 1 ,0 0 0 ,0 0 0 4 8 0 ,3 7 5 4 5 5 ,3 7 5 9 3 5 ,7 5 0 1 ,9 3 5 ,7 5 0
1974 1 ,0 0 0 ,0 0 0 4 5 5 ,3 7 5 4 3 2 ,8 7 5 8 8 8 ,2 5 0 1 ,8 8 8 ,2 5 0
1975 1 ,0 0 0 ,0 0 0 4 3 2 ,8 7 5 4 1 2 ,8 7 5 8 4 5 ,7 5 0 1 ,8 4 5 ,7 5 0
1976 1 ,2 5 0 ,0 0 0 4 1 2 ,8 7 5 3 8 7 ,8 7 5 8 0 0 ,7 5 0 2 ,0 5 0 ,7 5 0
1977 1 ,2 5 0 ,0 0 0 3 8 7 ,8 7 5 3 6 2 ,8 7 5 7 5 0 ,7 5 0 2 ,0 0 0 ,7 5 0
1978 1 ,5 0 0 ,0 0 0 3 6 2 ,8 7 5 3 3 2 ,8 7 5 6 9 5 ,7 5 0 2 ,1 9 5 ,7 5 0
1979 1 ,5 0 0 ,0 0 0 3 3 2 ,8 7 5 3 0 2 ,8 7 5 6 3 5 ,7 5 0 2 ,1 3 5 ,7 5 0
1980 1 ,7 5 0 ,0 0 0 3 0 2 ,8 7 5 2 6 7 ,8 7 5 5 7 0 ,7 5 0 2 ,3 2 0 ,7 5 0
1991 1 ,7 5 0 ,0 0 0 2 6 7 ,8 7 5 2 3 2 ,0 0 0 4 9 9 ,8 7 5 2 ,2 4 9 ,8 7 5
1982 2 ,0 0 0 ,0 0 0 2 3 2 ,0 0 0 1 8 9 ,0 0 0 4 2 1 ,0 0 0 2 ,4 2 1 ,0 0 0
1983 2 ,0 0 0 ,0 0 0 1 8 9 ,0 0 0 1 4 4 ,0 0 0 3 3 3 ,0 0 0 2 ,3 3 3 ,0 0 0
1984 2 ,0 0 0 ,0 0 0 1 4 4 ,0 0 0 9 7 ,0 0 0 2 4 1 ,0 0 0 2 ,2 4 1 ,0 0 0
1985 2 ,0 0 0 ,0 0 0 9 7 ,0 0 0 4 9 ,0 0 0 1 4 6 ,0 0 0 2 ,1 4 6 ,0 0 0
1986 2 ,0 0 0 ,0 0 0 4 9 ,0 0 0 - 4 9 ,0 0 0 2 ,0 4 9 ,0 0 0

$ 2 2 ,7 0 0 ,0 0 0 $4 ,644  ,7 5 0 $ 4 ,6 4 4 ,7 5 0 $9 ,2 8 9 ,5 0 0 $ 3 1 ,9 8 9 ,5 0 0
B a la n c e  
As o f  
3 -2 - 7 2

$ 2 2 ,0 0 0 ,0 0 0  $ 4 ,1  4 6 ,8 7 5  $ 4 ,1 4 6 ,8 7 5  $ 8 ,2 9  3 ,7  50 $ 3 0 ,2 9  3 ,7  50



S c h e d u le  N o. 1 -  (c ) P r e p a r e d  a s  o f  3 - 2 - 7 2

STATE CAPITAL IMPROVEMENT BONDS, SERIES C, d a t e d  MARCH 1 / 1971 
$ 2 5 ,0 0 0 ,0 0 0  w h ic h  m a tu r e  a s  f o l l o w s :

$ 1 ,0 0 0 ,0 0 0

$ 1 ,2 5 0 ,0 0 0

$ 1 ,5 0 0 ,0 0 0

$ 2 ,5 0 0 ,0 0 0
$ 3 ,0 0 0 ,0 0 0

on D ecem ber 1 
1972  t o  1 9 7 5 , 
on D ecem ber 1 
1976 t o  1 9 7 9 , 
on D ecem ber 1 
1900 t o  1 9 0 2 , 
on D ecem ber 1 
on D ecem ber 1 
1904 t o  1 9 8 6 ,

in  e a c h  o f  t h e  y e a r s  
i n c l u s i v e ;
i n  e a c h  o f  t h e  y e a r s  
i n c l u s i v e ;
in  e a c h  o f  t h e  y e a r s  
i n c l u s i v e ;
in  t h e  y e a r  1 9 8 3 ; and 
in  e a c h  o f  t h e  y e a r s  
i n c l u s i v e .

The b o n d s  b e a r  i n t e r e s t  in  a c c o r d a n c e  w i th  t h e  f o l l o w i n g  s c h e d u l e :

Y e a r R a te Y ear R a te

1 9 7 2 -1 9 7 3 , i n c . 4.50% 1981 4.00%
1974 4.00% 1982 4.10%
1 9 7 5 -1 9 7 7 , i n c . 3.50% 1983 4.25%
1978 3.60% 1 Q84 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

FISCAL
YEAR
ENDTNG

PRIM.
DUE INTEREST TOTAL PRINCIPAL

JUNE 30 DEC. DEC. 1 JUNE 1 INTEREST AND INTEREST

1971 $ $ $ 2 5 5 ,5 3 1 .2 5 $ 2 5 5 ,5 3 1 .2 5 $ 2 5 5 ,5 3 1 .2 5
1972 5 1 1 ,0 6 2 .5 0 5 1 1 ,0 6 2 .5 0 1 ,0 2 2 ,1 2 5 .0 0 1 ,0 2 2 ,1 2 5 .0 0
1973 1 ,0 0 0 ,0 0 0 5 1 1 ,0 6 2 .5 0 4 8 8 ,5 6 2 .5 0 9 9 9 ,6 2 5 .0 0 1 ,9 9 9 ,6 2 5 .0 0
1974 1 ,0 0 0 ,0 0 0 4 8 8 ,5 6 2 .5 0 4 6 6 ,0 6 2 .5 0 9 5 4 ,6 2 5 .0 0 1 ,9 5 4 ,6 2 5 .0 0
1975 1 ,0 0 0 ,0 0 0 4 6 6 ,0 6 2 .5 0 4 4 6 ,0 6 2 .5 0 9 1 2 ,1 2 5 .0 0 1 ,9 1 2 ,1 2 5 .0 0
1976 1 ,0 0 0 ,0 0 0 4 4 6 ,0 6 2 .5 0 4 2 8 ,5 6 2 .5 0 8 7 4 ,6 2 5 .0 0 1 ,8 7 4 ,6 2 5 .0 0
1977 1 ,2 5 0 ,0 0 0 4 2 8 ,5 6 2 .5 0 4 0 6 ,6 8 7 .5 0 8 3 5 ,2 5 0 .0 0 2 ,0 8 5 ,2 5 0 .0 0
1978 1 ,2 5 0 ,0 0 0 4 0 6 ,6 8 7 .5 0 3 8 4 ,8 1 2 .5 0 7 9 1 ,5 0 0 .0 0 2 ,0 4 1 ,5 0 0 .0 0
1979 1 ,2 5 0 ,0 0 0 3 8 4 ,8 1 2 .5 0 3 6 2 ,3 1 2 .5 0 7 4 7 ,1 2 5 .0 0 1 ,9 9 7 ,1 2 5 .0 0
1980 1 ,2 5 0 ,0 0 0 3 6 2 ,3 1 2 .5 0 3 3 8 ,8 7 5 .0 0 7 0 1 ,1 8 7 .5 0 1 ,9 5 1 ,1 8 7 .5 0
1981 1 ,5 0 0 ,0 0 0 3 3 8 ,8 7 5 .0 0 3 0 9 ,6 2 5 .0 0 6 4 8 ,5 0 0 .0 0 2 ,1 4 8 ,5 0 0 .0 0
1982 1 ,5 0 0 ,0 0 0 3 0 9 ,6 2 5 .0 0 2 7 9 ,6 2 5 .0 0 5 8 9 ,2 5 0 .0 0 2 ,0 8 9 ,2 5 0 .0 0
1983 1 ,5 0 0 ,0 0 0 2 7 9 ,6 2 5 .0 0 2 4 8 ,8 7 5 .0 0 5 2 8 ,5 0 0 .0 0 2 ,0 2 8 ,5 0 0 .0 0
1984 2 ,5 0 0 ,0 0 0 2 4 8 ,8 7 5 .0 0 1 9 5 ,7 5 0 .0 0 4 4 4 ,6 2 5 .0 0 2 ,9 4 4 ,6 2 5 .0 0
1985 3 ,0 0 0 ,0 0 0 1 9 5 ,7 5 0 .0 0 1 3 0 ,5 0 0 .0 0 3 2 6 ,2 5 0 .0 0 3 ,3 2 6 ,2 5 0 .0 0
1986 3 ,0 0 0 ,0 0 0 1 3 0 ,5 0 0 .0 0 6 3 ,7 5 0 .0 0 1 9 4 ,2 5 0 .0 0 3 ,1 9 4 ,2 5 0 .0 0
1987 3 ,0 0 0 ,0 0 0 6 3 ,7 5 0 .0 0 - 6 3 ,7 5 0 .0 0 3 ,0 6 3 ,7 5 0 .0 0

$2 5 , 0 0 0 ,0 0 0 $ 5 ,5 7 2 ,1 8 7 .5 0 $ 5 ,3 1 6 ,6 5 6 .2 5 $ 1 0 ,8 8 8 ,8 4 3 .7 5 $ 3 5 ,8 8 8 ,8 4 3 .7 5

B a la n c e  
y* As o f  
t i  3 - 2 - 7 2
&  $ 2 5 ,0 0 0 ,0 0 0 $ 5 ,0 0 1 ,1 2 5 .0 0  $ 5 , O fil,1 2 5 .0 0  $ 1 0 ,1 2 2 ,2 5 0 .0 0  $ 3 5 ,1 2 2 ,2 5 0 .0 0



S c h e d u l e  M o. 1 -  (d ) P r e p a r e d  a s  o f  3 -2 - 7 2

STATE CAPITAL IMPROV!’’’ENT BONDS, SERIES D, d a t e d  OCTOBER 1 , 1971 
$ 1 0 ,7 4 0 ,0 0 0  w h ic h  m a tu r e  a s  f o l l o w s :

$ 3 7 0 ,0 0 0  on  O c to b e r  1 i n  e a c h  o f  t h e  y e a r s  
1972 and  1 9 7 3 ;

$ 5 0 0 ,0 0 0  on  O c to b e r  1 i n  e a c h  o f  t h e  y e a r s  
1974 and  1 9 7 5 ;

$ 7 5 0 ,0 0 0  on O c to b e r  1 i n  e a c h  o f  t h e  y e a r s  
1976 t o  1 9 8 7 , i n c l u s i v e .

The b o n d s  b e a r  i n t e r e s t  in  a c c o r d a n c e  w i th  th e  f o l l o w i n g  s c h e d u l e :

Y e a r  R a te  Y e a r  R a te

1 9 7 2 -1 9 7 4 , i n c . 4.50% 1982 3.80%
1975 4 .2 5 ? 1983 3.90%
1 9 7 6 -1 9 7 8 , i n c . 3.50% 1984 4.00%
1 9 7 9 -1 9 8 0 , i n c . 3.60% 1 9 8 5 -1 9 8 7 , in c  .4 .1 0 %
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 $ $ $ 2 0 8 ,9 6 2 .5 0 $ 2 0 8 ,9 6 2 .5 0 2 0 8 ,9 6 2 .5 0
1973 3 7 0 ,0 0 0 2 0 8 ,9 6 2 .5 0 2 0 0 ,6 3 7 .5 0 4 0 9 ,6 0 0 .0 0 7 7 9 ,6 0 0 .0 0
1974 3 7 0 ,0 0 0 2 0 0 ,6 3 7 ,5 0 1 9 2 ,3 1 2 .5 0 3 9 2 ,9 5 0 .0 0 7 6 2 ,9 5 0 .0 0
1975 5 0 0 ,0 0 0 1 9 2 ,3 1 2 .5 0 1 8 1 ,0 6 2 .5 0 3 7 3 ,3 7 5 .0 0 8 7 3 ,3 7 5 .0 0
1976 5 0 0 ,0 0 0 1 8 1 ,0 6 2 .5 0 1 7 0 ,4 3 7 .5 0 3 5 1 ,5 0 0 .0 0 8 5 1 ,5 0 0 .0 0
1977 7 5 0 ,0 0 0 1 7 0 ,4 3 7 .5 0 1 5 7 ,3 1 2 .5 0 3 2 7 ,7 5 0 .0 0 1 ,0 7 7 ,7 5 0 .0 0
1978 7 5 0 ,0 0 0 1 5 7 ,3 1 2 .5 0 1 4 4 ,1 8 7 .5 0 3 0 1 ,5 0 0 .0 0 1 ,0 5 1 ,5 0 0 .0 0
1979 7 5 0 ,0 0 0 1 4 4 ,1 8 7 .5 0 1 3 1 ,0 6 2 .5 0 2 7 5 ,2 5 0 .0 0 1 ,0 2 5 ,2 5 0 .0 0
1980 7 5 0 ,0 0 0 1 3 1 ,0 6 2 .5 0 1 1 7 ,5 6 2 .5 0 2 4 8 ,6 2 5 .0 0 9 9 8 ,6 2 5 .0 0
1981 7 5 0 ,0 0 0 1 1 7 ,5 6 2 .5 0 1 0 4 ,0 6 2 .5 0 2 2 1 ,6 2 5 .0 0 9 7 1 ,6 2 5 .0 0
1982 7 5 0 ,0 0 0 1 0 4 ,0 6 2 .5 0 9 0 ,0 0 0 .0 0 1 9 4 ,0 6 2 .5 0 9 4 4 ,0 6 2 .5 0
1983 7 5 0 ,0 0 0 9 0 ,0 0 0 .0 0 7 5 ,7 5 0 .0 0 1 6 5 ,7 5 0 .0 0 9 1 5 ,7 5 0 .0 0
1984 7 5 0 ,0 0 0 7 5 ,7 5 0 .0 0 6 1 ,1 2 5 .0 0 1 3 6 ,8 7 5 .0 0 8 8 6 ,8 7 5 .0 0
1985 7 5 0 ,0 0 0 6 1 ,1 2 5 .0 0 4 6 ,1 2 5 .0 0 1 0 7 ,2 5 0 .0 0 8 5 7 ,2 5 0 .0 0
1986 7 5 0 ,0 0 0 4 6 ,1 2 5 .0 0 3 0 ,7 5 0 .0 0 7 6 ,8 7 5 .0 0 8 2 6 ,8 7 5 .0 0
1987 7 5 0 ,0 0 0 3 0 ,7 5 0 .0 0 1 5 ,3 7 5 .0 0 4 6 ,1 2 5 .0 0 7 9 6 ,1 2 5 .0 0
1988 7 5 0 ,0 0 0 1 5 ,3 7 5 .0 0 - 1 5 ,3 7 5 .0 0 7 6 5 ,3 7 5 .0 0

$ 1 0 ,7 4 0 ,0 0 0 $ 1 ,9 2 6 ,7 2 5 .0 0 $1 ,9 2 6 ,7 2 5 .0 0 5 3 , 8 5 3 , 4 5 0 . 0 0 $ 1 4 ,5 9 3 ,4 5 0 .0 0

B a la n c e
As o f
3 - 2 - 7 2

$ 1 0 ,7 4 0 ,0 0 0 $ 1 ,9 2 6 ,7 2 5 .0 0 $1 , 9 2 6 , 7 2 5 . 00$3 ,8 5 3 ,4 5 0 .0 0 $ ! 4 ,5 9 3 ,4 5 0 .0 0



S c h e d u le  T’o .  1 -  (c) P r e p a r e d  a s  o f  3 - 2 - 7 2

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 an d  7 OF 
ACT NO. 1377  

FISCAL
YEAR
ENDING TOTAL TOTAL TOTAL PRINCIPAL
JUNE 30 PRINCIPAL INTEREST AND INTEREST

1972 $ 6 2 5 ,0 0 0 $ 8 4 ,0 0 0 .0 0 $ 7 0 9 ,0 0 0 .0 0
1973 1 ,2 2 5 ,0 0 0 2 7 1 ,3 5 0 .0 0 1 ,4 9 6 ,3 5 0 .0 0
1974 1 ,2 2 5 ,0 0 0 2 3 4 ,5 2 5 .0 0 1 ,4 5 9 ,5 2 5 .0 0
1975 1 ,2 2 5 ,0 0 0 1 9 7 ,7 0 0 .0 0 1 ,4 2 2 ,7 0 0 .0 0
1976 1 ,2 2 5 ,0 0 0 1 6 0 ,8 7 5 .0 0 1 ,3 8 5 ,8 7 5 .0 0
1977 1 ,2 2 5 ,0 0 0 1 2 4 ,0 5 0 .0 0 1 ,3 4 9 ,0 5 0 .0 0
1978 1 ,2 2 5 ,0 0 0 8 7 ,2 2 5 .0 0 1 ,3 1 2 ,2 2 5 .0 0
1979 4 2 5 ,0 0 0 5 5 ,5 0 0 .0 0 4 8 0 ,5 0 0 .0 0
1980 4 2 5 ,0 0 0 4 1 ,6 2 5 .0 0 4 6 6 ,6 2 5 .0 0
1981 1 7 5 ,0 0 0 2 7 ,7 5 0 .0 0 2 0 2 ,7 5 0 .0 0
1982 1 7 5 ,0 0 0 2 2 ,0 0 0 .0 0 1 9 7 ,0 0 0 .0 0
1983 1 2 5 ,0 0 0 1 7 ,0 0 0 .0 0 1 4 2 ,0 0 0 .0 0
1984 1 2 5 ,0 0 0 1 2 ,7 5 0 .0 0 1 3 7 ,7 5 0 .0 0
1985 1 2 5 ,0 0 0 8 ,5 0 0 .0 0 1 3 3 ,5 0 0 .0 0
1986 1 2 5 ,0 0 0 4 ,2 5 0 .0 0 1 2 9 ,2 5 0 .0 0

T o t a l s $ 9 ,6 7 5 ,0 0 0 $ 1 ,3 4 9 ,1 0 0 .0 0 $ 1 ] ,0 2 4 ,1 0 0 .0 0



S c h e d u l e  N o . 1 -  ( f ) P r e p a r e d  a s  o f  3 - 2 - 7 2

SCHEDULE SHOT’TNG FUTURE ANNUAL PRINCIPAL AND 
INTEREST REQUIREMENTS OR STATE CAPITAL IMPROVE­
MENT PONDS, S r^ T rS  A, SERIES B, SERIES C ,
SPATES D, AND ON AT.T. STATf PORTS B^NDS KOT.\» 
OUTSTANDING.

PRINCIPAL AND PRINCIPAL AND
FISCAL 
YEAR 
ENDING 
JUNE 30

INTEREST’
REOUIRFMFNTS
ON SERIES A,
B, C , AND D

INTEREST
PEON IRE** ENTS 
ON ALL STATE 
PORTS BONDS TOTAL

1972 $ 1 ,8 4 9 ,4 6 2 .5 0 $ 7 0 9 ,0 0 0 .0 0 $ 2 ,5 5 8 ,4 6 2 .5 0
1973 8 ,4 4 6 ,8 5 0 .0 0 1 ,4 9 6 ,3 5 0 .0 0 9 ,9 4 3 ,2 0 0 .0 0
1974 8 ,2 0 8 ,9 5 0 .0 0 1 ,4 5 9 ,5 2 5 .0 0 9 ,6 6 8 ,4 7 5 .0 0
1975 8 ,1 1 8 ,1 2 5 .0 0 1 ,4 2 2 ,7 0 0 .0 0 9 ,5 4 0 ,8 2 5 .0 0
1976 8 ,1 5 5 ,0 0 0 .0 0 1 ,3 8 5 ,8 7 5 .0 0 9 ,5 4 0 ,8 7 5 .0 0
1977 8 ,4 3 1 ,2 5 0 .0 0 1 ,3 4 9 ,0 5 0 .0 0 9 ,7 8 0 ,3 0 0 .0 0
1978 8 ,4 4 3 ,7 5 0 .0 0 1 ,3 1 2 ,2 2 5 .0 0 9 ,7 5 5 ,9 7 5 .0 0
1979 8 ,1 9 8 ,1 2 5 .0 0 4 8 0 ,5 0 0 .0 0 8 ,6 7 8 ,6 2 5 .0 0
1980 8 ,1 9 3 ,0 6 2 .5 0 4 6 6 ,6 2 5 .0 0 8 ,6 5 9 ,6 8 7 .5 0
1981 8 ,1 7 3 ,1 2 5 .0 0 2 0 2 ,7 5 0 .0 0 8 ,3 7 5 ,8 7 5 .0 0
1992 8 ,1 3 6 ,8 1 2 .5 0 1 9 7 ,0 0 0 .0 0 8 ,3 3 3 ,8 1 2 .5 0
1983 7 ,8 3 8 ,1 9 7 .5 0 1 4 2 ,0 0 0 .0 0 7 ,9 8 0 ,1 8 7 .5 0
1984 6 ,0 7 2 ,5 0 0 .0 0 1 3 7 ,7 5 0 .0 0 6 ,2 1 0 ,2 5 0 .0 0
1985 6 ,3 2 9 ,5 0 0 .0 0 1 3 3 ,5 0 0 .0 0 6 ,4 6 3 ,0 0 0 .0 0
1986 6 ,0 7 0 ,1 2 5 .0 0 1 2 9 ,2 5 0 .0 0 6 ,1 9 9 ,3 7 5 .0 0
1987 3 ,8 5 9 ,8 7 5 .0 0 - 3 ,8 5 9 ,8 7 5 .0 0
1988 7 6 5 ,3 7 5 .0 0 - 7 6 5 ,3 7 5 .0 0

$ 1 1 5 ,2 9 0 ,0 7 5 .0 0 $ 1 1 ,0 2 4 ,1 0 0 .0 0 $ 1 2 6 ,3 1 4 ,1 7 5 .0 0



S c h e d u l e  Mo. 2

SCHEDULE SHOWING ANNUAL PRINCIPAL REQUIREMENTS 
AMD ESTIMATED ANNUAL INTEREST REQUIREMENTS ON 
THE $ 4 0 ,9 4 0 ,0 0 0  STATE CAPITAL IMPROVEMENT BONDS, 
SERIES E, SOUGHT TO BE ISSUED, DATED MARCH 1 , 1972 
________________(INTEREST RATE 4 -1 /2 % )_____________________

FISCAL 
YEAR 
ENDING 
JUNE 30

PRIM.
DUE
OCT. 1

INTEREST TOTAL
INTEREST

PRINCIPAL
AND INTERESTOCT. 1 APR. 1

1972 $ $ $ $ $
1973 — 9 5 5 ,2 6 6 .6 7 8 1 8 ,8 0 0 .0 0 1 ,7 4 4 ,0 6 6 .6 7 1 ,7 7 4 ,0 6 6 .6 7
1974 1 ,6 9 0 ,0 0 0 8 1 8 ,8 0 0 .0 0 7 8 5 ,0 0 0 .0 0 1 ,6 0 3 ,8 0 0 .0 0 3 ,2 9 3 ,8 0 0 .0 0
1975 1 ,7 5 0 ,0 0 0 7 8 5 ,0 0 0 .0 0 7 5 0 ,0 0 0 .0 0 1 ,5 3 5 ,0 0 0 .0 0 3 ,2 8 5 ,0 0 0 .0 0
1976 1 ,7 5 0 ,0 0 0 7 5 0 ,0 0 0 .0 0 7 1 5 ,0 0 0 .0 0 1 ,4 6 5 ,0 0 0 .0 0 3 ,2 1 5 ,0 0 0 .0 0
1977 2 ,2 5 0 ,0 0 0 7 1 5 ,0 0 0 .0 0 6 7 0 ,0 0 0 .0 0 1 ,3 8 5 ,0 0 0 .0 0 3 ,6 3 5 ,0 0 0 .0 0
1978 2 ,2 5 0 ,0 0 0 6 7 0 ,0 0 0 .0 0 6 2 5 ,0 0 0 .0 0 1 ,2 9 5 ,0 0 0 .0 0 3 ,5 4 5 ,0 0 0 .0 0
1979 2 ,5 0 0 ,0 0 0 6 2 5 ,0 0 0 .0 0 5 7 5 ,0 0 0 .0 0 1 ,2 0 0 ,0 0 0 .0 0 3 ,7 0 0 ,0 0 0 .0 0
1980 2 ,5 0 0 ,0 0 0 5 7 5 ,0 0 0 .0 0 5 2 5 ,0 0 0 .0 0 1 ,1 0 0 ,0 0 0 .0 0 3 ,6 0 0 ,0 0 0 .0 0
1981 2 ,7 5 0 ,0 0 0 5 2 5 ,0 0 0 .0 0 4 7 0 ,0 0 0 .0 0 9 9 5 ,0 0 0 .0 0 3 ,7 4 5 ,0 0 0 .0 0
1982 3 ,0 0 0 ,0 0 0 4 7 0 ,0 0 0 .0 0 4 1 0 ,0 0 0 .0 0 8 8 0 ,0 0 0 .0 0 3 ,8 8 0 ,0 0 0 .0 0
1983 3 ,0 0 0 ,0 0 0 4 1 0 ,0 0 0 .0 0 3 5 0 ,0 0 0 .0 0 7 6 0 ,0 0 0 .0 0 3 ,7 6 0 ,0 0 0 .0 0
1984 3 ,2 5 0 ,0 0 0 3 5 0 ,0 0 0 .0 0 2 8 5 ,0 0 0 .0 0 6 3 5 ,0 0 0 .0 0 3 ,8 8 5 ,0 0 0 .0 0
1985 3 ,2 5 0 ,0 0 0 2 8 5 ,0 0 0 .0 0 2 2 0 ,0 0 0 .0 0 5 0 5 ,0 0 0 ,0 0 3 ,7 5 5 ,0 0 0 .0 0
1986 3 ,5 0 0 ,0 0 0 2 2 0 ,0 0 0 .0 0 1 5 0 ,0 0 0 .0 0 3 7 0 ,0 0 0 .0 0 3 ,8 7 0 ,0 0 0 .0 0
1987 3 ,7 5 0 ,0 0 0 1 5 0 ,0 0 0 .0 0 7 5 ,0 0 0 .0 0 2 2 5 ,0 0 0 .0 0 3 ,9 7 5 ,0 0 0 .0 0
1988 3 ,7 5 0 ,0 0 0 7 5 ,0 0 0 .0 0 - 7 5 ,0 0 0 .0 0 3 ,8 2 5 ,0 0 0 .0 0

1 2 ^



S c h e d u l e  N o . 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 . I SSUED.________

FISCAL 
YEAR 
ENDING 
JUNE 30

1972
1973
1974
1 9 7 5
1976
1977
1978
1979
1 9 8 0
1981
1982
1983
1984
1985
1986
1987
1988

PRINCIPAL AND 
INTEREST 
REQUIREMENTS 
ON SERIES A 

___B, C , AND D

$ 1 ,8 4 9 ,4 6 2 .5 0
8 ,4 4 6 ,8 5 0 .0 0  
8 ,2 0 8 ,9 5 0 .0 0  
8 ,1 1 8 ,1 2 5 .0 0  
8 ,1 5 5 ,0 0 0 .0 0  
8 ,4 3 1  , 2 5 0 .0 0  
8 ,4 4 3 ,7 5 0 .0 0  
8 ,1 9 8 ,1 2 5 .0 0  
8 ,1 9 3 ,0 6 2 .5 0  
8 ,1 7 3 ,1 2 5 .0 0
8 .1 3 6 .8 1 2 .5 0
7 .8 3 8 .1 8 7 .5 0  
6 ,0 7 2 ,5 0 0 .0 0  
6 ,3 2 9 ,5 0 0 .0 0  
6 ,0 7 0 ,1 2 5 .0 0  
3 ,8 5 9 ,8 7 5 .0 0

7 6 5 ,3 7 5 .0 9

ESTIMATED
PRINCIPAL
AND INTEREST 4 -1 /2 %  
REQUIREMENTS
ON SERIES F _______ TOTAL

1 ,7 7 4 ,0 6 6 .6 7  
3 ,2 9 3 ,8 0 0 .0 0  
3 ,2 8 5 ,0 0 0 .0 0  
3 ,2 1 5 ,0 0 0 .0 0  
3 ,6 3 5 ,0 0 0 .0 0  
3 ,5 4 5 ,0 0 0 .0 0  
3 ,7 0 0 ,0 0 0 .0 0  
3 ,6 0 0 ,0 0 0 .0 0  
3 ,7 4 5 ,0 0 0 .0 0  
3 ,8 8 0 ,0 0 0 .0 0  
3 ,7 6 0 ,0 0 0 .0 0  
3 ,8 8 5 ,0 0 0 .0 0  
3 ,7 5 5 ,0 0 0 .0 0  
3 ,8 7 0 ,0 0 0 .0 0  
3 ,9 7 5 ,0 0 0 .0 0  

___ 3 , 8 2 5 , 0 0 0 .0 0

$ 1 ,8 4 9 ,4 6 2 .5 0
1 0 ,2 2 0 ,9 1 6 .6 7  
1 1 ,5 0 2 ,7 5 0 .0 0  
1 1 ,4 0 3 ,1 2 5 .0 0  
1 1 ,3 7 0 ,0 0 0 .0 0  
1 2 ,0 6 6 ,2 5 0 .0 0  
1 1 ,9 8 8 ,7 5 0 .0 0  
1 1 ,8 9 8 ,1 2 5 .0 0  
1 1 ,7 9 3 ,0 6 2 .5 0  
1 1 ,9 1 8 ,1 2 5 .0 0  
1 2 ,0 1 6 ,8 1 2 .5 0
1 1 ,5 9 8 ,1 8 7 .5 0  

9 ,9 5 7 ,5 0 0 .0 0  
1 0 ,0 8 4 ,5 0 0 .0 0  

9 ,9 4 0 ,1 2 5 .0 0  
7 ,8 3 4 ,8 7 5 .0 0  
4 ,5 9 0 ,3 7 5 .0 0

T o t a l s $ 1 1 5 ,2 9 0 ,0 7 5 .0 0 $ 5 6 ,7 4 2 ,8 6 6 .6 7 $ 1 7 2 ,0 3 2 ,9 4 1 .6 7



S c h e d u l e  N o . 4

SCHEDULE SHOWING ACTUAL RECEIPTS PROM STATE INCOME 
TAX POP. FISCAL YEAR ENDED JUNE 3 0 , 1 0 7 1 , 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.

Am ount o f  A c tu a l  R e c e i p t s  fro m  S t a t e  
I n c o r p  T ax  f o r  P i s c a l  Y ea r E nded
J u n e  30 , 1971 .......................................................................................$ 1 5 0 ,3 9 1 ,5 9 8 .8 6

E s t i m a t e  o f  F u t u r e  A n n u a l R e c e i p t s
Prom S t a t e  In co m e T ax ..................................................................$ 1 5 1 ,0 0 0 ,0 0 0 .0 0

Maximum A n n u a l P r i n c i p a l  and  I n t e r e s t  
R e q u i r e m e n ts  on a l l  S t a t e  P o r t s  B onds an d  a l l
S t a t e  C a p i t a l  Im p ro v e m e n t B onds now o u t s t a n d i n g  $ 9 ,9 4 3 ,2 0 0 .0 0

Maximum A nn u a l P r i n c i p a l  and  I n t e r e s t  
R e q u i r e m e n ts  on a l l  S t a t e  C a p i t a l  
Im p ro v em en t. B onds now p r o p o s e d  t o  be
I s s u e d  ......................................................................................................... $ 3 ,9 7 5 ,0 0 0 .0 0

T o t a l  Maximum A n n u a l P r i n c i p a l  and  
I n t e r e s t  R e q u i r e m e n ts  on a l l  S t a t e  
P o r t s  B onds and  a l l  S t a t e  C a p i t a l
Im p ro v e m e n t P o n d s  t o  b e  O u t s t a n d i n g  .............................$ 1 3 ,9 1 8 ,2 0 0 .0 0

P e r c e n t a g e  o f  C o v e ra g e  ...............................................................  1 0 8 4 .9 1 ?

A t t a c h e d  h e r e t o  i s  t h e  r e p o r t  o f  P .  C . S m i t h ,  S t a t e  A u d i t o r ,  
t o  t h e  S t a t e  B o a r d ,  d a t e d  a s  o f  M a rc h  2 ,  1 9 7 2 ,  a n d  u p o n  w h ic h  
t h e  e s t i m a t e s  m a d e  a r e  b a s e d .

r
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PROJECTS RECOMMENDED FOR APPROVAL

TITLE I OE HIGHER EDUCATION ACT OF 1965

-  o -

The P rogram  " P ro v id in g  P a r a p r o f e s s io n a l  T ra in in g  in  M ental R e ta r d a t io n " ,  
by Dr. Wade C. W ie te rs  o f  P r e s y b te r i a n  C o l le g e ,  be r e - fu n d e d  in  th e  amount o f 
$ 1 8 ,0 0 0 . The n o n - f e d e r a l  s h a re  o f  th e  p rogram  i s  $ 1 2 ,0 0 0 .

The p rog ram  "A P ro p o s a l  f o r  a M obile G uidance S e rv ic e  to  S erv e  Low-Income 
S tu d e n ts  o f  O rangebu rg  C o u n ty " , s u b m it te d  by Dr. D ouglass T a te  o f  S o u th  C a ro lin a  
S t a te  C o l le g e ,  be r e - f u n d e d  in  th e  amount o f  $ 2 0 ,0 0 0 . The n o n - f e d e r a l  s h a re  o f  
th e  p rog ram  is  $ 1 3 ,3 3 2 .

The p rog ram  " I n n o v a t iv e  A pproaches to  C h ild  G uidance and P a re n t  C o n su l­
t a t i o n " ,  by Dr. F r a n c is  X. W alton  o f  th e  U n iv e r s i ty  o f  S o u th  C a r o l in a ,  be 
r e - fu n d e d  in  th e  amount o f  $ 6 ,5 1 7 . The n o n - f e d e r a l  s h a re  o f  th e  p ro g ram  is  
$ 6 ,7 6 5 .

The p ro g ram  "A C o n tin u o u s  P a r a p r o f e s s io n a l  T ra in in g  Program  f o r  C h ild  Care 
P e r s o n n e l ,  P a re n t  V o lu n te e r s ,  and Community R e s id e n ts  f o r  Work in  E a r ly  L e a rn in g  
and C h ild  Care C e n te rs  in  C olum bia, S . C ." , s u b m it te d  by D r. S y lv ia  Sw inton o f 
A l le n  U n i v e r s i ty ,  be funded  in  th e  amount o f  $ 2 0 ,0 0 0 . The n o n - f e d e r a l  s h a re  o f 
th e  p rogram  is  $ 1 3 ,3 3 2 .

The p ro g ram  " D ra m a tic  A r ts  W orkshop f o r  Park  and R e c r e a t io n a l  P e r s o n n e l" ,  
s u b m it te d  by D r. Law rence Gahan o f Clemson U n iv e r s i ty ,  be funded  in  th e  amount 
o f  $ 3 ,1 8 6 . The n o n - f e d e r a l  s h a re  o f  th e  p rogram  i s  $ 2 ,0 0 6 .

The p ro g ram  " O c c u p a tio n a l  S a f e ty  and H e a lth  W orkshops f o r  S t a t e  and L ocal 
G overnm en ta l E m p lo y ees" , s u b m it te d  by Dr. D onald Lyons o f  Clemson U n iv e r s i ty ,  
be funded  in  th e  amount o f  $ 1 9 ,6 0 2 . The n o n - f e d e r a l  s h a re  o f  th e  p rogram  i s  
$ 1 5 ,0 6 0 .

The p rog ram  " S t r a t e g i e s  f o r  U rban D evelopm en t" , s u b m it te d  by D r. Jo se p h  
Z ie g le r  o f  Clemson U n i v e r s i ty ,  be fu n d ed  in  th e  amount o f $ 1 0 ,0 2 9 . The non- 
f e d e r a l  s h a re  o f  th e  p rog ram  i s  $ 6 ,6 8 4 .

The p rog ram  "M o d ify in g  th e  P o t e n t i a l  S choo l D rop-O ut R ate th ro u g h  
B e h a v io ra l  C h an g es" , s u b m it te d  by D r. A m elia R o b e rts  o f  S o u th  C a ro lin a  S ta te  
C o l le g e ,  be funded  in  th e  am ount o f $ 1 1 ,0 0 0 . The n o n - f e d e r a l  s h a re  o f  th e  
p rogram  is  $ 7 ,3 3 2 .

The p rogram  " S e n io r  N o n - I n s t r u c t io n a l  A ides  P ro g ram ", s u b m it te d  by Dr. 
R o b ert S nyder o f  th e  U n iv e r s i ty  o f S o u th  C a r o l in a ,  be funded  in  th e  amount o f  
$ 3 ,8 7 6 . The n o n - f e d e r a l  s h a re  o f  th e  p rogram  i s  $ 3 ,8 2 0 .

The p rogram  " T r a in in g  P rogram  f o r  T r a f f i c  E n g in e e r in g  T e c h n ic ia n s " ,  
s u b m it te d  by Dr. R. R. R o b e rts  o f  th e  U n iv e r s i ty  o f  South  C a r o l in a ,  be funded  
in  th e  am ount o f  $ 2 ,6 9 5 . The n o n - f e d e r a l  s h a re  o f  th e  p rog ram  is  $ 1 ,8 0 4 .

The p rogram  "W orkshop fo r  M eeting  C o n tin u in g  E d u c a tio n  N eed s" , s u b m it te d  
by Dean N ic h o la s  P . M itc h e l l  o f  th e  U n iv e r s i ty  o f  S ou th  C a r o l in a ,  be funded  in  
th e  amount o f  $ 1 ,7 5 0 . The n o n - f e d e r a l  s h a re  o f  th e  p rogram  i s  $ 1 ,6 1 0 .
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S TA TE  OF S O U TH  C A R O L IN A

DIWSIQN OF TECHNOLOGY UTILIZATION
S TA TE  BU D G ET A N D  C O N T R O L BO AR D

P. O . B O X  1 1 333  

C O L U M B IA . S. C. 2921  1 

0 0 3 -7 5 8 -3 5 7 8

J O H N  C W E S T  
GOVFNNOR

January 23, 1 72

J E R O M E  V P C N N E T T  
D I R I C T O H

Governor John I .  west, Chairman 
S ta te  budget and C ontro l board 
S tan  u o p ito l
Col u 61a , South Carol Ina 23211

Dear -overnor West:

At tne budget and C on tro l toa rd  m eeting he ld  on January 13, 1972, I 
o r a l ly  presented the request o f the U n iv e rs ity  o f  South C a ro lin a  fo r  perm iss ion  
to  upgrade th e ir  c o rp u t ir  system. Vc he rew ith  r e s u tn lt  USC‘ s re q u e s t:

a) To upgrade from the p resen t th ree  cor. pu to rs  to  a s in i lo  IUH 360/6$ 
system to  be .icou lred  in  the used equipment m arke t, and

b) To purchase the system ra th e r  then to  lease I t .

The two prim ary reasons fo r  th is  recommendation a re :

1) The 3 '-V '5  is  a su p e rio r co-’o u tT  to  a l l  o the rs  under c o n s id e ra t io n .
2) The 3 '^ / -5  computer ••/!».?» purchased in the used equipment m arket Is 

less expensive man a l l  e th e rs  under c o n s id e ra t io n , whether considered 
under a base  p lan  or a purchase p la n , as shown below :

M onthly re n t in c lu d in g  
2li hour .la In tenance

IC.M I f l’ i Un I vac
3S2/£> 172./is? i ip 2 L

$ 2 7 , $ 3 2  $35 .C$6

Tota l cost fo r  $ year 
payout lease 

Purchase p r ic e

1 /3 0 .8 3 0  

322,039

2 ,9 5 2 ,7 3 ' 

1 ,535 ,3 ‘«2

2 ? l5 , i i3 3

l,1 7 7 ? J 7

A f te r  two years o f study ( le t t e r  a tta ched ) JSC in O ctober, 1?71. se lec te d  
an 13/1 379/153 over a l l  c o m p e tito rs , because o f co s t d i f f e r e n t ia l  s , C $1 
developed a d e ta ile d  ju s t i f i c a t i o n  o f t h is  s e le c t io n  versus c o m p e tit io n .
Springs d i l l s  Computer Center e xecu tives  a s s is te d  In th is  a c t i v i t y ;  they 
fu r th e r  po in ted  ou t t>»at lb*. 3$‘j/e>; systems were a v a ila b le  In the used cqulp i.ient 
market a t performance s u p e rio r  to  t'«3 3 7 /1 5 5  but a t a p p re c ia b ly  lc-wer co s ts .
In e a r ly  November, dSC changed I ts  s e le c tio n  to  the l f ‘1 360/C$. The d iv is io n  
o f Technology U t i l iz a t io n  was then asxed to rev iew  the s e le c tio n  process and 
the d e c is io n . This was done, we concu rred . Le then began in  December to  
s o l i c i t  s p e c if ic  quotes from b ro ke rs , by e a r ly  January, wo bad rece ived  quotes 
which d id  co n firm  S p rin g 's  In fo rm a tio n . On January 11, I r .  Jones w rote tne 
board (copy a tta ches) reque s ting  approva l to  proceed.

t l i jy u



OMSm or TECHNOLOGY UTWZflTJON

Page 2
Governor John C. West 
January 23, 1272

On January 12, Springs M il ls  made an o f fe r  which USC and we would lik e  
to  accep t. I d id  not b rin g  out a t the Board M eeting on January 13th th is  oppor­
tu n ity  to  purchase a 3^0/^S d ire c t  from Springs M il ls  Computer Center. To 
have done so would have been to  appear to  be p ress ing  fo r  a d e c is io n  in the 
absence o f a l l  o f the fa c ts .  They have o ffe re d  to  s e l l  us th e ir  36C/6? a t 
a p r ic e  below the b ro k e rs ' quotes bu t they need a committment so th a t they can 
a c t on a le t t e r  o f  in te n t  to  buy th e ir  new system. In a d d it io n  to  the p r ic e  
advantage, Springs o f fe rs  us cons ide rab le  a d d it io n a l suppo rt, t ra in in g  and 
in s ta l la t io n  a ss is ta n ce .

A t the January 13 m eeting , I was requested to  f in d  out whether the proposed 
a c tio n  would in any way be in c o n f l i c t  w ith  the Report o f the Management Review 
Commission. Ur. Tom Jones has discussed the proposal w ith  the au thor o f  the 
U.S.C. p o r t io n  o f the re p o r t;  he has received f u l l  agreement w ith  and support o f 
the p ropo sa l. The a ttached  le t t e r  g ives fu r th e r  U.S.C. comment. I have, today, 
reviewed the e n t ir e  deport and can t e l l  you th a t there  Is no th ing  In the 
Report which is in c o n f l ic t  w ith  th is  a c t io n .

I was fu r th e r  asked to  review  a Uni vac document and to  comment on i t .
The f in a n c ia l da ta , above, answers the main p o in t :  the to ta j m onthly cos t o f  
the 370/155 is  less than o f the Univac 1106.

RECOMMENDATION

This D iv is io n  concurs In the s e le c tio n  o f the 36C/65 system. We recommend 
Board approva l o f I ts  procurement. We recommend board approval o f the purchase 
ra th e r than a lease. We recommend and s o l i c i t  e a r ly  approval so th a t we can 
take advantage o f the S prings ' o p p o r tu n ity .

Very t r u ly  you rs ,

J . V. Bennett 
D1 re c to r

JVB.sc

cc: Members o f Budget 
and C on tro l Board

t
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CC: V ice P r e s id e n t  H. B run ton  

Dean R. Holmes
Mr. J .  C o o p er/M r. T. A lew ine

o rr ic t or the rnrsiotHT

U N IV E R S ITY  OF SO UTH C A R O LIN A

COLUMBIA, S. C. 2 9 2 0 8

J a n u a ry  28 , 1972

I

M r. J .  V. B e n n e t t ,  D i r e c to r  
D iv is io n  o f  T echnology  U t i l i z a t i o n  
S ta te  o f  S ou th  C a ro lin a
P . 0 . Box 11333
C olum bia , S o u th  C a ro lin a  29211

SUBJECT: P roposed  U n iv e r s i ty  Com puter

D ear J e r r y :

Two weeks ago , you in form ed  us t h a t  G overnor W est had q u e s t io n e d  w h e th e r  
th e  Management Review R ep o rt m ig h t c o n ta in  any p o t e n t i a l  c o n f l i c t  in  t h e i r  recom ­
m en d a tio n s  c o n c e rn in g  D ata P ro c e s s in g  and th e  p ro p o s a l  th e  U n iv e r s i ty  has  s u b m it te d .

We have  now c a r e f u l l y  a n a ly z e d  t h i s  r e p o r t  and have found a b s o lu t e ly  no 
c o n f l i c t s .  As a m a t te r  o f  f a c t ,  we have th e  s t r o n g  f e e l i n g  t h a t  w hat th e  U n iv e r s i ty  
i s  r e q u e s t in g  le a d s  th e  way p r e c i s e ly  th e  way th e  M anagement Review Com m ittee su g ­
g e s te d  .

W hile th e r e  w ere no recom m endations r e g a r d in g  D ata P ro c e s s in g  in  th e  
U n i v e r s i ty ’ s s e c t i o n  o f  th e  r e p o r t ,  t h e r e  w ere s e v e r a l  s p e c i f i c  recom m endations 
made f o r  o th e r  a g e n c ie s  w hich s e t  up g u i d e l in e s  as f o l lo w s :

1 .  In  s e v e r a l  in s t a n c e s ,  an agency  was en co u ra g e d  to  e l im in a te
m u l t ip l e  com puter i n s t a l l a t i o n s  and to  c o n s id e r  th e  u se  o f 
te rm in a l  e q u ip m en t. T h is  i s  p r e c i s e l y  w hat th e  U n iv e r s i ty  
i s  p ro p o s in g . '  » f

2 .  In  v a r io u s  s e c t io n s  o f  th e  r e p o r t ,  recom m endations w ere made 
t h a t  a g e n c ie s  hav in g  s p a re  tim e sh o u ld  make t h i s  a v a i l a b l e
to  s m a l le r  a g e n c ie s  and a l s o  s m a l le r  a g e n c ie s  sh o u ld  c o n s id e r  
u s in g  such  la rg e  i n s t a l l a t i o n s  r a t h e r  th a n  b u y in g  s e r v i c e .  '
T h is  a g a in  i s  p a r t  o f th e  U n i v e r s i t y ’ s lo n g - ra n g e  p la n .

3 .  T here  i s  a s tro n g  in fe r e n c e  in  v a r io u s  s e c t io n s  o f  th e  r e ­
p o r t  t h a t  th e  A dvisory  Com m ittee f a v o rs  l a r g e  i n s t a l l a t i o n s  
t h a t  can  be used f o r  s e v e r a l  p u rp o se s  and s e v e r a l  a g e n c ie s .
T h is ,  to o , th e  U n iv e r s i ty  p ro p o s e s .1235



•*’ 4

M r. J .  V. B e n n e tt  
J a n u a ry  2 8 , 1972 
Page 2

4 .  The C om m ittee recommends t h a t  a l l  equ ipm en t p ro p o s a ls  be 
c l e a r e d  w ith  th e  T e c h n o lo g ic a l  U t i l i z a t i o n  D iv is io n .  The 
U n iv e r s i ty  has  b een  w o rk in g  e x tre m e ly  c lo s e l y  w ith  t h i s  
d i v i s i o n  f o r  s e v e r a l  m onths now and b o th  th e  U n iv e r s i ty  
and th e  T e c h n o lo g ic a l  U t i l i z a t i o n  D iv is io n  a g re e  t h a t  th e  
p r o p o s a l  c o m p le te ly  f i t s  th e  lo n g -ra n g e  D ata  P ro c e s s in g  
p la n  o f  th e  S t a t e .

Based on th e  above a n a l y s i s ,  i t  i s  o u r b e l i e f  t h a t  th e  U n i v e r s i t y 's  com­
p u t e r  r e q u e s t ,  i f  a n y th in g ,  en h a n ce s  th e  recom m endations made by th e  G o v e rn o r 's  
R eview  C om m ittee . B ecause  o f  th e  a c u te  need to  make a d e c i s io n ,  and s in c e  ou r 
c u r r e n t  r e q u e s t  i s  th e  lo w e s t c o s t  o f  th e  v a r io u s  p r o p o s a l s ,  we hope we c a n  r e ­
c e iv e  a p p ro v a l  to  a c q u i r e  th e  IBM 3 6 0 /6 5 .

S in c e r e ly

T F J/m af /

I
I

/
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CC: C om m issioner Jam es A. M o rris  
Mr. Jerom e V. B e n n e tt  
V ice  P r e s id e n t  H. B ru n to n  
Dean R oger A. Holmes

U N IV E R S IT Y  OF SO U TH  C A R O LIN A

COLUMBIA, S. C. 292O B

o rn c c  o r the pr e sid e n t

J a n u a ry  14 , 1972

The H o n o ra b le  John  C. W est 
G o v ern o r o f  S ou th  C a ro l in a  
S t a t e  House
C o lu m b ia , S o u th  C a r o l in a  29201

SUBJECT: U n iv e r s i ty  Com puter Equipm ent

D ear G overno r W est:

More th a n  two y e a rs  h av e  b e e n  s p e n t  in  a v e ry  p e n e t r a t i n g  s tu d y  o f
U n iv e r s i ty  co m p u te r  n e e d s  and an a n a ly s i s  o f  c o m p e t i t iv e  equ ipm en t to  d e te rm in e  
th e  b e s t  way to  m eet th o s e  n e e d s .  B ecause  t h i s  s tu d y  h a s  b een  so lo n g , has 
in v o lv e d  so  many p e o p le  and a g e n c ie s  and has been  r e c o rd e d  in  s e v e r a l  vo lum inous 
r e p o r t s ,  I  b e l i e v e  i t  i s  d e s i r a b l e  f o r  a l l  c o n c e rn e d  to  u n d e rs ta n d  th e  h i g h l i g h t s
le a d in g  to  o u r  p r e s e n t  s t a t u s .

1 . A few y e a r s  a g o , th e  B udget and C o n tro l  Board ap p ro v ed
x \  th e  a c q u i s i t i o n  o f  an IBM 360 /2 5  w hich was u n d e rs to o d  to
\  be an in te r im  s t e p .  A s p e c i a l  U n iv e r s i ty  C om m ittee co n -

\  s i s t i n g  o f  f a c u l t y ,  a d m i n i s t r a t i v e  and co m p u te r p e rs o n n e l
\  was a p p o in te d  to  s tu d y  th e  t o t a l  co m pu ter n e e d s  o f  th e  

U n i v e r s i t y .

2 . The s p e c i a l  C om puter A d v iso ry  C om m ittee s o l i c i t e d  and 
c o n s id e r e d  p r o p o s i t io n s  from  e i g h t  o r  more co m p u te r 
m a n u f a c tu r e r s .  From th e  t o t a l  l i s t ,  th e  f i n a l  d e c i s io n  
was b o i l e d  down to  a  c h o ic e  b e tw een  an IBM 3 7 0 /1 4 5  o r  
155 , a UNlVAC 1106 o r  1108 and a PDP 10.

3 . S i t e  v i s i t s  w ere p a id  to  l o c a t io n s  w here each  o f  th e s e  
c o m p u te rs  were in  u s e  and a th o ro u g h  a n a ly s i s  was m ade. 
F i n a l l y ,  th e  C om m ittee recom mended t h a t  th e  U n iv e r s i ty  
a c q u i r e  an  IBM 3 7 0 /1 5 5 .

4
4 .  The U n i v e r s i t y ’ s d e c i s i o n  was e x p la in e d  to  th e  s p e c i a l  

C om puter A d v iso ry  C om m ittee o f  th e  H ig h e r E d u c a tio n  
C om m ission and th ey  c o n c u rre d  w ith  th e  d e c i s io n  to  a c ­
q u i r e  th e  IBM 170/155

Z
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5 . B ecause  th e  IBM 370 /155  would c o s t  a p p r e c ia b ly  more th a n  
th e  o t h e r  m a c h in e s , G overno r W est, a s  w e l l  as o th e r  
i n d i v i d u a l s ,  asked  th a t  c o m p le te  d o c u m e n ta tio n  be  p r e ­
p a re d  to  j u s t i f y  such  a p r ic e  d i f f e r e n t i a l .  To a s s i s t  
th e  U n iv e r s i ty  in  p r e p a r in g  su ch  d o c u m e n ta t io n , we d e c id e d  
to  e n l i s t  o u t s id e  h e lp  and c o n ta c t  was made w ith  th e  
S p r in g s  Com puter C e n te r  w hich i s  one o f  th e  l a r g e s t  in  
th e  S o u th e a s t  R egion and h as  had  e x p e r ie n c e  on su ch  
f i n a n c i a l  c o m p a r is o n s . y

* 6 . In  d e v e lo p in g  th e  j u s t i f i c a t i o n  f o r  th e  3 7 0 /1 5 5 , th e
U n iv e r s i ty  was a sk e d  by S p r in g s  why we had  n o t  c o n s id e re d  
th e  3 6 0 /6 5 . We e x p la in e d  t h a t  t h i s  was an  ev e n  more 
e x p e n s iv e  m achine th a n  th e  370 /155  and t h e r e f o r e  o u t o f  
r e a c h .  We w ere in fo rm ed  t h a t  th e s e  h ig h e r  p r i c e s  a p p l ie d  » 
i f  m ach in es  w ere a c q u ir e d  d i r e c t l y  from  m a n u fa c tu re r s  b u t

i t h a t  th e r e  was a s i z a b l e  secondhand  m ark e t f o r  th e  3 60 , /
ru n n in g  40% to  607. o f  book p r i c e .  The U n iv e r s i ty  c a r e f u l l y  
e v a lu a te d  th e s e  f a c t s ,  and as a  r e s u l t ,  changed  i t s  recom ­
m en d a tio n  and r e q u e s te d  an IBM 360 /65  ( s u b j e c t  to  th e  f a c t  
t h a t  th e s e  low er p r i c e s  c o u ld  be  o b t a i n e d ) .

7 . The new recom m endation  o f  th e  U n iv e r s i ty  was a p p ro v ed  by 
b o th  th e  H ig h e r  E d u c a tio n  Com m ission and th e  D iv i s io n  o f  
T ech n o lo g y  U t i l i z a t i o n  and th e  l a t t e r  agency  was r e q u e s te d  
to  o b t a in  s p e c i f i c  q u o te s  on an  IBM 3 6 0 /6 5  from  co m p u te r 

w b r o k e r s .

8 . At t h i s  t im e , the. S p r in g s  Com puter C e n te r  d e c id e d  t h a t  th ey  
w an ted  to  e n la r g e  t h e i r  co m p u te r  f a c i l i t y .  The m ost econom ­
i c a l  h p p ro ach  f o r  them a p p e a re d  to  be b u y in g  a m ach ine  a l s o  
from  th e  secondhand  m a rk e t.  A c c o rd in g ly , th e y  o f f e r e d  the  
U n iv e r s i ty  th e  o p p o r tu n i ty  o f  a c q u i r in g  t h e i r  p r e s e n t  360 /6 5  
a t  a p r i c e  lo w er th a n  th e  lo w e s t  q u o te  t h a t  c o u ld  be o b ta in e d  
b y  th e  D iv is io n  o f  T echno logy  U t i l i z a t i o n  from  co m p u te r b r o k e r s .  
In  a d d i t i o n ,  S p r in g s  o f f e r e d  to  c o n tin u e  t h e i r  c o o p e r a t iv e  
e f f o r t s  i n  t r a i n i n g  p e rs o n n e l  and  a l lo w in g  us to  u se  t h e i r  
f a c i l i t i e s .

9 . B ased on th e  f a c t  t h a t  th e  IBM 360 /65  p ro v id e d  th e  com pu ter 
c a p a c i ty  t h a t  th e  U n iv e r s i ty  f e l t  i s  n e e d ed ; b a s e d  on th e  
f a c t  t h a t  such  a m ach ine c o u ld  be o b ta in e d  on th e  s e c o n d ­
hand m a rk e t a t  a low er p r i c e  th a n  c o m p e t i t iv e  m a c h in e s ; and 
b a se d  on th e  f a c t  t h a t  th e  S p r in g s  o f f e r  was lo w e r th a n  th e  
,b e s t  c o m p e t i t iv e  o f f e r i n g ,  th e  U n iv e r s i ty  r e q u e s te d  im m edia te  
im p le m e n ta tio n  o f  a c q u i r in g  th e  S p r in g s  IBM 3 6 0 /6 5 .

I \
R e s p e c t f u l ly  s u b m i t te d ,

Thomas F . Joffes

TFJ/m af
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CC: C om m issioner Jam es A. M o rris

/ Mr. Jerom e V. B e n n e tt  
V ice P r e s id e n t  H. B run ton  
Dean Roger A. Holmes

U N IV E R S IT Y  OF SO U TH  C A R O LIN A  

COLUMBIA, S. C. 2 0 2 0 8

omec or tut F»r»iotMT

Mr. P a t r i c k  C. Sm ith  
S t a te  A u d ito r
S ta te  B udget and C o n tro l  Board 
P. 0 .  Box 11333
C o lum bia , S o u th  C a r o l in a  29211

d a t e JAN 1SU W/Z- 1
77, , 7 J a n u a ry  1972

n rr .’n
r;v:
co; 'i
I O ;

r it .t: 7
SUBJECT: U n iv e r s i ty  Com puter Equipm ent

D ear M r. S m ith :
\

As you know, S e c t io n  13 o f  th e  A p p r o p r ia t io n s  A ct s t a t e s  t h a t :
\

"No d e p a r tm e n t ,  i n s t i t u t i o n  o r  ag ency  o f  th e  S t a te
G overnm ent w h e th e r  u s in g  S t a t e  a p p r o p r i a t io n s  o r  o th e r  
fu n d s  s h a l l  r e n t ,  p u rc h a s e  o r  l e a s e  any d a ta  p ro c e s s in g  
equ ipm en t o r  c o n t r a c t  f o r  c o n s u l t a n t  s e r v i c e s  in  the  
f i e l d  o f  d a ta  p r o c e s s in g  w ith o u t  a p p ro v a l o f th e  S t a te  
B udget and C o n tro l  B o a rd .”

In  l i n e  w ith  t h i s  p r o v i s i o n ,  th e  U n iv e r s i ty  has been  w ork ing  v e ry  c l o s e l y  
w ith  th e  D iv is io n  o f  T echno logy  U t i l i z a t i o n  and a l s o  th e  Com m ission on H ig h er 
E d u c a tio n  in  c o n n e c t io n  w ith  th e  a c q u i s i t i o n  o f  a d d i t i o n a l  com puter e q u ip m e n t. On 
December 2 3 , 1971, C o rm iiss io n e r Jam es A. M o rris  w ro te  y ou , i n d i c a t i n g  th e  C om m ission ’ s 
f u l l  s u p p o r t  o f  o u r com pu ter a c q u i s i t i o n  p r o p o s a l .  T h e r e f o r e ,  in  a c c o rd a n c e  w ith  
th e  A p p r o p r ia t io n s  A c t, th e  U n iv e r s i ty  now r e q u e s t s  p e rm is s io n  to  a c q u i r e  th e  3 6 0 /6 5  
eq u ip m en t o u t l in e d  in  o u r  d o c u m e n ta tio n  to  th e  Com m ission on H ig h er E d u c a tio n  and  th e  
D iv is io n  o f  T echnology  U t i l i z a t i o n .

K
In  th e  D ecem ber 23rd  l e t t e r ,  th e  Com m ission recommended a le a s e  p e r io d  

l im i te d  to  th r e e  y e a r s .  At t h a t  t im e , th e  U n iv e r s i ty  was in  c o m p le te  a c c o rd  w ith  
t h i s  recom m endation  b e c a u se  i t  seem ed to  p ro v id e  f o r  a d e q u a te  f l e x i b i l i t y  o f  a c ­
q u i r in g  a l a t e r  model c o m p u te r. S in c e  t h a t  d a t e ,  Mr. Jerom e B e n n e tt  and h i s  s t a f f  
have been  in  c o n s u l t a t i o n  w ith  s e v e r a l  u sed  co m p u te r b ro k e rs  as w e ll  as some p r e s e n t  
co m p u te r o w n e rs . Based on in fo r m a t io n  assem b led  by Mr. B e n n e t t ,  i t  a p p e a rs  t h a t  i t  
may be m ore d e s i r a b l e  to  p u rc h a se  some eq u ip m en t and p o s s ib ly  to  a c q u ir e  o th e r  e q u ip ­
m ent on a " p a y - o u t” l e a s e  b a s i s .  We th e r e f o r e  r e q u e s t  a p p ro v a l o f  th e  new co m p u te r 
eq u ip m e n t on term s m u tu a lly  a c c e p ta b le  to  th e  U n iv e r s i ty  and th e  D iv is io n  o f  T ech n o lo g y  
U t i l i z a t i o n .

S i n c e r e l y ,

o

Thomas F . Jo n es

TFJZmaf I 1299



SO U TH  C A R O LIN A  C O M M IS S IO N  ON H IG H E R  E D U C A TIO N  
R U T L E D G E  B U IL D IN G

1 4 2 *  S E N A TE  STR EET  

COL UM BIA. 8  C. 20201

JA M E S  A. M O R R IS  
C O M M I I I W N I *

D ecem b er  23, 1971
T E L E P H O N E  

(EOS) 7BS XAO7

3(

M r. P . C. ith  
S ta te  A udito
205 Wade Hampton O ffice Building  
C olum bia, fjouth C arolina 29201

D e a r  P a t:
, /

S ince m id -1 9 6 9  the  U n iv e rs ity  o f South C a ro lin a  has b een  co n d u ctin g  
an  in te n s iv e  study to d e te rm in e  how b e s t  to r e p la c e  th e i r  in a d eq u a te  and 
o u td a ted  c o m p u te r  se tu p , w hich  is  b a s ic a lly  an  IBM 7040 cu p p o rte d  by a n  
IBM 1401 and an  IBM 3 6 0 /2 5 . At v a r io u s  su b se q u e n t m e e tin g s  of th e  
C o m m iss io n  on H ig h er E d u c a tio n 's  C o m p u te r A d v iso ry  C o m m itte e  the  
U n iv e rs ity  re p o rte d  on p r o g r e s s  of th e i r  s tu d y . Such o c c a s io n s  w e re  a ls o  
o p p o rtu n itie s  to keep  the D ire c to r  of T ech n o lo g y  U tiliz a tio n  in fo rm e d , 
s in c e  he has been , f ro m  th e  o u ts e t ,  a r e g u la r ly  in v ited  g u e s t o f the 
C o m p u te r A d v iso ry  C o m m itte e .

On O cto b er 19 r e p r e s e n ta t iv e s  of the U n iv e rs ity  of South C a ro lin a  
b ro u g h t to the C o m p u te r A d v iso ry  C o m m ittee  a p ro p o s a l to a c q u ir e  an IBM 
3 7 0 /1 5 5 . J e r r y  B ennett w as p r e s e n t .  A 3 0 -p a g e  d o cu m en t, re v ie w in g  the  
tw o -y e a r  study  and its  c o n c lu s io n s , w as d is t r ib u te d  and d is c u s s e d ;  a copy  
is  a tta c h e d . C o m p u te r A d v iso ry  C o m m itte e  m e m b e rs  co n tin u ed  to  c o n s id e r  
th e  p ro p o sa l and to se e k  a d d itio n a l d o c u m en ta tio n .

On N ovem ber 19 r e p r e s e n ta t iv e s  of U. S. C. c a m e  to  m y  o ffice  and 
d is c u s s e d  w ith M r. B en n e tt and m e  an am en d ed  p ro p o s a l w h ich , in b r ie f ,  
is  to  o b ta in  s im ila r  b e n e f its  a t lo w e r c o s t  by a c q u ir in g  an IBM 3 6 0 /65  
in s te a d  of a 370 /155 . The a m e n d m e n ts  and th e  r e a s o n s  th e r e f o r  a r e  
d e s c r ib e d  in  a le t te r  d a ted  N o v em b er 16, copy a t ta c h e d , w h ich  w as t r a n s ­
m itte d  to the  C o m p u te r A d v iso ry  C o m m itte e  on N o v em b er 19.

/

\
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M r. P a t C. S m ith  
D e c e m b e r  23, 1971 
P ag e  2

/

?

/

R esp o n s iv e  to q u e s tio n s  a sk e d  by th e  C o m m itte e , a fin a l l e t t e r  d a ted  
D e c e m b e r  7 w as re c e iv e d  fro m  U. S. C. A copy of th a t l e t t e r ,  w hich  p o in ts  
out th a t eq u ip m en t r e n ta ls  w ill c o m p r is e  le s s  than 40% of th e  o p e ra tin g  
c o s ts  of th e i r  exp an d ed  c o m p u te r  c e n te r ,  is a lso  a t ta c h e d ./

A fte r  fu r th e r  d is c u s s io n  nt Its  D ecem b er 14 m e e tin g , the C o m p u te r 
A d v iso ry  C o m m itte e  a g re e d  u n a n im o u s ly  to s tro n g ly  e n d o rse  the  U n iv e rs ity  
of South C a r o l in a 's  p ro p o s a l to  a c q u ir e  a used  3 6 0 /6 5  c o m p u te r . The 
C o m m itte e  a lso  re c o m m en d e d  th a t the le a s e  p e rio d  be l im ite d  to th re e  y e a r s  
so a s  to  m a in ta in  a d eq u a te  f le x ib il i ty  fo r  a c q u ir in g  a l a te r  m o d e l c o m p u te r .  
M r. B en n e tt re c e iv e d  co p ie s  of a ll  re le v a n t d o c u m en ta tio n , in c lu d in g  a copy  
of the  C o m m itte e 's  m in u te s .

The C o m m iss io n  on H ig h e r E d u ca tio n  le now In a p o s itio n  to su p p o rt 
fu lly  U. S. C. 's  c o m p u te r  a c q u is i t io n  p ro p o sa l, as  a m en d ed , a s  w e ll a s  th e  
re c o m m e n d e d  le a s e  p e r io d  l im ita t io n .

If th e  B udget and C o n tro l B oard  should  w ish  a d d itio n a l d a ta  o r  e x p la ­
n a tio n s , we would bo g lad  to  fu rn la h  th e m . /

Yours sincere ly

J a m e s  A. M o rr is

/a f l

c c : P r e s id e n t  T hom ac F . Jo n es  
M r. J e r o m e  V. B onnett



j  i- CC: V ice P r e s id e n t  H. B ru n to n
Dean Roger Holmes 

^ M r .  J e r r y  B e n n e t t ,  D i r e c t o r ,
D iv is io n  o f  T echno logy  U t i l i z a t i o i

U N IV E R S IT Y  OF SO U TH  C A R O LIN A

C O LU M B IA ,^ . C. £ 9 2 0 8
Z

zo rric t o r t m i prcsidcw t

November 16 , 1971

D r . Jam es A. M o rr is  
C om m issio n er /
C om m ission on H ig h e r  E d u c a tio n  
S t a t e  o f  S o u th  C a r o l in a  
R u tle d g e  B u i ld in g  
1429 S e n a te  S t r e e t

29201

\

C o lu m b ia , S o u th  C a r o l in a

SUBJECT: U n iv e r s i ty  C om puter R e q u es t

D ear D r. M o r r i s :

A few  w eeks a g o , th e  U n iv e r s i ty  r uer,L- th ro u g h  th e  Com puter
C om m ittee o f - th e  H ig h e r  E d u c a tio n  Com m ission to  le a s e  an IBM 370/,t55_com nii£c r  
w ith  a h a l f - m i  11 io n  b y te  c o r e .  The r e q u e s t  o f ^ T K T n jn iv T r ^ L 't ^ w a s in a d e a f ^  r  
a p p ro x im a te ly  two y e a r s  o f i n t e n s i v e  s tu d y  and em p h asized  th e  g r e a t  need  o f  the  
U n i v e r s i t y  to  make a m a jo r  move in  c o m p u te rs .

J The B udget and C o n tro l  Board i s  a u th o r iz e d  by the  A p p r o p r ia t io n  A ct to
a p p ro v e  th e  a c q u i s i t i o n  o r  l e a s i n g  o f a l l  d a ta  p r o c e s s in g  e q u ip m e n t. To f u l f i l l  
t h i s  r e s p o n s i b i l i t y ,  a s  you know, we w ere ask ed  to  p ro v id e  a more s p e c i f i c  j u s t i ­
f i c a t i o n  f o r  o u r  r e q u e s te d  c o m p u te r . To o b ta in  t h i s  a d d i t i o n a l  in f o r m a t io n ,  th e  
U n i v e r s i t y  a r r a n g e d  to  b o rro w  p e rs o n n e l  from  th e  S p r in g s  Company, s in c e  th e y  had 
s p e n t  s e v e r a l  m onths m aking a s i m i l a r  co m p a riso n  f o r  t h e i r  own b u s in e s s .  The 
U n i v e r s i t y  i s  d e e p ly  g r a t e f u l  to  S p r in g s  f o r  t h i s  c o o p e r a t io n .

Dean R oger H olm es, C hairm an o f  th e  U n iv e r s i ty  Com puter C om m ittee , and 
V ice  P r e s id e n t  H. B ru n to n  f i r s t  c o n c e n t r a te d  on g e t t i n g  r e f in e d  c o s t  d a ta  on th e  
IBM 3 7 0 /1 5 5 , th e  U nivac  1106 w ith  a f a s t  drum , and th e  PDP 10. The C om m ittee had 
d e c id e d  t h a t  th e  IBM co m p u te r had th e  m ost a d v a n ta g e s .  A c o n s id e r a b l e  am ount o f  
e f f o r t  was made p u t t i n g  d o l l a r  e v a lu a t io n s  on th e s e  c o s t - e f f e c t i v e n e s s  a d v a n ta g e s .

•• • P a r t  way th ro u g h  t h i s  a n a l y s i s ,  th e  q u e s t io n  was r a i s e d  why th e  U n iv e r s i ty
had n o t c o n s id e r e d  an IBM 3 6 0 /6 5 , w hich i s  a more p o w e rfu l m ach ine and h a s  s e v e r a l  
a d d i t i o n a l  a d v a n ta g e s  o v e r  th e  IBM 3 7 0 /1 5 5 . Our an sw er was o b v io u s  - -  th e  r e n t a l  
p r i c e  o f  th e  3 6 0 /6 5  was even  h ig h e r  th a n  any o f  th e  o t h e r  t h r e e  a l t e r n a t i v e s .  We 
l e a r n e d ,  h o w ev er, t h a t  th e  i s a y a i l n h l  e i n t h c  used . .cnmrtuXex r _ a
c o n s id e r a b ly  lo w e r p r i c e .  An a n a ly s i s  o t th e s e  v a r io u s  c o s t s  i s  a t t a c h e d  to  t h i s  
l e t t e r .  As n o t e d , a s c c o n d - h a n d  IBM 3 6 0 /6 5  w ith  a 512K c o re  i s  th e  lo w e s t  c o s t ,  
e v e n  th o u g h  i t  h a s  c o n s id e r a b ly  m ore co m p u tin g  pow er. ,

o
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I
D r. Jam es A. M o rr is  
November 16, 1971 
Page 2

I
T h is  sh o u ld  be done p r e f e r a b l y  w ith  o n ly  two o r  th r e e  o f  th e  to p  b r o k e r s  (so  a s  
n o t  to  d i s t u r b  th e  m a rk e t)  and p r i c e s  sh o u ld  be  a s c e r t a i n e d  b o th  on a f o u r - y e a r  
l e a s e  and a p u rc h a s e  b a s i s  '^for e a ch  p ie c e  o f  e q u ip m e n t. The l a t t e r  r e q u i r e m e n t  
i s  r e q u e s te d  to  a l lo w  more f l e x i b i l i t y  in  th e  c h o ic e  o f  p e r i p h e r a l  eq u ip m e n t and 
th e  p o s s ib l e  s u b s t i t u t i o n  o f  a d i f f e r e n t  m a n u f a c tu r e r  o f  th e  c o r e ,

’ R e s p e c t f u l ly  s u b m i t te d ,

\
Thomas F . Jo n es

T FJ/m af

E n c lo s u re s

( }

/

I ’
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S TATE OF SO U TH  C A R O LIN A

DJIMSJQN OF TECHNOLOGY UTJLJZflTiON
S TA TE  BUDG ET AN D  C O N T R O L BO ARD

P O. BOX 1 1333
C O L U M B IA , S C 2921 1

8 0 3 -7 5 8 -3 5 7 8

JO H N  C W E S T
G O V E R N O R J E R O M E  V B E N N E T T

Ja n u a ry  2S, 1 72 D IR E C T O R

governor Juhn t .  w r it  , t ^ i r n a n  
S tate budqwt and to n t ro l noerd 
~>tate C a p ito l
Columbia, $ou tH Carol Ina 232 II

Dear .overnor West:

At the budget and C ontro l board meeting held on Jaruary 13, 1 7 2 , I 
o r a l ly  ^resented the request o* th * J n lv n rs lty  o f South C a ro lin e  fo r  D e m iss ion  
to upgrade th e ir  cd '-puter system. We herew ith  re s u tM t JSCs request:

a) To upgrade fro«r the presen t three c o p u tu rs  to  a s in g le  IBh J f r /E j  
system to  uc acquired in  tr»e used equipment m arket, and

t )  To purchase the syster ra th e r than to  lease I t .

The t*.*o prim ary reasons fo r  th is  reconmendatIon a re :

1) The 3 /  Is ;» su p e rio r computer tc  a l l  o thers under c o n s id e ra tio n .
2) The 3CnZ65 computer * »en pure m scU in  the used e q u h rw n t market Is 

Irs s  expensive t '. in  a l l  o thers yr.dar cons H e ra t Io n , whether considered 
under a lease p lan  or a ourchusc p la n , as snown below:

Id** Ifl
3 7 / ’ . ^

,<nl vac 
n v

Monthly re n t in c lud in ','
2k -sour Maintenance 7 7 ,  H I ■ 32,';Ck 535.85S

Io ta ! cost fo r  j  year 
payout laase l ,630.3(7 2.052 7 5 ' I .P IM S S

Purchase p r ic e 922,30f 1 ,535.3k; 1,177. k«7

o f te r  twu years o f study ( t e t t e r  a tta ches) J K  in O ctober, 1 7 1 , se lected  
an 1 Ur 37 V I 55 over a l l  co p e t i to r s .  because o f cost d i f f e r e n t ia ls , h i t  
developed a d a ta l le r  ju s t i f i c a t i o n  o f th is  s e le c tio n  versus c o m p e tit io n .
Springs n i l  Is Computer te n te r  execu tives  a ss is te d  in th is  a c t iv i t y ;  they 
fu r th e r  po in ted out tn a t lb ' 3 - J / c  s y s t * s  were a v a ila b le  In t»< usac equipment 
market a t »>erfor.r»pnce supe rio r to  toe 37 / I5 5  -*ut a t app re c lab ly  lower c o s ts .
In e a r ly  hoventoer, U$C changed I t s  s e le c tio n  to  the I t  i 3<0/C?. The (v is io n  
o f rechnoloyy i.?t 111 za 11 ert wus th •- 3Sa.cc to  review  the s e le c tio n  process and 
the d e c is io n . This was done, we concurred. We then began In December to  
s o l ic i t  s p e c if Ic  quotes fr tx  b roke rs , by e a r ly  January, we had rece ived quotes 
d.Jcn d id  con firm  Spring s In fo n e a tip n . jr> January I I ,  t r .  Jones wrote tne 
.xxxrd (copy a ttached) requesting  approval to  proceed.

i J v J J



a w s w o f  TECHWCkQGv utiiization

Pepe ?
jo w rn o r  John C. west
Junuarv 23. V 72

■n January 12, Springs h i l l s  made an o f fe r  which JSC anJ we would 1 U *  
to ucceo t. I d id  not b r in g  out a t the Joard >ectln<j on January 13th th is  oppor­
tu n ity  to  purchase. a 3* * 7 ^  d ire c t  from Sprlncs h i l l s  Conputer C ente r. To 
iave done so would rmve been to appear to  be ..ra is in g  fo r  a d e c is io n  in t  >e 

absence o f a l l  o f t .■»«• f a c t . .  They have o ffe re d  to  s e l l  us th e ir  3&C/6p a t 
a o r lc e  or low tne brokers* quotes Jut they need a c<*«wl t v a n t  so th a t they can 
act on a le t te r  o f in te n t  to  buy t iw l r  rx*> system. In a d d it io n  to  ttu  p r ic e  
advantage y p r in ts  o f fe rs  us considerable a d d it io n a l su p p o rt, t r a in in g  and 
In s ta l la t io n  a ss is ta n ce .

*t t lx  January 13 m eeting, I was requested to  f in d  out whether the proposed 
a c tio n  *oul< in any way he In c o n f l ic t  w ith  the re p o r t o f the tanage an t eview 
corralSSIon. u r .  T w  Jones has discussed the proposal w i t f  the au tho r o f the 
d .S .C . p o r t io n  o f t .»• report he has received f u l l  agree a n t w ith  and support o f 
the p ropo sa l. Tie a ttached  le t te r  gives tu rt-w .r b .C .u . comment. » *ve to o a y , 
reviewed the e n t ire  ene rt and can t e l l  you th a t the re  Is n o th in ';  in the 
re p o r t which Is in c o n f l i c t  w it  t h Is a c tio * ’ .

I was f o r t  m f ashec to  review a Jn lvec dccusxint an<1 t< cot -<!«:t  o r i t .
Tpc f in a n c ia l a ta , obov*- answers the ra in  p o in t ,  t i « to ta l monthly cost o f 
t!te 37 Z b 2  Is U ss than o f the Un I vac 1106.

r KQfV<N&ATIOh

This d iv is io n  concurs In the s e le c tio n  o f t »e Jb . / ' I  system. •< recomsienu 
oard approval o f  I ts  procure-.cn*. recorwvnU doaru approval o f  the purchase

ra th e r t* an a le a s t.  ** reco* end and s o l i c i t  e a r ly  approval so th a t *■« can 
take advantage o f i <  ^ r in g s ' o p p o rtu n ity .

^cry t ru ly  yours

J . y . b e n n rtt
re c to r

uMd sc

cc tenbers o f tudeet 
and C ontro l >oard

i a c b
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U N IV E R S IT Y  OF SO U TH  C A R O LIN A  

C O L U M B IA , S. C . 2 9 2 0 6

CC: V ice P r e s id e n t  H. B runton  
Dean R. Holmes
Mr. J .  C ooper/M r. T . A lew ine

o rr tc i o r ru t m tsioiHT

Ja n u a ry  2 8 , 1972

7

M r. J .  V. B e n n e t t ,  D i r e c t o r  
D iv is io n  o f  T echno logy  U t i l i z a t i o n  
S t a te  o f Sou th  C a r o l in a
P ./O . Box 11333
C o lum bia , S ou th  C a ro l in a  29211

SUBJECT: P roposed  U n iv e r s i ty  Com puter

D ear J e r r y :

Two weeks a g o , you in fo rm ed  u s  t h a t  G overnor W est had q u e s t io n e d  w h e th e r 
th e  Management Review R e p o rt m ig h t c o n ta in  any  p o t e n t i a l  c o n f l i c t  in  t h e i r  recom ­
m en d a tio n s  c o n c e rn in g  D ata P ro c e s s in g  and th e  p ro p o s a l  th e  U n iv e r s i ty  h as  s u b m it te d .

We h av e  now c a r e f u l l y  a n a ly z e d  t h i s  r e p o r t  and have found a b s o lu t e ly  no 
c o n f l i c t s .  As a m a t te r  o f  f a c t ,  we have th e  s tr o n g  f e e l in g  th a t  w hat th e  U n iv e r s i ty  
i s  r e q u e s t in g  le a d s  th e  way p r e c i s e l y  th e  way th e  M anagement Review Com m ittee su g ­
g e s te d .

W hile th e r e  w ere no recom m endations r e g a rd in g  D ata  P ro c e s s in g  in  th e  
U n i v e r s i t y ’ s s e c t i o n  o f  th e  r e p o r t ,  t h e r e  w ere s e v e r a l  s p e c i f i c  recom m endations 
made f o r  o th e r  a g e n c ie s  w hich  s e t  up g u id e l in e s  as fo l lo w s :

1 . In  s e v e r a l  i n s t a n c e s ,  an ag ency  was e n c o u rag ed  to  e l im in a te  
m u l t i p l e  co m p u te r i n s t a l l a t i o n s  and to  c o n s id e r  th e  u se  o f  
t e r m in a l  e q u ip m e n t. T h is i s  p r e c i s e l y  w hat th e  U n iv e r s i ty  
i s  p ro p o s in g .

2 . In  v a r io u s  s e c t io n s  o f  th e  r e p o r t ,  rec o n m en d a tio n s  w ere made 
t h a t  a g e n c ie s  h a v in g  s p a re  tim e  sh o u ld  make t h i s  a v a i l a b l e

\  t o  s m a l le r  a g e n c ie s  and a l s o  s m a l le r  a g e n c ie s  sh o u ld  c o n s id e r  
u s in g  such  l a r g e  i n s t a l l a t i o n s  r a t h e r  th a n  bu y in g  s e r v i c e .
T h is  a g a in  i s  p a r t  o f  th e  U n i v e r s i t y ’ s lo n g -ra n g e  p la n .

3 . T here  i s  a  s t r o n g  in f e r e n c e  i n  v a r io u s  s e c t io n s  o f  th e  r e ­
p o r t  t h a t  th e  A d v iso ry  Com m ittee fa v o rs  l a r g e  i n s t a l l a t i o n s  
t h a t  c a n  be used  f o r  s e v e r a l  p u rp o se s  and s e v e r a l  a g e n c ie s .
T h is ,  to o , th e  U n iv e r s i ty  p ro p o s e s .\
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M r. J .  V. B e n n e tt  
J a n u a ry  2 8 , 1972 
Page 2

4 .  The C om m ittee recommends t h a t  a l l  equ ipm en t p ro p o s a ls  be 
c le a r e d  w ith  th e  T e c h n o lo g ic a l  U t i l i z a t i o n  D iv i s io n .  The 
U n iv e r s i ty  h a s  b een  w ork ing  e x tre m e ly  c lo s e ly  w ith  t h i s  
d i v i s i o n  f o r  s e v e r a l  m onths now and b o th  the  U n iv e r s i ty  
and th e  T e c h n o lo g ic a l  U t i l i z a t i o n  D iv is io n  a g re e  t h a t  th e  
p r o p o s a l  c o m p le te ly  f i t s  th e  lo n g -ra n g e  D ata P ro c e s s in g  
p la n  o f  th e  S t a t e .

Based on th e  above a n a l y s i s ,  i t  i s  o u r  b e l i e f  th a t  th e  U n i v e r s i t y ’s com­
p u te r  r e q u e s t ,  i f  a n y th in g ,  en h an ces  th e  recom m endations made by th e  G o v e rn o r 's  
Review  C om m ittee . B ecause o f  th e  a c u te  need  to  make a d e c i s io n ,  and s in c e  o u r  
c u r r e n t  r e q u e s t  i s  th e  lo w e s t c o s t  o f  th e  v a r io u s  p r o p o s a l s ,  we hope we can  r e ­
c e iv e  a p p ro v a l  to  a c q u ir e  th e  IBM 3 6 0 /6 5 .

T FJ/m af

I
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o rn c t o r tmi rwtsiotNT

CC: C om m issioner Jam es A. M o rris  
Mr. Jerom e V. B e n n e tt  
V ice P r e s id e n t  H. B ru n to n  
Dean Roger A. Holmes

U N IV E R S IT Y  OF SOUTH C A R O LIN A

COLUMBIA, S. C. 2 9 2 0 0

Ja n u a ry  14 , 1972

The H onorab le  John C. W est 
G overnor o f  Sou th  C a ro lin a  
S ta te  House
C olum bia, S ou th  C a ro lin a  29201

I

SUBJECT: U n iv e r s i ty  Com puter Equipm ent

D ear G overnor West

More th an  two y e a rs  have been  s p e n t  In  a v e ry  p e n e t r a t in g  s tu d y  o f
U n iv e r s i ty  com puter n eed s  and an a n a ly s i s  o f  c o m p e t i t iv e  equ ipm en t to  d e te rm in e  
th e  b e s t  way to  m eet th o se  n e e d s . B ecause t h i s  s tu d y  h a s  been  so  lo n g , h a s  
in v o lv e d  so  many p eo p le  and a g e n c ie s  and h as  been  re c o rd e d  in  s e v e r a l  vo lum inous 
r e p o r t s ,  I  b e l i e v e  i t  i s  d e s i r a b l e  f o r  a l l  co n cern ed  to  u n d e rs ta n d  th e  h i g h l i g h t s  
le a d in g  to  o u r  p r e s e n t  s t a t u s .

1 . A few y e a rs  a g o , th e  Budget and C o n tro l Board approved  
th e  a c q u i s i t i o n  o f  an IBM 360 /25  w hich was u n d e rs to o d  to  
be an in te r im  s t e p .  A s p e c i a l  U n iv e r s i ty  Com m ittee c o n ­
s i s t i n g  o f  f a c u l t y ,  a d m in is t r a t iv e  and co m p u te r p e rs o n n e l  
was a p p o in te d  to  s tu d y  th e  t o t a l  co m pu ter needs o f  the  
U n iv e r s i ty .

2 . The s p e c i a l  Com puter A d v iso ry  C onm ittee  s o l i c i t e d  and 
c o n s id e re d  p r o p o s i t io n s  from  e ig h t  o r  more com puter 
m a n u fa c tu re r s .  From th e  t o t a l  l i s t ,  th e  f i n a l  d e c is io n  
was b o i le d  down to  a c h o ic e  betw een  an IBM 370/145 o r 
155, a UNIVAC 1106 o r  1108 and a PDP 10.

3 . S i t e  v i s i t s  were p a id  to  l o c a t io n s  where each  o f  th e s e  
com pu ters  w ere in  u se  and a th o ro u g h  a n a ly s i s  was made. 
F i n a l l y ,  th e  Com m ittee recommended t h a t  th e  U n iv e r s i ty  
a c q u ir e  an IBM 370 /155 .

4 . The U n i v e r s i t y ’ s d e c is io n  was e x p la in e d  to  th e  s p e c i a l  
Com puter A d v iso ry  Com m ittee o f  th e  H ig h e r E d u c a tio n  
Com m ission and th ey  c o n c u rre d  w ith  th e  d e c i s io n  to  a c ­
q u i r e  th e  IBM 37 0 /1 5 5 .
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The H onorab le  John  C. W est 
J a n u a ry  14, 1972 
Page 2

5 . B ecause th e  IBM 370/155 would c o s t  a p p r e c ia b ly  more th a n  
th e  o th e r  m a c h in e s , G overnor W est, as w e ll  as o th e r  
i n d i v i d u a l s ,  asked  t h a t  c o m p le te  d o c u m e n ta tio n  be p r e ­
p a red  to  j u s t i f y  such  a p r ic e  d i f f e r e n t i a l .  To a s s i s t  
th e  U n iv e r s i ty  in  p r e p a r in g  such  d o c u m e n ta tio n , we d e c id e d  
to  e n l i s t  o u ts id e  h e lp  and c o n ta c t  was made w ith  th e  
S p r in g s  Com puter C e n te r  which i s  one o f  th e  l a r g e s t  in  
th e  S o u th e a s t  Region and has  had e x p e r ie n c e  on such  
f i n a n c i a l  c o m p a riso n s .

6 . In  d e v e lo p in g  the  j u s t i f i c a t i o n  f o r  th e  3 7 0 /1 5 5 , th e  
U n iv e r s i ty  was asked  by S p r in g s  why we had n o t c o n s id e re d

\  th e  3 6 0 /6 5 . We e x p la in e d  t h a t  t h i s  was an even  more 
e x p e n s iv e  m achine th a n  th e  370/155 and t h e r e f o r e  o u t  o f  
r e a c h . We were in fo rm ed  t h a t  th e s e  h ig h e r  p r ic e s  a p p l ie d  
i f  m ach ines were a c q u ir e d  d i r e c t l y  from  m a n u fa c tu re r s  b u t  
t h a t  th e r e  was a s i z a b l e  secondhand  m ark e t f o r  th e  360, 
ru n n in g  407. to  607. o f  book p r i c e .  The U n iv e r s i ty  c a r e f u l l y  
e v a lu a te d  th e s e  f a c t s ,  and as  a r e s u l t ,  changed i t s  recom ­
m enda tion  and re q u e s te d  an IBM 360 /65  ( s u b je c t  to  th e  f a c t  
t h a t  th e s e  low er p r i c e s  c o u ld  be o b t a i n e d ) .

7 . The new recom m endation  o f  th e  U n iv e r s i ty  was app roved  by 
b o th  th e  H ig h e r E d u c a tio n  Com m ission and th e  D iv is io n  o f  
T echnology1 U t i l i z a t i o n  and th e  l a t t e r  agency  was r e q u e s te d  
to  o b ta in  s p e c i f i c  q u o te s  on an IBM 360 /65  from  com puter 
b r o k e r s .

8 . At t h i s  t im e , th e  S p r in g s  Com puter C e n te r  d e c id e d  t h a t  th ey  
w anted to  e n la rg e  t h e i r  com puter f a c i l i t y .  The m ost econom­
i c a l  ap p ro ach  f o r  them a p p e a re d  to  be b u y in g  a m achine a l s o  
from  th e  secondhand  m a rk e t. A c c o rd in g ly , th ey  o f f e r e d  th e  
U n iv e r s i ty  th e  o p p o r tu n i ty  o f  a c q u i r in g  t h e i r  p r e s e n t  360 /65  
a t  a p r ic e  low er th an  th e  lo w e s t q u o te  t h a t  c o u ld  be o b ta in e d  
by th e  D iv is io n  o f  T echnology  U t i l i z a t i o n  from  com puter b ro k e  
In a d d i t i o n ,  S p r in g s  o f f e r e d  to  c o n tin u e  t h e i r  c o o p e ra t iv e  
e f f o r t s  in  t r a i n i n g  p e rs o n n e l  and a llo w in g  us to  u se  t h e i r  
f a c i l i t i e s .

9 . Based on th e  f a c t  t h a t  th e  IBM 360 /65  p ro v id e d  th e  com puter 
c a p a c i ty  t h a t  th e  U n iv e r s i ty  f e l t  i s  n e ed ed ; b ased  on th e  
f a c t  th a t  such  a m achine c o u ld  be o b ta in e d  on th e  se c o n d ­
hand m ark e t a t  a low er p r i c e  th a n  c o m p e t i t iv e  m ach in es ; and 
b ased  on th e  f a c t  t h a t  th e  S p r in g s  o f f e r  was low er th an  the  
b e s t  c o m p e t i t iv e  o f f e r i n g ,  th e  U n iv e r s i ty  r e q u e s te d  im m ediate 
im p le m e n ta tio n  o f  a c q u i r in g  th e  S p r in g s  IBM 3 6 0 /6 5 .

/
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U N IV E R S IT Y  OF SO U TH  C A R O LIN A

M r. P a t r i c k  C. Sm ith
S ta te  A u d ito r
S t a te  Budget and C o n tro l Board 
P . 0 . Box 11333
C o lum bia , S ou th  C a ro lin a  29211

CC: C om m issioner James A. M o rris  
vZMr. Jerom e V. B e n n e tt

V ice P r e s id e n t  H. B ru n to n  
Dean R oger A. Holmes

COLUMBIA, S C. 202OB

SUBJECT: U n iv e r s i ty  Com puter Equipm ent

D ear M r. Sm ith :

As you know, S e c t io n  13 o f  th e  A p p r o p r ia t io n s  A ct s t a t e s  t h a t :

.J /
"Ho d e p a r tm e n t , i n s t i t u t i o n  o r  agency  o f  th e  S t a te

Governm ent w h e th e r  u s in g  S t a te  a p p r o p r i a t io n s  o r  o th e r  
funds ^ h a l l  r e n t ,  p u rc h a se  o r  l e a s e  any d a ta  p r o c e s s in g  
equ ipm ent o r  c o n t r a c t  f o r  c o n s u l t a n t  s e r v i c e s  in  the  
f i e l d  o f  d a ta  p r o c e s s in g  w ith o u t  a p p ro v a l o f  th e  S t a te  
Budget and C o n tro l  B o a rd ."

In  l i n e  w ith  t h i s  p r o v i s io n ,  th e  U n iv e r s i ty  has been  w ork ing  v e ry  c l o s e l y  
w ith  th e  D iv is io n  o f  T echnology  U t i l i z a t i o n  and a l s o  the  C onm ission  on H ig h e r 
E d u c a tio n  in  c o n n e c tio n  w ith  th e  a c q u i s i t i o n  o f  a d d i t i o n a l  com pu ter e q u ip m e n t. On 
December 2 3 , 1971, C o n m iss io n e r  James A. M o rris  w ro te  you , i n d i c a t i n g  th e  C o m m issio n 's  
f u l l  s u p p o r t  o f ou r com puter a c q u i s i t i o n  p r o p o s a l .  T h e r e f o r e ,  in  a c c o rd a n c e  w ith  
th e  A p p ro p r ia t io n s  A c t, the  U n iv e r s i ty  now r e q u e s t s  p e rm is s io n  to  a c q u i r e  th e  360 /65  
equ ipm en t o u t l in e d  in  o u r  d o c u m e n ta tio n  to  th e  Com m ission on H ig h e r E d u c a tio n  and th e  
D iv is io n  o f  Technology U t i l i z a t i o n .

In  th e  December 23rd  l e t t e r ,  th e  C onm ission  recommended a l e a s e  p e r io d  
l im i te d  to  th re e  y e a r s .  At t h a t  t im e , th e  U n iv e r s i ty  was in  c o m p le te  a c c o rd  w ith  
t h i s  recom m endation b e c au se  i t  seemed to  p ro v id e  f o r  a d e q u a te  f l e x i b i l i t y  o f  a c ­
q u i r in g  a l a t e r  model c o m p u te r. S in c e  t h a t  d a t e ,  Mr. Jerom e B e n n e tt  and h i s  s t a f f  
have been  in  c o n s u l t a t i o n  w ith  s e v e r a l  u sed  co m pu ter b ro k e rs  a s  w e ll  as some p r e s e n t  
com pu ter ow ners . Based on in fo rm a t io n  assem b led  by Mr. B e n n e t t ,  i t  a p p e a rs  t h a t  i t  
may be more d e s i r a b le  to  p u rc h a se  some eq u ip m en t and p o s s ib ly  to  a c q u i r e  o th e r  e q u ip ­
m ent on a " p a y -o u t"  l e a s e  b a s i s .  We th e r e f o r e  r e q u e s t  a p p ro v a l  o f  th e  new co m p u te r 
equ ipm en t on term s m u tu a lly  a c c e p ta b le  to  th e  U n iv e r s i ty  and th e  D iv is io n  o f  T echno logy  
U t i l i z a t i o n .

S i n c e r e ly ,

Thomas F . Jones 1311
TFJ/m af



S O U TH  C A R O LIN A  C O M M IS S IO N  ON H IG H ER  ED U C A TIO N  
R U T L E D G E  B U IL D IN G

1 4 2 *  S E N A T E  S TR E E T

J A M I I  A. M O R R IS  
e O M H M IW N M

C O L U M B IA . S C. 2B 201

D ecem b er 23, 1971
1

T E L E P H O N E  
(•O S) 7BS.S4O7

z

Mr. P. C. Smith  
State A uditor
205 Wade Hampton O ffice Building 
C olum bia, South C arolina 29201

Dear Pat:

Since m id -1969 the U n iversity  of South Carolina has been conducting  
an in ten siv e  study to d eterm in e how b est to rep lace  their inadequate and 
outdated com puter setup, which is b a s ic a lly  an IBM 7040 supported by an 
IBM 1401 and an IBM 360 /25 . At var iou s subsequent m eetin gs of the 
C om m ission  on H igher E ducation 's C om puter A dvisory  C om m ittee the 
U n iv ersity  reported  on p r o g r e ss  of th eir  study. Such o cca s io n s  w ere  a lso  
op p ortun ities to keep the D irector  o f T echnology U tilization in form ed , 
s in ce  he has been, from  the ou tset, a reg u la rly  invited gu est of the 
C om puter A d visory  C om m ittee.

On O ctober 19 rep re sen ta tiv e s  of the U niversity  of South C arolina  
brought to the Com puter A d visory  C om m ittee a proposal to acq u ire  an IBM 
3 7 0 /1 5 5 . J erry  Bennett w as p re se n t. A 30-p age docum ent, review ing the 
tw o -y ea r  study and its  c o n c lu s io n s , was d istr ib u ted  and d iscu sse^ ; a copy  
is  a ttach ed . C om puter A d visory  C om m ittee m em b ers continued to co n sid er  
the p rop osa l and to seek  additional docum entation .

On N ovem ber 19 rep re sen ta tiv e s  of U. S. C. cam e to m y o ffice  and 
d isc u sse d  with Mr. B ennett and m e an am ended proposal w hich, in b r ie f, 
is  to obtain s im ila r  b en efits  at low er co st by acquiring an IBM 3 6 0 /65  
in stead  of a 3 7 0 /1 5 5 . The am endm ents and the reason s th erefo r  a re  
d escr ib ed  in a le tter  dated N ovem ber 16, copy attached, which w as tr a n s ­
m itted  to the C om puter A d v iso ry  C om m ittee on N ovem ber 19.
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Mr. Pat C. Sm ith  
D ecem b er 23, 1971 
P age 2

R esp on sive  to q u estion s asked by the C om m ittee, a final le tte r  dated 
D ecem b er 7 i a s  r ec e iv ed  from  U. S. C. A copy of that le tte r , w hich points 
out that equipm ent ren ta ls  w ill c o m p r ise  le s s  than 40% of the operating  
c o s ts  of th e ir  expanded com puter c en te r , Is a ls o  attached .

A fter fu rther d is c u s s io n  at Its D ecem ber 14 m eetin g , the Com puter  
A d visory  C om m ittee  agreed  un anim ou sly  to stron g ly  endorse the U n iversity  
of South C aro lin a 's  prop osa l to acq u ire  a used 3 6 0 /6 5  com puter. The 
C om m ittee a lso  recom m end ed that the le a s e  period be lim ited  to th ree  y ea rs  
so a s  to m aintain  adequate flex ib ility  for acquiring a la ter  m odel com p u ter. 
Mr. Bennett rece iv ed  co p ies  of a ll relevan t docum entation , Including a copy  
of the C o m m ittee 's  m in u tes.

The C o m m issio n  on Higher E ducation Is now In a p osition  to support 
fu lly  U. S. C. *s com pu ter a cq u isition  p rop osa l, a s  am ended , a s  w e ll a s  the 
recom m end ed le a s e  period  lim ita tion .

If the Budget and C ontrol Board should w ish  add itional data or ex p la ­
n ations, we would be glad to fu rn ish  them .

Yours s in c e r e ly

Jam es A . M orris

/a l l

cc: P resid en t T hom as F. Jones  
Mr. J ero m e V. Bennett

t!
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r  v ^ce P r e s id e n t  H. B run ton
’ vW iO -7 Dean R oger Holmes
\ Y ’̂ l Z  • /M r. J e r r y  B e n n e t t ,  D i r e c t o r ,

D iv is io n  o f  Technology U t i l i z a t i o n  

U N IV E R S IT Y  OF SO U TH  C A R O LIN A  Z

COLUMBIA, S C. < 9 2 0 8

orricc or tmc mbcsiocmt

November 16 , 1971

D r. James A. M o rris  z
C om m issioner
Com m ission on H ig h er E d u c a tio n  
S t a te  o f  S ou th  C a ro lin a  
R u tled g e  B u ild in g  
1429 S e n a te  S t r e e t  
C olum bia, S ou th  C a ro lin a  29201

SUBJECT: U n iv e r s i ty  Com puter R equest

D ear D r. M o r r i s :

A few weeks a g o , th e  U n iv e rs  i t y  th ro u g h  th e  Com puter
Com m ittee o f .  th e  H ig h er E d u c a tio n  Com m ission t ^ l e a s e a n I B M  370A l5^com D ut e r  
w ith  a h a l f - m i l l i o n  b y te  c o r e .  The r e q u e s t  o ^ tK ^ T f n T v e r ^ t^ T w a s m a d e a f t e r  
a p p ro x im a te ly  two y e a rs  o f  i n te n s iv e  s tu d y  and em phasized  th e  g r e a t  need  o f  the  
U n iv e r s i ty  to  make a m a jo r  move in  c o m p u te rs .

The Budget and C o n tro l Board i s  a u th o r iz e d  by the  A p p r o p r ia t io n  A ct to  

app rove  th e  a c q u i s i t i o n  o r  l e a s in g  o f  a l l  d a ta  p r o c e s s in g  e q u ip m e n t. To f u l f i l l  
t h i s  r e s p o n s i b i l i t y ,  as you know, we w ere ask ed  to  p ro v id e  a more s p e c i f i c  j u s t i ­
f i c a t i o n  f o r  o u r  r e q u e s te d  co m p u te r. To o b ta in  t h i s  a d d i t i o n a l  in f o r m a t io n ,  th e  
U n iv e r s i ty  a rra n g e d  to  b o rrow  p e rs o n n e l  from  th e  S p r in g s  Company, s in c e  th ey  had 
s p e n t  s e v e r a l  m onths m aking a s i m i l a r  c o m p a riso n  f o r  t h e i r  own b u s in e s s .  The 
U n iv e r s i ty  is  d e e p ly  g r a t e f u l  to  S p r in g s  f o r  t h i s  c o o p e r a t io n .

Dean Roger H olm es, Chairm an o f  th e  U n iv e r s i ty  Com puter C om m ittee , and 
V ice P r e s id e n t  H. B run ton  f i r s t  c o n c e n t r a te d  on g e t t i n g  r e f in e d  c o s t  d a ta  on th e  
IBM 3 7 0 /1 5 5 , th e  Univac 1106 w ith  a f a s t  drum , and th e  PDP 10. The C o n m ittee  had 
d e c id e d  t h a t  th e  IBM co m p u te r had th e  m ost a d v a n ta g e s .  A c o n s id e r a b le  amount o f  
e f f o r t  was made p u t t in g  d o l l a r  e v a lu a t io n s  on th e s e  c o s t - e f f e c t i v e n e s s  a d v a n ta g e s .

• P a r t  way th ro u g h  t h i s  a n a l y s i s ,  th e  q u e s t io n  was r a i s e d  why th e  U n iv e r s i ty  
had n o t  c o n s id e re d  an IBM 3 6 0 /6 5 , which i s  a m ore p o w e rfu l m achine and h as  s e v e r a l  
a d d i t i o n a l  a d v a n ta g e s  o v e r  th e  IBM 3 7 0 /1 5 5 . Our answ er was o b v io u s  - -  th e  r e n t a l  
p r i c e  o f  th e  360/65  was ev en  h ig h e r  th a n  any o f  th e  o t h e r  th r e e  a l t e r n a t i v e s .  We 
l e a r n e d ,  h o w ev er, t h a t  th e  3
c o n s ^ d e r a ^ l ^ M ^ w e r p r ^ e .  An a n a ly s i s  o t t n e s e  v a r io u s  c o s t s  i s  a t t a c h e d  to  t h i s  
f e t t ^ r " T A s 7 io te ^ a ™ s e c o n d - h a n d  IBM 3 6 0 /6 5  w ith  a 512K c o re  i s  th e  lo w e s t  c o s t ,  
ev en  though  i t  h as  c o n s id e r a b ly  more com pu ting  pow er. y

A c c o rd in g ly , . We
a s k  t h a t  th e  io n .
F u r th e r ,  we r e q u e s t  t h a t  th e y  •
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D r. James A. M o rris  
November 16 , 1971 
Page 2

\  t

T his sh o u ld  be done p r e f e r a b l y  w ith  o n ly  two o r th r e e  o f  the  to p  b r o k e r s  (so  as  
n o t  to  d i s t u r b  th e  m a rk e t)  and p r i c e s  sh o u ld  be a s c e r t a in e d  b o th  on a f o u r - y e a r  
l e a s e  and a p u rc h a se  b a s i s  f o r  each  p ie c e  o f  e q u ip m e n t. The l a t t e r  re q u ire m e n t  
I s  r e q u e s te d  to  a llo w  m ore f l e x i b i l i t y  In  th e  c h o ic e  o f  p e r i p h e r a l  equ ipm en t and 
th e  p o s s ib le  s u b s t i t u t i o n  o f  a d i f f e r e n t  m a n u fa c tu re r  o f  th e  c o r e .

/
R e s p e c t f u l ly  s u b m it te d ,

Thomas F . Jo n es

TFJ/m af ''
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CC: Ih e  H onorab le  T. E s to n  M archan t
P r e s id e n t  Thomas F . Jo n es  
M r. Jerom e V. B e n n e tt 
M r. J a c k  M. Cooper

U N IV E R S IT Y  O F  S O U T H  C A R O L IN A

C O LU M B IA . S C 2 9 2 0 8

D IV IS IO N  OF B USINESS AFFAIRS F e b ru a ry  2 4 , 1972

Mr. P a t r ic k  C. Sm ith 
S e c re ta r y
S t a te  Budget and C o n tro l  Board 
P. 0 .  Box 11333
C olum bia, South  C a ro lin a  29211

SUB JECT: U n iv e r s i ty  Com puter E quipm ent

D ear Mr. Sm ith :

On F e b ru a ry  1 5 th , Mr. M a rc h a n t, D r. Jo n es  and m y se lf  met w ith  G overnor
W est to  d is c u s s  th e  U n iv e r s i ty ’ s r e q u e s t  to  a c q u ir e  an  IBM 3 6 0 /6 5 . I t  had been  
o u r  u n d e rs ta n d in g  t h a t  when o u r r e q u e s t  was d i s c u s s e d  by th e  B udget and C o n tro l  
B oard , th e re  was g e n e ra l  a p p ro v a l b u t  th e  G overnor s u g g e s te d  a c t i o n  be d e la y e d  
u n t i l  he had s a t i s f i e d  h im s e lf  r e g a r d in g  s e v e r a l  p e r t i n e n t  q u e s t i o n s .

One q u e s t io n  in v o lv e d  w h e th e r  th e r e  was an y  c o n f l i c t  be tw een  o u r com pu ter
p ro p o sa l  and th o se  w hich w ere recommended in  th e  G o v e rn o r’ s M anagement Review 
Commission R e p o r t. We s u p p lie d  docum ented d a ta  to  show t h a t  th e r e  was no such  con 
f l i c t .

A n o th er q u e s t io n  in v o lv e d  a c l a r i f i c a t i o n  a s  to  w h e th e r  o u r  r e q u e s t
r e p re s e n te d  th e  low p r ic e  b id .  W orking w ith  J e r r y  B e n n e tt  and h i s  D iv i s io n ,  we 
docum ented t h a t  o u r  r e q u e s t  was th e  low b id .

F i n a l l y ,  a t  o u r  F e b ru a ry  1 5 th  m ee tin g  w ith  th e  G o v ern o r, we in d ic a te d
t h a t  i t  m igh t be p o s s ib le  f o r  us to  o b ta in  a d d i t i o n a l  c o n t r i b u t i o n s  from  th e  S p r in g s  
M i l l s ,  In c . (from  whom we p roposed  a c q u i r in g  th e  c o m p u te r ) .  The G overnor f e l t  t h a t  
i f  we co u ld  g e t  a d d i t i o n a l  a d v a n ta g e s  in  m a t e r i a l s  o r  s e r v i c e s  w ith  a v a lu e  be tw een  
$50,000 and $ 1 0 0 ,0 0 0 , t h i s  would remove th e  l a s t  r e s e r v a t i o n  he h a d .

In  le a v in g  th e  G o v e rn o r 's  O f f ic e ,  we r a i s e d  a q u e s t io n  a s  to  w h e th e r  any 
a d d i t io n a l  fo rm al a c t i o n  was needed  by th e  B udget and C o n tro l  B oard . He s a id  t h a t  
i f  we co u ld  g e t  d o c u m e n ta tio n  o f  th e  a d d i t i o n a l  c o n t r i b u t i o n ,  he f e l t  th e  r e q u i r e ­
ments o f  th e  Budget and C o n tro l  B oard would have b e e n  m e t. He a s k e d , how ever, t h a t  
we n o t i f y  you o f  t h i s  a c t i o n  so  t h a t  you may make th e  n e c e s s a ry  r e c o r d in g .

A c c o rd in g ly , we o b ta in e d  th e  a t ta c h e d  F e b ru a ry  1 6 th  l e t t e r  from  R o b ert T .
J o n e s , D i r e c to r  o f  th e  Com puter In fo rm a t io n  S e r v ic e s  a t  S p r in g s .  I t  i n d i c a t e s  t h a t  
they  p ro p o se  to  p ro v id e  us s e r v i c e s  am oun ting  to  $ 9 3 ,0 0 0 . Based on t h i s ,  we have 
p roceeded  to  im plem ent o u r  com puter p la n .

r u p ;
H. B ru n to n
V ice  P r e s id e n t  - B u s in e ss  A f f a i r s

HB/mf
E n c lo su re



Computer Information Services

A Corporate  S rn u c r o f  Springt M ill*. Inc.

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

F e b ru a ry  16 , 1972

Mr. J a c k  C ooper
D i r e c to r
Com puter C e n te r
U n iv e r s i ty  o f  South C a r o l in a
C olum bia , S o u th  C a ro l in a  29208

D ear J a c k :

The p u rp o se  o f t h i s  l e t t e r  i s  to  s p e c i f y  th e  a d d i t i o n a l  s e r v i c e s  w hich  
Com puter In fo rm a tio n  S e r v ic e s  w i l l  p ro v id e  a t  no  c h a rg e  to  th e  U n iv e r s i ty  
d u r in g  th e  n e x t y e a r  i n  c o n n e c t io n  w ith  your p u rc h a se  o f o u r  S y stem /3 6 0  Model 65. 
T hese s e r v i c e s  a r e :

ITEM VALUE

(a) O r g a n iz a t io n a l  P la n n in g  A s s is ta n c e  
R. P. J o n e s ,  5 Man Days $ 2 ,0 0 0 .0 0

(b) P h y s ic a l  P la n n in g  A s s i s ta n c e  
V. B. F e igelm an  and B. B. Gay 
10 Man Days $ 3 ,0 0 0 .0 0

(c )  D e l iv e ry  o f  a  c u r r e n t  l e v e l  O p e ra tin g  
System  and HASP, i n c lu d in g  Computer 
Time to  g e n e ra te  and p e rs o n n e l  tim e to  
make o p e r a t i o n a l  on your sy stem  ( in c lu d e s  
two man weeks o n - s i t e  t r a i n i n g  and s u p p o r t) $ 1 4 ,0 0 0 .0 0

(d ) O th e r  S o f tw a re

(1) CIS B i l l i n g  System
(2) 1401 S im u la to r
(3 ) Cosmic H ardw are & S o ftw a re  M o n ito r
(4) A utom ail
(5) T e x t/3 6 0
(6) D ata Base D ic t io n a ry  G e n e ra to r

$ 6 ,0 0 0 .0 0  
$ 4 ,0 0 0 .0 0  
$ 1 ,0 0 0 .0 0

No C harge 
No C harge

$ 2 ,0 0 0 .0 0

(e) Computer C o n v e rs io n  and T e s t  Time -  20 Hours

( f )  Com puter O p e ra to r  T ra in in g

$ 4 ,0 0 0 .0 0

$ 5 ,0 0 0 .0 0
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(g) E d u c a tio n  C ourses $ 2 0 ,0 0 0 .0 0

(h) S y stem s, Program m ing, O p e r a t io n s ,  and
D ocum en ta tion  S ta n d a rd s  M anuals , T r a in in g  
and C o n s u lt in g $ 3 0 ,0 0 0 .0 0

( i )  O th er Equipm ent P u rc h a s in g  C o n s u l t in g  -  R. P . Jo n e s  
and V. B. F e ig e lm a n , 5 man d ay s $ 2 ,0 0 0 .0 0

TOTAL $ 9 3 ,0 0 0 .0 0

I have  in c lu d e d  a b ro c h u re  d e s c r ib in g  o u r c u r r e n t l y  a v a i l a b l e  E d u c a tio n  
C o u rs e s .

R eg ard in g  th e  s o f tw a r e ,  we w i l l  p ro v id e  you w ith  f r e e  u p d a te s  on th e  b i l l i n g  
sy stem  f o r  a p e r io d  o f one y e a r .  I t  i s  u n d e rs to o d  t h a t  th e  U n iv e r s i ty  a g re e s  
t h a t  th e  b i l l i n g  sy s te m , 1401 s im u l a t o r ,  C osm ic, A u to m a il, th e  D ata  Base D ic t io n a ry  
G e n e ra to r ,  and a l l  S ta n d a rd s  M anuals a r e  p r o p r i e t a r y  to  Com puter In fo rm a tio n  S e r v ic e s  
and a re  n o t to  be d i s c lo s e d  o u t s id e  th e  U n iv e r s i ty  S ystem .

J a c k ,  we do a p p r e c ia t e  t h i s  o p p o r tu n i ty  to  work w ith  you to  b u i ld  a t r u l y  
e f f e c t i v e  com puter sy stem  f o r  th e  U n iv e r s i ty .

S in c e r e ly

R o b ert P . Jo n e s  
D i r e c to r

R PJzds

CC: Mr. J e r r y  B en n e tt 
D i r e c to r
D epartm en t o f T echnology  U t i l i z a t i o n  
P. 0 .  Box 11488
C olum bia , South  C a ro l in a  29211
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CC: C om m issioner James A. M orris
Mr. Jerom e V. B e n n e tt  
V ice P re s id e n t  H. B runton 
Dean Roger A. Holmes

U N IV E R S IT Y  O F  S O U TH  C A R O L IN A

C O LU M B IA , S. C. 2 9 2 0 8

OFFICE OF THE P R E SID E N T

Ja n u a ry  11, 1972

Mr. P a t r i c k  C. Sm ith
S ta te  A u d ito r
S ta te  B udget and C o n tro l Board 
P. 0 .  Box 11333
C olum bia, South  C a ro lin a  29211

SUBJECT: U n iv e r s i ty  Computer Equipm ent

D ear Mr. Sm ith :

As you know, S e c tio n  13 o f  th e  A p p ro p r ia t io n s  Act s t a t e s  t h a t :

"No d e p a r tm e n t , i n s t i t u t i o n  o r  agency  o f  the  S ta te  
Government w h e th e r  u s in g  S t a t e  a p p r o p r ia t io n s  o r  o th e r  
funds s h a l l  r e n t ,  p u rc h a se  o r  le a s e  any d a ta  p ro c e s s in g  
equipm ent o r  c o n t r a c t  f o r  c o n s u l t a n t  s e r v i c e s  in  th e  
f i e l d  o f  d a ta  p r o c e s s in g  w ith o u t  a p p ro v a l o f  th e  S t a te  
Budget and C o n tro l  B o a rd ."

In  l i n e  w ith  t h i s  p r o v is io n ,  th e  U n iv e r s i ty  h as  been  w orking v e ry  c lo s e l y
w ith  th e  D iv is io n  o f Technology U t i l i z a t i o n  and a l s o  th e  Com m ission on H igher 
E d u c a tio n  in  c o n n e c t io n  w ith  th e  a c q u i s i t i o n  o f  a d d i t i o n a l  co m pu ter eq u ip m en t. On 
December 23 , 1971, C om m issioner James A. M o rris  w ro te  y ou , in d ic a t in g  th e  C om m ission 's  
f u l l  s u p p o r t  o f  our com puter a c q u i s i t i o n  p r o p o s a l .  T h e r e f o r e ,  in  acco rd an ce  w ith  
th e  A p p ro p r ia t io n s  A c t, th e  U n iv e r s i ty  now r e q u e s t s  p e rm is s io n  to  a c q u ir e  th e  360/65  
equ ipm en t o u t l in e d  i n  o u r d o c u m e n ta tio n  to  th e  Com m ission on H ig h er E d u c a tio n  and th e  
D iv is io n  o f  T echnology U t i l i z a t i o n .

In th e  December 23rd l e t t e r ,  th e  C onm ission  recommended a le a s e  p e r io d
l im i te d  to  th r e e  y e a r s .  A t t h a t  t im e , th e  U n iv e r s i ty  was in  co m p le te  ac co rd  w ith  
t h i s  recom m endation b e c a u se  i t  seemed to  p ro v id e  f o r  a d e q u a te  f l e x i b i l i t y  o f  a c ­
q u i r in g  a l a t e r  model c o m p u te r. S in c e  th a t  d a te ,  Mr. Jerom e B e n n e tt and h is  s t a f f  
have been  in  c o n s u l t a t i o n  w ith  s e v e r a l  used com puter b ro k e r s  as  w e ll  as  some p r e s e n t  
com puter ow n ers . Based on in fo rm a t io n  assem bled  by  M r. B e n n e tt , i t  a p p e a rs  t h a t  i t  
may be more d e s i r a b l e  to  p u rch a se  some equ ipm ent and p o s s ib ly  to  a c q u ir e  o th e r  e q u ip ­
ment on a " p a y -o u t"  l e a s e  b a s i s .  We th e r e f o r e  r e q u e s t  a p p ro v a l o f  th e  new com pu ter 
equ ipm en t on term s m u tu a lly  a c c e p ta b le  to  th e  U n iv e r s i ty  and the  D iv is io n  o f  T echnology 
U t i l i z a t i o n .

S in c e r e ly

TFJ/m af f  13 j



SO U TH  C A R O LIN A  C O M M IS S IO N  ON H IG H E R  E D U C A TIO N

R U T L E D G E  B U IL D I N G

1 4 2 9  S E N A T E  S T R E E T

C O L U M B IA .  S  C 2 9 2 0 1

J A M E S  A  M O R R I S D e c e m b e r  2 3 , 1971 T E L E P H O N E  

8 0 3  /  7 5 8 - 2 * 0 7

M r. P .  C. S m ith  
S ta te  A u d i to r
205 W ade H a m p to n  O ff ic e  B u ild in g  
C o lu m b ia ,  S o u th  C a r o l in a  29201

D e a r  P a t :

S in c e  m i d - 1969 th e  U n iv e r s i ty  o f  S ou th  C a r o l in a  h a s  b e e n  c o n d u c tin g  
a n  in te n s iv e  s tu d y  to  d e t e r m i n e  how  b e s t  to  r e p l a c e  t h e i r  in a d e q u a te  a n d  
o u td a te d  c o m p u te r  s e tu p ,  w h ic h  is  b a s i c a l l y  a n  IB M  7 0 4 0  s u p p o r te d  b y  a n  
IB M  1401 a n d  a n  IB M  3 6 0 /2 5 .  A t v a r i o u s  s u b s e q u e n t  m e e t in g s  o f  th e  
C o m m is s io n  on  H ig h e r  E d u c a t i o n 's  C o m p u te r  A d v is o r y  C o m m it te e  th e  
U n iv e r s i ty  r e p o r t e d  on  p r o g r e s s  o f t h e i r  s tu d y .  S u ch  o c c a s io n s  w e r e  a l s o  
o p p o r tu n i t i e s  to  k e e p  th e  D i r e c t o r  o f  T e c h n o lo g y  U t i l i z a t io n  in f o r m e d ,  
s in c e  he h a s  b e e n ,  f r o m  th e  o u t s e t ,  a  r e g u l a r l y  in v i te d  g u e s t  o f th e  
C o m p u te r  A d v is o r y  C o m m it te e .

O n O c to b e r  19 r e p r e s e n t a t i v e s  o f  th e  U n iv e r s i ty  o f S ou th  C a r o l in a
b r o u g h t  to  th e  C o m p u te r  A d v is o r y  C o m m it te e  a p r o p o s a l  to  a c q u i r e  a n  IB M  
3 7 0 /1 5 5 .  J e r r y  B e n n e t t  w a s  p r e s e n t .  A 3 0 - p a g e  d o c u m e n t ,  r e v ie w in g  th e  
t w o - y e a r  s tu d y  a n d  i t s  c o n c lu s i o n s ,  w a s  d i s t r i b u t e d  a n d  d i s c u s s e d ;  a  c o p y  
is  a t t a c h e d .  C o m p u te r  A d v is o r y  C o m m it te e  m e m b e r s  c o n tin u e d  to  c o n s i d e r  
th e  p r o p o s a l  a n d  to  s e e k  a d d i t io n a l  d o c u m e n ta t io n .

O n N o v e m b e r  19 r e p r e s e n t a t i v e s  o f U. S. C . c a m e  to  m y  o f f ic e  and  
d i s c u s s e d  w ith  M r. B e n n e t t  a n d  m e  a n  a m e n d e d  p r o p o s a l  w h ic h , in  b r i e f ,  
is  to  o b ta in  s i m i l a r  b e n e f i t s  a t  lo w e r  c o s t  b y  a c q u i r in g  an  IB M  3 6 0 /6 5  
in s t e a d  o f  a  3 7 0 /1 5 5 .  T h e  a m e n d m e n t s  a n d  th e  r e a s o n s  t h e r e f o r  a r e  
d e s c r i b e d  in  a  l e t t e r  d a te d  N o v e m b e r  16, c o p y  a t t a c h e d ,  w h ic h  w a s  t r a n s ­
m i t te d  to  th e  C o m p u te r  A d v is o r y  C o m m it te e  on N o v e m b e r  19.

i.



M r. P a t  C . S m ith  
D e c e m b e r  2 3 , 1971 
P a g e  2

R e s p o n s iv e  to  q u e s t i o n s  a s k e d  by th e  C o m m i t t e e ,  a  f in a l  l e t t e r  d a te d  
D e c e m b e r  7 w a s  r e c e i v e d  f r o m  U. S. C. A  co p y  o f t h a t  l e t t e r ,  w h ic h  p o in ts  
out th a t  e q u ip m e n t  r e n t a l s  w il l  c o m p r i s e  l e s s  th a n  40%  o f th e  o p e r a t in g  
c o s t s  of t h e i r  e x p a n d e d  c o m p u t e r  c e n t e r ,  is  a l s o  a t t a c h e d .

A f t e r  f u r t h e r  d i s c u s s i o n  a t  i t s  D e c e m b e r  14 m e e t in g ,  th e  C o m p u te r  
A d v is o ry  C o m m it te e  a g r e e d  u n a n im o u s ly  to  s t r o n g l y  e n d o r s e  th e  U n iv e r s i ty  
of S o u th  C a r o l i n a 's  p r o p o s a l  to  a c q u i r e  a  u s e d  3 6 0 /6 5  c o m p u t e r .  T h e  
C o m m it te e  a l s o  r e c o m m e n d e d  t h a t  th e  l e a s e  p e r i o d  b e  l im i t e d  to  t h r e e  y e a r s  
so  a s  to  m a i n t a i n  a d e q u a t e  f l e x i b i l i t y  fo r  a c q u i r in g  a  l a t e r  m o d e l  c o m p u te r .  
M r. B e n n e t t  r e c e iv e d  c o p ie s  o f a l l  r e l e v a n t  d o c u m e n ta t io n ,  in c lu d in g  a co p y  
of th e  C o m m i t t e e 's  m in u t e s .

T h e  C o m m is s io n  o n  H ig h e r  E d u c a t io n  is  now  in  a  p o s i t io n  to  s u p p o r t  
fu lly  U. S. C . ’ s c o m p u te r  a c q u i s i t i o n  p r o p o s a l ,  a s  a m e n d e d ,  a s  w e l l  a s  th e  
r e c o m m e n d e d  l e a s e  p e r i o d  l im i t a t i o n .

If th e  B u d g e t a n d  C o n t r o l  B o a r d  s h o u ld  w is h  a d d i t io n a l  d a ta  o r  e x p la ­
n a t io n s ,  w e w ou ld  b e  g la d  to  f u r n i s h  th e m .

Y o u rs  s i n c e r e l y ,

\ v

J a m e s  A . M o r r i s

/ a f i

c c :  P r e s i d e n t  T h o m a s  F . J o n e s  
M r. J e r o m e  V . B e n n e t t

k



A P ro p o sa l f o r  Computing 

a t  th a

U n iv e rs ity  o f  South C a ro lin a

/ / J

O ctober 19« 1971

. S-ab'.lt V ;;. Ull L-SC Oil 
□ f  ;• i s  eqv.i uent gy-cw,

J  -? tf?' l<? hifJji '13

The U n iv e rs ity  of South C a ro lin a  has been an a c t iv e  com puter 
u c l * f o r  a ln e s t  t h i r t y  y e a r s ,  a lth o u g h  many would argue  th a t  th e  
f: r s f  ? ’;jp c  r e a l l y  r o re  not in  th e  com puter f i e l d -  U nit re c o rd

the campus in  th e  I f .O ’3 r and a p p l ic a t io n s  
as they  d id  in  man- s c h o o ls > u n t i l  th e  

denanc fo r  cx o co ssii-g , caused b o th  by c o s t  in c re a s e s  and by the  
r  .h o f  th e  ecuden t body- c e l le d  f o r  i n s t a l l a t i o n  o f com puting 
i-re h i r e r ? -

S t a r t i n '  w ith  an I 3 f  1620 co rp u co r in  th e  e a r ly  1^30' s ,  th e  
~ - “ep3. ‘The 1620 which 

poses* found i t s e l f

s m a r t in ' w:.ra an unr. co rp u ce r in  un*
co o u te r  o p e ra tio n  &rsw in  s e v e ra l  la rg e  steps 
when a c q u i r e  wts o s te n s ib ly  f o r  academ ic puxj* f‘ •» - • - ______ • » c. _ si tru v id  n o t only in  academ ic work, 
i\*e 24-hour < : - r a t in g  .schedule,.

which by 196*3 consumed most of 
cu t a ls o  i n  a d m in is t r a t iv e  ro?<».. c iiv v'.J. V m .--v- .. W .IV vt •Arf. # V ~ v *<* • « W — — - — - — - — -

I n  1954- the  U n iv e rs ity  added a fo u r - ta p e  12? 1401 co handle 
a- n i n i s c r a t i  e work and to  improve th e  c u to u t c a p a b i l i t i e s  o f  the  
1<.2O

As e a r ly  as l a t e  1955 top  U n iv e r s i ty  a d m in is t r a to r s  r e a l i s e d  
th* t th e  fu tu r e  of th e  U n iv e rs ity  demanded adequate  a c a c e n ic  
c 't . .  • f s c ’l i t i u j .  fh s  pa th  of cc:-routing v e f iv i r y  in  oury  in -  
S 'iw U tio n s snowed very  c le a r ly  t h a t ,  to  be a f i r s e - c i a s s  m s t i t u -  
i..cui- i i r s t - i  le s s  equipm ent wss needed . These p eo p le  o rd e re d , 
fo r  i n s t a l l a t i o n  i n ’195p, an IB? 7040 com puter w ith  a 52-k  (word) 
r.-n o : y

Tho IB. 9040 was i n s t a l l e d  in  eu ro  1965? Bad se rv ed  th e  
U n iv e rs ity  c .w.Tvni ;y w e ll f o r  a uu ruber of y ea rso  V.hilo th e  lo**b 
v;; cue .u ic*ixi-ci’// 1 o r  vhe x i r s c  y-ec.r sr so v»3c. r e l a t i v e l y  ic v ,  c u is

i ’c ' • ?. u m ? ss  r?ny p in e  s ur th o  la 0 y e a rs
machine ~; s w e ir in g  ac l u l l  c a p a c ic y .

m

O ther n c h in e ry  a lth o u g h  not o f  m ajor p ro p o rtio n -  wau added 
•. ..*se 1 :• 15 - f u r  e x in r le  the  lose v h lc u  bct.<- the c d c in i  j - r a t i c n  
an-] ;he 'C4C in p u . -output p ro c e s s in g  p re se n te d  to  th e  a in e le  ILIA 
i>2 1 was more then one machine co’tlC k?.X io . lie -c-. a s :<:u.d 
' ! “ I r  3 5 ' z ~  ' r r  ’ 1 "" ~ - -

1 «. < „ v . . j .u  x jv  i-u. „ -
use . so an IBW 560/25 re p la c e s  cnc < 1
a d d i t io n s ,  p lu s  o th e r  3 n a ll c h a n g e s ,_- _____ ,io u  .; ...j > — j ic y

i, l a c :
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to  do most o f i t s  work,.

The p ro b l* ’- bwv-<v , r .  in  t t ?  
i s  no t s u f f i c i e n t  to  do ?oc . c ? 
p u te r  a c r ’/ i c ; s  grov/So T h -rs  n r? 
growth in  s tu d e n t body i s  one f-.-c 
ano thei

to r
e s p e c ia l ly  when th e s e  now i 

v a l  
de

oitp■»“*. *uv .*
t  u 

c

have lec m o d , in  nany c a a - s ,  
t h e i r  te a c h in g  and ro s e a rc  *1 -• Tns 
caused by the in c re a s in g ly  more c 
shown i t s  o f f s e t  in  c’. ? r c s : c o  
u n t i l  v e ry  few y e a rs  ago were no 
u serso  Where n e s t  b u s in e s s  f o r  a 
p h y s ic a l  s c ie n c e s  and er.p in s u r in g  
i s  now done by th e  s o c ia l  sc io n ;:, 
a d m in is t r a t io n  sudden ly  blossomed

in  an  ..co/ernic i n s t i t u t i o n  i t  
work - ’ The demand fo r  con-'

_rov.s in f lu e n c e s*  Simple 
In c re a s e s  in  f a c u l ty  a re

a c u ity  members a re  young and 
.̂ e o i tu a  com puter in  bo th  
mond f o r  com puting in  general^  
l e r  problem s o f s o c ie ty 3 has
V - —- •»- 4 '«*' v ... • J * * • «• ..X J.V 7
se re  a t  a l l  a re  row heavy 
ep u te r c e n te r  cc” : freu. the 
g.?est d e n i o f • • " p u t i  s 
and th e  ! • u-an u i s t  s > Bus i  nose
new f a c u l ty  members a rriv ed *

vi'i-J

T his ra p id  growth c f  com puting was a p p a re n t in  e v r ly  zic 5° 
when th e  Computer C en te r M viv-ory . .  . l i iw  , *.,.*<•- -  to  1 .? 
P ro v o st c ? ’ '■ Edi
com m ittee s e t  o u t to see  what th e  aeraand f o r  com puter s e rv ic e s  
a t  the  U n iv e rs ity  was, where thi:vn- •vero g o inn , n u 'd
done to maet th e  doknr.es.

theThe growth of com puting on trie campus i s  c le a r ly  sh< .n >;.• 
g raphs p re se n te d  in  Appendix Io Usage, which s t a r t e d  o f  in  a 
a t  only  abou t £'CC hours t o t a l  f o r  o re  se m e s te r  (four., 
in c re a se d  u n t i l  th e  c h a r t  s ta n d s  a t  about 2 ,COO hours o f  usage 
in  each se m e s te r . S ince  th e re  a rc  only  above
four-m onth  p e r io d , t h i s  2 , COC-hour f ig u re  r e p r e s e n ts  ;~nr s e tu r  
afcion- I f  th e  com puter sysdem becomes lucre 1c, . ' ; ;•!....
i t  i s  u n ab le  to  respond  to  n eed s, e n p e c ia l lv  d u i i r y  th'-. 1? 
p a r t  c f  each se m e s te r , w ith o u t bogging aswk i o p e f . , - u p .  
o f  jo b s ru n  in c re a s e d  f o r  a fo u r  no. -I > 1
about 10,000 jo b s  in  to  abou t 66 ,000  jo b s  in  i t / . .

The Committee s e n t  o u t a q u e s tio n n a ire  to  a l l  d ep a rtm en ts , 
s c h o o ls , and c o l le g e s  in  19o3o T h is re q u e s te d  each academic
e n t i t y  to  e s tim a te  t h e i r  growth in  f a c u l ty  .the e f fe e  
have on com puter s»-i Tic® n - '.d r  »:c' :: r ■. *
i n t e r e s t ,  p la n s  f o r  a d m in is t r a t iv e  n eed s , and m erv p; : •?'* 
about th e  d ir e c  t io n s  th ey  f e l c  ce to u tin g  b< g.;.. in  :
d i s c ip l in e s *  Appendix I I  c o n ta in s  t h i s  q u e s t io n n a ire .

D ire c t io n s  ana G oals

E stim ating : th e  d i r e c t io n  th a t  com puting would be ta h i.ry  a t  
t ie U n iv e rs ity  v/ar q u i te  sim plso D eciding now x e r  ch ings ;.cu-c go 
i s  a h u rd e r  job* I t  was v ery  c l e a r ,  in  w id-'f969, what th e  
g e n e ra l co u rse  would bo:

i 0 Demand f o r  co jspu ting  s e rv ic e s  would double by 
and tfonbie a v a in  by i9*?5

2o T im esharing  ( i n t e r a c t i v e )  te rm in a ls  would y

L. 13C3
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m ust, b o th  fo r  ecad^mic use and fo r  e d a in i s t r a t i v e  d a ta  
handling.-.

5c The grow th in  f a c u l ty ,  e s p e c ia l ly  new, young 
members, would demand o f th e  com puter a g r e a t  ;r,a;iy more 
a u x i l i a r y  s e rv ic e s

With t h i s  in  mind, th e  Committee prapn.vod a r  i n v i t a t i o n  fo r  
p ro p o s a ls ,  a copy o f which i s  in c lu d e d  as Appendix I I I *  T his 
in v i t a t i o n ,  which s p e c i f i c a l ly  d i s c l u i  .cd be i n ;  nny s o r t  ox a 
re q u e s t  f o r  q u o ta tio n , s t a te d  tho  than  cu.-'ront " p o s i t io n  o f  th e  
U n iv e rs ity  in  the  com puter f i e l d  I t  geve ninir?-ia sy s te n a  r~ q u ire  
menus and language needa* I t  s t a te d  approxim ate usage an th a t  
timer, In  s h o r t ,  i t  to ld  where th e  7 j5.vers5.ty vac ’:h ? ro  i t  hoped 
to  go, and what i t  th o u g n t i t  b a s ic a l ly  needed to  go t t h e r e □ I t  
th en  asked each vendor to  p re  sn t " '• ' ~ i f :  j h t  : i l .  j :
fo o t,*  g iv in g  the U n iv e r s i ty  what he f e l t  boot met ’ - eds ~f
th e  U n iv e rs ity  w ith o u t a g r e a t  c o u te rn  o o r p r ic e r

F i r s t  P ro p o sa ls

E ig h t firm s saw f i t  to  respond  to  th e  U n iv e r s i ty ; s in v ita tio n * . 
These in c lu d ed  the  Burroughs C o rp o ra tio n , th e  C o n tro l De?a Co.rpor 
a t io n ,  th e  D ig i ta l  Equipment C o rp o ra tio n , th e  I n te r n a t io n a l  B usi­
n e s s  M achines C o rp o ra tio n  th e  n a t io n a l  C ish  R e g is te r  Coiip~ *
RCA In fo rm a tio n  S ystem s, the  U nivac Lata
Xercx Data Eyste/cso P re s e n ta t io n s
and, a lth o u g h  th ey  a re  too le n g th y  to  be re p o r te d  .hare, a re  
reco rd ed  i n  th e  f i l e s  c f  the Committee

A ll b u t th e  D ig i ta l  Equipment C orporation , ss.v l i t  t c  Icava  
the IBP 7040 c u t o f t h e i r  p ro p o s a ls , e i t h e r  i t  cr
i t  f o r  seme d e d ic a te d  ta s k ,  and in c lu d in g  th e  load  ox lx -. >cU 
i n  t h e i r  m achinery Tho D ig i ta l  Equipment C o rp o ra tio n , on th e  
o th e r  hand, proposed  in te r f a c in g  t h e i r  PDP-10 w ith  th e  7040. 
u sin g  t h i s  an an accdem ic machine and le a v in g  th e  I '  * 5BD an 
a d m in is t r a t iv e  machine*

-1? n ’o e u sd ia -  i/.'. / j.SxCn ar.c. 
wore re c e iv e d  rr* »Tun:.c 1970-

D ec lsio n  F ree ?,<=s

Four p ro p o sa ls  /.ore i n i t i a l l y  r e j e c te d ,  S x tn s r  on tn e  b a s is  
o f  c o a t o r  o f  s u i t a b i l i t y  fo r  th e  U n iv e rs ity :  C o n tro l Data 
N atio n a l Cash R e g is te r ,  RCA, and Xerox<> T his l e f t  fo u r  vendors 
e t i l l  a c t i v e • The re d u c tio n  was f u r th e r  m-da by tb  i asking aac-i 
vendor to  g ive  a p r ic e  q u o ta tio n  on a c o n f ig u ra t io n  of machine 
which, w hile  nob n e c e s s a r i ly  the u l t im a te  arran g em en t, would g ive 
a s ta n d a rd  c o n f ig u ra t io n  upon which p r ic e s  cou ld  ba compared*
I hen th i s  7'S.s dona, the p ro p e c a l from  Burroug.-G was a ls o  r e je c te d

T his l e f t  th r e e  v en d o rs , DEC, IE?.:, and Univac* . 
then  faced  *hs problem  of • -re .-r te e  U n iv e r s i ty  should  be c o n s id e r

M - 1321
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in g  a s in g le  compute?? system  to  handle i t s  f u tu r e  needs o r  a p a i r  
o f  m achines, on? jvo. s n t i e  ?y f o r  scadem ic rcxk . in c lu d in g  s tu d e n t  
t im e s h e r i r  t e r t i n a l o , e d on? .n: ;a n c 5  a"! ?.y f o r  a c x i n i s t r a t i v e  work 
A f te r  much d o lio & x a tlo n , th e  C om nittee dec ided  t h a t  v'hafc has been 
tru e  fo r  many y e a rs  in  the  com puter f i e l d ,  nam ely, th a t  th e  most 
com puter power f o r  the- d o l in ' i s  -o i t r ,-  nrch in*  r a t h e r  th an
many, i s  s t i l l  very  t r u s o Tsoy th e re fo r e  dec ided  th a t  the DEC 
p ro p o sa l, which proposed two sy stem s, was to  be r e j e c t e d «

The nex t s to p  was to  benchmark oeeh system , u s in g  a jo b  
m ix tu re  which f a i r l y  re p re s e n te d  th u  r o r e r a l  herd in  th e  Cor.iouier 
C en ter in  A'ay, 1971 At t h i s  po.iz?;, however, PEC O3k?d to  be 
re c o n s id s re d o  They p o in te d  ouu t .it the  ~:m i  in* ?.m etier i
asked thi^fc th e  IBM 7040 com puter bu in c lu d e d  as a f a c t o r 7 ch a t 
they  were the  on ly  ones a c tu a l ly  doing t h i s  V a t  - c ths."  t? c
vendors s t; . 1 in  eh© rvm iins, cud w A *7

c 5 o c
a  a±j.owec co p ropose coi.io iete

sy stem s, and th a t  they  should ' ? 
to  c o n s id e ra t io n  w ith  a la rg e  POP-' 0- j.h ie  
te n d e rs  th e  DSC P ld-^O , the 121.1 570. '.55?

• K
’ — W • I

The benchmark program s c o .- .s ie  jr .u th e  f o i l . ,  r in v :
One long  Cobol job  adm ission?
Two medium Cobol jo b s  
Ono long  F o rtra n  job  -  
One medium F o r tra n  job 
Two sh o r t  F o r tra n  jo b s

i s t i c e  in c lu d in g  a s o r t ;
grade sp read  a n a ly s i s  nnf. bud;;?t p red re  - 

compute bound c ry su a llo y v c c h y  a r C y s is ;
- e ig en v a lu e  a n a ly s i s ;  s-.d
- m a trix  in v e rs io n  ana Aapl-x.ee • e s o lu t io n

io:

These wore run  on a DEC FD? 10 in  K aynard.
IBt£ 370/155 in  Vlaahingpon D C .,  and a Ur.i *nc 
o f 1106 co re  which i s  tw ice au f a s t  as 1106 c o re .’ i n  C x  F r.r l 
M innesota. The t e x t s  showed c l e a r ly  • : a l l

1101 f  riv
an

h and le  each c f  th e  program s However th ey  
3006 way o f d i f f e r e n t i a t i n g  orc ma.: b in s  i .  ~r j.r 
three ran the group of urograms in  abou t th o  eprx n *~* • o'? •
In  o th e r  w ords, the th r e e  vendors r-ero p r : v id in g  , ’ s o- very
sim ila r  •compute power.*

o ic JOG rpr.y; 
jh- -» * •' r.

r; i*Ti-h*.

F in a l  D o c js lpn

The Committee, in  Septem ber end j a r i y  O ctober t h i i  y e a r , 
a number of tim e? to  re v ie ? ’ th a  in fo rm a tio n  r e c e iv 'd  .h ' t s  
system s s t i l l  being  co n s id ered  l ‘n©y d isc o v e re d  th s 4* 4 t  ' 
d i f f i c u l t  i c  £.k:> i  u  3c .a .< «  z ./.p ..S. ■ z : . z  eh; .
equipm ent p resen ted ., V«hile c e r t a in  .Sv.dgements can  b e  n a d a  c u

' • * r-

v wo..vvu v/x. UXLV U Uw ICUU-wA'l tv  ra — iJU.Hf.
V.hen one c o n s id e rs  such th in g s  a s  s u i t a b i l i t y  o f th e  so ftw a re  
c v a i la c lS j  t l x  r e p u ta t io n  and r e l i c i o r  o f  '"be ~e.’ *’^ r ,
ease  of use o f th e  s v ^ > •V
ju h y e n e n t8o Hence tb s Conunxiuje n>d to  pxa^j? a great; c.ea o* 
r e l i v e ;  p- . . . .  _  i a d  t a n
research  in to  various asp ects o f  eech syeterc.
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0 □ C X 3io  
iia iversi. ty

vl Ox* U w*«>

There i?  no q u e s t io n  i n  J;he minds o f  those  who made the' • <• " "* V* * 1 . c* «k «•» 1 «w .*~ —. ~ .L_ * — — •' —. __
Thcr<

IBM i s

f  p r ? ; c r : l  o f f e r s  th e  b e s t  com puting f o r  th e
1 q n abou t th e  com puter m arket to

; — tb.3 p roven  le a d e r  in  th e  com puter in d u s t r y « 
i f *  he s p rovided  equ iD snat f o r  th e  U n iv e rs ity  f o r  e le v e n  y e a rs  
The equipment proposed  w i l l  do the  Jo b , IE '. i s  c l e a r ly  cap ab le  

ic i  i c i a .  an d  suppox ; i  ig iv j  The Committee s tro n g ly  su p p o rted  
the  d e c is io n  to  i n s t a l l  83 th e  n ex t com puter system  th e  IBM 570/155 
to  r e ; ’’ cc th e  IE!.: 7040. th© IB?.' 1401, and th e  IBM 560/25^

rlo r-. ' ■Z7S - i n

, ??eop tab ls  p ro p o sa l i s  cc .rcained  in  Appendix IV, I t  
p ropose ' so  o rd e r ly  t r a n s i t i o n  from th e  p re s e n t  equipm ent to  the 

7 <• a ’iiv. £ ? r i  g s r i  S rr.n .ir V’hoa the  f i n a l  i a a t a l
l a t i o n  c c r e a t e d  in  h-ily 1972 th e  t o t a l  c o a t to  th e  U n iv a re ity

..... - i f inec  11.2 c u i r o a t  equipm ent w i l l  coet->
■'■■■■ - • ? ' : •  - • . i r p  ' i i  ':  i i c r a  a r e  f i n i s h e d  t h i s  w e a k ,

» z . /•-> p a r  tuwiiua , Guo n e t  in c re a s e  in  com puter r e n t a l  w i l l  bor*z>r ?rM, , ----....‘ * '•J • *-

The t r a n s i t i o n  w i l l  be v ia  an IBM 560/40  to  be in s t a l l e d  
in  A p r i l  »b .l d-.-.s m achine, which w i l l  su ab le  th e  U n iv e rs ity  
to b ig in  ex p e rien ce  w ith  th e  C3 m o n ito r sy stem , w i l l  d i r e c t l y  
r e p la c e  "he z a i.n f r : ~c o f cbo 560/25 S ince  IBM p o lic y  o f re d u c t io n  
o f r e n t a l  to  19/6 o f th e  o r i s i n a l  p r ic e  on equipm ent bein '? re p la c e d  
by 56? -yste i;- a p p l ie s  b are  th e  co 3 t o f  th e  IBM 7O<40 co n p u to r

-w .iced  by e v e r  >4 COG er.;h  c e n th  f o r  th e  fo u r  months o f
n e t . \  o a s t  p e r  a o r ta  to  the

fo r  a 
.c c o s t

"11 rep ? id  by th e  e x p e rie n c e  gained  under C3 when th e

w il l
V-4.. •- * .  . .  J . !A, . .x b . .,.^1  UVdl Mcl UU- tu

Univ e r a i  -y f o r  tne r©plac3ir/*nt o f  t h e  5 6 9 /2 5  b y  a  5 6 0 /4 0  .f 
•- - h. v: -.'. . ;.vr pev iou  w i l l  he v ~ 5 >  p e r  m o n th  T h ie’’I* | • 15 ■l-'-s v • - —»•» »■» * -* */• 4 wt .,1 „** _•» —. r — 1.  

nu jh  x ? .r j j r  5 / g /  <55 i.< x jta iled , s in c e  th e  m achine w i l l  be u s e fu l
4 -»
•a.  — •.*. ' „  11.

The 570/155 w i l l  be i n s t a l l e d  in  Ju ly  1972. in c re a s in g  th s  
^o n th ?” corm utnr ca .’V by >16,504 p a r  ro n th  o v s r  p re s e n t  f ig u re s
* .'. " [ ' • • ’ '.>'■?• r’-: - -r 5*7 •-• '-•if-'-..--O ' _ -V-* .

5 i$5  C c i t r i l  P ro c e s so r
c sar-ig'i ■ > r i  o.ycos
Console ty p e w r i te r  
Tvs 11 CO Ip n  p r i n t e r s
C' ? 1 r s  S i? ? ■* 1* ■ ■ h

•6 t e r m i n a l  p o r v s  ( w i t h o u t  t o r m i n o l 3 )  
T h r e e  n i n e  : ; r a c h  - . .d  s n a  s e v e n  t r a c k
GXK disk!

t a p e  d r i v e s

I n i t i a l l y  the  e y s te n  w i l l  ru n  in  th e  b a tc h  mode, w ith  a 
"? r xn-.].; ' r  tag aided. to  the system  a« th e  b a tc h  oprr'nt i r.r: ii

few

fun >•;?.? ' ed
. * x ; ,J - ” * . u ww^puuer C enter?
bv.v t i j  m tch ire  iB c o n fip u ra d  w ith  p o r ts  to  h an d le  s ix te e n  a t  the  
OUtSc to
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By the b eg in n in g  o f th e  S p rin g  1973 semes cor th e  number o f  
te rm in a ls  ea  th e  <aac..ine shou ld  have r i s e n  to  th e  f u l l  cc:;p lct:en? 
o f s ix te e n .. At th is  p o in t  crouah u ac ro  v i l l  have croc csd t h e i r
own d a ta  f i l o s  so th a t  th e  proposed s ix  d is k  d r iv e s  w i l l  be in s u f ­
f i c i e n t  Hence the system  w i l l  be expanded by adding th re e  a d d i t io n a l  
d r iv e s  to  make a t o t a l  o f  n in e  T his 'w ill in c re a s e  th e  ro n th ly  
r e n t a l  d u rin g  th e  l a s t  s ix  months o f 1972-75 by £900 p e r  month*

By th e  b eg in n in g  o f th e  1973-74 academ ic y e a r ,  usage o f bo th  
th e  b a tc h  system  and the tim e sh a rin g  to rm in a is  w i l l  have grown to  
r e q u ir e  more c e re  memory T h is need io  f e l t  b o th  in  a G loving 
down o f th e  tim ean arin ?  system  due to  in a d e q u a te  co re  to  h an a ie  
the  u se rs  and in  e.n i n a b i l i t y  to  h an d le  l a r g e r  p ro b lem s□ Hence 
the system  w i l l  be expanded a g a in  by eud ing  >121 b y te s  o f c o re  
memory, making the t o t a l  memory 1 043-576 b y te s ,  a t  an a d d i t io n a l  
c c s t  oi 25 Cad p a r month.,

The system  w ith  ex p an sio n s s ta te d  above sh o u ld  be a b le  to  
hand le  . L j  g . .  x j  b ' / *. j . ' l i  ;y c o.’ J--.cc  .... a 1 > ? / ■j w ?
s in c e  u n fo rssen  growth o r  charges in  th e  U n iv e rs ity * s  needs could
’.veil o c c ^ l ? an 2 str.cc the n ; c savxn.wt p u r r.cnth. a rc  r o t  s i g n i — 
th e  F ixed  Term P ic a  proposed by 137. f o r  c e r t a i n  p e r ip h e r a l  equ ip  
m°nt i s  n o t recommended.

Siuu-iary o f Ik cor..:a_x,i-ations

h ™  - • - >  t -” '  z ro /2 5  w ith  a -  Ik k  360 /40  in  A p ril ,  19721 S ep iace  e r a
a t  a n e t .increase in  r e n ta l  o i £633 p e r  month*

2 P?n?.ac"‘ t u<- e n t i r e  c o n t e r  th e  *7C<»C
1LJ 1401. the IL2 36Cy zO. by an 1.13 370/155 w ith  512 ’< memory, 
s in  d i  she. and fo u r to n e s , ir. Ju ly , 1 9 /2  a t  a n o t in c re a s e  i n
r e n t a l  over m e  present; com puter o p e ra t io n  o f £16 .504  o er month

5« Add th re e  d isk s  to  th e  570/155 in  Ja n u a ry , 1973 r ^o r  an 
a d d i t io n a l  £900 p e r  monthr

< •
a r  a d d i t io r . i l  25 £25 pc - r e n te

«- ♦' ‘w'z • 2 ‘ *

13^7

additior.il
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Appendix I

Growth o f C c"~uti~3 

e t  th e

U n i v e r s i t y  o f  S o u th  C a r o l i n a  

F a i l  nSS 5  t o  S u m n e r 1971

F ig u re s  g iv en  in  th e  graphs which fo lio :?  a rc  th r  zumi 

o f hours (o r  J oho" used d u rin g  th~ fo ” r  L e ith  p 'v ic e s  

O ctober -  January  ( F a l l ) ,  F ebruary  -  xay (S p r in g - , and 

June ~ Septem ber (Sim m er),
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THIS CASE MAY HAVE SOME OK A l l- OF TH E FOLLOW ING D E F E C IS  W HICH 

may be questionable when r e a d in g , in  s p e c ia l  problem a r e a s , m is  

ROLL NOTE MAY BE K E E ILM K D  BEFORE T H E  DOCUMENT OR DOCUMENTS IN 

QUESTION.

1. PHOTOCOPY NOT CENTERED PROPERLY C U T T IN G  O i l  SOME O l H IE  

IN F O R M A T IO N .

2. DOCUMENTS ARE OF POOR L E G IB IL IT Y  AND MAY NO I PH 010G KAPH 

WELL.

3 . DOCUMENTS DAMAGED OR TORN BEFORE A R R IV IN G  IO R F IL M IN G .

z DOCUMENTS C O N TA IN  A D O U BLE-C O PY IM A G E , TH E UN D ER LYIN G  

IMAGE IS 1R RELEVENT TO T H E  READ ABLE 1 N F 0 R M A IIO N .

5 ,  O V E R S IZE D  DOCUMENTS T H A I’ CO M PRISE TWO OR MORE FRAMES,

6 .  DOCUMENTS W ITH  CLUED IN S E R TS  W HICH WERE OR COULD NO I 

BE REMOVED, IN F O R M A TIO N  MAY OR MAY N O l BE UNDER 1HE 

INSERT.



U N I V f * S ; T Y  O F  Z O U T H  CA 
C C IU M » ’ A, J C 2?7<i«

*<V „CN w < . , u ) f l  ’ >> -.><«
O»’«» «' '*• »'«• May f t  , I 9 r 9

O v t < ! r>. - >.• ' t  , 1 Dep T tr r .  r*f K a d  •

i \  ;*■’ P >r . . i

i , r s  y » t ; - * u r  ** « i,~ .o r  u r p -  !• r  rv  . u s

'r - f« : « s»* rvk»  » i s  nt r  ins; t h e  c a p a c i t y  c t
'h p  Uni v e t . i \ , ' s  pr< > n t  e r p u t r r  ( n i l  i t  u s  Tn o r d e r  f o p lb r t  
• - t f e a t  i *■•!> t o  r - e t  iu * u r^ -  n«n d s  i r  t h i s  - r  a ,  i t  i s  n e c e s s a r y  
*»» wak*. i .i  • s t  *.rt . * p '‘if a m o u n ts  r  i  t y p e s  o f  c o m p u te r  s e r v i c e s
• ->Tt * i ! l  f • r r« - ,.i ‘T »d . Ci urm . d i. a * e  i n t e r e s t  ir*» r«nt i r  i p a t e d  
•«id j - >’« n i . < . r i ••’ • ( r  i: • j«. p r  i o r  t o  ! 27 j  . b id  c s *  w it ' s  t o  1 9 7 "  

a« a i d  ' •«* ‘ t u*r \ L c j j  : P ’.c  *.;? c o n s u l t  v* ith  tP< s t a f f  o l
..4  r r* <•. d ■ jr* .ir» * *o m s * 'o r  t h e  t cwup * 'p i n g

>t i< ” f,-r . Th« »r>. j r  j»  ><.«< - <1 f ' i s  qu'-.-.t io n r w : r e  ar* t o  
id  : v u . .* ( -".po’ «••’• .!«<t s  x : ; !*’•;<' ip  <t« '. a r t e  i x r e a  ? s  in

H p.it. • r  * Vi e -• *, i t  - 'fii < { * -> ( -  p i  ».!"<♦ oom; a t  r  p r e  ’e e t > ,
; ' d i ; .  r  w h t  k r id  . 1 . t  - '- e ^ p t  f» r s i r  /1 •*< a , d b e

-•• a '• * u l

r t :n ' e r t h - ’r  i n f  a t - - i t  ; '.a  a t  i t  th *  ;oy * ♦ i o rr. • i r e  r b
o n t - r t  one ».t t n e  f o l a c t i n g  m em ber <5 c i  d i e  -iaV iiG .-y  C.xaM  e t c  j f o r  

♦■1c C im p u ’ e r  C e n t e r : ^

P r .  3 M .  • i r a r k  -  C h r i s t  rv
D ear h . a . P t v i s  -  C r ’d u a r e  S c r o o l
D r . R. £  G o d f re y  -  A c i r i t . s i c n i  -.no R c c o ru a
P r u f e s s c r  -iosu  f icy  -  liiig i i s n
M r. hb r.na  t r  7 „ on-73 -  L i u r . ry
Mr . H ra m d  a -  .. 3 r . a ;,L»Trr ’ 5 C " ' ' n -
I x c e  P r e s i d e :  ; K. 2 r u n to n  -  E u s a ie s .- ,  ‘. . ' f a i r s

Tht r o r 'p l e t p d  q o e * t i o n n a i* ’e s h o u ld  b e  r e t u r n e e  t v  J u n e  1 4 .

n W : a d a
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Q u e s t i o n n a i r e :  E s t in c z ;  o n  ” ? S e r v i c e  P e q u i r e m s n t s
b y  1972 e n d  ? 5 / b .

7 1, ••» p u ~ : . u ?  o f  th l* ;  r " 3 P : i o  r o i r ?  i t  *.u f ’ ;;<« o u t  • h V ; s i p r . i -  
f J c a a t  c .ha ib jeo  w i l l  o c c r r  in  t t 'B X rts r  f u t u r e  In  o n e  r .’n.’d s  f o r  co»rpuT<*r 
s o r v i e v p .  f e r h a p 's  + b t  n n 'y  ' j u e « ‘* Io r  .!v - t  •'•evd b e  .- •p e d  in  t h i *  s u r v e y  
l a  w h a t  p e r c e n t  i n c r ? '  s c  a J r v a  y e a r  p r e *  »nt r»ci p u * .a r  u c ? jt»  d o  you  
a . i t  • .e io a t&  u> i r 72 and  b y  ? 3 m o e  e  y r . r z .T e e t t  e c u  id  p iv c  a 
t n a ;  t i t a t i v c  *r»c «?r *»> s n c  » c f j e r y .  t t o  t i j H a t  o r < u e :« t io r 9

o f f e r e d  « a  a gi idc- t o  t i c  e n t i r e  ; i o n  o f  f u t u r e  c ' / ^ c t c r  n e e d s  
tn  in  >v : t> c  lu co  in  m iro  t h a t  t c - i c t / a r  m n  b e  c l a s s i ­
f i e d  -it> T,e?e5»r?i» . r  -ini' x s t r  t ,* v ? . a d  i n s  :r u c t i o n . "  1 r e s p o n d e n t s
m o s t  c c n c e .  n d w i t h  o \ . c o . i x u t c r  f c i ’» ‘ t i.  -s» w i l l  b “ 7 i / o r  t h «  
o p p o r t u n i t y  .»u+ e r  t o  c o n o  xi r  w i th  t h e  A d v ib b r y  C u .v r i t  io ^  f o r  t h e  
Comp : t  ■ • \y  ♦>”-

L) I’cw r a .  ✓ new fi- u i t y  r? m h err  d o cs  y n x r  d e p a r b w in t  o r  t c h o c l  
p l a n  t o  id d  v h o s a  i n t e r e s t s  b e  s u c h  t i n t  t h e y  v o u l. 'i  r e q u i r e
s ,  4 i f  l e a n t  7 ” >uu*s c ! c a r p u t ' i r  t  Lt « o r  o t t e r  s e r v i c e s ?

2) i s  t h e  m t l c i p a t e d  e x p a n s in r -  c f  f a c u l t y  r e  ..* □ r - 'i  p r o « ,? c ts  
b o th  c u r r e n t  r»nd p r o p o s e d ,  r e q u i r i n g  c w .p u t ^ r  d ep u te* - ?

3) How w i l l  th e  v e ta b l i s h s n e n t  o f  .cw g r a d u a t e  p ro g r-am a  o t
e x n t u ' c n  o f  e x i b t i p ; !  o n e s  x r e r e s s s  t h e  5 f o r  co* o u t e r  s e r v i c e s ?
How w i i l  i n e r t  ib o d  ^ . ’u l c  r e  e n r o l  tm? i t  i . :c r i j« v e  c u r p u t i r  newels?

C) M u -  a r e  y o u r  l i a n a  l o r  r .ev  o r  i r c r e ^ a c d  u s r  o f  t h ?  r o a r p u tc i  
t o  h a n i l e  e . l m i n i . i f r c t l v e  c ro M e T .s ?

S) W nat s r a  t h e  c l a n s  f o r  n e v  an d  u n d  »rsprite’ i n n -
t r u e  t  Io n a  1 p r o j e c t s  V h lc h  i n v o lv e  c e r n u t e r * ?

6} V Jvtt a r e  p r o f ^ c t e  **ct now & ±t-r» fe d  b o 'c j x e  o r  - c u t  
c o m p u te r  f e c i l i t i u s  t * ' j  i n . i J  ..-qw . a  o r  n o r  s u l v J » v /  o t ^ - a n lx t d ?  
n r *  f a c i l i t i e s  s o d  s y i r e n s .  * u ch  a s  r e n c t f *  c o r v r u le s  « n d  t i ^ e - s n r . r r r J  
o p e r a t i o n ,  wou 1 u b~. x u q u r c  :

7) W il l  .•.»< uf >» '< r  it  *>»: m b s  ?>* t i .v e
o r  o u 'p  c<*~ : c r  1 • ■ >  x: --b*. o r  wu’; . *' ? ’ r*
p e r m i t t i n g  r a p i d  e v - n p v ta t i o n  e n d  r a t  u r n  c f  * h o e t  j o b s  b?  o f  ~ r : :»?r 
i n t e r e s t ?

* ,  M a tch  p r o j e c t e d  r e v  u c r-o o i*  o r  z •pc *-tm vttta tovJLo. h jt«2  d3s£4U*f? 
f o r  c o ix p u tg r  s e r v ’ ? f*

t 133b
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Appendix I I I

An I n v i ta t io n  fo r  P ro p o ss ls  

S en t December 1°69

to

B u r r o u g h s  C o r p o r a t i o n  
C o n t r o l  D a te  C o r p o r a t i o n  

D i g i t a l  E q u ip m e n t C o r p o r a t i o n  
I n t e r n a t i o n a l  S n e in e s 3  b i n e s  C c r n o r a t i o n  

N a t i o n a l  C ash  R e g i s t e r  Com pany 
RCA I n f o r m a t i o n  S v s t € r:3 

U n iv a c  D a te  P r o c e s s i n g  D i v i s i o n  
7 e r c x  D a ta  1;. ; ;o n s

from whom p ro p o sa ls  were re c e iv e d

and to

G eneral E le c t r i c  C o~p^ration
Honeyvz*!]. Corner ihic.n

*

t 133?
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October 18, IS 71

WC. ‘.I i S’r?*-.
IX* '•‘••v l i e  ‘ v !»■> •
> *3 < v 31

Dr, Z1111â . J . Let • . s , W ?•.*: tc * 
Computer Cente**
Univers *> of ’.c e tt 2s "1  r>' 
Columbia. to u f-’ Ci*'-)’ ' r-? /9?PS

Dear D-. c.( :

The Sy<*erV37C 155 co €' ;• e 'J c r  >  ■ d
p r io r  to  the. oc-otn'ii i»; of f  t 72*73 ser»?3- yv3‘' :> l i e  ?*3 cr ' • v.:;. . ' *
! have a lso  intivd>.‘< the S r s t« ’ '3bO rv,-»?l ~3 conf sip* f?>t -’-nd

d Q:a-., j }in s ta l la t io n  i s  soon *s p o s s ib le . *»* />>•«. 
s»on of the 7>'.O jeo s  and f - r t jH f t r i r i t io n  *«’ in the Opera tir--; . j  »or to
s ig n if ic a n t  u<cr«ase in  p r ic e . Tfe Systz'S/JiG  r -1 »J ' r  j;,:.- 
360 25 (c u rre n t c o s t  to  the Gnv ?r$V;y H 3 J6 5 .& C ) ar.d r •: >-•>; the  r* n t ;n
t* 2 7040 5 -s te?  tc  ’C' R 5 «• > ~rCr r  cot t  f ?'•. ■ ? ' { y f'’T
iccnihs. Mote f c 's  red:iczion n r e n ts i  7 . ^  .ict x . y  •....- i. \ » . . .
cf a 5y5'em.'3?0 ref. la c  **>5 2 7043 SysVr t J t ? <  ? ^z a >;••. .
t io n t l  co s t to  ih? ; r * v e r i t y  fo r  th is  fo . r  rj-’c t.i n e r ir.3 * : ’ L 5 , j  • ’
th t  42 c re<luz*'i tc  !<.-? , L .< re »• >. 3 ... < -a '; s j . , -  ' * .•
of 337.60 fo r  the 7our x i t h  p e io d .

As w »  apoV f  on~ j r?  -Z ' f  ■ " *e • <;• i . .1 *: •
in te rn a l s to rag e  M ill te c w i:  cie roost c r i t i c a l  i t e r s .  I t *  n<»*. of o isx
sto rag e  *•!'. c o s t Si€0 p*r :wnth * i th  <n cauo>i>l cm • ,u? . e -  ’. • <  -n
on a fixed  Tern P la i  ' f t  c e s t  j > ' .-c-ov .s '•••»/ : - r - -  •*•/*:-• 1. ? / '
bytes " !1 se r.',2 :-5 , R <ed v • ’ *. -- .t  i '* • e .

The F ired * i r a  P u n  ( R ? )  J eg :t w R c  • •; Si t/**  •** r  ;co
the nentn > ra s s e l  on s e ’ec tea  u n its  b* c  in -  tc  *?*« * a ' 4 - c- ;t fn r  a
p e rlo . cf 24 r»onths. Thii .cn ua vxC^i.cu a t  tr.a .».<»<', s c>» c\n.

1 Lc ? : • ‘ ;; ' •' - •
i t «  T 0 rrtsO A  W»! oa b t ; V ’i

Th-fi s >»•*-:*2n t 7n d isc  c< : ~ ’ • tf* ■
fjentr. of U r s in e c lo r ,  »*i I i >• iivoscc*.
the R ?  .rc.ilh ly  edarc^ 4f  cancel ■ • :hc , f t ' r ;rx .\s  :
ronth'iy zharoa 1f cance»‘ed ;n the last '2  c '-h s.

<..0 ’ r 1

I t  a p p e *^  thd* >U the u * i t s  H s te c  e r *  ib  * r.r, the  c? ns <*? H irn is s e ^  wi f  * 
the o? 1 e<L .o t c<» ; < f i - :  3^53/2 K v r i i t ^ c  Ta?a s u b s v s f »i. i r  tb-»e «t,»-..v«F^n
1s not a* >1 ’ bb f« • '
ihdicaceU on u .t . .
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N o v e m b e r  19, 1971

T o : C o m p u te r  A d v is o r y  C o m m it te e  M e m b e r s

F r o m :  W il l ia m  C . J e n n in g s  \

S u b je c t :  U. S. C. ' s  A m e n d e d  C o m p u te r  A c q u i s i t io n  P r o p o s a l

T h is  m o r n in g ,  r e p r e s e n t a t i v e s  o f  th e  U n i v e r s i t y  o f  S o u th  C a r o l i n a  
r e v ie w e d  w ith  D r . J a m e s  A . M o r r i s  a n d  M r .  J .  V. B e n n e t t  th e  a t t a c h e d  
a m e n d e d  c o m p u t e r  a c q u i s i t i o n  p r o p o s a l .  Y ou w i l l  n o te  t h a t  i t  p r e s e n t s  
a d d i t io n a l  j u s t i f i c a t i o n  o f  t h e i r  e a r l i e r  r e c o m m e n d a t i o n  o f  a  3 7 0 /1 5 5  a n d , 
in  a d d i t io n ,  now  r e c o m m e n d s  a c q u i s i t i o n  o f  a  3 6 0 /6 5 .

Y ou a r e  a l r e a d y  f a m i l i a r  w ith  U. S. C. ' s  e x p a n d e d  c o m p u te r  n e e d s ,  
b a s e d  on  t h e i r  p r e s e n t a t i o n  a t  o u r  l a s t  m e e t in g  a n d  n u m e r o u s  e a r l i e r  
d i s c u s s i o n s .  T h e  a t t a c h m e n t  b r i d g e s  th e  g a p  b e tw e e n  t h e i r  p r e s e n t a t i o n  
a n d  t h e i r  c u r r e n t  p o s i t i o n .  It w o u ld  t h e r e f o r e  s e e m  f e a s i b l e  to  d i s p e n s e  
w i th  a  s p e c i a l  m e e t in g  o f  th e  C o m m it te e .

So t h a t  w e  m ig h t  e x p e d i t e  d e t e r m i n a t i o n  o f th e  C o m m i t t e e 's  
c o n s e n s u s ,  p l e a s e  s e n d  m e ,  w ith in  a  w e e k  if  p o s s i b l e ,  y o u r  v ie w s  r e g a r d i n g  
t h e  U. S. C . a m e n d e d  p r o p o s a l .

A d d i t io n a l  i n f o r m a t io n ,  i f  n e e d e d ,  m a y  b e  o b ta in e d  by  t e l e p h o n e  
d i r e c t l y  f r o m  D e a n  R o g e r  H o lm e s .

a f i

A t ta c h m e n t

c c :  D e a n  H o lm e s  
M r. B e n n e t t
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CC: V ice P r e s id e n t  H. B run ton
Dean Roger Holmes 
Mr. J e r r y  B e n n e t t ,  D i r e c t o r ,

D iv is io n  o f  T echnology  U t i l i z a t i o n

U N IV E R S IT Y  OF SOUTH C A R O LIN A

CO LUM 8IA, S. C. 2 9 2 0 8

1 , ^

orrtci or twc president

November 16 , 1971

D r. James A. M o rris
Commiss io n e r
C on tn ission  on H ig h er E d u c a tio n
S ta te  o f  S ou th  C a r o l in a
R u tle d g e  B u ild in g
1429 S e n a te  S t r e e t
C o lum bia , S ou th  C a r o l in a  29201

SUBJECT: U n iv e r s i ty  Com puter R eq u es t

D ear D r. M o rr is :

A few weeks a g o , th e  U n iv e r s i ty  made a r e q u e s t  th ro u g h  th e  Com puter 
Com m ittee, o f  th e  H ig h e r E d u c a tio n  Com m ission to  l e a s e  an IBM 370 /155  com pu ter 
w ith  a h a l f - m i l l i o n  b y te  c o r e .  The r e q u e s t  o f  th e  U n iv e r s i ty  was made a f t e r  
a p p ro x im a te ly  two y e a r s  o f i n te n s iv e  s tu d y  and em phasized  th e  g r e a t  need o f  th e  
U n iv e r s i ty  to  make a m a jo r  move in  c o m p u te rs .

The Budget and C o n tro l Board is  a u th o r iz e d  by th e  A p p r o p r ia t io n  Act to  
app rove  th e  a c q u i s i t i o n  o r  l e a s in g  o f  a l l  d a ta  p r o c e s s in g  e q u ip m e n t. To f u l f i l l  
t h i s  r e s p o n s i b i l i t y ,  as  you know, we were asked  to  p ro v id e  a more s p e c i f i c  j u s t i ­
f i c a t i o n  f o r  o u r r e q u e s te d  c o m p u te r. To o b ta in  t h i s  a d d i t i o n a l  in f o r m a t io n ,  th e  
U n iv e r s i ty  a r ra n g e d  to  bo rrow  p e rs o n n e l  from th e  S p r in g s  Company, s in c e  th e y  had 
s p e n t  s e v e r a l  m onths m aking a s i m i l a r  com parison  f o r  t h e i r  own b u s in e s s .  The 
U n iv e r s i ty  i s  d e e p ly  g r a t e f u l  to  S p r in g s  fo r  t h i s  c o o p e r a t io n .

► \

Dean Roger H olm es, C hairm an o f the  U n iv e r s i ty  C om puter C om m ittee , and 
V ice P r e s id e n t  H. B ru n to n  f i r s t  c o n c e n t ra te d  on g e t t i n g  r e f in e d  c o s t  d a ta  on th e  
IBM 3 7 0 /1 5 5 , th e  U nivac 1106 w ith  a f a s t  drum, and th e  PDP 10. The Com m ittee had 
d e c id e d  t h a t  the  IBM co m p u te r had th e  most a d v a n ta g e s .  A c o n s id e r a b le  amount o f  
e f f o r t  was made p u t t i n g  d o l l a r  e v a lu a t io n s  on th e s e  c o s t - e f f e c t i v e n e s s  a d v a n ta g e s .

P a r t  way th ro u g h  t h i s  a n a l y s i s ,  th e  q u e s t io n  was r a i s e d  why th e  U n iv e r s i ty  
had n o t c o n s id e re d  an IBM 3 6 0 /6 5 , w hich is  a more p o w e rfu l m achine and h a s  s e v e r a l  
a d d i t i o n a l  a d v a n ta g e s  o v e r  th e  IBM 37 0 /1 5 5 . Our answ er was o b v io u s  - -  th e  r e n t a l  
p r ic e  o f  th e  360 /65  was even  h ig h e r  th an  any o f th e  o t h e r  th r e e  a l t e r n a t i v e s .  We 
le a r n e d ,  how ever, t h a t  th e  360/65  i s  a v a i l a b l e  in  th e  u sed  co m p u te r m ark e t a t  a 
c o n s id e r a b ly  low er p r i c e .  An a n a ly s i s  o f  th e s e  v a r io u s  c o s t s  i s  a t t a c h e d  to  t h i s  
l e t t e r .  As n o te d , a se co n d -h an d  IBM 360/65 w ith  a 512K c o re  i s  th e  lo w e s t  c o s t ,  
even  though  i t  has c o n s id e r a b ly  m ore com puting pow er.

A c c o rd in g ly , th e  U n iv e r s i ty  r e q u e s ts  p e rm is s io n  to  a c q u ir e  a 3 6 0 /6 5 . We 
ask  t h a t  the  D iv is io n  o f  T echno logy  U t i l i z a t i o n  v e r i f y  th e  U n iv e r s i ty  in f o r m a t io n .  
F u r th e r ,  we r e q u e s t  t h a t  th e y  i n i t i a t e  c o n t r a c t  n e g o t i a t i o n s  w ith  com pu ter b r o k e r s .1353



D r. Jam es A. M o rris  
November 16 , 1971 
Page 2

T h is  sh o u ld  be done p r e f e r a b l y  w ith  o n ly  two o r  th r e e  o f the  to p  b ro k e rs  (so  as 
n o t  to  d i s t u r b  th e  m a rk e t)  and p r i c e s  sh o u ld  be a s c e r t a i n e d  b o th  on a f o u r - y e a r  
l e a s e  and a p u rc h a se  b a s i s  fo r  each  p ie c e  o f  e q u ip m e n t. ’Tie l a t t e r  re q u ire m e n t 
i s  r e q u e s te d  to  a llo w  more f l e x i b i l i t y  in  th e  c h o ic e  o f  p e r i p h e r a l  equ ipm en t and 
th e  p o s s ib l e  s u b s t i t u t i o n  o f  a d i f f e r e n t  m a n u fa c tu re r  o f  th e  c o r e .

T FJ/m af

E nclosures

R e s p e c t f u l ly  s u b m it te d ,  

I

Thomas ‘Ftt Jd n e s
c /

1 3 5 i



M O NTHLY LEASE OR RENTAL PRICES

IBM  360 /65 IBM  3 7 0 /1 5 5 UNIVAC 1106 DEC SYS-10

512K b y te s  or 
e q u iv a le n t,  f iv e  
yea r le a s e

2 4 ,6 7 2  
(3rd p a rty  
le a se )

NA 24 ,951 2 8 ,0 1 2  
(New  K I-1 0  
p ro ce sso r)

512K b y te s  , tw o  
year le a s e  on 
some p e r ip h e ra ls

NA 32 ,394 NA NA

512K b y te s  or 
e q u iv a le n t , 
m o n th ly  re n ta l

5 0 ,5 1 2  
(IBM re n ta l

32 ,964 3 1 ,4 2 0
(M in im um  one 
ye a r le a s e )

2 8 ,3 9 4  
(O ld KA-10 
p ro ce sso r)

768K b y te s  or 
e q u iv a le n t,  f iv e  
year le a s e

2 8 ,3 6 8  
(3rd pa rty  
le ase )

NA 2 6 ,6 8 6 C a nno t deduc 
from  quo te

768K b y te s , tw o  
year le a s e  on 
some p e r ip h e ra ls

NA 35 ,4 9 9 NA NA

768K b y te s  or 
e q u iv a le n t , 
m o n th ly  re n ta l

5 9 ,7 5 7  
(IBM re n ta l)

36 ,0 6 9 3 3 ,6 3 7 C a nno t d e ­
d uce  from  
q u o te

P rices above  are e s tim a te s  fo r com parab le  sys tem s based on vendo r q u o ta tio n s  w ith  
the  e x c e p tio n  o f th e  IBM  370 /155  p r ic e s ,  w h ic h  a re  f irm  and e xa c t ve n d o r p r ic e s .

T h ird  p a r ty  le a s e  p r ic e s  are  based on te le p h o n e  in fo rm a tio n  re c e iv e d  from  com puter 
b roke rs  in d ic a t in g  th a t th e  f iv e - y e a r  le a s e  m arke t on th e  IBM  3 6 0 /6 5  is  p re s e n tly  
a t 40% o f IBM  re n ta l.

UNIVAC 1106 p r ic e s  are based on th e  UNIVAC q u o ta t io n  p lu s  th e  a d d it io n  o f 
the  FH1782 drum  and drum  c o n tro l (w h ic h  w ere used in  th e  be n ch m a rk ), one e x tra  
p r in te r  and p r in t  c o n tro l to  m atch th e  IBM  system  c o n f ig u ra t io n s ,  and the  C T M -LS  
co m m u n ica tio n  te rm in a l o m itte d  from  the la s t UNIVAC q u o te  b u t p re se n t and n e c e s s a ry  
in  p re v io u s  quo tes  from  UN IVAC .

1 3 5 5



PURCHASE AND M O N THLY MAINTENANCE PRICES

IBM  360 /65  from 
IBM

IBM  260 /65  from  
L e a s o r/S e lle r  
a t 40% L is t

IBM  370 /155  
IBM

UNIVAC 1106 from 
UNIVAC

Purchase p r ic e s  in c lu d e

Purchase P rice

1 ,9 4 0 ,1 7 5

776 ,07 0

1 ,5 3 5 ,3 4 2

1 ,1 7 7 ,4 9 7

M o n th ly  M a in te n a n c e

3 ,1 6 2

3 , 162

4 ,3 1 9

5 ,5 4 5

10% E d u c a tio n a l D is c o u n t.

i3 5 b



IBM  360 /65

M o d e l/
Q ty  M ach in e  Fea ture D e s c r ip tio n R enta l Purchase M M M C

1 2065 I ,  IH ,, P rocess ing  U n it L e s s o r /S e lle r  shou ld  b id  on
or J these  ite m s . On the 2821 U /R

1 7920 C o nso le  Adapter C o n tro l U n it and the 3615 P rin t
2 2365 II 256K by tes  C ore each A d ap te r, the  b idde r may s u b s t itu te ,
1 1052 7 C o nso le  T y p e w rite r th e  essence  be ing  th a t th e
1 2860 I I  or 2 S e le c to r C hanne ls s u b s t itu t io n  s h a ll hand le  tw o

I I I 1403-N 1 p r in te rs  and one 2540 - 1
1 2314 A1 or 1 D ire c t A ccess  S torage 

F a c i l i ty
Card R e ade r/P unch .

1 2870 1 M u lt ip le x o r  C hanne l
1 2821 V U /R . C o n tro l U n it
2 3615 1100 LPM P rin t Adapter
2 1403 N1 1100 LPM P rin te r
1 2540 1 Card R eader/P unch

L e a s o r /S e lle r  may choose to  b id ,  s u b s t itu te , or no t b id  th e  item s b e lo w .

2 1416 1 RN T ra in 194 5 ,8 2 0 T & M
1 2702 1 T ra n sm iss io n  C o n tro l U n it 850 3 8 ,395 57
16 4635 IBM  L ine  Adapters 368 1 6 ,8 0 0 16
1 7955 L ine  E xpans ion 100 4 ,4 2 5 5
1 4615 T e rm ina l C o n tro l Type 1 35 1 ,5 3 0 1
1 3853 E xpans ion  Base N /C N /C N /C
1 8055 2741 Break 10 450 1
1 3803 1 Tape C o n tro l U n it 675 2 5 ,8 2 0 95
1 6408 7 T rack 75 2 ,8 7 0 3
4 3420 I I I Tape D r iv e s 1 ,4 2 0 5 4 ,3 2 0 200
3 6631 S ing le  D e n s ity  (120KB) 255 9 ,7 8 0 75
1 6407 7 T rack  (60KB) 85 3 ,2 6 0 25

P rices are IBM  p r ic e s .  Purchase p r ic e s  do not take  in to  a c c o u n t a 10% E d u c a tio n a l 
D is c o u n t.  R en ta l p r ic e s  do not ta ke  in to  a c c o u n t a 10% E d u ca tio n a l D is c o u n t.

r

NOTE ON IBM  360 /65

I

Those ite m s  l is te d  in  the p o rt io n  w here th e  L e s s o r /S e lle r  shou ld  b id  (tha t is ,  
the  2065 P rocess ing  U n it th rough  the  2540 R eader/Punch) w ere o ffe red  by  te le p h o n e  
a t $ 1 9 ,0 0 0  per m onth fo r a f iv e  year le a s e  by one o f the m a jo r th ird  p a rty  b ro k e rs .

______  > 1 3 b ,



IBM  370 /155

M o d e l/
Q ty M ach ine Feature D e s c r ip tio n R enta l Purchase M M M C

1 3155 1 P rocess ing  U n it 18 ,550 9 6 1 ,4 4 0 2 ,1 6 0
1 7855 3215 Adapter 200 1 0 ,365 10
1 3360 3 Processor S torage (512K) 6 ,000 2 6 4 ,0 0 0 580
1 3215 1 C o nso le  P rin te r-K eyboa rd 200 8 ,0 0 0 55
1 2314 BI S torage C o n tro l 1 ,480 5 6 ,8 1 0 60
1 2319 BI D is k  Storage 1 ,000 3 8 ,2 5 0 210
1 2319 B2 D is k  Storage 1 ,000 3 8 ,2 5 0 210
1 2821 1 C o n tro l U n it 970 3 7 ,1 8 0 41
1 3615 1100 LPM P rin te r A dapter 75 2 ,4 0 0 1
1 2821 2 C o n tro l U n it 600 2 3 ,0 4 0 32
1 3615 1100 LPM P rin te r Adapter 75 2 ,4 0 0 1
2 1404 N1 1100 LPM P rin te r 1 ,750 6 7 ,9 4 0 366
2 1416 1 T ra in  C a rtridge 194 5 ,8 2 0 T & M
1 2540 1 Card Read Punch 660 3 2 ,9 3 0 115
1 2702 1 T ra n sm iss io n  C o n tro l U n it 850 3 8 ,3 9 5 57
16 4635 IBM  Line Adapters 368 1 6 ,8 0 0 16
1 7955 L ine  Expansion 100 4 ,4 2 5 5
1 4615 The rm ina l C o n tro l Type 1 35 1 ,530 1
1 3853 E xpansion Base N /C N /C N /C
1 8055 2741 Break 10 450 1
1 3803 1 Tape C o n tro l U n it 675 2 5 ,8 2 0 95
1 6408 7 T rack 75 2 ,8 7 0 3
4 3420 3 Tape D rive s 1 ,420 5 4 ,3 2 0 200
3 6631 S in g le  D e n s ity  (120KB) 255 9 ,7 8 0 75
1 6407 7 T rack (60KB) 85

36 ,627
3 ,2 6 0

1 ,7 0 5 ,9 3 5
25

4 ,3 1 9
Less 10% E d uca tion a l D isco u n t 3 ,6 6 3

3 2 ,964
17 0 ,5 9 3

1 ,5 3 5 ,3 4 2

IBM  m on th ly  re n ta l p r ic e  in c lud es  m o n th ly  m a in tenance  charges .
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UNIVAC 1106

D e s c r ip tio n Purchase
M o n th ly

M a in tenance
Equipm ent

R enta l

1106 P rocessor 2 8 3 ,2 3 0 1 ,165 5 ,9 0 0
I /O  C hanne l 2 1 ,0 0 0  • 60 485
D is p la y  C o nso le 3 2 ,6 2 5 250 750
Storage 131K W ords 205 ,87 5 575 4 ,2 9 0
8414 C o n tro l 2 6 ,4 0 0 90 550

*F H  4 3 2 /F H  1783 C o n tro l 8 2 ,5 1 5 260 1 ,885
*F H  1782 Drum 117 ,21 0 260 2 ,6 8 0

MSA 2 3 ,7 6 0 55 495
SIR 1 ,9 2 0 10 40
FBE 1 ,9 2 0 10 40
(4) 8414 D r iv e s 6 6 ,0 0 0 260 1 ,5 4 0
(1) 8414 D r iv e s 1 6 ,5 0 0 65 410
U n is e rv o  16 C o n tro l 2 3 ,9 2 5 100 550
MSA 1 8 ,9 6 0 45 395
7 T rack  Feature 4 ,1 3 5 15 95
(4) U n is e rv o  16 Tape D r iv e s 127 ,02 0 440 2 ,9 2 0
C ard C o n tro l 2 8 ,6 2 0 265 655
Card Reader 900 CPM 1 5 ,385 125 355
C ard Punch 300 CPM 2 1 ,5 6 0 230 485
P rin t C o n tro l 3 0 ,0 1 5 200 685

*P r in t C o n tro l 3 0 ,0 1 5 200 685
P rin te r 1600 LPM 4 3 ,5 0 0 305 945

♦P rin te r 1600 LPM 4 3 ,5 0 0 305 945
C TM C 2 4 ,7 0 0 135 570

♦C TM -LS 1 8 ,040 120 400

Less 10% E d u c a tio n a l D is c o u n t
1 ,3 0 8 ,3 3 0

130 ,833
1 ,1 7 7 ,4 9 7

5 ,545 2 8 ,7 5 0
2 ,8 7 5

25 ,8 7 5

T o ta l M o n th ly  M a in te n a n c e  p lus  E qu ipm ent R enta l = 3 1 ,4 2 0 , one year le a s e .

*The drum c o n tro l and drum  are co n s id e re d  e s s e n tia l to  the  o v e ra ll system  c o n f ig u ra t io n .
Furthe rm ore , the  drum c o n tro l and drum w ere used in  the  benchm ark . They w ere a ls o  b id  on 
th e  in i t ia l  UNIVAC p ro p o s a l. Two p r in te rs  and p r in t  c o n tro ls  are deemed n e ce s s a ry  to  the 
sys tem  c o n f ig u ra t io n .  IBM  c o n fig u ra tio n s  in c lu d e  tw o  p r in te rs  and p r in t c o n tro ls ,  hence are 
com parab le  to  the  above s y s te m . The C T M -LS  was in a d v e r te n tly  o m itte d  on the  la s t  UNIVAC 
q u o te . W ith  th e  e x c e p tio n  o f the s ta rre d  ite m s , the  sys tem  is  th a t o f the  la s t  UNIVAC quote
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M r. 'W illia m  C . Jenn ings 
A s s is ta n t C o m m iss io n e r 
C o m m iss io n  on H ig h e r E d u ca tio n  
1429 Senate S tree t 
C o lu m b ia , South C a ro lin a  29201

D e a r M r. Jenn ings:

T h is  le t te r  responds to  yo u r q u e s tio n  and M e rle  P a lm er's  
re q u e s t fo r  more in fo rm a tio n  on the  p e rson ne l requ ire m en ts  a s s o c ia te d  
w ith  the com pute r s e rv ic e s  o rg a n iz a t io n . As you are a w a re , D r . E cc le s  
w i l l  become the  head o f  the D e pa rtm en t o f C om puter S c ience  on o r 
ab o u t January 1, 1971, We are se e k in g  a fu l l - t im e  d ire c to r  o f our 
proposed com pute r ce n te r (w h ic h  w i l l  fu n c t io n  as a s e rv ic e  o rg a n iz a t io n  
rem oved from  any s p e c if ic  aca d e m ic  o rg a n iz a t io n a l s tru c tu re ) and w ha t 
I  s h a ll s ta te  in  the w a y  o f my o p in io n s  abou t com pute r ce n te r pe rsonne l 
requ ire m en ts  w o u ld  more a c c u ra te ly  be s ta ted  by  a n y  one o f the  people 
we have in te rv ie w e d  fo r  the p o s it io n .

I t  is  a g e n e ra l ru le  o f thum b th a t com pute r c e n te r p e rson ne l 
c o s ts  run a t le a s t e q u a l to  hardw are  c o s ts  in  w e ll - s ta f fe d  c e n te rs . 
A tta ch m e n t A is  a re p o rt com p iled  by O klahom a S tate  U n iv e rs ity ,  a 
re p o rt in  w h ic h  U .S .C .  p a r t ic ip a te d  as U n iv e rs ity  " C " .  In c lu d e d  
are v a r io u s  b lo c k  d iag ram s o f com pu te r cen te r o rg a n iz a t io n s , bu t these 
d iag ram s are m uch too  s k e tc h y  to  be o f use . A ta b le  o f u n iv e rs ity ,  
p r in c ip le  hardw are s y s te m , to ta l e x p e n d itu re s , and pe rcen t o f to ta l 
on s a la r ie s  and o th e r than  hardw are  expenses  from  th is  re p o rt is  shown 
b e lo w .

U n iv . M a jo r  System T o ta l Budget % Budget People
Auburn IB M  360 /65 $ 724K 47%
John H o p k in s IBM  70 9 4 , 3--1401's 633K 60%
U n iv . o f K e n tu cky IBM  360 /65 970K 44%
U n iv . o f O klahom a IB M  3 5 0 /5 0 988K 59%
O klahom a S tate IBM  3 6 0 /6 5 l,015 K 61%
In s t i tu t io n  A IBM  3 5 0 /4 0 1,142K 52%
In s t i tu t io n  B IB M  3 6 0 /2 0 , NCR 315 450K 45%
In s t i tu t io n  C IBM  70 4 0 , 1401 560K 58%

3 6 0 /2 5
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I a ls o  have re in fo rc e d  my o p in io n  th a t a 40% h a rd w a re , 60% people 
and non -h a rd w are  expense is  a re a so n a b le  d iv is io n  o f re so u rce s  in  a 
u n iv e rs ity  en v iro n m e n t, and i f  any  change w ere  made i t  shou ld  be in  the 
d ire c t io n  o f in c re a s in g  the percen tage  o f the budget spen t on p e o p le , 
to perhaps 33% /67%  or even  25% /75% . I m ust c a u tio n  you on the use 
o f these  f ig u re s  in  too l i te r a l  a sense . M a n y  o f the IBM  sys tem s g iv e n  
show a hardw are e x p e n d itu re  th a t can o n ly  be true  i f  the  m ach ines  w ere  
leased  p r io r to  the d e b u n d lin g  o f IBM  w hen  the IB M  e d u c a tio n a l d is c o u n ts  
w ere ve ry  fa v o ra b le .

W e e s tim a te  th a t ou r to ta l s ta f f  s a la ry  budge t w o u ld  be in  the 
range betw een th a t o f K e n tu cky  and O klahom a S ta te , p ro b a b ly  in  the 
ne ighborhood o f $425 ,0 00  o r m ore . H o w e v e r, in  the p re se n t s ta tu s  o f 
our u n iv e rs ity  com pute r s e rv ic e s  s itu a t io n  an in co m in g  com pute r d ire c to r  
w i l l  have the freedom  to  e s ta b lis h  w h a t he c o n s id e rs  to  be the bes t 
o rg a n iz a t io n a l s tru c tu re  fo r  m ee ting  the needs o f the use r co m m u n ity .
As a p ro to type  he m ig h t c o n s id e r , I e n c lo s e  the d e ta ile d  s tru c tu re  o f 
the C om pute r In fo rm a tio n  S e rv ic e s  group a t S p rings  M i l l s ,  In c .  toge the r 
w ith  ty p ic a l p ro je c t p la n n in g  m a te r ia l as  A ttachm en t B. T h is  is  the 
o rg a n iz a tio n  o f a com pute r s e rv ic e s  g roup ab o u t th re e  tim e s  the  s ize  
o f O klahom a S ta te  w ith  a p p ro x im a te ly  a 35% /65%  h a rd w a re /p e o p le  and 
non -h a rd w are  r a t io .

Bob Jones, D ire c to r  o f C om pu te r In fo rm a tio n  S e rv ic e s , Springs 
M i l l s ,  In c .  has in fo rm ed me th a t a re p o rt has ju s t  come o u t e n t it le d :

D ie b o ld  R esearch Program 
E xpend itu re  P a tte rn  
Summary Report 
Septem ber, 1971

based on a su rve y  o f 625 com pan ies  o f w h ic h  245 a c tu a l ly  p a r t ic ip a te d . 
The com pan ies  in c lu d e d  a broad range o f  types  o f f irm s ,  i . e .  , f in a n c e , 
m a n u fa c tu rin g , u t i l i t y ,  tra n s p o r ta t io n , e tc .  The fo llo w in g  re s u lts  d e ta i l 
the average  in d u s t r ia l com pany 's  e x p e n d itu re  p a tte rn ;

H ardw are E xp end itu re  _ g 66 
S ta ff E xp end itu re

T o ta l Budget Breakdown:
H ardw are 35 .4%
System  Pesonne l 25 .4%
O p e ra tio n s  P e rsonne l 28 .6%
S u pp lies 6.8%
E x te rn a l S e rv ices 3 .8%

100.0%
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M r. W il l ia m  C . Jennings 
Page 3
D ecem ber 6, 1971

On a hardware e xp e n d itu re  o f $ 2 5 ,0 0 0  per m onth an ann ua l budget on th is  
b a s is  w o u ld  be:

H ardw are 300 ,00 0
System P ersonne l 215,254
O p e ra tio n s  P ersonne l 242 ,373
S upp lies  5 7 ,627
E x te rna l S e rv ice s  32 ,203

847 ,457

On a hardw are e x p e n d itu re  o f $ 3 0 ,0 0 0  per m onth an ann ua l budget 
on th is  bas is  w o u ld  be:

Hardware 
System P ersonne l 
O p e ra tio n s  P e rsonne l 
S upp lies
E x te rna l S e rv ice s

360 ,00 0
258 ,305
290 ,847

69,153
3 8 ,6 4 4

1,016,949

In  the area o f c o n v e rs io n  d i f f ic u l t ie s  we are w e l l  aw are o f 
the needs w ith  re s p e c t to  OS and HASP. In  a d d it io n  to  the generous 
o ffe r  o f he lp  from C lem son  U n iv e rs ity  w h ic h  we s in c e re ly  a p p re c ia te  and 
w i l l  c a l l  fo r ,  there are in d u s tr ia l o rg a n iz a tio n s  th a t have o ffe re d  to  
a s s is t  us in  th is  a t  be low  IBM  c o s t .  In  fa c t ,  ju s t  as there is  a l iv e ly  
th ird  p a rty  m arke t in  com pute r ha rd w a re , we are f in d in g  there  is  a th ird  
pa rty  m arke t in  IBM  sys tem s c o u rs e s . I b e lie ve  we are ju s t  go in g  to 
have to  go th rough  the d i f f ic u l t ie s  of co n ve rs io n  and i t  m ay w e ll be a 
lo n g , hard c lim b  b u t i t  m ust be done and our new com puter ce n te r d ire c to r  
w i l l  have to  see th a t i t  is  done .

For the p o s s ib le  b e n e fit  o f you r com m ittee  in  in v e s t ig a t in g  
com pute r cen te r o rg a n iz a tio n s  in  th is  re g io n , A ttachm en t C is  a p a r t ia l 
l is t in g  o f in s t i tu t io n s  ha v in g  IBM  3 5 0 /3 0  or la rg e r and IBM 370 in s ta l la t io n s  
in  the G re e n v il le ,  C h a r lo t te ,  C h a rle s to n  and C o lum b ia  areas th a t m ig h t 
respond to  you r in q u ir ie s  abou t th e ir  e xp e n d itu re  d is tr ib u t io n s .

Yours t r u ly ,

Roger A . H o lm es
Dean

RAH:jdf

cc M e rle  Palmer 
H . B runton 
W . E cc le s 136V
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November 1 0 , 1970

TO: P r o v o s t  V l l l l e m  H. P a t t e r s o n
^ o a n  R oger A. K oines 

V ic e - P r e s id e n t  H aro ld  E ru n to n

FROM: W. J .  E c c le s

SUBJECTi Some Com bined C om puter C e n te rs

c

A tta c h e d  a r e  p a g e s  from  a r e p o r t ,  “Com puting and D ata P r o c e s s in g  
A c t i v i t i e s  a t  S e l e c t e d  C o lle g e s  and U n i v e r s i t i e s ” , v h ic h  shew e i g h t  
s c h o o ls  in  th e  " B ig  E ig h t"  end th e  SREB re g io n  who have com bined com­
p u te r  c e n t e r s .  The r e p o r t  va9 c o m p ile d  by th e  O f f ic e  o f  I n s t i t u t i o n a l  
R e s e a rc h  o f  Oklahoma S t a t e  U n i v e r s i ty .

S e v e n te e n  s c h o o ls  r e s p o n d e d , and e ig h t  had com bined c e n t e r s .  Not 
i d e n t i f i e d  a r e  U n iv e r s i ty  A (a p r i v a t e ,  A t l a n t i c  c o a s t  u n i v e r s i t y ) ,  
U n iv e r s i ty  B (a  cam pus o f  a m id w e s te rn  s t a t e  u n i v e r s i t y ) ,  and  U n iv e r s i ty  C 
( u s e ) .

I hope y o u ' l l  f in d  t h i s  i n t e r e s t i n g !

•

c .
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S l k . E Y  A

Q U E S T IO N  I I  -  HARDW ARE

PRINCIPLE COMMUNI-
, HARDWARE 

SYSTEM CORE
FILE

DEVICES '
I /O

DEVICES
REMOTE
BATCH

CATIONS ON-LINE
TERMINALS ADP

LEASE/
PURCHASE PLANS

A uburn U n iv e r s i ty IBM 360 /6 5 512K (1 )  2314 
(4 )  2401

(1 ) 1100 1pm 
(1 )  600 1pm 
(1 ) 2540

No Y es, 11 No, b u t 
p la n s

L ease None
D e f in i t e

Jo h n s  H opkins
U n iv e r s i ty

IBM 7094 32K (1 0 ) 729IV 
(2 )  7 2 9 II

No Y es, 25 No, p e r ­
haps w ith  
new h a rd ­
w are

Both

IBM 1401 12K (4 ) 7 2 9 II  
(1 )  1311

re a d /p u n c h
p r i n t e r

IBM 1401 8K (4 ) 7 2 9 II re a d /p u n c h
p r i n t e r

IBM 1401 12K (4 )  7 2 9 II re a d /p u n c h
p r i n t e r

U n iv e r s i ty  o f
K entucky

IBM 3 6 0 /6 5 768K/m ain 
1024K LCS

(2 ) 2314 
(5 )  2401

9 t r k  
(1 )  2401

7 t r k

(2 ) 1403-NI 
(1 ) 2540 
(1 ) 2501

No (2) 2260 
(6) 2741

•

No P u rc h a se
M o stly

""""

U n iv e r s i ty  o f  O k la ­
homa

IBM 3 6 0 /5 0 512K (1 )  2314 
(6 )  2401

(2 ) 1403-N I 
(1 ) 2540 
(1 )  2501

No Y es, 5 In  two 
y e a r s

L ease

Oklahoma S ta te
U n iv e rs  i ty

*

IBM 3 6 0 /6 5 512K m ain 
1024K LCS

(1 ) 2314 
(1 ) 2314A2 
(3 )  2401

9 t r k

(1 ) 1403-N I
(2 ) 1403-3 
(1 ) 2540 
(1 ) 2501

No Y es, 17 
(6 ) 2741 
(6 )  DATEL30 
(5 )  2260

Yes P u rc h a se
M ostly

1 3 7 J
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N r  ’

PRINCIPLE
HARDWARE FILE

COMMUNI-
I / O  REMOTE CATIONS O N -L IN E  LEASE/

I n s t i t u t i o n  A IBM 3 6 0 /AO 256K (3 )  ta p e s  
(5 )  2314

(2 )  1403 
(2 ) 2501

(1 )  2780 .4 No, b u t  
p la n s

L ease None

I n s t i t u t i o n  B NCR 315
RMC I I

IBM 3 6 0 /2 0

No Y e s , 20 No L ease

I n s t l  u t lo n  C

O S > C -

IBM 7040 32K (7 )  7330 
(1 )  1301/2

No. b u t
b u i ld i n g
one

P la n s

•
IBM 1401 8K (1 )  7330

IBM 3 6 0 /2 5 48K (4 ) 2415 
(1 )  2311

x o 7 y
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R e s p o n d e n ts :

Q U E S T IO N  I I I  -  E X P E N D IT U R E S  

QUESTION IV -  SERVICES PROVIDED 

1 969 -70

I1 1 1 ’ EXPEND ITU
H ardw are
S a l a r i e s

A d n in ls  t  r a t i ' .  
A cadem ic Dev*. 
S y s tem s ( o f t  
O p e ra t  ion- 

O th e r  Expen es 

TOTAL EXP£N. ITU

D ata  P r o c e s s in g  
.pm ent 6 S u p p o r t 
i r e )

IV. SERVICE." PR( VIPEP: 
I n s t i t u t i o n ,  l ly  F unded:

I n s t r u c t ! *  ia l  S e r v ic e s  
I n s t i t u t i * .  a l l y  S u p p o r te d  R e s . 
A d m i n i s t r a t i v e  D ata  P r o c e s s in g  
O th e r  S e r v ic e s  

TOTAL INSTITUTIONAL FUNDING

I n s t i t u t i o n a l l y - R e l a t e d  Agency 
F u n d ed :
A g r i .  E x p e r im e n t S t a t i o n  
O th e r  A g e n c ie s

TOTAL RELATE.'- AGENCY FUNDING

e x t e r n a l l y  F unded :
C o n t r a c t s  and G ra n ts  R e se a rc h  
O u ts id e  Se v ic e  S a le s  
O th e r  S e rv  ces

[TOTAL EXTERN . FUNDING

OTAL SERVICE 5 PROVIDED

Office of Institute not Research

Auburn Johns H opkins K entucky Oklahom a O klahom a S t a t e

L 1 $ Z $ Z $ Z $ z

380 ,000 53 253 ,000 40 540 ,000 56 609 ,227 61 3 9 5 ,0 0 0 39
7 92 ,000 60 277 ,000 44 355 ,000 36 656 ,737 66 6 8 9 ,0 0 0 48

88 ,000 70,000 105 ,100 198 ,356 2 2 0 ,0 0 0
116 ,000 61 ,000 70 ,100 176,361 9 0 ,0 0 0

33 ,000 51 ,000 51 ,6 0 0 38 ,657 6 5 ,0 0 0
35 ,000 95 ,000 128 ,600 63 ,585 1 3 4 ,0 0 0
52^000 7 106 ,000 16 75,000 8 125 ,000 13 1 3 1 ,0 0 0 13

726 ,000 633 ,0 0 0 970 ,0 0 0 9 88 ,966 1 ,0 1 5 ,0 0 0

166 ,000 125 ,000 102,962 162 ,500
63 ,000 380 ,000 389 ,037 2 8 3 ,5 0 0

126,000 170 ,000 323 ,257 6 2 4 ,0 0 0
170 ,000 77 ,635

699 ,000 69 313 ,000 49 865 ,000 87 892 ,691 *90 8 7 0 ,0 0 0 86

2 7 ,0 0 0 2 0 ,0 0 0 4 0 ,0 0 0

2 7 ,0 0 0 4 20 ,0 0 0 2 4 0 ,0 0 0 4

6 0 ,0 0 0 320 ,000 100 ,000 6 9 ,5 3 3 8 5 ,0 0 0
10 ,000 5 ,0 0 0 20 .0 1 3 2 0 ,0 0 0

128 ,000 6 ,7 2 7
198,000 27 320 ,000 51 105 ,000 11 9 6 ,2 7 3 10 105 ,0 0 0 10

726 ,000

z

6 3 3 ,0 0 0 970 ,0 0 0 988 ,9 6 6 1 ,0 1 5 ,0 0 0

• H

Oklahoma S’ote University

.  _ 1 3 7 5



( o  • ■■

---------------------S0Rvirv^A“ *
Q U E S T IO N  I I I  -  E X P E N D ITU R E S

Q U E S T IO N  I V  -  S E R V IC E S  P R O V ID E D

1969-70  
(C o n tin u e d )

P a t e  2 o t  2

R e s p o n d e n ts : f A 0B

A verage
o f

A v erag es  T o ta l
W eighted] 
Ave rage

I I I  EXPENDITURES:
Hai • »are 
Sa ie s

A i n i s t r a t i v e  D a ta  P r o c e s s in g  
Z .Jem ic  D evelopm ent & S u p p o rt 
i  terns ( S o f tw a re )
G r a t i o n s  
h» . E x p en ses  

TOTAL EXPENDITURES

$ 1 $ 2
5 5 0 ,0 0 0
4 8 1 ,0 0 0
36 0 ,0 0 0

2 2 ,0 0 0
9 9 ,0 0 0

11 1 ,0 0 0

,1 4 2 ,0 0 0

10

248 ,000
182 ,000

20 ,000

4 5 0 ,0 0 0

2 4 0 ,0 0 0
2 0 0 ,0 0 0

6 5 ,0 0 0
4 0 ,0 0 0
1 0 ,0 0 0
8 5 ,0 0 0

120 ,000

560 ,000*

21 12

i , 015 ,2 2 7
1 ,730 ,737

738 ,000

3 ,4 8 2 ,9 6 4

11

IV . SERVIC1S PR iVI PEP: 
I n s t i t u t i o n a l l y  Funded: 

I n s t r u c t i o n a l  S e r v ic e s  
I n s t i t u t i o n a l l y  S u p p o r te d  R e s . 
A d m i n i s t r a t i v e  D a ta  P r o c e s s in g  
O th e r  S e r v ic e s  

TOTAL INSTITUTIONAL FUNDING

I n s t i t u t i o n a l l y - R e l a t e d  Agency 
F unded :
A g r i .  E x p e r im e n t S t a t i o n  
O th e r  A g e n c ie s  

TOTAL RELATED AGENCY FUNDING

E x t e r n a l l y  Funded:
C o n t r a c t s  and G ra n ts  R e s e a rc h  
O u ts id e  S e r v ic e  S a le s  
O th e r  S e r v ic e s

TOTAL EXTER >AL -TJNDING 

TOTAL SERVICES PROVIDED

100 ,0 0 0
2 9 4 ,0 0 0
4 9 8 ,0 0 0

892 ,0 0 0

1 5 0 ,0 0 0

1 0 0 ,0 0 0
2 5 0 ,0 0 0

,1 4 2 ,0 0 0

78

22

1 0 0 ,0 0 0
3 40 ,000
1 0 0 ,0 0 0

2 0 ,0 0 0
5 6 0 ,0 0 0

1 0 ,0 0 0

1 0 ,0 0 0

5 70 ,000*

•98 80

19

4 ,8 7 1 ,6 9 1

87 ,0 0 0

81

L,084 ,273  18

3 ,042 ,964

ffice of Instit tiono! Research ’ Oklahoma Sfcote University *  T o ta l  E x p e n d itu re s  do es  n o t e q u a l  T o ta l  S e r v ic e s  P ro v id e d  b e c au se  E x te rn a l
- a . O / 0  „  k ,.r  «= r i  1 1 re n re s e n ts  s e r v i c e .  (R espondent s fo o t



SURVEY A

QUESTION V

What i s  y o u r  g e n e r a l  p h i lo s o p h y  on th e  c o n t r o l  o f  th e  u se  o f  com­
p u tin g  r e s o u r c e s  t h a t  a r e  p ro v id e d  from  i n s t i t u t i o n a l  f u n d s .  S p e c i f i c a l l y ,  
do you a t te m p t  to  l i m i t  th e  u se  by an  i n d i v i d u a l ,  a p r o j e c t  o r  an o rg a n ­
i z a t i o n  to  a p re d e te rm in e d .a m o u n t?  I f  s o ,  w hat m echanism s do you employ 
such as d i r e c t  c h a r g in g ,  a l l o c a t i o n  o f  c r e d i t ,  e tc ?  Do you c h a rg e  th e  
a d m in i s t r a t iv e  a r e a s  d i r e c t l y  f o r  d a t a  p r o c e s s in g  s e r v i c e s ?  I f  s o ,  do you 
b i l l  each m a jo r  a d m i n i s t r a t i v e  d e p a r tm e n t i n d i v i d u a l l y  o r  a l l  as one accoun

AUBURN UNIVERSITY

’’. . . t h e  C om puter C e n te r  h as  e s t a b l i s h e d  th e  f o l lo w in g  a c t i v i t y  c a t e ­
g o r ie s  and r a t e s  f o r  u se  o f  th e  IBM 360 and r e l a t e d  s e r v i c e s .  T hese 
d e f i n i t i o n s  and  r a t e s  a r e  c u r r e n t l y  in  e f f e c t  f o r  a l l  p r o j e c t s  and p ro ­
gram s— i n s t r u c t i o n a l ,  r e s e a r c h ,  e x te n s i o n ,  and p u b l ic  s e r v i c e .  F u r th e r  
d e t a i l s  f o r  e a c h  c a te g o ry  can  be o b ta in e d  from  Com puter C e n te r  form  
AUCC001 o r  by c o n ta c t i n g  th e  Com puter C e n te r .

” 1 . U n su p p o rte d  A c t i v i t i e s -------No c h a rg e  f o r  IBM 360 t im e .

” . . .  T h e se  a c t i v i t i e s  g e n e r a l l y  a r e  fu n d ed  from  r e g u l a r  U n iv e r s i ty  
fu n d s , i n c l u d in g  a p p r o p r i a t e d  f u n d s ,  r e g u l a r  U n iv e r s i ty  f e e s  o f v a r io u s  
ty p e s , and U n i v e r s i t y - g e n e r a t e d  f u n d s . . . .

" A c t i v i t i e s  in  t h i s  c a te g o r y  w i l l  be e x p e c te d  to  b e a r  th e  c o s t  o f any 
o th e r  Com puter C e n te r  s e r v i c e s  u se d  in c lu d in g  k e y p u n c h in g , c o n s u l t a t i o n ,  
program m ing, and s u p p l i e s . . . .

" 2 . S u p p o r te d  A c t i v i t i e s ------ $250 p e r  h o u r  f o r  IBM 360 CPU t im e .

” . . .  Each P r o j e c t  L e a d e r  o f  a p r o j e c t  t h a t  i s  to  r e q u i r e  com puter 
tim e or c o m p u te r  s e r v i c e s  m ust in c lu d e  an i te m  f o r  com pu ter c o s ts  i n  th e  
proposed  b u d g e t .  T h is  i te m  m ust be a p p ro v e d  by th e  C om puter C e n te r  
D ir e c to r  p r i o r  to  s u b m i t t i n g  th e  p r o p o s a l  to  th e  O f f ic e  o f  C o n tr a c t  and s 
G rant D evelopm ent f o r  p r o c e s s i n g . . . .

" 3 . E x te r n a l  S e r v ic e s  o r  A c t i v i t i e s -------$375 p e r  h o u r  f o r  IBM 360
CPU t i m e . ”

THE JOHNS HOPKINS UNIVERSITY

’’I n s t i t u t i o n a l l y  p r o v id e d  fu n d s  a r e  a l l o c a t e d  to  th e  d e a n . D e p a r t­
ment heads th e n  a u th o r i z e  th o s e  fu n d s  to  be  s p e n t  in  th e  co m pu ting  c e n te r  
a c c o rd in g  to  a c c o u n t  num bers w i th  s t a t e d  e x p e n d i tu r e  l i m i t s .  O verexpended  
a c co u n ts  a r e  d e t e c t e d  by th e  co m p u te r  b e f o r e  th e  jo b  i s  e x e c u te d .

"Unused a l l o c a t i o n s  from  th e  D e a n 's  d i s t r i b u t i o n  a re  l o s t .  A l l  
c b irq e s  a r e  b i l l e d  ‘a u to m a t i c a l l y  to  th e  u s in g  d e p a r tm e n t .  T h is  i s  a l s o

a d m i n i s t r a t i v e  d e p a r tm e n ts  who a r e  b i l l e d  in  th e  same 
Banner as th e  a c a d e m ic  d e p a r tm e n ts .

1 3 7 ?



3

SURVEY A
QUESTION V
(C o n tin u e d )

OKLAHOMA STATE UNIVERSITY (C o n tin u e d )

"U nused a l l o c a t i o n s  a r e  l o s t  and a l l  s e r v i c e s  above th e  a l l o c a t e d  
c r e d i t  a r e  d i r e c t l y  b i l l e d  to  th e  u s in g  d e p a r tm e n t o r  p r o j e c t .  A ll  
o th e r  s e r v i c e s  a r e  b i l l e d  d i r e c t l y — t h i s  i n c lu d e s  a d m i n i s t r a t i v e  sy s te m s  
p ro d u c t io n  s e r v i c e s ,  s u p p o r te d  r e s e a r c h  p r o j e c t s ,  and o ff-c am p u s  u t i l i ­
z a t io n  ( o th e r  i n s t i t u t i o n s  and a g e n c i e s ) .

"The A d m in i s t r a t i v e  S ystem s D evelopm ent D epartm en t i s  b i l l e d  d i r e c t l y  
by th e  U n iv e r s i ty  C om puter C e n te r  f o r  a l l  a d m i n i s t r a t i v e  d a ta  p r o c e s s in g  
s e r v i c e s .  T h is  i s  b i l l e d  as  one a c c o u n t .

"The a l l o c a t i o n  p ro c e d u re  was in t r o d u c e d  t h i s  y e a r  in  an a t te m p t  to  
d e c e n t r a l i z e  th e  d e c is io n -m a k in g  w ith  r e g a rd  to  th e  a l l o c a t i o n s  o f  
com puting  r e s o u r c e s  f o r  acad em ic  p u r p o s e s .  P r i o r  t o  t h i s  y e a r  we o p e r ­
a te d  th e  c e n t e r  on a l i b r a r y - t y p e  b a s i s  w hereby  p r o j e c t  a p p ro v a l  and 
s e r v i c e s  w ere  m a t te r s  b e tw e en  th e  c e n t e r  and th e  u s e r  o n ly .  L im i ta t io n s  
and c o n t r o l s  w ere  g e n e r a l l y  n o t  s t a t e d .  We f e e l  t h i s  has  been  s u c c e s s f u l .  
W ith d e a n s  and d e p a r tm e n t  h e a d s  now in v o lv e d  in  th e  p r o j e c t  a p p ro v a l  
p ro c e d u re  we a re  a c h ie v in g  b e t t e r  c o n t r o l  and m ore e f f i c i e n t  u t i l i z a t i o n  
o f th e  f a c i l i t i e s .  A ls o  t h e r e  i s  a b e t t e r  a p p r e c i a t i o n  f o r  com pu ting  
c a p a c i t i e s ,  tu r n - a r o u n d  t im e ,  and c o s t s . "

INSTITUTION A

" E f f e c t i v e  J u ly  1 , 1969 , U n iv e r s i ty  fu n d s  f o r  th e  s u p p o r t  o f  r e s e a r c h  
and i n s t r u c t i o n  in v o lv in g  th e  s e r v i c e s  o f  th e  C o m p u ta tio n  C e n te r  w i l l  be 
a l l o c a t e d  by D e p a r tm e n ta l  C hairm en . The amount o f  "co m p u te r d o l l a r s "  
p la c e d  a t  th e  d i s p o s a l  o f  D e p a r tm e n ta l  C hairm en f o r  t h i s  p u rp o se  i s  d e t e r ­
mined d u r in g  th e  b u d g e t  c y c le .  T hese  "co m p u te r d o l l a r s "  w i l l  be i d e n t i f i e d  
by fund  co d es  f o r  th e  U n iv e r s i ty  C om puting S u b s id y  and c a n n o t be s p e n t  f o r  
any p u rp o se  e x c e p t  s e r v i c e s  o f  th e  C o m p u ta tio n  C e n te r .

" A l lo c a t i o n  o f  " c o m p u te r  d o l l a r s "  i s  a l s o  s u b j e c t  to  th e  f o l lo w in g  
l i m i t a t i o n s :  U n i v e r s i ty  fu n d s  f o r  th e  s u p p o r t  o f  r e s e a r c h  and i n s t r u c t i o n  
in v o lv in g  co m p u tin g  s h o u ld  n o t  be a l l o c a t e d  to  p r o j e c t s  w here  th e  a p p l i ­
c a n t  o r  h i s  s p o n s o r  h a s  g r a n t  o r  c o n t r a c t  o r  o th e r  fu n d s  w hich  c o u ld  be  
u sed  t o  pay f o r  th e  s e r v i c e s  r e q u e s t e d . . . .

"A p o r t i o n  o f  th e  U n iv e r s i ty  s u b s id y  f o r  th e  s u p p o r t  o f  r e s e a r c h  and 
i n s t r u c t i o n a l  c o m p u tin g  i s  a v a i l a b l e  f o r  a l l o c a t i o n  to  c u s to m e rs  o f  th e  
C o m p u ta tio n  C e n te r  who a r e  e l i g i b l e  f o r  " m a tc h in g  t im e ."  "M atch in g  t im e "

. i s  g iv e n  to  c u s to m e rs  who commit g r a n t ,  c o n t r a c t ,  o r  o t h e r  o u t s id e  fu n d s  f o r  
th e  s e r v i c e s  o f th e  C o m p u ta tio n  C e n te r .  "M a tc h in g  tim e "  fu n d s  a r e  d i s t r i b ­
u te d  a u to m a t i c a l l y  a t  th e  end o f  th e  f i r s t ,  s e c o n d , and t h i r d  q u a r t e r s  o f  
each  f i s c a l  v e ? r  to  e l i g i b l e  c u s to m e rs  by th e  C o m p u ta tio n  C e n te r . "

1 3 ?b



SURVEY A
QUESTION V
(C o n tin u e d )

INSTITUTION B
f

”My p h i lo s o p h y  i s  h e a v i ly  tem p e re d  by th e  d e g re e  o f m a tu r i ty  o f  com­
p u t in g  on th e  cam pus. A program m ed b u d g e t a p p ro a c h , o r a l t e r n a t e l y  a 
’C h inese  m oney’ a p p ro a c h  i s  d e s i r a b l e  i f  i t s  a p p l i c a t i o n  w i l l  n o t s t i f l e  
th e  e n v iro n m e n t. But i n  th e  e a r l y  s t a g e s  I f e e l  t h a t  th e  e n v iro n m e n t s h o u ld  
be one o f o p e n n e ss  and a v a i l a b i l i t y  and l e t  th e  com pu ting  c e n te r  s t a f f  
d e fen d  i t s e l f  a s  b e s t  i t  c a n .  At p r e s e n t  we a re  in  th e  l a t t e r  s i t u a t i o n ,  
b u t w i l l  so o n  move to  th e  f o rm e r ,  w ith  a program m ed b u d g e t a p p ro a c h  p r e f e r r e d .

"When t h i s  o c c u rs  th e  p rim e  t a r g e t  s h o u ld  be t h e  a d m i n i s t r a t i v e  u s e r — 
n o t to  r e p r e s s  him  b u t  to  p e rm it  him  t o  make i n t e l l i g e n t  c h o ic e s  b a se d  on 
c o s t ,  and f o r c e  h im  to  b e  i n t e l l i g e n t  a b o u t h i s  r e q u e s t s  v s .  n e e d s .

"The sam e c a n  be s a id  o f  th e  acad em ic  u s e r ,  b u t  h i s  c o n t r o l  i s  u s u a l ly  
l e s s  p r e c i s e - p a r t i c u l a r l y  w i th  r e s p e c t  to  r e s e a r c h  p r o j e c t  c o s t s . ”

INSTITUTION C

“No. B ased  on c o m p u te r  t im e  a v a i l a b l e . ” “ N o .”



SURVEY A

QUESTION V

What i s  y o u r  g e n e r a l  p h i lo s o p h y  on th e  c o n t r o l  o f  th e  u se  o f  com­
p u t in g  r e s o u r c e s  t h a t  a r e  p ro v id e d  from i n s t i t u t i o n a l  fu n d s . S p e c i f i c a l l y ,  
do you a t te m p t  to  l i m i t  th e  u se  by an i n d i v i d u a l ,  a p r o j e c t  o r  an o rg a n ­
i z a t i o n  t o  a p re d e te rm in e d  am ount? I f  s o ,  w hat m echan ism s do you  employ 
such a s  d i r e c t  c h a r g in g ,  a l l o c a t i o n  of c r e d i t ,  e tc ?  Do you c h a rg e  th e  
a d m i n i s t r a t i v e  a r e a s  d i r e c t l y  f o r  d a ta  p r o c e s s in g  s e r v i c e s ?  I f  s o ,  do you 
b i l l  each  m a jo r  a d m i n i s t r a t i v e  d e p a r tm e n t i n d i v i d u a l l y  o r  a l l  a s  one a c co u n t?

AUBURN UNIVERSITY

’’. . . t h e  C om puter C e n te r  h a s  e s t a b l i s h e d  th e  f o l lo w in g  a c t i v i t y  c a te ­
g o r ie s  and r a t e s  f o r  u s e  o f th e  IBM 360 and r e l a t e d  s e r v i c e s .  T hese  
d e f i n i t i o n s  and  r a t e s  a r c  c u r r e n t l y  in  e f f e c t  f o r  a l l  p r o j e c t s  and p ro ­
gram s— i n s t r u c t i o n a l ,  r e s e a r c h ,  e x te n s i o n ,  and p u b l i c  s e r v i c e .  F u r th e r  
d e t a i l s  f o r  e a c h  c a te g o ry  can  be o b ta in e d  from  C om puter C e n te r  form  
AUCC001 o r  by c o n t a c t i n g  th e  Com puter C e n te r .

” 1 . U n su p p o r te d  A c t i v i t i e s ------ No c h a rg e  f o r  IBM 360 t im e .

” . . .  T h e se  a c t i v i t i e s  g e n e r a l l y  a r e  funded  from  r e g u la r  U n iv e r s i ty  
fu n d s , i n c l u d in g  a p p r o p r i a t e d  f u n d s ,  r e g u l a r  U n i v e r s i ty  f e e s  o f  v a r io u s  
ty p e s ,  and U n i v e r s i t y - g e n e r a t e d  f u n d s . . . .  •

’’A c t i v i t i e s  in  t h i s  c a te g o ry  w i l l  b e  e x p e c te d  to  b e a r  th e  c o s t  o f  any 
o th e r  C om puter C e n te r  s e r v i c e s  u se d  in c lu d in g  k e y p u n c h in g , c o n s u l t a t i o n ,  
p rogram m ing , and  s u p p l i e s . . . .

” 2 . S u p p o r te d  A c t i v i t i e s ------ $250 p e r  h o u r  f o r  IBM 360 CPU t im e .

” . . .  Each P r o j e c t  L e a d e r  o f  a p r o j e c t  t h a t  i s  to  r e q u i r e  co m p u te r  
tim e o r  c o m p u te r  s e r v i c e s  m ust in c lu d e  an  i te m  f o r  co m pu ter c o s t s  i n  th e  
p roposed  b u d g e t .  T h is  ite m  m ust be ap p ro v ed  by th e  Com puter C e n te r  
D i r e c to r  p r i o r  to  s u b m i t t i n g  th e  p r o p o s a l  to  th e  O f f ic e  o f  C o n t r a c t  and A 
G ran t D evelopm en t f o r  p r o c e s s i n g . . . .

• " 3 .  E x te r n a l  S e r v ic e s  o r  A c t i v i t i e s -------$375 p e r  h o u r  f o r  IBM 360
CPU t i m e . ”

THE JOHNS HOPKINS UNIVERSITY

" I n s t i t u t i o n a l l y  p ro v id e d  fu n d s  a r e  a l l o c a t e d  t o  th e  d e a n . D e p a r t­
ment h e a d s  th e n  a u th o r i z e  th o s e  funds to  be s p e n t  i n  th e  co m p u tin g  c e n te r  
a c c o rd in g  to  a c c o u n t  num bers w i th  s t a t e d  e x p e n d i tu r e  l i m i t s .  O verex p en d ed  
a c c o u n ts  a r e  d e t e c t e d  by th e  co m p u te r b e f o r e  th e  jo b  i s  e x e c u te d .

a l l o c a t i o n s  from  th e  D ean’ s d i s t r i b u t i o n  a r e  l o s t .  A l l
• o •*.«- e x i l e d  a u to m a t i c a l l y  to  th e  u s in g  d e p a r tm e n t .  T h is  i s  a l s o  

t ru e  o f  t h e  v a r io u s  a d m i n i s t r a t i v e  d e p a r tm e n ts  who a r e  b i l l e d  i n  th e  same 
m anner a s  th e  a c a d e m ic  d e p a r tm e n ts . 1380
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SURVEY A
QUESTION V
(C o n tin u e d )

THE JOHNS HOPKINS UNIVERSITY (C o n tin u e d )  .•

" E x t e r n a l l y  fu n d ed  a c c o u n ts  a re  a p p ro v ed  by th e  i n d iv i d u a l  r e s p o n s ib le  
f o r  th e  p r o j e c t .  The Dean i s  n o t  in v o lv e d  in  t h i s  a c t i v i t y .  S im i la r ly  
th e  s e v e r a l  a d m i n i s t r a t i v e  d e p a r tm e n ts  a u th o r i z e  t h e i r  own a c c o u n ts  from 
d o l l a r s  e s t a b l i s h e d  f o r  d a t a  p r o c e s s in g  a t  th e  b e g in n in g  o f th e  academ ic  
y e a r . ”

UNIVERSITY OF KENTUCKY

" a )  Each Dean and V ice  P r e s i d e n t  r e c e iv e s  a co m p u tin g  s e r v i c e s  b u d g e t 
each  f i s c a l  y e a r  from  th e  P r e s i d e n t . The b u d g e t o f f i c e  w i l l  a d m in is te r  
t h i s .  T h e re  i s  a f a i r l y  l a r g e  r e s e r v e  w i t h h e l d .  T h is  i s  in  a c c o rd a n c e  
w ith  a  f i v e - y e a r  c o m p u te r -u s e  p l a n .  Each Dean and VP th e  r e - a l l o c a t e s  
th e s e  fu n d s  t o  d e p a r tm e n ts  o r  u n i t s  w h ich  th e  r e - a l l o c a t e s  to  i n d i v i d u a l s .
The C om puting  C e n te r  m akes none o f  t h e s e  d e c i s i o n s .  Com puting S e r v ic e  i s  
t r e a t e d  a s  a n o th e r  im p o r ta n t  U n i v e r s i t y  r e s o u r c e .

”b )  We d i r e c t - c h a r g e  e v e ry  j o b .

" c )  A d m in i s t r a t i v e  u s e r s  a r e  t r e a t e d  in  t h e  6ame way e x c e p t  t h a t  th e y  
a ls o  r e c e i v e  p rogram m ing  and s y s te m s  a l l o c a t i o n s .

”d) Each p r o j e c t  i s  b i l l e d  e a ch  m on th . I f  d u r in g  th e  m onth th e y  re a c h  
t h e i r  maximum a u th o r i z e d  b u d g e t ,  we c u t  them  o f f .

*’e )  C h a rg e s  f o r  jo b s  in c lu d e  a l l  C om puting  C e n te r  c o s t s — s o  th e  d i r e c t  
ch a rg e  i n c l u d e s  an a l l o c a t e d  p o r t i o n . "

UNIVERSITY OF OKLAHOMA

No re s p o n s e  to  t h i s  q u e s t i o n .
• A

OKLAHOMA STATE UNIVERSITY “ ‘ •

"At Oklahom a S t a t e  U n i v e r s i t y  th e  i n s t i t u t i o n a l l y  p ro v id e d  fu n d s  in  
s u p p o r t  o f  i n s t r u c t i o n a l  and r e s e a r c h  co m p u tin g  s e r v i c e s  a re . a l l o c a t e d  t o  
th e  U n i v e r s i ty  C om puter C e n te r  b u d g e t .

" A l l o c a t i o n s ,  i n  th e  form  o f  c r e d i t ,  a r e  made to  t h e  c o l l e g e s  t o  
s u p p o r t  c o m p u tin g  s e r v i c e s  f o r  i n s t r u c t i o n  and g r a d u a te  s tu d e n t  r e s e a r c h .  
A l lo c a t io n s  in  th e  form  o f  c r e d i t  f o r  i n s t i t u t i o n a l l y  s u p p o r te d  f a c u l ty  
r e s e a rc h  a r e  made t o  th e  r e s e a r c h  a d m i n i s t r a t i o n  o f f i c e s .  S u b - a l l o c a t io n s  
a rc  made to  d e p a r tm e n ts  by th e  D ean s . D ep artm en t h e a d s  n o rm a lly  a u th o r -  
lz e  a l l  Com pute r  C e n te r  p r o j e c t s  w ith  s t a t e d  e x p e n d i tu r e  l i m i t s .  O nly

■ p r o j e c t s  a r e  a c c e p te d  by th e  o p e r a t i n g  sy s te m  w h ich  in c lu d e s
o n - l in e  a c c o u n t in g .  '

< % *U J x
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SURVEY A
QUESTION V
(C o n tin u e d )

OKLAHOMA STATE UNIVERSITY (C o n tin u e d )
------------------------------------------1 '

"U nused a l l o c a t i o n s  a re  l o s t  and a l l  s e r v i c e s  above  th e  a l l o c a t e d  
c r e d i t  a r e  d i r e c t l y  b i l l e d  to  th e  u s in g  d e p a r tm e n t o r  p r o j e c t .  A ll  
o th e r  s e r v i c e s  a r e  b i l l e d  d i r e c t l y — t h i s  in c lu d e s  a d m i n i s t r a t i v e  sy s tem s 
p ro d u c t io n  s e r v i c e s ,  s u p p o r te d  r e s e a r c h  p r o j e c t s ,  and o ff-c a m p u s  u t i l i ­
z a t io n  ( o t h e r  i n s t i t u t i o n s  and  a g e n c i e s ) .

"The A d m in is t r a t i v e  S ystem s D evelopm ent D e p a rtm en t i s  b i l l e d  d i r e c t l y  
by th e  U n i v e r s i ty  C om puter C e n te r  f o r  a l l  a d m i n i s t r a t i v e  d a ta  p r o c e s s in g  
s e r v i c e s .  T h is  i s  b i l l e d  as one a c c o u n t .

"The a l l o c a t i o n  p r o c e d u r e  was in t r o d u c e d  t h i s  y e a r  in  an  a t te m p t  to  
d e c e n t r a l i z e  th e  d e c is io n -m a k in g  w ith  r e g a r d  to  th e  a l l o c a t i o n s  o f  
com puting  r e s o u r c e s  f o r  acad em ic  p u r p o s e s .  P r i o r  to  t h i s  y e a r  we o p e r ­
a te d  th e  c e n t e r  on a l i b r a r y - t y p e  b a s i s  w hereby  p r o j e c t  a p p ro v a l  and 
s e r v ic e s  w ere  m a t te r s  b e tw e en  th e  c e n t e r  and th e  u s e r  o n ly .  L im i ta t io n s  
and c o n t r o l s  w ere  g e n e r a l l y  n o t  s t a t e d .  We f e e l  t h i s  h a s  been  s u c c e s s f u l .  
With d ean s  and d e p a r tm e n t  h e a d s  now in v o lv e d  in  th e  p r o j e c t  a p p ro v a l  
p ro c e d u re  we a r e  a c h ie v in g  b e t t e r  c o n t r o l  and m ore e f f i c i e n t  u t i l i z a t i o n  
o f th e  f a c i l i t i e s .  A lso  t h e r e  i s  a  b e t t e r  a p p r e c i a t i o n  f o r  co m pu ting  
c a p a c i t i e s ,  tu r n - a r o u n d  t im e ,  and c o s t s . "

INSTITUTION A

" E f f e c t i v e  J u ly  1 , 1969, U n iv e r s i ty  funds f o r  th e  s u p p o r t  o f  r e s e a r c h  
and i n s t r u c t i o n  in v o lv in g  th e  s e r v i c e s  o f  th e  C o m p u ta tio n  C e n te r  w i l l  be 
a l l o c a t e d  by D e p a r tm e n ta l  C hairm en . The amount o f  " c o m p u te r  d o l l a r s ’’ 
p la c e d  a t  th e  d i s p o s a l  o f  D e p a r tm e n ta l  C hairm en f o r  t h i s  p u rp o se  i s  d e t e r ­
mined d u r in g  th e  b u d g e t c y c l e .  T hese  "co m p u te r  d o l l a r s "  w i l l  b e  i d e n t i f i e d  
by fund  c o d e s  f o r  th e  U n i v e r s i t y  C om puting  S u b s id y  and c a n n o t be  s p e n t  f o r  
any p u rp o s e  e x c e p t  s e r v i c e s  o f  th e  C o m p u ta tio n  C e n te r .

" A l lo c a t i o n  o f  " c o m p u te r  d o l l a r s "  i s  a l s o  s u b j e c t  to  th e  f o l lo w in g  
l i m i t a t i o n s :  U n iv e r s i ty  fu n d s  f o r  th e  s u p p o r t  o f  r e s e a r c h  and i n s t r u c t i o n
in v o lv in g  c o m p u tin g  s h o u ld  n o t  be a l l o c a t e d  to  p r o j e c t s  w here th e  a p p l i ­
c a n t  o r  h i s  s p o n s o r  h a s  g r a n t  o r  c o n t r a c t  o r  o th e r  fu n d s  w hich c o u ld  be 
u sed  to  pay f o r  th e  s e r v i c e s  r e q u e s t e d . . . .

"A p o r t i o n  o f th e  U n iv e r s i ty  s u b s id y  f o r  th e  s u p p o r t  o f  r e s e a r c h  and 
i n s t r u c t i o n a l  co m p u tin g  i s  a v a i l a b l e  f o r  a l l o c a t i o n  to  c u s to m e rs  o f  th e  
C o m p u ta tio n  C e n te r  who a r e  e l i g i b l e  f o r  " m a tc h in g  t i m e ."  "M atch in g  tim e"

. i s  g iv e n  t o  c u s to m e rs  who commit g r a n t ,  c o n t r a c t ,  o r  o t h e r  o u t s id e  funds f o r  
th e  s e r v i c e s  o f  th e  C o m p u ta tio n  C e n te r .  "M a tch in g  t im e "  fu n d s  a r e  d i s t r i b ­
u te . ' a u to m a t i c a l ly  a t  th e  end of th ?  f i r s t ,  s e c o n d , and  t h i r d  q u a r t e r s  o f 
each  f i s c a l  y e a r  to  e l i g i b l e  c u s to m e rs  by th e  C o m p u ta tio n  C e n te r . "

. * •
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SURVEY A
QUESTION V
(C o n tin u e d )

»
I
• INSTITUTION B
! ;  < ’

My p h i lo s o p h y  i s  h e a v i ly  tem p ered  by th e  d e g re e  o f  m a tu r i ty  o f  com­
p u t in g  on th e  cam pus. A program m ed b u d g e t a p p ro a c h , o r  a l t e r n a t e l y  a

i ’C h in e se  m oney’ a p p ro a c h  i s  d e s i r a b l e  i f  i t s  a p p l i c a t i o n  w i l l  n o t s t i f l e
th e  e n v iro n m e n t. But in  th e  e a r l y  s t a g e s  I f e e l  t h a t  th e  e n v iro n m e n t s h o u ld  
be one o f o p e n n e ss  and a v a i l a b i l i t y  and l e t  th e  com puting  c e n te r  s t a f f  
d e fe n d  i t s e l f  as  b e s t  i t  c a n .  A t p r e s e n t  we a r e  in  th e  l a t t e r  s i t u a t i o n ,  
b u t w i l l  so o n  move to  th e  f o rm e r ,  w i th  a program m ed b u d g e t a p p ro a c h  p r e f e r r e d .

When t h i s  o c c u rs  th e  p rim e  t a r g e t  s h o u ld  be th e  a d m i n i s t r a t i v e  u s e r — 
n o t to  r e p r e s s  h im  b u t  to  p e rm it  him to  make i n t e l l i g e n t  c h o ic e s  b a se d  on 
c o s t ,  and f o r c e  h im  to  be i n t e l l i g e n t  ab o u t h i s  r e q u e s t s  v s .  n e e d s .

”l h e  same c a n  be s a id  o f t h e  acad em ic  u s e r ,  b u t  h i s  c o n t r o l  i s  u s u a l ly  
l e s s  p r e c i s e - p a r t i c u l a r l y  w ith  r e s p e c t  to  r e s e a r c h  p r o j e c t  c o s t s . ”

INSTITUTION C

’’No. B ased on c o m p u te r  t im e  a v a i l a b l e . ” ”N o.”

±383
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I----------------
A Mist ant M agar

John R . t. iflfl.

i--------------
Technical Services

.Vic Fndolman 
W»p»n«»

COMPUTER INFORMATION SERVICES 
FUNCTIONAL RESPONSIBILITIES 

(Revised October 18,1971)

Bob Jonea
O if*£ W

I
Assistant Director 

Bit) Lambert

• Standard*
• 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)

• Administration A Accounting
• Management Reporting Bystama 

Resouro Management ■ Including J.C.L.
• Facilities
• Parsoniiwl
» E q u ip 'i.iit
• MarketmL: Coordination
• Staff Tiaoiing A Development

Operations
Jodtl Ha gins
^Lu’aaai

I--------------------------------
Apphc a l io n  Dev e I op. Group I

John Baldwin

• Client Responsibility
• Project Management
• Staff Development

I-----------------------------------------------------------------------------,
Processing Services Client Services

Andy Harper Herb Danenhower
M UHfflf JtfaneQer

• Computer Operations
• Microfilm
• Date Entry

Client Communications
Scheduling
Quality Assurance
In-Output Control A Distribution
Data Libraries

• Administration A Accounting
• Department Reporting A Control Systems
• Resource Management
• • Personnel

- Equipment 
• Facilities

• Marketing Coordination A Client Relatione
• Management Internee Program • *

---------------1
Systems Development

Application Develop. Qroup (I
David Tolson 

ManaQor

• Client Responsibility
• Project Management
• Staff Development

P roy ' am_De y  a l op mem
John Mooney

Manoger

• Client Responsibility
• Project Management 
« Staff Development

t .



z COMPUTER INFORMATION SERVICES

PROJECT MANAGEMENT

FUNCTIONAL RESPONSIBILITY

<>

Project Management Structure are project type, sue, complexity, 
duration, and other special consideration*. Project personnel 
may be assigned functionally to either group depending upon 
the project need*. Generally, consistent with the skills grouping 
shown, projects assigned entirely within the Program Development 
Group will be of a type not requirinq extensile aophcation 
development to final.te d ., n  i,.- . beat " , A to. pro.ecta 
essryied entirely w>thm the Apj. Nation Oove'&pment Group will 
be those which do not lend themselves to separate management 
of the programming effort.

TRAIN ING
■Dear
• Operations

CONVERSION i
IM PLEMENTATION

RELEASE TO  
OPERATIONS13bG





A liy  Mt .m uni G

t'I
IBM  360 & 370 INSTALLATIONS, SOUTH CAROLINA & CHARLOTTE, N ,C ,  & AUGUSTA, GA,

G re e n v il le  o f f ic e  C h a rlo tte  O ff ic e  C h a rle s to n  O ff ic e  C o lu m b ia  O ff ic e

D e e re -M il l ik e n  
C lem son  U n iv e rs ity  
R iege l
L ib e r ty  L ife  
G re e n v il le  C o rp . 
Beacon
Stone M a n u fa c tu r in g
T o rr in g to n
W o o d s id e  M i l ls
U . S. P lyw ood
P e o p le ’s N a tio n a l Bank
P h ill ip s  F ib e rs
Reeves
G reenw ood
M o n sa n to
Lym an
B u rlin g to n
T e x iz e
O lin
W in n -D ix ie
C e lan ese
O w e n s -C o rn in g  
P itts b u rg h  P la te  
U n ite d  M a c h in e  & M fg .

S prings M i l l s  
L o w e n s te in  
J. P . S tevens 
C o ll in s  A ikm an 
C e la  nese 
D uke  Power 
Be Ik s
N a tio n a l S p inn ing  
F irs t  U n ion  
H um ble O i l  
N . C . N a tio n a l Bank 
W e s tin g h o u se  
S e a lte s t 
K e n d a ll M i l l s  
Home 11 te
C hadbourn  H o s ie ry  
T h re a d s , In c .

C h a rle s to n  M e d ic a l C o lle g e
A t la n t ic  C o a s t L ife
P o la r is  M is s i le  F a c .
P ig g ly -W ig g ly
In te rn a t io n a l Paper
P a ris  Is la n d
W e s tv a c o
W e s tin g h o u s e

S. C . S ta te  A u d ito r  
S. C . G e n e ra l S e rv ice s  
S. C . H ig h w a y  D e p t.
S . C . E m ploym ent S ec.
S . C . V o c a tio n a l Rehab. 
S . C . E le c t r ic  & Gas 
U n iro y a l
A ll ie d  C h e m ic a l 
D uP on t
W ilb u r  S m ith  & A s s o c ia te  
S .C .N .B .
C & S Bank 
B a n ke r's  T ru s t 
Savannah R ive r Labs 
M e d ic a l U n iv .  o f G eo rg ia  
Sunoco
D u P o n t, F lo re nce  
F o rt Jackson  
F o rt G o rdon

UNIVAC 1106 & 1108 INSTALLATIONS, SAME’AREA 
None

DECSYS-10 INSTALLATIONS, SAME AREA 
None

13<&-



S T A T E  OF SO U TH  C A R O L IN A

DMSJQN DIF TECHNOLOGY UTILIZATION
S T A T E  BU D G E T A N D  C O N T R O L BO AR D  

P. O. BOX 1 I4 8 6  

C O L U M B IA . S. C 2 6 2 1 1  

8 0 3 -7 5 0 -3 5 7 8

J O H N  C W E S T  
oovrHNOA February 1, 1972

J t R O M l  V B f  N N C T T  
DIRECTOR

Governor John C. West, Chairman 
S ta te  Budget and C on tro l Board 
S ta te  C a p ito l
Colum bia, South C a ro lin a  29211

Dear Governor West:

Because the RCA C o rp o ra tio n , to  whom we had awarded the computer c o n tra c t 
fo r  the C rim ina l J u s tic e  In fo rm a tio n  System, went out o f the computer bus iness , 
a new procurement d e c is io n  is  pending. The s e le c tio n  committee has completed 
the b id  and e v a lu a tio n  process. T he ir announced c r i t e r ia  were:

1) An a 1 re a d y -o p e ra tio n a 1 set o f programs must be b id  on a tu rnkey 
b a s is . No draw ing-board or p a r t ia l ly  o p e ra tio n a l systems would be 
accep tab le . A v i s i t  would be made to  the o p e ra tio n a l s i te .

2) A s p e c if ic  set o f equipment requirem ents were g iven .

3) A June, 1972, s ta r tu p  date was s p e c if ie d .

A) Cost was to  be considered a f te r  (1 ) ,  (2) and (3) were s a t is f ie d .

These c r i t e r i a  were s e t in o rde r to  recover as much lo s t tim e as p o ss ib le  from 
the RCA d ropo u t; we would have s ta r te d  o pe ra tions  in November 1971 on the 
o r ig in a l RCA schedule .

Using th is  c r i t e r i a  and c o n s id e rin g  to ta l system purchase cost ( in c lu d in g  
in te r e s t ) ,  the unanimous s e le c tio n  o f the SLED s t a f f  and LEAP re p re s e n ta tiv e s  
is IBM's 37O/1A5 system w ith  the o p e ra tio n a l programs from Kansas C ity .  F u rthe r 
support fo r  IBM comes from J u ve n ile  C o rrec tion s  who have been given U tah 's  
J u v e n ile  System, developed a t a cos t o f $90,000 fo r  IBM 360/370 computers.
In a d d it io n ,  the L e g is la t iv e  Council and the A tto rn e y  General want to  buy 
a Code R e tr ie v a l System which runs o n ly  on la rge IBM systems; the Code 
System is  a n a tu ra l f i t  to  u t i l i z e  the c a p a c ity  o f  the CJIS System.

The D iv is io n  o f Technology U t i l iz a t io n ,  us ing the same c r i t e r i a ,  reached 
the same c o n c lu s io n .

A ta b le  o f cos ts  is shown below. NCR was d is q u a l i f ie d  by the s e le c tio n  
committee and th is  D iv is io n  because they fa ile d  to  meet the f i r s t  c r i t e r io n .
The Columbia Branch Manager agrees th a t NCR d id  f a i l  in  th is  regard and th a t 
both s ite s  v is i te d  were d is a p p o in t in g . However, because o f NCR's unique 
s ta tu s , th e ir  cost data  is shown, even though in our p ro fe s s io n a l judgement 
th e ir  b id  is  te c h n ic a lly  unacceptab le .

13 £2



OMSON OF TECHNOLOGY UTILIZATION

February 1, 1972 
Governor John C. West 
Page 2

Purchase Costs fo r  5 -year O pera tion

Ma i ntenance 
£ Hardware Cost

Vendor 1s 
Other Costs Tota 1

To ta l p lus E s t i­
mated In te re s t

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 -  Used1 1,530,102 31,965 1,562,067 1,728,892
IBM 370/145 a l 1

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
Uni vac - 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

I f  the Board wishes to  s p e c ify  d i f f e r e n t c r i t e r i a ,  o f cou rse , a d i f f e r e n t
conc lus ion  might then be reached. For in s ta n ce , i f  in te re s t ra te s  as s p e c if ie d  
by each vendor should no t be used, then IBM is on ly  $8,000 (0.5%) less than 
Burroughs, who are a lso  f u l l y  accep tab le  under the o th e r c r i t e r i a .  I f  the 
Board wishes to  award on low b id  a lone -  which I s t ro n g ly  recommend not be 
done - then NCR is low by $128,000 before  in te re s t .

On the basis o f the announced c r i t e r i a ,  we recommend th a t IBM be named 
the Apparent Successful B idder and th a t ,  a f te r  Federal approva l o f th is  s e le c tio n  
from the Law Enforcement A ss is tance  A d m in is tra t io n , c o n tra c t n e g o tia t io n s  
begin w ith  IBM.

Very t r u ly  yo u rs ,

J. V. Bennett 
' Di re c to r

JVB:sc

cc: Budget and Contro l 
Board Members
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o m c e  o r

f im in lg  W a rd  a f  (£ am  tm *  tu r n e r *
c o u u rr co un r n o u s t

f r p i t t 'tK n b w r q .  S m iH j  (E w m ln ta  29301

J a n u a r y  2 7 , 1972

ROY MCBEE SM ITH  
Co u n ty  A t t o r n e y  

3 1 2  Momtoomcry  B u il o in o  
P. O  Box B 3 O 0  

S f a r t a n iu r o , 6  C  2 0 3 0 1

H on. P . C. S m ith  
S t a t e  A u d i to r
200 H am pton O f f i c e  B u i l d i n g  
C o lu m b ia , S .  C . 29201

Re: I n d u s t r i a l  R ev en u e  Bond I s s u e
S p a r t a n b u r g  C o u n ty  
O ly m p ia  I n d u s t r i e s ,  I n c .

D e a r M r. S m ith :

I  am f o r w a r d in g  t o  y o u  s i x  c o p i e s  o f  p r o c e e d i n g s  o f  
t h e  S t a t e  B u d g e t and  C o n t r o l  B o ard  i n  r e g a r d  t o  t h e  a b o v e  w i t h  
t h e  e x e c u te d  P e t i t i o n  o f  S p a r t a n b u r g  C o u n ty  B o a rd  o f  C o m m is s io n e rs  
an d  R e s o l u t i o n  a d o p te d  b y  s a i d  C o m m is s io n e rs  on  J a n u a r y  2 6 ,
1 9 7 2 .

W ould y o u  b e  so  k i n d  a s  t o  p r e s e n t  t h i s  t o  t h e  S t a t e  
B u d g e t and C o n t r o l  B o a rd  and  t o  h a v e  i t s  R e s o l u t i o n  e x e c u te d  
u p o n  a p p r o v a l  t h e r e o f .  I  w o u ld  l i k e  t o  h a v e  a l l  c o p i e s  e x e c u te d  
an d  h a v e  you  r e t u r n  t o  me a l l  c o p i e s  n o t  n e e d e d  f o r  y o u r  f i l e .

As u s u a l ,  t h e  i n d u s t r y  in v o lv e d  i s  m o s t a n x io u s  t o  
p r o c e e d  a s  so o n  a s  p o s s i b l e  and  I know  t h a t  th e y  w o u ld  a p p r e c i ­
a t e  r e c e i v i n g  a p p r o v a l  a t  t h e  e a r l i e s t  c o n v e n ie n c e  o f  y o u r  
B o a r d .  I f  i t  w o u ld  b e  m ore  c o n v e n i e n t  f o r  y o u , a f t e r  t h e  
B o ard  h a s  a c t e d ,  y o u  c a n  d e l i v e r  t h e  r e t u r n e d  c o p i e s  t o  S p a r t a n ­
b u r g  C o u n ty  S e n a t o r  Jam e s  B . S te p h e n  i n  t h e  S e n a t e  C h am b er, 
an d  I  am s u r e  t h a t  h e  w o u ld  b e  h a p p y  t o  b r i n g  them  b a c k  t o  
S p a r t a n b u r g ,  o r  t o  a r r a n g e  f o r  som e o t h e r  m em ber o f  o u r  D e le ­
g a t i o n  t o  r e t u r n  th e m .

W ith  k in d  r e g a r d s .

V ery  t r u l y  y o u r s .

Roy McBee S m ith

RMS: h h h
CC: S e n a to r  J a m e s  B. S te p h e n 13‘J a;
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C olum bia , S ou th  C a ro lin a  
A

Ja n u a ry  1972

The S ta te  B udget and C o n tro l Board o f  South  C a ro lin a

( th e  "B o a rd ” ) convened in  c a l l e d  s e s s io n  a t  th e  r e g u la r  m eet

p la c e  o f  th e  Board a t  th e  o f f i c e  o f  th e  G o v e rn o r, in  th e  C a p it

B u i ld in g ,  in  th e  C ity  o f  C o lum bia , South  C a ro lin a  a t  j ' t p  o ’ c 
f t  . f t p
-AstM , on J anuary 1972 w ith  th e  fo llo w in g  members p r e s e n t :

Jo h n  C. W est,

Grady L. P a t te r s o n  J r  

Jo h n  Henry M i l l s ,  

E dgar A. Brown,

R o b ert J .  A ycock,

A b sen t: ~A/fri < ______

G overnor o f  th e  S t a t e  o f South  
C a ro lin a  and Chairm an o f th e  
Board

. ,  S ta te  T r e a s u r e r

C o m p tro lle r  G en era l

C hairm an, S e n a te  
F in an ce  Com m ittee

C hairm an, House Ways 
and Means Com m ittee

T here  was a l s o  p r e s e n t  P. C. S m ith , S t a t e  A u d ito r  and 

S e c r e ta r y  t o  th e  B oard .

A f te r  th e  m e e tin g  had been du ly  c a l l e d  to  o rd e r  by th e  

Chairm an and th e  r o l l  c a l l e d  w ith  th e  above r e s u l t ,  and a f t e r  th e  

m in u te s  o f  th e  p re c e d in g  m ee tin g  had been re a d  and a p p ro v e d , th e  

Chairm an announced t h a t  one p u rp o se  o f th e  m ee tin g  was to  c o n s id e r  

th e  a d o p t io n  o f  a r e s o l u t i o n  a p p ro v in g  th e  p ro p o sed  is s u a n c e  by 

S p a r ta n b u rg  C ounty , S outh  C a r o l in a ,  o f $ 1 ,0 0 0 ,0 0 0  p r i n c i p a l  amount 

F i r s t  M ortgage I n d u s t r i a l  Revenue B onds, S e r i e s  A (O lym pia In d u s ­

t r i e s ,  I n c .  -  L e s s e e ) .

T h ereu p o n , th e  fo l lo w in g  r e s o l u t i o n  was in tro d u c e d  in  

w r i t t e n  form  by r f t*  j t  n , was re a d  in  f u l l ,  and a f t e r

due d i s c u s s i o n ,  p u r s u a n t  to  m otion  made by M  r ' s t  n
9

and seco n d ed  by M  '  f th  !  !  , was ad o p ted  by th e  f o l lo w in g

v o t e :

1 3 3 J



A ye: _____________________________________

Z  /  /  / /  6- wi h  t  /  0 - £

N ay: _______/krz/ &________________ '  0

The r e s o l u t i o n  was th e re u p o n  s ig n e d  by th e  Chairm an in  

e v id e n ce  o f  h i s  a p p ro v a l ,  was a t t e s t e d  by th e  S e c r e ta r y  and was

d e c la re d  to  be e f f e c t i v e .  The r e s o l u t i o n  i s  a s  fo l lo w s :

A RESOLUTION a p p ro v in g  th e  i s s u a n c e  by 
S p a r ta n b u rg  C o u n ty , S ou th  C a r o l in a ,  o f  
$ 1 ,0 0 0 ,0 0 0  p r i n c i p a l  amount F i r s t  M ort­
gage I n d u s t r i a l  Revenue B onds, S e r i e s  A 
(O lym pia I n d u s t r i e s ,  I n c .  -  L e sse e )  p u r ­
s u a n t to  th e  p r o v is io n s  o f  Act No. 103 o f 
th e  A cts o f th e  G en era l Assembly o f  th e  
S t a te  o f  S ou th  C a ro lin a  f o r  1967 (C h a p te r  
8 , T i t l e  1^ , Code o f Laws o f S outh  C a ro l­
i n a ,  1962, 1970 C um ula tive  S u p p le m e n t) .

#*# ##* ***

WHEREAS th e  Board o f  County C om m issioners o f  S p a r ta n b u rg  

C ounty , S ou th  C a ro lin a  ( th e  "County B o ard ” ) has h e r e t o f o r e ,  by sub 

m i t t in g  a p e t i t i o n  under and p u rs u a n t  to  th e  p r o v is io n s  o f  S ec­

t io n  1^ o f  Act No. 103 o f  th e  A cts o f  th e  G en era l Assem bly o f  th e  

S ta te  o f  S ou th  C a ro lin a  f o r  1967 (C h a p te r  8 , T i t l e  1^ , Code o f  

Laws o f  S ou th  C a r o l in a ,  1962, 1970 C um ula tive  S upp lem en t) ( th e  

" A c t" ) ,  r e q u e s te d  th e  a p p ro v a l by th e  S t a t e  B udget and C o n tro l 

Board o f th e  i s s u a n c e  by S p a r ta n b u rg  County ( th e  "C oun ty") p u r ­

su a n t to  th e  Act o f i t s  F i r s t  M ortgage I n d u s t r i a l  Revenue B onds, 

S e r ie s  A (O lym pia I n d u s t r i e s ,  In c . -  L e sse e )  in  th e  a g g re g a te  

p r i n c i p a l  amount o f  $ 1 ,0 0 0 ,0 0 0  ( th e  "B o n d s"); and

WHEREAS th e  County p ro p o se s  to  i s s u e  th e  Bonds f o r  th e  

p u rp o se  o f  f in a n c in g  th e  c o s t s  in c u r re d  in  th e  a c q u i s i t i o n ,  con­

s t r u c t i o n  and e q u ip p in g  o f  an i n d u s t r i a l  developm en t p r o j e c t  

under th e  A c t, c o n s i s t in g  o f c e r t a i n  lan d  and b u i ld in g s  lo c a te d
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in  S p a r ta n b u rg  County and a m a n u fa c tu r in g  p l a n t ,  m ac h in e ry , e q u ip ­

ment and r e l a t e d  f a c i l i t i e s  lo c a te d  th e re o n  ( c o l l e c t i v e l y  r e f e r r ­

ed to  a s  th e  ’’P r o j e c t " ) ;  and

WHEREAS th e  P r o je c t  i s  to  be le a se d  to  Olympia I n d u s t r i e s ,  

I n c . ,  a D elaw are c o r p o r a t io n  a t  a r e n t a l  s u f f i c i e n t  to  pay th e  

p r i n c i p a l  o f and i n t e r e s t  on th e  Bonds and th e  c o s ts  and ex p en ses

r e l a t e d  to  th e  is s u a n c e  o f  th e  sam e; and

WHEREAS Olym pia I n d u s t r i e s ,  I n c . ,  h as  f u r t h e r  ag reed  

p u rs u a n t  to  a G uaran ty  Agreem ent d a te d  a s  o f  Jan u ary  I ,  1972 to  

g u a ra n te e  to  th e  County th e  payment o f a l l  r e n t s  and o th e r  sums 

due o r to  become due under th e  L ease and th e  perfo rm ance  o f a l l  

o b l ig a t io n s  o f  th e  L essee  th e r e u n d e r ;  and

WHEREAS i t  i s  p roposed  t h a t  th e  Bonds w i l l  be se c u re d  by 

a p led g e  o f th e  re v e n u e s  to  be d e r iv e d  from th e  l e a s in g  o f  th e  

P r o j e c t ,  and in  a d d i t i o n  by a p le d g e  o f th e  L ease o f th e  P r o je c t  

and th e  G uaran ty  Agreem ent and a f i r s t  m ortgage on th e  r e a l  p r o ­

p e r ty  and im provem ents c o n s t i t u t i n g  th e  P r o j e c t ;  and

WHEREAS th e  County has su b m itte d  w ith  s a id  p e t i t i o n ,  f o r  

rev iew  by th e  S ta te  Budget and C o n tro l B oard , c o p ie s  o f ( i )  an 

Inducem ent C o n tra c t  d a te d  Ja n u a ry  13 , 197? by and betw een th e  

County and Olympia I n d u s t r i e s ,  I n c . ,  ( i i )  P re l im in a ry  O f fe r in g  

P r o s p e c tu s ,  sum m arizing  th e  p r o v is io n s  o f  th e  L ea se , G uaran ty  

Agreem ent and th e  I n d e n tu r e ,  and (111) a p roposed  form o f  L ease 

d a te d  as o f  Ja n u a ry  1 , 1972 by and betw een th e  County and Olym pia 

I n d u s t r i e s ,  I n c . ,  ( i v )  a p ro p o sed  form o f  G uaran ty  Agreem ent d a te d  

a s  o f J a n u a ry  1, 1972 by and betw een th e  County and O lym pia I n ­

d u s t r i e s ,  I n c . ,  (v ) a p roposed  form  o f In d e n tu re  o f M ortgage and 

Deed o f T ru s t  d a te d  a s  o f J a n u a ry  1 , 1972 by and betw een th e  Coun­

ty  and F o r t  Wayne N a tio n a l  Bank, ( v i )  a c e r t i f i e d  copy o f  a r e ­

s o lu t io n  ad o p ted  by th e  County Board of th e  County on Ja n u a ry  __,
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1972, and t h i s  Board has rev iew ed  and c o n s id e re d  each  o f  s a id  

docum ents In  i t s  c o n s id e r a t io n  o f s a id  p e t i t i o n  by th e  C ounty ;

NOW THEREFORE, BE IT RESOLVED by th e  S ta te  B udget and Con­

t r o l  Board o f th e  S t a t e  o f  S outh  C a r o l in a ,  a s  fo l lo w s :

S e c t io n  1. T hat t h i s  Board has made an in d ep e n d en t in v e s ­

t i g a t i o n  o f  th e  m a t te r s  s e t  f o r t h  in  th e  p e t i t i o n  o f th e  County 

Board r e f e r r e d  to  in  th e  p ream b le  h e r e to ,  and on th e  b a s i s  o f  such 

i n v e s t i g a t i o n  i t  i s  he reby  fo u n d , d e te rm in e d  and d e c la r e d :

( a )  T hat th e  f a c t s  s e t  f o r th  in  s a id  p e t i t i o n ,  and in  

th e  p ream b le  h e r e t o ,  a re  in  a l l  r e s p e c t s  t r u e  and c o r r e c t ,

(b )  T hat th e  p e t i t i o n  f i l e d  by th e  County Board con­

t a i n s  a l l  m a t te r s  r e q u i r e d  by law and th e  r u l e s  o f  t h i s  Board to

be s e t  f o r t h  t h e r e i n ,  and th a t  in  consequence  th e r e o f  th e  j u r i s d i c ­

t io n  o f  t h i s  Board has been p ro p e r ly  invoked un d er and p u rs u a n t  

to  S e c tio n  14 o f  th e  A ct; and

(c )  T hat th e  P r o je c t  r e f e r r e d  to  in  th e  p e t i t i o n  o f 

th e  County Board and in  th e  p ream b le  h e re to  i s  in te n d e d  t o  p ro ­

mote th e  p u rp o se s  o f th e  Act and i s  r e a s o n a b ly  a n t i c i p a t e d  to

e f f e c t  such  r e s u l t .

S e c t io n  2. T hat in  consequence  o f  th e  fo re g o in g , th e  p ro ­

p o s a l  o f th e  County to  a c q u ir e  th e  P r o j e c t ,  t o  le a s e  th e  P r o je c t  

to  Olym pia I n d u s t r i e s ,  In c . and to  f in a n c e  th e  c o s t  t h e r e o f  and 

ex p en ses  i n c i d e n t a l  t h e r e to  as p ro v id e d  in  th e  Inducem ent C o n tra c t 

by th e  I s s u a n c e  o f Bonds se c u re d  by a p led g e  o f  th e  re v e n u e s  t o  be 

d e r iv e d  from  th e  l e a s in g  of th e  P r o j e c t ,  and i n  a d d i t io n  by a 

p led g e  o f  th e  L ease o f  th e  P r o j e c t ,  th e  G uaran ty  Agreem ent and a 

f i r s t  m ortgage  on th e  r e a l  p ro p e r ty  and Im provem ents c o n s t i t u t i n g  

th e  P r o j e c t ,  be and th e  same i s  h e re b y  in  a l l  r e s p e c t s  ap p ro v e d .

S e c t io n  3- T hat th e  S e c re ta r y  o f th e  S t a t e  Budget and 

C o n tro l Board i s  he reby  d i r e c te d  to  p u b l is h  one tim e In  The S p a r ta n
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•  •

b u rg  H e ra ld , a new spaper h a v in g  g e n e r a l  c i r c u l a t i o n  in  S p a r ta n ­

b u rg  C oun ty , th e  fo l lo w in g  n o t ic e  o f a p p ro v a l  by t h i s  B oard :

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)

N o tice  i s  h e reb y  g iv en  p u rs u a n t  to  th e  p r o v is io n s  and r e ­

q u ire m e n ts  o f  S e c t io n  14 o f  Act No. 103 o f  th e  A cts o f  th e  G e n e ra l 

Assembly o f th e  S ta te  o f  South  C a ro l in a  f o r  1967 (C h a p te r  8 ,

T i t l e  14 , Code o f  Laws o f  South  C a r o l in a ,  1962, 1970 C um ula tive  

S u p p le m e n t), t h a t  th e  S t a t e  Budget and C o n tro l Board o f  South  

C a r o l in a ,  p u r s u a n t  to  p e t i t i o n  d u ly  f i l e d  by th e  Board o f County 

C om m issioners o f  S p a r ta n b u rg  C oun ty , has g iv e n  i t s  a p p ro v a l to  

th e  fo l lo w in g  u n d e r ta k in g  by S p a r ta n b u rg  C oun ty , S ou th  C a r o l in a :

The is s u a n c e  by S p a r ta n b u rg  County o f $ 1 ,0 0 0 ,0 0 0  a g g re ­

g a te  p r i n c i p a l  amount o f i t s  F i r s t  M ortgage I n d u s t r i a l  Revenue 

B onds, S e r i e s  A (O lym pia I n d u s t r i e s ,  I n c .  -  L e sse e )  to  f in a n c e  

th e  a c q u i s i t i o n  o f c e r t a i n  la n d ,  b u i ld i n g s ,  equ ipm ent and r e l a t e d  

f a c i l i t i e s  c o n s t i t u t i n g  a m a n u fa c tu r in g  p la n t  ( th e  ’’P r o j e c t ” ) 

lo c a te d  in  S p a r ta n b u rg  C oun ty , S o u th  C a ro lin a  in  a c c o rd a n c e  w ith  

th e  ag reem en t o f S p a r ta n  u rg  County h e r e to f o r  e n te re d  i n t o .

The P r o je c t  w i l l  be le a s e d  to  Olympia I n d u s t r i e s ,  I n c . ,  a D elaw are 

c o r p o r a t io n ,  w hich w i l l  u n c o n d i t io n a l ly  co venan t to  pay r e n t a l s  

s u f f i c i e n t  to  pay th e  p r i n c i p a l  o f ,  prem ium , i f  a n y , and I n t e r e s t  

on th e  Bonds. O lym pia I n d u s t r i e s ,  I n c . ,  a D elaw are c o r p o r a t io n ,  

has g u a ra n te e d  to  th e  County th e  paym ent o f  a l l  such r e n t a l s  by 

Olym pia I n d u s t r i e s ,  I n c .  The Bonds w i l l  be p a y a b le  s o le ly  and 

e x c lu s iv e ly  o u t o f  re v e n u e s  to  be d e r iv e d  from  th e  l e a s in g  o f 

th e  P r o je c t  to  Olympia I n d u s t r i e s ,  I n c . ,  and a re  to  be a d d i t i o n ­

a l l y  se c u re d  by a p led g e  o f  th e  L ease o f  th e  P r o j e c t ,  th e  G uaran ty
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A greem ent and a f i r s t  m ortgage on th e  P r o je c t  p r o p e r ty .

In  a d d i t i o n ,  Olympia I n d u s t r i e s ,  I n c .  h a s  a g re e d  to  p a y ,

as a d d i t i o n a l  r e n t a l s ,  to  S p a r ta n b u rg  C oun ty , th e  s c h o o l d i s t r i c t  

o r  s c h o o l d i s t r i c t s ,  and a l l  o th e r  p o l i t i c a l  u n i t s  w h e re in  th e  

P r o je c t  i s  l o c a t e d ,  in  l i e u  o f  t a x e s ,  such  am ounts a s  would r e ­

s u l t  from  ta x e s  l e v ie d  on th e  P r o je c t  by S p a r ta n b u rg  C o un ty , s a id  

sc h o o l d i s t r i c t  o r  sc h o o l d i s t r i c t s  and o th e r  p o l i t i c a l  u n i t s  

w h e re in  th e  P r o je c t  i s  l o c a te d ,  i f  th e  P r o je c t  w ere owned by 

Olym pia I n d u s t r i e s ,  I n c . ,  b u t w ith  a p p r o p r ia te  r e d u c t io n s  s i m i l a r  

to  th e  ta x  e x e m p tio n s , i f  a n y , which would be a f f o r d e d  to  Olym pia 

I n d u s t r i e s ,  In c . i f  i t  were th e  owner o f  th e  P r o j e c t .

N o tic e  i s  f u r t h e r  g iv e n  t h a t  any i n t e r e s t e d  p a r ty  may 

a t  any tim e w i th in  tw en ty  (20) days a f t e r  th e  d a te  o f  th e  pub­

l i c a t i o n  of t h i s  n o t i c e ,  c h a l le n g e  th e  v a l i d i t y  o f  th e  S t a t e  

Budget and C o n tro l  B o a rd ’s a p p ro v a l o f  th e  P r o je c t  and th e  i s ­

su an ce  o f  th e  Bonds by S p a r ta n b u rg  County t o  f in a n c e  th e  sam e, 

by a c t io n  de novo I n s t i t u t e d  in  th e  C ourt o f  Common P le a s  fo r  

S p a r ta n b u rg  C oun ty , S outh  C a r o l in a .

STATE BUDGET AND CONTROL BOARD

By P. C. S m ith , S e c r e ta r y

S ec t ion  T hat a l l  o r d e r s  and r e s o l u t i o n s  and p a r t s

th e r e o f  in  c o n f l i c t  h e re w ith  a re  to  th e  e x te n t  o f  such  c o n f l i c t  

h e re b y  r e p e a le d ,  and t h i s  r e s o l u t i o n  s h a l l  ta k e  e f f e c t  and be in  

f u l l  fo rc e  from  and a f t e r  i t s  p a ssa g e  and a p p ro v a l .

P a ssed  and approved  , 1972.

C ha irm an , S t a t e  B udget and 
C o n tro l  Board
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(O th e r  b u s in e s s  n o t p e r t i n e n t  to  th e  above a p p e a rs  in

th e  m in u te s  o f  th e  M e e t in g .)

P u rs u a n t to  m otion  d u ly  made and c a r r i e d ,  th e  m ee tin g

was a d jo u rn e d .
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STATE OF SOUTH CAROLINA )
)

COUNTY OF RICHLAND )

I ,  P. C. S m ith , do h e reb y  c e r t i f y  t h a t  I am th e  du ly  

q u a l i f i e d  and a c t in g  A ud ito r o f  th e  S ta te  o f  South  C a ro lin a  and 

S e c r e ta r y  to  th e  S ta te  Budget and C o n tro l B oard . I  f u r t h e r  c e r ­

t i f y ,  a c c o rd in g  to  th e  re c o rd s  o f  s a id  board  in  my o f f i c i a l  p o s­

s e s s io n ,  a s  fo l lo w s :

1. T hat th e  above and fo re g o in g  c o n s t i t u t e s  a t r u e  and 

c o r r e c t  copy o f e x c e rp ts  from th e  m in u te s  o f  a m ee tin g  o f  th e  

S ta te  B udget and C o n tro l Board h e ld  on Janwtr-y 1972 and o f

a r e s o l u t i o n  a d o p ted  a t s a id  m e e tin g , a s  s a id  m in u te s  and r e s o l u ­

t io n  a r e  o f f i c i a l l y  of re c o rd  i n  my p o s s e s s io n .

2. T hat a t ta c h e d  h e r e to  i s  a t r u e  and c o r r e c t  copy o f 

a p e t i t i o n  f i l e d  w ith  th e  S ta te  Budget and C o n tro l Board by th e  

Board o f  County Com m issioners o f  S p a r ta n b u rg  C oun ty , S ou th  C a ro l­

i n a ,  which p e t i t i o n  is  th e  same p e t i t i o n  r e f e r r e d  to  in  th e  f o r e ­

g o in g  r e s o l u t i o n  o f  th e  S ta te  B udget and C o n tro l B oard .

3. T hat th e  names o f th e  members o f  th e  S t a te  Budget 

and C o n tro l B oard , in  o f f ic e  on th e  d a te  o f  a d o p tio n  o f  th e  f o r e ­

g o in g  r e s o l u t i o n  and on th e  d a te  h e r e o f ,  a re  as f o l lo w s :

Name O f f ic e

John C. West

Grady L. P a t t e r s o n ,  J r .

John  Henry M il ls

Edgar A. Brown

R obert J .  Aycock

IN WITNESS WHEREOF, 

s ig n a tu r e  t h i s  * day o f

G overnor o f  th e  S t a te  o f  S ou th  
C a ro lin a  and Chairm an o f  th e  Board

S ta te  T re a s u r e r  and Member o f  th e  
Board

C o m p tro lle r  G en era l o f  South  
C a ro lin a  and Member o f  th e  Board

Chairm an o f  th e  S e n a te  F in an ce  Com­
m it te e  and Member o f th e  Board

Chairm an o f  th e  House Ways and Means 
Com m ittee and Member o f  th e  Board
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STATE OF SOUTH CAROLINA )
)

COUNTY OF SPARTANBURG )

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

I

S ta te m e n t o f  f a c t s

1. J u r i s d i c t i o n  o f S ta te  Budget and C o n tro l B o a rd . 

S p a r ta n b u rg  C ounty , S ou th  C a ro lin a  ( th e  ’’C oun ty” ) ,  a c t in g  by and 

th ro u g h  i t s  Board o f  County C om m issioners o f  S p a r ta n b u rg  County 

( th e  ’’County B oard” ) ,  r e s p e c t f u l l y  su b m its  t h i s  p e t i t i o n  t o  th e  

S ta te  Budget and C o n tro l Board ( th e  “S ta te  B oard” ) under and p u r­

su a n t to  th e  p r o v is io n s  and re q u ire m e n ts  o f  Act No. 103 o f th e  

A cts o f th e  G en era l Assembly o f  th e  S ta te  o f  S ou th  C a ro lin a  fo r  

1967 (C h a p te r  8 , T i t l e  14 , Code o f  Laws o f  S outh  C a r o l in a ,  1962, 

1970 C um ula tive  S upp lem en t) ( th e  ’’A ct” ) and in  p a r t i c u l a r  S e c tio n  

lA t h e r e o f ,  and r e s p e c t f u l l y  r e q u e s t s  th e  a p p ro v a l by th e  S ta te  

Board o f  th e  is s u a n c e  by th e  County o f  i t s  F i r s t  M ortgage In d u s ­

t r i a l  Revenue B onds, S e r ie s  A (O lym pia I n d u s t r i e s ,  In c . -  L essee ) 

in  th e  a g g re g a te  p r i n c i p a l  amount o f $ 1 ,0 0 0 ,0 0 0  ( th e  ’’S e r ie s  A 

Bonds” ) .

The fo l lo w in g  docum ents a r e  su b m itte d  h e re w ith  as e x h ib i t s

to  th e  P e t i t i o n :

EXHIBIT 1 -  Inducem ent C o n tra c t  d a te d  Ja n u a ry  13 ,
197? by and betw een  th e  County and 
Olym pia I n d u s t r i e s ,  I n c .

EXHIBIT 2 -  P re l im in a ry  O f fe r in g  P ro s p e c tu s

EXHIBIT 3 -  Form o f  L ease d a te d  a s  o f Ja n u a ry  1 , 1972
to  be e n te re d  i n to  by and betw een th e  Coun­
ty  and O lym pia I n d u s t r i e s ,  I n c .

EXHIBIT -  Form o f  G uaran ty  Agreem ent d a te d  a s  o f
Ja n u a ry  1 , 1972 to  be e n te re d  in to  by and 
betw een th e  C ounty and Olympia I n d u s t r i e s ,
I n c .

EXHIBIT 5 -  Form o f  I n d e n tu re  o f M ortgage and Deed 
o f  T ru s t  d a te d  as o f J a n u a ry  1 , 1972 to
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be e n te r e d  i n to  by and betw een  th e  
County and F o r t  Wayne N a tio n a l  Bank, 
as T ru s te e

EXHIBIT 6 -  R e s o lu t io n  o f  th e  County Board ad o p ted  
Ja n u a ry  __, 1972

I t  i s  e x p e c te d  t h a t  th e  t r a n s a c t i o n  a s  f i n a l l y  consummated 

w i l l  conform  i n  a l l  s u b s ta n t iv e  r e s p e c t s  w ith  summary th e r e o f  con ­

ta in e d  in  th e  e n c lo se d  P re l im in a ry  O f f e r in g  P ro s p e c tu s  and th e  

docum ents s u b m itte d  h e re w i th ,  how ever, i t  may be a n t i c i p a t e d  t h a t  

fo rm al changes w i l l  o c cu r a s  i s  u s u a l  in  t r a n s a c t i o n s  o f  t h i s

n a t u r e .

2. The County and i t s  G overn ing  Body. The C oun ty , one o f 

th e  f o r t y - s i x  c o u n t ie s  o f  th e  S t a t e  o f  S ou th  C a r o l in a ,  i s  a body 

p o l i t i c  and c o rp o ra te  and a p o l i t i c a l  s u b d iv is io n  o f  th e  S ta te  o f  

S ou th  C a r o l in a .  P u rsu a n t to  Act No. 1035 o f th e  A cts o f  th e  

G en era l Assem bly of th e  S t a t e  o f  S ou th  C a ro lin a  f o r  1968, th e  

Boat'd o f  County C om m issioners o f  S p a r ta n b u rg  C ounty i s  th e  g o v e rn ­

in g  body o f  th e  County a n d , as su c h , i s  th e  ’’County B oard” r e ­

f e r r e d  to  and d e f in e d  in  S e c t io n  2 (2 )  o f th e  A ct.

3. S t a tu to r y  A u th o r i ty . The C ounty , s u b je c t  to  th e  ap ­

p ro v a l  o f  th e  S ta te  Board and to  co m p lian ce  in  a l l  o th e r  r e s p e c t s  

w ith  th e  te rm s and p r o v i s io n s  o f  th e  A c t, i s  a u th o r iz e d  and em­

powered by th e  Act t o  a c q u i r e ,  own, l e a s e ,  d is p o s e  o f  and m ortgage 

i n d u s t r i a l  developm en t ’’p r o j e c t s ” and to  i s s u e  rev en u e  bonds to  

f in a n c e  th e  c o s t  of a c q u i s i t i o n  o r c o n s t r u c t io n  o f such  p r o j e c t s  

and e x p en se s  i n c i d e n t a l  t h e r e t o .

A. The Inducem ent C o n t r a c t . On Ja n u a ry  1 3 , 1972 th e  

County and O lym pia I n d u s t r i e s ,  I n c . ,  a D elaw are c o r p o r a t io n ,  

e n te re d  i n to  an inducem ent c o n t r a c t  ( th e  ’’Inducem ent C o n tr a c t" )  

p u rs u a n t  to  w hich Olym pia I n d u s t r i e s ,  In c . a g re e d  to  lo c a te  a 

m a n u fa c tu r in g  p la n t  and r e l a t e d  f a c i l i t i e s  in c lu d in g  m ach inery



and equ ipm ent t h e r e f o r  ( th e  la n d ,  b u i ld i n g s ,  m ach in e ry  and e q u ip ­

ment and r e l a t e d  f a c i l i t i e s  c o n s t i t u t i n g  th e  m an u fa c tu rin g , p la n t  

i s  h e r e a f t e r  r e f e r r e d  to  a s  th e  ’’P r o j e c t ” ) in  S p a r ta n b u rg  C oun ty , 

S ou th  C a ro lin a  in  r e l i a n c e  upon th e  ag reem en t o f  th e  County to  

pay th e  c o s t  in c u r r e d  by Olym pia I n d u s t r i e s ,  I n c .  in  a c q u i r in g ,  

c o n s t r u c t in g  and e q u ip p in g  th e  P r o je c t  th ro u g h  th e  I s s u a n c e  by 

th e  County o f rev en u e  bonds u n d er and p u rsu a n t t o  th e  p r o v is io n s  

and re q u ire m e n ts  o f  th e  Act and s u b je c t  to  th e  a p p ro v a l o f  th e  

S t a t e  Budget and C o n tro l Board o f  S ou th  C a r o l in a .

5* F in d in g s  o f  th e  County B oard . By r e s o l u t i o n  d u ly  

a d o p te d  on Ja n u a ry  , 1972, a c e r t i f i e d  copy o f  w hich i s  su b ­

m it te d  h e re w ith  a s  E x h ib i t  6 ,  th e  County Board h a s  fo rm a lly  

fo u n d , d e te rm in e d  and d e c la r e d :

(a )  T hat th e  P r o je c t  w i l l  c o n s t i t u t e  a ’'p r o j e c t ” as 

s a id  term  is  r e f e r r e d  to  and d e f in e d  in  S e c tio n  2 (3 )  o f th e  A c t, 

and t h a t  th e  is s u a n c e  o f th e  S e r i e s  A Bonds in  th e  a g g re g a te  p r i n ­

c ip a l  amount o f  $ 1 ,0 0 0 ,0 0 0  to  f in a n c e  th e  a c q u i s i t i o n  o f  th e  

P r o je c t  and th e  payment o f  c o s t s  in c u r r e d  by Olym pia I n d u s t r i e s ,  

I n c . ,  in  c o n s t r u c t in g  and e q u ip p in g  th e  P r o je c t  w i l l  s u b s e rv e

th e  p u rp o se s  and in  a l l  r e s p e c t s  conform  t o  th e  p r o v i s io n s  and 

re q u ire m e n ts  o f  th e  A c t;

(b ) T hat n e i th e r  th e  P r o j e c t ,  th e  S e r ie s  A Bonds p ro p o sed  

to  be is s u e d  by th e  County to  f in a n c e  th e  c o s t  t h e r e o f ,  no r any 

docum ents or a g re em e n ts  e n te r e d  i n to  by th e  C ounty i n  c o n n e c tio n  

th e r e w i th  w i l l  c o n s t i t u t e  o r g iv e  r i s e  to  any p e c u n ia ry  l i a b i l i t y  

o f th e  County o r a ch arg e  a g a in s t  i t s  g e n e r a l  c r e d i t  o r ta x in g

p o w er;

(c )  T hat th e  is s u a n c e  o f  th e  S e r ie s  A Bonds by th e  County 

in  th e  a g g re g a te  p r i n c i p a l  amount o f  $ 1 ,0 0 0 ,0 0 0  w i l l  be r e q u i r e d  

to  f in a n c e  th e  c o s t  o f  th e  P r o j e c t ;

- 3 -
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(d ) T hat th e  amount n e c e s s a ry  in  each  y e a r  to  pay th e

p r i n c i p a l  o f  and i n t e r e s t  on th e  S e r ie s  A Bonds p ro p o sed  to  be

is s u e d  by th e  County i s  a s  fo l lo w s :

P r in c ip a l  and I n t e r e s t  T o ta l P r in c ip a l
I n t e r e s t  Due Due and

Y ear J a n u a ry  1 , J u ly  1 , I n t e r e s t

1972 $ 4 2 ,5 0 0 .0 0 $ 9 2 ,5 0 0 .0 0

1973 $ 8 7 ,5 0 0 .0 0 $ 4 0 ,5 8 7 .5 0 $ 1 2 8 ,0 8 7 .5 0

197*1 8 5 ,5 8 7 .5 0 3 8 ,6 7 5 .0 0 1 2 9 ,2 6 2 .5 0

1975 83 ,6 7 5 -0 0 3 6 ,7 6 2 .5 0 1 2 0 ,9 3 7 .5 0

1976 86 ,7 6 2 .5 0 3 4 ,6 3 7 .5 0 1 2 1 ,9 0 0 .0 0

1977 84 ,6 3 7 .5 0 3 2 ,5 1 2 .5 0 1 1 7 ,1 5 0 .0 0

1978 87 ,5 1 2 .5 0 3 0 ,1 7 5 .0 0 11 7 ,6 8 7 -5 0

1979 90 ,1 7 5 .0 0 2 7 ,6 2 5 .0 0 117 ,8 0 0 .0 0

1980 92 ,6 2 5 -0 0 2 4 ,8 6 2 .5 0 1 1 7 ,9 8 7 .5 0

1981 89 ,8 6 2 .5 0 2 2 ,1 0 0 .0 0 111 ,9 6 2 .5 0

1962 92 ,1 0 0 .0 0 1 9 ,1 2 5 .0 0 1 1 1 ,2 2 5 .0 0

1983 99 ,1 2 5 -0 0 1 5 ,9 3 7 .5 0 1 1 0 ,0 6 2 .5 0

1989 100 ,9 3 7 -5 0 1 2 ,3 2 5 .0 0 1 1 3 ,2 6 2 .5 0

1985 1 0 2 ,3 2 5 -0 0 8 ,5 0 0 .0 0 1 1 0 ,8 2 5 .0 0

1986 103 ,5 0 0 .0 0 4 ,4 2 0 .0 0 107 ,9 2 0 .0 0

1987 1 0 9 ,9 2 0 .0 0 1 0 9 ,9 2 0 .0 0

(e )  T hat inasm uch as Olym pia I n d u s t r i e s ,  In c . i s  a

c o r p o r a t io n  w ith  e s t a b l i s h e d c r e d i t , th e e s ta b l is h m e n t  of

s e rv e  fu n d s in  c o n n e c tio n  w ith  th e  r e t i r e m e n t  o f  th e  S e r ie s  A

Bonds and th e  m a in te n a n c e  o f th e  P r o je c t  i s  deemed u n n e c e ssa ry  

( f )  T hat th e  P r o je c t  w i l l  be le a s e d  by th e  County to

Olym pia I n d u s t r i e s ,  In c . upon te rm s which w i l l  r e q u i r e  Olympia 

I n d u s t r i e s ,  I n c .  a t  I t s  own e x p e n se , to  m a in ta in  th e  P r o je c t  

in  good r e p a i r  and to  c a r r y  a l l  p ro p e r  In s u ra n c e  w ith  r e s p e c t  

t h e r e t o ,  and w i l l  r e q u i r e  Olym pia I n d u s t r i e s ,  I n c .  to  make th e
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paym ents In  l i e u  o f ta x e s  r e f e r r e d  to  in  S e c tio n  6 o f  th e  A ct.

I I

A d d it io n a l  In fo rm a tio n  F u rn ish e d  P u rsu a n t 
to  S e c tio n  1^ o f  th e  Act

1. B r ie f  D e s c r ip t io n  o f  th e  P r o j e c t . The P r o je c t  w i l l  

c o n s i s t  o f la n d , b u i ld i n g s ,  equ ipm ent and m ach inery  c o n s t i t u t i n g  

a p la n t  fo r  th e  m a n u fa c tu r in g  o f  garm en ts and o th e r  p ro d u c ts  

which may be la w fu l ly  m an u fac tu red  o r  p ro c e s s e d  a t  th e  P r o j e c t .

2. A n tic ip a te d  E f f e c t  o f  th e  P r o je c t  upon Economy o f  th e  

County and A d jacen t A re a s . I t  i s  a n t i c i p a t e d  th a t  a f t e r  th e  P ro ­

j e c t  s h a l l  have been  p la c e d  in  f u l l  o p e r a t io n ,  th e  P r o je c t  w i l l  

p ro v id e  perm anent employment f o r  a p p ro x im a te ly  250 p e rs o n s  from 

th e  County and e lse w h e re  in  th e  a re a  w ith  a r e s u l t i n g  a l l e v i a t i o n  

o f unem ploym ent, and a s u b s t a n t i a l  i n c r e a s e  in  p a y r o l l s  and o th e r  

p u b lic  b e n e f i t s  r e s u l t in g ,  from th e  c o n d u c tin g  o f i n d u s t r i a l  o p e ra ­

t io n s  .

3• R easonab le  E s tim a te  o f  C ost o f  P r o j e c t . A re a s o n a b le  

e s t im a te  o f th e  c o s t  o f  th e  P r o je c t  in c lu d in g  n e c e s s a ry  ex p en ses  

in c id e n t  th e r e to  i s  $ 1 ,0 0 0 ,0 0 0 .

4. G enera l Summary o f  th e  Terms and C o n d itio n s  o f  th e  

P roposed  L ea se , G uaran ty  Agreem ent and I n d e n tu r e . A g e n e ra l  sum­

mary o f th e  term s and c o n d i t io n s  o f th e  p ro p o sed  L e a se , G uaran ty  

Agreement and In d e n tu re  a re  c o n ta in e d  in  th e  P re l im in a ry  O f fe r in g  

P ro s p e c tu s  which i s  a t ta c h e d  h e r e to  a s  E x h ib i t  2 and In c o rp o ra te d  

h e re in  by r e f e r e n c e  a s  i f  s e t  f o r th  h e r e in  in  i t s  e n t i r e t y .

5• Paym ents in  L ieu o f  Taxes By L e s s e e . As i s  r e q u ir e d  

by S e c tio n  6 o f  th e  A c t, S e c t io n  6 .0 2  o f th e  p roposed  L ease r e ­

q u i r e s  Olympia I n d u s t r i e s ,  In c . t o  make paym ents to  th e  County 

and to  th e  sch o o l d i s t r i c t  o r sc h o o l d i s t r i c t s  and o th e r  p o l i t i c a l  

u n i t s  w h ere in  th e  P r o je c t  i s  l o c a te d ,  in  l i e u  o f t a x e s ,  In  such 

amounts a s  would r e s u l t  from ta x e s  le v ie d  i f  Olympia I n d u s t r i e s ,
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I n c .  were th e  owner o f th e  P r o j e c t ,  bu t w ith  a p p ro p r ia te  r e d u c t io n s  

s i m i l a r  to  th e  ta x  e x e m p tio n s , i f  an y , which would be a f fo rd e d  

Olym pia I n d u s t r i e s ,  In c . i f  i t  were th e  owner o f th e  P r o je c t .

I l l

R equest f o r  A pproval

WHEREFORF, th e  County Board r e s p e c t f u l l y  p ra y s :

1. That th e  S ta te  Board a c c e p t th e  f i l i n g  o f  t h i s  p e t i t i o n ;

2 . That t h e r e a f t e r ,  a s  soon as may be p r a c t i c a b l e ,  th e  

S ta te  Board make such  in d ep e n d en t i n v e s t i g a t i o n  a s  i t  deems ad ­

v i s a b le  ;

3 . T h a t , on th e  b a s is  o f such  in v e s t i g a t i o n  and th e  

in fo rm a tio n  su b m itte d  h e re w i th ,  th e  S ta te  Board make a f in d in g  

t h a t  th e  P r o je c t  i s  In te n d e d  to  prom ote th e  p u rp o se s  o f  th e  Act 

and i s  re a s o n a b ly  a n t i c i p a t e d  to  e f f e c t  such r e s u l t ,  and th a t  th e  

S ta te  B o ard , on th e  b a s i s  o f such  f in d in g ,  I s s u e  i t s  o rd e r  a p p ro v ­

in g  th e  P r o je c t  and th e  is s u a n c e  o f  th e  S e r ie s  A B onds; and

M. That th e  S ta te  Board cau se  n o t ic e  o f i t s  a p p ro v a l 

to  be p u b lis h e d  in  th e  manner s p e c i f i e d  in  S e c t io n  1^ o f th e  A ct.

R e s p e c tfu l ly  s u b m itte d ,

SPARTANBURG COUNTY, SOUTH CAROLINA

____—
Chairman o f  th e  Board o f County 
C om m issioners o f  S p a rta n b u rg  
County

A t t e s t :

S e c re ta r y  o f th ^ B o a r d  o f 
County C om m issioners o f  
S p a r ta n b u rg  County

(SEAL)

140b
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I

i nducdmfnt contract

This Contract mace and entered into by and between 

SPARTANBURG COUNTY, a body politic and corporate, and a political 

subdivision o r  the State of South Carolina (the County), acting
11
ii by and through its Board or County Commissioners established 

h pursuant to Act No. 1035 of the Acts of the General Assembly of 

I the S »-ate Souuh Carolina for tne year i96S, as amended, and 

; OLYMPIA M^-LLS, INC., a corporation organized and existing under 

i tne laws or the State or Delaware, duly qualified to conduct 

business in the State of South Carolina (Olympia).

W I T N E S S E T H :

ARTICLE I

RECITATION OF FACTS

Section 1.01

As a means of setting forth the matters of mutual induce­

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 

I authorized 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
■ |

.. .f, utilize ane employ manpower and other resources of South Carolina.•»
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i
, the manufacture of garments, including quality control, produc- 

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

I more or less, located on U. S. Highway #221, 3 miles south of
I . .
if 1-26, in the Switzer community or Spartanburg County, South 

-
Carolina. The cost of the new .facilities, including land, build­

ings, equipment and machinery (the Project), is estimated to be 

$1,000,000. When complete the Project will provide permanent 

j employment 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 

1 Bonds (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 termsjI
i

and conditions hereafter set forth.

ARTICLE I I

UNDERTAKINGS OX THE PART OF THE COUNTY

The County agrees as follows:

2. Olym.pia proposes to construct new facilities for
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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, Inc. -

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, including the cost of the land on which the facilities 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
ji
i jwith the issuance of South Carolina Industrial Revenue Bonds.



!Section 2.06

That simultaneously with the issuance of the Bonds, it

(I will lease to Olympia the property which will be conveyed to it
fl
by Olympia and all improvements, including buildings, equipment

I
■and 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 

J will provide the County with sums sufficient to pay the principal 

I 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 (a) to extend the lease at an annual rental to be agreed 

upon or (b) to purchase the Project for $1.00.
!

i Section 2,07 :

That it will perform such other acts and adopt such
[|
| further proceedings as may be required to faithfully implement 

'its undertakings.

ARTICLE III

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

If the plan proceeds as contemplated, Olympia further

! agrees as follows:

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

ithe tract of land referred to in Paragraph 2 of Section 1.01.

s
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(b) 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 interest 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.

(c) 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 it 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 IV

GENERAL PROVISIONS j
. i

S e c t i o n  4 .  C l

All commitments of the County under Article II hereof 

are subject to the condition that nothing contained in 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.L. U l l



IN WITNESS WHEREOF, the parties hereto, each after cue

authorization, have executed this Contract on the cates indicated

SPARTANBURG COUNTY, SOUTH CAROLINA

(SEAL) By I A \ v u )• / J? "" ' ■ ■ ■■■ ■ ■ ■■■ —■ ■■ ■ ■■ 1
Y/vS Chairman of the Board of County

Commissioners of Spartanburg County

Attest):

/<
Secretary^ of the Board of 
County Commissioners of 
Spartanburg Coupty

D a t e d :

■ ^ L Lx/ tx / > /

, 1971.

OLYMPIA MILLS, . ^ I N C . ^ S ^ *

'' x L
3Y.

I t s  /C h a irm a n  o f the B o ard

1971.



PRELIMINARY OFFERING PROSEPCTUS
In  th e  o p in io n  o f  Bond C ounsel ( I )  i n t e r e s t  on th e  Bonds 

w i l l  be e x c lu d a b le  from  th e  g ro s s  incom e o f  th e  r e c i p i e n t s  t h e r e ­
o f f o r  F e d e ra l  incom e ta x  p u rp o se s  u n d er e x i s t i n g  s t a t u t e s ,  r e g u ­
l a t i o n s  and c o u r t  d e c i s i o n s ,  e x c e p t p o s s ib ly  as p ro v id e d  by S e c ­
t i o n  1 0 3 (c ) o f  th e  I n t e r n a l  Revenue Code o f  19 5 ^ , a s  am ended, as 
to  any Bond d u r in g  such  p e r io d  when such  Bond i s  h e ld  by a " p e r s o n ” 
who i s  a s u b s t a n t i a l  u s e r  o f  th e  P r o j e c t ,  o r  by a " r e l a t e d  p e r s o n ” , 
and ( i i )  i n t e r e s t  on th e  Bonds w i l l  be exem pt from  a l l  t a x a t i o n  in  
th e  S t a t e  o f  S ou th  C a ro l in a  e x c e p t f o r  i n h e r i t a n c e ,  e s t a t e  o r  t r a n s ­
f e r  t a x e s .

$ 1 ,0 0 0 ,0 0 0

SPARTANBURG COUNTY, SOUTH CAROLINA 

FIRST MORTGAGE INDUSTRIAL REVENUE BONDS, SERIES A

(OLYMPIA INDUSTRIES, INC. -  LESSEE)

P ay ab le  s o l e ly  from  and s e c u re d  by th e  T ru s t  E s t a t e ,  w hich In c lu d e s  
le a s e  r e n t a l s  and o th e r  re v e n u e s  and r e c e i p t s  d e r iv e d  u n d er a L ease 
w ith  O lym pia I n d u s t r i e s ,  In c .  and th e  P r o j e c t  deeded  i n  t r u s t  to  th e  
T r u s t e e .

The paym ent o f  a l l  am ounts due u n d er th e  L ease and th e  p e r ­
form ance and o b se rv a n c e  o f  a l l  o th e r  o b l ig a t io n s  o f  O lym pia In d u s ­
t r i e s ,  I n c . ,  under th e  L ease have been  u n c o n d i t io n a l ly  g u a ra n te e d  
by Olym pia I r l d u s t r i e s ,  I n c .

D a ted : Ja n u a ry  1 , 1972 Due: Ja n u a ry  1 , 1973 to
1987 , i n c l u s i v e .

P r i n c ip a l  and se m i-a n n u a l i n t e r e s t  ( J a n u a ry  1 and J u ly  1) 
a re  p a y a b le  a t  th e  p r i n c i p a l  o f f i c e  o f  F o r t  Wayne N a tio n a l  Bank 
as T r u s te e .  The Bonds a re  I s s u a b le  a s  coupon bonds in  th e  de­
n o m in a tio n  o f  $ 5 ,0 0 0 , r e g i s t r a b l e  as t o  p r i n c i p a l  o n ly ,  and as 
f u l l y  r e g i s t e r e d  bonds r e g i s t r a b l e  as t o  b o th  p r i n c i p a l  and I n ­
t e r e s t  in  th e  d e n o m in a tio n  o f  $5 ,000  and any m u l t ip le  t h e r e o f .

The Bonds a re  s u b je c t  to  re d e m p tio n  p r i o r  t o  m a tu r i ty
as more f u l l y  d e s c r ib e d  h e r e in .

MATURITY SCHEDULE

M a tu r ity M a tu r i ty
Ja n u a ry 1 , Amount R ate J  an u ary  1 Amount R ate

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 1/2% 1983 75,000 8 1/2%
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 ,0 0 0 8 1/2% 1986 95 ,000 8 1/2%
1979 6 0 ,0 0 0 8 1/2% 1987 105,000 8 1/2%
1980 6 5 ,0 0 0 8 1/2%

(P lu s a c c ru e d i n t e r e s t from J a n u a ry  1 , 1972)
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These Bonds a re  o f f e r e d  when, a s  and i f  i s s u e d  and 
r e c e iv e d  by th e  U n d e rw rite rs  and s u b je c t  to  th e  a p p ro v a l  o f  
l e g a l i t y  by M arvin W. L e i t e r ,  E s q . ,  C h ica g o , I l l i n o i s ,  Bond 
C ounse l to  th e  U n d e rw r i te r s ,  and  c e r t a i n  o th e r  c o n d i t i o n s .
I t  i s  e x p e c te d  t h a t  th e  Bonds in  d e f i n i t i v e  form  w i l l  be 
a v a i l a b l e  fo r  d e l iv e r y  on o r  a b o u t F e b ru a ry  15 , 1972. The 
d a te  o f  t h i s  O f fe r in g  P ro s p e c tu s  I s  J a n u a ry  15 , 1972.

The Bonds have no t been r e g i s t e r e d  under th e  S e c u r i ­
t i e s  Act o f  1933 n o r h as th e  I n d e n tu re  been  q u a l i f i e d  u n d er 
th e  T ru s t  In d e n tu re  Act o f  1939 in  r e l i a n c e  upon ex em p tio n s  
c o n ta in e d  in  such  A c ts .

No d e a l e r ,  b r o k e r ,  sa lesm an  o r  o th e r  p e rs o n  has been  
a u th o r iz e d  to  g iv e  any in fo rm a tio n  o r  to  make any r e p r e s e n t a ­
t io n s  o th e r  th a n  th o s e  c o n ta in e d  In  t h i s  O f f e r in g  P r o s p e c tu s ,  
a n d , i f  g iv en  o r m ade, such o th e r  in fo rm a tio n  o r  r e p r e s e n ta ­
t io n s  must n o t be r e l i e d  upon a s  h a v in g  been  a u th o r iz e d  by 
S p a r ta n b u rg  C o u n ty , S ou th  C a ro l in a  ( th e  ' 'C o u n ty ') ,  O lym pia 
I n d u s t r i e s ,  In c . ( th e  'L e s s e e '’ ) ,  o r  th e  U n d e rw r i te r s .  T h is 
O f fe r in g  P ro s p e c tu s  does n o t c o n s t i t u t e  an o f f e r  to  s e l l  o r  
th e  s o l i c i t a t i o n  o f  any o f f e r  to  buy n o r  s h a l l  t h e r e  be any 
s a l e  o f  th e  Bonds by any p e rs o n  in  any S t a t e  in  w hich I t  i s  
u n la w fu l f o r  such p e rs o n  to  make such  o f f e r ,  s o l i c i t a t i o n  o r  
s a l e .  The in fo rm a tio n  s e t  f o r t h  h e r e in  has been  o b ta in e d  from  
th e  C oun ty , th e  L e s s e e ,  and o th e r  s o u rc e s  w hich a r e  b e l ie v e d  
to  be r e l i a b l e , b u t i t  i s  n o t g u a ra n te e d  as to  th e  a c c u ra c y  
o r  c o m p le te n e ss  t h e r e o f ,  and i s  n o t to  be c o n s tru e d  as a r e ­
p r e s e n t a t i o n ,  by th e  U n d e rw r i te r s .  T h is  in fo rm a tio n  and e x ­
p r e s s io n s  o f  o p in io n  h e r e in  a re  s u b je c t  to  change w ith o u t 
n o t ic e  and n e i t h e r  th e  d e l iv e r y  o f t h i s  O f fe r in g  P ro s p e c tu s  
n o r  any s a le  made h e re u n d e r  s h a l l ,  u n d e r any c ir c u m s ta n c e s ,  
c r e a te  any im p l ic a t io n  t h a t  th e r e  has been  no change i n  th e  
a f f a i r s  o f  th e  County o r  o f  th e  L essee  s in c e  th e  d a te  h e r e o f .
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$ 1 ,0 0 0 ,0 0 0

SPARTANBURG COUNTY, SOUTH CAROLINA 

FIRST MORTGAGE INDUSTRIAL REVENUE BONDS, SERIES A

(OLYMPIA INDUSTRIES, INC. -  LESSEE)

GENERAL

T his O f fe r in g  P ro s p e c tu s  i s  p ro v id e d  to  f u r n i s h  in fo rm a tio n  
r e g a rd in g  S p a r ta n b u rg  C oun ty , S outh  C a ro lin a  ( th e  • 'C ounty’ ) F i r s t  
M ortgage I n d u s t r i a l  Revenue Bonds, S e r i e s  A (O lym pia I n d u s t r i e s ,  
I n c .  -  L e sse e )  i n  th e  a g g re g a te  p r i n c i p a l  amount o f  $ 1 ,0 0 0 ,0 0 0 ’ 
( th e  ’B onds") to  be is s u e d  under and p u rsu a n t to  r e s o l u t i o n  du ly  
a d o p te d  by th e  County and p u rs u a n t  t o  an In d e n tu re  o f  M ortgage 
and Deed o f  T ru s t  d a te d  as o f  Ja n u a ry  1, 1972 ( th e  ' I n d e n t u r e ' ) ,  
be tw een  th e  County and F o rt Wayne N a tio n a l  Bank, a s  T ru s te e  ( th e  
‘‘T r u s t e e " ) .

The Bonds a re  to  be is s u e d  f o r  th e  pu rp o se  o f  p ro v id in g  
funds to  d e f ra y  th e  c o s t  o f  a c q u i r in g  c e r t a i n  la n d ,  b u i ld in g s ,  
m a c h in e ry , equ ipm en t and r e l a t e d  f a c i l i t i e s  i n  th e  County o f  
S p a r ta n b u rg ,  S ou th  C a ro lin a  and c o n s t i t u t i n g  a m a n u fa c tu r in g  
p l a n t  ( th e  " P r o j e c t 4 ) ,  d e s c r ib e d  below  under 'The P r o j e c t ' .
The c o s t  o f  th e  P r o je c t  i s  e s t im a te d  to  be $ 1 ,0 0 0 ,0 0 0  in c lu d ­
in g  (1 ) e x p en se s  in c u r re d  in  c o n n e c tio n  w ith  th e  i s s u a n c e  and 
s a l e  o f  th e  B onds, and (2) th e  c o s t  o f  a c q u i r in g ,  th e  P r o j e c t .

The P r o je c t  w i l l  be le a s e d  by th e  County to  Olympia 
I n d u s t r i e s ,  I n c . ,  a D elaw are c o rp o r a t io n  ( th e  " L e s s e e 4 ) p u r ­
su a n t to  a L ease d a te d  as o f  Ja n u a ry  1 , 1972 ( th e  '’L e a s e '') ,  
betw een  th e  Cour.ty as L e s s o r ,  and Olympia I n d u s t r i e s ,  In c . 
a s  l e s s e e .

O lym pia I n d u s t r i e s ,  I n c . ,  a D elaw are c o rp o r a t io n  ( th e  
'G u a ra n to r1 ) ,  has u n c o n d i t io n a l ly  g u a ra n te e d  th e  p e rfo rm an ce  

and o b se rv an c e  by L essee  o f  L e s s e e 's  o b l i g a t i o n s ,  c o v en a n ts  
and ag reem en ts  c o n ta in e d  in  th e  L ease in c lu d in g  th e  u n co n d i­
t i o n a l  g u a ra n te e  o f  th e  payment o f  r e n t a l  and o th e r  sums due 
o r to  become due th e r e u n d e r , p u rsu a n t to  a  G uaran ty  Agreement 
d a te d  as o f  J a n u a ry  1 , 1972 ( th e  ‘G uaran ty  Agreement ' ) .

The Bonds a re  p a y ab le  s o l e ly  from  th e  'T r u s t  E s ta te "  
c o n s i s t in g  o f  th e  C o u n ty ’ s i n t e r e s t s  i n  th e  r e a l  e s t a t e ,
( in c lu d in g  th e  m a n u fa c tu r in g  p l a n t ,  m ach inery  and equipm ent 
and r e l a t e d  f a c i l i t i e s  to  be f in a n c e d  from  th e  p ro ce ed s  o f 
th e  Bonds) in  th e  L ease ( in c lu d in g  th e  r e n t a l s  p a y a b le  by 
th e  L essee )  and c e r t a i n  o th e r  r i g h t s ,  p r i v i l e g e s  and p r o p e r ty ,  
a s s ig n e d ,  conveyed and deeded in  t r u s t  to  th e  T ru s te e  under 
th e  I n d e n tu r e .  The Lease p ro v id e s  fo r  th e  payment d i r e c t l y  
to  th e  T ru s te e  by th e  L essee  o f  r e n t a l s  in  amounts s u f f i c i e n t  
to  pay th e  p r i n c i p a l ,  i n t e r e s t  and prem ium , i f  a n y , on th e  
Bonds a s  th e  same s h a l l  become due and p a y a b le .

B r ie f  d e s c r i p t i o n s  o f  th e  C o u n ty , th e  B onds, th e  P ro ­
j e c t ,  th e  L e a se , th e  G uaran ty  A greem en t, th e  I n d e n tu r e ,  and 
th e  L essee  in c lu d in g  i t s  f i n a n c i a l  s t a te m e n t s ,  a re  in c lu d e d  
h e r e a f t e r  In  t h i s  O f fe r in g  P ro s p e c tu s .  Such d e s c r ip t io n s  do
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n o t p u rp o r t  to  be com prehensive o r d e f i n i t i v e  and a l l  r e f e r ­
en ces h e re in  to  th e  Lease and th e  In d e n tu re  a re  q u a l i f i e d  in  
t h e i r  e n t i r e t y  by r e f e r e n c e  to  each such docum ent, c o p ie s  o f  
w hich a re  a v a i la b le  from th e  County o r  from th e  U n d e rw rite r .
A ll r e f e r e n c e s  to  th e  Bonds a re  q u a l i f i e d  in  t h e i r  e n t i r e t y  by 
th e  d e f i n i t i v e  forms th e r e o f  and th e  in fo rm a tio n  w ith  r e s p e c t  
t h e r e to  in c lu d e d  in  th e  L ease and th e  I n d e n tu re .

THE COUNTY

The County i s  a p o l i t i c a l  s u b d iv is io n  o f  th e  S t a te  
o f  South  C a ro lin a  and is  a u th o r iz e d  under Act No. 103 o f  th e  
A cts and J o in t  R e s o lu tio n s  o f th e  G en era l Assembly o f  th e  
S t a te  o f  South C a r o l in a ,  1967 ( h e r e i n a f t e r  c a l le d  th e  " A c t’ ) 
to  a c q u i r e ,  own, le a s e  and d isp o se  o f  p r o p e r t i e s ,  th ro u g h  which 
th e  I n d u s t r i a l  developm ent o f  th e  S ta te  o f  South  C a ro l in a  w i l l  
be prom oted and t r a d e  developed  by in d u c in g  m a n u fa c tu r in g  and 
com m ercial e n t e r p r i s e s  to  lo c a te  in  and rem ain  in  th e  S ta te  o f  
South  C a r o l in a ,  and th u s  u t i l i z e  and employ th e  m anpower, 
a g r i c u l t u r a l  p ro d u c ts  and n a tu r a l  r e s o u rc e s  o f  th e  S t a t e .

THE BONDS

These Bonds a re  is s u e d  p u rs u a n t to  and in  f u l l  com­
p l ia n c e  w ith  th e  C o n s t i tu t io n  and laws o f  th e  S ta te  o f  South  
C a r o l in a ,  in c lu d in g  p a r t i c u l a r l y  th e  Act and p u rs u a n t to  r e ­
s o lu t io n  o f  th e  County du ly  ad o p ted  and a p p ro v e d , w hich r e s o ­
l u t i o n  a u th o r iz e s  th e  e x e c u tio n  and d e l iv e r y  o f  th e  I n d e n tu r e .  
The Bonds and th e  i n t e r e s t  coupons a p p e r ta in in g  h e r e to  a re  
l im i te d  o b l ig a t io n s  o f  th e  County and s h a l l  nev er c o n s t i t u t e  
an in d e b te d n e s s  o f  th e  County w ith in  th e  m eaning o f  any s t a t e  
c o n s t i t u t i o n a l  o r s t a tu t o r y  p r o v is io n  o r l i m i t a t i o n ,  b u t a re  
p a y ab le  s o le ly  o u t o f th e  rev e n u es  and o th e r  am ounts d e r iv e d  
from th e  le a s in g  o f  th e  P r o je c t  f in a n c e d  th ro u g h  th e  is s u a n c e  
o f  th e  Bonds. The Bonds and th e  i n t e r e s t  coupons a p p e r ta in in g  
t h e r e to  do not now and s h a l l  n ev er c o n s t i t u t e  no r g iv e  r i s e  to  
a p e c u n ia ry  l i a b i l i t y  o f  th e  County o r a c h a rg e  a g a in s t  i t s  
g e n e ra l  c r e d i t  o r ta x in g  p o w e rs .

The Bonds w i l l  b e a r  i n t e r e s t  a t  th e  r a t e s  and m atu re  
in  th e  amounts and on th e  d a te s  s e t  f o r th  on th e  c o v e r page 
o f  t h i s  O f fe r in g  P ro s p e c tu s .  I n t e r e s t  on th e  Bonds w i l l  be 
p a y a b le  se m i-a n n u a lly  on Ja n u a ry  1 and J u ly  1 o f  each  y e a r ,  
f i r s t  i n t e r e s t  p a y a b le  Ju ly  1 , 1972. The Bonds a re  i s s u a b le  
as coupon bonds in  th e  den o m in atio n  o f  $ 5 ,0 0 0 , r e g i s t r a b l e  as 
to  p r i n c i p a l  o n ly ,  and as f u l l y  r e g i s t e r e d  bonds in  th e  denom i­
n a t io n  o f $5,000 o r  any m u lt ip le  th e r e o f .  P r i n c i p a l ,  i n t e r e s t  
and prem ium , i f  a n y , a re  p a y a b le  a t  th e  p r i n c i p a l  o f f i c e  o f 
th e  T r u s te e .  (S e c t io n s  3*01 and 2 .0 2  o f  I n d e n tu r e . )

R edem ption P ro v is io n s

The Bonds m a tu rin g  on Ja n u a ry  1 , 1983 and t h e r e a f t e r  
a re  redeem ab le  a t  th e  o p t io n  o f  th e  C oun ty , in  whole o r  in  
p a r t ,  in  in v e r s e  n u m erica l o rd e r  on Ja n u a ry  1 , 1982, and on 
any i n t e r e s t  paym ent d a te  t h e r e a f t e r  a t  th e  p r i n c i p a l  amount 
o f  th e  Bonds to  be redeem ed , and a c c ru e d  i n t e r e s t  th e re o n  to  
th e  d a te  o f  re d e m p tio n , p lu s  a premium o f  3 p e rc e n t  o f  such 
p r i n i c p a l  amount l e s s  1 /2  o f  1 p e rc e n t  f o r  each  one y e a r  p e r io d  
e la p s e d  from and in c lu d in g  th e  f i r s t  day o f  Ja n u a ry  in  1982 
to  th e  d a te  o f re d e m p tio n , b u t in  no e v en t a t  l e s s  th a n  th e  
p r i n c i p a l  amount th e r e o f  p lu s  a cc ru e d  i n t e r e s t  to  th e  d a te  o f 
re d e m p tio n . (S e c t io n  5 .03  o f  I n d e n tu r e . )
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The Bonds a re  a ls o  red eem ab le  in  th e  e v e n t o f :

(1) r e c e i p t  by th e  T ru s te e  o f  payment under th e  
m ortgage  t i t l e  in s u ra n c e  p o l ic y  in s u r in g  th e  T ru s te e  
f o r  th e  b e n e f i t  o f  th e  h o ld e r s  o f  th e  Bonds a s  p ro v id e d  
in  S e c t io n  *4.06 o f  th e  I n d e n tu r e ;

(2) condem nation  o f  a l l  o r  s u b s t a n t i a l l y  a l l  o f  
th e  P r o j e c t ,  o r  th e  t a k in g  by em inen t domain o f such 
use  o r  c o n t r o l  o f  th e  P r o je c t  as to  r e n d e r  th e  rem a in ­
d e r  o f  th e  P r o je c t  u n s a t i s f a c to r y  to  th e  L essee f o r  i t s  
b u s in e s s  p u rp o s e s ;

(3) condem nation  o f  l e s s  th a n  a m a te r ia l  p a r t  o f 
th e  P r o j e c t ,  to  th e  e x te n t  o f  any e x ce ss  condem nation 
aw ard p ro c e e d s ,  as p ro v id e d  in  S e c tio n  11.03  o f  th e  
L ease  , o r

(*4) (a ) p u rc h a se  o f  th e  P r o je c t  by th e  L essee  
p u rs u a n t  to  S e c tio n  12 .02  o f th e  L ease which s t i p u l a t e s  
( i )  t h a t  th e  L essee  s h a l l  be o b l ig a te d  to  p u rch ase  th e  
P r o je c t  p r i o r  to  f u l l  payment o f  th e  Bonds i f  th e  Pro= 
j e c t  has been  damaged o r d e s tro y e d  and th e  L essee  e l e c t s  
n o t t o  r e b u i l d ,  r e p a i r  o r  r e s t o r e  th e  P r o j e c t ,  and ( i i )  
t h a t  th e  L essee  s h a l l  have an o p tio n  to  p u rch ase  th e  
P r o je c t  p r i o r  to  f u l l  payment o f  th e  Bonds i f  th e  P r o je c t  
has been  damaged o r  d e s tro y e d  to  such  an e x te n t  t h a t  th e  
r e s t o r a t i o n  c o s t  would exceed  th e  p ro c e e d s  o f  in s u r a n c e ,  
and (b ) p u rc h a se  o f  th e  P r o je c t  by L essee  p u rsu a n t to  
S e c t io n  2 2 .0 1  o f  th e  L e a se , w hich s t i p u l a t e s  th a t  th e  
L essee  s h a l l  be o b l ig a te d  to  p u rc h a se  th e  P r o je c t  ( i )  
i f  p r i o r  to  f u l l  payment o f  th e  B onds, a s  a r e s u l t  o f  
changes in  th e  law o r a judgm ent o f any c o u r t ,  th e  Lease 
s h a l l  have become vo id  o r  u n e n fo rc e a b le  o r im p o ss ib le  
o f  p e rfo rm a n c e , o r ( i i )  i f  i n t e r e s t  on th e  S e r ie s  A Bonds 
s h a l l  have become s u b je c t  to  f e d e r a l  Income ta x e s .

Upon th e  h ap p en in g  o f  one o f th e  e v e n ts  d e s c r ib e d  in  
(2) o r (M) above th e  Bonds a re  red eem ab le  a s  a w h o le , and upon 
th e  h ap p en in g  o f  one o f  th e  e v e n ts  d e s c r ib e d  in  (1) o r (3 ) 
above th e  Bonds a re  red eem ab le  e i t h e r  as a whole or in  p a r t  in  
in v e r s e  n u m e ric a l o r d e r  a t  any tim e  a t  th e  p r i n c i p a l  amount o f  
th e  Bonds t o  be redeem ed and a c c ru e d  i n t e r e s t  th e re o n  to  th e  
d a te  o f red em p tio n  p lu s  a premium o f  3 p e rc e n t  o f such p r i n c i ­
p a l amount l e s s  ( in  th e  c a se  o f  any red em p tio n  a f t e r  Jan u ary  1 , 
1982) 1 /2  o f  1 p e rc e n t  f o r  each  one y e a r  p e r io d  e la p se d  from 
and in c lu d in g  th e  f i r s t  day o f  Ja n u a ry  in  1982 to  th e  d a te  o f  r e ­
d e m p tio n , b u t in  no e v en t a t  l e s s  th a n  th e  p r i n c i p a l  amount t h e r e ­
o f  p lu s  a c c ru e d  i n t e r e s t  to  th e  d a te  o f  re d e m p tio n . (S e c t io n  
5 .04  o f  I n d e n tu r e . )

At th e  r e q u e s t  o f  th e  L e s s e e , th e  County w i l l  use i t s  
b e s t  e f f o r t s  to  i s s u e  a t  one tim e  o r  from tim e to  tim e one o r 
more su b se q u e n t s e r i e s  o f  a d d i t i o n a l  p a r i t y  Bonds ( th e  A ddi­
t i o n a l  B onds’’) fo r  th e  p u rp o se  o f  p a y in g  th e  c o s t  o f  making 
a d d i t i o n s ,  a l t e r a t i o n s  o f ,  and im provem ents to  th e  P r o j e c t ,  
s t r u c t u r a l  o r  o th e r w is e ,  and o f c o n s t r u c t in g  and e q u ip p in g  
a d d i t i o n a l  b u i ld in g s  and f a c i l i t i e s  a s  a p a r t  o f  th e  P r o j e c t .  
B efore  any A d d i t io n a l  Bonds a re  i s s u e d ,  th e  L essee  must e n te r  
i n t o  a su p p le m e n ta l l e a s e ,  whereby i t  a g re e s  to  nay a d d i t io n a l
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r e n t a l s  s u f f i c i e n t  to  pay th e  p r i n c i p a l  o f  and th e  i n t e r e s t  on 
th e  A d d i t io n a l  B onds.

THE PROJECT

The Bond p ro c e e d s  w i l l  be used  by th e  County t o  a c q u i r e  
c e r t a i n  l a n d ,  b u i ld i n g s ,  m ach inery  and equ ipm ent c o n s t i t u t i n g  a 
m a n u fa c tu r in g  p l a n t  in  S o a r ta n b u rg  C oun ty , S outh  C a ro l in a  and 
to  re im b u rse  th e  L essee  f o r  th e  c o s t s  in c u r r e d  in  a c q u i r in g ,  
c o n s t r u c t in g  and e q u ip p in g  th e  P r o j e c t .  The t o t a l  c o s t  o f  th e  
P r o j e c t ,  in c lu d in g  e x p e n se s  o f  th e  bond i s s u e ,  i s  e s t im a te d  by 
th e  L essee  a t  $ 1 ,0 0 0 ,0 0 0  b ro k en  down as fo l lo w s :

L a n d ..................................................................................$
C o n s t r u c t io n , s i t e  p r e p a r a t io n
and a r c h i t e c t  f e e s  ................................................
E q u ip m en t........................................................................
U n d e rw r i t in g , l e g a l ,  p r i n t i n g
and a c c o u n t in g  ..........................................................

TOTAL C O ST ..........................................................$ 1 ,0 0 0 ,0 0 0

THE LEASE

The fo l lo w in g  i s  a  summary o f  c e r t a i n  p r o v is io n s  
o f  th e  L e a se .

Term and  R e n ta ls

The L ease w i l l  become e f f e c t i v e  upon i t s  d e l iv e r y  
which w i l l  o c c u r a t  th e  tim e o f  o r  p r i o r  to  th e  is s u a n c e  o f  
th e  Bonds b u t th e  te rm  o f  th e  L ease  s h a l l  commence on Ja n u a ry  
1 , 1972, he d a te  from  w hich th e  L e s s e e ’s o b l ig a t io n  to  make 
r e n t a l  paym ents f o r  th e  a c c o u n t o f  th e  County a c c r u e s ,  a n d , 
s u b je c t  to  c e r t a i n  c o n d i t io n s  t h e r e i n ,  w i l l  e x p ir e  a t  m id­
n ig h t  on December 31 , 1986, w ith  o p t io n a l  re n e w a l p e r io d s  a t  
th e  e l e c t i o n  o f  th e  L essee  n o t to  exceed  a t o t a l  o f tw en ty  
a d d i t i o n a l  y e a r s .  ( S e c t io n s  3 .07  and 3 .08  o f L e a s e .)

The L essee  a g re e s  to  pay r e n t  s e m i-a n n u a l ly ,  d i r e c t l y  
to  th e  T ru s te e  f o r  th e  a c c o u n t o f  th e  C o un ty , in  am ounts w hich 
w i l l  be s u f f i c i e n t  in  th e  a g g re g a te  to  e n a b le  th e  T r u s te e  to  
make th e  r e q u i r e d  paym ents o f  p r i n c i p a l  o f  and i n t e r e s t  on th e  
Bonds as and when th e  same f a l l  d u e . The o b l ig a t io n  o f  th e  
L essee  to  make r e n t a l  paym ents i s  u n c o n d i t io n a l  a n d , u n t i l  such  
tim e  as  a l l  o f  th e  Bonds have been  p a id  in  f u l l  o r p r o v is io n  
t h e r e f o r  i s  m ade , th e  L e sse e  may n o t te r m in a te  th e  L ease  f o r  
any c a u se . The L essee  i s  p e rm i t te d  to  p rep ay  a l l  o r  any p a r t  
o f  th e  r e n t a l s ,  such  a m o u n ts , a t  th e  e l e c t i o n  o f  th e  L e s s e e , 
to  be used  f o r  th e  re d e m p tio n  o f  Bonds to  th e  e x te n t  p ro v id e d  
in  th e  In d e n tu re  (s e e  'The B o n d s '') . (S e c t io n s  U. 01 and ^ .0 2  
o f  L e a s e .)

M ain ten an ce  and In s u ra n c e

D uring  th e  te rm  o f  th e  L e a s e , th e  L essee  s h a l l  keep 
th e  P r o j e c t  in  good r e p a i r  a t  i t s  own c o s t .

The L essee  w i l l  in s u r e  th e  P r o j e c t ,  under v a l id  and 
e n fo r c e a b le  p o l i c i e s  i s s u e d  by i n s u r e r s  o f  re c o g n iz e d  r e s p o n ­
s i b i l i t y ,  to  th e  f u l l  i n s u r a b le  v a lu e  ( a c t u a l  re p la c e m e n t
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v a lu e )  o f  th e  P r o j e c t ,  w ith  custom ary  d e d u c t ib le  p r o v i s i o n s ,  
a g a in s t  lo s s  o r  damage by f i r e ,  w ith  e x te n d e d  c o v e rag e  e n d o rs e ­
ment c o v e r in g  lo s s  o r damage by e x p lo s io n ,  v a n d a lis m , m a lic io u s  
m is c h ie f  and such  o th e r  h a z a rd s  as a re  n o rm a lly  c o v ered  by such 
en d o rsem e n t. The L essee  f u r t h e r  a g re e s  to  c a r ry  p u b l ic  l i a b i l i t y  
in s u ra n c e  w ith  r e f e r e n c e  t o  th e  P r o je c t  in  th e  am ounts s p e c i f i e d  
in  th e  L e a se . (S e c t io n  9 .0 1  e t  s e q . o f  L e a s e .)

Net Lease

The L ease i s  a ’'Net Lease''' , and th e  L essee  a g re e s  to  
pay a l l  u t i l i t y  c h a rg e s  in  c o n n e c tio n  w ith  th e  P r o je c t  and a l l  
ta x e s  and o th e r  g o v ern m en ta l c h a rg e s  which may be la w fu l ly  l e ­
v ie d  o r a s s e s s e d  a g a in s t  o r  w ith  r e s p e c t  to  th e  P r o je c t  o r any 
i n t e r e s t  o f  th e  L essee  or th e  County t h e r e i n  o r  in  th e  L e a se , 
o r on any p ro p e r ty  o f  th e  L essee  th e r e o n  and (a s  lo n g  as any 
Bonds a re  o u t s t a n d in g ) , on th e  rev e n u e s  o r incom e o f  th e  County 
from th e  P r o j e c t .  The L essee  i s  n o t ,  how ever, r e q u i r e d  to  pay 
any such ta x e s  o r c h a rg es  as lo n g  as  i t  c o n te s t s  th e  same in  
good f a i t h ,  i f  th e  l i e n  o f th e  In d e n tu re  w i l l  n o t be m a te r i a l l y  
en d an g ered  o r any p a r t  of th e  P r o je c t  s u b je c te d  to  l o s s .  The 
L essee  a l s o  a g re e s  to  pay th e  fe e s  and ex p en se s  o f  th e  T r u s te e .  
(S e c t io n s  6 .0 1 ,  6 .0 2 ,  6 .04  and 6 .0 5  o f  L e a s e .)

M o d if ic a t io n s ,  Im provem en ts, A d d it io n s  and Removal

The L essee  may, a t  i t s  own expense  ( u n le s s  A d d i t io n a l  
Bonds s h a l l  be i s s u e d  fo r  such  p u rp o se  by th e  County a t  th e  
L e s s e e ’s r e q u e s t ) ,  make a d d i t i o n s ,  m o d i f ic a t io n s  o r  im p ro v e­
m ents t h a t  do no t damage th e  b a s ic  s t r u c t u r e  o f  th e  P r o je c t  o r 
m a te r i a l l y  d e c re a s e  i t s  v a lu e .  A ll  such  a d d i t i o n s ,  m o d if ic a ­
t io n s  and im provem ents s h a l l  become th e  p r o p e r ty  o f  th e  County 
upon th e  e x p i r a t i o n  o r  t e r m in a t io n  o f  th e  L ease  u n le s s  removed 
by th e  L essee  w ith o u t damage to  th e  P r o je c t  (o r  r e p a i r  by th e  
L essee  o f  any damage caused  by such  re m o v a l) .  (S e c t io n  13 .01  
o f  L e a s e .)

The L essee  s h a l l  have th e  f u r t h e r  p r i v i l e g e  from tim e  
to  t im e , a t  i t s  own ex p en se  and w ith o u t damage to  th e  P r o j e c t ,  
o f  i n s t a l l i n g  m ac h in e ry , e q u ip m e n t, f i x t u r e s  o r  p e r s o n a l  p ro ­
p e r ty  which s h a l l  rem ain  th e  p ro p e r ty  o f  th e  L essee  and which 
may be removed a t  any tim e by th e  L e s s e e .

The L essee  may remove any item  o f  equ ipm en t le a s e d  
from th e  Board w hich i t  d e te rm in e s  i s  in a d e q u a te  , o b s o le te  
o r  worn o u t ,  p ro v id e d  th a t  e i t h e r  (a ) such  equ ipm ent i s  r e ­
p la c e d  by o th e r  equ ipm en t h av in g  e q u a l o r g r e a t e r  v a lu e ,  o r 
(b ) th e  L essee  pays in to  th e  Bond R edem ption A ccount c r e a te d  
by th e  In d e n tu re  th e  p ro c e e d s  from  th e  s a l e  o f  such  equ ipm ent 
o r s c ra p  v a lu e  t h e r e o f  o r  t r a d e - i n  v a lu e .  No such  paym ent i n ­
to  th e  Bond R edem ption A ccount need be made by th e  L essee  u n t i l  
th e  amount o f  a l l  such  s a l e s ,  t r a d e - i n s  o r  o th e r  d i s p o s i t i o n s  
r e p o r te d  a g g re g a te  a t  l e a s t  $ 5 0 ,0 0 0 . ( S e c t io n  13-04 o f  L e a s e .)  

Damage to  th e  P r o je c t

U n less th e  L essee  has e le c te d  to  e x e r c i s e  i t s  o p t io n  
to  p u rc h a se  o r  i s  o b l ig a te d  to  p u rc h a se  th e  P r o j e c t  p u rs u a n t  
to  th e  p r o v is io n s  o f  S e c tio n  12 .02  o f  th e  L e a se , i f  p r i o r  to  
f u l l  paym ent o f  th e  Bonds (o r  p r o v is io n s  fo r  paym ent th e r e o f
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h a v in g  been  made in  a c c o rd a n c e  w ith  th e  p ro v is io n s  o f  th e  I n ­
d e n tu r e ) ,  th e  P r o je c t  s h a l l  be damaged o r  p a r t i a l l y  o r  t o t a l l y  
d e s t r o y e d ,  a l l  n e t in s u ra n c e  p ro c e e d s  r e s u l t i n g  from lo s s  o r  
damage ex ce ed in g  $50 ,000  in  th e  a g g re g a te  s h a l l  be p a id  to  th e  
T r u s te e ,  whereupon

(1) th e  L essee  w i l l  p ro ceed  p ro m p tly  to  r e b u i l d ,  r e ­
s to r e  and r e p a i r  th e  P r o je c t  to  a t  l e a s t  th e  v a lu e  th e r e o f  
im m ed ia te ly  p r i o r  to  such  d e s t r u c t i o n ,  and

(2) th e  T ru s te e  w i l l  a p p ly  so  much as may be n e c e s ­
sa ry  o f  th e  n e t in s u ra n c e  p ro c e e d s  to  th e  payment o f  th e  c o s ts  
o f  such  r e b u i l d in g ,  r e s t o r a t i o n  o r r e p a i r .

In th e  e v e n t th e  n e t  In su ra n c e  p ro ce ed s  a re  i n s u f f i ­
c i e n t ,  th e  L essee  w i l l  n o n e th e le s s  com p le te  th e  work and th e  
L essee  w i l l  pay th e  p o r t io n  o f  th e  c o s t  in  ex ce ss  o f  th e  amount 
o f such  n e t p r o c e e d s .

Any b a la n c e  o f  th e  n e t  in s u ra n c e  p ro ce ed s  rem a in in g  
a f t e r  th e  paym ent o f  a l l  c o s t s  s h a l l  be p a id  in to  th e  Bond 
Redem ption A ccount c r e a te d  by th e  In d e n tu re  and used f o r  th e  
red em p tio n  o f  Bonds .

Condem nation

U nless th e  L essee  i s  o b l ig a te d  to  p u rc h a se  th e  P r o je c t  
p u rs u a n t  to  S e c tio n  11 .02  o f th e  L e a se , in  th e  ev en t t h a t  t i t l e  
t o ,  o r th e  tem p o rary  use o f ,  any p a r t  o f th e  P r o je c t  s h a l l  be 
ta k e n  under th e  e x e r c i s e  o f  th e  power o f  em inent dom ain, any 
n e t p ro ce ed s  re c e iv e d  by th e  County and th e  L essee  from any 
award in  such  p ro c e e d in g  w i l l  be p a id  to  and h e ld  by th e  T r u s te e ,  
whereupon

(1) th e  L essee  s h a l l  e i t h e r  (a )  p rom p tly  and d i l i ­
g e n tly  r e s t o r e  and r e b u i ld  th e  P r o je c t  to  such  c o n d it io n  as 
s h a l l  be re a s o n a b le  in  view  o f  th e  n a tu re  o f  th e  ta k in g  and 
th e  th e n  in te n d e d  use  o f  th e  P r o je c t  by th e  L essee  (w ith o u t 
d im in u tio n  o f  th e  r e n t a l s  o th e rw is e  p a y ab le  under th e  L e a s e ) ,  
o r (b ) f u r n i s h  th e  T ru s te e  w ith  a c e r t i f i c a t e  e x ec u te d  by an 
a u th o r iz e d  r e p r e s e n t a t i v e  o f  th e  L essee  t h a t  such  r e s t o r a t i o n  
and r e b u i ld in g  i s  n o t r e q u i r e d ,  and

(2 ) th e  T r u s te e  w i l l  a p p ly  so much as may be n e c e s ­
sa ry  o f th e  n e t  p ro c e e d s  o f  such  award ( a f t e r  th e  payment o f  
c o l l e c t i o n  e x p e n se s)  to  th e  c o s t s ,  i f  a n y , o f  such r e s t o r a t i o n  
and r e b u i ld in g .

Any b a la n c e  o f  th e  n e t p ro c e e d s  o f  th e  award in  such  
em inent domain p ro c e e d in g s  s h a l l  be p a id  i n to  th e  Bond Redemp­
t io n  Account c r e a te d  by th e  In d e n tu re  and used fo r  th e  redem p­
t io n  o f Bonds. I f  th e  Bonds have been f u l l y  p a id  (o r p r o v is io n  
t h e r e f o r  has been made in  a c c o rd a n c e  w ith  th e  p ro v is io n s  o f  th e  
I n d e n tu r e ) ,  a l l  n e t  p ro c e e d s  s h a l l  be p a id  to  th e  L e sse e . (S e c tio n  
11 .03  o f  L e a s e .)

O p tio n s t o  P u rch ase

The L essee  s h a l l  have th e  o p tio n  to  p u rc h a se  th e  P ro ­
j e c t  ( th e re b y  te r m in a t in g  th e  L ease ) p r i o r  to  f u l l  paym ent o f
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th e  Bonds (o r  p ro v is io n  th e r e f o r  h av in g  been made in  a c c o rd a n c e  
w ith  th e  p ro v is io n s  o f  th e  I n d e n tu r e )  upon th e  c o n d i t io n s  s e t  
f o r th  In  ( 4 ) ( a ) ( i i )  o f th e  f i f t h  f u l l  p a ra g ra p h  under th e  h ead ­
in g  ’’The B onds' above. The p u rc h a se  p r ic e  s h a l 1 be e q u a l to  th e  
sum o f  (1 ) th e  am ount, i f  a n y , w hich when added to  th e  amount 
th en  h e ld  by th e  T ru s te e  and a v a i l a b l e  fo r  such p u rp o se  w i l l  be 
s u f f i c i e n t  to  redeem  th e  o u ts ta n d in g  Bonds in  a c c o rd a n c e  w ith  
th e  p r o v is io n s  o f  th e  s ix th  f u l l  p a ra g ra p h  un d er th e  h e a d in g  
’’The Bonds ' above , p lu s  (2) an amount e q u a l to  th e  T r u s t e e ’s 
fe e s  and ex p en ses a c c ru e d  and to  a c c ru e  u n t i l  f i n a l  paym ent and 
red em p tio n  o f  th e  Bonds. (S e c t io n  2 2 .0 2  o f  L e a s e .)

The L essee  a ls o  has th e  o p t io n  e x e r c i s a b le  on o r  a f t e r  
Ja n u a ry  1 , 1982 to  p u rch a se  th e  P r o je c t  fo r  a p r i c e  e q u a l to  th e  
sum o f  (1 ) th e  am ount, i f  a n y , which when added to  th e  amount 
th e n  h e ld  by th e  T ru s te e  and a v a i l a b l e  fo r  such p u rp o se  w i l l  be 
s u f f i c i e n t  to  redeem  th e  o u ts ta n d in g  Bonds in  a cco rd an ce  w ith  
th e  p r o v is io n s  o f th e  t h i r d  f u l l  p a ra g ra p h  under th e  h e ad in g  
"The B o n d s’ above, p lu s  (2) an amount e q u a l to  th e  T r u s t e e ’ s 
fe e s  and ex p en ses a cc ru e d  and to  a c c ru e  u n t i l  f i n a l  paym ent and 
red em p tio n  o f  th e  Bonds, p lu s  (3 ) th e  sum o f  ^ 1 00 .00 . (S e c t io n  
22 .03  o f  L e a s e .)

Upon com pliance  w ith  c o n d i t io n s  s e t  f o r t h  in  th e  L ease 
th e  L essee  w i l l  have th e  o p tio n  to  p u rc h a se  a t  any tim e o r  
from tim e to  tim e any p a r t  o f  th e  unim proved lan d  on w hich no 
p a r t  o f th e  b u i ld in g s  o r im provem ents le a s e d  from th e  County 
o th e r  th a n  t r a n s p o r t a t i o n  o r u t i l i t y  f a c i l i t i e s  i s  lo c a te d .
The p ro ce ed s  d e r iv e d  from such p u rc h a se  o r p u rc h a se s  w i l l  be 
d e p o s i te d  in  th e  Bond R edem ption A ccoun t. (S e c t io n  22 .04  o f  
L e a s e .)

O b l ig a t io n s  to  P u rchase

The L essee  i s  o b l ig a te d  to  p u rc h a se  th e  P r o je c t  p r i o r  
to  f u l l  payment o f  th e  Bonds (o r  p r o v is io n  t h e r e f o r  h a v in g  
been made in  acco rdance  w ith  th e  p r o v is io n s  o f  th e  In d e n tu re )  
upon th e  happen ing  o f  any o f  th e  e v e n ts  s e t  f o r th  in  th e  fo u r th  
f u l l  p a ra g ra p h  under th e  h ead in g  "The 3 o n d s‘: above and in  (2 )
(4) (a ) ( i )  and 4 (b ) o f th e  f i f t h  f u l l  p a ra g ra p h  under th e  h ead ­
in g  “The Bonds'’ above. The p u rc h a se  p r ic e  in  any such e v e n t 
s h a l l  be e q u a l to  th e  sum o f  (1) th e  am ount, i f  an y , which when 
added to  th e  amount th en  h e ld  by th e  T ru s te e  and a v a i l a b l e  fo r  
such p u rp o se  w i l l  be s u f f i c i e n t  to  redeem  th e  o u ts ta n d in g  3onds 
in  a cc o rd a n c e  w ith  th e  p r o v is io n s  o f  th e  s i x t h  f u l l  p a ra g ra p h  
under th e  h ead in g  “The Bonds'' a b o v e , p lu s  (2) an amount e q u a l  
to  th e  T r u s t e e ’ s fe e s  and ex p en ses  a c c ru e d  and to  a c c ru e  u n t i l  
f i n a l  paym ent and red em p tio n  o f th e  Bonds. (S e c t io n s  22 .01  
and 22 .02  o f  L e a se .)

E asem en ts , D e d ic a tio n s , A nnexations

Upon com pliance w ith  c o n d i t io n s  s e t  f o r th  in  th e  Lease 
th e  L essee  s h a l l  have th e  r i g h t  to  cau se  th e  County a t  any 
tim e or from tim e to  t im e , t o  ( i )  g r a n t  easem en ts  a f f e c t i n g  
th e  P r o j e c t ,  ( i i )  to  d e d ic a te  p o r t io n s  o f  th e  P r o je c t  f o r  
ro a d , h ighw ay , and o th e r  p u b lic  p u rp o s e s ,  and ( i i i )  to  e x e c u te  
p e t i t i o n s  to  have th e  P r o je c t  o r  p o r t io n s  th e r e o f  annexed to  
any m u n ic ip a l i ty  o r  in c lu d e d  w ith in  any u t i l i t y ,  highway o r 
o th e r  im provem ent o r  s e r v ic e  d i s t r i c t .
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D e fa u lt

The L ease p ro v id e s  t h a t  th e  happen ing  o f one o f more 
o f  th e  fo llo w in g , e v e n ts  w i l l  c o n s i t i t u t e  an ‘'E vent o f  D e f a u l t ” :

(1 ) f a i l u r e  o f th e  L essee  to  pay when due th e  r e n t a l s  
r e q u i r e d  to  be p a id  under th e  term s o f  th e  L ea se , c o n tin u e d  
fo r  a p e r io d  o f  f iv e  days ,

(2 ) f a i l u r e  to  o b se rv e  and perfo rm  c e r t a i n  c o v e n a n ts  
under th e  L e a se ,

(3) a s s ig n m e n t,  m o rtg a g in g , encum brance o r  sub­
l e t t i n g  by th e  L essee  o f  th e  P r o j e c t ,  th e  Lease o r  th e  L e s s e e 's  
e s t a t e ,  e x c e p t a s  p e rm it te d  by th e  L ea se ,

(4) f a i l u r e  o f th e  L essee  to  o b se rv e  and p e rfo rm  
any o th e r  o f  i t s  c o v e n a n ts ,  c o n d i t io n s  o r ag reem en ts under 
th e  L e a se , c o n tin u e d  f o r  a p e r io d  o f  60 days (o r  such lo n g e r  
p e r io d  as m ight be r e q u ir e d  by th e  L essee  d i l i g e n t l y  to  c u re  
such d e f a u l t )  a f t e r  w r i t t e n  n o t ic e  g iv en  by th e  B oard ,

(5 ) c e r t a i n  e v e n ts  o f  b a n k ru p tc y , l iq u i d a t i o n  o r 
r e o r g a n iz a t io n  by th e  L e s se e ,

(6 ) b re a c h  o f r e p r e s e n ta t i o n  o r w a rra n ty , and

(7 ) abandonm ent o f th e  P r o je c t  by th e  L e s se e , i f  
th e  P r o je c t  s h a l l  rem a in  u n cared  f o r ,  fo r  more th a n  30 d a y s .

Remedies

Upon th e  h ap p en in g  o f  an E vent o f D e f a u l t ,  th e  
County may ,

(1 ) p u rs u a n t  to  20 d a y s ’ n o t ic e  to  th e  L e s s e e , 
te r m in a te  th e  L e a se , th e re b y  te r m in a t in g  th e  r i g h t s  (b u t 
n o t th e  o b l ig a t io n s )  o f  th e  L essee  under th e  L ea se ;

(2 ) r e - e n t e r  and ta k e  p o s s e s s io n  o f  th e  P r o j e c t ,  
w ith  o r w ith o u t  t e r m in a t in g  th e  L e a se , and ho ld  th e  L essee  
l i a b l e  f o r  th e  r e n t  and o th e r  paym ents due under th e  L ease 
on each  r e n t a l  d a te ;  and

(3 ) a f t e r  r e t a k in g  p o s s e s s io n  o f  th e  P r o je c t  and 
w h e th er o r  n o t th e  L ease has been te rm in a te d , r e - l e t  th e  
P r o je c t  to  a n o th e r  f o r  th e  a cc o u n t o f  th e  L e s se e , h o ld in g  
th e  L essee  l i a b l e  f o r  a l l  r e n t  and o th e r  paym ents due up to  
th e  e f f e c t i v e  d a te  o f  such  r e - l e t t i n g  and fo r  th e  d i f f e r e n c e  
in  th e  am ounts p a y a b le  by such  new le s s e e  ( a f t e r  payment o f  
a l l  ex p en ses  o f r e - l e t t i n g )  and th e  amounts p a y ab le  by th e  
L essee  u n d er th e  L e a s e .

As an a l t e r n a t i v e  to  th e  c o l l e c t io n  o f  th e  r e n t  and 
o th e r  am ounts due under th e  L ease ( l e s s  th e  n e t p ro ce ed s  o f  
any r e - l e t t i n g )  from th e  L essee  on th e  due d a te s  t h e r e o f ,  (o r  
i f  th e  L ease  has been te r m in a te d ,  on th e  d a te s  when th e  same 
would have f a l l e n  due a b se n t such te r m in a t io n ) ,  th e  County 
may ( i )  d e c la r e  an amount s u f f i c i e n t  to  redeem th e  o u ts ta n d in g  
Bonds to  be im m ed ia te ly  due and p a y ab le  ( b u t ,  under th e  U n ited
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S ta te  B ankrup tcy  A c t, th e  c la im  p ro v a b le  in  r e s p e c t  t h e r e o f  
may be l im i te d  to  one y e a r ’s r e n t  in  th e  c a se  o f  th e  b an k ­
ru p tc y  o f  th e  L essee  and th r e e  y e a r s ’ r e n t  in  th e  c a se  o f  th e  
r e o r g a n iz a t io n  o f  th e  L e s s e e ) ,  o r ( i i )  i f  th e  amount r e a l i z e d  
by th e  T r u s te e  would be g r e a t e r ,  d e c la r e  a l l  i n s t a l l m e n t s  o f  
r e n t  and o th e r  am ounts p a y a b le  f o r  th e  re m a in d e r  o f  th e  term  
o f  th e  L e a se , l e s s  th e  f a i r  n e t  r e n t a l  v a lu e  o f  th e  P r o je c t  
f o r  th e  same p e r i o d ,  to  be im m ed ia te ly  due and p a y a b le .

The T r u s t e e ,  a s  a s s ig n e e  o f  th e  C o u n ty ’ s r i g h t s  under 
th e  L e a se , has th e  r i g h t  to  p u rsu e  th e  re m e d ie s  a c c o rd e d  to  
th e  County un d er th e  L e a se .

A ssignm ent and M erger

Under c e r t a i n  c o n d i t io n s  th e  L essee  may a s s ig n  th e  
L ease o r  s u b l e t  th e  P r o j e c t ,  b u t such  a ss ig n m e n t o r  s u b l e t t i n g  
w i l l  n o t o p e ra te  t o  r e l i e v e  th e  L essee  o f  i t s  p rim a ry  l i a b i l i t y  
under th e  L e a se . The L essee  may c o n s o l id a te  o r  merge w i th ,  o r  
t r a n s f e r  a l l  o r  s u b s t a n t i a l l y  a l l  o f  i t s  b u s in e s s  and a s s e t s  
t o  a n o th e r  c o r p o r a t io n  w hich s h a l l  su cceed  to  and be s u b s t i ­
tu te d  f o r  th e  L e sse e  un d er th e  L e a se , p ro v id e d  t h a t  th e  s u r v i ­
v in g  c o r p o r a t io n ,  a f t e r  g iv in g  e f f e c t  to  such  c o n s o l id a t i o n ,  
m erger o r t r a n s f e r  o f  b u s in e s s  and a s s e t s ,  s h a l l  have a n e t 
w orth  e q u a l  to  no t l e s s  th an  th e  n e t  w orth  o f  th e  L essee  im­
m e d ia te ly  p r i o r  t h e r e t o .

M o d if ic a t io n  o f  th e  L ease

P u rs u a n t to  th e  p r o v is io n s  o f  th e  I n d e n tu r e ,  th e  L ease 
may be amended o r  m o d if ie d  on ly  w ith  th e  w r i t t e n  a p p ro v a l 
o r c o n se n t o f  th e  h o ld e r s  o f  a t  l e a s t  tw o - th i r d s  o f  th e  p r i n ­
c ip a l  amount o f  a l l  Bonds th e n  o u t s t a n d in g ,  e x c e p t t h a t  amend­
m en ts , changes o r  m o d if ic a t io n s  (1) r e q u i r e d  by th e  p r o v is io n s  
o f th e  L ease  and th e  In d e n tu re  o f  (2 ) in  c o n n e c tio n  w ith  (a )  
th e  i s s u a n c e  o f  A d d i t io n a l  B onds, o r  (b ) th e  c u r in g  o f  am­
b i g u i t i e s  o r  fo rm al d e f e c t s  o r o m is s io n s ,  o r  (c )  in  c o n n e c tio n  
w ith  th e  r e l e a s e  o f r e a l  e s t a t e  o r  le a s e d  equ ipm en t le a s e d  from 
th e  County p u rs u a n t  to  th e  p r o v is io n s  o f  th e  L ease (s e e  ''O p tio n s  
to  P u rc h a se "  a b o v e ) , may be made w ith  th e  c o n c u r r in g  c o n se n t 
o f  th e  T ru s te e  o n ly .

THE GUARANTY AGREEMENT

The fo l lo w in g  i s  a summary o f  c e r t a i n  p r o v is io n s  o f  
th e  G uaran ty  A greem ent:

O b l ig a t io n s  o f  G u a ra n to r

The G u a ra n to r  u n c o n d i t io n a l ly  g u a ra n te e s  to  th e  County 
and th e  T ru s te e  th e  f u l l  and prom pt paym ent by th e  L e s s e e , as 
and when th e  same s h a l l  become due and p a y a b le  under th e  L e a se , 
o f  a l l  r e n t s  p a y a b le  from  tim e to  tim e by th e  L essee  under th e  
L ease  a n d , in  th e  e v e n t o f  any f a i l u r e  to  pay such  r e n t s  so  pay­
a b l e ,  as and when th e  same s h a l l  become due and p a y a b le ,  th e  
G u a ra n to r  w i l l  pay upon p ro p e r  n o t ic e  to  th e  p e rs o n s  e n t i t l e d  
t h e r e t o ,  am ounts e q u a l  t h e r e t o ,  w h e th e r o r  n o t th e  L ease s h a l l  
have been te rm in a te d  u n d e r b a n k ru p tc y  o r s i m i l a r  law s o r  o t h e r ­
w is e . The G u a ra n to r  a l s o  u n c o n d i t io n a l ly  g u a ra n te e s  to  th e  
County and th e  T ru s te e  th e  f u l l  and prom pt paym ent and p e r f o r -
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mance by th e  L essee  o f  a l l  i t s  o th e r  c o v e n a n ts  and o b l ig a t io n s  
under th e  L ea se . I f  L essee  f a i l s  to  p e rfo rm  any c o n d i t io n  o r 
ag reem en t ( o th e r  th a n  paym ent o f  r e n t )  c o n ta in e d  in  th e  L e a se , 
th e  G u a ra n to r  w i l l  upon p ro p e r  n o t ic e  p e rfo rm  o r cau se  th e  L es­
se e  to  p e rfo rm  such  c o n d i t io n s  o r a g re e m e n ts .

Amendments to  G uaran ty  Agreem ent

The G uaran ty  may n o t be amended by th e  p a r t i e s  t h e r e to  
w ith o u t th e  c o n se n t o f  th e  T r u s te e .  The T ru s te e  may n o t c o n sen t 
to  any amendment w ith o u t th e  c o n se n t o f  th e  h o ld e r s  o f  a t  l e a s t  
tw o - th i r d s  o f  th e  o u t s ta n d in g  Bonds e x c e p t (1 )  as r e q u i r e d  by 
th e  G u aran ty  A greem en t, th e  I n d e n tu re  o r  th e  Lease o r (2 )  in  
c o n n e c tio n  w ith  (a )  th e  is s u a n c e  o f  A d d i t io n a l  Bonds o r  (b ) th e  
c u r in g  o f  an a m b ig u i ty ,  fo rm a l d e f e c t  o r o m is s io n .

THE INDENTURE

The fo l lo w in g  i s  a summary o f  c e r t a i n  p r o v is io n s  o f  
th e  I n d e n tu r e .

A p p l ic a t io n  o f  Bond P ro c ee d s

The p ro c e e d s  from  th e  s a l e  o f  th e  Bonds s h a l l  be 
a p p lie d  a s  fo l lo w s :  th e  a c c ru e d  i n t e r e s t  w i l l  be d e p o s i te d  
in  th e  I n t e r e s t  A cco u n t, w hich i s  th e  so u rc e  o f  payment o f  
a l l  i n t e r e s t  t h e r e a f t e r  a c c ru in g  on th e  B onds, and w i l l  con­
s t i t u t e  a c r e d i t  to  th e  L essee  on th e  n e x t su c c e e d in g  p ay ­
ment o r  paym ents o f  r e n t a l s  f a l l i n g  due under th e  L e a s e ; th e
amount o f  $_________  w i l l  be d e p o s i te d  in  an E xpense A ccount
f o r  th e  paym ent o f  th e  ex p en se s  in c u r r e d  in  c o n n e c tio n  w ith
th e  is s u a n c e  and s a l e  o f  th e  B onds• and th e  sum o f  $__________
w i l l  be p a id  to  th e  L essee  as th e  p u rc h a se  p r i c e  o f  th e  r e a l  
P r o j e c t .

A p p l ic a t io n  o f  Funds

The se m i-a n n u a l r e n t a l  paym ents d e r iv e d  from th e  
P r o je c t  w i l l  be d e p o s i te d  in  a s p e c i a l  a c c o u n t m a in ta in e d  
w ith  th e  T ru s te e  and d e s ig n a te d  th e  Revenue A ccoun t. Honeys 
w i l l  be w ithd raw n  by th e  T r u s te e  from  th e  Revenue Account 
n o t l e s s  th a n  th r e e  b u s in e s s  days p r i o r  t o  each  i n t e r e s t  p ay ­
ment d a te  on th e  Bonds and d e p o s i te d  (a )  in  th e  I n t e r e s t  
Account f o r  th e  paym ent o f  th e  i n t e r e s t  on th e  Bonds f a l l i n g  
due on such  i n t e r e s t  paym ent d a te ,  and (b )  in  th e  Bond R e t i r e ­
ment A ccount f o r  th e  paym ent o f  th e  p r i n c i p a l  amount o f  any 
Bonds m a tu r in g  on such i n t e r e s t  paym ent d a te .  (S e c t io n  ^ .0 3  
o f  I n d e n tu r e . )

A Bond R edem ption A ccount i s  a l s o  c r e a te d  by th e  
I n d e n tu r e ,  i n to  w hich a l l  moneys earm arked  f o r  th e  red em p tio n  
o f Bonds by any o f  th e  p r o v is io n s  o f  th e  L ease  o r In d e n tu re  
a re  d e p o s i te d ,  and o u t o f  w hich i s  p a id  th e  p r i n c i p a l  o f  and 
prem ium , i f  a n y , and i n t e r e s t  on any Bonds c a l l e d  f o r  redem p­
t io n  p r i o r  to  m a tu r i ty .  (S e c t io n  5«01 o f  I n d e n tu r e . )

In v es tm e n t

Any moneys h e ld  in  any o f  th e  a c c o u n ts  c r e a te d  by th e  
In d e n tu re  (e x c e p t th e  Bond R edem ption A ccount) s h a l l ,  a t  th e
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re q u e s t  o f  th e  County and th e  L essee  (so  long  as th e  T ru s te e  
s h a l l  n o t have know ledge o f any d e f a u l t  by th e  L essee  under 
th e  L e a s e ) ,  be in v e s te d  o r r e in v e s te d  by th e  T ru s te e  in  Q u a li 
f i e d  In v e s tm e n ts  as d e f in e d  in  th e  In d e n tu re .

Any moneys h e ld  a s  a p a r t  o f  th e  Bond Redem ption 
Account s h a l l  be in v e s te d  o r r e in v e s te d  by th e  T ru s te e  in  
d i r e c t  o b l ig a t io n s  o f  th e  U n ited  S ta te s  o f  A m erica m a tu rin g  
no t l a t e r  th a n  th e  d a te  on w hich th e  Bonds f o r  which such 
moneys a re  h e ld  a re  red eem ab le .

Any i n t e r e s t ,  p r o f i t  o r  lo s s  on any in v e s tm e n ts  made 
by th e  T ru s te e  s h a l l  be c r e d i te d  o r charged  to  th e  Revenue 
Account (and hence e i t h e r  c o n s i t i t u e  a c r e d i t  to  th e  L essee  
on th e  n e x t su c c e e d in g  r e n t a l  paym ents under th e  L ease o r an 
a d d i t i o n a l  ch arg e  to  be made up by th e  L e s s e e , as th e  case  
may b e ) .  (S e c t io n  4 .0 5  o f I n d e n tu r e ) .

D e fa u lts  and  Remedies

Upon th e  o c c u rre n c e  o f  any o f  th e  fo l lo w in g  e v e n ts ,  
th e  T ru s te e  may, and upon th e  w r i t t e n  r e q u e s t  o f th e  h o ld e r s  
o f n o t l e s s  th a n  25 p e rc e n t in  a g g re g a te  p r i n c i p a l  amount o f  
th e  Bonds th e n  o u ts ta n d in g  s h a l l ,  d e c la r e  th e  p r i n c i p a l  and 
a c c ru e d  i n t e r e s t  on a l l  o u ts ta n d in g  Bonds im m ed ia te ly  due 
and p a y a b le ,  s u b je c t  to  w a iver o f  such d e f a u l t  (e x c e p t a 
d e f a u l t  in  th e  payment o f  p r i n c i p a l  o f o r  i n t e r e s t  on th e  
3 o n d s) and r e c i s i o n  and annulm ent o f  such d e c l a r a t i o n  by th e  
h o ld e r s  o f  a t  l e a s t  tw o - th i r d s  in  a g g re g a te  p r i n c i p a l  amount 
o f  th e  Bonds th e n  o u ts ta n d in g  under th e  c o n d i t io n s  s t a t e d  in  
th e  I n d e n tu r e ,  i f  a l l  sums due e x c e p t unm atured  p r i n c i p a l  
a re  p a id  and a l l  d e f a u l t s  rem ed ied :

(1 ) d e f a u l t  in  th e  due and p u n c tu a l paym ent o f  any 
p r i n c i p a l  o f  o r  i n t e r e s t  o r premium on any B onds;

(2 ) d e f a u l t  in  th e  p e rfo rm an ce  o f  any o th e r  c o v e n a n t, 
c o n d i t io n  o r ag reem ent o f  th e  County c o n ta in e d  in  th e  In d e n ­
tu r e  o r  th e  B onds, c o n tin u e d  f o r  a p e r io d  o f 60 days a f t e r  
w r i t t e n  n o t ic e  g iv en  to  th e  County by th e  T r u s te e ,  o r  to  th e  
County and th e  T ru s te e  g iv en  by th e  h o ld e rs  o f  n o t l e s s  th a n  
25 p e rc e n t  in  a g g re g a te  p r i n c i p a l  amount o f  th e  Bonds th e n  
o u ts ta n d in g ;  and

(3) d e f a u l t  by th e  L essee  under th e  L ease o r th e  
G u a ran to r  under th e  G uaran ty  Agreement and th e  c o n tin u a n c e  
o f  such  d e f a u l t  f o r  th e  a p p l ic a b le  p e r io d  f o r  th e  remedy 
th e r e o f .

Upon th e  o c c u rre n c e  o f  an Event o f  D e f a u l t ,  th e  
T ru s te e  may, and upon th e  w r i t t e n  r e q u e s t  o f n o t l e s s  th a n  
a m a jo r i ty  in  p r i n c i p a l  amount o f  th e  Bonds th e n  o u ts ta n d in g  
s h a l l :

(1 )
and manage

ta k e  p o s s e s s io n  o f th e  P r o je c t  and o p e ra te  
th e  sam e, and

(2) p u rsu e  any a v a i la b le  remedy to  e n fo rc e  th e  p ay ­
ment o f  th e  Bonds, in c lu d in g  th e  b r in g in g  o f  a s u i t  in  e q u ity

-1 1 -1 4 2 a



th e  a p p o in tm e n t o f  a r e c e iv e r  and f o r e c lo s u r e  on and s a le  
o f  th e  P r o j e c t .

M o d if ic a tio n s

The In d e n tu re  may n o t be m o d ified  o r amended w i th ­
ou t th e  a p p ro v a l  o f  th e  h o ld e r s  o f  6 6 -2 /3  p e rc e n t  o r more 
in  p r i n c i p a l  amount o f  th e  Bonds o u ts ta n d in g ,  e x c e p t

(1 )  to  c u re  any am b ig u ity  o r  fo rm al d e f e c t  o r 
o m is s io n ,

(2 )  to  g ra n t  to  th e  T ru s te e  a d d i t i o n a l  r i g h t s  fo r  
th e  b e n e f i t  o f  th e  h o ld e r s  o f  th e  B onds,

(3 )  to  s u b j e c t ,  d e s c r ib e  o r  r e d e s c r ib e  any p ro p e r ty  
or c o l l a t e r a l  s u b je c te d  o r  to  be s u b je c te d  to  th e  l i e n  and 
p ledge  o f  th e  I n d e n tu r e ,

(A) to  q u a l i f y  th e  In d e n tu re  under th e  T ru s t  I n ­
d e n tu re  A ct o f  1939, and

(5 )  in  c o n n e c tio n  w ith  th e  is s u a n c e  o f  A d d it io n a l
B onds.

In  any e v e n t ,  no such  m o d if ic a t io n  or amendment o f 
th e  In d e n tu re  s h a l l  be made which w i l l

(1 )  p e rm it an e x te n s io n  o f th e  m a tu r i ty  o f th e  
p r in c ip a l  o r  i n t e r e s t  on any Bond, o r a r e d u c t io n  in  th e  
amount o f  p r i n c i p a l ,  i n t e r e s t  o r  red e m p tio n  prem ium ,

(2 )  red u ce  th e  p e rc e n ta g e  o f  h o ld e r s  o f  Bonds r e ­
q u ire d  f o r  co n sen t to  such su p p le m e n ta l in d e n tu r e s ,  o r

(3 )  p e rm it th e  c r e a t io n  o f  any l i e n  p r i o r  to  o r  
on a p a r i t y  w ith  th e  l i e n  o f  th e  I n d e n tu r e .

TAX EXEMPTION

In  th e  o p in io n  o f  Bond C ounsel ( i )  i n t e r e s t  on th e  Bonds 
w i l l  be e x c lu d a b le  from th e  g ro s s  income o f  th e  r e c i p i e n t s  t h e r e ­
of fo r  F e d e ra l  income ta x  p u rp o se s  under e x i s t i n g  s t a t u t e s ,  re g u ­
l a t i o n s  and c o u r t  d e c i s io n s ,  e x c e p t p o s s ib ly  a s  p ro v id e d  by S e c ­
t io n  1 0 3 (c )  o f th e  I n t e r n a l  Revenue Code o f  195*4, as am ended, 
as to  any Bond d u r in g  such p e r io d  when such  Bond i s  h e ld  by a 
'‘p e rs o n ” who i s  a s u b s t a n t i a l  u s e r  o f  th e  P r o j e c t ,  o r  by a " r e ­
la te d  p e rs o n  , and ( i i ) i n t e r e s t  on th e  Bonds w i l i  be exempt 
from a l l  t a x a t i o n  in  th e  S t a te  o f  South  C a ro l in a  e x c e p t fo r  i n ­
h e r i t a n c e ,  e s t a t e  o r  t r a n s f e r  t a x e s .

LEGAL MATTERS

A ll l e g a l  m a t te r s  in c id e n t  to  th e  a u th o r i z a t i o n  and 
is su a n c e  o f  th e  Bonds a re  s u b je c t  to  th e  u n q u a l i f ie d  a p p ro v in g  
o p in io n  o f  M arvin W. L e i t e r ,  E s q . ,  C h ic a g o , I l l i n o i s  Bond Coun­
s e l  to  th e  U n d e rw rite rs  and Roy McBee S m ith , Esq. C ounse l to  
S p a r ta n b u rg  C ounty , S ou th  C a ro lin a  and th e  a p p ro v a l o f  c e r t a i n  
le g a l  m a t te r s  by M essrs. Boyd, B ru to n , K now lton, T a te  and F in la y ,  
Counsel to  Olympia I n d u s t r i e s ,  In c .
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C opies o f  th e  a p p ro v in g  o p in io n  o f  Bond C ounsel w i l l  
be a v a i l a b l e  a t  th e  tim e  o f  th e  d e l iv e r y  o f  th e  Bonds.
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LEASE

T h is  L ease made and e n te re d  i n to  as o f  t h i s  1 s t  day o f  
J a n u a r y ,  1972 , by and betw een  S p a r ta n b u rg  C o un ty , S outh  C aro­
l i n a ,  a body p o l i t i c  and c o rp o ra te  and a p o l i t i c a l  s u b d iv is io n  
o f  th e  S t a t e  o f  S ou th  C a ro lin a  a c t in g  by and th ro u g h  th e  Board 
o f  County C om m issioners o f  S p a r ta n b u rg  County as e s t a b l i s h e d  
un d er Act No. IO35 o f  th e  A cts o f  th e  South  C a ro lin a  G en era l 
Assem bly f o r  th e  y e a r  1963, as amended ( h e r e i n a f t e r  c a l l e d  

L e s s o r ’ ) ,  and O lym pia I n d u s t r i e s ,  I n c . ,  a c o r p o r a t io n  o rg a n ­
iz e d  and e x i s t i n g  under th e  laws o f  th e  S t a t e  o f  D e law are , 
d u ly  q u a l i f i e d  to  co n d u ct b u s in e s s  in  th e  S t a t e  o f  South  C aro ­
l i n a  ( h e r e i n a f t e r  c a l l e d  L e s s e e ) ,

WITNESSETH.

In  c o n s id e r a t i o n  o f  th e  r e s p e c t iv e  r e p r e s e n ta t i o n s  and 
a g re em e n ts  h e r e i n a f t e r  c o n ta in e d ,  L e sso r  and L essee  a g re e  as 
fo llo w s  (p ro v id e d  th a t  in  th e  p erfo rm an ce  o f  th e  a g re em e n ts  o f  
th e  L e s so r  h e r e in  c o n ta in e d ,  any o b l ig a t io n  i t  may th e re b y  i n ­
c u r  f o r  th e  paym ent o f  money s h a l l  n o t c r e a te  a p e c u n ia ry  l i a ­
b i l i t y  o r  a c h a rg e  upon i t s  g e n e ra l  c r e d i t  o r  a g a in s t  i t s  t a x ­
in g  pow ers b u t  s h a l l  be p a y a b le  s o l e ly  out o f  th e  p ro c e e d s  d e ­
r iv e d  from  t h i s  L ease , th e  s a l e  o f  th e  Bonds r e f e r r e d  to  in  
S e c t io n  2 .0 1  h e r e o f  and th e  In su ra n c e  p ro c e e d s , p ro c e e d s  from 
r e l e a s e  p r o p e r ty  and condem nation  aw ards a s  h e r e in  and in  th e  
Act p ro v id e d )  :

ARTICLE I

DEFINITIONS

S e c t io n  1 .0 1 . Use o f  C e r ta in  T erm s. C e r ta in  term s used  
i n  t h i s  L ease  a re  d e f in e d  h e r e in .  When used  h e r e i n ,  such te rm s 
s h a l l  have  th e  m eanings g iv e n  to  them by th e  lan g u a g e  em ployed 
i n  t h i s  A r t i c l e  I  d e f in in g  such  te rm s , u n le s s  th e  c o n te x t  c l e a r ­
ly  i n d i c a t e s  o th e r w is e .

S e c t io n  1 .0 2 .  D e f i n i t i o n s . The f o l lo w in g  term s a re  d e ­
f in e d  te rm s u n d er t h i s  L ea se .

'ACT : means Act No. 103 o f  th e  A cts o f  th e  G en era l Assem­
b ly  o f  th e  S t a t e  o f  S ou th  C a ro lin a  f o r  th e  y e a r  1967, ap p ro v ed  
by th e  G overnor o f  S ou th  C a ro lin a  on 'la rc h  21 , 1967, and a p p e a r ­
in g  as A r t i c l e  2 .1 ,  C h a p te r  8 , T i t l e  1^ , Code o f  Laws o f  S ou th  
C a r o l in a ,  1962.

A d d i t io n a l  Im provem ents means th o s e  p a r t i c u l a r  im­
p ro v e m e n ts , a d d i t i o n s ,  e n la rg e m e n ts  o r  e x p a n s io n s  i n ,  on o r 
t o  th e  L eased  P re m ise s  in c lu d in g  equipm ent which a re  d e s c r i b ­
ed  in  S e c t io n  2 0 .0 1  h e r e o f .

AGREEMENT’ o r  LEASE means th e  w i th in  L ease betw een  
th e  L e s so r  and L e s s e e .

ALL UNPAID INSTALLMENTS OF RENT means an amount e q u a l 
to  th e  e n t i r e  p r i n c i p a l  amount o f  th e  th en  o u ts ta n d in g  Bonds 
t o g e th e r  w ith  any a p p l i c a b l e  red e m p tio n  prem ium s s p e c i f i e d  in  
A r t i c l e  V o f  th e  In d e n tu re  and a l l  i n t e r e s t  a cc ru e d  o r  to  a c c ru e

1431



on and p r i o r  to  th e  n ex t e a r l i e s t  red e m p tio n  d a te  o r  d a te s  s p e c i ­
f ie d  in  A r t i c l e  V o f  th e  In d e n tu re  on which th e  T ru s te e  can r e ­
deem th e  Bonds a f t e r  g iv in g  n o t ic e  to  th e  h o ld e r s  th e r e o f  as r e ­
q u ire d  by th e  I n d e n tu r e ,  l e s s  moneys a v a i l a b l e  f o r  such p u rp o se  
th e n  h e ld  by th e  T r u s te e ,  p lu s  any a d d i t i o n a l  r e n t a l  due o r  to  
become due h e re u n d e r ,  i n c lu d in g ,  w ith o u t l i m i t a t i o n ,  any u n p a id  
fe e s  and ex p en ses o f  th e  L esso r o r  th e  T ru s te e  w hich a re  th e n  
due o r w i l l  become due p r i o r  to  th e  tim e  t h a t  th e  Bonds a r e  p a id  
in  f u l l  and th e  t r u s t  e s t a b l i s h e d  by th e  In d e n tu re  i s  te r m in a te d .

AUTHORIZED REPRESENTATIVE’ w ith  r e s p e c t  to  L e s s o r ,  means 
th e  p e rso n  n t th e  tim e  d e s ig n a te d  to  a c t  in  b e h a l f  o f  L esso r by 
w r i t te n  c e r t i f i c a t e  fu r n is h e d  to  L essee  and th e  T r u s te e ,  c o n ta in ­
ing  th e  specim en s ig n a tu r e  o f  such p e rs o n  and s ig n e d  on b e h a l f  o f  
L esso r by th e  Chairm an o f  th e  County B oard . Such c e r t i f i c a t e  may 
d e s ig n a te  an a l t e r n a t e  o r  a l t e r n a t e s .

AUTHORIZED REPRESENTATIVE w ith  r e s p e c t  t c  L e s s e e , means 
th e  p e rso n  a t  th e  tim e  d e s ig n a te d  to  a c t  in  b e h a l f  o f  L essee  by 
w r i t te n  c e r t i f i c a t e  fu r n is h e d  to  L esso r and th e  T ru s te e  c o n ta in ­
in g  th e  specim en s ig n a tu r e  o f  such  p e rso n  and s ig n e d  on b e h a l f  
o f  L essee  by i t s  P r e s id e n t  , any V ico P r e s id e n t  o r  by th e  C h a ir ­
man o f  i t s  Board o f D i r e c t o r s .  Such c e r t i f i c a t e  may d e s ig n a te  
an a l t e r n a t e  o r a l t e r n a t e s .

BONDS’ means th e  F i r s t  M ortgage I n d u s t r i a l  Revenue Bonds 
(Olym pia I n d u s t r i e s ,  In c . -  L essee ) o f  a l l  s e r i e s  is s u e d  and o u t ­
s ta n d in g  under th e  I n d e n tu r e .

’’COUNTY BOARD'* means th e  Board o f  County C om m issioners 
o f  L e s s o r ,  and any s u c c e s s o r  body .

'FACILITIES” means th e  b u i ld i n g s ,  s t r u c t u r e s  and a l l  
o th e r  f a c i l i t i e s  fo rm ing  a p a r t  o f  th e  L eased P rem ises  and no t 
c o n s t i t u t i n g  p a r t  o f  th e  Leased Equipm ent which as s e t  o u t in  
S e c t io n  2 .01  h e re o f  have been  c o n s t r u c te d  on th e  L eased  L and, 
as th e y  may a t  any tim e  e x i s t ,  in c lu d in g  any a i r  c o n d i t io n in g  
and h e a t in g  system s (w hich s h a l l  be deemed f i x t u r e s ) .

’GUARANTOR" means Olym pia I n d u s t r i e s ,  In c . a D elaw are 
c o r p o r a t io n ,  and I t s  s u c c e s s o r s  and a s s i g n s ,  w hich has uncon­
d i t i o n a l l y  g u a ra n te e d  th e  p e rfo rm an ce  o f  a l l  o f  th e  o b l ig a t io n s  
o f  L essee  under t h i s  L e a se , in c lu d in g  th e  payment o f  a l l  r e n t a l s  
and o th e r  am ounts to  become due as i s  more f u l l y  s e t  f o r th  in  
th e  G uaran ty  Agreement d a te d  as o f  J a n u a ry  1, 1972 betw een  th e  
G u a ra n to r  and th e  L e s so r .

'INDENTURE ' means th e  In d e n tu re  o f  m ortgage and Deed o f
T ru s t  betw een th e  L esso r and F o rt Wayne N a tio n a l  B ank, as T ru s ­
t e e ,  o f  even d a te  h e re w ith  p u rs u a n t  to  which ( i )  th e  te rm s , con 
d i t i o n s  and p r o v is io n s  o f  th e  Bonds a re  p r e s c r i b e d ,  and (11) th e  
L e s s o r 's  i n t e r e s t  In t h i s  L e a se , and th e  le a s e  r e n t a l s ,  re v e n u e s  
and r e c e i p t s  re c e iv e d  by L e s so r  from th e  L eased  P rem ises (e x c e p t 
paym ents p u rsu a n t to  S ec t io n  6 .0 2  o r  S e c t io n  8 .01  o f t h i s  L ease) a re  
p le d g e d  and th e  Leased P re m ises  a re  m ortgaged  as s e c u r i t y  f o r  th e  
paym ent o f  p r i n c i p a l ,  prem ium , i f  a n y , and i n t e r e s t  on th e  B onds, 
in c lu d in g  any in d e n tu re  su p p le m e n ta l t h e r e t o ,  as t h e r e in  p e r m i t ­
te d .
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’’INDEPENDENT COUNSEL' means an a t to r n e y  du ly  a d m itte d  
to  p r a c t i c e  law b e fo re  th e  h ig h e s t  c o u r t  o f  any s t a t e  and n o t 
an em ployee o f  e i t h e r  L e s s o r ,  o r L e s se e .

’ INDEPENDENT ENGINEER” means an e n g in e e r  o r e n g in e e r in g  
f irm  r e g i s t e r e d  and q u a l i f i e d  to  p r a c t i c e  th e  p r o f e s s io n  o f  
e n g in e e r in g  under th e  law s o f  S ou th  C a ro lin a  and who o r  which 
i s  n o t a f u l l  tim e em ployee o f e i t h e r  L e sso r  o r  L e sse e .

’’LEASED EQUIPMENT ‘ means th o s e  item s o f  m a c h in e ry , e q u ip ­
ment and r e l a t e d  p ro p e r ty  r e q u i r e d  h e r e in  to  be a c q u ir e d  and i n ­
s t a l l e d  In  th e  F a c i l i t i e s  o r  e ls e w h e re  on th e  L eased  Land a c q u i r ­
ed w ith  th e  p ro ce ed s  from th e  s a l e  o f  th e  B onds, and any Item  o f  
m ac h in e ry , equ ipm ent and r e l a t e d  p ro p e r ty  a c q u ire d  and i n s t a l l e d  
in  th e  F a c i l i t i e s  o r e ls e w h e re  on th e  L eased Land in  s u b s t i t u t i o n  
t h e r e f o r  and ren e w a ls  and re p la c e m e n ts  th e r e o f  p u rs u a n t  to  th e  p ro ­
v is io n s  o f  S e c t io n s  1 0 .0 2 , 1 1 .0 3 , 1 2 .0 1 , and 13 .04  h e re o f  and i s  
f u r t h e r  d e f in e d  a s  a l l  p ro p e r ty  owned by L e sso r  and hereby  le a se d  
to  L essee  w hich i s  n o t in c lu d e d  in  th e  d e f i n i t i o n  o f L eased Land 
o r F a c i l i t i e s ,  b u t n o t in c lu d in g  L e s s e e ’s own m ach inery  and e q u ip ­
ment i n s t a l l e d  under th e  p r o v is io n s  o f  S e c tio n  13 .02  h e r e o f .  L eas­
ed Equipm ent i s  more p a r t i c u l a r l y  d e s c r ib e d  in  S ch ed u le  B a t ta c h e d  
h e r e to  w h ich , by t h i s  r e f e r e n c e  t h e r e t o ,  I s  in c o r p o r a te d  h e r e in .

'LEASED LAND’’ means th e  r e a l  p ro p e r ty  d e s c r ib e d  in  S chedu le  
A a t ta c h e d  h e r e to  which by t h i s  r e f e r e n c e  t h e r e to  i s  in c o r p o r a te d  
h e r e i n .

’’LEASED PREMISES” means th e  L eased  Land, th e  F a c i l i t i e s ,  
and th e  Leased E quipm ent, a l l  o f  which c o n s t i t u t e ,  new f a c i l i ­
t i e s  fo r  m a n u fa c tu re , s t o r a g e ,  o f f i c e ,  s h ip p in g  f a c i l i t i e s ,  and 
any o th e r  la w fu l use under th e  A c t.

1 LESSEE” means ( i )  th e  p a r ty  o f  th e  second  p a r t  h e re to  
and i t s  s u c c e s s o r s  and a s s ig n s  and ( i i )  any s u r v iv in g ,  r e s u l t i n g  
o r  t r a n s f e r e e  c o rp o r a t io n  a s  p ro v id ed  In  S e c tio n  1 4 .02  h e r e o f .

’’LESSOR” means S p a r ta n b u rg  C o u n ty , South  C a r o l in a ,  a 
body p o l i t i c  and c o rp o r a te  and a p o l i t i c a l  s u b d iv is io n  o f  th e  
S t a t e  o f  South  C a r o l in a ,  and i t s  s u c c e s s o r s  and a s s ig n s .

’’PERMITTED ENCUMBRANCES” m eans, as o f any p a r t i c u l a r  
t im e , ( i )  l i e n s  f o r  ad v a lo rem  ta x e s  n o t th e n  d e l in q u e n t ,  ( I i )  
t h i s  L ease and th e  I n d e n tu r e ,  ( i i i )  u t i l i t y ,  a c c e s s  and o th e r  
easem en ts  and r i g h t s  o f  w ay, f lo o d  r i g h t s ,  e n ro a c h m e n ts , l e a s e s ,  
r e s t r i c t i o n s  and e x c e p tio n s  t h a t  an In d e p e n d e n t E n g in e e r  and th e  
A u th o riz e d  R e p r e s e n ta t iv e  o f  L essee  c e r t i f y  w i l l  n o t i n t e r f e r e  
w ith  o r im p a ir  th e  o p e ra t io n s  b e in g  co n d u c ted  in  th e  F a c i l i t i e s  
( o r ,  i f  no o p e ra t io n s  a re  b e in g  c o n d u c ted  t h e r e i n ,  th e  o p e ra t io n s  
f o r  which th e  F a c i l i t i e s  w ere d e s ig n e d  o r  l a s t  m o d i f i e d ) , ( iv )  
such  m inor d e f e c t s ,  i r r e g u l a r i t i e s ,  en cu m b ran ces , e a se m e n ts , 
r i g h t s  o f  way, and c lo u d s  on t i t l e  as n o rm a lly  e x i s t  w ith  r e ­
s p e c t  to  p r o p e r t i e s  s i m i l a r  in  c h a r a c te r  to  th e  F a c i l i t i e s  and 
as do n o t In  th e  o p in io n  o f  an In d ep e n d en t C o u n se l, m a te r i a l ly  
im p a ir  th e  p ro p e r ty  a f f e c t e d  th e re b y  f o r  th e  p u rp o se s  f o r  w hich 
i t  was a c q u ire d  o r i s  h e ld  by L e s s o r ,  and (v )  m e c h a n ic ’s and 
m a te r ia lm e n ’s l i e n s  n o t f i l e d  o r p e r f e c te d  in  th e  m anner p r e -
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s c r ib e d  by C hap te r 5 o f  T i t l e  45 , Code o f  Laws o f  S outh  C a ro l in a  
1962, as in  e f f e c t  on th e  d a te  h e re o f  o r  o th e r w is e .

SERIES A BONDS" means th e  $ 1 ,0 0 0 ,0 0 0  p r i n c i p a l  F i r s t  
M ortgage I n d u s t r i a l  Revenue Bonds. S e r i e s  A (O lym pia I n d u s t r i e s ,  
In c . -  L essee ) o f  L e s so r  i s s u e d  and o u ts ta n d in g  under th e  In ­
d e n tu re  .

’TER.'!" raeans th e  O r ig in a l  Term and any a d d i t i o n a l  te rm s 
a s  s e t  f o r th  in  S e c t io n s  3-07 and 3 .0 8 .

TRUSTEE’ means th e  t r u s t e e  a n d /o r  th e  c o - t r u s t e e  a t  
th e  tim e s e r v in r  as such  u n d er th e  I n d e n tu r e .

Sect io n  1 .0 3 . R e fe re n c e s  to  L e a se . The words " h e r e o f 1 , 
’ h e r e i n ' ,  h e re u n d e r1 , and o th e r  words o f  s i m i l a r  im port r e f e r  
to  t h i s  Lease as a w ho le .

S e c tio n  1 .0 4 . R e fe re n c e s  to  D iv i s io n s .  R e fe re n c e s  to  
A r t i c l e s ,  S e c t io n s ,  and o th e r  s u b d iv i s io n s  o f  t h i s  Lease a r e  
to  th e  d e s ig n a te d  A r t i c l e s ,  S e c t io n s ,  and o th e r  s u b d iv i s io n s  
o f  t h i s  Lease as o r i g i n a l l y  e x e c u te d .

S e c tio n  1 .0 5 . H e a d in g s . The h e ad in g s  o f  t h i s  L ease a r e  
f o r  conven ience  on ly  and s h a l l  n o t d e f in e  o r l im i t  th e  p r o v is io n s  
h e r e o f .

ARTICLE I I

REPRESENTATIONS AND UNDERTAKINGS

S e c tio n  2 .0 1 . R e p r e s e n ta t io n s  by L e s so r . The L e sso r 
makes th e  fo llo w in g  r e p r e s e n ta t i o n s  as th e  b a s i s  f o r  th e  u n ­
d e r ta k in g s  on i t s  p a r t  h e re in  c o n ta in e d :

(a ) The L e sso r  i s  a body p o l i t i c  and c o rp o r a te  
and a p o l i t i c a l  s u b d iv is io n  o f  th e  S ta te  o f  S outh  
C a r o l in a ,  and i s  a u th o r iz e d  and empowered by th e  p r o ­
v is io n s  o f th e  Act to  e n t e r  i n to  th e  t r a n s a c t i o n s  co n ­
te m p la te d  by t h i s  L ease and to  c a r ry  o u t i t s  o b l ig a ­
t io n s  h e re u n d e r .  The L eased P rem ises c o n s t i t u t e  a 
'p r o je c t  ‘ w i th in  th e  m eaning o f  th e  A ct. By p ro p e r  

a c t io n  by th e  County board  and th e  S t a t e  B udget and 
C o n tro l Board o f  S ou th  C a r o l in a ,  L e sso r  has been d u ly  
a u th o r iz e d  to  e x e c u te  and d e l i v e r  t h i s  L e a s e , th e  I n ­
d e n tu re  and any and a l l  a g re em e n ts  c o l l a t e r a l  t h e r e to .

(b) The L e sso r  has a c q u ir e d  th e  L eased  Land, u p ­
on which th e  F a c i l i t i e s  have been  c o n s t r u c te d  by th e  
L essee and in  and upon w hich th e  Leased Equipm ent has 
been a c q u ire d  and i n s t a l l e d  by th e  L e s s e e , and L esso r 
p ro p o ses  to  l e a s e  th e  L eased P rem ises  to  L essee  and
to  s e l l  th e  L eased  P rem ises  to  L essee  a t  th e  e x p i r a ­
t io n  o r  e a r l i e r  t e r m in a t io n  o f  th e  Term, a l l  f o r  th e  
p u rp o ses  o f  p ro m o tin g  th e  i n d u s t r i a l  d e v e lo p m e n t, d e ­
v e lo p in g  th e  t r a d e  and u t i l i z i n g  and em p loy ing  th e  
manpower, a g r i c u l t u r a l  p ro d u c ts  and n a tu r a l  r e s o u r c e s  
o f  South C a r o l in a .



(c ) H e r e to f o r e ,  and b e fo re  c o n s t r u c t io n  o f  th e  
F a c i l i t i e s  was b eg u n , L esso r and L essee  d id  a g re e  t h a t  
L e s so r  would f in a n c e  th e  c o s t  to  be in c u r r e d  by th e  L es­
s o r  o r  th e  L essee  in  a c q u i r in g ,  c o n s t r u c t in g ,  and e q u ip ­
p in g  th e  L eased  P re m ise s . The L essee  has d e te rm in e d  
th a t  such c o s t in c lu d in g  ex p en ses  in c id e n t  t h e r e t o  i s  
e q u a l  to  $ 1 ,0 0 0 ,0 0 0 , and on t h a t  b a s i s  L e s so r  now p ro ­
p o ses  to  i s s u e  th e  S e r ie s  A Bonds in  th e  a g g re g a te  p r i n ­
c ip a l  amount o f  $ 1 ,0 0 0 ,0 0 0 , w hich w i l l  be d a te d ,  m ature  
and b e a r  i n t e r e s t  a s  s e t  f o r th  in  S e c tio n  3 .01  o f  th e  I n ­
d e n tu re  and  which w i l l  be s u b je c t  to  red e m p tio n  on th e  
o c c a s io n s  and a t  th e  red e m p tio n  p r i c e s  s e t  f o r th  in  Sec­
t io n s  5 .0 3 ,  5 .0 ^ ,  and 5 .05  o f  th e  In d e n tu re  in  o rd e r  to  
f in a n c e  th e  c o s t  in c u r r e d  in  a c q u i r in g ,  c o n s t r u c t in g  and 
e q u ip p in g  th e  L eased  P re m ise s .

(d ) P rom ptly  upon th e  e x e c u tio n  and d e l iv e r y  o f  
th e  I n d e n tu r e ,  L e sso r  w i l l  p ro ceed  in  good f a i t h  to  
i s s u e  and s e l l  One M il l io n  D o lla r s  ($1 0 0 0 ,0 0 0 ) p r i n ­
c ip a l  a m o u n t5 o f  th e  S e r ie s  A Bonds d e s c r ib e d  in  th e  
I n d e n tu r e ,  and w i l l  cause  th e  p ro ceed s  t h e r e o f  to  be 
d e p o s i te d ,  h e ld  and used in  a cc o rd a n c e  w ith  th e  p r o ­
v i s io n s  o f th e  I n d e n tu r e .

( e )  L e s so r  w i l l  n o t ,  w ith o u t th e  p r i o r  w r i t t e n  
c o n se n t o f L e sse e :

( i )  E n te r  in to  any amendment o r  s u p p le ­
ment t o  th e  I n d e n tu r e ; o r

( i i )  I s s u e  p u rsu a n t to  th e  In d e n tu re  any
Bonds o th e r  th a n  th e  S e r i e s  A Bonds and Im prove­
ment Bonds th e  is s u a n c e  o f  which has been  re q u e s ­
te d  by L essee  p u rs u a n t  to  S e c tio n  2 0 .0 1 ; o r

( i l i )  D i r e c t ly  o r i n d i r e c t l y  c r e a t e  o r  con­
s e n t  t o  th e  c r e a t io n  o r  e x is te n c e  o f  any l i e n  o r 
encum brance ( o th e r  th a n  th e  l i e n  o f  t h i s  L ease 
and th e  I n d e n tu re )  upon th e  Leased P re m ises  o r  
L e s s o r ’ s i n t e r e s t  t h e r e i n .

S e c tio n  2 .0 2 . R e p r e s e n ta t io n s  by th e  L e s se e . The L essee  
makes th e  fo l lo w in g  r e p r e s e n ta t i o n s  as th e  b a s is  f o r  th e  u n d e r­
ta k in g s  on i t s  p a r t  h e r e in  c o n ta in e d :

(a )  The L essee  i s  a c o rp o r a t io n  du ly  in c o r p o r a te d  
under th e  law s o f  D e law are , in  good s ta n d in g  under i t s  
C h a r te r  and th e  law s o f  South  C a r o l in a ,  and has power to  
e n t e r  i n to  t h i s  L ease and by p ro p e r  c o rp o ra te  a c t io n  has 
been du ly  a u th o r iz e d  to  e x e c u te  and d e l i v e r  t h i s  L ease .

(b) N e ith e r  th e  e x e c u tio n  and d e l iv e r y  o f  t h i s  
L e a se , th e  consum m ation o f  th e  t r a n s a c t i o n s  contem ­
p la t e d  h e re b y , n o r th e  f u l f i l l m e n t  o f  o r com p liance  
w ith  th e  te rm s and c o n d i t io n s  o f  t h i s  L e a se , c o n f l i c t  
w ith  o r r e s u l t  in  a b re a c h  o f  any o f th e  t e r m s , c o n d i­
t i o n s  o r p r o v is io n s  o f  any c o rp o r a te  r e s t r i c t i o n  o r any 
ag reem en t o r in s t ru m e n t  to  which th e  L essee  i s  now a 
p a r ty  o r by which i t  i s  bound , o r  c o n s t i t u t e  a d e f a u l t  
u n d e r any o f th e  f o r e g o in g ,  o r  r e s u l t  in  th e  c r e a t i o n  
o r  im p o s i t io n  o f any l i e n ,  ch arg e  o r  encum brance o f any 
n a tu r e  w h a tso ev e r upon any o f  th e  p ro p e r ty  o r  a s s e t s  o f
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th e  L essee  u n d er th e  term s o f  any in s tru m e n t  o r  a g r e e ­
ment , o th e r  th a n  as may be c r e a te d  by t h i s  Lease and 
th e  I n d e n tu r e .

(c )  R e ly in g  upon th e  ag reem en t o f  L esso r to  f i ­
nance  th e  c o s t  o f  a c q u i r in g ,  c o n s t r u c t in g  and e q u i p ­
p in g  th e  L eased P rem ises as a f o r e s a i d ,  th e  L essee  has 
h e r e to f o r e  a c q u ire d  th e  L eased  L and, has com pleted  con­
s t r u c t i o n  o f  th e  F a c i l i t i e s  on th e  L eased Land and has 
a c q u ir e d  and i n s t a l l e d  th e  L eased  E quipm ent.

(d ) The L essee  in te n d s  to  o p e ra te  th e  Leased 
P re m ises  as a p la n t  f o r  th e  m a n u fa c tu re  o f  g a rm e n ts , 
i n c l u d i n g ,  w ith o u t  l i m i t a t i o n ,  o f f i c e ,  s t o r a g e ,  p ro ­
d u c t io n  and s h ip p in g  f a c i l i t i e s ,  o r  f o r  th e  m anufac­
tu r e  o f  such o th e r  p ro d u c ts  p e rm it te d  un d er th e  Act 
a s  th e  L essee  may deem a p p r o p r i a t e .

(e )  The a c q u i r in g  o f  th e  L eased  P rem ises  by 
L e s so r  th ro u g h  th e  is s u a n c e  o f  th e  S e r i e s  A Bonds 
and th e  l e a s in g  o f  th e  L eased  P rem ises to  L essee  has 
in d u c e d  L essee  t o  e s t a b l i s h  t h i s  i n d u s t r i a l  e n t e r ­
p r i s e  in  th e  County o f  S p a r ta n b u rg .

ARTICLE I I I

DEMISING CLAUSE, WARRANTY OF TITLE, TITLE 
INSURANCE, USE OF LEASED PREMISES,

COMPLIANCE WITH LAWS, TERM

S e c t io n  3 .01  Demise o f  th e -L e a s e d  L and, F a c i l i t i e s  and 
th e  L eased  E quipm ent. The L e s so r  d em ises and le a s e s  to  L e s s e e , 
and th e  L essee  l e a s e s  from  th e  L e s s o r ,  th e  L eased L and, th e  Fa­
c i l i t i e s  and th e  L eased  Equipm ent a t  th e  r e n t a l  s e t  f o r th  in  
S e c tio n s  ^ .0 1  and *1.03 h e re o f  and in  a c c o rd a n c e  w ith  th e  p r o ­
v is io n s  o f  t h i s  L ease .

S e c t io n  3 .0 2 . W arran ty  o f  T i t l e .  L e sso r  r e p r e s e n ts  
t h a t  a t  th e  tim e  o f  th e  d e l iv e r y  o f  th e  Bonds, L esso r w i l l  f u r ­
n is h  a w r i t t e n  o p in io n  o f  In d e p e n d e n t C ounsel t h a t  L esso r has 
a good and m a rk e ta b le  f e e  s im p le  t i t l e  to  th e  L eased  Land and 
F a c i l i t i e s ,  f r e e  from a l l  encum brances o th e r  th a n  P e rm itte d  En­
cum brances .

S e c t io n  3 .0 3 . T i t l e  I n s u r a n c e .  At th e  tim e  o f th e  de­
l iv e r y  o f  th e  B onds, th e  L essee  w i l l  p ro v id e  a M ortgage T i t l e  
In s u ra n c e  P o lic y  (o r  an a p n r o p r ia te  B in d e r)  upon th e  L eased  
Land and F a c i l i t i e s  is s u e d  by a company apn ro v ed  by th e  T ru s ­
te e  in s u r in g  th e  l i e n  o f  th e  I n d e n tu re  upon th e  L eased Land and 
F a c i l i t i e s ,  s u b je c t  to  no encum brances o th e r  th a n  P e rm it te d  En­
cu m b ran ces , in  th e  amount o f n o t l e s s  th a n  $ 8 5 0 ,0 0 0 . Any n e t  
p ro c e e d s  th e re f ro m  s h a l l  be used  to  remedy th e  t i t l e  d e f e c t  r e ­
s u l t i n g  in  th e  paym ent t h e r e o f  o r d e p o s i te d  in  th e  Bond Redemp­
t io n  A ccount e s t a b l i s h e d  un d er th e  I n d e n tu r e .

S e c t io n  3.0*1. P rim ary  U se . L essee  i s  g ra n te d  and s h a l l  
have th e  r i g h t  d u r in g  th e  te rm  o f  t h i s  L ease to  occupy and use 
th e  L eased  P re m ises  as a 'P r o j e c t ’ (a s  d e f in e d  in  th e  A ct) fo r  
any p u rp o se  a u th o r iz e d  under and p u rs u a n t  to  th e  p r o v is io n s  o f  
th e  A ct. The L e s so r  a g re e s  t h a t  i t  w i l l  use a l l  r e a s o n a b le  e f -
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f o r t s  to  in s u r e  t h a t  such  u ses  a re  and w i11 c o n tin u e  to  be law ­
fu l  u ses u n d er a l l  a p p l ic a b le  zon ing  laws and r e g u l a t i o n s .

S e c t io n  3 .05- C om pliance w ith  Laws. L essee  w i l l  th ro u g h ­
o u t th e  term  o f  t h i s  L ease a n d , a t  no expense  to  L e s so r  p rom p tly  
comply o r  cau se  co m p lian ce  w ith  a l l  law s o r d in a n c e s ,  o r d e r s ,  r u l e s  
r e g u la t io n s  and re q u ire m e n ts  c f  du ly  c o n s t i t u t e d  p u b l ic  a u t h o r i ­
t i e s ,  which may be o b l ig a to r y  upon th e  L essee  o r  th e  L e sso r and ap 
p l ic a b le  to  th e  Leased P re m is e s , th e  r e n a i r  and a l t e r a t i o n  t h e r e ­
o f  ( in c lu d in g ,  w ith o u t l i m i t a t i o n ,  th e  F a c i l i t i e s  and th e  s t r e e t s ,  
s id e w a lk s  and passagew ays a d jo in in g  th e  L eased  P re m ise s )  and th e  
use o r m anner o r use o f  th e  L eased P re m is e s , w h e th e r o r n o t such  
law s, o rd in a n c e s  , o r d e r s ,  r u l e s ,  r e g u la t i o n s  and re q u ire m e n ts  a re  
fo re s e e n  o r u n fo re s e e n ,  o rd in a ry  o r e x t r a o r d in a r y ,  and w h e th er o r  
n o t th ey  s h a l l  in v o lv e  any change o f g o v e rn m e n ta l p o l ic y  or s h a l l  
r e q u i r e  s t r u c t u r a l  o r  e x t r a o r d in a r y  r e p a i r s ,  a l t e r a t i o n s  o r a d d i­
t i o n s ,  i r r e s p e c t i v e  o f  th e  c o s t  t h e r e o f ,  p ro v id e d ,  how ever, t h a t  
i f  no Bonds o f  th e  L esso r a re  o u t s ta n d in g ,  L e s s e e , i n  l i e u  o f  com­
p l ia n c e  w ith  such  la w s , o r d e r s ,  r u l e s ,  r e g u la t io n s  and r e q u i r e ­
m en ts , o r  th e  making o f  such a d d i t i o n s ,  changes o r  a l t e r a t i o n s ,  
may e l e c t  to  te r m in a te  t h i s  L ease o r t o  p u rch a se  th e  Leased P rem i­
s e s ,  and in  e i t h e r  such  e v e n t ,  s h a l l  have no f u r t h e r  l i a b i l i t y  
h e re u n d e r . W ith re g a rd  t o L e s s o r ,  L essee  a c c e p ts  th e  L eased P re m i­
se s  in  t h e i r  c o n d i t io n  on th e  d a te  o f th e  commencement o f  th e  term  
o f  t h i s  L e a se , and assum es a l l  r i s k s ,  i f  a n y , r e s u l t i n g  from any 
p r e s e n t  o r  f u t u r e ,  l a t e n t  o r p a te n t  d e fe c t . ;  t h e r e in  o r from th e  
f a i l u r e  o f  th e  L eased P rem ises  to  comply w ith  a l l  l e g a l  r e q u i r e ­
m ents a p p l ic a b le  t h e r e t o ,  r e s e r v in g  how ever, any and a l l  r i g h t s  
o f  L essee  w ith  r e s p e c t  to  p a r t i e s  o th e r  th a n  th e  L e s so r .

S e c t io n  3 .0 6 . P e rm it te d  C o n te s ts .  L essee  s h a l l  no t be 
r e q u ir e d  to  comply o r  c au se  co m p lian ce  w ith  such la w s , o r d in a n c e s ,  
o r d e r s ,  r u l e s ,  r e g u la t i o n s  o r r e q u ir e m e n ts ,  so lo n g  as L essee  
s h a l l ,  a f t e r  p r i o r  w r i t t e n  n o t ic e  to  L e s s o r ,  a t  L e s s e e ’s e x p e n se , 
c o n te s t  th e  same o r th e  v a l i d i t y  t h e r e o f  in  good f a i t h ,  by a p p ro ­
p r i a t e  p ro c e e d in g s . Such c o n te s t  may be made by L essee  in  th e  
name o f  L esso r o r  o f L e s s e e , o r  b o th ,  as L essee  s h a l l  d e te rm in e ,  
and L esso r a g re e s  t h a t  i t  w i l l ,  a t  L e s s e e 's  e x p e n s e , c o o p e ra te  
w ith  L essee  in  any such  c o n te s t  to  such  e x te n t  as L essee  may r e a ­
so n ab ly  r e q u e s t .  J t  i s  u n d e rs to o d , how ever, t h a t  L e sso r  s h a l l  
n o t be s u b je c t  to  any l i a b i l i t y  f o r  th e  payment o f  any c o s ts  o r 
ex p en ses in  c o n n e c tio n  w ith  any such  p ro c e e d in g s  b ro u g h t by L es­
s e e ,  and L essee  co v en a n ts  to  p a y , and to  indem nify  and save  L e sso r  
from , any such  c o s ts  o r e x p e n se s .

S e c tio n  3-07- O r ig in a l  Term. S u b je c t  to  th e  term s and 
p r o v is io n s  h e r e in  c o n ta in e d ,  t h i s  L ease s h a l l  be and rem ain  in  
f u l l  fo rc e  and e f f e c t  fo r  a te rm  o f  f i f t e e n  (15) y e a r s ,  commenc­
in g  as o f  Ja n u a ry  1, 1972 and e n d in g  a t  m id n ig h t on December 31, 
1987 ( h e r e i n a f t e r  c a l le d  th e  O r ig in a l  Term ) .

S e c tio n  3 .0 8 . Renewal O p tio n . Upon th e  e x p i r a t i o n  o f  
th e  O r ig in a l  Term , t h i s  L ease s h a l l  be a u to m a t ic a l ly  renew ed o r  
e x te n d ed  f o r  n o t e x c e e d in g  fo u r  a d d i t i o n a l  te rm s o f  f iv e  y e a rs  
each  u n le s s  and u n t i l  n o t ic e  be g iv en  in  w r i t in g  by th e  L essee  
a t  l e a s t  30 days b e fo re  th e  end o f  th e  O r ig in a l  Term o f  t h i s  
L e a se , o r  any a d d i t i o n a l  te rm  t h e r e o f ,  o f  I t s  i n t e n t io n  to  t e r ­
m in a te  th e  L ease a t  th e  end  o f such  te rm , in  which e v e n t th e

1440 - 7 -



Lease s h a l l  t e r m in a te  in  a c c o rd a n c e  w ith  such  n o t i c e .  A ll such 
ren ew al term s s h a l l  be upon th e  term s and c o n d it io n s  h e re in  
s p e c i f i e d  w ith  r e s p e c t  to  th e  O r ig in a l  Term o r  as o th e rw is e  a -  
g reed  upon by th e  L e s so r  and th e  L essee  e x c e p t t h a t  th e  r e n t a l  
d u r in g  any such a d d i t i o n a l  te rm  s h a l l  be as p ro v id e d  in  S e c tio n  
4 .01  (b ) h e re o f .

ARTICLE IV

R ent

S e c tio n  4 .0 1 . B asic  R e n t. L essee  w i l l  pay to  L esso r 
w ith o u t n o t ic e  o r dem and, in  such  c o in  o r c u rre n c y  o f  th e  U n ited  
S ta te s  o f  Am erica a s  a t  th e  tim e  o f  paym ent s h a l l  be l e g a l  t e n ­
d e r  f o r  th e  payment o f  p u b l ic  and p r i v a t e  d e b ts ,  a t  th e  m ain o f ­
f i c e  o f  F o r t  Wayne N a t io n a l  Dank, A t te n t io n :  C o rp o ra te  T ru s t  
D ep artm en t, th e  fo llo w in g  n e t b a s ic  r e n t a l  ( h e r e i n a f t e r  c a l l e d  
th e  'B a s ic  R en t” ):

(a )  a t  l e a s t  seven  days b e fo re  J u ly  1 , 1972, and a t  
l e a s t  sev en  days b e fo re  each  Ja n u a ry  1 and J u ly  
1 t h e r e a f t e r  u n t i l  th e  p r i n c i p a l  o f ,  prem ium , i f  
any and i n t e r e s t  on th e  S e r ie s  A Bonds s h a l l  have 
been  f u l ly  p a id  o r  p r o v is io n  f o r  th e  paym ent t h e r e ­
o f s h a l l  have been made in  a c c o rd a n c e  w ith  th e  I n ­
d e n tu r e ,  th e  L essee  s h a l l  pay as B asic  R ent fo r  th e  
Leased P re m ises  ( i )  i f  such  d a te  i s  Ja n u a ry  1 , a 
sum e q u a l to  th e  amount p a y a b le  on such  d a te  as 
p r i n c i p a l  and i n t e r e s t  upon th e  S e r ie s  A Bonds and 
( i i )  i f  such  d a te  i s  J u ly  1, a sum e q u a l to  th e  a -  
mount p a y a b le  on such  d a te  as i n t e r e s t  upon th e  
S e r ie s  A B onds, which d a te s  and am ounts a r e  more 
s p e c i f i c a l l y  s e t  f o r t h  in  S ch ed u le  C h e r e t o ;  in  any 
e v e n t each  B asic  Rent payment under t h i s  S e c tio n  
4 .0 1 (a )  s h a l l  be s u f f i c i e n t  to  pay th e  t o t a l  amount 
o f i n t e r e s t  o r i n t e r e s t  and p r i n c i p a l  (w h e th e r a t  
m a tu r i ty  o r by red e m p tio n  o r a c c e l e r a t i o n  as p r o v i ­
ded in  th e  In d e n tu re )  and prem ium , i f  a n y , p a y a b le  
on th e  n e x t su c c e e d in g  I n t e r e s t  payment d a t e ,  and 
i f  a t  any i n t e r e s t  payment d a te  th e  b a la n c e  in  th e  
Revenue A ccount e s t a b l i s h e d  w ith  th e  T ru s te e  i s  i n ­
s u f f i c i e n t  to  make th e  r e q u i r e d  paym ents o f  p r i n c i ­
p a l  (w h e th e r a t  m a tu r i ty  o r  by red e m p tio n  o r  a c c e l ­
e r a t io n  as p ro v id e d  in  th e  In d e n tu re )  and prem ium , 
i f  an y , and i n t e r e s t  on such d a t e ,  th e  L essee  s h a l l  
f o r th w i th  pay any such  d e f i c ie n c y ;  p ro v id e d  t h a t  
any amount a t  any tim e  h e ld  by th e  T ru s te e  In  th e  
Revenue Account s h a l l  be c r e d i te d  a g a in s t  th e  n ex t 
r e n t a l  paym ent to  th e  e x te n t  such  amount i s  in  ex ­
c e ss  o f th e  amount r e q u i r e d  f o r  payment o f  S e r ie s  
A Bonds t h e r e to f o r e  m atu red  o r c a l l e d  f o r  redem p­
t io n  and p a s t  due i n t e r e s t  in  a l l  c a se s  w here such 
S e r ie s  A Bonds o r  coupons have n o t been  p re s e n te d  
fo r  paym ent; and p ro v id e d  f u r t h e r ,  t h a t  i f  th e  a -  
mount h e ld  by th e  T ru s te e  in  th e  Revenue A ccount 
sh o u ld  be s u f f i c i e n t  to  pay a t  th e  tim es  r e q u i r e d  
th e  p r i n c i p a l  o f ,  prem ium , i f  a n y , and i n t e r e s t  on 
th e  S e r ie s  A Bonds th e n  rem a in in g  u n p a id , th e  Les­
see s h a l l  n o t be o b l ig a te d  to  make any f u r t h e r  r e n ­
t a l  paym ents under th e  fo re g o in g  p r o v is io n s  o f  t h i s  
S e c t io n .
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(b ) d u r in g  any ren ew a l te rm , s e m i-a n n u a lly  on 
J u ly  1 and Ja n u a ry  1 in  each  y e a r  and in  
th e  amount o f  $100.00  on each  such  r e n t a l  
payment d a te ;

p ro v id e d  th a t  so lo n r  as any Bonds a r e  o u ts ta n d in g  under th e  
in d e n tu r e ,  a l l  such paym ents s h a l l  be  made to  th e  T ru s te e  under 
th e  In d e n tu re  f o r  th e  a cc o u n t o f  L e s s o r .  The B a s ic  Rent s h a l l  
be a b s o lu te ly  n e t to  L e s s o r ,  f r e e  o f  any t a x e s ,  c o s t s ,  e x p e n se s , 
l i a b i l i t i e s ,  c h a rg es  o r  o th e r  d e d u c t io n  w h a tso e v e r  w ith  r e s p e c t  
to  th e  L eased  P rem ises and th e  p o s s e s s io n ,  o p e r a t io n ,  m a in te n a n c e , 
r e p a i r ,  r e b u i l d in g ,  use  o r  o c c u p a tio n  t h e r e o f ,  o r  o f any p o r t io n  
t h e r e o f ,  so t h a t  t h i s  Lease s h a l l  y i e l d  th e  B a s ic  Rent n e t  to  or 
f o r  th e  a cc o u n t o f  L e s s e r  th ro u g h o u t th e  O r ig in a l  Term.

S e c t io n  4 .0 2 . Advance Paym ent o f R e n t . L essee  may a t  
any tim e on o r  a f t e r  Ja n u a ry  1 , 19^2”, a t  i t s  o p t io n ,  pay in  
advance any in s t a l lm e n t  o r  i n s t a l l m e n t s  o f  B asic  Rent to  b e ­
come due h e re u n d e r . The e n t i r e  am ount o f  any such  advance p ay ­
m ents s h a l l  be a p p lie d  by L e sso r  and th e  T ru s te e  under th e  I n ­
d e n tu re  on th e  n e x t su c c e e d in g  re d e m p tio n  d a te  o r  d a te s  a t  which 
Bonds may be redeem ed by th e  L e s s o r ,  to  redeem  o u ts ta n d in g  Bonds 
a t  th e  p r i n c i p a l  amount t h e r e o f ,  p lu s  a c c ru e d  i n t e r e s t  to  th e  d a te  
o r  d a te s  o f  red em p tio n  and th e  prem ium  o r premiums a p p l i c a b le  in  
th e  case  o f  th e  re d e m p tio n  o f  Bonds a t  th e  o p t io n  o f  th e  L e s so r .
I f  Bonds a re  redeem ed in  p a r t ,  th e  B a s ic  Rent to  be p a id  by Les­
se e  o v er th e  rem a in d e r o f  th e  O r ig in a l  Term s h a l l  be a p p r o p r i a te ly  
red u c ed  as p ro v id e d  in  S e c tio n  4 . 0 1 . Upon r e t i r e m e n t  o f  a l l  Bonds 
b o th  as to  p r i n c i p a l  and i n t e r e s t , th e  L essee  s h a l l  have no f u r ­
t h e r  o b l ig a t io n  to  pay B asic  R ent d u r in g  th e  re m a in in g  p o r t io n  o f  
th e  O r ig in a l  Term h e r e o f .  When a l l  o f  th e  Bonds s h a l l  have been 
p a id  in  f u l l ,  any money rem a in in g  in  th e  v a r io u s  a c c o u n ts  c r e a te d  
by th e  In d e n tu re  s h a l l  be p a id  to  L e s se e .

S e c t io n  4 .0 3 . A d d i t io n a l  R e n t. L essee  w i l l  p a y , as ad­
d i t i o n a l  r e n t ,  a l l  o th e r  am o u n ts , l i a b i l i t i e s  and o b l ig a t io n s  
w hich L essee  h e re in  assum es o r a g re e s  to  p a y , e x c e p t t h a t  th e  
l i q u i d a te d  damages r e f e r r e d  to  in  S e c t io n  1 9 .B2 and 19 .03  s h a l l  
n o t c o n s t i t u t e  a d d i t i o n a l  r e n t .  In  th e  e v e n t o f  any f a i l u r e  on 
th e  p a r t  o f  L essee  to  pay any such  am oun ts , l i a b i l i t i e s  o r o b l i ­
g a t i o n s ,  L e s so r  s h a l l  have a l l  r i g h t s ,  pow ers and rem e d ie s  p ro ­
v id ed  f o r  h e re in  o r  by law or e q u i ty  o r  o th e rw is e  in  th e  c a se  o f  
non-paym ent o f  th e  B a s ic  R en t. L essee  w i l l  a ls o  pay L e s s o r ,  on 
demand, as a d d i t i o n a l  r e n t ,  i n t e r e s t  a t  th e  r a t e  o f  8% p e r annum, 
o r  a t  th e  h ig h e s t  r a t e  p e rm it te d  by law I f  l e s s  th a n  8% p e r  an­
num, on a l l  overdue in s t a l l m e n t s  o f  th e  B a s ic  Rent from th e  due 
d a te  t h e r e o f  u n t i l  paym ent.

S e c tio n  4 .0 4 . Net L e a se . T h is  L ease i s  a n e t  L ease and 
so  long  as any Bonds a r e  o u ts ta n d in g  and u n p a id  th e  B asic  R e n t, 
a d d i t i o n a l  r e n t  and a l l  o th e r  sums p a y a b le  h e re u n d e r  to  o r  fo r  
th e  acco u n t o f  L e sso r  w hether a s  A l l  U npaid I n s t a l lm e n t s  o f  Rent 
o r  o th e rw is e  s h a l l  be p a id ,  w i th o u t  n o t ic e  o r  demand and w ith o u t 
s e t - o f f ,  c o u n te rc la im , a b a te m e n t, s u s p e n s io n ,  d e d u c t io n ,  d im in u ­
t i o n  o r  d e fe n s e .
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ARTICLE V

Rent A b s o lu te , S ta te  o f  T i t l e

S e c t io n  5 .0 1 . Mo T e rm in a tio n  o r  Abatem ent Tor Damage o r  
D e s t r u c t io n ,  E tc . Except as o th e rw is e  e x p re s s ly  p ro v id e d  h e r e in  
and so long, a s  any Bonds a re  o u t s t a n d in g ,  t h i s  L ease  s h a l l  n o t 
t e r m in a te ,  n o r  s h a l l  L essee  have any r i g h t  to  te r m in a te  t h i s  L ease 
o r  be e n t i t l e d  to  th e  abatem en t o f  any r e n t  o r  any r e d u c t io n  t h e r e ­
o f ,  n o r s h a l l  th e  o b l ig a t io n s  h e re u n d e r  o f  L essee  be o th e rw is e  a f ­
f e c t e d ,  by re a s o n  o f  any damage to  o r th e  d e s t r u c t io n  o f  a l l  o r  
any p a r t  o f  th e  L eased  P rem ises from w h a tev e r c a u s e , th e  lo s s  o r 
t h e f t  o f th e  F a c i l i t i e s  o r  any p a r t  t h e r e o f ,  th e  ta k in g  o f  th e  
L eased P rem ises  o r  any p o r t io n  th e r e o f  by condem nation  o r  o t h e r ­
w is e , th e  p r o h i b i t i o n ,  l i m i t a t i o n  o r  r e s t r i c t i o n  o f  L e s s e e 's  use  
o f  th e  Leased P rem ises o r th e  i n t e r f e r e n c e  w ith  such  use  by any 
p r i v a t e  p e rso n  o r  c o r p o r a t io n ,  o r  by re a s o n  o f  any e v i c t i o n  by 
param ount t i t l e  o r  o th e r w is e ,  o r f o r  any o th e r  c au se  w h e th er s i ­
m ila r  o r d i s s i m i l a r  to  th e  fo re g o in g , any p r e s e n t  o r f u tu r e  law 
to  th e  c o n tr a r y  n o tw i th s ta n d in g ,  i t  b e in g  th e  i n t e n t i o n  o f  th e  
p a r t i e s  h e r e to  t h a t  th e  B asic  Rent and a d d i t i o n a l  r e n t  r e s e rv e d  
h e re u n d e r  s h a l l  c o n tin u e  to  be p a y a b le  in  a l l  e v e n ts  and th e  o b l i ­
g a t io n s  o f  L essee  h e re u n d e r  s h a l l  c o n tin u e  u n a f f e c te d ,  u n le s s  th e  
re q u ire m e n t to  pay or p e rfo rm  th e  same s h a l l  be te r m in a te d  p u rs u a n t  
to  an e x p re s s  p r o v is io n  o f t h i s  L ea se .

L essee  acknow ledges th a t  L esso r has made no r e p r e s e n ta ­
t io n s  as to  th e  c o n d i t io n  o r  manner o f  c o n s t r u c t io n  o f  th e  F ac­
i l i t i e s .  T h is  L ease s h a l l  not t e r m in a t e ,  n o r s h a l l  L essee  have 
any r i g h t  to  te r m in a te  t h i s  L ea se , o r be e n t i t l e d  to  th e  a b a te ­
ment o f  any r e n t  o r  any r e d u c t io n  t h e r e o f ,  no r s h a l l  th e  o b l ig a ­
t io n s  h e re u n d e r  o f L essee  be o th e rw is e  a f f e c t e d  by re a s o n  o f  o r  
due to  th e  c o n d i t io n  o f  th e  Leased P re m is e s , in c lu d in g  th e  F ac­
i l i t i e s  e i t h e r  b e f o r e ,  d u r in g  o r a f t e r  c o n s t r u c t io n  o r  by re a s o n  
o f  o r  due to  any f a i l u r e  to  com plete  th e  c o n s t r u c t io n  o f  th e  F ac­
i l i t i e s  .

The o b l ig a t io n s  o f  th e  L essee  to  make th e  paym ents r e ­
q u ir e d  in  A r t i c l e  IV and to  p e rfo rm  and o b se rv e  th e  o th e r  a g re e ­
m ents on i t s  p a r t  c o n ta in e d  h e re in  s h a l l  be a b s o lu te  and uncon­
d i t i o n a l .  U n t i l  such  tim e  as th e  p r i n c i p a l  o f and i n t e r e s t  on 
th e  Bonds s h a l l  have been f u l ly  p a id  o r  p r o v is io n  f o r  th e  p ay ­
ment th e r e o f  s h a l l  have been  made in  a c c o rd a n c e  w ith  th e  In d en ­
t u r e ,  th e  L e sse e  ( i )  w i l l  n o t suspend  o r  d is c o n t in u e  any pay ­
m ents p ro v id e d  fo r  in  A r t i c l e  IV , ( i i )  w i l l  p e rfo rm  and o b se rv e  
a l l  o f  i t s  o th e r  ag reem en ts  c o n ta in e d  in  t h i s  L ease and ( i l l ) 
e x c e p t a s  p ro v id e d  in  A r t i c l e  XXII w i l l  no t te r m in a te  t h i s  
L ease f o r  any cau se  in c lu d in g ,  w ith o u t l i m i t i n g  th e  g e n e r a l i t y  
o f  th e  f o r e r o in g  f a i l u r e  to  com plete  th e  F a c i l i t i e s ,  any a c t s  
o r  c irc u m s ta n c e s  t h a t  may c o n s t i t u t e  f a i l u r e  o f  c o n s i d e r a t i o n ,  
d e s t r u c t io n  o f  o r  damage to  th e  F a c i l i t i e s ,  com m ercial f r u s t r a ­
t i o n  o f  p u rp o s e , any change in  th e  ta x  o r  o th e r  law s o f  th e  
U n ited  S t a t e s  o f  Am erica o r o f South  C a ro lin a  o r any p o l i t i c a l  
s u b d iv is io n  o f  th e  S ta te  o f South C a r o l in a .

S e c t io n  5 .0 2 .  No T e rm in a tio n  f o r  In s o lv e n c y , E tc , o f  
L e s s o r . E xcept as p ro v id e d  in  A r t i c l e  XXII h e r e o f ,  L essee  co v e­
n a n ts  and a g re e s  t h a t  i t  w i l l  rem ain  o b l ig a te d  under t h i s  Lease 
in  a cc o rd a n c e  w ith  i t s  te rm s and t h a t  L essee  w i l l  n o t ta k e  any 
a c t io n  to  t e r m in a t e ,  r e s c i n d ,  o r a v o id  t h i s  L e a se , n o tw l th s ta n d -
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in g  th e  b a n k ru p tc y , in s o lv e n c y , r e o r g a n i z a t i o n ,  c o m p o s it io n , r e ­
a d ju s tm e n t ,  l i q u i d a t i o n ,  d i s s o l u t i o n ^  w ind ing  up o r o th e r  p ro ­
c e e d in g  a f f e c t i n g  L e sso r  o r  any a s s ig n e e  o f  L e sso r  in  any such 
p ro c e e d in g  and n o tw i th s ta n d in g  any a c t io n  w ith  r e s p e c t  to  t h i s  
L ease  which may be ta k e n  by any t r u s t e e  o r  r e c e i v e r  o f  L esso r o r 
by any c o u r t  in  any such  p ro c e e d in g . L e sso r  c o v e n a n ts  and a g re es  
t h a t  i t  w i l l  no t v o l u n ta r i l y  ta k e  any a c t io n  to  t e r m in a te ,  r e ­
s c in d  o r  v o id  t h i s  Lease and w i l l  n o t v o l u n ta r i l y  subm it to  any 
b a n k ru p tc y , in s o lv e n c y , r e o r g a n i z a t i o n ,  c o m p o s it io n , r e a d j u s t ­
m en t, a c t io n  fo r  ap p o in tm en t o f  a r e c e i v e r ,  l i q u i d a t i o n ,  d i s s o ­
l u t i o n ,  w ind ing  up o r o th e r  p ro c e e d in g  a f f e c t i n g  i t  o r any a s ­
s ig n e e  under t h i s  Lease so  lo n g  as L e sso r i s  n o t in  d e f a u l t  h e re ­
u n d er .

S e c t io n  5-03- W aiver o f  H ig h ts  by L e s se e . So long  as 
any Bonds a re  o u ts ta n d in g  L essee  w a iv es  , to  th e  e x te n t  l e g a l ly  
p e r m is s ib l e ,  a l l  r i g h t s  now o r  h e r e a f t e r  c o n fe r r e d  by law ( i )  
t o  q u i t ,  te r m in a te  o r  s u r r e n d e r  t i l l s  L ease o r  th e  L eased  Prem i­
s e s  o r  any p a r t  t h e r e o f ,  o r  ( i i )  to  any a b a te m e n t, s u s p e n s io n ,  
d e fe rm en t o r r e d u c t io n  o f  th e  B asic  Rent o r a d d i t i o n a l  r e n t  or 
any o th e r  sums p a y a b le  under t h i s  L e a se , e x c e p t a s  o th e rw is e  ex 
p r e s s ly  p ro v id e d  h e r e i n ,  r e g a r d l e s s  o f  w he ther such  r i g h t s  s h a l l  
a r i s e  from any p r e s e n t  o r  f u tu r e  c o n s t i t u t i o n ,  s t a t u t e  o r r u l e  
o f  law .

S e c t io n  5 -0^- C o n d itio n  and T i t l e  o f  L eased  P re m ise s . 
L essee  acknow ledges t h a t  i t  h as exam ined th e  p re m ise s  d e s c r i ­
bed in  S ch ed u le  A a t t a c h e d  h e re to  and th e  s t a t e  o f  L e s s o r 's  
t i t l e  t h e r e t o  p r i o r  to  th e  making, o f  t h i s  L ease and knows th e  
c o n d i t io n  and s t a t e  t h e r e o f  a s  o f  th e  f i r s t  day o f  th e  Term o f 
t h i s  L e a se , and a c c e p ts  th e  same in  s a id  c o n d i t io n  and s t a t e ;  
t h a t  no r e p r e s e n ta t i o n s  a s  to  th e  c o n d i t io n  o r s t a t e  t h e r e o f  
have been  made by r e p r e s e n t a t i v e s  o f  L e s s o r ;  and t h a t  L essee  
i n  e n te r in g  in to  t h i s  L ease  i s  r e l y i n g  s o le ly  upon i t s  own e x ­
a m in a tio n  t h e r e o f .  L e sso r  s h a l l  n o t be l i a b l e  to  L essee  f o r  
any damages r e s u l t i n g  from  f a i l u r e  o r  any d e f e c t  in  L e s s o r ’s 
t i t l e  which i n t e r f e r e s  w i th ,  p r e v e n ts  o r  r e n d e r s  burdensom e 
th e  u se  o r  occupancy  o f th e  L eased  P rem ises  o r th e  com pliance  
by th e  L essee  w ith  any o f  th e  term s o f  t h i s  L e a se , o r from any 
cau se  w h a tso e v e r , and no such  f a i l u r e  o f  o r  d e f e c t  in  th e  L es­
s o r ’s t i t l e  o r  d e la y  s h a l l  t e r m in a te  t h i s  L ease o r  e n t i t l e  L es­
s e e  to  any a b a te m e n t, in  w hole o r  in  p a r t ,  o f  any o f  th e  r e n ­
t a l s  o r  any o th e r  sums p ro v id e d  to  be p a id  by L essee  p u rsu a n t 
to  any o f  th e  term s o f  t h i s  L ea se .

The L e sso r makes no w a r r a n ty ,  e i t h e r  e x p re s s  o r  im p lie d , 
t h a t  th e  L eased  P rem ises  w i l l  be s u i t a b l e  f o r  th e  L e s s e e 's  p u r ­
p o se s  o r  n e e d s .

S e c t io n  5 .0 5 . No Conveyance o f  T i t l e  by L e s so r . L es­
s o r  c o v e n a n ts  and a g re e s  t h a t ,  d u r in g  th e  Term o f  t h i s  L e a se , 
i t  w i l l  n o t co n v ey , o r  s u f f e r  o r  p e rm it  th e  conveyance  o f ,  by 
any v o lu n ta ry  a c t  on i t s  p a r t ,  I t s  t i t l e  to  th e  L eased  P rem ises 
to  any p e r s o n ,  f irm  o r c o r p o r a t io n  w h a tso e v e r  i r r e s p e c t i v e  o f  
w h e th e r any such  conveyance  o r  a tte m p te d  conveyance  s h a l l  r e ­
c i t e  t h a t  i t  i s  e x p re s s ly  s u b je c t  to  th e  term s o r  t h i s  L e a se , 
p r o v id e d ,  how ever, t h a t  n o th in g  h e r e in  s h a l l  r e s t r i c t  th e  con ­
veyance  o r  t r a n s f e r  o f  th e  L eased P re m ises  in  a c c o rd a n c e  w ith  
any te rm s o r re q u ire m e n ts  o f  t h i s  L ease  o r o f  th e  I n d e n tu r e .

*
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ARTICLE VI

T axes and O th e r C harges

S e c t io n  6 .0 1 . Payment by L essee  - G e n e ra l. L essee  
a g re e s ,  s u b je c t  to  S e c t io n  1 5 .0 2 , d u r in g  th e  Term h e r e o f ,  t o  
pay and d i s c h a r g e ,  a s  a d d i t i o n a l  r e n t ,  p u n c tu a l ly  as and when 
th e  same s h a l l  become due and p a y a b le ,  each and ev ery  c o s t ,  
expense  and o b l ig a t io n  o f  ev ery  k in d  and n a tu r e ,  fo re s e e n  o r  
u n fo re s e e n , fo r  th e  paym ent o f  w hich L e sso r  o r  L essee  i s  o r  
s h a l l  become l i a b l e  by re a s o n  o f  i t s  e s t a t e  o r  i n t e r e s t  in  th e  
Leased P rem ises o r  any p o r t io n  t h e r e o f ,  by re a so n  o f any r i g h t  
o r i n t e r e s t  o f L e s so r  o r  L essee  in  o r  under t h i s  L e a se , o r  by 
rea so n  o f  o r  in  any m anner c o n n ec te d  w ith  o r a r i s i n g  o u t o f  
th e  p o s s e s s io n ,  o p e r a t io n ,  m a in te n a n c e , a l t e r a t i o n ,  r e p a i r ,  
r e b u i ld in g ,  use o r  occupancy o f  th e  L eased  P re m ise s .

S e c tio n  6 .0 2 . Paym ents in  L ieu  o f T axes. I t  i s  r e ­
co g n ized  t h a t  under th e  p r o v is io n s  o f  th e  Act when any p ro ­
j e c t  i s  le a s e d  by a co u n ty  p u rs u a n t  to  th e  Act th e  le s s e e  
th e r e o f  s h a l l  be r e q u i r e d  to  make paym ents to  th e  c o u n ty , 
th e  sc h o o l d i s t r i c t  o r  s c h o o l d i s t r i c t s ,  and o th e r  p o l i t i c a l  
u n i t s  w h e re in  th e  p r o j e c t  s h a l l  be lo c a te d  in  l i e u  o f  t a x e s ,  
in  such am ounts as would r e s u l t  from  ta x e s  le v ie d  on th e  p r o ­
j e c t  by such  c o u n ty , sc h o o l d i s t r i c t  o r  sc h o o l d i s t r i c t s  and 
o th e r  p o l i t i c a l  u n i t  o r u n i t s ,  i f  th e  p r o j e c t  w ere owned by 
th e  L e sse e , but w ith  a p p r o p r ia te  r e d u c t io n s  s i m i l a r  to  th e  
ta x  e x e m p tio n s , i f  a n y , w hich would be a f f o r d e d  to  th e  l e s s e e  
i f  i t  were th e  owner o f th e  p r o j e c t .  For th e  s o le  p u rpose  o f  
e n a b l in g  th e  L essee  t o  comply w ith  th e  a f o r e s a id  o b l i g a t i o n ,  
i t  i s  a g re e d  th a t  th e  L esso r in  c o o p e ra t io n  w ith  th e  L essee
( i )  s h a l l  c au se  th e  L eased  P rem ises  to  be v a lu e d  as  i f  p r i ­
v a te ly  owned as a f o r e s a id  fo r  p u rp o se s  o f s a id  ta x e s  by th e  
S ta te  Tax Commission o f S ou th  C a ro lin a  or such o th e r  a p p ro ­
p r i a t e  o f f i c e r  o r  o f f i c e r s  as may from tim e to  tim e be ch arg ed  
w ith  r e s p o n s i b i l i t y  f o r  m aking such v a lu a t i o n s ;  ( i i )  s h a l l  
cause  to  be a p p r o p r i a te ly  a p p l ie d  to  th e  v a lu a t io n  o r v a lu a ­
t io n s  so d e te rm in e d  th e  r e s p e c t iv e  r a t e  o r r a t e s  o f  such  ta x e s  
t h a t  would b e  a p p l ic a b le  to  th e  L eased  P rem ises i f  so p r i v a t e l y  
owned; ( i i i )  s h a l l  cau se  th e  r e s p e c t iv e  a p p r o p r ia te  o f f i c e r  o r 
o f f i c e r s  charged  w ith  th e  du ty  o f  le v y in g  and c o l l e c t i n g  such  
ta x e s  to  subm it to  th e  L e s s e e , when th e  r e s p e c t iv e  l e v ie s  a re  
made upon p ro p e r ty  p r i v a t e l y  owned as a f o r e s a i d ,  a s ta te m e n t 
s p e c i f y in g  th e  amount and due d a te  o f  such  ta x e s  w hich th e  coun 
t y , s c h o o l d i s t r i c t  and o th e r  p o l i t i c a l  u n i ts  h a v in g  ta x in g  
powers would r e c e iv e  i f  th e  L eased  P re m ises  w ere so p r i v a t e l y  
owned; and L essee  s h a l l  f i l e  any a c c o u n ts  o r ta x  r e t u r n s  r e ­
q u ire d  w ith  th e  a p p r o p r i a te  o f f i c e r  o r o f f i c e r s .  The L essee  
s h a l l  pay to  th e  a f o r e s a id  ta x in g  a u t h o r i t i e s  when due a l l  
such paym ents in  l i e u  o f ta x e s  w ith  r e s p e c t  to  th e  Leased Prem i 
s e s  r e q u i r e d  by th e  Act to  be p a id  to  th e  a f o r e s a id  ta x in g  au ­
t h o r i t i e s ,  s u b je c t  in  each case  to  th e  L e s s e e ’s r i g h t  to  o b ta in  
exem ptions (and  d i s c o u n t s ) ,  i f  an y , th e re f ro m  w hich would be 
a f fo rd e d  to  a  p r iv a te  owner o f  th e  L eased  P rem ises and to  seek  
to  o b ta in  a re fu n d  o f any such paym ents made, and to  c o n te s t  
th e  same in  th e  m anner and to  th e  e x te n t  p ro v id e d  in  S e c tio n  
15 .02  in  th e  case  o f  t a x e s  and o th e r  g o v e rn m en ta l c h a rg e s .
The L e s s e e ’s o b l ig a t io n  to  make such  a d d i t i o n a l  paym ents s h a l l  
c o n tin u e  on ly  so long  as and to  th e  e x te n t  th e  L essee  i s  r e ­
q u ire d  by law to  pay th e  a f o r e s a id  am ounts in  l i e u  o f  t a x e s .
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Once h a v in g  p a id  th e  am ounts r e q u i r e d  by t h i s  S e c t io n  6 .0 2  to  
be p a id  by i t  in  l i e u  o f  t a x e s ,  th e  L essee  s h a l l  n o t be r e ­
q u ire d  to  pay any such  ta x e s  f o r  which a paym ent in  l i e u  t h e r e ­
o f  has been  made to  th e  S t a t e  o r  to  any c i t y ,  c o u n ty , tow n, 
sc h o o l d i s t r i c t  o r o th e r  p o l i t i c a l  u n i t ,  any o th e r  s t a t u t e  to  
th e  c o n tr a r y  n o tw i th s ta n d in g .

S e c t io n  6 .0 3 . Taxes and O th e r G overnm ental C h a rg e s .
The L e sso r  and th e  L essee  acknow ledge ( i )  t h a t  p u r -  

su a n t to  S e c tio n  13 o f  th e  A c t, no p a r t  o f  th e  L eased  P rem i­
se s  owned by th e  L e sso r  w i l l  be s u b je c t  to  t a x a t i o n  in  S ou th  
C a r o l in a ,  t h a t  under p r e s e n t  law th e  income and p r o f i t s  ( i f  
any) o f  th e  L e sso r  from th e  L eased  P rem ises a re  n o t s u b je c t  
to  e i t h e r  F e d e ra l  o r  S ou th  C a ro l in a  t a x a t io n  and t h a t  under 
p r e s e n t  law th e r e  i s  no ta x  im posed upon le a s e h o ld  e s t a t e s  
in  S ou th  C a ro lin a  and ( i i )  t h a t  th e s e  f a c t o r s ,  among o t h e r s ,  
have in d u ced  th e  L essee  to  e n te r  i n to  t h i s  L ease . How ever,
L essee  a g r e e s ,  s u b je c t  to  S e c t io n  1 5 .0 2 , d u r in g  th e  Term h e r e ­
o f ,  to  pay and d is c h a rg e  as a d d i t i o n a l  r e n t ,  p u n c tu a l ly  a s  and 
when th e  same s h a l l  become due and p a y a b le  w ith o u t p e n a l t y , a l l  
r e a l  e s t a t e  t a x e s ,  p e rs o n a l  p r o p e r ty  and income t a x e s ,  b u s in e s s  
and o c c u p a tio n a l  t a x e s ,  o c c u p a t io n a l  l i c e n s e  t a x e s ,  w a te r  c h a r g e s , 
sewage c h a r g e s ,  a s se s s m e n ts  ( i n c lu d in g ,  b u t  n o t l im i te d  t o ,  a s ­
se ssm e n ts  f o r  D u b lic  im provem ents o r  b e n e f i t s )  and a l l  o th e r  
g o v e rn m en ta l t a x e s ,  im p o s i t io n s  and c h a rg e s  o f  e v e ry  k in d  and 
n a tu r e ,  e x t r a o r d in a r y  o r  o r d in a r y ,  g e n e ra l  o r s p e c i a l ,  un­
f o re s e e n  o r f o r e s e e n ,  w he ther s i m i l a r  o r d i s s i m i l a r  to  any o f  
th e  fo r e g o in g ,  w hich a t  any tim e  d u r in g  th e  Term s h a l l  be o r 
become due and p a y a b le  by L e s so r  o r  L essee  and w hich s h a l l  be 
l e v i e d ,  a s s e s s e d  o r im posed:

( i )  upon , o r  which s h a l l  be o r  become l i e n s  upon , 
th e  L eased  P re m ises  o r  any p o r t io n  t h e r e o f  
o r any i n t e r e s t  o f  L e sso r  o r L essee  t h e r e i n  
o r under t h i s  L ease  o r  upon th e  r e n t s  p a y a b le  
h e r e u n d e r ;

( i i )  upon o r  w ith  r e s p e c t  t o  th e  p o s s e s s io n ,  o p e ra ­
t i o n .  m a in te n a n c e , a l t e r a t i o n ,  r e p a i r ,  r e b u i l d ­
in g ,u s e  o r  occupancy o f  th e  L eased  P re m ises  
o r any p o r t io n  t h e r e o f ;  o r

( i i i )  upon t h i s  t r a n s a c t i o n  o r any document to  w hich 
L essee  i s  a p a r ty  c r e a t i n g  o r  t r a n s f e r r i n g  an 
i n t e r e s t  o r  an e s t a t e  in  th e  L eased P r e m is e s ;

under and by v i r t u e  o f  any p r e s e n t  o r f u tu r e  law , s t a t u t e ,  o r ­
d in an c e  , r e g u l a t i o n  o r o th e r  re q u ire m e n t o f  any g o v e rn m e n ta l 
a u t h o r i t y ,  w h e th er f e d e r a l s  s t a t e ,  c o u n ty , c i t y ,  m u n ic ip a l  o r  
o th e r w is e ;  p ro v id e d ,  how ever, t h a t  l e s s e e  s h a l l  have  no l i a ­
b i l i t y  w ith  r e s p e c t  to  paym ent o f  any t a x e s ,  im p o s i t io n s  o r 
c h a rg e s  im posed upon L e s s o r ’s income f o r  any p e r io d  d u r in g  
which no Bonds o f  L e s so r  a r e  o u t s ta n d in g .  I t  i s  th e  i n t e n t i o n  
o f  th e  p a r t i e s  h e r e to  t h a t ,  i n s o f a r  as th e  same may be la w ­
f u l ly  d o n e , L e sso r  s h a l l  be f r e e  from a l l  c o s t s ,  e x p e n se s  and 
o b l ig a t io n s  and a l l  such  t a x e s ,  w a te r  c h a r g e s ,  sew er c h a r g e s ,  
a s se s s m e n ts  and a l l  such o th e r  g o v e rn m e n ta l im p o s i t io n s  and 
c h a r g e s ,  and t h a t  t h i s  L ease s h a l l  y i e ld  n e t  to  L e s so r  no t l e s s  
th a n  th e  B a s ic  Rent r e s e rv e d  h e re u n d e r  th ro u g h o u t th e  O r ig in a l

-1 3 -



Term. In  no e v e n t s h a l l  L essee  pay any c o s t s ,  e x p e n s e s , o b l i ­
g a t i o n s ,  ta x e s  o r  im p o s i t io n s  in c u r r e d  by th e  L e s so r  as a con­
seq u en ce  o f  any P r o je c t  (as  d e f in e d  in  th e  A ct) o r  any o th e r  
a c t i v i t y  o th e r  th a n  th e  L eased P rem ises  u n d e rta k e n  by th e  L es­
s o r  h e re u n d e r  and under th e  I n d e n tu r e .

S e c tio n  6.0*4. L essee  S u b ro g a ted  to  th e  L e s s o r ’s R ig h ts .
To th e  e x te n t  o f  any paym ents (e x c e p t th e  paym ents in  l i e u  o f  
ta x e s  made by L essee  p u rs u a n t  to  S e c t io n  6 .0 2  h e r e o f )  o f  a d d i ­
t i o n a l  r e n t  by L essee  under S e c tio n  6 .0 1  o r 6 .0 3 ,  L essee  s h a l l  
be su b ro g a te d  to  th e  L e s s o r ’ s r i g h t s  in  r e s p e c t  to  th e  p ro c e e d ­
in g s  o r  m a t te r  which r e s u l t e d  in  th e  payment o f  a d d i t i o n a l  r e n t  
p u rs u a n t to  S e c t io n s  6 .0 1  and 6 .0 3  and any re c o v e ry  by th e  L esso r 
o r r e l e a s e  to  th e  L esso r o f  moneys in  such p ro c e e d in g s  o r  m a t te r  
s h a l l  be used  to  re im b u rse  L essee  f o r  th e  amount o f  such a d d i t io n  
a l  r e n t  so p a id  by L e s s e e , p ro v id e d  alw ays t h a t  th e  B asic  Rent i s  
p a id  in  th e  m anner and a t  th e  tim e s  h e re in  s e t  f o r t h .

S e c t io n  6 .0 5 . U t i l i t y  S e r v i c e s .  L essee  a g re e s  to  pay 
o r cau se  to  be p a id  a l l  c h a rg e s  f o r  g a s ,  w a te r ,  s e w e r , e l e c t r i ­
c i t y ,  l i g h t ,  h e a t ,  pow er, t e le p h o n e ,  and o th e r  u t i l i t i e s  and 
s e r v i c e s ,  u s e d , re n d e re d  o r  s u p p l ie d  t o ,  upon o r  i n  c o n n e c tio n  
w ith  th e  L eased  P re m ise s .

S e c t io n  6 .0 6 . Fees and E xpenses o f  T ru s te e  and L e s s o r . 
L essee  a g re e s  to  pay to  th e  T ru s te e  u n t i l  th e  p r i n c i p a l  o f ,  p r e ­
mium, i f  a n y , and i n t e r e s t  on th e  Bonds s h a l l  have been f u l ly  
p a id  ( i )  an amount e q u a l to  th e  a n n u a l fee  o f th e  T ru s te e  fo r  
th e  o rd in a ry  s e r v i c e s  o f  th e  T r u s te e ,  as T r u s te e ,  re n d e re d  and 
i t s  o rd in a ry  e x p e n s e s , as T r u s t e e ,  in c u r r e d  u n d er th e  In d e n tu re  
as and when th e  same becom es due b u t in  no e v e n t to  exceed  
$ p e r  annum, ( i i )  r e a s o n a b le  f e e s  and c h a rg e s  o f  th e
T r u s te e ,  as Bond R e g is t r a r  and p a y in g  a g e n t ,  and any o th e r  p ay ­
in g  a g e n ts  on th e  Bonds f o r  a c t in g  as p a y in g  a g e n ts  as p r o v id ­
ed in  th e  I n d e n tu r e ,  as and when th e  same become d u e , and ( i l l )  
th e  r e a s o n a b le  f e e s  and c h a rg e s  o f  th e  T ru s te e  f o r  th e  n e c e s s a ry  
e x t r a o r d in a r y  s e r v i c e s  re n d e re d  by i t  and th e  e x t r a o r d in a r y  e x ­
p en ses  In c u r re d  by i t  under th e  I n d e n tu r e ,  as and when th e  same 
become due ; p r o v id e d ,  t h a t  L essee  may, w ith o u t c r e a t in g  a d e f a u l t  
h e re u n d e r ,  c o n te s t  In  good f a i t h  th e  n e c e s s i ty  fo r  any such  e x ­
t r a o r d in a r y  s e r v ic e s  and e x t r a o r d in a r y  ex p en ses and th e  r e a s o n ­
a b le n e s s  o f  any such f e e s ,  c h a rg e s  o r e x p e n s e s .

L essee  a l s o  a g re e s  t o  pay a s  a d d i t i o n a l  r e n t  th e  r e a s o n ­
a b le  ex p en se s  o f  th e  L e sso r  which a re  in c u r r e d  w ith  th e  p r i o r  
w r i t t e n  a p p ro v a l o f th e  L essee  in  c o n n e c tio n  w ith  a d m in is te r in g  
th e  Leased P re m ise s .

S e c tio n  6 .0 7 . L essee  to  F u rn is h  P ro o f o f  Payment o f  
T a x e s , E tc . L essee  c o v e n a n ts  to  f u r n i s h  to  L e s s o r ,  p rom pt­

ly  upon r e q u e s t ,  p ro o f  o f  th e  paym ent o f  any t a x ,  a s s e s s m e n t ,  
and o th e r  g o v e rn m en ta l o r s i m i l a r  c h a rg e , and any u t i l i t y  c h a rg e , 
which i s  p a y a b le  by L essee  as p ro v id e d  in  t h i s  A r t i c l e .

S e c t io n  6 .0 8 . P r o r a t i o n . Upon e x p i r a t i o n  o r  e a r l i e r  
te r m in a t io n  o f  t h i s  L ease (e x c e p t f o r  th e  te r m in a t io n  h e re o f  
p u rs u a n t  to  th e  p r o v is io n s  o f  A r t i c l e  XVI) r e a l  e s t a t e  t a x e s ,  
a s se s sm e n ts  and o th e r  c h a rg e s  w hich s h a l l  be l e v i e d ,  a s s e s s e d  
o r  become due upon th e  L eased  P re m ises  o r any p a r t  t h e r e o f  s h a l l  
be p r o r a te d  to  th e  d a te  o f  such  e x p i r a t i o n  or e a r l i e r  te rm in a ­
t i o n  .

I
i.
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ARTICLE V II

L iens

S e c tio n  7 -0 1 . P e rm itte d  L ie n s . S u b je c t  to  S e c t io n s  
1^ .01  and 1 5 .0 ? ,  L essee  w i l l  n o t c r e a t e  o r p e rm it  to  be c r e a t ­
ed o r to  re m a in , and w i l l  d i s c h a r g e ,  any l i e n ,  encum brance 
o r charge  ( o th e r  th a n  P e rm !tted E n cu m b ran ces) upon th e  L eased  
P rem ises  o r  any p a r t  th e r e o f  o r upon L e s s e e 's  le a s e h o ld  i n t e r e s t  
t h e r e in  p ro v id e d  t h a t  th e  e x is te n c e  o f  any m e c h a n ic 's ,  l a b o r ­
e r ' s ,  m a te r ia lm a n  s ,  s u p p l i e r ’s o r v e n d o r 's  l i e n  o r  r i g h t  in  
r e s p e c t  t h e r e o f  s h a l l  not c o n s t i t u t e  a v i o l a t i o n  o f  t h i s  S ec ­
t io n  7 .01  i f  paym ent is  n o t y e t  due and p a y a b le  u n d er th e  con ­
t r a c t  in  q u e s t io n . ARTICLE V I I I

In d e m n if ic a t io n  and N o n - L ia b i l i ty  o f  L e s so r

S e c tio n  8 .0 1 . G e n e ra l . L essee  c o v e n a n ts  and a g r e e s ,  
a t  i t s  e x p e n se , to  p a y , and to  in d em n ify  and sa v e  L e s so r  and 
th e  T ru s te e  h a rm le s s ,  a g a in s t  and fro m , any and a l l  c la im s  
by o r on b e h a l f  o f any p e rs o n , f i r m ,  c o r p o r a t io n ,  o r  g o v e rn ­
m en ta l a u t h o r i t y ,  a r i s i n g  from th e  o c c u p a t io n ,  u s e ,  p o s s e s s io n ,  
conduct o r management o f  o r from any work done in  o r  a b o u t th e  
Leased P rem ises  o r from th e  s u b l e t t i n g  o f  any p a r t  t h e r e o f ,  
in c lu d in g  any l i a b i l i t y  fo r  v i o l a t i o n  o f  c o n d i t i o n s ,  a g r e e ­
m ents , r e s t r i c t i o n s  , law s, o r d in a n c e s ,  o r  r e g u l a t i o n s  a f f e c t i n g  
th e  L eased  P rem ises o r th e  occupancy o r  use t h e r e o f .  L essee  
a l s o  c o v e n a n ts  and a g re e s ,  a t  i t s  e x p e n s e ,  to  p a y , and to  i n ­
dem nify and save  L e sso r and th e  T ru s te e  h a rm le s s  a g a in s t  and 
from any and a l l  c la im s a r i s i n g  from  ( i )  any c o n d i t io n  o f  th e  
Leased P rem ises  and th e  a d jo in in g  s id e w a lk s  and p a ssa g e w a y s ,
( i i )  any b re a c h  o r d e f a u l t  on th e  p a r t  o f  L e sse e  in  th e  p e r ­
form ance o f  any covenan t o r ag reem en t to  be b e rfo rm e d  by L e s ­
see  p u r s u a n t  to  t h i s  L ease , ( i i i )  any a c t  o r n e g lig e n c e  o f  
L e s se e , o r any o f  i t s  a g e n ts ,  c o n t r a c t o r s ,  s e r v a n t s ,  em ployees 
or l i c e n s e e s ,  o r  ( iv )  any a c c id e n t ,  i n ju r y  o r  damage w h a tev e r 
caused  to  any p e r s o n ,  firm  o r  c o r p o r a t io n ,  in  o r  a b o u t th e  
L eased P re m ises  o r upon or under th e  s id e w a lk s  and from and 
a g a in s t  a l l  c o s t s ,  r e a s o n a b le  c o u n se l f e e s ,  e x p e n se s  and l i a ­
b i l i t i e s  in c u r r e d  in  any a c t io n  o r p ro c e e d in g  b ro u g h t by r e a ­
son o f any c la im  r e f e r r e d  to  in  t h i s  S e c t io n .  In  th e  e v e n t 
t h a t  any a c t io n  o r p ro c e e d in g  i s  b ro u g h t a g a in s t  L e sso r  o r  th e  
T ru s te e  by re a s o n  o f  any such  c la im , L e s s e e , upon n o t ic e  from  
L esso r o r  th e  T r u s t e e ,  c o v en a n ts  to  r e s i s t  o r  d e fe n d  such a c t io n  
or p ro c e e d in g  by c o u n se l re a so n a b ly  s a t i s f a c t o r y  to  L e s so r  o r 
th e  T r u s te e .

N o tw ith s ta n d in g  th e  f a c t  t h a t  i t  i s  th e  i n t e n t i o n  o f  
th e  L esso r and th e  L essee  t h a t  th e  L e s so r  s h a l l  n o t in c u r  
p e c u n ia ry  l i a b i l i t y  by re a so n  o f  th e  te rm s o f  t h i s  L e a se , o r  
th e  u n d e r ta k in g s  r e q u ir e d  o f  L esso r h e re u n d e r ,  by re a so n  o f  
th e  i s s u a n c e  o f  th e  Bonds, by re a s o n  o f  th e  e x e c u t io n  o f  th e  
I n d e n tu r e ,  by re a s o n  o f th e  p e rfo rm an ce  o f  any a c t  r e q u i r e d  
o f i t  by t h i s  L e a se , o r by re a s o n  o f  th e  p e rfo rm a n c e  o f  any 
a c t  r e q u e s te d  o f  i t  by L e s se e , in c lu d in g  a l l  c la im s ,  l i a b i l i ­
t i e s  o r  lo s s e s  a r i s i n g  in  c o n n e c tio n  w ith  th e  v i o l a t i o n  o f  
any s t a t u t e s  o r  r e g u la t io n s  p e r t a in i n g  to  th e  f o r e g o in g ,  n e v e r ­
t h e l e s s ,  i f  L esso r sh o u ld  in c u r  any such  p e c u n ia ry  l i a b i l i t y ,
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th e n  in  such  e v e n t L essee  s h a l l  indem nify  and ho ld  h a rm less  
L e sso r  a g a in s t  a l l  c la im s  by o r  on b e h a l f  o f  any p e r s o n ,  firm  
o r c o r p o r a t io n ,  a r i s i n g  ou t o f  th e  sam e, and a l l  c o s t s  and ex­
p e n se s  in c u r r e d  in  c o n n e c tio n  w ith  any such c la im  o r  in  connec­
t i o n  w ith  any a c t io n  o r  p ro c e e d in g  b ro u g h t th e r e o n ,  and upon 
n o t ic e  from  L e s s o r ,  th e  L essee  s h a l l  de fen d  L esso r in  any such 
a c t io n  o r  p ro c e e d in g .

S e c t io n  9 .0 2 . C o sts  o f  R e p o sse ss io n . L essee  covenan ts 
and a g re e s  to  p a v , and to  in d em n ify  L esso r and th e  T ru s te e  
a g a i n s t ,  a l l  c o s t s  and c h a r g e s ,  in c lu d in g  r e a s o n a b le  c o u n se l 
f e e s ,  la w fu l ly  and re a s o n a b ly  in c u r re d  in  o b ta in in g  p o ss e s s io n  
o f  th e  Leased P re m ises  a f t e r  d e f a u l t  o f  L essee  or upon e x p ir a ­
t i o n  o r e a r l i e r  te r m in a t io n  o f  th e  Term h e r e o f ,  o r  in  e n fo r c ­
in g  any c o v en an t o r ag reem en t o f  L essee  c o n ta in e d  in  t h i s  Lease

ARTICLE IX

In s u ra n c e

S e c t io n  9 .0 1 . I n s u r e r s .  A ll  in s u ra n c e  p ro v id e d  fo r  
in  t h i s  A r t i c l e  s h a l l  be e f f e c t e d  under v a l id  and e n fo rc e a b le  
p o l i c i e s  is s u e d  by in s u r e r s  o f  re c o g n iz e d  r e s p o n s i b i l i t y .

S e c t io n  9 .0 2 . F i r e  and E xtended C overage. L essee 
s h a l l ,  a t  i t s  e x p e n s e , keep  th e  F a c i l i t i e s  amd th e  Leased 
Equipm ent in s u re d  a g a in s t  lo s s  o r damage by f i r e ,  w ith  ex­
ten d e d  c o v e rag e  en d o rsem en t c o v e r in g  lo s s  o r dam age, by l i g h t ­
n in g ,  w in d s to rm , e x p lo s io n ,  a i r c r a f t ,  smoke dam age, v e h ic le  
dam age, s p r i n k l e r  le a k a g e ,  v a n d a lis m , m a lic io u s  m is c h ie f  and 
such  o th e r  r i s k s  as a r e  n o rm a lly  c o v ered  under such  e n d o rse ­
ment in  am ounts t h a t  a r e  n o t l e s s  th an  th e  f u l l  in s u r a b le  v a lu e  
t h e r e o f  w ith  d e d u c t ib le  p r o v is io n s  no t ex ce ed in g  $ 2 5 ,0 0 0 . The 
te rm  ’’f u l l  i n s u r a b le  v a lu e '1, a s  used in  t h i s  L e a se , means th e  
a c t u a l  re p la c e m e n t v a lu e  o r  an amount e q u a l to  A ll Unpaid 
I n s t a l lm e n t s  o f  Rent w h ic h ev e r s h a l l  be l e s s .

S e c t io n  9 .0 3 . P u b lic  L i a b i l i t y .  L essee  s h a l l ,  a t 
I t s  e x p e n se , m a in ta in  g e n e r a l  p u b l ic  l i a b i l i t y  in s u ra n c e  
a g a in s t  c la im s  f o r  b o d i ly  i n j u r y ,  d e a th  o r  p ro p e r ty  damage 
o c c u r r in g  o n , in  o r  ab o u t th e  Leased P re m is e s , and th e  ad­
j o in i n g  s id e w a lk s  and p a ssa g e w a y s , such  in s u ra n c e  to  a f f o r d  
p r o t e c t i o n  to  L e sso r  o f  n o t l e s s  th a n  $500,000 w ith  r e s p e c t  
t o  b o d i ly  I n ju r y  o r d e a th  to  any one p e rs o n , no t l e s s  th an  
$ 1 ,0 0 0 ,0 0 0  w ith  r e s p e c t  to  any one a c c id e n t ,  and n o t le s s  
th a n  $100 ,000  w ith  r e s p e c t  t o  p ro p e r ty  damage. P o l i c i e s  fo r  
such  in s u ra n c e  s h a l l  be f o r  th e  m u tu a l b e n e f i t  o f  L esso r and 
L e s s e e .

S e c t io n  9 .0 4 . Loss P a y a b le . A ll p o l i c i e s  o f in s u ra n c e  
r e q u i r e d  p u rs u a n t  to  t h i s  A r t i c l e  IX may be in  th e  form o f  
b la n k e t  p o l i c i e s  o f  in s u r a n c e .  A ll p o l i c i e s  o f in s u ra n c e  r e ­
q u ir e d  by S e c t io n  9 .0 2  s h a l l  name L e sso r  and L essee  as th e  
a s s u r e d  and s h a l l  p ro v id e  t h a t  in  th e  c a se  o f  any p a r t i c u l a r  
c a s u a l ty  r e s u l t i n g  in  lo s s  o r  damage n o t e x c e e d in g  $50,000 in  
th e  a g g r e g a te ,  th e  p ro c e e d s  o f  such in s u ra n c e  s h a l l  be p a y a b le  
to  L e s s e e . A ll such p o l i c i e s  s h a l l ,  to  th e  e x te n t  o b t a in a b le ,  
p ro v id e  t h a t  any lo s s  s h a l l  be p a y a b le  n o tw i th s ta n d in g  any 
a c t  o r  n e g lig e n c e  o f  L essee  which m ight o th e rw is e  r e s u l t  in  
f o r f e i t u r e  o f  s a id  I n s u r a n c e .
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So long: as any Bonds o f  L esso r rem ain  o u ts t a n d in g ,  th e  
p o l i c i e s  o f  in s u ra n c e  d e s c r ib e d  in  S e c tio n  9 .0 2  s h a l l  be p a y ab le  
to  th e  T ru s te e  under th e  I n d e n tu r e ,  under a s ta n d a r d  m ortgage 
lo s s  p a y a b le  c la u s e  as th e  i n t e r e s t  o f  such T ru s te e  may a p p e a r ,  
s u b j e c t  to  th e  p r o v is io n s  in  t h i s  S e c tio n  9 .0 ^  t h a t  th e  p ro ce ed s  
o f  such  in s u ra n c e  s h a l l  be p a y a b le  to  L essee  in  th e  c a se  o f any 
p a r t i c u l a r  c a s u a l ty  r e s u l t i n g  in  lo s s  o r  damage n o t e x c e e d in g  
$50 ,000  in  th e  a g g re g a te .  In  th e  e v e n t no Bonds o f  th e  L esso r 
rem ain  o u ts ta n d in g ,  th e  p o l i c i e s  o f  in s u ra n c e  d e s c r ib e d  in  S e c ­
t i o n  9 .0 2  s h a l l  p ro v id e  t h a t  th e  l o s s ,  i f  a n y , s h a l l  be p a y a b le  
t o  th e  L e sse e .

S e c tio n  9 .0 5 . E v idence  o f  E x is te n c e ,  M o d if ic a tio n  
o f  P o l i c i e s . C e r t i f i c a t e s  from th e  i n s u r e r s  e v id e n c in g  th e  
e x is te n c e  o f  a l l  p o l i c i e s  r e q u i r e d  by t h i s  A r t i c l e  s h a l l  be 
f i l e d  w ith  th e  T r u s te e .  The p o l i c i e s  o f  in s u ra n c e  r e q u ir e d  
by t h i s  A r t i c l e  s h a l l  c o n ta in  an u n d e r ta k in g  by th e  r e s p e c t iv e  
i n s u r e r s ,  to  th e  e x te n t  o b t a in a b le ,  t h a t  such p o l i c i e s  s h a l l  
n o t be m o d ified  a d v e rs e ly  to  th e  i n t e r e s t s  o f  th e  L e sso r  o r 
th e  T ru s te e  o r  c a n c e l le d  w ith o u t a t  l e a s t  10 days p r i o r  w r i t ­
te n  n o t ic e  to  L esso r and to  th e  T r u s te e .  Not l e s s  th a n  10 days 
p r i o r  to  th e  e x p i r a t io n  d a te s  o f  th e  p o l i c i e s ,  o r i g i n a l s  o f  th e  
ren e w a l p o l i c i e s  (o r  c e r t i f i c a t e s  t h e r e f o r  from th e  in s u r e r s  
e v id e n c in g  th e  e x is te n c e  t h e r e o f )  s h a l l  be d e p o s i te d  w ith  th e  
T r u s t e e .

S e c tio n  9 .0 6 . A d justm en t o f  C la im s . Any c la im s under 
th e  p o l i c i e s  o f  in s u ra n c e  d e s c r ib e d  in  t h i s  A r t i c l e  s h a l l  be 
a d ju s te d  by and a t  th e  ex p en se  o f  L essee  o r  i t s  in s u ra n c e  c a r ­
r i e r ,  p ro v id e d , t h a t  th e  p ro c e e d s  from  such in s u ra n c e  s h a l l  be 
a p p lie d  p u rs u a n t  to  th e  te rm s o f  t h i s  L ease .

ARTICLE X

M ain tenance  and R e p a ir

S e c tio n  1 0 .0 1 . M ain tenance  o f  F a c i l i t i e s .  S u b je c t  
to  th e  p r o v is io n s  o f  S e c t io n s  2 .0 3  and 12 .02  h e r e o f ,  L essee  a t  
i t s  e x p e n se , w i l l  keep and m a in ta in  th e  F a c i l i t i e s  in  good r e ­
p a i r .  L essee  s h a l l  p ro m p tly  m ake, o r  cause  to  be m ade, a l l  r e ­
p a i r s ,  i n t e r i o r  and e x t e r i o r ,  s t r u c t u r a l  and n o n - s t r u c t u r a l , 
o rd in a ry  and e x t r a o r d in a r y ,  fo re s e e n  and u n fo re s e e n ,  n e c e s sa ry  
to  keep th e  F a c i l i t i e s  in  good and la w fu l o rd e r  and c o n d i t io n ,  
w ear and t e a r  from re a s o n a b le  use e x c e p te d , w h e th er o r no t such  
r e p a i r s  a re  due to  any la w s , r u l e s ,  r e g u la t i o n s  o r  o rd in a n c e s  
h e r e a f t e r  e n a c te d  which In v o lv e  a change o f  o o l ic y  on th e  p a r t  
o f  th e  governm ent body e n a c t in g  th e  sam e, p ro v id e d ,  how ever, 
t h a t  i f  th e r e  s h a l l  be no Bonds o f  L esso r o u t s t a n d in g ,  L e s se e , 
in  l i e u  o f  m aking any s t r u c t u r a l  o r  e x t r a o r d in a r y  r e p a i r s  r e ­
q u ir e d  d u r in g  th e  Term h e r e o f ,  may e l e c t  to  p u rc h a se  th e  L eased 
P rem ises o r to  te rm in a te  t h i s  L e a se , and in  e i t h e r  such  e v e n t 
L essee  s h a l l  have no f u r t h e r  o b l ig a t io n s  h e re u n d e r .

S e c t io n  1 0 .0 2 . M ain tenance  o f  Leased E quipm ent. S u b je c t  
to  th e  p r o v is io n s  o f  S e c t io n  12 .02  h e r e o f ,  L essee  a t  i t s  c o s t  
and e x p e n se , s h a l l  m a in ta in  and keep th e  L eased Equipm ent in  
good r e p a i r  and o p e r a t in g  c o n d i t io n ,  in c lu d in g  r e p a i r s  and r e ­
new als and upon th e  e x p i r a t i o n  o r  t e r m in a t io n  o f  t h i s  Lease 
s h a l l  s u r r e n d e r  th e  same o r  re p la c e m e n ts  t h e r e o f ,  t o  L e sso r 
in  good c o n d i t io n ,  o rd in a ry  w ear and t e a r  e x c e p te d . S u b je c t
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to  th e  p r o v is io n s  o f  S e c t io n  13 .04  h e r e o f ,  a l l  r e p la c e m e n ts ,  
r e n e w a ls , a tta c h m e n ts  and a c c e s s o r ie s  made to  o r  p la c e d  on o r 
a f f ix e d  to  th e  L eased Equipm ent s h a l l  become a p a r t  o f th e  same 
and th e  p ro p e r ty  o f  L e sso r  as made. L e s so r  s h a l l  n o t be r e q u i r ­
ed by th e  p ro v is io n s  o f  t h i s  p a ra g ra p h  to  m a in ta in  o r keep in  con­
d i t i o n  th e  L eased Equipm ent o r  to  make any r e p a i r s , re p la c e m e n ts  
o r  ren e w a ls  to  th e  same o r  to  make any e x p e n d i tu re  th e re o n  w hat­
so e v e r  in  c o n n e c tio n  w ith  t h i s  L ease . L essee  h e re b y  w aives a l l  
r i g h t s  i t  may have under any law o r  o th e rw is e  now o r  h e r e a f t e r  
in  e f f e c t  to  r e q u i r e  L e sso r to  do th e  sam e.

S e c t io n  1 0 .0 3 . L esso r Not R eq u ired  to  R e p a ir .  L e sso r  
s h a l l  n o t be r e q u ir e d  to  r e b u i ld  o r  to  make any r e p a i r s ,  r e ­
p lac em en ts  o r  ren ew a ls  o f  any n a tu r e  o r d e s c r i p t i o n  to  th e  
Leased P rem ises o r  to  make any e x p e n d i tu re  w h a tso e v e r  in  con­
n e c t io n  w ith  t h i s  Lease o r  to  m a in ta in  th e  L eased  P re m ises  in  
any way. L essee  e x p re s s ly  w aives th e  r i g h t  c o n ta in e d  in  any 
law now o r  h e r e a f t e r  in  e f f e c t  to  make any r e p a i r s  a t  th e  e x ­
pense  o f  L e s so r .

ARTICLE XI

Condem nation

S e c tio n  1 1 .0 1 . Awards A ssigned  to  T r u s te e .  I f ,  d u r in g  
th e  Term, a l l  or any p a r t  o f  th e  L eased  P re m ises  be ta k e n  by 
th e  e x e r c i s e  o f  th e  power o f em inen t dom ain o r co n d em n a tio n ,
L esso r and L essee  s h a l l ,  s u b je c t  t o  a l l  th e  te rm s o f  t h i s  A r t i ­
c l e ,  be e n t i t l e d  t o ,  and s h a l l  r e c e i v e ,  th e  e n t i r e  aw ard fo r  
th e  t a k in g .  So lo n g  as  any Bonds o f  th e  L e s so r  rem ain  o u ts ta n d ­
in g ,  L e sso r  and L essee  h e reb y  i r r e v o c a b ly  a s s ig n  a l l  t h e i r  r i g h t ,  
t i t l e  and i n t e r e s t  in  and to  such award o r  aw ards t o  th e  T ru s te e  
under th e  I n d e n tu r e ,  o r ,  in  th e  e v e n t no Bonds o f th e  L e s so r  r e ­
m ains o u t s t a n d in g ,  to  th e  L e s s e e , and L e sso r  and L essee  s h a l l  im­
m e d ia te ly  nay th e  same to  th e  T r u s te e ,  o r th e  L e s s e e , as th e  c a se  
may b e , f o r  th e  b e n e f i t  o f  th e  T ru s te e  o r  th e  L essee  as th e  c a se  
may b e , and any such  aw ard o r  aw ards s h a l l  be h e ld  and d is b u r s e d  
as p ro v id e d  h e r e in .  The p h ra s e  ' a l l  r i g h t ,  t i t l e  and i n t e r e s t  
in  and to  any such  award o r  a w a rd s ’’ w ith  r e s p e c t  to  L e s s e e , s h a l l  
mean fo r  p u rp o ses  o f  t h i s  A r t i c l e  X I, a l l  o r  any p o r t io n  o f  any 
amount o r  amounts aw arded to  L essee  w h ich , to g e th e r  w ith  any amount 
o r  am ounts aw arded to  L e s s o r ,  may be e q u a l  to  A ll U npaid I n s t a l l ­
m ents o f  R en t.

S e c t io n  1 1 .0 2 . C ondem nation o f  A ll o r M a te r ia l  P a r t  
o f  L eased P re m is e s . I f  t i t l e  t o ,  o r  th e  tem p o rary  use o r 
c o n tr o l  o f ,  a l l  o r  s u b s t a n t i a l l y  a l l  o f  th e  L eased  P rem ises  
s h a l l  be ta k e n  by th e  e x e r c i s e  o f  th e  power o f  em inen t domain 
o r  co n d em n atio n , o r  i f  such  use  o r  c o n t r o l  o f  a l l  o r  a su b ­
s t a n t i a l  p a r t  o f th e  L eased P re m ises  s h a l l  be so  ta k e n  a s  r e ­
s u l t s  in  r e n d e r in g  th e  L eased P rem ises u n s a t i s f a c to r y  t o  L essee  
f o r  p u rp o se s  fo r  w hich th e  same was used im m e d ia te ly  p r i o r  to  
such ta k in g  o r  condem nation  ( to  be d e te rm in e d  in  th e  s o le  Judg ­
ment o f  L e s s e e ) ,  L essee  s h a l l  p u rc h a se  f o r  cash  th e  award o r  
payment fo r  such ta k in g  and th e  re m a in in g  p o r t io n  o f  th e  Leased 
P rem ises n o t ta k e n ,  I f  an y , and such  p u rc h a se  s h a l l  be made w ith ­
in  90 days a f t e r  th e  e f f e c t i v e  d a te  o f  such  ta k in g  and th e  r e ­
c e ip t  o f  th e  award and payment f o r  such ta k in g .  The p u rc h a se  
p r ic e  f o r  such  award o r  payment f o r  such t a k in g  and th e  rem a in ­
in g  p o r t io n  o f  th e  L eased P rem ises  no t t a k e n ,  i f  a n y , s h a l l  be
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d e te rm in e d  as  s e t  f o r th  in  S e c t io n  2 2 .0 2 . L essee  s h a l l  d e l i v e r  
to  L esso r and th e  T r u s te e ,  i n  th e  e v e n t any Bonds o f  th e  L esso r 
a r e  o u t s t a n d in g ,  a t  l e a s t  30 days b e fo re  th e  p ro p o se d  d a te  o f 
p u rc h a se  a c e r t i f i c a t e ,  s ig n e d  by an A u th o r iz e d  R e p r e s e n ta t iv e  
o f  L e s s e e , to  th e  e f f e c t  t h a t  t i t l e  to  a l l  o r s u b s t a n t i a l l y  a l l  
o f  th e  L eased P re m ises  has been ta k e n  by th e  e x e r c i s e  o f th e  
power o f  em inen t domain o r c o n d em n a tio n , o r t h a t  such  use o r 
c o n t r o l  o f  a l l  o r  a s u b s t a n t i a l  p a r t  o f  th e  L eased  P rem ises  has 
been  so ta k e n  and has r e s u l t e d  in  r e n d e r in g  th e  L eased  P rem ises 
u n s a t i s f a c to r y  t o  L essee  f o r  p u rp o se s  fo r  w hich th e  same was 
used  im m ed ia te ly  p r i o r  to  such  ta k in g  o r co n d em n atio n . On th e  
p ro p o sed  d a te  o f  p u rc h a se  and upon payment o f  th e  p u rc h a se  p r i c e  
in  c a s h , L e sso r  s h a l l  convey th e  re m a in in g  p o r t i o n ,  i f  a n y , o f  
th e  L eased  P rem ises to  L e s s e e , s u b je c t  to  and p u rs u a n t  to  S e c t io n  
22 .07  h e r e o f ,  and  th e  T ru s te e  p u rs u a n t  to  S e c tio n  6 .0 1  (B) o f  th e  
In d e n tu re  , o r  t h e  L e sso r  in  th e  e v e n t no 3onds o f  th e  L esso r a re  
o u t s t a n d in g ,  s h a l l  a s s ig n  and pay o v e r th e  e n t i r e  aw ard f o r  th e  
t a k in g  to  L e s s e e , l e s s  any e x p e n se s  in c u r re d  by L e s so r  in  c o l l e c t ­
in g  such  award ( h e r e i n a f t e r  c a l l e d  th e  ’’Net A w ard").

S e c tio n  1 1 .0 3 - C ondem nation o f  Less th a n  M a te r ia l  P a r t  
o f  L eased P re m ise s . I f  a l e s s e r  p o r t io n  o f  th e  L eased  P rem ises 
be ta k e n  by e x e r c i s e  o f th e  power o f  em inen t dom ain o r  condemna­
t i o n ,  t h i s  L ease  s h a l l  n e v e r th e le s s  c o n tin u e  in  f u l l  fo rc e  and 
e f f e c t  w ith o u t ab a tem en t o f  r e n t  (e x c e p t such r e n t a l  r e d u c t io n  
a s  i s  e x p re s s ly  p ro v id e d  p u rs u a n t  to  S ch ed u le  C h e r e o f ) ,  and i f  
such  ta k in g  s h a l l  have cau sed  damage t o ,  o r n e c e s s i t a t e d  r e s t o r a ­
t i o n  o r  r e b u i l d in g  o f ,  any o f  th e  im provem ents on th e  L eased  P rem i­
s e s ,  L e s s e e , a t  i t s  s o le  c o s t  and e x p e n se , s h a l l  p ro m p tly  and d i l i ­
g e n t ly  r e s t o r e  and r e b u i l d  such  im provem ents t o  such  c o n d i t io n  a s  
s h a l l  be r e a s o n a b le  in  view o f  th e  n a tu r e  o f  th e  t a k in g  and th e  
th e n  in te n d e d  u se  o f  th e  L eased  P rem ises  by L e s s e e , w h e th e r o r n o t 
th e  Net Award i s  s u f f i c i e n t  f o r  th e  p u rp o se . So lo n g  as any Bonds 
rem ain  o u ts ta n d in g ,  upon co m p lian ce  w ith  th e  p r o v is io n s  o f  S e c tio n  
6 .0 1  (C) o f  th e  In d e n tu re  and th e  r e c e i p t  by th e  T ru s te e  o f  th e  
c e r t i f i c a t e s  and in s tru m e n ts  p ro v id e d  f o r  in  S e c t io n  6 .0 1 (C ) ,  th e  
T ru s te e  s h a l l  a s s ig n  and pay o v er to  L essee  such  p o r t io n  o f  th e  
Net Award as w i l l  re im b u rse  th e  L essee  fo r  th e  c o s t  o f  th e  r e s t o r a ­
t i o n  and r e b u i ld in g  i f  a n y , a s  i s  so  c e r t i f i e d  up to  th e  f u l l  amount 
o f  th e  Net Award, and i f  t h e r e  s h a l l  rem ain  any b a la n c e  o f  such  Net 
Award, th e  T ru s te e  s h a l l  a p p ly  th e  b a la n c e ,  i f  an y , o f  th e  Net Award 
to  th e  re d e m p tio n  o f  Bonds as p ro v id e d  in  S e c tio n  6 .0 1  (C) o f  th e  
I n d e n tu r e .  In  l i e u  o f  such  r e b u i ld in g  o r r e s t o r i n g  as h e re in  p r o ­
v id e d ,  L essee  may d i r e c t  t h a t  th e  e n t i r e  amount o f  th e  Net Award 
be used by th e  T ru s te e  to  rep ay  and redeem  Bonds a s  p ro v id e d  in  
A r t i c l e  V o f  th e  I n d e n tu r e .  In  th e  e v e n t no 3onds o f  th e  L esso r 
a r e  o u t s t a n d in g ,  th e  L essee  s h a l l  be e n t i t l e d  to  r e c e iv e  th e  e n ­
t i r e  Net Award f o r  such  t a k in g .

ARTICLE XII

C a su a lty

S e c tio n  1 2 .0 1 . L essee  to  R e b u ild  o r R e p a ir .  S u b je c t  to  
th e  p r o v is io n s  o f  S e c t io n  12 .02  h e r e o f ,  i f ,  w h ile  any Bonds a re  
o u t s t a n d in g ,  a l l  or any p a r t  o f  th e  L eased P rem ises  s h a l l  be d e s ­
tro y e d  o r dam aged, L essee  s h a l l  p ro m p tly  n o t i f y  L e s s o r ,  and  a t  
L e s s e e ’ s ex p en se  (w h e th e r o r n o t th e  In su ra n c e  p ro c e e d s  h e r e i n ­
a f t e r  m en tioned  a re  s u f f i c i e n t  f o r  th e  p u rp o se )  L essee  s h a l l  
p ro m p tly  and d i l i g e n t l y  r e b u i l d ,  r e s t o r e ,  r e p la c e  and r e p a i r  th e
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same in  such  m anner as to  r e s t o r e  th e  L eased  P rem ises  to  a t  l e a s t  
th e  v a lu e  th e r e o f  im m ed ia te ly  n r i o r  to  such  damage o r  d e s t r u c t io n .  
So long  as  any Bonds s h a l l  be o u t s t a n d in g ,  upon co m p lian ce  w ith  
th e  p r o v is io n s  o f S e c tio n  6 .0 1  (A) o f  th e  In d e n tu re  and th e  r e ­
c e ip t  by th e  T ru s te e  o f  th e  c e r t i f i c a t e s  and in s t ru m e n ts  p ro v id e d  
f o r  in  S e c tio n  6 .0 1  (A ), th e  T ru s te e  un d er th e  I n d e n tu r e ,  s h a l l  
pay to  L essee  th e  in s u ra n c e  p ro c e e d s  r e c e iv e d  and h e ld  by s a id  
T ru s te e  on a cc o u n t o f  such  damage o r  d e s t r u c t i o n ,  a s  i s  so c e r t i ­
f i e d  up to  th e  f u l l  amount o f  such  in s u ra n c e  p ro c e e d s  and th e  T ru s ­
t e e  s h a l l  a p p ly  th e  b a la n c e ,  i f  a n y , o f such  in s u r a n c e  p ro c e e d s  to  
th e  red em p tio n  o f  Bonds as p ro v id e d  in  S e c t io n  6 .0 1  (A) o f  th e  I n ­
d e n tu re  .

S e c tio n  1 2 .0 2 . M ajor C a s u a l ty ;  L essee  May T e rm in a te  L e a s e . 
I f ,  d u r in g  th e  Term , th e  e n t i r e  L eased  P re m is e s ,  o r  any s u b s t a n t i a l  
p a r t  t h e r e o f  ( f o r  th e  p u rp o se s  o f  t h i s  S e c t io n  1 2 .0 2 , "any s u b s ta n ­
t i a l  p a r t  t h e r e o f "  s h a l l  mean a lo s s  o r c a s u a l ty  e x c e e d in g  $200,000 
in  th e  a g g r e g a te ) ,  s h a l l  be damaged o r  d e s tro y e d  to  such  an e x te n t  
as to  re n d e r  th e  L eased  P rem ises u n s u i t a b le  to  L essee  f o r  th e  p u r ­
pose f o r  which th e  same were used im m ed ia te ly  p r i o r  to  such  damage 
o r  d e s t r u c t io n  and i f  L essee  deems i t  unw ise to  r e b u i l d ,  r e p a i r  
and r e s t o r e  ( to  be d e te rm in e d  in  th e  s o le  judgm ent o f  L e s s e e ) ,  L es­
s e e ,  In  l i e u  o f  r e b u i l d in g ,  r e s t o r i n g ,  r e p l a c in g  and r e p a i r i n g  th e  
L eased  P rem ises s h a l l  p u rc h a se  th e  re m a in d e r o f  th e  L eased  P rem ises 
I f ,  d u rin g  th e  Term , th e  e n t i r e  L eased  P re m is e s ,  o r  any s u b s t a n t i a l  
p a r t  t h e r e o f ,  s h a l l  be damaged o r d e s tro y e d  to  such  an e x te n t  t h a t  
th e  r e s t o r a t i o n  c o s t  would exceed  by 20% th e  p ro c e e d s  o f  in s u r a n c e ,  
L essee  in  l i e u  o f  r e b u i l d i n g ,  r e s t o r i n g ,  r e p la c in g  and r e p a i r in g  
th e  Leased P re m ises  s h a l l  have an o p tio n  t o  p u rc h a se  th e  rem a in d e r 
o f  th e  Leased P re m is e s . Such p u rc h a se  in  e i t h e r  e v e n t ,  s h a l l  be 
made w ith in  90 days a f t e r  th e  d a te  o f  such damage o r  d e s t r u c t io n  
and th e  r e c e ip t  o f  th e  In s u ra n c e  p ro c e e d s  t h e r e f o r  and th e  p u rc h a se  
p r i c e  t h e r e f o r  s h a l l  be d e te rm in e d  as s e t  f o r t h  in  S e c t io n  2 2 .0 2 . 
Upon th e  p u rc h a se  o f  th e  L eased P re m is e s , L essee  s h a l l  be r e l i e v e d  
o f  i t s  o b l ig a t io n  to  r e b u i l d ,  r e s t o r e ,  r e p la c e  and r e p a i r  th e  Fa­
c i l i t i e s  as r e q u i r e d  p u rsu a n t to  S e c tio n  12 .01  h e r e o f .  L essee  
s h a l l  d e l i v e r  to  L e sso r  a t  l e a s t  30 days b e fo r e  th e  p ro p o se d  d a te  
o f p u rc h a se  a c e r t i f i c a t e ,  s ig n e d  by an A u th o r iz e d  R e p r e s e n ta t iv e  
o f L e s se e , s t a t i n g  th e  p ro p o sed  d a te  o f  p u rc h a se  and c e r t i f y i n g  
t h a t  th e  Board o f  D i r e c to r s  o f  L essee  has d e te rm in e d  in  good f a i t h  
t h a t  th e  Leased P rem ises  have been  damaged o r d e s tro y e d  to  such  an 
e x te n t  a s  to  re n d e r  th e  L eased  P rem ises  u n s u i t a b le  to  L essee  fo r  
th e  p u rp o se s  fo r  which th e  same were used im m e d ia te ly  p r i o r  to  
such  damage o r  d e s t r u c t io n  and t h a t  L essee  deems i t  unw ise to  r e ­
b u i ld ,  r e p a i r  and r e s t o r e  o r t h a t  th e  r e s t o r a t i o n  c o s t  would exceed  
by 20% th e  p ro c e e d s  o f  in s u ra n c e  and d e l iv e r y  o f  th e  c e r t i f i c a t e  
s h a l l  c o n s t i t u t e  an e x e r c i s e  o f  th e  o p tio n  by L e s s e e . On th e  p ro ­
posed  d a te  o f  p u rc h a se  and upon paym ent o f  th e  p u rc h a se  p r i c e  in  
c a s h , L esso r s h a l l  convey th e  L eased  P rem ises  to  L essee  s u b je c t  
to  and p u rsu a n t to  S e c t io n  2 2 .0 7  h e re o f  and L essee  s h a l l  be e n ­
t i t l e d  to  a l l  in s u ra n c e  p ro c e e d s  r e s u l t i n g  from  such damage o r  
d e s t r u c t io n  and th e  T r u s te e  under th e  In d e n tu re  o r th e  L e sso r  
s h a l l  a s s ig n  and pay o v e r to  L essee  a l l  such  in s u ra n c e  p r o c e e d s .

Se c t io n  1 2 .0 3 . Damage o r  D e s t r u c t io n  When Mo Bonds a re  
O u ts ta n d in g . N o tw ith s ta n d in g  any o th e r  p r o v is io n  h e r e o f ,  i f  a l l  
o r  any p a r t  o f  th e  L eased  P rem ises  s h a l l  be d e s tro y e d  o r  damaged 
and a t  such tim e  L e sso r  s h a l l  have  no Bonds o u t s t a n d in g ,  L essee  
may e l e c t  to  e f f e c t  such  r e p a i r  o r  r e s t o r a t i o n  from  i t s  own funds 
and upon w r i t t e n  n o t ic e  o f  such e l e c t i o n  to  th e  L e s so r  any in s u r -
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ance  p ro c e e d s  p a y ab le  on a cc o u n t o f  such  damage o r d e s t r u c t io n  
s h a l l  be p a id  to  L e s se e , in  which e v e n t t h i s  Lease s h a l l  c o n tin u e  
in  a c c o rd a n c e  w ith  i t s  te rm s , o r L essee  may e l e c t  by w r i t t e n  no­
t i c e  to  L e sso r  to  p u rc h a se  th e  Leased P rem ises p u rs u a n t  to  S ec­
t i o n  2 2 .0 3  h e r e o f ,  in  w hich e v e n t L essee  s h a l l  have no f u r t h e r  
l i a b i l i t y  h e re u n d e r  and any in s u ra n c e  p ro ceed s  p a y a b le  on a cc o u n t 
o f  such damage o r  d e s t r u c t io n  s h a l l  be p a id  to  L e s se e .

ARTICLE X III

A d d i t io n s , A l t e r a t i o n s ,  Im provem ents 
R ep lacem en ts and New C o n s tru c tio n

S e c t io n  1 3 .0 1 . A d d i t io n s ,  A l t e r a t io n s  and Im provem ents 
by L e s se e . L essee  s h a l l  have th e  r i g h t  to  make a d d i t io n s  t o ,  
a l t e r a t i o n s  o f ,  and im provem ents on th e  Leased P re m ise s , s t r u c ­
t u r a l  o r o th e r w is e ,  and to  c o n s t r u c t  o r  add a d d i t io n a l  F a c i l i t i e s  
a t  i t s  e x p e n se , s u b j e c t ,  how ever, to  th e  p ro v is io n s  o f A r t i c l e  XX

The L essee  s h a l l  have th e  p r i v i l e g e  o f  e r e c t in g  any a d d i ­
t i o n a l  b u i ld in g  o r  b u i ld in g s  and o f rem o d e lin g  th e  F a c i l i t i e s  
from tim e to  tim e as i t  in  i t s  d i s c r e t i o n  may d e te rm in e  to  be 
d e s i r a b l e  f o r  I t s  u se s  and  p u rp o s e s , p ro v id ed  t h a t  such rem o d e l­
in g  s h a l l  no t damage th e  b a s ic  s t r u c t u r e  o f  th e  th e n  e x i s t i n g  
F a c i l i t i e s  o r  m a te r i a l l y  d e c re a s e  t h e i r  v a lu e , w ith  no o b l ig a t io n  
to  r e s t o r e  o r  r e tu r n  th e  F a c i l i t i e s  to  t h e i r  o r i g i n a l  c o n d i t io n ,  
b u t th e  c o s t  o f  such new b u i ld in g  o r  b u i ld in g s  and im provem ents 
and rem o d e lin g  s h a l l  be p a id  f o r  by i t  and upon th e  e x p i r a t io n  
o r  te r m in a t io n  o f  t h i s  L e a se , s h a l l  b e lo n g  to  and be th e  p ro p e r ­
ty  o f  th e  L e s s o r ,  s u b j e c t ,  how ever, to  th e  L e s s e e ’s r i g h t  to  p u r­
ch ase  under A r t i c l e  XXII h e re o f  and to  th e  r i g h t  o f  th e  L essee  to  
remove from  th e  L eased  P rem ises  a t  any tim e b e fo re  th e  e x p i r a ­
t i o n  o r te r m in a t io n  o f  t h i s  L ease and 30 days t h e r e a f t e r  and 
w h ile  i t  i s  in  good s ta n d in g  w ith  r e f e r e n c e  to  th e  payment o f  
B as ic  Rent and i t s  p e rfo rm an c e  o f  o th e r  o b l ig a t io n s  h e re u n d e r ,  
a l l  im provem en ts , m ac h in e ry , f i x t u r e s ,  equipm ent and a p p lia n c e s  
p la c e d  in  o r upon th e  L eased P rem ises by th e  L essee  w hich can 
be removed w ith o u t m a te r i a l  damage to  th e  e x i s t i n g  b u i ld in g  o r 
s t r u c t u r e s  o r  i f  th e y  can n o t be removed w ith o u t such damage, 
th e n  p ro v id e d  th a t  L essee  r e p a i r s  any damare caused  by such r e ­
moval .

In  th e  e v e n t o f  th e  p u rc h a se  by Lessee o f  any unim proved 
p a r t  o f th e  L eased P rem ises  p u rs u a n t to  S e c tio n  22 .04  h e r e o f ,  
th e  L essee  s h a l l  have th e  r i g h t  to  e r e c t  any a d d i t i o n a l  b u i ld in g  
o r  b u i ld in g s  th e re o n  which may u t i l i z e  any w a ll o r w a lls  c o n ta in ­
ed in  th e  F a c i l i t i e s  as p a r ty  w a l l s .

S e c t io n  1 3 .0 2 . I n s t a l l a t i o n  and Removal o f M achinery 
and F ix tu r e s  by L e s se e . The L essee  may a t  any tim e o r tim e s  
d u r in g  th e  Term o f  t h i s  L e a se , i n s t a l l  o r commence th e  i n s t a l ­
l a t i o n  o f  any m a c h in e ry , eq u ip m en t, f i x tu r e s  o r  p e rs o n a l  p ro p ­
e r t y  to  such e x te n t  as th e  L essee  may deem d e s i r a b l e ,  and th e  
L essee  may a ls o  remove any m a c h in e ry , equipm ent or f i x tu r e s  so 
i n s t a l l e d  by i t ;  p ro v id e d ,  how ever, t h a t  such I n s t a l l a t i o n  o r  
rem oval s h a l l  n o t be p e rm it te d  to  i n t e r f e r e  w ith  th e  c o n s t r u c ­
t i o n  o f  th e  F a c i l i t i e s .  A ll such m ach in e ry , e q u ip m en t, f i x ­
tu r e s  and o th e r  p e rs o n a l  p ro p e r ty  w hich s h a l l  be a c q u ire d  and 
i n s t a l l e d  a t  th e  expense  o f  L e s s e e , s h a l l  rem ain  th e  p ro p e r ty  
o f  th e  L essee  and s h a l l  n o t be In c lu d e d  w ith in  th e  d e f i n i t i o n
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o f  Leased Equipm ent and may be removed a t  any tim e  and from tim e 
to  tim e  by L e sse e .

S e c tio n  1 3 .0 3 . A l t e r a t i o n ,  Im provem ent and l lo d l f i -  
c a t lo n s  o f  Leased Equipm ent by L ess e e .  L essee  s h a l l  have th e  
p r i v i l e g e  o f  a l t e r i n g ,  im p ro v in g  and m o d ify ing  th e  Leased E qu ip ­
ment from tim e  to  tim e a s  i t  may d e te rm in e  i s  d e s i r a b l e  fo r  i t s  
u se  and p u rp o s e s ,  p ro v id e d  th a t  th e  same does n o t s u b s t a n t i a l l y  
d e c re a s e  th e  u se  o f  th e  L eased P rem ises  fo r  th e  p u rp o se s  o f  t h i s  
L ease and does not d e c re a s e  th e  v a lu e  o f  th e  sam e. The c o s t  o f  
a l l  such a l t e r a t i o n s ,  Im provem ents and m o d if ic a t io n s  s h a l l  be 
bo rne  s o le ly  by L essee  and s h a l l  become a p a r t  o f  th e  Leased 
Equipm ent and th e  p ro p e r ty  o f  L esso r as made. A ll  work done in  
c o n n e c tio n  w ith  such a l t e r a t i o n s ,  im provem ents and m o d if ic a t io n s  
s h a l l  be done in  a good and w orkm anlike m anner.

S e c tio n  1 3 .0 ^ . Removal and D is p o s i t io n  o f  In a d e q u a te  
Worn-Out o r  O b s o le te  Leased E qu ipm en t. L e sso r s h a l l  be under no 
o b l ig a t io n  to  renew , r e p a i r  o r r e p la c e  any in a d e q u a te ,  o b s o le te  
o r  w orn -ou t L eased  E quipm ent. In  th e  e v e n t L essee  d e te rm in e s  
t h a t  any ite m s  o f  L eased  Equipm ent have become in a d e q u a te ,  ob so ­
l e t e  o r  w o rn -o u t and t h a t  th e  rem oval th e r e o f  w i l l  no t i n t e r f e r e  
w ith  th e  o p e r a t io n  o r  s u b s t a n t i a l l y  d e c re a s e  th e  use o f  th e  L eased  
P rem ises f o r  th e  p u rp o se s  o f  t h i s  L e a se , and so long  as L essee  i s  
n o t in  d e f a u l t  h e re u n d e r  L essee  may remove such ite m s  o f  L eased  
Equipm ent from th e  L eased  P rem ises and (on b e h a l f  o f  L e sso r)  s e l l ,  
t r a d e - i n ,  exchange o r  o th e rw is e  d is p o s e  o f  them , p ro v id e d  t h a t  
L essee  s u b s t i t u t e s  and I n s t a l l s  on th e  Leased P rem ises  o th e r  m achin 
e ry  o r equ ipm ent h a v in g  a m arket v a lu e  n o t l e s s  th a n  th e  th e n  m ar­
k e t  v a lu e  o f  th e  equipm ent b e in g  removed and g iv e s  L esso r o r  th e  
T ru s te e  prom pt w r i t t e n  n o t ic e  t h e r e o f .  A ll such s u b s t i t u t e d  ma­
c h in e ry  o r equ ipm ent s h a l l  be f r e e  o f  any l i e n s  and encum brances , 
s h a l l  be and become p a r t  o f  th e  L eased Equipm ent s u b je c t  to  th e  
p ro v is io n s  h e r e o f ,  s h a l l  be added to  S ch ed u le  B a t ta c h e d  h e re to  
and s h a l l  be h e ld  by L essee  on th e  same term s and c o n d i t io n s  as 
ite m s o r i g i n a l l y  co m p ris in g  th e  L eased  E quipm ent; f u r t h e r  p ro v id ­
e d , how ever, t h a t  L essee  w i l l  n o t be r e q u ir e d  to  s u b s t i t u t e  and 
I n s t a l l  o th e r  m ach inery  o r  equ ipm ent in  l i e u  o f  rem oved L eased  
Equipm ent i f  L essee  pays i n to  th e  Bond Redem ption Account e s t a b ­
l i s h e d  under th e  In d e n tu re :

( i )  In  th e  c a se  o f  th e  s a l e  o f  any such L eased  E qu ip ­
ment to  someone o th e r  th a n  th e  L essee  o r  in  th e  
c a se  o f th e  s c ra p p in g  t h e r e o f ,  th e  p ro c e e d s  from 
th e  s a le  o f  such  Leased Equipm ent o r th e  sc ra p  
v a lu e  t h e r e o f ,  a s  th e  c a se  may b e , o r

( i i )  in  th e  c a se  o f  th e  t r a d e - i n  o f  any such  Leased
Equipm ent fo r  o th e r  equ ipm ent no t to  be i n s t a l l ­
ed on th e  Leased P re m is e s , o r ,  i f  i n s t a l l e d  on 
th e  L eased P re m is e s , no t to  be added to  S chedu le  
B a t t a c h e d  h e r e t o ,  th e  amount o f  th e  c r e d i t  r e ­
c e iv e d  by i t  on such t r a d e - i n ,  and

( i i i )  in  th e  c a se  o f  th e  s a l e  o f  any such L eased  E quip­
ment to  L e s s e e , o r  in  th e  c a se  o f  any o th e r  d i s ­
p o s i t io n  t h e r e o f ,  an amount e q u a l to  th e  s a le  
p r i c e  o r th e  d e p re c ia te d  v a lu e  t h e r e o f ,  w hich­
e v e r  Is  g r e a t e r .
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The L essee  w i l l  p ro m p tly  r e p o r t  to  th e  T ru s te e  each  such 
re m o v a l, s u b s t i t u t i o n ,  s a l e  and o th e r  d i s p o s i t i o n  and w i l l  pay 
to  th e  T ru s te e  such  am ounts a s  a r e  r e q u i r e d  by th e  p r o v is io n s  
o f  th e  p re c e d in g  s u b s e c t io n  t o  be p a id  in to  th e  Bond Redem ption 
Account p rom p tly  a f t e r  th e  s a l e ,  t r a d e - i n  o r o th e r  d i s p o s i t i o n  
r e q u i r in g  such  paym ent; p r o v id e d ,  t h a t  no such  r e p o r t  and p ay ­
ment need be made u n t i l  th e  amount to  be p a id  in to  th e  Bond Re­
dem ption  Account on a c c o u n t o f  a l l  such  s a l e s  , t r a d e - i n s  o r  
o th e r  d i s p o s i t i o n  n o t p re v io u s ly  r e p o r te d  a g g re g a te s  a t  l e a s t  
$ 5 0 ,0 0 0 . The L essee  w i l l  p ro m p tly  r e p o r t  and w i l l  pay any c o s ts  
( in c lu d in g  c o u n se l f e e s )  in c u r r e d  in  s u b je c t in g  to  th e  l i e n  o f 
th e  In d e n tu re  any item s o f  m a c h in e ry , equ ipm ent o r  r e l a t e d  p ro ­
p e r ty  t h a t  under th e  p r o v is io n s  o f  t h i s  S e c t io n  a re  to  become 
a p a r t  o f  th e  Leased E quipm ent. The L essee  w i l l  n o t rem ove, o r 
p e rm it th e  rem oval o f ,  any o f  th e  L eased  Equipm ent from th e  L eas­
ed P rem ises e x c e p t in  a cc o rd a n c e  w ith  th e  p r o v is io n s  o f  t h i s  S e c ­
t i o n  .

S e c tio n  1 3 .0 5 . A d d it io n s  and A l t e r a t i o n s  d o t to  D im in ish  
V alue o f  L eased  P r e m is e s . The Leased P rem ises  as im proved o r  a l ­
t e r e d  upon c o m p le tio n  o f  a d d i t i o n s ,  a l t e r a t i o n s ,  im provem ents o r  
c o n s t r u c t io n  made p u rs u a n t to  th e  p r o v is io n s  o f  t h i s  A r t i c l e  X III 
s h a l l  be o f  a v a lu e  n o t l e s s  th a n  th e  v a lu e  o f  th e  L eased P rem i­
se s  im m ed ia te ly  p r i o r  to  th e  m aking o f  such a d d i t i o n s ,  a l t e r a t i o n s ,  
im provem ents o r  th e  c o n s t r u c t io n  o f  a d d i t i o n a l  f a c i l i t i e s .

S e c t io n  1 3 .0 6 . Q u a li ty  o f  Work. A ll work done in  con­
n e c t io n  w ith  such a d d i t i o n s ,  a l t e r a t i o n s ,  im provem ents o r con­
s t r u c t i o n  s h a l l  be done p rom p tly  and in  good and w orkm anlike 
m anner.

ARTICLE XIV

S u b l e t t i n g ,  A ssignm ent and M ortgag ing

S e c tio n  1^4.01. C o n tin u in g  O b lig a t io n  o f L e s se e . L essee  
may s u b le t  th e  L eased P rem ises  o r  any p a r t  t h e r e o f ,  and may a s ­
s ig n  o r o th e rw is e  t r a n s f e r  a l l  o f  i t s  r i g h t s  and i n t e r e s t s  h e re ­
u n d e r;  p ro v id e d  t h a t  (a )  each  such  s u b le a s e  s h a l l  n o t be In c o n ­
s i s t e n t  w ith  th e  p r o v is io n s  o f  th e  A c t, th e  In d e n tu re  o r  t h i s  
L e a se , (b ) t h a t  no a s s ig n m e n t,  t r a n s f e r  o r  s u b le a s e  s h a l l  a f f e c t  
o r re d u c e  any o f  th e  o b l ig a t io n s  o f  L essee  h e re u n d e r ,  b u t a l l  
o b l ig a t io n s  o f  L essee  h e re u n d e r  s h a l l  c o n tin u e  in  f u l l  f o r c e  and 
e f f e c t  a s  th e  o b l ig a t io n s  o f  a p r i n c i p a l  and n o t o f  a g u a ra n to r  
o r  s u r e t y ,  and (c )  t h a t  L essee  s h a l l  g iv e  L e sso r  and th e  T ru s te e  
under th e  In d e n tu re  n e t  l e s s  th a n  10 days p r i o r  w r i t t e n  n o t ic e  
o f  any such  p ro p o sed  a s s ig n m e n t,  t r a n s f e r  o r s u b le a s e .  So long  
as  any Bonds o f  L e s so r  a re  o u ts ta n d in g  n e i t h e r  t h i s  L ease no r th e  
term  he reb y  l e t  and dem ised  s h a l l  be m o rtg a g e d , n o r s h a l l  L essee  
m o rtg a g e , a s s ig n  o r  p le d g e  th e  i n t e r e s t  o f  L essee  in  and to  any 
s u b - le a s e  o r  th e  r e n t a l s  p a y a b le  th e r e u n d e r .

S e c t io n  1 4 .0 2 , M erg e r, C o n s o l id a t io n  o r T ra n s f e r  o f  
A sse ts  by L e sse e . L essee  a g re e s  i t  s h a l l  m a in ta in  d u r in g  th e  
te rm  o f t h i s  Lease i t s  c o rp o r a te  e x i s t e n c e ,  w i l l  no t d i s s o lv e  
o r o th e rw is e  d is p o s e  o f  a l l  o r  s u b s t a n t i a l l y  a l l  o f  I t s  a s s e t s  
and w i l l  no t c o n s o l id a te  w ith  or merge I n to  a n o th e r  c o rp o r a t io n  
o r  p e rm it one o r more c o r p o r a t io n s  to  c o n s o l id a te  w ith  o r  merge 
i n to  i t ;  p ro v id e d ,  how ever, t h a t  L essee  may do o r  p e rfo rm  e i t h e r
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o f  th e  f o l lo w in g ,  s u b je c t  to  th e  c o n d it io n s  and re q u ire m e n ts  
s e t  f o r th  in  S e c t io n  1*4.03 h e re o f :

(a )  L essee  may c o n s o l id a te  w ith  o r  merge i n to  a n o th e r  
c o r p o r a t io n ,  w ith  o r  w ith o u t  one o r  more o th e r  c o r p o r a t io n s ,  
o r may p e rm it one o r  more o th e r  c o rp o r a t io n s  to  c o n s o l id a te  
w ith  o r  merge in to  L e s se e ;  o r

(b ) L essee  may t r a n s f e r  a l l  o r  s u b s t a n t i a l l y  a l l  o f  
i t s  a s s e t s  to  a n o th e r  c o rp o r a t io n  and t h e r e a f t e r  d i s s o l v e .

S e c t io n  1*1.03. C o n d itio n s  and R eq u irem en ts  G overn ing  
P e rm it te d  M e rg e rs , C o n s o l id a t io n s  and T r a n s f e r s . Any m e rg e r , 
c o n s o l id a t i o n ,  t r a n s f e r  o f  a s s e t s  o r  o th e r  a c t  p e rm it te d  under 
th e  p ro v is o  in  S e c t io n  1 ^ .0 2  h e re o f  s h a l l  be s u b je c t  to  th e  
fo l lo w in g  c o n d i t io n s  and r e q u ir e m e n ts ,  as m en tio n ed  in  such  
p r o v i s o :

(a )  th e  t o t a l  C o n so lid a te d  T a n g ib le  Net Worth ( h e r e ­
i n a f t e r  d e f in e d )  o f  th e  c o rp o r a t io n  s u r v iv in g  any such m erg e r 
o r r e s u l t i n g  from such c o n s o l id a t io n  o r  to  whom th e  t r a n s f e r  
o f  such  a s s e t s  s h a l l  be made ( h e r e i n a f t e r  in  t h i s  S e c t io n  
c a l l e d  th e  " A s s ig n e e ’’ ) s h a l l  b e , fo llo w in g  th e  consum m ation 
o f  such  m e rg e r , c o n s o l id a t io n  o r  t r a n s f e r  o f  a s s e t s ,  n o t l e s s  
th a n  100% o f  th e  t o t a l  C o n so lid a te d  T a n g ib le  Net Worth o f  L es­
se e  and i t s  s u b s i d i a r i e s  im m ed ia te ly  p r i o r  t o  such  m e rg e r , con­
s o l i d a t i o n  o r  t r a n s f e r ;

(b ) th e r e  s h a l l  be du ly  e x e c u te d  an in s t ru m e n t  o f  a s s ig n ­
ment by n o v a t io n ,  a c c e p ta b le  as to  form and s u b s ta n c e  to  th e  L es­
s o r  and th e  T r u s te e ,  p u rs u a n t  to  w hich th e  A ss ig n ee  s h a l l  assum e 
a l l  o f  th e  o b l i g a t i o n s ,  d u t ie s  and l i a b i l i t i e s  o f  L essee  u n d er 
t h i s  L ease and s h a l l  become and rem ain  f u l ly  bound and o b l ig a te d  
from th e  e f f e c t i v e  d a te  o f such a ss ig n m en t t o  o b se rv e  and p e r ­
form  a l l  th e  te rm s , c o v e n a n ts , c o n d i t io n s  and p r o v i s io n s  t h e r e o f  
in  th e  same m anner and to  th e  same e x te n t  a s  i f  such  A ss ig n e e  had 
o r i g i n a l l y  e x e c u te d  t h i s  Lease i n s t e a d  o f  L e s s e e ;  and

(c )  t h e r e  s h a l l  be f i l e d  w ith  th e  L e s so r  and th e  T ru s ­
t e e  s ig n e d  c o u n te r p a r t s  o f  such in s tru m e n t o f  a s s ig n m e n t , a c ­
com panied by th e  s ig n e d  o p in io n  o f  c o u n se l fo r  th e  A ss ig n ee  
s t a t i n g  t h a t  such  in s tru m e n t  has been  v a l i d l y  e x e c u te d ,  i s  in  
c o n fo rm ity  w ith  th e  r e q u ire m e n ts  o f  t h i s  L ease and a p p l i c a b l e  
law and i s  v a l id  and b in d in g  upon th e  A s s ig n e e , and t h a t  th e  
A ssig n ee  i s  q u a l i f i e d  to  do b u s in e s s  in  th e  S t a t e  o f  S ou th  C a ro lin a

When th e  above c o n d i t io n s  and re q u ire m e n ts  o f  t h i s  S e c t io n  have 
been  s a t i s f i e d ,  L essee  s h a l l  be r e l i e v e d  o f  a l l  f u r t h e r  o b l ig a ­
t io n s  and s h a l l  no lo n g e r  have any r i g h t s  u n d er t h i s  L e a se .

The te rm  " C o n so lid a te d  T a n g ib le  Net W orth ' as u sed  in  
t h i s  S e c tio n  s h a l l  mean th e  t o t a l  t a n g ib le  a s s e t s  l e s s  th e  
t o t a l  l i a b i l i t i e s  ( e x c lu s iv e  o f  l i a b i l i t i e s  u n d er l e a s e s  h a v ­
in g  a re m a in in g  term  o f  more th a n  one y e a r ’ s d u r a t io n  e x c e p t 
to  th e  e x te n t  t h a t  an o f f s e t  to  such  l i a b i l i t i e s  i s  in c lu d e d  
as  an a s s e t ) ,  com puted in  a c c o rd a n c e  w ith  g e n e r a l ly  a c c e p te d  
a c c o u n tin g  p r i n c i p l e s .
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S e c tio n  C o l le c t io n  o f  Rent from O th e rs  No
R e le a se  o f  L e s se e . E xcep t a s  o th e rw is e  s p e c i f i c a l l y  p ro v id e d  
In  S e c t io n  1/4.02 h e r e o f ,  I f  t h i s  L ease be a s s ig n e d  o r  t r a n s ­
f e r r e d ,  o r  i f  th e  L eased  P re m ises  o r  any p a r t  t h e r e o f  be su b ­
l e t  o r  o ccu p ied  by anybody o th e r  th a n  L e s s e e , th e  L esso r may, 
a f t e r  d e f a u l t  by L e s s e e , c o l l e c t  r e n t  from th e  a s s ig n e e ,  t r a n s ­
f e r e e ,  s u b te n a n t ,  o r  s i m i l a r  o c c u p a n t,  and ap p ly  th e  n e t amount 
c o l l e c t e d  to  th e  B a s ic  Rent and any o th e r  am ounts r e s e rv e d  h e re ­
u n d e r , b u t no such  a s s ig n m e n t ,  t r a n s f e r ,  s u b l e t t i n g ,  occupancy 
o r c o l l e c t i o n  s h a l l  be deemed th e  a c c e p ta n c e  o f  th e  a s s ig n e e ,  
t r a n s f e r e e ,  s u b te n a n t  o r  s i m i l a r  o ccu p an t as t e n a n t ,  o r  a 
w a iver o r r e l e a s e  o f  L essee  from th e  p e rfo rm an c e  o f  th e  te rm s , 
co v en a n ts  and c o n d i t io n s  o f  t h i s  L ease to  be p e rfo rm ed  by L es­
s e e .  Any v i o l a t i o n  o f  any p r o v is io n  o f  t h i s  L e a se , w h e th er by 
a c t  o r  o m is s io n , by an a s s i g n e e ,  t r a n s f e r e e ,  s u b te n a n t ,  o r  s im i­
l a r  o c c u p a n t, s h a l l  be deemed a v i o l a t i o n  o f  such p r o v is io n  by 
L e s s e e , i t  b e in g  th e  i n t e n t i o n  o f  th e  p a r t i e s  h e r e to  t h a t  L essee  
s h a l l  assum e and be l i a b l e  to  th e  L e s so r  f o r  a l l  and any a c t s  and 
o m iss io n s  o f  any and a l l  a s s i g n e e s ,  t r a n s f e r e e s ,  s u b te n a n ts  and 
s i m i l a r  o c c u p a n ts .

ARTICLE XV

P erfo rm an ce  o f  L e s s e e ’s O b l ig a t io n s  by 
L e s s o r ;  P e rm it te d  C o n te s ts

S e c tio n  1 5 .0 1 . P e rfo rm an ce  o f  L e s s e e ’s O b l ig a t io n s  by 
L e s s o r . I f  L essee  a t  any tim e  s h a l l  f a i l  to  make any payment 
o r p e rfo rm  any a c t  on i t s  p a r t  to  be made o r  p e rfo rm ed  under 
t h i s  L e a se , th e n  s u b je c t  to  th e  p r o v is io n s  o f S e c tio n  1 5 -0 2 , 
L esso r may (b u t s h a l l  n o t be o b l ig a te d  to )  , upon 10 days p r i o r  
w r i t t e n  n o t ic e  to  L essee  and w ith o u t w a iv in g  o r  r e l e a s in g  L es­
se e  from  any o b l ig a t io n s  o r  d e f a u l t  o f  L essee  h e re u n d e r ,  make 
any such  payment o r p e rfo rm  any such  a c t  f o r  th e  a cc o u n t and 
a t  th e  expense o f  L e s s e e ,  and may e n te r  upon th e  L eased  P rem ises 
f o r  th e  p u rpose  and ta k e  a l l  such  a c t io n  th e re o n  as  may be re a so n  
a b ly  n e c e s s a ry  t h e r e f o r .  No such  e n t r y  s h a l l  be deemed an e v ic ­
t io n  o f  L e s se e . A ll  sums so  p a id  by L e s so r  and a l l  n e c e s sa ry  
and i n c i d e n t a l  c o s t s  and e x p e n se s  ( i n c l u d in g ,  w ith o u t l i m i t a t i o n ,  
r e a s o n a b le  a t t o r n e y s ’ f e e s  and e x p e n se s )  I n c u r r e d  in  c o n n e c tio n  
w ith  th e  p e rfo rm an ce  o f  any such  a c t  by L e s s o r ,  to g e th e r  w ith  i n ­
t e r e s t  a t  th e  r a t e  o f  87 p e r  annum from  th e  d a te  o f  th e  m aking 
o f such payment o r  th e  i n c u r r i n g  o f  such  c o s t s  and ex p en se s  by 
L e s s o r ,  s h a l l  be deemed a d d i t i o n a l  r e n t  h e re u n d e r  and s h a l l  be 
p a y ab le  by L essee  to  L e s so r  on dem and, and L essee  c o v en a n ts  to  
pay any such sum o r  sums w ith  i n t e r e s t  as a f o r e s a id .

S e c tio n  1 5 -0 ? - P e rm it te d  C o n te s ts .  L essee  s h a l l  n o t 
be r e q u ir e d  to  p a y , d i s c h a r g e  o r  remove any t a x ,  paym ent in  
l i e u  o f  t a x ,  l i e n  o r  a s s e s s m e n t ,  o r  any m e c h a n ic ’s ,  l a b o r e r ’s 
o r m a te r ia lm a n ’s l i e n ,  o r  any o th e r  l i e n  o r  encum brance , o r  
any o th e r  im p o s it io n  o r  c h a rg e  a g a in s t  th e  L eased P rem ises o r  
any p a r t  t h e r e o f ,  so  lo n g  as L essee  s h a l l ,  a f t e r  p r i o r  w r i t t e n  
n o t ic e  to  L e s s o r ,  a t  L e s s e e ’ s e x p e n s e , c o n te s t  th e  same o r  th e  
v a l i d i t y  th e r e o f  in  good f a i t h ,  by a c t io n  o r  i n a c t i o n  which 
s h a l l  o p e ra te  to  p re v e n t  th e  c o l l e c t i o n  o f  th e  t a x ,  paym ent in  
l i e u  o f  t a x ,  l i e n ,  a s s e s s m e n t ,  en cu m b ran ce , im p o s i t io n  o r  ch arg e  
so c o n te s te d  and th e  s a l e  o f  s a id  L eased  P re m ises  o r any p a r t  
t h e r e o f  to  s a t i s f y  th e  sam e. Such c o n te s t  may be made by L essee
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in  th e  name o f  L e sso r  o r  o f L essee o r b o th ,  as L essee  s h a l l  
d e te rm in e , th e  L e s so r  a g re e s  th a t  i t  w i l l ,  a t  L e s s e e ’s e x p e n se , 
c o o p e ra te  w ith  L essee  in  any such c o n te s t  to  such e x te n t  a s  L es­
see  may re a s o n a b ly  r e q u e s t .  I t  is  u n d e rs to o d , h o w ev er, t h a t  
L e sso r  s h a l l  n o t be s u b je c t  to  any l i a b i l i t y  fo r  th e  payment 
o f  any c o s ts  o r  ex p en ses  in  co n n ec tio n  w ith  any such  p ro c e e d in g  
b ro u g h t by L e s s e e , and L essee  covenan ts to  p a y , and Indem nify  
and save  h a rm le ss  L e sso r from , any such c o s ts  o r e x p e n se s .
Pend ing  any such  p ro c e e d in g  L essor s h a l l  no t have th e  r i g h t  to  
p a y , remove o r cau se  to  be d isc h a rg e d  th e  t a x ,  paym ent in  l i e u  
o f  t a x ,  l i e n ,  a s s e s s m e n t ,  encum brance, Im p o s itio n  o r c h a rg e , 
th e re b y  b e in g  c o n te s te d  p ro v id e d , th a t  L essee  s h a l l  have g iv e n  
such  s e c u r i t y  as may be re q u ir e d  in  th e  p ro c e e d in g  and such  
re a s o n a b le  s e c u r i t y  as may be demanded by L e s so r  to  in s u r e  such  
paym ent and p re v e n t  any s a l e  or f o r f e i t u r e  o f  th e  Leased P rem ises  
o r any p a r t  t h e r e o f  by re a so n  o f  such n o npaym en t, and p ro v id e d  
f u r t h e r  t h a t  L e s so r  would n o t be in  s u b s t a n t i a l  d a n g e r o f  c i v i l  
o r  any danger o f  c r im in a l  l i a b i l i t y  by re a so n  o f  such  nonpaym ent.

ARTICLE XVI

E ven ts o f  D e fa u l t ;  T e rm in a tio n

S e c tio n  1 6 .0 1 . I f  any one o r more o f  th e  fo llo w in g  
e v e n ts  ( h e r e in  c a l le d  ’’E ven ts o f D e fa u l t" )  s h a l l  happen:

(a ) i f  d e f a u l t  s h a l l  be made i n  th e  due and p u n c tu a l  
paym ent o f  any B asic  R en t, a d d i t i o n a l  r e n t  o r  
o th e r  amount p a y ab le  to  L esso r h e re u n d e r ,  a f t e r  
th e  same has become due and p a y a b le ;

(b) i f  d e f a u l t  s h a l l  be made by L essee  in  th e  due 
p e rfo rm an ce  o f or com pliance  w ith  any o f  th e  
p r o v is io n s  c o n ta in e d  in  S e c t io n  22 .01  h e r e o f ;

(c )  i f  L essee  s h a l l  a s s ig n ,  m ortgage  o r  encum ber t h i s  
L e a se , o r  s u b le t  th e  whole o r any p a r t  o f  th e  
L eased  P re m is e s , o th e rw ise  th a n  as e x p re s s ly  p e r ­
m i t te d  h e re u n d e r ,  or i f  t h i s  L ease o r th e  e s t a t e  
o f  L essee  h e re u n d e r  s h a l l  be t r a n s f e r r e d ,  p a sse d  
to  o r  devo lved  upon any p e r s o n ,  f irm  o r  c o rp o ra ­
t i o n  o th e r  th a n  L essee h e re in  nam ed, e x c e p t in  
th e  m anner p e rm itte d  h e re u n d e r ;

(d) i f  d e f a u l t  s h a l l  be made by L essee  in  th e  due 
p e rfo rm an c e  o f  o r com pliance w ith  any o f  th e  
te rm s h e r e o f ,  o th e r  than  th o se  r e f e r r e d  to  in  
th e  fo re g o in g  s u b d iv is io n s  ( a ) ,  (b ) and (c ) and 
such  d e f a u l t  s h a l l  c o n tin u e  f o r  60 days a f t e r  
L e s so r  s h a l l  have g iven  L essee  w r i t t e n  n o t ic e  
o f  such d e f a u l t  (o r in  th e  c a se  o f  any such d e ­
f a u l t  which can n o t w ith  due d i l ig e n c e  be cu re d  
w i th in  such 60-day p e r io d ,  i f  L essee  s h a l l  f a i l  
to  p ro ceed  p rom ptly  to  c u re  th e  same and t h e r e ­
a f t e r  p ro s e c u te  th e  c u r in g  o f  such d e f a u l t  w ith  
due d i l i g e n c e ,  i t  be ing  in te n d e d  in  c o n n e c tio n  
w ith  th e  d e f a u l t  not s u s c e p t ib l e  o f  b e in g  c u re d  
w ith  due d i l ig e n c e  w i th in  th e  60 days th a t  th e  
tim e o f L essee  w ith in  w hich to  c u re  th e  same 
s h a l l  be ex te n d ed  f o r  su ch  p e r io d  as may be n e c e s -
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sa ry  t c  com plete  th e  c u r in g  o f  th e  same w ith  a l l  
due d i l i g e n c e ) ;

(e )  i f  L essee  s h a l l  f i l e  a v o lu n ta ry  p e t i t i o n  in  
b a n k ru p tc y , o r  s h a l l  be a d ju d ic a te d  a b a n k ru p t 
o r  i n s o l v e n t ,  o r  s h a l l  f i l e  any p e t i t i o n  o r  
answ er s e e k in g  any r e o r g a n i z a t i o n ,  c o m p o s it io n , 
r e a d ju s tm e n t ,  l i q u i d a t i o n  o r  s im i l a r  r e l i e f  
fo r  i t s e l f  under any p r e s e n t  o r  f u tu r e  s t a t u t e ,  
law o r  r e g u l a t i o n ,  o r  s h a l l  seek  o r c o n se n t
to  o r a c q u ie s c e  in  th e  a p p o in tm en t o f  any 
t r u s t e e ,  r e c e i v e r  o r  l i q u i d a t o r  o f  L essee  o r  
o f  a l l  o r any s u b s t a n t i a l  p a r t  o f  i t s  p ro p e r ­
t i e s  o r  o f  th e  L eased  P re m is e s , o r  s h a l l  make 
any g e n e r a l  a ss ig n m en t fo r  th e  b e n e f i t  o f  
c r e d i t o r s ,  o r  s h a l l  adm it in  w r i t in g  i t s  
i n a b i l i t y  to  pay i t s  d e b ts  g e n e r a l ly  as th ey  
become d ue ;

( f )  i f  a p e t i t i o n  s h a l l  be f i l e d  a g a in s t  L essee  
s e e k in g  any r e o r g a n i z a t i o n ,  c o m p o s it io n , r e a d ­
ju s tm e n t ,  l i q u i d a t i o n  o r  s i m i l a r  r e l i e f  under 
any p r e s e n t  o r f u tu r e  s t a t u t e , law o r  re g u ­
l a t i o n ,  and s h a l l  rem ain  u n d ism isse d  o r un­
s ta y e d  f o r  an a g g re g a te  o f  90 days (w h e th e r
o r n o t c o n s e c u t iv e ) ,  o r i f  any t r u s t e e ,  r e ­
c e iv e r  o r l i q u i d a t o r  o f L essee  o r  o f  a l l  o r  
any s u b s t a n t i a l  p a r t  o f i t s  p r o p e r t i e s  o r  o f  
th e  L eased  P rem ises  s h a l l  be a p p o in te d  w ith ­
ou t th e  c o n se n t o r a c q u ie s c e n c e  o f  L essee  
and such  a p p o in tm en t s h a l l  rem a in  u n v aca ted  
o r u n s ta y e d  f o r  an a g g re g a te  o f  90 days (w het­
h e r o r  n o t c o n s e c u t iv e ) ;

(g ) i f  any r e p r e s e n ta t i o n  o r  w a rra n ty  made by th e  
L essee  h e r e i n ,  o r  made by th e  L essee  in  any 
s ta te m e n t  o r c e r t i f i c a t e  fu r n is h e d  by th e  
L essee  in  c o n n e c tio n  w ith  th e  e x e c u tio n  and 
d e l iv e r y  o f  t h i s  L e a se , p ro v e s  u n tru e  in  any 
m a te r ia l  r e s p e c t  a s  o f  th e  d a te  o f th e  i s ­
suance  o r  m aking th e r e o f  and s h a l l  n o t be 
made good w i th in  30 days a f t e r  n o t ic e  t h e r e o f  
to  th e  L essee  by th e  T ru s te e  o r any h o ld e r
o r h o ld e r s  o f th e  B onds; o r

(h) i f  L essee  s h a l l  abandon th e  Leased P rem ises 
and th e  same s h a l l  rem ain  u n ca red  f o r  and 
u n o ccu p ied  f o r  more th an  30 d a y s ,

th e n  in  any such e v e n t ( r e g a r d le s s  o f  th e  pendency o f any 
p ro c e e d in g  which has o r  m igh t have th e  e f f e c t  o f  p re v e n t in g  
L essee  from com ply ing  w ith  th e  term s o f  t h i s  L ease ) L esso r a t  
any tim e t h e r e a f t e r  and w h ile  such E vent o f  D e fa u lt  s h a l l  con­
t in u e  may g iv e  a w r i t t e n  t e r m in a t io n  n o t ic e  to  L e s s e e , which 
n o t ic e  s h a l l  s p e c i f y  th e  n a tu r e  o f  th e  E vent o f  D e fa u lt  and a 
d a te  o f te r m in a t io n  o f  t h i s  Lease n o t l e s s  th an  20 days a f t e r  
th e  g iv in g  o f  such  n o t i c e ,  a n d , s u b je c t  to  th e  p r o v is io n s  o f  
S e c tio n  19.01 r e l a t i n g  to  th e  s u r v iv a l  o f  L e s s e e ’s o b l ig a t io n s
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and u n le s s  such  E vent o f  D e fa u lt  s h a l l  have been c u red  p r i o r  
to  th e  e x p i r a t i o n  o f  s a id  20 day p e r io d ,  th e  term  o f  t h i s  L ease 
s h a l l  e x p ir e  and te r m in a te  by l i m i t a t i o n  and a l l  r i g h t s  o f  L es­
se e  under t h i s  L ease s h a l l  c e a se  on such d a te .

ARTICLE XVII

R e p o sse ss io n

S e c tio n  17 -01 . At any tim e a f t e r  th e  e x p i r a t i o n  o f  th e  
term  o f  t h i s  L ease p u rs u a n t to  S e c tio n  1 6 .0 1 , L esso r w ith o u t 
f u r t h e r  n o t ic e  may e n te r  upon and r e p o s s e s s  th e  L eased  P rem ises  
and may remove L essee  and a l l  o th e r  p e rso n s  and any and a l l  p r o ­
p e r ty  from th e  L eased  P re m is e s . I f  an E vent o f  D e fa u lt  o c c u rs  
and s h a l l  be c o n t in u in g ,  L esso r s h a l l  a l s o ,  p r i o r  to  th e  e x p i r a ­
t io n  o f  th e  term  o f  t h i s  L ease and w ith o u t  any o b l ig a t io n  on th e  
p a r t  o f  L e sso r  to  t e r m in a te  t h i s  L e a se , have th e  r i g h t  o f  e n t r y ,  
r e p o s s e s s io n ,  and re m o v a l, a f t e r  n o t l e s s  th a n  20 days p r i o r  
w r i t t e n  n o t ic e  to  L essee  o f  i t s  i n t e n t  t o  e x e r c i s e  such  r i g h t  
and s p e c i f y in g  th e  n a tu r e  o f  th e  E vent o f  D e f a u l t ,  p ro v id e d  t h a t  
such  r i g h t  s h a l l  n o t be in  c o n tr a v e n t io n  o f  th e  law s o f  th e  j u r i s  
d i c t i o n  in  which th e  L eased P re m ises  a re  lo c a te d .  In  th e  e v e n t 
o f  th e  e x e r c i s e  o f  such r i g h t ,  w ith o u t t e r m in a t io n  o f  t h i s  L e a se , 
th e  L ease s h a l l  c o n tin u e  in  f u l l  fo rc e  and e f f e c t  fo r  th e  b a la n c e  
o f  i t s  te rm  e x c e p t t h a t  L essee  s h a l l  have no r i g h t  o f  p o s s e s s io n  
from th e  d a te  o f  th e  e x e r c i s e  o f  such  r i g h t ;  p ro v id e d  t h a t  th e  
e x e r c i s e  o f  such  r i g h t  s h a l l  n o t p re c lu d e  th e  su b seq u e n t e x e r c i s e  
o f  any o th e r  r i g h t  u n d er t h i s  L e a se , in c lu d in g  th e  r i g h t  o f  te rm ! 
n a t io n  p u rs u a n t  to  S e c t io n  1 6 .0 1 . L e sso r  s h a l l  be under no l i a ­
b i l i t y  f o r  o r  by re a so n  o f  any such e n t r y ,  r e p o s s e s s io n  o r  r e ­
m oval.

ARTICLE XVIII

R e le t t i n g

S e c tio n  1ft.01. At any tim e o r  from  tim e  to  tim e  a f t e r  
th e  e x p i r a t i o n  o f  th e  term  o f  t h i s  Lease p u rs u a n t  to  S e c t io n  
1 6 .0 1 , L e sso r  may (b u t s h a l l  be under no o b l ig a t io n  to )  r e l e t  
th e  Leased P rem ises o r any p a r t  t h e r e o f  f o r  th e  a cc o u n t o f  
L e s s e e , in  th e  name o f  L essee  o r  L e s s o r ,  o r  o th e rw is e  w ith o u t 
n o t ic e  to  L e s s e e , f o r  such  term  o r te rm s (w hich may be g r e a t e r  
o r  l e s s  th a n  th e  p e r io d  w hich would o th e rw is e  have c o n s t i t u t e d  
th e  b a la n c e  o f  th e  te rm  o f  t h i s  L e a s e ) ,  on such  c o n d it io n s  and 
f o r  such u se s  a s  L e s so r  in  i t s  d i s c r e t i o n  may d e te rm in e ;  and 
L esso r may c o l l e c t  and r e c e iv e  th e  r e n t s  t h e r e f o r .  L e sso r  s h a l l  
have th e  same r i g h t  to  r e l e t  i f  I t  s h a l l  e x e r c i s e  i t s  r i g h t  o f  
e n t r y ,  r e p o s s e s s io n  o r rem oval w ith o u t te r m in a t io n  o f t h i s  L ease 
as p ro v id e d  in  S e c t io n  1 7 .0 1 . L e sso r  s h a l l  n o t be r e s p o n s ib le  
o r l i a b l e  f o r  any f a i l u r e  to  r e l e t  th e  L eased P rem ises o r  any 
p a r t  t h e r e o f ,  o r  f o r  any f a i l u r e  to  c o l l e c t  any r e n t  due upon 
any such r e l e t t i n g .

ARTICLE XIX

S u rv iv a l  o f  L e s s e e ’s O b l ig a t io n s ;  Damages

S e c t io n  1 9 .0 1 . L e s s e e ’ s O b l ig a t io n s  to  S u rv iv e  
E x p ir a t io n  o r  R e p o s s e s s io n . E xcep t as h e r e i n a f t e r  p ro v id e d ,
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no e x p i r a t i o n  o f  th e  te rm  o f  t h i s  L ease  p u rs u a n t  t o  S e c tio n  
16 .01  o r r e p o s s e s s io n  o f  th e  L eased  P rem ises p u rs u a n t  to  
S e c tio n  17 .01  s h a l l  r e l i e v e  L essee o f  i t s  l i a b i l i t y  and o b l i ­
g a t io n s  h e re u n d e r ,  a l l  o f  which s h a l l  s u r v iv e  any such e x p i r a ­
t io n  o r  r e p o s s e s s io n .

S e c t io n  1 9 .0 2 . Amounts P ayab le  by L essee  on E x p ira ­
t i o n  By D e f a u l t .  In  th e  e v e n t o f th e  e x p i r a t i o n  o f  th e  te rm  
o f  t h i s  L ease p u rs u a n t to  S e c tio n  1 6 .0 1 , L essee  s h a l l  pay to  
L e sso r  th e  B asic  Rent and a l l  a d d i t i o n a l  r e n t  and o th e r  c h a rg ­
e s  r e q u ir e d  to  be p a id ,  and  n o t t h e r e to f o r e  p a id ,  under t h i s  
L e a se , o r o th e r w is e ,  by L essee  up t o  th e  tim e o f  such  e x p i r a ­
t i o n ;  and t h e r e a f t e r  L e s s e e , u n t i l  th e  end o f  what would have 
been  th e  O r ig in a l  Term of t h i s  L ease in  th e  a b se n c e  o f such  
e x p i r a t i o n  and w he ther or no t th e  L eased  P rem ises  o r  any p a r t  
t h e r e o f  s h a l l  have been  r e l e t ,  s h a l l  be l i a b l e  fo r  and s h a l l  
pay to  L e s s o r ,  as and fo r  l i q u i d a te d  and a g re e d  c u r r e n t  damag­
es f o r  L e s s e e ’s d e f a u l t :

( i )  th e  B asic  Rent and a l l  a d d i t i o n a l  r e n t
and o th e r  c h a rg e s  w hich would be p a y a b le  
under t h i s  L ease by L essee  i f  th e  O r ig i ­
n a l  Term o f  t h i s  Lease had n o t so e x p i r e d ,  
l e s s

(11) th e  n e t  p ro c e e d s , i f  a n y , o f  any r e l e t t i n g  
e f f e c t e d  f o r  th e  a c c o u n t o f  L essee  p u rsu a n t 
to  th e  p r o v is io n s  o f  S e c t io n  1 8 .0 1 , a f t e r  d e ­
d u c tin g  a l l  L e s s o r ’ s n e c e s s a ry  and i n c i d e n t a l  
e x p en se s  i n  c o n n e c tio n  w ith  such r e l e t t i n g ,  
in c lu d in g ,  w ith o u t l i m i t a t i o n ,  a l l  r e p o s s e s s io n  
c o s t s , b ro k e ra g e  c o m m iss io n s , l e g a l  ex p en se s  , 
a t t o r n e y s ’ f e e s  and e x p e n s e s ,  e m p lo y e e s ’ e x p en ­
s e s ,  r e a s o n a b le  a l t e r a t i o n  c o s t s ,  and ex p en se s  
o f  p r e p a r a t io n  fo r  such  r e l e t t i n g .

L essee  s h a l l  pay such c u r r e n t  damages on th e  days on w hich 
th e  B asic  Rent would have been p a y a b le  under t h i s  Lease i f  
th e  O r ig in a l  Term h e re o f  had n o t s o  e x p i r e d ,  and L e s so r  s h a l l  
be e n t i t l e d  to  r e c o v e r  th e  same from  L essee  on each such  day .

The l i a b i l i t y  and o b l ig a t io n s  o f  L essee  as s e t  f o r t h  
in  t h i s  S e c t io n  19 .02  s h a l l  be th e  same i f  L e sso r  s h a l l  e x e r ­
c i s e  i t s  r i g h t  o f  e n t r y ,  r e p o s s e s s io n  o r  rem oval w ith o u t t e r m i ­
n a t io n  o f  t h i s  L ease a s  p ro v id e d  i n  S e c tio n  1 7 .0 1 .

S e c tio n  1 9 .0 3 . O p tio n a l  R ecovery  by L e s so r  On E x p ir a ­
t io n  by D e f a u l t .  At any tim e  a f t e r  th e  e x p i r a t i o n  o f  th e  te rm  
o f  t h i s  L ease p u rs u a n t  to  S e c tio n  1 6 .0 1 , w h e th e r o r  n o t L e s so r  
s h a l l  have c o l l e c t e d  any c u r r e n t  dam ages as a f o r e s a i d ,  L e s s o r  
s h a l l ,  a t  i t s  o p t io n ,  be e n t i t l e d  to  r e c o v e r  from  L e s s e e , and  
L essee  w i l l  pay to  L e s so r  on dem and, a s  and f o r  l i q u i d a t e d  and 
a g re e d  f i n a l  damages f o r  L e s s e e ’s d e f a u l t  and in  l i e u  o f  a l l  
c u r r e n t  damages beyond th e  d a te  o f  such dem and, an amount e q u a l 
to  th e  g r e a t e r  o f :

( i )  The B asic  Rent and a d d i to n a l  r e n t  and o th e r  
c h a rg e s  w hich would b e  p a y a b le  u n d er t h i s  
L ease  from  th e  d a te  o f  such  demand ( o r ,  i f  
i t  be e a r l i e r ,  th e  d a te  to  which L essee  s h a l l
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have s a t i s f i e d  in  f u l l  i t s  o b l ig a t io n s  under 
S e c tio n  1 9 .02  to  pay c u r r e n t  dam ages) f o r  
what would be th e  th e n  u n e x p ire d  B asic  Term 
o f  t h i s  L ease i f  th e  same had n o t so e x p i r e d ,  
l e s s  th e  th e n  f a i r  n e t  r e n t a l  v a lu e  o f th e  
L eased  P rem ises  f o r  th e  same p e r io d ,  o r

( i i )  A ll U npaid I n s t a l lm e n t s  o f Rent as d e f in e d  
in  S e c t io n  1 .02  h e r e o f  i f  any Bonds o f 
L esso r a r e  th e n  o u ts ta n d in g  and u n p a id .

S e c t io n  1 9 .0 ^ . R ig h ts  and O b l ig a t io n s  on D e fa u lt  
Unchanged by N o n -T e rm in a tio n . The r i g h t  o f re c o v e ry  o f  L e sso r  
and th e  o b l ig a t io n  o f  L essee  to  pay th e  amount s e t  f o r t h  in  
S e c tio n  1 9 .0 3  s h a l l  be th e  same i f  L e s so r  s h a l l  e x e r c i s e  i t s  
r i g h t  o f e n t r y ,  r e p o s s e s s io n  o r rem oval w ith o u t te r m in a t io n  
o f  t h i s  L ease  as p ro v id e d  in  S e c t io n  1 7 .0 1 .

S e c t io n  1 9 .0 5 . Law A f f e c t in g  L iq u id a te d  Damages.
I f  any s t a t u t e  o r r u l e  o f  law s h a l l  v a l i d l y  l im i t  th e  amount 
o f  such l i q u i d a t e d  f i n a l  damages t o  l e s s  th a n  th e  amount ag reed  
upon in  S e c t io n  1 9 .0 3 , L e s so r  s h a l l  be e n t i t l e d  to  th e  maximum 
amount a l lo w a b le  un d er such  s t a t u t e  o r r u l e  o f  law .

ARTICLE XX

A d d it io n a l  Bonds

S e c t io n  2 0 .0 1 . L e sso r  to  Use B est E f f o r t s  to  I s s u e  
and S e l l .  As p ro v id e d  in  A r t i c l e  X I I I ,  L e sse e  s h a l l  have th e  
r i g h t  to  make a d d i t io n s  t o ,  a l t e r a t i o n s  o f ,  and im provem ents 
on th e  L eased  P re m is e s , s t r u c t u r a l  o r  o th e r w is e ,  and to  c o n s t r u c t  
and eq u ip  a d d i t i o n a l  F a c i l i t i e s  ( h e r e i n a f t e r  c o l l e c t i v e l y  c a l le d  
" A d d i t io n a l  Im p ro v em en ts" ). The c o s t  o f  any A d d i t io n a l  Im prove­
m ents s h a l l  be p a id  f o r  by th e  L essee  o r th e  L essee  a t  i t s  o p t io n ,  
and p u rs u a n t  to  th e  l i m i t a t i o n s  h e r e i n a f t e r  s e t  f o r t h ,  by n o t ic e  
to  th e  L e s s o r ,  s p e c i f y in g  th e  A d d i t io n a l  Im provem ents p ro p o sed  
and th e  e s t im a te d  c o s t  t h e r e o f ,  may r e q u e s t  th e  L esso r to  pay fo r  
o r  re im b u rse  L essee  f o r  th e  A d d i t io n a l  Im provem ents by th e  s a le  
o f  a d d i t i o n a l  Bonds. In  th e  l a t t e r  e v e n t th e  L e sso r  a g re e s  t h a t  
i f  th e  e s t im a te d  c o s t  o f  any such  A d d i t io n a l  Im provem ents s h a l l  
e q u a l  no t l e s s  th a n  $ 1 0 0 ,0 0 0 , th e  L e sso r  w i l l  use i t s  b e s t  e f ­
f o r t s  to  i s s u e  and s e l l  a d d i t i o n a l  Bonds a g g re g a t in g  n o t l e s s  
th a n  $100 ,000  under and p u rs u a n t  to  th e  p r o v is io n s  and l i m i t a ­
t i o n s  s e t  f o r t h  in  th e  In d e n tu re  and t h a t  i t  w i l l  a p p ly  th e  p ro ­
ceed s o f su ch  s a le  to  pay th e  c o s t  o f  such  im p rovem en ts . The 
sc h e d u le  o f  paym ents and th e  r a t e  o f  i n t e r e s t  on such  a d d i t i o n a l  
Bonds s h a l l  be s u b je c t  to  th e  L e s s e e ’ s a p p ro v a l .

S e c t io n  2 0 .0 2 . I n a b i l i t y  o f  L e sso r  to  S e l l .  I f  th e  
L e sso r  Is  u n a b le  w i th in  a p e r io d  o f  s ix  m onths fo llo w in g  i t s  
r e c e i p t  o f s a i d  r e q u e s t  o f  L essee  s u c c e s s f u l ly  to  i s s u e ,  s e l l  
and d e l iv e r  such  a d d i t i o n a l  E onds, th e  L e s s e e , a t  i t s  o p t io n ,  
may d e c id e  n o t to  make th e  p ro p o sed  A d d i t io n a l  Im p ro v em en ts , 
o r  may make th e  p ro p o se d  A d d i t io n a l  Im provem en ts, a t  i t s  own 
c o s t .

S e c t io n  2 0 .0 3 . M o d if ic a t io n  and E x te n s io n  o f  L ea se .
P r i o r  to  each  is s u a n c e  o f  a d d i t i o n a l  Bonds un d er th e  In d e n tu re  
th e  p a r t i e s  h e r e to  s h a l l  e n te r  i n to  a su p p lem en t to  t h i s  L e a se .
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S a id  supp lem en t t o  t h i s  Lease s h a l l ,  among o th e r  t h in g s ,  m odify 
and ex ten d  th e  O r ig in a l  Term h e re o f  and in c r e a s e  th e  B asic  Rent 
to  be p a id  h e re u n d e r  by an amount a t  l e a s t  s u f f i c i e n t  to  e n a b le  
th e  L esso r to  pay th e  p r i n c i p a l  o f and i n t e r e s t  on such  a d d i t i o n a l  
Bonds. As and when such r e v is e d  B asic  Rent paym ents a r e  ag reed  
upon, a supp lem ent to  t h i s  L ease  s h a l l  be e x e c u te d  by th e  p a r t i e s  
h e re to  and re c o rd e d  in  a l l  a p p r o p r ia te  p u b l ic  o f f i c e s  n e c e s sa ry  
to  g iv e  n o t ic e  th e r e o f .

ARTICLE XXI

The G uaran ty  Agreem ent

S e c tio n  ? 1 .0 1 . N o tice  and P erfo rm ance  Under G uaran ty  
A greem ent. A ll n o t i c e s ,  c e r t i f i c a t e s ,  dem ands, r e p o r t s ,  cove­
n a n ts  , a p p r o v a l s , and o th e r  docum ents r e q u i r e d  to  be fu rn is h e d  
to  th e  L essee  un d er and p u rs u a n t to  any p r o v is io n  o f  t h i s  Lease 
in c lu d in g  any n o t ic e  o f  an E vent o f  D e fa u lt  s h a l l  be fu rn is h e d  
in  l ik e  m anner to  the  G u a ran to r  under th e  G uaran ty  A greem ent; 
p ro v id e d , how ever, th a t  t h i s  Lease and th e  d u t i e s ,  o b l ig a t io n s  
and l i a b i l i t i e s  o f  L essee  h e re u n d e r  s h a l l  in  no w ise be a f f e c t ­
ed o r im p a ire d  by th e  f a i l u r e  o f  th e  L e sso r  o r th e  T ru s te e  to  
f u r n is h  such n o t ic e  and o th e r  document o r  docum ents to  G u a ra n to r . 
The p erfo rm ance  by the  G u a ra n to r  un d er th e  G uaran ty  Agreem ent o f  
any c o v e n a n t, a g re e m e n t, c o n d it io n  o r p r o v is io n  c o n ta in e d  in  t h i s  
Lease s h a l l  be deemed to  be th e  p erfo rm an ce  by th e  L essee  o f  such 
c o v e n a n t, a g re e m e n t, c o n d it io n  o r  p r o v i s io n .

ARTICLE XXII

P u rc h ases  and P u rch ase  P r ic e s

S e c tio n  2 2 .0 1 . Change in  C irc u m s ta n c e s . In  o rd e r  to  
In s u re  t h a t  I n t e r e s t  on th e  S e r ie s  A Bonds w i l l  no t become su b ­
j e c t  to  F e d e ra l Income ta x e s  as a r e s u l t  o f  a v i o l a t i o n  o f  th e  
l im i t a t i o n s  p r e s c r ib e d  in  S e c t io n  1 0 3 (c )  (A) o f th e  I n t e r n a l  
Revenue Code o f  1954, as amended ( th e  ’’Code” ) th e  L essee  cove­
n a n ts  w ith  th e  L e s s o r ,  th e  T r u s te e ,  and w ith  each  o f  th e  f u tu r e  
h o ld e r s  o f any S e r ie s  A Bonds o r  I n t e r e s t  coupons a p p e r ta in in g  
th e r e to  as fo llo w s  :

I f  d u r in g  th e  Term any one o r more o f th e  fo llo w in g  
e v e n ts  s h a l l  happen :

(a ) in  th e  ev en t th e  L essee  o r  any r e l a t e d  p e rso n
as t h a t  term  i s  d e f in e d  in  S e c tio n  1 0 3 (c ) (6 ) (C )  
o f  th e  Code ta k e s  o r  om its  to  ta k e  any a c t io n  
(w h e th e r th ro u g h  a c t  o f  L essee  o r c irc u m s ta n c e s  
no t under L e s s e e ’s c o n tr o l  o r  o th e rw is e )  and 
as a r e s u l t  t h e r e o f  th e  i n t e r e s t  on any o f  th e  
th en  o u ts ta n d in g  S e r ie s  A Bonds i s  d e te rm in e d  
by th e  U n ited  S t a t e s  o f  A m erica o r by any agency 
o r i n s t r u m e n ta l i t y  th e r e o f  in c lu d in g  th e  I n t e r n a l  
Revenue S e rv ic e  o r by any c o u r t  o f  com peten t j u r i s ­
d i c t i o n ,  to  be s u b je c t  to  F e d e ra l  income ta x e s  by 
re a s o n  of a v i o l a t i o n  ( a c tu a l  o r  c la im e d ) o f  th e  
l im i t a t i o n s  p r e s c r ib e d  in  S e c t io n  1 0 3 ( c ) ( 6 ) o f  th e  
C ode; or
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(b) as a r e s u l t  o f  changes in  th e  C o n s t i tu t io n  
o f  th e  U n ited  S t a t e s  o f A m erica or o f  th e  
C o n s t i t u t i o n  o f  th e  S ta te  o f  South C a ro lin a  
or l e g i s l a t i v e  o r a d m in i s t r a t iv e  a c t io n  ( s t a t e  
o r f e d e r a l )  or a f i n a l  d e c r e e ,  Judgm en t, o r 
o rd e r  o f  any c o u r t  o f  com peten t j u r i s d i c t i o n ,  
t h i s  Lease s h a l l  have become vo id  o r  u n e n fo rc e ­
a b le  o r im p o s s ib le  o f  p e rfo rm an ce  in  acc o rd a n c e  
w ith  th e  I n t e n t  and p u rp o se s  o f  th e  p a r t i e s  
h e re to  as e x p re s s e d  in  t h i s  L ease:

th e n  i n  any such  e v e n t , so long  as any Bonds a re  o u ts ta n d in g  
L essee  upon w r i t t e n  n o t ic e  o f  th e  o c c u rre n c e  o f  such  ev en t 
from th e  T r u s te e  o r th e  h o ld e r  o r  h o ld e r s  o f  any o f  th e  Bonds, 
s h a l l  p u rch a se  in  f u l l  d is c h a rg e  o f a l l  l i a b i l i t y  o f  L essee 
under t h i s  L e a se , th e  L eased  P rem ises w i th in  60 days a f t e r  th e  
m a il in g  o f such n o t i c e .  The p u rc h a se  p r i c e  s h a l l  be de te rm ined  
as s e t  f o r th  in  S e c tio n  22 .02  h e r e o f .  On th e  d a te  o f  p u rch ase  
and upon paym ent o f  th e  p u rc h a se  p r ic e  in  c a s h , L esso r s h a l l  con­
vey th e  Leased P rem ises to  L essee  s u b je c t  and p u rsu a n t to  t h i s  
A r t i c l e  .

S e c tio n  2 2 .0 2 . P u rch ase  P r ic e  in  C e r ta in  E v e n ts .
I f  L essee  i s  r e q u i r e d  to  p u rc h a se  th e  rem a in in g  p o r t io n  o f 
th e  Leased P rem ises under th e  p r o v is io n s  o f  S e c tio n  11 .02  
(c o n d e m n a tio n ), i s  r e q u ir e d  to  p u rc h a se  o r  has an o p tio n  to  
p u rc h a se  th e  re m a in d e r o f  th e  L eased P rem ises under th e  p ro ­
v i s io n s  of S e c tio n  12 .02  ( c a s u a l ty )  o r i s  r e q u ir e d  to  p u r­
ch ase  th e  L eased  P rem ises u n d er th e  p r o v is io n s  o f  S e c tio n  
22 .01  (change i n  c i r c u m s ta n c e s ) ,  th e  p u rc h a se  p r i c e  fo r  any 
such  p u rc h a se  s h a l l  be an amount e q u a l to  A ll U npaid I n s t a l l ­
m ents o f  R en t.

S e c tio n  2 2 .0 3 . O p tio n  to  P u rc h a se . L essee s h a l l  have 
an o p tio n  to  p u rc h a se  th e  Leased P rem ises a t  any tim e  fo r  an 
amount e q u a l  to  A ll Unpaid I n s ta l lm e n ts  o f  Rent p lu s  th e  sum 
o f  $1 0 0 .0 0 . L essee  s h a l l  d e l i v e r  to  L e sso r  a t  l e a s t  120 days 
b e fo re  th e  p ro p o sed  d a te  o f p u rch ase  a n o t ic e  s ig n e d  by an Au­
th o r iz e d  R e p r e s e n ta t iv e  o f  L essee  s t a t i n g  th a t  th e  L essee  d e s i r e s  
to  e x e r c i s e  i t s  o p t io n  to  p u rc h a se  under th e  p ro v is io n s  o f  t h i s  
S e c tio n  2 2 .0 3 . On th e  p ro p o sed  d a te  o f  p u rc h a se  and upon pay­
ment o f  th e  p u rc h a se  p r i c e  in  c a sh , L e sso r  s h a l l  convey th e  
L eased P rem ises to  L essee  s u b je c t  and p u rs u a n t  to  t h i s  A r t i c l e .

The o p tio n s  r e s p e c t iv e ly  g ra n te d  to  th e  L essee  in  
t h i s  A r t i c l e  e x c e p t under S e c t io n  22 .0^  h e re o f  s h a l l  be and 
rem ain  p r i o r  and s u p e r io r  to  th e  In d e n tu re  and may be e x e r ­
c is e d  w h e th e r  o r  n o t th e  L essee  i s  in  d e f a u l t  h e re u n d e r ,  p ro ­
v id ed  t h a t  no such  d e f a u l t  w i l l  r e s u l t  in  n o n f u l f i l lm e n t  o f 
any c o n d it io n  to  th e  r i g h t  o f  th e  L essee  to  o b ta in  a convey­
ance o f  th e  L eased  P rem ises by m aking th e  paym ents r e q u ir e d  
h e re u n d e r .

S e c tio n  2 2 .0 ^ . P u rch ase  o f  Unim proved Land. The 
L essee  s h a l l  h a v e , and i s  he reb y  g r a n te d ,  th e  o p t io n  to  p u r ­
ch ase  any unim proved p a r t  o f  th e  Leased P rem ises a t  any tim e 
and from  tim e  to  tim e a t  and fo r  a p u rc h a se  p r ic e  e q u a l to
$________  p e r  a c r e  p ro v id e d  t h a t  i t  f u r n i s h e s  th e  L e sso r
w ith  th e  fo l lo w in g :
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(a )  A n o t ic e  in  w r i t i n g  c o n ta in in g  ( i )  an a d e q u a te  
l e g a l  d e s c r i p t i o n  o f  t h a t  p o r t io n  o f  th e  L eased 
P rem ises  w ith  r e s p e c t  to  w hich such  o p tio n  i s  to  
he e x e r c i s e d ,  and ( i i )  a s ta te m e n t  t h a t  th e  L essee  
in te n d s  to  e x e r c i s e  I t s  o p t io n  to  p u rc h a se  such  
p o r t io n  o f  th e  L eased P re m ises  on a d a te  s t a t e d ,  
which s h a l l  n o t he l e s s  th a n  ^5 n o r more th a n  90 
days from  th e  d a te  o f  such n o t i c e ;

(b ) A c e r t i f i c a t e  o f  an In d ep e n d en t E n g in e e r  (as  
d e f in e d  in  th e  In d e n tu r e )  who i s  a c c e p ta b le  
to  th e  T r u s t e e ,  d a te d  n o t more th a n  90 days 
p r i o r  to  th e  d a te  o f  th e  p u rc h a se  and s t a t i n g  
t h a t ,  in  th e  o p in io n  o f  th e  p e rso n  s ig n in g  such 
c e r t i f i c a t e ,  ( i )  th e  p o r t io n  o f  th e  L eased  P rem i­
se s  w ith  r e s p e c t  to  w hich th e  o p tio n  Is  e x e r c i s e d  
i s  n o t needed f o r  th e  o p e r a t io n  o f  th e  Leased 
P rem ises  fo r  th e  p u rp o se s  h e r e in  above s t a t e d ,  
and ( I I )  th e  p u rc h a se  w i l l  n o t im p a ir  th e  u s e ­
f u ln e s s  o f  th e  F a c i l i t i e s  and w i l l  n o t d e s tro y  
th e  means o f  in g r e s s  t h e r e to  and e g re s s  t h e r e ­
from ; and

(c )  An amount o f  money e q u a l to  th e  p u rc h a se  
p r i c e  com puted a s  p ro v id e d  In  t h i s  S e c t io n .

The L e s so r  a g re e s  t h a t  upon r e c e i p t  o f  th e  n o t i c e ,  c e r t i f i ­
c a te  and money r e q u i r e d  in  t h i s  S e c t io n  to  be fu rn is h e d  to  I t  
by th e  L e s s e e , th e  L e sso r  w i l l  p ro m p tly  d e l i v e r  th e  same to  
th e  T ru s te e  f o r  d e p o s i t  in  th e  Bond Redem ption A ccount. In  
th e  e v e n t th e  L essee  s h a l l  e x e r c i s e  th e  o p t io n  g ra n te d  to  i t  
under t h i s  S e c t io n  th e  L essee  s h a l l  n o t be e n t i t l e d  to  any 
ab a tem en t o r d im in u tio n  o f  th e  r e n t s  p a y a b le  h e re u n d e r  e x c e p t 
a s  o th e rw is e  p ro v id e d  in  S c h e d u le  C h e r e t o ,  and I f  such  o p tio n  
r e l a t e s  to  L eased P re m ises  on w hich t r a n s p o r t a t i o n  o r  u t i l i t y  
f a c i l i t i e s  a re  l o c a t e d ,  th e  L e sso r  s h a l l  r e t a i n  an easem ent 
to  u se  such t r a n s p o r t a t i o n  o r u t i l i t y  f a c i l i t i e s  to  th e  e x te n t  
n e c e s s a ry  f o r  th e  e f f i c i e n t  o p e r a t io n  o f  th e  L eased P re m is e s .
On th e  p ro p o sed  d a te  o f  p u rc h a se  and upon paym ent o f  th e  p u r ­
ch ase  p r ic e  in  c a s h , L e s so r  s h a l l  convey th e  p o r t io n  h e r e ­
w ith  d e s c r ib e d  to  L essee  s u b je c t  and p u rs u a n t  t o  th e  p r o v is io n s  
o f  t h i s  A r t i c l e  XXII.

S e c tio n  2 2 .0 5 . P u rc h ase  o f  L eased  Equipm ent -  In v e s tm e n t 
Tax C r e d i t .  The L essee  h e re b y  a g re e s  to  p u rc h a s e , and th e  L esso r 
h e reb y  a g re e s  to  s e l l , th e  L eased  Equipm ent d e s c r ib e d  on S ch ed u le  
B h e re to  fo r  one d o l l a r  a t  th e  e x p i r a t i o n  o r so o n e r t e r m in a t io n  
o f  th e  O r ig in a l  Term o r  any a d d i t i o n a l  Term h e re o f  fo l lo w in g  
f u l l  payment o f  th e  Bonds o r  p r o v is io n  f o r  paym ent th e r e o f  h a v in g  
been made in  a c c o rd a n c e  w ith  th e  p r o v is io n s  o f  th e  I n d e n tu r e .  The 
r i g h t  to  p u rc h a se  g ra n te d  in  t h i s  S e c t io n  3 h a l l  be and rem a in  p r i o r  
and s u p e r io r  to  th e  In d e n tu re  and may be e x e r c i s e d  w h e th e r o r  n o t 
th e  L essee  i s  in  d e f a u l t  h e re u n d e r  p ro v id e d  t h a t  such d e f a u l t  w i l l  
n o t r e s u l t  in  n o n f u l f i l lm e n t  o f  any c o n d i t io n  o f  t h i s  r i g h t .

L e sso r  and L essee  h e re b y  e l e c t  and a g re e  t h a t  L essee  
s h a l l  be e n t i t l e d  to  any in v e s tm e n t ta x  o r  s i m i l a r  c r e d i t  w ith  
r e s p e c t  to  th e  F a c i l i t i e s  and p a r t i c u l a r l y  th e  L eased  Equipm ent 
now o r  h e r e a f t e r  a u th o r iz e d  p u rs u a n t  to  th e  I n t e r n a l  Revenue Code 
o f  1954, a s  am ended, and L e s so r  a g re e s  to  ta k e  a l l  r e a s o n a b le  a c -
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t i o n  n e c e s s a ry  to  e f f e c t u a t e  such e l e c t i o n  and ag reem en t in  
o rd e r  th a t  L essee  w i l l  o b ta in  th e  b e n e f i t s  o f  any such  i n v e s t ­
ment ta x  o r  s i m i l a r  c r e d i t .

S e c tio n  2 2 .0 6 . G ra n tin g  o f  E asem en ts . From tim e  to  
tim e d u r in g  th e  Term o f  t h i s  Lease th e  L essee  s h a l l  have th e  
r i g h t  to  cau se  L e s so r  ( i )  to  g ra n t  e a se m en ts  a f f e c t i n g  th e  
L eased P re m ise s , ( i i )  to  d e d ic a te  o r  co n v ey , as r e q u i r e d ,  
p o r t io n s  o f  th e  L eased P rem ises  f o r  r o a d ,  highway and o th e r  
p u b l ic  p u rp o s e s ,  and ( i i i )  to  e x e c u te  p e t i t i o n s  to  have th e  
L eased P rem ises o r  p o r t io n s  th e r e o f  annexed  to  any m u n ic i­
p a l i t y  o r  in c lu d e d  w i th in  any u t i l i t y ,  highway o r  o th e r  
im provem ent o r s e r v ic e  d i s t r i c t ,  p ro v id e d  t h a t  p r i o r  to  th e  
e x e r c i s e  o f  any o f  th e  pow ers g ra n te d  by t h i s  S e c t io n  2 2 .0 6 :
(a )  th e  L essee  s h a l l  n o t i f y  th e  L e s so r  in  w r i t in g  o f  th e  a c t io n  
to  be ta k e n ,  (b ) th e  L essee  s h a l l  f u r n i s h  th e  L e s so r  w ith  an 
A u th o rize d  R e p r e s e n t a t i v e 's  c e r t i f i c a t e  c e r t i f y i n g  t h a t  th e  
a c t io n  to  be ta k e n  w i l l  no t e i t h e r  a d v e r s e ly  a f f e c t  th e  m arket 
v a lu e  o f  th e  Leased P rem ises o r th e  use  o f  th e  L eased  P rem ises  
in  th e  L e s s e e 's  b u s in e s s ,  and (c )  th e  L essee  s h a l l  f u r n i s h  th e  
L esso r an u n d e r ta k in g  o f  L essee  to  th e  e f f e c t  t h a t  L essee  s h a l l  
rem ain  o b l ig a te d  under th e  te rm s o f  th e  L ease to  th e  same e x ­
t e n t  as i f  th e  a c t io n  b e in g  ta k e n  had n o t ta k e n  p la c e  and t h a t  
L essee  s h a l l ,  i f  n e c e s s a r y ,  r e s t o r e  and r e b u i ld  th e  p re m ise s  
to  good c o n d i t io n  and r e p a i r .  Upon co m p lian ce  w ith  th e  p ro ­
v i s io n s  h e re o f  th e  L e s so r  s h a l l ,  to  th e  e x te n t  n e c e s s a r y ,  
e x e c u te  and d e l i v e r  a l l  such docum ents a s  a r e  n e c e s s a r y ,  to  
e f f e c t u a t e  th e  I n t e n t  o f  t h i s  S e c t io n  2 2 .0 6 .

S e c tio n  2 2 .0 7 . T i t l e . In  th e  e v e n t o f  any p u rc h a se  
o f  th e  Leased P rem ises  o r  any p o r t io n  t h e r e o f  by L essee  p u r ­
su a n t to  any p r o v is io n  o f  t h i s  L e a s e , L e s so r  s h a l l  convey 
m e rc h a n ta b le  t i t l e  by a deed t h e r e t o  to  L essee  f r e e  and c l e a r  
o f  th e  I n d e n tu r e ,  b u t L e sso r  s h a l l  n o t o th e rw is e  be o b l ig a t e d  
to  g iv e  o r a s s ig n  any b e t t e r  t i t l e  to  L essee  th a n  e x i s t e d  on 
th e  f i r s t  day o f  th e  Term. L essee  s h a l l  a c c e n t such  t i t l e ,  
s u b j e c t ,  ho w ev er, to  ( i )  P e rm it te d  E ncum brances, ( i i )  any l i e n s  
en cu m b ran ces , c h a r g e s ,  e x c e p tio n s  and r e s t r i c t i o n s  n o t c r e a te d  
o r  caused  by L e s s o r ,  and ( i i i )  any la w s , r e g u l a t i o n s  and o r ­
d in a n c e s .  A lthough  L e sso r  s h a l l  be o b l ig a te d  to  convey t i t l e  
to  th e  L eased P rem ises  a s  a f o r e s a id  on th e  d a te  o f  p u rc h a se  
upon r e c e i p t  o f  th e  p u rc h a se  p r i c e  t h e r e f o r ,  L e s so r  s h a l l  n e v e r 
t h e l e s s  have such  a d d i t i o n a l  tim e  a s  i s  re a s o n a b ly  r e q u i r e d  by 
L e sso r  to  d e l i v e r  o r cau se  to  be d e l iv e r e d  to  L essee  a l l  i n ­
s tru m e n ts  and docum ents re a so n a b ly  r e q u i r e d  by L essee  and neces 
s a ry  to  remove from re c o rd  o r  o th e rw is e  d is c h a r g e  any l i e n s  , en 
cu m b ran ces, c h a rg e s  o r r e s t r i c t i o n s  in  o r d e r  t h a t  L e s so r  may 
convey t i t l e  as a f o r e s a id .

S e c tio n  2 2 .0 8 . C harges I n c id e n t  to  C onveyance.
Upon th e  d a te  f ix e d  f o r  th e  p u rc h a se  o f  th e  L eased  P rem ises 
o r  any p o r t io n  th e r e o f  by L e s s e e , L e sse e  s h a l l  t e n d e r  th e  
p u rc h a se  p r i c e  t h e r e f o r  to  L e s s o r ,  and L e s so r  s h a l l  d e l i v e r  a 
deed f o r  th e  Leased P rem ises  o r su ch  p o r t io n  t h e r e o f  to  L e sse e . 
L essee  s h a l l  pay a l l  c h a rg e s  in c id e n t  to  any c o n v e y a n c e , i n ­
c lu d in g  any escrow  f e e s ,  r e c o r d in g  f e e s ,  t i t l e  in s u ra n c e  p r e ­
miums and any a p p l i c a b l e  f e d e r a l ,  s t a t e  o r  lo c a l  ta x e s  and 
th e  l i k e ,  in c lu d in g  f e d e r a l  docum entary  and lo c a l  t a x e s .
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S e c t io n  2 2 ,0 9 . T ine  o f  Payment o f P u rch ase  P r i c e .  
N o tw ith s ta n d in g  any o th e r  p r o v is io n s  h e r e o f ,  t h i s  L ease  s h a l l  
n o t t e r m in a te  on th e  d a te  on w hich L essee  s h a l l  p u rc h a se  
(w h e th e r o r  n o t  any d e la y  in  th e  co m p le tio n  o f  such p u rc h a se  
s h a l l  be th e  f a u l t  o f  L e s s o r ) ,  nor s h a l l  L e s s e e ’ s o b l ig a t io n s  
h e re u n d e r  c e a se  u n t i l  L essee  s h a l l  have p a id  th e  p u rc h a se  p r i c e  
th e n  p a y a b le  f o r  th e  L eased  P rem ises  o r  any p o r t io n  t h e r e o f ,  
w ith o u t s e t - o f f ,  c o u n te r c la im , a b a te m e n t, s u s p e n s io n ,  deduc­
t i o n ,  d im in u t io n ,  o r d e fe n se  f o r  any re a so n  w h a tso e v e r , so lo n g  
a s  any Bonds o f  L e s s o r  a re  o u ts ta n d in g  and u n t i l  L essee  s h a l l  
have d is c h a r g e d  o r  made p r o v is io n  s a t i s f a c t o r y  to  L e s so r  fo r  
th e  d is c h a rg e  o f ,  a l l  o f  i t s  o b l ig a t io n s  u n d er t h i s  L e a se , w hich 
o b l ig a t io n s  have a r i s e n  on o r  b e fo re  th e  d a te  f o r  th e  p u rc h a se  
o f  th e  L eased  P rem ises  o r  any p o r t io n  t h e r e o f ,  in c lu d in g  th e  
o b l ig a t io n  to  pay th e  B asic  R ent due and p a y a b le  on th e  d a te  f o r  
th e  p u rc h a se  o f  th e  L eased  P rem ises  o r such p o r t io n  th e r e o f .

ARTICLE XXIII

A ssignm ent o f  L e s s o r ’s I n t e r e s t

S e c t io n  2 3 .0 1 . A ssignm ent o f  L e s s o r ’ s I n t e r e s t  to  
T r u s t e e . L essee  a g re e s  t h a t  L e s so r  s h a l l  have th e  r i g h t  to  
a s s ig n  to  th e  T ru s te e  under th e  I n d e n tu r e ,  a l l  r i g h t ,  t i t l e  
and I n t e r e s t  o f  L e s s o r  under t h i s  L ease as f u r t h e r  s e c u r i t y  
fo r  th e  o b l ig a t io n s  o f  L e s so r  under th e  In d e n tu r e .  No such 
a ss ig n m en t s h a l l  r e l e a s e  L e s so r  from  any o f  i t s  o b l ig a t io n s  
under t h i s  L ease n o r c o n s t i t u t e  an a ssu m p tio n  o f  any such  ob­
l i g a t i o n  by th e  a s s ig n e e .

S e c t io n  2 3 .0 2 . R ig h ts  o f  A ss ig n e e . L essee  c o v e n a n ts  
and a g re e s  t h a t :

(a )  th e  T r u s te e  may e n fo rc e  any and a l l  o f  th e  
term s o f  t h i s  L e a s e , to  th e  e x te n t  so  a s s ig n e d ,  
as though  th e  T ru s te e  had been a p a r ty  h e r e t o ;

(b ) L essee  w i l l  pay a l l  B asic  r e n t  and o th e r  sums 
p a y a b le  u n d er t h i s  L ease to  o r upon th e  d i r e c t i o n  
o f  th e  T r u s t e e ,  w ith o u t any s e t - o f f ,  d e d u c t io n ,  
a b a tem en t o r  d im in u tio n  and w i l l  no t seek  to  r e ­
c o v e r from th e  T ru s te e  any moneys p a id  to  th e  T ru s ­
t e e  by v i r t u e  o f  such  a s s ig n m e n t;

(c )  no a c t i o n ,  o r f a i l u r e  to  a c t  on th e  p a r t  o f
L e s so r  s h a l l  a d v e r s e ly  a f f e c t  o r l im i t  any r i g h t s  
o f  th e  T r u s te e ;

(d ) no am endm ent, m o d i f i c a t io n ,  or t e r m in a t io n
o f  t h i s  L ease and no w a iv e r  o f  any o f  th e  te rm s and 
p r o v is io n s  h e re o f  s h a l l  be v a l id  u n le s s  c o n se n te d  to  
in  w r i t in g  by th e  T r u s te e  a s  p ro v id e d  in  th e  In d e n ­
t u r e  ;

(e )  a l l  n o t i c e s ,  dem ands, c e r t i f i c a t e s ,  in s u ra n c e  
p o l i c i e s  and  o th e r  in s tru m e n ts  g iv e n  by L essee  
h e re u n d e r  s h a l l  be d e l iv e r e d  to  th e  T r u s te e ;  and

L n t

-3 5 -



( f )  a l l  r e f e r e n c e s  to  L e sso r  h e r e in  s h a l l  be 
deemed to  In c lu d e  th e  T ru s te e  to  th e  f u l l  e x te n t  
n e c e s sa ry  o r d e s i r a b l e  f o r  th e  f u l l  p r o t e c t i o n  o f  
th e  T r u s te e .

S e c tio n  2 3 .0 3 . No M o d if ic a tio n  by L e s so r  o r  L essee . 
E xcep t as o th e rw is e  e x p re s s ly  p e rm it te d  h e re in  L essee  s h a l l  
n o t :

(1) m odify o r  In  any way a l t e r  th e  term s o f  t h i s
L e a se , in c lu d in g ,  w ith o u t l i m i t a t i o n  th e  co v en an t 
to  pay r e n t  s e t  f o r th  in  S e c t io n  4 .01  h e r e o f ,  or 
te rm in a te  th e  Term h e r e o f ,  o r  o f f e r  a s u r r e n d e r  
h e re o f  w ith o u t th e  p r i o r  w r i t t e n  c o n se n t o f  th e  
T ru s te e  as r e q u i r e d  u n d er th e  I n d e n tu r e ;

( i i )  a n t i c i p a t e  th e  r e n t a l  h e re u n d e r  e x c e p t as 
h e re in  p ro v id e d  o r a c c e p t  a w a iv e r ,  o f f e r i n g ,  
ex cu se  o r in  any m anner s e c u re  o r o b ta in  a r e ­
le a s e  o r d is c h a rg e  o f  L essee  o f  o r from any o r ­
d e r s ,  o b l ig a t i o n s ,  c o v e n a n ts , c o n d i t io n s  and 
ag reem en ts  in c lu d in g  th e  o b l ig a t io n  to  pay th e  
r e n t  c a l l e d  f o r  h e r e in  in  th e  m anner and a t  th e  
p la c e  and a t  th e  tim e s p e c i f i e d  h e re in  w ith o u t  
th e  p r i o r  w r i t t e n  c o n se n t o f  th e  T ru s te e  as p ro ­
v ided  in  th e  I n d e n tu r e :  and

( i l l )  o b ta in  any c o n s e n ts ,  a p p r o v a l s ,  o r  p e rm is ­
s io n s  o r p a r t i c i p a t e  w ith  L e s so r  In  th e  e x e r c i s e  
o f any o f  L e s s o r ’ s r i g h t s ,  o p t io n s ,  e l e c t i o n s  or 
p r i v i l e g e s  as L e s so r  w ith o u t th e  p r i o r  w r i t t e n  
c o n sen t o f  th e  T ru s te e  a s  p ro v id e d  in  th e  In d en ­
t u r e ;  and any a tte m p t on th e  p a r t  o f  L essee  to  
do any o f th e  a f o r e s a id  w ith o u t th e  p r i o r  w r i t t e n  
c o n se n t o f  th e  T ru s te e  s h a l l  be o f no fo rc e  o r  
e f f e c t .

ARTICLE XXIV

P a r t i c u l a r  C ovenan ts and M isc e lla n e o u s

S e c tio n  2 4 .0 1 . L im i ta t io n  on Funded Debt o f L e sse e .
The L essee  c o v en a n ts  and a g re e s  t h a t  from  and a f t e r  th e  d a te  h e re  
o f ,  I t  w i l l  n o t i s s u e ,  assum e, g u a ra n te e  o r In  any m anner be o r  
become l i a b l e  in  r e s p e c t  o f  any Funded Debt u n l e s s , im m e d ia te ly  
a f t e r  g iv in g  e f f e c t  t h e r e t o ,  th e  Net Income A v a i la b le  fo r  F ix ed  
C harges o f  th e  L essee  s h a l l  exceed  200% o f  th e  sum o f :

(a )  th e  t o t a l  a n n u a l i n t e r e s t  p a y ab le  on th e  o u t­
s ta n d in g  Funded D ebt o f  th e  L e s s e e , and

(b) th e  t o t a l  an n u a l i n t e r e s t  p a y ab le  on th e  Funded
Debt o f  th e  L essee  w hich i s  to  be in c u r r e d .

For p u rp o se s  o f  t h i s  S e c t io n  24 .01  th e  te rm  "Funded 
D eb t” s h a l l  mean in d e b te d n e s s  f o r  borrow ed money, w hich h as a 
s t a t e d  m a tu r i ty  o f  more th a n  12 m onths from  i t s  d a te  o f  o r ig in  
o r which may be renew ed a t  th e  o p t io n  o f  th e  o b l ig o r  f o r  a p e r io d  
o r  p e r io d s  a g g re g a t in g  more th a n  12 m onths from  th e  d a te  o r  
o r i g i n ,  bu t e x c lu d in g  any p o r t io n  th e r e o f  which i s  a t  any tim e 
c l a s s i f i e d  as c u r r e n t  l i a b i l i t y  in  a cc o rd a n c e  w ith  g e n e r a l ly  a c ­
c e p te d  p r i n c i p le s  o f  a c c o u n tin g .
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For p u rp o se s  o f  t h i s  S e c tio n  2*1.01 th e  te rm  ’’Net 
Income A v a ila b le  f o r  F ix ed  C harges" f o r  any p e r io d  s h a l l  mean 
th e  g ro s s  re v e n u e s  of th e  L essee  l e s s  a l l  expenses and r e s e r v e s  
and o th e r  p ro p e r  c h a rg e s  ( e x c lu d in g ,  how ever, ta x e s  on income 
and i n t e r e s t  p a y a b le  on o u ts ta n d in g  Funded D e b t) , d e te rm in e d  in  
a cc o rd a n c e  w ith  g e n e r a l ly  a c c e p te d  a c c o u n tin g  p r i n c i p l e s  c o n s is  
t e n t l y  a p p l i e d ;  b u t e x c lu d in g  any p r o f i t s  o r lo s s e s  on th e  s a le  
o r  o th e r  d i s p o s i t i o n ,  n o t in  th e  o rd in a ry  co u rse  o f  b u s in e s s ,  
o f  in v e s tm e n ts  o r f ix e d  o r  c a p i t a l  a s s e t s  o r a r i s i n g  by re a so n  
o f  any w r i t e - u p s ,  w rite -d o w n s o r  in c r e a s e  o r d e c re a s e  in  book 
v a lu e  o f  in v e s tm e n ts  o r  f ix e d  o r  c a p i t a l  a s s e t s ,  and any ta x e s  
on such e x c lu d e d  p r o f i t s  and any ta x  d e d u c tio n s  o r c r e d i t s  on 
a cc o u n t o f  any such  e x c lu d e d  lo s s e s  and a ls o  e x c lu d in g  th e  p ro ­
ceed s from l i f e  in s u ra n c e  p o l i c i e s . .

S e c t io n  2*4.02 R eco rd in g  and F i l i n g .  T his L ease and 
e v e ry  su p p le m e n t, a ss ig n m e n t and m o d if ic a t io n  h e re o f  s h a l l  be 
re c o rd e d  In  such  p u b l ic  o f f i c e  o r o f f i c e s  as may be a t  th e  
tim e  p ro v id ed  by law a s  th e  p ro p e r  p la c e  fo r  th e  r e c o r d a t io n  
o f  a deed co nvey ing  th e  L eased  P re m ise s . T h is Lease as o r i g i ­
n a l ly  e x ec u te d  s h a l l  be so re c o rd e d  p r i o r  to  th e  r e c o r d a t io n  
o f  th e  I n d e n tu r e .  The s e c u r i t y  i n t e r e s t  o f  th e  L e sso r  c r e a te d  
by t h i s  Lease and any su p p lem en t t h e r e to  in  th e  p e rs o n a l  p ro ­
p e r ty  and f i x t u r e s  which a r e  to  be p a r t  o f th e  Leased P rem ises  
and th e  a ss ig n m en t o f such  s e c u r i t y  i n t e r e s t  to  th e  T r u s te e ,  
s h a l l  be p e r f e c te d  by th e  f i l i n g  p r i o r  to  th e  is s u a n c e  o f  th e  
B onds, in  such p u b lic  o f f i c e  o r  o f f i c e s  as may be a t  th e  tim e 
p ro v id e d  by law  as the  p ro p e r  p la c e  f o r  such f i l i n g ,  o f  f in a n ­
c in g  s ta te m e n ts  which f u l l y  comply w ith  th e  Uniform Com m ercial 
Code -  S ecu red  T r a n s a c t io n s .

S e c t io n  2*1.03. O p in io n  o f  C o u n se l. The L essee  cove­
n a n ts  to  d e l i v e r  to  th e  L e s so r  and th e  T ru s te e  w ith in  60 days 
a f t e r  Ja n u a ry  1 , o f  each  f o u r th  y e a r  o f  th e  Term h e re o f  a 
w r i t t e n  o p in io n  o f  c o u n se l (who may be co u n se l fo r  th e  L e sso r  
o r th e  L e s s e e ) ,  a d d re s se d  to  th e  T ru s te e  th a t  th e  d e s c r i p t io n s  
o f  th e  Leased Equipm ent c o n ta in e d  in  S chedu le  B to  th e  I n d e n tu r e ,  
as su p p le m e n te d , and th e  d e s c r i p t io n s  o f  th e  Leased Equipm ent con­
ta in e d  in  t h i s  L e a se , a s  su p p le m e n te d , a re  a d eq u a te  f o r  a l l  p u r ­
po ses t h e r e o f ,  and h e r e o f ,  t h a t  such d e s c r ip t io n s  In c lu d e  d e s ­
c r i p t i o n s  o f  a l l  o f  th e  L eased  E quipm ent; t h a t  th e  I n d e n tu r e ,  as 
su p p le m e n te d , c o n s t i t u t e s  a v a l id  m ortgage l i e n  on th e  i n t e r e s t  
o f  th e  L esso r i n  th e  s a id  L eased  E qu ipm en t, s u b je c t  on ly  to  l i e n s  
p e rm it te d  by th e  p r o v is io n s  t h e r e o f ;  t h a t  th e  In d e n tu r e ,  as su p ­
p le m e n te d , t h i s  L ease a s  su p p le m e n te d , and a l l  f in a n c in g  s t a t e ­
m en ts , c o n t in u a t io n  s t a te m e n t s ,  n o t ic e s  and o th e r  in s t ru m e n ts  
r e q u i r e d  by a p p l ic a b le  law have been re c o rd e d  o r f i l e d  in  such 
m anner and in  such  p la c e s  r e q u i r e d  by law in  o rd e r  f u l l y  to  p r e ­
s e rv e  and p r o t e c t  th e  r i g h t s  o f  th e  h o ld e r s  o f  th e  Bonds and th e  
T ru s te e  in  th e  L eased Equipm ent (and in  th e  a ss ig n m en t th e r e o f  
to  th e  T ru s te e )  as a g a in s t  c r e d i t o r s  o f ,  o r  p u rc h a s e rs  f o r  v a lu e  
from , th e  L e s so r  o r th e  L e s se e .

The L e s s e e , th e  L e s so r  and th e  T ru s te e  s h a l l  e x e c u te  
and d e l i v e r  a l l  in s tru m e n ts  and s h a l l  f u r n is h  a l l  in fo rm a tio n  
and e v id e n ce  deemed n e c e s s a ry  o r  a d v is a b le  by c o u n se l (and 
c o u n se l s h a l l  be e n t i t l e d  to  r e l y  th e re o n )  in  o rd e r  to  e n a b le  
him to  re n d e r  th e  o p in io n  r e f e r r e d  t o .  The L essee s h a l l  f i l e  
and re c o rd  o r cau se  to  be f i l e d  and re c o rd e d  a l l  In s tru m e n ts  
r e q u ir e d  to  be f i l e d  and re c o rd e d  In  th e  o p in io n  o f  such  coun­
s e l  and s h a l l  c o n tin u e  o r  cau se  to  be c o n tin u e d  th e  l i e n s  o f 
such  in s t ru m e n ts  fo r  so lo n g  a s  th e  Bonds s h a l l  be o u t s t a n d in g ,  
e x c e p t as o th e rw is e  in  t h i s  L ease r e q u i r e d .
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S e c tio n  24.0*4. R e p o rts  o f  L e s se e . The L essee  a g re e s  
t h a t  I t  w i l l  keep p ro p e r  books o f  r e c o rd  and acc o u n t In  which 
f u l l ,  t r u e  and c o r r e c t  e n t r i e s  w i l l  be made o f  a l l  d e a l in g s  o r  
t r a n s a c t i o n s  o f  o r  in  r e l a t i o n  to  th e  b u s in e s s  and a f f a i r s  o f 
L e s s e e , in  a c c o rd a n c e  w ith  g e n e r a l ly  a c c e p te d  p r i n c i p l e s  o f  a c ­
c o u n tin g  c o n s i s t e n t l y  m a in ta in e d ,  and w i l l  f u r n i s h  to  th e  T ru s ­
te e  , L in c o ln  N a tio n a l  L ife  In su ra n c e  Company, so  long  as L in co ln  
N a t io n a l  L if e  In s u ra n c e  Company s h a l l  own any o f  th e  B onds, and 
to  any r e q u e s t in g  h o ld e r  o r  h o ld e r s  o f  th e  Bonds th e  fo llo w in g  re  
p o r t s  w i th in  90 days a f t e r  th e  l a s t  day o f  each  f i s c a l  y e a r  o f  
L e s s e e , a com p le te  a u d i t  r e p o r t  c e r t i f i e d  by an in d e p e n d e n t pub­
l i c  a c c o u n ta n t  o r  f irm  o f  in d e p e n d e n t a c c o u n ta n ts  c o v e r in g  th e  
o p e r a t io n s  o f  L essee  f o r  such  f i s c a l  y e a r  and c o n ta in in g  a b a l ­
ance s h e e t  a s  a t  th e  end o f  such  f i s c a l  y e a r  and a s ta te m e n t  o f  
incom e and e x p en se s  o f  L essee  f o r  such  f i s c a l  y e a r ,  show ing in  
c o m p a ra tiv e  form th e  f i g u r e s  f o r  th e  p re c e d in g  f i s c a l  y e a r ,  t o ­
g e th e r  w ith  a s e p a r a te  w r i t t e n  s ta te m e n t  o f  th e  a c c o u n ta n ts  p r e ­
p a r in g  such  r e p o r t  t h a t  such  a c c o u n ta n ts  have o b ta in e d  no know­
le d g e  o f  any d e f a u l t  by L essee  in  th e  f u l f i l l m e n t  o f  any o f  th e  
te rm s , c o v e n a n ts ,  p r o v is io n s  o r  c o n d i t io n s  o f  t h i s  L e a se , o r  i f  
such  a c c o u n ta n ts  s h a l l  have o b ta in e d  know ledge o f any such de­
f a u l t s ,  th e y  s h a l l  d i s c lo s e  in  such  s ta te m e n t  th e  d e f a u l t  o r  de­
f a u l t s  and th e  n a tu re  t h e r e o f ;  b u t such a c c o u n ta n ts  s h a l l  n o t be 
l i a b l e  d i r e c t l y  to  anyone f o r  f a i l u r e  to  o b ta in  know ledge o f  any 
d e f a u l t .

S e c t io n  2^.05* W aiver o f  S ta tu to r y  R ig h ts .  T h is 
L ease s h a l l  n o t be a f f e c t e d  by any la w s , o rd in a n c e s  o r  re g u ­
l a t i o n s ,  w h e th e r f e d e r a l ,  s t a t e ,  c o u n ty , c i t y ,  m u n ic ip a l o r 
o th e r w is e ,  which may be e n a c te d  o r  become e f f e c t i v e  from and 
a f t e r  th e  d a te  o f  t h i s  L ease  a f f e c t i n g  o r r e g u l a t i n g  o r  a t te m p t­
in g  to  a f f e c t  o r r e g u l a t e  (1 ) th e  3 a s ic  Rent and o th e r  amounts 
h e r e in  r e s e r v e d  o r ( i i )  th e  c o n tin u in g  in  occupancy  o f  L essee  
o r any s u b l e s s e e s ,  t r a n s f e r e e s ,  o r  a s s ig n e e s  o f  L e s s e e ’s i n t e r e s t  
in  th e  L eased  P rem ises  beyond th e  d a te s  o f te r m in a t io n  o f  t h e i r  
r e s p e c t iv e  l e a s e s ,  o r  o th e r w is e .

S e c t io n  2*4.06. N on-W aiver by L e s so r . No f a i l u r e  
by L e s so r  o r by any a s s ig n e e  to  i n s i s t  upon th e  s t r i c t  p e r ­
form ance o f  any te rm  h e re o f  o r  to  e x e r c i s e  any r i g h t ,  power o r  
remedy c o n se q u e n t upon a b re a c h  t h e r e o f ,  and no a c c e p ta n c e  o f  
th e  B a s ic  R e n t, in  f u l l  o r  in  p a r t ,  d u r in g  th e  c o n tin u a n c e  o f  
such  b r e a c h ,  s h a l l  c o n s t i t u t e  a w a iv e r o f  such b re a c h  o r o f  
such  te rm . No w a iv e r o f  any b r e a c h ,  s h a l l  a f f e c t  o r  a l t e r  t h i s  
L ease o r  c o n s t i t u t e  a w a iv e r  o f  a th e n  e x i s t i n g  o r su b se q u e n t 
b r e a c h .

S e c t io n  2 ^ .0 7 . Rem edies C u m u la tiv e . Each r i g h t ,  power 
and remedy o f  L e sso r  p ro v id e d  f o r  in  t h i s  L ease s h a l l  be cumu­
l a t i v e  and c o n c u r re n t  and s h a l l  be in  a d d i t io n  to  ev ery  o th e r  
r i g h t ,  power o r  remedy p ro v id e d  f o r  in  t h i s  L ease  o r  now o r 
h e r e a f t e r  e x i s t i n g  a t  law o r in  e q u i ty  o r  by s t a t u t e  o r o th e r ­
w is e , in  any j u r i s d i c t i o n  w here such r i g h t s ,  pow ers and rem ed ie s  
a re  so u g h t to  be e n f o r c e d ,  and  th e  e x e r c i s e  o r  b e g in n in g  o f  th e  
e x e r c i s e  by L e s so r  o f  any one o r more o f  th e  r i g h t s  , pow ers 
o r re m e d ie s  p ro v id e d  f o r  in  t h i s  L ease  o r  now o r h e r e a f t e r  ex ­
i s t i n g  a t  law o r  in  e q u i ty  o r by s t a t u t e  o r o th e rw is e  s h a l l  
n o t p re c lu d e  th e  s im u lta n e o u s  o r  l a t e r  e x e r c i s e  by L e sso r  o f 
any o r  a l l  such  o th e r  r i g h t s ,  pow ers o r re m e d ie s .
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S e c tio n  2 4 .0 8 . No C laim  A gains t  L e s so r . E xcept as 

s p e c i f i c a l l y  p ro v id e d  h e r e i n ,  n o th in g  c o n ta in e d  i n  t h i s  L ease 
s h a l l  c o n s t i t u t e  any c o n s e n t o r  r e q u e s t  by L e s s o r ,  e x p re s s e d  o r 
im p l ie d ,  fo r  th e  p e rfo rm an c e  o f  any la b o r  o r s e r v i c e s  o r th e  
f u r n i s h in g  o f  any m a t e r i a l s  o r o th e r  p ro p e r ty  in  r e s p e c t  o f  th e  
L eased  P rem ises o r  any p a r t  t h e r e o f ,  n o r g iv e  L essee  any r i g h t ,  
power o r a u th o r i ty  to  c o n t r a c t  fo r  o r p e rm it th e  p e rfo rm an c e  
o f  any la b o r  o r s e r v ic e s  o r  th e  f u r n i s h in g  o f  any m a te r i a l s  o r  
o th e r  p ro p e r ty  in  such  fa s h io n  as w ould p e rm it th e  m aking o f 
any c la im  a g a in s t  L e s s o r . L esso r s h a l l  have th e  r i g h t  to  p o s t  
and  keep p o s te d  a t  a l l  r e a s o n a b le  t im e s  on th e  L eased  P rem ises 
any n o t ic e s  which L e sso r s h a l l  be r e q u i r e d  to  p o s t  f o r  th e  p ro ­
t e c t i o n  o f  L e s so r  and th e  L eased  P re m ises  from th e  p e r f e c t i n g  
o f  any l i e n .

S e c t io n  2 4 .0 9 . R ig h t to  I n s p e c t .  L e s se e  a g re e s  to  
p e rm it  th e  L e sso r  o r  th e  T r u s te e  and th e  a u th o r iz e d  r e p r e s e n ­
t a t i v e s  o f  L e s so r  o r  th e  T r u s te e  to  e n te r  th e  L eased P rem ises  
a t  a l l  r e a s o n a b le  tim e s  d u r in g  th e  u s u a l  b u s in e s s  h o u rs  f o r  
th e  p u rp o se  o f  ( i )  i n s p e c t in g  th e  same o r  ( i i )  m aking any n e c e s ­
s a ry  r e p a i r s  to  th e  F a c i l i t i e s  and p e rfo rm in g  any work t h e r e in  
t h a t  may be n e c e s s a ry  by r e a s o n  o f  L e s s e e ’ s d e f a u l t  u n d e r th e  
te rm s o f  t h i s  L e a se .

S e c t io n  2 4 .1 0 . No Covena n t o f  Q u ie t P o s s e s s io n .
The L e sso r  does n o t make any r e p r e s e n t a t i o n  o r  c o v e n a n t t h a t  
L essee  s h a l l  have q u ie t  and  p e a c e f u l  p o s s e s s io n  o f  th e  L eased  
P re m is e s , p r o v id e d ,  h o w ev er, L e s s o r  a g re e s  t h a t  i t  w i l l  n o t 
ta k e  any a c t io n  to  i n t e r f e r e  w ith  L e s s e e ’ s p e a c e f u l  and q u ie t  
en joym ent o f  th e  L eased  P re m is e s ,  and L esso r a g re e s  t h a t  in  
th e  e v e n t th e  p e a c e f u l  and q u ie t  en joym en t o f  th e  L eased  P rem i­
s e s  s h a l l  be d e n ie d  to  L essee  o r  c o n te s te d  by a n y o n e , L esso r 
s h a l l  upon r e q u e s t  o f th e  L essee  j o i n  where n e c e s s a ry  in  any 
p ro c e e d in g  to  p r o t e c t  and d e fe n d  th e  q u i e t  en joym ent o f  L e s s e e , 
p ro v id e d  t h a t  L essee  s h a l l  pay th e  e n t i r e  c o s t  o f  any such p ro ­
c e e d in g , re im b u rse  and in d em n ify  and h o ld  h a rm le s s  L e s s o r  from 
any c o s t  o r  l i a b i l i t y  w h a tso e v e r . The p r o v is io n s  o f t h i s  S e c tio n  
24 .10  s h a l l  be s u b je c t  and  s u b o r d in a te  to  th e  o b l ig a t io n s  o f  
L essee  s e t  f o r t h  in  A r t i c l e  IV h e r e o f .

S e c t io n  2 4 .1 1 . A p p lic a b le  Law -  E n t i r e  U n d e rs ta n d in g . 
T h is L ease s h a l l  be go v ern ed  e x c lu s iv e ly  by th e  p r o v i s io n s  
h e re o f  and by th e  a p p l i c a b le  law s o f  th e  S t a t e  o f  S outh  C a r o l in a .  
T h is L ease e x p re s s e s  th e  e n t i r e  u n d e rs ta n d in g  and a l l  ag reem en ts  
o f  th e  p a r t i e s  h e r e to  w ith  each  o th e r  and n e i t h e r  p a r ty  h e r e to  
has made o r s h a l l  be bound by any ag reem en t o r  any r e p r e s e n t a t i o n  
to  th e  o th e r  p a r ty  which i s  n o t  e x p r e s s ly  s e t  f o r t h  in  t h i s  L ease 
o r  i n  c e r t i f i c a t e s  d e l iv e r e d  in  c o n n e c tio n  w ith  th e  e x e c u tio n  and 
d e l iv e r y  h e r e o f .

S e c t io n  2 4 .1 2 . S e v e r a b i l i t y . In  th e  e v e n t  t h a t  any 
c la u s e  o r p r o v is io n  o f  t h i s  L ease  s h a l l  be h e ld  to  be  i n v a l i d  
by any c o u r t  o f  com peten t j u r i s d i c t i o n ,  th e  i n v a l i d i t y  o f  such  
c la u s e  o f  p r o v is io n  s h a l l  no t a f f e c t  any o f th e  re m a in in g  p ro ­
v is io n s  h e r e o f .

S e c t io n  2 4 .1 3 . N o tic e s  Demands; R e q u e s ts . A ll  n o t i c e s ,  
demands ancT r e q u e s t s  "to be  g iv e n  o r  made h e re u n H e r”t o  o r  by L es­
s o r ,  th e  L essee  o r  th e  T r u s te e  s h a l l  be in  w r i t in g  and s h a l l  be 
deemed to  be p r o p e r ly  g iv e n  o r  made i f  s e n t  by U n ite d  S t a t e s  r e ­
g i s t e r e d  m a i l ,  p o s ta g e  p r e p a i d ,  a d d re s s e d  as f o l lo w s :
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(a )  As to  L esso r

(b ) As to  th e  L essee

(c )  As to  th e  T ru s te e
T ru s te e  a t  i t s  p r i n c i p a l  o f f i c e  
a n d , as to  th e  T ru s te e  I n i t i a l l y  
d e s ig n a t e d ,

(d ) As to  G u a ra n to r

Any o f  such  a d d re s s e e s  and a d d re s s e s  may be changed a t  
any tim e upon w r i t t e n  n o t ic e  o f such  change s e n t  by U n ite d  S t a t e s  
r e g i s t e r e d  m a i l ,  p o s ta g e  p r e p a id ,  to  th e  o th e r  p a r t i e s  by th e  p a r  
ty  e f f e c t i n g  th e  change.

S e c tio n  2 ^ .1 ^ . H ead ings and R e fe re n c e s . The h e a d in g s  
in  t h i s  L ease a re  f o r  c o n v en ien c e  o f  r e f e r e n c e  on ly  and s h a l l  
n o t d e f in e  o r l im i t  th e  p r o v is io n s  t h e r e o f .  A ll r e f e r e n c e s  
in  t h i s  L ease to  p a r t i c u l a r  A r t i c l e s  o r S e c t io n s  a re  r e f e r e n c e s  
t o  A r t i c l e s  o r  S e c t io n s  o f  t h i s  L ease .

S e c t io n  2 ^ .1 5 . S u c c e sso rs  and A s s ig n s . The term s 
and p r o v is io n s  o f  t h i s  L ease s h a l l  be b in d in g  upon and in u re  
to  th e  b e n e f i t  o f  th e  p a r t i e s  h e r e to  and t h e i r  r e s p e c t iv e  
s u c c e s s o r s  and a s s ig n s .

S e c tio n  2 4 .1 6 . M u lt ip le  C o u n te r p a r ts .  T h is  L ease 
may be e x e c u te d  in  m u l t ip le  c o u n te r p a r t s ,  each  o f  w hich s h a l l  
be an o r i g i n a l  b u t a l l  o f  which to g e th e r  s h a l l  c o n s t i t u t e  b u t 
one and th e  same in s t ru m e n t .
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IN WITNESS WHEREOF, S p a r ta n b u rg  C oun ty , S ou th  C a r o l in a ,  
has e x e c u te d  t h i s  L ease by c a u s in g  i t 3  name to  be h e re u n to  sub ­
s c r ib e d  by th e  C hairm an o f  i t s  Board o f County C om m issioners , 
i t s  c o rp o ra te  s e a l  to  be im p re sse d  hereon  and a t t e s t e d  by th e  
S e c re ta ry  o f  i t s  Board o f  County C om m issioners; and O lym pia In ­
d u s t r i e s ,  In c . has e x e c u te d  t h i s  Lease by c a u s in g  i t s  c o rp o ra te  
name to  be h e re u n to  s u b s c r ib e d  by i t s  P r e s id e n t  and i t s  c o rp o r ­
a te  s e a l  to  be im p re sse d  h e re o n  and a t t e s t e d  by i t s  S e c r e t a r y ,  
a l l  b e in g  done as o f  th e  day and y e a r  f i r s t  above w r i t t e n .

SPARTANBURG COUNTY, SOUTH CAROLINA

B y ___________________________________
Chairm an o f  th e  Board o f  County 
C om m issioners o f  S p a r ta n b u rg  
County

(SEAL)

A t t e s t :

S e c re ta ry  o f  th e  Board o f County 
C om m issioners o f  S p a r ta n b u rg  
County

S ig n ed , s e a le d  and d e l iv e r e d  in  
the  p re se n c e  o f :

OLYMPIA INDUSTRIES, INC.

By ______________________________________________________
P r e s id e n t

(SEAL)

A t t e s t :

S e c r e ta r y

S ig n ed , s e a le d  and d e l iv e r e d  in  
th e  p re se n c e  o f :
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STATE OF SOUTH CAROLINA )
)

COUNTY OF SPARTANBURG )

P e r s o n a l ly  ap p ea red  b e fo re
who b e in g  duly  sworn says t h a t  he saw th e  c o rp o r a te  s e a l  o f  
S p a r ta n b u rg  C oun ty , South C a r o l in a ,  a f f ix e d  to  th e  fo re g o in g  
Lease , and t h a t  he a ls o  saw R. D. Blackman as Chairm an o f  Board 
o f  County C om m issioners o f  S p a rta n b u rg  C oun ty , and H. E. Johnson  
as S e c r e ta r y  o f  th e  Board o f  County C om m issioners o f  S p a r ta n b u rg
C oun ty , s ig n  and a t t e s t  th e  same and th a t  he w ith  ________________

w itn e s se d  th e  e x e c u tio n  and d e l iv e r y  th e r e o f
as th e  a c t  and deed o f  th e  s a id  S p a rta n b u rg  C o u n ty , South  C aro ­
l i n a .

z  - z Z - -

Sworn to  b e fo re  me t h i s
day o f  , A.D.

1972.

_________________________________ ____ (L .S .)
N o tary  P u b lic  f o r  South  C a ro lin a

ily Commission E x p ire s  _______________________

STATE OF SOUTH CAROLINA )
)

COUNTY OF SPARTANBURG )

P e rs o n a l ly  ap p ea re d  b e fo re  me _______________ ____________
who b e in g  duly  sworn says t h a t  he saw th e  c o rp o r a te  s e a l  o f  
O lym pia I n d u s t r i e s ,  I n c . ,  a f f ix e d  to  th e  fo re g o in g  Lease A gree­
ment and t h a t  he a l s o  saw ________________________  as  P r e s id e n t  and
__________________________ __  as S e c re ta ry  o f  s a i d  C o rp o ra t io n ,  s ig n
and a t t e s t  th e  sam e, and th a t  he w ith  ______________________________
w itn e s se d  th e  e x e c u tio n  and d e l iv e r y  th e r e o f  as th e  a c t  and deed 
o f  th e  s a id  Olympia I n d u s t r i e s ,  In c .

Sworn to  b e fo re  me t h i s
day o f , A.D.

1972

__________________________________ __(L. S . )
N otary  P u b lic  f o r  South  C a ro lin a  

My Commission E x p ire s  ______ ________________
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GUARANTY AGREEMENT

THIS GUARANTY AGREEMENT d a te d  a s  o f Ja n u a ry  1 , 1972, by 
and betw een Olym pia I n d u s t r i e s ,  I n c . ,  a c o rp o r a t io n  o rg a n iz e d  and 
e x i s t i n g  un d er th e  law s o f th e  S ta te  o f D elaw are ( h e r e i n a f t e r  r e ­
f e r r e d  to  as th e  ’’G u a ra n to r” ) and S p a r ta n b u rg  C oun ty , South  C a ro l­
i n a ,  a body p o l i t i c  and c o r p o r a te  and a p o l i t i c a l  s u b d iv is io n  o f 
th e  S t a t e  o f S outh  C a ro lin a  ( h e r e i n a f t e r  r e f e r r e d  to  as th e  ’’Les­
s o r ” ) ,

WITNESSETH THAT:

WHEREAS, th e  G u a ra n to r  p ro p o ses  th a t  co n tem p o ran eo u sly  
w ith  th e  d e l iv e r y  o f  t h i s  G uaran ty  Agreement th e r e  w i l l  be e x e c u t­
ed and d e l iv e r e d  a L ease betw een Olym pia I n d u s t r i e s ,  In c .  (h e re ­
i n a f t e r ,  a s  l e s s e e  u n d er th e  L e a se , r e f e r r e d  to  a s  th e  ’’Company” ) 
and th e  L e s so r  d a te d  a s  o f J a n u a ry  1 , 1972 ( h e r e i n a f t e r  r e f e r r e d  
to  a s  th e  ’’L e a se ” ) ,  un d er w hich th e  Company w i l l  l e a s e  from th e  
L e sso r  c e r t a i n  p r o p e r ty  d e s c r ib e d  in  th e  L ease ; and

WHEREAS, th e  L e s s o r ,  in  o rd e r  to  a c q u ire  th e  p r o p e r ty  to  
be le a s e d  under th e  L e a se , w i l l  i s s u e  i t s  F i r s t  M ortgage In d u s ­
t r i a l  Revenue Bonds in  an a g g re g a te  p r i n c i p a l  amount o f  $ 1 ,0 00 ,000  
( h e r e i n a f t e r  r e f e r r e d  to  as th e  ’’B onds") and w i l l  s e c u re  th e  pay­
ment o f th e  Bonds by a s s ig n in g  and p le d g in g  th e  L ease and t h i s  
G uaran ty  Agreem ent to  th e  T ru s te e  under an In d e n tu re  o f  M ortgage 
and Deed o f  T ru s t  d a te d  as o f  J a n u a ry  1 , 1972 ( h e r e i n a f t e r ,  r e ­
f e r r e d  to  as th e  ’’I n d e n tu r e ” ) from  th e  L e sso r  to  F o r t  Wayne 
N a tio n a l  Bank, a s  T r u s te e ,  ( h e r e i n a f t e r  r e f e r r e d  to  a s  " T r u s te e " ) ;  
and

WHEREAS, th e  L e sso r  r e q u i r e s ,  as a c o n d it io n  p re c e d e n t 
t o  i t s  e n te r in g  in to  th e  L e a se , t h a t  th e  G u a ra n to r  d e l i v e r  t h i s  
G u aran ty  A greem en t; and

WHEREAS, th e  G u a ra n to r  d e s i r e s  t h a t  th e  L e s so r  e n te r  in to  
th e  L ease  w ith  th e  Company and i s  w i l l i n g  to  d e l i v e r  t h i s  G uaranty  
A greem ent a s  an inducem ent to  th e  L esso r to  e n te r  i n to  th e  L ease ;

NOW, THEREFORE, in  c o n s id e r a t io n  o f  th e  L e s s o r ’ s e n te r in g  
i n t o  th e  L ease and i t s  I n c u r r in g  th e  o b l ig a t io n s  r e p r e s e n te d  th e r e  
by and as  an inducem ent to  th e  L e s so r  to  e n te r  i n to  th e  L ease w ith  
th e  Company, and as an inducem ent to  th e  p u rc h a s e r s  and h o ld e r s  o f 
any o f  th e  Bonds to  p u rc h a se  th e  B onds, th e  G u a ran to r does hereby  
c o v en an t a s  f o l lo w s :

ARTICLE I

RECITALS

S e c tio n  1 .1 .  The G u a ra n to r  r e p r e s e n ts  t h a t  i t  i s  a c o r ­
p o r a t io n  d u ly  o r g a n iz e d ,  v a l i d l y  e x i s t i n g  and in  good s ta n d in g  
u n d e r th e  law s o f  th e  S t a t e  o f  D e law are , t h a t  i t  h a s  c o rp o r a te  
power u n d e r th e  law s o f  th e  S ta te  o f  D elaw are and u n d e r i t s  c h a r ­
t e r  to  make th e  a g reem en ts  on i t s  p a r t  c o n ta in e d  h e r e in  and th a t  
i t  has been a u th o r iz e d  to  e n te r  i n to  t h i s  G uaran ty  Agreem ent by 
a l l  n e c e s s a ry  and p ro p e r  c o rp o r a te  a c t i o n .  The G u a ra n to r  f u r ­
t h e r  r e p r e s e n t s  t h a t  i t  i s  c o g n iz a n t o f  th e  p r o v is io n s  o f  th e  
L e a s e .
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S e c tio n  1 .2 .  The G u a ra n to r  f u r t h e r  r e p r e s e n ts  t h a t  t h i s  
G uaran ty  Agreem ent I s  made in  f u r th e r a n c e  o f  th e  p u rp o se s  fo r  
w hich th e  G u a ra n to r  was in c o r p o r a te d  and i s  a p p r o p r ia te  to  p ro ­
mote and f u r t h e r  th e  b u s in e s s  o f  th e  G u a ra n to r  and th a t  th e  i n ­
c u r r in g  by th e  G u a ra n to r  o f  th e  o b l ig a t io n s  r e p r e s e n te d  hereby  
w i l l  r e s u l t  in  f i n a n c i a l  b e n e f i t  to  th e  G u a ra n to r .

ARTICLE I I

COVENANTS AND GUARANTIES

S e c tio n  2 .1 .  The G u a ra n to r  h e reb y  u n c o n d i t io n a l ly  g u a r ­
a n te e s  th e  prom pt and co m p le te  p e rfo rm an ce  by th e  Company o r any 
a s s ig n e e ,  t r a n s f e r e e  o r  s u c c e s s o r  t o  th e  Company’s i n t e r e s t  in  
th e  L ease o f  a l l  th e  c o v e n a n ts  and c o n d i t io n s  r e q u i r e d  to  be p e r ­
form ed by th e  Company u n d e r th e  term s o f  th e  L ease In c lu d in g  th e  
payment o f th e  r e n t  and o th e r  am ounts r e s e r v e d  u n d er th e  Lease 
so lo n g  as  any o f  th e  Bonds and i n t e r e s t  coupons a p p e r ta in in g  
t h e r e to  rem ain  " O u ts ta n d in g "  ( a s  d e f in e d  in  th e  I n d e n tu r e ) .

S e c tio n  2 . 2 .  (a )  I f  t h e  Company o r  any a s s ig n e e ,  t r a n s ­
f e r e e  o r s u c c e s s o r  to  th e  Company’s i n t e r e s t  in  th e  L ease sh o u ld  
a t  any tim e d e f a u l t  (an  "E vent o f  D e fa u l t"  as d e f in e d  In  th e  L ease ) 
in  m aking any o f  th e  r e n t a l  paym ents o r  o th e r  paym ents r e q u i r e d  
u n d e r th e  L ease a s  and when s a id  r e n t a l  paym ents o r  o th e r  paym ents 
become due and p a y a b le ,  th e  G u a ra n to r  h e re b y  u n c o n d i t io n a l ly  coven ­
a n t s  t h a t  i t  w i l l  pay an am ount e q u a l to  s a id  r e n t a l  paym ents o r  
o th e r  paym ents so in  d e f a u l t  t o  th e  T r u s te e  w i th in  two days a f t e r  
r e c e i p t  by th e  G u a ra n to r  o f  w r i t t e n  n o t ic e  o f such  E vent o f  D e fa u lt  
e i t h e r  from th e  L e sso r  o r th e  T ru s te e  a s  p ro v id e d  in  t h i s  G uaran ty  
A greem en t.

(b ) I f  an E vent o f  D e fa u l t  (a s  d e f in e d  in  th e  L ease) 
s h a l l  a t  any tim e  be made in  th e  p e rfo rm an c e  by th e  Company o r  
any a s s ig n e e ,  t r a n s f e r e e  o r  s u c c e s s o r  to  th e  Company’s i n t e r e s t  
in  th e  L ease o f  any o th e r  c o v en a n t o r c o n d i t io n  c o n ta in e d  in  th e  
L e a se , th e  G u a ra n to r  w i l l  p e rfo rm , o r c a u se  to  be p e rfo rm e d , th e  
c o v e n a n ts  o r c o n d i t io n s  r e q u i r e d  so  t o  be p e rfo rm ed  and w i l l  pay 
any a d d i t i o n a l  damages f o r  w hich th e  Company i s  l i a b l e  t h a t  may 
a r i s e  in  consequence  o f  any E ven t o f  D e fa u lt  on r e c e i p t  o f  w r i t ­
te n  n o t ic e  o f  such  Event o f  D e fa u l t  from  th e  L e s so r  o r th e  T ru s ­
t e e  a s  p ro v id e d  in  t h i s  G u a ran ty  A greem ent.

Each and e v e ry  E vent o f  D e fa u lt  by th e  Company under th e  
te rm s o f th e  L ease s h a l l  g iv e  r i s e  to  a s e p a r a te  cau se  o f  a c t io n  
h e re u n d e r ,  and s e p a r a te  s u i t s  may be b ro u g h t h e re u n d e r  a s  each  
c a u se  o f  a c t io n  a r i s e s .

S e c tio n  2 . 3 . T h is  G u aran ty  A greem ent s h a l l  be a con­
t i n u i n g ,  a b s o lu te  and u n c o n d i t io n a l  g u a ra n ty  and s h a l l  rem ain  
in  f u l l  f o rc e  and e f f e c t  u n t i l  th e  Company s h a l l  have f u l l y  and 
s a t i s f a c t o r i l y  d is c h a rg e d  a l l  o f  i t s  o b l ig a t io n s  to  th e  L e sso r  
u n d er th e  L ease and i r r e s p e c t i v e  o f  th e  g e n u in e n e s s ,  v a l i d i t y ,  
r e g u l a r i t y  o r e n f o r c e a b i l i t y  o f  s a id  L ease  o r any a ss ig n m en t 
t h e r e o f ,  o r  th e  b a n k ru p tc y , in s o lv e n c y ,  r e o r g a n iz a t io n  o r  d i s ­
s o l u t io n  o f  th e  L e s so r  o r  th e  Company, o r th e  a ss ig n m en t fo r  
th e  b e n e f i t  o f  c r e d i t o r s  by th e  L e s so r  o r  th e  Company.
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S e c tio n  2 . 1) .  T h is  G uaran ty  Agreem ent and th e  l i a b i l i t y  
h e re u n d e r  s h a l l  in  no w ise  be a f f e c t e d  o r Im p a ired  by (and th e  
L e s s o r ,  i t s  s u c c e s s o r s  o r a s s ig n s  a r e  he reb y  e x p r e s s ly  a u th o r ­
iz e d  to  make from tim e to  tim e and th e  G u a ra n to r  s p e c i f i c a l l y  
w aives n o t i c e  o f )  any com prom ise, s e t t l e m e n t ,  r e l e a s e ,  r e n e w a l, 
e x te n s io n ,  In d u lg e n c e , change In  o r m o d if ic a t io n  o f  any o f  th e  
o b l ig a t io n s  and l i a b i l i t i e s  o f th e  Company u n d er th e  L e a se , o r 
by any r e d e l i v e r y ,  r e p o s s e s s io n ,  s u r r e n d e r  o r  d e s t r u c t i o n  o f  th e  
le a s e d  p re m ise s  in  w hole o r in  p a r t  o r by any f a i l u r e ,  n e g le c t  
or o m iss io n  on th e  p a r t  o f th e  L e s s o r ,  i t s  s u c c e s s o r s  o r  a s s i g n s ,  
to  r e a l i z e  upon any o b l ig a t io n s  o r l i a b i l i t i e s  o f  th e  Company, 
or t o  g iv e  n o t ic e  to  th e  G u a ra n to r  o f  th e  o c c u rre n c e  o f  any E vent 
o f D e fa u l t  u n d er th e  L ease o r any o th e r  n o t i c e ,  r e q u i r e d  p u rs u a n t  
to  th e  p r o v is io n s  t h e r e o f .

S e c tio n  2 .5 -  The o b l i g a t i o n s ,  c o v e n a n ts ,  a g re e m e n ts  
and d u t i e s  o f  G u a ra n to r  under t h i s  G uaran ty  Agreem ent s h a l l  n o t 
be a f f e c t e d  or im p a ire d  by re a s o n  o f  th e  h ap p en in g  from  tim e  
to  tim e  o f  any o f  th e  fo l lo w in g  w ith  r e s p e c t  t o  th e  L ease o r  
s a id  a ss ig n m en t t h e r e o f  o r  t h i s  G uaran ty  Agreem ent o r th e  a s s i g n ­
ment h e re o f  to  th e  T r u s te e ,  a l th o u g h  w ith o u t n o t ic e  to  o r  con ­
s e n t  o f G u a ra n to r  and th e  G u a ra n to r  h e reb y  s p e c i f i c a l l y  w aives 
n o t ic e  t h e r e o f ;  (a )  any a ss ig n m en t o r m o rtg a g in g  o r  th e  p u rp o r ­
ted  a ss ig n m en t o r  m o rtg a g in g  o f  a l l  o r any p a r t  o f  th e  i n t e r e s t  
of th e  Company in  th e  L ease o r in  s a id  p r o p e r ty ;  (b ) th e  w a iv e r  by 
th e  L e sso r o r  th e  T ru s te e  o f th e  p e rfo rm an ce  o r  o b se rv a n c e  by th e  
Company o r by G u a ra n to r  o f  any o f th e  a g re e m e n ts , c o v e n a n ts ,  te rm s 
or c o n d i t io n s  c o n ta in e d  in  any o f such in s t r u m e n ts ;  (c )  th e  e x ­
te n s io n  o f th e  tim e f o r  paym ent by Company o r  G u a ra n to r  o f  any 
r e n t s  o r  o th e r  sums o r  any p a r t  t h e r e o f  owing o r p a y a b le  u n d e r 
any of such  in s t ru m e n ts  o r  o f  th e  tim e f o r  p e rfo rm an c e  by Company 
or G u a ra n to r  o f any o th e r  o b l ig a t io n s  u n d e r o r  a r i s i n g  o u t o f any 
of such  in s t ru m e n ts  o r  th e  e x te n s io n  o r th e  re n e w a l o f  any t h e r e ­
o f ;  (d ) th e  m o d if ic a t io n  o r amendment (w h e th e r  m a te r i a l  o r o th e r ­
w ise ) o f  any d u ty ,  ag reem en t o r  o b l ig a t io n  o f  Company s e t  f o r t h  
in  any such  in s t r u m e n t ;  (e )  th e  ta k in g  o r  th e  o m iss io n  o f  any 
o f th e  a c t io n s  r e f e r r e d  to  in  any o f  such  in s t r u m e n ts ;  ( f )  any 
f a i l u r e ,  o m is s io n , d e la y  o r la c k  on th e  p a r t  o f  th e  L e s so r  or 
th e  T ru s te e  to  e n f o r c e ,  a s s e r t  o r e x e r c i s e  any r i g h t ,  pow er o r  
remedy c o n fe r re d  on th e  L e sso r  o r  th e  T ru s te e  in  any o f  such  
in s t r u m e n t s ,  o r  any a c t io n  on th e  p a r t  o f  th e  L e sso r  o r th e  
T ru s te e  g r a n t in g  in d u lg e n c e  o r  e x te n s io n  in  any fo rm ; (g ) th e  
v o lu n ta ry  o r  in v o lu n ta r y  l i q u i d a t i o n ,  d i s s o l u t i o n ,  s a l e  o r 
o th e r  d i s p o s i t i o n  o f  a l l  o r s u b s t a n t i a l l y  a l l  th e  a s s e t s ,  m ar­
s h a l l i n g  o f  a s s e t s  and l i a b i l i t i e s ,  r e c e i v e r s h i p ,  in s o lv e n c y ,  
b a n k ru p tc y , a ss ig n m en t f o r  th e  b e n e f i t  o f  c r e d i t o r s ,  r e o r g a n i ­
z a t i o n ,  a rra n g e m e n t, c o m p o s itio n  o r r e a d ju s tm e n t  o f ,  o r  o th e r  
s i m i l a r  p ro c e e d in g  a f f e c t i n g  th e  Company o r any o f  i t s  a s s e t s ,  
o r th e  d is a f f i r m a n c e  o f th e  L ease  in  any such  p ro c e e d in g ;
(h )  th e  r e l e a s e  o r d is c h a rg e  o f Company from  th e  p e rfo rm an ce  o r 
o b se rv a n c e  o f any a g re e m e n t, c o v e n a n t, term  o r  c o n d i t io n  con­
t a in e d  in  any o f  such  in s t ru m e n ts  by o p e r a t io n  o f  law ; ( i )  
th e  r e l e a s e ,  s u b s t i t u t i o n  o r re p la c e m e n t in  a c c o rd a n c e  w ith  th e  
te rm s o f  th e  L ease o f  any p r o p e r ty  s u b je c t  t h e r e t o ;  ( j )  th e  
r e c e i p t  and a c c e p ta n c e  by th e  L e sso r  o r  th e  T ru s te e  o f  n o te s  , 
ch eck s  o r o th e r  in s t ru m e n ts  f o r  th e  paym ent o f  money made by 
Company and e x te n s io n s  and re n e w a ls  t h e r e o f ;  or (k ) any o th e r  
c a u s e ,  w h e th er s i m i l a r  o r  d i s s i m i l a r  to  th e  f o r e g o in g .
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W ithout l im i t i n g  th e  f o r e g o in g ,  i t  i s  s p e c i f i c a l l y  un­
d e rs to o d  th a t  any m o d i f i c a t io n ,  l i m i t a t i o n ,  o r d is c h a rg e  o f  th e  
Company’s l i a b i l i t y  under th e  L ease a r i s i n g  ou t o f o r by v i r t u e  
o f any b an k ru p tc y  a rra n g e m e n t, r e o r g a n iz a t io n  o r  s i m i l a r  p ro c e e d ­
in g  f o r  r e l i e f  o f  d e b to r s  u n d er f e d e r a l  o r s t a t e  law h e r e i n a f t e r  
i n i t i a t e d  by o r a g a in s t  th e  Company s h a l l  n o t a f f e c t ,  m o d ify , 
l im i t  o r d is c h a rg e  th e  l i a b i l i t y  o f  th e  G u a ran to r in  any manner 
w h a tso ev e r and t h i s  G uaran ty  Agreement s h a l l  rem ain  and c o n tin u e  
in  f u l l  fo rc e  and e f f e c t  and s h a l l  be e n fo rc e a b le  a g a in s t  th e  
G u a ran to r  to  th e  same e x te n t  and w ith  th e  same fo rc e  and e f f e c t  
as i f  any such p ro c e e d in g s  had not been  i n s t i t u t e d ;  and i t  i s  
th e  i n t e n t  and p u rp o se  o f t h i s  G uaran ty  Agreement th a t  th e  Guar 
G u a ran to r s h a l l  and does h e reb y  w aive a l l  r i g h t s  and b e n e f i t s  
which m ight a c c ru e  to  i t  by re a so n  o f any such p ro c e e d in g  and 
th a t  i t  s h a l l  be l i a b l e  f o r  th e  f u l l  amount o f r e n t  and o th e r  
sum s, In c lu d in g  a l l  damages Im posed, o r  p a y a b le  under th e  term s 
o f  th e  L ea se , i r r e s p e c t i v e  and w ith o u t re g a rd  t o  any m o d if ic a ­
t i o n ,  l i m i t a t i o n ,  o r  d is c h a rg e  o f th e  l i a b i l i t y  o f th e  Company 
th a t  may r e s u l t  from any such  p ro c e e d in g .

S e c tio n  2 .6 .  The L e sso r  may w ith o u t any n o t ic e  w hatso ­
e v e r  to  anyone s e l l ,  a s s ig n  o r t r a n s f e r  a l l  o f i t s  r i g h t ,  t i t l e  
and i n t e r e s t  as L esso r u n d e r th e  L ease or a l l  o f  i t s  r i g h t ,  t i t l e  
and I n t e r e s t  in  and to  th e  r e n t s  and o th e r  sums a t any tim e due 
and to  become due th e re u n d e r  to  th e  T r u s te e ,  and th e  T ru s te e  s h -  
s h a l l  have a l l  o f  th e  r i g h t s ,  pow ers and b e n e f i t s  o f  th e  L esso r 
under t h i s  G uaran ty  A greem ent, I n c lu d in g ,  w ith o u t l i m i t a t i o n ,  
th e  r i g h t  to  e n fo rc e  t h i s  G uaran ty  Agreem ent by s u i t  or o th e r ­
w ise .

The L e s s o r ,  i t s  s u c c e s s o r s  and a s s ig n s ,  in  i t s  o r  t h e i r  
s o le  d i s c r e t i o n ,  s h a l l  have th e  r i g h t  t o  p ro ceed  f i r s t  and 
d i r e c t l y  a g a in s t  th e  G u a ra n to r , i t s  s u c c e s s o r s  and a s s ig n s ,  
under t h i s  G uaran ty  Agreem ent w ith o u t p roceed ing , a g a in s t  o r 
e x h a u s t in g  i t s  rem ed ie s  a g a in s t  th e  Company, i t s  s u c c e s s o rs  
o r  a s s i g n s ,  and w ith o u t r e s o r t i n g  to  any o th e r  s e c u r i ty  h e ld  
by th e  L e sso r o r  i t s  s u c c e s s o r s  o r a s s ig n s .

S e c tio n  2 .7 .  U n t i l  th e  p r i n c i p a l  o f  and i n t e r e s t  on th e  
Bonds s h a l l  have been f u l l y  p a id  o r p r o v is io n s  f o r  th e  payment 
th e r e o f  s h a l l  have been made in  a c c o rd a n c e  w ith  th e  In d e n tu re ,  
th e  G u a ra n to r  w i l l  m a in ta in  i t s  c o rp o r a te  e x is te n c e  and w i l l  n o t 
d is p o s e  o f a l l  o r  s u b s t a n t i a l l y  a l l  o f i t s  a s s e t s  o r  merge o r 
c o n s o l id a te  w ith  any o th e r  c o r p o r a t io n ;  p ro v id e d , t h a t  G u a ra n to r  
may c o n s o l id a te  w ith  o r merge In to  a n o th e r  c o rp o r a t io n  o r  p e rm it 
one o r  more o th e r  c o r p o r a t io n s  to  c o n s o l id a te  w ith  o r  merge I n to  
i t ,  o r  i t  may t r a n s f e r  to  a n o th e r  c o r p o r a t io n  a l l  o r  s u b s t a n t i a l l y  
a l l  o f  i t s  a s s e t s ,  i f  th e  c o r p o r a t io n  r e s u l t i n g  from such m erger 
o r  c o n s o l id a t io n  ( i f  I t  be one o th e r  th a n  th e  G u a ra n to r)  o r th e  
c o rp o r a t io n  to  w hich such  t r a n s f e r  s h a l l  be made, a s  th e  c a se  may 
b e , ( I )  s h a l l  e x p re s s ly  assume In  w r i t in g  a l l  o f  th e  o b l ig a t io n s  
o f  th e  G u a ran to r c o n ta in e d  in  t h i s  G uaran ty  A greem ent, and ( i i )  
s h a l l  h a v e , a f t e r  g iv in g  e f f e c t  to  such  m erg e r, c o n s o l id a t io n  
o r a c q u i s i t i o n  o f  b u s in e s s  and a s s e t s ,  a n e t  w o rth , computed in  
a c c o rd a n c e  w ith  a c c e p te d  a c c o u n tin g  p r a c t i c e ,  e q u a l to  n o t l e s s  
th an  th e  n e t w orth  o f  th e  G u a ra n to r  (com puted a s  a f o r e s a id )  im­
m e d ia te ly  p r i o r  to  such m e rg e r, c o n s o l id a t io n  o r t r a n s f e r  o f 
b u s in e s s  and a s s e t s .
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S e c tio n  2 .8 .  The G u a ran to r w i l l  keep p ro p e r  books o f  
r e c o rd  and a c c o u n t in  acco rd an ce  w ith  g e n e r a l ly  a c c e p te d  p r i n ­
c i p l e s  o f a c c o u n tin g  and w i l l  f u r n i s h  to  th e  L e sso r  and to  th e  
T ru s te e  th e  fo llo w in g :

( a )  As soon as  a v a i l a b l e  and in  any e v en t a t  th e  tim e  
th e  same a re  made a v a i la b le  to  s to c k h o ld e r s  o f th e  G u a ra n to r , 
c o p ie s  o f a l l  in te r im  f i n a n c i a l  s ta te m e n ts  which th e  G u a ra n to r  
f u r n i s h e s  to  i t s  s to c k h o ld e r s ;

(h ) As soon a s  a v a i l a b l e  and in  any e v e n t w ith in  120 
days a f t e r  th e  c lo s e  o f  each  f i s c a l  y e a r  o f  th e  G u a ra n to r , a 
copy o f th e  a n n u a l a u d it  r e p o r t  ( in c lu d in g  b a la n c e  s h e e t s ,  p r o ­
f i t  and lo s s  and s u rp lu s  s ta te m e n ts )  o f  th e  G u a ran to r  and i t s  
c o n s o l id a te d  s u b s id i a r i e s  fo r  such f i s c a l  y e a r ,  a l l  as p re p a re d  
and c e r t i f i e d  by in d ep en d en t p u b l ic  a c c o u n ta n ts  o f re c o g n iz e d  
s ta n d in g ;  p ro v id e d , how ever, t h a t  i f  th e  an n u a l r e p o r t  o f th e  
G u a ran to r to  i t s  s to c k h o ld e r s  s h a l l  c o n ta in  f i n a n c i a l  s t a t e ­
m ents of s u b s t a n t i a l l y  s im i la r  d e t a i l  and s i m i l a r ly  p re p a re d  
and c e r t i f i e d ,  c o p ie s  o f such a n n u a l r e p o r t  may be d e l iv e r e d  
in  l i e u  o f  th e  c o p ie s  of th e  a u d i t  r e p o r t  r e f e r r e d  to  h e r e in .

S e c t io n  2 .9 .  The G u a ran to r w i l l  cau se  th e  Company to  
p re s e rv e  and keep in  f u l l  f o rc e  and e f f e c t  a l l  l i c e n s e s  and p e r ­
m its  n e c e s s a ry  to  the  p ro p e r  conduct o f  i t s  b u s in e s s .

S e c t io n  2 .1 0 . T h is G uaran ty  Agreem ent and ev e ry  p a r t  
t h e r e o f  s h a l l  be b in d in g  upon th e  G u a ra n to r  and i t s  s u c c e s s o r s  
and a s s ig n s .  The G u a ran to r i s  a d v ise d  t h a t  th e  r i g h t s  o f th e  
L e s so r  under t h i s  G uaranty  Agreement a re  abou t to  be a s s ig n e d  
to  th e  T r u s te e ,  and upon such  a ss ig n m en t and so long  a s  any 
Bonds s h a l l  be unpaid  in  whole o r in  p a r t ,  a l l  r i g h t s  a g a in s t  
th e  G u a ra n to r  a r i s in g  under t h i s  G uaran ty  Agreem ent s h a l l  be 
f o r  th e  s o le  b e n e f i t  o f  th e  T ru s te e  and th e  h o ld e r s  o f th e  B onds, 
and th e  T ru s te e  s h a l l  be e n t i t l e d  to  b r in g  any s u i t ,  a c t io n  
o r  p ro c e e d in g  a g a in s t  th e  G u a ran to r  f o r  th e  en fo rcem en t o f any 
p r o v is io n  of t h i s  G uaranty Agreement in  i t s  name as T r u s te e ,  
and i t  s h a l l  no t be n e c e s sa ry  in  any such s u i t ,  a c t io n  o r p r o ­
c e e d in g  t o  make th e  L esso r a p a r ty  t h e r e t o ;  and t h i s  G uaran ty  
Agreement may not be m o d ified  o r  amended w ith o u t th e  p r i o r  
w r i t t e n  c o n se n t o f  th e  T r u s te e ,  and any a tte m p te d  m o d if ic a t io n  
o r  amendment w ith o u t such c o n se n t s h a l l  be v o id . The term s 
o f  t h i s  G uaran ty  Agreement may be e n fo rc e d  as to  any one o r 
more b re a c h e s  e i t h e r  s e p a r a te ly  o r c u m u la t iv e ly . N o tice  o f  
a c c e p ta n c e  o f  t h i s  G uaranty  Agreement and n o t ic e  o f  th e  ex ec u ­
t io n  and d e l iv e r y  of th e  L ease by Company and o f  th e  a ss ig n m en t 
th e r e o f  and o f  t h i s  G uaran ty  Agreement to  th e  T ru s te e  a re  w aived 
by th e  G u a ra n to r .

S e c t io n  2 .1 1 . The o b l ig a t io n s  o f  th e  G u a ra n to r  h e re ­
u n d er a re  u n c o n d it io n a l  and th e  G u a ra n to r  a g re e s  t h a t  any and 
a l l  sums p a y ab le  h e re u n d er s h a l l  be p a id  w ith o u t s e t - o f f ,  coun­
t e r c la im ,  a b a te m e n t, s u s p e n s io n , d e d u c t io n ,  d im in u tio n  o r d e ­
fe n s e  .

ARTICLE I I I

DEFAULTS AND REMEDIES

S e c tio n  3 .1 .  (a) The f a i l u r e  o f  th e  G u a ra n to r  to  a b id e
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by o r p e rfo rm  any o f  th e  c o v e n a n ts  c o n ta in e d  h e re in  s h a l l  con­
s t i t u t e  an e v e n t o f d e f a u l t  h e re u n d e r .

(b ) The d i s s o l u t i o n  o r  l i q u i d a t i o n  o f  th e  G u a ran to r o r 
th e  f i l i n g  by th e  G u a ra n to r  o f  a v o lu n ta ry  p e t i t i o n  in  b a n k ru p tc y , 
o r  f a i l u r e  by th e  G u a ra n to r  p ro m p tly  t o  l i f t  any e x e c u tio n ,  g a r ­
n ishm en t o r a tta c h m e n t o f such  consequence  a s  w i l l  im p a ir  i t s  
a b i l i t y  to  c a r r y  on i t s  o b l ig a t io n s  un d er t h i s  G uaranty  A gree­
m en t, a p p o in tm en t o f  a r e c e iv e r  by a c o u r t  o f  com petent J u r i s ­
d i c t i o n  o f s u b s t a n t i a l l y  a l l  o f  th e  a s s e t s  o f  G u a ra n to r , o r a d ­
j u d i c a t i o n  o f th e  G u a ra n to r  a s  a b a n k ru p t ,  o r  assignm en t by th e  
G u a ra n to r  f o r  th e  b e n e f i t  o f  i t s  c r e d i t o r s ,  o r th e  e n try  by th e  
G u a ra n to r  i n to  an ag reem en t o f  c o m p o s itio n  w ith  i t s  c r e d i t o r s ,  
o r  th e  a p p ro v a l by a c o u r t  o f com peten t J u r i s d i c t i o n  o f  a p e t i ­
t i o n  a p p l i c a b le  to  th e  G u a ra n to r  in  any p ro c e e d in g s  f o r  i t s  r e ­
o r g a n iz a t io n  i n s t i t u t e d  u n d e r th e  p r o v is io n s  o f th e  g e n e ra l  bank­
ru p tc y  a c t ,  a s  am ended, o r  under any s i m i l a r  a c t  which may h e r e ­
a f t e r  be e n a c te d ,  s h a l l  a l s o  c o n s t i t u t e  an ev en t o f d e f a u l t  h e r e ­
u n d e r. The term  “d i s s o l u t i o n  o r l i q u i d a t i o n  o f th e  G u a ra n to r” , 
a s  used in  t h i s  s u b s e c t io n ,  s h a l l ,  s u b je c t  to  th e  p ro v is io n s  o f 
S e c t io n  2 .7  h e r e o f ,  n o t be c o n s tru e d  to  in c lu d e  th e  c e s s a t io n  o f 
th e  c o rp o r a te  e x is te n c e  o f  th e  G u a ra n to r  r e s u l t i n g  e i t h e r  from 
a m erger o r c o n s o l id a t io n  o f th e  G u a ra n to r  in to  o r w ith  a n o th e r  
c o r p o r a t io n  o r  a d i s s o l u t i o n  o r l i q u i d a t i o n  o f  th e  G u a ran to r 
fo l lo w in g  a t r a n s f e r  o f  a l l  o r  s u b s t a n t i a l l y  a l l  o f i t s  a s s e t s  
a s  an e n t i r e t y ,  u n d er th e  c o n d i t io n s  p e r m i t t in g  such a c t io n s  con­
ta in e d  in  S e c tio n  2 .7  h e re o f .

S e c tio n  3 .2 . I f  th e  d e f a u l t  s h a l l  c o n s i s t  o f th e  b rea ch  
o f  any o f  th e  c o v e n a n ts  o r  ag reem en ts  made by th e  G u a ran to r under 
S e c tio n  2 .2  (a )  h e re o f  r e l a t i n g  to  th e  payment o f  any r e n t a l s  o r 
o th e r  sums p ro v id e d  to  be p a id  by th e  Company under th e  L ease and 
such  d e f a u l t  s h a l l  c o n tin u e  unrem edied  f o r  5 days a f t e r  w r i t t e n  
n o t ic e  s h a l l  have been r e c e iv e d  by th e  Company and th e  G u a ran to r  
from  th e  L esso r o r th e  T ru s te e  in  th e  m anner h e re in  p ro v id e d , th e  
L e sso r  o r  th e  T ru s te e  under th e  In d e n tu re  may d e c la re  a l l  r e n t a l s  
re m a in in g  due under th e  L ease  im m ed ia te ly  due and p ay ab le  and may 
i n s t i t u t e  any n e c e s s a ry  l e g a l  p ro c e e d in g s  a g a in s t  th e  G u a ra n to r  
in  o rd e r  to  c o l l e c t  s a id  r e n t a l s .

S e c tio n  3 .3 .  I f  th e  d e f a u l t  s h a l l  c o n s i s t  o f th e  b re a c h  
o f  any c o v e n a n ts  o r ag re em e n ts  o f  t h i s  G uaran ty  Agreement o th e r  
th a n  th o s e  c o n ta in e d  in  S e c tio n  2 .2  (a )  h e re o f  r e l a t i n g  to  th e  
paym ent o f any r e n t a l s  o r o th e r  sums p ro v id e d  to  be p a id  by th e  
Company un d er th e  L e a se , th e  L esso r o r th e  T ru s te e  under th e  In ­
d e n tu re  s h a l l  g iv e  th e  G u a ra n to r  w r i t t e n  n o t ic e  o f  such d e f a u l t  
and i f  such d e f a u l t  s h a l l  c o n tin u e  unrem edied  fo r  30 days f o l ­
low ing  th e  r e c e i p t  o f  such  n o t i c e ,  th e  L e sso r  or th e  T ru s te e  
s h a l l  have th e  same r i g h t s  and rem ed ie s  a f fo rd e d  by S e c tio n  3*2 
ab o v e; p ro v id e d , how ever, th e  L esso r o r  th e  T ru s te e  under th e  
In d e n tu re  may a g re e  in  w r i t in g  to  an e x te n s io n  o f any such 30 
day p e r io d .  In  a d d i t i o n ,  i f  s a id  d e f a u l t  be such th a t  i t  c a n ­
n o t be c o r r e c te d  w ith in  30 day p e r io d ,  i t  s h a l l  n o t c o n s t i t u t e  
an e v e n t o f  d e f a u l t  i f  c o r r e c t i v e  a c t io n  i s  i n s t i t u t e d  by th e  
G u a ra n to r  w i th in  th e  a p p l ic a b le  p e r io d  and d i l i g e n t l y  p u rsu ed  
u n t i l  th e  d e f a u l t  i s  c o r r e c te d .
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S e c tio n  3 .^ -  The rem e d ie s  c o n fe r r e d  in  S e c t io n  3-2 
and 3 .3  h e re o f  s h a l l  n o t be c o n s id e re d  e x c lu s iv e  o f any o th e r  
re m e d ie s  a v a i l a b l e ,  b u t each  o f  such rem e d ie s  s h a l l  be cum ula­
t i v e  and s h a l l  be in  a d d i t io n  to  any o th e r  rem e d ie s  g iv e n  u n d er 
t h i s  G uaran ty  Agreem ent o r now o r h e r e a f t e r  e x i s t i n g  a t  law o r  
in  e q u i ty  o r  by s t a t u t e .  No d e la y  o r  o m iss io n  t o  e x e r c i s e  any 
r i g h t  o r  power s h a l l  be c o n s tru e d  to  be a  w a iv er th e r e o f  b u t 
any such  r i g h t  o r  power may be e x e r c is e d  from tim e  t o  tim e  and 
a s  o f t e n  as may be deemed e x p e d ie n t .

S e c t io n  3 .5 .  The L e sso r  and i t s  s u c c e s s o r s  and a s s ig n s  
a g re e  to  f u r n i s h  to  G u a ra n to r  c o p ie s  o f a l l  n o t i c e s ,  dem ands, 
r e q u e s t s ,  c o n s e n ts ,  a p p ro v a ls  and o th e r  s i m i l a r  in s t ru m e n ts  f u r ­
n ish e d  to  Company un d er and p u rs u a n t  to  th e  p r o v i s io n s  o f  th e  
L e a se , p r o v id e d ,  how ever, t h a t  t h i s  G uaran ty  Agreem ent and th e  
l i a b i l i t y  o f  G u a ra n to r  h e re u n d e r  s h a l l  in  no w ise  be a f f e c t e d  
o r im p a ire d  by th e  f a i l u r e  o f  th e  L e sso r  to  f u r n i s h  such n o t i c e .

A ll n o t i c e s ,  dem ands, r e q u e s t ,  c o n s e n ts ,  a p p ro v a ls  and 
o th e r  s i m i l a r  in s t r u m e n ts  u n d er t h i s  G u aran ty  Agreem ent s h a l l  be 
in  w r i t in g  and s h a l l  be deemed to  have been  p ro p e r ly  g iv en  and 
r e c e iv e d  i f  s e n t  by U n ited  S t a t e s  c e r t i f i e d  o r  r e g i s t e r e d  m a il 
p o s ta g e  p r e p a id ,  (a )  i f  to  G u a ra n to r  a d d re s s e d  t o  G u a ra n to r  a t
______________________________________________________________, A t te n t io n :
______________________ o r  a t  such  o th e r  a d d re s s  a s  G u a ra n to r  from
tim e  to  tim e may have d e s ig n a te d  by w r i t t e n  n o t ic e  to  th e  L e sso r
and th e  T ru s te e  (b ) i f  t o  th e  Company a d d re s s e d  to  _______________
_____________________________________ , A t t e n t io n :  ______________ ________
o r a t  such  a d d re s s  a s  th e  Company may have d e s ig n a te d  from tim e  
to  t im e ,  in  w r i t t e n  n o t ic e  to  th e  L e sso r  and th e  T r u s te e ,  ( c )
i f  t o  th e  T r u s te e  a d d re s s e d  to  th e  T r u s te e  a t  _______________ __
_________________________ , F o r t  Wayne, I n d ia n a ,  A t t e n t io n :  T r u s t
D epartm ent o r  a t  such  a d d re s s  as th e  T ru s te e  s h a l l  have f u r ­
n ish e d  to  th e  G u a ra n to r  and th e  Company and (d ) i f  t o  th e  L e sso r  
a d d re s s e d  t o  th e  L e s so r  to  th e  Board o f County C o m m iss io n e rs , 
S p a r ta n b u rg  County C o u r th o u se , S p a r ta n b u rg , S ou th  C a r o l in a ,  o r 
a t  such  a d d re s s  a s  th e  L e s so r  s h a l l  have f u r n is h e d  to  th e  Guaran­
t o r  and th e  Company.

ARTICLE IV

S e r v ic e  o f  P r o c e s s ,  P le a d in g s  and O th e r  P a p e rs

S e c t io n  4 .1 .  The G u a ra n to r  h e re b y  d e s ig n a te s  and a p p o in ts  
o r  i f  such  a g e n t s h a l l  c e a se  to  a c t  th e  S e c re ­

t a r y  o f  th e  S t a t e  o f  S outh  C a r o l in a ,  as th e  a g e n t o f th e  G u a ra n to r  
upon whom may be se rv e d  a l i  p r o c e s s ,  p le a d in g s  o r  o th e r  p a p e rs  
w hich may be se rv e d  upon th e  G u a ra n to r  s o l e ly  and e x c lu s iv e ly  to  
e n fo rc e  i t s  o b l ig a t io n s  u n d er t h i s  G uaran ty  A greem ent. The d e s ig n a ­
t i o n  o f  ___________________________  o r any s u c c e s s o r  a g e n t may be r e ­
voked by G u a ra n to r  a t  any tim e  o r from  tim e  to  tim e  upon G u a ra n to r ’ s 
w r i t t e n  d e s ig n a t io n  o f a s u c c e s s o r  a g e n t d e l iv e r e d  t o  th e  L e sso r  
and T r u s t e e .

S e c t io n  ^ .2 .  The G u a ra n to r  f u r t h e r  a g r e e s ,  c o n s e n ts  
and s t i p u l a t e s  w ith o u t power o f  r e v o c a t io n :

(a )  t h a t  any c i v i l  s u i t  o r  a c t io n  b ro u g h t a g a in s t  i t  
a s  a r e s u l t  o f  any o f i t s  o b l ig a t io n s  u n d er t h i s
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G u aran ty  A greem ent may be commenced a g a in s t  a g a in s t  
i t  in  any c o u r t  o f  com peten t j u r i s d i c t i o n ,  F e d e ra l  
o r  S t a t e ,  in  th e  S ta te  o f S ou th  C a r o l in a ,  by s e r v ic e  
o r  p ro c e s s  upon th e  above d e s ig n a te d  a g e n t th e n  a c t ­
in g  a s  su c h ;

(b ) t h a t  s e r v ic e  o f p r o c e s s ,  p le a d in g s  and o th e r  
p a p e rs  upon such  a g e n t th e n  a c t i n g ,  a s  a f o r e ­
s a i d ,  s h a l l  be ta k e n  and h e ld  in  s a id  c o u r t s  
to  be a s  v a l id  and as b in d in g  upon i t ;  and

(c )  t h a t  s e r v ic e  upon such  a g e n t th e n  a c t in g  may be 
e f f e c t e d  by d e l i v e r i n g  c o p ie s  o f  s a id  p r o c e s s ,  
p le a d in g s  o r o th e r  p a p e rs  to  such  a g e n t th e n  a c t ­
in g ,  r e c i t i n g  t h a t  a copy o f s a id  p r o c e s s ,  p le a d ­
in g s  o r o th e r  p a p e rs  was m ailed  to  th e  G u a ra n to r  
a t  th e  a d d re s s  and in  th e  m anner in d ic a te d  in  
S e c tio n  ^ .3  h e r e o f .

S e c tio n  A .3. Any p r o c e s s ,  p le a d in g s  o r  o th e r  p a p e rs
se rv ed  upon such  a g e n t ,  th e n  a c t i n g ,  s h a l l ,  a t  th e  same t im e , 
be s e n t  by r e g i s t e r e d  or c e r t i f i e d  m a l l ,  r e t u r n  r e c e i p t  r e ­
q u e s te d , to  th e  G u a ra n to r  a t  th e  a d d re s s  s e t  f o r t h  in  S e c t io n  
3 .5  h e re o f .

If] WITNESS WHEREOF, Olym pia I n d u s t r i e s , I n c . ,  p u rs u a n t
to  p ro p e r  r e s o l u t i o n  d u ly  p a s s e d , has cau sed  t h i s  G uaran ty  A gree­
ment to  be e x e c u te d  in  i t s  name and b e h a l f  by i t s  P r e s i d e n t ,  
and i t s  c o rp o r a te  s e a l  t o  be a f f ix e d  h e r e to  and to  be a t t e s t e d  
by i t s  S e c r e t a r y ,  and S p a r ta n b u rg  C o u n ty , S ou th  C a r o l i n a , has 
caused  t h i s  ag reem en t to  be e x e c u te d  in  i t s  name and b e h a l f  by 
th e  Chairm an o f th e  Board o f  County C om m issioners o f S p a r ta n b u rg  
County and i t s  c o r p o r a te  s e a l  to  be a f f ix e d  h e r e to  and t o  be 
a t t e s t e d  by th e  S e c r e ta r y  o f  th e  Board o f County C om m issioners 
o f  S p a r ta n b u rg  County a l l  a s  o f  th e  1 s t  day o f  J a n u a r y ,  1972 
b u t a c t u a l l y  on th e  d a te s  h e r e i n a f t e r  I n d i c a te d .

OLYMPIA INDUSTRIES, INC.

(C o rp o ra te  S e a l)

A t t e s t : By _________________________________
P r e s id e n t

S e c re ta r y SPARTANBURG COUNTY, SOUTH CAROLINA

(C o rp o ra te  S e a l)
By

A t t e s t : C hairm an o f th e  Board o f
County C om m issioners o f 
S p a r ta n b u rg  County

S e c re ta r y  o f  th e  Board o f 
County C om m issioners o f 
S p a r ta n b u rg  County



STATE OF SOUTH CAROLINA )
) SS

COUNTY OF SPARTANBURG )

P e r s o n a l ly  ap p ea red  b e fo re  /  L t - t h u .  who
b e in g  d u ly  sw orn sa y s  th a t  he saw th e  c o rp o r a te  s e a l  o f  S p a r ta n ­
b u rg  C oun ty , S outh  C a r o l in a ,  a f f ix e d  to  th e  fo re g o in g  G uaran ty  
A greem ent, and t h a t  he a l s o  saw zy A  a s  Chairm an
and / /  f . a s  S e c re ta r y  o f  th e  Board o f  County Com­
m is s io n e r s  o f  S p a r ta n b u rg  C o u n ty , South  C a r o l in a ,  s ig n  and a t t e s t  
th e  same and t h a t  he w ith  Ay / A 5 ) f f / 7/y w itn e s se d  th e  execu ­
t i o n  and d e l iv e r y  t h e r e o f  a s  th e  a c t  and deed o f th e  s a id  S p a r ta n ­
bu rg  C o un ty , S ou th  C a r o l in a .

Sworn to  b e fo re  me t h i s  :

N otary  P u b lic  f o r  th e  S ta te  
o f  S ou th  C a ro lin a

My Commission E x p ir e s :  ____________________________

STATE OF

COUNTY OF

P e rs o n a l ly  ap p ea re d  b e fo re  me __________________ , who
b e in g  du ly  sw orn sa y s  t h a t  he saw th e  c o rp o r a te  s e a l  o f  Olympia 
I n d u s t r i e s ,  In c . a f f i x e d  to  th e  fo re g o in g  G uaran ty  A greem ent,
and t h a t  he a l s o  saw ___________________  a s  P r e s id e n t  and _______
___________  as S e c re ta r y  o f s a id  C o rp o ra t io n , s ig n  and a t t e s t  th e
sam e, and t h a t  he w ith  _______________ w itn e s se d  th e  e x e c u tio n
and d e l iv e r y  t h e r e o f  as th e  a c t  o f deed o f  th e  s a id  O lym pia I n ­
d u s t r i e s ,  I n c .

W itn ess

Sworn t o  b e fo re  me t h i s :

N otary  P u b lic  f o r  th e  S ta te  
o f

My Com mission E x p ire s  _____________________________
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Olympia I n d u s t r i e s ,  I n c . ,  L essee  under th e  L ease d a te d  
as o f Jan u ary  1, 1972, r e f e r r e d  to  in  th e  fo re g o in g  G uaran ty  
Agreement in  c o n s id e r a t io n  o f  th e  p ro m ises  o f  S p a r ta n b u rg  Coun­
t y ,  South  C a r o l in a ,  and $1 in  la w fu l money o f  th e  U n ited  S ta te s  
o f America in  hand r e c e iv e d ,  a g re e s  and c o n s e n ts  th a t  a d e f a u l t  by 
the G u aran to r o f any p r o v is io n  o f th e  fo re g o in g  G uaran ty  A gree­
m ent, in c lu d in g  b u t n o t l im i te d  to  m e rg e rs , c o rp o ra te  c o n s o l id a ­
t io n s  and th e  m ain ten an ce  o f  G u a ra n to r ’ s c o rp o r a te  e x is te n c e  as 
th e r e in  p rov ided  and i t s  c o rp o r a te  power to  e n te r  i n to  and con­
t in u e  th e  G uaran ty  Agreem ent s h a l l ,  i f  n o t c u re d  in  th e  manner 
d e s c r ib e d  in  th e  fo re g o in g  G uaran ty  Agreem ent be c o n s id e re d  a 
d e f a u l t  under th e  Lease as i f  i t  had been a d e f a u l t  by Olympia 
I n d u s t r i e s ,  In c .

OLYMPIA INDUSTRIES, INC.

By _________________________________
P r e s id e n t

(CORPORATE SEAL)

ATTEST:

S e c re ta ry

S ig n e d , se a le d  and d e l iv e r e d  
in  th e  p resen c e  o f :

STATE OF

COUNTY OF

P e rso n a lly  ap p ea re d  b e fo re  me ______________________ , who
b e in g  d u ly  sworn sa y s  t h a t  he saw th e  c o rp o ra te  s e a l  o f Olym pia 
I n d u s t r i e s ,  In c . a f f ix e d  to  th e  fo re g o in g  a g re e m e n t, and th a t  he 
a ls o  s a w _________________ as P r e s id e n t  and _______________  a s  S e c re ­
ta r y  of s a id  C o rp o ra t io n , s ig n  and a t t e s t  th e  sam e, and t h a t  he 
w ith  __________________  w itn e s se d  th e  e x e c u tio n  and d e l iv e r y  t h e r e ­
o f a s  th e  a c t  o f deed o f  s a id  Olym pia I n d u s t r i e s ,  In c .

W itness

Sworn to  b e fo re  me t h i s :

N o tary  P u b lic  fo r  th e  S ta te  
o f

My Commission E x p ire s :
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SPARTANBURG COUNTY, SOUTH CAROLINA
TO

FORT WAYNE NATIONAL BANK, AS TRUSTEE

INDENTURE OF MORTGAGE AND DEED OF TRUSTDATED AS OF JANUARY 1 , 1972

RELATING TO SPARTANBURG COUNTY, SOUTH CAROLINA F IR S T  MORTGAGE INDUSTRIAL REVENUE BONDS (OLYMPIA IN D U ST R IE S , IN C . -  LESSEE)
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T h is  I n d e n tu r e  o f M ortgage and Deed o f  T ru s t  made and en ­
t e r e d  i n to  a s  o f  th e  f i r s t  day o f J a n u a r y ,  1972 ( th e  ’’I n d e n tu r e " ! ,  
by and betw een S p a r ta n b u rg  C oun ty , a body p o l i t i c  and c o rp o r a te  
and a p o l i t i c a l  s u b d iv i s io n  o f  th e  S ta te  o f  South  C a ro lin a  ( h e r e ­
i n a f t e r  som etim es r e f e r r e d  to  as th e  " G r a n to r " ) ,  a s  p a r ty  o f th e  
f i r s t  p a r t  and F o r t  Wayne N a tio n a l  B ank, F o r t  Wayne, I n d ia n a ,  a 
b an k in g  a s s o c i a t i o n  d u ly  o r g a n iz e d ,  e x i s t i n g  and a u th o r iz e d  to  
a c c e p t  and e x e c u te  t r u s t s  o f  th e  c h a r a c t e r  h e re in  s e t  o u t ,  under 
and by v i r t u e  o f  th e  law s o f  th e  U n ite d  S t a t e s ,  as  T r u s te e ,  
( h e r e i n a f t e r  som etim es r e f e r r e d  to  as th e  " T r u s te e " ) ,  p a r ty  o f  
th e  second  p a r t ; W ITNESSETH:

WHEREAS, th e  G ra n to r  i s  a u th o r iz e d  and empowered by th e  
p r o v i s io n s  o f  Act No. 103 o f  th e  A cts o f  th e  G e n e ra l Assembly o f 
th e  S t a t e  o f  S ou th  C a r o l in a ,  f o r  th e  y e a r  1967, approved  by th e  
G overnor o f  S ou th  C a r o l in a  on March 21 , 1967 and a p p e a r in g  as 
A r t i c l e  2 .1 ,  C h a p te r  8 , T i t l e  1^ , Code o f  Laws o f  South  C a r o l in a ,  
1962, 1970 C u m u la tiv e  S upp lem ent ( th e  "A c t" )  to  a c q u i r e ,  own, l e a s e ,  
d is p o s e  o f ,  and m o rtg ag e  th e  p r o p e r t i e s  h e r e i n a f t e r  d e s c r ib e d  in  
o r d e r  t h a t  th e  i n d u s t r i a l  developm en t o f  S outh  C a ro lin a  w i l l  be 
p rom oted  and t r a d e  d e v e lo p ed  by in d u c in g  m a n u fa c tu r in g  e n t e r p r i s e s  
to  lo c a te  In  S ou th  C a ro l in a  and th u s  u t i l i z e  and employ manpower 
and o th e r  r e s o u r c e s  o f S ou th  C a r o l in a ;  and

WHEREAS, th e  G ra n to r  i s  f u r t h e r  a u th o r iz e d  by th e  Act to  
i s s u e  rev e n u e  bonds p a y a b le  s o l e ly  from th e  l e a s e  r e n t a l s ,  rev e n u e s  
and r e c e i p t s  from any such  p r o j e c t  and se c u re d  by a p le d g e  o f  s a id  
l e a s e  r e n t a l s ,  re v e n u e s  and r e c e i p t s  and by a m ortgage  on th e  la n d ,  
b u i l d i n g s ,  Im p ro v em en ts , m ach inery  and equ ipm en t so a c q u i r e d ;  and

WHEREAS, th e  G ra n to r  has e n te r e d  i n t o  an ag reem en t w ith  
O lym pia I n d u s t r i e s ,  I n c . ,  a c o r p o r a t io n  o rg a n iz e d  and e x i s t i n g  
un d er th e  law s o f th e  S t a t e  o f  D e law are , and d u ly  a u th o r iz e d  to  
c o n d u c t b u s in e s s  in  th e  S t a t e  o f  S ou th  C a ro l in a  ( h e r e i n a f t e r  r e ­
f e r r e d  to  a s  th e  " C o r p o r a t io n " ) ,  f o r  th e  a c q u i s i t i o n  o f  la n d ,  
b u i l d i n g s ,  equ ipm en t and m ach inery  c o n s t i t u t i n g  a m a n u fa c tu r in g  
p la n t  ( s a id  la n d ,  b u i l d i n g s ,  m a c h in e ry , equ ipm en t and o th e r  f a c ­
i l i t i e s  a r e  h e r e i n a f t e r  r e f e r r e d  to  a s  th e  " F a c i l i t y " )  w hich w i l l  
be o f th e  c h a r a c t e r  and a c c o m p lish  th e  p u rp o se  p ro v id e d  by th e  
A c t, and th e  G ra n to r  has f u r t h e r  e n te r e d  I n to  a l e a s e  w ith  the  
C o rp o ra t io n  s p e c i f y in g  th e  te rm s and c o n d i t io n s  o f  th e  a c q u i s i ­
t i o n  o f  th e  F a c i l i t y  and th e  l e a s in g  o f  th e  same to  th e  C o rp o ra ­
t i o n ;

WHEREAS, th e  G r a n to r ,  p u r s u a n t  to  r e s o l u t i o n  d u ly  a d o p ted  
and a p p ro v e d , has e n te r e d  I n to  a L ease d a te d  a s  o f  Ja n u a ry  1 , 1972 
( h e r e i n a f t e r  r e f e r r e d  to  as th e  "L ea se " )  o f th e  F a c i l i t y  w ith  th e  
C o r p o r a t io n ,  which L ease has been  d u ly  re c o rd e d  in  th e  o f f i c e  o f  
th e  R e g is te r  o f  Mesne Conveyance o f S p a r ta n b u rg  C o un ty , and to  
w hich L ease  r e f e r e n c e  may be made by any i n t e r e s t e d  p e rs o n  fo r  
th e  r e n t a l ,  te rm s , c o n d i t io n s  and o b l ig a t io n s  o f th e  p a r t i e s  t h e r e ­
t o ;  and

WHEREAS, Olym pia I n d u s t r i e s ,  I n c . ,  a D elaw are c o rp o r a ­
t i o n  ( h e r e a f t e r  r e f e r r e d  to  a s  " G u a ra n to r" )  p u rs u a n t  to  t h a t  
c e r t a i n  G u aran ty  A greem ent d a te d  as o f  J a n u a ry  1 , 1972 ( th e  
'G u a ra n ty  A greem en t") has g u a ra n te e d  to  th e  G ra n to r  th e  payment



o f  a l l  r e n t s  and th e  p e rfo rm an ce  o f  a l l  o b l ig a t io n s  o f  th e  Cor 
p o r a t io n  u n d e r th e  L ea se : and

WHEREAS, th e  G ra n to r  i s  a u th o r iz e d  by th e  Act and deems 
i t  n e c e s s a ry  to  borrow  money f o r  th e  p u rp o se s  o f a c q u i r in g  th e  
F a c i l i t y  and to  c a r r y  o u t i t s  o b l ig a t io n s  u n d er th e  te rm s o f  th e  
L ease and to  t h a t  end has d u ly  a u th o r iz e d  and d i r e c te d  th e  i s s u e  
o f  i t s  B onds, to  be known a s  i t s  F i r s t  M ortgage I n d u s t r i a l  Reve­
nue Bonds (O lym pia I n d u s t r i e s ,  I n c .  -  L e s s e e ) ,  to  be is s u e d  as 
coupon bonds r e g i s t r a b l e  a s  to  p r i n c i p a l  on ly  ( h e r e i n a f t e r  r e f e r ­
re d  t o  a s  ’’coupon B onds'') and a s  f u l l y  r e g i s t e r e d  bonds w ith o u t 
coupons ( h e r e i n a f t e r  r e f e r r e d  to  as ’ f u l l y  r e g i s t e r e d  B onds” ) in  
one o r  more s e r i e s  ( a l l  bonds from tim e  to  tim e  o u ts ta n d in g  u n d er 
th e  te rm s o f th e  In d e n tu re  a re  h e r e i n a f t e r  r e f e r r e d  to  a s  th e  
"B onds” ) and to  s e c u re  th e  payment o f  th ?  p r i n c i p a l  t h e r e o f  and 
o f  th e  i n t e r e s t  and re d e m p tio n  prem iums th e re o n  and th e  p e r f o r ­
mance and o b se rv an c e  o f  th e  c o v e n a n ts  and c o n d i t io n s  h e r e in  con ­
ta in e d  th e  G ra n to r  has a u th o r iz e d  th e  e x e c u t io n  and d e l iv e r y  o f 
t h i s  I n d e n tu r e ;  and

WHEREAS, th e  e x e c u tio n  and d e l iv e r y  o f  t h i s  In d e n tu re  has 
been a u th o r iz e d  by R e s o lu t io n s  d u ly  a d o p te d  by th e  Board o f  Coun­
ty  C om m issioners o f  S p a r ta n b u rg  C oun ty , S ou th  C a ro l in a  ( h e r e in ­
a f t e r  som etim es r e f e r r e d  to  a s  th e  "C ounty B o a rd ” ) a s  c o n s t i t u t e d  
by Act Number 1035 o f A cts o f  th e  G e n e ra l Assem bly f o r  th e  y e a r  
1968 as am ended, and th e  G ra n to r  in  a c c o rd a n c e  w ith  th e  r e q u i r e ­
m ents o f S e c t io n  1^ o f  th e  Act has s u b m itte d  I t s  P e t i t i o n  to  th e  
S t a t e  Budget and C o n tro l Board o f  S ou th  C a ro l in a  in c lu d in g  a 
g e n e ra l  summary o f  th e  te rm s and c o n d i t io n s  o f  th e  L ease G uaran­
ty  A greem ent-and  I n d e n tu r e ,  and th e  S t a te  B udget and C o n tro l 
Board o f S ou th  C a ro l in a  has d u ly  app ro v ed  th e  F a c i l i t y  in  a c c o r ­
dance w ith  th e  p r o v is io n s  o f  th e  Act and th e re b y  a u th o r iz e d  th e  
County Board to  p ro c e e d  w ith  th e  a c q u i s i t i o n  and f in a n c in g  o f  
th e  F a c i l i t y .  N o tic e  o f  th e  a p p ro v a l was d u ly  p u b l is h e d  in  a 
new spaper h a v in g  g e n e r a l  c i r c u l a t i o n  In  S p a r ta n b u rg  County and 
n o tw i th s ta n d in g  more th a n  tw en ty  days have e la p s e d  from  th e  d a te  
o f  th e  p u b l i c a t i o n  o f  such  n o t i c e ,  no c h a l le n g e  was made to  th e  
v a l i d i t y  o f such  a p p ro v a l a s  p ro v id e d  In  th e  A ct; and

WHEREAS, th e  G ra n to r  has d e te rm in e d  t h a t  th e  amount n e c e s  
s a ry  to  f in a n c e  th e  c o s t  o f  th e  F a c i l i t y ,  in c lu d in g  n e c e s s a ry  e x ­
p e n se s  i n c i d e n t a l  t h e r e t o ,  w i l l  r e q u i r e  th e  I s s u a n c e ,  s a l e  and de 
l i v e r y  o f  an i n i t i a l  s e r i e s  o f Bonds h e re u n d e r ,  d e s ig n a te d  " F i r s t  
M ortgage I n d u s t r i a l  Revenue B onds, S e r i e s  A (O lym pia I n d u s t r i e s ,  
In c .  -  L e s s e e ) ” ( h e r e i n a f t e r  c a l l e d  th e  " S e r ie s  A B o n d s ')  in  th e  
a g g re g a te  p r i n c i p a l  amount o f  One M il l io n  D o l la r s  ( $ 1 ,0 0 0 ,0 0 0 ) ;  
and

WHEREAS, th e  I s s u a n c e  o f  th e  S e r i e s  A Bonds un d er th e  Act 
has been in  a l l  r e s p e c t s  d u ly  and v a l i d l y  a u th o r iz e d  by r e s o l u ­
t i o n s  d u ly  p a sse d  and approved  by th e  County B oard ; and

WHEREAS, th e  $ 1 ,0 0 0 ,0 0 0  a g g re g a te  p r i n c i p a l  amount o f  
S e r i e s  A Bonds t o  be i s s u e d  h e re u n d e r ,  th e  I n t e r e s t  coupons to  
be a t ta c h e d  t h e r e t o ,  and th e  T r u s t e e ’s C e r t i f i c a t e  o f  A u th e n ti ­
c a t io n  to  be e n d o rsed  on such  S e r i e s  A Bonds , a re  a l l  to  be in  
s u b s t a n t i a l l y  th e  fo l lo w in g  fo rm s, w ith  n e c e s s a ry  and a p p r o p r ia te  
v a r i a t i o n s ,  o m is s io n s  and i n s e r t i o n s  a s  p e rm it te d  o r  r e q u i r e d  by 
t h i s  I n d e n tu r e ,  to  w i t :
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(Form o f 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 A ll Men By These P r e s e n ts  t h a t  S p a r ta n b u rg  C oun ty , 
South  C a r o l in a ,  a body p o l i t i c  and c o r p o r a te ,  and a p o l i t i c a l  
s u b d iv is io n  o f th e  S ta te  o f S ou th  C a ro lin a  ( h e r e i n a f t e r  r e f e r r e d  
to  as th e  ’’C o u n ty '') ,  f o r  v a lu e  r e c e iv e d ,  h e reb y  p ro m ises  t o  p a y , 
bu t s o le ly  from th e  so u rc e  and as  h e r e a f t e r  p ro v id e d  and n o t 
o th e r w is e ,  to  th e  b e a r e r ,  o r i f  t h i s  Bond be r e g i s t e r e d  a s  to  
p r i n c i p a l ,  to  th e  r e g i s t e r e d  owner h e r e o f ,  on th e  1 s t  day o f  
J a n u a ry , 19__, th e  p r i n c i p a l  sum o f

FIVE THOUSAND DOLLARS ($ 5 ,0 0 0 )

In  such  c o in  o r c u rre n c y  o f th e  U n ited  S t a te s  o f America a s  a t  
th e  tim e o f payment s h a l l  be l e g a l  te n d e r  f o r  th e  paym ent o f  
p u b l ic  and p r i v a t e  d e b ts  and to  pay i n t e r e s t  th e r e o n ,  b u t s o l e ly  
from s a id  so u rc e  and a s  so p ro v id e d  and n o t o th e rw is e  in  l i k e  
co in  o r c u rre n c y  from  th e  d a te  h e re o f  a t  th e  r a t e  o f  
p e r  c e n t ( %) p e r  annum p a y a b le  s e m i-a n n u a lly  on th e  1 s t  days
o f J u ly  and J a n u a ry  o f  each  y e a r  upon p r e s e n ta t io n  and s u r r e n d e r  
o f th e  a t ta c h e d  coupons a s  th e y  become due u n t i l  payment o f  such 
p r i n c i p a l  sum, o r i f  t h i s  Bond s h a l l  be d u ly  c a l le d  fo r  redem p­
t i o n ,  u n t i l  th e  re d e m p tio n  d a t e ,  and to  pay i n t e r e s t  on overdue  
p r i n c i p a l ,  prem ium , i f  any and I n t e r e s t  ( to  th e  e x te n t  l e g a l l y  
e n fo r c e a b le )  a t  th e  r a t e  p e r  annum above s p e c i f i e d .  Both p r i n c i ­
p a l  o f  and i n t e r e s t  on t h i s  Bond a re  p a y ab le  a t  th e  p r i n c i p a l  o f ­
f i c e  o f F o r t  Wayne N a t io n a l  Bank, F o r t  Wayne, In d ia n a  o r  i t s  
s u c c e s s o r  o r s u c c e s s o r s ,  a s  T ru s te e  ( h e r e in  r e f e r r e d  to  as th e  
" T ru s te e ” ) .

T h is  Bond I s  one o f a d u ly  a u th o r iz e d  is s u e  o f Bonds o f 
th e  County known as I t s  " S p a r ta n b u rg  C ounty , South  C a ro lin a  
F i r s t  M ortgage I n d u s t r i a l  Revenue B onds, S e r i e s  A (O lym pia I n ­
d u s t r i e s ,  I n c .  -  L e s s e e )"  in  an a g g re g a te  p r i n c i p a l  amount o f  
One M il l io n  D o l la r s  ($ 1 ,0 0 0 ,0 0 0 ) .  A ll o f th e  S e r ie s  A Bonds 
a re  is s u e d  u n d er and e a u a l ly  and r a t a b ly  se c u re d  as to  p r i n c i p a l ,  
prem ium , i f  an y , and I n t e r e s t  by an In d e n tu re  o f  M ortgage and 
Deed o f  T ru s t  ( h e r e i n a f t e r  c a l le d  th e  ’’I n d e n tu re " )  d a te d  as o f 
Ja n u a ry  1 , 1972, e x e c u te d  by th e  County and th e  T r u s te e ,  to  a l l  
o f  th e  p r o v is io n s  o f w hich any h o ld e r  o f t h i s  Bond by h i s  a c c e p ­
ta n c e  h e re o f  th e re b y  a s s e n t s  and to  which In d e n tu re  and a l l  
in d e n tu r e s  su p p le m e n ta l t h e r e to  r e f e r e n c e  I s  hereby  made f o r  a 
d e s c r ip t io n  o f th e  t r u s t  e s t a t e ,  th e  n a tu re  and e x te n t  o f  th e  
s e c u r i t y ,  and a s ta te m e n t  o f th e  te rm s and c o n d i t io n s  upon w hich 
th e  S e r ie s  A Bonds a re  Issu e d  and s e c u re d , th e  r i g h t s  o f th e  
h o ld e r s  t h e r e o f  and o f  th e  T ru s te e  th e r e u n d e r ,  and th e  in d e b te d ­
n e ss  w hich i s  e q u a l ly  se c u re d  and th e  o th e r  m a t te r s  s e t  f o r t h  
t h e r e i n .  As p ro v id e d  in  s a id  I n d e n tu r e ,  Bonds o f o th e r  s e r i e s  
ra n k in g  e q u a l ly  w ith  S e r ie s  A Bonds may be is s u e d  th e r e u n d e r ,
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and such Bonds may v a ry  in  such manner a s  I s  p ro v id e d  and p e r ­
m itte d  in  th e  I n d e n tu r e .  A ll Bonds from tim e to  tim e o u ts ta n d ­
ing  under th e  te rm s o f th e  In d e n tu re  a re  h e r e i n a f t e r  r e f e r r e d  to  
as th e  '’Bonds” .

The S e r ie s  A Bonds have been  is s u e d  fo r  th e  p u rp o se  o f  
a c q u ir in g  c e r t a i n  la n d ,  b u i ld in g s ,  equipm ent and m ach inery  con­
s t i t u t i n g  a m a n u fa c tu r in g  p la n t  ( h e r e i n a f t e r  c o l l e c t i v e l y  r e ­
f e r r e d  to  as th e  ’’P r o j e c t ” ) and l e a s in g  th e  P r o je c t  to  Olym pia 
I n d u s t r i e s ,  I n c . ,  a D elaw are c o rp o r a t io n  ( h e r e i n a f t e r  r e f e r r e d  
to  a s  th e  " L e s s e e ” ) and p ay in g  n e c e s s a ry  ex p en ses  i n c i d e n t a l  
th e r e to  so a s  th e re b y  prom ote in d u s t r y  and d ev e lo p  t r a d e  in  
South  C a ro l in a .  The P r o je c t  has been le a se d  to  th e  L essee  un­
d e r and p u rsu a n t to  a L ease betw een th e  County and th e  L essee  
d a te d  a s  o f  J a n u a ry  1 , 1972 ( h e r e in  r e f e r r e d  to  as th e  "L e a se ” ) .  
Under th e  Lease th e  L essee  must pay to  th e  County such r e n t a l s  
as w i l l  be f u l l y  s u f f i c i e n t  to  pay th e  p r i n c i p a l  o f ,  prem ium , 
i f  an y , and i n t e r e s t  on th e  S e r ie s  A Bonds as th e  same m atu re  
and become due and under th e  Lease I t  I s  th e  o b l ig a t io n  o f  th e  
L essee  to  pay th e  c o s t  o f m a in ta in in g  th e  P r o je c t  in  good r e p a i r  
and to  keep I t  p r o p e r ly  in s u r e d .  The o b l ig a t io n s  o f  th e  L essee  
under th e  L e a se , in c lu d in g  th e  o b l ig a t io n  to  make r e n t a l  and 
o th e r  paym en ts , have been u n c o n d i t io n a l ly  g u a ra n te e d  by Olym pia 
I n d u s t r i e s ,  I n c . ,  a D elaw are c o rp o r a t io n  ( h e r e i n a f t e r  r e f e r r e d  
to  a s  th e  " G u a ra n to r ’ ) ,  un d er th e  te rm s o f a G uaran ty  Agreem ent 
d a ted  as o f Ja n u a ry  1, 1972. C opies o f  th e  I n d e n tu r e ,  th e  L ease 
and th e  G uaran ty  A greem ent a re  on f i l e  a t  th e  p r i n c i p a l  o f f i c e  
of th e  T ru s te e  in  th e  C ity  o f F o r t  Wayne, I n d ia n a ,  and a re  r e ­
corded In  th e  o f f i c e  o f  th e  R e g is te r  o f Mesne Conveyance fo r  
S p a rta n b u rg  C ounty , South  C a ro l in a .

P u rsu a n t to  law and th e  p ro c e e d in g s  u n d er which t h i s  
S e r ie s  A Bond i s  i s s u e d ,  t h i s  S e r ie s  A Bond i s  a l im i te d  o b l i ­
g a tio n  o f th e  C ounty , th e  p r i n c i p a l  o f and i n t e r e s t  on which 
I s  p ay ab le  s o le ly  and e x c lu s iv e ly  o u t o f  re v e n u e s  d e r iv e d  from 
th e  le a s in g  o r s a le  by th e  County o f  th e  P r o j e c t .  The r e n t a l  
to  be p a id  by th e  L essee  f o r  th e  l e a s e  o f th e  P r o je c t  has been 
a s s ig n e d  to  th e  T ru s te e  a s  f u r th e r  s e c u r i t y  fo r  th e  B onds.

T h is S e r ie s  A Bond i s  is s u e d  p u rsu a n t to  and in  f u l l  
com pliance w ith  th e  C o n s t i tu t io n  and laws o f th e  S ta te  o f  S ou th  
C a ro l in a , p a r t i c u l a r l y  o f  Act No. 103 o f  th e  A cts o f  th e  G en era l 
Assembly o f  th e  S ta te  o f South  C a ro lin a  f o r  1967 (C h a p te r 8,
T i t l e  1 ^ , Code o f  Laws o f  South  C a r o l in a ,  1962, 1970 C um ula tive  
Supplem ent) and p u rs u a n t  to  r e s o l u t i o n s  o f th e  Board o f County 
C om m issioners o f S p a r ta n b u rg  County d u ly  ad o p ted  and a p p ro v e d , 
which r e s o l u t i o n  a u th o r i z e s  th e  e x e c u tio n  and d e l iv e r y  o f  th e  
In d e n tu re .  T h is S e r ie s  A Bond and th e  i s s u e  o f which i t  form s 
a p a r t  and th e  I n t e r e s t  coupons a p p e r ta in in g  h e re to  a re  l im i te d  
o b l ig a t io n s  o f  th e  County and s h a l l  n ev er c o n s t i t u t e  an in d e b te d ­
ness o f th e  County w ith in  th e  m eaning o f  any s t a t e  c o n s t i t u t i o n a l  
or s t a tu t o r y  p r o v is io n  o r l i m i t a t i o n ,  b u t a re  p a y a b le  s o le ly  o u t 
o f th e  rev e n u es  and o th e r  am ounts d e r iv e d  from th e  l e a s in g  o r 
s a le  o f th e  P r o je c t  f in a n c e d  th ro u g h  th e  is s u a n c e  o f  th e  S e r ie s  
A Bonds. The S e r ie s  A Bonds and th e  i n t e r e s t  coupons a p p e r t a i n ­
ing  t h e r e to  do n o t now and s h a l l  n e v e r  c o n s t i t u t e  n o r g iv e  r i s e  
to  a p e c u n ia ry  l i a b i l i t y  o f  th e  County or a ch arg e  a g a in s t  i t s  
g e n e ra l  c r e d i t  o r  ta x in g  pow ers.
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As p ro v id e d  i n ,  and to  th e  e x te n t  p e rm itte d  by , th e  
In d e n tu re  o r any in d e n tu re  su p p lem en ta l t h e r e t o ,  th e  r i g h t s  
and o b l ig a t io n s  o f th e  County and o f  th e  h o ld e r s  o f th e  Bonds 
and coupons may be m o d ified  by th e  County w ith  th e  w r i t t e n  con­
s e n t  o f  th e  h o ld e r s  o f 66 2/3% in  p r i n c i p a l  amount o f  th e  Bonds 
th e n  o u ts ta n d in g  (w hich w r i t te n  co n sen t s h a l l  be b in d in g  upon 
e v e ry  f u tu r e  h o ld e r  h e r e o f ) ;  p ro v id e d , how ever, t h a t  no such  
m o d if ic a t io n  s h a l l  e f f e c t  th e  r e d u c t io n  o f ,  o r  th e  e x te n s io n  
o f  th e  s t a t e d  tim e o f  payment o f ,  th e  p r i n c i p a l  h e re o f  o r  th e  
i n t e r e s t  h e reo n  or o f  any premium p a y a b le  on th e  red em p tio n  
h e re o f  o r p e rm it th e  c r e a t io n  o f  any l i e n  on th e  t r u s t  e s t a t e  
p r i o r  to  o r on a p a r i t y  w ith  th e  l i e n  o f  th e  In d e n tu re  o r  d e ­
p r iv e  th e  h o ld e r  h e re o f  o f th e  l ie n  c re a te d  by th e  In d e n tu re  on 
th e  t r u s t  e s t a t e  w ith o u t th e  co n sen t o f th e  h o ld e r  h e re o f .

The S e r ie s  A Bonds m a tu rin g  on J a n u a ry  1 , 1983 and th e r e  
a f t e r  a re  red eem ab le  a t  th e  o p tio n  o f  th e  C oun ty , in  w hole o r  In  
p a r t  in  in v e r s e  n u m e ric a l o rd e r  on Ja n u a ry  1 , 1982 and on any in  
t e r e s t  payment d a te  t h e r e a f t e r  a t  th e  p r i n c i p a l  amount o f  th e  
S e r ie s  A Bonds to  be redeem ed , and a cc ru e d  i n t e r e s t  th e re o n  to  
th e  d a te  o f  re d e m p tio n , p lu s  a premium o f  37 o f such p r i n c i p a l  
amount l e s s  1 /2  o f 1% f o r  each  one y e a r  p e r io d  e la p se d  from and 
in c lu d in g  th e  f i r s t  day o f Jan u ary  in  1982 to  th e  d a te  o f  redemp 
t i o n ,  bu t In  no e v e n t a t  l e s s  th an  th e  p r i n c i p a l  amount t h e r e o f  
p lu s  a c c ru e d  I n t e r e s t  t o  th e  d a te  o f  re d e m p tio n .

The S e r ie s  A Bonds a re  a ls o  red eem ab le  a t  any tim e  o u t 
o f  c e r t a i n  moneys In c lu d in g  condem nation  and c a s u a l ty  p ro c e e d s ,  
r e c e iv e d  by th e  T ru s te e  a s  p ro v id ed  In  th e  I n d e n tu r e ,  e i t h e r  as 
a whole o r  in  p a r t ,  in  in v e r s e  n u m erica l o rd e r  a t  th e  p r i n c i p a l  
amount o f th e  S e r i e s  A Bonds to  be redeem ed and a cc ru e d  I n t e r e s t  
th e re o n  to  th e  d a te  o f red em p tio n  p lu s  a premium o f 3% o f  such 
p r i n c i p a l  amount l e s s  ( in  th e  case  o f  any red e m p tio n  a f t e r  J a n ­
u a ry  1 , 1982) 1 /2  o f  1* f o r  each  one y e a r  p e r io d  e la p se d  from  
and in c lu d in g  th e  f i r s t  day o f Ja n u a ry  In  1982 to  th e  d a te  o f  
re d e m p tio n , b u t in  no e v e n t a t  l e s s  th a n  th e  p r i n c i p a l  amount 
t h e r e o f  p lu s  a c c ru e d  i n t e r e s t  to  th e  d a te  o f red e m p tio n .

The p r i n c i p a l  h e re o f  may be d e c la re d  o r may become due 
on th e  c o n d it io n s  and in  th e  manner and a t  th e  tim e  s e t  f o r t h  in  
th e  In d e n tu re  upon th e  o c c u rre n c e  o f  an e v en t o f  d e f a u l t  a s  in  
th e  In d e n tu re  p ro v id e d .

As p ro v id e d  in  th e  In d e n tu re  n o t ic e  o f  red em p tio n  (u n ­
l e s s  w aived) s h a l l  be g iv en  by p u b l ic a t io n  a t  l e a s t  once in  a 
f i n a n c i a l  new spaper p r in te d  in  th e  E n g lis h  lan g u ag e  and c u s ­
to m a r i ly  p u b lis h e d  on each  b u s in e s s  d ay , w h e th er o r  no t pub­
l i s h e d  on S a tu rd a y s ,  Sundays o r h o l id a y s ,  o f g e n e ra l  c i r c u l a ­
t io n  in  th e  C ity  o f  New Y ork, New York (su ch  p u b l ic a t io n  to  be 
n o t l e s s  th a n  30 n o r  more th a n  60 days b e fo re  th e  red e m p tio n  
d a t e ) .  I f  any Bond c a l le d  fo r  red em p tio n  i s  r e g i s t e r e d  a s  to  
p r i n c i p a l ,  n o t ic e  o f  red em p tio n  th e r e o f  s h a l l  a l s o  be m a iled  
by f i r s t  c l a s s  m a il p o s ta g e  p re p a id  n o t l e s s  th a n  30 no r more 
th a n  60 days b e fo re  th e  red em p tio n  d a te ,  to  th e  r e g i s t e r e d  
owner o f  such Bond, bu t n e i t h e r  f a i l u r e  t o  m a il such n o t ic e  no r 
any d e f e c t  in  th e  n o t ic e  so m ailed  s h a l l  a f f e c t  th e  s u f f i c i e n c y  
o f  th e  p ro c e e d in g s  f o r  red e m p tio n .
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T h is  S e r i e s  A Bond may be r e g i s t e r e d  a s  to  p r i n c i p a l  
o n ly  on books o f  th e  County k e p t by th e  T ru s te e  under th e  In ­
d e n tu r e ,  upon p r e s e n ta t i o n  h e re o f  to  s a id  T r u s te e ,  such r e g i s ­
t r a t i o n  to  be made on such  books and e n d o rse d  h e reo n  by s a id  
T r u s t e e ,  and a f t e r  such  r e g i s t r a t i o n  no t r a n s f e r  h e re o f  s h a l l  
be v a l id  u n le s s  made on s a id  books o f r e g i s t r a t i o n  a t  th e  r e ­
q u e s t  o f  th e  r e g i s t e r e d  owner o r h i s  d u ly  a u th o r iz e d  a t to r n e y  
and s i m i l a r l y  n o ted  h e re o n . T h is  Bond may be d is c h a rg e d  from 
r e g i s t r a t i o n  by l i k e  t r a n s f e r  to  b e a r e r  and th e re b y  t r a n s f e r -  
a b i l i t y  by d e l iv e r y  s h a l l  be r e s t o r e d ,  b u t t h i s  Bond s h a l l  ag a in  
be s u b je c t  to  s u c c e s s iv e  r e g i s t r a t i o n s  and t r a n s f e r s  a s  b e fo r e .  
The p r i n c i p a l  o f t h i s  Bond, i f  r e g i s t e r e d ,  u n le s s  r e g i s t e r e d  to  
b e a r e r ,  s h a l l  be p a y a b le  o n ly  to  o r  upon th e  o rd e r  o f th e  r e g i s ­
t e r e d  owner o r  h i s  l e g a l  r e p r e s e n t a t i v e .  N o tw ith s ta n d in g  th e  
r e g i s t r a t i o n  o f  t h i s  Bond, th e  coupons s h a l l  rem a in  p a y a b le  to  
b e a r e r  and s h a l l  c o n tin u e  to  be t r a n s f e r a b l e  by d e l iv e r y .

S u b je c t  t o  th e  p r o v is io n s  f o r  r e g i s t r a t i o n  In c lu d e d  
h e r e in  and c o n ta in e d  In  th e  I n d e n tu r e ,  t h i s  Bond and th e  cou­
pons a p p u r te n a n t  h e r e to  s h a l l  have a l l  th e  q u a l i t i e s  and i n c i ­
d e n ts  o f  and s h a l l  be n e g o t ia b le  in s t r u m e n ts .

The S e r i e s  A Bonds a r e  i s s u a b le  as coupon B onds, r e g i s ­
t r a b l e  as to  p r i n c i p a l  o n ly ,  in  th e  d e n o m in a tio n  o f  $ 5 ,0 0 0 , and 
a s  f u l l y  r e g i s t e r e d  Bonds w ith o u t coupons in  d e n o m in a tio n s  o f 
$5 ,0 0 0  and any a u th o r iz e d  m u l t ip le  t h e r e o f .  S u b je c t  t o  th e  lim i 
t a t i o n s  and upon paym ent o f  th e  c h a rg e s  p ro v id e d  in  th e  In d en ­
t u r e ,  f u l l y  r e g i s t e r e d  Bonds w ith o u t coupons may be exchanged 
f o r  a l i k e  a g g re g a te  p r i n c i p a l  amount o f  coupon Bonds o f th e  
same m a tu r i ty  b e a r in g  a l l  unm atured  coupons o r  f o r  a l i k e  a g g re ­
g a te  p r i n c i p a l  amount o f  f u l l y  r e g i s t e r e d  Bonds w ith o u t coupons 
o f  th e  same m a tu r i ty  o f  o th e r  a u th o r iz e d  d e n o m in a tio n s , and cou­
pon Bonds b e a r in g  a l l  unm atured  coupons may be exchanged fo r  a 
l i k e  a g g re g a te  p r i n c i p a l  amount o f  f u l l y  r e g i s t e r e d  Bonds w ith ­
o u t  coupons o f  th e  same m a tu r i ty  o f  a u th o r iz e d  d e n o m in a tio n s .

IT IS HEREBY CERTIFIED, RECITED AND DECLARED t h a t  a l l  
a c t s ,  c o n d i t io n s  and th in g s  r e q u i r e d  to  e x i s t ,  happen and be 
p e rfo rm ed  p re c e d e n t  to  and in  th e  e x e c u tio n  and d e l iv e r y  o f th e  
I n d e n tu r e  and th e  I s s u a n c e  o f  t h i s  S e r i e s  A Bond do e x i s t ,  have 
happened  and have been p e rfo rm ed  in  due t im e , form and manner 
a s  r e q u i r e d  by law , t h a t  th e  I s s u a n c e  o f  t h i s  S e r ie s  A Bond 
and th e  s e r i e s  o f  w hich I t  form s a p a r t ,  t o g e th e r  w ith  a l l  
o th e r  o b l ig a t io n s  o f  th e  C oun ty , d oes n o t exceed  o r v i o l a t e  any 
c o n s t i t u t i o n a l  o r  s t a t u t o r y  l i m i t a t i o n ;  and t h a t  th e  l e a s e  r e n ­
t a l s  and re v e n u e s  p led g e d  to  th e  paym ent o f th e  p r i n c i p a l  o f 
and  I n t e r e s t  on t h i s  S e r i e s  A Bond and th e  s e r i e s  o f w hich i t  
form s a p a r t ,  a s  th e  same become d u e , w i l l  be s u f f i c i e n t  In  
am ount f o r  t h a t  p u rp o se .

N e i th e r  t h i s  S e r i e s  A Bond n o r  th e  coupons a t ta c h e d  
h e r e to  s h a l l  be e n t i t l e d  to  any b e n e f i t  u n d e r th e  In d e n tu re  o r 
become v a l id  o r o b l ig a to r y  f o r  any p u rp o se  u n t i l  i t  s h a l l  have 
been  a u th e n t i c a t e d  by th e  c e r t i f i c a t e  o f  th e  T ru s te e  en d o rsed  
h e r e o n .

IN WITNESS WHEREOF, S p a r ta n b u rg  C o un ty , S ou th  C a r o l in a ,  
h a s  c au se d  t h i s  Bond to  be e x e c u te d  by th e  Chairm an o f  i t s  
Board o f  County C o m m issio n ers , by h i s  f a c s im i le  s i g n a tu r e ,  and 
i t s  c o r p o r a te  s e a l  to  be im p re sse d  o r  re p ro d u c e d  h e re o n , and
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a t t e s t e d  by th e  S e c r e ta r y  o f i t s  Board o f  County C o m m issio n ers , 
by h i s  m anual s i g n a t u r e ,  and has cau sed  th e  i n t e r e s t  coupons 
a t t a c h e d  to  be e x e c u te d  by th e  f a c s im i le  s ig n a tu r e s  o f  s a id  
Chairm an and s a id  S e c r e t a r y ,  a l l  a s  o f  th e  1 s t  day o f  J a n u a ry ,  
1972.

SPARTANBURG COUNTY, SOUTH CAROLINA

By _________________________________
Chairm an o f  th e  Board o f  
County C om m issioners o f  
S p a r ta n b u rg  County

ATTEST:

S e c r e ta r y  o f  th e  Board o f 
County C om m issioners o f  
S p a r ta n b u rg  County

(Form o f  I n t e r e s t  Coupon)

On ______________ , 19__  S p a r ta n b u rg  C oun ty , S ou th  C a r o l in a ,
a p o l i t i c a l  s u b d iv i s io n  o f  th e  S ta te  o f  S outh  C a r o l in a ,  w i l l  
pay b u t s o l e ly  from  th e  so u rc e  and in  th e  m anner s p e c i f i e d  in  
th e  Bond m en tio n ed  below  and n o t o th e r w is e ,  to  b e a r e r ,  u n le s s  
such Bond s h a l l  p r e v io u s ly  have been  c a l le d  f o r  red e m p tio n  as 
p ro v id e d  in  th e  I n d e n tu re  r e f e r r e d  to  In  s a id  Bond and p r o v is io n  
f o r  paym ent t h e r e o f  s h a l l  have been du ly  m ade, a t  th e  p r i n c i p a l  
o f f i c e  o f  F o r t  Wayne N a t io n a l  Bank, in  F o r t  Wayne, I n d ia n a ,  upon
th e  p r e s e n t a t i o n  and s u r r e n d e r  h e re o f  th e  sum o f  _________________
________________  D o l la r s  ($____________) in  any c o in  o r c u r re n c y  o f
th e  U n ited  S t a t e s  o f  A m erica w hich a t  th e  tim e o f  paym ent i s  
le g a l  te n d e r  f o r  th e  paym ent o f  p u b l ic  and p r i v a t e  d e b t s ,  f o r  
th e  i n t e r e s t  th e n  due upon i t s  F i r s t  M ortgage I n d u s t r i a l  Revenue 
Bond, S e r i e s  A (O lym pia I n d u s t r i e s ,  I n c .  -  L e sse e )  d a te d  a s  o f 
th e  1 s t  day o f  J a n u a r y ,  1972, No.

SPARTANBURG COUNTY, SOUTH CAROLINA

By _________________________________
Chairm an o f  th e  B oard o f  
County C om m issioners o f  
S p a r ta n b u rg  County

S e c r e ta r y  o f  th e  Board o f  
County C om m issioners o f 
S p a r ta n b u rg  County

WHERFAS, th e  c e r t i f i c a t e s  to  be p r in te d  on a l l  Bonds 
a re  to  be s u b s t a n t i a l l y  in  th e  fo l lo w in g  form :
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(Form o f C e r t i f i c a t e  o f  R e g is t r a t i o n )

(N o te : T here  must be no w r i t in g  in  th e  space below  e x c e p t 
by th e  T ru s te e )

D ate o f
R e g is t r a t i o n

Name o f
R e g is te re d  Owner

S ig n a tu re  
o f  T ru s te e

(Form o f  T r u s t e e ’s C e r t i f i c a t e  o f  A u th e n t ic a t io n )

T h is  Bond i s  one o f  an i s s u e  d e s c r ib e d  in  th e  In d e n tu re  
w i th in  m en tio n ed .

FORT WAYNE NATIONAL BANK, 
As T ru s te e

By ____________________________________ _
A u th o rize d  O f f ic e r

(Form o f  F u lly  R e g is te r e d  Bond)

UNITED STATES OF AMERICA 
STATE OF SOUTH CAROLINA,

SPARTANBURG COUNTY

FIRST MORTGAGE INDUSTRIAL REVENUE BOND, SERIES A 
(OLYMPIA INDUSTRIES, INC. -  LESSEE)

No. $__________

Know A ll Men By These P r e s e n ts  t h a t  S p a r ta n b u rg  C oun ty , 
S outh  C a r o l in a ,  a body p o l i t i c  and c o r p o r a te ,  and a p o l i t i c a l  
s u b d iv i s io n  o f  th e  S ta te  o f South  C a ro lin a  ( h e r e i n a f t e r  r e f e r r e d  
t o  as th e  ’’C ounty’ ) ,  f o r  v a lu e  r e c e iv e d ,  h e reb y  p ro m ises  to  p a y , 
b u t s o l e ly  from  th e  so u rc e  and as h e r e a f t e r  p ro v id e d  and no t 
o th e r w is e ,  to  _______________________________________________  o r  r e g i s ­
te r e d  a s s i g n s ,  on th e  1 s t  o f  J a n u a ry ,  19__, th e  p r i n c i p a l  sum o f
______________________________  D o lla r s  in  such  c o in  o r  c u rre n c y  o f
th e  U n ited  S ta te s  o f  Am erica a s  a t  th e  tim e  o f  payment s h a l l  be 
l e g a l  t e n d e r  f o r  th e  payment o f p u b l ic  and p r i v a t e  d e b ts  and to  
pay  I n t e r e s t  th e r e o n ,  b u t s o le ly  from s a id  so u rc e  and as  so p r o ­
v id ed  and n o t o th e r w is e ,  In  l ik e  c o in  o r c u rre n c y  from th e  d a te
h e r e o f ,  a t  th e  r a t e  o f ____________________ p e r  c e n t  ( %) p e r
annum p a y a b le  s e m i-a n n u a lly  on th e  1 s t  days o f  J u ly  and J a n u a ry  
o f  each  y e a r  u n t i l  payment o f  such p r i n c i p a l  sum, o f  i f  t h i s  Bond 
s h a l l  be d u ly  c a l le d  f o r  re d e m p tio n , u n t i l  th e  red e m p tio n  d a t e ,
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and to  pay i n t e r e s t  on overdue p r i n c i p a l ,  prem ium , i f  a n y , and 
i n t e r e s t  ( to  th e  e x te n t  l e g a l l y  e n f o r c e a b le )  a t  th e  r a t e  p e r  
annum above s p e c i f i e d .  Paym ents o f  i n t e r e s t  s h a l l  be by check 
o r d r a f t  m ailed  by F o r t  Wayne N a t io n a l  Bank, as T ru s te e  ( h e r e in  
r e f e r r e d  to  a s  th e  '’T r u s te e '’ ) to  th e  r e g i s t e r e d  owner w ith o u t 
th e  n e c e s s i ty  o f s u r r e n d e r in g  t h i s  S e r ie s  A Bond and a l l  such 
paym ents s h a l l  f u l l y  d is c h a rg e  th e  o b l ig a t io n  o f  th e  County h e re ­
in  t o  th e  e x te n t  o f th e  paym ents so  made. The T ru s te e  s h a l l  
keep a r e c o rd  o f a l l  such  p ay m en ts . The p r i n c i p a l  o f t h i s  S e r ie s  
A Bond i s  p a y a b le  to  o r  upon th e  o r d e r  o f th e  r e g i s t e r e d  owner o r 
h i s  le g a l  r e p r e s e n ta t i v e  a t  th e  p r i n c i p a l  o f f i c e  o f  th e  T ru s te e  
in  th e  C ity  o f F o r t  Wayne, In d ia n a  upon p r e s e n t a t i o n  and s u r r e n ­
d e r  o f t h i s  S e r ie s  A Bond.

T h is Bond i s  one o f a du ly  a u th o r iz e d  i s s u e  o f  Bonds o f  
th e  County known as i t s  ''S p a r ta n b u rg  C ounty, S outh  C a ro lin a  F i r s t  
M ortgage I n d u s t r i a l  Revenue P onds, S e r ie s  A (O lym pia I n d u s t r i e s ,  
I n c .  -  L e s se e )"  in  an a g g re g a te  p r i n c i p a l  amount o f One M il l io n  
D o lla r s  ($ 1 ,0 0 0 ,0 0 0 ) .  A ll o f th e  S e r ie s  A Bonds a re  is s u e d  under 
and e q u a lly  and r a t a b ly  se c u re d  a s  to  p r i n c i p a l ,  prem ium , i f  an y , 
and i n t e r e s t  by an In d e n tu re  o f  M ortgage and Deed o f T ru s t  ( h e r e ­
i n a f t e r  c a l le d  th e  'I n d e n tu r e " )  d a te d  as o f  J a n u a ry  1 , 1972, ex ­
e c u te d  by th e  County and th e  T r u s te e ,  to  a l l  o f  th e  p r o v is io n s  
o f w hich any h o ld e r  o f t h i s  Bond by h i s  a c c e p ta n c e  h e re o f  t h e r e ­
by a s s e n t s  and to  w hich In d e n tu re  and a l l  In d e n tu re s  su p p le m e n ta l 
t h e r e to  r e f e r e n c e  i s  h e re b y  made f o r  a d e s c r i p t i o n  o f th e  t r u s t  
e s t a t e ,  th e  n a tu re  and e x te n t  o f th e  s e c u r i t y ,  and a s ta te m e n t  
o f th e  te rm s and c o n d i t io n s  upon w hich th e  S e r i e s  A Bonds a re  
I s s u e d  and s e c u r e d ,  th e  r i g h t s  o f th e  h o ld e rs  th e r e o f  and o f  th e  
T ru s te e  th e r e u n d e r ,  and th e  in d e b te d n e s s  w hich I s  e q u a l ly  se cu re d  
and th e  o th e r  m a t te r s  s e t  f o r t h  t h e r e i n .  As p ro v id e d  in  s a id  I n ­
d e n tu r e ,  Bonds o f  o th e r  s e r i e s  ra n k in g  e q u a l ly  w ith  S e r ie s  A Bonds 
may oe is s u e d  th e r e u n d e r ,  and such Bonds may v a ry  in  such manner 
as i s  p ro v id e d  and p e rm itte d  in  th e  I n d e n tu r e .  A ll Bonds from 
tim e  to  tim e o u ts ta n d in g  under th e  te rm s o f th e  In d e n tu re  a re  
h e r e i n a f t e r  r e f e r r e d  to  as th e  "B onds".

The S e r ie s  A Ponds have been is su e d  f o r  th e  p u rp o se  o f 
a c q u i r in g  c e r t a i n  la n d ,  b u i ld in g s ,  equipm ent and m ach inery  con­
s t i t u t i n g  a m a n u fa c tu r in g  p la n t  ( h e r e i n a f t e r  c o l l e c t i v e l y  r e ­
f e r r e d  to  a s  th e  ' 'P r o j e c t " )  and le a s in g  th e  P r o je c t  to  Olympia 
I n d u s t r i e s ,  I n c . ,  a Delavra re  c o r p o r a t io n  ( h e r e i n a f t e r  r e f e r r e d  
to  a s  th e  " L e sse e " )  and p a y in g  n e c e s s a ry  ex p en ses  i n c i d e n t a l  
t h e r e to  so a s  th e re b y  prom ote I n d u s t r y  and d e v e lo p  t r a d e  in  
S ou th  C a ro l in a .  The P r o je c t  has been  le a se d  to  th e  L essee  un­
d e r  and p u rsu a n t to  a L ease betw een  th e  County and th e  L essee  
d a te d  a s  o f J a n u a ry  1 , 1972 ( h e r e in  r e f e r r e d  to  a s  th e  " L e a s e " ) . 
Under th e  L ease th e  L essee  m ust pay to  th e  County such r e n t a l s  
as w i l l  be f u l l y  s u f f i c i e n t  to  pay th e  p r i n c i p a l  o f ,  prem ium , I f  
a n y , and I n t e r e s t  on th e  S e r ie s  A Bonds a s  th e  same m atu re  and 
become d u e , and under th e  L ease i t  i s  th e  o b l ig a t io n  o f  th e  
L essee  to  pay th e  c o s t o f  m a in ta in in g  th e  P r o je c t  in  good r e ­
p a i r  and to  keep i t  p ro p e r ly  I n s u r e d .  The o b l ig a t io n s  o f  th e  
L essee  u n d er th e  L e a se , in c lu d in g  th e  o b l ig a t io n  to  make r e n t a l  
and o th e r  p ay m en ts , have been u n c o n d i t io n a l ly  g u a ra n te e d  by 
Olympia I n d u s t r i e s ,  I n c . ,  a D elaw are c o rp o r a t io n  ( h e r e i n a f t e r  
r e f e r r e d  to  as th e  " G u a ra n to r■') u n d e r th e  te rm s o f  a G uaran ty  
Agreem ent d a te d  a s  o f J a n u a ry  1 , 1972. C op ies o f  th e  I n d e n tu r e ,  
th e  Lease and th e  G uaran ty  Agreem ent a re  on f i l e  a t  th e  p r i n c i -
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p a l o f f i c e  o f  th e  T ru s te e  In  th e  C ity  o f  F o r t  Wayne, I n d ia n a ,  
and a re  re c o rd e d  in  th e  o f f i c e  o f th e  R e g is te r  o f  Mesne Convey­
an ces  f o r  S p a r ta n b u rg  C ounty , S ou th  C a r o l in a .

P u rsu a n t to  law and th e  p ro c e e d in g s  u n d e r which t h i s  
S e r ie s  A Bond i s  i s s u e d ,  t h i s  S e r ie s  A Bond i s  a l im i te d  o b l i ­
g a t io n  o f  th e  C ounty , th e  p r in c ip a l  o f  and i n t e r e s t  on w hich 
i s  p a y ab le  s o l e ly  and e x c lu s iv e ly  o u t o f  re v e n u e s  d e riv e d  from 
th e  l e a s in g  or s a le  by th e  County o f  th e  P r o j e c t .  The r e n t a l  
to  be p a id  by th e  L essee fo r  th e  l e a s e  o f  th e  P r o je c t  has been  
a s s ig n e d  to  the  T ru s te e  a s  f u r t h e r  s e c u r i t y  f o r  th e  Bonds.

T h is  S e r ie s  A Bond i s  is s u e d  p u rs u a n t  to  and in  f u l l  
com p liance  w ith  th e  C o n s t i tu t io n  and law s o f th e  S ta te  o f  S ou th  
C a r o l in a ,  p a r t i c u l a r l y  Act No. 103 o f  th e  A cts o f  th e  G e n e ra l 
Assembly o f the  S ta te  o f South  C a ro lin a  f o r  1967 (C h a p te r 8 ,
T i t l e  lA , Code o f  Laws o f  South C a r o l in a ,  1962, 1970 C um ula tive  
S u p p le m e n t), and p u rsu an t to  r e s o l u t i o n s  o f th e  Board o f  County 
C om m issioners o f  S p a rtan b u rg  County d u ly  a d o p ted  and a p p ro v e d , 
w hich r e s o l u t i o n  a u th o r iz e s  th e  e x e c u tio n  and d e l iv e r y  o f  th e  
I n d e n tu r e .  T h is  S e r ie s  A Bond and th e  i s s u e  o f  which i t  form s 
a p a r t  and th e  i n t e r e s t  coupons a p p e r ta in in g  h e r e to  a re  l i m i t ­
ed o b l ig a t io n s  o f  th e  County and s h a l l  n e v e r c o n s t i t u t e  an i n ­
d e b te d n e s s  o f  th e  County w ith in  th e  m eaning o f  any s t a t e  c o n ­
s t i t u t i o n a l  o r s t a tu t o r y  p r o v is io n  o r  l i m i t a t i o n ,  bu t a re  p a y ­
a b le  s o l e ly  out o f th e  rev e n u es  and o th e r  am ounts d e r iv e d  from 
th e  l e a s in g  o r s a le  o f  th e  P r o je c t  f in a n c e d  th ro u g h  th e  i s s u ­
ance o f th e  S e r ie s  A Bonds. The S e r ie s  A Bonds and th e  I n t e r e s t  
coupons a p p e r ta in in g  th e r e to  do n o t now and s h a l l  n ev er c o n s t i t u t e  
no r g iv e  r i s e  to  a p e c u n ia ry  l i a b i l i t y  o f  th e  County o r a c h a rg e  
a g a in s t  i t s  g e n e ra l  c r e d i t  o r  ta x in g  pow ers.

As p ro v id e d  i n ,  and to  th e  e x te n t  p e rm it te d  by , th e  In ­
d e n tu re  o r any in d e n tu re  su p p le m e n ta l t h e r e t o ,  th e  r i g h t s  and 
o b l ig a t io n s  o f th e  County and o f  th e  h o ld e r s  o f  th e  Bonds and 
coupons may be m o d ified  by th e  County w ith  th e  w r i t te n  c o n se n t 
o f  th e  h o ld e r s  o f  66 2/37 In  p r i n c i p a l  amount o f  th e  Bonds th e n  
o u ts ta n d in g  (w hich w r i t t e n  c o n se n t s h a l l  be b in d in g  upon e v e ry  
f u tu r e  h o ld e r  h e r e o f ) ;  p ro v id e d , how ever, t h a t  no such m o d if i ­
c a t io n  s h a l l  e f f e c t  th e  r e d u c t io n  o f ,  o r  th e  e x te n s io n  o f  th e  
s t a t e d  tim e  o f payment o f ,  th e  p r i n c i p a l  h e re o f  o r  th e  i n t e r e s t  
h e reo n  o r  o f  any premium p a y a b le  on th e  red e m p tio n  h e re o f  o r  
p e rm it th e  c r e a t io n  o f  any l i e n  on th e  t r u s t  e s t a t e  p r i o r  t o  
o r  on a p a r i t y  w ith  th e  l i e n  o f  th e  In d e n tu re  o r  d e p r iv e  th e  
h o ld e r  h e r e o f  o f  the  l ie n  c re a te d  by th e  In d e n tu re  on th e  t r u s t  
e s t a t e  w ith o u t th e  c o n sen t o f  th e  h o ld e r  h e r e o f .

The S e r ie s  A Bonds m a tu r in g  on J a n u a ry  1 , 1983 and t h e r e ­
a f t e r  a r e  redeem ab le  a t th e  o p t io n  o f  th e  C oun ty , in  whole o r  in  
p a r t  in  In v e rs e  num erica l o rd e r  on Ja n u a ry  1 , 1982 and on any 
i n t e r e s t  payment d a te  t h e r e a f t e r  a t  th e  p r i n c i p a l  amount o f  th e  
S e r i e s  A Bonds t o  be redeem ed, and a c c ru e d  I n t e r e s t  th e re o n  to  
th e  d a te  o f re d e m p tio n , p lu s  a premium o f  37 o f  such  p r i n c i p a l  
amount l e s s  1/2 o f 1% fo r  each one y e a r  p e r io d  e la p se d  from  
and in c lu d in g  th e  f i r s t  day o f J a n u a ry  in  1982 to  th e  d a te  o f  
re d e m p tio n , but in  no ev en t a t  l e s s  th a n  th e  p r i n c i p a l  am ount 
th e r e o f  p lu s  accrued  i n t e r e s t  to  th e  d a te  o f re d e m p tio n .

The S e r ie s  A Bonds a re  a l s o  red eem ab le  a t  any tim e  ou t 
o f c e r t a i n  moneys In c lu d in g  condem nation  and c a s u a l ty  p ro c e e d s ,
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re c e iv e d  by th e  T ru s te e  a s  p ro v id e d  in  th e  I n d e n tu r e ,  e i t h e r  a s  
a whole o r  in  p a r t ,  in  in v e r s e  n u m e ric a l o rd e r  a t  th e  p r i n c i p a l  
amount o f  th e  S e r i e s  A Bonds to  be redeem ed and acc ru ed  i n t e r e s t  
th e re o n  t o  th e  d a te  o f  red e m p tio n  p lu s  a premium o f  3% o f  such 
p r i n c i p a l  amount l e s s  ( in  th e  c a se  o f  any red em p tio n  a f t e r  
Ja n u a ry  1 , 1982) 1 /2  o f  1% f o r  each  one y e a r  p e r io d  e la p s e d  from 
and in c lu d in g  th e  f i r s t  day o f  Ja n u a ry  in  1982 to  th e  d a te  o f r e ­
d em p tio n , b u t In  no e v e n t a t  l e s s  th a n  th e  p r i n c i p a l  amount t h e r e  
o f p lu s  a c c ru e d  I n t e r e s t  to  th e  d a te  o f re d e m p tio n .

The p r i n c i p a l  h e re o f  may be d e c la re d  o r  may become 
due on th e  c o n d i t io n s  and In  th e  m anner and a t  th e  tim e s e t  
f o r th  in  th e  In d e n tu re  upon th e  o c c u rre n c e  o f an e v e n t o f  de ­
f a u l t  as In  th e  In d e n tu re  p ro v id e d .

As p ro v id e d  in  th e  In d e n tu re  n o t ic e  o f  red em p tio n  
( u n le s s  w a ived ) s h a l l  be g iv e n  by p u b l ic a t i o n  a t  l e a s t  once 
in  a f i n a n c i a l  new spaper p r i n te d  in  th e  E n g lish  language  and 
c u s to m a r i ly  p u b lis h e d  on each  b u s in e s s  d a y , w h e th er o r  n o t 
p u b lis h e d  on S a tu r d a y s ,  Sundays o r h o l id a y s ,  o f  g e n e ra l  c i r ­
c u la t i o n  in  th e  C ity  o f  New Y ork , New York (such  p u b l ic a t io n  
to  be no t l e s s  th a n  30 n o r more th a n  60 days b e fo re  th e  redem p­
t io n  d a t e ) .  I f  any Bond c a l l e d  f o r  red e m p tio n  i s  r e g i s t e r e d  
as to  p r i n c i p a l ,  n o t ic e  o f  re d e m p tio n  th e r e o f  s h a l l  a ls o  be 
m a iled  by f i r s t  c l a s s  m a il p o s ta g e  p re p a id  n o t l e s s  th an  30 
n o r more th a n  60 days b e fo re  th e  red e m p tio n  d a t e ,  to  th e  r e g i s ­
te r e d  owner o f such  Bond, b u t n e i t h e r  f a i l u r e  to  m ail such no­
t i c e  no r any d e f e c t  In  th e  n o t ic e  so m a iled  s h a l l  a f f e c t  th e  
s u f f i c i e n c y  o f  th e  p ro c e e d in g s  f o r  re d e m p tio n .

T h is  S e r i e s  A Bond i s  t r a n s f e r a b l e  by th e  r e g i s t e r e d  
h o ld e r  h e re o f  In  p e rs o n  o r  by h is  a t to r n e y  du ly  a u th o r iz e d  in  
w r i t in g  a t  th e  p r i n c i p a l  o f f i c e  o f  th e  T r u s te e ,  b u t on ly  In  
th e  m anner and s u b je c t  to  th e  l i m i t a t i o n s  p ro v id e d  in  th e  
I n d e n tu r e ,  and upon s u r r e n d e r  and c a n c e l l a t io n  o f  t h i s  S e r ie s  
A Bond. Upon such  t r a n s f e r  a new f u l l y  r e g i s t e r e d  Bond o r Bonds 
w ith o u t coupons o f  th e  same m a tu r i t y ,  o f a u th o r iz e d  d en o m in a tio n  
o r d e n o m in a tio n s , f o r  th e  same a g g re g a te  p r i n c i p a l  amount w i l l  
be Is s u e d  to  th e  t r a n s f e r e e  in  exchange t h e r e f o r .

The County and th e  T ru s te e  may deem and t r e a t  th e  
r e g i s t e r e d  h o ld e r  h e re o f  a s  th e  a b s o lu te  owner h e re o f  fo r  th e  
p u rp o se  o f  r e c e iv in g  paym ent o f  o r on acco u n t o f  p r i n c i p a l  h e re ­
o f and prem ium , i f  a n y , h e re o n  and i n t e r e s t  due h e reo n  and fo r  
a l l  o th e r  p u rp o se s  and n e i t h e r  th e  County no r th e  T ru s te e  no r 
any p a y in g  a g e n t s h a l l  be a f f e c t e d  by any n o t ic e  to  th e  c o n t r a r y .

The S e r i e s  A Bonds a re  i s s u a b le  a s  coupon B onds, r e g i s ­
t r a b l e  as to  p r i n c i p a l  o n ly ,  in  th e  d e n o m in a tio n  o f  $ 5 ,0 0 0 , and 
as f u l l y  r e g i s t e r e d  Bonds w ith o u t coupons in  d e n o m in a tio n s  o f 
$5 ,000  and any a u th o r iz e d  m u l t ip le  t h e r e o f .  S u b je c t  to  th e  
l i m i t a t i o n s  and upon paym ent o f  th e  c h a rg e s  p ro v id e d  in  th e  I n ­
d e n tu r e ,  f u l l y  r e g i s t e r e d  Bonds w ith o u t coupons may be exchanged  
f o r  a l i k e  a g g re g a te  p r i n c i p a l  amount o f  coupon Bonds o f th e  
same m a tu r i ty  b e a r in g  a l l  unm atured  coupons o r f o r  a l ik e  a g g re ­
g a te  p r i n c i p a l  amount o f  f u l l y  r e g i s t e r e d  Bonds w ith o u t coupons 
o f  th e  same m a tu r i ty  o f  o th e r  a u th o r iz e d  d e n o m in a tio n s , and cou­
pon Bonds b e a r in g  a l l  unm atured  coupons may be exchanged f o r  a 
l i k e  a g g re g a te  p r i n c i p a l  amount o f  f u l l y  r e g i s t e r e d  Bonds w ith ­
o u t coupons o f  th e  same m a tu r i ty  o f  a u th o r iz e d  d e n o m in a tio n s .
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IT IS HEREBY CERTIFIED, RECITED AND DECLARED t h a t  a l l  
a c t s ,  c o n d i t io n s  and th in g s  r e q u i r e d  to  e x i s t ,  happen and be 
p e rfo rm ed  p re c e d e n t  to  and in  th e  e x e c u tio n  and d e l iv e r y  o f th e  
In d e n tu re  and th e  is s u a n c e  o f  t h i s  S e r ie s  A Bond do e x i s t ,  have 
happened  and have been p e rfo rm ed  in  due t im e ,  form and m anner 
a s  r e q u i r e d  by law ; t h a t  th e  is s u a n c e  o f t h i s  S e r i e s  A Bond 
and th e  s e r i e s  o f  w hich i t  form s a p a r t  , t o g e th e r  w ith  a l l  
o th e r  o b l ig a t io n s  o f th e  C oun ty , does not ex ceed  o r  v i o l a t e  any 
c o n s t i t u t i o n a l  o r  s t a t u t o r y  l i m i t a t i o n ;  and t h a t  th e  l e a s e  r e n t a l s  
and re v e n u e s  p led g e d  to  th e  paym ent o f  th e  p r i n c i p a l  o f  and i n ­
t e r e s t  on t h i s  S e r i e s  A Bond and th e  s e r i e s  o f  w hich I t  form s a 
p a r t ,  a s  th e  same become d u e , w i l l  be s u f f i c i e n t  in  amount f o r  
t h a t  p u rp o s e .

T h is  S e r i e s  A Bond s h a l l  n o t be e n t i t l e d  t o  any b e n e f i t  
un d er th e  In d e n tu re  o r  become v a l id  o r  o b l ig a to r y  f o r  any p u r ­
pose  u n t i l  I t  s h a l l  have been a u th e n t i c a te d  by th e  c e r t i f i c a t e  
o f  th e  T ru s te e  e n d o rse d  h e re o n .

IN WITNESS WHEREOF, S p a r ta n b u rg  C oun ty , S ou th  C a r o l in a ,  
has cau sed  t h i s  Bond to  be e x e c u te d  by th e  C hairm an o f I t s  Board 
o f  County C o m m issio n ers , by h i s  f a c s im i le  s i g n a t u r e ,  and I t s  c o r ­
p o r a te  s e a l  to  be im p re ssed  o r  rep ro d u c e d  h e re o n , and a t t e s t e d  
by th e  S e c r e ta r y  o f  i t s  Board o f  County C o m m issio n ers , by h is
m anual s i g n a t u r e ,  a l l  a s  o f  th e  ____  day o f  __________ , 19__ .

SPARTANBURG COUNTY, SOUTH CAROLINA

By _________________________________
Chairm an o f  th e  Board o f

ATTEST: County C om m issioners o f
S p a r ta n b u rg  County

S e c r e ta r y  o f  th e  Board o f 
County C om m issioners o f  
S p a r ta n b u rg  County

(Form o f  T r u s t e e ’s C e r t i f i c a t e  o f  A u th e n t ic a t io n )

T h is  Bond i s  one o f  an i s s u e  d e s c r ib e d  in  th e  Inden  
tu r e  w i th in  m en tio n ed .

FORT WAYNE NATIONAL BANK,
As T ru s te e

By __________________________________
A u th o riz e d  O f f i c e r

(Form o f  A ssignm en t)

ASSIGNMENT

FOR VALUE RECEIVED _____________________________________________
h e reb y  se ll_ _ , a s s ig n  , and t r a n s f e r  , u n t o __________________________
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th e  w ith in  Pond, to g e th e r  w ith
a c c ru e d  i n t e r e s t  th e r e o n ,  and a l l  r i g h t ,  t i t l e  and i n t e r e s t  
t h e r e t o ,  and he reb y  i r r e v o c a b ly  a u th o r iz e  and a p p o in t  ______
________________________  __, a t t o r n e y ,  to  t r a n s f e r  s a id  Bond on th e
books o f th e  w ith in  named County w ith  f u l l  power o f  s u b s t i t u t i o n  
in  th e  p re m is e s .

D a te d : 19

(L . S .)

In th e  p re s e n c e  o f :

WHEREAS, th e  Bonds o f  o th e r  s e r i e s ,  and coupons to  be 
a t ta c h e d  t h e r e t o ,  a re  t o  be in  s u b s t a n t i a l l y  th e  form o f  th e  
Bonds o f S e r i e s  A and coupons a p p e r ta in in g  t h e r e t o ,  w hich a re  
h e re in b e f o r e  s e t  f o r t h  b u t w ith  such  a p p r o p r ia te  o m is s io n s , 
i n s e r t i o n s  and v a r i a t i o n s  a s  a re  in  t h i s  In d e n tu re  o r any i n ­
d e n tu re  su p p le m e n ta l t h e r e t o  p ro v id e d  o r  p e r m i t te d ;  and

WHEREAS, a l l  th in g s  n e c e s s a ry  to  make th e  B onds, when 
a u th e n t i c a te d  by th e  T ru s te e  and is s u e d  as  in  t h i s  In d e n tu re  
p ro v id e d , v a l i d ,  b in d in g  and l e g a l  s p e c ia l  o b l ig a t io n s  o f th e  
G ra n to r ,  and to  c o n s t i t u t e  t h i s  In d e n tu re  a v a l id  ar.d b in d in g  
agreem en t s e c u r in g  th e  paym ent o f th e  p r i n c i p a l  o f ,  prem ium , 
i f  an y , and i n t e r e s t  on a l l  Bonds is s u e d  and to  be is s u e d  h e r e ­
u n d e r , have been done and perfo rm ed  and th e  c r e a t i o n ,  e x e c u tio n  
and d e l iv e r y  o f  t h i s  In d e n tu re  and th e  c r e a t i o n ,  e x e c u tio n  and 
is s u a n c e  o f  s a id  B onds, s u b je c t  to  th e  te rm s h e r e o f ,  have in  
a l l  r e s p e c t s  been a u th o r iz e d ;MOW, THEREFORE, T H IS IHPFNTURF FURTHER WITNESSETH:

T hat S p a r ta n b u rg  C ounty , S ou th  C a r o l in a ,  p a r ty  o f th e  
f i r s t  p a r t ,  in  c o n s id e r a t io n  o f  th e  p re m ise s  and o f  th e  a c c e p ­
ta n c e  by th e  T ru s te e  o f  th e  t r u s t s  he reby  c r e a t e d ,  and o f th e  
p u rc h a se  and a c c e p ta n c e  of' th e  Bonds by th e  h o ld e r s  t h e r e o f ,  
and o f th e  sum o f  One D o l la r  ($ 1 -0 0 ) la w fu l money o f th e  U n ited  
S ta te s  o f Am erica t o  i t  d u ly  p a id  by th e  T ru s te e  a t  o r b e fo re  
th e  e x e c u tio n  and d e l iv e r y  o f  th e s e  p r e s e n t s ,  and fo r  o th e r  
good and v a lu a b le  c o n s id e r a t i o n ,  th e  r e c e i p t  w h ereo f i s  h e reb y  
acknow ledged , and in  o r d e r  to  s e c u re  th e  payment o f  th e  p r i n c i p a l  
o f ,  prem ium , i f  an y , and i n t e r e s t  on a l l  Bonds a t  any tim e is s u e d  
and o u ts ta n d in g  under t h i s  In d e n tu re  a c c o rd in r  to  t h e i r  t e n o r  and 
e f f e c t  and th e  p e rfo rm an ce  and o b se rv an c e  by th e  G ra n to r  o f  a l l  
th e  c o v e n a n ts  e x p re s s e d  o r im p lied  h e re in  and in  th e  B onds, has 
g r a n te d ,  b a rg a in e d ,  s o l d ,  w a r ra n te d ,  a l i e n e d ,  re m ise d , r e l e a s e d ,  
conveyed , a s s ig n e d ,  t r a n s f e r r e d ,  m o rtg a g e d , p le d g e d , s e t  o v e r and 
c o n firm e d , and does by th e s e  p r e s e n ts  h e reb y  g r a n t ,  s e l l ,  w a r r a n t ,  
r e m is e , r e l e a s e ,  co n v ey , a s s ig n ,  t r a n s f e r ,  a l i e n ,  m o rtg a g e , p le d g e , 
s e t  o v e r , g r a n t  a s e c u r i t y  i n t e r e s t  in  and c o n firm , u n to  F o r t  
Wayne N a tio n a l  Bank, a s  T ru s te e  and to  i t s  s u c c e s s o r s  in  th e  t r u s t s  
he reby  c r e a t e d ,  and to  i t  and i t s  a s s ig n s  f o r e v e r ,  w ith  power o f  
s a l e  s u b je c t  to  th e  r i g h t s  o f  th e  C o rp o ra t io n ,  i t s  s u c c e s s o r s  and 
a s s i g n s ,  u n d er th e  L e a se , a l l  and s i n g u l a r  th e  p r o p e r ty ,  r e a l  and 
p e r s o n a l ,  h e r e i n a f t e r  d e s c r ib e d  ( s a id  p r o p e r ty  b e in g  h e r e in  some­
tim e s  r e f e r r e d  to  a s  th e  ’’m ortgaged p r o p e r ty ” , ’’t r u s t  e s t a t e ” o r  
’ T ru s t  E s t a t e ” ) ,  to  w it :
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DIVISION I

The p a r c e l  o f r e a l  e s t a t e  lo c a te d  in  th e  County o f  
S p a r ta n b u rg , South  C a r o l in a ,  s p e c i f i c a l l y  d e s c r ib e d  in  S ch ed u le  
A a t t a c h e d  h e re to  and h e reb y  made a p a r t  h e r e o f ,  to g e th e r  w ith  
a l l  r i g h t ,  t i t l e  and i n t e r e s t  o f  th e  G ra n to r  in  and to  a l l  
b u i ld i n g s ,  s t r u c t u r e s ,  im provem ents and a p p u r te n a n c e s  now s ta n d ­
in g ,  o r a t  any tim e  h e r e a f t e r  c o n s t r u c te d  o r  p la c e d  upon s a id  
p ro p e r ty  o r any p a r t  t h e r e o f ,  in c lu d in g  a l l  r i g h t ,  t i t l e  and 
I n t e r e s t  o f  th e  G ra n to r ,  i f  a n y , in  and to  a l l  f i x t u r e s  and a p ­
p u r te n a n c e s  now o r h e r e a f t e r  e x i s t i n g  o f  e v e ry  k ind  and n a tu r e  
w h a tso e v e r on sa id  p re m ise s  o r  in  any b u i ld in g  now o r  h e r e ­
a f t e r  s ta n d in g  on s a id  p r o p e r ty ,  o r any p a r t  t h e r e o f ,  and th e  
r e v e r s io n  o r r e v e r s i o n s ,  re m a in d e r  o r  r e m a in d e rs ,  in  and to  
s a id  p ro p e r ty  and each  and e v e ry  p a r t  t h e r e o f ,  and to g e th e r  
w ith  th e  e n t i r e  i n t e r e s t  o f  th e  G ra n to r  in  and to  a l l  and s in g u ­
l a r  th e  te n e m e n ts , h e re d i ta m e n ts ,  r i g h t s ,  p r i v i l e g e s  and a p p u r­
te n a n c e s  to  s a id  p ro p e r ty  b e lo n g in g  o r in  any w ise  a p p e r ta in in g  
t h e r e t o ,  and a l l  th e  e s t a t e ,  r i g h t ,  t i t l e ,  i n t e r e s t ,  c la im  o r 
demand v /h a tso ev er o f  th e  G ra n to r  e i t h e r  i r  law  o r  in  e q u i ty ,  in  
p o s s e s s io n  o r e x p e c ta n c y , o f ,  in  and to  s a id  p r o p e r ty ,  i t  b e in g  
th e  i n t e n t io n  o f th e  p a r t i e s  h e r e to  t h a t  so f a r  as may be p e r ­
m it te d  by law , a l l  t a n g ib le  p r o p e r ty  now owned o r  h e r e a f t e r  a c ­
q u ire d  by th e  G ra n to r  and a f f ix e d  t o ,  a t t a c h e d  t o ,  p la c e d  upon , 
o r used  in  any way in  c o n n e c tio n  w ith  th e  e n jo y m e n t, occupancy 
o r o p e ra t io n  o f  s a id  p ro p e r ty  s h a l l  be deemed to  b e , and s h a l l  
be c o n s id e re d  a s ,  f i x t u r e s  and a p p u rte n a n c e s  to  th e  r e a l  p r o ­
p e r ty  o f  th e  G ra n to r .

DIVISION I I

A ll m ac h in e ry , eq u ip m en t, f i x t u r e s  and o th e r  p e rs o n a l  
p ro p e r ty  a c q u ire d  by th e  G ra n to r  w ith  p ro c e e d s  from th e  Bonds 
w h e th er now owned o r h e r e a f t e r  a c q u ire d  in c lu d in g  th e  m a c h in e ry , 
equipm ent and f i x t u r e s  d e s c r ib e d  in  S ch ed u le  B a t ta c h e d  h e r e to  
and by t h i s  r e f e r e n c e  made a p a r t  h e re o f  and a l l  m ach inery  e q u ip ­
m en t, f i x t u r e s  and o th e r  p e rs o n a l  p r o p e r ty  i n s t a l l e d  in  and abou t 
th e  p r o p e r ty  d e s c r ib e d  in  D iv is io n  I in  r e p la c e m e n t ,  s u b s t i t u t i o n  
o r  ren ew a l o f such m ac h in e ry , eq u ip m en t, f i x t u r e s  and p e rs o n a l  
p r o p e r ty .  In  th e  e v e n t any such m ac h in e ry , e q u ip m en t, f i x t u r e s  
o r o th e r  p e rs o n a l  p ro p e r ty  I s  n o t s u f f i c i e n t l y  a s c e r t a i n a b l e  
a t  th e  tim e  o f th e  e x e c u tio n  o f  t h i s  In d e n tu re  to  be s p e c i ­
f i c a l l y  d e s c r ib e d  in  S ch ed u le  P , In  o rd e r  to  c o n s t i t u t e  t h i s  I n ­
d e n tu re  a v a l id  and e n fo r c e a b le  l i e n  th e r e o n ,  t h i s  In d e n tu re  s h a l l  
be su p p lem en ted  from tim e  to  tim e  In  o rd e r  to  b r in g  w ith in  th e  
l i e n  o f  t h i s  In d e n tu re  any and a l l  such m a c h in e ry , e q u ip m e n t, f i x ­
tu r e s  and o th e r  p e rs o n a l  p ro p e r ty  o f  th e  G ra n to r .

DIVISION I I I

A ll  r i g h t ,  t i t l e  and i n t e r e s t  o f  th e  G ra n to r  in  and to  
th e  r e n t s ,  i s s u e s ,  p r o f i t s ,  incom e, re v e n u e s  and r e c e i p t s  d e ­
r iv e d  from th e  T ru s t E s ta te  o r any p a r t  t h e r e o f  In c lu d in g  w ith ­
ou t l i m i t a t i o n ,  a l l  r i g h t ,  t i t l e  and I n t e r e s t  o f  th e  G ra n to r ,  
a s  L e s s o r ,  i n ,  under and to  th e  L e a se , betw een th e  G r a n to r ,  as 
L e s s o r ,  and th e  C o rp o ra t io n , a s  L e s s e e , c o v e r in g  th e  p ro p e r ty  
d e s c r ib e d  in  D iv is io n s  I and I I  and a l l  r e n t s ,  i s s u e s ,  p r o f i t s ,  
income and o th e r  sums due and to  become due u n d e r and p u rs u a n t 
to  o r  by re a s o n  o f th e  L ease ( e x c lu d in g ,  how ever, am ounts p a id
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by th e  C o rp o ra tio n  th e re b y  to  th e  G ra n to r  and o th e r  land  t a x ­
ing  a u t h o r i t i e s  p u rsu a n t to  S e c t io n  6 .0 2  th e r e o f  and a l l  am ounts 
p a id  by th e  C o rp o ra tio n  to  th e  G ra n to r  p u rsu a n t to  S e c t io n  8 .0 1  
th e r e o f )  i t  b e in g  th e  i n t e n t  and p u rp o se  h e re o f  t h a t  th e  a s s ig n ­
ment and t r a n s f e r  to  th e  T ru s te e  o f  th e  r e n t s  and o th e r  sums due 
and to  become due u n d er th e  L ease s h a l l  be e f f e c t i v e  and o p e ra ­
t i v e  im m ed ia te ly  and s h a l l  c o n tin u e  in  fo rc e  and e f f e c t ,  and th e  
T ru s te e  s h a l l  have th e  r i g h t  t o  c o l l e c t  and r e c e iv e  s a id  r e n t s  
and o th e r  sums fo r  a p p l i c a t i o n  in  a c c o rd a n c e  w ith  th e  p r o v is io n s  
h e re o f ,  a t  a l l  tim es d u r in g  th e  p e r io d  from and a f t e r  th e  d a te  
o f  t h i s  In d e n tu re  u n t i l  th e  in d e b te d n e s s  he reby  se c u re d  s h a l l  
have been f u l ly  p a id  and d is c h a r g e d ,  in c lu d in g  w ith o u t l i m i t a t i o n  
a t  a l l  tim es  a f t e r  th e  i n s t i t u t i o n  and d u r in g  th e  pendency o f  
f o r e c lo s u r e  p ro c e e d in g s  and a f t e r  any s a le  on f o r e c l o s u r e .  So 
long  as th e  Lease s h a l l  n o t have been te rm in a te d  In  a c c o rd a n c e  
w ith  th e  p ro v is io n s  t h e r e o f ,  th e  G ra n to r  i s  to  rem ain  l i a b l e  to  
o b se rv e  and perfo rm  a l l  th e  c o n d i t io n s  and c o v e n a n ts  in  s a id  
Lease p ro v id ed  to  be o b se rv ed  and pe rfo rm ed  by i t .

DIVISION IV

A ll r i g h t ,  t i t l e  and i n t e r e s t  o f th e  G ra n to r  i n ,  u n d e r 
and to  t h a t  c e r t a in  G uaran ty  A greem ent d a te d  a s  o f  J a n u a ry  1 ,
1972 by and betw een th e  G ra n to r  and Olym pia I n d u s t r i e s ,  I n c . ,  
un d er th e  term s o f w hich O lym pia I n d u s t r i e s ,  I n c .  g u a ra n te e s  
th e  o b l ig a t io n s  o f th e  C o rp o ra tio n  u n d e r th e  p r o v is io n s  o f  th e  
L e a s e .

DIVISION V

A ll r i g h t s ,  p r i v i l e g e s ,  l i c e n s e s ,  p e r m i ts ,  im m u n itie s  
and easem en ts o f  e v e ry  k in d  and n a tu r e  a p p u r te n a n t  to  th e  p r o p e r ­
t i e s  and e s t a t e s  d e s c r ib e d  in  D iv is io n s  I th ro u g h  IV h e re o f  o r 
a p p u r te n a n t to  any p r o p e r ty  co v ered  by any In s tru m e n t a t  any tim e  
h e r e a f t e r  co n v ey in g , m o rtg a g in g , p le d g in g  o r a s s ig n in g  any p r o p e r ­
ty  o f  any k ind  to  th e  T ru s te e  h e re u n d e r  to  be h e ld  a s  p a r t  o f  
th e  m ortgaged p ro p e rty ;, and a l s o  a l l  and s in g u la r  th e  te n e m e n ts , 
h e re d ita m e n ts  o r  a n p u rte n a n c e s  b e lo n g in g  to  s a id  p r o p e r t i e s  o r any 
p a r t  th e r e o f  o r In any w ise  a p p e r t a in in g  t h e r e to  and th e  r e v e r ­
s io n s ,  re m a in d e rs , r e n t s ,  i s s u e s  and p r o f i t s  t h e r e o f  ( i n c lu d in g ,  
bu t w ith o u t l i m i t a t i o n  o f th e  p r e s e n t  a s s ig n m e n t, p le d g e  and 
t r a n s f e r  o f th e  r e n t s ,  income and o th e r  sums due and to  become 
due under and p u rsu a n t to  th e  L ease w hich i s  p ro v id e d  f o r  in  
D iv is io n  I I I  h e re o f ,  th e  r e n t s ,  i s s u e s  and p r o f i t s  d u r in g  any 
p e r io d  a llow ed  by law f o r  th e  red e m p tio n  o f  th e  m ortgaged  p r o p e r ty  
a f t e r  any f o r e c lo s u r e  o r  o th e r  s a l e ) ;  and a l l  th e  e s t a t e ,  r i g h t  
t i t l e  and c la im  w h a tso e v e r , a t  law as  w e ll as in  e q u i ty ,  w hich th e  
G ra n to r  now has o r may h e r e a f t e r  a c q u ir e  in  and to  th e  p ro p e r ty  
and e s t a t e s  d e s c r ib e d  in  D iv is io n s  I th ro u g h  IV h e re o f  o r  any 
p a r t  t h e r e o f ,  w hether now owned o r  h e r e a f t e r  a c q u i r e d .

DIVISION VI

A ll p ro p e r ty  which i s  by th e  e x p re s s  p r o v is io n s  o f  t h i s  
In d e n tu re  r e q u ir e d  to  be s u b je c te d  to  th e  l i e n  h e re o f  and any a d ­
d i t i o n a l  p ro p e r ty  t h a t  may, from tim e  to  tim e  h e r e a f t e r ,  by d e ­
l iv e r y  o r  by w r i t in g  o f  any k in d ,  be s u b je c te d  to  th e  l i e n  h e r e ­
o f ,  by th e  G ra n to r  o r  by anyone in  i t s  b e h a l f ,  and th e  T ru s te e  
i s  h e reb y  a u th o r iz e d  to  r e c e iv e  th e  same a t  any tim e  as a d d i ­
t i o n a l  s e c u r i t y  h e re u n d e r .
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TO HAVE AMD TO HOLD, a l l  and s i n g u l a r ,  th e  t r u s t  e s t a t e ,  
in c lu d in g  a l l  a d d i t i o n a l  p r o p e r ty  which by th e  term s h e re o f  has 
o r may become s u b je c t  to  th e  encum brance o f t h i s  I n d e n tu r e ,  u n to  
th e  T ru s te e  and I t s  s u c c e s s o r s  and a s s ig n s ,  f o r e v e r ,  s u b j e c t ,  
how ever, ( i )  to  th e  r e s t r i c t i o n s  o r  encum brances s e t  f o r th  on 
S ch ed u le  A fo l lo w in g  th e  d e s c r i p t i o n  o f  th e  r e a l  e s t a t e  and 
( i i )  t o  P e rm itte d  Encum brances a s  d e f in e d  in  th e  L ease and ( i l l )  
to  th e  r i g h t s  o f th e  C o r p o r a t io n ,  i t s  s u c c e s s o rs  and a s s ig n s ,  
under th e  L ease .

IN TRUST, how ever, f o r  th e  e q u a l and p r o p o r t io n a te  
b e n e f i t  and s e c u r i t y  o f  th e  h o ld e r s  from tim e to  tim e  o f  th e  
Bonds and coupons a u th e n t i c a te d  and d e l iv e r e d  h e re u n d e r  and 
is s u e d  by th e  G ra n to r  and o u ts t a n d in g ,  w ith o u t p r e f e r e n c e ,  
p r i o r i t y  o r  d i s t i n c t i o n  as t o  l i e n  o r o th e rw ise  o f  any one o f  
s a id  Bonds o v e r any o th e r  o r  o th e r s  o f  s a id  Bonds to  th e  end 
t h a t  each  h o ld e r  o f  such Bonds has th e  same r i g h t s ,  p r i v i l e g e s  
and l i e n  u n d e r and by v i r t u e  o f  t h i s  In d en tu re*  and c o n d i t io n e d ,  
how ever, t h a t  i f  th e  G ra n to r  s h a l l  w e ll and t r u l y  pay o r cau se  
to  be p a id  f u l l y  and p ro m p tly  when due a l l  I n d e b te d n e s s ,  l i a ­
b i l i t i e s ,  o b l ig a t io n s  and sums a t  any tim e se cu re d  h e re b y , In ­
c lu d in g  i n t e r e s t  and a t t o r n e y ’s f e e s ,  and s h a l l  p ro m p tly , f a i t h ­
f u l l y  and s t r i c t l y  k e e p , p e rfo rm  and o b se rv e  o r c a u se  to  be 
k e p t ,  p e rfo rm ed  and o b se rv e d  a l l  o f  i t s  c o v e n a n ts , w a r r a n t ie s  
and a g re e m e n ts  c o n ta in e d  h e r e i n ,  th e n  and In such e v e n t t h i s  
I n d e n tu re  s h a l l  be and become v o id  and o f no f u r t h e r  fo rc e  and 
e f f e c t ,  o th e rw is e  th e  same s h a l l  rem ain  in  f u l l  fo rc e  and e f f e c t  
and upon th e  t r u s t  and s u b je c t  to  th e  co v en an ts  and c o n d i t io n s  
h e r e i n a f t e r  s e t  f o r t h .

ARTICLE I

D e f in i t io n s

S e c tio n  1 .0 1 . In  a d d i t i o n  t o  words and te rm s e lse w h e re  
d e f in e d  In  t h i s  I n d e n tu r e ,  th e  fo llo w in g  words and term s as  used  
in  t h i s  In d e n tu re  and In  th e  Bonds s h a l l  have th e  fo llo w in g  
m ea n in g s , u n le s s  some o th e r  m eaning i s  p l a in ly  In te n d e d :

"A u th o riz e d  N ew spaper" means a f i n a n c ia l  new spaper o f 
g e n e ra l  c i r c u l a t i o n  In  th e  C ity  o f  New Y ork, New Y ork , p r in te d  in  
th e  E n g lish  la n g u a g e , c u s to m a r i ly  p u b lis h e d  on each  b u s in e s s  d a y , 
w h e th e r o r n o t p u b lis h e d  on S a tu r d a y s ,  Sundays o r h o l id a y s .

"B asic  R ent" means th e  r e n t a l  s e t  f o r t h  in  S e c tio n  ^ .0 1  
o f th e  L ea se .

"B ondho lder"  and 'h o l d e r "  s h a l l  mean th e  b e a r e r  o f  a 
Bond n o t r e g i s t e r e d  a s  to  p r i n c i p a l ,  and th e  r e g i s t e r e d  owner 
o f a f u l l y  r e g i s t e r e d  Pond o r a coupon Bond r e g i s t e r e d  as to  
p r i n c i p a l .

"Bond R edem ption A ccount" s h a l l  mean th e  a cc o u n t by 
t h a t  name r e f e r r e d  t o  in  S e c t io n  5 .01  h e re o f .

"Bond R e tire m e n t A ccoun t' s h a l l  mean th e  a cc o u n t by 
t h a t  name r e f e r r e d  to  in  A r t i c l e  IV h e re o f .
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'‘B onds” mean th e  F i r s t  M ortgage I n d u s t r i a l  Revenue Bonds 
(O lym pia I n d u s t r i e s ,  I n c .  -  L e sse e )  o f  a l l  s e r i e s  from tim e  to  
tim e  a u th e n t i c a t e d  and d e l iv e r e d  u n d er t h i s  I n d e n tu r e .

" C e r t i f i e d  R e s o lu t io n ” w ith  r e f e r e n c e  to  th e  G ra n to r  
means a copy o f a r e s o l u t i o n  c e r t i f i e d  by th e  S e c r e ta r y  o f th e  
G ra n to r  to  have been d u ly  p a sse d  and ad o p ted  by th e  County 
Board a t  a m eeting, d u ly  c a l le d  and convened .

The word " c o n t in u in g "  a s  a p p lie d  t o  an E vent o f  D e f a u l t ,  
means any e v e n t o f  d e f a u l t  n o t c u red  o r w a ived .

" C o rp o ra tio n "  o r  "L e sse e "  s h a l l  mean O lym pia I n d u s t r i e s ,  
I n c . ,  a D elaw are c o r p o r a t io n ,  and i t s  s u c c e s s o r s  and a s s ig n s  
u n d e r th e  L ease .

"E xpense A ccount" s h a l l  mean th e  a c c o u n t by t h a t  name 
r e f e r r e d  to  in  A r t i c l e  I I I  h e r e o f .

" F a c i l i t y "  s h a l l  mean th e  r e a l  e s t a t e  d e s c r ib e d  in  
S c h e d u le  A a t ta c h e d  h e r e t o ,  t o g e th e r  w ith  th e  b u i ld i n g s ,  e q u ip ­
m ent and m ach inery  and r e l a t e d  a c i l i t i e s  c o n s t i t u t i n g  a manu­
f a c t u r in g  p la n t  le a s e d  t o  th e  C o rp o ra tio n  un d er th e  L ease .

" G u a ra n to r” s h a l l  mean Olym pia I n d u s t r i e s ,  I n c . ,  a D e la ­
w are c o r p o r a t io n  and I t s  s u c c e s s o r s  un d er th e  G uaran ty  Agreem ent

"G u aran ty  A greem ent" s h a l l  mean th e  G u aran ty  Agreem ent 
d a te d  a s  o f  Ja n u a ry  1 , 1972 e x e c u te d  by O lym pia I n d u s t r i e s ,  In c . 
a D elaw are C o rp o ra t io n ,  and as i t  may from tim e  to  tim e be su p ­
p lem en ted  o r  amended by one o r  more ag re em e n ts  su p p le m e n ta l 
t h e r e t o .

" In d e n tu re "  s h a l l  mean t h i s  in s tru m e n t  a s  o r i g i n a l l y  
e x e c u te d  o r  a s  i t  may from  tim e  to  tim e  be supp lem en ted  o r 
amended by one o r  more in d e n tu r e s  su p p le m e n ta l h e r e to .

’ I n t e r e s t  A ccount" s h a l l  mean th e  acc o u n t by t h a t  name 
r e f e r r e d  to  in  A r t i c l e  IV h e r e o f .

"L ease" s h a l l  mean th e  L ease d a te d  as o f  Ja n u a ry  1,
1972 e x e c u te d  by th e  G ra n to r ,  a s  L e s s o r ,  and th e  C o rp o ra t io n , 
a s  L e s s e e , a s  from tim e  to  tim e  amended and su p p le m e n te d .

"M ortgaged Equipm ent" s h a l l  mean th e  m a c h in e ry , e q u ip ­
m ent and p e r s o n a l  p r o p e r ty  m ortgaged  and to  be m ortgaged  h e r e ­
u n d e r in c lu d in g  th e  m a c h in e ry , equ ipm ent and p e r s o n a l  p r o p e r ty  
s e t  f o r t h  in  S ch ed u le  B h e r e to  o r  a s  i t  may from  tim e  to  tim e  
be su p p lem en ted  o r  amended by one o r  more in d e n tu r e s  s u p p le ­
m en ta l h e r e to .

" O f f i c e r s ’ C e r t i f i c a t e "  w ith  r e f e r e n c e  to  th e  C o rp o ra ­
t i o n  s h a l l  mean a c e r t i f i c a t e  in  w r i t in g  s ig n e d  by th e  P r e s id e n t  
o r  any V ice  P r e s id e n t  and by th e  S e c r e ta r y  o r any A s s i s t a n t  
S e c r e ta r y  and w ith  r e f e r e n c e  t o  th e  G ra n to r  s h a l l  mean a c e r t i ­
f i c a t e  in  w r i t in g  s ig n e d  by th e  Chairm an and by th e  S e c re ta r y  
o f  th e  C ounty B oard .
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"O pin ion  o f  C o u n se l” means a w r i t t e n  o p in io n  o f c o u n se l
du ly  a d m itte d  to  p r a c t i c e  law b e fo re  th e  h ig h e s t  c o u r t  o f  any 
s t a t e  and n o t an em ployee o f  e i t h e r  th e  G ra n to r  o r  th e  C o rp o ra ­
t io n  .

" O u ts ta n d in g ’ when used w ith  r e f e r e n c e  t o  Bonds, s h a l l ,
s u b je c t  to  th e  p r o v is io n s  o f  S e c t io n  9 -0 ^ , mean a s  o f  any p a r ­
t i c u l a r  tim e  a l l  th e  Bonds a u th e n t i c a te d  and d e l iv e r e d  by th e  
T ru s te e  u n d e r t h i s  I n d e n tu r e ,  e x c e p t

(a )  Bonds t h e r e to f o r e  c a n c e l le d  by th e  T ru s te e  
o r d e l iv e r e d  t o  th e  T ru s te e  c a n c e l le d  o r f o r  
c a n c e l l a t i o n ;

(b ) Bonds f o r  th e  payment o r  re d e m p tio n  o f which 
moneys in  th e  n e c e s s a ry  amount s h a l l  have been 
d e p o s i te d  in  t r u s t  w ith  th e  T r u s te e ,  p ro v id ed  
t h a t  i f  such  Bonds a re  to  be redeem ed p r i o r  to  
th e  m a tu r i ty  t h e r e o f  n o t ic e  o f  such  red em p tio n  
s h a l l  have been g iv e n  a s  p ro v id e d  in  A r t i c l e  V 
o r p r o v is io n  s a t i s f a c t o r y  to  th e  T ru s te e  s h a l l  
have been made f o r  g iv in g  such n o t i c e ;  and

(c )  Bonds in  s u b s t i t u t i o n  f o r  w hich o th e r  Bonds 
s h a l l  have been a u th e n t i c a te d  and d e l iv e r e d  
p u rsu a n t to  th e  te rm s o f  S e c t io n s  2 .06  and 2 .0 7 .

" P e rm itte d  Encum brances" s h a l l  mean P e rm itte d  Encum­
b ra n c e s  as d e f in e d  in  th e  L ea se .

" Q u a li f ie d  In v e s tm e n ts "  s h a l l  mean:

(a )  o b l ig a t io n s  o f  th e  U n ited  S t a t e s  and a g e n c ie s  
t h e r e o f ;

(b ) g e n e ra l  o b l ig a t io n s  o f  th e  S ta te  o f  South  C a ro l­
in a  o r  any o f  i t s  p o l i t i c a l  u n i t s ;

(c )  S av in g s and Loan A s s o c ia t io n s  to  th e  e x te n t  t h a t  
th e  same a re  se c u re d  by th e  F e d e ra l  D ep o sit I n ­
su ra n c e  C o rp o ra t io n ;

(d ) c e r t i f i c a t e s  o f d e p o s i t  where such  c e r t i f i c a t e s  
o f d e p o s i t  a r e  c o l l a t e r a l l y  s e c u re d  by s e c u r i t i e s  
o f  th e  ty p e  d e s c r ib e d  In  (a )  and (b ) above h e ld  
by a t h i r d  p a r ty  as escrow  a g e n t o r  c u s to d ia n ,
o f  a m arke t v a lu e  n o t l e s s  th a n  th e  amount o f  th e  
c e r t i f i c a t e s  o f d e p o s i t  so  s e c u r e d ,  In c lu d in g  i n ­
t e r e s t ;  o r

(e )  to  th e  e x te n t  such In v e s tm e n ts  a r e  no t p r o h ib i te d  
by law f o r  in v e s tm e n t o f  bond p ro c e e d s  by th e  
G ra n to r ,  c e r t i f i c a t e s  o f  d e p o s i t  o f  banks o r  t r u s t  
co m p an ies , in c lu d in g  th e  T r u s te e ,  o rg a n iz e d  under 
th e  law s o f  th e  U n ited  S ta te s  o r any s t a t e  t h e r e ­
o f ,  w hich have a combined c a p i t a l  and s u r p lu s  o f 
a t  l e a s t  & 10 ,000 ,000 .
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"R e sp o n s ib le  O f f ic e r s "  o f  th e  T ru s te e  o r  any s e p a r a te  
t r u s t e e  o r  c o - t r u s t e e  h e re u n d e r  s h a l l  mean th e  chairm an  o f 
th e  b o a rd  o f d i r e c t o r s ,  th e  p r e s i d e n t ,  e v e ry  v ic e  p r e s i d e n t ,  
e v e ry  a s s i s t a n t  v ic e  p r e s i d e n t ,  th e  c a s h i e r ,  e v ery  a s s i s t a n t  
c a s h i e r ,  th e  s e c r e t a r y ,  e v e ry  a s s i s t a n t  s e c r e t a r y ,  e v e ry  t r u s t  
o f f i c e r ,  and e v e ry  o f f i c e r  and a s s i s t a n t  o f f i c e r  o f  such t r u s t e e ,  
o th e r  th a n  th o se  s p e c i f i c a l l y  above m en tio n e d , to  whom any c o r ­
p o ra te  t r u s t  m a t te r  i s  r e f e r r e d  b ecau se  o f  h i s  know ledge o f ,  
and f a m i l i a r i t y  w i th ,  a p a r t i c u l a r  s u b j e c t .

" R e g is te re d  Owner' s h a l l  mean th e  p e rso n  o r p e rso n s  
in  whose name o r names a Pond s h a l l  be r e g i s t e r e d ,  on th e  books 
o f th e  G ra n to r  k e p t f o r  t h a t  p u rp o se  in  a c c o rd a n c e  w ith  th e  
te rm s o f  t h i s  I n d e n tu r e .

" S e r ie s  A Ronds" s h a l l  mean th e  $ 1 ,0 0 0 ,0 0 0  p r i n c i p a l  
amount o f  F i r s t  M ortgage I n d u s t r i a l  Revenue B onds, S e r ie s  A 
(Olym pia I n d u s t r i e s ,  In c . -  L essee )  from tim e  to  tim e is s u e d  
and o u ts ta n d in g  under t h i s  I n d e n tu r e .

" T ru s te e "  s h a l l  mean F o r t  Wayne N a tio n a l  Bank, F o r t  
Wayne, I n d ia n a ,  p a r ty  o f th e  second p a r t  to  t h i s  In d e n tu re  
and i t s  s u c c e s s o r s  in  I n t e r e s t .

" T ru s t  E s t a t e ’ ' t r u s t  e s t a t e "  o r ' m ortgaged  p ro p e r ty "  
s h a l l  mean th e  p r o p e r ty  o f  th e  G ra n to r  which i s  s u b je c t  to  
th e  l i e n  o f  t h i s  I n d e n tu r e .

" W rit te n  R equest w ith  r e f e r e n c e  to  th e  G ra n to r  s h a l l  
mean a r e q u e s t  in  w r i t in g  s ig n e d  by th e  Chairm an and by th e  
T re a s u re r  o r  th e  S e c r e ta r y  of th e  County Board and w ith  r e f e r ­
ence to  th e  C o rp o ra t io n  s h a l l  mean a r e q u e s t  in  w r i t in g  s ig n e d  
by th e  P r e s id e n t  o r  any V ice P r e s id e n t  and by th e  T r e a s u r e r  o r 
any A s s i s t a n t  T r e a s u r e r  o r th e  S e c re ta r y  o r  any A s s i s ta n t  S e c re ­
t a r y  o f th e  C o rp o ra t io n .

S e c t io n  1 .0 2 . Words o f  th e  m a sc u lin e  gender s h a l l  be 
deemed and c o n s tru e d  t o  in c lu d e  c o r r e l a t i v e  words o f  th e  fem in in e  
and n e u te r  g e n d e rs . The word "Bond" ’ coupon" h o ld e r"  and 
"p e rso n "  s h a l l  in c lu d e  th e  r l u r a l  as w e ll as th e  s in g u la r  number 
u n le s s  th e  c o n te x t  s h a l l  o th e rw is e  i n d i c a t e .  The word "p e rso n "  
s h a l l  in c lu d e  c o r p o r a t io n s ,  a s s o c i a t io n s  and n a tu r a l  p e rso n s  
u n le s s  th e  c o n te x t  s h a l l  o th e rw is e  i n d i c a t e .

Any c e r t i f i c a t e  o r o p in io n  made o r g iv en  by an 
o f f i c e r  o f  th e  G ra n to r  may be b a se d , i n s o f a r  a s  i t  r e l a t e s  to  
l e g a l  m a t t e r s ,  upon a c e r t i f i c a t e  o r  o p in io n  o f  o r  r e p r e s e n ta ­
t i o n s  by c o u n s e l ,  u n le s s  such  o f f i c e r  knows t h a t  th e  c e r t i f i c a t e  
o r o p in io n  o r r e p r e s e n ta t i o n s  w ith  r e s p e c t  to  th e  m a t te r s  upon 
w hich h i s  c e r t i f i c a t e  o r  o p in io n  may be based  as a f o r e s a id  a re  
e r ro n e o u s ,  o r in  th e  e x e r c i s e  o f  re a s o n a b le  c a re  sh o u ld  have 
known t h a t  th e  same were e r ro n e o u s .  Any c e r t i f i c a t e  o r o p in io n  
made o r g iv e n  by c o u n se l may be based  ( i n s o f a r  as i t  r e l a t e s  
to  f a c t u a l  m a t t e r s ,  in fo rm a tio n  w ith  r e s p e c t  to  which i s  In  th e  
p o s s e s s io n  o f th e  G r a n to r ) ,  upon th e  c e r t i f i c a t e  o r  o p in io n  o f  
o r  r e p r e s e n ta t io n s  by an o f f i c e r  o r o f f i c e r s  o f  th e  G ra n to r ,  
u n le s s  such  c o u n se l knows t h a t  th e  c e r t i f i c a t e  o r o p in io n  o r 
r e p r e s e n ta t i o n s  w ith  r e s p e c t  to  th e  m a t te r s  upon w hich h i s  c e r ­
t i f i c a t e  o r  o p in io n  may be based  a s  a f o r e s a id  a re  e r r o n e o u s ,  o r
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in  th e  e x e r c i s e  o f r e a s o n a b le  c a re  sh o u ld  have known t h a t  th e  
sane were e r ro n e o u s .

ARTICLE I I

E x e c u tio n , A u th e n t i c a t io n ,  M a tu r i ty ,
Form and R e g is t r a t i o n  o f  Ponds

S e c t io n  2 .0 1 . The Ponds a u th o r iz e d  to  be is s u e d  un d er 
t h i s  In d e n tu re  s h a l l  be d e s ig n a te d  as ’'S p a r ta n b u rg  C ounty , S outh  
C a ro lin a  F i r s t  M ortgage I n d u s t r i a l  Revenue Ponds (O lym pia In d u s ­
t r i e s ,  I n c .  -  L e s s e e ) ’’ and s h a l l  be i s s u a b le  a s  coupon Bonds r e ­
g i s t r a b l e  as t o  p r i n c i p a l  on ly  and as f u l l y  r e g i s t e r e d  Ponds 
w ith o u t co u p o n s. The t o t a l  p r i n c i p a l  amount o f Ponds t h a t  may 
be is s u e d  h e re u n d e r  i s  e x p re s s ly  l im i te d  to  $ ^ ,5 0 0 ,0 0 0 . The S e r ­
ie s  A Bonds s h a l l  be i s s u a b le  in  th e  d e n o m in a tio n s  s p e c i f i e d  in  
S e c tio n  3 .01  h e re o f .  A ll Ponds i s s u e d  un d er t h i s  In d e n tu re  s h a l l  
be p a y a b le  s o l e ly  from  th e  re v e n u e s  and r e c e i p t s  d e r iv e d  from  th e  
l e a s in g  o r  s a l e  o f  th e  F a c i l i t y .  The p r i n c i p a l  o f  and i n t e r e s t  
on th e  Ponds is s u e d  h e re u n d e r  a re  se c u re d  by a m ortgage  and p led g e  
o f th e  re v e n u e s  and r e c e i p t s  from th e  T ru s t  E s ta t e  and a re  f u r t h e r  
se c u re d  by th e  l i e n  o f  t h i s  In d e n tu re  on th e  T ru s t  E s t a t e .

S e c t io n  2 .0 2 . The G ra n to r  c o v e n a n ts  t h a t  so long  as  th e  
Ponds o r any o f  them s h a l l  be o u t s ta n d in g  i t  w i l l  cau se  to  be 
m a in ta in e d  an o f f i c e  o r agency w here th e  Bonds and coupons may 
be p re s e n te d  f o r  paym ent. The p r i n c i p a l  o f ,  prem ium , I f  a n y , 
and i n t e r e s t  on th e  Ponds s h a l l  be p a y a b le  in  any co in  o r c u r ­
ren c y  o f th e  U n ited  S t a t e s  o f  Am erica w h ich , a t  th e  r e s p e c t iv e  
d a te s  o f payment t h e r e o f ,  i s  l e g a l  t e n d e r  f o r  th e  payment o f  
p u b l ic  and p r i v a t e  d e b t s ,  and such  p r i n c i p a l ,  prem ium , I f  an y , 
and i n t e r e s t , s h a l l  be p a y a b le  a t  th e  p r i n c i p a l  o f f i c e  o f  F o rr 
Wayne N a tio n a l  Bank, in  th e  C ity  o f  F o r t  Wayne, I n d ia n a .  Payment 
o f th e  i n t e r e s t  on th e  coupon Ponds s h a l l  be made on ly  upon p r e ­
s e n t a t io n  and s u r r e n d e r  o f th e  coupons r e p r e s e n t in g  such I n t e r e s t  
as th e  same r e s p e c t iv e ly  f a l l s  d u e . Payment o f  th e  i n t e r e s t  on 
any f u l l y  r e g i s t e r e d  Pond on any I n t e r e s t  paym ent d a te  s h a l l  be 
made to  th e  p e rso n  a p p e a r in g  on th e  Bond r e g i s t r a t i o n  books o f  
th e  G ra n to r  a s  th e  r e g i s t e r e d  owner t h e r e o f  and s h a l l  be p a id  
by check or d r a f t  m a ile d  to  th e  r e g i s t e r e d  owner a t  h i s  a d d re s s  
as i t  a p p e a rs  on such  r e g i s t r a t i o n  books o r  a t  such o th e r  ad­
d re s s  as i s  fu r n is h e d  th e  T ru s te e  in  w r i t in g  by such  h o ld e r .  
Payment o f  th e  p r i n c i p a l  o f a l l  Ponds s h a l l  be made upon p r e ­
s e n t a t i o n  and s u r r e n d e r  o f  such Ponds as th e  same s h a l l  become 
due and p a y a b le ,  a t  m a tu r i t y ,  upon re d e m p tio n  o r o th e rw is e .

S e c tio n  2 .0 3 .  Only Bonds a u th e n t i c a t e d  by th e  e n d o rs e ­
ment th e re o n  o f a c e r t i f i c a t e  s u b s t a n t i a l l y  in  th e  form h e r e i n ­
b e fo re  r e c i t e d ,  e x e c u te d  by th e  T r u s t e e ,  by one o f  i t s  a u th o r iz e d  
o f f i c e r s ,  s h a l l  be v a l i d  o r become o b l ig a t o r y  f o r  any p u rp o se  
or be s e c u re d  by t h i s  In d e n tu re  o r  s h a l l  be e n t i t l e d  to  any 
b e n e f i t  h e re u n d e r ,  and e v e ry  such  c e r t i f i c a t e  o f  th e  T ru s te e  
upon any Bond p u r p o r t in g  to  be s e c u re d  h e re b y  s h a l l  be c o n c lu s iv e  
e v id e n c e  t h a t  such Bond so a u th e n t i c a t e d  h a s  been  du ly  a u t h e n t i ­
c a te d  and d e l iv e r e d  h e re u n d e r ,  and t h a t  th e  h o ld e r  i s  e n t i t l e d  
to  th e  b e n e f i t  o f  th e  t r u s t s  h e reb y  c r e a t e d .  B e fo re  a u th e n t i c a ­
t i n g  and d e l iv e r in g  any Bond h e re u n d e r ,  th e  T ru s te e  s h a l l  remove 
and c a n c e l any coupons th e re o n  th e n  m atu red  e x c e p t coupons in  
d e f a u l t .

- 2 0 -



S e c tio n  2.0*J. A ll Bonds Is s u e d  and to  be Is s u e d  u n d er 
t h i s  In d e n tu re  s h a l l  be e x ec u te d  In  th e  name o f  th e  G ra n to r  
by th e  m anual o r f a c s im i le  s ig n a tu r e  o f  th e  Chairm an o f  th e  
County Board and s h a l l  have im pressed  o r  re p ro d u c e d  th e r e o n  
th e  c o rp o r a te  s e a l  o f  th e  G ran to r a t t e s t e d  by th e  m anual s ig n a ­
tu r e  o f  th e  S e c r e ta r y  (o r  A s s i s ta n t  S e c r e t a r y ,  as S e c r e ta r y )  
o f th e  County B oard . In  c a se  any o f  th e  o f f i c e r s  o f th e  Coun­
ty  Board who s h a l l  have s ig n e d  or s e a le d  any Bond s h a l l  c e a se  
to  be such  o f f i c e r  b e fo re  th e  Bond so s ig n e d  o r  s e a le d  s h a l l  
have been  a c t u a l l y  a u th e n t i c a te d  b.v th e  T ru s te e  o r  d e l iv e r e d  o r 
i s s u e d ,  such Bond may be a u th e n t ic a te d  and d e l iv e r e d  and is s u e d  
w ith  th e  same e f f e c t  a s  though  th e  p e rso n  who had s ig n e d  and 
s e a le d  such  Bond had n o t cea sed  to  be an o f f i c e r  o f  th e  G ra n to r .  
The coupons to  be a t ta c h e d  to  a l l  Bonds s h a l l  be a u th e n t i c a t e d  
by th e  en g rav ed  o r  l i th o g r a p h e d  f a c s im i le  s ig n a tu r e s  o f  th e  
Chairm an and S e c re ta r y  (o r  A s s is ta n t  S e c r e t a r y ,  a s  S e c r e ta r y )  
and th e  G ra n to r  may use  fo r  t h a t  p u rp o se  th e  en g rav ed  o r  l i t h o ­
g raphed  s ig n a tu r e  o f  such  Chairman and S e c r e ta r y  (o r  A s s i s t a n t  
S e c r e ta r y ,  a s  S e c r e ta r y )  n o tw ith s ta n d in g  th e  f a c t  t h a t  th e y  may 
have c e a sed  to  be such Chairm an and S e c r e ta r y  (o r  A s s i s t a n t  
S e c re ta r y  a s  S e c r e ta r y )  a t  th e  tim e when such  Bonds s h a l l  be 
a c t u a l l y  a u th e n t i c a te d  and d e l iv e r e d  o r  i s s u e d .

S e c tio n  2 .0 5 - S u b je c t to  th e  p r o v is io n s  o f  a p p l i c a b l e  
law , in  case  any tem p o rary  o r  d e f i n i t i v e  Bond o r  coupon is s u e d  
h e re u n d e r  s h a l l  become m u t i l a te d ,  o r be l o s t ,  s t o l e n  o r  d e s ­
t r o y e d ,  th e  G ra n to r ,  In  i t s  d i s c r e t i o n ,  s h a l l  i s s u e ,  and th e  
T ru s te e  s h a l l  a u th e n t i c a t e  and d e l i v e r ,  a new Bond (w ith  coupons 
c o rre s p o n d in g  to  th e  co u p o n s, I f  a n y , a p p e r t a in in g  to  th e  m u ti­
l a t e d ,  l o s t ,  s t o l e n ,  o r  d e s tro y e d  Bond) o r coupon o f l i k e  t e n o r ,  
am ount, m a tu r i ty  and d a t e ,  and b e a r in g  a num ber n o t co n tem p o r­
a n e o u s ly  o u ts ta n d in g ,  in  exchange and s u b s t i t u t i o n  f o r ,  and 
upon c a n c e l l a t i o n  o f ,  th e  m u ti la te d  Bond o r  co u p o n , o r  in  l i e u  
o f and s u b s t i t u t i o n  f o r  such l o s t , s to le n  o r d e s tro y e d  Bond 
o r coupon , o r  I f  any such  Bond or any coupon s h a l l  have m atured  
o r s h a l l  be ab o u t to  n a tu r e ,  in s te a d  o f  I s s u in g  a s u b s t i t u t e d  
Bond th e  G ra n to r  may pay such Bond o r coupon w ith o u t s u r r e n d e r  
t h e r e o f .  In  e v e ry  c a se  o f d e s t r u c t i o n ,  lo s s  o r  t h e f t  th e  
a p p l i c a n t  s h a l l  f u r n i s h  e v id en ce  s a t i s f a c t o r y  to  th e  G ra n to r  
and th e  T r u s te e ,  s h a l l  f u r n is h  in dem nity  s a t i s f a c t o r y  to  th e  
G ra n to r  and th e  T ru s te e  and s h a l l  comply w ith  such  o th e r  r e a s o n ­
a b le  r e g u la t i o n s  as th e  G ra n to r  o r  th e  T ru s te e  may p r e s c r ib e *  
and th e  G ra n to r  o r  T ru s te e  nay charge  fo r  th e  i s s u e  o f  such 
new Bond o r  coupon an amount s u f f i c i e n t  to  re im b u rse  th e  G ra n to r  
o r th e  T ru s te e  f o r  th e  expense  in c u r re d  by I t  in  th e  i s s u e  
t h e r e o f .

S e c tio n  2 .0 6 . T i t l e  to  any coupon Bond, u n le s s  such 
Bond i s  r e g i s t e r e d  in  th e  manner h e r e i n a f t e r  p ro v id e d  , and to  
any i n t e r e s t  coupon , s h a l l  p a ss  by d e l iv e r y  in  th e  same 
m anner as a n e g o t ia b le  In s tru m e n t p ay ab le  to  b e a r e r .  The 
G ra n to r  s h a l l  c au se  books f o r  th e  r e g i s t r a t i o n  and f o r  th e  
t r a n s f e r  o f  th e  Bonds a s  p ro v id ed  in  t h i s  In d e n tu re  t o  be k ep t 
by th e  T ru s te e  w hich i s  h e reb y  c o n s t i t u t e d  and a p p o in te d  th e  
R e g i s t r a r  o f  th e  G ra n to r . At th e  o p tio n  o f  th e  b e a r e r ,  any 
coupon Bond may be r e g i s t e r e d  as to  p r i n c i p a l  a lo n e  on such  
books upon p r e s e n ta t i o n  th e r e o f  t o  th e  T ru s te e  w hich s h a l l  
make n o ta t io n  o f such r e g i s t r a t i o n  th e r e o n .  Any coupon Bond 
r e g i s t e r e d  a s  to  p r i n c i p a l  a lo n e  may t h e r e a f t e r  be t r a n s f e r r e d

r r
ISO?

-2 1 -



o n ly  upon an a ss ig n m e n t d u ly  e x e c u te d  by th e  r e g i s t e r e d  owner 
o r  h i s  a t to r n e y  in  such form a s  s h a l l  be s a t i s f a c t o r y  to  th e  
T r u s te e ,  such  t r a n s f e r  to  be made on such  books and e n d o rs e ^  
on th e  Bond by th e  T r u s te e .  Such t r a n s f e r  may be to  b e a re r  
and th e re b y  t r a n s f e r a b i l i t y  by d e l iv e r y  s h a l l  be r e s t o r e d ,  su b ­
j e c t ,  how ever to  s u c c e s s iv e  r e g i s t r a t i o n s  and t r a n s f e r s  as 
b e f o r e .  The p r i n c i p a l  o f  any Bond r e g i s t e r e d  as to  p r i n c i p a l  
a lo n e ,  u n le s s  r e g i s t e r e d  to  b e a r e r ,  s h a l l  be p a y ab le  on ly  to  
o r  upon th e  o rd e r  o f  th e  r e g i s t e r e d  owner o r  h is  l e g a l  r e p r e ­
s e n t a t i v e ,  but th e  coupons a p p e r ta in in g  to  any coupon Bond 
r e g i s t e r e d  as t o  p r i n c i p a l  a lo n e  s h a l l  rem ain  p a y ab le  to  
b e a r e r  n o tw ith s ta n d in g  such r e g i s t r a t i o n .

No ch a rg e  s h a l l  be made to  any B ondho lder fo r  th e  
p r i v i l e g e  o f  r e g i s t r a t i o n ,  b u t any B ondho lder r e q u e s t in g  any 
such  r e g i s t r a t i o n  s h a l l  pay any ta x  o r  o th e r  governm en ta l 
c h a rg e  r e q u i r e d  to  be p a id  w ith  r e s p e c t  t h e r e t o .

S e c t io n  2 .0 7 - Upon s u r r e n d e r  f o r  t r a n s f e r  o f  any f u l ly  
r e g i s t e r e d  Bond a t  th e  p r i n c i p a l  o f f i c e  o f  th e  T r u s te e ,  du ly  
e n d o rse d  b y , o r  accom panied  by a w r i t t e n  in s tru m e n t o r  i n s t r u ­
m ents o f t r a n s f e r  in  form s a t i s f a c t o r y  to  th e  T r u s te e ,  th e  
G ra n to r  s h a l l  e x e c u te  and th e  T ru s te e  s h a l l  a u th e n t i c a t e  and 
d e l i v e r  in  th e  name o f  th e  t r a n s f e r e e  o r  t r a n s f e r e e s  a new 
f u l l y  r e g i s t e r e d  Bond o r  Bonds o f th e  same m a tu r i ty  f o r  a l ik e  
a g g re g a te  p r i n c i p a l  am ount. F u lly  r e g i s t e r e d  Bonds may be ex ­
changed a t  s a id  o f f i c e  o f  th e  T ru s te e  f o r  a l i k e  a g g re g a te  ;W ^n- 
c ip a l  amount o f  coupon Bonds (o r  f o r  a l i k e  a g g re g a te  amount 
o f  f u l l y  r e g i s t e r e d  Bonds o f  o th e r  a u th o r iz e d  d e n o m in a tio n s)  
o f  th e  same m a tu r i ty ,  and coupon Bonds may be exchanged a t  
s a id  o f f i c e  o f th e  T ru s te e  f o r  a l i k e  a g g re g a te  p r i n c i p a l  
amount o f f u l l y  r e g i s t e r e d  Bonds o f  a u th o r iz e d  d e n o m in a tio n s  
o f  th e  same m a tu r i ty .  A ll coupon Bonds s u r re n d e re d  f o r  ex ­
change and d e l iv e r e d  in  exchange ( i )  s h a l l  have a t ta c h e d  t h e r e ­
to  a l l  unm atured  coupons a p p e r t a in in g  t h e r e t o  ( to g e th e r  w ith  
any m atu red  coupons in  d e f a u l t  a p p e r t a in in g  th e r e to )  and ( i i )  
s h a l l  be h e ld  and r e t a in e d  by th e  T r u s te e  f o r  su b seq u e n t t r a n s f e r  
o r  e x ch a n g e . The G ra n to r  s h a l l  e x e c u te  and th e  T ru s te e  s h a l l  
a u th e n t i c a t e  and d e l i v e r  coupon Bonds w hich th e  B ondholder m aking 
th e  exchange i s  e n t i t l e d  to  r e c e i v e ,  b e a r in g  numbers n o t contem ­
p o ra n e o u s ly  th e n  o u ts ta n d in g .  The e x e c u tio n  by th e  G ra n to r  o f 
any f u l l y  r e g i s t e r e d  Bond w ith o u t coupons o f  any d en o m in a tio n  
s h a l l  c o n s t i t u t e  f u l l  and due a u th o r i z a t i o n  o f such d en o m in a tio n  
and th e  T ru s te e  s h a l l  th e re b y  be a u th o r iz e d  to  a u th e n t i c a t e  
and d e l i v e r  such  r e g i s t e r e d  Bond. The T ru s te e  s h a l l  n o t be 
r e q u i r e d  t o  t r a n s f e r  o r  exchange any f u l l y  r e g i s t e r e d  Bond 
d u r in g  th e  p e r io d  o f f i f t e e n  days n e x t p re c e d in g  any i n t e r e s t  
paym ent d a te  o f  such  Bond, n o r  to  t r a n s f e r  o r exchange any 
Bond a f t e r  th e  p u b l i c a t i o n  o f  n o t ic e  c a l l i n g  such Bond fo r  
re d e m p tio n  has been m ade, n o r d u r in g  a p e r io d  o f  f i f t e e n  days 
n e x t p re c e d in g  p u b l ic a t i o n  o f  a n o t ic e  o f  red em p tio n  o f any 
B onds. The T ru s te e  may c h a rg e  a sum n o t e x c e e d in g  $ 2 .00  fo r  
any such  t r a n s f e r  o r e x c h a n g e .

S e c t io n  2 .0 8 . As to  any coupon Bond r e g i s t e r e d  as to  
p r i n c i p a l  a lo n e  o r  as to  any f u l ly  r e g i s t e r e d  Bond w ith o u t 
coupons th e  G ra n to r  and th e  T ru s te e  may deem and t r e a t  th e  
p e rs o n  in  whose name th e  same s h a l l  be r e g i s t e r e d  as th e  ab ­
s o l u t e  owner th e r e o f  f o r  a l l  p u rp o s e s ,  w h e th e r such Bond s h a l l
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be overdue o r  n o t ,  and payment o f o r on a cc o u n t o f th e  p r i n ­
c ip a l  o f  any such coupon Pond r e g i s t e r e d  as to  p r i n c i p a l  a lo n e ,  
o r  payment o f  e i t h e r  p r i n c i p a l  o r i n t e r e s t  on any f u l l y  r e g i s ­
te re d  Bond w ith o u t c o u p o n s, s h a l l  be made on ly  to  o r  upon 
th e  o rd e r  o f  th e  r e g i s t e r e d  owner t h e r e o f  o r  h i s  le g a l  r e p r e s e n ­
t a t i v e ,  bu t such r e g i s t e r a t i o n  may be changed a s  h e re in a b o v e  
p ro v id e d . A ll such  paym ents s h a l l  be v a l id  and e f f e c t u a l  to  
s a t i s f y  and d is c h a rg e  th e  l i a b i l i t y  upon such  Bond to  th e  e x ­
t e n t  o f  th e  sum o r  sums so  p a id ,  and n e i t h e r  th e  G ra n to r  n o r 
th e  T ru s te e  s h a l l  be a f f e c te d  by any n o t i c e  to  th e  c o n t r a r y .
The G ra n to r  and th e  T ru s te e  may deem and t r e a t  th e  b e a r e r  o f  
any coupon Bond w hich s h a l l  n o t a t  th e  tim e be r e g i s t e r e d  as 
to  p r i n c i p a l ,  and th e  b e a r e r  o f  any coupon a p p e r ta in in g  to  any 
Bond, w h e th e r such  Pond s h a l l  be r e g i s t e r e d  as to  p r i n c i p a l  
o r  n o t ,  as th e  a b s o lu te  owner of such Pond o r coupon , as th e  
c a se  may b e , w he ther such Bond o r coupon s h a l l  be o verdue  o r 
n o t ,  f o r  th e  p u rp o se  o f r e c e iv in g  paym ent th e r e o f  and f o r  a l l  
o th e r  p u rp o se s  w h a tso e v e r , and n e i t h e r  th e  G ra n to r  n o r th e  
T ru s te e  s h a l l  be a f f e c t e d  by any n o t i c e  to  th e  c o n t r a r y .

S e c tio n  2 .0 9 . N o tw ith s ta n d in g  a n y th in g  h e re in  o r  in  
th e  Bonds t o  th e  c o n t r a r y ,  a l l  c o v e n a n ts  and ag reem en ts  con­
ta in e d  in  t h i s  In d e n tu re  and in  th e  Bonds on b e h a l f  o f th e  
G ra n to r  s h a l l  be s u b je c t  to  th e  p r o v i s io n s  of t h i s  S e c tio n  
2 .0 9 . The Bonds s h a l l  be l im i te d  o b l ig a t io n s  o f  th e  G ra n to r ,  
th e  p r i n c i p a l  o f and i n t e r e s t  on w hich a re  p a y ab le  s o l e ly  o u t 
o f  th e  rev e n u e s  d e r iv e d  from th e  l e a s i n g  o r  s a l e  o f th e  F ac­
i l i t y  which th e  Bonds w, r e  is s u e d  to  f in a n c e .  The p r i n c i p a l  
o f  and i n t e r e s t  on th e  Ponds a re  s e c u re d  by a p le d g e  o f th e  
re v e n u e s  from  which th e  Bonds a re  p a y a b le  and a re  a d d i t i o n a l l y  
se c u re d  by th e  l i e n  o f  t h i s  In d e n tu re  on th e  T ru s t  F s t a t e  and 
a re  f u r t h e r  se c u re d  by a p led g e  and a ss ig n m e n t to  th e  T ru s te e  
o f  th e  L ease and G uaran ty  A greem ent. The Ponds and I n t e r e s t  
coupons s h a l l  n e v e r c o n s t i t u t e  an In d e b te d n e s s  o f  th e  G ra n to r  
w ith in  th e  m eaning o f  any s t a t e  c o n s t i t u t i o n a l  o r s t a t u t o r y  p r o ­
v i s io n  o r l i m i t a t i o n  and s h a l l  n e v e r c o n s t i t u t e  no r g iv e  r i s e  
to  a p e c u n ia ry  l i a b i l i t y  c f  th e  G ra n to r  o r  a c h a rg e  a g a in s t  I t s  
g e n e ra l  c r e d i t  o r  ta x in g  pow ers. No b re a c h  by th e  G ra n to r  o f  
any o f th e  te rm s and c o n d i t io n s  o f  t h i s  In d e n tu re  s h a l l  impose 
any p e c u n ia ry  l i a b i l i t y  upon th e  G ra n to r  o r  any charge  upon 
i t s  g e n e ra l  c r e d i t  o r  a g a in s t  i t s  t a x in g  p o w ers .

ARTICLE I I I

The S e r ie s  A Bonds and Bonds o f O th e r  S e r ie s

S e c t ion 3»01» The f i r s t  s e r i e s  o f Bonds to  be Is s u e d  
h e re u n d e r  s h a l l  be e n t i t l e d  ’"S p a rtan b u rg  C o u n ty , South  C a ro l­
in a  F i r s t  M ortgage I n d u s t r i a l  Revenue P o n d s, S e r i e s  A (O lym pia 
I n d u s t r i e s .  In c . -  L e s s e e ) ' and s h a l l  be in  th e  a g g re g a te  p r i n ­
c ip a l  amount o f One M il l io n  D o l la r s  ( $ 1 ,0 0 0 ,0 0 0 ) .  The S e r i e s  
A Bonds a re  i s s u a b le  as coupon B onds, r e g i s t r a b l e  a s  to  p r i n c i ­
p a l  o n ly , in  th e  d en o m in a tio n  of $ 5 ,0 0 0 , and a s  f u l l y  r e g i s t e r e d  
Bonds w ith o u t coupons in  d e n o m in a tio n s  o f $5 ,000  and any m u l t i ­
p le  th e r e o f  v.’i t h i n  a m a tu r i ty .

The S e r ie s  A coupon Bonds s h a l l  be d a te d  as o f Ja n u a ry  
1 , 1972 and s h a l l  b e a r  i n t e r e s t  from such  d a te  p a y ab le  sem i­
a n n u a lly  on th e  f i r s t  days o f  J u ly  and Ja n u a ry  o f  each  y e a r
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w ith  th e  f i r s t  i n t e r e s t  payment to  he made on J u ly  1 , 197^.
The S e r ie s  A f u l l y  r e g i s t e r e d  Bonds w ith o u t coupons s h a l l  be 
d a te d  a s  o f  and b e a r  i n t e r e s t  from th e  n e x t p re c e d in g  i n t e r e s t  
payment d a te  t o  w hich i n t e r e s t  has been p a id  ( u n le s s  is s u e d  
p r i o r  t o  th e  f i r s t  i n t e r e s t  payment d a te  in  which c a se  th e y  
s h a l l  be d a te d  as o f  and b e a r  i n t e r e s t  from Ja n u a ry  1 , 1972 o r 
u n le s s  is s u e d  on an i n t e r e s t  paym ent d a t e ,  in  w hich c a se  th e y  
s h a l l  be d a te d  as o f and b e a r  i n t e r e s t  from s a id  i n t e r e s t  
payment d a t e ) .  E xcept as to  d i s t i n g u i s h in g  num bers and denom i­
n a t io n s ,  th e  S e r i e s  A B onds, in  f u l l y  r e g i s t e r e d  and coupon 
form , th e  i n t e r e s t  coupons to  he annexed to  coupon B onds, and 
th e  T r u s t e e ’s c e r t i f i c a t e  o f  a u th e n t i c a t io n  s h a l l  be s u b s ta n ­
t i a l l y  in  th e  form and be o f  th e  te n o r  and p u r p o r t ,  r e s p e c t iv e ly  
h e re in b e f o r e  s e t  f o r t h ,  w ith  a p p r o p r ia te  i n s e r t i o n s ,  o m iss io n s  
and changes approved  by th e  T ru s te e  as may be a p p r o p r i a te  f o r  
d i f f e r e n t  d e n o m in a tio n s . The S e r ie s  A Bonds s h a l l  m atu re  
and s h a l l  b e a r  i n t e r e s t  as fo l lo w s :

M a tu r ity  Date P r in c ip a l  Bond Numbers I n t e r e s t  R ate

Ja n u a ry 1 , 1973 $ 45 ,000 1-9 8 1/2%
Ja n u a ry 1 , 1979 45 ,000 10-18 8 1/2%
Ja n u a ry 1 , 1975 45 ,000 19-27 8 1/2%
Ja n u a ry 1 , 1976 50 ,000 28-37 8 1/2%
Ja n u a ry 1 , 1977 50 ,000 38-47 8 1/2%
J an u ary 1 , 1978 55 ,000 48-58 8 1/2%
Ja n u a ry 1 , 1979 60 ,000 59-70 8 1/2%
Ja n u a ry 1 , 1980 65 ,000 71-83 8 1/2%
Ja n u a ry 1 , 1981 65 ,000 84-96 8 1/2%
Ja n u a ry 1 , 1982 70 ,000 97-110 8 1/2%
Ja n u a ry 1 , 1983 75 ,000 111-125 8 1/2%
Ja n u a ry 1 , 1989 85,000 126-142 8 1/2%
Ja n u a ry 1 , 1985 90 ,000 143-160 8 1/2%
Ja n u a ry 1 , 1986 95 ,000 161-179 8 1/2%
Ja n u a ry 1 , 1967 105 ,000 180-200 8 1/2%

The S e r ie s  A coupon Bonds s h a l l  be numbered c o n s e c u t iv e ly  as 
above p ro v id e d . F u l ly  r e g i s t e r e d  Bonds s h a l l  be numbered 
c o n s e c u t iv e ly ,  each  number p rec ed e d  by th e  p r e f i x  ”P.’’ and each  
number c o rre s p o n d in g  to  coupon Bond o r Bonds o f th e  denom ina­
t io n  o f  $5 ,000  r e p r e s e n te d  by such  r e g i s t e r e d  Bond.

S e c tio n  3*02. The T r u s te e ,  f o r th w i th  upon th e  e x e c u ­
t io n  and d e l iv e r y  o f t h i s  In d e n tu re  o r from tim e to  tim e  
t h e r e a f t e r  upon th e  e x e c u tio n  and d e l iv e r y  to  i t  by th e  G ra n to r  
o f th e  S e r ie s  A Bonds and w ith o u t any f u r t h e r  a c t io n  on th e  
p a r t  o f  th e  G ra n to r ,  s h a l l  a u th e n t i c a t e  S e r ie s  A Bonds In  th e  
a g g re g a te  p r i n c i p a l  amount o f n o t to  exceed  One B i l l i o n  D o l la r s  
($ 1 ,0 0 0 ,0 0 0 )  and s h a l l  d e l i v e r  them to  o r upon th e  W ri t te n  Re­
q u e s t o f  th e  G ra n to r .

The G ra n to r  s h a l l  s im u lta n e o u s ly  d e p o s i t  w ith  th e  
T ru s te e  a l l  o f th e  p ro c e e d s  from th e  s a l e  o f  th e  S e r ie s  A 
Bonds ( in c lu d in g  a c c ru e d  I n t e r e s t  on th e  S e r ie s  A Bonds from  
t h e i r  d a te  to  th e  d a te  o f t h e i r  d e l iv e r y  to  th e  p u r c h a s e r s )  
as s e t  f o r t h  in  th e  W rit te n  R equest o f  th e  G ra n to r  and th e  
T ru s te e  s h a l l  ou t o f  such  p ro c e e d s :
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(a )  D e p o sit t o  th e  c r e d i t  o f  th e  I n t e r e s t  A ccount e s ­
t a b l i s h e d  u n d e r A r t i c l e  IV h e re o f  th e  a c c ru e d  I n t e r e s t  on th e  
S e r i e s  A Bonds from t h e i r  d a te  to  th e  d a te  o f t h e i r  d e l i v e r y .
I t  i s  u n d e rs to o d  t h a t  th e  amount so d e p o s i te d  s h a l l  c o n s t i t u t e  
a c r e d i t  to  th e  C o rp o ra tio n  on th e  th e n  n e x t su c c e e d in g  payment 
o r  paym ents o f B asic  R ent due o r  to  become due u n d er th e  L ea se .

(b ) D e p o sit t o  th e  c r e d i t  o f  an expense  acco u n t ( h e r e ­
in  th e  "E xpense A ccount ')  h e re b y  c re a te d  th e  sum o f $_________
and pay ou t o f  such E xpense A ccount upon th e  W rit te n  R equest
o f  th e  G ra n to r  and (so  long  as  th e  C o rp o ra t io n  i s  n o t in  d e ­
f a u l t  u n d er th e  L ease) o f  th e  C o r p o r a t io n ,  any le g a l  and 
u n d e rw r i t in g  fe e s  and e x p e n s e s , r e c o r d in g  e x p e n s e s , t r u s t e e ' s  
and d e p o s i t a r y ’ s f e e s ,  t i t l e  in s u ra n c e  c o s t s  and o th e r  r e a s o n ­
a b le  f e e s  and ex p en se s  In c u r re d  o r t o  be in c u r r e d  by o r  on b e ­
h a l f  o f  th e  G ra n to r  a s  may be n e c e s s a ry  o r  I n c id e n t  to  th e  f i ­
n a n c in g  o f  th e  F a c i l i t y  th ro u g h  th e  I s s u a n c e  and s a le  o f th e  
S e r ie s  A B onds. At such  tim e  as  th e  G ra n to r  and th e  C o rp o ra ­
t i o n  s h a l l  f u r n i s h  th e  T ru s te e  w ith  a l e t t e r  t h a t  a l l  such fe e s  
and ex p en se s  have been p a id ,  th e  T ru s te e  s h a l l  t r a n s f e r  any 
moneys re m a in in g  in  such  acco u n t to  th e  C o n s tru c t io n  Fund Ac­
coun t .

(c )  Pay to  th e  C o rp o ra tio n  th e  sum o f  $_____________
as  th e  p u rc h a se  p r i c e  o f  and re im b u rsem en t f o r  th e  c o s t  o f  
c o n s t r u c t in g  and e q u ip p in g  th e  F a c i l i t y .

S e c t io n  3 .0 3 . S u b je c t  to  th e  p r o v is io n s  o f t h i s  
A r t i c l e  I I I ,  Bonds o f any s e r i e s  o th e r  th a n  S e r i e s  A Bonds 
s h a l l  c o n ta in  such v a r i a n t  p r o v i s i o n s ,  i f  a n y , as to  d a te ,  
m a tu r i ty  o r s e r i a l  m a t u r i t i e s ,  i n t e r e s t  r a t e  o r  I n t e r e s t  r a t e s ,  
red e m p tio n  and s h a l l  be e n t i t l e d  to  such  s in k in g  fund p r o v i ­
s io n s  a s  s h a l l  be d e te rm in e d  by r e s o l u t i o n  o f th e  County Board 
o f th e  G ra n to r  and s e t  f o r t h  In  an in d e n tu r e  su p p le m e n ta l h e r e ­
to  a t  th e  tim e  any such o th e r  s e r i e s  i s  c r e a t e d .

The a g g re g a te  p r i n c i p a l  am ount o f a l l  Bonds o f  a l l  s e r ­
i e s  in c lu d in g  th e  S e r i e s  A Bonds a u th o r iz e d  to  be is s u e d  h e r e ­
u n d e r s h a l l  n o t exceed  $ ^ ,5 0 0 ,0 0 0 .

S e c t io n  3 .0 ^ . Bonds o f  a d d i t i o n a l  s e r i e s  o th e r  th a n  
S e r ie s  A 3onds s h a l l  be f u l l y  r e g i s t e r e d  Bonds a n c /o r  coupon 
Bonds w hich may or may n o t  be r e g i s t r a b l e  as to  p r i n c i p a l ,  
s h a l l  be o f such  d e n o m in a tio n  or d e n o m in a tio n s  and s h a l l  be 
in  such form  o r fo rm s, n o t s u b s t a n t i a l l y  d i f f e r e n t  from th e  
form  of S e r i e s  A B onds, e x c e p t a s  may be o c c a s io n e d  by v a r i a n t  
p r o v is io n s  a p p l i c a b le  to  such s e r i e s .  Ponds o f any s e r i e s  may 
be e n d o rse d  w ith  such n o ta t i o n s  o r  le g e n d s  as may be r e q u ir e d  
by any in d e n tu r e  su p p le m e n ta l h e r e t o ,  o r a s  may be r e a u i r e d  to  
conform  t o  usage  or law and be app ro v ed  by th e  T r u s te e .

S e c t io n  3 -0 5 . S u b je c t  to  th e  p r o v is io n s  o f  S e c t io n s  
3 .03  and 3 .06  one o r more s e r i e s  o f  Ponds in  a d d i t io n  to  th e  
S e r i e s  A Bonds may be a u th e n t i c a t e d  and d e l iv e r e d  from, tim e 
to  tim e  when a u th o r iz e d  by r e s o l u t i o n  o r  r e s o l u t i o n s  o f  th e  
County Board o f  th e  G ra n to r  which s h a l l  s p e c i f y :

(a )  The a u th o r iz e d  p r i n c i p a l  amount o f  such s e r i e s ,
th e  d e s ig n a t io n  and d e n o m in a tio n  o r  d e n o m in a tio n s
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t h e r e o f  and th e  d i r e c t i o n s  f o r  th e  a u th e n t i c a t io n  
ar i f H v  ry  o f  th e  Bonds upon paym ent o f  th e  p u r -  
cl <■ . e p r i  e t h e r e i n  s e t  f o r t h .

(b ) The p u rp o se s  f o r  w hich such s e r i e s  a re  b e in g  i s ­
sued .

(c )  The d a te  o f  such s e r i e s  and m a tu r i ty  d a te s  and a - 
m ounts o f th e  Bonds t h e r e o f .

(d ) The i n t e r e s t  r a t e  o r r a t e s  o f  such  s e r i e s  and 
th e  i n t e r e s t  payment d a te s  t h e r e f o r ,  p ro v id e d  
t h a t  th e  i n t e r e s t  r a t e  o r r a t e s  s h a l l  be id e n -  
t i c a i  fo r  a l l  Bonds o f  a l i k e  m a tu r i ty  in  such 
s e r i e s  and th e  i n t e r e s t  payment d a te s  s h a l l  be 
sem iannual and s h a l l  he i d e n t i c a l  f o r  a l l  Bonds 
o f a s e r i e s .

(e )  The red em p tio n  premium and re d e m p tio n  te rm , i f  
a n y , f o r  such  B onds.

( f )  Any o th e r  m a t te r s  deemed a p p r o p r i a te  o r n e c e s ­
s a ry  by th e  C ounty Board o f th e  G ra n to r  and 
n o t in c o n s i s te n t  w ith  th e  p r o v i s io n s  o f  t h i s  
I n d e n tu r e .

S e c tio n  3 .0 6 . So lo n g  as no e v e n t o f  d e f a u l t  s h a l l  
be c o n tin u in g  h e re u n d e r ,  th e  G ra n to r  a t  th e  r e q u e s t  o f  th e  
C o rp o ra tio n  and to  th e  e x te n t  l im i te d  by law in  e f f e c t  a t  th e  
tim e t h e r e o f ,  may is s u e  a d d i t i o n a l  Bonds u n d e r t h i s  In d e n tu re  
p u rs u a n t  t o  th e  p ro v is io n s  and l i m i t a t i o n s  h e r e in  s e t  f o r t h ,  
p ro v id e d , how ever, t h a t  in  no e v e n t s h a l l  th e  G ra n to r  I s s u e  
any a d d i t i o n a l  Bonds h e re u n d e r  i f  a s  a r e s u l t  o f  th e  is s u a n c e  
th e r e o f  th e  i n t e r e s t  on th e  S e r i e s  A Bonds o r th e  Bonds o f  ad­
d i t i o n a l  s e r i e s  w i l l  n o t be f u l l y  e x c lu d a b le  from  th e  g ro s s  
income o f th e  r e c i p i e n t s  t h e r e o f  under S e c t io n  103 o f  th e  I n ­
t e r n a l  Revenue Code o f 195^ a s  amended a f t e r  g iv in g  e f f e c t  to  
th e  p r o v is io n s  and l i m i t a t i o n s  p ro v id e d  In  S e c t io n  103 (c )  (6) 
(o r  any m o d if ic a t io n  th e r e o f  o r  s i m i l a r  p r o v is io n  h e r e a f t e r  
e n a c te d )  o f  th e  I n t e r n a l  Revenue Code o f  195^ , as am ended.
The Bonds o f each  s e r i e s  o th e r  th a n  S e r ie s  A Bonds s h a l l  be 
e x e c u te d  by th e  G ra n to r  and d e l iv e r e d  to  th e  T ru s te e  and th e r e  
upon s h a l l  be a u th e n t i c a te d  by th e  T ru s te e  and d e l iv e r e d  to  
o r upon th e  W rit te n  R equest o f  th e  G ra n to r  f o r  th e  p u rp o se  of 
p a y in g  th e  " c o s t 11 (as  d e f in e d  In  th e  A ct) o f  a d d i t i o n a l  'P r o ­
j e c t s ’' (a s  d e f in e d  in  th e  A ct) to  be le a s e d  t o  th e  C o rp o ra t io n  
p ro v id e d , how ever, t h a t  such  f a c i l i t i e s  s h a l l  be a d d i t i o n s  and 
Im provem ents to  th e  F a c i l i t y  o r i g i n a l l y  a c q u ire d  w ith  th e  p ro ­
ceed s o f th e  S e r ie s  A B onds, b u t o n ly  upon r e c e i p t  by th e  T rus 
te e  o f :

(a )  The C e r t i f i e d  R e s o lu tio n  r e f e r r e d  to  in  S e c ­
t i o n  3«O5 h e re o f  and a C e r t i f i e d  R e s o lu tio n  
o f  th e  G ra n to r  a u th o r i z in g  o r  r a t i f y i n g  th e  
su p p le m e n ta l in s tru m e n t  r e f e r r e d  to  In  p a r a ­
g raph  (b ) o f t h i s  S e c tio n  3-0£> and a u t h o r i ­
z in g  or r a t i f y i n g  a su p p le m e n ta l in d e n tu re  
a u th o r iz in g  th e  new s e r i e s  and p le d g in g  and 
a s s ig n in g  a l l  r i g h t s  o f th e  G ra n to r  u n d e r

L. 161C
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such  su p p le m e n ta l ln s t r u  
t l o n a l  b a s ic  r e n t  f o r  such  
T r u s t e e .

and th e  a d d l ­
e s  to  th e

(b )  An e x e c u te d  c o u n te r p a r t  o f  a su p p l^ f lfc k a l 
i n s t r u m e n t  e x e c u te d  by th e  G r a n to r  anl 
C o rp o ra tio n  p u rsu a n t to  S e c tio n  2 0 .03  o f  
th e  L ease c o n ta in in g  a s c h e d u le  o f  paym ents 
o f  b a s ic  r e n t  w hich a re  n o t l e s s  th an  th e  
payment o f  p r i n c i p a l  and i n t e r e s t ,  when d u e , 
f o r  such s e r i e s .

(c )  An e x ec u te d  c o u n te r p a r t  o f  a su p p le m e n ta l 
in d e n tu r e  s e t t i n g  f o r th  th e  p r o v is io n s  o f  
th e  new s e r i e s  and s u b je c t in g  to  th e  l i e n  
h e re o f  any and a l l  p ro p e r ty  p a id  fo r  w ith  th e  
p ro c e e d s  o f such new s e r i e s  o f  Fonds and 
p le d g in g  and a s s ig n in g  a l l  t h e wr i g h t ,  t i t l e  
and I n t e r e s t  o f th e  G ra n to r  in  and to  th e  
su p p le m e n ta l in s tru m e n t r e f e r r e d  to  in  su b - 
p a ra g ra p h  (b )  o f  t h i s  S e c t io n  3 .06  and p le d g in g  
and a s s ig n in g  t o  th e  T ru s te e  th e  a d d i t i o n a l  
b a s ic  r e n t  and a l l  r i g h t s  o f  th e  G ra n to r  
u n d e r s a id  su p p le m e n ta l in s t r u m e n t .

(d )  An e x e c u te d  c o u n te r p a r t  o f  a su p p le m e n ta l 
in s tru m e n t  u n d er th e  te rm s o f  which th e  
G u a ra n to r  g u a ra n te e s  th e  o b l ig a t io n s  o f  th e  
C o rp o ra tio n  under th e  su p p le m e n ta l in s tru m e n t 
r e f e r r e d  to  in  su b p a ra g ra p h  (b) o f  t h i s  
S e c tio n  3 .0 6 .

( e )  An O p in ion  o f C ounsel to  th e  e f f e c t  t h a t  ( i )  
such  Fonds a re  v a l id  and b in d in g  o b l ig a t io n s  
o f  th e  G ra n to r  and e n fo r c e a b le  in  acco rd an ce  
w ith  t h e i r  te rm s and th e  te rm s o f  t h i s  Inden ­
t u r e ,  s u b je c t  to  b a n k ru p tc y  and in so lv e n c y  
la w s , ( i i )  such Bonds have been du ly  and 
v a l i d l y  a u th o r iz e d  and is s u e d  in  acco rd an ce  
w ith  law and t h i s  In d e n tu re  and th e  L e a se , and 
t h a t  th e  i n t e r e s t  ur>on such  Fonds I s  e x c lu d a b le  
from th e  g ro s s  income o f  th e  r e c i p i e n t s  th e r e o f  
u n d e r e x i s t i n g  s t a t u t e s  and t h a t  th e  ta x  exempt 
s t a t u s  o f  th e  i n t e r e s t  on th e  Fonds o f a l l  s e r i e s  
th e n  o u ts ta n d in g  i s  n o t e f f e c t e d  by th e  is su a n c e  
o f  such a d d i t i o n a l  s e r i e s  o f  Bonds; ( l i i )  th e  
L ease has been e f f e c t i v e l y  supp lem en ted  by th e  
su p p le m e n ta l in s tru m e n t  r e f e r r e d  to  in  su b p a ra ­
g rap h  (b ) o f  t h i s  S e c tio n  3-06 and th e  Lease as 
supp lem en ted  i s  v a l id  and b in d in g  on th e  Grar^ ^ ^ tai 
and th e  C o rp o ra t io n ,  s u b je c t  to  b a n k ru p tc y  and 
in s o lv e n c y  law s; ( iv )  th e  su p p le m e n ta l i n s t r u ­
ment o f  g u a ra n ty  r e f e r r e d  to  in  the^re-sa^cH ng 
su b p a ra g ra p h  (d ) i s  v a l i d ,  b in d in g  and
a b le  a g a in s t  th e  G u a ra n to r ,  in  a c c o rd a n c e  w ith  
i t s  te rm s s u b je c t  to  b a n k ru p tc y  and in so lv e n c y  
law s; and (v) th e  In d e n tu re  c o n s t i t u t e s  a v a l id  
f i r s t  m ortgage  l i e n  on th e  p ro p e r ty  d e s c r ib e d  
in  th e  g r a n t in g  c la u s e s  t h e r e o f ,  as supplem en-
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te d  and am ended, s u b je c t  o n ly  t o  th e  r i g h t s  o f 
th e  C o rp o ra tio n  u n d er th e  L e a se , to  P e rm itte d  
Encum brances and to  en cu m b ran ces , r i g h t s  and In ­
t e r e s t s  w hich w i l l  n o t w eaken, d im in ish  o r Im pair 
th e  s e c u r i t y  In te n d e d  to  be g iv en  by o r under 
t h i s  In d e n tu re  and w i l l  n o t i n t e r f e r e  w ith  th e  
u se  and o p e r a t io n  o f th e  F a c i l i t y ;  and t h a t  a l l  
r i g h t s  o f  th e  G ra n to r  u n d er s a id  su p p le m e n ta l 
in s tru m e n t  and a l l  B as ic  Pen t p a y a b le  under 
th e  L e a se , a s  so supp lem en ted  a re  e f f e c t i v e l y  
a s s ig n e d  to  th e  T ru s te e  fo r  th e  s e c u r i t y  o f 
th e  Bonds Is s u e d  h e re u n d e r .

( f )  An O f f i c e r s ’ C e r t i f i c a t e  o f  th e  G ra n to r  s t a t i n g  
t h a t  no Bonds have been th e r e to f o r e  is s u e d  on 
th e  b a s i s  o f th e  su p p le m e n ta l in s tru m e n t r e ­
f e r r e d  to  in  su b p a ra g ra p h  (b ) o f  t h i s  S e c tio n  
3 .06  and t h a t  on th e  d a te  o f  th e  a u th e n t i c a t i o n  
and d e l iv e r y  o f  such Bonds n e i th e r  th e  G ra n to r ,  
n o r th e  C o rp o ra tio n  i s  in  d e f a u l t  in  th e  p e r ­
form ance or o b se rv a n c e  o f  any o f  th e  c o v e n a n ts , 
c o n d i t io n s ,  a g re em e n ts  o r  p r o v is io n s  o f  t h i s  
In d e n tu re  o r th e  L ease .

(g ) A copy o f  th e  r e s o l u t i o n  o r  r e s o l u t i o n s  o f 
th e  Board o f  D i r e c to r s  o f  th e  C o rp o ra tio n  
a u th o r iz in g  o r  r a t i f y i n g  th e  su p p le m e n ta l 
in s tru m e n t  r e f e r r e d  to  in  su b p a ra g ra p h  (b ) 
o f t h i s  S e c tio n  3*06 c e r t i f i e d  by th e  S e c re ­
t a r y  or an A s s i s t a n t  S e c re ta ry  o f  th e  C o rp o ra ­
t i o n .

(h ) An O f f i c e r s ’ C e r t i f i c a t e  o f  th e  C o rp o ra tio n  
s t a t i n g  t h a t  such c o r p o r a t io n  a p p ro v e s  th e  
is s u a n c e  o f th e  Bonds o f  th e  new s e r i e s  and i s  
no t In  d e f a u l t  in  th e  p e rfo rm an ce  o r  o b se rv an c e  
c f  any o f  th e  c o v e n a n ts ,  c o n d i t i o n s ,  ag reem en ts  
o r p r o v is io n s  o f  th e  L ease .

( i )  C opies o f  th e  r e s o l u t i o n  o r  r e s o l u t i o n s  o f
th e  Board o f  D i r e c to r s  o f th e  G u a ra n to r  a u th o r i z ­
ing  or r a t i f y i n g  th e  supp lem ent in s tru m e n t 
r e f e r r e d  to  in  su b p a ra g ra p h  (d ) o f t h i s  S e c tio n  
3 .06  c e r t i f i e d  by th e  S e c r e ta r y  o r an A s s i s ta n t  
S e c re ta r y  o f  th e  G u a ra n to r .

( j )  An O f f i c e r s '  C e r t i f i c a t e  o f  th e  G u a ra n to r  
r e c i t i n g  t h a t  such c o r p o r a t io n  ap p ro v es  th e  
is s u a n c e  o f th e  Bonds o f  th e  new s e r i e s  and 
i s  no t in  d e f a u l t  in  th e  p e rfo rm an ce  o r ob­
se rv a n c e  o f any o f th e  c o v e n a n ts , c o n d i t i o n s ,  
ag reem en ts  o r  p r o v is io n s  o f  th e  G u aran ty  A gree­
ment .

(k) The p u rc h a se  p r i c e  o f  th e  Bonds b e in g  d e l iv e r e d  
as s t a t e d  in  th e  r e s o l u t i o n  r e f e r r e d  to  in  
S e c tio n  3 .05  h e r e o f .

( l )  A W rit te n  F e q u e s t o f  th e  G ra n to r  f o r  th e  
a u th e n t i c a t io n  and d e l iv e r y  o f  such  B onds.
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(m) A s ta n d a rd  ALTA m ortgage  t i t l e  in s u ra n c e  p o l ic y  
in  an amount o f in s u ra n c e  a t  l e a s t  e q u a l to  
th e  p r i n c i p a l  amount o f th e  Bonds o f  th e  a d d i ­
t i o n a l  s e r i e s ,  I n s u r in g  th e  T ru s te e  and th e  
h o ld e r  o r  h o ld e r s  o f  th e  Bonds is s u e d  and se c u re d  
under t h i s  In d e n tu r e .

S e c tio n  3 -0 7 . A ll Bonds o f a l l  s e r i e s  from tim e  to  
tim e a u th e n t1c a te d  and d e l iv e r e d  under t h i s  In d e n tu re  s h a l l  be 
e q u a l ly  and r a t a b ly  se c u re d  b o th  as to  p r i n c i p a l ,  prem ium , i f  
a n y , and i n t e r e s t  by t h i s  I n d e n tu r e .

ARTICLE TV

A ccounts and In v es tm e n t o f  Funds

S e c tio n  *4.01. The fo l lo w in g  a c c o u n ts  a re  h e re b y  
c re a te d  and th e  funds d e p o s i te d  t h e r e in  s h a l l  be h e ld  by th e  
T ru s te e  in  t r u s t  f o r  th e  p u rp o se s  s e t  f o r t h  in  t h i s  A r t i c l e :

(a )  Revenue A ccount

(b )  I n t e r e s t  Account

(c )  Bond R e tire m e n t A ccount

S e c t io n  b .Q 2 . The B asic  R ent t o  be p a id  by th e  
C o rp o ra tio n  p u rs u a n t  to  th e  te rm s o f  th e  L ease i s  a s s ig n e d  
h e re u n d e r  by th e  G ra n to r  to  th e  T ru s te e  so t h a t  such moneys 
s h a l l  be p a id  by th e  C o rp o ra tio n  d i r e c t l y  t o  th e  T r u s te e  
and th e  T ru s te e  s h a l l  c r e d i t  th e  B asic  P en t p a id  p u rs u a n t  
to  A r t i c l e  IV o f th e  L ease to  th e  Revenue A ccoun t.

S e c t io n  ^ .0 3 . The T ru s te e  s h a l l  t r a n s f e r  from th e  
Revenue A ccount in  th e  fo llo w in g  o rd e r  th e  fo l lo w in g  am ounts 
a t  th e  tim e s  and in  th e  manner h e r e i n a f t e r  p ro v id e d  f o r ,  to  
w i t :

( a )  I n t e r e s t  A ccoun t. The T ru s te e  s h a l l  t r a n s f e r  
from th e  Revenue Account t o  th e  I n t e r e s t  
A ccoun t, not l e s s  th a n  th r e e  b u s in e s s  days 
p r i o r  to  each  i n t e r e s t  paym ent d a t e ,  an amount 
w h ich , to g e th e r  w ith  such o th e r  money as  may 
be on d e p o s i t  in  such  A ccoun t, w i l l  be e q u a l 
to  th e  i n t e r e s t  becom ing due and p a y a b le  on 
th e  O u ts ta n d in g  Bonds on s a id  i n t e r e s t  paym ent 
d a te .  Moneys in  th e  I n t e r e s t  Account s h a l l  be 
used and w ithdraw n by th e  T ru s te e  s o le ly  f o r  
th e  p u rp o se  o f p a y in g  th e  i n t e r e s t  on th e  
Bonds as i t  s h a l l  become due and p a y a b le .

(b ) Bond R e tire m e n t A ccount. The T ru s te e  s h a l l  
t r a n s f e r  from th e  Revenue A ccount to  th e  Bond 
R e tire m e n t A ccount n o t l e s s  th a n  th r e e  b u s in e s s  
days p r i o r  to  each  d a te  when Bonds o f  any s e r i e s  
s h a l l  become due by t h e i r  te rm s , th e  p r i n c i p a l  
amount o f  th e  Bonds o f such  s e r i e s  becom ing so 
due . In  th e  c a se  o f  th e  S e r ie s  A Bonds such  
d a te s  and am ounts s h a l l  be a s  f o l lo w s :
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D ate Amount Date Amount

Ja n u a ry  1, 1973 $ 1*5,000 Ja n u a ry  1 , 1981 $ 65 ,000
Ja n u a ry  1, 1974 45 ,000 Ja n u a ry  1 , 1982 70 ,000
Ja n u a ry  1, 1975 45 ,000 Ja n u a ry  1 , 1983 75 ,000
Ja n u a ry  1 , 1976 50 ,000 Ja n u a ry  1 , 1984 85 ,000
Ja n u a ry  1, 1977 50 ,000 Ja n u a ry  1 , 1985 90 ,000
Ja n u a ry  1, 1978 55 ,000 Ja n u a ry  1 , 1986 95 ,000
Ja n u a ry  1 , 1979 60 ,000 Ja n u a ry  1 , 1987 105 .000
Ja n u a ry  1 , I960 65 ,000

Moneys in  th e  Bond R e tirem e n t A ccount s h a l l
be used and w ithd raw n  by th e  T ru s te e  s o l e ly  
f o r  th e  p u rp o se  o f  p a y in r  th e  p r i n c i p a l  o f 
th e  Ponds a s  i t  s h a l l  become due and p a y a b le  
a t  s t a t e d  m a tu r i ty .

S e c t io n  4 .0 4 . A ll moneys re c e iv e d  by th e  T ru s te e  
under th e  p r o v i s io n s  o f  t h i s  In d e n tu re  s h a l l  be t r u s t  fu n d s 
under th e  te rm s h e re o f  and s h a l l  n o t be s u b je c t  to  th e  l i e n  
o r a tta c h m e n t o f  any c r e d i t o r  o f th e  G ra n to r  o r th e  C o rp o ra ­
t i o n .  Such moneys s h a l l  be h e ld  in  t r u s t  and a p p l ie d  in  
acc o rd a n c e  w ith  th e  p r o v is io n s  o f  t h i s  I n d e n tu r e .

S e c t io n  4 .0 5 . S u b s t a n t i a l l y  a l l  moneys in  any o f  
th e  a c c o u n ts  to  be e s t a b l i s h e d  by th e  T ru s te e  p u rs u a n t  to  
A r t i c l e  IV o f  t h i s  I n d e n tu re  s h a l l  be in v e s te d  and r e in v e s t e d  
by th e  T ru s te e  in  Q u a l i f ie d  In v e s tm e n ts  (a s  d e f in e d  In  S e c t io n  
1 .0 1  h e re o f )  I f  and to  th e  e x te n t  r e q u e s te d  so  to  do by th e  
W rit te n  R equest o f th e  G ra n to r  and th e  C o rp o ra tio n  so  lo n g  
as th e  T ru s te e  s h a l l  n o t have know ledge o f  a d e f a u l t  by th e  
C o rp o ra tio n  under th e  L ea se . Any i n t e r e s t ,  p r o f i t  o r  lo s s  
on in v e s tm e n ts  made p u rs u a n t  to  t h i s  S e c tio n  4 .05  s h a l l  be 
c r e d i te d  o r  ch arg ed  to  th e  Revenue A ccount and a re  t o  c o n s t i ­
t u t e  a c r e d i t  to  th e  C o rp o ra tio n  which s h a l l  red u ce  th e  n e x t 
su c c e e d in g  paym ent o r paym ents o f  r e n t a l  by th e  C o rp o ra tio n  to  
th e  T r u s t e e . P u rs u a n t to  S ch ed u le  C o f th e  L ease  any lo s s e s  
on such in v e s tm e n ts  a re  to  be made up by th e  C o rp o ra tio n  and 
any moneys p a id  to  th e  T ru s te e  by th e  C o rp o ra tio n  f o r  such  
p u rp o se  s h a l l  be d e p o s i te d  in  th e  a cc o u n t o r a c c o u n ts  w ith  r e ­
s p e c t  to  w h ich , and to  th e  e x te n t  t h a t ,  such lo s s e s  were i n ­
c u r r e d .  The T ru s te e  s h a l l  s e l l  o r  p r e s e n t  f o r  re d e m p tio n  any 
In v es tm e n t w henever i t  s h a l l  be n e c e s s a ry  in  o rd e r  t o  p ro v id e  
money t o  meet any paym ent h e re u n d e r  and th e  T ru s te e  s h a l l  n o t 
be l i a b l e  o r  r e s p o n s ib le  f o r  any lo s s  r e s u l t i n g  from such s a l e .

When a l l  o f  th e  Bonds s h a l l  hav^ been p a id  i n  f u l l ,  any 
money re m a in in g  in  any o f  th e  a c c o u n ts  e s t a b l i s h e d  u n d e r t h i s  
In d e n tu re  s h a l l  be p a id  to  th e  C o rp o ra t io n .

S e c t io n  4 .0 6 . A m ortgage  t i t l e  in s u ra n c e  p o l ic y  has
been is s u e d  by _________________________________ __________ _________
in s u r in g  th e  T ru s te e  f o r  th e  b e n e f i t  o f  th e  h o ld e r s  o f  th e  Bonds 
In  th e  e v e n t t h a t  paym ent i s  made to  th e  T ru s te e  u n d er s a id  
p o l ic y  th e  T ru s te e  s h a l l  a p p ly  such  moneys a s  p ro v id e d  in  S e c ­
t i o n  3 .0 3  o f  th e  L e a se .

t i b i b-3 0 -



ARTICLF V

R edem ption o f Bonds

S e c tio n  5 .0 1 . T here  i s  he reb y  c r e a te d  a Bond Redemp­
t io n  Account and any and a l l  moneys d e p o s i te d  t h e r e i n  s h a l l  
be h e ld  by th e  T ru s te e  in  t r u s t  f o r  th e  p u rp o se  o f  red eem in g  
Bonds when red eem ab le  as h e r e i n a f t e r  p r o v id e d . Under th e  
term s o f  S e c t io n s  3.03> ^ .0 2 ,  1 3 .0 2 , 1 1 .0 3 , 1 2 .0 1 , 1 2 .0 2 ,
2 2 .0 1 , 22 .03  and 2 2 .0A o f th e  L e a se , moneys a re  to  be p a id  
to  th e  T ru s te e  and s h a l l  be d e p o s i te d  by th e  T ru s te e  in  th e  
Bond Redem ption Account to  be u sed  f o r  th e  p u rp o se  o f  redeem ing  
Bonds when re d e e m a b le . Tbe S e r i e s  A Bonds s h a l l  be so redeem ­
a b le  p u rsu a n t t o  tb e  p r o v is io n s  o f  S e c t io n s  5 .0 3  and 5.0M 
h e re o f  and Bonds o f o th e r  s e r i e s  s h a l l  be so red eem ab le  p u r ­
su a n t to  th e  p r o v is io n s  o f S e c t io n  5 .1 0  h e r e o f .  The G ra n to r  
c o v en a n ts  t h a t  any and a l l  such  moneys re c e iv e d  by i t  w hich 
a re  to  be used to  redeem  Bonds s h a l l  be p a id  to  th e  T ru s te e  
under t h i s  In d e n tu re  and in  such  e v e n t ,  th e  T ru s te e  s h a l l  
app ly  any and a l l  moneys d e p o s i te d  in  th e  Bond R edem ption 
Account to  redeem  Bonds in  a c c o rd a n c e  w ith  th e  p r o v is io n s  
of S e c tio n s  5 .0 3  and 5 .0 4  h e r e o f .  The T ru s te e  s h a l l ,  i f  and 
to  th e  e x te n t  p r a c t i c a b l e ,  p u rc h a s e  Ponds a t  th e  w r i t t e n  
d i r e c t i o n  o f  th e  G ra n to r  upon r e q u e s t  o f  th e  C o rp o ra tio n  a t  
such tim e , in  such  manner and a t  such p r i c e  a s  may be s p e c i ­
f ie d  by th e  C o rp o ra t io n . The T ru s te e  may so p u rc h a se  Bonds 
w ith  any moneys th e n  h e ld  by th e  T ru s te e  and a v a i l a b l e  f o r  
th e  redem ption  o r  p u rc h a se  o f  Ronds in  e x c e s s  o f  any amount 
s e t  a s id e  f o r  paym ent o f  Bonds c a l l e d  f o r  re d e m p tio n : p ro v id e d ,  
t h a t  any l i m i t a t i o n s  o r  r e s t r i c t i o n s  on such  re d e m p tio n  o r 
p u rch a se  c o n ta in e d  in  th e  L ease  o r  t h i s  I n d e n tu re  s h a l l  be 
com plied  w ith .

S e c tio n  5 .0 2 . Moneys h e ld  by th e  T ru s te e  p u rs u a n t  to  
S e c tio n  5 .01 s h a l l  be in v e s te d  and r e in v e s te d  by th e  T ru s te e  
in  d i r e c t  o b l ig a t io n s  o f  th e  U n ited  S t a t e s  o f  A m erica m a tu r in g  
n o t l a t e r  th a n  th e  e a r l i e s t  d a te  on w hich th e  Bonds a re  r e ­
deem ab le , and i n t e r e s t ,  p r o f i t ,  o r lo s s  on such in v e s tm e n ts  
s h a l l  be c r e d i te d  o r  ch arg ed  to  th e  Revenue A ccoun t. So long  
as th e  T ru s te e  s h a l l  no t have know ledge o f  a d e f a u l t  under th e  
L ease , moneys so  c r e d i te d  t o  th e  Revenue A ccount a r e  to  con­
s t i t u t e  a c r e d i t  to  th e  C o rp o ra t io n  and s h a l l  re d u c e  th e  n e x t 
su c c e e d in g  payment o r paym ents o f  r e n t a l  to  th e  T r u s te e .  In  
no ev en t s h a l l  moneys be d e p o s i te d  in  any a c c o u n ts  c r e a te d  
h e re u n d e r o r  in v e s te d  p u rs u a n t  to  th e  p r o v is io n s  o f  t h i s  I n ­
d e n tu re  i f  such  d e p o s i t  o r  in v e s tm e n t s h a l l  c au se  any Bond 
to  be an ’‘a r b i t r a g e  bond' w i th in  th e  m eaning o f  S e c tio n  103
(d ) (2 ) o f th e  I n t e r n a l  R evenue Code o f  195^ , as am ended.

S e c tio n  5 .0 3 . The S e r i e s  A Bonds m a tu r in g  on J a n u ­
a ry  1, 1983 and t h e r e a f t e r  may be red eem ed , a t  th e  o p t io n  o f 
th e  G ra n to r , in  whole o r in  p a r t ,  in  in v e r s e  n u m e ric a l o rd e r  
on Jan u ary  1 , 198? and on any i n t e r e s t  paym ent d a te  t h e r e ­
a f t e r  a t  th e  p r i n c i p a l  amount o f  th e  S e r i e s  A Bonds so to  be 
redeem ed, and a c c ru e d  i n t e r e s t  th e re o n  to  th e  d a te  o f  redem p­
t io n  p lu s  a premium o f 3£ o f  such  p r i n c i p a l  amount l e s s  1 /2  
o f  l£ fo r  each  one y e a r  p e r io d  e la p s e d  from and in c lu d in g  th e  
f i r s t  day o f J a n u a ry  in  1982 t o  th e  d a te  o f  re d e m p tio n , h u t in  
no ev en t a t  l e s s  th a n  th e  p r i n c i p a l  amount t h e r e o f  p lu s  a c c ru e d  
i n t e r e s t  to  th e  d a te  o f re d e m p tio n .
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S e c tio n  5 .0^* The S e r ie s  A Ponds a re  a l s o  red eem ab le  
and th e  T ru s te e  i s  h e reb y  d i r e c te d  to  use moneys re c e iv e d  by 
i t  p u rs u a n t to  th e  p r o v is io n s  o f  S e c tio n s  3-O3-, 1 1 .0 2 , 1 1 .0 3 , 
1 2 .0 1 , 12 .02  and 22 .01  o f  th e  Lease fo r  th e  p u rp o se  o f redeem ­
in g  S e r i e s  A Ponds. The S e r ie s  A Bonds s h a l l  be s u b je c t  to  r e ­
dem ption  th ro u g h  th e  a p p l i c a t io n  o f such moneys a t  any tim e  on 
o r  a f t e r  th e  d a te  h e r e o f ,  in  in v e r s e  n u m erica l o rd e r  a t  th e  
p r i n c i p a l  amount o f th e  S e r ie s  A Bonds to  be redeem ed and a c ­
c ru e d  i n t e r e s t  th e re o n  to  th e  d a te  o f  redem ption  p lu s  a premium 
o f  3% o f  such  p r i n c i p a l  amount l e s s  ( in  th e  c a se  o f  any redem p­
t io n  a f t e r  J a n u a ry  1, 1982) 1 /2  o f 1% fo r  each one y e a r  p e r io d  
e la p s e d  from and in c lu d in g  th e  f i r s t  day o f Ja n u a ry  in  1982 to  
th e  d a te  o f  re d e m p tio n , b u t in  no e v e n t a t  le s s  th a n  th e  p r i n ­
c ip a l  amount t h e r e o f  p lu s  acc ru ed  i n t e r e s t  to  th e  d a te  o f  r e ­
dem ption  .

S e c t io n  5 .0 5 . Redem ption o f S e r ie s  A Ponds th ro u g h  
th e  a p p l i c a t i o n  o f moneys re c e iv e d  p u rsu a n t to  S e c t io n s  1 1 .0 2 , 
1 2 .0 2 , 2 2 .0 1  and 22 .03  o f  th e  Lease must be s u f f i c i e n t  to  
redeem, th e  S e r i e s  A Ponds as a w h o le , but red em p tio n  o f  S e r i e s  
A Ponds th ro u g h  th e  a p p l i c a t io n  o f  moneys re c e iv e d  p u rs u a n t  
t o  S e c t io n s  3 .0 3 ,  .0 2 , 1 1 .0 3 , 12.01 o r  22.0*1 o f th e  L ease may
redeem  th e  S e r i e s  A Ponds in  p a r t  o r as a w hole.

S e c t io n  5«06- In  th e  e v e n t th e  G ran to r s h a l l  e l e c t  
t o  redeem  th e  S e r i e s  A Ponds p u rsu a n t to  S e c tio n  5-03 h e r e o f ,  
th e  G ra n to r  s h a l l ,  a t  l e a s t  15 days p r i o r  to  th e  d a te  upon 
w hich th e  n o t ic e  o f  red e m p tio n  p ro v id e d  fo r  in  S e c tio n  5 .0 7  
h e re o f  i s  to  be g iv e n , n o t i f y  th e  T ru s te e  in  w r i t in g  o f  such 
e l e c t i o n ,  s t a t i n g  th e  a g g re g a te  p r i n c i p a l  amount o f  th e  S e r ie s  
A Bonds to  be redeem ed .

S e c t io n  5»07. N o tice  o f red em p tio n  s h a l l  be g iv en  by 
p u b l i c a t i o n  by th e  T ru s te e  a t  l e a s t  once in  an A u th o rized  News­
p a p e r ,  th e  p u b l i c a t i o n  to  be no t l e s s  th an  30 no r more th a n  60 
days b e fo re  th e  red em p tio n  d a te .  I f  any Pond c a l le d  f o r  redemp 
t i o n  i s  r e g i s t e r e d  as to  p r i n c i n a l ,  n o t ic e  o f red em p tio n  t h e r e ­
o f  s h a l l  a l s o  be m ailed  by f i r s t  c l a s s  m ail not l e s s  th a n  30 
n o r more th a n  60 days p r i o r  to  th e  red em p tio n  d a te ,  to  each  
r e g i s t e r e d  owner o f  such Bond, b u t n e i t h e r  f a i l u r e  to  m ail such 
n o t ic e  n o r any d e f e c t  in  any n o t ic e  so m ailed  s h a l l  a f f e c t  th e  
s u f f i c i e n c y  o f  th e  p ro c e e d in g s  fo r  th e  redem ption  o f  any o f  
th e  Bonds. Each n o t ic e  o f red em p tio n  s h a l l  s t a t e  th e  redem p­
t io n  d a te ,  th e  p la c e  o f  re d e m p tio n , th e  p r in c ip a l  amount a n d ,
I f  l e s s  th a n  a l l  o f  a s e r i a l  m a tu r i ty ,  th e  d i s t i n c t i v e  num bers 
o f th e  Bonds to  he redeem ed , and s h a l l  a ls o  s t a t e  t h a t  th e  
i n t e r e s t  on th e  Bonds in  such  n o t ic e  d e s ig n a te d  f o r  red em p tio n  
s h a l l  c e a se  to  a c c ru e  from and a f t e r  such  red em p tio n  d a te  and 
t h a t  on s a id  d a te  th e r e  w i l l  become due and n ay ab le  on each  
o f s a id  Bonds th e  p r i n c i p a l  amount th e r e o f  to  be redeem ed , 
i n t e r e s t  a c c ru e d  th e re o n  to  th e  red em p tio n  d a te  and th e  p r e ­
mium, i f  a n y , th e re o n  (su ch  premium to  be s p e c i f i e d ) .  I f  a t  
th e  tim e o f  g iv in g  n o t ic e  o f  re d e m p tio n , no Ponds a re  o u t ­
s ta n d in g  h e re u n d e r  e x c e p t Bonds r e g i s t e r e d  as to  p r i n c i p a l ,  
p u b l ic a t i o n  o f  such  n o t ic e  s h a l l  he deemed to  have been 
w aived i f  such  n o t ic e  s h a l l  have been m ailed  f i r s t  c l a s s  p o s t ­
age p re p a id  to  th e  r e g i s t e r e d  owner o r owners o f  such Ponds.
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Se c t io n  5 -0 8 . M otice  h a v in g  been g iv en  in  th e  manner 
and u n d er th e  c o n d i t io n s  h e re in a b o v e  p ro v id e d , and moneys 
f o r  payment o f  th e  red em p tio n  p r i c e  b e in g  h e ld  by th e  T ru s te e  
a s  p ro v id e d  in  t h i s  In d e n tu re  ( i )  th e  P o n d s, o r p o r t io n s  
t h e r e o f  so c a l l e d  f o r  red e m p tio n  s h a l l ,  on th e  red e m p tio n  d a te  
d e s ig n a te d  in  such  n o t i c e ,  become due and p a y ab le  a t  th e  r e ­
dem ption  p r i c e  p ro v id e d  f o r  red e m p tio n  o f such Ponds o r p o r ­
t i o n s  t h e r e o f  on such d a te  and i n t e r e s t  on th e  Ponds o r p o r ­
t io n s  th e r e o f  so  c a l le d  f o r  red e m p tio n  s h a l l  c ea se  to  a c c ru e ,  
( i i )  th e  coupons fo r  i n t e r e s t  th e re o n  m a tu r in g  su b se o u e n t to  
th e  red e m p tio n  d a te  s h a l l  be v o id ,  ( i l l )  such  Ponds o r p o r ­
t io n s  t h e r e o f  s h a l l  c ea se  t c  be e n t i t l e d  to  any l i e n ,  b e n e f i t  
o r  s e c u r i t y  u n d e r t h i s  I n d e n tu r e ,  and ( iv )  th e  h o ld e r s  o f  s a id  
Ponds o r  p o rt io n s  th e r e o f  s h a l l  have no r i g h t s  in  r e s p e c t  
t h e r e o f  e x ce p t to  r e c e iv e  paym ert o f  th e  red e m p tio n  p r ic e  
t h e r e o f .

A ll u n p a id  i n t e r e s t  i n s t a l lm e n t s  r e p r e s e n te d  by cou­
pons which s h a l l  have m atured  on o r p r i o r  to  th e  d a te  o f  
red em p tio n  d e s ig n a te d  in  such  n o t ic e  s h a l l  c o n tin u e  to  be 
p a y a b le  to  th e  b e a r e r s  s e v e r a l l y  and r e s p e c t iv e ly  upon th e  
p r e s e n ta t i o n  and s u r r e n d e r  o f  such co u p o n s. Ronds o r p o r ­
t io n s  t h e r e o f ,  i f  c a l le d  o n ly  in  p a r t ,  so redeem ed and a l l  
unm atured  coupons a p p e r ta in in g  t h e r e t o ,  i f  a n y , s h a l l  be c a n ­
c e l le d  upon s u r r e n d e r  t h e r e o f .

S e c t io n  5-09- In  th e  c a se  o f  Bonds In  f u l l y  r e g i s ­
te r e d  form o f d e n o m in a tio n s  g r e a t e r  th a n  $ 5 ,0 0 0 , i f  l e s s  
th a n  a l l  o f  th e  Bonds th e n  o u ts ta n d in g  a re  to  be c a l le d  fo r  
re d e m p tio n , th e n  f o r  a l l  p u rp o se s  in  c o n n e c tio n  w ith  redem p­
t i o n ,  each  $5 ,000  o f  fa c e  v a lu e  s h a l l  be t r e a t e d  a s  though 
i t  was a s e p a r a te  Pond o f  th e  d e n o m in a tio n  o f  $5 ,000  b e a r in g  
one o f  th e  num bers borne  by such  r e g i s t e r e d  Bond. I f  i t  i s  
d e te rm in e d  t h a t  one o r m ore, b u t n o t a l l  o f  th e  $5 ,000 u n i t s  
o f  fa c e  v a lu e  r e p r e s e n te d  by any Pond in  f u l l y  r e g i s t e r e d  
form i s  to  be c a l le d  f o r  re d e m p tio n , th e n  upon n o t ic e  o f  i n ­
t e n t i o n  to  redeem  such $5 ,000  u n i t  o r  u n i t s ,  th e  owner o f such 
f u l l y  r e g i s t e r e d  Bond s h a l l  f o r th w i th  s u r r e n d e r  such Bond to  
th e  T ru s te e  (1 ) f o r  paym ent o f  th e  red e m p tio n  p r i c e  ( i n c l u d ­
in g  th e  red e m p tio n  premium and i n t e r e s t  to  th e  d a te  f ix e d  fo r  
re d e m p tio n )  o f  th e  $5 ,000  u n i t  o r u n i t s  o f  fa c e  v a lu e  c a l le d  
f o r  re d e m p tio n  and (2) exchange  f o r  a new Bond o r  Bonds o f  
th e  a g g re g a te  p r i n c i p a l  amount o f  th e  unredeem ed b a la n c e  o f  
th e  p r i n c i p a l  amount o f  such f u l l y  r e g i s t e r e d  Bond, and such  
new Bond o r  Bonds s h a l l  be num bered c o rre s p o n d in g  to  th e  num­
b e rs  o f  th e  $5 ,000  u n i t s  o f fa c e  v a lu e  n o t c a l l e d  f o r  redem p­
t i o n .  New Bonds r e p r e s e n t in g  th e  unredeem ed b a la n c e  o f  th e  
p r i n c i p a l  amount o f  such  f u l l y  r e g i s t e r e d  Bond s h a l l  be is s u e d  
to  th e  r e g i s t e r e d  owner t h e r e o f ,  w ith o u t c h a rg e  t h e r e f o r .  I f  
th e  owner o f  any such Bond in  f u l l y  r e g i s t e r e d  form o f  a denom i­
n a t io n  g r e a t e r  th an  $5 ,000  s h a l l  f a i l  to  p r e s e n t  such Bond to  
th e  T ru s te e  f o r  payment and exchange as  a f o r e s a i d ,  such Bond 
s h a l l ,  n e v e r t h e l e s s ,  become due and p a y ab le  on th e  d a te  f ix e d  
f o r  red e m p tio n  to  th e  e x te n t  o f  th e  $5 ,000  u n i t  o r u n i t s  o f  fa c e  
vralue c a l l e d  f o r  red e m p tio n  (and to  t h a t  e x te n t  o n ly ) ;  i n t e r e s t  
s h a l l  ceasp  to  a c c ru e  on th e  p o r t io n  o f  th e  p r i n c i p a l  amount o f  
such  Bond r e p r e s e n te d  by such  $5 ,000  u n i t  o r  u n i t s  o f  fa c e  
v a lu e  on and a f t e r  th e  d a te  f ix e d  f o r  re d e m p tio n , and (fu n d s  
s u f f i c i e n t  f o r  th e  paym ent o f  th e  red e m p tio n  p r i c e  h a v in g  been
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d e p o s i te d  w ith  th e  T r u s te e ,  and b e in g  a v a i l a b l e  f o r  th e  redem p­
t io n  o f  s a id  u n i t s  on th e  d a te  f ix e d  fo r  re d e m p tio n )  such Bond 
s h a l l  n o t be e n t i t l e d  to  th e  b e n e f i t  o r  s e c u r i t y  o f  t h i s  I n ­
d e n tu re  to  th e  e x te n t  o f th e  p o r t io n  o f  i t s  p r i n c i p a l  amount 
(and a c c ru e d  I n t e r e s t  th e re o n  to  th e  d a te  f ix e d  f o r  red e m p tio n ) 
r e p r e s e n te d  by such $5 ,000  u n i t  o r  u n i t s  o f  fa c e  v a lu e ,  no r 
s h a l l  new Bonds be t h e r e a f t e r  is s u e d  c o rre s p o n d in g  to  s a id  u n i t  
o r  u n i t s .

S e c tio n  5 .1 0 . Bonds o f  each  o th e r  s e r i e s  a re  redeem ­
a b le  in  th e  m anner, a t  th e  tim e  o r  tim e s  and a t  th e  prem ium s, 
i f  an y , s p e c i f i e d  in  th e  su p p le m e n ta l in d e n tu r e  r e l a t i n g  to  
such  s e r i e s .

ARTICLE VI

C ovenants o f  th e  G ra n to r  and R e le a se  o f P ro p e r ty

S e c tio n  6 .0 1 . (A )  The G ra n to r  a g re e s  to  cau se  th e
C o rp o ra tio n  to  p ro c u re  and m a in ta in  in s u ra n c e  o f  th e  ty p e  re  
q u ire d  to  be p ro c u re d  and m a in ta in e d  by th e  C o rp o ra tio n  under 
A r t i c l e  IX o f th e  L ea se . A ll such in s u ra n c e  moneys re c e iv e d  
by th e  T ru s te e  s h a l l  be h e ld  by i t  a s  a p a r t  o f  th e  m ortgaged 
p ro p e r ty  and s h a l l  be used  by i t  in  th e  m anner p ro v id e d  in  t h i s  
S e c tio n  6 .0 1 . C e r t i f i c a t e s  from in s u r e r s  e v id e n c in g  th e  e x i s ­
te n c e  o f  a l l  p o l i c i e s  r e a u i r e d  by A r t i c l e  IX o f  th e  L ease s h a l l  
be f i l e d  w ith  th e  T ru s te e  to  th e  e x te n t  r e q u i r e d  by S e c tio n  9-06 
o f  th e  L ease to g e th e r  w ith  a c e r t i f i c a t e  o f a p e rso n  a c c e p ta b le  
to  th e  T ru s te e  r e c i t i n g  th a t  th e  am ounts and ty p e s  o f in s u ra n c e  
comply w ith  th e  re q u ire m e n ts  o f th e  L e a se .

I f  a l l  o r  any p a r t  o f  th e  F a c i l i t y  s h a l l  be d e s t r o y e d ,  
o r  damaged and th e  C o rp o ra t io n  r e p a i r s ,  r e b u i l d s ,  r e p l a c e s ,  
r e s t o r e s  o r  r e c o n s t r u c t s  th e  damaged F a c i l i t y  p u rsu a n t to  th e  
p r o v is io n s  o f S e c t io n  12 .01  o f  th e  L e a se , th e  T ru s te e  s h a l l  pay 
to  th e  C o rp o ra tio n  from  tim e to  tim e  d u r in g  th e  c o u rs e  o f  such 
r e p a i r s ,  r e b u i l d in g ,  r e p la c in g  and r e s t o r i n g ,  th e  p ro c e e d s  r e ­
c e iv e d  and h e ld  by I t  on acco u n t o f such damage o r d e s t r u c t io n  
up to  th e  f u l l  amount o f  such  in s u ra n c e  p r o c e e d s ,  and th e  b a l ­
ance i f  a n y , s h a l l  be d e p o s i te d  in  th e  Bond R edem ption Account 
to  be used f o r  th e  re d e m p tio n  o f  B onds. Such paym ents s h a l l  
be made upon r e c e i p t  o f an O f f i c e r s ’ C e r t i f i c a t e  o f  th e  C o rp o ra ­
t io n  accom panied  by an a p p ro v in g  c e r t i f i c a t e  o f  an e n g in e e r  
o r  a r c h i t e c t  em ployed by th e  C o rp o ra tio n  o r  th e  G ra n to r  s t a t i n g  
th a t  th e  C o rp o ra tio n  has r e p a i r e d ,  r e b u i l t ,  r e p la c e d ,  r e s to r e d  
o r  r e c o n s t r u c te d  th e  damaged F a c i l i t y  in  such m anner a s  to  
r e s t o r e  th e  F a c i l i t y ,  o r  p o r t io n  t h e r e o f ,  to  a t  l e a s t  th e  v a lu e  
th e r e o f  p r i o r  to  such  damage o r d e s t r u c t i o n ,  t h a t  such  r e p a i r ,  
r e b u i l d in g ,  re p la c e m e n t ,  r e s t o r a t i o n  and r e c o n s t r u c t io n  has 
been c o m p le te d , o r a p o r t io n  th e r e o f  has been c o m p le te d , t h a t  
th e  c o s t  t h e r e o f  was th e  amount s t a t e d  in  such  c e r t i f i c a t e  and 
th e  O f f i c e r s ’ C e r t i f i c a t e  o f  th e  C o rp o ra tio n  s h a l l  s t a t e  t h a t  
th e  C o rp o ra tio n  i s  n o t In  d e f a u l t  under th e  L ea se .

Upon c o m p le tio n  o f such  r e p a i r s ,  r e b u i l d in g ,  r e p l a c e ­
m en t, r e s t o r a t i o n  o r  r e c o n s t r u c t i o n ,  th e  C o rp o ra tio n  s h a l l  
f u r n i s h  to  th e  T ru s te e  ( i )  an  O p in ion  o f  C ounsel s p e c i f y in g  
th e  in s t ru m e n ts  o f  f u r t h e r  a s s u ra n c e  and su p p le m e n ta l in d e n -
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t u r e ,  i f  a n y , which w i l l  be s u f f i c i e n t  to  s u b je c t  to  th e  
d i r e c t  l i e n  o f  t h i s  In d e n tu re  ( so  f a r  a s  p e rm it te d  by law ) a l l  
o f  th e  G r a n to r ’s r i g h t ,  t i t l e  and i n t e r e s t  In  and to  th e  r e ­
p a i r e d ,  r e b u i l t ,  r e p la c e d ,  r e s to r e d  o r r e c o n s t r u c te d  F a c i l i t y  
and s t a t i n g  t h a t  th e  in s t r u m e n ts  and su p p le m e n ta l in d e n tu r e ,  i f  
an y , have been  re c o rd e d  o r f i l e d  in  such a m anner so  as to  
c o n s t i t u t e  t h i s  In d e n tu re  a s  su pp lem en ted  and amended a v a l id  
f i r s t  m ortgage  l i e n  upon a l l  o f  th e  G r a n to r 's  r i g h t ,  t i t l e  
and i n t e r e s t  in  and to  a l l  such  p ro p e r ty  a s  a g a in s t  a l l  c r e d i ­
t o r s  and su b seq u e n t p u r c h a s e r s , s u b je c t  to  th e  r i g h t s  o f  th e  
C o rp o ra tio n  u n d e r th e  L e a se , t o  P e rm itte d  Encum brances and to  
r i g h t s  and i n t e r e s t s  w hich in  th e  o p in io n  o f  such  c o u n se l  w i l l  
no t w eaken, d im in ish  o r im p a ir  th e  s e c u r i t y  in te n d e d  to  be g iv en  
by o r  u n d er t h i s  In d e n tu re  and w i l l  no t i n t e r f e r e  w ith  th e  u se  
and o p e r a t io n  o f th e  F a c i l i t y ,  and (31) th e  in s t ru m e n ts  o f f u r ­
t h e r  a s s u ra n c e  and su p p le m e n ta l In d e n tu re  s p e c i f i e d  in  such  
o p in io n .

I f  a l l  o r  any p a r t  o f th e  F a c i l i t y  s h a l l  be d e s tro y e d  
or damaged w h ile  any Bonds a re  o u ts ta n d in g  and th e  C o rp o ra tio n  
p u rc h a se s  th e  F a c i l i t y  and d e l i v e r s  and pays to  th e  T ru s te e  th e  
c e r t i f i c a t e  and amount r e q u i r e d  to  be d e l iv e r e d  and p a id  by i t  
p u rs u a n t  to  th e  p r o v is io n s  o f S e c tio n  1 2 .0 2  o f  th e  L e a se , th e  
T ru s te e  s h a l l  pay to  th e  C o rp o ra tio n  in  a c c o rd a n c e  w ith  th e  p ro ­
v i s io n s  o f  S e c t io n  12 .02  o f  th e  Lease any in s u ra n c e  p ro c e e d s  
re c e iv e d  and h e ld  by i t  on acco u n t o f such  damage o r  d e s t r u c t io n  
to  th e  F a c i l i t y .

(P) I f  th e  e n t i r e  F a c i l i t y  o r any p a r t  t h e r e o f  w hich i s
s u f f i c i e n t  t o  re n d e r  th e  re m a in in g  p o r t io n  u n s a t i s f a c t o r y  f o r  
th e  C o rp o ra tio n  *s b u s in e s s  p u rp o se s  i s  ta k e n  by condem nation  
w h ile  any Bonds rem ain  o u ts ta n d in g  and th e  L essee  p u rc h a se s  
th e  F a c i l i t y  and d e l i v e r s  and pays to  th e  T ru s te e  th e  c e r t i ­
f i c a t e  and amount r e q u ir e d  to  be d e l iv e r e d  and p a id  by i t  p u r ­
s u a n t to  th e  p r o v is io n s  o f  S e c tio n  11.02  o f  th e  L e a se , th e  
T ru s te e  s h a l l  pay to  th e  C o rp o ra tio n  in  a c c o rd a n c e  w ith  th e  
p r o v is io n s  o f  S e c t io n  11 .02  o f  th e  Lease any condem nation  
award r e c e iv e d  and h e ld  by i t  on a cc o u n t o f  such  t a k in g .

(C) I f  a p o r t io n  o f th e  F a c i l i t y  w hich i s  l e s s  th a n  t h a t
r e f e r r e d  to  in  p a ra g ra p h  (P) o r t h i s  S e c tio n  6 .0 1  i s  ta k e n  
by condem nation  w h ile  any Bonds rem ain  o u t s t a n d in g ,  th e  T ru s te e  
s h a l l  be fu rn is h e d  with, th e  fo l lo w in g :

(1 ) An O f f i c e r s ’ C e r t i f i c a t e  o f th e  C o rp o ra t io n  s t a t i n p  
t h a t  th e  C o rp o ra tio n  has made th e  n e c e s s a ry  a d ju s tm e n ts  
in  th e  F a c i l i t y  s u i t a t l e  fo r  I t s  b u s in e s s  p u rp o s e s ,  
t h a t  such  a d ju s tm e n ts  have been com pleted  and th e  c o s t  
t h e r e o f ,  or s t a t i n g  t h a t  no a d ju s tm e n ts  were r e q u i r e d ,  
as th e  c ase  may b e ; and

(2 )  a c e r t i f i c a t e  o f th e  G ra n to r  s t a t i n g  e i t h e r  t h a t  th e  
G ra n to r  has in c u r re d  ex p en ses  in  c o l l e c t i n g  th e  award 
and th e  amount o f  such  ex p en se s  o r t h a t  no such  e x p e n se s  
have been in c u r r e d ;  and

(3 ) th e  in s t ru m e n ts  o f  f u r t h e r  a s s u ra n c e  and su p p le m e n ta l 
in d e n tu r e ,  3 f a n y , s p e c i f i e d  In  th e  O p in ion  o f  C ounsel 
r e f e r r e d  to  In  th e  fo l lo w in g  c la u s e  ( ^ ) ;  and
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(*0 an O p in ion  o f  C ounsel s p e c i f y in g  th e  in s t ru m e n ts  o f
f u r t h e r  a s s u ra n c e  and su p p le m e n ta l in d e n tu r e ,  i f  an y , 
w hich w i l l  be s u f f i c i e n t  to  s u b je c t  to  th e  d i r e c t  l i e n  
o f  t h i s  I n d e n tu r e  (so  f a r  a s  p e rm it te d  by law ) a l l  o f 
th e  G r a n to r ’ s r i g h t ,  t i t l e  and i n t e r e s t  in  and to  th e  
F a c i l i t y ,  and s t a t i n g  t h a t  th e  in s t r u m e n ts  and s u p p le ­
m e n ta l i n d e n tu r e ,  i f  a n y , have been  re c o rd e d  o r f i l e d  
in  such  a m anner as to  c o n s t i t u t e  t h i s  In d e n tu re  a s  
su p p lem en ted  and amended a v a l id  f i r s t  m ortgage  l i e n  
upon a l l  o f  th e  G r a n to r ’ s r i g h t ,  t i t l e  and i n t e r e s t  
in  and to  such  p r o p e r ty  as a g a in s t  a l l  c r e d i t o r s  and 
su b se q u e n t p u r c h a s e r s ,  s u b je c t  t o  th e  r i g h t s  o f  th e  
C o rp o ra t io n  u n d er th e  L e a se , to  P e rm it te d  Fncum brances 
and to  r i g h t s  and i n t e r e s t s  w hich in  th e  o p in io n  o f  
such  c o u n se l  v’i l l  n o t w eaken, d im in is h  o r  im p a ir  th e  
s e c u r i t y  in te n d e d  to  be g iv en  by o r  u n d e r t h i s  In d en ­
tu r e  and w i l l  n o t i n t e r f e r e  w ith  th e  use and o p e ra t io n  
o f  th e  F a c i l i t y .

Upon r e c e iv in g  such ite m s  th e  T r u s te e  s h a l l ,  ou t o f  
any condem nation  aw ard re c e iv e d  and h e ld  by i t  on a cc o u n t o f 
such ta k in g :

(a )  pay t o  th e  G ra n to r  th e  amount o f  any e x p en se s  
s t a t e d  in  th e  c e r t i f i c a t e  o f  th e  G ra n to r  to  
have been  in c u r r e d  by th e  G ra n to r  i n  c o l l e c t i n g  
such aw ard ;

(b ) pay t o  th e  C o rp o ra tio n  th e  amount o f  c o s t s  
s t a t e d  in  th e  O f f i c e r s '  C e r t i f i c a t e  o f th e  
C o rp o ra t io n  to  have been  In c u r re d  by I t  in  
m aking th e  a d ju s tm e n t ;  and

(c )  d e p o s i t  th e  b a la n c e ,  i f  a n y , i n t o  th e  Bond 
R edem ption A ccount to  be used f o r  th e  red e m p tio n  
o f  Bonds in  a c c o rd a n c e  w ith  th e  p r o v is io n s  o f  
A r t i c l e  V h e r e o f .

S e c t io n  6 .0 2 .  (a )  The T ru s te e  s h a l l  e x e c u te  and
d e l i v e r  a r e l e a s e  o f  any unim proved p o r t io n  o f  th e  T ru s t  E s­
t a t e  from  th e  l i e n  o f  t h i s  I n d e n tu r e ,  b u t o n ly  p u r s u a n t  to  
th e  p r o v is io n s  o f S e c t io n  22.0^4 o f th e  L e a s e , upon r e c e i p t  by 
th e  T r u s te e  o f  th e  f o l lo w in g ,  a l l  in  form and s u b s ta n c e  s a t i s ­
f a c to r y  to  th e  T r u s te e :

( i )  cash  e q u a l  to  th e  p u rc h a se  p r i c e  f o r  th e  p o r­
t io n  t o  be r e l e a s e d  as p ro v id e d  fo r  In  s a id  
S e c t io n  2 2 .o i o f  th e  L ease-

( i l )  A n o t ic e  In  w r i t in g  c o n ta in in g  ( i )  an a d e q u a te  
le g a l  d e s c r i p t i o n  o f  t h a t  p o r t io n  o f  th e  T ru s t 
E s ta t e  w ith  r e s p e c t  to  w hich such  o p t io n  i s  to  
be e x e r c i s e d  and ( i i )  a s ta te m e n t  t h a t  th e  C or­
p o r a t io n  in te n d s  to  e x e r c i s e  I t s  o p t io n  t o  p u r ­
ch ase  such  p o r t io n  c f  th e  T ru s t  E s ta te  on a 
d a te  s t a t e d ,  w hich s h a l l  n o t be l e s s  th a n  *45 
no r more th a n  90 d ays from th e  d a te  o f such  
n o t i c e ;
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( i l l )  a c e r t i f i c a t e  o f  an in d e p e n d e n t e n g in e e r  who 
i s  a c c e p ta b le  to  th e  T r u s te e ,  d a te d  n o t more 
th a n  90 d ay s p r i o r  to  th e  d a te  o f  th e  p u r ­
ch ase  and s t a t i n g  t h a t ,  in  th e  o p in io n  o f th e  
p e rso n  s ig n in g  such c e r t i f i c a t e ,  ( i )  th e  p o r­
t i o n  o f th e  T ru s t F s t a t e  w ith  r e s p e c t  to  which 
th e  o p tio n  i s  e x e rc is e d  i s  n o t needed f o r  th e  
o p e ra t io n  o f  th e  T ru s t  E s ta te  fo r  th e  p u rp o se s  
h e re in a b o v e  s t a te d  and ( i i )  th e  p u rc h a se  w i l l  
not im pa ir th e  u s e f u ln e s s  o f th e  F a c i l i t y  as 
a m a n u fa c tu r in g  f a c i l i t y  and w i l l  n o t d e s tro y  
th e  means o f  in g re s s  t h e r e to  and e g re s s  t h e r e ­
from ; and

( iv )  th e  re q u e s t  o f th e  G ra n to r  f o r  such r e l e a s e  
accom panied by a form o f  r e l e a s e  to  be so 
e x ecu ted  and d e l iv e r e d  by th e  T r u s te e .

Paym ents r e c e iv e d  by th e  T ru s te e  p u rs u a n t to  t h i s  S e c tio n  6 .0 2
(a) s h a l l  be d e p o s i te d  in  th e  Pond Redem ption A ccount to  be 
used f o r  th e  redem ption  o f  Ponds in  acc o rd a n c e  w ith  th e  p ro ­
v i s io n s  o f  A r t i c l e  V h e re o f .

The T ru s te e  s h a l l  a t th e  r e q u e s t  o f  th e  G ra n to r  o r 
o f  th e  C o rp o ra tio n  r e l e a s e  and confirm , t h a t  any M ortgaged 
Equipm ent i s  no lo n g e r  s u b je c t  to  th e  l i e n  o f  t h i s  In d e n tu re  
upon com pliance  w ith  th e  a p p l ic a b le  p r o v is io n s  o f  th e  L ease .

(b) The G ra n to r  may a t  any tim e  o r tim e s  g ra n t  e a s e ­
m ents a f f e c t i n g ,  d e d ic a te  o r convey and e x e c u te  p e t i t i o n s  w ith  
r e s p e c t  t o ,  any p o r t io n  o r  p o r t io n s  o f  any p ro p e r ty  in c lu d e d  
i n  th e  T ru s t F s t a t e  f re e  from  th e  l i e n  o f  t h i s  In d e n tu re  o r 
s u b o rd in a te  t h e r e to  bu t o n ly  as p ro v id e d  in  and s u b je c t  to  th e  
p r o v is io n s  o f  S e c tio n  2 2 .06  o f th e  L e a se , and th e  T ru s te e  s h a l l  
e x e c u te  and d e l i v e r  a r e l e a s e  o f  s a id  p o r t io n  from th e  l i e n  o f  
t h i s  In d e n tu re  upon r e c e i p t  by th e  T ru s te e  o f :

( i )  an O pin ion  o f  C o u n se l, in  form and su b s ta n c e  
s a t i s f a c t o r y  to  th e  T r u s te e ,  to  th e  e f f e c t  
t h a t  th e  a c t io n  tak e n  o r  p ro p o sed  to  be ta k e n  
by th e  G ra n to r  and th e  C o rp o ra tio n  i s  in  
c o n fo rm ity  w ith  S e c tio n  22 .06  o f  th e  L ease 
r e l a t i n g  to  su ch  p r o p e r ty ;

( i i )  an O f f i c e r s ’ C e r t i f i c a t e  o f  th e  C o rp o ra tio n  
s t a t i n g  th a t  th e  conveyance o f s a id  p o r t io n  
does n o t a d v e rs e ly  a f f e c t  th e  m arket v a lu e  
o f th e  re m a in in g  p o r t io n  t h e r e o f ,  n o r th e  use  
o f such rem a in in g  p o r t io n  in  th e  C o r p o r a t io n ’s 
b u s in e s s ;  and

( i l l )  an u n d e r ta k in g  o f th e  C o rp o ra tio n  in  form 
and su b s ta n c e  s a t i s f a c t o r y  to  th e  T r u s te e ,  
to  th e  e f f e c t  t h a t  th e  C o rp o ra t io n  s h a l l  
rem ain  o b l ig a te d  under th e  te rm s o f  th e  
Lease t o  th e  same e x te n t  a s  i f  s a id  con­
veyance had n o t been made and t h a t  th e  
C o rp o ra tio n  s h a l l ,  i f  n e c e s s a r y ,  r e s t o r e  
and r e b u i ld  s a id  p ro p e r ty  to  good c o n d i t io n  
and r e p a i r .
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S e c tio n  6 .0 3 . Fach and e v e ry  co venan t h e r e in  made, i n ­
c lu d in g  a l l  c o v en a n ts  made by th e  v a r io u s  s e c t io n s  o f  t h i s  A r t­
i c l e  V I, i s  p r e d ic a te d  upon th e  c o n d i t io n  t h a t  any o b l ig a t io n  
f o r  th e  paym ent o f money in c u r re d  by th e  G ra n to r  s h a l l  n o t c r e a t e  
a p e c u n ia ry  l i a b i l i t y  o f  th e  G ra n to r  o r  a c h a rg e  upon i t s  g e n e ra l  
c r e d i t  o r  a g a in s t  i t s  t a x in g  p o w ers, b u t s h a l l  be p a y a b le  s o le ly  
from th e  l e a s e  r e n t a l s ,  rev e n u e s  and r e c e i p t s  d e r iv e d  from o r  in  
c o n n e c tio n  w ith  th e  T ru s t  E s t a t e ,  in c lu d in g  a l l  moneys re c e iv e d  
u n d er th e  L ease o r G uaran ty  A greem ent, which a re  r e q u ir e d  to  be 
s e t  a p a r t  and t r a n s f e r r e d  to  th e  Revenue A cco u n t, which le a s e  
r e n t a l s ,  re v e n u e s  and r e c e i p t s  a re  h e re in  s p e c i f i c a l l y  p led g ed  
to  th e ' paym ent th e r e o f  in  th e  m anner and to  th e  e x te n t in  t h i s  
In d e n tu re  s p e c i f i e d  and n o th in g  in  th e  Bonds o r coupons o r  in  
t h i s  In d e n tu re  s h a l l  be c o n s id e re d  as p le d g in g  any o th e r  funds 
o r a s s e t s  o f  th e  G ra n to r .

S u b je c t  to  th e  p r o v is io n s  o f  S e c t io n s  2 .09  and ^ .1 7  
h e r e o f ,  th e  G ra n to r  c o v e n a n ts  t h a t  i t  w i l l  p ro m p tly  pay th e  
p r i n c i p a l  o f  and I n t e r e s t  on ev ery  Pond Is su e d  u n d e r th e  p ro ­
v i s io n s  o f t h i s  In d e n tu re  a t  th e  p l a c e s ,  and th e  d a te s  and in  
th e  manner p ro v id e d  h e re in  and in  s a id  Ponds and in  any cou­
pons a p p e r ta in in g  t o  s a id  P onds, and any premium re q u ire d  fo r  
th e  r e t i r e m e n t  o f s a id  Ponds by p u rc h a se  o r re d e m p tio n , a c c o rd ­
in g  to  th e  t r u e  i n t e n t  and m eaning th e r e o f  and s u b je c t  to  th e  
p r o v is io n s  o f  A r t i c l e  IV h e r e o f ,  a t  l e a s t  one b u s in e s s  day b e ­
f o r e  each  d a te  on which any p r i n c i p a l  o f  o r premium i f  an y , 
o r i n t e r e s t  on any o f  th e  Ponds becomes p ay ab le  w he ther a t  
s t a t e d  m a tu r i ty  t h e r e o f ,  by c a l l  f o r  re d e m p tio n , by d e c l a r a ­
t i o n ,  o r  o th e rw is e  th e  G ra n to r  w il l  i r r e v o c a b ly  d e p o s i t  w ith  
th e  T ru s te e  under th e  t r u s t s  h e r e o f ,  th e  e n t i r e  amount n e c e s ­
s a ry  to  pay a l l  th e  p r i n c i p a l ,  prem ium , i f  an y , and i n t e r e s t  
p a y a b le  on such, d a te  on a l l  Ponds th e n  o u ts ta n d in g ;  and t h a t  
i t  w i l l  pay i n t e r e s t  ( to  th e  e x te n t  e n fo rc e a b le  under a p p l i ­
c a b le  law ) on any o v e r-d u e  I n s ta l lm e n t s  o f p r i n c i p a l  o r i n ­
t e r e s t  a t  th e  r a t e  th e  Ponds s h a l l  b e a r .

S e c t i on ( . 0*4. So long  as any o f  th e  Ponds s h a l l  r e ­
m ain o u ts ta n d in g ,  th e  G ra n to r  w i l l  no t d i r e c t l y  o r I n d i r e c t l y  
e x te n d  o r  a s s e n t  to  th e  e x te n s io n  o f  th e  tim e f o r  th e  payment 
o f  any i n t e r e s t  coupon o r  c la im  f o r  i n t e r e s t  o f  o r  upon any 
Pond , and w i l l  no t d i r e c t l y  o r I n d i r e c t l y  be a p a r ty  to  any 
a rran g em en t t h e r e f o r ,  e i t h e r  by p u rc h a s in g  o r re fu n d in g  o r  in  
any manner k e e p in g  a l i v ^  such i n t e r e s t  coupon o r c la im  fo r  
i n t e r e s t ,  o r  o th e rw is e ;  t h a t  in  c ase  th e  payment o f any such 
i n t e r e s t  coupon o r c la im  f o r  i n t e r e s t  s h a l l  be so  ex ten d ed  by 
o r v :ith  o r w ith o u t th e  c o n se n t o f th e  G ra n to r ,  th e n  a n y th in g  
in  t h i s  In d e n tu re  c o n ta in e d  to  th e  c o n tr a ry  n o tw i th s ta n d in g ,  
such  I n t e r e s t  coupon o r c la im  f o r  I n t e r e s t  so e x te n d ed  s h a l l  
n o t be e n t i t l e d ,  in  case  o f  d e f a u l t  h e re u n d e r , t o  any b e n e f i t  
o f  o r  from t h i s  I n d e n tu r e ,  ex cep t a f t e r  th e  p r i o r  payment in  
f u l l  of th e  p r i n c i p a l  o f a l l  Ponds i s s u e d  h e re u n d e r ,  premium, 
i f  an y , th e r e o n ,  and o f such  i n t e r e s t  coupons and c la im s fo r  
i n t e r e s t  as s h a l l  n o t have been so e x te n d e d .

S e c tio n  6 . Op. The G ra n to r  c o v e n a n ts  t h a t  w h ile  any 
Bonds a re  o u ts ta n d in g  h e re u n d e r  and so long, as no d e f a u l t  
e x i s t s  u n d er th e  L ease in  th e  payment o f  th e  r e n t a l  th e r e in  
p r o v id e d ,  moneys r e c e iv e d  by i t  from, r e n t a l s  u n d er th e  Lease 
and from  a l l  s e r v ic e s  re n d e re d  by th e  G ra n to r  in  c o n n e c tio n
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w ith  th e  o p e ra t io n  o f  th e  F a c i l i t y  w i l l ,  in  a g g r e g a te ,  p roduce  
re v e n u e s  w hich w i l l  he s u f f i c i e n t  ( i )  to  pay a l l  expenses 
(e x c e p t th o s e  assumed by L e sse e )  o f  th e  p ro p e r  o p e r a t io n ,  
m a in ten an ce  and r e p a i r  o f  th e  F a c i l i t y  w ith o u t any a llo w a n ce  
o r  d e d u c tio n  fo r  i n t e r e s t  o r d e p r e c ia t io n . ,  and ( i i ) t o  make 
a l l  paym ents which th e  T ru s te e  i s  o b l ig a te d  to  s e t  a s id e  in  
th e  v a r io u s  A ccounts e s t a b l i s h e d  u n d e r A r t i c l e  IV.

S e c t io n  6 .0 6 . The G ra n to r  c o v e n a n ts  and a g re e s  and 
h ereb y  a p p o in ts  th e  T ru s te e  to  keep o r  cau se  to  be k e p t p ro p e r  
books o f  re c o rd  and a c c o u n t in  which co m p le te  and c o r r e c t  
e n t r i e s  s h a l l  be made o f  a l l  t r a n s a c t i o n s  r e l a t i n g  to  th e  
r e c e i p t s ,  d is b u r s e m e n ts ,  a l l o c a t i o n  and a p p l i c a t i o n  o f  th e  
re v e n u e s  a c c ru in g  to  th e  T ru s t  E s ta t e  and amount th e r e o f  
fo rw arded  to  th e  T r u s te e ,a n d  such  books s h a l l  be a v a i la b l e  
f o r  in s p e c t io n  by th e  h o ld e r  o f  any o f  th e  Bonds a t  r e a s o n a b le  
h o u rs  and u n d er r e a s o n a b le  c o n d i t i o n s .

S e c t io n  6 .0 7 . ^'he T ru s te e  s h a l l  p re p a re  a s ta te m e n t  
f o r  each  c a le n d a r  y e a r  o f  a l l  t r a n s a c t i o n s  r e l a t i n g  to  th e  
o p e r a t io n  o f th e  T ru s t  E s ta te  and th e  a p p l i c a t io n  and a l l o c a ­
t io n  o f  th e  re v e n u e s  t h e r e o f .  Mot more th a n  two m onths a f t e r  
th e  c lo s e  o f each  c a le n d a r  y e a r  th e  T ru s te e  s h a l l  f u r n is h  to  
th e  G ra n to r  and to  each  h o ld e r  o f any o f  th e  P o n d s , who may 
so  r e q u e s t ,  a com plete  f i n a n c i a l  s ta te m e n t  c o v e r in g  r e c e i p t s ,  
d is b u r s e m e n ts ,  a l l o c a t i o n  and a p p l i c a t i o n  o f  re v e n u e s  fo r  such 
f i s c a l  y e a r  a c c ru in g  to  th e  T ru s t  E s ta t e  and d a te s  and amount 
th e r e o f  fo rw arded  to  th e  T r u s te e  f o r  such  f i s c a l  y e a r  a n d , i f  
r e q u e s te d  In  w r i t in g  by th e  h o ld e r s  o f  n o t l e s s  th a n  f o r t y  p e r 
c e n t (A0£) in  p r i n c i p a l  amount o f th e  O u ts ta n d in g  P onds, c e r ­
t i f i e d  a s  o f th e  end o f  such  f i s c a l  y e a r  by r e p u ta b le  c e r t i f i e d  
p u b l ic  a c c o u n ta n ts .  The T r u s te e  s h a l l  a t  a l l  t im e s  have a c c e s s  
t o  th e  books and r e c o r d s  o f  th e  G ra n to r .  A lso , th e  r e c o r d s  o f 
th e  T ru s te e  p e r t a in i n g  to  th e  i s s u e  s h a l l  be a v a i l a b l e  to  and 
open f o r  I n s p e c t io n  by any B o n d h o ld e r , and th e  G ra n to r  c o v e n a n ts  
t h a t  i t  s h a l l  p ro m p tly  f u r n i s h  th e  T ru s te e  such a d d i t i o n a l  In ­
fo rm a tio n  as i s  deemed n e c e s s a ry  by th e  T ru s te e  to  c a r r y  o u t 
th e  p r o v is io n s  o f t h i s  In d e n tu re  and th e  t r u s t  c r e a te d  h e re b y .

S e c t io n  6 .0 6 . The G ra n to r  c o v e n a n ts  t h a t  so long  a s  
any Bonds a re  o u ts ta n d in g  h e re u n d e r ,  i t  w i l l  r e t a i n  good t i t l e  
t o  th e  t r u s t  e s t a t e ,  s u b je c t  t o  th e  p r o v is io n s  o f  th e  L ease 
and t h i s  I n d e n tu r e ,  and t h a t  i t  w i l l  u se  i t s  b e s t  e f f o r t s  to  
a s s u r e  t h a t  th e  F a c i l i t y  i s  f u l l y  and c o n tin u o u s ly  o ccu p ied  
by a r e s p o n s ib le  te n a n t  o r r e s p o n s ib le  t e n a n t s .  The G ra n to r  
c o v e n a n ts  t h a t  i t  la w fu l ly  owns and i s  la w fu l ly  p o sse s se d  o f  
a l l  p r o p e r ty  d e s c r ib e d  in  th e  g r a n t in g  c la u s e s  h e re o f  a s  b e in g  
a p a r t  o f  th e  t r u s t  e s t a t e ,  a n d , in  th e  c a se  o f  th e  r e a l t y  
d e s c r ib e d  in  g r a n t in g  c la u s e  D iv is io n  I ,  s u b je c t  to  p r e s e n t ly  
e x i s t i n g  l i e n s  d e s c r ib e d  in  S ch ed u le  A h e r e to ,  h as  a good and 
i n d e f e a s ib l e  e s t a t e  t h e r e i n  in  fee  s im p le ;  t h a t  i t  w a r ra n ts  
and w i l l  d e fen d  th e  t i t l e  t h e r e t o  and e v e ry  p a r t  t h e r e o f  to  
th e  T r u s te e ,  i t s  s u c c e s s o r s  and a s s i g n s ,  f o r  th e  b e n e f i t  o f  
th e  h o ld e r s  and owners o f  th e  B onds, a g a in s t  th e  c la im s  and 
demands o f  a l l  p e rso n s  w hom soever; t h a t  I t  i s  d u ly  a u th o r iz e d  
to  s e c u re  th e  payment o f  th e  Bonds in  th e  m anner p r e s c r ib e d  
h e r e i n ,  and h as la w fu l ly  e x e r c is e d  such  r i g h t s ;  and t h a t  i t  
w i l l  do , e x e c u te ,  acknow ledge and d e l i v e r ,  o r  c a u se  to  he 
d o n e , e x e c u te d ,  acknow ledged and d e l i v e r e d ,  such in d e n tu r e s
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su p p le m e n ta l h e re to  and such  f u r t h e r  a c t s ,  d e e d s , c o n v e y a n c e s , 
m o rtg ag es and t r a n s f e r s  a s  th e  T ru s te e  s h a l l  r e a s o n a b ly  r e ­
q u ir e  f o r  th e  b e t t e r  a s s u r i n g ,  c o n v e y in g , t r a n s f e r r i n g ,  m o rt­
g a g in g , p le d g in g ,  a s s ig n in g  and c o n firm in g  u n to  th e  T ru s te e  
a l l  and s in g u la r  th e  h e re d i ta m e n ts  and p r e m is e s ,  e s t a t e s ,  
income and p ro p e r ty  co n v ey ed , t r a n s f e r r e d ,  m o rtg a g e d , p le d g e d  
o r a s s ig n e d  o r in te n d e d  so  to  b e . The G ra n to r  c o v e n a n ts  t h a t  
i t  w i l l  n o t ,  d i r e c t l y  o r i n d i r e c t l y ,  c r e a t e ,  a ssu m e , in c u r  
o r s u f f e r  t o  e x i s t  any m o rtg a g e , p le d g e ,  en cu m b ran ce , l i e n  
o r c h a rg e  o f  any k in d ,  o th e r  th a n  th e  l i e n  of t h i s  I n d e n tu r e ,  
upon th e  T ru s t  E s ta t e  and p r e s e n t ly  e x i s t i n g  l i e n s  d e s c r ib e d  
in  S ch ed u le  A h e re to  and P e rm itte d  E ncum brances.

S e c tio n  6 .0 9 . The G ra n to r  c o v e n a n ts  t h a t  t h e r e  s h a l l  
be no d e f a u l t  h e re u n d e r  b u t u n t i l  d e f a u l t  s h a l l  be made by th e  
G ra n to r ,  as p ro v id e d  f o r  h e r e in ,  th e  G ra n to r  s h a l l ,  s u b je c t  
to  th e  L e a se , be e n t i t l e d  to  p o s s e s s ,  m anage, o p e r a te ,  use  and 
en jo y  th e  f a c i l i t i e s  and p ro p e r ty  h e r e in  encum bered . The G ran­
t o r  c o v e n a n ts  and a g re e s  t h a t  i t  w i l l  n o t e x c e p t a s  p e rm it te d  
h e re in  m o rtg a g e , encum ber, h y p o th e c a te ,  s e l l ,  t r a n s f e r ,  a s s ig n  
or o th e rw is e  d is p o s e  o f  a l l  o r  any p a r t  o f  th e  F a c i l i t y  o r th e  
re v e n u e s  and r e c e i p t s  th e r e o f  ( o th e r  th a n  to  th e  T r u s te e  h e r e ­
u n d e r) o r a s s i g n ,  t r a n s f e r  o r h y p o th e c a te  ( o th e r  th a n  to  th e  
T ru s te e  h e re u n d e r)  any B a s ic  Rent payment th e n  due o r to  a c c ru e  
in  th e  f u tu r e  under th e  L e a se . The G ra n to r  f u r t h e r  c o v e n a n ts  
and a g re e s  t h a t  e x c e p t a s  p e rm it te d  h e re in  i t  w i l l  n o t c r e a te  
o r c o n se n t to  th e  c r e a t i o n  o r e x is te n c e  o f  any m ortgage  o r  l i e n  
( o th e r  th a n  t h i s  In d e n tu r e )  to  s e c u re  th e  paym ent o f  in d e b te d ­
n e ss  upon th e  L e s s o r ’s I n t e r e s t  u n d e r th e  L ease  o r th e  l e a s e ­
h o ld  e s t a t e  c re a te d  th e re b y  o r  any p a r t  t h e r e o f .

S e c tio n  6 .1 0 . (a )  The G ra n to r  c o v e n a n ts  and a g re e s
( i )  to  p e rfo rm  and d is c h a rg e  each and e v e ry  o b l i g a t i o n ,  co v e ­
n a n t and ag reem en t o f  th e  G ra n to r  c o n ta in e d  in  th e  L ease ;
( i i )  t o  g iv e  prompt n o t ic e  to  th e  T ru s te e  o f  any n o t i c e ,  r e ­
q u e s t ,  r e p o r t  o r  o th e r  docum ent r e c e iv e d  from L essee  o r  G uar­
a n to r ,  to g e th e r  w ith  an a c c u ra te  and co m p le te  copy t h e r e o f ;  
( I i i )  a t  th e  s o le  c o s t  and expense  of th e  G ra n to r  and s u b je c t  
to  th e  l i m i t a t i o n s  c o n ta in e d  in  t h i s  S e c t io n  r .10 and to  th e  
power c o n fe r re d  in  S e c t io n  6 .1 1  h e r e o f ,  e n fo rc e  o r  s e c u re  th e  
p e rfo rm an ce  o f each  and e v ery  o b l i g a t i o n ,  c o v e n a n t,  c o n d i t io n  
and ag reem en t o f  L essee  c o n ta in e d  in  th e  L ease  and th e  G uaran­
t o r  c o n ta in e d  in  th e  G u aran ty  A greem ent.

(b ) E xcept as o th e rw is e  e x p re s s ly  p e rm itte d  h e r e i n ,  th e  
G ra n to r  s h a l l  n o t :  ( i )  m odify  or in  any way a l t e r  th e  te rm s 
o f  th e  L ease o r th e  G u aran ty  A greem ent; ( i i )  w a iv e , ex cu se  
o r in  any m anner r e l e a s e  o r  d is c h a rg e  L essee  o r  G u a ra n to r  
o f  o r from any o f  i t s  o b l i g a t i o n s ,  c o v e n a n ts , c o n d i t io n s  and 
a g re e m e n ts , in c lu d in g  th e  o b l ig a t io n  t o  pay r e n t a l  c a l le d  fo r  
in  th e  L ease in  th e  m anner and a t  th e  p la c e  and a t  th e  tim e 
s p e c i f i e d  t h e r e i n ;  ( i i i )  g ra n t  any c o n s e n ts ,  a p p r o v a l s ,  o r  
p e rm is s io n s  o r e x e r c i s e  any o f i t s  r i g h t s ,  o p t io n s ,  e l e c t i o n s  
o r  p r i v i l e g e s  (a s  d i s t in g u i s h e d  from  d u t i e s )  a s  L e s s o r ;  and 
any a tte m p t on th e  p a r t  o f  th e  G ra n to r  to  e x e r c i s e  any of 
th e  a f o r e s a id  p o w ers , p r i v i l e g e s ,  o r r i g h t s  s h a l l  be o f  no 
fo rc e  o r  e f f e c t  and s h a l l  c o n s t i t u t e  a  d e f a u l t  h e re u n d e r .
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(c )  The G ra n to r  s h a l l ,  a t  i t s  s o le  c o s t  and e x p e n se , a p p e a r  
In  and d e fen d  any a c t io n  o r p ro c e e d in g s  a r i s i n g  u n d e r , grow ing  
o u t o f  o r  in  any m anner c o n n e c te d  w ith  th e  G uaran ty  Agreem ent 
o r  th e  L ease o r th e  o b l i g a t i o n s ,  d u t i e s  o r  l i a b i l i t i e s  o f  th e  
G ra n to r ,  as L e s s o r ,  o r  o f  L e s s e e , as L e s s e e , and s h a l l  pay a l l  
c o s t s  and ex p en ses  o f  T ru s te e  in  any such  a c t io n  o r p ro c e e d in g  
in  w hich  th e  T ru s te e  may a p p e a r .

(d) S hould  th e  G ra n to r  f a i l  to  make any payment o r  to  do any 
a c t  a s  h e r e in  p ro v id e d  w i th in  th e  tim e  p e rm it te d  h e re in  or in  
th e  L ease  o r G u aran ty  A greem ent, th e n  th e  T r u s te e ,  b u t w ith o u t 
o b l ig a t io n  so to  do and w ith o u t n o t ic e  to  o r demand on th e  
G ra n to r ,  and w ith o u t r e l e a s i n g  th e  G ra n to r  from any o b l ig a t io n  
c o n ta in e d  h e r e i n ,  s h a l l  have th e  r i g h t  to  make o r do th e  same
in  su ch  m anner and to  such  e x te n t  as th e  ^ r u s te e  may deem n e c e s ­
sa ry  to  p r o t e c t  th e  s e c u r i t y  h e r e o f ,  i n c lu d in g ,  s p e c i f i c a l l y ,  
w ith o u t l im i t i n g  i t s  g e n e ra l  pow ers; (1 ) th e  r i g h t  to  a p p e a r  
in  and d e fen d  any a c t io n  o r  p ro c e e d in g  p ro p o s in g  to  a f f e c t  th e  
s e c u r i t y  h e re o f  o r  th e  r i g h t s  or pow ers o f  th e  T r u s te e ;  and 
( i i )  th e  r i g h t  t o  pe rfo rm  and d is c h a rg e  each  and e v e ry  o b l ig a ­
t i o n ,  c o v en an t and ag reem en t o f  th e  G ra n to r  c o n ta in e d  in  th e  
L ease o r  th e  G u aran ty  A greem ent.

S e c tio n  6 .1 1 . The G ra n to r  c o v e n a n ts  and a g re e s  t h a t  
th e  T r u s te e  s h a l l  a t  any and a l l  t im e s  have th e  power to  e x e r ­
c is e  any o f th e  r i g h t s ,  pow ers o r p r i v i l e g e s  o f  th e  G ra n to r  
u n d e r th e  G uaran ty  Agreem ent and th e  L ease in c lu d in g ,  b u t 
w ith o u t l i m i t i n g  th e  g e n e r a l i t y  o f  th e  fo re g o in g ,  th e  r i g h t  
( i )  t o  g ra n t  c o n s e n ts ,  a p p ro v a ls  o r  p e rm is s io n s  ( i i )  to  d e ­
c la r e  an ev en t o f  d e f a u l t ,  ( i l l )  to  e x e r c i s e  any and a l l  
rem e d ie s  p ro v id e d  f o r  t h e r e i n ,  ( iv )  t o  e x e r c i s e  any and a l l  
r i g h t s  o f  e n t r y ,  and (v ) t o  p e rfo rm  th e  G r a n to r ’s c o v e n a n ts  
as p ro v id e d  f o r  t h e r e i n .

S e c tio n  6 .1 2 .  The G ra n to r  c o v e n a n ts  t h a t  i t  i s ,  a t  th e  
d a te  o f  th e  e x e c u tio n  and d e l iv e r y  o f th e  S e r ie s  A Bonds and 
w i l l  be so  lo n g  a s  any Bonds a re  o u ts ta n d in g  h e re u n d e r ,  la w fu l ly  
p o s s e s s e d  o f th e  t r u s t  e s t a t e  ( s u b je c t  to  th e  r i g h t s  o f L essee  
under th e  L e a se ) ;  t h a t  th e  G ra n to r  has good r i g h t ,  f u l l  power 
and la w fu l  a u th o r i ty  t o  g r a n t ,  b a rg a in  and a s s ig n ,  and to  t r a n s ­
f e r  in  t r u s t ,  convey and p le d g e  th e  t r u s t  e s t a t e  in  th e  m anner 
and form  h e r e in  p ro v id e d :  and t h a t  th e  G ra n to r  f o r e v e r  w i l l  
w a rra n t  and d e fe n d  th e  t i t l e  to  th e  same to  th e  T ru s te e  a g a in s t  
th e  c la im s  o f a l l  p e rs o n s  whomsoever e x c e n t f o r  c la im s  a r i s i n g  
from r e s t r i c t i o n s  o r encum brances s e t  f o r t h  on S chedu le  A 
h e r e to  a t ta c h e d  and P e rm it te d  F n cu m b ran ces.

The G ra n to r  and th e  T ru s te e  s h a l l , w ith o u t th e  c o n se n t 
o f o r n o t ic e  to  th e  h o ld e r s  o f  th e  O u ts ta n d in g  B onds, co n sen t 
to  any amendm ent, change o r  m o d if ic a t io n  o f  th e  G uaran ty  A gree­
ment o r  th e  Lease a s  may be r e q u i r e d  ( i )  by th e  p r o v is io n s  o f 
th e  L e a s e , th e  G u aran ty  Agreem ent and t h i s  I n d e n tu r e ,  ( i i )  in  
c o n n e c tio n  w ith  th e  is s u a n c e  o f  a d d i t i o n a l  Bonds as s p e c i f i e d  
in  A r t i c l e  I I I  h e r e o f ,  ( i i i )  f o r  th e  p u rp o se  o f  c u r in g  any 
a m b ig u ity  o r fo rm a l d e f e c t  o r o m is s io n , ( i v )  in  c o n n e c tio n  w ith  
th e  m ach in e ry  and equipm ent d e s c r ib e d  in  S ch ed u le  B t o  th e  
Lease so a s  to  more p r e c i s e ly  i d e n t i f y  th e  same o r s u b s t i t u t e ,  
add o r  d e le t e  m ach in e ry  and equ ipm ent a c q u ire d  w ith  th e  p ro ­
ceeds o f  th e  Bonds in  a cc o rd a n c e  w ith  th e  p r o v is io n s  h e r e o f ,  
o r (v ) in  c o n n e c tio n  w ith  th e  r e l e a s e  o f  r e a l  e s t a t e  p u rsu a n t to  
p r o v i s io n s  o f S e c t io n  2 2 . o f  th e  L ease .



E xcept fo r  th e  am endm ents, changes o r m o d if ic a t io n s  as 
h e re in a b o v e  p ro v id e d  in  t h i s  S e c tio n  6 .1 2 ,  n e i t h e r  th e  G ra n to r  
no r th e  T ru s te e  s h a l l  consen t to  any o th e r  amendm ent, change 
o r  m o d if ic a t io n  o f  th e  G uaran ty  Agreement o r  th e  L e a se , w ith ­
ou t th e  w r i t t e n  a p p ro v a l o r c o n se n t o f  th e  h o ld e r s  o f n o t l e s s  
th a n  tw o - th i r d s  in  a g g re g a te  p r in c ip a l  amount o f  th e  O u ts ta n d in g  
B onds, p ro v id e d , how ever, t h a t  no such m o d if ic a t io n  o f th e  Lease 
s h a l l  r e s u l t  in  th e  v io la t io n  o f any te rm s and p r o v is io n s  o f  
S e c tio n  10 .02  h e re o f .

S e c tio n  6 .1 3 - The G ra n to r  c o v e n a n ts  t h a t  i t  w i l l  in  
a l l  r e s p e c t s  p ro m p tly  and f a i t h f u l l y  k e e p , p e rfo rm  and comply 
w ith  a l l  th e  te rm s , p r o v i s io n s ,  c o v e n a n ts , c o n d i t io n s  and a g re e ­
m ents o f  th e  Lease to  be k e p t ,  perfo rm ed  and com plied  w ith  by 
I t .  The G ra n to r  f u r t h e r  co v en a n ts  t h a t  i t  w i l l  no t do o r p e r ­
m it a n y th in g  to  be done, o r om it o r  r e f r a i n  from  d o in g  a n y th in g  
in  any c a se  where any such a c t  d o n e , o r  p e rm it te d  to  be done , 
o r any such  o m iss io n  of o r r e f r a i n i n g  from a c t io n  would or 
m ight be a ground fo r  d e c la r in g  a f o r f e i t u r e  o f  th e  L ea se ; t h a t  
th e  G ra n to r  w i l l  c au se  L essee to  pay a l l  t a x e s ,  a s se s s m e n ts  and 
o th e r  c h a r g e s ,  i f  an y , th a t  may he l e v ie d ,  a s s e s s e d  o r charged  
upon th e  t r u s t  e s t a t e ,  or any p a r t  t h e r e o f ,  p ro m p tly  a s  and when 
th e  same s h a l l  become due and p a y a b le ,  bu t i t  s h a l l  n o t be a 
b re a c h  o f  t h i s  covenan t i f  th e  G ra n to r  f a i l s  t o  cau se  L essee  to  
pay any such  t a x ,  a sse ssm en t o r  charge  d u r in g  any p e r io d  in  which 
th e  G ra n to r  o r L e s se e , in  good f a i t h ,  s h a l l  be c o n te s t in g  th e  
amount o r  v a l i d i t y  o f such t a x ,  a sse ssm e n t o r c h a rg e ;  and t h a t  
th e  G ra n to r  w i l l  n o t s u f f e r  s a id  t r u s t  e s t a t e  h e reb y  conveyed 
and t r a n s f e r r e d  in  t r u s t ,  o r any p a r t  t h e r e o f ,  to  be s o ld  f o r  
any t a x e s ,  a s se ssm e n ts  o r o th e r  c h a rg e s  w h a tso e v e r , o r t o  be 
f o r f e i t e d  t h e r e f o r ,  nor do or p e rm it t o  be d o n e , i n ,  upon or 
ab o u t s a id  t r u s t  e s t a t e ,  o r  any p a r t  t h e r e o f ,  a n y th in g  t h a t  
m ight in  anyw ise  w eaken, d im in ish  o r im p a ir  th e  s e c u r i t y  i n ­
ten d ed  t o  be g iv en  by o r under t h i s  I n d e n tu r e ,  no r s u f f e r  any 
p o r t io n  o f  th e  t r u s t  e s t a t e  to  be so ld  under any p ro c e e d in g .

S e c tio n  6 .1 ^ .  The G ra n to r  w i l l  d o , e x e c u te ,  acknow ledge 
and d e l i v e r  o r cau se  to  be done , e x e c u te d , acknow ledged and d e ­
l iv e r e d  a l l  and ev e ry  such f u r t h e r  a c t s ,  d e e d s , c o n v ey a n ce s , 
m o r tr a g e s ,  a s s ig n m e n ts , t r a n s f e r s  and a s s u ra n c e s  as th e  T ru s te e  
s h a l l  r e q u i r e ,  fo r  th e  b e t t e r  a s s u r in g ,  c o n v e y in g , m o rtg a g in g , 
a s s ig n in g  and c o n firm in g  un to  th e  T ru s te e  a l l  and s i n g u l a r  th e  
T ru s t  E s ta te  he reby  m ortgaged , conveyed or a s s ig n e d  o r in te n d e d  
so to  b e , o r which th e  G ran to r may be o r  may h e r e a f t e r  become 
bound to  m o rtg ag e , corvey  o r a s s ig n  to  th e  T r u s te e ,  o r f o r  c a r r y ­
in g  ou t th e  i n t e n t io n  o r f a c i l i t a t i n g  th e  p e rfo rm an c e  o f  th e  
te rm s o f t h i s  In d e n tu re  or th e  L ease .

S e c tio n  6 .1 5 -  The G ra n to r , f o r th w i th  upon th e  e x e c u tio n  
and d e l iv e r y  o f  t h i s  In d e n tu re  and t h e r e a f t e r  from tim e to  t im e , 
w i l l  cau se  t h i s  I n d e n tu re ,  and each  supp lem ent h e r e t o ,  and a l l  
f in a n c in g  s ta te m e n ts ,  c o n t in u a t io n  s ta te m e n ts  and o th e r  i n s t r u ­
m ents r e q u i r e d  by a p p l ic a b le  law n e c e s s a ry  in  c o n n e c tio n  th e r e w i th  
to  be f i l e d ,  r e g i s t e r e d  and re c o rd e d  and r e - f i l e d ,  r e - r e g i s t e r e d  
and r e - r e c o r d e d  as a m ortgage upon th e  T ru s t  E s t a t e ,  in  such 
m anner and in  such p la c e s  as may be r e q u ir e d  by any p r e s e n t  o r 
f u tu r e  law in  o rd e r  to  p u b lis h  n o t ic e  o f  and f u l l y  p r o t e c t  th e  
l i e n  h e re o f  upon and th e  t i t l e  o f  th e  T ru s te e  t o ,  th e  T ru s t  E s ta te  
and In  o rd e r  to  e n t i t l e  th e  Bonds th e n  o u ts ta n d in g  t o  th e  b en e-



f i t s  and s e c u r i t y  o f  t h i s  I n d e n tu r e ,  and w i l l  cau se  th e  Lease 
and any supp lem en t t h e r e t o ,  t o  be f i l e d ,  r e g i s t e r e d  o r  reco rd ed  
and r e - f i l e d ,  r e - r e g i s t e r e d  o r  r e - r e c o r d e d  in  such manner and 
in  such  p la c e s  a s  may be r e q u ir e d  by law in  o rd e r  to  p u b lis h  
n o t ic e  and f u l ly  p r o te c t  th e  v a l i d i t y  t h e r e o f ,  and from tim e to  
tim e  w i l l  p e rfo rm  o r  cause  t o  be perfo rm ed  any o th e r  a c t  a s  p ro ­
v id ed  by law and w i l l  e x e c u te  o r cause  to  be e x ec u te d  any and 
a l l  f u r t h e r  in s tru m e n ts  w hich may be n e c e s s a ry  f o r  such p u b l i ­
c a t i o n ,  p r o te c t io n  and e n t i t l e m e n t .  The G ra n to r  w i l l  pay or 
cau se  to  be p a id  a l l  f i l i n g ,  r e g i s t r a t i o n  and re c o rd in g  ta x e s  
and fe e s  in c id e n t  to  such  f i l i n g ,  r e f i l i n g ,  r e g i s t r a t i o n ,  r e ­
r e g i s t r a t i o n ,  r e c o r d in g  and r e - r e c o r d in g  and a l l  expenses i n c i ­
d e n ta l  to  th e  p r e p a r a t io n  e x e c u tio n  and acknow ledgm ent o f  t h i s  
I n d e n tu r e ,  th e  L e a se , any in s tru m e n t  o f  f u r t h e r  a s su ra n c e  and any 
su p p lem en ts  to  any o f s a id  in s t ru m e n ts  and a l l  f e d e r a l  o r s t a t e  
stam p ta x e s  and o th e r  t a x e s ,  d u t i e s ,  im p o s ts ,  a s se ssm e n ts  and 
c h a rg e s  a r i s i n g  ou t o f o r  in  c o n n e c tio n  w ith  th e  e x e c u tio n  and 
d e l iv e r y  o f  t h i s  I n d e n tu r e ,  th e  L e a se , th e  B onds, any in s tru m e n t 
o f  f u r t h e r  a s s u r a n c e ,  and any su p p lem en ts  to  any o f s a id  i n s t r u ­
m ents .

S e c tio n  6 .1 6 . P rom ptly  a f t e r  any f i l i n g ,  r e g i s t r a t i o n  
o r r e c o r d in g  o r any r e - f i l i n g ,  r e - r e g i s t r a t i o n  o r  r e - r e c o r d in g  
o f  t h i s  In d e n tu re  o r  th e  L ease o r  any f i l i n g ,  r e g i s t r a t i o n ,  
r e c o r d in g ,  r e - f i l i n g ,  r e - r e g i s t r a t i o n  o r  r e - r e c o r d in g  of any 
supp lem en t to  any o f  s a id  in s t r u m e n ts ,  o r any in s tru m e n ts  o f 
f u r t h e r  a s s u ra n c e  which i s  r e q u ir e d  p u rs u a n t  to  S e c tio n  6 .1 5 , 
th e  G ra n to r  w i l l  d e l i v e r  to  th e  T ru s te e  an O pin ion  o f  Counsel 
to  th e  e f f e c t  t h a t  such f i l i n g ,  r e g i s t r a t i o n ,  r e c o r d in g ,  r e ­
f i l i n g ,  r e - r e g i s t r a t i o n  or r e - r e c o r d in g  has been d u ly  accom­
p l is h e d  and s e t t i n g  f o r th  th e  p a r t i c u l a r s  t h e r e o f .

S e c tio n  6 .1 7 . A nyth ing  in  t h i s  In d e n tu re  to  th e  con­
t r a r y  n o tw i th s ta n d in g ,  th e  p e rfo rm an ce  by th e  G ra n to r  of a l l  
d u t i e s  and o b l ig a t io n s  im posed upon i t  h e re b y , th e  e x e r c is e  by 
i t  o f a l l  pow ers g ra n te d  to  i t  h e re u n d e r ,  th e  c a rry in g , ou t o f 
a l l  c o v e n a n ts , a g re e m e n ts , and p ro m ises  made by i t  h e re u n d e r , 
and th e  l i a b i l i t y  o f  th e  G ra n to r  fo r  a l l  w a r r a n t ie s  and o th e r  
c o v e n a n ts  h e re u n d e r ,  s h a l l  he l im i t e d ,  as p ro v id e d  in  th e  A ct, 
s o le ly  to  th e  T ru s t  E s ta te  in c lu d in g  re v e n u e s  and r e c e i p t s  de ­
r iv e d  from th e  s a l e  o r l e a s in g  by i t  o f  th e  F a c i l i t y  and th e  
G ra n to r  s h a l l  n o t be r e q u i r e d  to  e f f e c t u a t e  any o f  i t s  d u t i e s ,  
o b l i g a t i o n s ,  pow ers o r c o v e n a n ts  h e re u n d e r  e x ce p t to  th e  e x te n t 
o f  th e  T ru s t  E s ta te  and such rev e n u es  and r e c e i p t s .

ARTICLE VII

Rem edies on D e fa u lt

S e c tio n  7*01. I f  one o r more o f  th e  fo llo w in g  e v e n ts  
( h e r e in  c a l le d  ’‘E ven ts o r E vent o f D e f a u l t" )  s h a l l  happen , 
t h a t  I s  to  s a y ,

(a )  i f  d e f a u l t  s h a l l  be made in  th e  due and p u n c tu a l 
paym ent o f  th e  p r i n c i p a l  o f ,  o r  i n t e r e s t  o r p re ­
mium ( i f  any) on any Bond when and as th e  same 
s h a l l  become due and p a y a b le ,  w he ther by d e c la r a ­
t i o n  o r o th e rw is e ;
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(b ) i f  d e f a u l t  s h a l l  be made by th e  G ra n to r  In  th e  
p e rfo rm an c e  o r  o b se rv an c e  o f  any o th e r  o f  th e  
c o v e n a n ts ,  ag reem en ts  o r  c o n d i t io n s  on i t s
p a r t  in  t h i s  In d e n tu re  o r in  th e  Ronds c o n ta in e d ,  
and such  d e f a u l t  s h a l l  have c o n tin u e d  fo r  a 
p e r io d  o f s i x t y  (60) days a f t e r  w r i t t e n  n o t ic e  
t h e r e o f ,  s p e c i f y in g  such  d e f a u l t  and r e q u i r in g  
th e  same to  be rem e d ie d , s h a l l  have been g iv en  
to  th e  G ra n to r  by th e  T r u s te e ,  o r to  th e  
G ra n to r  and th e  T ru s te e  by th e  h o ld e r s  o f  n o t 
l e s s  th a n  tw e n ty - f iv e  p e r  c e n t  (25%) in  a g g re ­
g a te  p r i n c i p a l  amount o f  th e  O u ts ta n d in g  Ronds 
( o r  in  th e  c a se  o f  any d e f a u l t  w hich can n o t 
w ith  due d i l ig e n c e  be cu red  w i th in  such s ix ty  
(60 ) day p e r io d ,  i f  th e  G ra n to r  s h a l l  f a i l  to  
p ro c e e d  p ro m p tly  to  c u re  th e  same and t h e r e ­
a f t e r  p r o s e c u te  th e  c u r in g  o f  such d e f a u l t  
w ith  due d i l i g e n c e ,  i t  b e in g  in te n d e d  in  co n n ec ­
t i o n  w ith  th e  d e f a u l t  n o t s u s c e p t ib l e  o f b e in g  
cu re d  w ith  due d i l ig e n c e  w i th in  th e  s i x t y  (60) 
days t h a t  th e  tim e o f th e  G ra n to r  v’l t h i n  which 
to  c u re  th e  same s h a l l  be e x te n d ed  f o r  such 
p e r io d  as may be n e c e s s a ry  to  com p le te  th e  c u r in g  
o f  th e  same w ith  a l l  due d i l i g e n c e ) ;

(c )  i f  th e  G ra n to r  s h a l l  f i l e  a p e t i t i o n  o r  answ er 
s e e k in g  r e o r g a n iz a t io n  o r  a rran g em en t under 
th e  f e d e r a l  b a n k ru p tc y  law s o r  any o th e r  a p ­
p l i c a b l e  law o r  s t a t u t e  o f  th e  U n ited  S ta te s  
o f  A m erica o r any S ta te  t h e r e o f ;

(d ) i f  th e  L essee  s h a l l  d e f a u l t  in  any o f i t s  o b l i ­
g a t io n s  u n d e r th e  L ease o r  i f  th e  G u a ra n to r  s h a l l  
d e f a u l t  in  any o f  i t s  o b l ig a t io n s  u n d er th e  G uar­
a n ty  A greem ent and such  d e f a u l t  s h a l l  n o t have 
been rem ed ied  w ith in  th e  a p p l i c a b le  p e r io d  o f 
tim e  f o r  remedy t h e r e in  e x p re s s e d ;

th e n  and in  each  and e v e ry  c a se  d u r in g  th e  c o n tin u a n c e  o f such 
E vent o f  D e fa u lt  u n le s s  cu red  by th e  G ra n to r  o r  th e  L essee  
w i th in  30 days a f t e r  w r i t t e n  n o t ic e  t h e r e o f  e x c e p t f o r  an 
E vent o f  D e fa u lt  s p e c i f i e d  in  s u b s e c t io n  (a )  h e r e o f ,  in  which 
c a se  im m e d ia te ly , a n d , u n le s s  th e  p r i n c i p a l  o f  a l l  th e  Bonds 
s h a l l  have a l r e a d y  become due and p a y a b le ,  th e  T ru s te e  by 
n o t ic e  in  w r i t in g  to  th e  G ra n to r ,  may, and upon th e  w r i t t e n  
r e q u e s t  o f  th e  h o ld e r s  o f n o t l e s s  th a n  tw e n ty - f iv e  p e r  c e n t 
(25%) in  p r i n c i p a l  amount o f  th e  Ronds a t  th e  tim e th e n  o u t ­
s ta n d in g  s h a l l ,  d e c la r e  th e  p r i n c i p a l  o f  a l l  th e  Ponds th en  
o u ts ta n d in g  h e re u n d e r ,  and th e  i n t e r e s t  a c c ru e d  th e r e o n ,  to  
be due and p a y a b le  im m e d ia te ly , and upon any such  d e c l a r a ­
t i o n  th e  same s h a l l  become and s h a l l  be im m e d ia te ly  due and 
p a y a b le ,  a n y th in g  in  t h i s  In d e n tu re  o r  in  th e  Ponds c o n ta in e d  
to  th e  c o n tr a r y  n o tw i th s ta n d in g .

T h is  p r o v is io n  i s  s u b je c t  to  th e  c o n d i t io n  t h a t  i f ,  a t  
any tim e  a f t e r  th e  p r i n c i p a l  o f  th e  Ponds s h a l l  have been so d e ­
c la r e d  due and p a y a b le ,  and b e fo re  any judgm ent o r  d e c re e  f o r  
th e  paym ent o f  th e  moneys due s h a l l  have been o b ta in e d  o r e n te re d  
a s  h e r e i n a f t e r  p r o v id e d , th e  G ra n to r  o r  th e  L essee  s h a l l  pay to  o r
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s h a l l  d e p o s i t  w ith th e  T ru s te e  a sum s u f f i c i e n t  to  pay a l l  
p r i n c i p a l  on th e  Ponds m atu red  p r i o r  to  such  d e c l a r a t i o n  and 
a l l  m atured  i n s t a l lm e n t s  o f i n t e r e s t  ( i f  any) upon a l l  th e  
B onds, w ith  i n t e r e s t  a t  th e  h ig h e s t  r a t e  th e  Bonds s h a l l  h e a r  
on such overdue p r i n c i p a l  and prem ium , i f  a n y , and ( t o  th e  
e x te n t  l e r a l l y  e n fo r c e a b le )  on such  ov e rd u e  i n s t a l l m e n t s  o f  
i n t e r e s t  and th e  r e a s o n a b le  e x p en se s  o f  T r u s te e ,  and any and 
a l l  o th e r  d e f a u l t s  known to  th e  T r u s te e  ( o th e r  th a n  in  th e  
payment o f p r i n c i p a l  and o f i n t e r e s t  on th e  Bonds due and 
p a y ab le  s o le ly  by re a s o n  o f such d e c l a r a t i o n )  s h a l l  have been 
made pood o r cu red  o r  p r o v is io n s  a d e q u a te  s h a l l  have been 
made t h e r e f o r ,  th e n  and in  e v e ry  such  c a s e ,  th e  h o ld e r s  o f  a t  
l e a s t  s i x t y - s i x  and t w o - th i r d s  p e r  c e n t  (6 f 2 /3 f )  in  a p g re p a te  
p r i n c i p a l  amount o f  th e  Bonds th e n  o u t s t a n d in g ,  by w r i t t e n  
n o t ic e  to  th e  G ra n to r  and t o  th e  T r u s t e e ,  may, on b e h a l f  o f  
th e  h o ld e r s  o f  a l l  th e  B onds, r e s c in d  and an n u l such d e c l a r a t i o n  
and i t s  c o n se q u e n c e s , b u t no such  r e s c i s s i o n  and annu lm ent s h a l l  
e x te n d  to  o r s h a l l  a f f e c t  any su b se q u e n t d e f a u l t ,  o r  s h a l l  im­
p a i r  o r e x h a u s t any r i p h t  o r  power c o n se o u e n t th e r e o n .

S e c tio n  7 .0 2 - The T r u s t e e ,  in  c a se  o f  th e  h a p p en in p  
o f  an Event o f  D e fa u lt  s p e c i f i e d  in  S e c t io n  7 .01  h e r e o f ,  may, 
and upon w r i t t e n  r e q u e s t  o f th e  h o ld e r s  o f  n o t l e s s  th a n  a 
m a jo r i ty  in  p r i n c i p a l  amount o f th e  Bonds th e n  o u t s t a n d in p ,  
and upon b e in p  in d e m n ifie d  t o  i t s  s a t i s f a c t i o n ,  s h a l l ,  e x e r ­
c i s e  any o r a l l  o f th e  fo l lo w in g  re m e d ie s :

A. I f  and to  th e  e x te n t  th e n  p e rm it te d  by law th e  T r u s te e ,
p e r s o n a l ly  o r by i t s  a g e n ts  o r a t t o r n e y s ,  may e n t e r  i n to  
and ta k e  p o s s e s s io n  o f a l l  th e  m ortpaped  p r o p e r ty  and f o r t h ­
w ith  o p e ra te  and manape th e  same and e x e r c i s e  a l l  r i p h t ? , pow ers 
and f r a n c h i s e s  o f  th e  G ra n to r  in  r e s p e c t  t h e r e o f ,  c o l l e c t  th e  
e a rn in g s  and income th e r e f ro m , pay a l l  p r i n c i p a l  c h a r g e s ,  i n ­
c lu d in g  ta x e s  and a s s e s s m e n ts  le v ie d  th e re o n  and o p e ra tin m  and 
m a in ten an ce  ex p en ses  and a l l  d is b u rs e m e n ts  and l i a b i l i t i e s  o f 
th e  T ru s te e  h e re u n d e r  and a p p ly  th e  n e t p ro c e e d s  a r i s i n g  from 
any such  o p e ra t io n  o f  th e  m ortpaped  p r o p e r ty  as p ro v id e d  in  
S e c t io n  7 .0 3  h e r e o f ,  in  r e s p e c t  to  th e  p ro c e e d s  o f  a s a l e  o f  
th e  m ortpaped p r o p e r ty .

B. The T ru s te e  may p ro ce ed  to  p r o t e c t  and e n fo rc e  i t s
r i g h t s  and th e  r i g h t s  o f  th e  h o ld e r s  o f  th e  Bonds u n d e r t h i s  
In d e n tu re  by a s u i t  o r  s u i t s  in  e q u i ty  o r  a t  l a v ,  e i t h e r  f o r  
th e  s p e c i f i c  p e rfo rm an ce  o f any c o v en a n t o r  ag reem en t c o n ta in e d  
h e re in  o r in  a id  o f th e  e x e c u tio n  o f  any power h e re in  g r a n te d ,  
o r fo r  th e  f o r e c lo s u r e  o f  t h i s  I n d e n tu r e ,  o r  f o r  th e  e n f o r c e ­
ment o f any o th e r  a p p r o p r i a te  l e g a l  o r  e n u i t a h l e  rem edy, a s  
th e  T r u s te e ,  b e in g  a d v is e d  by c o u n s e l ,  may deem m ost e f f e c t u a l  
to  p r o t e c t  and e n fo rc e  any o f  th e  r i g h t s  o r  i n t e r e s t s  u n d e r 
th e  Bonds o r  t h i s  In d e n tu re  o r  b o th .  A ll r i g h t s  o f  a c t io n  
u n d er t h i s  In d e n tu re  o r u n d e r any o f th e  Bonds may be e n fo rc e d  
by th e  T ru s te e  w ith o u t th e  p o s s e s s io n  o f  any o f  th e  Bonds o r  
th e  p ro d u c tio n  th e r e o f  on any t r i a l  o r  o th e r  p ro c e e d in g  r e l a ­
t i v e  t h e r e to  and any such  s u i t  o r  p ro c e e d in g  i n s t i t u t e d  by th e  
T ru s te e  s h a l l  be b ro u g h t in  i t s  name as T r u s t e e ,  and any r e ­
covery  o f  judgm ent s h a l l  be f o r  th e  r a t a b l e  b e n e f i t  o f  th e  
h o ld e r s  o f th e  Bonds.
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C. The T ru s te e  may, w ith  o r  w ith o u t e n t r y ,  s e l l  th e
m ortgaged  p r o p e r ty  a t  p u b l ic  a u c t io n  a t  such p la c e  o r p la c e s  
a s  may be r e q u i r e d  by law , h a v in g  f i r s t  g iv e n  n o t ic e  o f  such 
le  by p u b l i c a t i o n  o r o th e r w is e ,  a s  may be r e q u i r e d  by law 
and upon such  s a le  may make and d e l i v e r  to  th e  p u rc h a s e r  a 
pood and s u f f i c i e n t  deed o r d eed s  o r  b i l l  o r  b i l l s  o f  s a le  
o r  a ss ig n m e n t o r a s s ig n m e n ts  f o r  th e  same. The T ru s te e  and 
i t s  s u c c e s s o r s  a re  h e reb y  i r r e v o c a b ly  a p p o in te d  th e  t r u e  and 
la w fu l a t t o r n e y  o f  th e  G ra n to r ,  in  i t s  name and s t e a d ,  t o  
e x e c u te  and d e l i v e r  a l l  n e c e s s a ry  d e e d s , b i l l s  o f  s a l e ,  a s s ig n ­
m ents and t r a n s f e r s ,  th e  G ra n to r  hereby  r a t i f y i n g  and c o n firm ­
in g  a l l  t h a t  i t s  s a id  a t to r n e y s  s h a l l  la w fu l ly  do by v i r t u e  
h e r e o f .

D. The T r u s te e ,  upon th e  b r in g in g  o f  a s u i t  to  f o r e c lo s e  
t h i s  I n d e n tu r e ,  a s  a m a t te r  o f r i g h t ,  w ith o u t n o t ic e  and 
w ith o u t g iv in g  bond t o  th e  G ra n to r  o r anyone c la im in g  u n d er
i t ,  may have a r e c e i v e r  a p p o in te d  o f  a l l  th e  m ortgaged  p r o p e r ty  
and o f  th e  e a r n in g s ,  incom e, r e n t s ,  i s s u e s  and p r o f i t s  a s  th e  
c o u r t  m aking such  ap p o in tm en t s h a l l  c o n f e r ,  in c lu d in g  such  
pow ers a s  may be n e c e s s a ry  o r  u s u a l  in  such c a s e s  f o r  th e  p ro ­
t e c t i o n ,  p o s s e s s io n ,  c o n t r o l ,  management and o p e ra t io n  o f  
th e  m ortgaged  p r o p e r ty ,a n d  th e  G ra n to r  does h e reb y  i r r e v o c a b ly  
c o n se n t t o  such  a p p o in tm e n t.

E. The T ru s te e  i s  h e reb y  a p p o in te d ,  and th e  s u c c e s s iv e  
r e s p e c t iv e  h o ld e r s  o f  th e  Bonds by ta k in g  and h o ld in g  th e  
same s h a l l  be c o n c lu s iv e ly  deemed to  have so a p p o in te d  th e  
T r u s te e ,  th e  t r u e  and la w fu l a t t o r n e y - i n - f a c t  o f  th e  r e s p e c ­
t iv e  h o ld e r s  o f th e  B onds, w ith  a u th o r i ty  to  make o r f i l e ,  
in  th e  r e s p e c t iv e  names o f th e  h o ld e r s  o f  th e  Bonds o r  in  
b e h a l f  o f  a l l  h o ld e r s  o f  th e  B onds, as a c l a s s ,  any p ro o f  o f 
d e b t ,  amendment to  p ro o f  o f  d e b t ,  p e t i t i o n  o r  o th e r  docum ent; 
to  r e c e iv e  paym ent o f  a l l  sums becom ing d i s t r i b u t a b l e  on 
a cc o u n t t h e r e o f ;  to  e x e c u te  any o th e r  p a p e rs  and docum ents and 
to  do and p e rfo rm  any and a l l  a c t s  and th in g s  f o r  and in  b e ­
h a l f  o f  a l l  h o ld e r s  o f  th e  Bonds as a c l a s s ,  as may be n e c e s ­
sa ry  o r a d v is a b le  in  th e  o p in io n  o f  th e  T r u s te e ,  in  o rd e r  to  
have th e  r e s p e c t iv e  c la im s  o f th e  h o ld e r s  o f  th e  Bonds a g a in s t  
th e  G ra n to r  a llo w ed  in  any e o u i ty  r e c e i v e r s h i p ,  in s o lv e n c y , 
l i q u i d a t i o n ,  b a n k ru p tc y  o r o th e r  p r o c e e d in r s  to  w hich th e  
G ra n to r  s h a l l  be a p a r t y .  The T ru s te e  s h a l l  have f u l l  power 
o f s u b s t i t u t i o n  and d e le g a t io n  in  r e s p e c t  o f  any such p o w ers. 
Upon th e  o c c u rre n c e  o f  an e v e n t o f d e f a u l t  u n d er th e  Lease
th e  T r u s te e  may e n fo rc e  any and a l l  r i g h t s  o f  th e  G ra n to r  
th e r e u n d e r .

F. In  th e  e v e n t o f any s a l e  to  e n fo rc e  th e  s e c u r i t y  o f 
t h i s  I n d e n tu r e ,  any and a l l  r e a l  e s t a t e ,  b u i ld i n g s ,  m a c h in e ry , 
equ ipm ent and p e r s o n a l  p ro p e r ty  m ortgaged and p led g ed  h e r e ­
under may be s o ld  a s  an e n t i r e t y  o r  in  such l o t s  a n d /o r  p a r c e l s  
as th e  T r u s te e ,  in  i t s  d i s c r e t i o n ,  s h a l l  d e te rm in e .

S e c tio n  7 .0 3 .  M l moneys r e c e iv e d  by th e  T ru s te e  p u r ­
su a n t t o  any r i g h t  g iv e n  o r  a c t io n  ta k e n  u n d er th e  p r o v is io n s  
o f t h i s  A r t i c l e  s h a l l ,  a f t e r  paym ent o f  th e  c o s t  and ex p en ses  
o f th e  p ro c e e d in g s  r e s u l t i n g  in  th e  c o l l e c t i o n  o f such moneys 
and o f  th e  e x p e n s e s ,  l i a b i l i t i e s  and ad v an ces in c u r r e d  o r made 
by th e  T r u s te e ,  be d e p o s i te d  in  th e  Revenue Account and a l l  
moneys in  th e  Revenue A ccount s h a l l  he a p p lie d  a s  fo l lo w s :
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(a) U n less th e  p r i n c i p a l  o f  a l l  th e  Bonds s h a l l  have 
become o r s h a l l  have been d e c la re d  due and p a y a b le ,  
a l l  such moneys s h a l l  be a p p l ie d :

F i r s t  -  To th e  paym ent to  th e  p e rso n s  e n t i t l e d  
th e r e to  o f  a l l  i n s t a l l m e n t s  o f i n t e r e s t  th e n  due on 
the  Bonds, in  th e  o rd e r  o f th e  m a tu r i ty  o f th e  i n ­
s ta l lm e n ts  o f  such  i n t e r e s t  a n d , i f  th e  amount a v a i l ­
a b le  s h a l l  n o t be s u f f i c i e n t  to  pay in  f u l l  any p a r t i ­
c u la r  i n s t a l l m e n t ,  th e n  to  th e  paym ent r a t a b l y ,  a c -  
co rd in p  to  th e  am ounts due on such  i n s t a l l m e n t ,  to  
the  p e rso n s  e n t i t l e d  t h e r e t o ,  w ith o u t any d i s c r im in ­
a t io n  or p r i v i l e p e ;  and

Second -  To th e  paym ent to  th e  p e rso n s  e n t i t l e d  
th e r e to  o f  th e  unpa id  p r in c ip a l  o f  and prem ium , i f  
any , on any o f  th e  Bonds which s h a l l  have become due 
(o th e r  th e n  Bonds c a l le d  f o r  red e m p tio n  fo r  th e  pay ­
ment o f w hich moneys a re  h e ld  p u rs u a n t  to  th e  p r o v i ­
s io n s  of t h i s  I n d e n tu r e ) ,  in  th e  o r d e r  o f t h e i r  due 
d a te s ,  w ith  i n t e r e s t  on such  Fonds from th e  r e s p e c ­
t iv e  d a te s  upon w hich th ey  become due an d , i f  th e  a -  
mount a v a i l a b l e  s h a l l  not he s u f f i c i e n t  to  pay in  
f u l l  p r i n c i p a l  o f ,  prem ium , i f  a n y , and i n t e r e s t  on 
the  Bonds due on. any p a r t i c u l a r  d a t e ,  th e n  to  th e  
payment r a t a b l y ,  a c c o rd in g  to  th e  amount o f  th e  p r i n ­
c ip a l ,  i n t e r e s t  and prem ium , i f  a n y , due on such  d a te ,  
to  th e  p e rs o n s  e n t i t l e d  t h e r e t o  w ith o u t any d i s c r i ­
m in a tio n  o r p r i v i l e g e .

(b) I f  th e  p r i n c i p a l  o f a l l  th e  Bonds s h a l l  have b e­
come due o r  s h a l l  have been d e c la r e d  due and p a y a b le ,  
a l l  such moneys s h a l l  be a p p l ie d  t o  th e  payment o f th e  
p r i n c i p a l ,  prem ium , i f  a n y , and i n t e r e s t  th e n  due and 
unpaid  upon th e  B onds, w ith o u t p r e fe re n c e  o r p r i o r i t y  
of p r i n c i p a l  o v e r i n t e r e s t  or o f  I n t e r e s t  o v e r p r i n c i ­
p a l ,  or o f  any i n s t a l lm e n t  o f i n t e r e s t  over any o th e r  
in s ta l lm e n t  o f i n t e r e s t , o r  o f  any Bond o v er any o th e r  
Bond, r a t a b l y ,  a c c o rd in p  to  th e  am ounts due r e s p e c t iv e ­
ly  fo r  p r i n c i p a l ,  prem ium , i f  a n y , and i n t e r e s t ,  to
th e  p e rs o n s  e n t i t l e d  t h e r e to  w ith o u t any d i s c r im in a ­
t io n  or p r i v i l e g e .

(c) I f  th e  p r i n c i p a l  o f a l l  th e  Bonds s h a l l  have been 
d e c la re d  due and p a y a b le ,  and i f  sucb  d e c l a r a t i o n  s h a l l  
t h e r e a f t e r  have been r e s c in d e d  and a n n u lle d  under th e  
p r o v is io n s  o f  t h i s  A r t i c l e  th e n ,  s u b je c t  to  th e  p r o v i ­
s io n s  o f p a ra p ra p h  (h )  o f t h i s  S e c t io n  in  th e  e v e n t 
t h a t  th e  p r i n c i p a l  o f  a l l  th e  Bonds s h a l l  l a t e r  become 
due o r be d e c la re d  due and p a y a b le ,  th e  moneys s h a l l
be a p p lie d  in  a c c o rd a n c e  w ith  th e  p r o v is io n s  o f  p a ra ­
praph (a )  o f t h i s  S e c t io n .

Whenever moneys a re  to  he a p p lie d  p u rsu a n t to  th e  p ro ­
v i s io n s  of t h i s  S e c t io n ,  such moneys s h a l l  be a p p lie d  a t  such  
t im e s ,  and from tim e  to  tim e a s  th e  T r u s te e  s h a l l  d e te rm in e , 
h a v in p  due re p a rd  to  th e  amount o f  such moneys a v a i l a b l e  f o r  
such a p p l ic a t io n  in  th e  f u t u r e .  Whenever th e  T ru s te e  s h a l l  
ap p ly  such fu n d s , i t  s h a l l  f i x  th e  d a te  (w hich  s h a l l  be an i n -

r*
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t e r e s t  payment d a te  u n le s s  I t  s h a l l  deem a n o th e r  d a te  more 
s u i t a b l e )  upon which such  a p p l i c a t io n  i s  to  be made and upon 
such  d a te  i n t e r e s t  on th e  am ounts o f  p r i n c i p a l  to  be p a id  on 
such  d a te s  s h a l l  c ea se  to  a c c ru e . The T ru s te e  s h a l l  r i v e  such 
n o t ic e  as i t  may deem a p p r o p r ia te  o f  th e  d e p o s i t  w ith  i t  o f  any 
such  moneys and o f  th e  f ix in g  o f  any such  d a te ,  and s h a l l  n o t be 
r e q u i r e d  to  make payment to  th e  b e a r e r  o f any unpa id  coupon or 
th e  h o ld e r  o f  any Bond u n t i l  such coupon o r  such Bond and a l l  
unm atured  co u p o n s, i f  an y , a p p e r ta in in g  to  such Bond s h a l l  be 
p r e s e n te d  to  th e  T ru s te e  f o r  a p p r o p r ia te  endorsem en t o r  fo r  
c a n c e l l a t io n  i f  f u l ly  p a id .

W henever a l l  p r i n c i p a l  o f ,  prem ium , i f  an y , and i n t e r ­
e s t  on a l l  Bonds have been p a id  under th e  p r o v is io n s  o f  t h i s  
S e c tio n  7 .03  and a l l  ex p en ses  and c h a rg e s  o f th e  T ru s te e  s h a l l  
have been p a id ,  any b a la n c e  rem a in in g  in  th e  Revenue A ccount 
s h a l l  be p a id  to  th e  L essee  as p ro v id e d  in  S e c tio n  9 .0^  h e re o f .

S e c tio n  7-0*J. The G ra n to r , f o r  i t  and fo r  a l l  who 
may c la im  th ro u g h  or under i t ,  hereby  e x p re s s ly  w aives and 
r e l e a s e s  a l l  r i g h t s  to  have th e  m ortgaged p ro p e r ty  m a rs h a lle d  
upon any f o r e c lo s u r e  s a l e  ( th e  T ru s te e  or any c o u r t  in  w hich 
th e  f o r e c lo s u r e  o f  t h i s  In d e n tu re  i s  so u g h t s h a l l  have th e  
r i g h t  to  s e l l  th e  m ortgaged p ro p e r ty  a s  an e n t i r e t y  and in  
a s in g le  p a r c e l  in  th e  d i s c r e t i o n  o f  th e  T ru s te e )  and th e  
G ra n to r  c o v e n a n ts  t h a t  ( to  th e  e x te n t  p e rm itte d  by law) i t  
w i l l  no t a t  any tim e i n s i s t  upon o r p le a d ,  c la im  o r  ta k e  
any b e n e f i t  o r  a d v an tag e  o f any s ta y  o r  e x te n s io n  law o r  law s 
p ro v id in g  f o r  th e  v a lu a t io n  o r a p p r a i s a l  o f  th e  m ortgaged 
p ro p e r ty  p r i o r  to  any s a le  o r s a le s  th e r e o f  n o r a f t e r  any 
such  s a le  o r s a l e s  c la im  o r  e x e r c is e  any r i g h t  to  redeem  th e  
p r o p e r ty  so s o ld  and th e  G ra n to r  ( to  th e  e x te n t  p e rm it te d  by 
law ) hereby  e x p re s s ly  w aives f o r  i t s e l f  and on b e h a l f  o f  each  
and ev ery  p e rso n  c la im in g  b y ,th ro u g h  o r  under th e  G ra n to r  
a l l  b e n e f i t  and ad v an tag e  o f any such law o r law s.

S e c tio n  7-05- Bo d e la y  o r o m iss io n  o f th e  T ru s te e  o r 
o f  any h o ld e r  o f  any o f  th e  Bonds to  e x e r c is e  any r i g h t  o r 
power a r i s i n g  from any d e f a u l t  on th e  p a r t  o f th e  G ra n to r  
s h a l l  e x h a u s t o r im p a ir  any such r i g h t  o r power o r p re v e n t 
i t s  e x e r c is e  d u r in g  th e  c o n tin u a n c e  o r  such d e f a u l t . No 
w a iv e r by th e  T ru s te e  o r B ondho lders o f  any such d e f a u l t ,  
w h e th e r such w a iv er be f u l l  o r  p a r t i a l ,  s h a l l  e x te n d  t o  o r 
be ta k e n  to  a f f e c t  any su b seq u en t d e f a u l t , or to  im p a ir  th e  
r i g h t s  r e s u l t i n g  th e re f ro m , e x ce p t as may be o th e rw is e  p ro ­
v id ed  h e r e in .  No remedy h e re u n d e r  i s  in te n d e d  to  be e x c lu s iv e  
o f any o th e r  remedy b u t each  and e v e ry  remedy s h a l l  be cumu­
l a t i v e  and in  a d d i t io n  to  any and e v e ry  o th e r  remedy g iv en  
h e re u n d e r  o r  o th e rw is e  e x i s t i n g .

S e c tio n  7 -0 6 . No B ondholder s h a l l  have any r i g h t  to  
i n s t i t u t e  o r  p ro s e c u te  any s u i t  o r  p ro c e e d in g  a t  law o r  in  
e q u i ty  fo r  th e  f o r e c lo s in g  h e re o f ,  f o r  th e  ap p o in tm en t o f a 
r e c e iv e r  o f  th e  G ra n to r , f o r  th e  en fo rcem en t o f any o f  th e  
p r o v is io n s  h e re o f  o r o f  any rem ed ies  h e re u n d e r in  r e s p e c t  to  
th e  m ortgaged  p ro p e r ty  u n le s s  th e  T ru s te e  s h a l l  have n e g le c te d  
f o r  60 days to  ta k e  such a c t io n  a f t e r  r e a u e s t  in  w r i t in g  by 
th e  h o ld e rs  o f 25% in  a g g re g a te  p r i n c i p a l  amount o f  th e  Bonds 
th e n  o u ts ta n d in g ,  p ro v id e d , th a t  th e  h o ld e r s  o f  th e  Bonds
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s h a l l  have o f f e r e d  to  th e  T r u s te e ,  such r e a s o n a b le  in d em n ity  
a s  i t  may r e q u i r e  a p a i r s t  th e  c o s t s ,  ex p en se s  and l i a b i l i t i e s  
t o  be in c u r re d  t h e r e in  o r th e re b y  and p ro v id e d , f u r t h e r , t h a t  
th e  r i p h t  o f  any h o ld e r  o f any Pond to  r e c e iv e  payment o f  th e  
p r i n c i p a l  th e r e o f  a n d /o r  i n t e r e s t  th e re o n  on o r  a f t e r  th e  
r e s p e c t iv e  due d a te s  e x p re s s e d  t h e r e i n  o r to  i n s t i t u t e  s u i t  
f o r  th e  e n fo rc em e n t o f any such payment s h a l l  n o t be im­
p a ir e d  o r a f f e c t e d  w ith o u t th e  c o n se n t o f  such  h o ld e r .

ARTICLE V III

C oncern inp  th e  T ru s te e

S e c t io n  8 .0 1 . The T ru s te e  s h a l l ,  p r i o r  to  an E vent 
o f  D e fa u lt  a s  d e f in e d  in  S e c tio n  7 -0 1 , and a f t e r  th e  c u r in p  
o f  a l l  E ven ts o f  D e fa u lt  which may have o c c u r r e d ,  p e rfo rm  
such  d u t i e s  and o n ly  such  d u t ie s  as a re  s p e c i f i c a l l y  s e t  
f o r th  in  t h i s  I n d e n tu r e ,  and as a c o rp o r a te  t r u s t e e  o r d i n a r i l y  
would p e rfo rm  u n d er a c o rp o r a te  m o rtp a p e . The T ru s te e  s h a l l ,  
d u r in p  th e  e x i s te n c e  o f  any E vent o f  D e fa u lt  (w hich has n o t 
been  c u re d ) e x e r c i s e  such  r i p h t s  and pow ers v e s te d  in  i t  by 
t h i s  In d e n tu re  and use th e  same d e p re e  o f  c a re  and s k i l l  in  
t h e i r  e x e r c i s e ,  as a p ru d e n t man would e x e r c i s e  o r use u n d er 
th e  c irc u m s ta n c e s  i n  th e  conduct o f  h i s  own a f f a i r s .

Mo p r o v i s io n  o f t h i s  In d e n tu re  s h a l l  be c o n s tru e d  to  
r e l i e v e  th e  T ru s te e  from l i a b i l i t y  f o r  i t s  own n e p l ip e n t  
a c t i o n ,  i t s  own n e p l ip e n t  f a i l u r e  to  a c t ,  o r  i t s  own m is­
co n d u ct e x ce p t t h a t ,

(a ) p r i o r  to  an Event o f  D e fa u lt  h e re u n d e r  and a f t e r  
th e  cu rinp , o f a l l  E v en ts  o f  D e fa u lt  which may 
have o c c u r re d :

(1 ) The d u t i e s  and o b l ip a t io n s  o f th e  T ru s te e  
s h a l l  be d e te rm in e d  s o l e ly  by th e  e x p re s s  
p r o v is io n s  o f t h i s  I n d e n tu r e ,  and th e  
T r u s te e  s h a l l  n o t be l i a b l e  e x c e p t fo r  
th e  p e rfo rm an c e  o f  such  d u t i e s  and o b l ip a ­
t io n s  a s  a re  s p e c i f i c a l l y  s e t  f o r th  in  t h i s  
I n d e n tu r e ,  and no im p lie d  c o v e n a n ts  o r  
o b l ip a t io n s  s h a l l  be re a d  in to  t h i s  In d en ­
t u r e  a p a in s t  th e  T r u s te e ;  and

(2 ) In  th e  ab sen ce  o f  bad f a i t h  on th e  p a r t  o f  
th e  T r u s te e ,  th e  T ru s te e  may c o n c lu s iv e ly  
r e l y ,  a s  to  th e  t r u t h  o f  th e  s ta te m e n ts  and 
th e  c o r r e c tn e s s  o f th e  o p in io n s  e x p re s se d  
t h e r e i n ,  upon any c e r t i f i c a t e  o r o p in io n  
f u r n is h e d  to  th e  T ru s te e  and b e lie v e d  by
i t  to  be p en u in e  and e x e c u te d  by th e  p e rso n  
o r  p e rso n s  a u th o r iz e d  to  f u r n i s h  th e  same;

(b ) a t  a l l  t im e s ,  r e g a r d l e s s  o f  w h e th er o r  n o t any
Event, o f  D e fa u lt  s h a l l  e x i s t :

(1 ) The T ru s te e  s h a l l  n o t be l i a b l e  f o r  any 
e r r o r  o f  judpm ent made in  pood f a i t h  by 
a R e sp o n s ib le  O f f i c e r  o r  O f f i c e r s  o f  th e
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T ru s te e  u n le s s  i t  s h a l l  he p roved  t h a t  
th e  T r u s te e  was n e g l ig e n t  in  a s c e r t a i n in g  
th e  p e r t i n e n t  f a c t s .

(2 ) The T r u s te e  s h a l l  n o t he l i a b l e  w ith
r e s p e c t  to  any a c t io n  ta k e n  o r  o m itte d  
to  be ta k e n  by i t  in  good f a i t h  in  
a cc o rd a n c e  w ith  th e  d i r e c t i o n  o f th e  
h o ld e r s  o f n o t l e s s  th a n  a m a jo r i ty  (o r  
such l e s s e r  o r  g r e a t e r  p e rc e n ta g e  a s  i s  
s p e c i f i c a l l y  r e q u i r e d  o r p e rm it te d  by 
t h i s  In d e n tu r e )  in  a g g re g a te  p r i n c i p a l  
amount o f  a l l  Ponds a t  th e  tim e  o u t s t a n d ­
in g  r e l a t i n g  to  th e  t im e ,  m ethod and p la c e  
o f c o n d u c tin g  any p ro c e e d in g  f o r  any remedy 
a v a i l a b l e  to  th e  T r u s t e e ,  o r e x e r c i s in g  any 
t r u s t  o r  power c o n fe r r e d  upon th e  T ru s te e  
under t h i s  I n d e n tu r e .

S e c t io n  8 .0 2 . E xcept a s  o th e rw is e  p ro v id e d  in
btot;
(a )  The T ru s te e  may r e l y  upon th e  a u t h e n t i c i t y  o f ,  and 

th e  t r u t h  o f  th e  s ta te m e n ts  and th e  c o r r e c tn e s s  o f 
th e  o p in io n s  e x p re s s e d  i n ,  and s h a l l  be p r o te c te d  
In  a c t in g  upon any r e s o l u t i o n ,  c e r t i f i c a t e ,  s t a t e ­
m en t, in s t r u m e n t ,  o p in io n ,  r e p o r t ,  n o t i c e ,  n o t a r i a l  
s e a l ,  s tam p , acknow ledgm en t, v e r i f i c a t i o n ,  r e q u e s t ,  
c o n s e n t ,  o r d e r ,  Pond, coupon o r  o th e r  p a p e r  o r 
docum ent b e l ie v e d  by i t  to  be g en u in e  and to  have 
been s ig n e d  o r a f f ix e d  and p r e s e n te d  by th e  p ro p e r  
p a r ty  o r  p a r t i e s ;

(b ) Any n o t i c e ,  r e q u e s t ,  d i r e c t i o n ,  e l e c t i o n ,  o r d e r  o r 
demand o f  th e  G ra n to r  m en tioned  h e r e in  s h a l l  be 
s u f f i c i e n t l y  e v id e n ce d  by an in s t ru m e n t  s ig n e d  in  
tb e  name o f  th e  G ra n to r  by any o f f i c e r  o f  th e  
G ra n to r  ( u n le s s  o th e r  e v id e n c e  in  r e s p e c t  t h e r e o f  
be h e re in  s p e c i f i c a l l y  p r e s c r i b e d ) ,  and any r e s o l u ­
t io n  o f th e  County Board o f  th e  G ra n to r  may be 
e v id e n ce d  to  th e  T ru s te e  by a C e r t i f i e d  R e so lu ­
t i o n

(c )  In  tb e  a d m in i s t r a t io n  o f  th e  t r u s t s  o f  t h i s  In d en ­
t u r e ,  th e  T ru s te e  may e x e c u te  any o f  th e  t r u s t s  o r 
pow ers h e re o f  d i r e c t l y  o r  th ro u g h  i t s  a g e n ts  o r  
a t to r n e y s  and th e  T ru s te e  may c o n s u l t  w ith  c o u n se l 
(who may be c o u n se l f o r  th e  G ra n to r )  and th e  
o p in io n  o r  a d v ic e  o f such  c o u n se l s h a l l  be f u l l  
and co m p le te  a u th o r i z a t i o n  and p r o t e c t i o n  in  r e ­
s p e c t  o f  any a c t io n  ta k e n  o r  s u f f e r e d  by i t  h e r e ­
u n d e r in  good f a i t h  and in  a c c o rd a n c e  w ith  th e  
o p in io n  o f  such  c o u n s e l ;

(d ) W henever in  th e  a d m in i s t r a t io n  o f th e  t r u s t s  o f  
t h i s  I n d e n tu r e ,  th e  T r u s te e  s h a l l  deem I t  n e c e s ­
s a ry  o r  d e s i r a b l e  t h a t  a m a t te r  be proved  o r  
e s t a b l i s h e d  p r i o r  to  t a k in g  o r  s u f f e r in g  any 
a c t io n  h e re u n d e r ,  such  m a t te r  ( u n le s s  o th e r
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e v id e n c e  in  r e s p e c t  t h e r e o f  be h e re in  s p e c i f i ­
c a l l y  p r e s c r ib e d )  may, In th e  ab sen ce  o f  n e g l i ­
gence o r  bad f a i t h  on th e  p a r t  o f th e  T r u s te e ,  
be deemed to  be c o n c lu s iv e ly  p roved  and e s t a b ­
l i s h e d  by an O f f i c e r s ’ C e r t i f i c a t e  o f th e  G ra n to r  
and such  O f f i c e r s ’ C e r t i f i c a t e  o f th e  G ra n to r  
s h a l l ,  in  th e  a b sen ce  o f  n e g lig e n c e  o r bad f a i t h  
on th e  p a r t  o f  th e  T r u s te e ,  be f u l l  w a rra n t to  
th e  T ru s te e  fo r  any a c t io n  ta k e n  o r  s u f f e r e d  by 
i t  u n d er th e  p r o v is io n s  o f t h i s  In d e n tu re  upon 
th e  f a i t h  t h e r e o f ,  bu t in  i t s  d i s c r e t i o n  th e  
T ru s te e  may in  l i e u  th e r e o f  a c c e p t o th e r  e v id e n c e  
of such m a tte r  o r may r e q u i r e  such  f u r t h e r  o r 
a d d i t i o n a l  e v id e n c e  as i t  may deem r e a s o n a b le ;

The r e c i t a l s  h e re in  and in  th e  Ponds (e x c e p t th e  
T r u s t e e ’ s c e r t i f i c a t e  o f  a u th e n t i c a t i o n  th e re o n )  
s h a l l  be ta k e n  as th e  s ta te m e n ts  o f  th e  G ra n to r  
and s h a l l  n o t be c o n s id e re d  as made by , o r im p o sin g  
any o b l ig a t io n  o r l i a b i l i t y  u p o n , th e  T r u s te e .
The T ru s te e  makes no r e p r e s e n ta t i o n  as to  th e  v a lu e  
or c o n d i t io n  o f  th e  t r u s t  e s t a t e  o r any p a r t  
t h e r e o f  o r a s  to  th e  t i t l e  o f  th e  G r a n to r ,  o r  
as t o  th e  s e c u r i t y  a f fo rd e d  th e re b y  o r  h e re b y , o r  
as t o  th e  v a l i d i t y  o f  t h i s  In d e n tu re  o r o f  th e  
Ponds o r coupons is s u e d  h e re u n d e r ,  and th e  
T ru s te e  s h a l l  in c u r  no l i a b i l i t y  or r e s p o n s i b i l i t y  
in  r e s p e c t  o f  any o f  such m a t t e r s ;

The T ru s te e  s h a l l  n o t be p e r s o n a l ly  l i a b l e  in  c a se  
o f  e n t r y  by i t ,  upon th e  t r u s t  e s t a t e ,  f o r  d e b ts  
c o n tr a c te d  o r  l i a b i l i t y  o r  dam ages in c u r r e d  in  
th e  management o r o p e r a t io n  o f  th e  t r u s t  e s t a t e .
The T ru s te e  s h a l l  n o t in  any e v e n t be r e q u i r e d  to  
t a k e ,  de fend  o r a p p e a r  in  any l e g a l  a c t io n  o r 
p ro c e e d in g  h e re u n d e r o r t o  e x e r c i s e  any o f  th e  
t r u s t s  o r  pow ers h e re o f  u n le s s  i t  s h a l l  f i r s t  be 
a d e q u a te ly  in d e m n ifie d  to  i t s  s a t i s f a c t i o n  a g a in s t  
th e  c o s t s ,  ex p en ses and l i a b i l i t i e s  w hich may be 
in c u r re d  th e r e b y .  E very  p r o v i s io n  o f t h i s  In d e n ­
tu r e  r e l a t i n g  to  th e  conduct o r a f f e c t i n g  th e  
l i a b i l i t y  o f o r  a f f o r d in g  p r o t e c t io n  to  th e  T ru s te e  
s h a l l  be s u b je c t  to  th e  p r o v i s io n s  o f t h i s  S e c t io n ;

S u b je c t  to  th e  p r o v is io n s  o f th e  L ease  and t h i s  
I n d e n tu r e ,  th e  T ru s te e  s h a l l  n o t be  un d er any 
o b l ig a t io n  to  g iv e  any c o n s e n t ,  e n t e r  i n to  any 
a g re e m e n t, r e l e a s e  any p ro p e r ty  o r  to  ta k e  any 
o th e r  a c t io n  which i s  d i s c r e t i o n a r y  w ith  th e  
T r u s te e  under th e  p r o v is io n s  h e r e o f  e x ce p t on 
w r i t t e n  r e q u e s t  o f  th e  h o ld e r s  o f n o t l e s s  th a n  
any a p p l ic a b le  s p e c i f i e d  p e rc e n ta g e  p ro v id e d  
f o r  in  t h i s  In d e n tu re  o r  i f  no p e rc e n ta g e  i s  
s p e c i f i e d  th e n  66 2 /37  in  p r i n c i p a l  amount o f  
th e  Bonds o u ts ta n d in g  h e re u n d e r ;

None o f  th e  p ro v is io n s  c o n ta in e d  i n  t h i s  In d e n tu re  
s h a l l  r e q u i r e  th e  T ru s te e  t o  expend o r r i s k  i t s  own 
funds o r  o th e rw is e  in c u r  p e rs o n a l  f i n a n c i a l  l i a b i l i t y
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in  th e  p e rfo rm an ce  o f any o f i t s  d u t i e s  o r in  th e  
e x e r c is e  o f  any o f i t s  r i g h t s  o r  p o w e r s , i f  t h e r e  
i s  r e a s o n a b le  ground f o r  b e l ie v in g  t h a t  th e  r e p a y ­
ment o f such funds o r l i a b i l i t y  i s  n o t re a s o n a b ly  
a s s u re d  to  i t ;

( i )  The p e rm is s iv e  r i g h t  o f  th e  T ru s te e  to  do th in g s
enum erated  in  t h i s  In d e n tu re  s h a l l  n o t be c o n s tru e d  
a s  a du ty  and th e  T ru s te e  s h a l l  not be a n sw e ra b le  
fo r  o th e r  th a n  i t s  n e g lig e n c e  o r  w i l l f u l  d e f a u l t ;  
and

(.1) At any and a l l  r e a s o n a b le  tim e s  th e  T r u s te e ,  and 
i t s  du ly  a u th o r iz e d  a g e n t s , a t t o r n e y s , e x p e r t s ,  
e n g in e e r s ,  a c c o u n ta n ts  and r e p r e s e n ta t i v e s  s h a l l  
have th e  r i g h t  f u l l y  to  in s p e c t  any and a l l  o f  th e  
m ortgaged  p r o p e r ty ,  in c lu d in g  a l l  b o o k s , p a p e rs  
and re c o rd s  o f  th e  G ra n to r  p e r t a in i n g  to  th e  
m ortgaged p ro p e r ty  and th e  B onds, and to  ta k e  such 
memoranda from and in  r e g a rd  t h e r e t o  as may be 
d e s i r e d  s u t j e c t  to  th e  p r o v is io n s  o f  S e c tio n  2*1.09 
o f  th e  L ease .

S e c tio n  6 .0 3 - The T ru s te e  makes no r e p r e s e n ta t i o n  
a s  to  th e  v a l i d i t y  o r s u f f i c i e n c y  o f  t h i s  I n d e n tu r e ,  th e  
L e a se , or o f th e  Bortds o r  coupons o th e r  th a n  th e  w r i t t e n  a u th e n ­
t i c a t i o n  o f  an A u th o rized  O f f ic e r  o f  th e  T r u s te e .  The T ru s te e  
s h a l l  no t be a c c o u n ta b le  f o r  th e  use  o r a p p l i c a t io n  by th e  
G ra n to r  o f any o f th e  Bonds a u th e n t i c a te d  o r  d e l iv e r e d  h e r e ­
u n d er o r o f  th e  p ro c e e d s  o f such Bonds u n le s s  d e p o s i te d  w ith  
th e  T ru s te e .

S e c tio n  8.0*). The T ru s te e  and i t s  o f f i c e r s  and 
d i r e c t o r s  may a c q u ire  and h o ld ,  o r  become th e  p le d g e e  o f ,
Bonds and coupons and o th e rw is e  d e a l  w ith  th e  G ra n to r  in  th e  
m anner and to  th e  same e x te n t  and w ith  l ik e  e f f e c t  as though  
i t  were no t T ru s te e  h e re u n d e r .

S e c tio n  S.OO. A ll moneys r e c e iv e d  by th e  T ru s te e  
s h a l l ,  u n t i l  used o r  a p p lie d  a s  h e r e in  p ro v id e d , be h e ld  in  
t r u s t  fo r  th e  p u rp o se s  f o r  which th e y  were r e c e iv e d ,  and need 
n o t be se g re g a te d  from o th e r  funds e x c e p t to  th e  e x te n t  r e ­
q u ire d  by law . S u b je c t  to  th e  p r o v is io n s  o f  S e c tio n  A .05 and 
5 -02  h e re o f ,  th e  T ru s te e  s h a l l  be u n d er no l i a b i l i t y  f o r  i n ­
t e r e s t  on any moneys re c e iv e d  by i t  h e re u n d e r  e x c e p t such 
as  i t  may a g re e  w ith  th e  G ra n to r  to  pay th e re o n .

S e c tio n  8 .0 € . The G ra n to r  c o v e n a n ts  and a g re e s  to  
pay to  th e  T ru s te e  from tim e  to  t im e , and th e  T ru s te e  s h a l l  
be e n t i t l e d  t o ,  re a s o n a b le  com pensa tion  fo r  a l l  s e r v i c e s  r e n ­
d e re d  by i t  in  th e  e x e c u tio n  o f th e  t r u s t s  h e reb y  c re a te d  and 
in  th e  e x e r c is e  and p e rfo rm an ce  o f  any o f  th e  pow ers and d u t i e s  
h e re u n d e r o f th e  T r u s te e ,  which com pensa tion  s h a l l  n o t be 
l im i te d  by any p r o v is io n  o f law in  r e g a rd  to  th e  co m p en sa tio n  
o f a t r u s t e e  o f  an e x p re s s  t r u s t , a n d  th e  G ra n to r  w i l l  pay o r 
re im b u rse  th e  T ru s te e  upon i t s  r e q u e s t  f o r  a l l  e x p e n s e s , 
d isb u rse m e n ts  and ad v an ces in c u r re d  o r  made by th e  T ru s te e  in  
acco rd an ce  w ith  any o f  th e  p r o v is io n s  o f  t h i s  In d e n tu re  ( i n ­
c lu d in g  th e  r e a s o n a b le  com pensa tion  and th e  e x p e n se s  and d i s -
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b u r s e n e n ts  o f  i t s  c o u n se l and o f  a l l  p e rso n s  no t r e g u la r ly  in  
i t s  em p lo y ), e x c e p t any such e x p e n se , d isb u rse m en t o r advance 
as may a r i s e  from  i t s  n e g lig e n c e  o r bad f a i t h .  Tf any p ro p e r ty  
o th e r  th a n  c a s h , s h a l l  a t  any tim e be h e ld  by th e  T ru s te e  sub­
j e c t  t o  t h i s  I n d e n tu r e ,  or any su p p le m e n ta l in d e n tu r e ,  a s  
s e c u r i t y  f o r  th e  B onds, th e  T r u s te e ,  i f  and to  th e  e x te n t  
a u th o r iz e d  by a r e c e i v e r s h i p ,  b a n k ru p tc y  or o th e r  c o u r t  o f  com­
p e te n t  j u r i s d i c t i o n  o r  by th e  in s tru m e n t s u b je c t in g  such p ro p ­
e r ty  to  th e  p r o v is io n s  o f t h i s  In d e n tu re  as such s e c u r i t y  fo r  
th e  B onds, s h a l l  be e n t i t l e d  to  make advances f o r  th e  p u rp o se  
o f p r e s e r v in g  such  p ro p e r ty  o r o f  d is c h a rg in g  tax  l i e n s  o r  
o th e r  p r i o r  l i e n s  o r  encum brances th e re o n . The G ra n to r  a l s o  
c o v e n a n ts  to  in d em n ify  th e  T ru s te e  f o r ,  and to  h o ld  i t  harm ­
l e s s  a g a i n s t ,  any l o s s ,  l i a b i l i t y ,  expense o r advance in c u r re d  
o r made w ith o u t n e g lig e n c e  o r bad f a i t h  on th e  p a r t  o f  th e  
T r u s te e ,  a r i s i n g  ou t o f  o r in  c o n n e c tio n  w ith  th e  a c c e p ta n c e  o f  
t h i s  t r u s t ,  in c lu d in g  th e  c o s ts  and expenses o f d e fe n d in g  i t ­
s e l f  a g a in s t  any c la im  o f l i a b i l i t y  in  th e  p re m is e s . The 
o b l ig a t io n s  o f th e  G ra n to r  under t h i s  S e c tio n  8 .06  to  compen­
s a te  th e  T ru s te e  f o r  s e r v ic e s  and to  pay o r re im b u rse  th e  
T ru s te e  f o r  e x p e n s e s , d is b u rs e m e n ts ,  l i a b i l i t y  and advances 
s h a l l  c o n s t i t u t e  a d d i t i o n a l  in d e b te d n e s s  h e re u n d e r . Such a d d i­
t i o n a l  in d e b te d n e s s  s h a l l  have p r i o r i t y  over th e  Bonds in  r e ­
s p e c t  o f  a l l  p r o p e r ty  and funds h e ld  or c o l l e c te d  by th e  T ru s te e  
as su c h .

S e c tio n  8 .0 7 . There s h a l l  a t  a l l  tim es  be a t r u s t e e  
h e re u n d e r  which s h a l l  be a c o rp o r a t io n  o r  a s s o c ia t io n  o r g a n iz ­
ed and do in g  b u s in e s s  under th e  law s o f th e  U n ited  S ta te s  or 
any s t a t e  a u th o r iz e d  under such law s to  e x e r c is e  c o rp o r a te  t r u s t  
p o w ers , h av in g  a combined c a p i t a l  and s u rp lu s  o f a t  l e a s t  Ten 
M il l io n  D o lla r s  ($ 1 0 ,0 0 0 ,0 0 0 )  and s u b je c t  to  s u p e r v is io n  o r 
e x a m in a tio n  by f e d e r a l  o r s t a t e  a u th o r i t y .  I f  such  c o rp o r a ­
t io n  p u b l is h e s  r e p o r t s  o f c o n d it io n  a t  l e a s t  a n n u a lly  p u rsu a n t 
to  law o r to  th e  re q u ire m e n ts  o f  any s u p e rv is in g  o r exam in ing  
a u th o r i ty  above r e f e r r e d  t o ,  th e n  f o r  th e  p u rp o ses  o f t h i s  
S e c tio n  8 .07  th e  com bined c a p i t a l  and s u rp lu s  of such c o rp o r a t io n  
s h a l l  be deemed to  be i t s  combined c a p i t a l  and s u rp lu s  as s e t  
f o r th  in  i t s  most r e c e n t  r e p o r t  o f  c o n d it io n  so  p u b l is h e d .  In  
case  a t  any tim e  th e  T ru s te e  s h a l l  cease  to  be e l i g i b l e  in  
acc o rd a n c e  w ith  th e  p r o v is io n s  o f  t h i s  S e c tio n  8 .0 7 , th e  
T ru s te e  s h a l l  r e s ig n  Im m edia te ly  in  th e  m anner and w ith  th e  
e f f e c t  s p e c i f i e d  in  S e c tio n  8 .0 8 .

S e c tio n  8 .0 8 . (a )  The T ru s te e  may a t  any tim e r e s ig n
by g iv in g  w r i t t e n  n o t ic e  to  th e  G ra n to r  and by g iv in g  to  th e  
B ondho lders n o t ic e  by p u b l ic a t io n  o f  such r e s i g n a t io n .  Such 
n o t ic e  s h a l l  be p u b lis h e d  a t  l e a s t  once in  an A u th o rized  News­
p a p e r . Upon r e c e iv in g  such n o t ic e  o f  r e s i g n a t io n ,  th e  G ra n to r  
s h a l l  p ro m p tly  a p p o in t  (w ith  th e  p r i o r  a p p ro v a l o f  th e  L essee ) 
a s u c c e s s o r  t r u s t e e  by an in s tru m e n t in  w r i t in g  e x e c u te d  by 
o rd e r  o f  I t s  County B oard .

I f  no s u c c e s s o r  t r u s t e e  s h a l l  have been so a p p o in te d  
and have a c c e p te d  a p p o in tm en t w ith in  t h i r t y  (30) days a f t e r  th e  
p u b l ic a t io n  o f such  n o t ic e  o f  r e s ig n a t io n  th e  r e s ig n in g  t r u s t e e  
may p e t i t i o n  any c o u r t  o f  com petent j u r i s d i c t i o n  f o r  th e  a p p o in t ­
ment o f  a s u c c e s s o r  t r u s t e e ,  o r any B ondholder who has been  a 
bona f id e  h o ld e r  o f  a Bond o r  Bonds f o r  a t  l e a s t  s ix  m onths
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may, on b e h a l f  o f  h im s e lf  and o th e r  s i m i l a r ly  s i t u a t e d ,  p e t i t i o n  
any such c o u r t  f o r  th e  a p p o in tm en t o f a s u c c e s s o r  t r u s t e e .
Such c o u r t  may th e re u p o n , a f t e r  such n o t i c e ,  i f  a n y ,a s  i t  may 
deem p ro p e r  and p r e s c r i b e ,  a p p o in t  a s u c c e s s o r  t r u s t e e .

(b ) In  c a se  a t  any tim e  any o f  th e  fo llo w in g  s h a l l  o c c u r :

(1 ) The T ru s te e  s h a l l  c e a se  to  he e l i g i b l e  in  a c c o rd ­
ance w ith  th e  p r o v is io n s  o f  S e c tio n  8 .0 ?  and 
s h a l l  f a i l  to  r e s ig n  a f t e r  w r i t t e n  r e q u e s t  t h e r e ­
f o r  by th e  G ra n to r  o r  by any B ondholder who has 
been a bona f id e  h o ld e r  o f  a Pond o r  Ponds fo r
a t  l e a s t  s ix  m on ths , or

(2) The T ru s te e  s h a l l  become in c a p a b le  o f  a c t i n g ,  or 
s h a l l  be adjudp-ed a b a n k ru p t o r  i n s o l v e n t ,  o r a 
r e c e iv e r  o f th e  T ru s te e  o r  o f  i t s  p r o p e r ty  s h a l l  
be a p p o in te d ,  o r any p u b l ic  o f f i c e r  s h a l l  ta k e  
ch arg e  o r  c o n t r o l  o f  th e  T ru s te e  o r o f  i t s  p ro p ­
e r ty  o r a f f a i r s  fo r  th e  p u rp o se  o f r e h a b i l i t a t i o n ,  
c o n s e rv a t io n  o r  l i q u i d a t i o n ,

th e n  in  any such  c a s e ,  th e  G ra n to r  may remove th e  T ru s te e  and 
(w ith  th e  p r i o r  a p p ro v a l o f  th e  L e sse e )  a p p o in t  a s u c c e s s o r  
t r u s t e e  by an in s tru m e n t  in  w r i t in g  e x e c u te d  by o rd e r  o f  i t s  
County B o ard , o r any such B ondholder may, on b e h a l f  o f  him­
s e l f  and a l l  o th e r s  s i m i l a r ly  s i t u a t e d ,  p e t i t i o n  any c o u r t  
o f  com peten t J u r i s d i c t i o n  f o r  th e  rem oval o f  th e  T ru s te e  and 
th e  a p p o in tm en t o f  a s u c c e s s o r  t r u s t e e .  Such c o u r t  may t h e r e ­
u p on , a f t e r  such  n o t i c e ,  i f  an y , a s  i t  may deem p ro p e r  and 
p r e s c r i b e ,  remove th e  T ru s te e  and a p p o in t  a s u c c e s s o r  t r u s t e e .

(c )  The h o ld e r s  o f  a m a jo r i ty  in  a g g re g a te  p r i n c i p a l  amount 
o f  a l l  Bonds a t  th e  tim e o u ts ta n d in g  may a t  any tim e  remove 
th e  T ru s te e  and a p p o in t  a s u c c e s s o r  t r u s t e e  by an in s tru m e n t
o r  c o n c u r re n t  in s t ru m e n ts  in  w r i t in g  s ig n e d  by such  B o n d h o ld e rs .

(d) Any r e s i g n a t io n  o r  rem oval o f  th e  T ru s te e  and a p p o in t­
ment o f a s u c c e s s o r  t r u s t e e  p u rs u a n t  to  any o f  th e  p r o v is io n s  
o f  t h i s  S e c tio n  8 .0 8  s h a l l  become e f f e c t i v e  upon a c c e p ta n c e
o f a p p o in tm en t by th e  s u c c e s s o r  t r u s t e e  a s  p ro v id e d  in  S e c tio n  
8 .0 9 .

S e c t io n  8 .0 9 . Any s u c c e s s o r  t r u s t e e  a p p o in te d  as 
p ro v id e d  in  S e c tio n  8 .08  s h a l l  e x e c u te ,  acknow ledge and de­
l i v e r  to  th e  G ra n to r  and to  i t s  p re d e c e s s o r  t r u s t e e  an i n s t r u ­
ment a c c e p t in g  such a p p o in tm en t h e re u n d e r ,  and th e re u p o n  th e  
r e s i g n a t io n  o r  rem oval o f  th e  p re d e c e s s o r  t r u s t e e  s h a l l  be­
come e f f e c t i v e  and such  s u c c e s s o r  t r u s t e e ,  w ith o u t any f u r th e r  
a c t ,  deed o r  co n v ey an ce , s h a l l  become v e s te d  w ith  a l l  th e  r i g h t s ,  
p o w ers , t r u s t s ,  d u t i e s  and o b l ig a t io n s  o f  i t s  p re d e c e s s o r  in  
th e  t r u s t s  h e re u n d e r ,  w ith  l ik e  e f f e c t  as i f  o r i g i n a l l y  named 
as t r u s t e e  h e r e in ;  b u t ,  n e v e r t h e l e s s ,  on th e  W rit te n  R equest 
o f th e  G ra n to r  o r  th e  r e q u e s t  o f  th e  s u c c e s s o r  t r u s t e e ,  th e  
T ru s te e  c e a s in g  to  a c t  s h a l l  e x e c u te  and d e l i v e r  an in s tru m e n t 
t r a n s f e r r i n g  to  such s u c c e s s o r  t r u s t e e ,  upon th e  t r u s t s  h e re in  
e x p re s s e d ,  a l l  th e  r i g h t s ,  pow ers and t r u s t s  o f  th e  T ru s te e  so 
c e a s in g  to  a c t .  Upon r e q u e s t  o f any such s u c c e s s o r  t r u s t e e ,  
th e  G ra n to r  s h a l l  e x e c u te  any and a l l  in s t ru m e n ts  in  w r i t in g
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fo r  more f u l l y  and c e r t a i n l y  v e s t in g  in  and c o n firm in g  to  such  
s u c c e s s o r  t r u s t e e  a l l  such  r i g h t s ,  pow ers and d u t i e s .

No s u c c e s s o r  t r u s t e e  s h a l l  a c c e p t  a p p o in tm en t as 
p ro v id e d  in  t h i s  S e c t io n  8 .0 9  u n le s s  a t  th e  tim e  o f  such 
a c c e p ta n c e  su ch  s u c c e s s o r  t r u s t e e  s h a l l  be e l i g i b l e  under th e  
p r o v is io n s  o f  S e c t io n  8 .0 7 .

Upon a c c e p ta n c e  o f a p p o in tm en t by a s u c c e s s o r  t r u s t e e  
as p ro v id e d  in  t h i s  S e c tio n  8 .0 9 ,  th e  G ra n to r  s h a l l  p u b l is h  
n o t ic e  o f th e  s u c c e s s io n  o f  such t r u s t e e  to  th e  t r u s t s  h e r e ­
u n d e r. Such n o t ic e  s h a ll ,  he p u b lis h e d  a t  l e a s t  once in  an 
A u th o rize d  n e w sp a p e r. I f  th e  G ra n to r  f a i l s  to  p u b l is h  such  
n o t ic e  w i th in  te n  (10) days a f t e r  a c c e p ta n c e  o f  a p p o in tm en t 
by th e  s u c c e s s o r  t r u s t e e ,  th e  s u c c e s s o r  t r u s t e e  s h a l l  cau se  
such n o t ic e  to  be p u b lis h e d  a t  th e  ex p en se  o f th e  G ra n to r .

S e c t io n  8 .1 0 .  Any c o r p o r a t io n  o r a s s o c i a t i o n  i n to  
which th e  T r u s te e  may be m erged o r  w ith  which i t  may be con­
s o l i d a t e d ,  o r  any c o r p o r a t io n  o r  a s s o c i a t i o n  r e s u l t i n g  from 
any m erg e r, o r  any c o r p o r a t io n  o r  a s s o c i a t i o n  su c c e e d in g  to  
th e  b u s in e s s  o f th e  T r u s te e ,  s h a l l  be th e  s u c c e s s o r  o f th e  
T ru s te e  h e re u n d e r  w ith o u t th e  e x e c u tio n  o r f i l i n g  o f  any p a p e r 
o r any f u r t h e r  a c t  on th e  p a r t  o f  any o f  th e  p a r t i e s  h e r e to ,  
a n y th in g  h e r e in  to  th e  c o n tr a r y  n o tw i th s ta n d in g ,  p ro v id e d  
th a t  such s u c c e s s o r  t r u s t e e  s h a l l  be e l i g i b l e  u n d e r th e  p ro ­
v is io n s  o f S e c t io n  8 .0 7 .

S e c t io n  8 .1 1 . I t  i s  th e  p u rp o se  o f  t h i s  I n d e n tu re  t h a t  
th e r e  s h a l l  be no v i o l a t i o n  o f  any law o f any j u r i s d i c t i o n  ( i n ­
c lu d in g  p a r t i c u l a r l y  th e  law o f  S ou th  C a r o l in a )  d en y in g  o r  r e ­
s t r i c t i n g  th e  r i g h t  o f  b a n k in g  c o r p o r a t io n s  o r a s s o c i a t i o n s  to  
t r a n s a c t  b u s in e s s  as T ru s te e  in  su ch  j u r i s d i c t i o n .  I t  i s  r e c ­
o g n ized  t h a t  in  c a se  o f  l i t i g a t i o n  u n d e r t h i s  In d e n tu re  o r  th e  
L ea se , and i n  p a r t i c u l a r  in  c a se  o f  th e  e n fo rc em e n t o f  e i t h e r  
on d e f a u l t ,  o r  in  c a se  th e  T ru s te e  deems t h a t  by re a s o n  o f  any 
p r e s e n t  o r  f u t u r e  law o f  any j u r i s d i c t i o n  i t  may n o t e x e r c i s e  
any o f th e  p o w e rs , r i g h t s  o r  re m e d ie s  h e r e in  g ra n te d  to  th e  
T ru s te e  o r  h o ld  t i t l e  to  th e  M ortgaged P r o p e r ty ,  in  t r u s t ,  a s  
h e re in  g r a n te d ,  o r  ta k e  any o th e r  a c t i o n  w hich may be d e s i r a b l e  
o r n e c e s s a ry  In c o n n e c tio n  th e r e w i th ,  I t  may be n e c e s s a ry  t h a t  
th e  T ru s te e  a p p o in t  an a d d i t i o n a l  in d iv id u a l  o r  i n s t i t u t i o n  as 
a s e p a r a te  o r  c o - t r u s t e e .  The fo l lo w in g  p r o v is io n s  o f t h i s  
S e c tio n  8 .1 1  a re  a d a p te d  to  th e s e  e n d s .

In  th e  e v e n t t h a t  th e  T r u s te e  a p p o in ts  an a d d i t i o n a l  
in d iv id u a l  o r  i n s t i t u t i o n  a s  a s e p a r a t e  o r  c o - t r u s t e e ,  each  
and ev ery  rem edy , pow er, r i g h t ,  c la im , demand, c au se  o f a c t i o n ,  
im m unity , e s t a t e ,  t i t l e ,  i n t e r e s t  and l i e n  e x p re s s e d  o r i n t e n ­
ded by t h i s  In d e n tu re  to  be e x e r c is e d  by o r  v e s te d  in  o r  co n ­
veyed to  th e  T ru s te e  w ith  r e s p e c t  t h e r e t o  s h a l l  be e x e r c i s a b le  
by and v e s t  in  such  s e p a r a te  o r  c o - t r u s t e e  b u t on ly  to  th e  e x ­
t e n t  n e c e s s a ry  to  e n a b le  such  s e p a r a te  o r c o - t r u s t e e  to  e x e r ­
c i s e  such p o w e rs , r i g h t s  and re m e d ie s , and e v e ry  c o v en a n t and 
o b l ig a t io n  n e c e s s a ry  to  th e  e x e r c i s e  t h e r e o f  by such  s e p a r a te  
o r c o - t r u s t e e  s h a l l  ru n  to  and be e n fo r c e a b le  by e i t h e r  o f  them .

S hou ld  any d e e d , conveyance  o r  in s tru m e n t  i n  w r i t in g  
from th e  G ra n to r  be r e q u i r e d  by th e  s e p a r a te  t r u s t e e  o r co ­
t r u s t e e  so a p p o in te d  by th e  T r u s te e  f o r  more f u l l y  and c e r t a i n l y
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v e s t in g  in  and c o n firm in g  t o  him o r  i t  such p r o p e r t i e s ,  r i g h t ,  
p o w ers , t r u s t s ,  d u t ie s  and o b l i g a t i o n s ,  any and a l l  such  d e e d s , 
conveyances and in s tru m e n ts  in  w r i t in g  s h a l l ,  on r e q u e s t ,  be 
e x e c u te d , acknow ledged and d e l iv e r e d  by th e  G ra n to r . In  c a se  
any s e p a r a te  t r u s t e e  o r  c o - t r u s t e e ,  o r a s u c c e s s o r  to  e i t h e r ,  
s h a l l  d i e ,  become in c a p a b le  o f  a c t i n g ,  r e s ig n  o r  be rem oved, 
a l l  th e  e s t a t e s ,  p r o p e r t i e s ,  r i g h t ,  p o w ers , t r u s t s ,  d u t i e s  and 
o b l ig a t io n s  o f such s e p a r a te  t r u s t e e  o r  c o - t r u s t e e ,  so f a r  a s  
p e rm it te d  by lav;, s h a l l  v e s t  in  and be e x e r c is e d  by th e  T ru s te e  
u n t i l  th e  a p p o in tm en t o f  a new t r u s t e e  o r s u c c e s s o r  to  such  s e p ­
a r a t e  t r u s t e e  o r  c o - t r u s t e e .

ARTICLE IX

E v idence  of E ig h ts  o f  B ondho lders

S e c t io n  9 .0 1 . Any r e q u e s t  , c o n se n t o r o th e r  i n s t r u ­
ment r e q u i r e d  by t h i s  In d e n tu re  to  be s ig n e d  and e x e c u te d  by 
th e  B o n d h o ld ers  may be in  any num ber o f c o n c u r re n t  w r i t in g s  
o f  s u b s t a n t i a l l y  s i m i l a r  t e n o r  and may be s ig n e d  o r e x e c u te d  
by such B ond h o ld ers  in  p e rso n  o r  by a g e n t o r  a g e n ts  d u ly  
a p p o in te d  in  w r i t in g .  P ro o f o f th e  e x e c u tio n  o f  any such  r e ­
q u e s t ,  c o n se n t o r o th e r  In s tru m e n t o r  o f  a w r i t in g  a p p o in t in g  
any such  a g e n t o r o f  th e  h o ld in g  by any p e rso n  o f  Bonds 
t r a n s f e r a b l e  by d e l iv e r y  s h a l l  be s u f f i c i e n t  f o r  any p u rp o se  
o f  t h i s  In d e n tu re  and s h a l l  be c o n c lu s iv e  in  fa v o r  o f  th e  
T ru s te e  and o f th e  G ra n to r  i f  made in  th e  m anner p ro v id e d  in  
t h i s  A r t i c l e .

S e c tio n  9»02. The f a c t  and d a te  o f  th e  e x e c u tio n  by 
any p e rso n  o f  any such  r e q u e s t ,  c o n sen t o r o th e r  in s t ru m e n t  
o r  w r i t in g  may be p ro v ed  by th e  a f f i d a v i t  o f  a w itn e s s  o f  
such  e x e c u tio n  o r by th e  c e r t i f i c a t e  o f any n o ta ry  p u b l ic  
o r  o th e r  o f f i c e r  o f any j u r i s d i c t i o n ,  a u th o r iz e d  by th e  law s 
th e r e o f  to  ta k e  acknow ledgm ents o f deeds c e r t i f y i n g  t h a t  th e  
p e rso n  s ig n in g  such r e q u e s t ,  c o n se n t o r o th e r  in s tru m e n t  
acknow ledged to  him th e  e x e c u tio n  t h e r e o f .  Where such  e x e c u ­
t i o n  i s  by an o f f i c e r  o f  a c o r p o r a t io n  o r  a s s o c i a t i o n  o r a 
member o f  a p a r tn e r s h ip  or b e h a l f  o f  such  c o r p o r a t io n ,  a s s o c i a ­
t i o n  o r  p a r tn e r s h ip  such  a f f i d a v i t  o r  c e r t i f i c a t e  s h a l l  a ls o  
c o n s t i t u t e  s u f f i c i e n t  p ro o f  o f  h i s  a u t h o r i t y .

S e c tio n  9»03» The amount o f  Bonds t r a n s f e r a b l e  by 
d e l iv e r y  h e ld  by any p e rso n  e x e c u t in g  any such  r e q u e s t ,  con­
s e n t  o r  o th e r  in s t ru m e n t  or w r i t in g  as a B o n d h o ld e r, and th e  
d i s t I n g u i s h in g  num bers o f  th e  Bonds h e ld  by such p e r s o n ,  and 
th e  d a te  o f  h is  h o ld in g  th e  same may be proved  by a c e r t i f i ­
c a te  e x e c u te d  ty  any t r u s t  com pany, b an k , b a n k e r , o r o th e r  
d e p o s i ta r y  (w h erev e r s i t u a t e d ) ,  show ing th a t  a t  th e  d a te  t h e r e in  
m en tioned  such p e rs o n  had on d e p o s i t  w ith  such  d e p o s i t a r y ,  o r  
e x h ib i te d  to  i t ,  th e  Bonds t h e r e i n  d e s c r ib e d ,  o r such f a c t s  
may be p roved  by th e  c e r t i f i c a t e  o r  a f f i d a v i t  o f  th e  p e rs o n  
e x e c u tin g  such r e q u e s t ,  co n sen t o r o th e r  in s tru m e n t o r  w r i t in g  
a s  a B o n d h o ld e r , i f  such c e r t i f i c a t e  o r a f f i d a v i t  s h a l l  be 
deemed by th e  T ru s te e  to  be s a t i s f a c t o r y .  The T ru s te e  and 
th e  G ra n to r  may c o n c lu s iv e ly  assum e t h a t  such  o w n e rsh ip , con­
t in u e s  u n t i l  w r i t t e n  n o t ic e  t o  th e  c o n tr a r y  I s  se rv e d  upon th e  
T r u s te e .  The f a c t  and th e  d a te  o f  e x e c u tio n  o f  any r e q u e s t ,  
c o n se n t o r  o th e r  in s tru m e n t and th e  amount and d i s t i n g u i s h i n g
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numbers o f  Ponds h e ld  by th e  p e rso n  so  e x e c u tin g  such r e q u e s t ,  
c o n se n t o r  o th e r  in s tru m e n t may a ls o  be proved  in  any o th e r  
m anner w hich th e  T ru s te e  may deem s u f f i c i e n t .  The T ru s te e  may 
n e v e r t h e l e s s ,  in  i t s  d i s c r e t i o n ,  r e q u i r e  f u r t h e r  p ro o f  in  c a se s  
where i t  may deem f u r t h e r  p ro o f  d e s i r a b l e .

The o w n ersh ip  of Bonds r e g i s t e r e d  a s  to  p r i n c i p a l  o r 
f u l l y  r e g i s t e r e d  s h a l l  be p roved  by th e  r e g i s t e r  o f  such  Ponds.

Any r e q u e s t ,  co n sen t o r v o te  o f  th e  b o ld e r  o f any Pond 
s h a l l  b in d  e v e ry  f u tu r e  h o ld e r  o f  th e  same Fond and th e  h o ld e r  
o f  ev e ry  Pond is s u e d  in  exchange t h e r e f o r  o r  in  l i e u  t h e r e o f ,  
in  r e s p e c t  o f  a n y th in g  done o r  s u f f e r e d  to  be done by th e  
T ru s te e  o r  th e  G ra n to r  p u rsu a n t to  such r e q u e s t ,  c o n sen t o r  
v o t e .

S e c t io n  9.C*i. In  d e te rm in in g  w h e th er th e  h o ld e r s  o f 
th e  r e q u i s i t e  a g g re g a te  p r i n c i p a l  amount o f  Bonds have con­
c u rre d  in  any dem and, r e q u e s t ,  d i r e c t i o n ,  c o n se n t o r  w a iv e r  
under t h i s  I n d e n tu r e ,  Bonds w hich a re  owned by th e  G ra n to r ,  
o r  by any p e rso n  d i r e c t l y  o r i n d i r e c t l y  c o n t r o l l i n g  o r con­
t r o l l e d  by o r  under common c o n t r o l  w ith  th e  G ra n to r , s h a l l  be 
d is r e g a rd e d  and deemed no t to  be o u ts ta n d in g  f o r  th e  p u rp o se  
o f  any such d e te r m in a t io n ,  p ro v id e d  t h a t  f o r  th e  p u rp o se  o f  
d e te rm in in g  w h e th er th e  T ru s te e  s h a l l  be p r o te c te d  in  r e ly in g  
on any such  dem and, r e a u e s t , d i r e c t i o n ,  c o n se n t o r w a iv e r 
on ly  Bonds which th e  T ru s te e  knows to  be so  owned s h a l l  be 
d is r e g a r d e d .  Ponds so  owned w hich have been p led g ed  in  good 
f a i t h  may be re g a rd e d  as o u ts ta n d in g  f o r  th e  p u rp o se s  o f  t h i s  
S e c tio n  9 .0 ^  i f  th e  p le d g e e  s h a l l  e s t a b l i s h  to  th e  s a t i s f a c t i o n  
o f  th e  T ru s te e  th e  p le d g e e ’s r i g h t  to  v o te  such Ponds and th a t  
th e  p le d g e e  i s  n o t a p e rso n  d i r e c t l y  o r  i n d i r e c t l y  c o n t r o l l i n g  
o r  c o n t r o l le d  by o r under common c o n t r o l  w ith  th e  G ra n to r . In 
c ase  o f  a d is p u te  as to  such r i g h t  any d e c i s io n  by th e  T ru s te e  
ta k e n  upon th e  a d v ic e  of counse l s h a l l  be f u l l  p r o t e c t io n  to  
th e  T r u s te e .

ARTICLE X

S u p p lem en ta l In d e n tu re s

S e c t io n  1 0 .0 1 . The G ra n to r ,  wher. a u th o r iz e d  by r e s o ­
lu t i o n  o f i t s  County B oard , and th e  T ru s te e  from tim e to  
tim e and a t  any t im e , s u b je c t  to  th e  c o n d i t io n s  and r e s t r i c ­
t io n s  in  t h i s  In d e n tu re  c o n ta in e d ,  may e n te r  i n to  an in d e n tu re  
o r  in d e n tu r e s  su p p le m e n ta l h e r e t o ,  which in d e n tu r e  o r  in d e n tu r e s  
t h e r e a f t e r  s h a l l  form a p a r t  h e r e o f ,  f o r  any one o r  more o r  a l l  
o f  th e  fo l lo w in g  p u rp o s e s :

( a )  To add to  th e  c o v e n a n ts  and ag reem en ts  o f 
th e  G ra n to r  in  t h i s  In d e n tu re  c o n ta in e d ,  
o th e r  c o v e n a r ts  and a g reem en ts  t h e r e a f t e r  
to  be o b se rv ed  o r  to  s u r r e n d e r  any r i g h t  o r  
power h e re in  r e s e rv e d  to  o r  c o n fe r r e d  upon 
th e  G ra n to r ;

(b )  To make such p r o v is io n s  f o r  th e  p u rp o se  o f  
c u r in g  any a m b ig u ity , o r o f  c u r in g ,  c o r r e c ­
t in g  or su p p le m e n tin g  any d e f e c t iv e  o r  in c o n -
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s l s t e n t  p r o v is io n  c o n ta in e d  in  t h i s  I n d e n tu r e ,  
o r in  re g a rd  to  m a t te r s  o r q u e s t io n s  a r i s i n g  
under t h i s  I n d e n tu r e ,  a s  th e  G ra n to r  may 
deem n e c e s s a ry  o r  d e s i r a b l e  and which s h a l l  
no t a d v e rs e ly  a f f e c t  th e  i n t e r e s t s  o f th e  
h o ld e rs  o f  th e  B onds;

(c )  To s u b j e c t ,  d e s c r i b e ,  o r  r e d e s c r ib e  any 
p ro p e r ty  s u b je c te d  o r to  be s u b je c te d  to  th e  
l i e n  o f t h i s  I n d e n tu r e :

(d ) To m od ify , amend o r supp lem ent t h i s  In d e n tu re  
or any in d e n tu r e  su p p le m e n ta l h e r e to  in  such 
manner as to  p e rm it th e  Q u a l i f i c a t io n  h e re o f  
and th e r e o f  un d er th e  T ru s t  In d e n tu re  Act
o f 1939 o r  any s i m i l a r  f e d e r a l  s t a t u t e  h e re ­
a f t e r  in  e f f e c t ,  a n d , i f  th ey  so d e te rm in e , 
to  add to  t h i s  In d e n tu re  o r any in d e n tu re  
su p p lem en ta l h e re to  such o th e r  te rm s , c o n d i­
t io n s  and p r o v is io n s  as may be p e rm it te d  by 
s a id  T ru s t In d e n tu re  Act o f  1939 o r  s im i la r  
f e d e ra l  s t a t u t e ;  and

(e )  To p ro v id e  f o r  a d d i t i o n a l  s e r i e s  o f  Bonds to  
th e  e x te n t  p e rm it te d  by t h i s  In d e n tu r e .

Any su p p lem en ta l in d e n tu r e  a u th o r iz e d  by th e  p r o v is io n s  
o f t h i s  S e c tio n  10.01 may be e x e c u te d  by th e  G ra n to r  and th e  
T ru s te e  w ith o u t th e  c o n se n t o f  th e  h o ld e r s  o f  any o f th e  Bonds 
a t  th e  tim e  o u ts ta n d in g , n o tw i th s ta n d in g  any o f th e  p r o v is io n s  
o f S e c tio n  1 0 .02 .

S e c tio n  1 0 .0 2 . W ith th e  c o n se n t (e v id e n c e d  a s  p ro v id ­
ed in  A r t i c l e  IX) o f th e  h o ld e r s  o f  n o t l e s s  th a n  s i x t y - s i x  
and tw o - th ir d s  p e r cen t (66 2 /3 * )  In  a g g re g a te  p r i n c i p a l  amount 
o f  th e  Bonds a t  th e  tim e o u ts ta n d in g  th e  G ra n to r ,  when a u th o r ­
iz e d  by a r e s o lu t io n  o f i t s  County B oard , and th e  T ru s te e  may 
from tim e to  tim e and a t  any tim e e n te r  in to  an in d e n tu re  o r  
in d e n tu re  su p p le m e n ta l h e re to  f o r  th e  p u rp o se  o f a d d in g  any 
p r o v is io n s  to  o r chang ing  in  any m anner o r e l im in a t in g  any o f 
th e  p r o v is io n s  of t h i s  In d e n tu re  o r  o f  any su p p le m e n ta l In d en ­
t u r e ,  p ro v id e d , how ever, t h a t  ro  such su p p le m e n ta l in d e n tu re  
s h a l l  (1 ) e x te n d  th e  f ix e d  m a tu r i ty  o f  th e  Bonds o r  red u ce  th e  
r a t e  o f i n t e r e s t  th e re o n  o r  e x te n d  th e  tim e o f  payment o f  
I n t e r e s t ,  o r  reduce  th e  amount o f  th e  p r i n c i p a l  t h e r e o f ,  o r 
red u c e  any premium p ay ab le  on th e  red em p tio n  t h e r e o f ,  w ith o u t 
th e  co n sen t o f  th e  h o ld e r  o f  each  Bond so a f f e c t e d ,  o r (2 ) r e ­
duce th e  a fo r e s a id  p e rc e n ta g e  o f  h o ld e r s  o f  Bonds re q u ir e d  to  
ap p ro v e  any such su p p le m e n ta l i n d e n tu r e ,  o r (3 ) p e rm it th e  
c r e a t io n  o f any l i e n  on th e  p r o p e r t i e s  m ortgaged  and conveyed 
h e re u n d e r  p r i o r  to  o r on a p a r i t y  w ith  th e  l i e n  o f  t h i s  In d e n ­
tu r e  (e x c e p t f o r  th e  is s u a n c e  o f  a d d i t i o n a l  Bonds p e rm itte d  
h e re u n d e r)  o r  d e p riv e  th e  h o ld e r s  c f  th e  Bonds o f  th e  l i e n  
c r e a te d  by t h i s  In d e n tu re  upon s a id  p r o p e r t i e s . w ith o u t th e  con 
s e n t  o f  th e  h o ld e rs  o f a l l  th e  Bonds th e n  o u ts ta n d in g .  Upon 
r e c e i p t  by th e  T ru s te e  o f a C e r t i f i e d  R e s o lu tio n  a u th o r i z in g  
th e  e x e c u tio n  o f any such su p p le m e n ta l in d e n tu r e ,  and upon th e  
f i l i n g  w ith  th e  T ru s te e  o f  e v id e n c e  o f  th e  c o n se n t o f Bond­
h o ld e r s ,  as a f o r e s a id ,  th e  T ru s te e  s h a l l  j o in  w ith  th e  G ra n to r  
in  th e  e x e c u tio n  o f such su p p le m e n ta l in d e n tu r e .
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I t  s h a l l  no t be n e c e s s a ry  f o r  th e  c o n se n t o f th e  Bond­
h o ld e r s  un d er t h i s  S e c tio n  10 .02  to  app rove  th e  p a r t i c u l a r  form 
o f  any p ro p o sed  su p p le m e n ta l in d e n tu r e ,  b u t i t  s h a l l  be s u f f i ­
c i e n t  i f  such  c o n se n t s h a l l  ap p rove  th e  su b s ta n c e  th e r e o f .

S e c tio n  1 0 .0 3 . Upon th e  e x e c u tio n  o f any su p p lem en ta l 
in d e n tu re  p u rs u a n t  to  th e  p r o v is io n s  o f  t h i s  A r t i c l e  X, t h i s  
In d e n tu re  s h a l l  be and be deemed to  be m o d ified  and amended in  
a c c o rd a n c e  th e r e w i th  and th e  r e s p e c t iv e  r i g h t s ,  d u t ie s  and o b l i ­
g a t io n  u n d er t h i s  In d e n tu re  o f  th e  G ra n to r ,  th e  T ru s te e  and a l l  
h o ld e r s  o f Bonds o u ts ta n d in g  th e re u n d e r  s h a l l  t h e r e a f t e r  be 
d e te rm in e d , e x e r c is e d  and e n fo rc e d  h e re u n d e r  s u b je c t  in  a l l  r e ­
s p e c ts  to  such  m o d if ic a t io n  and am endm ents, and a l l  th e  term s 
and c o n d i t io n s  o f  any such su p p le m e n ta l in d e n tu r e  s h a l l  be and 
be deemed to  be p a r t  o f  th e  te rm s and c o n d it io n s  o f t h i s  In ­
d e n tu re  f o r  any and a l l  p u rp o s e s .

S e c tio n  10 ♦ 0*1. S u b je c t  to  th e  p r o v is io n s  o f S e c tio n  
8 .0 1  th e  T ru s te e  may r e l y  on an O pin ion  o f  C ounsel as c o n c lu s iv e  
e v id e n c e  t h a t  any su p p le m e n ta l in d e n tu re  e x ec u te d  p u rsu a n t to  
th e  p r o v is io n s  o f  t h i s  A r t i c l e  X co m p lies  w ith  th e  re q u ire m e n ts  
o f  t h i s  A r t i c l e  X.

S e c tio n  1 0 .0 5 - Bonds a u th e n t i c a te d  and d e liv e re d  
a f t e r  th e  e x e c u tio n  o f  any su p p le m e n ta l in d e n tu re  p u rsu a n t to  
th e  p r o v is io n s  o f  t h i s  A r t i c l e  X may b e a r  a n o t a t i o n ,  In  form 
app roved  by th e  T r u s te e ,  as to  any m a t te r  p ro v id ed  fo r  in  such 
su p p le m e n ta l in d e n tu r e  and i f  such su p p le m e n ta l In d e n tu re  s h a l l  
so p r o v id e ,  new B onds, so m o d ifie d  a s  to  conform , in  th e  o p in io n  
o f  th e  T r u s te e ,  to  any m o d if ic a t io n  o f  t h i s  In d e n tu re  c o n ta in e d  
In  any such  su p p le m e n ta l i n d e n tu r e ,  may be p re n a re d  by th e  
G ra n to r ,  a u th e n t i c a t e d  by th e  T ru s te e  and d e l iv e r e d  w ith o u t 
c o s t  to  th e  h o ld e r s  o f  th e  Bonds th e n  o u ts ta n d in g ,  upon s u r r e n ­
d e r  f o r  c a n c e l l a t io n  o f  such Bonds w ith  a l l  unm atured coupons 
and a l l  m atured  coupons n o t f u l l y  p a id ,  in  e q u a l a g g re g a te  p r i n ­
c ip a l  am oun ts.

ARTICLF XI

D e fe a sa n c e , U nclaim ed Moneys

S e c tio n  1 1 .0 1 . I f  th e  G ra n to r  s h a l l  pay and d is c h a rg e  
th e  e n t i r e  in d e b te d n e s s  on a l l  Bonds o u ts ta n d in g  h e reu n d er in  
any one or more o f  th e  fo l lo w in g  w ays, to  w i t :

A. By w e ll and t r u l y  p a y in g  o r  c a u s in g  to  be p a id  th e  
p r i n c i p a l  o f  ( in c lu d in g  red em p tio n  prem ium , I f  any) 
and I n t e r e s t  on Bends o u ts ta n d in g  h e re u n d e r , as and 
when th e  same become due and p a y a b le ,

B. By d e p o s i t in g  o r  c a u s in g  to  be d e p o s i te d  w ith  th e  
T r u s te e ,  in  t r u s t ,  a t  o r  b e fo re  th e  d a te  o f m a tu r ity  
o r re d e m p tio n , money In  th e  n e c e s s a ry  amount to  pay 
o r redeem  th e  Bonds o u ts ta n d in g  hereu n d er*  a n d /o r

C. By d e l i v e r i n g  to  th e  T r u s te e ,  f o r  c a n c e l la t io n  by i t ,  
Bonds o u ts ta n d in g  h e re u n d e r ,  to g e th e r  w ith  a l l  unpaid  
coupons t h e r e t o  b e lo n g in g ;
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and i f  th e  G ra n to r  s h a l l  a l s o  pay o r  c au se  to  he p a id  a l l  
o th e r  sums p a y a b le  h e re u n d e r  by th e  G ra n to r ,  th e n  and in  
t h a t  c a se  t h i s  In d e n tu re  s h a l l  c e a s e ,  d e te rm in e , and become 
n u l l  and v o id ,  and th e re u p o n  th e  T ru s te e  s h a l l ,  upon W rit te n  
R equest o f  th e  G ra n to r ,  and upon r e c e i p t  by th e  T r u s te e  of 
an O f f i c e r s ’ C e r t i f i c a t e  o f  th e  G ra n to r  and an O p in ion  o f 
C o u n se l, each  s t a t i n g  t h a t  in  th e  o p in io n  o f  th e  s ig n e r s  a l l  
c o n d i t io n s  p re c e d e n t  to  th e  s a t i s f a c t i o n  and d is c h a r g e  o f 
t h i s  I n d e n tu re  have been com plied  w i th ,  f o r th w i th  e x e c u te  
p ro p e r  in s t r u m e n ts  ack n o w led g in g  s a t i s f a c t i o n  o f  and d i s ­
c h a rg in g  t h i s  I n d e n tu r e .  The s a t i s f a c t i o n  and d is c h a r g e  o f  
t h i s  I n d e n tu re  s h a l l  be w ith o u t p r e ju d ic e  to  th e  r i g h t s  o f 
th e  T r u s te e  t o  c h a rg e  and be re im b u rse d  by th e  G ra n to r  fo r  
any e x p e n d i tu r e  which i t  may t h e r e a f t e r  in c u r  in  c o n n e c tio n  
h e r e w i th .

The G ra n to r  may a t  any tim e  s u r r e n d e r  to  th e  T ru s te e  
f o r  c a n c e l l a t i o n  by i t  any Ponds p r e v io u s ly  a u th e n t i c a te d  
and d e l iv e r e d  h e re u n d e r ,  t o g e th e r  w ith  a l l  u n p a id  coupons 
t h e r e t o  b e lo n g i n f , which th e  G ra n to r  may have a c q u ire d  in  any 
m anner w h a ts o e v e r , and such  Bonds and c o u p o n s , upon such  
s u r r e n d e r  and c a n c e l l a t i o n , s h a l l  be deemed to  be p a id  and 
r e t i r e d .

S e c t io n  1 1 .0 2 . Upon th e  d e p o s i t  w ith  th e  T r u s te e ,  in  
t r u s t ,  a t  o r  b e fo re  m a tu r i t y ,  o f  money in  th e  n e c e s s a ry  amount 
to  pay o r  redeem  Bonds o u ts ta n d in g  h e re u n d e r  and upon payment 
o f  a l l  o th e r  sums due h e re u n d e r  (w h e th e r upon o r p r i o r  to  t h e i r  
m a tu r i ty  o r  th e  red e m p tio n  d a te  o f  such  B o n d s) , p ro v id e d  t h a t  
I f  such  Bonds a re  to  be redeem ed p r i o r  to  th e  m a tu r i ty  th e r e o f  
n o t ic e  o f  such  red e m p tio n  s h a l l  have been g iv e n  a s  in  A r t i c l e  
V p ro v id e d  o r p r o v is io n s  s a t i s f a c t o r y  to  th e  T ru s te e  s h a l l  have 
been  made f o r  th e  g iv in g  o f  such  n o t i c e ,  a l l  l i a b i l i t y  o f th e  
G ra n to r  in  r e s p e c t  to  t h i s  I n d e n tu re  s h a l l  c e a s e ,  d e te rm in e  and 
be c o m p le te ly  d is c h a rg e d  and th e  h o ld e r s  o f  th e  Bonds s h a l l  
t h e r e a f t e r  be e n t i t l e d  to  paym ent o u t o f th e  money d e p o s i te d  
w ith  th e  T r u s te e  as a f o r e s a id  f o r  t h e i r  paym en t, s u b j e c t ,  how­
e v e r ,  to  th e  p r o v is io n s  o f  S e c t io n  11 .03-

S e c t io n  11 .03 - N o tw ith s ta n d in g  any p r o v is io n s  o f 
t h i s  I n d e n tu r e ,  any moneys d e p o s i te d  w ith  th e  T ru s te e  o r any 
o th e r  p a y in g  a g e n t in  t r u s t  f o r  th e  paym ent o f  th e  p r i n c i p a l  
o f ,  o r  i n t e r e s t  o r premium o n , any Bonds and re m a in in g  un­
c la im e d  f o r  s ix  y e a r s  a f t e r  th e  p r l n c i n a l  o f  a l l  th e  Ponds 
o u ts ta n d in g  h e re u n d e r  has become due and p a y a b le  (w h e th e r 
a t  m a tu r i ty  o r upon c a l l  f o r  re d e m p tio n  o r  by d e c l a r a t i o n  as 
p ro v id e d  in  t h i s  I n d e n tu r e ) ,  s h a l l  th e n  be r e p a id  to  th e  
G ra n to r  upon I t s  W rit te n  R e q u e s t,  and th e  h o ld e r s  o f such 
Bonds and coupons s h a l l  t h e r e a f t e r  be e n t i t l e d  t o  look  o n ly  
to  th e  G ra n to r  f o r  repaym ent t h e r e o f  and a l l  l i a b i l i t y  o f  
th e  T r u s te e  o r  any o th e r  p a y in g  a g e n t w ith  r e s p e c t  to  such 
moneys s h a l l  th e re u p o n  c e a s e ,  p ro v id e d ,  how ever, t h a t  b e fo re  
th e  repaym ent o f  such moneys to  th e  G ra n to r  a s  a f o r e s a i d ,  
th e  T r u s te e  o r o th e r  p a y in g  a g e n t ,  a s  th e  c a se  may b e , may 
( a t  th e  c o s t  o f  th e  G ra n to r )  f i r s t  p u b l is h  a n o t i c e ,  in  such  
form  as may be deemed a p p r o p r i a te  by th e  T ru s te e  o r such p a y ­
in g  a g e n t ,  in  r e s p e c t  o f  th e  Bonds o r  coupons so p a y ab le  and 
n o t p r e s e n te d  and in  r e s p e c t  o f  th e  p r o v is io n s  r e l a t i n g  t o  
th e  repaym en t to  th e  G ra n to r  o f  th e  moneys h e ld  f o r  th e  paym ent
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t h e r e o f .  Such n o t ic e  s h a l l  be p u b lis h e d  a t  l e a s t  once in  
an A u th o riz e d  N ew spaper. In  th e  e v e n t o f  th e  repaym en t o f  
any such moneys t o  th e  G ra n to r  a s  a f o r e s a i d ,  th e  h o ld e r s  
o f  th e  Bonds and coupons in  r e s p e c t  o f  w hich such  moneys 
were d e p o s i te d  s h a l l  t h e r e a f t e r  be deemed to  be u n se c u re d  
c r e d i t o r s  o f  th e  G ra n to r  fo r  am ounts e q u iv a le n t  t o  th e  r e s p e c ­
t i v e  am ounts d e p o s i te d  f o r  th e  paym ent o f  such  Bonds and c o u ­
pons and so r e p a id  t o  th e  G ra n to r  (w ith o u t i n t e r e s t  t h e r e o n ) .  
N o tw ith s ta n d in g  th e  f o r e g o in g ,  th e  T ru s te e  s h a l l ,  upon th e  
W rit te n  R equest o f  th e  G r a n to r ,  rep ay  such moneys to  th e  
G ra n to r  a t  any tim e  e a r l i e r  th a n  s ix  y e a r s  i f  f a i l u r e  to  
rep a y  such  moneys to  th e  G ra n to r  w i th in  such  e a r l i e r  p e r io d  
s h a l l  g iv e  r i s e  to  th e  o p e r a t io n  o f  any e s c h e a t  s t a t u t e  u n d e r 
a p p l ic a b le  s t a t e  law .

ARTICLE XII

M isc e lla n e o u s  P ro v is io n s

S e c tio n  1 2 .0 1 . A ll th e  c o v e n a n ts ,  s t i p u l a t i o n s ,  
p ro m ises  and ag re em e n ts  in  t h i s  In d e n tu re  c o n ta in e d ,  by o r 
in  b e h a l f  o f  th e  G ra n to r ,  s h a l l  b in d  and in u re  to  th e  b e n e f i t  
o f  I t s  s u c c e s s o r s  and a s s i g n s ,  w h e th e r so  e x p re s s e d  o r  n o t .

S e c tio n  1 2 .0 2 . N o th in g  In  t h i s  In d e n tu re  o r in  th e  
Bonds o r coupons e x p re s s e d  o r  im p lie d  i s  In te n d e d  o r s h a l l  
be c o n s tru e d  to  g iv e  to  any p e rs o n  o th e r  th a n  th e  G ra n to r ,  
th e  T r u s te e ,  and th e  h o ld e r s  o f  th e  Bonds and coupons is s u e d  
h e re u n d e r ,  any l e g a l  o r e q u i t a b l e  r i g h t ,  remedy o r  c la im  u n d e r 
o r  in  r e s p e c t  o f  t h i s  In d e n tu re  o r  any c o v e n a n t, c o n d i t io n  o r  
p r o v is io n s  t h e r e i n  o r  h e r e in  c o n ta in e d ;  and a l l  such  c o v e n a n ts ,  
c o n d i t io n s  and p r o v i s io n s  a re  and s h a l l  be h e ld  t o  be f o r  th e  
s o le  and e x c lu s iv e  b e n e f i t  o f  th e  G ra n to r ,  th e  T r u s te e  and 
th e  h o ld e r s  o f  th e  Bonds and coupons i s s u e d  h e re u n d e r .

S e c tio n  12.03* W henever in  t h i s  In d e n tu re  th e  g iv in g  
o f  n o t ic e  by m a il o r o th e rv ’i s e  i s  r e q u i r e d ,  th e  g iv in g  o f  such  
n o t ic e  may be w aived in  w r i t in g  by th e  p e rs o n  e n t i t l e d  to  
r e c e iv e  such  n o t ic e  and In  any such  c a se  th e  g iv in g  o r  r e c e i p t  
o f  such  n o t ic e  s h a l l  no t be a c o n d i t io n  p re c e d e n t  to  th e  
v a l i d i t y  o f any a c t io n  ta k e n  In  r e l i a n c e  upon such  w a iv e r .

S e c tio n  12.0*4. W henever in  t h i s  In d e n tu re  p r o v is io n  
i s  made f o r  th e  c a n c e l l a t i o n  by th e  T ru s te e  and th e  d e l iv e r y  
to  th e  G ra n to r  o f  any Bonds o r  any coupons th e  T r u s te e  may, 
upon th e  W rit te n  R equest o f  th e  G ra n to r ,  in  l i e u  o f  such  
c a n c e l l a t i o n  and d e l i v e r y ,  c rem ate  o r  d e s t r o y  such  Bonds and 
co u p o n s, in  th e  p re s e n c e  o f an o f f i c e r  o f  th e  G ra n to r  ( i f  
th e  G ra n to r  s h a l l  so r e q u i r e ) ,  and d e l i v e r  a c e r t i f i c a t e  o f  
such  c re m a tio n  o r  d e s t r u c t io n  to  th e  G ra n to r .

S e c tio n  1 2 .0 5 . In  c a se  any one o r  more o f  th e  p ro ­
v i s io n s  c o n ta in e d  In  t h i s  I n d e n tu re  o r  in  th e  Bonds o r  coupons 
s h a l l  f o r  any re a so n  be h e ld  t o  be i n v a l i d ,  i l l e g a l  o r  un­
e n f o r c e a b le ,  such  i n v a l i d i t y ,  i l l e g a l i t y  o r  u n e n f o r c e a b i l i t y  
s h a l l  n o t a f f e c t  any o th e r  p r o v is io n s  o f  t h i s  I n d e n tu r e ,  b u t 
t h i s  In d e n tu re  s h a l l  be c o n s tru e d  as  i f  such  i n v a l i d  o r  i l l e g a l  
o r  u n e n fo rc e a b le  p r o v is io n  had n e v e r  been c o n ta in e d  h e r e in .
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S e c tio n  1 2 .0 6 . A ll n o t i c e s ,  c e r t i f i c a t e s  o r o th e r  com­

m u n ic a tio n s  h e re u n d e r  s h a l l  be s u f f i c i e n t l y  g iv e n  and s h a l l  be 
deemed g iv e n  when m a iled  by r e g i s t e r e d  m a i l ,  p o s ta g e  p r e p a id ,  
a d d re s s e d  as fo l lo w s :  i f  to  th e  G ra n to r , to  th e  Board o f  Coun­
ty  C om m issioners o f  S p a r ta n b u rg  C ounty , S p a r ta n b u rg  County 
C o u rth o u se , S p a r ta n b u rg , S outh  C a r o l in a ;  i f  to  th e  L essee  a t 
_____________________________________________  A t te n t io n :  P r e s i ­
d e n t ;  i f  th e  T r u s te e ,  a t  ___________________________________________
A t te n t io n :  T ru s t  O f f i c e r ;  i f  to  th e  G u a ra n to r , a t  ___________
_________________________________________ , A t te n t io n :  P r e s id e n t ;
th e  G ra n to r ,  th e  C o rp o ra t io n ,  th e  T ru s te e  and th e  G u a ra n to r  
may, by n o t ic e  g iv en  to  a l l  p a r t i e s  to  t h i s  I n d e n tu r e ,  d e s ig ­
n a te  any f u r t h e r  o r  d i f f e r e n t  a d d re s s e s  to  w hich su b s e q u e s t 
n o t i c e s ,  c e r t i f i c a t e s  o r  o th e r  com m unications s h a l l  be s e n t .

S e c t io n  1 2 .0 7 . In  any c a se  where th e  d a te  o f  m a tu r i ty  
o f  i n t e r e s t  on o r p r i n c i p a l  o f th e  Bonds o r th e  d a te  f ix e d  f o r  
red e m p tio n  o f  any Bonds s h a l l  be a Sunday o r s h a l l  be in  S ou th  
C a ro lin a  a le g a l  h o l id a y  o r  a day on which ban k in g  i n s t i t u t i o n s  
a re  a u th o r iz e d  by law to  c lo s e ,  th e n  payment o f  i n t e r e s t  o r  
p r i n c i p a l  (and prem ium , i f  any) need not be made on such d a te  
in  such  c i t y  b u t may be made on th e  n ex t su c c e e d in g  b u s in e s s  
day n o t a Sunday o r  a l e g a l  h o l id a y  o r  a day upon which ban k in g  
i n s t i t u t i o n s  a re  a u th o r iz e d  by law to  c lo s e  w ith  th e  same fo rc e  
and e f f e c t  as i f  made on th e  d a te  o f m a tu r i ty  o r th e  d a te  f ix e d  
f o r  re d e m p tio n , and no i n t e r e s t  s h a l l  a c c ru e  f o r  th e  p e r io d  a f t e r  
such d a te .

S e c t io n  1 2 .0 6 . T h is  In d e n tu re  may be e x ec u te d  in  any 
number o f  c o u n te r p a r t s  and each  o f  such c o u n te r p a r t s  s h a l l  
f o r  a l l  p u rp o se s  be deemed to  be an o r i g i n a l ,  and a l l  such  
c o u n te r p a r t s ,  o r  a s  many o f them as th e  G ra n to r  and th e  T ru s te e  
s h a l l  p r e s e rv e  u n d e s tro y e d , s h a l l  t o g e th e r  c o n s t i t u t e  b u t one 
and th e  same in s t r u m e n t .

S e c tio n  1 2 .0 9 - The e f f e c t  and m eaning o f  t h i s  In d e n ­
tu r e  and th e  r i g h t s  o f  a l l  p a r t i e s  h e re u n d e r  s h a l l  be governed  
by , and c o n s tru e d  a c c o rd in g  t o ,  th e  laws o f  th e  S ta te  o f  South  
C a r o l in a ,  b u t i t  i s  th e  i n t e n t i o n  o f  th e  G ra n to r  t h a t  th e  s i t u s  
o f  th e  t r u s t  c re a te d  by t h i s  In d e n tu re  be in  th e  s t a t e  in  which 
i s  lo c a te d  th e  c o r p o r a te  t r u s t  o f f i c e  o f  th e  T ru s te e  from tim e 
to  tim e  a c t in g  under t h i s  I n d e n tu r e .  The word '’T r u s te e ’* as used 
in  th e  p re c e d in g  s e n te n c e  s h a l l  n o t be deemed to  in c lu d e  any 
a d d i t i o n a l  i n d iv id u a l  o r  i n s t i t u t i o n  a p p o in te d  a s  a s e p a r a te  
o r  c o - t r u s t e e  p u rsu a n t to  t h i s  I n d e n tu r e .  I t  i s  th e  f u r t h e r  I n ­
t e n t i o n  o f  th e  G ra n to r  t h a t  th e  T ru s te e  a d m in is te r  s a id  t r u s t  
in  th e  s t a t e  In  which i s  l o c a te d ,  from tim e  to  t im e , th e  s i t u s  
o f  s a id  t r u s t .

IN WITNESS WHEREOF, S p a r ta n b u rg  County has caused  th e s e  
p r e s e n ts  to  be s ig n e d  in  i t s  name and b e h a l f  by th e  Chairm an 
o f  i t s  Board o f  County C om m issioners and I t s  c o rp o ra te  s e a l  to  
be h e re u n to  a f f ix e d  and a t t e s t e d  by th e  S e c re ta r y  o f s a id  B oard , 
and to  e v id e n c e  i t s  a c c e p ta n c e  o f  th e  t r u s t s  he reby  c r e a te d ,
F o r t  Wayne N a tio n a l  Bank, has cau sed  th e s e  p r e s e n ts  to  be sig n ed  
in  I t s  name and b e h a l f  by one o f  i t s  T ru s t  O f f i c e r s ,  i t s  o f f i c i a l  
s e a l  to  be h e re u n to  a f f i x e d ,  and th e  same to  be a t t e s t e d  by one 
o f  i t s  A s s i s t a n t  T ru s t  O f f i c e r s ,  a l l  as o f  th e  day and y e a r  f i r s t  
h e re in a b o v e  w r i t t e n .
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SPARTANBURG COUNTY, SOUTH CAROLINA
By _________________________________

Chairm an o f  th e  Board o f  
County C om m issioners o f  
S p a r ta n b u rg  County

(SEAL)

ATTEST:

S e c re ta r y  o f  th e  Board o f  
County C om m issioners o f 
S p a rta n b u rg  County 

In  th e  p re se n c e  o f :

FORT WAYNE NATIONAL BANK

By _________________________________
T ru s t  O f f ic e r

(SEAL)

ATTEST:

A s s i s ta n t  T ru s t  O f f ic e r

In  th e  p re se n c e  o f :
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*  •

STATE OF SOUTH CAROLINA )
) SSCOUNTY OF SPARTANBURG )

P e r s o n a l ly  a p p ea re d  b e fo re  me Roy McBee Sm ith who b e in g  
d u ly  sw orn sa y s  t h a t  he saw th e  c o rp o ra te  s e a l  o f  S p a r ta n b u rg  
C oun ty , S ou th  C a r o l in a ,  a f f ix e d  to  th e  fo re g o in g  In d e n tu re  o f 
M ortgage and Deed o f T r u s t ,  and t h a t  he a ls o  saw R. D. B lackm on, 
a s  Chairm an o f  th e  Board o f  County C om m issioners o f  S p a r ta n b u rg  
C oun ty , S ou th  C a r o l in a ,  and H. E. Johnson  as  A s s i s ta n t  S e c re ta r y  
o f  th e  Board o f County C om m issioners o f S p a r ta n b u rg  C oun ty , S outh
C a ro lin a  s ig n  and a t t e s t  th e  same and th a t  he w ith  _______________
_______________  w itn e s se d  th e  e x e c u tio n  and d e l iv e r y  th e r e o f  as
th e  a c t  and deed o f  th e  s a id  S p a r ta n b u rg  C ounty , South  C a r o l in a .

Sworn to  b e fo re  me t h i s  ____________________________

N otary  P u b lic  f o r  th e  S ta te  
o f S ou th  C a ro lin a

My Com mission E x p ir e s :  ___________________________ _

STATE OF INDIANA )
) SS

COUNTY OF )

P e r s o n a l ly  a p p ea re d  b e fo re  me _____________________ who
b e in g  du ly  sworn say s  t h a t  he saw th e  c o rp o ra te  s e a l  o f  F o r t  
Wayne N a tio n a l  Bank, as T r u s te e ,  a f f ix e d  to  th e  fo re g o in g  I n ­
d e n tu re  o f  M ortgage and Deed o f  T r u s t ,  and th a t  he a l s o  saw
__________________________, a s  T r u s t  O f f ic e r  a n d ___________________ ,
as  an A s s i s t a n t  T ru s t  O f f i c e r  o f  F o r t  ’Wayne N a tio n a l  Bank, as
T r u s te e ,  s ig n  and a t t e s t  th e  sam e, and t h a t  he w ith  __________
______________  w itn e s se d  th e  e x e c u tio n  and d e l iv e r y  th e r e o f  as
th e  a c t  and deed o f th e  s a id  F o r t  Wayne N a tio n a l  Bank, as 
T r u s t e e .

B y _________________________________

Sworn to  b e fo re  me t h i s  ____________________________

N otary  P u b lic

My Com mission E x p ire s :  _____________________________
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S p a r ta n b u rg :, S ou th  C a ro lin a  

J a n u a ry  1972

The Board o f  County C om m issioners o f  S p a r ta n b u rg  C oun ty , 

S ou th  C a r o l in a ,  convened in  p u b l ic  s e s s io n  a t  th e  r e g u la r  m eet­

in g  p la c e  o f  th e  County Board in  th e  C ounty C o u rth o u se  in  th e  

C ity  o f  S p a r ta n b u rg ,  S ou th  C a r o l in a ,  a t  o ’c lo c k  P.M. on

Ja n u a ry  , 1972, w ith  th e  fo llo w in g  members p r e s e n t :

Z1 / ) .  t iL iU ll_________  C hairm an

L  - L u C / \ k  ' _______  C om m issioner

T  A  d f /A )  $6  _____________  C orom i  s s i  on e r

J  , <1 7 / /  C ________  Commi s s io n e r

A  '  JL __________  Commiss io n e r

T here  were a l s o  p r e s e n t  / / .  £« 6 / / )L Sc A  , S e c r e ta r y  o f

th e  Board and <? / > / /  5/7? 7 T / /  > County A tto rn e y .

A f te r  th e  m e e tin g  had been  d u ly  c a l l e d  t o  o rd e r  by th e  

C hairm an and th e  r o l l  c a l l e d  w ith  th e  above r e s u l t , and a f t e r  th e  

m in u te s  o f  th e  p re c e d in g  m ee tin g  had been re a d  and a p p ro v e d , th e  

C hairm an announced t h a t  one p u rp o se  o f  th e  m e e tin g  was to  c o n s id e r  

th e  a d o p tio n  o f  a r e s o l u t i o n  m aking a p p l i c a t i o n  to  th e  S ta te  Bud­

g e t  and C o n tro l  Board ( th e  ’’S t a t e  B o ard ” ) f o r  th e  a p p ro v a l by th e  

S t a t e  Board o f  th e  is s u a n c e  by S p a r ta n b u rg  County o f i t s  F i r s t  

M ortgage I n d u s t r i a l  Revenue B onds, S e r i e s  A (O lym pia I n d u s t r i e s ,  

I n c .  -  L e sse e )  in  th e  a g g re g a te  p r i n c i p a l  amount o f $ 1 ,0 0 0 ,0 0 0 .

T h ere u p o n , th e  fo l lo w in g  r e s o l u t i o n  was in tro d u c e d  in  

w r i t t e n  form  by C om m issioner , /(7 A/ , was re a d  in  f u l l ,

a n d , a f t e r  due d i s c u s s i o n ,  p u rs u a n t  to  m o tio n  made by C om m issioner 

and seconded  by C om m issioner 

was a d o p te d  by th e  fo l lo w in g  v o te :

Aye:
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N ay: <D

The r e s o l u t i o n  was th e re u p o n  s ig n e d  by th e  Chairm an o f 

th e  Board o f  County C om m issioners in  e v id e n c e  o f  h i s  a p p ro v a l ,  

was a t t e s t e d  by th e  S e c r e ta r y  and was d e c la r e d  to  be e f f e c t i v e .

The r e s o l u t i o n  i s  as fo llo w s

A RESOLUTION m aking a p p l i c a t i o n  to  th e  S ta te  
Budget and C o n tro l  Board o f  S ou th  C a ro lin a  
fo r  th e  a p p ro v a l by th e  Board o f  th e  i s s u ­
ance  by S p a r ta n b u rg  C ou n ty , S ou th  C a r o l in a ,  o f 
i t s  F i r s t  M ortgage I n d u s t r i a l  Revenue B onds, S e r ­
i e s  A (O lym pia I n d u s t r i e s ,  I n c .  -  L e sse e )  in  th e  
a g g re g a te  p r i n c i p a l  amount o f  $ 1 ,0 0 0 ,0 0 0  p u rsu a n t 
to  th e  p r o v is io n s  o f  Act No. 103 o f  th e  A cts o f 
th e  G en era l Assembly o f  th e  S t a t e  o f  S ou th  C a ro l­
in a  f o r  1967 (C h a p te r  8 , T i t l e  1 ^ , Code o f Laws 
o f  S ou th  C a r o l in a ,  1962, 1970 C u m u la tiv e  S u p p le ­
ment )

WHEREAS, Spartanburg County, South Carolina (the
’’C ounty") a c t in g  by and th ro u g h  i t s  Board o f  County C om m issioners 

o f S p a r ta n b u rg  County i s  a u th o r iz e d  and empowered u n d e r and p u rs u a n t  

to  th e  p r o v is io n s  o f Act No. 103 o f  th e  A cts o f  th e  G en era l Assem­

b ly  o f  th e  S ta te  o f S o u th  C a ro l in a  fo r  1967 (C h a p te r  8 , T i t l e  1 ^ , 

Code o f  Laws o f  S ou th  C a r o l in a ,  1962 , 1970 C u m u la tiv e  Supp lem ent) 

( h e r e i n a f t e r  r e f e r r e d  to  a s  th e  ’ A c t") to  a c q u i r e ,  own, le a s e  and 

d is p o s e  o f  p r o p e r t i e s  th ro u g h  w hich th e  i n d u s t r i a l  developm en t o f 

th e  S t a t e  o f S ou th  C a ro lin a  w i l l  be prom oted  and t r a d e  d ev e lo p ed  

by in d u c in g  m a n u fa c tu r in g  e n t e r p r i s e s  to  l o c a te  in  and rem ain  in  

th e  S ta te  o f  S ou th  C a ro lin a  and th u s  u t i l i z e  and employ th e  man­

pow er, a g r i c u l t u r a l  p ro d u c ts  and n a tu r a l  r e s o u r c e s  o f  th e  S t a t e ;

and

WHEREAS, th e  County i s  f u r t h e r  a u th o r iz e d  by th e  Act to  

i s s u e  rev en u e  bonds p a y a b le  s o l e ly  from th e  l e a s e  r e n t a l s ,  r e ­

venues and r e c e i p t s  from  any such  p r o j e c t  and s e c u re d  by a p led g e  

o f  s a id  l e a s e  r e n t a l s ,  re v e n u e s  and r e c e i p t s  and by a m ortgage on
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th e  la n d , b u i ld i n g s ,  im provem ents, m achinery  and equipm ent so  ac 

q u i r e d ;  and

WHEREAS, On Ja n u a ry  13, 1971 th e  County and Olympia I n ­

d u s t r i e s ,  I n c . ,  a D elaw are c o r p o r a t io n ,  e n te re d  i n to  an in d u c e ­

ment c o n t r a c t  ( th e  ’'Inducem ent C o n t r a c t ’ ) p u rs u a n t  to  which 

Olym pia I n d u s t r i e s ,  I n c .  a g re e d  to  lo c a te  a m a n u fa c tu r in g  p la n t  

and r e l a t e d  f a c i l i t i e s  In c lu d in g  m ach inery  and equ ipm ent t h e r e ­

f o r  ( th e  la n d ,  b u i ld in g s ,  m ach inery  and equ ipm ent and r e l a t e d  

f a c i l i t i e s  c o n s t i t u t i n g  th e  m a n u fa c tu r in g  p la n t  Is  h e r e a f t e r  

r e f e r r e d  to  a s  th e  " P r o je c t" )  in  S p a r ta n b u rg  C o u n ty , South  C aro l 

in a  in  r e l i a n c e  upon th e  ag reem en t o f th e  County to  pay th e  c o s t  

in c u r re d  by Olympia I n d u s t r i e s ,  I n c .  in  a c q u i r in g ,  c o n s t r u c t in g  

and e q u ip p in g  th e  P r o je c t  th rough  th e  is s u a n c e  by th e  County o f 

rev en u e  bonds under and p u rsu a n t t o  th e  p r o v is io n s  and r e q u i r e ­

m ents o f th e  Act and s u b je c t  t o  th e  a p p ro v a l o f  th e  S ta te  Budget 

and C o n tro l Board o f  S ou th  C a ro l in a ;  and

WHEREAS, In  o rd e r  to  im plem ent th e  p u b l ic  p u rp o se s  enum­

e r a te d  in  th e  Act and in  f u r th e r a n c e  th e r e o f  to  comply w ith  th e  

u n d e r ta k in g s  o f th e  County p u rs u a n t  to  th e  Inducem ent C o n t r a c t ,  

th e  County p ro p o se s  t o  is s u e  $ 1 ,0 0 0 ,0 0 0  a g g re g a te  p r i n c i p a l  a -  

mount F i r s t  M ortgage I n d u s t r i a l  Revenue B onds, S e r ie s  A (O lym pia 

I n d u s t r i e s ,  I n c .  -  L e sse e )  ( th e  ’’S e r ie s  A B onds’1) under and p u r ­

s u a n t to  th e  Act to  f in a n c e  th e  c o s t s  in c u r re d  by 0 ympia I n ­

d u s t r i e s ,  I n c .  in  a c q u i r in g ,  c o n s t r u c t in g  and e q u ip p in g  th e  P ro ­

j e c t  and to  le a s e  th e  P r o je c t  to  Olympia I n d u s t r i e s ,  In c . un d er 

and p u rs u a n t to  th e  te rm s o f a le a s e  to  be e n te r e d  In to  betw een 

th e  County and O lym pia I n d u s t r i e s ,  In c ;  and

WHEREAS i t  I s  now deemed a d v is a b le  by t h i s  Board o f  

County C om m issioners to  f i l e  w ith  th e  S ta te  B udget and C o n tro l 

Board o f  S outh  C a r o l in a ,  in  com p liance  w ith  S e c t io n  1^ o f  th e
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A c t, th e  p e t i t i o n  o f th e  County r e q u e s t in g  a p p ro v a l o f  th e  p ro ­

posed  f in a n c in g  by th e  S t a t e  Budget and C o n tro l B oard ;

NOW, THEREFORE, PE IT RESOLVED by th e  Board o f County 

C om m issioners o f  S p a r ta n b u rg  C oun ty , S outh  C a r o l in a ,  a s  fo l lo w s :

S e c tio n  1 . That i t  i s  he reby  fo u n d , d e te rm in e d  and d e ­

c la r e d  by t h i s  Board o f County C om m issioners, as fo l lo w s :

(a )  T hat th e  P r o je c t  w i l l  c o n s t i t u t e  a '’p r o j e c t ” as 

s a id  term  i s  r e f e r r e d  to  and d e f in e d  in  S e c t io n  2 (3 )  o f  th e  A c t, 

and th a t  th e  is su a n c e  o f  th e  S e r ie s  A Bonds in  th e  a g g re g a te  p r i n ­

c ip a l  amount o f $ 1 ,0 0 0 ,0 0 0  to  f in a n c e  th e  c o s t s  in c u r re d  p u rs u a n t 

to  th e  Inducem ent C o n tra c t  o f  th e  a c q u i s i t i o n ,  c o n s t r u c t io n  and 

e q u ip p in g  o f  th e  P r o je c t  w i l l  su b se rv e  th e  p u rp o se s  and in  a l l  

r e s p e c t s  conform  to  th e  p r o v is io n s  and re q u ire m e n ts  o f th e  A ct;

(b ) That n e i t h e r  th e  P r o j e c t ,  th e  S e r ie s  A Bonds proposed  

to  be is s u e d  by th e  County to  f in a n c e  th e  c o s t  t h e r e o f ,  n o r any 

docum ents o r ag reem en ts  e n te re d  i n to  by th e  County in  c o n n e c tio n  

th e re w ith  w i l l  c o n s t i t u t e  o r  g iv e  r i s e  to  any p e c u n ia ry  l i a b i l i t y  

o f  th e  County o r a c h a rg e  a g a in s t  i t s  g e n e ra l  c r e d i t  o r  ta x in g

p o w er;

(c )  T hat th e  is s u a n c e  o f  th e  S e r ie s  A Bonds by th e  County

in  th e  a g g re g a te  p r i n c i p a l  amount o f  $ 1 ,0 0 0 ,0 0 0  w i l l  be r e q u ir e d  

to  f in a n c e  th e  c o s t  o f th e  P r o je c t

(d) That th e  amount n e c e s s a ry  in each  y e a r  to  pay th e

p r i n c i p a l  o f  and I n t e r e s t  on th e  S e r ie s  A Bonds p roposed  to  be

is s u e d by th e  County i s  a s  fo l lo w s :

Year

P r in c ip a l  and 
I n t e r e s t  Due 

Ja n u a ry  1,

I n t e r e s t
Due

J u ly  1,

$ 4 2 ,5 0 0 .0 0

T o ta l P r in c ip a l  
and

I n t e r e s t

1972 $ 4 2 ,5 0 0 .0 0

1973 $ 8 7 ,5 0 0 .0 0 '*0 ,587 .50 1 2 8 ,0 8 7 .5 0

197H 8 5 ,5 8 7 .5 0 3 8 ,6 7 5 .0 0 1 2 4 ,2 6 2 .5 0
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Year

P r in c ip a l  and 
I n t e r e s t  Due 
Ja n u a ry  1 ,

I n t e r e s t
Due

J u ly  1 ,

T o ta l  P r in c ip a l  
and

I n t e r e s t

1975 $ 8 3 ,6 7 5 .0 0 $ 3 6 ,762 .50 $ 1 2 0 ,4 8 7 .5 0

1976 8 6 ,7 6 2 .5 0 34 ,637 .50 1 2 1 3 0 0 .0 0

1977 8 4 ,6 3 7 .5 0 32 ,512 .50 1 1 7 ,1 5 0 .0 0

1978 8 7 ,5 1 2 .5 0 30 ,175 .00 1 1 7 ,6 8 7 .5 0

1979 9 0 ,1 7 5 .0 0 2 7 ,6 2 5 .0 0 1 1 7 ,8 0 0 .0 0

1980 9 2 ,6 2 5 .0 0 24 ,862 .50 1 1 7 ,4 6 7 .5 0

1981 8 9 ,8 6 2 .5 0 22 ,1 0 0 .0 0 1 1 1 ,9 6 2 ,5 0

1982 9 2 ,1 0 0 .0 0 19 ,125 .00 1 1 1 ,2 2 5 .0 0

1983 9 4 ,1 2 5 .0 0 15 ,937 .50 1 1 0 ,0 6 2 .5 0

1984 1 0 0 ,9 3 7 .5 0 12 ,325 .00 113,2! 2 .50

1985 1 0 2 ,3 2 5 .0 0 8 ,5 0 0 .0 0 1 1 0 ,8 2 5 .0 0

1986 1 0 3 ,5 0 0 .0 0 4 ,4 2 0 .0 0 10 7 ,9 2 0 .0 0

1987 1 0 9 3 2 0 .0 0 1 0 9 ,4 2 0 .0 0

(e )  T hat inasm uch a s  Olympia I n d u s t r i e s ,  I n c .  i s  a 

c o r p o r a t io n  w ith  e s t a b l i s h e d  c r e d i t ,  th e  e s ta b l is h m e n t  o f  r e s e r v e

funds in  c o n n e c tio n  w ith  th e  r e t i r e m e n t  o f  th e  S e r i e s  A Bonds

and th e  m a in ten a n ce  o f th e  P r o je c t  i s  deemed u n n e c e s s a ry ;

( f )  T hat th e  P r o je c t  w i l l  be le a se d  by th e  County to  

Olym pia I n d u s t r i e s ,  I n c .  upon term s which w i l l  r e q u i r e  Olympia 

I n d u s t r i e s ,  I n c .  a t  i t s  own e x p en se , to  m a in ta in  th e  P r o je c t  in  

good r e p a i r  and to  c a r r y  a l l  p ro p e r in su ra n c e  w ith  r e s p e c t  t h e r e ­

t o ,  and w i l l  r e q u i r e  Olym pia I n d u s t r i e s ,  In c . to  make th e  p ay ­

m ents in  l i e u  o f  ta x e s  r e f e r r e d  to  in  S e c tio n  6 o f  th e  A ct.

(g )  T hat th e  P r o je c t  w i l l  c o n s i s t  o f  la n d ,  b u i ld in g s ,  

equ ipm ent and m ach inery  c o n s t i t u t i n g  a p la n t  fo r  th e  m a n u fa c tu r in g  

o f  g a rm en ts  and o th e r  p ro d u c ts  which may be la w fu l ly  m an u fac tu red  

o r p ro c e s s e d  a t  th e  P r o j e c t .
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(h ) T hat a r e a s o n a b le  e s t im a te  o f  th e  c o s t  o f  th e  P ro ­

j e c t  in c lu d in g  n e c e s s a ry  e x p en se s  i n c id e n t  t h e r e t o  i s  $ 1 ,0 0 0 ,0 0 0 .

( i )  I t  i s  a n t i c i p a t e d  t h a t  a f t e r  th e  P r o je c t  s h a l l  have 

been p la c e d  in  f u l l  o p e r a t io n ,  th e  P r o j e c t  w i l l  p ro v id e  perm anent 

em ploym ent f o r  a p p ro x im a te ly  250 p e rs o n s  from th e  County and e l s e ­

where in  th e  a r e a  w ith  a r e s u l t i n g  a l l e v i a t i o n  o f  unem ploym ent, 

and a s u b s t a n t i a l  i n c r e a s e  ir. p a y r o l l s  and o th e r  p u b l ic  b e n e f i t s  

r e s u l t i n g  from  th e  c o n d u c tin g  o f  i n d u s t r i a l  o p e r a t io n s .

S e c tio n  2. T hat th e r e  be and th e r e  i s  h e reb y  a u th o r iz e d  

and d i r e c t e d  th e  s u b m is s io n , on b e h a l f  o f  S p a r ta n b u rg  C oun ty , o f 

a p e t i t i o n  by t h i s  Board o f  County C om m issioners r e q u e s t in g  th e  

a p p ro v a l o f th e  p ro p o sed  f in a n c in g  by th e  S t a t e  Budget and C o n tro l 

Board o f  S ou th  C a ro lin a  p u rs u a n t  to  th e  p r o v is io n s  o f  S e c t io n  14 

o f th e  A c t, s a id  p e t i t i o n ,  w hich c o n s t i t u t e s  and i s  h e reb y  made 

a p a r t  o f t h i s  a u th o r i z in g  r e s o l u t i o n ,  to  be in  s u b s t a n t i a l l y  th e

form  a t t a c h e d  h e r e to  as E x h ib i t  A.

S e c tio n  2- T hat th e  C hairm an o f  th e  Board o f  County Com­

m is s io n e r s  o f  S p a r ta n b u rg  C ounty be and i s  h e reb y  a u th o r iz e d  and 

d i r e c t e d  t o  e x e c u te  s a id  p e t i t i o n  in  th e  name and on b e h a l f  o f 

th e  Board o f  County C om m issioners o f  S p a r ta n b u rg  C oun ty ; and t h a t  

th e  S e c r e ta r y  be and i s  he reby  a u th o r iz e d  and d i r e c te d  to  a f f i x  

th e  s e a l  o f  th e  Board o f  County C om m issioners o f  S p a r ta n b u rg  

County to  s a id  p e t i t i o n  and to  a t t e s t  th e  same and t h e r e a f t e r  to  

subm it an e x e c u te d  copy o f  s a id  p e t i t i o n ,  to g e th e r  w ith  a p r o p e r ­

ly  c e r t i f i e d  copy o f t h i s  r e s o l u t i o n ,  to  th e  S ta te  Budget and 

C o n tro l  B o a rd , in  C olum bia , S ou th  C a r o l in a .

S e c t io n  4 . T hat a l l  o r d e r s  and r e s o l u t i o n s  and p a r t s  t h e r e ­

o f  in  c o n f l i c t  h e re w ith  a re  t o  th e  e x te n t  o f  such c o n f l i c t  h e reb y  

r e p e a l e d ,  and t h i s  r e s o l u t i o n  s h a l l  ta k e  e f f e c t  and be in  f u l l  fo rc e  

from  and a f t e r  i t s  p a s sa g e  and a p p ro v a l .
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P assed  and approved  *7/1^ a K y Z C , 1972

W fcAchairm an o f  th e
CV

C hairm an o f  th e  Board o f  C ounty 
C om m issioners o f S p a r ta n b u rg  
County

A t t e s t :

Board o f  
County C om m issioners o f 
S p a r ta n b u rg  County

(O th e r  b u s in e s s  n o t p e r t i n e n t  to  th e  above a p p e a rs  in  

th e  m in u te s  o f  th e  m e e tin g .)

P u rsu a n t to  m o tion  d u ly  made and c a r r i e d ,  th e  m ee tin g  was

a d jo u r n e d .
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STATE OF SOUTH CAROLINA )
)

COUNTY OF SPARTANBURG )
I ,  / / ,  C  t J  f t  f/A J 0  , do hereby  c e r t i f y  t h a t  I arn th e

du ly  q u a l i f i e d  and a c t in g  S e c re ta r y  o f  th e  Board o f  County Com­

m is s io n e r s  o f  S p a r ta n b u rg  C ounty , S ou th  C a r o l in a .

I f u r th e r  c e r t i f y  th a t  th e  above and fo re g o in g  c o n s t i t u t e s  

a t r u e  and c o r r e c t  copy o f e x c e rp ts  from th e  m in u te s  o f a m ee tin g  

o f  th e  Board o f  County C om m issioners o f  S p a r ta n b u rg  County h e ld  

on Ja n u a ry  2 ^ ,  1972, and o f  a r e s o l u t i o n ,  to g e th e r  w ith  E x h ib i t  

A annexed t h e r e t o ,  a d o p ted  a t  s a id  m e e tin g , as s a id  m in u te s , 

r e s o l u t i o n  and e x h ib i t  a re  o f f i c i a l l y  o f re c o rd  in  my p o s s e s s io n .

I N WITNESS WHEREOF, I have h e re u n to  s u b s c r ib e d  my o f f i c i a l  

s ig n a tu r e  and Im p ressed  hereon  th e  o f f i c i a l  s e a l  o f th e  Board o f 

County C om m issioners o f S p a r ta n b u rg  County t h i s  1C fit day o f  J a n ­

u a ry , 1972.

(A ff ix )  
(S e a l)  
(H e re )
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