
BUDGET AND CONTROL BOARD

MEETING-OF 6 /1 9 /7 3

A t t e n d i n g :  G o v e rn o r  Jo h n  C . W e s t,  M r. H en ry  M i l l s ,  S e n a to r  R em bert D e n n is ,
and M r. R . J .  A ycock

T r a v e l
T he  B u d g e t and  C o n t r o l  B o a rd  r e q u e s t e d  a l l  S t a t e  E m ployees to  

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

C i v i l  C o n t in g e n t  F und
A t th e  re c o m m e n d a tio n  o f  th e  A t to r n e y  G e n e r a l 's  O f f i c e ,  th e  

B o a rd  a p p ro v e d  a n  e x p e n d i t u r e  o f  $500  from  th e  C i v i l  C o n t in g e n t  Fund f o r  
p ay m en t o f  a c i v i l  s u i t  a g a i n s t  law  e n f o r c e m e n t  o f f i c e r s  i n  C h a r l e s t o n .

A r c h i t e c t u a l  C o n t r a c t s
The B o ard  h e a rd  com m ents fro m  r e p r e s e n t a t i v e s  o f  th e  A r c h i t e c t u a l  

A s s o c i a t i o n  p e r t a i n i n g  t o  r u l e s  f o r  s e l e c t i n g  a r c h i t e c t s  o r  e n g i n e e r s .  T h e  
g ro u p  a g r e e d  to  recom m end s u b s t i t u t e  w o rd in g .

R e t i r e m e n t  D iv i s io n
A. T he B o ard  a p p ro v e d  an  e v a l u a t i o n  o f  th e  R e t i re m e n t  S y stem  

a s  o f  1973 and th e  s k i p p i n g  o f  y e a r s  i n t e r v e n i n g  s i n c e  1968.

B. T he B o ard  a p p ro v e d  a R e s o l u t io n  w h ich  w i l l  p ro v d ie  ta x  
e x e m p tio n  f o r  p r e - r e t i r e m e n t  d e a th  b e n e f i t s .

C . The B o ard  a p p ro v e d  a s tu d y  o f  a t a x  s h e l t e r e d  a n n u i ty  p l a n .

G e n e ra l  S e r v i c e s
The B o ard  a p p ro v e d  n u m ero u s re c o m m e n d a tio n s  c o n c e rn in g  r e n t a l  s p a c e ,  

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

P e r s o n n e l  D iv i s io n
The B o ard  a p p ro v e d :
A. A c h a n g e  i n  lo n g  te rm  d i s a b i l i t y  i n s u r a n c e .  (No i n c r e a s e  i n

r a t e . )

B. The r e t a i n i n g  o f  F ra n k  C. Brown C o. t o  s tu d y  p e r s o n n e l  c l a s ­
s i f i c a t i o n s  a t  a f e e  o f  $ 2 7 ,5 0 0 .

C. A 2.5%  i n c r e a s e  f o r  h e a d s  o f  v a r io u s  f a c i l i t i e s  a t  M e n ta l  H e a l th

D. A 5.5%  a c r o s s - t h e - b o a r d  i n c r e a s e  f o r  u n c l a s s i f i e d  p o s i t i o n s  
a t  M e n ta l  H e a l th  w i th  a n  o v e r - a l l  3% m e r i t  i n c r e a s e .

L a n d e r  C o l le g e
The B o ard  a p p ro v e d  a r e q u e s t  by L a n d e r  C o l le g e  t h a t  H. D a v is  B y rd , 

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

C o m p u te r App r o v e I s
C h an g es  in  t h e  c o m p u te r  e q u ip m e n t o f  C lem son  U n i v e r s i t y  an d  S o u th  

C a r o l i n a  S t a t e  C o l le g e  w ere  a p p r o v e d .  4 -4WS



M e n ta l  H e a l th  C om m ission
The B o ard  a p p ro v e d  th e  f o l l o w in g  r e q u e s t s  o f  th e  M e n ta l H e a l th  

Commiss io n :

A . The i n s t a l l a t i o n  o f  i n f o r m a t i o n  an d  f i r e  a la r m  s y s te m s  a t  a 
c o s t  o f  $ 1 ,1 4 0 ,0 0 0  to  be p a id  f o r  th ro u g h  th e  i s s u a n c e  o f  C a p i t a l  Im p ro v e ­
m en t B o n d s .

B . The w a iv in g  o f  th e  new r e q u i r e m e n t  f o r  th e  s e l e c t i o n  o f  a r c h i t e c t s  
h a d  a l r e a d y  b e e n  c o n s u l t e d .  H o w ev er, t h e  B o ard  r e q u e s t e d  a l i s t  o f  a l l  a r -  
c h i t c c t v i a l  c o n t r a c t s  d u r in g  th e  p a s t  t h r e e  y e a r s .

C lem so n  U n i v e r s i t y
T he B o ard  a p p ro v e d  a r e q u e s t  by  C lem son U n i v e r s i t y  f o r  th e  c o n ­

s t r u c t i o n  o f  an  A g r i c u l t u r a l  A d m i n i s t r a t i o n  B u i ld in g  and  a F o r e s t  an d  R ec rc  
a t i o n a l  R e s o u rc e s  F a c i l i t y  a t  a c o s t  o f  $ 3 ,9 0 0 ,0 0 0 .  C a p i t a l  Im p ro v em en t 
B onds h a v e  b e e n  a p p ro v e d  f o r  f i n a n c i n g  t h e s e  p r o j e c t s .

1 9 7 4 -7 5  B u d g e t S c h e d u le
T he B o ard  a g r e e d  t h a t  t h e  1 9 7 4 -7 5  B u d g e t S c h e d u le  s h o u ld  g e n e r a l l y  

f o l l o w  th e  sam e t im e  fram e  a s  th e  s c h e d u le  f o r  l a s t  y e a r .  I t  was a l s o  a g r e e d  
t h a t  t h e  S e n a te  F in a n c e  C o m m ittee  and th e  H ouse Ways a n d  M eans C om m ittee  
s h o u ld  be e n c o u ra g e d  to  a t t e n d .

I n d u s t r i a l  R evenue Bonds
T h e  f o l lo w in g  I n d u s t r i a l  R ev en u e  B onds w ere  a p p ro v e d :

S p a r ta n b u r g  C o u n ty  
S p a r ta n b u r g  C o u n ty  
C h e ro k e e  C o u n ty  
L e x in g to n  C o u n ty

F lo w e rs  B a k in g  C o. $
C. H . T a n n e r  C o.
L i t t o n  B u s in e s s  S y s te m s  
L i t t o n  B u s in e s s  S y s te m s

3 ,0 0 0 ,0 0 0
1 ,0 0 0 ,0 0 0
1 ,6 7 5 ,0 0 0
1 ,3 2 5 ,0 0 0

T h e re  b e in g  no f u r t h e r  b u s i n e s s ,  th e  m e e t in g  was a d jo u r n e d .
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R E T IR E M E N T  S Y S T E M  FO R  M E M B E R S  O F  T H E  
G E N E R A L  A S S E M B L Y

P r o m u l g a t e d  u n d e r  a u t h o r i t y  g r a n t e d  b y  A c t  8 0 0 , A c ts  o f 1966

R E S O L V E D , T h a t  th e  S ta te  B u d g e t  a n d  C o n t r o l  B o a r d ,  a c t i n g

in  a c c o r d a n c e  w ith  A c t b e a r i n g  R a t i f i c a t io n  N o . 229  p a s s e d  b y  th e

197 3 S e s s io n  o f  th e  G e n e r a l  A s s e m b ly ,  h e r e b y  a d o p ts  th e  a t t a c h e d

r e s o l u t i o n .

T h e  S t a te  B u d g e t  a n d  C o n t r o l  B o a r d  o f  th e  S o u th  C a r o l i n a  R e ­

t i r e m e n t  S y s t e m  f o r  M e m b e r s  o f th e  G e n e r a l  A s s e m b l y  p a s s e d  th e  

a t t a c h e d  r e s o l u t i o n  o n _______ t  /  * * J _______ .

S ta te  B u d g e t  a n d  C o n t r o l  B o a r d  
S o u th  C a r o l i n a  R e t i r e m e n t  S y s t e m  
f o r  M e m b e r s  o f  th e  G e n e r a l  A s s e m b l y

B y

A t t e s t :

C E R T IFIE D  IK  ACCORDANCE 
WITH ACT NO. 7 1 6  OF 1 9 6 4

S e c r e t a r y
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R E T IR E M E N T  S Y S T E M  F O R  M E M B E R S  O F  T H E  
G E N E R A L  A S S E M B L Y

R E S O L V E D , T h a t  th e  fo llo w in g  r u l e s  a n d  r e g u l a t i o n s  a r e  h e r e b y

a d o p te d  a n d  s h a l l  b e  a p p l i c a b l e  to  a l l  lu m p  s u m  d e a th  b e n e f i t s  p a y a b le  

on d e a th s  o c c u r r i n g  on  o r  a f t e r _____________ t  / y  ^7 $  ;

1. E s t a b l i s h m e n t  o f  G ro u p  L if e  I n s u r a n c e  P l a n .  T h e  G r o u p  L if e

I n s u r a n c e  P l a n  f o r  M e m b e r s  o f  th e  S o u th  C a r o l i n a  R e t i r e m e n t  S y s te m  f o r

M e m b e r s  o f  th e  G e n e r a l  A s s e m b l y ,  h e r e i n a f t e r  r e f e r r e d  to  a s  th e  " P l a n " ,

is  h e r e b y  e s t a b l i s h e d  a n d  c r e a t e d ,  f o r  th e  p u r p o s e  o f  p r o v id i n g  g r o u p  l i f e  

i n s u r a n c e  f o r  th e  p a y m e n t  o f th e  b e n e f i t s  p r o v id e d  b y  S e c t io n  6 1 - 2 8 0  o f

th e  la w s  g o v e r n in g  s a id  S y s t e m .

2 . G r o u p  L ife  I n s u r a n c e  P l a n  R e s e r v e  F u n d ,  A  s e p a r a t e  fu n d , 

to  b e  k n o w n  a s  th e  G r o u p  L ife  I n s u r a n c e  P l a n  R e s e r v e  F u n d , is  h e r e b y

e s t a b l i s h e d  w i th in  th e  S o u th  C a r o l i n a  R e t i r e m e n t  S y s t e m  f o r  M e m b e r s  o f  

th e  G e n e r a l  A s s e m b l y ,  h e r e i n a f t e r  r e f e r r e d  to  a s  th e  " R e t i r e m e n t  S y s t e m " ,  

to  b e  h e ld  in  t r u s t  b y  th i s  B o a r d .  S u c h  fu n d  s h a l l  c o n s i s t  o f a l l  p r e m i u m s  

p a id  b y  th e  e m p l o y e r s  a n d  o t h e r  m o n ie s  r e c e i v e d  a n d  p a id  i n to  th e  fu n d  fo r  

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

m o n ie s ,  a n d  s h a l l  b e  u s e d  o n ly  to  p a y  th e  g r o u p  t e r m  l i f e  i n s u r a n c e  p r e ­

s c r i b e d  by  s e c t i o n  3 h e r e o f .  C o n c u r r e n t  w ith  th e  d e t e r m i n a t i o n  o f  th e  

i n i t i a l  l i a b i l i t y  o f  th e  P l a n  f o r  th e  b a l a n c e  of th e  f i s c a l  y e a r  on  a n d  a f t e r  

th e  e f f e c t iv e  d a te  o f  i n s u r a n c e ,  f o r  th e  g ro u p  t e r m  l i f e  i n s u r a n c e  p r o v id e d  

a n d  to  b e  p a i d  f o r  p u r s u a n t  to  t h i s  P l a n ,  t h e r e  s h a l l  ue s e g r e g a t e d  a n d
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t r a n s f c r r e d  f r o m  th e  E m p lo y e r  A n n u i ty  A c c u m u la t io n  F u n d  o f  th e  R e t i r e ­

m e n t  S y s t e m  to  th e  r e s e r v e  fu n d  c r e a t e d  b y  t h i s  s e c t i o n  s u c h  a m o u n ts  as

s h a l l  b e  d e t e r m i n e d  b y  th e  a c t u a r y  to  b e  n e c e s s a r y  to  p a y  a n t i c ip a t e d  g ro u p

t e r m  l i f e  i n s u r a n c e  c l a i m s .  S u b s e q u e n t  s e g r e g a t i o n s  a n d  t r a n s f e r s  s h a l l

be m a d e  a s  s h a l l  b e  r e q u i r e d  to  p a y  th e  i n s u r a n c e  p r e s c r i b e d  b y  s e c t i o n  3

h e r e o f  f r o m  th e  r e s e r v e  fu n d  p r o v id e d  b y  th i s  s e c t i o n .

3 . I n s u r a n c e  p a y a b le  in  th e  e v e n t  o f  d e a th .  In  th e  e v e n t  of th e

d e a th  o f  a m e m b e r  w h o  h a s  m e t  th e  e l i g i b i l i t y  r e q u i r e m e n t s  s e t  f o r th  in

S e c t io n  6 1 -2 8 0  on  o r  a l t e r  th e  e f f e c t iv e  d a te  o f  i n s u r a n c e ,  a n  a m o u n t  o f

i n s u r a n c e  e q u a l  to  th e  d e a th  b e n e f i t  p r o v id e d  b y  S e c t io n  6 1 -2 8 0  s h a l l  b e  

p a id  to  th e  p e r s o n  n o m in a te d  b y  th e  m e m b e r  in  a c c o r d a n c e  w i th  the  p r o ­

v i s i o n s  o f S e c t io n  6 1 -2 8 0  o r  to  th e  m e m b e r ’s e s t a t e .

4 . P r e m i u m s .  T h e  a c t u a r y  s h a l l  i n v e s t i g a t e  th e  c l a i m  e x p e r i e n c e

of th e  P l a n  a s  p r o v id e d  by  S e c t io n  6 1 - 2 7 3 .  O n  th e  b a s i s  o f s u c h  i n v e s t i ­

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

c e r t i f y  th e  p r e m i u m  r a t e s  c o m p u te d  to  b e  n e c e s s a r y  to  fu n d  th e  g r o u p  l ife  

i n s u r a n c e  a u t h o r i z e d  to  b e  p a id  b y  th e  P l a n .  A s  s o o n  a s  p r a c t i c a b l e  a f t e r  

th e  c lo s e  o f e a c h  f i s c a l  y e a r ,  th is  B o a r d  s h a l l  d e t e r m i n e  th e  p r e m i u m  

w h ic h  th e  e m p l o y e r s  p a r t i c i p a t i n g  in  th e  P l a n  a r e  r e q u i r e d  to  p a y  in to  

th e  r e s e r v e  fu n d  to  d i s c h a r g e  th e  o b l ig a t io n s  o f th e  P l a n  f o r  th e  p a s t  f i s c a l

y e a r .

5. E f f e c t iv e  d a te  o f i n s u r a n c e .  E a c h  q u a l i f ie d  m e m b e r  of t h e

R e t i r e m e n t  S y s t e m  is  to  b e  i n s u r e d  a s  p r o v id e d  h e r e i n  e f f e c t i v e  c o m ­

m e n c i n g  a s  o f  < * % ' * ¥  /  a n d  w h i le  in  e f f e c t  th is

i n s u r a n c e  c o v e r a g e  s h a l l  c o n s t i t u t e  a c o n t r a c t u a l  r e l a t i o n s h i p .
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P r o m u l g a t e d  u n d e r  a u t h o r i t y  g r a n t e d  b y  A c t 159 , A c ts  o f  1945  
S e c tio n  6 l - 1 9  o f th e  1962 Code 

R E S O L V E D , T h a t  th e  S t a te  B u d g e t  a n d  C o n t r o l  B o a r d ,  a c t in g

in  a c c o r d a n c e  w ith  A c t  b e a r i n g  R a t i f i c a t i o n  N o . 229  p a s s e d  b y  th e

1973  S e s s io n  o f  th e  G e n e r a l  A s s e m b l y ,  h e r e b y  a d o p ts  th e  a t t a c h e d

r e s o l u t i o n .

S O U T H  C A R O L IN A  R E T IR E M E N T  S Y S T E M

T h e  S ta te  B u d g e t  a n d  C o n t r o l  B o a r d  o f th e  S o u th  C a r o l i n a  R e ­

t i r e m e n t  S y s te m  p a s s e d  o n  th e  a t t a c h e d  r e s o l u t i o n  o n  /y , 7 /  .

S ta te  B u d g e t  a n d  C o n t r o l  B o a r d  
S o u th  C a r o l i n a  R e t i r e m e n t  S y s t e m

. . .3 of w
p  1 L E D  1
JUN281973

A11 .•» C h a i r m a n

C E R T IFIE D  IN  ACCORDANCE 
WITH ACT NO. 7 1 6  OF 1 9 6 4

COb̂ T COMMISSIONER
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S O U T H  C A R O L IN A  R E T IR E M E N T  S Y S T E M

R E S O L V E D , T h a t  th e  fo llo w in g  r u l e s  a n d  r e g u la t i o n s  a r e  h e r e b y

a d o p te d  a n d  s h a l l  be a p p l i c a b l e  to  a l l  lu m p  s u m  d e a th  b e n e f i t s  p a y a b le  

o n  d e a th s  o c c u r r i n g  o n  o r  a f t e r __________ '  7  7  ____________ •

1. E s t a b l i s h m e n t  o f  G ro u p  L ife  I n s u r a n c e  P l a n .  T h e  G r o u p  L ife

I n s u r a n c e  P l a n  fo r  M e m b e r s  o f  th e  S o u th  C a r o l in a  R e t i r e m e n t  S y s t e m ,

h e r e i n a f t e r  r e f e r r e d  to  a s  th e  " P l a n ” , i s  h e r e b y  e s t a b l i s h e d  a n d  c r e a t e d ,

f o r  th e  p u r p o s e  o f p r o v id in g  g r o u p  l i f e  i n s u r a n c e  f o r  th e  p a y m e n t  o f th e  

b e n e f i t s  p r o v id e d  by  S e c t io n  6 1 - 1 2 4  o f th e  la w s  g o v e r n in g  s a id  S y s t e m .

2. G r o u p  L i f e  I n s u r a n c e  P l a n  R e s e r v e  F u n d , A  s e p a r a t e  fu n d ,

to  b e  k n o w n  a s  th e  G r o u p  L ife  I n s u r a n c e  P la n  R e s e r v e  F u n d ,  is  h e r e b y

e s t a b l i s h e d  w ith in  th e  S o u th  C a r o l i n a  R e t i r e m e n t  S y s t e m ,  h e r e i n a f t e r  

r e f e r r e d  to  a s  th e  " R e t i r e m e n t  S y s t e m " ,  to  b e  h e ld  in t r u s t  b y  t h i s  B o a r d ,  

S u c h  fund  s h a l l  c o n s i s t  o f  a l l  p r e m i u m s  p a id  b y  th e  e m p l o y e r s  a n d  o t h e r  

m o n ie s  r e c e i v e d  a n d  p a id  in to  th e  fu n d  fo r  g ro u p  t e r m  l i f e  i n s u r a n c e  p u r ­

p o s e s ,  a n d  of th e  i n v e s t m e n t  e a r n i n g s  u pon  s u c h  m o n ie s ,  a n d  s h a l l  b e  u s e d  

o n ly  to  p a y  th e  g r o u p  t e r m  l i f e  i n s u r a n c e  p r e s c r i b e d  b y  s e c t i o n  3 h e r e o f .  

C o n c u r r e n t  w i th  th e  d e t e r m i n a t i o n  o f  th e  i n i t i a l  l i a b i l i t y  o f th e  P l a n  f o r  th e  

b a la n c e  o f  th e  f i s c a l  y e a r  on  a n d  a f t e r  th e  e f f e c t iv e  d a te  o f i n s u r a n c e ,  fo r  

th e  g r o u p  t e r m  l i f e  i n s u r a n c e  p r o v id e d  a n d  to  b e  p a id  f o r  p u r s u a n t  to  th is  

P l a n ,  t h e r e  s h a l l  b e  s e g r e g a t e d  a n d  t r a n s f e r r e d  f r o m  th e  E m p lo y e r  A n n u i ty  

A c c u m n M i  -  F u n d  of th e  R e t i r e m e n t  S y s te m  to  th e  r e s e r v e  fu n d  c r e a t e d  

by  th is  a  s u c h  a m o u n ts  a s  s u  ,L ,■< d e te r m i n e d  b y  th e  a c t u a r y  to  be
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n e c e s s a r y  to  p a y  a n t i c i p a t e d  g r o u p  t e r m  l i f e  i n s u r a n c e  c l a i m s .  S u b ­

s e q u e n t  s e g r e g a t i o n s  a n d  t r a n s f e r s  s h a l l  b e  m a d e  a s  s h a l l  b e  r e q u i r e d

to  p a y  th e  i n s u r a n c e  p r e s c r i b e d  b y  s e c t i o n  3 h e r e o f  f r o m  th e  r e s e r v e

fu n d  p r o v id e d  b y  th i s  s e c t i o n .

3 . I n s u r a n c e  p a y a b le  in  th e  e v e n t  o f  d e a th .  In  th e  e v e n t  o f th e

d e a th  o f  a m e m b e r  w h o  h a s  m e t  th e  e l i g ib i l i t y  r e q u i r e m e n t s  s e t  f o r th

in  S e c t io n  6 1 - 1 2 4  on  o r  a f t e r  th e  e f f e c t iv e  d a te  o f  i n s u r a n c e ,  a n  a m o u n t

o f  i n s u r a n c e  e q u a l  to  th e  d e a th  b e n e f i t  p r o v id e d  b y  S e c t io n  6 1 - 1 2 4  s h a l l

b e  p a id  to  th e  p e r s o n  n o m in a te d  b y  th e  m e m b e r  in  a c c o r d a n c e  w ith  th e

p r o v i s i o n s  o f  S e c t io n  6 1 - 1 2 4  o r  to  th e  m e m b e r ’s e s t a t e .

4 . P r e m i u m s .  T h e  a c t u a r y  s h a l l  i n v e s t i g a t e  the  c l a i m  e x p e r i e n c e

o f  th e  P l a n  a s  p r o v id e d  b y  S e c t io n  6 1 - 1 5 .  On th e  b a s i s  o f s u c h  i n v e s t ig a t io n s  

a n d  u p o n  th e  r e c o m m e n d a t i o n  o f th e  a c t u a r y ,  a s  p r o v id e d  in  S e c t io n  6 1 - 8 3 ,  

t h i s  B o a r d  s h a l l  c e r t i f y  th e  p r e m i u m  r a t e s  c o m p u te d  to  b e  n e c e s s a r y  to  

fu n d  th e  g ro u p  t e r m  l i f e  i n s u r a n c e  a u th o r i z e d  to  b e  p a id  b y  th e  P l a n .  A s 

s o o n  a s  p r a c t i c a b l e  a f t e r  th e  c lo s e  o f e a c h  f i s c a l  y e a r ,  t h i s  B o a r d  s h a l l  

d e t e r m i n e  th e  p r e m i u m  w h ic h  th e  e m p l o y e r s  p a r t i c i p a t i n g  in  th e  P l a n  a r e  

r e q u i r e d  to  p a y  in to  th e  r e s e r v e  fu n d  to  d i s c h a r g e  th e  o b l ig a t io n s  o f th e

P l a n  f o r  th e  p a s t  f i s c a l  y e a r .

5 . E f f e c t iv e  d a te  o f  i n s u r a n c e .  E a c h  q u a l i f i e d  m e m b e r  o f th e

R e t i r e m e n t  S y s t e m  i s  to  b e  i n s u r e d  a s  p r o v id e d  h e r e i n  e f f e c t i v e  c o m ­

m e n c i n g  a s  o f ___  f f f  a n d  w h ile  in  e f f e c t  th is

- 2 -

in s u r a n c e  v e r a g e  s h a l l  c o n s t i t u t e  a c o n t r a c t u a l  r e l a t i o n s h i p .
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S O U T H  C A R O L IN A  P O L IC E  O F F IC E R S  R E T IR E M E N T  S Y S T E M

P r o m u l g a t e d  u n d e r  a u t h o r i t y  g r a n t e d  by  A c t 7 9 9 , A c ts  o f  1962

R E S O L V E D , T h a t  th e  S t a te  B u d g e t  a n d  C o n t r o l  B o a r d ,  a c t i n g

in  a c c o r d a n c e  w ith  A c t  b e a r i n g  R a t i f i c a t i o n  N o . 229  p a s s e d  b y  th e  

197 3 S e s s io n  o f  th e  C e n t  r a l  A s s e m b l y ,  h e r e b y  a d o p ts  th e  a t t a c h e d

r e s o l u t i o n .

T h e  S t a te  B u d g e t  a n d  C o n t r o l  B o a r d  o f th e  S o u th  C a r o l i n a  P o l i c e  

O f f i c e r s  R e t i r e m e n t  S y s t e m  p a s s e d  th e  a t t a c h e d  r e s o l u t i o n  o n __________

A t t e s t

S e c r e ta r y

S ta te  B u d g e t  a n d  C o n t r o l  B o a r d  
S o u th  C a r o l i n a  P o l i c e  O f f i c e r s  
R e t i r e m e n t  S y s te m

C E R T IFIE D  IN  ACCORDANCE 
WITH ACT NO. 7 1 6  OF 1 9 6 4



S O U T H  C A R O L IN A  P O L IC E  O F F IC E R S  R E T IR E M E N T  S Y S T E M

R E S O L V E D , T h a t  th e  f o l lo w in g  r u l e s  a n d  r e g u l a t i o n s  a r e  h e r e b y  

a d o p te d  a n d  s h a l l  b e  a p p l i c a b l e  to  a l l  lu m p  s u m  d e a th  b e n e f i t s  p a y a b le  

on d e a th s  o c c u r r i n g  on o r  a f t e r _________ // 6 J  $ ___________ ;

1. E s t a b l i s h m e n t  o f  G r o u p  L ife  I n s u r a n c e  P l a n .  T h e  G r o u p  L ife

I n s u r a n c e  P l a n  fo r  M e m b e r s  o f  th e  S o u th  C a r o l i n a  P o l i c e  O f f i c e r s  R e t i r e ­

m e n t  S y s t e m ,  h e r e i n a f t e r  r e f e r r e d  to  a s  th e  " P l a n " ,  i s  h e r e b y  e s t a b l i s h ­

e d  a n d  c r e a t e d ,  fo r  th e  p u r p o s e  o f p r o v id i n g  g r o u p  l i f e  i n s u r a n c e  fo r  th e  

p a y m e n t  o f  th e  b e n e f i t s  p r o v id e d  b y  S e c t io n  6 1 - 3 4 1 .  2 o f  th e  la w s  g o v e r n ­

in g  s a id  S y s t e m .

2 . G r o u p  L ife  I n s u r a n c e  P l a n  R e s e r v e  F u n d .  A  s e p a r a t e  fu n d ,

to  b e  k n o w n  a s  th e  G ro u p  L afe  I n s u r a n c e  P l a n  R e s e r v e  F u n d , is  h e r e b y

e s t a b l i s h e d  w i th in  th e  S o u th  C a r o l i n a  P o l i c e  O f f i c e r s  R e t i r e m e n t  S y s t e m ,

h e r e i n a f t e r  r e f e r r e d  to  a s  th e  " R e t i r e m e n t  S y s t e m " ,  to  b e  h e ld  in  t r u s t  b y

th is  B o a r d .  S u c h  fund  s h a l l  c o n s i s t  o f  a l l  p r e m i u m s  p a id  b y  th e  e m p l o y e r s

a n d  o t h e r  m o n ie s  r e c e iv e d  a n d  p a id  in to  th e  fu n d  f o r  g r o u p  t e r m  l i f e

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

a n d  s h a l l  b e  u s e d  o n ly  to  p a y  th e  g r o u p  t e r m  l i f e  i n s u r a n c e  p r e s c r i b e d

b y  s e c t i o n  3 h e r e o f .  C o n c u r r e n t  w ith  th e  d e t e r m i n a t i o n  o f th e  i n i t i a l

l i a b i l i t y  o f  th e  P l a n  f o r  th e  b a l a n c e  o f  th e  f i s c a l  y e a r  on  a n d  a f t e r  th e

e f f e c t iv e  d ite  o f  i n s u r a n c e ,  f o r  th e  g r o u p  t e r m  l i f e  i n s u r a n c e  p r o v id e d  

a n d  to  be p a id  t o r  p u r s u a n t  to  th i s  P l a n ,  t h e r e  s h a l l  b e  s e g r e g a t e d  a n d

a n d  t r a n s f e r r e d  f ro m  th e  E m p l o y e r  A n n u i ty  A c c u m u la t i o n  F u n d  o f  th e
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S O U T H  C A R O L IN A  P O L IC E  O F F IC E R S  R E T IR E M E N T  S Y S T E M

R E S O L V E D , T h a t  th e  fo llo w in g  r u l e s  a n d  r e g u l a t i o n s  a r e  h e r e b y  

a d o p te d  a n d  s h a l l  b e  a p p l i c a b l e  to  a l l  lu m p  s u m  d e a th  b e n e f i t s  p a y a b le  

o n  d e a th s  o c c u r r i n g  on  o r  a f t e r  ------------J --------------------------------------------------•

1. E s t a b l i s h m e n t  o f G r o u p  L ife  I n s u r a n c e  P l a n ,  T h e  G ro u p  L ife

I n s u r a n c e  P l a n  fo r  M e m b e r s  o f  th e  S o u th  C a r o l i n a  P o l i c e  O f f i c e r s  R e t i r e ­

m e n t  S y s t e m ,  h e r e i n a f t e r  r e f e r r e d  to  a s  th e  " P l a n " ,  i s  h e r e b y  e s t a b l i s h ­

e d  a n d  c r e a t e d ,  fo r  th e  p u r p o s e  o f  p r o v id i n g  g r o u p  l i f e  i n s u r a n c e  f o r  th e  

p a y m e n t  o f  th e  b e n e f i t s  p r o v id e d  b y  S e c t io n  6 1 - 3 4 1 .  2 of th e  la w s  g o v e r n ­

in g  s a i d  S y s t e m .

2 . G r o u p  L ife  I n s u r a n c e  P l a n  R e s e r v e  F u n d .  A s e p a r a t e  fu n d ,

to  b e  k n o w n  a s  th e  G r o u p  L ife  I n s u r a n c e  P l a n  R e s e r v e  F u n d , i s  h e r e b y

e s t a b l i s h e d  w i th in  th e  S o u th  C a r o l i n a  P o l i c e  O f f i c e r s  R e t i r e m e n t  S y s te m ,

h e r e i n a f t e r  r e f e r r e d  to  a s  th e  " R e t i r e m e n t  S y s t e m " ,  to  b e  h e ld  in  t r u s t  by

t h i s  B o a r d .  S u c h  fu n d  s h a l l  c o n s i s t  o f  a l l  p r e m i u m s  p a id  b y  th e  e m p l o y e r s

a n d  o t h e r  m o n ie s  r e c e i v e d  a n d  p a id  in to  th e  fu n d  fo r  g r o u p  t e r m  l if e

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

a n d  s h a l l  b e  u s e d  o n ly  to  p a y  th e  g r o u p  t e r m  l i f e  i n s u r a n c e  p r e s c r i b e d

b y  s e c t i o n  3 h e r e o f .  C o n c u r r e n t  w i th  th e  d e t e r m i n a t i o n  o f  th e  i n i t i a l

l i a b i l i t y  o f  th e  P l a n  f o r  th e  b a la n c e  o f  th e  f i s c a l  y e a r  on  a n d  a f t e r  th e

e f f e c t i v e  d a te  o f i n s u r a n c e ,  f o r  th e  g r o u p  t e r m  l i f e  i n s u r a n c e  p r o v id e d  

a n d  to  b e  p a id  t o r  p u r s u a n t  to  th is  P l a n ,  t h e r e  s h a l l  b e  s e g r e g a t e d  a n d  

a n d  t r a n s f e r r e d  f r o m  th e  E m p l o y e r  A n n u i ty  A c c u m u la t io n  F u n d  o f th e
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R e t i r e m e n t  S y s te m  to  th e  r e s e r v e  fu n d  c r e a t e d  by  th is  s e c t i o n  s u c h

a m o u n ts  a s  s h a l l  be d e te r m i n e d  by  t h e  a c t u a r y  to  b e  n e c e s s a r y  to  p a y

a n t i c ip a t e d  g r o u p  t e r m  l i f e  i n s u r a n c e  c l a i m s .  S u b s e q u e n t  s e g r e g a t i o n s

a n d  t r a n s f e r s  s h a l l  b e  m a d e  a s  s h a l l  b e  r e q u i r e d  to  p a y  th e  i n s u r a n c e

p r e s c r i b e d  b y  s e c t io n  3 h e r e o f  f r o m  th e  r e s e r v e  fu n d  p r o v id e d  b y  th is

s e c t i o n .

3. I n s u r a n c e  p a y a b le  in  th e  e v e n t  o f d e a th .  In th e  e v e n t  o f  th e

d e a th  o f a  m e m b e r  w ho  h a s  m e t  th e  e l i g i b i l i t y  r e q u i r e m e n t s  s e t  f o r th

in  S e c t io n  6 1 - 3 4 1 .  2 on o r  a f t e r  th e  e f f e c t i v e  d a te  o f i n s u r a n c e ,  a n  a m o u n t

b e  p a id  to  th e  p e r s o n  n o m in a te d  b y  th e  m e m b e r  in  a c c o r d a n c e  w ith  th e

p r o v i s i o n s  o f  S e c t io n  6 1 - 3 4 1 . 2 o r  to  th e  m e m b e r 's  e s t a t e .

4 . P r e m i u m s .  T h e  a c t u a r y  s h a l l  i n v e s t i g a t e  th e  c la im  e x p e r i e n c e  

o f  th e  P l a n  a s  p ro v id e d  b y  S e c t io n  6 1 - 3 3 3 .  On th e  b a s i s  o f s u c h  i n v e s t i ­

g a t io n s  a n d  u p o n  th e  r e c o m m e n d a t i o n  o f  th e  a c t u a r y ,  a s  p r o v id e d  in 

S e c t io n  6 1 - 3 4 1 .  1, th is  B o a r d  s h a l l  c e r t i f y  th e  p r e m i u m  r a t e s  c o m p u te d

to  b e  n e c e s s a r y  to  fund th e  g ro u p  t e r m  l i f e  i n s u r a n c e  a u t h o r i z e d  to  b e  

p a id  b y  th e  P l a n .  A s s o o n  a s  p r a c t i c a b l e  a f t e r  th e  c lo s e  o f  e a c h  f i s c a l  

y e a r ,  th is  B o a r d  s h a l l  d e t e r m i n e  th e  p r e m i u m  w h ic h  th e  e m p lo y e r s  

p a r t i c i p a t i n g  in  th e  P la n  a r e  r e q u i r e d  to  p a y  in to  th e  r e s e r v e  fu n d  to  d i s ­

c h a r g e  th e  o b l ig a t io n s  o f  th e  P la n  f o r  th e  p a s t  f i s c a l  y e a r ,

5 . E f f e c t iv e  d a te  o f i n s u r a n c e .  E a c h  q u a l i f i e d  m e m b e r  of th e  

R e t i r e m e n t  S y s te m  is  to  b e  i n s u r e d  a s  p r o v id e d  h e r e i n  e f f e c t iv e  c o m -

th is  i n s u r a n c e  c o v e r a g e  s h a l l  c o n s t i t u t e  a  c o n t r a c t u a l  r e l a t i o n s h i p .
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S ta te  B u d g e t an d  C o n t r o l  B o a r d  
D iv is io n  o f G e n e r a l  S e r v i c e s  

A G E N D A

£ X H /Q  ‘ 7

J u n e  19, 1973

I.

II.

h i.

S ta te  P a r k  H e a l th  C e n te r
T h e  H ig h w a y  D e p a r tm e n t  h a s  r e q u e s t e d  a p p r o x im a te ly  22 a c r e s  o f la n d  a c r o s s  S t a te  
P a r k  H e a lth  C e n t e r .  S in c e  S ta te  fu n d s  a r e  b e in g  u s e d  to  a c q u i r e  r ig h t - o f - w a y ,  th e  
D e p a r tm e n t  r e q u e s t s  th a t  th e  p r o p e r t y  be g r a n t e d  " n e c e s s a r y  r ig h t - o f - w a y  fo r  th i s  
p r o j e c t  g r a t i s .  " T h is  is  th e  p r o j e c t  w h ic h  w i l l  le a v e  a r e m a i n d e r  p a r c e l  o f  a b o u t 
80 a c r e s  w h ic h  h a s  b e e n  v a lu e d  a t  $12 , 500 p e r  a c r e .

jU is  j ^ e o n i i i le i r rtu i l Ib n t the H ig h w a y  B e .ua i t f tTgnl bo aa lced» t u r o o o n gtri e r  i t s -p u b i t i tyn- 
p q g a p d i b u m 1 w r  u q u UMl - f  g T --downtown -pr o [ ie H v  ao a q u id  pr o  ,

&

S u r p lu s  P r o p e r t y  W a re h o u s e
T h e  S ta te  A g e n c y  fo r  S u r p lu s  P r o p e r t y  h a s  a c q u i r e d  t h r e e  q u o n s e t  h u ts  f r o m  th e  
F e d e r a l  G o v e r n m e n t  w h ic h  a r e  b a d ly  n e e d e d  fo r  a d d i t io n a l  w a r e h o u s e  s p a c e .

It is  r e c o m m e n d e d  th a t  th e  D iv is io n  be a u th o r i z e d  to t r a n s f e r  $ 2 5 ,0 0 0  f r o m  the 
b a la n c e s  of th e  r e v o lv in g  fu n d  to  a n  i m p r o v e m e n ts  a c c o u n t  fo r  th e  e r e c t i o n  of t h e s e  
b u i ld in g s .

F i r e w o r k s  R e g u la t io n s
A ct 1498 of 1972  p r o v id e d  f o r  th e  S ta te  F i r e  M a r s h a l  to p r o m u lg a te  r u le s  an d  
r e g u l a t i o n s  c o n t r o l l i n g  th e  s t o r a g e  a n d  s a l e  o f  f i r e w o r k s  in S o u th  C a r o l in a .
A s u b c o m m i t t e e  o f th e  F i r e  M a r s h a l  A d v i s o r y  C o m m it te e  h a s  d e v e lo p e d  
c o m p r e h e n s i v e  r e g u l a t i o n s  w h ic h  a r e  r e c o m m e n d e d  f o r  a d o p tio n  by th e  fu ll 
c o m m i t t e e .

It is  r e c o m m e n d e d  th a t  th e  F i r e  M a r s h a l  be a u th o r i z e d  to  f i le  th e s e  r e g u la t i o n s  
w ith  th e  C o d e  C o m m is s io n  a n d  th e  S e c r e t a r y  o f S ta te .

z
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I V .  I n s u r a n c e  S in k in g  F u n d
It is  r e c o m m e n d e d  th a t  th e  D iv i s io n  be  a u t h o r i z e d  to  p u r c h a s e  tw o c a l c u l a t o r s  in  th e  
a m o u n t  o f $ 1, 379 f o r  u s e  in  th e  i n s u r a n c e  p r o g r a m  a n d  th a t  th is  a m o u n t  b e  c h a r g e d  

/  d i r e c t l y  to  th e  I n s u r a n c e  S in k in g  F u n d .

V . I n t e r i m  A c t io n  - R e c o r d s  D i s p o s i t io n
It is  r e c o m m e n d e d  th a t  th e  D iv i s io n  of G e n e r a l  S e r v i c e s  be a u th o r i z e d  to  a p p r o v e  
d i s t r i b u t i o n  o f r e c o r d s  a s  a p p r o v e d  by a p p r o p r i a t e  d e p a r t m e n t  h e a d s  a n d  th e  D i r e c t o r  
o f A r c h i v e s  a n d  H i s to r y .

V I. I n t e r i m  A c t io n  - S p a c e  R e n ta l
It is  r e c o m m e n d e d  th a t  th e  B o a r d  a p p r o v e  a tw o  y e a r 's  l e a s e  f o r  th e  C o m m is s io n  on  

A H u m a n  A f f a i r s  f o r  3 , 067 s q u a r e  f e e t  a t  a n  a n n u a l  r e n t a l  r a t e  o f $ 16, 8 7 2 .

V II. I n t e r i m  A c t io n  - T id e la n d  P e r m i t s
In  a c c o r d  w ith  e s t a b l i s h e d  p r o c e d u r e s  th e  a t t a c h e d  s h e e t s  of p e r m i t s  h a v e  b e e n  g r a n t e d  

✓ a f t e r  rev iew - a n d  r e c o m m e n d a t i o n s  by a l l  S t a te  a g e n c i e s  in v o lv e d .

V III. I n t e r i m  A c t io n  - O f f ic e  E q u ip m e n t
I t  is  r e c o m m e n d e d  th a t  th e  B o a r d  a p p r o v e  p u r c h a s e  of o n e  A . B . D ic k  o f f s e t  p r e s s  an d  
o n e  b l a n k e t  w a s h  a t t a c h m e n t  fo r  th e  S ta te  B o a r d  f o r  T e c h n ic a l  a n d  C o m p r e h e n s iv e  
E d u c a t io n  a t  a c o s t  o f $ 2 , 1 1 0 .

It is  r e c o m m e n d e d  th a t  th e  B o a r d  a p p r o v e  p u r c h a s e  o f o n e  A . B . D ic k  o f f s e t  d u p l i c a to r  
*■ w ith  t r a d e - i n  - a p p r o x i m a t e  c o s t  is  $ 6 ,5 0 0 .  T h is  e q u ip m e n t  is  n e e d e d  f o r  T a x  C o m m .

It is  r e c o m m e n d e d  th a t  th e  B o a r d  a p p r o v e  p u r c h a s e  of o n e  W r ig h t  P r e s s  f o r  th e  U n iv e r  
• , s i ty  o f S o u th  C a r o l i n a .  A p p r o x im a te  c o s t  is  $ 8 0 0 .0 0
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R e p o r t  of V e h ic le s  E x c h a n g e d  a n d  P u r c h a s e d  T h r o u g h  
M ay  15, 1973

A G E N C Y  E X C H A N G E P U R C H A S E

A B C  C o m m is s io n  1970  O ld s m o b i le  88 1973  B u ic k  L a S a b r e

D a i r y  C o m m is s io n  1969  D o d g e  C o r o n e t 1973 D o d g e  C o r o n e t

U. S . C . 1973  C o m m a n d o  J e e p  w a g o n  
w ith  4  w h e e l  d r iv e  ( a s s i g n e d  
to  m a in te n a n c e )

1973  P l y m o u t h  ( p a t r o l  c a r )

D e v e lo p m e n t  B o a rd (2) 1973 O ld s m o b i le  88  (p o o l)  
(2) 1973  C h e v r o l e t  (p o o l)

S t a te  B o a r d  o f  H e a l th  1964 F o r d  p ic k u p 1973  P l y m o u th  w a g o n

W ild l i f e  R e s o u r c e s  (3) 1970 F o r d (3) 1973  P ly m o u th

1973  F o r d  B r o n c o  ( u s e  o v e r  
ro u g h  t e r r a i n )

P e r s o n n e l  D iv i s io n 1973 F o r d  G a la x ie  500  
( a s s i g n e d  to  D i r e c t o r ,  p r e s e n !  
c a r  w i l l  be p u t  in  m o to r  p o o l)

P o l lu t io n  C o n t r o l  A u th o r i t y  1970 F o r d (8) 1973 P ly m o u th  F u r y  II 
( a s s i g n e d  to  i n s p e c t o r s )

S t a te  P o r t s  A u th o r i t y  1969 F o r d 1973  P ly m o u th  F u r y  III

C o m p t r o l l e r  G e n e r a l 1973  P ly m o u th  (to  A s s i s t a n t  - 
( p r e s e n t  c a r  w il l  be  p u t in to  
G e n e r a l  S e r v i c e s  m o to r  p o o l)

A g r i c u l t u r e  D e p a r tm e n t  1965 C h e v r o le t 1973  P ly m o u th

E m p lo y m e n t  S e c u r i t y
C o m m is  s ion 1973  P ly m o u th  w a g o n  (a s s ig n e e !  

to  M g r .  of F i e l d  O p e r a t io n s )

V o c a t io n a l  R e h a b i l i t a t io n (2) 1973 D o d g e  s p o r t s v a n s  
(to  A n d e r s o n  & R o c k  H ill)

C r i m i n a l  J u s t i c e  A c a d e m y 197 3 P ly m o u th  G r a n  S e d a n  
( d i r e c t o r )

F r a n c i s  M a r i o n  C o l le g e 1973 D o d g e  v a n  w a g o n  ( g e n e r a l  
c o l l e g e  u s e )
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A G E N C Y E X C H A N G E P U R C H A S E

A r c h iv e s  & H i s to r y V o lk s  W a g o n  (2) 1973 P ly m o u th  F u r y  II

M e n ta l  R e t a r d a t i o n 1973 D o d g e  s p o r t s v a n  
( n e c e s s a r y  t r a n s p o r t a t i o n  o f  
p a t i e n t s  a n d  r e s i d e n t s )

S o c ia l  S e r v i c e s (4) 1973 C h e v r o le t  S p o r t s v a n s
(n e e d e d  f o r  A R C  S p a r t a n b u r g  
C h ild  D e v e lo p m e n t  P r o j e c t )

U .S . C . 1973 P ly m o u th  s t a t i o n  w a g o n
( s e r v i c i n g  U S C /E n g in e e r in g  
E T V  l o c a t io n s )

A B C  C o m m is s io n 1973 P ly m o u th  F u r y  III 
( in v e s  t i g a to r )

(3 ) 1971 F o r d  ( v e r y  h ig h  m i le a g e )  (3) 1973 F o r d  G a la x ie  500  4 d s



A G E N C Y E X C H A N G E P U R C H A S E

SLED (1 0 )  1973 D e lta  O ld s  88 - p o l ic e  
c a r s

T a x  C o m m is s io n 1971 P o n t ia c  4 d s  ( w r e c k e d )  1.973 C h e v r o le t

U. S . C.

B lin d  C o m m is s io n

M in i - b u s  t r a i h  2 m a tc h in g  
t r a i l e r s  T r a n s p o r t  f a c u l ty  a n d  
s t a f f  to  a n d  f r o m  p a r k in g  lo ts

1973 F o r d  G a la x ie  500 4 d s

M e n ta l  H e a l th

A B C

T e c h n ic a l  E d u c a t io n

1973 I n te r n a t io n a l  S c h o o l b u s  
54 p a s s e n g e r  - C r a f t s  F a r r o w

(3) 1971 (h ig h  m i le a g e )  F o r d  (3) 1973  F o r d

(3) 1973  F o r d  - n e w  i n s p e c t o r s

(3) 1973 S u p e r io r  c o a c h  b u s e s  - 
D e n m a r k  T E C

D e v e lo p m e n t  B o a r d

P u b l ic  S e r v ic e  C o m m is s io n

E d u c a t io n  D e p a r tm e n t  1970 P o n t i a c  C a ta l in a

C o a s ta l  C e n te r

S o c ia l  S e r v i c e s

P o r t s  A u th o r i ty

U. S . C.

A r c h iv e s  & H i s to r y  1969 VW

A B C

H u m a n  A f f a i r s  C o m m is s io n

P o r t s  A u th o r i ty

(2) 1973  C h e v r o le t  - m o to r  p o o l

(32) 1973 F o r d  C u s to m  500 4 d s

1973 P o n t ia c  B o n n e v i l le  -

1973 D o d g e  s p o r t s v a n  - n e e d e d  
t r a n s p o r t a t i o n

(4) 1973 C h e v r o le t  v a n s  - 
S p a r t a n b u r g  C e n te r

1973 C h e v r o le t  - D i r e c t o r  o f 
P u b l ic  A f f a i r s

1973 P ly m o u th  w a g o n  - C o l le g e  of 
E n g in e e r in g

1973 C h e v r o le t  w a g o n  - D i r e c t o r

1973 P ly m o u th  F u r y  III f o r  r o u t in e  
i n s p e c t io n s  a n d  i n v e s t i g a t o r s

1973 B u ic k  C u s to m  - C o m m is s io n e i

1973 C h e v r o le t  I m p a la  4 d s  - 
A s s ig n e d  to  R e g io n a l  M a n a g e r ,  
C h ic a g o  O ff ic e
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P e  r m i t s

A ik e n  C o u n ty

C o n t in e n ta l  C a n  C o m p a n y  - c o n s t r u c t  a n  o u t f a l l  s t r u c t u r e  f o r  th e  A u g u s ta  M ill ,
S a v a n n a h  R i v e r

C o n t in e n ta l  C a n  C o m p a n y  - M e r r y  S h ip p in g  C o m p a n y  - c o n s t r u c t  2 4 ' x 100' f ix e d  d o c k  
w i th  3 d o lp h in s ,  S a v a n n a h  R iv e r

T h e  E . I. D u P o n t de  N e m o u r s  an d  C o m p a n y  - d i s c h a r g e  p r o c e s s  w a t e r ,  c o o lin g  w a t e r ,  
b o i l e r  b lo w d o w n s  an d  w a s h d o w n s  f ro m  b u ild in g s  f lo o r  ta n k s  a n d  f i l t e r s  in  B u t l e r  C r e e k ,  
R ic h m o n d  C o u n ty , G a.

T h e  M o n s a n to  C o m p a n y  - d i s c h a r g e  c o o lin g  w a t e r ,  b o i le r  b lo w d o w n  a n d  g ro u n d  w a t e r  in 
B u t l e r  C r e e k ,  R ic h m o n d  C o u n ty , G a.

T h e  O lin  C o r p o r a t i o n  - d i s c h a r g e  p r o c e s s  w a t e r ,  e f f lu e n t  f r o m  w a s t e  c h lo r i n e  g a s  
d i s p o s a l  s y s te m  a n d  s a n i t a r y  s e w a g e  in S a v a n n a h  R iv e r

B e a u f o r t  C o u n ty

A l tm a n ,  R oy  E . - c o n s t r u c t  a  p i e r  in H a z z a r d  C re e k , R ed  B lu f f  I s la n d

G o rd o n , H ugh  - a p p r o v a l  of p la n s  to  c o n s t r u c t  an d  m a i n t e n a n c e  o f e x i s t in g  d o c k  and  
f lo a t  in  M ay R iv e r

H o ry , J o h n  S. - c 8 R sP n ? c t(a n ^ * m a in ? a in  a f ix e d  w a lk w a y , r a m p  a n d  f lo a t in g  d o c k  in 

B a y n a r d  C r e e k ,  H il to n  H e a d  I s la n d

a p p r o v a l  o f p la n s  to
H o w e ll ,  D r. R. R . (D. D. S. ) - c o n s t r u c t  a w h a r f  w ith  f lo a t in g  d o ck  in M ay  R iv e r

L e e ,  D r .  J .  M o u l t r ie  - a p p r o v a l  o f  p la n s  fo r  an  e x is t in g  f ix e d  w a lk w a y , f ix e d  d o c k , 
r a m p  a n d  f lo a t in g  d o c k  in M ay  R iv e r

L o g a n , H a l - c o n s t r u c t  a  p i e r  a n d  f lo a t in g  d o c k  in B e a u f o r t  R iv e r  

a p p r o v a l  o f p la n s  to
M i tc h e l l ,  J a m e s  J .  - c o n s t r u c t  a 4 ' w id e  f ix e d  w a lk w a y  w i th  4 s t a i r w a y  to  th e  b e a c h  an d  
a 10' x 16' f ix e d  d o c k , a c o n n e c t in g  r a m p  to a f lo a t in g  10' x 2 0 ' d o c k  a n d  tw o  8'* m o o r in g  
p i l in g s  in  B r o a d  C r e e k ,  H il to n  H e a d  I s la n d

P e o p le s  A g e n c y , In c . - c o n s t r u c t  a w h a r f  in B r o o m f ie ld  C r e e k ,  L a d ie s  I s la n d

R o c k w o o d , J o h n , J r .  - a p p r o v a l  o f p la n s  to c o n s t r u c t  a w h a r d  w ith  f lo a t in g  d o c k  in  M ay  R iv e

S e a  P in e s  C o m p a n y  - m a in te n a n c e  d re d g in g  f o r  e x is t in g  f a c i l i t i e s  in fo u r  a r e a s  o f  S e a  
P in e s  P l a n ta t i o n  - C a lib o g u e  S o und  and  B ro a d  C r e e k  

B e r k e l e y  C o u n ty

J e f f c o a t ,  G le n  A. - e x c a v a t io n  o f m a t e r i a l  f r o m  e x is t in g  b o a t  b a s in  a n d  e x i s t in g  c h a n n e l  
c o n n e c t in g  to  th e  W e st B r a n c h  C o o p e r  R iv e r

U. S. N a v y , C h a r le s t o n  N a v a l S h ip y a rd  - p e r f o r m  m a in t e n a n c e  d r e d g in g  a t P i e r  • 'C h a r l i e ' '  
a n d  A R D M  s i t e  in  th e  C o o p e r  R iv e r



U. S. N a v y  - C h a r l e s t o n  N a v a l S h ip y a r d  - p e r f o r m  m a i n te n a n c e  d r e d g in g  in the  c h a n n e l  o f 
C o o p e r  R iv e r

B e r k e le y  - C h a r l e s t o n  C o u n ty

D e ty e n s  S h i p y a r d s ,  In c . - m o d ify  p e r m i t  / /7 2 - 0 6 -3 3  i s s u e d  7 J u n e  1972 to p e r f o r m  
m a in t e n a n c e  d r e d g in g  in W ando  R iv e r

C h a r l e s t o n  C o u n ty

C a r t e r ,  G. S. , III - a p p r o v a l  o f  p la n s  f o r  an  e x i s t in g  d o c k  on  th e  A t la n t ic  I n t r a c o a s t a l  
W a te rw a y  (S to n o  R iv e r )

D e ty e n s  S h ip y a r d s ,  In c . - m o d i f y  a n  e x i s t in g  d o c k  in W ando  R iv e r

D e ty e n s ,  W m . J .  - c o n s t r u c t  a  b u i ld in g  in th e  C o o p e r  R iv e r

D u n n in g , J o h n  M ., I ll  - i n s t a l l  fo u r  (4) p i l in g  in  a  c a n a l  c o n n e c t in g  to  S to n o  R iv e r

G a tc h , C h a r l e s  E . - c o n s t r u c t  a  p i e r  w i th  a  f lo a t in g  d o c k  i n  U n n a m e d  C a n a l

H e n d r ix ,  G r a d y  H . - c o n s t r u c t  a  p i e r  a n d  f lo a t in g  d o c k  in C h a r l e s t o n  H a r b o r

L o f to n , A. L . - c o n s t r u c t  a d o c k  e x te n s io n  a n d  a p p r o v a l  o f  p la n s  fo r  an  e x is t in g  d o ck  in 
H og I s la n d  C h a n n e l

M a g d a , E d w a r d  F . - c o n s t r u c t  a  d o c k  in  B a y v ie w  C r e e k

M c G o w a n , J o h n  L . a n d
M c ln n e s ,  J o h n  A. - c o n s t r u c t  a  p ie r  in J e r e m y  C r e e k

M i l l e r ,  C h a r l e s  E . ,  J r .  - c o n s t r u c t  a  p i e r  in S h e m  C r e e k

M im s ,  M a r g a r e t  C . - c o n s t r u c t  a d o c k  in  S to r e  C r e e k

M u r r a y ,  R i c h a r d  H. - c o n s t r u c t  a d o c k  in U n n a m e d  C a n a l

P a r k e r ,  L o u is  T . , J r .  - c o n s t r u c t  a  p i e r  an d  f lo a t in g  d o c k  in L e a d e n w a h  C r e e k

R h e a , C h a r l e s  H. - c o n s t r u c t  a  p i e r  in a  t r i b u t a r y  o f  H o b c a w  C r e e k

R h o d e s ,  C. C . - p r o v id e  s h o r e  p r o t e c t i o n  an d  fo r  an  a p p r o v a l  o f  p la n s  fo r  a n  e x is t in g  
w h a r f  in  th e  S to n o  R iv e r  ( A t la n t ic  I n t r a c o a s t a l  W a te rw a y )

S. C . S ta te  H ig h w a y  D e p a r tm e n t  - c o n s t r u c t  a  new  r o a d w a y  f a c i l i ty

D r e d g e  a n d  f i l l  f o r  h ig h w a y  e m b a n k m e n ts  in  th e  m a r s h e s  ( In n e r  B e l t  F r e e w a y  
s y s t e m )

D r e d g e  a n d  f i l l  f o r  h ig h w a y  e m b a n k m e n ts  in  th e  m a r s h e s  (C H A T S)
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U. S. N a v y , C h a r l e s t o n  N a v a l  S h ip y a r d  - p e r f o r m  m a in t e n a n c e  d r e d g in g  in th e  C o o p e r  R iv e

U. S. T r a n s p o r t a t i o n  D e p t. , C o a s t  G u a r d  - r e v a l i d a t i o n  o f P e r m i t  # 7 0 -0 1 -1 0  i s s u e d  
27 J a n u a r y  1970 to  c o n s t r u c t  t h r e e  (3) t i m b e r  g r o i n s ,  m a r g i n a l  b u lk h e a d  a n d  b e a c h  
n o u r i s h m e n t  in  th e  A t l a n t ic  O c e a n

G e o r g e to w n  C o u n ty

C la r d y ,  C D R . II. S. , J r .  , USN - p e r m i t  to  c o n s t r u c t  a  d o c k  in  P a w le y s  I s l a n d  C r e e k

F o r r e s t e r ,  J a m e s  W. , M . D. - i n s t a l l  t h r e e  (3) p e r m a n e n t  m o o r i n g  b u o y s  in  th e  
B la c k  R i v e r

H a r d e e ,  M r s .  C l a i r e  D. - a p p r o v a l  of p la n s  f o r  a n  e x i s t in g  d o c k  in  P a w le y s  I s la n d  C r e e k

S in g , A le x , J r .  - d r e d g e  a n d  c o n s t r u c t  a  b u lk h e a d  in a n  U n n a m e d  C a n a l

S. C . P u b l ic  S e r v i c e  A u th o r i ty  - i n s t a l l  a s u b m a r i n e  c a b le  a c r o s s  th e  A t la n t ic  
I n t r a c o a s t a l  W a te r w a y  & B r o o k g r e e n  C r e e k

H o r r y  C o u n ty

B e s s e n t ,  T h o m a s  V. - a p p r o v a l  o f  p la n s  f o r  a n  e x i s t i n g  p i e r  in  th e  A t l a n t ic  I n t r a c o a s t a l  
W a te rw a y ,  L i t t l e  R i v e r

Iv e y , J o e  C . ( B r i g a d i e r  I n d u s t r i e s ,  I n c .)  - a p p r o v a l  o f  p la n s  f o r  r e l o c a t i n g  th e  r u n  of 
S in g le to n  S w 'ash

J u e l  , F r a n k  N . - a p p r o v a l  o f  p la n s  f o r  a n  e x i s t i n g  p i e r  in  th e  A t la n t ic  I n t r a c o a s t a l  
W a te rw a y

J u e l ,  M r s .  M a r y  - a p p r o v a l  o f  p la n s  f o r  a n  e x i s t in g  m o d i f i c a t i o n  o f a  p e r m i t t e d  d o c k  in 
th e  A t la n t ic  I n t r a c o a s t a l  W a te r w a y

K in la w . V a n c e  - a p p r o v a l  o f p la n s  fo r  tw o  (2) e x i s t in g  p i e r s  a n d  a b o a t  s l i p  in th e  
A t la n t ic  I n t r a c o a s t a l  W a te rw a y

K in la w ,  V a n c e  - a p p r o v a l  of p la n s  fo r  a n  e x i s t i n g  p i e r  in  th e  A t la n t ic  I n t r a c o a s t a l  
W a te rw a y

L o n g , T h o m a s  F . - c o n s t r u c t  a  p i e r  in  th e  A t la n t ic  I n t r a c o a s t a l  W a te rw a y

L o n g , T r a c y  W il l i a m  - a p p r o v a l  o f  p la n s  f o r  a n  e x i s t i n g  p i e r  a n d  b u lk h e a d  in  th e  
A t la n t ic  I n t r a c o a s t a l  W a te rw a y

M c G in n , H u g h  T . - a p p r o v a l  o f p la n s  f o r  a n  e x i s t in g  p i e r  a n d  f i s h  h o u s e  in  th e  
A t la n t ic  I n t r a c o a s t a l  W a te rw a y

M in t z ,  D o n n ie  - a p p r o v a l  o f p l a n s  fo r  tw o  (2) e x i s t in g  p i e r s  in  th e  A t l a n t i c  I n t r a -  
c o a s t a l  W a te rw a y

M o r r i s ,  J .  L . - a p p r o v a l  o f p l a n s  fo r  a n  e x i s t i n g  p i e r  in  th e  A t la n t ic  I n t r a c o a s t a l

Waterway 2006



V e r e e n ,  K a te  - a p p r o v a l  o f  p la n s  f o r  an  e x i s t in g  p i e r  in  th e  A t la n t ic  I n t r a c o a s t a l  
W a te r w a y

V e r e e n ,  R u d o lp h  - a p p r o v a l  o f  p la n s  fo r  an  e x i s t in g  p i e r  in th e  A t la n t ic  I n t r a c o a s t a l  
W a te  rw a y

J a s p e r  C o u n ty

G e o r g ia  P o r t s  A u th o r i ty  - p r o p o s e s  to  c o n s t r u c t  an d  m a i n t a i n  a  7 5 0 ' w h a r f  a d d i t io n  
to  e x i s t in g  c o n t a i n e r ,  G a r d e n  C ity  T e r m i n a l ,  S a v a n n a h  H a r b o r

- p r o p o s e s  to  d r e d g e  f r o m  tw o  a r e a s  in S a v a n n a h  R iv e r

G a . D e p a r tm e n t  o f T r a n s p o r t a t i o n  - p r o p o s e s  to  i n s t a l l  a  t e m p o r a r y  d r e d g e  p ip e l in e  
c r o s s i n g  in  th e  S a v a n n a h  R iv e r

S a v a n n a h  E l e c t r i c  & P o w e r  C o m p a n y  - p r o p o s e s  to  c o n s t r u c t  a n d  m a i n t a i n  a  b a r g e  u n lo a d in g  
f a c i l i t y  in  th e  o ld  c h a n n e l  of th e  S a v a n n a h  R i v e r

2 0 0 7



JACK S MULLINS 
State Director

STA TE OF SO U TH  C A R O LIN A  

P E R S O N N E L  D IV IS IO N / T ? J

TELEPHONE 
(•03) n t - 3334

7 0 0  K N O X  A B B O T T  D R IV E  

C A Y C E , S O U T H  C A R O L IN A  2 9 0 3 3

May 28, 1973

The Honorable P. C. Smith
Secretary, Budget and Control Board
P. 0. Box 11333
Columbia, South Carolina 29211

Dear Pat:

I f a i led to get on the agenda of the last Budget and Control Board meeting
the lib e ra liz e d  coverage fo r long-term d isa b iiT ty  that we have 'negotiated
with P ilo t L ife  Insurance Company/ In order To  e ffe c t these changes by 
July 1, we should get these changes approved by the Budget and Control 
Board soon.

Enclosed is  a copy o f my le t te r  and i t s  enclosures o f May 17. Please ca ll 
my i f  you have any questions.

Sincerely

Jack S. Mullins
State D irector o f Personnel

JSM:mlm

Enc

2008



STATE O F  SO U TH  C A R O LIN A  

P E R S O N N E L  D IV IS IO N

JACK S. MULLINS 
State Director

TELEPHONE 
(M3) 758-3334

7 0 0  K N O X  A B B O T T  D R IV E  

C A Y C E , S O U T H  C A R O L IN A  2 9 0 3 3

May 17, 1973

The Honorable P. C. Smith 
Secretary, Budget and Control Board 
Post O ffice Box 11333
Columbia, South Carolina 29211

Dear Pat:

The Budget and Control Board recently  authorized State Personnel D ivision 
to in it ia te  negotiations with P ilo t L ife  Insurance Company fo r  be tte r 
coverage without additional cos t. The enclosed correspondence from 
Mr. Joe Vincent indicates the lib e ra liz a tio n s  agreeable to P ilo t L ife  
without added premiums. We consider them to be s ig n if ic a n t and would 
recommend the adoption o f these changes by the Budget and Control Board 
at an early meeting.

We have developed some examples to show the increased benefits ava ilab le 
under th is  proposal.

Please le t  us know i f  we can provide additional inform ation.

S incerely,

/^"Jack S. M ullins
State D irector o f Personnel

JSM:mlm

Enc.

CC: F. B. Haskell 
M. S. Wingard

200.9



J  S V in c e n t
Senior V'Ce Pr< jstdeni

f’t'Ot Lrfc
Insurance Company 
PO Box 20727 
Greensboro. NC 27420 
Telephone 919299 4720

May 16 , 1973 S C. STATE 
PFRSTNNEL DIVISION

D r. J a c k  S. M u llin s  
S t a te  D i r e c to r  o f  P e rso n n e l 
S. C. S t a t e  P e r s o n n e l  D iv is io n  
700 Knox A bbo tt D rive  
C ayce, S ou th  C a ro lin a  29033

D ear J a c k :

You w i l l  f in d  a t ta c h e d  copy o f ou r l e t t e r  to  Mike W ingard , w hich i s  
in  l i n e  w ith  ou r s e v e r a l  d is c u s s io n s  w ith  him w ith  r e f e r e n c e  to  
l i b e r a l i z a t i o n s  i n  th e  Long Term D i s a b i l i t y  p o r t io n  o f your Group 
C o n tr a c t  Number 6666.

I t  i s  f e l t  t h a t  th e s e  l i b e r a l i z a t i o n s  can be made as i n d i c a t e d ,  
h o p e f u l ly ,  w i th o u t  c a u s in g  undue s t r a i n  on th e  f i n a n c i a l  e x p e r ie n c e  
o f you r p la n .  T hese changes w i l l  p ro v id e  s u b s t a n t i a l  a d d i t i o n a l  
b e n e f i t s ,  p a r t i c u l a r l y  f o r  your em ployees in  th e  h ig h e r  s a l a r y  
b r a c k e t s ,  and a l s o  th o s e  h a v in g  a spouse  and c h i ld r e n .

B est r e g a r d s ,

S in c e r e ly  y o u r s ,

V in c e n t

/JSV:md

A ttachm en t

2010
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BOX 2 0 7 2 7  •  O R E E N S B O R O  N O R T H  C A R O L IN A  2 7 4 2 0

May 16 , 1973

Mr. M ichael S. Wingard 
In su ran ce  B enefice Manager 
S ta te  o f South C aro lina  
P ersonnel D iv ision  
700 Knox Abbott D rive 
Cayce, South C aro lina  29033

Dear H ike:

This w i l l  confirm  our s e v e ra l  co n v e rsa tio n s  w ith  re fe re n c e  to  
l ib e r a l i z a t i o n s  under tlie  Long Term D is a b i l i ty  p o r tio n  o f Group 
P o licy  Number 6666.

The in fo rm atio n  fu rn ish e d  in  your A p ril 24 l e t t e r  has been c a re fu l ly  
s tu d ie d ,  to g e th e r w ith  th e  exp erien ce  under th is  p lan  fo r  the  f i r s t  
te n  months, and i t  i s  f e l t  th a t  the fo llow ing  l ib e r a l iz a t i o n s  can 
be made in  in te g ra t io n  o f b e n e f i t s ,  such l ib e r a l iz a t i o n s  to  apply on 
a l l  payments made by us fo llow ing  Ju ly  1 , 1973:

1. E lim inate  com pletely  Dependents S o c ia l S ecu rity  in  
computing b e n e f i ts  under th e  Long Term D is a b i l i ty  P lan .

2. In te g ra te  th e  Long Term D is a b i l i ty  b e n e f its  w ith  o th e r  
b e n e f its  re c e iv e d  by the  employee only to  the  e x te n t 
th a t  the t o t a l  b e n e f i ts  so rece iv ed  does not exceed 
60Z of the  in d iv id u a l 's  e a rn in g s .

You can a p p re c ia te  th a t  th e se  a re  s u b s ta n t ia l  l i b e r a l iz a t i o n s  and 
could on ly  be a p p lic a b le  on th e  p re sen t d io a b i l i ty  b e n e f i t  o f $300 
per month. I f  a supplem entary b e n e f i t  i s  l a t e r  I n s ta l le d  p rov id ing  
b e n e f i ts  in  excess o f  $300 per month, i t  would be necessa ry  to  Impose 
s tan d ard  in te g ra t io n  requ irem en ts on such b e n e f i ts .

If you find these liberalizations to be in order, please advise us, 
and we will endorse the master contract making these changes effective 
July 1, 1973.

Best personal regards,

Sincerely yours,

J. S. Vincent

JSV:md 2011
cc: Dr. Jack S. Mullins

Mr. J. R. Owen, Jr. - 805



Erroloyee' s Name: 211a Boggs

Monthly S ala ry  a t  D is a b i l i ty :  5625.21 

Prim ary  S o c ia l S e c u r ity  211.20 

S . C. R etirem ent 95.77 

(Don’ t  b e lie v e  Family S o c ia l  S e c u rity  i s  a p p lic a b le )

P re se n t C a lc u la tio n :

Maximum LTD B en e fit S300.00 

Prim ary S o c ia l S e c u r ity  -  211.20 
S . C. R etirem ent -  95.77 

Our Payment 0

C a lc u la tio n  under L ib e ra l iz a t io n :

6096 of 5625.21 5375.12 

Prim ary S o c ia l S e c u r ity  -  211.20 

S . C. R etirem ent -  95.77 

Our Payment 5 68.15

We would pay 568.15 more under th e  l i b e r a l i z a t i o n .  T o ta l income would 
be 5375*12, 60% of s a la r y .



1

Employee’s  Name: Ju d ith  Ana S e l le r s

Monthly S ala ry  a t  D is a b i l i ty :  S 552+*95
S . C. S e tirem en t: 0
Prim ary S o c ia l S e c u rity  E stim ate : 2 3 5 * ^

P resen t B en efit C a lcu la tio n :

Maximum LTD B enefit S 300.00

Prim ary S o c ia l S e c u rity  E stim ate -235*/+O
One c h ild  under S o c ia l S e c u rity  (E stim ate) -120.00

Our Payment 0

C a lc u la tio n  Under L ib e ra l iz a t io n :

60% o f  $5>+.95 S 320.97
Prim ary S o c ia l S e c u rity  -235*^0

Our Payment S 85*57

Under the  l ib e r a l iz a t io n  we would pay 585*57 more. The in su re d  would 

re c e iv e  a t o t a l  income of approxim ately S440.97* which i s  82% o f s a la r y .  
(T o ta l S o c ia l S e c u r ity  p lu s  our payment.)

2013



Employee’s Name: Lawrence Bennett

Monthly S a la ry  a t  D is a b i l i ty :
S . C. R etirem en t:
Prim ary S o c ia l S e c u r ity  E stim ate :

P resen t B enefit C a lc u la tio n :

Maximum LTD B en efit 

S . C. Retirem ent 

Our Payment

$ 877.50 

155.30
275.00 (not y e t e l ig ib le )

5 300.00

.M 2
S 1A6.7O

C a lc u la tio n  under L ib e ra l iz a t io n :  (b e fo re  e l i g i b i l i t y  fo r  S o c ia l  S e c u rity )  

60^ of 5877.50 5 526.50

S. C. R etirem ent -153.30
S 373.20

Payment would be 5300.00 s in ce  th i s  i s  th e  maximum. Insu red  
would re c e iv e  5153*30 more under the  l i b e r a l i z a t i o n .

C a lcu la tio n  w ith e stim ated  Prim ary S o c ia l S e c u rity : 

Under P re se n t P lan :
Maximum LTD B en efit 

S . C. R etirem ent 

Prim ary S o c ia l S e c u rity  

Our Payment

5 300.00 

-153.30
-275.00 (E stim ate)

Under L ib e ra l iz a t io n :

60% of 5877.50 
S . C. R etirem ent 

Prim ary S o c ia l S e c u rity  

Our Payment

5 526.50

-153.30

-275.00
5 98.20

Insu red  would re c e iv e  593-20 more under th e  l i b e r a l i z a t i o n .  T o ta l 
income would be 3526.50» 6O& of sa lary  p lu s  a p o s s ib i l i ty  o f a 
Family S o c ia l S e c u r ity  3 e n e f i t .
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Employee’s Name: Cobum Gun

Monthly S alary  a t  D is a b i l i ty :

Primary S o c ia l S e c u rity  (E s tim a te ) :
S . C. R etirem ent:

(Not enough inform ation  to  e s tim a te  Family 
S o c ia l S ecu rity )

P resen t C a lcu la tio n :

Maximum LTD B enefit

Primary S o c ia l S e c u rity  E stim ate
S . C. R etirem ent
Cur Payment

C a lcu la tio n  Under L ib e ra l iz a t io n :
60% of 51,369.81

Prim ary S o c ia l S e c u r ity  E stim ate  
S . C. Retirem ent

Our payment would be the  maximum o f $300.00

Under the l ib e r a l iz a t io n  $300.00 more would be p a id , 

would be $795*81 with the above in fo rm a tio n . T h is  i s  
(Fam ily S o c ia l S e c u rity  would p o s s ib ly  in c re a se  t h i s . ’

$1 ,369.81
350.00

165.81

$ 300.00

- 350.00 

-  I6 5 .8 I

0

$ 821.89 
-  350.00 
-  165.81

$ 326.08

The t o t a l  income 
58% of income.



Monthly S a la ry  a t  D is a b il i ty :  5 426 .00  

Prim ary S o c ia l S e c u r ity :  142 .50  
Family S o c ia l S e c u r ity :  66 .90  

S . C. R etirem en t: 0

P resen t C a lc u la tio n :
6056 of $426.00 $ 255.60 

Prim ary S o c ia l S e c u rity  -1 4 2 .5 0  

Family S o c ia l S e c u rity  -  66 .90  

Our Payment 5 46 .20

C a lc u la tio n  Under L ib e ra l iz a t io n :
6056 o f $426.00 $ 255.60 

Prim ary S o c ia l S e c u rity  - 1 4 2 . 5 0  

Our Payment $ 115.10

Em ployee's Name: C leveland  Seay

Under the  l i b e r a l i z a t i o n  the  insu red  would rece iv e  $66.90 more from us 

T o ta l  income would be $522.50 which i s  76# of h is  s a la r y .
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TO: Members of the Budget and Control Board

FROM: Jack S. Mullins

DATE: June 19, 1973

SUBJECT: Long Term D isa b ility  Benefits

The present Long Term D isa b ility  Master Contract provides that 1f an employee 

becomes to ta lly  disabled fo r more than 90 consecutive days while insured he 

w il l  be en titled  to a Monthly Benefit, beginning with the 91st day of 

d is a b ility , equal to the lesser of (a) 60% of his basic Monthly rate or

(b) $300. However, i f  a disabled employee receives income from other specified 

sources fo r any period fo r which he is en titled  to d is a b ility  benefits, the 

amount of his Monthly Benefit w il l  be d ire c tly  reduced (but not below zero) by 

the amount of such other income. Some of the specified sources with which the 

present Long Term D isab ility  benefits are coordinated are Federal Social Security,

S. C. Retirement System D isab ility  benefits and Workmen's Compensation.

Because of the favorable experience that P ilo t L ife Insurance Company has had 

during the f i r s t  year of the Contract, more libe ra l benefits w ill be provided 

beginning July 1, 1973. The changes in the present benefits w ill be:

1. Eliminate completely Dependent's Social Security 1n computing 

benefits under the Long Term D isab ility  Plan.

2. Integrate the Long Term D isab ility  benefits with other benefits 

received by the employee only to the extent that the total 

benefits so received do not exceed 60% of the individual's 

earnings. P ilo t's  maximum monthly l ia b i l i t y  would remain at 

$300 per month.



Williams. Hall, M.D.
State Commissioner of Mental Health

E x h >a i i  s iy  
□ *'**'<£ / 9, /$  ? □

South Carolina Department of Mental Health
P 0. Box 485 /  2414 Bull Street /  Columbia. South Carolina 29202 /  (803) 256 9911

Ja c k  S . M u ll in s , Ph.D .
S ta te  D i r e c to r  o f P e rso n n e l 
S ou th  C a ro l in a  S t a te  P e rso n n e l D iv is io n  
700 Knox A bbo tt D riv e  
C ayce, S ou th  C a ro lin a  29033

Ju n e  1, 1973

. s  c. STATE
DIVISION

D ear D r. M u llin s :

A tta c h e d  you w i l l  f in d  a p ro p o sa l  s u b m it te d  by D r. A le x an d er G. D onald fo r  
th e  u n c l a s s i f i e d  p e rs o n n e l  a t  W illia m  S . H a ll  P s y c h ia t r i c  I n s t i t u t e .  As 
D r. D onald in d ic a te d  in  h is  memorandum, he i s  p ro p o s in g  t h a t  in  a d d i t io n  
to  th e  5 .5  % a c r o s s - th e - b o a r d  in c r e a s e ,  h i s  u n c l a s s i f i e d  p e rs o n n e l  w i l l  
a l s o  r e c e iv e  a 7% % m e r i t  i n c r e a s e .

I t  sh o u ld  be n o ted  t h a t  o n ly  th o se  em ployees who have a t  l e a s t  s i x  m onths 
o f s e r v ic e  on Ju n e  29, 1973, w i l l  be e n t i t l e d  to  th e  7% 7„ m e r i t  i n c r e a s e .  
Those em ployees who do n o t have s ix  m onths o f s e r v ic e  on Ju n e  29, 1973, 
w i l l  n o t be e l i g i b l e  f o r  a m e r i t  i n c r e a s e  u n t i l  December 28, 1973, o r th e  
f o u r te e n th  pay p e r io d  in  th e  f i s c a l  y e a r .

Your a p p ro v a l o f D r. D o n a ld ’ s r e q u e s t  w i l l  be s in c e r e l y  a p p r e c ia te d .

I f  any f u r t h e r  in fo rm a t io n  i s  r e q u i r e d ,  p le a s e  f e e l  f r e e  to  c o n ta c t  u s .

Y ours v e ry  t r u l y ,

WILLIAM S . HALL, M. D.
STATE COMMISSIONER OF MENTAL HEALTH

JWW/jgc

E n c lo su re s
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M E M O R A N D U M

P e rso n n e l D iv is io n

FROM: D i r e c t o r ,  W illiam  S . H a ll  P s y c h i a t r i c  I n s t i t u t e

SUBJECT: M e r i t  I n c r e a s e  f o r  U n c l a s s i f i e d  P e r s o n n e l

A tta c h e d  i s  a l i s t  o f  I n s t i t u t e  u n c l a s s i f i e d  em ployees i n d i c a t i n g  
th e  c u r r e n t  s a l a r y  o f each  em p lo y ee , th e  p ro p o sed  5.5% c o s t - c » l - l i v in g  
i n c r e a s e ,  and th e  p ro p o sed  m e r i t  in c r e a s e  lo r  f i s c a l  y e a r  1 9 7 3 -7 6 .

The p ro p o sed  m e r i t  i n c r e a s e  l o r  1 i s c a l  y e a r  197 1 - /6  i s  < nmpni »-«t »ji 
7.5% fo r  each  em p lovee . The S t a te  P e r s o n n e l  P la n  fo r  th e  a d m i n i s t r a t i o n  
o f  th e  c l a s s i f i c a t i o n  and c o m p e n sa tio n  p la n  f o r  f i s c a l  y e a r  1 9 7 3 -7 6 , 
app roved  by  th e  S t a te  Budget and C o n tro l  Boai d ,  i n d i c a t e s  tu . i t  moi i t 
in c r e a s e s  fo r  c l a s s i f i e d  em ployees may he  from  5% fo r  a v e ra g e  p e rfo rm a n c e  
to  10% f o r  o u ts ta n d in g  p e rfo rm a n c e . U sing  L iiis  a s  a g u id e ,  tin? m id p o in t ,  
o r 7.5% , was s e le c te d  a s  m ost a p p r o p r i a t e  fo r  th e  m e r i t  i n c r e a s e  I o r  
u n c l a s s i f i e d  em p lo y e es .

Recommend t h a t  n e c e s s a ry  a c t i o n  be ta k e n  to  p ro v id e  th e  m e r i t  
i n c r e a s e s  a s  l i s t e d  on a t ta c h e d  s h e e t s  e f f e c t i v e  Ju n e  29 , 1973.

AGD/lch

May 26 , 1973
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Soc i a l  
S e c u r i ty  

NumberName T i t l e

P r e s s l e y ,  J r .  L u c iu s  C. 2 5 0 -46 -7390 A s s o c ia te  D i r e c to r  f o r  C l i n i c a l  
S e rv ic e s

F re e d , J o e  E. 251-60-0055 Associate D irector for Research

S t i l l ,  C h a r le s  N. 251-38-0547
an d  T r a in i n g

C h ie f ,  N euro logy  S e rv ic e

H e rb e rg , K laus P e te r 0 2 5 -4 0 -7 0 1 4 T e a ch in g  N e u r o lo g is t  I I

V a l l i n i ,  A ngel D. 044 -48-8407 T ea ch in g  N e u r o lo g is t  I

S c h n a c k en b e rg , R o b e r t C. 384-34-7821 C h ie f ,  C h ild  P s y c h ia t r y  S e rv ic e

Holzm an, B ruce  R. 345 -32 -3786 C h ild  P s y c h i a t r i s t  I

G o u d e lo ck , D a n ie l S. 248-46-5992 C h ild  P s y c h i a t r i s t  I

R ic e ,  Jam es R. 270 -3 6 -1 0 0 0 T ea ch in g  P s y c h i a t r i s t  I

P o l l a r d ,  D ulon D. 242 -58 -0272 C h ie f ,  V i l l a g e  P i l o t  P rogram

Ham, J r .  C h a r le s  H. 2 5 0 -56 -8830 T e a ch in g  P s y c h i a t r i s t  I I

G andy, B e t ty  S. 258 -60 -9143 C h ie f ,  S o c ia l  Work P lacem en t

A y e rs , G eorge W. 227 -52 -5433
Program

T e a ch in g  S o c ia l  W orker

R o th s te in ,  W illia m 064-26-1487 C h ie f  P s y c h o lo g is t

S a b a l i s ,  R o b e r t F. 112-34-0955 T e a ch in g  P s y c h o lo g is t  I

S c h e l l ,  B ruce  J . 5 2 5 -98 -3266 T e a ch in g  P s y c h o lo g is t  I I

H olm es, G eorge  R. 160-32-7673 T e a ch in g  P s y c h o lo g is t  I I

A nnual B ase 
S a la ry  

6 -2 8 -7 3

A u th o r iz e d
A c ro ss  th e  

B oard S a la ry  
A d ju s tm e n t 5^X

P roposed  
In c re m e n ta l  
I n c r e a s e  7^X

P roposed  A nnual 
B ase S a la r y  

Ju n e  29 , 1973

33 ,347 1 ,8 3 4 1 ,8 9 4 37 ,075

34 ,347 1 ,8 8 9 839 37 ,075

32 ,276 1 ,775 2 ,5 5 4 36 ,605

30 ,218 1 ,662 2 ,391 34 ,271

28 ,0 6 8 1 ,5 4 4 1 ,8 0 4 31 ,4 1 6

33 ,276 1 ,8 3 0 1 ,8 6 3 36 ,9 6 9

30 ,218 1 ,662 2 ,391 34 ,271

30 ,218 1 ,662 2 ,391 34 ,271

28 ,0 6 8 1 ,5 4 4 1 ,8 0 4 31 ,4 1 6

32 ,276 1 ,775 2 ,5 5 4 36 ,605

31 ,018 1 ,706 1 ,6 8 0 3 4 ,4 0 4

15 ,700 864 3 16,567

15 ,800 869 1 ,2 5 0 17 ,919

22 ,4 5 9 1 ,235 -0 - 2 3 ,6 9 4

14,647 806 1 ,159 16 ,612

16 ,460 905 1 ,302 18 ,667

17 ,7 6 0 977 1 ,405 20 ,142
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A u th o r iz e d

Name

Soc i a l  
S e c u r i ty  

Eumber T i t l e

A nnual B ase 
S a la ry  

6 -2 8 -7 3

A c ro ss  The 
B oard S a la ry  

A d ju s tm e n t

P roposed  
In c re m e n ta l  
I n c r e a s e  7%X

P ro p o sed  A nnual 
B ase S a la r y  

Ju n e  29 , 1973

R o s e n k ra n tz , A r th u r  L. 261 -66-1348 T e a ch in g  P s y c h o lo g is t  I I 15 ,702 864 1 ,242 17 ,808

S hah , Nandkumar S. 264-70-4494 T e a ch in g  R e se a rc h  S c i e n t i s t 20 ,1 9 8 1 ,111 1 ,598 22 ,9 0 7

Young, Samuel R. 330 -30-5686 T e a ch in g  G e n e t i c i s t 15 ,510 853 1 ,227 1 7 ,5 9 0

Summers, Thomas A. 251 -56 -0188 C h ie f ,  P a s to r a l  E d u c a tio n  Program 14 ,998 825 1 ,187 1 7 ,0 1 0

C r i t t e n d e n ,  Jo h n  W. 450 -48-1787 T e a ch in g  C h a p la in 13 ,418 738 1 ,062 15 ,2 1 8

L unn , L eonora  C. 5 7 5 -42 -2443 C h ie f ,  0 . T . E d u c a tio n  P rogram 10,886 599 861 12 ,346

Thom pson, Susan S. 414 -72 -7716 C h ie f ,  R. T . I n t e r n s h i p  P rogram 10,886 599 861 12 ,3 4 6

K le in ,  L i ly a n  R. 248 -66-0783 C h ie f ,  N u rs in g  E d u c a tio n  P rogram 12,446 685 985 14 ,116

H o lle y ,  T e re s a  T. 260 -76 -4469 A s s i s t a n t  D i r e c t o r ,  N u rs in g  
E d u c a tio n  P rogram

10,328 568 817 11 ,713

B a b e r , R i ta  M. 247 -84 -3129 T e ach in g  N urse 7 ,9 3 3 436 628 8 ,9 9 7
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South Carolina Department of Mental Health
J  A M

William S Hall, M D
State Commissioner of Mental Health

i )

P 0  Box 485  /  2414 Bull Street /  Columbia, South Carolina 292 02  /  (803) 256-9911

June 1, 1973

J a c k  S. M u ll in s ,  Ph.D .
S ta te  P e r s o n n e l  D i r e c to r  
S t a te  P e r s o n n e l  D iv is io n  
700 Knox A bbo tt D rive  
C ayce, South  C a ro lin a  29033

D ear D r. M u ll in s :

In  a c c o rd a n c e  w ith  th e  G e n e ra l A p p ro p r ia t io n s  B i l l ,  we a re  r e q u e s t in g  S t a te  
Budget and C o n tro l  Board a p p ro v a l o f  th e  p ro p o se d  s a la r y  in c r e a s e s  fo r  un ­
c l a s s i f i e d  D i r e c to r s  and S u p e r in te n d e n ts  a s  l i s t e d  on the  a t ta c h e d  s h e e t .

S in ce  h ig h ly  q u a l i f i e d  P h y s ic ia n s  and P s y c h i a t r i s t s  fo r  th e  v a r io u s  f a c i l i t i e s  
m ust be em ployed a t  s a l a r i e s  low er th a n  D i r e c to r s  and S u p e r in te n d e n ts , i t  i s  
u r g e n t ly  r e q u e s te d  t h a t  th e  recommended s a l a r i e s  be approved . The s h o r ta g e  o f  
h ig h ly  q u a l i f i e d  d o c to r s  and e s p e c i a l l y  Board C e r t i f i e d  P s y c h i a t r i s t s ,  make i t  
m andato ry  t h a t  we become c o m p e t i t iv e  in  o r d e r  to  r e c r u i t  and to  r e t a in  
q u a l i f i e d  p e rs o n n e l  to  m a in ta in  o u r t re a tm e n t  p ro g ram s.

T h is  in fo rm a t io n  i s  needed  a t  th e  e a r l i e s t  p o s s ib le  tim e in  o rd e r  th a t  we can  
d e te rm in e  th e  maximum s a l a r i e s  w hich we can  a llo w  f o r  f a c i l i t y  P s y c h i a t r i s t s  
and P h y s ic ia n s  b o th  c l a s s i f i e d  and u n c l a s s i f i e d .

Your f a v o r a b le  c o n s id e r a t io n  o f  t h i s  r e q u e s t  w i l l  be a p p re c ia te d .

Y ours v e ry  t r u l y ,

WILLIAM S . HALL, M. D.
STATE COMMISSIONER OF MENTAL HEALTH

WSH: ggm 
e n d .



NAME TITLE OF POSITION

ANNUAL
BASE SALARY
June  2 9 , 1973

ACROSS-THE- 
BOARD INCREASE

5 1/2%

♦PROPOSED
MERIT INCREASE
OF .0222

TOTAL
ANNUAL BASE 
June 29, 1973

Raymond E. Ackerman, M.D. D eputy C om m issioner 
o f CMHS

$ 3 5 ,2 4 2 .0 0 $1938 .00 $820 .00 $ 3 8 ,0 0 0 .0 0

**R. Gordon C r a n d a l l ,  M.D. S p e c ia l  A s s i s t a n t  
to  C om m issioner o f  
M enta l H e a lth

* * $ 3 3 ,3 4 7 .0 0 $1834 .00 $774 .00 $ 3 5 ,9 5 5 .0 0 ^

bCl
A lex an d er G. D onald , M.D. D i r e c to r  o f

WSHPI
$ 3 5 ,2 4 2 .0 0 $1938 .00 $820 .00 $ 3 8 ,0 0 0 .0 0

K a rl V. D o s k o c il ,  M.D. S u p e r in te n d e n t  o f  
SCSH

$ 3 5 ,2 4 2 .0 0 $1938 .00 $820 .00 $ 3 8 ,0 0 0 .0 0

Thomas G. F a is o n ,  M.D. S u p e r in te n d e n t  o f 
CFSH

$ 3 4 ,2 4 2 .0 0 $1883 .00 $795 .00 $ 3 6 ,9 2 0 .0 0

* M erit in c r e a s e  o f  a p p ro x im a te ly  .0222 to  be g iv e n June 29 , 1973.

**The s a l a r y  o f $ 3 3 ,3 4 7 .0 0  in th e  f i r s t  column f o r Dr. C ra n d a ll  i s  based1 upon h i s  p ro m o tio n  on June  29 , 1973. T h is
p o s i t i o n  h as  been  approved  by th e  S ta te  P e r s o n n e l  D iv is io n  and th e  incum bent has been f u n c t io n in g  in  t h i s  a r e a  o f 
s p e c i a l t y  on a p a r t - t im e  b a s i s  w i th o u t  a d d i t i o n a l  co m p en sa tio n  f o r  s e v e r a l  m on ths. D r. C ra n d a ll  w i l l  be an a d v is o r -  
c o n s u l t a n t  to  th e  C om m issioner o f  M ental H e a lth  in  r e l a t i o n s h i p  to  th e  c o m p u te r iz a t io n  o f p a t i e n t  d a ta ,  t e s t i n g ,  e t c .  
f o r  im proved p a t i e n t  t r e a tm e n t .  T h is  w i l l  a l s o  in c lu d e  an e x te n s iv e  a t t i t u d i n a l  a d ju s tm e n t  p rogram , im p le m e n ta tio n , 
s c h e d u l in g  and developm ent o f t e a c h in g  te c h n iq u e s  and th e  developm en t o f an o v e r a l l  co m p u te r a s s i s t e d  c l i n i c a l  program  
f o r  u se  by th e  South  C a ro lin a  D epartm en t o f  M en ta l H e a lth  as w e l l  a s  a s s i s t a n c e  to  o th e r  South  C a ro lin a  s t a t e  h e a l t h -  
r e l a t e d  i n s t i t u t i o n s .
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G R E E N W O O D . S O U T H  C A R O L IN A  2 9 6 A 6

J u n e  11 , 1973

M r, P .  C . S m ith , S t a t e  A u d i to r  
B u d g e t a n d  C o n t r o l  B o ard  
P . 0 .  Box 11333
C o lu m b ia , S o u th  C a r o l i n a

D e ar M r. S m i th :

The S t a t e  C o l le g e  B o ard  o f  T r u s t e e s  h a s  a p p r o v e d ,  i n  
p r i o r i t y  o r d e r ,  t h e  a w a r d in g  o f  a  c o n t r a c t  f o r  
d e v e l o p i n g  a m a s t e r  p l a n  f o r  L a n d e r  C o l l e g e .  T h is  
a c t i o n  w as t a k e n  a f t e r  s e v e r a l  m o n th s  o f  m e e t i n g s .  
P r o p o s a l s  w e re  r e c e i v e d  fro m  s e v e n  e n g i n e e r i n g  an d  
a r c h i t e c t u r a l  f i r m s .

We s u b m it  t h i s  b o a r d s  r e c o m m e n d a tio n  t o  t h e  B u d g e t 
an d  C o n t r o l  B o ard  f o r  t h e i r  a p p r o v a l .

1 .  H . D a v is  B y rd , A r c h i t e c t  
2701 W est H o ffm e y e r  Road 
F l o r e n c e ,  S . C . 29501

2 .  M c M illa n , B u n es , T ow nsend  a n d  Bowen 
P .  0 .  Box 1508
G r e e n v i l l e ,  S .  C . 29602

3 .  G e i g e r ,  M cE lv een  a n d  K ennedy  
2821 M illw o o d
C o lu m b ia , S o u th  C a r o l i n a  29205

V ic e  P r e s i d e n t  f o r  F i n a n c i a l  A f f a i r s

BKD/ec
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STATE OF SOUTH CAROLINA,

COUNTY OF SPARTANBURG.

TO THE STATE BUDGET AND CONTROL )

BOARD OF SOUTH CAROLINA )

t X H l C i T  X I

SUPPLEMENTAL

PETITION NO. 2

t h e  B o ard  o f  C o u n tyT h is  S u p p le m e n ta l  P e t i t i o n  No. 2 o f  

C o m m is s io n e rs  o f  S p a r t a n b u r g  C o u n ty  ( t h e  C o u n ty  B o a rd )  p u r s u a n t

t o  A c t  No. 103 o f  t h e  A c ts  o f  t h e  G e n e r a l  A sse m b ly  o f  t h e  S t a t e
i!
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 7 , a s  a m en d e d , r e s p e c t f u l l y

s h o w s :

1 . T h a t  t h e  C o u n ty  B o ard  h a s  h e r e t o f o r e  s u b m i t t e d  i t s  

P e t i t i o n  and  S u p p le m e n ta l  P e t i t i o n  t o  t h e  S t a t e  B u d g e t  an d  

C o n t r o l  B o a rd  ( th e  S t a t e  B o ard ) s e e k i n g  t h e  a p p r o v a l  o f  t h e  

i s s u a n c e  o f  $ 2 ,9 0 0 ,0 0 0  S p a r t a n b u r g  C o u n ty  F i r s t  M o r tg a g e  I n d u s -  

t r i a l  R evenue B o n d s , S e r i e s  1973 (F lo w e rs  B a k in g  Company o f

S o u th  C a r o l i n a ,  I n c .  -  L e s s e e ) , t h e  p r o c e e d s  o f  w h ic h  w o u ld  b e
I
u se d  to  f i n a n c e  t h e  e n la r g e m e n t  an d  e x p a n s io n  o f  f a c i l i t i e s  

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

in  S p a r t a n b u r g  C o u n ty .

2 . By R e s o l u t i o n  a d o p te d  A p r i l  1 7 t h , 1 9 7 3 , t h e  S t a t e  

B o a rd  a p p ro v e d  t h e  a f o r e s a i d  u n d e r t a k i n g  a n d  o r d e r e d  p u b l i c a ­

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

3 . F lo w e r s  B a k in g  Company o f  S o u th  C a r o l i n a ,  I n c .  , a 

S o u th  C a r o l i n a  c o r p o r a t i o n  ( t h e  L e s s e e ) , h a s  now a d v i s e d  th e  

C o u n ty  B o ard  t h a t  i n  l i e u  o f  t h e  $ 2 ,9 0 0 ,0 0 0  o f  b o n d s  h e r e t o ­

f o r e  a p p ro v e d , t h e  p r o p o s e d  e n l a r g e m e n t  an d  e x p a n s io n  w i l l  

r e q u i r e  t h e  i s s u a n c e  a t  t h i s  t im e  o f  $ 3 ,0 0 0 ,0 0 0  S p a r t a n b u r g  

C o u n ty  F i r s t  M o r tg a g e  I n d u s t r i a l  R ev en u e  B o n d s , S e r i e s  1973
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2 .

( F lo w e r s  B a k in g  Company o f  S o u th  C a r o l i n a , I n c . -  L e s s e e ) ,

w h ich  w i l l  b e  i n  t h e  fo rm  o f  co u p o n  b o n d s i n  th e d e n o m in a t io n

o f  $ 5 ,0 0 0  e a c h ,  a n d  w i l l be  p u r c h a s e d  by J o h n s o n , L a n e , S p a c e

S m ith  & C o . , I n c . , A t l a n t a ,  G e o r g ia .

4. The L e s s e e  h a s  f u r t h e r  a d v i s e d t h e  C o u n ty  B o ard

t h a t  t h e  p r o c e e d i n g s  p r o v i d i n g  f o r  t h e  i s s u a n c e o f  $ 3 ,0 0 0 ,0 0 0

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

up t o  $ 1 ,7 5 0 ,0 0 0  a d d i t i o n a l  b o n d s .

5. The p r o p o s e d L e a se  b e tw e e n  th e C o u n ty B o ard  and

t h e  L e s s e e  w i l l  u n c o n d i t i o n a l l y  o b l i g a t e th e  L e s s e e  t o  p ay

r e n t  i n  an am o u n t a d e q u a te  t o  p r o v i d e  f o r th e  p r i n c i p a l  an d

i n t e r e s t  p a y m e n ts  on t h e $ 3 ,0 0 0 ,0 0 0  o f  b o n d s  w h ic h  m a tu re  an d

b e a r  i n t e r e s t  a s  f o l l o w s

P r i n c i p a l I n t e r e s t
Y e ar A m ount M a tu r in g R a te

1974 $ 5 0 ,0 0 0 5.75%
1975 5 5 ,0 0 0 5 .7 5
1976 6 0 ,0 0 0 5 .7 5
1977 6 5 ,0 0 0 5 .7 5
1978 7 0 ,0 0 0 5 .7 5
1979 7 5 ,0 0 0 5 .7 5
1980 8 0 ,0 0 0 5 .7 5
1981 8 5 ,0 0 0 5 .7 5
1982 9 0 ,0 0 0 5 .7 5
1983 9 5 ,0 0 0 5 .7 5
1984 1 0 5 ,0 0 0 6 .0 0
1985 1 1 0 ,0 0 0 6 .0 0
1986 1 1 5 ,0 0 0 6 .0 0
1987 1 2 0 ,0 0 0 6 .0 0
1988 1 2 5 ,0 0 0 6 .0 0
1989 1 3 5 ,0 0 0 6 .0 0
1990 1 4 0 ,0 0 0 6 .0 0
1991 1 4 5 ,0 0 0 6. 00
1992 1 5 5 ,0 0 0 6 .0 0
1993 1 6 5 ,0 0 0 6 .0 0
1994 1 7 0 ,0 0 0 6 .0 0
1995 1 8 0 ,0 0 0 6 .0 0
1996 1 9 0 ,0 0 0 6 .0 0
1997 2 0 0 ,0 0 0 6 .0 0
1998 2 2 0 ,0 0 0 6 .0 0

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

by t h e  S t a t e  B o a rd  by i t s  R e s o l u t i o n  a d o p te d  A p r i l  1 7 t h ,  1 9 7 3 ,
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h a s  b e e n  m o d if ie d  o n ly  a s  a f o r e s a i d ,  and o t h e r w i s e ,  t h e  p r o ­

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

Upon th e  b a s i s  o f  t h e  f o r e g o i n g ,  t h e  C o u n ty  B o ard

r e s p e c t f u l l y  p ra y s  t h a t  t h e  S t a t e  B u d g e t  an d  C o n t r o l  B o ard

a c c e p t  th e  f i l i n g  o f  t h i s  S u p p le m e n ta l  P e t i t i o n  N o. 2 and  m ake

a  f i n d i n g  t h a t  th e  p ro p o s e d  P r o j e c t  a p p ro v e d  by  t h e  S t a t e  

B u d g e t and  c o n t r o l  B oard  on A p r i l  1 7 t h ,  1 9 7 3 , a s  h e r e in a b o v e

m o d i f ie d  w i l l  p ro m o te  t h e  p u r p o s e  o f  t h e  A ct and  t h a t  i t  i s

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

b a s i s  o f  s u c h  f i n d i n g  t h a t  i t  d o e s  a p p r o v e  t h e  P r o j e c t  a s  

h e r e in a b o v e  m o d if ie d  i n c l u d i n g  c h a n g e s  in  any  d e t a i l s  a s  

f i n a l l y  co nsum m ated  w h ich  do n o t  m a t e r i a l l y  a f f e c t  t h e  s a i d  

u n d e r t a k i n g ,  and  g iv e  p u b l i s h e d  n o t i c e  o f  i t s  a p p r o v a l  i n  t h e

m an n er s e t  f o r t h  m  S e c t i o n  14 o f  t h e  A c t.

(SEAL)

SPARTANBURG COUNTY, SOUTH CAROLINA

J — 1—:------• 1__-----------__2» ~    
C h a irm a n  o f  t h e  B o ard  o f  C o u n ty

C o m m is s io n e rs  o f  S p a r t a n b u r g  C o u n ty

A t t e s t :

B oard  o f  C o u n ty
S p a r ta n b u r g  C o u n ty



S IN K L E R  G I B B S  S I M O N S  5. G U E R A R D  

a t t o r n e y s  s. c o u n s e l l o r s  a t  la w
P R O F E S S IO N A L  A S S O C I A T I O N

T E L E P H O N E  7 2 2 - 3 3 6 6  

A REA C O D E  8 0 3

H U G E R  S i NALER 
C H A R L E S  H G IB B S  

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

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

R U T H  W IL L IA M S

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

C H A R L E S T O N ,  S .  C . 2  9 4 0 2

P O S T  O F F IC E  B O X  3 4 0

T H O M A S  A H U T C H E S O N  
R O B E R T  H . H O O O  

C H A R L E S  F. A IL S T O C A May 2 8 , 1973

H o n o ra b le  P . C. S m ith  
S t a t e  A u d i to r  
P o s t  O f f i c e  Box 11333 
C o lu m b ia , S o u th  C a r o l i n a  29211

D ear P a t :

Re: $ 3 ,0 0 0 ,0 0 0  S p a r t a n b u r g  C o u n ty , S o u th  C a r o l i n a ,
F i r s t  M o rtg a g e  I n d u s t r i a l  R evenue B o n d s ,S e r i e s  
1973 (F lo w e rs  B ak in g  Company o f  S o u th  C a r o l i n a ,  
I n c .  -  L e s s e e )

E n c lo s e d  y o u  w i l l  f i n d  t h e  o r i g i n a l  an d  10 c o p ie s
o f  a R e s o lu t io n  o f  t h e  S t a t e  B o ard  a p p r o v in g  t h e  p r o j e c t  t o  b e  
f i n a n c e d  o u t  o f  t h e  c a p t i o n e d  bond  i s s u e .  You s h o u ld  h a v e  a l r e a d y  
r e c e i v e d  d i r e c t l y  fro m  Roy S m ith  S u p p le m e n ta l  P e t i t i o n  No. 2 o f  
S p a r t a n b u r g  C o u n ty  s e t t i n g  f o r t h  c e r t a i n  c h a n g e s  i n  t h i s  bond 
i s s u e  a s  h e r e t o f o r e  a p p r o v e d .

In a sm u ch  a s  t h i s  c r e d i t  h a s  b e e n  tw ic e  a p p ro v e d  by
t h e  S t a t e  B o ard  a n d  t h e  c h a n g e s  h e r e  a r e  r e l a t i v e l y  m in o r ,  we 
a r e  h o p e f u l  t h a t  we c an  o b t a i n  an  e a r l y  a p p r o v a l .  In  any  e v e n t  
I  w i l l  a p p r e c i a t e  y o u  c a l l i n g  me c o l l e c t  when t h e  S t a t e  B oard  
h a s  a c t e d  on t h i s  m a t t e r .

V ery  t r u l y  y o u r s ,

TBG:mbd
E n c lo s u r e s

c c :  (w ith  e n c l o s u r e )
Roy McBee S m i th ,  E sq . 
B e rn a rd  L a n ig a n ,  E sq . 
S o l  A ltm a n , E sq .
Gene L a n e , E sq .



RESOLUTION

STATE OF SOUTH CAROLINA BUDGET AND CONTROL BOARD

WHEREAS, h e r e t o f o r e  t h e  B o a rd  o f  C o u n ty  C o m m is s io n e rs  

o f  S p a r t a n b u r g  C o u n ty  ( t h e  C o u n ty  B o a rd )  d i d ,  p u r s u a n t  t o  A c t 

No. 103 o f  t h 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 7 , a s  am ended  ( t h e  A c t ) ,  p e t i t i o n  t h e  S t a t e  

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

s e e k i n g  t h e  a p p r o v a l  o f  t h e  S t a t e  B o a rd  t o  an  u n d e r t a k i n g  by  

t h e  C o u n ty  B o a rd  p u r s u a n t  t o  t h e  A c t t o  a c q u i r e  a p a r c e l  o f  

la n d  c o n t a i n i n g  a p p r o x i m a t e l y  12 a c r e s  o f  la n d  w i th  t h e  e x i s t i n g  

f a c i l i t i e s  l o c a t e d  in  S p a r t a n b u r g  C o u n ty  ( t h e  C o u n t y ) , a n d  t o  

f i n a n c e  t h e  e n l a r g e m e n t ,  im p ro v e m e n t a n d  e x p a n s io n  o f  s a i d  

f a c i l i t i e s  f o r  t h e  m a n u f a c tu r e  an d  d i s t r i b u t i o n  o f  b a k e d  s n a c k  

p r o d u c t s  th r o u g h  t h e  i s s u a n c e  o f  $ 2 ,9 0 0 ,0 0 0  o f  b o n d s  p u r s u a n t  

t o  t h e  A c t ( s a i d  12 a c r e  t r a c t  o f  l a n d ,  and  t h e  b u i l d i n g s ,  

m a c h in e ry  an d  e q u ip m e n t  c o n s t i t u t i n g  t h e  s a i d  f a c i l i t i e s  a s  

e n l a r g e d ,  im p ro v e d  an d  e x p a n d e d  b e i n g  h e r e i n a f t e r  r e f e r r e d  t o  

a s  t h e  P r o j e c t ) , a l l  o f  w h ic h  f a c i l i t i e s  w i l l  b e  l e a s e d  t o  

F lo w e rs  B a k in g  Company o f  S o u th  C a r o l i n a ,  I n c .  , a S o u th  C a r o l i n a  

c o r p o r a t i o n  ( t h e  L e s s e e ) ; and

WHEREAS, b y  R e s o l u t i o n  a d o p te d  A p r i l  1 7 th ,  1 9 7 3 , t h e  

S t a t e  B o ard  a p p ro v e d  t h e  s a i d  u n d e r t a k i n g  an d  n o t i c e  o f  s u c h  

a p p r o v a l  h a s  b e e n  d u ly  p u b l i s h e d ;  an d

WHEREAS, t h e  C o u n ty  B o a rd  by  i t s  S u p p le m e n ta l  P e t i t i o n  

No. 2 h a s  m o d i f i e d  t h e  s a i d  u n d e r t a k i n g  by  i n c r e a s i n g  t h e  

am o u n t o f  b o n d s  t o  b e  i s s u e d  i n  o r d e r  t o  f i n a n c e  t h e  P r o j e c t  

an d  e x t e n d i n g  t h e  m a t u r i t y  o f  t h e  b o n d s ,  a n d  t h e  C o u n ty  B o ard  

now p r o p o . e s  t o  p r o v i d e  f o r  an  i s s u e  o f  $ 3 ,0 0 0 ,0 0 0  S p a r t a n b u r g

propo.es
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C o u n ty  F i r s t  M o rtg a g e  I n d u s t r i a l  R ev en u e  B onds p u r s u a n t  t o  t h e  

A c t f o r  t h a t  p u r p o s e  w h ic h  w i l l  b e  p u r c h a s e d  by  J o h n s o n ,  L a n e , 

S p a c e ,  S m ith  an d  C o . ,  I n c . ,  A t l a n t a ,  G e o r g i a ,  an d  t h e  p r o c e e d ­

in g s  w i l l  p e r m i t  t h e  i s s u a n c e  o f  n o t  e x c e e d i n g  $ 1 ,7 5 0 ,0 0 0  o f  

a d d i t i o n a l  p a r i t y  b o n d s .

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

CONTROL BOARD IN MEETING DULY ASSEMBLED:

1. I t  h a s  b e e n  fo u n d  an d  d e t e r m in e d  b y  t h e  S t a t e  B o a rd

(a) T h a t  t h e  s t a t e m e n t  o f  f a c t s  s e t  f o r t h  in  t h e  

r e c i t a l s  t o  t h i s  R e s o l u t i o n  a r e  i n  a l l  r e s p e c t s  t r u e  an d

c o r r e c t .

(b) T h a t  t h e  C o u n ty  B o a rd  h a s  f i l e d  a  p r o p e r  

P e t i t i o n ,  S u p p le m e n ta l  P e t i t i o n  an d  S u p p le m e n ta l  P e t i t i o n  No. 2 

( th e  P e t i t i o n )  t o  t h e  S t a t e  B o a rd  e s t a b l i s h i n g  a r e a s o n a b l e  

e s t i m a t e  o f  t h e  c o s t  o f  t h e  P r o j e c t ,  a  g e n e r a l  sum m ary o f  t h e

te rm s  and  c o n d i t i o n s  o f  t h e  L e a s e  a n d  t h e  T r u s t  I n d e n t u r e  t o

b e  m ade by t h e  C o u n ty  B o a rd  a n d  h a s  e s t a b l i s h e d  t h a t  t h e  L e s s e e  

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

p r e s c r i b e d  b y  S e c t i o n  6 o f  t h e  A c t .

(c ) T h a t  t h e  P r o j e c t  w i l l  p r o v i d e  e m p lo y m e n t f o r  

a t  l e a s t  183 p e r s o n s  in  a d d i t i o n  t o  t h o s e  e m p lo y e d  in  t h e  

o r i g i n a l  f a c i l i t i e s  b e f o r e  e x p a n s i o n ,  an d  w i l l  be  o f  b e n e f i t  

t o  S p a r t a n b u r g  C o u n ty  and  a d j o i n i n g  a r e a s .

(d) T h a t  t h e  P r o j e c t  i s  i n t e n d e d  t o  p ro m o te  t h e  

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

s u c h  r e s u l t s .

2 . On th e  b a s i s  o f  t h e  f o r e g o i n g  f i n d i n g s  t h e  p r o p o s e d  

u n d e r t a k i n g  o f  t h e  C o u n ty  B o a rd  t o  a c q u i r e  t h e  l a n d  and  e x i s t i n g  

f a c i l i t i e s  i n c l u d e d  i n  t h e  P r o j e c t ,  t o  f i n a n c e  th e  e n l a r g e m e n t ,
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e x p a n s io n  and im p ro v e m e n t t h e r e o n  o f  s u c h  f a c i l i t i e s  f o r  t h e  

m a n u f a c tu r e  a n d  d i s t r i b u t i o n  o f  b a k e d  s n a c k  p r o d u c t s ,  t o  l e a s e  

t h e  P r o j e c t  t o  t h e  L e s s e e  an d  t o  f i n a n c e  t h e  c o s t  o f  a c q u i r i n g ,  

e n l a r g i n g ,  e x p a n d in g  and  im p r o v in g  th e  P r o j e c t ,  i n c l u d i n g  t h e  

r e f u n d i n g  o f  an o u t s t a n d i n g  m o r tg a g e  upon  t h e  P r o j e c t  w i th  a  

p r i n c i p a l  b a l a n c e  o f  a p p r o x i m a t e l y  $ 3 0 0 ,0 0 0 ,  an d  t h e  r e i m b u r s e ­

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

e x p a n s io n  and  im p ro v e m e n t h e r e t o f o r e  b y  t h e  L e s s e e  o r  by 

F lo w e rs  I n d u s t r i e s ,  I n c . ,  a D e la w a re  c o r p o r a t i o n ,  t h r o u g h  t h e  

i s s u a n c e  o f  $ 3 ,0 0 0 ,0 0 0  S p a r t a n b u r g  C o u n ty  F i r s t  M o r tg a g e  I n d u s ­

t r i a l  R ev en u e  B onds p a y a b l e  fro m  t h e  r e v e n u e s  t o  b e  d e r i v e d  fro m  

th e  l e a s i n g  o f  t h e  P r o j e c t  an d  a d d i t i o n a l l y  s e c u r e d  b y  t h e  L e a s e  

G u a ra n ty  A g re e m e n t a n d  T r u s t  I n d e n t u r e  as d e s c r i b e d  i n  t h e  

P e t i t i o n ,  a l l  p u r s u a n t  t o  t h e  A c t ( i n c l u d i n g  c h a n g e s  i n  an y  

d e t a i l s  a s  f i n a l l y  c o n su m m ate d  w h ic h  d o  n o t  m a t e r i a l l y  a f f e c t  

t h e  s a i d  u n d e r t a k i n g ) , be  and  t h e  sam e i s  h e r e b y  a p p r o v e d .

3 . N o t i c e  o f  t h e  a c t i o n  t a k e n  o f  t h e  S t a t e  B o a rd  i n  

g i v i n g  a p p r o v a l  t o  t h e  u n d e r t a k i n g  o f  S p a r t a n b u r g  C o u n ty  a b o v e  

d e s c r i b e d  in  p a r a g r a p h  2 , s u p r a ,  s h a l l  be  p u b l i s h e d  i n  THE STATE 

and  i n  THE SPARTANBURG HERALD, b o th  o f  w h ic h  a r e  n e w s p a p e r s  

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 t a n b u r g  C o u n ty .

4 . T h a t  n o t i c e  to  b e  p u b l i s h e d  s h a l l  b e  i n  fo rm  s u b s t a n ­

t i a l l y  a s  s e t  f o r t h  a s  EXHIBIT "A" o f  t h i s  R e s o l u t i o n .
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EXHIBIT "A"

NOTICE PURSUANT TO ACT NO. 10 3 OF 
THE ACTS OF THE GENERAL ASSEMBLY 

OF THE STATE OF SOUTH CAROLINA 
FOR THE YEAR 1 9 6 7 , AS AMENDED

N o t i c e  i s  h e r e b y  g iv e n  t h a t  f o l l o w i n g  t h e  f i l i n g  o f  a  

P e t i t i o n  d a t e d  J a n u a r y  2 4 t h ,  1 9 7 3 , a S u p p le m e n ta l  P e t i t i o n  

d a te d  M arch  2 8 t h ,  1 9 7 3 , an d  a S u p p le m e n ta l  P e t i t i o n  No. 2 

d a te d  May 2 3 r d ,  1 9 7 3 , by  th e  B o a rd  o f  C o u n ty  C o m m is s io n e rs  o f  

S p a r t a n b u r g  C o u n ty  ( t h e  C o u n ty  B o a rd )  t o  t h e  S t a t e  B u d g e t  an d  

C o n t r o l  B o a rd  o f  S o u th  C a r o l i n a  ( t h e  S t a t e  B o a r d ) , a p p r o v a l  h a s  

b e e n  g i v e n  by  t h e  S t a t e  B o a rd  t o  t h e  f o l l o w i n g  u n d e r t a k i n g  

( i n c l u d i n g  c h a n g e s  i n  any  d e t a i l s  a s  f i n a l l y  co n su m m ated  w h ich  

do n o t  m a t e r i a l l y  a f f e c t  t h e  s a i d  u n d e r t a k i n g ) ,  v i z :

T h e  a c q u i s i t i o n  by t h e  C o u n ty  B o ard  f ro m  F lo w e rs  B a k in g  

Company o f  S o u th  C a r o l i n a ,  I n c . , a  S o u th  C a r o l i n a  c o r p o r a t i o n  

( th e  L e s s e e )  o f  a  p a r c e l  o f  l a n d  c o n t a i n i n g  a p p r o x i m a t e l y  12 

a c r e s  w i t h  e x i s t i n g  f a c i l i t i e s  i n  S p a r t a n b u r g  C o u n ty ,  an d  t h e  

f i n a n c i n g  o f  th e  e n l a r g e m e n t ,  e x p a n s io n  a n d  im p ro v e m e n t o f  s a i d  

f a c i l i t i e s  f o r  t h e  m a n u f a c tu r e  an d  d i s t r i b u t i o n  o f  b a k e d  s n a c k  

p r o d u c t s  ( s a i d  12 a c r e  t r a c t  o f  l a n d ,  a n d  t h e  b u i l d i n g s ,  m a c h in e ry  

and  e q u ip m e n t  c o n s t i t u t i n g  t h e  s a i d  f a c i l i t i e s  a s  e n l a r g e d ,  

e x p a n d e d  an d  im p ro v e d  b e in g  h e r e i n a f t e r  r e f e r r e d  to  a s  t h e  P r o j e c t )  

To a c q u i r e  an d  f i n a n c e  t h e  e n l a r g e m e n t ,  e x p a n s io n  a n d  im p ro v e m e n t 

o f  t h e  P r o j e c t ,  i n c l u d i n g  th e  r e f u n d i n g  o f  an  o u t s t a n d i n g  m o r t ­

g ag e  on t h e  P r o j e c t  a n d  t h e  r e im b u r s e m e n t  o f  any  fu n d s  a d v a n c e d  

o r  l o a n s  i n c u r r e d  by  t h e  L e s s e e  o r  F lo w e r s  I n d u s t r i e s ,  I n c .  

h e r e t o f o r e  f o r  s u c h  e n l a r g e m e n t ,  e x p a n s io n  a n d  im p ro v e m e n t,  th e  

C oun ty  B o a rd  w i l l  i s s u e  $ 3 ,0 0 0 ,0 0 0  o f  S p a r t a n b u r g  C o u n ty  F i r s t  

M o rtg a g e  I n d u s t r i a l  R ev en u e  B onds ( t h e  B o n d s) p u r s u a n t  t o  A c t No. 

103 o f  t h e  A c ts  o f  t h e  S o u th  C a r o l i n a  G e n e r a l  A ssem b ly  f o r  t h e  

y e a r  1 9 6 7 , a s  am ended ( t h e  A c t ) .  The C o u n ty  B o a rd  w i l l  l e a s e  

th e  P r o j e c t  t o  t h e  L e s s e e  u n d e r  a  L e a se  A g re e m e n t ( th e  L e a s e
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A g re e m e n t)  and  th e  B onds o f  S p a r ta n b u r g  C o u n ty  w i l l  b e  p a y a b le  

s o l e l y  fro m  t h e  r e n t a l s  to  be p a id  t o  t h e  C o u n ty  u n d e r  t h e  

L e a se  A g re e m e n t,  w h e re b y  t h e  L e s s e e  h a s  i r r e v o c a b l y  c o v e n a n te d  

an d  a g r e e d  t o  p ay  w hen d u e ,  a l l  sum s r e q u i r e d  f o r  t h e  p r i n c i p a l  

an d  i n t e r e s t  o n  t h e  B o n d s; and  th e  B onds w i l l  b e  a d d i t i o n a l l y  

s e c u r e d  by a T r u s t  I n d e n t u r e  w h ich  w i l l  c o n s t i t u t e  a  f o r e c l o s e -  

a b l e  l i e n  upon t h e  P r o j e c t .  In  a d d i t i o n ,  th e  p e r f o r m a n c e  o f  

a l l  o f  t h e  o b l i g a t i o n s  o f  t h e  L e s s e e  u n d e r  t h e  L e a s e  A g re em en t 

w i l l  b e  u n c o n d i t i o n a l l y  g u a r a n te e d  by  t h e  s a i d  F lo w e r s  I n d u s t r i e s  

I n c . , a  D e la w a re  c o r p o r a t i o n ,  u n d e r  a L e a se  G u a r a n ty  A g re em en t 

w i th  t h e  C o u n ty .

In  a d d i t i o n  th e  L e s s e e  h a s  a g r e e d  t o  p a y  a s  a d d i t i o n a l  

r e n t a l s  t o  S p a r t a n b u r g  C o u n ty , th e  S c h o o l D i s t r i c t ,  and  a l l  

o t h e r  p o l i t i c a l  u n i t s  w h e r e in  t h e  P r o j e c t  i s  l o c a t e d ,  in  l i e u  

o f  t a x e s ,  s u c h  am o u n ts  a s  w o u ld  r e s u l t  from  t a x e s  l e v i e d  on  th e  

P r o j e c t  by  S p a r t a n b u r g  C o u n ty , th e  s a i d  S c h o o l D i s t r i c t ,  an d  

t h e  s a i d  o t h e r  p o l i t i c a l  u n i t s  w h e re in  t h e  P r o j e c t  i s  s i t u a t e ,  

i f  t h e  P r o j e c t  w e re  ow ned b y  t h e  L e s s e e ,  b u t  w i t h  a p p r o p r i a t e  

r e d u c t i o n s  s i m i l a r  to  t h e  t a x  e x e m p t io n s ,  i f  a n y ,  w h ich  w o u ld  

be a f f o r d e d  t o  th e  L e s s e e  i f  i t  w ere  t h e  ow n er o f  t h e  P r o j e c t .

The L e a se  by  w h ic h  S p a r t a n b u r g  C o u n ty  w i l l  l e a s e  t h e  

P r o j e c t  t o  t h e  L e s s e e  w i l l  p r o v id e  t h a t  t h e  L e s s e e  s h a l l  p u r ­

c h a s e  t h e  P r o j e c t  f o r  One D o l l a r  ($ 1 .0 0 )  upon t h e  p a y m e n t i n

f u l l  o f  t h e  B o n d s.

The p r o c e e d in g  b y  w h ic h  t h e  B onds a r e  t o  b e  i s s u e d  w i l l  

p e r m i t  t h e  i s s u a n c e  o f  n o t  e x c e e d in g  $ 1 ,7 5 0 ,0 0 0  a d d i t i o n a l  

p a r i t y  b o n d s .

When c o m p le te d ,  i t  i s  e s t i m a t e d  t h a t  t h e  P r o j e c t  w i l l  

p r o v i d e  em p lo y m en t f o r  a p p r o x im a te ly  183 p e r s o n s  in  a d d i t i o n  

t o  t h o s e  e m p lo y e d  a t  t h e  s a i d  f a c i l i t i e s  b e f o r e  t h e  s a i d  

e n l a r g e m e n t ,  e x p a n s io n  and  im p ro v e m e n t w as b e g u n  in  1 9 7 1 .
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The e n l a r g e m e n t ,  e x p a n s io n  and  im p ro v e m e n t t o  b e  f in a n c e d  

o u t  o f  t h e  p r o c e e d s  o f  t h e  B onds w e re  b e g u n  in  t h e  S p r in g  o f  

1971 by  th e  L e s s e e  i n  r e l i a n c e  u p o n  i n f o r m a l  a s s u r a n c e s  t h a t  

th e  C o u n ty  B o a rd  w o u ld  f i n a n c e  t h e  sam e th r o u g h  th e  i s s u a n c e  o f  

B onds u n d e r  t h e  A c t .  F o rm a l a c t i o n  w as t a k e n  b y  t h e  C o u n ty  

B o a rd  w hen i t  e n t e r e d  i n t o  a n  In d u c e m e n t  C o n t r a c t  w i th  th e  

L e s s e e  d a t e d  S e p te m b e r  2 7 t h ,  1 9 7 2 , a t  w h ic h  t im e  t h e  L e s s e e  had  

s p e n t  a p p r o x im a te ly  $ 1 ,4 0 0 ,0 0 0  upon  t h e  s a i d  e n l a r g e m e n t ,  e x p a n ­

s i o n  an d  im p r o v e m e n ts ,  th e n  e s t i m a t e d  t o  c o s t  $ 2 ,0 0 0 ,0 0 0 .  F u r th e  

a n a l y s i s  b y  t h e  L e s s e e  h a s  e s t a b l i s h e d  t h e  e s t i m a t e d  c o s t  o f  

s u c h  e n l a r g e m e n t ,  e x p a n s io n  and  im p r o v e m e n ts ,  i n c l u d i n g  t h e  

r e f u n d i n g  o f  an  o u t s t a n d i n g  m o r tg a g e  upon t h e  P r o j e c t  and th e  

c o s t s  o f  i s s u i n g  t h e  B o n d s , t o  b e  $ 3 ,0 0 0 ,0 0 0 .

N o t i c 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 t y  may 

a t  a n y  t im e  w i t h i n  tw e n ty  (2 0 ) d a y s  a f t e r  t h e  d a t e  o f  p u b l i c a ­

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

o f  t h e  a c t i o n  o f  t h e  S t a t e  B o a rd  in  a p p r o v in g  t h e  u n d e r t a k i n g  o f  

t h e  C o u n ty  B o a rd  by a c t i o n  d e  n o v o  i n s t i t u t e d  in  t h e  C o u r t  o f  

Common P l e a s  f o r  S p a r t a n b u r g  C o u n ty .

The B onds h e r e i n a b o v e  d e s c r i b e d  i n c l u d e  $ 2 ,9 0 0 ,0 0 0  

S p a r t a n b u r g  C o u n ty  i n d u s t r i a l  r e v e n u e  b o n d s  o r i g i n a l l y  p ro p o s e d  

t o  b e  i s s u e d  a s  m o re  f u l l y  d e s c r i b e d  in  t h e  N o t i c e  o f  S t a t e  

B o a rd  a p p r o v a l  p u b l i s h e d  on  A p r i l  1 9 t h ,  1 9 7 3 .

THE STATE BUDGET AND CONTROL BOARD 
OF SOUTH CAROLINA

By: P . C. SMITH, S e c r e t a r y

P u b l i c a t i o n  D a te :

___________________________ , 197 3



STATE OF SOUTH CAROLINA,COUNTY OF R ICIU A N D .
I ,  P . C. SMITH, A u d ito r  o f th e  S t a te  o f  S o u th  C a r o l in a ,  and 

S e c r e t a r y  o f  th e  S t a te  Budget a n d  C o n tro l  B o a rd , DO HEREBY CERTIFY:

T hat th e  s a id  S ta te  Budget an d  C o n tro l  Board i s  composed o f

th e  fo l lo w in g :

His E x c e l le n c y ,  John C. W est, G overnor o f  S ou th  
C a r o l in a  and  C hairm an o f  th e  B o a rd ;

The H onorab le  Grady L e s l i e  P a t t e r s o n ,  J r . ,  S t a te  
T r e a s u r e r ;

The H onorab le  John H enry M i l l s ,  C o m p tro l le r  G e n e ra l 
o f S o u th  C a r o l in a ;

The H onorab le  Rembert C. D e n n is , C hairm an o f  th e  S e n a te  
F in a n c e  C om m ittee; and

The H o n o rab le  R obert James A ycock , C hairm an o f  th e  
House Ways and Means C om m itte .

T h a t due n o t i c e  o f m ee tin g  o f  s a id  B oard , c a l l e d  t o  be h e ld

a t  th e  o f f i c e  o f  th e  S t a te  A u d i to r ,  i n  the  Hampton O f f ic e  B u i ld in g ,  a t

C o lum bia , S o u th  C a r o l in a ,  a t  . / ________ / }  . M ., ___________v

/  ?  , 1973, was g iv e n  to  a l l  members in  w r i t i n g ,  and a t  l e a s t  fo u r  (4 ) 

days p r i o r  to  s a id  m e e tin g ;  t h a t  a l l  members o f  s a id  Board w ere p r e s e n t  

a t  s a id  m e e tin g , w i th  th e  e x c e p t io n  o f :

~ a

T hat a t  s a id  m e e tin g , a  R e s o lu t io n ,  o f  w hich  th e  a t t a c h e d  is  

a t r u e ,  c o r r e c t  and  v e rb a tiu m  co p y , an d  w h ich  had  been in fo r m a l ly  ap p ro v ed  

on May 30 , 1973, was in tro d u c e d  by / t f ' c  c > » who moved i t s

a d o p t io n ;  s a id  m o tio n  was seco n d ed  by /x .A * $  *Zc. l s. » and upon

v o te  b e in g  ta k e n  and  re c o rd e d  i t  a p p e a re d  t h a t  th e  fo l lo w in g  v o te s  were

c a s t :



2

FOR MOTTO?! AGAINST MOTION

O

T h a t  C h a irm a n  t h e r e u p o n  d e l i v e r e d  t h e  R e s o l u t i o n  

u n a n im o u s ly  a d o p t e d ,  a n d  t h e  o r i g i n a l  t h e r e o f  h a s  b e e n  d u ly  

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

my c u s t o d y  a s  i t s  S e c r e t a r y .

1973.
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May 2 4 , 1973
ROY M cBEE SM ITH  

C o u n ty  A t to r n e y  
312 M o n t s o h h v  B u il d in g  

P. O B o* 9 3 0 6  
S r ar ta n bu ro . S C 2 9 3 0 1

O F F IC E  O F

(L u u rttg  StfurZ* n f  (E nttT nu*isunu*r*

COUNTY COURT House

$ nrtardntru, S indh  Q>«ri»Ima 2030)

H on. P . C. S m ith  
S t a t e  A u d i to r  
P . 0 .  Box 11333 
C o lu m b ia , SC 29211

RE: $ 3 ,0 0 0 ,0 0 0  S p a r ta n b u r g  C o u n ty , S o u th  C a r o l i n a ,
F i r s t  M o r tg a g e  I n d u s t r i a l  R ev en u e  B o n d s , S e r i e s  
1973 (F lo w e rs  B ak in g  Company o f  S o u th  C a r o l i n a  
I n c .  -  L e s s e e )

D e a r M r. S m ith :

I  e n c lo s e  o r i g i n a l  P e t i t i o n  i n  t h e  a b o v e .

W ith  a  co p y  o f  t h i s  l e t t e r  t o  M r. G u e r a r d , I am 
r e t u r n i n g  t o  him  t e n  c e r t i f i e d  c o p i e s  o f  R e s o l u t i o n  a p p r o v in g  
t h e  c h a n g e s  i n  c e r t a i n  d e t a i l s  c o n c e r n in g  t h i s  i s s u e .

W ith  k in d  r e g a r d s ,

Roy McBee S m ith
E n c .
RMS: f e r
CC: M r. T h e o d o re  B. G u e ra rd
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ROY M cB EE SM ITH  
C oomtv  A ttowmkv 

3 12  M o n t o o m im y  B u il d in g  
P. O B e i 9 3 0 6  

S 'A K T A N B U R O , S  C 2 8 3 0 1

O F F IC E  o r

( E i r i m t g r  f i u a r d  < rf  < £ m n m i * 0 u m r r >

c o u n ty  c o u n t  Mouse

^ p w r t a n b u r ^ .  S t n t l b  20301

May 2 4 , 1973

5 x« « 5 zT  3 7 -
° v " £ M , Z5?3

H on. P . C . S m ith  
S t a t e  A u d i to r  
P . 0 .  Box 11333 
C o lu m b ia , SC 29211

RE: $ 1 ,0 0 0 ,0 0 0  S p a r t a n b u r g  C o u n ty ,  S o u th  C a r o l i n a ,
F i r s t  M o rtg a g e  I n d u s t r i a l  R ev en u e  B o n d s , S e r i e s  
1973 (C h a s . S . T a n n e r  C o. -  L e s s e e )

D e a r  M r. S m ith :

I  e n c l o s e  P e t i t i o n  i n  t h e  a b o v e  e x e c u te d  by t h e  
C h a irm a n  and  S e c r e t a r y  o f  t h e  S p a r t a n b u r g  C o u n ty  C o m m iss io n , 
t o g e t h e r  w i th  a c o p y  o f  t h e  L e a se  a n d  I n d e n t u r e .

W ith  k in d  r e g a r d s ,

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

Roy McBee S m ith

R M S :fe r 
E n c .
CC: J .  B r a n t l e y  P h i l l i p s ,  E sq .

E r n e s t  B l a k e l y ,  J r . ,  E s q .
C l i f f  C. H a tc h e r ,  E sq .
G e o rg e  T . M cD o n a ld , E s q .
T . L . L e w is , J r . ,  E sq .
S c h a f e r  B. K e n d r ic k ,  E sq .M X  -  / 1

/ /
-  ,
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STATE o r  SOUTH CAROLINA

COUNTY OF SPARTANBURG

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

BOARD OF SOUTH CAROLINA )
)

_____________________________________________ )

The P e t i t i o n  o f  t h e  C o u n ty  B o a rd  o f  C o m m is s io n e rs  o f

S p a r t a n b u r g  C o u n ty  ( th e  C o u n ty  B o a rd )  r e s p e c t f u l l y  sh o w s :

1 . The C o u n ty  B o ard  i s  t h e  g o v e r n in g  b o d y  o f  S p a r t a n b u r g

C o u n ty  a s  e s t a b l i s h e d  by la w , a n d  a s  s u c h  i s  t h e  C o u n ty  B o ard  

r e f e r r e d  t o  i n  A c t No. 103 o f  t h e  S o u th  C a r o l i n a  G e n e r a l  A sse m b ly  

e n a c t e d  a t  i t s  1967 S e s s i o n ,  a s  am ended  ( th e  A c t ) .

2 . The A c t a u t h o r i z e s  a n d  em pow ers t h e  C o u n ty  B o a rd , 

i f  i t  s h a l l  co m p ly  w i th  t h e  p r o v i s i o n s  s e t  f o r t h  i n  t h e  A c t ,

t o  a c q u i r e  l a n d ,  b u i l d i n g s ,  e q u ip m e n t ,  m a c h in e r y  a n d  o t h e r  im p ro v e  

m e n ts  deem ed  n e c e s s a r y ,  s u i t a b l e  and  u s e f u l  by a n y  m a n u f a c tu r in g  

o r  p r o c e s s i n g  e n t e r p r i s e ;  t o  l e a s e  t h e  sam e ; a n d  t o  f i n a n c e  th e  

a c q u i s i t i o n ,  c o n s t r u c t i o n  a n d  e q u ip p in g  o f  t h e  sam e th r o u g h  t h e  

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

r e v e n u e s  t o  be  d e r i v e d  fro m  t h e  l e a s i n g  o f  s u c h  l a n d ,  b u i l d i n g s ,  

e q u ip m e n t  an d  m a c h in e ry  an d  o t h e r  im p r o v e m e n ts .

3 . The C o u n ty  B o a rd  a g r e e d  w i th  C has S .  T a n n e r  C o . ,  a

Rhode I s l a n d  c o r p o r a t i o n  ( t h e  L e s s e e )  t h a t  t h e  C o u n ty  B o a rd  w i l l  

u n d e r t a k e  t o  f i n a n c e  th e  a c q u i s i t i o n ,  c o n s t r u c t i o n  an d  e q u ip p in g  

o f  i n d u s t r i a l  f a c i l i t i e s  l o c a t e d  n e a r  W o o d ru f f ,  i n  S p a r t a n b u r g  

C o u n ty , t h r o u g h  th e  i s s u a n c e  o f  I n d u s t r i a l  R ev en u e  B onds p u r s u a n t  

t o  t h e  A c t .  I n  t h i s  c o n n e c t i o n ,  t h e  C o u n ty  B o a rd  h a s  a g r e e d  t o  

a c c e p t  a c o n v e y a n c e  o f  t h e  p a r c e l  o f  la n d  l o c a t e d  n e a r  W o o d ru f f ,  

i n  S p a r t a n b u r g  C o u n ty , S o u th  C a r o l i n a ,  on  w h ic h  t h e  new i n d u s t r i a l  

f a c i l i t i e s  w i l l  be  l o c a t e d ,  a n d  t h e  C o u n ty  B o a rd  h a s  a g r e e d  to  

i n i t i a l l y  i s s u e  One M i l l i o n  D o l l a r s  ( $ 1 ,0 0 0 ,0 0 0 )  S p a r t a n b u r g
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C o u n ty  F i r s t  M o r tg a g e  I n d u s t r i a l  R ev en u e  B o n d s , S e r i e s  1973 

(C h as S . T a n n e r  C o . -  L e s s e < ) ,  p u r s u a n t  t o  t h e  A c t i n  o r d e r  t o  

f i n a n c e  t h e  a c q u i s i t i o n ,  c o n s t r u c t i o n  an d  e q u ip p in g  o f  t h e  

f a c i l i t i e s  w h ic h ,  w hen c o m p le t e d ,  w i l l  p r o v i d e  f a c i l i t i e s  f o r  

t h e  m a n u f a c tu r e  o f  c h e m i c a l s  ( s a i d  f a c i l i t i e s  b e in g  h e r e i n a f t e r  

r e f e r r e d  t o  a s  t h e  P r o j e c t ) .

4 . The C o u n ty  B o a rd  i s  a d v i s e d  b y  t h e  L e s s e e  t h a t  t h e  

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

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

t h e  n e c e s s a r y  m a c h in e r y  an d  e q u ip m e n t  w i l l  a m o u n t t o  a p p r o x i m a t e l y  

Two M i l l i o n  D o l l a r s  ( $ 2 ,0 0 0 ,0 0 0 )  an d  t h a t ,  t h e r e f o r e ,  in  o r d e r  

t o  f i n a n c e  t h e  a c q u i s i t i o n ,  c o n s t r u c t i o n  and  e o u ip p in g  o f  t h e  

P r o j e c t ,  i n c l u d i n g  th e  c o s t s  an d  c h a r g e s  i n c i d e n t  t o  t h e  i s s u a n c e  

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

t h a t  t h e  C o u n ty  B o ard  i s s u e  One M i l l i o n  D o l l a r s  ( $ 1 ,0 0 0 ,0 0 0 )  

S p a r t a n b u r g  C o u n ty  F i r s t  M o r tg a g e  I n d u s t r i a l  R ev en u e  B o n d s ,

S e r i e s  1973 (C h a s . S . T a n n e r  C o . -  L e s s e e )  ( th e  B o n d s ) .

5 . When c o m p le te  t h e  P r o j e c t  w i l l  em p lo y  a p p r o x i m a t e l y  

16 p e r s o n s .

6 . F o r  t h e  r e a s o n s  a b o v e  s e t  f o r t h  and  h e r e i n a f t e r  d i s ­

c l o s e d ,  t h e  C o u n ty  B o ard  h a s  f o u n d :

(a ) T he p r o p o s e d  P r o j e c t  w i l l  s u b s e r v e  t h e  p u r p o s e s

o f  t h e  A c t .

(b) By r e a s o n  o f  u n d e r t a k i n g  t h e  P r o j e c t  no p e c u n i a r y  

l i a b i l i t y  w i l l  r e s u l t  t o  t h e  C o u n ty  n o r  w i l l  t h e r e  be  a c h a r g e  

a g a i n s t  i t s  g e n e r a l  c r e d i t  o r  t a x i n g  p o w e r .

(c ) T he p ro p o s e d  L e a s e  b e tw e e n  t h e  C o u n ty  B oard  a n d  t h e  

L e s s e e  w i l l  u n c o n d i t i o n a l l y  o b l i g a t e  t h e  L e s s e e  t o  pay  r e n t  i n  

a n  am o u n t a d e c ru a te  t o  p r o v i d e  f o r  t h e  p r i n c i p a l  an d  i n t e r e s t  

p a y m e n ts  on  t h e  B o n d s .
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(d) T h e  S e r i e s  1973 B onds w i l l  b e  d a t e d  J u l y  1 ,  1 9 7 3 , 

an d  w i l l  m a tu r e  a n d  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 i t h  t h e  f o l l o w i n g

s c h e d u l e :

J u l y  1 P r i n c i p a l I n t e r e s t
o f  t h e  Y e a r A m ount R a te

1975 $ 3 0 ,0 0 0 6.00%
1976 3 5 ,0 0 0 6.10%
1977 3 5 ,0 0 0 6.20%
1978 3 5 ,0 0 0 6.30%
1979 4 0 ,0 0 0 6.40%
1980 4 0 ,0 0 0 6.50%
1981 4 5 ,0 0 0 6.60%
1982 5 0 ,0 0 0 6.70%
1983 5 0 ,0 0 0 6.75%
1984 5 5 ,0 0 0 6.80%
1985 6 0 ,0 0 0 6.85%
1986 6 0 ,0 0 0 6.90%
1987 6 5 ,0 0 0 6.95%
1988 7 0 ,0 0 0 7.00%
1989 7 5 ,0 0 0 7.00%
1990 8 0 ,0 0 0 7.00%
1991 8 5 ,0 0 0 7.00%
1992 9 0 ,0 0 0 7.00%

(e )  T he te r m s  o f  t h e  L e a s e  w i l l r e q u i r e  t h e  L e s s e e

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

t h e  P r o j e c t  i n  g o o d  r e p a i r .

7 .  P u r s u a n t  t o  S e c t i o n  14 o f  t h e  A c t ,  t h e  C o u n ty  B o ard  

s e t s  f o r t h  t h e  f o l l o w i n g  i n f o r m a t i o n :

(a )  T he P r o j e c t  t o  b e  u n d e r t a k e n  c o n s i s t s  o f  t h e  

a c q u i s i t i o n  o f  a  p a r c e l  o f  l a n d  l o c a t e d  n e a r  W o o d ru f f ,  i n  

S p a r t a n b u r g  C o u n ty ,  S o u th  C a r o l i n a ,  t h e  c o n s t r u c t i o n  o f  a n  

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

o f  m a c h in e r y  a n d  e q u ip m e n t  w h ic h  w i l l  c o n s t i t u t e  a  f a c i l i t y  f o r  

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

(b ) T h e  P r o j e c t  w i l l  p r o v i d e  e m p lo y m e n t d u r i n g  t h e  p e r i o d  

o f  i t s  c o n s t r u c t i o n  a n d  w hen  c o m p le te d  w i l l  p r o v i d e  p e rm a n e n t  

e m p lo y m e n t f o r  a p p r o x i m a t e l y  16 p e r s o n s .  I t  i s ,  t h e r e f o r e ,  b e ­

l i e v e d  t h a t  t h e  P r o j e c t  w i l l  h a v e  a b e n e f i c i a l  e f f e c t  u p o n  t h e  

econom y  o f  t h e  C o u n ty  and  a r e a s  a d j a c e n t  t h e r e t o .
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(c ) The c o s t  o f  t h e  e n t i r e  P r o j e c t  w i l l  am o u n t t o  

a p p r o x i m a t e l y  $ 2 ,0 0 0 ,0 0 0 ,  i n c l u d i n g  t h e  c o s t  o f  a c q u i r i n g  t h e  

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

a n d  t h e  a c q u i s i t i o n  o f  t h e  e q u ip m e n t  t o  b e  i n s t a l l e d  t h e r e i n ,  an d  

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

8 . T he p r o p o s e d  L e a s e ,  a  d r a f t  c o p y  o f  w h ic h  i s  p r e s e n t ­

e d  h e r e w i t h ,  w i l l  p r o v i d e ,  am ong o t h e r  t h i n g s ,  t h e  f o l l o w i n g :

(a ) To f i n a n c e  t h e  c o s t  o f  t h e  a c q u i s i t i o n ,  c o n s t r u c t i o n  

an d  e q u i p p i n g  o f  t h e  P r o j e c t  t h e  C o u n ty  w i l l  i n i t i a l l y  i s s u e  

$ 1 ,0 0 0 ,0 0 0  S p a r t a n b u r g  C o u n ty  F i r s t  M o r tg a g e  I n d u s t r i a l  R ev e n u e  

B o n d s , S e r i e s  1973 (C h a s . S . T a r .n e r  C o . -  L e s s e e ) .  A l l  B onds 

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

an d  w i l l  b e  f u r t h e r  s e c u r e d  by  a T r u s t  I n d e n t u r e ,  a s  a u t h o r i z e d  

b y  S e c t i o n  5 o f  t h e  A c t .

(b ) The p r o c e e d s  d e r i v e d  f ro m  t h e  s a l e  o f  t h e  B onds w i l l  

b e  d e p o s i t e d  w i th  t h e  T r u s t e e  an d  w i l l  be  w i th d ra w n  o n  r e q u i s i t i o n  

o f  t h e  L e s s e e  an d  t h e  C o u n ty  a n d  a p p l i e d  s o l e l y  f o r  t h e  p a y m e n t

o f  c o s t s  i n c i d e n t  t o  t h e  a c q u i s i t i o n ,  c o n s t r u c t i o n  an d  e q u ip p in g  

o f  t h e  P r o j e c t ,  an d  t h e  i s s u a n c e  o f  t h e  B o n d s .

(c) T he L e a s e  w i l l  c o n t a i n  a  s p e c i f i c  p r o v i s i o n  by 

w h ic h  t h e  L e s s e e  w i l l  u n c o n d i t i o n a l l y  a g r e e  t o  m ake p a y m e n ts  

t o  S p a r t a n b u r g  C o u n ty ,  t o  a n y  S c h o o l  D i s t r i c t  i n  S p a r t a n b u r g  

C o u n ty , and  t o  a l l  o t h e r  p o l i t i c a l  u n i t s  i n  w h ic h  t h e  P r o j e c t  

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

fro m  t a x e s  l e v i e d  o n  t h e  P r o j e c t  by S p a r t a n b u r g  C o u n ty ,  by  a n y  

su c h  S c h o o l D i s t r i c t ,  an d  by  s a i d  p o l i t i c a l  u n i t s  i f  t h e  P r o j e c t  

w e re  ow ned by  t h e  L e s s e e ,  b u t  w i th  a p p r o p r i a t e  r e d u c t i o n s  s i m i l a r  

t o  t h e  t a x  r e d u c t i o n s ,  i f  a n y ,  w h ic h  w o u ld  be  a f f o r d e d  t h e  L e s s e e  

w e re  i t  t h e  o w n er o f  t h e  P r o j e c t .
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(d) T he L e a s e  c o n t a i n s  no p r o v i s i o n  im p o s in g  a n y  p e ­

c u n i a r y  l i a b i l i t y  u p o n  t h e  C o u n ty  o r  w h ic h  w o u ld  c r e a t e  a  c h a r g e  

u p o n  i t s  g e n e r a l  c r e d i t  o r  t a x i n g  p o w e r .

(e) T he L e a s e  c o n t a i n s  p r o v i s i o n s  w h ic h  w o u ld  p r o v i d e  

f o r  i t s  am endm en t i n  o r d e r  t o  m ake 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  a d d i t i o n a l  b o n d s  u n d e r  t h e  c o n d i t i o n s  t h e r e i n  s e t  f o r t h  an d  

m o re  f u l l y  s e t  f o r t h  i n  t h e  T r u s t  I n d e n t u r e .

9 . T he p r o p o s e d  T r u s t  I n d e n t u r e  i s  i n  c o n v e n t i o n a l  fo rm  

an d  c o n s t i t u t e s  a f o r e c l o s e a b l e  m o r tg a g e  u p o n  t h e  P r o j e c t .  I n ­

c lu d e d  i n  t h e  g r a n t i n g  c l a u s e  o f  t h e  m o r tg a g e  w i l l  b e :

(a) A l l  r e a l  p r o p e r t y ,  e q u ip m e n t  an d  m a c h in e r y  a n d  

i n t e r e s t s  t h e r e i n ,  a c q u i r e d  o r  t o  b e  a c q u i r e d  f o r  t h e  P r o j e c t .

(b) T he r i g h t ,  t i t l e  a n d  i n t e r e s t  o f  t h e  C o u n ty  in

t h e  L e a s e .

(c) A l l  r e n t a l s  an d  r e v e n u e s  d e r i v e d  by t h e  C o u n ty  

u n d e r  t h e  L e a s e ,  e x c e p t  t h o s e  p a y m e n ts  t o  b e  m ade i n  l i e u  o f  

t a x e s  o r  by  way o f  i n d e m n i f i c a t i o n .

T he I n d e n t u r e  m ak es  p r o v i s i o n  f o r  t h e  i n i t i a l  i s s u a n c e  

o f  t h e  One M i l l i o n  D o l l a r s  ( $ 1 ,0 0 0 ,0 0 0 )  o f  B onds r e f e r r e d  t o  

a b o v e  an d  a d d i t i o n a l  b o n d s  t o  t h e  e x t e n t  t h e r e i n  p r o v i d e d  an d  

u n d e r  t h e  c o n d i t i o n s  t h e r e i n  s e t  f o r t h .  I t  p r o v i d e s  f o r  t h e  p a y ­

m e n t a n d  r e d e m p t io n  o f  t h e  B o n d s , t h e  e s t a b l i s h m e n t  o f  a  Bond 

Fund  i n t o  w h ic h  t h e  p r o c e e d s  o f  t h e  r e n t s  p a y a b le  by t h e  L e s s e e  

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

I t  im p o se d  u p o n  t h e  L e s s e e  t h e  o b l i g a t i o n  t o  p a y ,  i n  a d d i t i o n  t o  

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

o f  t h e  B o n d s , a l l  o t h e r  c o s t s  a n d  e x p e n s e s  r e s u l t i n g  fro m  t h e  

e x e c u t i o n  an d  d e l i v e r y  o f  t h e  I n d e n t u r e  an d  th e  i s s u a n c e  o f  t h e  

B onds p u r s u a n t  t h e r e t o .
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1 0 . T h e  p r o p o s e d  L e a s e  a n d  t h e  p r o p o s e d  T r u s t  I n d e n t u r e  

( d r a f t  c o p i e s  o f  w h ic h  a r e  e n c l o s e d  h e r e i n )  w i l l  b e  i n  t h e  fo rm  

h e r e t o f o r e  u s e d  i n  t h e  i s s u a n c e  o f  I n d u s t r i a l  R ev en u e  B onds 

p u r s u a n t  t o  t h e  A c t .  W h ile  c h a n g e s  w i l l  b e  m ade i n  t h e  e n c l o s e d  

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

w i l l  s u b s t a n t i a l l y  a f f e c t  t h e  u n d e r t a k i n g  a s  now o u t l i n e d  t h e r e i n .

Upon t h e  b a s i s  o f  t h e  f o r e g o i n g ,  t h e  C o u n ty  B o a rd  r e s p e c t ­

f u l l y  p r a y s :

T h a t  t h e  S t a t e  B u d g e t an d  C o n t r o l  B o a rd  a c c e p t  t h e  f i l i n g  

o f  t h e  P e t i t i o n  p r e s e n t e d  h e r e w i t h  and  t h a t  i t  d o ,  t h e r e a f t e r ,  anc 

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

P r o j e c t  an d  t h e  te r m s  a n d  p r o v i s i o n s  o f  t h e  L e a s e  and  t h e  T r u s t  

I n d e n t u r e ,  a s  i t  deem s a d v i s a b l e ,  a n d  t h a t  t h e r e a f t e r ,  t h e  s a i d  

S t a t e  B o a rd  m ake a f i n d i n g  t h a t  t h e  p r o p o s e d  P r o j e c t  w i l l  p ro m o te  

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

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

d o e s  a p p r o v e  t h e  P r o j e c t ,  i n c l u d i n g  c h a n g e s  in  an y  d e t a i l s  o f  

t h e  s a i d  f i n a n c i n g  a s  f i n a l l y  co n su m m ated  w h ic h  do  n o t  m a t e r i a l l y  

a f f e c t  t h e  s a i d  u n d e r t a k i n g ,  and  g i v e  p u b l i s h e d  n o t i c e  o f  i t s  

a p p r o v a l  i n  t h e  m an n er s e t  f o r t h  i n  S e c t i o n  13 o f  t h e  A c t .

, 1 9 7 3 .

(SEAL)

A t t e s t

R e s p e c t f u l l y  s u b m i t t e d ,

COUNTY BOARD OF COMMISSIONERS OF 
SPART^NEURG COUNTY

By_
C h a irm a n
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S IN K L E R  G I B B S  S IM O N S  5. G U E R A R D  

A T T O R N E Y S  & C O U N S E L L O R S  A T LAW
P R O F E S S IO N A L  A S S O C I A T I O N

T E L E P H O N E  7 2 2 - 3 3 6 6  

A R E A  C O D E  6 0 3

H U G E R  S IN A L E R  
Ch a r l e s  h g ib b s  

A L B E R T  S IM O N S ,J R  
T M E O O O R E  b G U E R A R D

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

R U T H  W IL L IA M S

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

C H A R L E S T O N ,  S .  C .  2 9 4 0 2

po s t  o r r iC E  box 3 ao

T H O M A S  A H U T C H E S O N  
R O B E R T  H W O O D  

C H A R L E S  r .  A IL S T O C K May 2 4 t h ,  1973

H o n o ra b le  P . C. S m ith  
S t a t e  A u d i to r  
P . O . Box 11333
C o lu m b ia , S o u th  C a r o l in a  292 1 1

D ear M r. S m ith :

Re: $ 1 ,0 0 0 ,0 0 0  S p a r t a n b u r g  C o u n ty ,  S o u th
C a r o l i n a ,  F i r s t  M o rtg a g e  I n d u s t r i a l  
R ev en u e  B o n d s , S e r i e s  1973 (C h a s . S .  
T a n n e r  C o. -  L e s s e e )

E n c lo s e d  h e r e w i th  a r e  t e n  c o p i e s  o f  a  p r o p o s e d  R e s o l u t i o n  o f  
th e  S t a t e  B u d g e t an d  C o n t r o l  B o a rd  i n  c o n n e c t i o n  w i th  t h e  a b o v e  
bond  i s s u e .  You e i t h e r  h a v e  r e c e i v e d  o r  w i l l  s h o r t l y  be r e c e i v i n g  
th e  S p a r ta n b u r g  C o u n ty  B o a r d 's  P e t i t i o n  r e q u e s t i n g  t h e  S t a t e  B o a r d 's  
a p p r o v a l ,  t o g e t h e r  w ith  d r a f t  c o p i e s  o f  t h e  L e a s e  an d  I n d e n t u r e .
I  h a v e  a s k e d  C l i f f  H a tc h e r  o f  T he F u rm an  C o. to  f o r w a r d  t o  you  
f i n a n c i a l  and  o t h e r  i n f o r m a t i o n  i n  c o n n e c t i o n  w i t h  C h a s .  S . T a n n e r  
Co. I f  you  r e q u i r e  any  f u r t h e r  i n f o r m a t i o n ,  p l e a s e  do  n o t  h e s i t a t e  
t o  l e t  me know .

I f  t h e  S t a t e  B oard  a p p r o v e s  t h i s  bon d  i s s u e ,  I  w o u ld  a p p r e c i a t e  
y o u r  s i g n i n g  t h e  e n c lo s e d  R e s o l u t i o n s  an d  r e t u r n i n g  th em  t o  me 
f o r  i n c l u s i o n  in  t h e  T r a n s c r i p t  o f  P r o c e e d i n g s .

Y o u rs  v e r y  t r u l y ,

TA H /bhs
E n c lo s u r e s

c c :  Roy McBee S m ith , E s q . ,  K e r r  & S m i th ,  312 M ontgom ery  B l d g . ,
S p a r t a n b u r g ,  S .  C. 29301

c c : J .  B r a n t l e y  P h i l l i p s ,  J r . ,  E s q . ,  L e a th e r w o o d , W a lk e r ,  T odd & M ann,
P o s t  O f f i c e  Box 2248 , G r e e n v i l l e ,  S .  C . 29602

c c :  E r n e s t  B la k e ly ,  J r . ,  E s q . ,  P r e s i d e n t ,  C h a s . S . T a n n e r  C o . ,
P o s t  O f f i c e  Box 6748 , G r e e n v i l l e ,  S .  C . 29606

c c : C l i f f  C . H a tc h e r ,  E s q . ,  T he  F urm an  C o . ,  D a n ie l  B l d g . ,  G r e e n v i l l e ,
S . C. 29601

c c :  G eo rg e  T . M cD onald, E s q . ,  c / o  C h a s .  S . T a n n e r  C o . ,  P . O . Box 1 9 1 ,
W arw ich , Rhode I s l a n d  02887

c c :  T . L . L e w is , J r . ,  E s q . ,  S o u t h e r n  Bank & T r u s t  C om pany, P .  O. Box
1 3 2 9 , G r e e n v i l l e ,  S . C . 296 0 2  2045

c c : S c h a f e r  B. K e n d r ic k ,  E s q . ,  K e n d r i c k ,  S te p h e n s o n  & J o h n s o n ,
408 N o rth  C h u rch  S t . ,  G r e e n v i l l e ,  S .  C . 29601
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c o
CHAS S TANNER CO 

BOX 6 7 4 8 .  G R E E N V IL L E . SOUTH C A ROL I N A 2 9 6 0 6  

( 8 0 3 )  2 7 7 - 7 0 8 0

E R N E S T  B L A K E L Y ,  J R . May 23, 1973
P R E  SI D E N T

Mr. P. C. Smith 
State Auditor 
Hampton O ffice  Building 
Columbia, South Carolina 29202

Dear Mr. Smith:

The Spartanburg County Board of Commissioners is forwarding to your 
o ff ic e  a Resolution of P e tition  to the State Budget and Control Board 
fo r the issuance o f $1,000,000.00 Spartanburg County, South Carolina, 
F irs t Mortgage Indus tria l Revenue Bonds, Series 1973 (Chas. S. Tanner 
Co. - Lessee).

The purpose o f my le t te r  is  to inform you of th is  and to provide you 
with the additiona l necessary inform ation fo r you to judge the m erit 
of the issuance of these bonds.

We are attaching a b r ie f description of our Company and general in fo r ­
mation concerning i t s  business and present product and sales area. The 
necessity o f th is  new f a c i l i t y  is  brought about by the fac t tha t our 
Company sales have doubled in the la s t two calendar years and our capacity 
w ith in  the ex is tin g  fa c i l i t ie s  w i l l  be reached in the very near fu tu re .
We are surrounded by other businesses and no adjacent land is ava ilab le  
fo r fu rth e r expansion and to continue the growth momentum, i t  is  v ita l 
that we construct a new fa c i l i t y .

Approximately 240 acres are presently under option on Highway 221 ju s t 
South of Woodruff, South Carolina, and we propose to exercise th is  option 
and bu ild  a new fa c i l i t y  tha t w il l  allow us continued growth, both in 
te x t i le  a u x ilia r ie s  and eventually polymers, as outlined in the attached 
descrip tion . This new fa c i l i t y  w i l l  allow us ample room to meet and 
maintain State and Federal Regulations on ecology and waste treatment. 
Studies by professional Sanitary Engineers indicate that we w ill be able 
to meet a ll o f these requirements with zero emission of waste water. This 
f a c i l i t y  has access to ra il  and water. Adequate f i r e  protection w i l l  be 
maintained by the in s ta lla t io n  o f a 500,000 gallon storage tank and high 
pressure pumping s ta tions. The in i t ia l  build ings are outlined as fo llow s:
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Mr. P. C. Smith
State Auditor -2- May 23, 1973

PHASE I

1. Manufacturing Buildings.

80 X 80, 56' high, 3 -s to ry  steel load bearing floo rs  a ll 
leve ls , complete w ith e levator.

2. Finished Product Build ing.

80 X 145', 20' high, r ig id  frame construction.

3. Raw Material Warehouse .

80 X 145', 20' high, r ig id  frame construction.

4. O ffice and Quality Control Laboratory.

80 X 50 cinderblock and bar jo is t  construction.

5. Outside Storage Pad to include s ix (6) or e ight (8)
20,000 gallon bulk storage fa c i l i t ie s  fo r  both raw 
material and fin ished products.

6. Driveways, fencing and waste treatment.

7. B o ile r House to include 250 HP B o ile r, a ir  compressors 
and deionized water systems.

8. Cooling tower and re fr ig e ra tio n  fo r c h il l in g  cooling 
water.

Note: Item #1 w il l  include four (4) to  s ix  (6) reactors and miscellaneous 
a u x ilia ry  equipment.

PHASE II

1. 60 X 80 2-story high pressure polymer p lant w ith adjacent 
reactor control rooms and e le c tr ic a l switch gear.

2. Small bu ild ing  fo r  chemical process f i l t r a t io n .

3. Module fo r  s toring  cryogenic ethylene and related accessory 
equipment.

PHASE I I I

1. Expansion of ex is ting  atmospheric polymer products which 
would require an additiona l bu ild ing .
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Mr. P. C. Smith
State Auditor -3 - May 23, 1973

The Inducement Contract w ith Spartanburg County requests issuance o f 
$1,500,000.00 Spartanburg County F irs t Mortgage In d u s tr ia l Revenue Bonds.
We request tha t i n i t i a l l y  $1,000,000.00 be issued to be u t i l iz e d  in 
Phase I and the remaining $500,000.00 w i l l  be requested at a la te r  date 
fo r  use on Phase I I .  In add ition , we are in the process o f re ca p ita liz in g  
our Company fo r  an add itiona l $500,000.00 which w i l l  be completed p r io r 
to  the issuance o f these bonds.

We re sp e c tfu lly  submit the enclosed fou r (4) Annual Audits of Peat, Marwick, 
M itche ll & Co. plus unaudited figures fo r  the f i r s t  four months of 1973. 
Should there be additiona l inform ation you may need or should you desire 
a meeting w ith the o f f ic ia ls  o f our Company, please le t  us know and we 
w il l  arrange th is  at your e a r lie s t convenience.

Sincerely yours,

CHAS. S. TANNER CO.

Ernest B lakely, J r.
President

EB: jb  
Ends.

cc: Mr. C l i f f  Hatcher 
The Furman Co.
G reenville , S. C.

Mr. Tom Hutcheson
S ink le r, Gibbs, Simons & Guerard
Charleston, S. C.

Mr. George MacDonald 
Chas. S. Tanner Co.
Warwick, R. I .

Mr. J. Brantley P h il l ip s ,  J r.
Leatherwood, Walker, Todd & Mann 
G reenville , S. C.

Mr. Roy McBee Smith 
Kerr & Smith 
Spartanburg, S. C.

Mr. Wm. Stephenson 
V. M. Manning & Co.
G reenville , S. C.
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THE COMPANY

Chas. S. Tanner Co. was founded in 1866 a t Providence, Rhode Is land, by Charles 
Sumner Tanner. Mr. Tanner, who had been employed e a r l ie r  as an accountant fo r 
the Orray A. Taft Co., d is tr ib u to r  o f starch and heavy chemicals, succeeded to 
ownership of tha t firm  upon his employer's retirem ent and made i t  the base fo r  a 
company o f his own. Chas. S. Tanner Co. was successively headed by a son and a 
grandson of the f i r s t  Mr. Tanner, whose great-grandson, C. M ilton Tanner I I ,  is  
now board chairman.

Today, Ernest B lakely, J r . ,  who joined the Company in 1953 as i t s  Southern Sales 
Representative, is President and Chief Executive O ffic e r. While the Company 
continues to maintain o ffice s  and a warehouse and bulk storage terminal at Warwick, 
R. I . ,  near the Providence s ite  of i t s  e a r lie s t operations, production a c t iv it ie s  
and executive o ffice s  are a t G reenville , S. C ., central to i t s  great concentration 
o f customers.

Emphasis is  on polymer chemistry, a f ie ld  entered in  1958. Relocation in 1971 of 
o ffic e s , laboratories and p i lo t  plant at Donaldson Center near G reenville  has 
permitted the Company's G reenville f a c i l i t y  to fu rth e r expand polymer production, 
which now exceed 40 m illio n  pounds a year.

Other o ff ic e rs  o f the Company include Robert G. Short, Vice President - D irec to r of 
Marketing; Martin K. Lindemann, Vice President - D irec to r of Research and Develop­
ment; and George T. MacDonald, Treasurer.

BUSINESS OF CHAS. S. TANNER CO.

General

Chas. S. Tanner Co. is engaged in the manufacture and sale of a wide va rie ty  o f 
specia lty chemical m ateria ls . I ts  p rin c ip a l growth has been associated w ith the 
polymer chemistry f ie ld  and involves the p rov is ion , la rge ly  to customers in the 
te x t ile ,  paper and adhesive industries , o f polymer and polymer compound m ateria ls 
essential to manufacture o f th e ir  own products and/or enhancement o f product 
appearance and performance.

For the year ending December 31, 1972, approximately 83% o f sales were to te x t i le  
industry customers, 5% to adhesive customers, and 4% to paper manufacturers. A ll 
other sales came to 8%. T e x tile  sales, which are expected to continue to be the 
largest segment of the Company's business, may be fu r th e r broken down fo r  1972 in to  
sale of chemical products converted by Chas. S. Tanner Co., 92%; and sale o f bulk 
chemicals fo r  customer conversion, 8%.

Present Products

Types of polymers included in  Chas. S. Tanner Co.'s present production o f more than 
40 m illio n  pounds annually are po lyvinyl acetate homopolymers, maleate and a c ry lic  
v inyl acetate copolymers, a c ry lic  v iny l acetate terpolymers, and a c ry lic  copolymers 
and terpolymers.
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The Company also produces compounded products inc lud ing, but not lim ited  to , Dur- 
O-Cotes designed fo r coating ap p lica tions , Dur-O-Flocks developed as high v iscos ity  
adhesives fo r  flocked fab rics , and Dur-O-Bonds appropriate in various adhesive 
app lica tions.

New Product Development

Research and Development Laboratories occupying 18,000 sq. f t .  o f headquarters area 
and s ta ffed  by 25 highly q u a lifie d  te ch n ica lly  educated personnel are central to 
Chas. S. Tanner Co.'s preeminence in  the polymer chemistry f ie ld  in the Southeast. 
From these labora tories have come in  the past five  years, under the d ire c tio n  of 
Dr. Martin K. Lindemann, many polymer products with ch a rac te ris tics  presently 
unduplicated by other polymer suppliers. Chas. S. Tanner Dur-O-Cryls, to c ite  a 
single example, are distinguished from com petitive products by higher molecular 
weight s ig n if ic a n t ly  a ffec ting  th e ir  performance, to the customer's advantage. 

Customer Service

The Company's estimated sales volume fo r 1973 should exceed $9,000,000.00 and has 
been b u i l t  on the base of a hundred years of service to a re la t iv e ly  small number 
o f customers, and because the requirements of present customers are highly specia l­
ized, service is an important aspect of the Company's operation. Technically 
tra ined sales representative are in d ire c t contact w ith most Chas. S. Tanner Co. 
customers. Chemical products are often designed fo r  a sp e c ific  customer. The 
Company maintains also a Customer Service Laboratory equipped to  analyze spe c ific  
chemical problems and work close ly w ith customers in  a rr iv in g  at so lu tions. Present 
production and warehouse c a p a b ility , combined w ith maintenance of a truck f le e t ,  
permit d e live ry  o f Chas. S. Tanner products d ire c t to  customers on terms meeting 
th e ir  needs - -  c ften  w ith in  24 hours o f rece ip t of order.

Some of Chas. S. Tanner Co.'s Customers inc lude :

Abney M ills
American Home Curtains Co.
Burlington Industries 
Cone M ills  Corp.
D eering-M illiken Corp.
Federal Paper 
G ra n ite v ille  Co.
In te rna tiona l Paper 
Kendall Co.
M. Lowenstein & Sons 
Sanford F in ish ing Corp.
E. J. Snyder & Co.
J. P. Stevens & Co.
United Merchants & Mfg.
West Point-Pepperel1

ijoso
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CHAS. S. TANNER CO. 
Balance Sheet 

A pril 30, 1973 
(Unaudited)

ASSETS

Cash
Accounts Receivable - Trade
Other Receivables
Inventories
Prepaids

$ 218,428.76
734,267.22
55,288.67

775,874.85
3,894.44

Total Current Assets $ 1,787,753.94

Property, Plant & Equip. (Net of Depr.) 877,513.36
Deposits 440.00
Cash Surender Value - L ife  Insurance 148,074.00

TOTAL ASSETS $ 2,813,781.30

LIABILITIES & STOCKHOLDERS EQUITY

Notes Payable - Bank $ 100,000.00
Current Installm ent - Long Term Debt 21,431.91
Accounts Payable - Trade 677,035.23
Accrued Liab. & Other Accounts Payable 191,626.12
Federal & State Income Taxes 143,077.83

Total Current L ia b il i t ie s $ 1,133,171.09

Deferred Income Taxes 64,800.00
Long Term Debt (Net of Current) 92,997.13
Notes Payable - Ins. Co. 89,370.49

Total Other L ia b il i t ie s $ 247,167.62

STOCKHOLDERS EQUITY:

Common Stock $ 384,000.00
Treasury Stock (129,532.86)
Paid in  Surplus 41,678.08
Retained Earnings 1,137,297.27

Total Stockholders Equity $ 1,433,442.49

TOTAL LIABILITIES & STOCKHOLDERS EQUITY $ 2,813,781.30
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CHAS. S. TANNER CO.

Operating Statement 
(Unaudited)

Net Sales

Raw Material Costs 
Manufacturing Expense

Cost o f Sales

Gross P ro fit

S e llin g , Laboratory, General
& Adm inistrative Expense

Operating Income

Other Income (Expense) - Net

Earnings before Taxes

P rofic ion  fo r Federal &
State Taxes

Net Earnings

Four Months Ended  

4/30/71 % 4/30/72 % 4/30/73 %

$1,528,912 100.0 $2,201,979 100.0 $2,989,056 100.0

814,260 53.3 1,170,960 53.2 1,647,781 55.1
256,152 16.8 377,325 17.1 487,639 16.2

1,070,412 70.0 1,548,285 70.3 2,135,420 71.4

458,500 30.0 653,694 29.7 853,636 28.6

376,912 24.6 463,209 21.0 476,385 15.9

81,588 5.4 190,485 8.7 377,251 12.7

7,868 .5 30,202 1.3 40,870 1.4

73,720 4.9 160,283 7.4 336,381 11.3

37,400 2.4 81,300 3.7 173,500 5.8

$ 36,320 2.5 $ 78,983 3.7 $ 162,881 5.4
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STATE O F SOUTH CAROLINA
O F FIC E  O F THE STATE AUDITOR

P O BOX 1 0 3 3
COLUM BIA

P. C. SM ITH
STATK A U D IT O R

M E M O R A N D U M

T i u p m o n e  
( 8 0 3 )  7 8 8 -3 1 0 6

D a te : May 2 9 , 1973

TO: Mr. P . C. Sm ith

FROM: W illiam  T . Putnam

RE: Chas . S . T anner Co.

Co. shows 
from  1968 
in c r e a s e d

A re v ie w  o f th e  f i n a n c i a l  s ta te m e n ts  o f the  C has. S . 
t h a t  g ro ss  s a l e s  in c re a s e d  from $ 3 .1  m i l l io n  to  $ 6 .8  
to  1972. D uring  th e  same p e r io d  n e t  p r o f i t s ,  b e fo re  
from  $ 2 72 ,320  to  $ 5 5 3 ,7 1 5 .

T anner 
m i l l i o n  
t a x e s ,

In  1972, th e  r a t i o  o f c u r r e n t  a s s e t s  to  c u r r e n t  l i a b i l i t i e s  
was 1 .5  to  1 , w hich was down from 2 to  1 in  1968.

w h ile  n e t
F or th e  f i r s t  q u a r t e r  o f 1973, s a le s  have in c r e a s e d  by 35.7% 
e a r n i n g s ,  b e fo re  t a x e s ,  in c re a s e d  by 109.9%.

b u t moved 
w hich a r e

The C has. S . T an n er Co. was o r i g i n a l l y  s t a r t e d  in  Rhode I s la n d  
to  G r e e n v i l le  in  1971. The Company p roduces  s p e c i a l  c h e m ic a ls  
s o ld  p r im a r i ly  (83%) to  t e x t i l e  f i rm s .



r

CHAS. S . TANNER CO.

F in a n c ia l  S ta te m e n ts  and S u p p le m e n ta ry  D ata

December 31 , 1972

(W ith A c c o u n ta n ts ' R ep o rt T h ereo n )

t

P E A T, M A R W IC K , M IT C H E L L  & CO.
C E R T IF IE D  P U B L IC  A C C O U N TA N TS  

Pr o v id e n c e . R hode  Isla n d
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CHAS. S. TANNER CO

T ab le  o f Cont e n t s

s

E x h ib it

A c c o u n ta n ts ' R epo rt 
B a lan ce  S h e e t
S ta te m e n t o f E a rn in g s  and R e ta in e d  E a rn in g s  
S ta te m e n t o f  Changes in  F in a n c ia l  P o s i t io n  
N o tes  to  F in a n c ia l  S ta te m e n ts

A
B
C

Page

1
2
3
4

5 - 7

C ost o f S a le s

S chedu le

1 8 - 9
S e l l i n g ,  L a b o ra to ry ,  G en era l and A d m in is t r a t iv e

E xpenses 2 10 - 11
P r o p e r ty ,  P la n t  and E qu ipm en t, and A ccum ulated

D e p r e c ia t io n 3 12
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P e a t , M a r w ic k , M it c h  e l l  <S: ( o .
C E R T I F I E D  P U B L IC  A C C O U N T A N T S

TO  W E S T M IN S T E R  S T R E E T

P R O V ID E N C E , R H O D E  IS L A N D  0 2 0 0 3

The Board of D i r e c to r s  
C has. S. Tanner C o.:

We have exam ined  the b a la n c e  s h e e t  o f  C has. S . T anner Co.
as o f  December 31, 1972 and the r e l a t e d  s ta te m e n ts  o f e a rn in g s  and 
r e ta in e d  e a rn in g s  and changes in  f in a n c ia l  p o s i t i o n  fo r  the y e a r  
then  ended . Our e x a m in a tio n  was made in  a c c o rd a n c e  w ith  g e n e r a l ly  
a ccep ted  a u d i t in g  s t a n d a r d s ,  and a c c o rd in g ly  in c lu d e d  su ch  t e s t s  o f  
the a c c o u n tin g  r e c o r d s  and such o th e r  a u d i t in g  p ro c e d u re s  as we co n ­
s id e re d  n e c e s s a ry  in  th e  c ir c u m s ta n c e s .

In  o u r o p in io n ,  ex cep t fo r  th e  m ethod o f  r e c o rd in g  in v e n ­
t o r i e s  as d e s c r ib e d  in  Note 2, th e  above m en tioned  f i n a n c i a l  s t a t e ­
m ents p re s e n t  f a i r l y  th e  f in a n c ia l  p o s i t i o n  o f C has. S . Tanner Co. 
a t  December 31, 1972, th e  r e s u l t s  o f i t s  o p e r a t io n s  and changes in  
i t s  f i n a n c i a l  p o s i t i o n  f o r  th e  y e a r  th e n  ended , m  c o n fo rm ity  w ith  
g e n e ra l ly  a c c e p te d  a c c o u n t in g  p r i n c i p l e s  a p p lie d  on a b a s i s  c o n s i s ­
te n t  w ith  th a t  o f  the  p re c e d in g  y e a r .  The c u r r e n t  y e a r ’ s s u p p le ­
m entary  d a ta  in c lu d e d  in  S c h e d u le s  1 - 3  have been s u b je c te d  to  th e  
same a u d i t in g  p ro c e d u re s  and , in  o u r  o p in io n , e x c e p t  f o r  the m a t te r  
d e s c r ib e d  above, a re  s t a t e d  f a i r l y  in  a l l  m a te r ia l  r e s p e c ts  when 
c o n s id e re d  in  c o n ju n c t io n  w ith  th e  b a s ic  f in a n c ia l  s ta te m e n ts  tak en  
as  a w h o le .

March 2, 1973



P e a t , M a k w ic k . M it c h e l l  C o .
C E R T I F I E D  P U B L IC  A C C O U N T A N T S

• «>  W E S T M IN S T E R  S T R E E T

P R O V ID E N C E , R H O D E  I SI A N  D O-*‘ »O I

The Board o f D i r e c to r s  
C has. S . Tanner C o .:

We have exam ined th e  b a la n c e  s h e e t  o f Chas. S . T anner Co. 
a s  o f December 31, 1972 and th e  r e l a t e d  s ta te m e n ts  o f  e a rn in g s  and  
r e t a in e d  e a rn in g s  and changes in  f in a n c ia l  p o s i t io n  fo r  th e  y e a r  
th e n  en d ed . Our e x a m in a tio n  was made in  acco rd an ce  w ith  g e n e r a l ly  
a c c e p te d  a u d i t in g  s ta n d a r d s ,  and a c c o rd in g ly  in c lu d e d  such t e s t s  o f  
th e  a c c o u n tin g  r e c o rd s  and such  o th e r  a u d i t in g  p ro c e d u re s  a s  we c o n ­
s id e r e d  n e c e s s a ry  in  th e  c ir c u m s ta n c e s .

In  our o p in io n , e x c ep t fo r  th e  m ethod o f  r e c o rd in g  in v e n ­
t o r i e s  as  d e s c r ib e d  in  Note 2 , th e  above m en tioned  f i n a n c i a l  s t a t e ­
m ents p r e s e n t  f a i r l y  th e  f i n a n c i a l  p o s i t i o n  o f Chas. S . Tanner Co. 
a t  December 31, 1972, th e  r e s u l t s  o f i t s  o p e ra t io n s  and changes i n  
i t s  f i n a n c i a l  p o s i t i o n  fo r  th e  y e a r  th en  ended, in  c o n fo rm ity  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 in c i p l e s  a p p lie d  on a b a s is  c o n s i s ­
t e n t  w ith  th a t  o f  th e  p re c e d in g  y e a r .  The c u r r e n t  y e a r ’ s s u p p le ­
m en ta ry  d a ta  in c lu d e d  in  S c h e d u le s  1 - 3  have been s u b je c te d  to  th e  
same a u d i t in g  p ro c e d u re s  and , in  our o p in io n , e x c ep t fo r  th e  m a t te r  
d e s c r ib e d  above, a re  s t a t e d  f a i r l y  in  a l l  m a te r i a l  r e s p e c ts  when 
c o n s id e re d  in  c o n ju n c t io n  w ith  th e  b a s ic  f in a n c i a l  s ta te m e n ts  ta k e n  
a s  a w h o le .

March 2, 1973
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2 E x h ib i t  A

CHAS. S . TANNER CO.

B alance  S h e e t

December 31, 1972 
w ith  c o m p a ra tiv e f i g u re s  fo r  1971

A sse ts

C u rre n t a s s e t s :
Cash

R e c e iv a b le s :
T rade  a c c o u n ts  
O th e r

T o ta l  r e c e iv a b le s

I n v e n to r i e s ,  a t  low er o f c o s t  ( f i r s t - i n ,  
f i r s t - o u t )  o r m ark e t (n o te  2)

P re p a id  e x p e n se s

T o ta l  c u r r e n t  a s s e t s

P r o p e r ty ,  p l a n t  and eq u ip m en t, a t  c o s t  
( n o te s  1, 3 , and 4 )

Less accu m u la ted  d e p r e c ia t io n

Net p r o p e r ty ,  p la n t  and equ ipm ent

O th er a s s e t s :
Cash s u r r e n d e r  v a lu e  o f  l i f e  in s u ra n c e  - ( n e t  

o f  lo an s  o f  $89 ,370)

1972 1971 L i a b i l i t i e s  and S to c k h o ld e r s ' E q u ity

See accom panying n o te s  to  f i n a n c i a l  s ta te m e n ts .

61 ,714

- 853 ,102
52,426

905,528

4 6 ,9 9 4

4 8 7 ,5 1 0
34 ,175

521 ,685

C u rre n t l i a b i l i t i e s :
N otes p a y a b le  to  bank O .

609 ,766 
* 24 ,449

1 .6 0 1 ,4 5 7

1 ,4 1 4 ,1 0 8
537 ,6 4 1

876,467

2 9 ,9 0 1

C u rre n t i n s t a l l m e n t s  on lo n g -te rm  d eb t (n o te  4) 
A ccoun ts  p a y a b le  and a c c ru e d  l i a b i l i t i e s  
F e d e ra l  and S ta te  income ta x e s  (n o te  1)

*  / I  v

4 8 0 ,1 5 6
15,731

1 ,0 6 4 ,5 6 6

1 ,2 4 5 ,1 3 7
41 5 ,2 8 9

82 9 ,8 4 8

5 ,967

$ 2 ,5 0 7 ,8 2 5  1 ,9 0 0 ,3 8 1

T o ta l c u r r e n t  l i a b i l i t i e s

D e fe rre d  ta x e s  (n o te  1)

L ong -te rm  d e b t ,  e x c lu d in g  c u r r e n t  in s t a l lm e n t s  ( n o te  4)

S to c k h o ld e r s ' e q u ity  (n o te  6 ) :
Conmion s to c k  o f $ .5 0  p a r  v a lu e  p e r  s h a r e .  A u th o riz e d  

1 ,0 0 0 ,0 0 0  s h a r e s ;  i s s u e d  768 ,000  s h a re s
R e ta in e d  e a rn in g s  
P a id - in  c a p i t a l

L ess c o s t  o f  23 7 ,6 0 0  s h a re s  in  t r e a s u r y  (2 4 6 ,4 0 0  
s h a re s  in  1971)

T o ta l s to c k h o ld e r s ' e q u ity

Commitments ( n o te  5)

1972

275 ,000
21 ,432

681 ,319
99 ,457

1 ,0 7 7 ,2 0 8

64 ,8 0 0

9 5 ,2 5 5

384 ,000
9 74 ,417

41 ,6 7 8

1 ,4 0 0 ,0 9 5

129,533

1 ,2 7 0 ,5 6 2

$ 2 ,5 0 7 ,8 2 5

1971

2 2 5 ,0 0 0
13 ,174

537 ,121
37 ,288

812 ,5 8 3

38 ,300

102,563

384 ,000  
683 ,702 

21 ,527

1,089 229

142 ,294

9 4 6 ,9 3 5

1 ,9 0 0 ,3 8 1
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3 E x h ib i t  B

CHAS. S . TANNER CO.

S ta te m e n t  o f  E a rn in g s  and R e ta in e d  E a rn in g s

Y ear ended  December 31 , 1972 
w ith  c o m p a ra tiv e f i g u re s  fo r  1971

S a le s
C ost o f  s a le s

G ross p r o f i t

S e l l i n g ,  l a b o r a to r y ,  g e n e ra l  and a d m i n i s t r a t iv e  
e x p en ses

O p e ra tin g  incom e

O ther incom e

O th er d e d u c tio n s :  
I n t e r e s t  
O th e r

T o ta l  o th e r  d e d u c tio n s

E a rn in g s  b e fo r e  income ta x e s

Income t a x e s :
S t a te
F e d e ra l  ( n e t  o f  in v e s tm e n t c r e d i t  o f  $19 ,500  

in  1972 and $4 ,800  in  1971)

T o ta l  income ta x e s  ( in c lu d in g  d e fe r r e d  
ta x e s  o f  $26 ,500  in  1972 and $17 ,200  
in  1971) (n o te  1)

Net e a rn in g s  (p e r  s h a r e :  1972 - $ .5 5 ; 
1971 - $ .2 5  - based  on a v e ra g e  number 
o f s h a re s  o u ts ta n d in g )

R e ta in e d  e a rn in g s  a t  b e g in n in g  of y e a r

R e ta in e d  e a rn in g s  a t  end  o f  y e a r

See accom panying n o te s  to  f i n a n c i a l  s ta t e m e n ts .

J.972

$ 6 ,8 7 7 ,2 2 6
4 ,9 1 8 ,0 9 6

1 ,9 5 9 ,1 3 0

1 ,3 8 0 ,9 7 5

578 ,155

12,505

590 ,660

27 ,618
9 ,327

36 ,945

553 .715

36 ,000

2 2 7 ,0 0 0

263 ,000

2 90 .715

6 8 3 ,7 0 2

$ 974 ,417

1971

5 ,0 0 0 ,2 6 3
3 ,6 3 2 ,7 1 0

1 ,3 6 7 ,5 5 3

1 ,1 0 2 ,8 1 8

264 ,735

19,649

284 ,384

22 ,408  
4 ,3 7 7

26 ,785

257 ,599

19,600

1 0 9 ,1 0 0

1 2 8 ,7 0 0

1 2 8 , 8 9 9 < ^

554,803

683 ,702
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4 E x h ib it  C

CHAS. S . TANNER CO.

Y ear ended December 31 , 1972 
w ith  c o m p a ra tiv e f ig u re s  fo r  1971

S ta te m e n t o f  Changes in  F in a n c ia l  P o s i t io n

1972 1971

Funds p ro v id e d :
From o p e r a t io n s :

Net e a rn in g s
Add c h a rg e s  to  e a rn in g s  n o t r e q u i r in g  fu n d s : 

D e p r e c ia t io n
P ro v is io n  f o r  d e fe r r e d  ta x e s
Loss on s a le  of equipm ent

$ 290 ,715

124,019
26 ,500

2 ,0 1 0

128,899

84 ,614
17,200

F unds d e r iv e d  from o p e r a t io n s 443 ,244 230 ,713

P roceeds from  th e  s a le  o f t r e a s u r y  s to c k 32,912 36 ,608
P roceeds from  th e  s a le  o f equ ipm ent 3 ,550 -
P roceeds from lo n g -te rm  d e b t 18,876 -
P roceeds from  in s u ra n c e  p o l ic y  lo an s - 19,008
D ecrease  in  w ork ing  c a p i t a l - 8 ,381

$ 498 ,582 294 ,710

Funds u sed :
A d d it io n s  to  p r o p e r ty ,  p la n t  and equipm ent 176,198 267,036
I n c r e a s e  in  cash  s u r r e n d e r  v a lu e  o f l i f e  in s u ra n c e 23 ,934 14,500
D ecrease  in  lo n g -te rm  d eb t 2 6 r lg 4 13,174
I n c r e a s e  in  w ork ing  c a p i t a l c 2 7 2 ,2 6 6 ^

$ 498,582 294 ,710

Changes i n  w ork ing  c a p i t a l :
I n c r e a s e  in  c u r r e n t  a s s e t s :

Cash 14,720 27,983
R e c e iv a b le s 383,843 115,543
I n v e n to r ie s 129,610 179,457
P re p a id  e x p en ses 8 ,718 3 ,5 6 0

536,891 326,543

I n c r e a s e  in  c u r r e n t  l i a b i l i t i e s :
N otes p a y a b le  to  bank 50,000 150,000
C u r re n t  i n s t a l lm e n t s  on lo n g -te rm  d e b t 8 ,258 918
A cco u n ts  p a y a b le  and a c c ru e d  l i a b i l i t i e s 144,198 178,803
F e d e ra l  and S ta te  income ta x e s 62 ,169 5 ,203

264,625 334,924

$ 272,266 ( 8 ,3 8 i;

See accom panying  n o te s  to  f i n a n c i a l  s ta te m e n ts r 2058



5

CHAS. S . TANNER CO.

N otes to  F in a n c ia l  S ta te m e n ts

December 31, 1972

(1 )  Summary o f A ccoun ting  P o l i c i e s

P r o p e r ty ,  P la n t  and Equipm ent:
I t  i s  th e  p o l ic y  o f  the  Company to  c a p i t a l i z e  e x p e n d itu re s  fo r m ajo r a d d i ­

t io n s  and b e tte rm e n ts  and to  c h a rg e  to  c u r r e n t  o p e r a t in g  ex p en ses  the 
c o s t  o f  re p la c e m e n ts , m a in te n a n c e , and r e p a i r s  which do no t im prove or 
e x te n d  the  l iv e s  o f th e  r e s p e c t iv e  a s s e t s .  D e p re c ia t io n  is  c a lc u la t e d  
p r i n c i p a l l y  by th e  s t r a i g h t - l i n e  m ethod . The e s t im a te d  l iv e s  in  y e a rs  
u sed  in  d e te rm in in g  the  a n n u a l r a t e s  a re  a s  fo llo w s :

L if e  
in  y e a rs

B u ild in g 5 - 40
M achinery  and equ ipm ent 2 - 15
L easeho ld  im provem ents 3 1/2 - 20
O ff ic e  f u r n i tu r e 5 - 15
A utos and t ru c k s 2 - 5
B u ild in g  s ig n s 8 -  10

See a summary o f  p r o p e r ty ,  p la n t  and equ ipm en t in  N ote 3 .

D e fe rre d  T axes:
D e fe rre d  ta x e s  a r i s e  b ecau se  c e r t a i n  item s o f p r o p e r ty ,  p la n t  and equ ipm en t 

a re  b e in g  d e p re c ia te d  on an a c c e l e r a te d  m ethod f o r  income ta x  p u rp o ses  and 
on th e  s t r a i g h t - l i n e  m ethod f o r  f i n a n c i a l  s ta te m e n t  p u rp o s e s .

In v es tm en t Tax C r e d i t :
The in v e s tm e n t ta x  c r e d i t  i s  re c o rd e d  by the  f lo w -th ro u g h  m ethod o f a c c o u n t­

ing  w hereby i t  i s  a p p lie d  as a r e d u c t io n  o f  income tax  ex p en se  in  the  y e a r  
a v a i l a b l e  f o r  u t i l i z a t i o n .

P r o f i t - S h a r in g  P lan :
The Company has a v o lu n ta ry  p r o f i t - s h a r i n g  p la n  p a y a b le  in  c o n t r ib u t io n s  to  

a f u l ly - f u n d e d  r e t i r e m e n t  fund fo r  s u b s t a n t i a l l y  a l l  p erm anen t f u l l - t im e  
em p lo y ees . The p r o f i t - s h a r i n g  ex pense  fo r  1972 and 1971 was $55 ,968  and 
$ 2 3 ,0 6 7 , r e s p e c t iv e ly .

(2 )  I n v e n to r ie s

I n v e n to r ie s  a re  v a lu e d  a t  raw m a te r i a l  c o s t s  o n ly . Had la b o r  and o v erhead  
been in c lu d e d  in  th e  i n v e n t o r i e s ,  th e  n e t  e a rn in g s  f o r  1972 and 1971 would 
have been in c re a s e d  by a p p ro x im a te ly  $6 ,5 0 0  and $ 1 3 ,0 0 0 , r e s p e c t i v e l y .  Re­
ta in e d  e a rn in g s  a t  December 31, 1972 w ould be in c r e a s e d  by a p p ro x im a te ly  
$ 3 7 ,5 0 0 , r e p r e s e n t in g  th e  c u m u la tiv e  e f f e c t  o f  th e  e x c lu s io n  o f  la b o r  and 
o v erhead  from the  in v e n to r ie s  th ro u g h  December 31 , 1972.
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6

CHAS. S. TANNER CO.

N otes to  F in a n c ia l  S t a t em en ts. C ontinued

F o llo w in g  i s  a c o m p a ra tiv e  summary o f in v e n to r ie s :

1972 1971

Work in  p ro c e s s  and f in i s h e d  goods $ 256 ,820  214,127
Raw m a t e r i a l s  352 ,946  266,029

$ 609 ,766  480 ,156

(3 ) P r o p e r ty ,  P la n t  and Equipm ent

P r o p e r ty ,  p la n t  and equ ipm en t i s  summ arized as fo llo w s :

1972 1971

Land $ 9 8 ,4 0 3 98 ,403
B u ild in g 139,278 139,278
M achinery  and equipm ent 885 ,158 628,457
L e a seh o ld  im provem ents 137,164 112,128
O f f ic e  f u r n i t u r e 8 6 ,9 1 4 65 ,8 6 0
A utos and t ru c k s 53 ,7 7 9 4 8 ,5 4 8
B u ild in g  s ig n s 6 ,9 3 8 6 ,9 3 8
C o n s t ru c t io n  in  p ro g re s s 6 ,4 7 4 145,525

1 ,4 1 4 ,1 0 8 1 ,2 4 5 ,1 3 7
L ess a c cu m u la ted  d e p r e c ia t io n 537 ,641 415 ,289

$ 876 ,467 829 ,848

(4 ) Long-Term Debt

At December 31 , 1972, lo n g -te rm  d eb t c o n s is te d th e  fo llo w in g :

Due w i th in  
one y e a r

Due a f t e r  
one y e a r

M ortgage n o te ,  p a y ab le  to  Rhode I s la n d  Hos­
p i t a l  T ru s t  N a tio n a l  Bank in  e q u a l m onthly  
i n s t a l l m e n t s  o f  $ 1 ,7 6 1 , in c lu d in g  i n t e r e s t ,  
th ro u g h  December 1979. I n t e r e s t  i s  a t  7 1/4% 
The n o te  i s  s e c u re d  by th e  lan d  and b u i ld in g

V a rio u s  equ ipm ent n o te s ,  p a y a b le  in  m onthly 
i n s t a l l m e n t s  t o t a l i n g  $617, in c lu d in g  i n ­
t e r e s t ,  th e  lo n g e s t  o f w hich i s  due in  
A p r i l  1975. I n t e r e s t  r a t e s  ran g e  from 
5% to  5 1/2%

$ 14 ,212 88 ,351

7 ,2 2 0  

$ 21 ,432

6 ,9 0 4

95 ,2 5 5
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7

CHAS. S. TANNER CO.

N otes to  F in a n c ia l  S t a t em en ts . C on tinued

(5 )  Commitments

The Company h a s  th r e e  le a s e  a g re e m e n ts  f o r  i t s  S o u th e rn  f a c i l i t i e s ,  two 
of w hich e x p i r e  in  1975 and one in  1986, w ith  a n n u a l l e a s e  paym ents o f 
a p p ro x im a te ly  $ 5 6 ,0 0 0 ,

(6 ) S to c k h o ld e r s ' E q u ity

D uring 1971, th e  Company r e c e iv e d  $32 ,912  from th e  s a le  o f 8 ,8 0 0  s h a re s  o f 
t r e a s u r y  s to c k  to  e ig h t  em p lo y ees . The d i f f e r e n c e  betw een  th e  c o s t  o f th e  
s to c k  so ld  and th e  p ro ce e d s  r e c e iv e d ,  $ 2 0 ,1 5 1 , h as  been  c r e d i t e d  to  p a id -  
in  c a p i t a  I .
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8 S c h e d u le  1

CHAS. S . TANNER CO.

C ost o f S a le s

Y ear ended  December 31, 1972 
w ith  c o m p a ra tiv e f i g u re s  f o r  1971

I n c re a s e
1972 1971 (D e c re a se )

P u r c h a s e s :
M a te r ia l s  f o r  m a n u fa c tu re d  p ro d u c ts $ 3 ,0 4 0 ,7 9 8 2 ,0 3 0 ,1 0 3 1 ,0 1 0 ,6 9 5
D i s t r i b u t o r s '  c h e m ic a ls 575,059 605 ,693 (3 0 ,6 3 4 )
Drums, b a g s ,a n d  l i n e r s 274 ,853 2 69 ,694 5 ,159

D ir e c t  la b o r 187,747 137 ,418 50,329
M a n u fa c tu r in g  e x p e n se s :

V a r i a b l e :
P a y r o l l  t a x e s ,  h e a l t h  i n s u r a n c e ,  and

p e rs o n n e l  ex pense 3 2 ,4 3 4 21 ,687 10,747
Q u a l i ty  c o n t r o l  l a b o r 30 ,181 19,968 10 ,213
M a in ten an ce  la b o r 31 ,528 24 ,067 7 ,461
M a in ten an ce  and r e p a i r s 17,712 12 ,644 5 ,068
M ill  s u p p l ie s 45 ,2 3 8 31 ,130 14 ,108
F u e l ,  g a s , w a te r , and e l e c t r i c i t y 56 ,317 43 ,152 13 ,165
T ra v e l 2 ,0 6 5 1 ,234 831
M is c e lla n e o u s 6 ,9 3 7 2 ,5 5 0 4 ,3 8 7

F ix e d :
M a n u fa c tu r in g , a d m i n i s t r a t i o n ,  and

management 69 ,8 7 6 55 ,994 13,882
D e p r e c i a t i o n :

B u ild in g 3 ,422 3 ,422 -
M achinery  and equ ipm en t 74 ,251 51 ,777 2 2 ,4 7 4
L e a seh o ld  im provem ents 5 ,3 0 0 5 ,637 (337)
F u r n i tu r e  and f i x t u r e s 313 - 313

Rent 38 ,003 33 ,341 4 ,662
P ro p e r ty  ta x e s 22 ,199 2 5 ,1 8 4 (2 ,9 8 5 )
In su ra n c e 61 ,900 4 0 ,5 5 8 21 ,342

F r e ig h t  and e x p re s s :
D r iv e r s ' s a l a r i e s 97 ,149 8 1 ,7 2 6 15 ,423
P a y r o l l  t a x e s ,  h e a l t h  in s u r a n c e ,  and

p e rs o n n e l  ex p en se 9 ,4 7 9 6 ,2 6 0 3 ,2 1 9
G as, o i l ,  and t r a v e l 13 ,173 12 ,595 578
M a in ten an ce  and r e p a i r s 11 ,890 13,101 (1 ,2 1 1 )
D e p r e c ia t io n 3 ,8 8 9 4 ,6 6 7 (778)
F r e ig h t  o u t ,  l e a s e d 213,962 187,133 26 ,8 2 9
F r e ig h t  o u t ,  in d e p e n d e n t 65,132 4 3 ,6 6 8 2 1 ,4 6 4
M is c e lla n e o u s 1 ,271 1 ,738 (467)

(C o n tin u e d )



9 S chedu le  l .C o n t .

CHAS. S . TANNER CO.

C ost o f Sa l e s , C o n tin u ed

I n c r e a s e
1972 1971 (D e c re a se )

W areh o u se :
W arehouse la b o r $ 30 ,820 27 ,977 2 ,843
P a y ro l l  t a x e s ,  h e a l th  in s u r a n c e ,  and

p e rs o n n e l ex pense 3 ,314 2 ,7 7 5 539
F u e l, g a s , w a te r ,  and e l e c t r i c i t y 4 ,449 3 ,047 1,402
M ain tenance  and r e p a i r s 2 ,1 5 0 512 1,638
S u p p lie s 6 ,075 4 ,1 9 0 1 ,885
Rent 8 ,8 2 0 7 ,5 2 5 1 ,295

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

D educt in c r e a s e  in  i n v e n to r i e s :
I n v e n to r ie s  a t  end o f  y e a r 609 ,766 480 ,156 129 ,610
I n v e n to r ie s  a t  b e g in n in g  o f y e a r 480 ,156 300,699 179 ,457

129,610 179,457 49 ,847

$ 4 ,9 1 8 ,0 9 6 3 ,6 3 2 ,7 1 0 1 ,2 8 5 ,3 8 6
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10 S ch ed u le  2

CHAS. S . TANNER CO.

S e l l i n g ,  L a b o ra to ry ,  G e n e ra l and A d m in is t r a t iv e  E xpenses

Year ended  December 3 1 , 1972 
w ith  c o m p a ra tive f ig u re s  f o r  1971

I n c r e a s e
1972 1971 (D e c re a se )

S e l l i n g  e x p e n s e s :
S a l a r i e s  and com m issions $ 344 ,027 296 ,361 4 7 ,6 6 6
T ra v e l 45 ,7 9 1 39 ,6 1 6 6 ,1 7 5
A utom obile  e x p e n se s 30 ,802 2 5 ,7 2 0 5 ,0 8 2
E n te r ta in m e n t 4 5 ,5 6 1 3 8 ,7 9 0 6 ,7 7 1
A d v e r t i s in g 28 ,586 17,957 10 ,629
Sam ples 4 ,9 3 7 5 ,122 (1 8 5 )
P a y r o l l  ta x e s  and h e a l th  in s u ra n c e 10 ,198 9 ,8 5 3 345
T e lep h o n e  and  t e le g r a p h 17,122 12 ,119 5 ,0 0 3
M is c e lla n e o u s 7 .4 5 9 1 ,3 3 0 6 ,1 2 9

534 ,483 4 4 6 ,8 6 8 87 ,6 1 5

L a b o ra to ry  e x p e n se s :
S a l a r i e s 2 26 ,898 152,305 74 ,593
P a y r o l l  t a x e s ,  h e a l th  in s u r a n c e ,

and p e rs o n n e l  ex p en se 18 ,390 9 ,3 5 1 9 ,0 3 9
E quipm ent m a in te n a n c e  and r e p a i r s 5 ,172 4 ,9 1 1 261
S u p p l ie s 16 ,359 10,221 6 ,1 3 8
Dues and  l i b r a r y 2 ,9 2 1 2 ,3 6 3 558
Te lephone 8 ,773 2 ,9 7 2 5 ,8 0 1
T ra v e l 3 ,5 3 9 3 ,1 9 0 349
A utom obile  e x p e n se s - 580 (5 8 0 )
E n te r ta in m e n t 287 111 176
P r o f e s s io n a l  s e rv ic e s 7 ,784 3 ,7 9 5 3 ,9 8 9
U t i l i t i e s 3 ,6 8 7 2 ,2 7 2 1 ,415
D e p r e c i a t i o n :

M achinery  and equ ipm en t 4 ,8 0 4 3 ,8 1 5 989
L easeh o ld  im provem ents 11,542 2 ,7 3 5 8 ,8 0 7
F u r n i tu r e  and f i x t u r e s 1 ,359 809 550

Rent 6 ,5 2 0 3 ,7 3 3 2 ,7 8 7
M is c e lla n e o u s 3 ,727 747 2 ,9 8 0

321 ,762 2 0 3 ,9 1 0 117,852

(C o n tin u e d )
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11 S c h ed u le  2 ,C o n t .

CHAS. S. TANNER CO.

S e l l i n g ,  L a b o ra to ry , G en e ra l and Admin i s t r a t i v e  E x p en ses , C o n tin u ed
In c r e a s e

1972 1971 (D ecrease^
G e n era l and a d m in i s t r a t iv e  e x p e n se s :

O f f ic e  s a l a r i e s $ 47 ,7 1 3 38 ,103 9 ,6 1 0
P r o f i t  s h a r in g  and o th e r  in c e n t iv e  pay 55 ,968 23 ,352 32 ,6 1 6
P a y ro l l  t a x e s ,  h e a l th  in s u r a n c e ,  and

p e rs o n n e l e x p en ses 4 ,4 7 6 8 ,0 8 0 (3 ,6 0 4 )
Employee w e lfa re 1 ,573 1 ,365 208
J a n i t o r i a l  s e r v ic e 1 ,413 2 ,4 8 6 (1 ,0 7 3 )
Equipm ent m ain te n a n c e  and r e p a i r s 2 ,9 1 0 4 ,3 2 6 (1 ,4 1 6 )
S ta t i o n e r y  and s u p p l ie s 8 ,8 5 7 9 ,246 (389)
P o stag e 2 ,7 8 0 3 ,2 3 9 (4 5 9 )
T elephone and te le g ra p h 16,875 15,726 1 ,1 4 9
C o n tr ib u t io n s 375 590 (215)
P r o f e s s io n a l  s e r v ic e s - 123 (1 2 3 )
Rent 3 ,2 6 0 1,867 1 ,393
T ra v e l 737 709 28
U t i l i t i e s 2 ,0 5 2 740 1 ,312
D e p r e c ia t io n :

L e a seh o ld  im provem ents 4 ,1 3 7 820 3 ,3 1 7
F u r n i tu r e  and f i x t u r e s 4 ,1 4 8 2 ,6 4 8 1 ,5 0 0
S ig n s 171 126 45

M is c e lla n e o u s 1 ,591 932 659

159,036 114 ,478 4 4 ,5 5 8
E x e c u tiv e  o f f i c e  e x p e n se s :

O f f i c e r s ’ s a l a r i e s  and bonuses 216 ,000 2 1 6 ,0 0 0
O f f ic e  s a l a r i e s 46 ,417 35 ,3 3 1 11 ,086
P a y r o l l  ta x e s 3 ,2 0 3 3 ,3 6 8 (1 6 5 )
H e a lth  in s u ra n c e  and p e rs o n n e l e x p en ses 3 ,9 7 4 3 ,472 502
Employee w e lfa r e 7 ,077 663 6 ,4 1 4
E quipm ent m a in te n a n c e 842 898 (5 6 )
S ta t i o n e r y  and s u p p l ie s 1 ,084 2 ,4 3 5 (1 ,3 5 1 )
P o s tag e 1 ,588 1 ,186 402
T elephone  and te le g ra p h 7 ,6 7 5 6 ,9 1 2 763
C o n t r ib u t io n s 1 ,283 614 669
D ata p r o c e s s in g 7 ,094 5 ,4 5 0 1 ,644
T ax es , n o n p a y ro l l 3 ,8 3 8 460 3 ,3 7 8
P r o f e s s io n a l  s e r v ic e s 16 ,898 18 ,091 (1 ,1 9 3 )
O f f i c e r s ’ l i f e  in s u ra n c e 8 ,6 6 1 10 ,884 (2 ,2 2 3 )
Dues and s u b s c r ip t i o n s 2 ,7 6 4 2 ,2 6 6 498
T ra v e l 10,899 7 ,603 3 ,2 9 6
A utom obile  ex p en se 5 ,1 4 4 4 ,1 4 3 1 ,001
E n te r ta in m e n t 9 ,0 3 0 6 ,8 8 8 2 ,1 4 2
D e p r e c ia t io n :

B u ild in g 3 ,422 3 ,422 -
F u r n i tu r e  and f i x t u r e s 2 ,0 0 8 1 ,966 42
A u tom obiles 4 ,0 0 0 2 ,3 3 4 1 ,666

M is c e lla n e o u s 2 ,7 9 3 3 ,1 7 6 (3 8 3 )
365 ,694 337 ,562 28 ,132

$ 1 ,3 8 0 ,9 7 5 1 ,1 0 2 ,8 1 8 278 ,157
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12 S ch ed u le  3

CHAS. S . TANNER CO.

P r o p e r ty ,  P la n t  and E qu ipm en t, and A ccum ulated  D e p r e c ia t io n  

Y ear ended  December 31, 1972

A s s e t A ccum ulated d e p r e c ia t io n C ost le s s

B alance
D e c .31 ,1971

A d d it io n s
( t r a n s f e r s )

S a le s  and 
r e t i r e m e n ts

B alance
D e c .31 ,1972

B alance
D e c .31 ,1971

S a le s  and 
r e t i r e m e n ts

B a lan ce
D e c .31 ,1972

a c cu m u la ted d e p r e c ia t io n

A d d it io n s D e c .31 ,1971 D e c .31 ,1972

Land $ 98 ,403 98 ,403 98 ,403 98 ,403

B u ild in g 139,278 139 ,278 18,954 7 ,973 26 ,927 120,324 112,351

M ach inery  and equ ipm en t 628 ,457 256 ,701 8 85 ,158 277 ,243 79 ,056 3 56 ,299 351 ,214 528 ,859

L e a se h o ld  im provem ents 112,128 25 ,0 3 6 137,164 64 ,087 2 0 ,9 7 8 85 ,065 48 ,0 4 1 52 ,099

O f f ic e  f u r n i t u r e 6 5 ,8 6 0 21 ,0 5 4 86 ,914 29 ,259 7 ,795 37 ,0 5 4 36 ,601 4 9 ,8 6 0

A utos and t r u c k 4 8 ,5 4 8 12 ,458 7 ,227 53 ,779 21 ,500 7 ,889 1 ,667 27 ,722 27 ,048 26 ,057

B u ild in g  s ig n s 6 ,9 3 8 6 ,9 3 8 4 ,2 4 6 328 4 ,5 7 4 2 ,692 2 ,3 6 4

C o n s t ru c t io n  in  p ro g re s s 145,525

$ 1 ,2 4 5 ,1 3 7

(1 3 9 ,0 5 1 )

176 ,198

6 ,4 7 4 145,525 6 ,4 7 4

7 ,227 1 ,4 1 4 ,1 0 8 415 ,289 124,019 1,667 5 37 ,641 829 ,848 876,467

P e rc e n t  of c o s t ,  e x c lu d in g land 36.2% 40.8%

P e rc e n t  of a v e ra g e  c o s t ,  e x c lu d in g
la n d ,  d u r in g  y e a r  (8 .37O in  1971) 10.07%

4
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CHAS. S , TANNER CO.

A c c o u n ta n ts ' R ep o rt

F in a n c i a l  S ta te m e n ts  and S u pp lem en ta ry  
D ata  - December  31 , 1969

P E A T, M A R W IC K , M IT C H E L L  & CO.
C E R T IF IE D  P U B L IC  A C C O U N T A N T S
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P e a t , Ma k w ic k  M i t c i i k i x  <S: C o
C E R T I F I E D  1‘r n i . l C  A C C O U N T A N T S  

IO D O R R A N C E  S T R E E T

P R O V I D E N C E , R H O D E  I S E A N D  0 2 9 0 3

The Board o f  D i r e c to r s  
C has. S . T anner C o .:

We have exam ined th e  b a la n c e  s h e e t  o f  C has. S . T anner Co. as o f  
December 31 , 1969 and th e  r e l a t e d  s ta te m e n t  o f  e a rn in g s  and r e t a in e d  e a r n ­
in g s  f o r  th e  y e a r  th e n  e n d e d . Our e x a m in a tio n  was made 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 u d i t in g  s ta n d a r d s ,  and a c c o rd in g ly  in c lu d e d  such  t e s t s  
o f  th e  a c c o u n tin g  r e c o r d s  and such  o th e r  a u d i t in g  p ro c e d u re s  a s  we c o n s id ­
e re d  n e c e s s a ry  in  th e  c ir c u m s ta n c e s .

In  o u r o p in io n ,  th e  accom panying b a la n c e  s h e e t  and s ta te m e n t  o f  
e a rn in g s  and r e ta in e d  e a rn in g s  p r e s e n t  f a i r l y  th e  f i n a n c i a l  p o s i t i o n  of 
C has. S . T anner Co. a t  December 3 1 , 1969 and th e  r e s u l t s  o f  i t s  o p e r a t io n s  
f o r  th e  y e a r  th e n  end ed , in  c o n fo rm ity  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  a p p lie d  on a b a s i s  c o n s i s t e n t  w ith  t h a t  o f  th e  p re c e d in g  y e a r .  
The c u r r e n t  y e a r ’ s su p p le m e n ta ry  d a ta  in c lu d e d  in  S c h e d u le s  1 -  8 h av e  been  
s u b je c te d  to  th e  same a u d i t in g  p ro c e d u re s  a n d , in  o u r o p in io n ,  a re  s t a t e d  
f a i r l y  in  a l l  m a te r i a l  r e s p e c t s  when c o n s id e re d  in  c o n ju n c t io n  w ith  th e  
b a s ic  f i n a n c i a l  s ta te m e n ts  ta k e n  a s  a w h o le .

March 6 , 1970



2 E x h i b i t  A

CHAS. S , TANNER CO.

B alan ce  S heet

December 31, 1969 
w ith  c o m p a ra tive f ig u re s  f o r  1968

A s s e ts 1969 1968 L i a b i l i t i e s  and S to c k h o ld e r s ' E q u ity 1969 1968

C u rre n t a s s e t s : C u rre n t l i a b i l i t i e s :
Cash (1968 in c lu d e s  c e r t i f i c a t e s  o f d e p o s i t C u rre n t i n s t a l l m e n t s  on lo n g - te rm  d e b t $ 11,401 1 0 ,6 0 6

of $300 ,000 ) $ 146 ,514 408 ,013 A ccoun ts  p a y a b le 231,524 2 6 2 ,9 2 9
M a rk e ta b le  s e c u r i t i e s ,  a t  c o s t  (q u o te d  m a rk e t, A ccrued s a l a r i e s  and com m issions 21 ,818 4 4 ,5 2 9

$13 ,675) 20 ,218 20,218 A ccrued e x p e n se s 30 ,0 0 3 3 2 ,8 4 4
P a y r o l l  t a x e s  and em ployee d e d u c tio n s 20 ,926 15 ,2 7 4

R e c e iv a b le s : S t a te  incom e ta x e s 8 ,4 4 0 1 2 ,0 6 0
T rad e  a c c o u n ts 230 ,662 237,308 F e d e ra l  income ta x e s  (n o te  4) 43 ,4 3 8 8 9 ,5 9 1
O ther 13 ,444 38,713

T o ta l  c u r r e n t  l i a b i l i t i e s 367 ,550 4 6 7 ,8 3 3
T o ta l  r e c e iv a b le s 244,106 276,021

D e fe rre d  ta x e s  (n o te  4 ) 4 ,6 0 0 -
I n v e n to r ie s  a t  low er o f c o s t  ( f i i s t - i n , L ong -te rm  d e b t (note. 6 ) :

f i r s t - o u t )  or m arke t (n o te  2) 240 ,392 213,083 M ortgage p a y a b le ,  l e s s  c u r r e n t  i n s t a l l m e n t s 127,993 139 ,3 9 4
P re p a id  e x p e n se s 8 ,6 2 6 8 ,706

S to c k h o ld e r s ' e q u i ty :
T o ta l  c u r r e n t  a s s e t s 659 ,856 926,041 Common s to c k  (n o te  1) 384 ,000 3 8 4 ,0 0 0

D onated s u rp lu s - 2 0 ,0 0 0
P r o p e r ty ,  p la n t  and eq u ip m e n t} a t  c o s t R e ta in e d  e a rn in g s 507,354 4 0 5 ,6 4 3

( n o te s  3 , 6 3 and 7) 870 ,127 562 ,796
L ess accu m u la ted  d e p r e c ia t io n 266 ,977 225,851 891 ,354 8 0 9 ,6 4 3

L ess  c o s t  o f  s h a re s  in  t r e a s u r y  (n o te  1) 117,000 1 1 7 ,0 0 0
Net p r o p e r ty ,  p l a n t  and equ ipm en t 6 03 ,150 336 .945

T o ta l  s to c k h o ld e r s ' e q u ity 774,354 6 9 2 ,6 4 3
O th e r  a s s e ts *

D e p o s i ts 440 3 ,740
Cash s u r r e n d e r  v a lu e  o f  l i f e  in s u ra n c e  (1969 - Commitments (n o te  7 ) .

n e t o f lo a n s  o f $43 ,498 ) 11 ,051 33,144

T o ta l  o th e r  a s s e t s 11,491 36 ,884

$ 1^274^497 1 ,2 9 9 ,8 7 0 $ 1 ,2 7 4 ,4 9 7 1 2 9 9 ,8 7 0

See accom panying n o te s  to  f i n a n c i a l  s ta t e m e n ts .
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3 E x h ib it  B

CHAS. S , TANNER CO.

S ta te m e n t o f E a rn in g s  and R e ta in e d  E a rn in g s

Y ear ended December 31 , 1969 
w ith  c o m p a ra tiv e f ig u re s  fo r  1968

S a le s
C ost o f s a l e s

G ross p r o f i t

S e l l i n g ,  l a b o r a to r y ,  g e n e ra l  and a d m in is t r a t iv e  ex p en ses  

O p e ra tin g  income

O th e r  income

O th e r  d e d u c tio n s

E a rn in g s  b e f o r e  e x e c u t iv e s ' bonus and 
e m p lo y e es ' p r o f i t  s h a r in g  

E x e c u tiv e s  bonus
E m ployees’ p r o f i t  s h a r in g  (n o te  5)

E a r r in g s  b e fo re  income ta x e s

Income t a x e s •
S ta te
F e d e ra l  (n o te  4)

N et e a rn in g s  b e fo re  e x t r a o r d in a r y  item
(p e r  s h a r e ' 1969 -  $ 3 0 .6 0 ; 19b8 -  $45 .66 ) 
(n o te  1)

E x tr a o r d in a r y  ite m :
F i r e  l o s s ,  n e t  o i  a p p l ic a b le  F e d e ra l  income ta x e s  o f 

$ 1 6 ,5 0 0  (p e r  sh a re  1968 -  ($ 5 ,5 5 ) )

N e t e a rn in g s  (p e r  s h a r e :  1969 » $ 3 6 .6 0 ;
J968 -  $ 4 0 .1 1 ) (n o te  1)

R e ta in e d  e a r n in g s  a t  b e g in n in g  o f  y e a r

$

1969 1968

3 ,2 1 4 .8 4 5 3 ,165 ,5 5 3
2 .2 6 9 .1 0 3 2 ,124 .174

945,742 1 ,041 ,379

695.981 611.042

249,761 430,337

19,490 12.348

269,251 442,685

11«136 16.693

258.115 425,992

77.436 132,451
13.068 21.221

90 .504 153,672

167,611 272.320

9 ,6 0 0 17,600
76.300 132.800

8 x 9 0 0 150,400

81 ,711 121,920

....1 ^ .2 2

Amount t r a n s f e r r e d  from  d o n a te d  s u r p lu s

R e ta in e d  e a rn in g *  a t  end o f  y e a r

D e p r e c ia t io n  d e d u c te d  above (n o te  3)

$

$

81 ,711  107,088

405 .6 4 3 298.555

487 ,354 405 ,643
20,000

507 ,354 405 ,643

46 ,813 39,647

See accom panying n o te s  to  f i n a n c i a l  s ta te m e n ts .
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4

CHAS. S , TANNER CO.

N o tes  t o  F in a n c ia l  S ta te m e n ts

December  3 1. 1969

(1) Common S to ck
On December 9 , 1969 th e  A r t i c l e s  o f  A s s o c ia t io n  w ere  amended ch a n g in g  th e  

a u th o r iz e d  common s to c k  from 5 ,0 0 0  s h a re s  w ith o u t  p a r  v a lu e  to  1 ,0 0 0 ,0 0 0  
s h a re s  o f $ .5 0  p a r  v a lu e  p e r  s h a re .  At December 31, 1969, th e  3 ,8 4 0  p re  
v io u s ly  is s u e d  no p a r  s h a re s  ( l e s s  1 ,170  s h a re s  in  th e  t r e a s u r y )  had n o t 
been  r e p la c e d  by th e  new $ .5 0  p a r  v a lu e  s h a r e s .  A c c o rd in g ly , th e  accom­
p a n y in g  f i n a n c i a l  s ta te m e n ts  r e f l e c t  an a u th o r iz e d  c a p i t a l i z a t i o n  o f 
1 ,0 0 0 ,0 0 0  s h a re s  o f  $ .5 0  p a r v a lu e  common and is s u e d  s h a re s  o f  3 ,8 4 0  no 
p a r  v a lu e  common. E a rn in g s  p e r s h a re  fo r  b o th  y e a r s  h a s  been  com puted 
based  upon the  no p a r  v a lu e  s h a r e s .  I t  i s  th e  i n t e n t i o n  o f  management 
to  r e p la c e  th e s e  s h a re s  d u r in g  1970.

(2) I n v e n to r ie s
F o llo w in g  i s  a c o m p a ra tiv e  summary o f in v e n to r i e s :

1969 1968

Work in  p ro c e s s  and f in i s h e d  goods $ 102 ,262  74 ,028
Raw m a t e r i a l s  138 ,130  139 ,055

$ 240 ,392  213 ,083
stt: * - j a e  «  f

I n v e n to r ie s  a re  v a lu e d  a t  raw m a te r i a l  c o s t s  o n ly .  However, th e  amount of 
la b o r  and overh ead  e x c lu d e d  from  th e  b e g in n in g  and e n d in g  in v e n to r i e s  is  
i n s i g n i f i c a n t  and c o n s e q u e n tly  has  no m a te r i a l  e f f e c t  upon th e  f i n a n c i a l  
s ta te m e n ts  ta k e n  as a whole.,

(3? P r o p e r ty ,  P la n t and Equipm ent
P r o p e r ty ,  p la n t  and equ ipm en t i s  sum m arized a s  fo llo w s :

t

1969 1968

Land ( se c u re d  by m o rtg ag e) $ 9 8 ,4 0 3 70 ,000
B u ild in g  ( se c u re d  by m o rtg ag e) 128,377 9 2 ,1 6 0
M achinery’ and equ ipm en t 297 ,475 268 ,852
L easeh o ld  im provem ents 68 ,436 64 ,951
O f f ic e  f u r n i t u r e 4 5 ,1 3 2 30 ,931
A utos and t r u c k s 28 ,698 31 ,134
B u ild in g  s ig n s 6 ,3 4 3 4 ,7 6 8
C o n s t ru c t io n  in  p r o g re s s 197 .263 -

870 ,127 562,796

L ess accu m u la ted  d e p r e c i a t i o n 266 ,977 225,851

$ 603 ,150 336 ,945
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5

CHAS. S . TANNER CO.

N otes t o  F in a n c ia l  S t a t e m e n ts . C on tinued

%
D e p r e c ia t io n  i s  c a l c u l a t e d  on th e  s t r a i g h t - l i n e  m ethod f o r  a l l  c u r r e n t  a d d i 

t i o n s .  M achinery  and equ ipm en t a c q u ire d  a f t e r  1954 and o f f i c e  f u r n i t u r e  
a c q u ire d  a f t e r  1961 a r e  d e p r e c ia te d  on an a c c e l e r a te d  m eth o d . The e s t i ­
m ated l i v e s  in  y e a r s  u sed  in  d e te rm in in g  th e  a n n u a l r a t e s  a r e  as f o l lo w s :

B u ild in g  5 - 4 0  
M achinery  and equipm ent 5 - 1 2  
L easeh o ld  im provem ents 5 - 2 0  
O f f ic e  f u r n i t u r e  7 - 1 5  
A utos and t r u c k s  2 - 5  
B u ild in g  s ig n s  8 - 1 5

(4 ) F e d e ra l  Income T axes
F e d e ra l  income ta x  r e t u r n s  o f  th e  Company have been exam ined by th e  I n t e r ­

n a l  Revenue S e r v ic e  th ro u g h  December 3 1 , 1964.

D e fe rre d  ta x e s  a r i s e  b e c au se  f ix e d  a s s e t s  a c q u ire d  in  th e  c u r r e n t  y e a r  a r e  
b e in g  d e p r e c ia te d  on an a c c e l e r a te d  m ethod f o r  income t a x  p u rp o se s  and 
on th e  s t r a i g h t - l i n e  m ethod f o r  f i n a n c i a l  s ta te m e n t  p u rp o se s  (See N ote 3 ) .

(5 ) P r o f i t - S h a r in g  P lan
The Company h as  a v o lu n ta r y  p r o f i t - s h a r i n g  p la n  p a y a b le  in  c o n t r i b u t i o n s  

to  a f u l ly - f u n d e d  r e t i r e m e n t  fund f o r  s u b s t a n t i a l l y  a l l  perm anent f u l l ­
tim e  em p lo y ees . The e x p en se  fo r  th e  c u r r e n t  y e a r  was $ 1 3 ,0 6 8 , com pared 
to  $21 ,221  in  1968.

(6 ) Long-Term Debt:
The m ortgage  b e a rs  i n t e r e s t  a t  7 1/4% and i s  p a y a b le  to  th e  Rhode I s l a n d  

H o s p i ta l  T r u s t  N a t io n a l  Bank in  e q u a l m on th ly  i n s t a l lm e n t s  o f  $ 1 ,7 6 1 , i n ­
c lu d in g  i n t e r e s t ,  th ro u g h  December 1979. The land and b u i ld in g  s e c u r e s  
t h i s  o b l i g a t i o n .

(7 ) Commitments
The Company h a s  a l e a s e  f o r  i t s  S o u th e rn  f a c i l i t i e s  w ith  a n n u a l r e n t a l s  o f  

$32 ,857  e x p i r in g  in  1986.

D uring  th e  c u r r e n t  y e a r  th e  Company u n d e rto o k  an  e x p a n s io n  program  a t  i t s  
S o u th e rn  p l a n t  th ro u g h  December 31 , 1969. T hese  c o s t s  have  am ounted to  
a p p ro x im a te ly  $ 2 0 0 ,0 0 0 . C o s ts  to  co m p le te  a r e  e s t im a te d  a t  a p p ro x im a te ly  
$ 2 0 ,0 0 0 .

In June 1967, th e  Company p u rch ased  1 ,170  s h a re s  o f no p a r  common s to c k  a t  
a c o s t  o f  $117 ,000  from th e  e s t a t e  o f a d e c e a se d  s to c k h o ld e r ,  s u b je c t  to  
th e  f i n a l  d e te r m in a t io n  by th e  I n t e r n a l  Revenue S e rv ic e  o f t h e i r  v a lu a ­
t i o n .  S ub seq u en t to  December 31, 1969 t h i s  d e te r m in a t io n  h a s  been  made 
r e s u l t i n g  in  an a d d i t i o n a l  l i a b i l i t y  o f  a p p ro x im a te ly  $ 3 0 ,0 0 0  w h ic h , when 
p a id ,  w i l l  be  added to  c o s t  o f  th e  t r e a s u r y  s to c k .

2 0 7 2



6 S ch ed u le  1

CHAS. S , TANNER CO.

F in a n c ia l  P o s i t i o n

December 31 , 1969 
w ith  c o m p a ra tiv e f ig u r e s  fo r  1968

1969 1968

C u rre n t a s s e t s :
Cash $ 146 ,514 4 0 8 ,0 1 3
M a rk e ta b le  s e c u r i t i e s 20 ,218 20 ,218
A ccoun ts  r e c e iv a b le 244 ,106 276 ,021
I n v e n to r ie s 240 ,392 2 1 3 ,0 8 3
P re p a id  e x p e n se s 8 ,6 2 6 8 .7 0 6

659 ,856 926 ,0 4 1

C u rre n t l i a b i l i t i e s :
C u rre n t i n s t a l lm e n t s  on lo n g -te rm  d e b t 11,401 10 ,606
A ccoun ts  p a y a b le 2 31 ,524 2 6 2 ,9 2 9
A ccrued s a l a r i e s  and com m issions 21 ,818 4 4 ,5 2 9
A ccrued e x p e n se s 30 ,003 32 ,844
P a y r o l l  ta x e s  and em ployee d e d u c tio n s 20 ,926 15 ,274
S ta te  and F e d e ra l  income ta x e s 51 ,878 101 .651

367 .550 4 6 7 ,8 3 3

C u r re n t  a s s e t s  p e r  $ 1 .0 0  o f
c u r r e n t  l i a b i l i t i e s 1 .80 1 .98

W orking c a p i t a l 292 ,306 4 5 8 ,2 0 8

P r o p e r ty ,  p la n t  and e q u ip m e n t, l e s s

In c r e a s e
(D e c re a se )

(2 6 1 ,4 9 9 )

(3 1 ,9 1 5 )
27 ,309

_____L80)

( 2 6 6 .1 8 5 )

795
(3 1 ,4 0 5 )
(2 2 ,7 1 1 )

(2 ,8 4 1 )
5 ,6 5 2

(4 9 .7 7 3 )

( 1 0 0 .2 8 3 )

( .1 8 )

(1 6 5 ,9 0 2 )

accu m u la ted  d e p r e c ia t io n 6 0 3 ,1 5 0 3 3 6 ,9 4 5
O th e r a s s e t s 11.491 36 ,884

90 6 ,9 4 7 8 3 2 .0 3 7

L e s s :
D e fe rre d  ta x e s 4 ,6 0 0 -
lo n g - r t r m  d e b t 127 .993 139 ,3 9 4

132 .593 139 ,394

S to c k h o ld e r s ’ e q u i ty $ 774 ,354 6 9 2 ,6 4 3

R e p re se n te d  by:
Common s to c k 384 ,000 384 ,000
D onated s u r p lu s - 20 ,0 0 0
R e ta in e d  e a rn in g s 507 ,354 4 0 5 ,6 4 3

8 9 1 ,3 5 4 8 0 9 ,6 4 3
C ost o f  s h a re s  in  t r e a s u r y 117 .000 117 ,000

$ 774 ,354 692^643

$ 290 259N et a s s e t s  p e r  s h a re  o f  common s to c k

266 ,205
(2 5 ,3 9 3 )

74 .9 1 0

4 ,6 0 0
m > 4 0 1)

(6 ,8 0 1 )

81 ,711

(2 0 ,0 0 0 )
101,711

81 ,711

81 ,711

31

2073



7 S chedu le  2

S a l e s :
M a n u fa c tu re d  p ro d u c ts  
D i s t r i b u t o r ’ s c h e m ic a ls  
Mi s c e l la n e o u s

C ost o f  s a le s  (S c h e d u le  4 )

G ro ss  p r o f i t  
P e rc e n ta g e  o f  s a le s

S e l l i n g ,  l a b o r a to r y ,  g e n e ra l  and a d m in i s t r a t iv e  
ex p e n se s  (S c h e d u le  5)

P e rc e n ta g e  o f  s a l e s  

O p e ra tin g  incom e ( l o s s )

O th e r  incom e:
I n t e r e s t  and d iv id e n d s  
M is c e lla n e o u s

O th e r  d e d u c tio n s :
I n t e r e s t
L oss on s a le  o f m a rk e ta b le  s e c u r i t i e s

E a rn in g s  b e fo re  e x e c u t iv e s ’ bonus 
and e m p lo y e e s ’ p r o f i t  s h a r in g

E x e c u t iv e s ’ bonus 
E m ployees ' p r o f i t  s h a r in g

E a rn in g s  b e fo re  income ta x e s

Income t a x e s :  
S t a t e  
F e d e ra l

Net e a rn in g s  b e fo re  e x t r a o r d in a r y  ite m  
P e rc e n ta g e  o f  s a le s  

E x t r a o r d in a r y  ite m :
F i r e  l o s s ,  n e t  o f  a p p l i c a b le  F e d e ra l  income ta x e s

N et e a rn in g s  

P e rc e n ta g e  o f  s a le s

CHAS. S , TANNER CO. 

O p e ra tio n s

Y ear ended December 31 , 1969 
w ith  c o m p a ra t ive f ig u r e s  f o r  1968

N o rth e rn  D iv is io n

1969 1968
I n c r e a s e

(D e c re a se

$ 3 5 5 ,8 9 3 320 ,4 2 8 35 ,4 6 5
4 ,5 5 2 4 ,8 9 3 (341)

26 ,3 0 5 3 9 ,5 5 0 (1 3 ,2 4 5 )

3 8 6 ,7 5 0 364 ,871 21 ,8 7 9

3 0 8 ,6 8 2 262 ,519 4 6 ,1 6 3

7 8 ,0 6 8 102 ,352 (2 4 ,2 8 4 )

20.2% 28.1% (7.9% )

8 8 ,8 2 9 78 ,4 0 4 10 ,425

23.0% 21.5% 1.5%

($ 1 0 .7 6 1 ) 23 .9 4 8 (3 4 .7 0 9 )

S o u th e rn  D iv is io n
I n c r e a s e

1969 1968 (D e c re a se )

2 ,3 9 5 ,8 8 0
431 ,699

516

2 ,4 1 2 ,7 0 5
387 ,7 4 5

232

(1 6 ,8 2 5 )
4 3 ,9 5 4

284

2 ,8 2 8 ,0 9 5 2 ,8 0 0 ,6 8 2 27 ,413

1 ,9 6 0 ,4 2 1 1 ,8 6 1 ,6 5 5 98 ,766

867,674 939 ,027 (7 1 ,3 5 3 )

30.7% 33.5% (2.8% )

607 ,152 5 3 2 ,6 3 8 74 ,514

21.5% 19.0% (2.5% )

260.522 4 0 6 .3 8 9 (1 4 5 .8 6 7 )

T o ta l

1969 1968
In c re a se

(D ec rease)

2 ,7 5 1 ,7 7 3 2 ,7 3 3 ,1 3 3 18,640
436 ,251 392 ,638 43,613

26 ,821 39 ,782 (1 2 .9 6 1 )

3 ,2 1 4 ,8 4 5 3 ,1 6 5 ,5 5 3 49,292

2 ,2 6 9 ,1 0 3 2 ,1 2 4 ,1 7 4 144,929

945 ,742 1 ,0 4 1 ,3 7 9 (9 5 ,6 3 7 )

29.4% 32.9% (3.5% )

695 ,981 611 ,042 84,939

21.6% 19.3% (2.3% )

249 ,761 430 ,337 (1 80 ,576 )

10 ,3 2 8 10 ,399 (71)
9 ,162 1 ,949 7,213

19 ,490 12,348 7,142

269 ,251 4 42 ,685 (173 ,434 )

11 ,136 1 ,183 9 ,953
- 15 ,510 (1 5 ,5 1 0 )

11 ,136 16,693 A L .5 5 7 )

258 ,115 425 ,992 (1 6 7 ,8 7 7 )

77 ,436 132,451 (5 5 ,0 1 5 )
13 ,068 21 ,221 (8 ,1 5 3 )

90 ,504 153 ,672 (6 3 ,1 6 8 )

167 ,611 272 ,320 (1 04 ,709 )

9 ,6 0 0 17 ,600 (8 ,0 0 0 )
76 ,300 132 ,800 (5 6 ,5 0 0 )

8 5 ,9 0 0 150 ,400 (6 4 ,5 0 0 )
81 ,711 121 ,920 (4 0 ,2 0 9 )

2.5% 3.9% (1.4% )

14,832 (1 4 ,8 3 2 )

81 ,711 107,088 25,377

2 . J J 3.4%



8 S ch ed u le  3

CHAS. S . TANNER CO.

Source  and A p p l ic a t io n  o f  Funds 
and C hanges in  W orking C a p i ta l

Year ended December 31, 1969 
w ith  c o m p a ra tive f ig u re s  f o r  1968

1969 1968
Funds p ro v id e d :

From o p e r a t io n s :
Net e a rn in g s $ 81 ,7 1 1 107,088
Add:

D e p r e c ia t io n  n o t r e q u i r in g  funds 4 6 ,8 1 3 39,647
Net book v a lu e  o f f ix e d  a s s e t s  d e s tro y e d  in  f i r e - 30,446
G ain  on s a le  o f  f ix e d  a s s e t s (3 ,1 8 7 )
P r o v is io n  f o r  d e f e r r e d  ta x e s 4 ,6 0 0 -

Funds d e r iv e d  from  o p e ra t io n s 129,937 177,181
M ortgage p a y a b le , l e s s  amounts due w i th in  one y e a r 139,394
P ro ceed s from  s a le  o f f ix e d  a s s e t s 4 .5 0 0
In s u ra n c e  p o l ic y  lo a n s ,  n e t  of in c r e a s e  in

o th e r  a s s e t s 25 ,3 9 3
D ecrease  in  w orking  c a p i t a l 165 ,902 -

$ 325 ,732 316,575

Funds u sed :
A d d it io n s  to  p r o p e r ty ,  p la n t  and equipm ent 314,331 223,728
I n c r e a s e  i n  o th e r  a s s e t s 30,358
D ecrease  in  lo n g -te rm  d e b t 11,401
I n c r e a s e  in  w orking  c a p i t a l - 62 ,489

$ 325,732 316,575

Changes in  w ork ing  c a p i t a l :
I n c r e a s e  (d e c r e a s e )  in  c u r r e n t  a s s e t s :

Cash (2 6 1 ,4 9 9 ) 194,557
M a rk e ta b le  s e c u r i t i e s - (2 7 ,8 6 9 )
R e c e iv a b le s (3 1 ,9 1 5 ) 58,251
I n v e n to r ie s 27 ,309 (1 1 ,2 4 7 )
P re p a id  ex p e n se s (80) (1 ,5 9 2 )

(2 6 6 ,1 8 5 ) 212 ,100
I n c re a s e  (d e c r e a s e )  in  c u r r e n t  l i a b i l i t i e s :

C u rre n t in s t a l lm e n t s  on lo n g -te rm  d e b t 795 10,606
A ccoun ts  p a y a b le (3 1 ,4 0 5 ) 108,328
A ccrued s a l a r i e s  and com m issions (2 2 ,7 1 1 ) 29 ,939
A ccrued e x p en ses (2 ,8 4 1 ) 1,613
P a y ro l l  ta x e s  and em ployee d e d u c tio n s 5 ,652 9 ,804
S ta te  and F e d e ra l  income ta x e s (4 9 ,7 7 3 ) (1 0 ,6 7 9 )

(1 0 0 ,2 8 3 ) 149,611
$ 165,902 62 ,489

“ 2075
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CHAS. S , TANNER CO.

C ost o f S a le s

Y ear ended December 31, 1969 
w ith  c o m p a ra tiv e f ig u re s  f o r  1968

P u r c h a s e s :
M a te r ia l s  f o r  m a n u fa c tu re d  p ro d u c ts  
D i s t r i b u t o r s '  c h e m ic a ls  
D y e s tu f f s  and o th e r  m a t e r i a l s  
Drums, b a g s , and l i n e r s  

D ir e c t  la b o r

M a n u fa c tu r in g  e x p e n se s :
V a r i a b l e :

P a y r o l l  t a x e s ,  h e a l th  in s u r a n c e ,  and 
p e rs o n n e l  ex p en se

M ain ten an ce  and r e p a i r s  
M il l  s u p p l i e s
F u e l ,  g a s ,  w a te r ,  and e l e c t r i c i t y  
F r e ig h t  and e x p re s s :

D r iv e r s ' s a l a r i e s  
Gas and o i l
M a in te n an c e  and r e p a i r s  
F r e ig h t  o u t ,  le a s e d  
F r e ig h t  o u t ,  in d e p e n d e n t 

T ra v e l
M is c e lla n e o u s

F ix e d :
D e p r e c ia t io n :

B u ild in g
M ach inery  and equ ipm en t 
L ea seh o ld  im provem ents 
T ruck

Rent
P ro p e r ty  ta x e s  
In s u ra n c e

I n c r e a s e  ( d e c r e a s e )  in  i n v e n to r i e s :  
I n v e n to r ie s  a t  end o f  y e a r  
I n v e n to r ie s  a t  b e g in n in g  o f  y e a r  

In c r e a s e  ( d e c r e a s e )

T r a n s f e r s :
Raw m a t e r i a l  and drum c o s ts  
M a n u fa c tu r in g  e x p e n se s  

T o ta l  t r a n s f e r s

N o rth e rn  D iv is io n _______
I n c r e a s e

1969 1968 (D e c re a se )

$ 43 ,5 0 7 38,657 4 ,8 5 0
1,746 2 ,826 (1 ,0 8 0 )

- 128 (128)
8 ,5 2 3 4 ,789 3 ,734

17,967 11,779 6 ,188

2 ,465 1,495 970
893 318 575

6 ,302 1,748 4 ,5 5 4
3 ,4 2 6 3 ,300 126

6 ,708 7,456 (748)
1 ,376 1 ,044 332
1,602 572 1,030

5 ,694 5,665 29
1,762 122 1 ,640
1,727 1,032 695

2 ,4 9 3 - 2 ,4 9 3
1,614 1,200 414

- 542 (542)
1 ,343 396 947

- 6 ,000 (6 ,0 0 0 )
4 ,958 7,321 (2 ,3 6 3 )
2 ,746 1,505 1,241

116,852 97 ,895 18,957

31 ,080 22,531 8 ,549
22,531 31 ,834 (9 ,3 0 3 )

8 ,5 4 9 (9 ,3 0 3 ) (1 7 ,8 5 2 )

108,303 107,198 1,105

159,949 128,883 31 ,066
4 0 ,4 3 0 26,438 13,992

200 ,379 155,321 45 ,058

308,682 262 ,519 46 ,1 6 3

S o u th e rn  D iv is io n

1969 1968
In c re a s e

(D e c re a se )

180,928 1 ,2 6 0 ,6 2 0 (7 9 ,6 9 2 )
4 1 9 ,2 4 3 267 ,360 151,883

- 96 (96)
132 ,465 123,367 9 ,098

106 ,013 86 ,047 19,966

12 ,476 6 ,497 5 ,979
10,177 4 ,8 4 9 5,328
28 ,529 25 ,095 3 ,434
25 ,941 20 ,029 5,912

39 ,008 24 ,406 14,602
1 ,554 914 640
2 ,4 9 0 1,047 1,443

9 3 ,2 3 0 78,102 15,128
34,691 31 ,766 2 ,925

3 ,767 1 ,203 2 ,564
2 ,691 703 1,988

23 ,761 23 ,465 296
3 ,251 3 ,498 (247)

27 ,372 33 ,600 (6 ,2 2 8 )
9 ,328 5 ,573 3 ,755

22 ,6 4 5 16,795 5 ,850

2 ,1 7 9 ,5 6 0 2 ,0 1 5 ,0 3 2 164,528

209 ,312 190,552 18 ,760
190,552 192,496 (1 ,9 4 4 )

18 ,760 (1 ,9 4 4 ) 20 ,704

2 ,1 6 0 ,8 0 0 2 ,0 1 6 ,9 7 6 143,824

(1 5 9 ,9 4 9 ) (1 2 8 ,8 8 3 ) (3 1 ,0 6 6 )
(4 0 ,4 3 0 ) (2 6 ,4 3 8 ) (1 3 ,9 9 2 )

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

1 ,9 6 0 ,4 2 1 1 ,8 6 1 ,6 5 5 98 ,766

T o ta l
I n c r e a s e

1969 1968 (D e c re a se )

1 ,2 2 4 ,4 3 5 1 ,2 9 9 ,2 7 7 (7 4 ,8 4 2 )
420 ,989 270,186 150 ,803

- 224 (2 2 4 )
140,988 128,156 12 ,832

123,980 97 ,8 2 6 26 ,154

14 ,941 7 ,992 6 ,9 4 9
11 ,070 5 ,167 5 ,9 0 3
34,831 26 ,843 7 ,9 8 8
29 ,367 23 ,329 6 ,0 3 8

4 5 ,7 1 6 31,862 13 ,854
2 ,9 3 0 1 ,958 972
4 ,0 9 2 1 ,619 2 ,4 7 3

9 3 ,2 3 0 78 ,102 15,128
4 0 ,3 8 5 37,431 2 ,9 5 4

5 ,529 1 ,325 4 ,2 0 4
4 ,4 1 8 1 ,735 2 ,6 8 3

2 ,4 9 3
25 ,3 7 5

3 ,251
1 ,343

27 ,372
14 ,286
25 ,391

2 .2 9 6 ,4 1 2

24 ,665
4 ,0 4 0

396
39 ,600  
12 ,894
18 ,300

2 ,1 1 2 ,9 2 7

2 ,4 9 3
710

(7 8 9 )
947

(1 2 ,2 2 8 )
1 ,392
7 ,0 9 1

183 ,485

240 ,392 213 ,083 2 7 ,3 0 9
213 ,083 224 ,330 (1 1 ,2 4 7 )

27 ,309 (1 1 ,2 4 7 ) 38 ,5 5 6

2 ,2 6 9 ,1 0 3 2 ,1 2 4 ,1 7 4 144,929

2 ,2 6 9 ,1 0 3 2 ,1 2 4 ,1 7 4 144 ,929

2076
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CHAS. S . TANNER CO.

S e l l i n g ,  L a b o ra to ry ,  G e n e ra l and A d m in is t r a t iv e  E xpenses

Y ear ended December 31 , 1969 
w ith  c o m p a ra tiv e  f i g u re s  f o r  1968

S e l l i n g  e x p e n se s :
S a l a r i e s  and com m issions 
T ra v e l
A utom obile  ex p e n se s
E n te r ta in m e n t
A d v e r t i s in g
P a y r o l l  ta x e s  and h e a l th  in s u ra n c e  
T e lephone  and te le g r a p h  
M is c e lla n e o u s

G e n e ra l and a d m in i s t r a t iv e  e x p e n se s :
O f f ic e  s a l a r i e s
P a y r o l l  t a x e s ,  h e a l t h  in s u r a n c e ,  and p e rs o n n e l e x p e n se s
Em ployee w e lfa r e
J a n i t o r i a l  s e r v ic e
E quipm ent m a in te n a n c e  and r e p a i r s
S ta t i o n e r y  and s u p p l i e s
P o s ta g e
T elephone  and t e l e g r a p h
C o n t r ib u t io n s
P r o f e s s io n a l  s e r v ic e s
Bad d e b ts
R ent
T ra v e l
D e p r e c ia t io n :

L e a se h o ld  im provem ents 
F u r n i tu r e  and f i x t u r e s  
S ig n s

Mi s c e l la n e o u s

A l lo c a t io n  o f l a b o r a to r y  e x p en ses  (S c h ed u le  6) 
A l lo c a t io n  o f e x e c u t iv e  o f f i c e  ex p en ses  (S ch ed u le  7)

N o rth e rn  D iv is io n S o u th e rn  D iv is io n T o ta l

1969 1968
I n c r e a s e

(D e c re a se ) 1969 1968
I n c r e a s e

(D e c re a se ) 1969 1968
I n c r e a s e

(D e c re a s e )

$ 20 ,147 21,561 (1 ,4 1 4 ) 139,947 124 ,546 15 ,401 160 ,094 146 ,107 13,987
4 ,2 3 4 4 ,6 6 9 (435) 12,042 10 ,034 2 ,0 0 8 16 ,276 14 ,703 1 ,573
3 ,857 3 ,1 6 0 697 9 ,9 5 5 12,210 (2 ,2 5 5 ) 13 ,812 15 ,370 (1 ,5 5 8 )
2 ,6 9 7 1 ,773 924 24 ,654 19,037 5 ,6 1 7 27 ,351 20 ,8 1 0 6 ,541

1 ,525 2 ,297 (772) 15,825 8 ,302 7 ,5 2 3 17 ,3 5 0 10 ,599 6 ,751
649 490 159 2 ,9 7 8 1 ,7 1 0 ] ,268 3 ,627 2 ,2 0 0 1,427

2 ,0 7 0 1,357 713 2 ,7 8 6 2 ,1 8 9 597 4 ,8 5 6 3 ,5 4 6 1 ,310
638 596 42 2 .6 9 9 915 1 ,734 3 ,2 8 7 1 ,511 1 ,776

35,817 35 ,903 (86 ) 210 ,836 178 ,943 3 1 ,8 9 3 246 ,653 2 14 ,846 31 ,807

5 ,901 5 ,343 558 34 ,147 31 ,951 2 ,1 9 6 4 0 ,0 4 8 37 ,294 2 ,754
811 1,530 (719 ) 3 ,4 0 3 3 ,6 5 3 (250 ) 4 ,2 1 4 5 ,183 (969)

1 ,145 488 657 1 ,145 488 657
•» 6 ,6 3 4 2 ,4 6 0 4 ,1 7 4 6 ,6 3 4 2 ,4 6 0 4 ,1 7 4

92 (92 ) 2 ,2 7 7 1 ,1 9 0 1 ,087 2 ,2 7 7 1 ,2 8 2 995
259 •a 259 9 ,2 4 8 4 ,9 5 3 4 ,2 9 5 9 ,507 4 ,9 5 3 4 ,5 5 4

2 ,6 0 6 2,391 215 2 ,6 0 6 2 ,3 9 1 215
•» 9 ,615 7 ,907 1 ,7 0 8 9 ,6 1 5 7 ,907 1 ,708

1,137 127 1 ,0 1 0 765 305 460 1 ,902 432 1 ,4 7 0
463 200 263 558 4 ,7 6 0 (4 ,2 0 2 ) 1 ,021 4 ,9 6 0 (3 ,9 3 9 )

». 1 ,875 (1 ,8 7 5 ) - 1 ,875 (1 ,8 7 5 )
311 716 (405) 311 716 (405)

- - - 692 694 (2 ) 692 694 (2 )

328 197 131 328 197 131
2 ,3 2 3 2 ,3 0 0 23 2 ,3 2 3 2 ,3 0 0 23

118 20 98 349 400 (5 1 ) 467 420 47
520 550 (30 ) 1 ,3 0 4 400 904 1 .824 950 874

9 ,209 7,862 1,347 75,705 6 6 ,6 4 0 9 ,065 84 ,914 74 ,502 10 ,412

19,201 11 ,674 7 ,527 140 ,539 118 ,643 2 1 ,8 9 6 159 ,740 130 ,317 29 ,423
24,602 22 ,965 1,637 180,072 168 ,412 1 1 ,6 6 0 204 ,674 191 ,377 13 ,297

$ 88.829 78 .404 607 .152 532 .638 74 ,514 695 .981 611 .042 84 .939



11 S c h e d u le  6

CHAS. S , TANNER CO.

L a b o ra to ry  E xpenses

Y ear ended December 31 , 1969 
w ith  c o m p a ra tiv e f ig u re s  fo r  1968

I n c r e a s e
1969 1968 (D ecrease

S a l a r i e s $ 124,145 98 ,209 25 ,936
P a y r o l l  t a x e s ,  h e a l th  in s u r a n c e ,  and

p e rs o n n e l  ex p en se 6 ,6 2 3 4 ,3 5 5 2 ,268
Equipm ent m a in te n a n c e  and r e p a i r s 2 ,1 2 1 595 1 ,526
S u p p lie s 12 ,342 8 ,9 0 9 3 ,4 3 3
Dues and l i b r a r y 2 ,9 8 4 581 2 ,4 0 3
T ra v e l 2 ,4 6 2 6 ,512 (4 ,0 5 0 )
A utom obile  e x p e n se s 1 ,7 9 6 2 ,486 (690)
E n te r ta in m e n t 167 807 (640)
P r o f e s s io n a l  s e r v ic e s 815 - 815
D e p r e c ia t io n :

M achinery  and equipm ent 2 ,6 7 9 1 ,906 773
L ea seh o ld  im provem ents 1 ,3 3 1 1,435 (104)
F u r n i tu r e  and f i x t u r e s 258 255 3

Mi s c e l la n e o u s 2 ,0 1 7 4 ,2 6 7 1 2 ,2 5 0 )
159 ,740 130,317 29 ,423

A l lo c a t io n  to  d i v i s i o n s  (S ch ed u le  5) ($ 159 ,7 4 0 ) (1 3 0 ,3 1 7 ) (2 9 ,4 2 3 )

t

2P7S
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CHAS. S . TANNER CO.

E x e c u tiv e  O f f ic e  Expenses

Year ended December 31, 1969 
w ith  c o m p a ra tive f ig u re s  fo r  1968

I n c re a s e
1969 1968 (D ecrease

O f f i c e r s '  s a l a r i e s $ 9 6 ,0 0 0 96 ,0 0 0 -
O f f ic e  s a l a r i e s 30 ,102 31 ,026 (924)
P a y r o l l  ta x e s 2 ,211 2 ,0 4 6 165
H e a lth  in s u r a n c e  and p e rs o n n e l expense 2 ,081 457 1 ,624
Employee w e l f a r e 3 ,309 1 ,720 1 ,589
J a n i t o r i a l  s e r v ic e 454 190 264
Equipm ent m a in te n a n c e 869 900 (31)
S ta t io n e r y  and s u p p lie s 1 ,816 2 ,682 (866)
P o s tag e 1 ,325 1 ,265 60
T elephone and te le g ra p h 5 ,840 4 ,5 0 7 1 ,333
D ata p r o c e s s in g 4 ,9 2 0 3 ,018 1,902
T axes, n o n p a y ro l l 2 ,621 4 ,6 6 6 (2 ,0 4 5 )
P r o f e s s io n a l  s e r v i c e s 10 ,303 11,248 (945)
I n s u r a n c e :

O f f i c e r s '  l i f e 6 ,289 (2 ,6 9 7 ) 8 ,9 8 6
G en era l 777 781 (4 )

Rent 600 2 ,1 6 0 (1 ,5 6 0 )
Dues and s u b s c r i p t i o n s 4 ,0 1 9 2 ,772 1 ,247
T ra v e l 9 ,0 8 3 9 ,5 2 9 (446)
A utom obile ex p en se 6 ,057 7 ,997 (1 ,9 4 0 )
E n te r ta in m e n t 5 ,5 0 4 6 ,7 2 3 (1 ,2 1 9 )
D e p re c ia tio n :

B u ild in g 2 ,4 9 3 2 ,4 9 3
F u r n i tu r e  an d  f i x t u r e s 1 ,905 1,414 491
A u tom ob iles 2 ,567 2 ,618 (51)

M isc e lla n e o u s 3 ,529 355 3 ,174

A l l o c a t io n  to  d i v i s i o n s  (S ch ed u le  5)
2 04 ,674  

($ 2 0 4 ,6 7 4 )
191,377
191,377

13,297
(1 3 ,2 9 7 )



S c h e d u le  813

CHAS. S , TANNER CO.

P r o p e r ty ,  P la n t  and E quipm ent and A ccum ulated  D e p r e c ia t io n  

Year ended Decembe r  31, 1969

Land

A sse t A ccum ulated  d e p r e c ia t io n C ost l e s s

B a lan ce
D e c ,31,1968 A d d it io n s

28 ,403

S a le s  and 
r e t i r e m e n t s

B alance
D e c .31 ,1969

9 8 ,4 0 3

B a la n c e
D ec .31 ,1968 Add i t i o n s

S a le s  and 
r e t i r e m e n t s

B a lance
D e c .31 ,1969

a c cu m u la ted
D e c .31 ,1968

7 0 ,0 0 0

d e p r e c i a t i o n
Dec.3 1 ,1 9 6 9

9 8 ,4 0 3
$ 70 ,000

B u ild in g  ( c o n s t r u c t io n  in  p ro g re s s  
a t  December 3 1 , 1968) 9 2 ,1 6 0 36,217 128,377 4 ,9 8 5 4 ,9 8 5 9 2 ,1 6 0 123 ,392

M achinery  and equ ipm en t 268 ,852 28 ,623 297 ,475 1 47 ,342 28 ,0 5 3 175 ,395 121 ,5 1 0 122 ,080

L ea seh o ld  im provem ents 6 4 ,9 5 1 3 ,485 68 ,4 3 6 4 3 ,1 7 1 4 ,9 1 1 4 8 ,0 8 2 2 1 ,7 8 0 20 ,3 5 4

O f f ic e  f u r n i t u r e 30 ,931 14,201 4 5 ,1 3 2 1 4 ,4 8 6 4 ,4 8 6 18 ,972 1 6 ,4 4 5 26 ,160

A u to s  and t r u c k 31 ,134 4 ,5 6 4 7 ,0 0 0 28 ,698 1 7 ,8 0 4 3 ,9 1 1 5 ,6 8 7 16 ,028 13 ,3 3 0 12 ,670

B u ild in g  s ig n s 4 ,7 6 8 1 ,5 7 5 6 ,3 4 3 3 ,0 4 8 467 3 ,5 1 5 1 ,7 2 0 2 ,828

C o n s t ru c t io n  in  p r o g re s s 197.263 197 ,263 197 .263

$ 562 ,796 314,331 7 ,0 0 0 870 ,127 2 2 5 ,8 5 1 4 6 ,8 1 3 5 ,6 8 7 266 ,977 3 3 6 ,9 4 5 6 0 3 ,1 5 0
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P ea t . M a r w ic k  M i t c i i e l l  X  C o
C E R T I F I E D  I ' l 'I I l . lC  A C C O I’ N T A N T S

IO D O R R A N C E  S T R E E T

P R O V I D E N C E , R H O D E  I S L A N D  OU’OOD

The Board o f  D i r e c to r s  
C has. S . T anner C o .:

We hav e  exam ined th e  b a la n c e  s h e e t  o f  C has. S . T anner Co. 
as o f  December 3 1 , 1970 and th e  r e l a t e d  s ta te m e n ts  o f  e a rn in g s  and 
r e ta in e d  e a rn in g s  and so u rc e  and a p p l i c a t i o n  o f  funds f o r  th e  y e a r  
th e n  ended . Our e x a m in a tio n  was made 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 u d i t in g  s ta n d a r d s ,  and a c c o rd in g ly  in c lu d e d  such  t e s t s  o f  
th e  a c c o u n tin g  r e c o r d s  and such  o th e r  a u d i t in g  p ro c e d u re s  as  we con 
s id e re d  n e c e s s a ry  in  th e  c ir c u m s ta n c e s .

In  ou r o p in io n , th e  above m en tio n ed  f i n a n c i a l  s ta te m e n ts  
p r e s e n t  f a i r l y  th e  f i n a n c i a l  p o s i t i o n  o f  C has. S . T anner Co. a t  
December 31, 1970, th e  r e s u l t s  o f i t s  o p e r a t io n s  and th e  so u rc e  and 
a p p l i c a t i o n  o f  i t s  fu n d s  f o r  th e  y e a r  th e n  en d ed , in  c o n fo rm ity  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  a p p lie d  on a b a s i s  c o n s i s ­
t e n t  w ith  t h a t  o f  th e  p re c e d in g  y e a r .  The c u r r e n t  y e a r ’s s u p p le ­
m en tary  d a ta  in c lu d e d  in  S c h e d u le s  1 - 7  have been  s u b je c te d  to  th e  
same a u d i t in g  p ro c e d u re s  a n d , in  ou r o p in io n ,  a r e  s t a t e d  f a i r l y  in  
a l l  m a te r i a l  r e s p e c t s  when c o n s id e re d  in  c o n ju n c t io n  w ith  th e  b a s ic  
f i n a n c i a l  s ta te m e n ts  ta k e n  a s  a w h o le .

March 6 , 1971
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P ea t  Ma k w ic k  M i t c h e l l  <n C o
C l-M  TI I'l E D  I T I I I .I C  A C C O I’N T A N T S

IO D O R R A N C E  S T R E E T

P R O V I D E N C E , R H O D E  I S L A N D  Di-’* > 0 3

The Board o f  D i r e c to r s  
C has. S . T anner C o .:

We have  exam ined th e  b a la n c e  s h e e t  o f  C has. S . T anner Co.
a s  o f  December 31 , 1970 and th e  r e l a t e d  s ta te m e n ts  o f  e a rn in g s  and 
r e t a in e d  e a rn in g s  and so u rc e  and  a p p l i c a t i o n  o f  funds fo r  th e  y e a r  
th e n  en d ed . Our e x a m in a tio n  w as made in  a c co rd a n ce  w ith  g e n e r a l l y  
a c c e p te d  a u d i t in g  s ta n d a r d s ,  and a c c o rd in g ly  in c lu d e d  such  t e s t s  o f  
th e  a c c o u n tin g  r e c o rd s  and such  o th e r  a u d i t in g  p ro c e d u re s  a s  we con 
s id e r e d  n e c e s s a ry  in  th e  c i r c u m s ta n c e s .

In  o u r o p in io n , th e  above m en tio n ed  f in a n c i a l  s ta te m e n ts  
p r e s e n t  f a i r l y  th e  f i n a n c i a l  p o s i t i o n  o f  C has. S. T anner Co. a t  
December 31, 1970, th e  r e s u l t s  o f  i t s  o p e r a t io n s  and th e  s o u rc e  and 
a p p l i c a t i o n  o f  i t s  funds f o r  t h e  y e a r  th e n  en d ed , in  c o n fo rm ity  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  a p p lie d  on a b a s i s  c o n s i s ­
t e n t  w ith  t h a t  o f  th e  p re c e d in g  y e a r .  The c u r r e n t  y e a r ’s s u p p le ­
m en ta ry  d a ta  in c lu d e d  in  S c h e d u le s  1 - 7  have been s u b je c te d  to  th e  
same a u d i t in g  p ro c e d u re s  a n d , in  our o p in io n , a re  s t a t e d  f a i r l y  in  
a l l  m a te r i a l  r e s p e c t s  when c o n s id e re d  in  c o n ju n c t io n  w ith  th e  b a s ic  
f i n a n c i a l  s ta te m e n ts  ta k e n  as a  w h o le .

March 6 , 1971
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2 E x h ib i t  A

CHAS. S , TANNER CO.

B alance  S h ee t

December 31, 1970 
w ith  c o m p a ra tiv e f ig u re s  f o r  1969

A s s e ts 1970 1969 L i a b i l i t i e s  and S to c k h o ld e r s ’ E q u ity 1970 1969

C u rre n t a s s e t s : C u rre n t  l i a b i l i t i e s :
Cash $ 19 ,011 146 ,514 N ote p a y a b le  to  bank $ 75 ,000 -
M a rk e ta b le  s e c u r i t i e s ,  a t  c o s t - 20 ,218 C u rre n t in s t a l lm e n t s  on lo n g - te rm  d eb t 12 ,256 11 ,401

A ccoun ts  p a y a b le 2 92 ,284 2 3 1 ,5 2 4
R e c e iv a b le s : A ccrued s a l a r i e s  and com m issions 28 ,390 21 ,818

T rad e  a c c o u n ts 369,161 230,662 A ccrued ex p en ses 29 ,104 30 ,0 0 3
O th e r 36 ,541 13,444 P a y r o l l  t a x e s  and em ployee d e d u c tio n s 8 ,5 4 0 20 ,926

S ta te  incom e ta x e s 973 8 ,4 4 0
T o ta l  r e c e iv a b le s 405 ,702 244,106 F e d e ra l  income ta x e s  (n o te  4) 31 ,112 4 3 ,4 3 8

L i a b i l i t y  f o r  a d d i t io n a l  c o s t  o f  t r e a s u r y  s to c k  a c q u ire d
I n v e n to r ie s  a t  low er o f  c o s t  ( f i r s t - i n ,

240 ,392 (n o te  1) - 31 ,313
f i r s t - o u t )  o r  m ark e t ( n o te  2) 300 ,699

P re p a id  e x p e n se s 12 ,171 8 ,626 T o ta l  c u r r e n t  l i a b i l i t i e s 4 7 7 ,6 5 9 3 9 8 ,8 6 3

T o ta l  c u r r e n t  a s s e t s 737 ,583 659 ,856 D e fe rre d  ta x e s  (n o te  4) 21 ,1 0 0 4 ,6 0 0
L ong-te rm  d e b t -  m o rtgage  p a y a b le , e x c lu d in g  c u r r e n t

P r o p e r ty ,  p l a n t  and eq u ip m e n t, a t  c o s t i n s t a l l m e n t s  (n o te  6) 115 ,737 127 ,993
(n o te s  3 and 6) 981 ,861 870 ,127
L ess accu m u la ted  d e p r e c ia t io n 334 ,435 266,977 S to c k h o ld e r s ’ e q u i ty  (n o te  1 ) :

Common s to c k  o f  $ .5 0  p a r  v a lu e  p e r  s h a r e .  A u th o rized
Net p r o p e r ty ,  p l a n t  and equ ipm en t 647 ,426 603 ,150 1 ,0 0 0 ,0 0 0  s h a r e s ;  is s u e d  768 ,000  s h a re s 384 ,000 3 84 ,000

R e ta in e d  e a rn in g s 5 5 4 ,8 0 3 483 ,3 5 4
O th er a s s e t s :

D e p o s i ts 440 440 938 ,8 0 3 867 ,354
Cash s u r r e n d e r  v a lu e  o f  l i f e  in s u ra n c e  (1970 - L ess  c o s t  o f  256 ,800  s h a re s  in  t r e a s u r y  (234 ,000  s h a re s

n e t  o f lo a n s  o f  $70 ,3 6 3 ) 10 ,475 11,051 in  1969) 157,375 124 ,313

T o ta l  o th e r  a s s e t s 10 ,915 n .,4 9 1 T o ta l  s to c k h o ld e r s ' e q u ity 781,428 743 ,041

Commitments (n o te  7 ) .

$ 1 ,3 9 5 ,9 2 4 1 ,2 7 4 ,4 9 7 $ 1 ,3 9 5 ,9 2 4 1 ,2 7 4 ,4 9 7

See accom panying n o te s  to  f i n a n c i a l  s ta t e m e n ts .
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3 E x h ib i t  B

CHAS. S , TANNER CO.

S ta te m e n t o f  E a rn in g s  and R e ta in ed  E a rn in g s

Y ear ended December 31, 1970 
w ith  c o m p a ra tiv e f ig u re s  f o r  1969

1970 1969

S a le s
C ost o f  s a le s

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

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

G ross p r o f i t 1 .1 2 9 ,1 4 0 9 4 5 ,7 4 2

S e l l i n g ,  l a b o r a to r y ,  g e n e ra l  and a d m in is t r a t iv e  expenses 8 5 4 ,1 3 3 695 ,981

O p e ra tin g  income 2 7 5 .0 0 7 249 ,7 6 1

O th e r  income 18 ,5 8 2

29 3 ,5 8 9

1 9 ,4 9 0

2 6 9 ,2 5 1

O th e r  d e d u c t io n s :
I n t e r e s t 18 .870 1 1 ,1 3 6
O th e r 2 9 ,4 4 0 -

T o ta l  o th e r  d e d u c tio n s 48 -3 1 0 1 1 ,1 3 6

E a rn in g s  b e fo r e  e x e c u t iv e s ’ bonus, em ployees
p r o f i t  s h a r in g  and income ta x e s 24 5 ,2 7 9 2 5 8 ,1 1 5

E x e c u tiv e s ' bonus 7 4 ,7 8 0 7 7 ,4 3 6
E m ployees ' p r o f i t  s h a r in g  (n o te  5) 1 2 ,0 5 0

8 6 ,8 3 0

13 068

9 0 .5 0 4

E a rn in g s  b e fo r e  income ta x e s 158-449 167 ,611

Income t a x e s :
S t a t e 1 2 ,0 0 0 9 ,6 0 0
F e d e ra l  (n o te  4 ) 7 5 ,0 0 0 7 6 ,3 0 0

T o ta l  income ta x e s  ( in c lu d in g  d e f e r r e d  ta x e s
o f  $ 1 6 ,5 0 0  in  1970 and $4 ,600  in 1969) 8 7 ,0 0 0 8 5 .9 0 0

Net e a rn in g s  (p e r  s h a r e ' 1970 -  $ .1 4 ;
1969 -  $ .1 5  -  based  on a v e ra g e  number
of s h a re s  o u ts ta n d in g )  (n o te  1) 71 ,4 4 9 81 ,711

R e ta in e d  e a rn in g s  a t  b e g in n in g  o f  y e a r  (n o te  1) 483-354

5 5 4 ,8 0 3

3 8 1 ,6 4 3

4 6 3 ,3 5 4

Amount t r a n s f e r r e d  from d o n a te d  s u r p lu s - 2 0 ,0 0 0

R e ta in e d  e a rn in g s  a t  end o f  y e a r $ 554 ,803 4 8 3 ,3 5 4

D e p r e c ia t io n  d e d u c te d  above (n o te  3) $ 6 9 ,4 5 8 4 6 ,8 1 3

See accom panying n o te s  to  f i n a n c i a l  s ta te m e n ts .
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4 E x h ib i t  C

CHAS. S , TANNER CO.

S ta te m e n t o f  S ou rce  and A p p l ic a t io n  
o f  Funds and Changes in  W orking C a p i ta l

Year ended December 31, 1970 
w ith  c o m p a ra t iv e f ig u re s  f o r  1969

1970 1969

Funds p ro v id e d : 
From o p e r a t io n s

Net e a rn in g s $ 71 ,449 81,711
Add c h a rg e s  n o t  r e q u i r in g  fu n d s :

D e p r e c ia t io n 6 9 ,4 5 8 46 ,813
Gain on s a l e  o f equ ipm en t - (3 ,1 8 7 )
P ro v is io n  fo r  d e f e r r e d  ta x e s 16 ,500 4 ,6 0 0

Funds d e r iv e d  from  o p e r a t io n s 157,407 129,937

P ro c ee d s  from s a l e  o f  f ix e d  a s s e t s - 4 ,500
D e c re a se  in  d e p o s i t s - 3 ,300
In s u ra n c e  p o l ic y  lo a n s 26 ,865 43 ,498
D ec rea se  in  w o rk in g  c a p i t a l 1 .069 165,902

$ 185,341 347,137

Funds u se d :
A d d it io n s  to  p r o p e r ty ,  p l a n t  and equ ipm ent 113,734 314,331
I n c r e a s e  in  ca sh  s u r r e n d e r  v a lu e  o f  l i f e  in su ra n c e 26 ,289 21 ,405
D ecrease  in  lo n g - te rm  d e b t 12 ,256 11,401
P u rc h a se  o f  t r e a s u r y  s to c k 33 ,062 -

$ 185,341 347 137

C hanges in  w o rk ing  c a p i t a l :
I n c r e a s e  ( d e c r e a s e )  in  c u r r e n t  a s s e t s :

Cash (1 2 7 ,5 0 3 ) (2 61 ,499 )
M a rk e ta b le  s e c u r i t i e s (2 0 ,2 1 8 ) -
R e c e iv a b le s 161,596 (3 1 ,9 1 5 )
I n v e n to r ie s 60 ,307 27,309
P re p a id  e x p e n se s 3 ,545 (80)

77,727 (266 ,185)
I n c r e a s e  (d e c r e a s e )  in  c u r r e n t  l i a b i l i t i e s :

Note p a y a b le  to  bank 75 ,000 -
C u rre n t i n s t a l lm e n t s  on lo n g - te rm  d e b t 855 795
A ccoun ts  p a y a b le 6 0 ,7 6 0 (3 1 ,4 0 5 )
A ccrued  s a l a r i e s  and com m issions 6 ,5 7 2 (2 2 ,7 1 1 )
A ccrued  ex p e n se s (899) (2 ,8 4 1 )
P a y r o l l  ta x e s  and em ployee d e d u c tio n s (1 2 ,3 8 6 ) 5 ,652
S ta te  and F e d e ra l  income ta x e s (1 9 ,7 9 3 ) (4 9 ,7 7 3 )
L i a b i l i t y  fo r  a d d i t i o n a l  c o s t  o f  t r e a s u r y

s to c k  a c q u ire d (3 1 ,3 1 3 ) •

78,796

1,069

( 100,283)

165,902

See accom panying n o te s  to  f i n a n c i a l  s ta te m e n ts 208b



5

CHAS. S . TANNER CO.

N otes to  F in a n c ia l  S ta te m e n ts

w  December  3 1. 1970

(1 ) S to c k h o ld e r s ' E q u ity
The fo llo w in g  t r a n s a c t io n s  t h a t  to o k  p la c e  d u r in g  th e  y e a r  have been g iv en  r e t r o ­

a c t iv e  e f f e c t  in  th e  December 31 , 1970 and 1969 f in a n c i a l  s ta te m e n ts :

(a) On December 9 , 1969 th e  A r t i c l e s  o f  A s s o c ia t io n  were amended ch an g in g  
th e  a u th o r iz e d  common s to c k  from  5 ,0 0 0  s h a re s  w ith o u t par v a lu e  to  
1 ,0 0 0 ,0 0 0  s h a re s  o f $ .5 0  par v a lu e  s to c k .  The 3 ,8 4 0  p r e v io u s ly  is s u e d  
n o -p a r  s h a re s  w ere r e p la c e d  on Ja n u a ry  1, 1970 th ro u g h  a s to c k  s p l i t - u p  
e f f e c te d  in  th e  form o f  a d iv id e n d  o f  199 s h a re s  fo r  each  sh a re  i s s u e d .

(b) D uring  1970 th e  Company, p u rsu a n t to  a red em p tio n  a g re e m e n t, p a id  an 
a d d i t io n a l  $31 ,313  to  a d ju s t  th e  p r ic e  p a id  f o r  s h a re s  o f i t s  s to c k  
a c q u ire d  from th e  e s t a t e  o f a d e c ea se d  s to c k h o ld e r  to  th e  v a lu e  as 
f i n a l l y  d e te rm in e d  fo r  F e d e ra l  e s t a t e  ta x  p u rp o se s , An a d d i t i o n a l  
$ 2 4 ,0 0 0  was p a id  fo r  60 s h a re s  o f  no par common s to c k  w hich  had been 
p u rch a se d  and r e t i r e d  in  1966 and $7 ,313  fo r  1 ,170  s h a re s  o f  no pa r 
common s to c k  p u rch a se d  in  1967 and h e ld  as  t r e a s u r y  s to c k .

The e f f e c t  o f th e  above t r a n s a c t i o n s  on s to c k h o ld e r s ’ e q u i ty  was as f o l lo w s :

Common s to c k R e ta in e d
e a rn in g s

T re a su ry  s to c k
S h a res Amount S h a res Amount

B a lan ces  December 31 , 1968 
b e fo re  r e f l e c t i n g  r e t r o ­
a c t iv e  a d ju s tm e n ts 3 ,8 4 0  $ 3 84 ,000 405 ,643 1 ,170 $ 1 17 ,000

C o n v ers io n  o f  n o -p a r  v a lu e  
common s to c k  to  $ .5 0  par 
v a lu e  th ro u g h  a s to c k  
s p l i t - u p  (se e  ( a )  above) 764 ,160 2 3 2 ,8 3 0

A d d i t io n a l  amount p a id  fo r
60 s h a re s  o f  no p a r  common 
s to c k  p r e v io u s ly  r e t i r e d  
( s e e  (b )  above) (2 4 ,0 0 0 )

A d d i t io n a l  amount p a id  fo r
1 ,1 7 0  s h a re s  o f no p a r  com­
mon s to c k  h e ld  in  t r e a s u r y  
( s e e  (b )  above) 7 ,313

B a la n ce s  a s  a d ju s te d  Decem­
b e r  31, 1968 7 68 ,000  $ 3 8 4 ,0 0 0 381 ,643 2 3 4 ,0 0 0 $ 124 ,313
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6

CHAS. S. TANNER CO.

N otes to  F in a n c ia l  S t a t e m e n ts , C o n tin u ed

D uring  1970 th e  Company a c q u ire d  an a d d i t io n a l  2 2 ,8 0 0  s h a re s  o f  $ .5 0  p a r  v a lu e  
from  th e  same e s t a t e  a t  a c o s t  o f  $ 3 3 ,0 6 2 . As a t  December 31 , 1970, th e  
t r e a s u r y  s to c k  a f t e r  c o n v e rs io n  o f  the  1 ,170  s h a re s  o f  no p a r  common s to c k  
d e s c r ib e d  above f o r  s h a re s  o f  $ .5 0  par v a lu e  c o n s is t e d  o f  2 5 6 ,8 0 0  s h a re s  a t  
a t o t a l  c o s t  o f $ 1 5 7 ,3 7 5 .

(2 )  I n v e n to r ie s
F o llo w in g  i s  a c o m p a ra tiv e  summary o f  i n v e n t o r i e s :

1970 1969

Work in  p ro c e s s  and f in i s h e d  goods $ 127 ,190 102,262
Raw m a t e r i a l s 173,509 138 ,130

$ 300 ,699 240 ,392

I n v e n to r ie s  a re  v a lu e d  a t  raw m a t e r i a l  c o s t s  o n ly . However, th e amount o f
la b o r  and o v e rh e a d  e x c lu d e d  from th e  b e g in n in g  and e n d in g  in v e n t o r i e s  i s  
i n s i g n i f i c a n t  and c o n s e q u e n tly  h a s  no m a te r i a l  e f f e c t  upon th e  f i n a n c i a l  
s ta te m e n ts  ta k e n  a s  a w ho le .

(3 )  P r o p e r ty ,  P la n t  and Equipm ent
P ro p e r ty ,  p la n t  and equ ipm en t i s  sum m arized as fo llo w s :

1970 1969

Land ( s e c u re d  by m o rtg a g e ) $ 98 ,403 98 ,403
B u ild in g  ( se c u re d  by m o rtg a g e ) 130,149 128,377
M achinery  and equ ipm ent 566 ,188 297 ,475
L e a se h o ld  im provem ents 85 ,666 68 ,436
O f f ic e  f u r n i t u r e 50 ,945 45 ,1 3 2
A utos and t ru c k s 4 3 ,6 5 5 28 ,698
B u ild in g  s ig n s 6 ,3 4 3 6 ,3 4 3
C o n s t ru c t io n  in  p r o g re s s 512 197,263

981 ,861 870 ,127

L ess accu m u la ted  d e p r e c ia t io n 334 ,435 266 ,977

$ 647 ,426 6 0 3 ,1 5 0
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CHAS. S .  TANNER CO.

N otes to  F in a n c ia l  S t a t e m e n ts , C o n tin u ed

D e p r e c ia t io n  i s  c a lc u l a t e d  on th e  s t r a i g h t - l i n e  m ethod f o r  a l l  a d d i t io n s  d u r ­
in g  1969 and 1970. W ith r e s p e c t  to  a d d i t io n s  in  p r io r  y e a r s ,  m ach inery  and 
equ ipm en t a c q u ire d  a f t e r  1954 and o f f i c e  f u r n i t u r e  a c q u ire d  a f t e r  1961 a re  
d e p r e c ia te d  on an a c c e l e r a te d  m eth o d . The e s t im a te d  l i v e s  in  y e a r s  u sed  in  
d e te rm in in g  th e  a n n u a l r a t e s  a re  as fo l lo w s :

B u i ld in g  5 - 4 0  
M achinery  and equ ipm ent 5 - 1 2  
L ea seh o ld  im provem ents 5 - 2 0  
O f f ic e  f u r n i t u r e  7 - 1 5  
A utos and t r u c k s  2 - 5 
B u ild in g  s ig n s  8 - 1 5

(4) F e d e ra l  Income T axes
F e d e ra l  income t a x  r e t u r n s  o f  th e  Company have been  exam ined by th e  I n t e r n a l  

Revenue S e rv ic e  th ro u g h  December 31, 1964.

D e fe rre d  ta x e s  a r i s e  b ecau se  c e r t a i n  ite m s  o f  p r o p e r ty ,  p la n t  and equ ipm en t 
a r e  b e in g  d e p r e c ia te d  on an a c c e le r a te d  m ethod fo r  income t a x  p u rp o se s  and 
on th e  s t r a i g h t - l i n e  m ethod fo r  f i n a n c i a l  s ta te m e n t  p u rp o se s  (See Note 3 ) .

(5 ) P r o f i t - S h a r in g  P la n
The Company h a s  a v o lu n ta r y  p r o f i t - s h a r i n g  p la n  p a y a b le  in  c o n t r i b u t i o n s  to  

a f u l ly - f u n d e d  r e t i r e m e n t  fund fo r  s u b s t a n t i a l l y  a l l  p erm anen t f u l l - t i m e  
e m p lo y ees . The ex p en se  fo r  th e  c u r r e n t  y e a r  was $ 1 2 ,0 5 0 , com pared to  
$ 1 3 ,0 6 8  in  1969.

(6 ) Long-Term  Debt
The m ortgage  b e a r s  i n t e r e s t  a t  7 1/4% and i s  p a y a b le  to  th e  Rhode I s la n d  

H o s p i ta l  T ru s t  N a t io n a l  Bank in  e q u a l  m onth ly  i n s t a l l m e n t s  o f  $ 1 ,7 6 1 , i n ­
c lu d in g  i n t e r e s t ,  th ro u g h  December 1979. The lan d  and b u i ld in g  s e c u re s  
t h i s  o b l ig a t i o n .

(7 )  Commitments
The Company has  a le a s e  fo r  i t s  S o u th e rn  f a c i l i t i e s  w ith  a n n u a l r e n t a l s  o f  

$32 ,8 5 7  e x p i r in g  in  1986.
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8 S ch ed u le  1

CHAS. S . TANNER CO.

F in a n c i a l  P o s i t io n

December 31, 1970 
w ith  c o m p a ra t ive f ig u re s  f o r  1969

I n c r e a s e
1970 1969 (D e c re a s e )

C u rre n t a s s e t s :
Cash $ 19,011 146,514 (1 2 7 ,5 0 3 )
M a rk e tab le  s e c u r i t i e s - 20 ,218 (2 0 ,2 1 8 )
R e c e iv a b le 405 ,702 244 ,106 161,596
I n v e n to r ie s 300 ,699 240 ,392 6 0 ,3 0 7
P re p a id  e x p e n se s 12,171 8 ,6 2 6 3 ,5 4 5

737,583 6 59 ,856 77 ,727

C u rre n t l i a b i l i t i e s :
Note p a y a b le  t o  bank 75 ,000 - 7 5 ,0 0 0
C u rre n t i n s t a l l m e n t s  on lo n g - te rm  d e b t 12,256 11,401 855
A ccounts p a y a b le 292 ,284 231 ,524 6 0 ,7 6 0
A ccrued s a l a r i e s  and com m issions 28 ,390 21 ,818 6 ,5 7 2
A ccrued e x p e n se s 29 ,104 30 ,003 (899)
P a y ro ll  t a x e s  and  em ployee d e d u c tio n s 8 ,5 4 0 20 ,926 (1 2 ,3 8 6 )
S ta te  and F e d e ra l  incom e ta x e s 32 ,085 51 ,878 (1 9 ,7 9 3 )
L i a b i l i t y  fo r  a d d i t i o n a l  c o s t  o f  t r e a s u r y

s to c k  a c q u ir e d - 31 ,313 (3 1 ,3 1 3 )

4 7 7 ,6 5 9 398 ,863 78 ,796

C u r re n t  a s s e t s  p e r  $ 1 .0 0  o f
c u r r e n t  l i a b i l i t i e s 1 .54 1 .65 ( .1 1 )

W orking c a p i t a l 259 ,924 260 ,993 (1 ,0 6 9 )

P ro p e r ty ,  p la n t  and  e q u ip m e n t, l e s s
accu m u la ted  d e p r e c i a t i o n 647 ,426 6 03 ,150 4 4 ,2 7 6

O th er a s s e t s 10,915 11 ,491 (576)

918 ,265 8 7 5 ,6 3 4 4 2 ,6 3 1

L e s s :
D e fe rre d  ta x e s 21 ,1 0 0 4 ,6 0 0 16 ,500
L ong-term  d e b t 115,737 127 ,993 (1 2 ,2 5 6 )

136,837 132 ,593 4 ,2 4 4

S to c k h o ld e r s ' e q u i ty $ 781,428 743,041 38 ,387

R e p re se n te d  by:
Common s to c k 384 ,000 384 ,000 -
R e ta in e d  e a rn in g s 554,803 483 ,3 5 4 71 ,449

938 ,803 867 ,3 5 4 71 ,449
C ost o f s h a re s  i n  t r e a s u r y 157,375 124,313 33 ,062

$ 781,428 743 ,041 38 ,387

Net a s s e t s  p e r  s h a re  o f common s to c k $ 1 .53 1 .39 .14

U030



9 S ch ed u le  2

CHAS. S , TANNER CO.

O p e ra tio n s

* Y ear ended December 31, 1970 
w ith  c o m p a ra t ive f ig u re s  f o r  1969

N o rth e rn  D iv is io n S o u th e rn  D iv is io n T o ta l

I n c r e a s e
1970 1969 (D e c re a se ) 1970

In c re a s e
1969 (D e c re a se )  1970

In c re a s e
1969 (D ec rease )

S a l e s :
M an u fac tu red  p ro d u c ts  
D i s t r i b u t o r ’ s c h e m ic a ls  
M is c e lla n e o u s

C ost o f  s a le s  (S ch ed u le  3)

G ross p r o f i t  

P e rc e n ta g e  o f s a le s
S e l l i n g ,  l a b o r a to r y ,  g e n e ra l  and a d m in i s t r a t iv e  

e x p e n se s  (S c h ed u le  4 )
P e rc e n ta g e  o f s a le s  

O p e ra tin g  income ( lo s s )

O th e r  income:
I n t e r e s t  and d iv id e n d s  
C laim s
M is c e lla n e o u s

355 ,893
4 ,5 5 2

26 ,305

196,453
299

(7 ,2 5 6 )

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

386 ,750 189,496 3 ,2 2 9 ,0 3 0
308,682 114,965 2 ,2 5 2 ,4 8 9

78 ,068 74 ,531 976 ,541

20.2% 6.3% 30.2%

8 8 ,8 2 9 34 ,361 730 ,943
23.0% (1.6% ) 22.6%

(1 0 ,7 6 1 ) 4 0 ,1 7 0 245 ,598

O th e r  d e d u c tio n s :
I n t e r e s t
Loss on s a le  o f  m a rk e ta b le  s e c u r i t i e s
R e tire m e n t b e n e f i t s
M is c e lla n e o u s

E a rn in g s  b e fo re  e x e c u t iv e s ' bonus, em p lo y e es ' 
p r o f i t  s h a r in g  and income ta x e s

E x e c u tiv e s ' bonus 
Em ployees' p r o f i t  s h a r in g

E a rn in g s  b e fo re  income ta x e s

Income ta x e s :  
S ta te  
F e d e ra l

Net e a rn in g s  
P e rc e n ta g e  o f  s a le s

$ 552 ,346  
4 ,8 5 1  

19 ,049

576 ,246
423 ,647

152,599

26.5%

123,190
21.4%

$ 29 ,409

2 ,3 9 5 ,8 8 0 413 ,838 3 ,3 6 2 ,0 6 4 2 ,7 5 1 ,7 7 3 610,291
4 3 1 ,6 9 9 (1 2 ,3 8 7 ) 424 ,163 436 ,251 (1 2 ,0 8 8 )

516 (516) 19,049 26 ,821 (7 .7 7 2 )

2 ,8 2 8 ,0 9 5 400 ,935 3 ,8 0 5 ,2 7 6 3 ,2 1 4 ,8 4 5 590,431
1 ,9 6 0 ,4 2 1 292,068 2 ,6 7 6 ,1 3 6 2 ,2 6 9 ,1 0 3 407,033

8 67 ,674 108,867 1 ,1 2 9 ,1 4 0 945 ,742 183,398

30.7% (.57 .) 29.7% 29.4% .3%

607,152 123,791 854 ,133 695 ,981 158,152

21.5% 1.1% 22.4% 21.6% . .8%

260 ,522 (1 4 ,9 2 4 ) 275,007 249,761 ,2,5x246

956 10,328 (9 ,3 7 2 )
14,882 200 14,682

2 ,744 8 ,9 6 2 (6 .2 1 8 )

18,582 19 ,490 (908)

293,589 269 ,251 24,338

18,870 11 ,136 7,734
9 ,562 - 9 ,562

19,000 - 19,000
878 - 878

48 ,3 1 0 11,136 37,174

245,279 258 ,115 (1 2 ,8 3 6 )
74 ,780 77 ,436 (2 ,6 5 6 )
12,050 13 ,068 (1 ,0 1 8 )

8 6 ,8 3 0 90 ,504 1 3 ,6 7 4 )
158,449 167,611 (9 ,1 6 2 )

12 ,000 9 ,6 0 0 2 ,4 0 0
75,000 76 ,300 (1 ,3 0 0 )

8 7 ,0 0 0 8 5 ,9 0 0 1 ,100

71 ,449 8 1 ,7 1 1 (1 0 ,2 6 2 )
1.9% 2.5% (-67.)
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10 S ch ed u le  3

CHAS. S , TANNER CO.

C ost o f  S a le s

Year ended December 31 , 1970 
w ith  c o m p a ra tiv e f ig u re s  f o r  1969

N o rth e rn  D iv is io n ______ ________ S o u th e rn  D iv is io n ________  _______________ T o ta l
I n c r e a s e  I n c r e a s e  In c re a s e

1970 1969 (D e c re a se ) 1970 1969 (D e c re a se ) 1970 1969 (D e c re a se )

P u r c h a s e s :
M a te r ia ls  f o r  m a n u fa c tu re d  p ro d u c ts $ 46 ,519 43 ,507 3,012 1 ,4 2 3 ,1 0 8 1 ,1 8 0 ,9 2 8 242 ,180 1 ,469 ,6 2 7 1 ,2 2 4 ,4 3 5 245,192
D i s t r i b u t o r s '  c h e m ic a ls 1 ,746 (1 ,7 4 6 ) 4 69 ,144 419 ,243 49 ,901 469 ,144 4 20 ,989 4 8 ,1 5 5
Drums, b a g s , and l i n e r s 15,081 8 ,5 2 3 6 ,5 5 8 159,673 132 ,465 27 ,208 174,754 140,988 33 ,766

D ir e c t  la b o r 15,683 14,432 1 ,251 94 ,675 88 ,389 6 ,2 8 6 110,358 102,821 7 ,537

M a n u fa c tu r in g  e x p e n se s :
V a r i a b l e :

P a y r o l l  t a x e s ,  h e a l th  in s u r a n c e ,  and
p e rs o n n e l ex p en se 2 ,170 2 ,465 (295) 14 ,776 12,476 2 ,300 16,946 14,941 2 ,0 0 5

M ain tenance  la b o r 22 ,747 9 .8 7 4 12 ,873 22,747 9 ,8 7 4 12 ,873
M ain tenance  and r e p a i r s 623 893 (270) 8 ,127 10,177 (2 ,0 5 0 ) 8 ,7 5 0 11 ,070 (2 ,3 2 0 )
M ill  s u p p l ie s 2 ,211 6 ,302 (4 ,0 9 1 ) 26 ,832 28 ,529 (1 ,6 9 7 ) 29 ,043 34 ,831 (5 ,7 8 8 )
F u e l ,  g a s ,  w a te r ,  and e l e c t r i c i t y 3 ,836 3 ,426 410 30 ,594 25 ,941 4 ,6 5 3 34 ,430 29 ,367 5 ,0 6 3
F r e ig h t  and e x p re s s :

D r iv e r s ' s a l a r i e s 4 ,4 5 0 6 ,7 0 8 (2 ,2 5 8 ) 58 ,846 39 ,008 19 ,838 63 ,296 45 ,716 17 ,580
Gas and o i l 2 ,809 1 ,376 1 ,433 719 1 ,554 (835) 3 ,528 2 ,930 598
M ain tenance  and r e p a i r s 2 ,736 1 ,602 1 ,134 2 ,827 2 ,4 9 0 337 5 ,563 4 ,0 9 2 1 ,471
F r e ig h t  o u t ,  le a s e d 119,743 93 ,2 3 0 26 ,513 119,743 9 3 ,2 3 0 2 6 ,5 1 3
F r e ig h t  o u t ,  in d ep e n d e n t 7 ,946 5 ,6 9 4 2 ,252 39 ,142 34 ,691 4 ,4 5 1 47 ,088 4 0 ,3 8 5 6 ,7 0 3

W arehouse la b o r 3 ,393 3 ,535 (142) 16 ,333 7 ,7 5 0 8 ,5 8 3 19,726 11,285 8 ,4 4 1
T ra v e l 614 1 ,762 (1 ,1 4 8 ) 4 ,9 8 3 3 ,767 1,216 5 ,597 5 ,529 68
M is c e lla n e o u s 594 1 ,727 (1 ,1 3 3 ) 1 ,111 2 ,691 (1 ,5 8 0 ) 1 ,705 4 ,4 1 8 (2 ,7 1 3 )

F ix e d :
D e p r e c ia t io n :

B u ild in g 3,422 2 ,4 9 3 929 3 ,422 2 ,4 9 3 929
M achinery  and equ ipm en t 1 ,508 1 ,6 1 4 (106) 4 1 ,3 5 6 23 ,761 17 ,595 4 2 ,8 6 4 25 ,375 17 ,489
L easeh o ld  im provem ents 4 ,7 5 6 3 ,251 1 ,505 4 ,7 5 6 3 ,251 1 ,505
Truck 2 ,0 8 4 1 ,3 4 3 741 113 113 2 ,1 9 7 1 ,343 854

Rent 33 ,7 2 0 27 ,372 6 ,3 4 8 33 ,720 27 ,372 6 ,3 4 8
P ro p e r ty  ta x e s 7 ,585 4 ,9 5 8 2 ,627 10 ,351 9 ,3 2 8 1,023 17 ,936 14,286 3 ,6 5 0
In su ra n c e 4 .186 2 .746 1 .440 25 .317 22 ,645 2 ,672 29 .503 25,391 4 ,1 1 2

127.450 116,852 10,598 2 ,6 0 8 ,9 9 3 2 ,1 7 9 ,5 6 0 4 29 ,433 2 ,7 3 6 ,4 4 3 2 ,2 9 6 ,4 1 2 4 4 0 ,0 3 1

In c re a s e  (d e c re a s e )  in  i n v e n t o r i e s :
I n v e n to r ie s  a t  end o f  y e a r 29,643 31 ,080 (1 ,4 3 7 ) 271 ,056 209 ,312 61 ,744 300 ,699 240 ,392 6 0 ,3 0 7
I n v e n to r ie s  a t  b e g in n in g  o f y e a r 31,080 22 ,531 8 ,549 209 ,312 190,552 18,760 240 ,392 213 ,083 27 ,309

I n c r e a s e  ( d e c re a s e ) C1.437) 8 .5 4 9 (9 ,9 8 6 ) 6 1 ,7 4 4 18 ,760 42 ,984 60 ,307 27 ,309 32 ,998

128,887 108,303 20 ,584 2 ,5 4 7 ,2 4 9 2 ,1 6 0 ,8 0 0 386 ,449 2 ,6 7 6 ,1 3 6 2 .2 6 9 ,1 0 3 4 0 7 ,0 3 3

T r a n s f e r s ♦
Raw m a te r i a l  and drum c o s t s 214,615 159,949 54 ,666 (2 1 4 ,6 1 5 ) (1 5 9 ,9 4 9 ) (5 4 ,6 6 6 )
M a n u fa c tu rin g  ex p e n se s 80 ,145 40 ,4 3 0 39 ,715 (8 0 ,1 4 5 ) •o o * Cu o (3 9 ,7 1 5 )

T o ta l  t r a n s f e r s 294.760 200 ,379 94 ,381 (2 9 4 ,7 6 0 ) (2 0 0 .3 7 9 ) (9 4 ,3 8 1 ) «

$ 423 ,647 308,682 114 965 2 ,2 5 2 ,4 8 9 1 ,9 6 0 ,4 2 1 292^068 2 ,6 7 6 ,1 3 6 2 ,2 6 9 ,1 0 3 4 O 7 J 3 3



11 S c h e d u le  4

CHAS. S . TANNER CO.

S e l l i n g ,  L a b o ra to ry ,  G enera l and A d m in is t r a t iv e  E xpenses

Y ear ended  December 31, 1970 
w ith  c o m p a ra tive f ig u r e s  f o r  1969

______N o rth e rn  D iv is io n ______  _______ S o u th e rn  D iv is io n _______ ______________T o ta l

1970 1969

S e l l i n g  e x p e n se s :
S a l a r i e s  and com m issions $ 31 ,9 7 6 2 0 ,1 4 7
T ra v e l 6 ,1 4 3 4 ,2 3 4
A utom obile  ex p e n se s 3 ,2 1 3 3 ,857
E n te r ta in m e n t 2 ,7 4 9 2 ,697
A d v e r t i s in g 3 ,7 0 1 1,525
P a y r o l l  t a x e s  and h e a l th  in s u ra n c e 672 649
T elephone  and te le g r a p h 1,941 2 ,0 7 0
M isce 1 lan e o u s 238 638

50 ,6 3 3 35 ,8 1 7

G e n e ra l and a d m in i s t r a t iv e  e x p e n se s :
O f f ic e  s a l a r i e s 6 ,4 2 0 5 ,901
P a y r o l l  t a x e s ,  h e a l th  in s u r a n c e ,  and 
Employee w e lf a r e

p e rs o n n e l e x p e n se s 756 811

J a n i t o r i a l  s e rv ic e
Equipm ent m a in te n a n c e  and r e p a i r s  
S t a t i o n e r y  and s u p p l ie s 15 259
P o s tag e
T elephone  and t e le g r a p h
C o n t r ib u t io n s 800 1,137
P r o f e s s io n a l  s e r v ic e s
Rent
T rave  1
D e p r e c ia t io n :

62 463

L e a seh o ld  im provem ents
F u r n i tu r e  and f i x t u r e s
S ig n s 157 118

M is c e lla n e o u s 767 520

8 ,9 7 7 9 ,2 0 9

A l lo c a t io n  o f  l a b o r a to r y  e x p e n se s  (S c h e d u le  5) 32 ,861 19,201
A l lo c a t io n  o f  e x e c u t iv e  o f f i c e  e x p e n se s (S ch ed u le 6 ) 3 0 ,7 1 9 24 ,602

$ 123 ,190  8 8 ,8 2 9

In c re a s e  In c re a s e  I n c r e a s e
(D ecrease) 1970 1969 (D ecrease) 1970 1969 (D e c re a se )

11,829 188 ,870 139,947 48 ,923 220 ,846 160,094 6 0 ,7 5 2
1,909 19 ,652 12 ,042 7 ,610 25 ,795 16 ,276 9 ,5 1 9

(644) 15 ,034 9 ,9 5 5 5 ,079 18,247 13 ,812 4 ,4 3 5
52 3 2 ,6 0 8 2 4 ,6 5 4 7,954 35 ,357 27 ,351 8 ,0 0 6

2 ,176 19 ,315 15 ,825 3 ,490 23 ,016 17 ,350 5 ,6 6 6
23 4 ,9 4 4 2 ,9 7 8 1,966 5 ,616 3 ,6 2 7 1 ,9 8 9

(129) 4 ,8 5 2 2 ,7 8 6 2 ,066 6 ,793 4 ,8 5 6 1 ,9 3 7
(400) 1 ,205 2 ,6 4 9 (1 .4 4 4 ) 1,443 3 .2 8 7 (1 .8 4 4 )

14,816 2 8 6 ,4 8 0 2 10 ,836 75,644 337,113 246 ,653 9 0 ,4 6 0

519 3 7 ,9 3 6 34 ,1 4 7 3 ,789 44 ,356 4 0 ,0 4 8 4 ,3 0 8
(55) 4 ,9 2 6 3 ,4 0 3 1,523 5 ,682 4 ,2 1 4 1 ,4 6 8

1 ,399 1 ,145 254 1,399 1 ,145 254
4 ,8 8 3 6 ,6 3 4 (1 .751 ) 4 ,8 8 3 6 ,6 3 4 (1 .7 5 1 )
4 ,1 7 4 2 ,2 7 7 1,897 4 ,1 7 4 2 ,277 1 ,8 9 7

(244) 11 ,707 9 ,2 4 8 2 ,459 11,722 9 ,507 2 ,2 1 5
2 ,7 7 4 2 ,6 0 6 168 2 ,774 2 ,606 168

14,502 9 ,6 1 5 4 ,887 14,502 9 ,615 4 ,8 8 7
(337) 857 765 92 1,657 1 ,902 (2 4 5 )
(401) 667 558 109 729 1 ,021 (2 9 2 )

311 (311) 311 (3 1 1 )
692 (692) 692 (6 9 2 )

428 328 100 428 328 100
2 ,504 2 ,3 2 3 181 2 ,504 2 ,3 2 3 181

39 294 349 (55) 451 467 (1 6 )
247 1,042 1 .3 0 * (262) 1 ,809 1 ,824 _____ £15)

(232) 88 ,0 9 3 75 ,705 12,388 97 ,070 8 4 ,9 1 4 1 2 ,1 5 6

13 ,660 184 ,190 140,539 43,651 217,051 159 ,740 5 7 ,3 1 1
6 ,117 172 ,180 180,072 (7 ,8 9 2 ) 202,899 204 ,674 ( 1 .7 7 5 )

34 ,361 730 ,943 607 ,152 123,791 854,133 6 95 ,981 1 58 ,152

209



12 S chedu le  5

CHAS. S . TANNER CO.

L a b o ra to ry  E xpenses

Y ear ended December 31 , 1970 
w ith  c o m p a ra tiv e f ig u re s  fo r  1969

I n c re a s e
1970 1969 (D ecrease

S a l a r i e s $ 170,629 124,145 46 ,484
P a y r o l l  t a x e s ,  h e a l t h  in s u r a n c e ,  and 

p e rs o n n e l e x p e n se 12,207 6 ,623 5 ,584
Equipm ent m a in te n a n c e  and r e p a i r s 1,963 2,121 (158)
S u p p lie s 16,355 12,342 4 ,0 1 3
Dues and l i b r a r y 1,768 2 ,984 (1 ,2 1 6 )
T ra v e l 3 ,117 2,462 655
A utom obile  e x p e n se s 552 1,796 (1 ,2 4 4 )
E n te r ta in m e n t 80 167 (87)
P r o f e s s io n a l  s e r v i c e s 4 ,6 0 0 815 3 ,785
D e p re c ia tio n :

M achinery  and  equ ipm en t 3 ,392 2 ,679 713
L easeh o ld  im provem en ts 1 ,629 1,331 298
F u r n i tu r e  and  f i x t u r e s 326 258 68

M isc e lla n e o u s 433 2,017 (1 ,5 8 4 )

A l lo c a t io n  to  d i v i s i o n s  (S c h ed u le  4 )

217 ,051

($ 2 1 7 ,0 5 1 )

159,740

(159 ,740 )

57 ,311

(5 7 ,3 1 1 )

>
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13 S ch ed u le  6

CHAS. S . TANNER CO.

E x e cu tiv e  O f f ic e  E xpenses

Year ended December 31, 1970 
w ith  c o m p a ra tive f ig u re s  f o r  1969

I n c re a s e
1970 1969 (D ecrease

O f f i c e r s '  s a l a r i e s $ 9 6 ,0 0 0 9 6 ,0 0 0
O f f ic e  s a l a r i e s 3 0 ,8 3 7 30 ,102 735
P a y r o l l  ta x e s 2 ,2 2 6 2 ,2 1 1 15
H e a lth  in s u ra n c e  and p e rs o n n e l expense 2 ,0 1 4 2 ,081 (67)
Em ployee w e lfa r e 2 ,1 3 3 3 ,3 0 9 (1 ,1 7 6 )
J a n i t o r i a l  s e r v ic e - 454 (454)
Equipm ent m ain te n a n c e 745 869 (124)
S ta t i o n e r y  and s u p p l ie s 1 ,8 1 9 1 ,816 3
P o s ta g e 1 ,2 5 6 1 ,325 (69)
T e lep h o n e  and t e l e g r a p h 5 ,7 5 0 5 ,8 4 0 (90)
D ata  p ro c e s s in g 6 ,0 7 2 4 ,9 2 0 1,152
T a x e s , n o n p a y ro l l 1 ,2 3 6 2 ,6 2 1 (1 ,3 8 5 )
P r o f e s s io n a l  s e r v ic e s 12 ,0 0 8 10 ,303 1 ,705
In s u ra n c e :

O f f i c e r s '  l i f e 9 ,8 8 7 6 ,2 8 9 3 ,598
G e n era l (2 9 ) 777 (806)

R ent - 600 (600)
Dues and s u b s c r ip t i o n s 3 ,1 8 8 4 ,0 1 9 (831)
T ra v e l 7 ,1 9 3 9 ,0 8 3 (1 ,8 9 0 )
A u tom obile  ex p en se 4 ,0 0 6 6 ,057 (2 ,0 5 1 )
E n te r ta in m e n t 5 ,7 6 7 5 ,504 263
D e p r e c ia t io n :

B u ild in g 3 ,4 2 2 2 ,4 9 3 929
F u r n i tu r e  and f i x t u r e s 2 ,0 3 4 1 ,905 129
A utom obiles 2 ,0 3 3 2 ,5 6 7 (534)

M is c e lla n e o u s 3 ,3 0 2 3 ,529 (227)

A l lo c a t io n  t o  d iv i s io n s  (S chedule  4 )
2 0 2 ,8 9 9  

($ 202^899)
204 ,6 7 4

(2 0 4 ,6 7 4 )
(1 ,7 7 5 )

1^775
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14 S ch ed u le  7

CHAS. S . TANNER CO.

P r o p e r ty ,  P l a n t  and Equipm ent and A ccum ulated  D e p r e c ia t io n

Y ear ended December 3 1 , 1970

A sse t

B alance
D e c .31 ,1969 A d d itio n s

S a le s  a n d  
r e t i r e m e n t s

B alance  
D e c .3 1 ,1970

Land $ 98 ,403 98 ,403

B u ild in g 128,377 1,772 130,149

M ach inery  and equ ipm ent 297,475 268,713 566 ,188

L e a se h o ld  im provem ents 68 ,436 17,230 85 ,666

O f f ic e  f u r n i t u r e 45 ,132 5 ,813 50 ,945

A u tos  and t r u c k 28 ,698 16,957 2 ,0 0 0 4 3 ,6 5 5

B u ild in g  s ig n s 6 ,343 6 ,3 4 3

C o n s t ru c t io n  in  p ro g re s s 197,263 (1 9 6 ,7 5 1 ) 512

$ 870.127 2 .0 0 0 981.861

P e rc e n t o f c o s t ,  e x c lu d in g lan d

P e rc e n t  o f a v e ra g e  c o s t ,  e x c lu d in g
la n d , d u r in g  y e a r  (7 .47 . in  1969)

A ccum ulated d e p r e c ia t io n C ost l e s s
B alance S a le s  and B a lan ce a c cu m u la te d d e p r e c ia t io n

D ec .31 ,1 9 6 9 A d d it io n s r e t i r e m e n ts D e c .31 ,1970 D e c .31 ,1969 D ec.3 1 ,1 9 7 0

98 ,403 98 ,403

4 ,9 8 5 6 ,8 4 3 1 1 ,8 2 8 123,392 118,321

175,395 4 6 ,2 5 6 2 2 1 ,6 5 1 122 ,080 344 ,537

48 ,082 6 ,813 5 4 ,8 9 5 2 0 ,3 5 4 30 ,771

18,972 4 ,8 6 4 2 3 ,8 3 6 2 6 ,1 6 0 27 ,109

16 ,028 4 ,2 3 0 2 ,0 0 0 18 ,258 12 ,670 25 ,397

3 ,515 452 3 ,9 6 7 2 ,8 2 8 2 ,3 7 6

197,263 512

266 .977 69 .4 5 8 2 .0 0 0 334 .4 3 5 6 0 3 .1 ^ p 6 47 .426

34.67. 37.97.

8 .4 7.

2 0 9 ‘



CHAS. S . TANNER CO.

F in a n c ia l  S ta te m e n ts  and S upp lem en tary  D ata

December 3 1 , 1971 

(W ith A c c o u n ta n ts ' R e p o r t  T hereon)

P E A T. M A R W IC K , M IT C H E L L  & C O .
C E R T IF IE D  P U B LIC  A C C O U N TA N T S
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CHAS. S . TANNER CO

T a b le  o f Con te n t s

E x h ib it

A c c o u n ta n ts ’ R epo rt 
B alance S h ee t
S ta te m e n t o f  E a rn in g s  and R e ta in e d  E a rn in g s  
S ta te m e n t o f  Changes in  F in a n c ia l  P o s i t io n  
N otes to  F in a n c ia l  S ta te m e n ts

A
a
c

Page

1
2
3
4

5 - 6

C ost o f  S a le s
S e l l i n g ,  L a b o ra to ry , G e n e ra l and A d m in is t r a t iv e

Expenses
P r o p e r ty ,  P la n t and Equipm ent and A ccum ulated  

D e p re c ia tio n

S chedu le
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P e a t , Ma r w ic k , M i t c i i  k i .i . <S; C o .
C E R T I F I E D  I ’I 'B I .K ' A C C O U N T A N T S

TO  W E S T M IN S T E R  S T R E E T

P R O V ID E N C E . R H O D E  I S L A N D O 2 9 O )

The Board o f D ir e c to r s  
C has. S . T anner C o .:

We have exam ined the  b a la n c e  s h e e t  o f  C has. S. Tanner Co. 
as  o f  December 31, 1971 and th e  r e l a t e d  s ta te m e n ts  o f  e a rn in g s  and 
r e t a in e d  e a rn in g s  and changes in  f i n a n c i a l  p o s i t i o n  f o r  th e  y e a r  
th e n  ended . Our e x a m in a tio n  was made 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 u d i t in g  s ta n d a r d s ,  and a c c o rd in g ly  in c lu d e d  such t e s t s  o f 
th e  a c c o u n tin g  re c o rd s  and such o th e r  a u d i t in g  p ro c e d u re s  as we c o n ­
s id e r e d  n e c e s s a ry  in  th e  c ir c u m s ta n c e s .

In  our o p in io n ,  e x c e p t fo r  th e  m ethod o f r e c o rd in g  in v e n ­
t o r i e s  a s  d e s c r ib e d  in  Note 2 , th e  above m en tioned  f i n a n c i a l  s t a t e ­
m ents p r e s e n t  f a i r l y  th e  f i n a n c i a l  p o s i t i o n  o f C has. S. T anner Co. 
a t  December 31, 1971, the  r e s u l t s  o f  i t s  o p e r a t io n s  and changes in  
i t s  f i n a n c i a l  p o s i t i o n  fo r  th e  y e a r  th en  e n d e d , in  c o n fo rm ity  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 in c i p l e s  a p p lie d  on a b a s i s  c o n s i s ­
t e n t  w ith  t h a t  o f  th e  p re c e d in g  y e a r .  The c u r r e n t  y e a r 's  s u p p le ­
m en ta ry  d a ta  in c lu d e d  in  S ch e d u le s  1 - 3  have been  s u b je c te d  to  th e  
same a u d i t in g  p ro c e d u re s  an d , in  our o p in io n ,  e x c e p t fo r  th e  m a t te r  
d e s c r ib e d  above , a re  s t a t e d  f a i r l y  in  a l l  m a te r i a l  r e s p e c ts  when 
c o n s id e re d  in  c o n ju n c t io n  w ith  th e  b a s ic  f i n a n c i a l  s ta te m e n ts  tak e n  
a s  a w hole .

March 17, 1972
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2 E x h ib i t  A

CHAS. S , TANNER CO.

B a lan ce  S heet

W December 31, 1971
w ith  c o m p a ra tiv e f i g u re s  f o r  1970

A s s e ts 1971 1970

C u r re n t  a s s e t s :
Cash

R e c e iv a b le s :
T rade  a c c o u n ts  
O ther

T o ta l  r e c e iv a b le s

I n v e n to r i e s ,  a t  lower o f c o s t  ( f i r s t - i n ,  
f i r s t - o u t )  o r m arke t (n o te  2)

P re p a id  ex p e n se s

T o ta l  c u r r e n t  a s s e t s

P r o p e r ty ,  p la n t  and e q u ip m en t, a t  c o s t
(n o te s  3 and 6)
L ess accu m u la ted  d e p r e c ia t io n

Net p r o p e r ty ,  p la n t  and equ ipm en t

O th e r  a s s e t s :
D e p o s its
Cash s u r r e n d e r  v a lu e  o f  l i f e  in s u ra n c e  - (n e t  o f lo a n s  

of $89 ,370  in  1971 and $70 ,369  in  1970)

T o ta l  o th e r  a s s e t s

4 6 ,9 9 4 19,011

See accom panying n o te s  to f i n a n c i a l  s ta t e m e n ts .

4 8 7 ,5 1 0
33 ,7 3 5

5 2 1 ,2 4 5

369 ,161
3 6 ,5 4 1

405 ,702

480 ,1 5 6
1 5 ,7 3 1

1 ,0 6 4 ,1 2 6

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

8 2 9 ,8 4 8

4 4 0

5 ,967

6 ,4 0 7

300 ,699
1 2 ,1 7 1

737 ,583

981 ,861
3 3 4 ,4 3 5

6 4 7 ,4 2 6

440

10,475

1 0 ,9 1 5

$ 1 ,9 0 0 ,3 8 1  1 ,3 9 5 ,9 2 4

L i a b i l i t i e s  and S to c k h o ld e r s ' E q u ity

C u rre n t l i a b i l i t i e s :
N otes p a y a b le  to  bank
C u rre n t i n s t a l lm e n t s  on lo n g -te rm  d e b t 
A ccoun ts  p a y a b le  and a c c ru e d  l i a b i l i t i e s  
F e d e ra l  and S t a te  income ta x e s  (n o te  4 )

T o ta l  c u r r e n t  l i a b i l i t i e s

D e fe rre d  ta x e s  (n o te  4 )

L ong-term  d e b t - m o rtg ag e  p a v a b le , e x c lu d in g  c u r r e n t  
i n s t a l l m e n t s  (n o te  6 )

S to c k h o ld e r s ’ e q u i ty  (n o te  1 ):
Common s to c k  of $ 50 p a r v a lu e  p e r  sh a re  A u th o riz e d  

1 ,0 0 0 ,0 0 0  s h a r e s ;  is s u e d  768 ,000  s h a re s
R e ta in e d  e a rn in g s  
P a id - in  c a p i t a l

L ess c o s t  o f  2 4 6 ,4 0 0  s h a re s  in  t r e a s u r y  (256 ,8 0 0  
s h a re s  in  1970)

T o ta l  s to c k h o ld e r s ’ e q u ity

Commitments (n o te  7 ) .

1971

2 25 ,000
13,174

537,121
3 7 ,2 8 8

812 ,5 8 3

38 ,300

1 0 2 ,5 6 3

384 ,000
683 ,702

21 ,527

1 ,0 8 9 ,2 2 9

1 4 2 ,2 9 4

9 4 6 ,9 3 5

$ 1 ,9 0 0 ,3 8 1

1970

75 ,000
12,256

3 5 8 ,3 1 8
32 ,085

477 ,659

2 1 ,1 0 0

115 ,737

384,000
554 .803

938 .803

157,375

7 8 1 ,4 2 8

1 ,3 9 5 ,9 2 4
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3 E x h ib i t  B

CHAS. S , TANNER CO.

S ta te m e n t o f  E a rn in g s  and R e ta in e d  E a rn in g s

Y ear ended December 3 1 , 1971 
w ith  c o m p a ra t iv e f ig u r e s  f o r  1970

1971 1970

S a le s $ 5 ,0 0 0 ,2 6 3 3 ,8 0 5 ,2 7 6
C ost o f  s a l e s 3 ,5 7 9 ,1 0 3 2 ,6 7 6 ,1 3 6

G ross p r o f i t 1 ,4 2 1 ,1 6 0 1 ,1 2 9 ,1 4 0

S e l l i n g ,  l a b o r a to r y ,  g e n e ra l  and a d m i n i s t r a t iv e  e x p e n se s 1 ,1 5 6 ,4 2 5 940 ,963

O p e ra tin g  income 264 ,735 188,177

O th e r  income 19 ,649 18 ,582

284 ,384 206 ,759

O th e r  d e d u c tio n s :
I n t e r e s t
O th er

22 ,408
4 ,377

18 ,870
2 9 ,4 4 0

T o ta l  o th e r  d e d u c tio n s 26 ,785 4 8 ,3 1 0

E a rn in g s  b e fo r e  income ta x e s 257 ,599 158 ,449

Income t a x e s :
S t a te
F e d e ra l  (n e t  o f in v e s tm e n t c r e d i t  o f  $4 ,8 0 0  in  1971)

19 ,600
109,100

12 ,000
75 ,0 0 0

T o ta l  income ta x e s  ( in c lu d in g  d e f e r r e d  ta x e s  
o f $17 ,200  in  1971 and $ 1 6 ,5 0 0  in  1970) 128,700 8 7 ,0 0 0

N et e a rn in g s  (p e r  s h a re :  1971 -  $ .2 5 ;
1970 -  $ .1 4  -  b a sed  on a v e ra g e  number 
o f  s h a re s  o u ts ta n d in g ) 128,899 71 ,4 4 9

R e ta in e d  e a rn in g s  a t  b e g in n in g  o f  y e a r 554 ,803 48 3 ,3 5 4

R e ta in e d  e a rn in g s  a t  end  o f  y e a r $ ^ ^ 8 ^ 7 0 2 554 ,8 0 3

See accom panying n o te s  to  f i n a n c i a l  s ta t e m e n ts .
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4 E x h ib i t  C

CHAS. S . TANNER CO.

S ta te m e n t o f  Changes in  F in a n c ia l  P o s i t io n

Year ended December 31 , 1971 
w ith  co m p ara tiv e_f ig u r e s  f o r  1970

1971 1970

Funds p ro v id e d :
From o p e r a t io n s :

Net e a rn in g s $ 128,899 71 ,449
Add c h a rg e s  n o t r e q u i r in g  fu n d s:

D e p re c ia t  ion 84 ,614 69 ,458
P ro v is io n  fo r  d e f e r r e d  ta x e s 17 ,200 16,500

Funds d e r iv e d  from o p e r a t io n s 230 ,713 157,407

P ro ceed s  from s a le  o f  t r e a s u r y  s to c k 36 ,608
In su ra n c e  p o l ic y  lo a n s 19 ,008 26 ,865
D ecrease  in  w ork ing  c a p i t a l 8 ,3 8 1 1,069

$ 294 ,710 185,391

Funds u se d :
A d d it io n s  to  p r o p e r ty ,  p l a n t  and equ ipm en t 267 ,036 113,734
I n c r e a s e  in  c a sh  s u r r e n d e r  v a lu e  o f l i f e  in su ra n c e 14 ,500 26 ,289
D ecrease  in  lo n g - te rm  d e b t 13 ,174 12,256
P u rch ase  o f  t r e a s u r y  s to c k - 33 ,062

$ 294 ,710 185,341

Changes in  w o rk ing  c a p i t a l :
In c r e a s e  (d e c re a s e )  in  c u r r e n t  a s s e t s :

Cash 2 7 ,9 8 3 (1 2 7 ,5 0 3 )
M a rk e tab le  s e c u i i t i e s - (2 0 ,2 1 8 )
R e c e iv a b le s 115 ,543 161,596
I n v e n to r ie s 179,457 60 ,307
P re p a id  ex p en ses 3 ,5 6 0

326 ,543

3 ,545

77,727

I n c re a s e  (d e c re a s e )  in  c u r r e n t  l i a b i l i t i e s :
N otes p a y a b le  to  bank 150 ,000 75,000
C u rre n t i n s t a l lm e n t s  on lo n g -te rm  d eb t 918 855
A ccounts p a y a b le  and a c c ru ed  l i a b i l i t i e s 178 ,803 54 ,047
F e d e ra l  and S ta te  income ta x e s 5 ,2 0 3 (1 9 ,7 9 3 )
L i a b i l i t y  f o r  a d d i t i o n a l  c o s t  of t r e a s u r y

s to c k  a c q u ire d

334,924

(3 1 ,3 1 3 )

78 ,796

$ 8 ,3 8 1 1,069

See accom panying n o te s  to  f i n a n c i a l  s ta te m e n ts . 210'?



5

CHAS. S . TANNER CO.

N otes to  F in a n c ia l  S ta te m e n ts

December_31, 1971

(1) S to c k h o ld e r s ' E q u ity
D uring 1971, th e  Company r e c e iv e d  $36 ,608  from the  s a le  o f  10 ,400  s h a re s  o f 

t r e a s u ry  s to c k  to  e ig h t  em p lo y ees . The d i f f e r e n c e  betw een th e  c o s t  o f  the  
s to c k  s o ld  and th e  p ro c e e d s  r e c e iv e d ,  $ 2 1 ,5 2 7 , i s  shown as p a id - in  c a p i t a l

(2) I n v e n to r ie s
I n v e n to r ie s  a re  v a lu e d  a t  raw m a te r i a l  c o s t s  o n ly . Had la b o r  and o v e rh ead  

been in c lu d e d  in  th e  i n v e n t o r i e s ,  th e  n e t  e a rn in g s  fo r  1971 and 1970 would 
have been  in c re a s e d  by a p p ro x im a te ly  $13 ,000  and $ 3 ,5 0 0 , r e s p e c t i v e l y .  Re­
ta in e d  e a rn in g s  a t  December 31, 1971 would be in c re a s e d  by a p p ro x im a te ly  
$ 3 0 ,0 0 0 , r e p r e s e n t in g  th e  c u m u la tiv e  e f f e c t  o f  th e  e x c lu s io n  o f  la b o r  and 
overhead  from  th e  in v e n to r i e s  th ro u g h  December 31, 1971.

•

F o llo w in g  i s  a c o m p a ra tiv e  summary o f  i n v e n to r i e s :

1971 1970

Work in  p r o c e s s  and f in i s h e d  goods $
Raw m a t e r i a l s

214 ,127
266 ,029

127,190
173,509

$ 4 80 ,156 300 .699

(3) P ro p e r ty ,  P la n t  and Equipm ent
P ro p e r ty , p l a n t  and equ ipm en t i s  sum m arized as fo llo w s :

1971 1970

Land ( s e c u re d  by m ortgage) $ 9 8 ,4 0 3 9 8 ,4 0 3
B u ild in g  ( s e c u re d  by m o rtg ag e) 139,278 130,149
M achinery and equ ipm en t 628 ,457 566 ,188
L easeho ld  im provem ents 112,128 85 ,666
O ff ic e  f u r n i t u r e 6 5 ,8 6 0 50 ,945
Autos and t r u c k s 4 8 ,5 4 8 43 ,655
B u ild in g  s ig n s 6 ,9 3 8 6 ,3 4 3
C o n s t ru c t io n  in  p ro g re s s 145,525 512

1 ,2 4 5 ,1 3 7 981 ,861

Less a c cu m u la te d  d e p r e c ia t io n 4 1 5 ,2 8 9 334 ,435

$ 829 ,848 647 ,426
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6

CHAS. S. TANNER CO.

N otes to  F in a n c ia l  S t a t e m e n ts . C o n tin u ed

D e p r e c ia t io n  i s  c a lc u la te d  on th e  s t r a i g h t - l i n e  m ethod fo r a l l  a d d i t io n s  sub ­
se q u en t t o  19b8. W ith r e s p e c t  to  a d d i t io n s  in  p r i o r  y e a r s ,  m ach inery  and 
equ ipm ent a c q u ire d  a f t e r  1954 and o f f i c e  f u r n i t u r e  a c q u ire d  a f t e r  1961 a re  
d e p r e c ia te d  on an a c c e le r a te d  m ethod. The e s t im a te d  l i v e s  in  y e a r s  u sed  m  
d e te rm in in g  th e  annual r a t e s  a re  as fo llo w s :

B u ild in g  5 -  40
M achinery and equipm ent 2 - 15
L easeho ld  im provem ents 3 1 /2  - 20
O f f ic e  f u r n i tu r e  5 -  15
A utos and tru c k s  2 -  5
B u ild in g  s ig n s  8 -  15

(4) F e d e ra l  Income Taxes
F e d e ra l  in i ome tax  r e tu r n s  of th e  Company have been  exam ined by the  I n te r n a l  

Revenue S e rv ic e  th rough  December 31, 1963.

D e fe rre d  ta x e s  a r i s e  b ecause  c e r t a i n  item s of p r o p e r t y ,  p la n t  and equ ipm en t 
a re  b e in g  d e p re c ia te d  on an a c c e le r a te d  m ethod f o r  income ta x  p u rp o se s  and 
on th e  s t r a i g h t - l i n e  method fo r  f in a n c ia l  s ta te m e n t  p u rp o se s  (See Note 3 ) .

(5) P r o f i t - S h a r in g  Plan
The Company has a v o lu n ta ry  p r o f i t - s h a r i n g  p la n  p a y a b le  in  c o n t r i b u t i o n s  to  

a f u l ly - lu n d e d  r e t i r e m e n t  fund fo r s u b s t a n t i a l l y  a l l  perm anen t f u l l - t i m e  
em p lo y e es . The expense to r  th e  c u r r e n t  y e a r  was $ 2 3 ,0 6 7 , com pared to  
$12 ,050  in  1970.

(6 ) L ong-T erm  Debt
The m ortgage  b e a rs  i n t e r e s t  a t  7 l/4?0 and is  p a v a b le  to  th e  Rhode I s la n d  

H o s p i ta l  T ru s t  N a tio n a l Bank in  eq u a l m onth lv  i n s t a l l m e n t s  o t $ 1 ,7 6 1 . in ­
c lu d in g  i n t e r e s t ,  th ro u g h  Dei ember 1979, The lan d  and b u i ld in g  s e c u r e s  
t h i s  o b l i g a t i o n .

O  ^ossnitm en^s
The Company has a le a s e  fo r i t s  S ou thern  f a c i l i t i e s  e x p i r in g  m  198b, w ith  

c u r r e n t  a n n u a l r e n t a l s  of $38 ,308 , D uring 1 9 /1 , th e  Company r e n te d  a d d i ­
t i o n a l  f a c i l i t i e s  in  an i n d u s t r i a l  p a rk  to  house  i t s  S o u th e rn  w are h o u se , 
l a b o r a to r y  and a d m in is t r a t iv e  f u n c t io n s .  A 3 - y e a r  le a s e  i s  p r e s e n t  ly  b e in g  
n e g o t i a te d  r e q u i r in g  annual r e n t a l s  o t $ 1 8 ,000 .
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7 S ch ed u le  1

CHAS. S , TANNER CO.

C ost o f S a le s

Y ear ended December 31 , 1971 
w ith  c o m p a ra t iv e f ig u r e s  fo r  1970

I n c r e a s e
1971 1970 (D e c re a se )

P u rc h a s e s :
M a te r ia ls  f o r  m a n u fa c tu re d  p r o d u c ts $ 2 ,0 3 0 ,1 0 3 1 ,4 6 9 ,6 2 7 560,476
D i s t r i b u t o r s '  c h e m ic a ls 605 ,693 469 ,144 136,549
Drums, b a g s , and l i n e r s 269,694 174,754 94 ,940

D ire c t  la b o r 168,207 110,358 57 ,849
M a n u fa c tu rin g  e x p e n se s :

V a r ia b le :
P a y ro l l  t a x e s ,  h e a l th  i n s u r a n c e .

and p e rs o n n e l ex p en se 28 ,788 16,946 11,842
M ain tenance  la b o r 24 ,067 22,747 1 ,320
M ain tenance  and r e p a i r s 12,656 8 ,7 5 0 3 ,906
M ill  s u p p l ie s 29 ,130 29 ,043 87
F u e l ,  g a s ,  w a te r ,  and e l e c t r i c i t y 46 ,199 34 ,430 11,769
F r e ig h t  and e x p re s s :

D r iv e r s ' s a l a r i e s 81 ,726 63 ,296 18,430
Gas and o i l 6 ,0 8 9 3,528 2 ,561
M ain tenance  and r e p a i r s 13,101 5 ,563 7 ,538
F r e ig h t  o u t ,  le a s e d 187,133 119,743 67 ,390
F r e ig h t  o u t ,  in d e p e n d e n t 43 ,668 47,088 (3 ,4 2 0 )

W arehouse la b o r 27 ,977 19,726 8 ,251
T ra v e l 7 ,7 4 0 5,597 2 ,1 4 3
M is c e lla n e o u s 4 ,4 7 8 1,705 2 ,7 7 3

F ix e d :
D e p r e c ia t io n :

B u ild in g 3 ,422 3,422 -
M achinery' and eq u ipm en t 51 ,777 42 ,864 8 ,9 1 3
L easeh o ld  im provem ents 5 ,637 4,756 881
T ruck 4 ,6 6 7 2,197 2 ,4 7 0

Rent 40 ,866 33,720 7 ,1 4 6
P ro p e rty  ta x e s 25 ,184 17,936 7 ,248
In su ra n c e 40 ,558 29,503 11,055

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

D educt in c r e a s e  in  i n v e n t o r i e s :
I n v e n to r ie s  a t  end o f  y e a r 480 ,156 ^00,699 179,457
I n v e n to r ie s  a t  b e g in n in g  o f y e a r 300 ,699 240,392 60 ,307

179,457 60,307 119 ,150

$ 3 ,5 7 9 ,1 0 3 2 ,6 7 b ,136 902 ,967
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8 S chedu le  2

CHAS. S. TANNER CO•

S e l l i n g ,  L a b o ra to ry ,  G e n e ra l and A d m in is t r a t iv e E xpenses

Y ear ended December 31, 1971
w ith  c o m p a ra tiv e  f ig u r e s f o r  1970

I n c re a s e
1971 1970 (D e c re a se )

S e l l i n g  e x p e n se s :
S a l a r i e s  and com m issions $ 296 ,361 220 ,846 75,515
T ra v e l 39 ,616 25 ,795 13,821
A utom obile  e x p e n se s 25 ,720 18,247 7 ,473
E n te r ta in m e n t 38 ,790 35,357 3,433
A d v e r t i s in g 17,957 23 ,016 (5 ,0 5 9 )
Sam ples 5 ,1 2 2 - 5 ,122
P a y r o l l  ta x e s  and h e a l th  in s u ra n c e 9 ,8 5 3 5 ,616 4 ,237
T elep h o n e  and te le g r a p h 12,119 6 ,7 9 3 5 ,326
M is c e 1lan e o u s 1 ,330 1 ,443 ____LU 3)

4 4 6 ,8b8 337 ,113 109,755

L a b o ra to ry  e x p e n se s :
S a l a r i e s 189,273 172,338 16,935
P a y r o l l  t a x e s ,  h e a l th  in s u r a n c e ,

and p e rs o n n e l  expense 11,285 12,207 (922)
Equipm ent m a in te n a n c e  and r e p a i r s 5 ,411 1 ,963 3,448
S u p p l ie s 16,221 16,355 (134)
Dues and l i b r a r y 2 ,3 6 3 1,768 595
T elephone 2 ,9 7 2 - 2,972
T ra v e l 3 ,1 9 0 3,117 73
A utom obile  e x p en ses 580 552 28
E n te r ta in m e n t 111 80 31
P r o f e s s io n a l  s e r v i c e s 3 ,795 4 ,6 0 0 (805)
U t i l i t i e s 2 ,2 7 2 - 2 ,272
D e p r e c i a t i o n :

M ach inery  and equ ipm en t 3 ,815 3 ,392 423
L e a seh o ld  im provem ents 2 ,7 3 5 1,629 1,106
F u r n i tu r e  and f i x t u r e s 809 326 483

Rent 3 ,7 3 3 - 3 ,733
M is c e lla n e o u s 747 433 314

249 ,312 218 ,760 30,552

(C o n tin u e d )
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CHAS. S . TANNER CO.

S e l l i n g ,  L a b o ra to ry ,  G e n e ra l and Admi n i s t r a t i v e  E x p e n se s , C on tinued

9 S ch ed u le  2 ,C o n t .

1971 1970
Inc r e a s e  

(D e c re a se )
G e n e ra l and a d m in i s t r a t iv e  e x p e n se s :

O f f ic e  s a l a r i e s $ 53 ,815 4 4 ,3 5 6 9 ,4 5 9
P r o f i t  s h a r in g  and o th e r  in c e n t iv e  pay 23 ,352 12 ,050 11,302
P a y r o l l  t a x e s ,  h e a l th  in s u r a n c e ,  and

p e rs o n n e l exp en ses 9 ,266 5 ,6 8 2 3 ,584
Employee w e lfa re 1,365 1 ,399 (34)
J a n i t o r i a l  s e r v ic e 2 ,486 4 ,8 8 3 (2 ,397 )
Equipm ent m ain ten an ce  and r e p a i r s 4 ,3 2 6 4 ,1 7 4 152
S ta t io n e r y  and s u p p l i e s 9 ,246 11,722 (2 ,476 )
P o s tag e 3 ,239 2 ,7  74 465
T elephone  and t e le g r a p h 15,726 14,502 1 ,224
C o n tr ib u t io n s 1,204 1,657 (453)
P r o ie s s io n a l  s e r v ic e s 322 182 140
Rent 1 ,867 - 1 ,867
T ra v e l 709 54 7 162
U t i l i t i e s
D e p r e c ia t io n :

740 740

L easeh o ld  im provem ents 820 428 392
F u r n i tu r e  and f i x t u r e s 2 ,648 2 ,504 144
S ig n s 279 451 (172)

M is c e lla n e o u s 1,359 1 ,809 (450)

E x e c u tiv e  o f f i c e  e x p e n se s :

132,769 109 ,120 23 ,649

O f f i c e r s '  s a l a r i e s  and bonuses 216 ,000 169 .071 46 ,929
O ff ic e  s a l a r i e s 27 ,824 30 ,837 (3 ,0 1 3 )
P a y r o l l  ta x e s 2 ,182 2 ,2 2 6 (44)
H e a lth  in su ra n c e  and p e rs o n n e l expense 3,472 2 ,0 1 4 1 ,458
Employee w e lfa re 66 3 2 ,1 3 3 (1 ,470 )
Equipm ent m ain ten an ce 898 745 153
S ta t io n e r y  and s u p p l ie s 2 ,435 1 ,819 616
Pos tag e 1,186 1 ,256 (70)
T elephone and t e l e g ia p b 6 ,912 5 ,7 5 0 1 ,162
D ata p ro c e s s in g 5 ,450 6 ,0 7 2 (622)
T ax es , n o n p a y ro ll 460 1 ,236 ( 776)
P r o f e s s io n a l  s e r v ic e s
I n s u r a n c e :

17,892 12,008 5 ,884

O f f i c e r s '  l i f e 10,884 9 ,887 997
G en era l - (29) 29

Dues and s u b s c r ip t i o n s 2 ,266 3 ,188 (922)
T ra v e l 7 ,603 7 ,1 9 3 410
A utom obile  expense 4 ,1 4 3 4 ,0 0 6 137
E n te r ta in m e n t
D e p r e c ia t io n .

6 ,8 8 8 5 ,7 6 7 1 ,121

B u ild in g 3 ,422 3 ,422 -
F u r n i tu r e  and f i x t u r e s 1 ,966 2 ,0 3 4 (68)
A utom obiles 2 ,334 2 ,0 3 3 301

M is c e lla n e o u s 2 ,596 3 ,302 120b)

327,476 2 7 5 ,9 7 0 51 ,506

$ 1 ,1 5 6 ,4 2 5 940^963

210
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10 S ch ed u le  3

CHAS. S , TANNER CO.

P r o p e r ty ,  P la n t  and Equipm ent and A ccum ulated  D e p r e c ia t io n

Year ended December 31 , 1971

A sse t A ccum ulated  d e p r e c ia t io n

B alance S a le s  and B alance B a lan ce S a le s  and B alance accum ula ted

D e c .31 ,1970 A d d it io n s r e t i r e m e n t s D e c .31,1971 D e c .31 .1970 A d d it io n s r e t i r e m e n ts Dec,3 1 ,1 9 7 1 D e c .31.1970

Land $ 98 ,403 9 8 ,4 0 3 9 8 ,4 0 3

B u ild in g 130,149 9 ,1 2 9 139 ,278 11 ,828 7 ,126 18 ,954 118,321

M achinery  and equ ipm en t 566,188 6 2 ,2 6 9 628 ,457 221 ,651 55 ,592 277 ,243 344,537

L easeho ld  im provem ents 85 ,666 26 ,462 112 ,128 54 ,8 9 5 9 ,1 9 2 64 ,087 30,771

• O f f ic e  f u r n i t u r e 50 ,945 14 ,915 6 5 ,8 6 0 2 3 ,8 3 6 5 ,4 2 3 29 ,259 27 ,1 0 9

•
• A utos and t ru c k 43 ,655 8 ,6 5 3 3 ,7 6 0 4 8 ,5 4 8 18 ,258 7 ,002 3 ,760 21 ,500 25,397

B u ild in g  s ig n s 6 ,3 4 3 595 6 ,9 3 8 3 ,967 279 4 ,2 4 6 2 ,376

C o n s tru c t io n  in  p ro g re s s 512 145 .013 145 ,525 512

$ 981 ,861 267 ,036 3 ,7 6 0 1 ,2 4 5 ,1 3 7 334 ,435 84 ,614 3 ,760 4 1 5 ,2 8 9 647 ,426

Cost le s s

P e rc e n t  o f  c o s t ,  e x c lu d in g  land

P e rc e n t  o f  a v e ra g e  c o s t ,  e x c lu d in g  
la n d ,  d u r in g  y e a r  (8.4% in  1970)

37.9% 36.2%

8.3%
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RESOLUTION

STATE OF SOUTH CAROLINA BUDGET AND CONTROL BOARD

WHEREAS, h e r e t o f o r e  t h e  C o u n ty  B o ard  o f  C o m m is s io n e rs  

o f  S p a r t a n b u r g  C o u n ty  ( t h e  C o u n ty  B o a rd )  d i d ,  p u r s u a n t  t o  A c t 

N o. 103 o f  t h e  A c ts  o f  t h 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  1967 ( th e  A c t ) , p e t i t i o n  t h e  S t a t e  

B u d g e t  a n d  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 ard ) 

s e e k i n g  t h e  a p p r o v a l  o f  t h e  S t a t e  B o a rd  t o  an u n d e r t a k i n g  by th e  

C o u n ty  B o a rd  p u r s u a n t  t o  t h e  A c t ,  and

WHEREAS, t h e  p r o p o s e d  u n d e r t a k i n g  c o n s i s t s  o f  t h e  

a c q u i s i t i o n  by  t h e  C o u n ty  B o a rd  o f  a p a r c e l  o f  la n d  l o c a t e d  n e a r  

t h e  Town o f  W o o d ru f f ,  i n  S p a r t a n b u r g  C o u n ty ,  an d  t h e  c o n s t r u c t i o n  

o f  im p r o v e m e n ts  t h e r e o n ;  a n d  r h e  C o u n ty  B o ard  p r o p o s e s  t o  f i n a n c e  

t h e  a c q u i s i t i o n ,  c o n s t r u c t i o n  an d  im p ro v e m e n t o f  t h e  s a i d  f a c i l i ­

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

t h e  b u i l d i n g  an d  e q u ip m e n t  t o  b e  l o c a t e d  t h e r e o n  c o n s t i t u t i n g  t h e  

s a i d  f a c i l i t i e s  b e in g  h e r e i n a f t e r  r e f e r r e d  to  a s  t h e  P r o j e c t )  by  

t h e  i s s u a n c e  o f  B onds p u r s u a n t  t o  t h e  A c t ,  and t o  l e a s e  t h e  sam e 

t o  C h a s . S . T a n n e r  C o . ,  a R hode I s l a n d  c o r p o r a t i o n  ( L e s s e e ) ;  an d

WHEREAS, t h e  P r o j e c t  i s  t o  b e  l e a s e d  t o  t h e  L e s s e e  a t  

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

S p a r t a n b u r g  C o u n ty  h e r e a f t e r  r e f e r r e d  t o ,  and  c o s t s  and  e x p e n s e s  

r e s u l t i n g  fro m  t h e  i s s u a n c e  t h e r e o f ;  an d

WHEREAS, i n  o r d e r  t o  f i n a n c e  t h e  P r o j e c t  t h e  C o u n ty  

B o a rd  p r o p o s e s  t o  p r o v i d e  f o r  a n  i n i t i a l  i s s u e  o f  $ 1 ,0 0 0 ,0 0 0  

S p a r t a n b u r g  C o u n ty  F i r s t  M o r tg a g e  I n d u s t r i a l  R ev en u e  B onds p u r ­

s u a n t  t o  t h e  A c t p a y a b le  fro m  t h e  r e n t a l s  d e r i v e d  fro m  t h e  L e s s e e  

a n d  a d d i t i o n a l l y  s e c u r e d  by  a T r u s t  I n d e n t u r e  b e tw e e n  S p a r t a n b u r g  

C o u n ty  a n d  S o u th e r n  Bank a n d  T r u s t  C om pany, a s  T r u s t e e ;  and
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WHEREAS, t h e  fo rm  o f  t h e  L e a se  A g re e m e n t b e tw e e n  

S p a r t a n b u r g  C o u n ty  an d  t h e  L e s s e e  an d  th e  s a i d  T r u s t  I n d e n t u r e  

h a v e  b e e n  c o n s i d e r e d  by  t h i s  B o a rd :

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

CONTROL BOARD IN MEETING DULY ASSEMBLED:

1 .  I t  h a s  b e e n  fo u n d  a n d  d e t e r m in e d  by th e  S t a t e

B o a r d :

(a ) T h a t  t h e  s t a t e m e n t  o f  f a c t s  s e t  f o r t h  i n  t h e  

r e c i t a l s  t o  t h i s  R e s o l u t i o n  a r e  i n  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 h a t  t h e  C o u n ty  B o ard  h a s  f i l e d  a p r o p e r  p e t i ­

t i o n  t o  t h e  S t a t e  B o a rd  e s t a b l i s h i n g  a r e a s o n a b l e  e s t i m a t e  o f  

t h e  c o s t  o f  t h e  P r o j e c t ,  a g e n e r a l  sum m ary o f  t h e  te r m s  a n d  

c o n d i t i o n s  o f  t h e  L e a s e  a n d  t h e  T r u s t  I n d e n t u r e  t o  b e  m ade by  

t h e  C o u n ty  B o a rd  a n d  h a s  e s t a b l i s h e d  t h a t  t h e  L e s s e e  w i l l  p a y  

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

S e c t i o n  6 o f  t h e  A c t .

(c ) T h a t  t h e  P r o j e c t ,  w i l l  p r o v i d e  e m p lo y m e n t f o r  

a p p r o x i m a t e l y  16 p e r s o n s ,  an d  w i l l  b e  o f  b e n e f i t  t o  S p a r t a n b u r g  

C o u n ty  a n d  a d j o i n i n g  a r e a s .

(d) T h a t  t h e  P r o j e c t  i s  i n t e n d e d  t o  p ro m o te  t h e  p u r ­

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

r e s u l t s .

2 . On t h e  b a s i s  o f  t h e  f o r e g o i n g  f i n d i n g s  t h e  p ro p o s e d  

u n d e r t a k i n g  o f  t h e  C o u n ty  B o a rd  t o  a c q u i r e  t h e  l a n d  i n c l u d e d  i n  

t h e  P r o j e c t ,  and  t o  f i n a n c e  th e  c o n s t r u c t i o n  o f  t h e  b u i l d i n g  

t h e r e o n  an d  t h e  a c q u i s i t i o n  o f  th e  n e c e s s a r y  m a c h in e r y  an d  e q u i p ­

m e n t ,  t o  l e a s e  t h e  P r o j e c t  to  t h e  L e s s e e  an d  t o  f i n a n c e  t h e  c o s t  

o f  a c q u i r i n g  an d  im p r o v in g  th e  P r o j e c t  th r o u g h  t h e  i n i t i a l  i s s u ­

a n c e  o f  $ 1 ,0 0 0 ,0 0 0  S p a r t a n b u r g  C o u n ty  F i r s t  M o r tg a g e  I n d u s t r i a l  

R ev en u e  B o n d s , p a y a b le  f ro m  t h e  r e v e n u e s  t o  b e  d e r i v e d  fro m  t h e  

l e a s i n g  o f  t h e  P r o j e c t ,  an d  a d d i t i o n a l l y  s e c u r e d  by  t h e  s a i d  

T r u s t  I n d e n t u r e ,  a l l  p u r s u a n t  t o  t h e  A c t ( i n c l u d i n g  c h a n g e s  i n  

a n y  d e t a i l s  o f  t h e  s a i d  f i n a n c i n g  a s  f i n a l l y  c o n su m m ate d  w h ic h
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do n o t  m a t e r i a l l y  a f f e c t  t h e  s a i d  u n d e r t a k i n g ) , b e  and  t h e  sam e 

i s  h e r e b y  a p p r o v e d .

3 . N o t i c e  o f  t h e  a c t i o n  t a k e n  by t h e  S t a t e  B o a rd  in  

g i v i n g  a p p r o v a l  t o  t h e  u n d e r t a k i n g  o f  S p a r t a n b u r g  C o u n ty  a b o v e  

d e s c r i b e d  in  p a r a g r a p h  2, s u p r a ,  s h a l l  b e  p u b l i s h e d  i n  THE 

SPARTANBURG HERALD, a n e w s p a p e r  h a v in g  g e n e r a l  c i r c u l a t i o n  i n  

S p a r t a n b u r g  C o u n ty .

4 . T h a t  n o t i c e  t o  b e  p u b l i s h e d  s h a l l  b e  in  fo rm  s u b ­

s t a n t i a l l y  a s  s e t  f o r t h  a s  EXHIBIT "A" o f  t h i s  R e s o l u t i o n .
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EXHIBIT "A"

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

OF SOUTH CAROLINA FOR THE YEAR 
1967

N o t i c e  i s  h e r e b y  g iv e n  t h a t  f o l l o w i n g  t h e  f i l i n g  o f  

a P e t i t i o n  by t h e  C o u n ty  B o a rd  o f  C o m m is s io n e rs  o f  S p a r t a n b u r g  

C o u n ty  ( t h e  C o u n ty  B o a rd ) t o  t h e  S t a t e  B u d g e t an d  C o n t r o l  B o a rd  

o f  S o u th  C a r o l i n a  ( th e  S t a t e  B o a r d ) , a p p r o v a l  h a s  b e e n  g iv e n  

by  t h e  S t a t e  B o a rd  t o  t h e  f o l l o w i n g  u n d e r t a k i n g  ( i n c l u d i n g  

c h a n g e s  i n  any  d e t a i l s  o f  t h e  s a i d  f i n a n c i n g  a s  f i n a l l y  c o n su m ­

m a te d  w h ic h  do n o t  m a t e r i a l l y  a f f e c t  t h e  s a i d  u n d e r t a k i n g ) ,  v i z . :

The a c q u i s i t i o n  by  t h e  C o u n ty  B o a rd  o f  a  p a r c e l  o f  l a n d  

c o n t a i n i n g  244 a c r e s  n e a r  t h e  Town o f  W o o d ru f f ,  i n  S p a r t a n b u r g  

C o u n ty ,  t h e  c o n s t r u c t i o n  o f  a b u i l d i n g  t h e r e o n ,  a n d  t h e  a c q u i s i ­

t i o n  o f  t h e  n e c e s s a r y  m a c h in e r y  a n d  e q u ip m e n t  ( t h e  s a i d  t r a c t  o f  

l a n d ,  e q u ip m e n t  a n d  m a c h in e r y  c o n s t i t u t i n g  t h e  s a i d  f a c i l i t i e s  

b e in g  h e r e i n a f t e r  r e f e r r e d  t o  a s  t h e  P r o j e c t ) , a l l  o f  w h ic h  w i l l  

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

in g  s u c h  f la m m a b le  c h e m i c a l s  a s  v i n y l e  a c e t a t e ,  a c r y l a t e  m om ier 

a n d  c r y o g e n i c  e t h y l e n e .  To f i n a n c e  t h e  a c q u i s i t i o n  a n d  im p r o v e ­

m en t o f  t h e  P r o j e c t ,  t h e  C o u n ty  B o a rd  w i l l  i n i t i a l l y  i s s u e  

$ 1 ,0 0 0 ,0 0 0  o f  S p a r t a n b u r g  C o u n ty  F i r s t  M o r tg a g e  I n d u s t r i a l  R ev en u e  

B onds ( t h e  B onds) p u r s u a n t  t o  A c t No. 103 o f  t h e  A c ts  o f  t h e  

S o u th  C a r o l i n a  G e n e r a l  A sse m b ly  f o r  t h e  y e a r  1 9 6 7 , a s  a m en d e d .

T he  C o u n ty  B o a rd  w i l l  l e a s e  t h e  P r o j e c t  to  C h a s . S . T a n n e r  C o . ,  

a R hode I s l a n d  c o r p o r a t i o n  ( L e s s e e ) , u n d e r  a L e a s e  A g re e m e n t 

a n d  t h e  B onds o f  S p a r t a n b u r g  C o u n ty  w i l l  be  p a y a b le  s o l e l y  fro m  

t h e  r e n t a l s  t o  be  p a id  t o  t h e  C o u n ty  by t h e  L e s s e e ,  w h ic h  h a s  

i r r e v o c a b l y  c o v e n a n te d  a n d  a g r e e d  t o  p a y  w hen d u e ,  a l l  sum s
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r e q u i r e d  f o r  t h e  p r i n c i p a l  a n d  i n t e r e s t  t h e r e o n ,  an d  t h e  B onds 

w i l l  b e  a d d i t i o n a l l y  s e c u r e d  by a T r u s t  I n d e n t u r e  w h ic h  w i l l  

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

I n  a d d i t i o n ,  t h e  L e s s e e  h a s  a g r e e d  t o  p a y  a s  a d d i t i o n a l  

r e n t a l s  to  S p a r t a n b u r g  C o u n ty ,  t h e  S c h o o l  D i s t r i c t ,  an d  a l l  

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

o f  t a x e s ,  s u c h  a m o u n ts  a s  w o u ld  r e s u l t  f ro m  t a x e s  l e v i e d  on 

th e  P r o j e c t  by  S p a r t a n b u r g  C o u n ty ,  t h e  s a i d  S c h o o l  D i s t r i c t ,  

an d  t h e  s a i d  o t h e r  p o l i t i c a l  u n i t s  w h e r e in  t h e  P r o j e c t  i s  

s i t u a t e ,  i f  t h e  P r o j e c t  w e re  ow ned b y  t h e  L e s s e e ,  b u t  w i th  

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

w h ic h  w ould  b e  a f f o r d e d  t o  t h e  L e s s e e  i f  i t  w e re  t h e  o w n er

o f  t h e  P r o j e c t .

The L e a s e  by w h ic h  S p a r t a n b u r g  C o u n ty  w i l l  l e a s e  t h e  

P r o j e c t  to  t h e  L e s s e e  p r o v i d e s  t h a t  t h e  L e s s e e  may p u r c h a s e  t h e  

P r o j e c t  f o r  One D o l l a r  ($ 1 .0 0 )  u p o n  t h e  p a y m e n t i n  f u l l  o f  t h e

b o n d s .

When c o m p le te d ,  i t  i s  e s t i m a t e d  t h a t  t h e  P r o j e c t  w i l l  

p r o v id e  e m p lo y m en t f o r  a p p r o x i m a t e l y  16 p e r s o n s .

N o t i c e  i s  f u r t h e r  g iv e n  t h a t  an y  i n t e r e s t e d  p a r t y  may 

a t  an y  t im e  w i t h i n  tw e n ty  (20) d a y s  a f t e r  t h e  d a t e  o f  p u b l i c a t i o n  

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

a c t i o n  o f  t h e  S t a t e  B o ard  i n  a p p r o v in g  t h e  u n d e r t a k i n g  o f  t h e  

C o u n ty  B o ard  by  a c t i o n  d e  no v o  i n s t i t u t e d  i n  t h e  C o u r t  o f  Common 

P le a s  f o r  S p a r t a n b u r g  C o u n ty .

f t  THE STATE BUDGET AND CONTROL BOARD 

By: P . C . S m i th ,  S e c r e t a r y

PUBLICATION DATE:

_________________________ , 1973 .

2113



SPARTANBURG COUNTY, SOUTH CAROLINA

AND

SOUTHERN BANK AND TRUST COMPANY,

AS TRUSTEE

TRUST INDENTURE

D a te d  a s  o f  J u l y  1 , 1973
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TRUST INDENTURE

THIS TRUST INDENTURE m ade and  e n t e r e d  i n t o  a s  o f  t h e

f i r s t  day  o f  J u l y ,  1 9 7 3 , by  an d  b e tw e e n  SPARTANBURG COUNTY, 

a bo d y  p o l i t i c  a n d  c o r p o r a t e  a n d  a  p o l i t i c a l  s u b d i v i s i o n  o f  

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

t o  a s  t h e  " C o u n t y " ) , a s  p a r t y  o f  t h e  f i r s t  p a r t ,  an d  SOUTHERN 

; BANK AND TRUST COMPANY, a  b a n k in g  a s s o c i a t i o n  d u ly  o r g a n i z e d ,  

e x i s t i n g  a n d  a u t h o r i z e d  t o  a c c e p t  and  e x e c u te  t r u s t s  o f  t h e  

c h a r a c t e r  h e r e i n  s e t  o u t ,  u n d e r  an d  by  v i r t u e  o f  t h 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 ,  a s  T r u s t e e ,  p a r t y  o f  t h e  s e c o n d

II p a r t ;
::

WITNESSETH:

WHEREAS, t h e  C o u n ty , i s  a u t h o r i z e d  a n d  em p o w ered  by 

th e  p r o v i s i o n s  o f  A c t No. 103 o f  t h e  A c ts  o f  t h e  G e n e r a l  A ssem b ly  

H of 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 7 , a s  am ended 

J ( t h e  " A c t" )  t o  a c q u i r e ,  ow n, l e a s e ,  d i s p o s e  o f ,  a n d  m o r tg a g e  

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

d e v e lo p m e n t o f  S o u th  C a r o l i n a  w i l l  be p ro m o te d  an d  t r a d e  d e v e lo p e d  

by  in d u c in g  m a n u f a c t u r i n g  e n t e r p r i s e s  t o  l o c a t e  i n  S o u th  C a r o l i n a  

ii and  t h u s  u t i l i z e  a n d  em p lo y  m an p o w er an d  o t h e r  r e s o u r c e s  o f  

S o u th  C a r o l  n a ;  a n d

WHEREAS, t h e  C o u n ty  i s  f u r t h e r  a u t h o r i z e d  by t h e  A ct 

t o  i s s u e  re v e n u e  b o n d s  p a y a b l e  s o l e l y  fro m  th e  l e a s e  r e n t a l s ,  

r e v e n u e s  and  r e c e i p t s  fro m  a n y  s u c h  p r o j e c t  and  s e c u r e d  by 

a  p le d g e  o f  s a i d  l e a s e  r e n t a l s ,  r e v e n u e s  a n d  r e c e i p t s  a n d  

.b y  a m o r tg a g e  on t h e  l a n d ,  b u i l d i n g s ,  im p r o v e m e n ts ,  m a c h in e ry  

l| an d  e q u ip m e n t  so  a c q u i r e d ;  an d

WHEREAS, t h e  C o u n ty  h a s  m ade t h e  n e c e s s a r y  a r r a n g e m e n ts  

w i th  C h a s . S . T a n n e r  C o . ,  a c o r p o r a t i o n  o r g a n i z e d  and  e x i s t i n g
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u n d e r  t h e  la w s  o f  t h e  S t a t e  o f  R hode I s l a n d ,  a n d  d u ly  a u t h o r i z e d  

to  c o n d u c t  b u s i n e s s  i n  t h e  S t a t e  o f  S o u th  C a r o l i n a  ( h e r e i n a f t e r  

s o m e tim e s  r e f e r r e d  t o  a s  t h e  " L e s s e e ” ) ,  f o r  t h e  a c q u i s i t i o n  

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

n e c e s s a r y  l a n d ,  b u i l d i n g s ,  m a c h in e r y  a n d  e q u ip m e n t  i n  c o n n e c t i o n
II
i j t h e r e w i th  ( h e r e i n a f t e r  s o m e tim e s  r e f e r r e d  t o  a s  t h e  " P r o j e c t " )  

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

p r o v id e d  by  t h e  A c t ,  a n d  t h e  C o u n ty  h a s  f u r t h e r  e n t e r e d  i n t o  

a L e a se  A g re e m e n t w i t h  t h e  L e s s e e  s p e c i f y i n g  t h e  t e r n s  a n d  

c o n d i t i o n s  o f  t h e  a c q u i s i t i o n  o f  t h e  P r o j e c t  an d  t h e  l e a s i n g  

o f  t h e  sam e t o  t h e  L e s s e e ;  a n d

WHEREAS, t h e  e x e c u t i o n  a n d  d e l i v e r y  o f  t h i s  T r u s t  I n d e n t u r e  

( h e r e i n a f t e r  s o m e tim e s  r e f e r r e d  t o  a s  t h e  " I n d e n t u r e " )  h a v e  

b e e n  a u t h o r i z e d  by R e s o l u t i o n s  d u ly  a d o p te d  by t h e  B o a rd  o f  

C o u n ty  C o m m is s io n e rs  o f  S p a r t a n b u r g  C o u n ty  ( h e r e i n a f t e r  s o m e tim e s  

r e f e r r e d  t o  a s  t h e  "C o u n ty  B o a r d " ) ,  a s  e s t a b l i s h e d  by A c t 

No. 1035 o f  t h e  A c ts  o f  t h e  S o u th  C a r o l i n a  G e n e r a l  A sse m b ly  
'( f o r  t h e  y e a r  1 9 6 8 , a s  a m en d e d , a n d  th e  C o u n ty  in  a c c o r d a n c e  

w i th  t h e  r e q u i r e m e n t s  o f  S e c t i o n  14 o f  t h e  A c t h a s  s u b m i t t e d  

i t s  P e t i t i o n  t o  t h e  S t a t e  B u d g e t a n d  C o n t r o l  B o a rd  o f  S o u th  

C a r o l i n a ,  i n c l u d i n g  a  g e n e r a l  sum m ary o f  t h e  te r m s  a n d  c o n d i t i o n s  

o f  t h e  I n d e n t u r e ,  an d  t h e  S t a t e  B u d g e t an d  C o n t r o l  B o a rd  o f  

S o u th  C a r o l i n a  h a s  d u ly  a p p ro v e d  t h e  P r o j e c t  i n  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 e  A c t a n d  t h e r e b y  a u t h o r i z e d  t h e  

C o u n ty  B o a rd  t o  p r o c e e d  w i th  t h e  a c q u i s i t i o n  and  f i n a n c i n g  

o f  t h e  P r o j e c t .  N o t i c e  o f  t h e  a p p r o v a l  w as d u ly  p u b l i s h e d  

in  a n e w s p a p e r  h a v in g  g e n e r a l  c i r c u l a t i o n  i n  S p a r t a n b u r g  C o u n ty  

an d  n o t w i t h s t a n d i n g  m ore  th a n  tw e n ty  d a y s  h a v e  e l a p s e d  fro m  

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

made t o  t h e  v a l i d i t y  o f  s u c h  a p p r o v a l  a s  p r o v id e d  in  t h e  A c t;  and

l i
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WHEREAS, i t  h a s  b e e n  d e t e r m i n e d  t h a t  t h e  e s t i m a t e d  

A m o u n t i n i t i a l l y  n e c e s s a r y  t o  f i n a n c e  t h e  c o s t  o f  t h e  P r o j e c t ,  

i n c l u d i n g  n e c e s s a r y  e x p e n s e 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  

t h e  i s s u a n c e ,  s a l e  an d  d e l i v e r y  o f  B onds d e s i g n a t e d  a s  SPARTANBURG 

'COUNTY FIRST MORTGAGE INDUSTRIAL REVENUE BONDS, SERIES 1973 

(CHAS. S . TANNER CO. -  LESSEE) i n  t h 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  o f  $ 1 ,0 0 0 ,0 0 0  a s  h e r e i n a f t e r  p r o v i d e d ;  a n d

WHEREAS, t h e  i s s u a n c e  o f  s u c h  B onds u n d e r  t h e  A c t  h a s  

'[b een  i n  a l l  r e s p e c t s  d u ly  a n d  v a l i d l y  a u t h o r i z e d  by  r e s o l u t i o n s  

i jd u ly  p a s s e d  a n d  a p p r o v e d  by t h e  C o u n ty  B o a rd ; a n d

WHEREAS, t h e  $ 1 ,0 0 0 ,0 0 0  p r i n c i p a l  am o u n t o f  B onds t o  

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

t h e  T r u s t e e ' s  C e r t i f i c a t e  o f  A u t h e n t i c a t i o n  t o  b e  e n d o r s e d  

io n  s u c h  B o n d s , a r e  a l l  t o  b e  i n  s u b s t a n t i a l l y  t h e  f o l l o w i n g  

' 'f o r m ,  w i t h  n e c e s s a r y  a n d  a p p r o p r i a t e  v a r i a t i o n s ,  o m is s i o n s  

J a n d  i n s e r t i o n s  a s  p e r m i t t e d  o r  r e q u i r e d  by t h i s  I n d e n t u r e ,

>! t o  w i t :
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(FORM OF BOND)

UNITED STATES OF AMERICA

STATE OF SOUTH CAROLINA

SPARTANBURG COUNTY

FIRST MORTGAGE INDUSTRIAL REVENUE BOND, SERIES 1973 

(CHAS. S . TANNER CO. -  LESSEE)

Numbe r  _____________ $ 5 ,0 0 0 .0 0

KNOW ALL MEN BY THESE PRESENTS t h a t  S p a r t a n b u r g  C o u n ty , 

a  body  p o l i t i c  and  c o r p o r a t e ,  a n d  a p o l i t i c a l  s u b d i v i s i o n

o f  t h e  S t a t e  o f  S o u th  C a r o l i n a  ( h e r e i n a f t e r  c a l l e d  t h e  " C o u n ty " ) ,
!l
• f o r  v a l u e  r e c e i v e d  p r o m is e s  t o  p a y ,  b u t  o n ly  f ro m  t h e  s o u r c e  

|a n d  a s  h e r e i n a f t e r  p r o v i d e d ,  t o  b e a r e r ,  o r ,  i f  t h i s  Bond b e  

' r e g i s t e r e d ,  t o  t h e  r e g i s t e r e d  h o l d e r  h e r e o f ,  o n  J u l y  1 , 19___ ,

i t h e  p r i n c i p a l  sum o f  F iv e  T h o u sa n d  D o l l a r s  an d  in  l i k e  m an n er 

j t o  p a y  i n t e r e s t  on s a i d  sum fro m  d a t e  h e r e o f  a t  t h e  r a t e  o f

p e r  c e n tu m  (_______ %) p e r  annum  on J a n u a r y  1 , 1 9 7 4 , a n d

ij s e m i - a n n u a l l y  t h e r e a f t e r  on J u l y  1 a n d  J a n u a r y  1 o f  e a c h  y e a r  

'| u n t i l  s a i d  p r i n c i p a l  sum  i s  p a i d ,  e x c e p t  a s  t h e  p r o v i s i o n s  

i; h e r e i n a f t e r  s e t  f o r t h  w i t h  r e s p e c t  t o  r e d e m p t io n  p r i o r  to  

m a t u r i t y  may becom e a p p l i c a b l e  h e r e t o ,  p r i n c i p a l  o f ,  p re m iu m , 

i f  a n y ,  an d  i n t e r e s t  on t h i s  Bond b e in g  p a y a b l e  i n  l a w f u l  

j! m oney o f  t h e  U n i te d  S t a t e s  o f  A m e ric a  a t  t h e  p r i n c i p a l  o f f i c e  

j o f  S o u th e r n  Bank a n d  T r u s t  C om pany, i n  t h e  C i t y  o f  G r e e n v i l l e ,

ii S t a t e  o f  S o u th  C a r o l i n a ,  o r  i t s  s u c c e s s o r  i n  t r u s t .

T h is  Bond i s  o n e  o f  an  a u t h o r i z e d  s e r i e s  o f  B onds i n  

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  $ 1 ,0 0 0 ,0 0 0  i s s u e d  f o r  t h e  

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

o f  c h e m i c a l s ,  and  l e a s i n g  t h e  sam e t o  C h a s . S .  T a n n e r  Co. , a 

Rhode I s l a n d  c o r p o r a t i o n  ( h e r e i n a f t e r  r e f e r r e d  t o  a s  t h e  " L e s s e e " )  

( th e  l a n d ,  b u i l d i n g s ,  e q u ip m e n t  a n d  m a c h in e r y  c o m p r i s in g  s u c h
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i n d u s t r i a l  f a c i l i t i e s  b e i n g  h e r e i n a f t e r  c a l l e d  t h e  " P r o j e c t ” ) 

a n d  p a y in g  n e c e s s a r y  e x p e n s e s  i n c i d e n t a l  t h e r e t o  s o  a s  t o  

t h e r e b y  p ro m o te  i n d u s t r y  a n d  d e v e lo p  t r a d e  in  S o u th  C a r o l i n a .  

/ S a i d  B onds a r e  i s s u e d  u n d e r  a n d  a r e  t o  b e  e q u a l l y  a n d  r a t a b l y  

's e c u r e d  and  e n t i t l e d  t o  t h e  p r o t e c t i o n  g iv e n  by  a T r u s t  I n d e n t u r e  

( h e r e i n a f t e r  c a l l e d  t h e  " I n d e n t u r e " ) , d a t e d  a s  o f  J u l y  1 ,

'! l9 7 3 ,  d u ly  e x e c u te d  a n d  d e l i v e r e d  by t h e  C o u n ty  t o  S o u th e r n  

HBank a n d  T r u s t  C om pany, a s  T r u s t e e  ( t h e  t e r m  " T r u s t e e "  w h e re  

'(u s e d  h e r e i n  r e f e r r i n g  c o l l e c t i v e l y  t o  s a i d  T r u s t e e  o r  i t s  

I s u c c e s s o r s  in  s a i d  t r u s t ) .  T he P r o j e c t  h a s  b e e n  l e a s e d  t o  

t h e  L e s s e e  u n d e r  an d  p u r s u a n t  t o  a L e a s e  A g re e m e n t b e tw e e n  

j; t h e  C o u n ty  an d  t h e  L e s s e e  d a t e d  a s  o f  J u l y  1 , 1973  ( h e r e i n  

' r e f e r r e d  t o  a s  t h e  " L e a s e  A g r e e m e n t" ) .  U n d e r  t h e  L e a s e  A g re e m e n t 

/ t h e  L e s s e e  m u s t p ay  t o  t h e  C o u n ty  s u c h  r e n t a l s  a s  w i l l  b e  

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

and  i n t e r e s t  on t h e  B o n d s  a s  t h e  sam e m a tu r e  a n d  becom e d u e  

a n d , u n d e r  t h e  L e a se  A g re e m e n t i t  i s  t h e  o b l i g a t i o n  o f  t h e  

L e s s e e  t o  p ay  t h e  c o s t  o f  m a i n t a i n i n g  t h e  P r o j e c t  i n  go o d  

r e p a i r  a n d  t o  k e e p  i t  p r o p e r l y  i n s u r e d .  C o p ie s  o f  t h e  I n d e n t u r e  

■and t h e  L e a se  A g re e m e n t a r e  on f i l e  a t  t h e  p r i n c i p a l  o f f i c e  

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

/ a r e  r e c o r d e d  in  t h e  o f f i c e  o f  t h e  R. M. C. f o r  S p a r t a n b u r g  

C o u n ty , S o u th  C a r o l i n a ,  a n d  r e f e r e n c e  i s  m ade t o  t h e  I n d e n t u r e

/ and  t h e  L e a s e  A g re e m e n t f o r  a d e s c r i p t i o n  o f  t h e  s e c u r i t y ,  

t h e  p r o v i s i o n s ,  am ong o t h e r s ,  w i th  r e s p e c t  t o  t h e  n a t u r e  an d  

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

I; f o r  t h e  P r o j e c t ,  t h e  r i g h t s  a n d  r e m e d ie s  o f  t h e  h o l d e r s  o f  

: th e  B onds a n d  t h e  c o u p o n s  a p p e r t a i n i n g  t h e r e t o ,  t h e  r i g h t s ,  

i! d u t i e s  an d  o b l i g a t i o n s  o f  t h e  C o u n ty ,  t h e  L e s s e e ,  an d  t h e  

T r u s t e e ,  an d  t h e  t e r m s  u p o n  w h ic h  t h e  B onds a r e  i s s u e d  a n d  

i s e c u r e d .
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As p r o v id e d  in  t h e  I n d e n t u r e ,  b o n d s  o f  o t h e r  s e r i e s  

' r a n k i n g  e q u a l l y  w i th  t h e  B onds o f  t h e  s e r i e s  o f  w h ic h  t h i s  i s  

! o n e  may b e  i s s u e d ,  an d  s u c h  a d d i t i o n a l  b o n d s  may v a r y  i n  s u c h  

m a n n e r a s  i s  p r o v i d e d  an d  p e r m i t t e d  in  t h e  I n d e n t u r e .

T h i s  Bond a n d  a p p u r t e n a n t  c o u p o n s  a r e  f u l l y  n e g o t i a b l e  

an d  s h a l l  p a s s  by d e l i v e r y ,  b u t  t h i s  Bond may b e  r e g i s t e r e d  

a s  t o  p r i n c i p a l  on t h e  r e g i s t r a t i o n  b o o k s  o f  t h e  C o u n ty  i n  

s a i d  p r i n c i p a l  o f f i c e  o f  t h e  T r u s t e e  a s  Bond R e g i s t r a r ,  upon  

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

r e g i s t r a t i o n  e n d o r s e d  h e r e o n  by  t h e  Bond R e g i s t r a r ,  an d  t h i s  

>Bond may t h e r e a f t e r  b e  t r a n s f e r r e d  on s u c h  b o o k s  a t  t h e  w r i t t e n  

r e q u e s t  o f  t h e  r e g i s t e r e d  h o l d e r  o r  by h i s  l e g a l  r e p r e s e n t a t i v e ,  

e v i d e n c e  o f  s u c h  t r a n s f e r  t o  b e  i n  l i k e  m a n n e r e n d o r s e d  h e r e o n .  

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

by d e l i v e r y  s h a l l  b e  r e s t o r e d ,  s u b j e c t ,  h o w e v e r , t o  s u c c e s s i v e  

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

B ond , i f  r e g i s t e r e d ,  u n l e s s  r e g i s t e r e d  t o  b e a r e r ,  s h a l l  b e  

^ p a y a b le  o n ly  t o  o r  up o n  t h e  o r d e r  o f  t h e  r e g i s t e r e d  h o l d e r  

o r  h i s  l e g a l  r e p r e s e n t a t i v e .  I n t e r e s t  a c c r u i n g  on t h i s  Bond 

w i l l  b e  p a i d  o n ly  on  p r e s e n t a t i o n  a n d  s u r r e n d e r  o f  t h e  a t t a c h e d  

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

t i o n  o f  t h i s  Bond a s  t o  p r i n c i p a l  a s  a f o r e s a i d  w i l l  n o t  a f f e c t  

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

! t h a t  i f  up o n  r e g i s t r a t i o n  o f  t h i s  B ond , o r  a t  any  t im e  t h e r e a f t e r  

w h i l e  t h i s  Bond be  r e g i s t e r e d  i n  t h e  name o f  t h e  h o l d e r ,  t h e  

u n m a tu re d  c o u p o n s  a t t a c h e d  e v i d e n c i n g  i n t e r e s t  t o  b e  t h e r e a f t e r  

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

s t a t e m e n t  t o  t h a t  e f f e c t  w i l l  b e  e n d o r s e d  h e r e o n  by t h e  Bond 

R e g i s t r a r  an d  t h e r e a f t e r  i n t e r e s t  e v id e n c e d  by s u c h  s u r r e n d e r e d  

'c o u p o n s  w i l l  b e  p a i d  by c h e c k  o r  d r a f t  by t h e  Bond R e g i s t r a r

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

Bond by m a i l  t o  t h e  a d d r e s s  show n on t h e  r e g i s t r a t i o n  b o o k s .

T h is  B ond w hen s o  c o n v e r t e d  i n t o  a Bond 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  an d  i n t e r e s t  may be r e c o n v e r t e d  i n t o  a  c o u p o n  Bond 

a t  t h e  w r i t t e n  r e q u e s t  o f  t h e  r e g i s t e r e d  h o l d e r  an d  up o n  p r e s e n t a ­

t i o n  a t  t h e  o f f i c e  o f  s a i d  Bond R e g i s t r a r .  Upon s u c h  r e c o n v e r s i o n  

t h e  c o u p o n s  r e p r e s e n t i n g  t h e  i n t e r e s t  t o  becom e d u e  t h e r e a f t e r  

t o  t h e  d a t e  o f  m a t u r i t y  w i l l  a g a i n  b e  a t t a c h e d  t o  t h i s  Bond 

an d  a s t a t e m e n t  w i l l  b e  e n d o r s e d  t h e r e o n  by t h e  Bond R e g i s t r a r  

i n  t h e  r e g i s t r a t i o n  b la n k  on t h e  b a c k  o f  t h i s  Bond a s  t o  w h e th e r  

i t  i s  t h e n  r e g i s t e r e d  a s  t o  p r i n c i p a l  a lo n e  o r  p a y a b l e  t o

b e a r e r .

T he B onds o f  t h i s  s e r i e s  a r e  n o n c a l l a b l e  f o r  r e d e m p t io n  

p r i o r  t o  J u l y  1 , 1 9 8 3 , e x c e p t  i n  t h e  e v e n t  o f  (1) e x e r c i s e  by 

t h e  L e s s e e  o f  i t s  o p t i o n s  t o  p u r c h a s e  t h e  P r o j e c t  a s  p r o v id e d  

i n  S e c t i o n  1 1 .2  o f  t h e  L e a se  A g re e m e n t o r  (2 ) m a n d a to ry  p u r c h a s e  

o f  t h e  P r o j e c t  by t h e  L e s s e e  p u r s u a n t  t o  S e c t i o n  1 2 .2  o f  t h e  

L e a s e  A g re e m e n t.  I f  c a l l e d  f o r  r e d e m p t io n  i n  any  o f  s u c h  

e v e n t s ,  s u c h  B onds s h a l l  b e  s u b j e c t  t o  r e d e m p t io n  by  t h e  C o u n ty  

a t  any  t i m e ,  i n  w h o le  and  n o t  i n  p a r t ,  a t  t h e  p r i n c i p a l  am o u n t 

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

o n ly  i n  t h e  e v e n t  o f  r e d e m p t io n  a s  a  r e s u l t  o f  t h e  m a n d a to ry  

p u r c h a s e  o f  t h e  P r o j e c t  p u r s u a n t  t o  S e c t i o n  1 2 .2  o f  t h e  L e a se  

A g re e m e n t ,  a r e d e m p t io n  p rem ium  ( in  l i e u  o f  a l l  o t h e r  re d e m p ­

t i o n  p re m iu m s) e q u a l  t o  t h e  sum o f  ( a ) __ % 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 re d e em e d  an d  (b) an a d d i t i o n a l  am o u n t

d e t e r m in e d  by m u l t i p l y i n g  ___________  o f  t h e  a n n u a l  i n t e r e s t  on

e a c h  B ond re d e em e d  by t h e  n u m b er o f  ___ - d a y  p e r i o d s , o r  f r a c t i o n

t h e r e o f ,  b e tw e e n  t h e  d a t e  a s  o f  w h ic h  i n t e r e s t  on t h e  B onds 

b eco m es (o r  i s  d e te r m in e d  t o  b e  a s  p r o v id e d  in  S e c t i o n  1 2 .2  o f

v i i
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i t h e  L e a s e  A g re e m e n t)  t a x a b l e  and  th e  r e d e m p t io n  d a t e ,  b u t  in  

no  e v e n t  s h a l l  t h e  r e d e m p t io n  p rem iu m  f o r  any  Bond re d e e m e d  

e x c e e d  12% o f  th e  p r i n c i p a l  a m o u n t t h e r e o f .  I f  i t  s h a l l  o c c u r  

t h a t  any  Bond s h a l l  h a v e  b e e n  p a i d  o r  r e t i r e d  s u b s e q u e n t  t o  

t h e  d a t e  a s  o f  w h ic h  s u c h  i n t e r e s t  on  t h e  Bonds b e ca m e  ( o r  w as 

d e te r m in e d  t o  h a v e  b e co m e ) t a x a b l e ,  b u t  p r i o r  t o  t h e  r e d e m p t io n  

o f  th e  B onds fro m  t h e  p u r c h a s e  p r i c e  d e r i v e d  fro m  t h e  m a n d a to ry  

p u r c h a s e  o f  t h e  P r o j e c t  by  t h e  L e s s e e  p u r s u a n t  t o  S e c t i o n  1 2 .2  

o f  t h e  L e a s e  A g re e m e n t, th e n  in  s u c h  e v e n t  t h e  h o l d e r  o f  an y  

s u c h  Bond on  t h e  o c c a s i o n  o f  i t s  p a y m e n t (w h e th e r  a t  m a t u r i t y

i o r  by r e d e m p t io n )  s h a l l  b e  e n t i t l e d  t o  r e c e i v e  f ro m  t h e  p u r c h a s e  

p r i c e  t o  be  p a i d  by  th e  L e s s e e  p u r s u a n t  t o  S e c t i o n  1 2 .2  o f  t h e  

L e a se  A g re e m e n t a p re m iu m  c o m p u te d  a s  a f o r e s a i d  t o  t h e  d a t e  o f  

p a y m e n t o r  r e d e m p t io n  l e s s  an y  o p t i o n  r e d e m p tio n  p rem iu m  p r e ­

v i o u s l y  p a i d  on s u c h  B ond.

The B onds o f  t h i s  s e r i e s  m a t u r i n g  on J u ly  1 ,  1984 a n d  

t h e r e a f t e r  a r e  a l s o  s u b j e c t  t o  r e d e m p t io n  by  th e  C o u n ty  p r i o r  

t o  m a t u r i t y  on a n y  i n t e r e s t  p a y m e n t d a t e  on o r  a f t e r  J u l y  1 ,

!j 1 9 8 3 , i n  w h o le  o r  i n  p a r t ,  i n  i n v e r s e  o r d e r  o f  t h e i r  m a t u r i t i e s  

( l e s s  th a n  a l l  o f  t h e  B onds o f  a  s i n g l e  m a t u r i t y  t o  b e  s e l e c t e d  

by l o t  by t h e  T r u s t e e  a t  t h e  r e d e m p t io n  p r i c e s  ( e x p r e s s e d  a s  

p e r c e n t a g e s  o f  p r i n c i p a l  am o u n t)  s e t  f o r t h  in  t h e  t a b l e  b e lo w , 

p l u s  a c c r u e d  i n t e r e s t  t o  t h e  r e d e m p t io n  d a t e :

R e d e m p tio n  D a te s  
( d a t e s  i n c l u s i v e )

J u l y  1 , 1984 to  J u l y  1, 1 9 8 6 . . . 
J u l y  1 , 1987 to  J u l y  1 , 1 9 8 9 . . . 
J u l y  1 , 1990 to  J a n u a r y  1 , 1992 .

R e d e m p tio n  P r i c e

. . . 104%

. . . 103%

. . . 102%

In  t h e  e v e n t  an y  o f  t h e  B onds a r e  c a l l e d  f o r  r e d e m p t io n  

a s  a f o r e s a i d ,  n o t i c e  t h e r e o f  s p e c i f y i n g  t h e  B onds t o  be  re d e e m e d  

s h a l l  b e  g iv e n  by  p u b l i c a t i o n  n o t  l e s s  th a n  t h i r t y  d a y s  a n d
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'n o t  m o re  t h a n  s i x t y  d a y s  p r i o r  t o  t h e  r e d e m p t io n  d a t e  i n  a  

^ n e w sp a p e r  o r  f i n a n c i a l  j o u r n a l  o f  g e n e r a l  c i r c u l a t i o n  p u b l i s h e d  

i n  t h e  C i ty  o f  New Y o rk , New Y o rk , a n d  i n  t h e  c a s e  o f  t h e  

r e d e m p t io n  o f  r e g i s t e r e d  B o n d s , up o n  m a i l i n g  a co p y  o f  t h e  

r e d e m p t io n  n o t i c e  b y  f i r s t  c l a s s  m a i l  a t  l e a s t  t h i r t y  d a y s  

p r i o r  t o  t h e  d a t e  f i x e d  f o r  r e d e m p t io n  t o  t h e  h o l d e r  o f  e a c h  

r e g i s t e r e d  Bond t o  b e  re d e e m e d  a t  t h e  a d d r e s s  show n o n  t h e  

r e g i s t r a t i o n  b o o k s ;  p r o v i d e d ,  h o w e v e r ,  t h a t  f a i l u r e  t o  g i v e  

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

t h e  v a l i d i t y  o f  an y  p r o c e e d i n g s  f o r  t h e  r e d e m p t io n  o f  B o n d s .

I f  a l l  o f  t h e  B onds t o  b e  re d e e m e d  a r e  r e g i s t e r e d  B o n d s , n o t i c e  

b y  m a i l i n g  g iv e n  by  f i r s t  c l a s s  m a i l  t o  t h e  h o l d e r  o r  h o l d e r s  

t h e r e o f ,  a t  t h e  a d d r e s s e s  show n on t h e  r e g i s t r a t i o n  b o o k s ,

’ n o t  l e s s  t h a n  t h i r t y  d a y s  p r i o r  t o  t h e  d a t e  f i x e d  f o r  r e d e m p t io n  

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

t h e  c a l l  f o r  r e d e m o t io n  n e e d  n o t  b e  g i v e n ,  a n d  f a i l u r e  d u ly  

•i t o  g i v e  s u c h  n o t i c e  by m a i l i n g ,  o r  any  d e f e c t  i n  t h e  n o t i c e ,

, t o  t h e  h o l d e r  o f  an y  r e g i s t e r e d  Bond d e s i g n a t e d  f o r  r e d e m p t io n  

■ s h a l l  n o t  a f f e c t  t h e  v a l i d i t y  o f  t h e  p r o c e e d i n g s  f o r  t h e  re d e m p ­

t i o n  o f  a n y  o t h e r  B ond . A l l  B onds s o  c a l l e d  f o r  r e d e m p t io n  

w i l l  c e a s e  t o  b e a r  i n t e r e s t  on  t h e  s p e c i f i e d  r e d e m p t io n  d a t e ,  

p r o v i d e d  f u n d s  f o r  t h e i r  r e d e m p t io n  a r e  on d e p o s i t  w i t h  t h e  

T r u s t e e  a n d  s h a l l  n o  l o n g e r  b e  p r o t e c t e d  by t h e  I n d e n t u r e  

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

i o f  t h e  I n d e n t u r e .  I f ,  b e c a u s e  o f  t h e  t e m p o r a r y  o r  p e r m a n e n t  

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

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

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

f o r  r e d e m p t io n  i n  t h e  m an n er h e r e i n  p r o v i d e d ,  t h e n  s u c h  p u b l i c a -  

t i o n  i n  l i e u  t h e r e o f  a s  s h a l l  b e  m ade w i th  t h e  a p p r o v a l  o f
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th e  T r u s t e e  s h a l l  c o n s t i t u t e  a s u f f i c i e n t  p u b l i c a t i o n  o f  n o t i c e .

T h is  Bond an d  t h e  s e r i e s  o f  w h ic h  i t  fo rm s  a  p a r t  a r e  

i s s u 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  an d  f o r  t h e  p u r p o s e s  

■ p r e s c r ib e d  by A c t No. 103 o f  t h e  A c ts  a n d  J o i n t  R e s o l u t i o n s  

e n a c t e d  a t  t h e  1967  S e s s i o n  o f  t h 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 ,  a s  a m e n d e d , a n d  p u r s u a n t  t o  r e s o l u t i o n s  

d u ly  a d o p te d  by t h e  B o a rd  o f  C o u n ty  C o m m is s io n e rs  o f  S p a r t a n b u r g  

C o u n ty  a n d  w i th  t h e  a p p r o v a l  o f  t h e  S t a t e  B u d g e t  a n d  C o n t r o l  

B o a rd  o f  S o u th  C a r o l i n a .  T h i s  Bond and t h e  s e r i e s  o f  w h ic h  

i t  fo rm s  a  p a r t  a n d  t h e  i n t e r e s t  c o u p o n s  a p p e r t a i n i n g  h e r e t o  

a r e  l i m i t e d  o b l i g a t i o n s  o f  t h e  C o u n ty  a n d  a r e  p a y a b l e  s o l e l y  

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

a m o u n ts  p a i d  b y  t h e  L e s s e e  p u r s u a n t  t o  S e c t i o n s  5 .5  o r  8 .7  

o f  t h e  L e a s e  A g re e m e n t)  d e r i v e d  fro m  t h e  l e a s i n g  o r  s a l e  o f  

t h e  P r o j e c t ,  w h ic h  h a s  b e e n  f i n a n c e d  th r o u g h  t h e  i s s u a n c e  

o f  t h e  B onds a n d  l e a s e d  t o  t h e  L e s s e e .

T h i s  Bond a n d  t h e  i n t e r e s t  c o u p o n s  a p p e r t a i n i n g  h e r e t o ,  

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

C o u n ty  w i t h i n  t h e  m e a n in g  o f  a n y  s t a t e  c o n s t i t u t i o n a l  p r o v i s i o n  

o r  s t a t u t o r y  l i m i t a t i o n  a n d  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  t o  a  p e c u n i a r y  l i a b i l i t y  o f  t h e  C o u n ty  o r  a c h a r g e  a g a i n s t  

i t s  g e n e r a l  c r e d i t  o r  t a x i n g  p o w e rs .

P u r s u a n t  t o  t h e  L e a s e  A g re e m e n t,  r e n t a l  p a y m e n ts  s u f f i c i e n t  

f o r  t h e  p ro m p t p a y m e n t when d u e  o f  t h e  p r i n c i p a l  o f ,  p re m iu m , 

i f  a n y ,  a n d  i n t e r e s t  on  t h e  B onds a r e  t o  be p a i d  t o  t h e  T r u s t e e  

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

c r e a t e d  by  t h e  C o u n ty  a n d  d e s i g n a t e d  " S p a r t a n b u r g  C o u n ty  I n d u s t r i a  

R ev en u e  Bond F u n d - - C h a s .  S . T a n n e r  C o . P r o j e c t "  an d  h a v e  b e e n  

p l e d g e d  f o r  t h a t  p u r p o s e ,  a n d  i n  a d d i t i o n  t h e  P r o j e c t  h a s  

b e e n  s u b j e c t e d  to  t h e  l i e n  o f  t h e  I n d e n t u r e  t o  s e c u r e  p a y m en t 

o f  s u c h  p r i n c i p a l  an d  i n t e r e s t  a n d  p re m iu m .
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The h o l d e r  o f  t h i s  Bond a n d  t h e  b e a r e r s  o f  t h e  c o u p o n s

a p p e r t a i n i n g  h e r e t o  s h a l l  h a v e  n o  r i g h t  t o  e n f o r c e  t h e  p r o v i s i o n s  

o f  t h e  I n d e n t u r e  o r  t o  i n s t i t u t e  a c t i o n  t o  e n f o r c e  t h e  c o v e n a n t s  

t h e r e i n ,  o r  t o  t a k e  an y  a c t i o n  w i t h  r e s p e c t  t o  any  e v e n t  o f  

d e f a u l t  u n d e r  t h e  I n d e n t u r e ,  o r  t o  i n s t i t u t e ,  a p p e a r  i n  o r  

d e f e n d  an y  s u i t  o r  o t h e r  p r o c e e d i n g s  w i th  r e s p e c t  t h e r e t o ,  

e x c e p t  a s  p r o v id e d  i n  t h e  I n d e n t u r e .  In  c e r t a i n  e v e n t s ,  on 

t h e  c o n d i t i o n s ,  in  t h e  m a n n e r a n d  w i th  t h e  e f f e c t  s e t  f o r t h  

| i n  th e  I n d e n t u r e ,  t h e  p r i n c i p a l  o f  a l l  o f  t h e  B onds i s s u e d  

u n d e r  t h e  I n d e n t u r e  a n d  th e n  o u t s t a n d i n g  may becom e o r  may 

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

t o g e t h e r  w i th  i n t e r e s t  a c c r u e d  t h e r e o n .  M o d i f i c a t i o n s  o r  

a l t e r a t i o n s  o f  th e  I n d e n t u r e ,  o r  o f  an y  s u p p le m e n ts  t h e r e t o ,  

may b e  made o n ly  t o  t h e  e x t e n t  a n d  i n  t h e  c i r c u m s t a n c e s  p e r m i t t e d  

by  t h e  I n d e n t u r e .

IT  IS  HEREBY CERTIFIED, RECITED AND DECLARED t h a t  a l l  

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

ib e  p e r fo rm e d  p r e c e d e n t  t o  a n d  i n  t h e  e x e c u t i o n  an d  d e l i v e r y  

o f  t h e  I n d e n t u r e  a n d  t h e  i s s u a n c e  o f  t h i s  Bond do e x i s t ,  h a v e  

h a p p e n e d  and  h a v e  b e e n  p e r f o r m e d  in  d u e  t i m e ,  fo rm  an d  m a n n e r

a s  r e q u i r e d  b y  la w ; a n d  t h a t  t h e  i s s u a n c e  o f  t h i s  Bond an d
I
j t h e  i s s u e  o f  w h ic h  i t  fo rm s  a p a r t ,  t o g e t h e r  w i th  a l l  o t h e r  

o b l i g a t i o n s  o f  t h e  C o u n tv ,  d o e s  n o t  e x c e e d  o r  v i o l a t e  an y

■I 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 .
j T h is  Bond a n d  t h e  i n t e r e s t  c o u p o n s  a p p e r t a i n i n g  h e r e t o

’s h a l l  n o t  be v a l i d  o r  becom e o b l i g a t o r y  f o r  an y  p u r p o s e  o r  

!: b e  e n t i t l e d  t o  an y  s e c u r i t y  o r  b e n e f i t  u n d e r  t h e  I n d e n t u r e  

u n t i l  t h e  T r u s t e e 's  c e r t i f i c a t e  o f  a u t h e n t i c a t i o n  h e r e o n  s h a l l

h a v e  b e e n  d u ly  e x e c u te d  by  t h e  T r u s t e e .
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IN WITNESS WHEREOF, S p a r t a n b u r g  C o u n tv ,  S o u th  C a r o l i n a ,

I h a s  c a u s e d  t h i s  Bond t o  be  e x e c u t e d  by t h e  C h a irm a n  o f  t h e  

B o a rd  o f  C o u n ty  C o m m is s io n e rs  o f  S p a r t a n b u r g  C o u n ty , by h i s  

j f a c s i m i l e  s i g n a t u r e ,  a n d  i t s  c o r p o r a t e  s e a l  t o  b e  im p r e s s e d  

; jh e r e o n ,  an d  a t t e s t e d  by  t h e  S e c r e t a r y  o f  i t s  s a i d  B o a rd  o f  

J C o u n ty  C o m m is s io n e r s ,  by  h i s  m a n u a l s i g n a t u r e ,  and  h a s  c a u s e d  

th e  i n t e r e s t  c o u p o n s  a t t a c h e d  t o  b e  e x e c u te d  by  t h e  f a c s i m i l e  

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

t h e  1 s t  d a y  o f  J u l y ,  1 9 7 3 .

SPARTANBURG COUNTY, SOUTH CAROLINA
(SEAL)

By _________________________ __________________
C h a irm a n  o f  t h e  B o a rd  o f  C o u n ty
C o m m is s io n e rs  o f  S p a r t a n b u r g  C o u n ty

A t t e s t :

S e c r e t a r y  o f  t h e  B o a rd  o f  C o u n ty
C o m m is s io n e rs  o f  S p a r t a n b u r g  C o u n ty

T h is  Bond i s  o n e  o f  t h e  B onds o f  t h e  i s s u e  d e s c r i b e d  in

[ th e  w i t h i n  m e n t io n e d  I n d e n t u r e .

SOUTHERN BANK AND TRUST COMPANY, 
a s  T r u s t e e

By _________________________
A u th o r iz e d  S i g n a t u r e

CERTIFICATE OF REGISTRATION

(T h e re  m u s t b e  n o  w r i t i n g  i n  t h e  s p a c e  b e lo w  
e x c e p t  by t h e  Bond R e g i s t r a r )

D a te  o f  
R e g i s t r a t i o n

Name o f M anner o f S i g n a t u r e  o f
R e g i s t e r e d  H o ld e r R e g i s t r a t i o n Bond R e g i s t r a r
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(FORM OF INTEREST COUPON)

I N o . __________  $___________________

On t h e  f i r s t  d ay  o f  _______________ , 1 9 ____ , S p a r t a n b u r g

C o u n ty ,  S o u th  C a r o l i n a  ( u n l e s s  t h e  B ond t o  w h ic h  t h i s  co u p o n  

a p p e r t a i n s  s h a l l  h a v e  b e e n  d u ly  c a l l e d  f o r  p r e v i o u s  r e d e m p t io n

| a n d  p a y m e n t o f  t h e  r e d e m p t io n  p r i c e  made o r  p r o v i d e d  f o r )  

w i l l  p ay  t o  b e a r e r ,  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 e  I n d e n t u r e ,  

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

;!t h e r e f o r ,  a l l  a s  d e s c r i b e d  i n  t h e  Bond h e r e i n a f t e r  m e n t io n e d ,

I a n d  upon  p r e s e n t a t i o n  a n d  s u r r e n d e r  o f  t h i s  co u p o n  a t  t h e  

p r i n c i p a l  o f f i c e  o f  t h e  T r u s t e e ,  S o u th e r n  B ank an d  T r u s t  C om pany, 

I! i n  t h e  C i t y  o f  G r e e n v i l l e ,  S t a t e  o f  S o u th  C a r o l i n a ,  o r  i t s  

i s u c c e s s o r  i n  t r u s t ,  t h e  am o u n t show n h e r e o n  i n  l a w f u l  m oney 

i o f  t h e  U n i te d  S t a t e s  o f  A m e r ic a , a s  p r o v i d e d  i n  a n d  b e in g  

s e m i - a n n u a l  i n t e r e s t  t h e n  d u e  on i t s  F i r s t  M o r tg a g e  I n d u s t r i a l  

R ev en u e  B ond , S e r i e s  1973  (C h a s . S . T a n n e r  Co. -  L e s s e e ) ,

! d a t e d  a s  o f  J u l y  1 , 1 9 7 3 , N um bered  _____________ .

B y ______________________________ , _____________
C h a irm a n  o f  t h e  B o a rc  o f  C o u n ty
C o m m is s io n e rs  o f  S p a r t a n b u r g  C o u n ty

S e c r e t a r y  o f  t h e  B o ard  o f
; C o u n ty  C o m m is s io n e rs  o f  
j S p a r t a n b u r g  C o u n ty
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an d

WHEREAS, a l l  t h i n g s  n e c e s s a r y  t o  m ake t h e  B o n d s , w hen 

a u t h e n t i c a t e d  b y  t h e  T r u s t e e  an d  i s s u e d  a s  i n  t h i s  I n d e n t u r e

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

C o u n ty  a c c o r d i n g  t o  t h e  im p o r t  t h e r e o f ,  a n d  t o  c o n s t i t u t e  

t h i s  I n d e n t u r e  a  v a l i d  l i e n  on t h e  p r o p e r t i e s  m o r tg a g e d  a n d  

a v a l i d  p le d g e  o f  t h e  l e a s e  r e n t a l s ,  r e v e n u e s  an d  r e c e i p t s  

h e r e i n  m ade t o  t h e  p a y m e n t o f  t h e  p r i n c i p a l  o f ,  p re m iu m , i f  

a n y , a n d  i n t e r e s t  o n  t h e  B o n d s , h a v e  b e e n  d o n e  an d  p e r f o r m e d ,  

and  t h e  c r e a t i o n ,  e x e c u t i o n  a n d  d e l i v e r y  o f  t h i s  I n d e n t u r e ,  

and  t h e  c r e a t i o n ,  e x e c u t i o n  a n d  i s s u a n c e  o f  t h e  B o n d s , s u b j e c t  

to  t h e  t e r m s  h e r e o f ,  h a v e  i n  a l l  r e s p e c t s  b e e n  d u ly  a u t h o r i z e d  

NOVI, THEREFORE, KNOW ALL MEN BY THESE PRESENTS, THIS

TRUST INDENTURE WITNESSETH:

T h a t  t h e  C o u n ty  i n  c o n s i d e r a t i o n  o f  t h e  p r e m i s e s  a n d

th e  a c c e p t a n c e  by t h e  T r u s t e e  o f  t h e  t r u s t s  h e r e b y  c r e a t e d

and  o f  t h e  p u r c h a s e  an d  a c c e p t a n c e  o f  t h e  B onds by t h e  h o l d e r s

: and  o w n e rs  t h e r e o f ,  an d  o f  t h e  sum o f  o n e  d o l l a r ,  l a w f u l  m oney 

: o f  t h e  U n i t e d  S t a t e s  o f  A m e r ic a ,  t o  i t  d u ly  p a i d  b y  t h e  T r u s t e e  

' a t  o r  b e f o r e  t h e  e x e c u t i o n  an d  d e l i v e r y  o f  t h e s e  p r e s e n t s ,  

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

l o f  w h ic h  i s  h e r e b y  a c k n o w le d g e d , in  o r d e r  t o  s e c u r e  t h e  p a y m e n t 

jo f  t h e  p r i n c i p a l  o f ,  p re m iu m , i f  a n y ,  a n d  i n t e r e s t  on t h e  

Bonds a c c o r d i n g  t o  t h e i r  t e n o r  a n d  e f f e c t  a n d  t h e  p e r f o r m a n c e  

an d  o b s e r v a n c e  by t h e  C o u n ty  o f  a l l  t h e  c o v e n a n t s  e x p r e s s e d  

o r  i m p l i e d  h e r e i n  a n d  i n  t h e  B o n d s , d o e s  h e r e b y ,  s u b j e c t  t o  

t h e  te r m s  an d  p r o v i s i o n s  o f  t h e  L e a s e  A g re e m e n t ,  g r a n t ,  b a r g a i n  

s e l l ,  c o n v e y ,  m o r tg a g e ,  p l e d g e  a n d  a s s i g n  u n to  S o u th e r n  Bank 

and T r u s t  C om pany, a s  T r u s t e e ,  a n d  u n to  i t s  s u c c e s s o r s  i n  

■! t r u s t ,  an d  t o  i t s  a s s i g n s  f o r e v e r ,  f o r  t h e  s e c u r i n g  o f  t h e
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p e r f o r m a n c e  o f  t h e  o b l i g a t i o n s  o f  t h e  C o u n ty  h e r e i n a f t e r  s e t  

j f o r t h ,  t h e  f o l l o w i n g :

! x
The r e a l  p r o p e r t y  s i t u a t e d  in  S p a r t a n b u r g  C o u n ty ,  S t a t e  

| o f  S o u th  C a r o l i n a ,  d e s c r i b e d  i n  E x h i b i t  A a t t a c h e d  h e r e t o ,

w i th  a l l  b u i l d i n g s ,  a d d i t i o n s ,  im p ro v e m e n ts  a n d  f i x t u r e s  now 

o r  h e r e a f t e r  l o c a t e d  t h e r e o n  o r  t h e r e i n  a n d  w i th  t h e  t e n e m e n t s ,  

h e r e d i t a m e n t s ,  s e r v i t u d e s ,  a p p u r t e n a n c e s ,  r i g h t s ,  p r i v i l e g e s  

an d  im m u n i t i e s  t h e r e u n t o  b e l o n g i n g  o r  a p p e r t a i n i n g  w h ic h  may 

! 'f ro m  t im e  t o  t im e  be  ow ned by t h e  C o u n ty .

I I

The m a c h i n e r y ,  e q u ip m e n t  o r  o t h e r  p r o p e r t y  d e s c r i b e d  

l! i n  E x h i b i t  B a t t a c h e d  h e r e t o ,  a n d  s u b s t i t u t i o n s  o r  r e p l a c e m e n t s  

' t h e r e f o r ;  a l l  m a c h in e r y ,  e q u ip m e n t  o r  o t h e r  p r o p e r t y  a c q u i r e d  

by t h e  C o u n ty  w i t h  t h e  p r o c e e d s  fro m  t h e  B onds i s s u e d  a n d  

's e c u r e d  by  t h i s  I n d e n t u r e ,  an d  s u b s t i t u t i o n s  o r  r e p l a c e m e n t s  

? t h e r e f o r ;  a l l  m a c h in e r y ,  e q u ip m e n t  o r  o t h e r  p r o p e r t y  w h ic h  

u n d e r  t h e  t e r m s  o f  t h e  L e a s e  A g re e m e n t i s  t o  becom e t h e  p r o p e r t y  

o f  t h e  C o u n ty  o r  s u b j e c t e d  t o  t h e  l i e n  o f  t h i s  I n d e n t u r e ;  

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

t h e  C o u n ty  a t  an y  t im e  i n s t a l l e d  o r  l o c a t e d  on  t h e  l a n d  d e s c r i b e d  

! in  E x h i b i t  A a t t a c h e d  h e r e t o .

I l l

A l l  r i g h t ,  t i t l e  an d  i n t e r e s t  o f  t h e  C o u n ty  i n  an d  

t o  t h e  L e a s e  A g re e m e n t ,  d a t e d  a s  o f  J u l y  1 , 1 9 7 3 , b e tw e e n  

t h e  C o u n ty  an d  C h a s . S . T a n n e r  Co. a n d  a l l  l e a s e  r e n t a l s ,  

r e v e n u e s  an d  r e c e i p t s  r e c e i v e d  o r  t o  b e  r e c e i v e d  u n d e r  s a i d  

L e a se  A g re e m e n t ,  e x c e p t  a m o u n ts  p a i d  by  t h e  L e s s e e  t h e r e u n d e r  

t o  t h e  C o u n ty  a n d  o t h e r  l o c a l  t a x i n g  a u t h o r i t i e s  i n  l i e u  o f  

t a x e s  p u r s u a n t  t o  S e c t i o n  5 .5  t h e r e o f  a n d  a l l  a m o u n ts  p a i d  

by L e s s e e  t o  t h e  C o u n ty  p u r s u a n t  t o  S e c t i o n  8 .7  t h e r e o f .
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IV

A l l  l e a s e  r e n t a l s ,  r e v e n u e s  a n d  r e c e i p t s  a r i s i n g  o u t  

o f  o r  i n  c o n n e c t i o n  w i th  t h e  o w n e r s h ip  o f  t h e  P r o j e c t ,  e x c e p t  

'a m o u n ts  p a i d  u n d e r  S e c t i o n  5 .5  o r  S e c t i o n  8 .7  o f  t h e  a f o r e ­

m e n tio n e d  L e a se  A g re e m e n t.

V

Any and  a l l  o t h e r  p r o p e r t y  fro m  t im e  t o  t im e  h e r e a f t e r  

jlby d e l i v e r y  o r  by w r i t i n g  o f  an y  k in d  c o n v e y e d ,  m o r tg a g e d ,

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

h e r e u n d e r  by t h e  C o u n ty  o r  by a n y o n e  on i t s  b e h a l f  o r  w i th  

i t s  w r i t t e n  c o n s e n t  t o  t h e  T r u s t e e ,  w h ic h  i s  h e r e b y  a u t h o r i z e d  

t o  r e c e i v e  any a n d  a l l  s u c h  p r o p e r t y  a t  an y  a n d  a l l  t im e s  

an d  t o  h o ld  and  a p p ly  t h e  sam e s u b j e c t  t o  t h e  te rm s  h e r e o f .

TO HAVE AND TO HOLD a l l  t h e  sam e w i th  a l l  p r i v i l e g e s  

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

o r  i n t e n d e d  so  t o  b e ,  t o  t h e  T r u s t e e  an d  i t s  s u c c e s s o r s  in  

s a i d  t r u s t  and t o  th e m  an d  t h e i r  a s s i g n s  f o r e v e r .

IN TRUST NEVERTHELESS, u p o n  t h e  te r m s  a n d  t r u s t s  h e r e i n  

' s e t  f o r t h  f o r  t h e  e q u a l  an d  p r o p o r t i o n a t e  b e n e f i t ,  s e c u r i t y  

and  p r o t e c t i o n  o f  a l l  h o l d e r s  a n d  o w n e rs  o f  t h e  B onds a n d  

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

by  t h i s  I n d e n t u r e  w i t h o u t  p r i v i l e g e ,  p r i o r i t y  o r  d i s t i n c t i o n  

i a s  t o  t h e  l i e n  o r  o t h e r w i s e  o f  an y  o f  t h e  B onds o r  i n t e r e s t  

ic o u p o n s  t h e r e t o  a p p e r t a i n i n g  o v e r  an y  o f  t h e  o t h e r s  o f  t h e  

' B onds o r  i n t e r e s t  c o u p o n s ;

PROVIDED, HOWEVER, t h a t  i f  t h e  C o u n ty  s h a l l  p ay  o r  

' c a u s e  t o  b e  p a id  t o  t h e  h o l d e r s  a n d  o w n e rs  o f  t h e  B onds a n d  

• b e a r e r s  o f  i n t e r e s t  c o u p o n s  t h e  p r i n c i p a l ,  i n t e r e s t  a n d  p rem iu m , 

i f  a n y , t o  becom e d u e  t h e r e o n  a t  t h e  t im e s  a n d  i n  t h e  m a n n e r  

}s t i p u l a t e d  t h e r e i n  an d  h e r e i n  a n d  i f  t h e  C o u n ty  s h a l l  k e e p ,

|p e r f o r m  an d  o b s e r v e  a l l  an d  s i n g u l a r  t h e  c o v e n a n t s  an d  p r o m is e s
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in  t h e  B onds a n d  in  t h i s  I n d e n t u r e  e x p r e s s e d  a s  t o  b e  k e p t ,  

p e r f o r m e d  an d  o b s e r v e d  by i t  o r  on i t s  p a r t ,  o r  i f  t h e  i s s u a n c e  

o f  t h e  B onds i s  n o t  made w i t h i n  t h e  t im e  p r o v id e d  in  S e c t i o n  

4 .2  o f  t h e  L e a se  A g re e m e n t,  t h e n  t h e s e  p r e s e n t s  and  t h e  e s t a t e  

and  r i g h t s  h e r e b y  g r a n t e d  s h a l l ,  a t  t h e  o p t i o n  o f  t h e  C o u n ty ,  

c e a s e ,  d e te r m in e  an d  b e  v o i d ,  an d  th e r e u p o n  t h e  T r u s t e e  s h a l l  

c a n c e l  and  d i s c h a r g e  t h e  l i e n  o f  t h i s  I n d e n t u r e  and  e x e c u t e  

and  d e l i v e r  t o  t h e  C o u n ty  s u c h  i n s t r u m e n t s  i n  w r i t i n g  a s  s h a l l  

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

C o u n ty  any  p r o p e r t y  a t  t h e  t im e  s u b j e c t  t o  t h e  l i e n  o f  t h i s  

I n d e n t u r e  w h ic h  may th e n  b e  i n  i t s  p o s s e s s i o n ,  e x c e p t  a m o u n ts  

in  t h e  Bond Fund r e q u i r e d  t o  b e  p a i d  t o  t h e  L e s s e e  u n d e r  S e c t i o n  

510 h e r e o f  and  e x c e p t  c a s h  h e l d  by th e  T r u s t e e  f o r  t h e  p ay m en t 

o f  i n t e r e s t  on an d  r e t i r e m e n t  o f  t h e  B o n d s; o t h e r w i s e  t h i s  

I n d e n t u r e  t o  be  and  re m a in  in  f u l l  f o r c e  an d  e f f e c t .

THIS TRUST INDENTURE FURTHER WITNESSETH, an d  i t  i s  

! e x p r e s s l y  d e c l a r e d ,  t h a t  a l l  B onds i s s u e d  an d  s e c u r e d  h e r e u n d e r  

;i a r e  t o  b e  i s s u e d ,  a u t h e n t i c a t e d  and  d e l i v e r e d  and  a l l  s a i d  

• l e a s e  r e n t a l s ,  r e v e n u e s  an d  r e c e i p t s  h e r e b y  p le d g e d  a r e  to

be d e a l t  w i th  a n d  d i s p o s e d  o f  u n d e r ,  upon  an d  s u b j e c t  t o  t h e  

i t e r m s ,  c o n d i t i o n s ,  s t i p u l a t i o n s ,  c o v e n a n t s ,  a g r e e m e n ts ,  t r u s t s ,

I* u s e s  a n d  p u r p o s e s  a s  h e r e i n a f t e r  e x p r e s s e d ,  an d  t h e  C o u n ty  

h a s  a g r e e d  an d  c o v e n a n te d ,  an d  d o e s  h e re b y  a g r e e  and  c o v e n a n t ,  
i jw ith  t h e  T r u s t e e  an d  w i th  t h e  r e s p e c t i v e  h o l d e r s  an d  o w n e r s ,

;i fro m  t im e  t o  t im e ,  o f  t h e  s a i d  B onds a n d  t h e  b e a r e r s  o f  th e  

■ • i n t e r e s t  c o u p o n s  t h e r e t o  a p p e r t a i n i n g ,  o r  any  p a r t  t h e r e o f ,

a s  f o l l o w s ,  t h a t  i s
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ARTICLE I

DEFINITIONS

SECTION 1 0 1 . The te r m s  d e f i n e d  i n  t h i s  S e c t i o n  101 

( e x c e p t  a s  h e r e i n  o t h e r w i s e  e x p r e s s l y  p r o v i d e d  o r  u n l e s s  t h e  

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

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

m e a n in g s  s p e c i f i e d  i n  t h i s  S e c t i o n  1 0 1 .

’’ACT” m ean s  A c t N o. 103 o f  t h e  A c ts  o f  t h 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 7 , 

a s  a m en d ed .

"ADDITIONAL BONDS" m eans t h e  B onds o f  t h e  C o u n ty  i s s u e d  

u n d e r  S e c t i o n  209 o f  t h i s  I n d e n t u r e .

"BOND" o r  "BONDS" m eans t h e  S p a r t a n b u r g  C o u n ty  F i r s t  

M o rtg a g e  I n d u s t r i a l  R ev en u e  B o n d s , o f  a l l  s e r i e s  f ro m  t im e  to  

t im e  a u t h e n t i c a t e d  a n d  d e l i v e r e d  u n d e r  t h i s  I n d e n t u r e .

"BOND FUND" o r  "SPARTANBURG COUNTY INDUSTRIAL REVENUE 

BOND FUND -  CHAS. S . TANNER CO. PROJECT" m ean s t h e  f u n d  c r e a t e d  

i n  S e c t i o n  502 h e r e o f .

"BONDHOLDER" o r  "HOLDER" o r  "OWNER OF THE BONDS" m eans 

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

an y  B ond .

"CONSTRUCTION FUND" o r  "SPARTANBURG COUNTY INDUSTRIAL 

CONSTRUCTION FUND -  CHAS. S . TANNER CO. PROJECT" m eans t h e  

f u n d  c r e a t e d  by S e c t i o n  602 h e r e o f .

"COUNTY" m ean s  S p a r t a n b u r g  C o u n ty ,  S o u th  C a r o l i n a ,  

a  b o d y  p o l i t i c  a n d  c o r p o r a t e  an d  a p o l i t i c a l  s u b d i v i s i o n  o f  

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

"COUNTY BOARD" m eans t h e  B o a rd  o f  C o u n ty  C o m m is s io n e rs  

o f  S p a r t a n b u r g  C o u n ty ,  a s  t h e  g o v e r n in g  bo d y  o f  S p a r t a n b u r g  

‘iC o u n ty ,  and an y  s u c c e s s o r  b o d y .
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The te r m  "DEFAULT” m eans an y  o f  t h o s e  d e f a u l t s  s p e c i f i e d  

i n  a n d  d e f i n e d  by S e c t i o n  1001  h e r e o f .

"EXTRAORDINARY SERVICES" a n d  "EXTRAORDINARY EXPENSES" 

m eans a l l  s e r v i c e s  r e n d e r e d  an d  a l l  e x p e n s e s  i n c u r r e d  u n d e r  

t h e  I n d e n t u r e  o t h e r  t h a n  O r d i n a r y  S e r v i c e s  a n d  O r d i n a r y  E x p e n s e s

"INDENTURE" m eans t h e s e  p r e s e n t s  a n d  o t h e r  i n d e n t u r e s  

s u p p le m e n ta l  h e r e t o  w i th  t h e  T r u s t e e  i n  p u r s u a n c e  h e r e o f .

"LEASE AGREEMENT" m ean s  t h e  L e a s e  A g re e m e n t e x e c u t e d  

b y  a n d  b e tw e e n  t h e  C o u n ty  a n d  t h e  L e s s e e  d a t e d  a s  o f  J u l y  1 ,  

1 9 7 3 , a n d  any  am en d m en ts  o r  s u p p le m e n t s  t h e r e t o .

"LESSEE" m eans C h a s . S . T a n n e r  C o . ,  a  Rhode I s l a n d  

c o r p o r a t i o n ,  a n d  i t s  s u c c e s s o r s  a n d  a s s i g n s  and  any  s u r v i v i n g ,  

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

8 .3  o f  t h e  L e a s e  A g re e m e n t .

"MORTGAGED PROPERTY" m eans t h e  p r o p e r t i e s  c o n v e y e d  

a s  s e c u r i t y  h e r e u n d e r  i n  p a r a g r a p h s  I ,  I I ,  I I I ,  IV a n d  V o f  

t h e  g r a n t i n g  c l a u s e  p r e c e d i n g  t h i s  A r t i c l e .

"ORDINARY SERVICES" a n d  "ORDINARY EXPENSES" m ean t h o s e  

s e r v i c e s  n o r m a l ly  r e n d e r e d  a n d  t h o s e  e x p e n s e s  n o r m a l l y  i n c u r r e d  

by  a  t r u s t e e  u n d e r  i n s t r u m e n t s  s i m i l a r  t o  t h i s  I n d e n t u r e .

The te r m  "OUTSTANDING" o r  "BONDS OUTSTANDING" m eans 

a l l  B onds w h ic h  h a v e  b e e n  d u ly  a u t h e n t i c a t e d  a n d  d e l i v e r e d  

by t h e  T r u s t e e  u n d e r  t h i s  I n d e n t u r e ,  e x c e p t :

(a ) B onds t h e r e t o f o r e  c a n c e l l e d  by t h e  T r u s t e e  o r  

t h e r e t o f o r e  d e l i v e r e d  t o  t h e  T r u s t e e  f o r  c a n c e l l a t i o n ;

(b) B onds f o r  t h e  p a y m e n t o r  r e d e m p t io n  o f  w h ic h  

c a s h  fu n d s  s h a l l  h a v e  b e e n  t h e r e t o f o r e  d e p o s i t e d  w i t h  

t h e  T r u s t e e  ( w h e th e r  up o n  o r  p r i o r  t o  t h e  m a t u r i t y  o r  

r e d e m p t io n  d a t e  o f  a n y  s u c h  B o n d s ) ;  p r o v id e d  t h a t  i f  s u c h  

B onds a r e  t o  b e  re d e e m e d  p r i o r  t o  t h e  m a t u r i t y  t h e r e o f ,
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n o t i c e  o f  s u c h  r e d e m p t io n  s h a l l  h a v e  b e e n  g i v e n  o r  

a r r a n g e m e n ts  s a t i s f a c t o r y  t o  t h e  T r u s t e e  s h a l l  h a v e  b e e n  

m ade t h e r e f o r ,  o r  w a iv e r  o f  s u c h  n o t i c e  s a t i s f a c t o r y  i n  

fo rm  t o  t h e  T r u s t e e ,  s h a l l  h a v e  b e e n  f i l e d  w i t h  t h e

T r u s t e e ;  and

(c ) B onds i n  l i e u  o f  w h ic h  o t h e r s  h a v e  b e e n  

a u t h e n t i c a t e d  u n d e r  S e c t i o n  207 h e r e o f ,  u n l e s s  p r o o f  

s a t i s f a c t o r y  t o  t h e  T r u s t e e  i s  p r e s e n t e d  t o  t h e  T r u s t e e  

t h a t  any  s u c h  B onds a r e  h e l d  by  b o n a  f i d e  p u r c h a s e r s  

a s  t h a t  t e r m  i s  d e f i n e d  i n  A r t i c l e  8 o f  t h e  S o u th  

C a r o l i n a  U n ifo rm  C o m m e rc ia l C o d e , a s  a m e n d e d , i n  w h ic h  

c a s e  t h e  Bond o r  B onds s o  r e p l a c e d  and  t h e  Bond o r  B onds 

a u t h e n t i c a t e d  a n d  d e l i v e r e d  t h e r e f o r  s h a l l  b e  d eem ed

o u t s t a n d i n g .

"PERSON" m eans n a t u r a l  p e r s o n s ,  f i r m s ,  a s s o c i a t i o n s ,  

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

"PROJECT" m eans t h e  l a n d ,  b u i l d i n g s ,  m a c h i n e r y ,  e q u ip m e n t  

a n d  o t h e r  f a c i l i t i e s  l e a s e d  u n d e r  t h e  L e a s e  A g re e m e n t.

"SERIES 1973  BONDS" m ean s t h e  $ 1 ,0 0 0 ,0 0 0  S p a r t a n b u r g  

C o u n ty  F i r s t  M o rtg a g e  I n d u s t r i a l  R ev en u e  B o n d s , S e r i e s  1973  

(C h a s . S . T a n n e r  Co. -  L e s s e e )  o f  t h e  C o u n ty  t o  be i n i t i a l l y

i s s u e d  u n d e r  t h e  I n d e n t u r e .

"TRUST ESTATE" m ean s t h e  M o rtg a g e d  P r o p e r t y .

"TRUSTEE" m eans S o u th e r n  Bank a n d  T r u s t  C om pany, t h e  

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

p u r s u a n t  t o  S e c t i o n s  1105  o r  1108  h e r e o f  a t  t h e  t im e  s e r v i n g  

a s  s u c c e s s o r  t r u s t e e  h e r e u n d e r .
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ARTICLE I I

THE BONDS

SECTION 2 0 1 . R e s t r i c t i o n  on  I s s u a n c e  o f  B o n d s . No 

iB o n d s may b e  i s s u e d  u n d e r  p r o v i s i o n s  o f  t h i s  I n d e n t u r e  e x c e p t

' i n  a c c o r d a n c e  w i th  t h i s  A r t i c l e .
II

T he t o t a l  p r i n c i p a l  am o u n t o f  B onds t h a t  may be  i s s u e d  

i s  h e r e b y  e x p r e s s l y  l i m i t e d  to  $ 5 ,0 0 0 ,0 0 0 .

SECTION 2 0 2 . I s s u a n c e  o f  S e r i e s  1973 B o n d s . The S e r i e s

1973 B onds i n  t h 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 o f  $ 1 ,0 0 0 ,0 0 0  

d a te d  as  o f  J u l y  1 , 1 9 7 3 , s h a l l  be d e s i g n a t e d  " F i r s t  M o r tg a g e  

I n d u s t r i a l  R ev en u e  B o n d s , S e r i e s  1973  (C h a s . S . T a n n e r  Co. -  

L e s s e e ) . "  T hey  s h a l l  b e a r  i n t e r e s t  fro m  J u l y  1 ,  1973 a t  t h e  

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

p a y a b le  J a n u a r y  1 , 1 9 7 4 , an d  s e m i - a n n u a l l y  t h e r e a f t e r  o n  J u l y  1 

an d  J a n u a ry ’ 1 o f  e a c h  y e a r .  T hey s h a l l  be in  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  be n u m b e re d  c o n s e c u t i v e l y  fro m  1 

u p w a rd s  a n d  s h a l l  m a tu r e  in  n u m e r i c a l  o r d e r  on J u l y  1 i n  e a c h

I o f  t h e  y e a r s  s e t  f o r t h i n , an d  i n  t h e  p r i n c i p a l am ount s e t

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

J u l y  1 P r i n c i p a l I n t e r e s t
i n  t h e  Y e ar A m ount M a tu r in g R a te

1 9 7 5 $ 3 0 ,0 0 0 6.00%
1 9 7 6 3 5 ,0 0 0 6 .1 0
1 9 7 7 3 5 ,0 0 0 6 .2 0
19 7 8 3 5 ,0 0 0 6. 30
1 9 7 9 4 0 ,0 0 0 6 .4 0
1 9 8 0 4 0 ,0 0 0 6 .5 0
1981 4 5 ,0 0 0 6 .6 0
19 8 2 5 0 ,0 0 0 6 .7 0
1 9 8 3 5 0 ,0 0 0 6 .7 5
1984 5 5 ,0 0 0 6 .7 5
19 8 5 6 0 ,0 0 0 6 .7 5
19 8 6 6 0 ,0 0 0 6 .7 5
1987 6 5 ,0 0 0 6 .7 5
1 9 8 8 7 0 ,0 0 0 6 .7 5
19 8 9 7 5 ,0 0 0 6 .7 5
1 9 9 0 8 0 ,0 0 0 6 .7 5
19 9 1 8 5 ,0 0 0 6 .7 5
1992 9 0 ,0 0 0 6 .7 5
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The i n t e r e s t  on th e  B onds s h a l l  b e  e v id e n c e d  by  c o u p o n s .

The p r i n c i p a l  o f ,  p rem iu m , i f  a n y ,  an d  i n t e r e s t  o n  t h e  B o n d s , 

e x c e p t  a s  o t h e r w i s e  p r o v id e d  in  t h e  c a s e  o f  r e g i s t r a t i o n  o f  

B onds a s  p r o v id e d  in  S e c t i o n  208 h e r e o f ,  s h a l l  b e  p a y a b le  

t o  b e a r e r  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 e  B onds o r  

c o u p o n s  as  t h e y  r e s p e c t i v e l y  becom e due a t  t h e  p r i n c i p a l  o f f i c e  

o f  t h e  T r u s t e e .

SECTION 2 0 3 . E x e c u t io n ;  L im i te d  O b l i g a t i o n . The B onds 

s h a l l  b e  e x e c u te d  on b e h a l f  o f  t h e  C o u n ty  by t h e  C h a irm a n  

o f  t h e  C o u n ty  B o ard  an d  t h e  c o r p o r a t e  s e a l  o f  t h e  C o u n ty  o r  

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

an d  a t t e s t e d  by th e  S e c r e t a r y  o f  t h e  C o u n ty  B o a r d ,  p r o v id e d  

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

The c o u p o n s  a t t a c h e d  t o  t h e  B onds s h a l l  b e  e x e c u t e d  by  t h e  

f a c s i m i l e s  o f  t h e  o f f i c i a l  s i g n a t u r e s  o f  s a i d  C h a irm a n  an d  

|S e c r e t a r y  an d  s u c h  f a c s i m i l e s  s h a l l  h a v e  t h e  sam e f o r c e  and  

e f f e c t  a s  i f  s a i d  C h airm an  an d  S e c r e t a r y  h a d  m a n u a l ly  s ig n e d  

e a c h  o f  t h e  c o u p o n s .  The B o n d s , t o g e t h e r  w i th  i n t e r e s t  t h e r e o n ,  

i s h a l l  be  l i m i t e d  o b l i g a t i o n s  o f  t h e  C o u n ty  p a y a b le  fro m  t h e  

Bond Fund an d  s h a l l  be  a v a l i d  c l a im  o f  t h e  r e s p e c t i v e  h o l d e r s  

t h e r e o f  o n ly  a g a i n s t  s u c h  fu n d  an d  t h e  l e a s e  r e n t a l s ,  r e v e n u e s  

and  r e c e i p t s  fro m  t h e  l e a s i n g  o r  s a l e  o f  t h e  P r o j e c t  p le d g e d  

t o  s u c h  fu n d  ( b u t  in  a d d i t i o n  s h a l l  b e  s e c u r e d  by t h e  l i e n  

o f  t h e  I n d e n t u r e  on t h e  P r o j e c t ) ,  w h ic h  l e a s e  r e n t a l s ,  r e v e n u e s  

an d  r e c e i p t s  ( e x c e p t  am o u n ts  p a id  by t h e  L e s s e e  t o  l o c a l  t a x i n g  

a u t h o r i t i e s  i n  l i e u  o f  t a x e s  p u r s u a n t  t o  S e c t i o n  5 .5  a n d  a m o u n ts  

p a i d  p u r s u a n t  t o  S e c t io n  8 .7  o f  t h e  L e a s e  A g re e m e n t)  a r e  h e r e b y  

p le d g e d  a n d  a s s i g n e d  f o r  t h e  e q u a l  a n d  r a t a b l e  p a y m e n t o f  

t h e  B onds and  t h e  c o u p o n s  an d  s h a l l  b e  u s e d  f o r  no o t h e r  p u r p o s e  

th a n  t o  p a y  t h e  p r i n c i p a l  o f ,  p re m iu m , i f  a n y ,  and  i n t e r e s t  

ion  t h e  B o n d s , e x c e p t, a s  may b e  o t h e r w i s e  e x p r e s s l y  a u t h o r i z e d
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i i n  t h i s  I n d e n t u r e .  The B onds a n d  c o u p o n s  do  n o t  now and  s h a l l

I •l ln e v e r  c o n s t i t u t e  an  i n d e b t e d n e s s  o f  t h e  C o u n ty  w i t h i n  t h e  

[m e a n in g  o f  any  s t a t e  c o n s t i t u t i o n a l  p r o v i s i o n  o r  s t a t u t o r y  

[ l i m i t a t i o n  an d  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  t o  a p e c u n ia r y  

[ l i a b i l i t y  o f  t h e  C o u n ty  o r  a  c h a r g e  a g a i n s t  i t s  g e n e r a l  c r e d i t  

[lo r t a x i n g  p o w e r s .

I n  c a s e  an y  o f f i c e r  w h o se  s i g n a t u r e  o r  f a c s i m i l e  o f  

[w h o se  s i g n a t u r e  s h a l l  a p p e a r  on t h e  B onds o r  c o u p o n s  s h a l l  

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

j js u c h  s i g n a t u r e  o r  s u c h  f a c s i m i l e  s h a l l  n e v e r t h e l e s s  b e  v a l i d

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

in  o f f i c e  u n t i l  d e l i v e r y .

SECTION 2 0 4 . A u t h e n t i c a t i o n . O n ly  s u c h  B onds a s  s h a l l  

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

in  t h e  fo rm  h e r e in a b o v e  s e t  f o r t h  d u ly  e x e c u t e d  by t h e  T r u s t e e  

s h a l l  b e  e n t i t l e d  t o  an y  r i g h t  o r  b e n e f i t  u n d e r  t h i s  I n d e n t u r e .

No B ond and  no  c o u p o n  a p p e r t a i n i n g  t o  an y  Bond s h a l l  b e  v a l i d  

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

o f  a u t h e n t i c a t i o n  s h a l l  h a v e  b e e n  d u ly  e x e c u te d  b y  t h e  T r u s t e e ,  

and  s u c h  e x e c u te d  c e r t i f i c a t e  o f  t h e  T r u s t e e  upon  an y  s u c h

Bond s h a l l  b e  c o n c l u s i v e  e v id e n c e  t h a t  s u c h  Bond h a s  b e e n

a u t h e n t i c a t e d  an d  d e l i v e r e d  u n d e r  t h i s  I n d e n t u r e .  The T r u s t e e 's

c e r t i f i c a t e  o f  a u t h e n t i c a t i o n  on any  Bond s h a l l  b e  deem ed 

t o  h a v e  b e e n  e x e c u te d  by  i t  i f  s i g n e d  by an a u t h o r i z e d  s i g n a t u r e  

o f  t h e  T r u s t e e ,  b u t  i t  s h a l l  n o t  be n e c e s s a r y  t h a t  t h e  sam e 

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

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

any  Bond , t h e  T r u s t e e  s h a l l  d e t a c h  an d  c a n c e l  a l l  m a tu re d  

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 ,  an d  s u c h  c a n c e l l e d  

c o u p o n s  s h a l l  b e  c r e m a te d  by th e  T r u s t e e .

II - 3
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SECTION 2 0 5 . Form  o f  B o n d s . The B o n d s  i s s u e d  u n d e r

t h i s  I n d e n t u r e  a n d  t h e  c o u p o n s  a t a c h e d  t h e r e t o  s h a l l  b e  s u b s t a n ­

t i a l l y  i n  t h e  fo rm  h e r e i n a b o v e  s e t  f o r t h  w i t h  s u c h  a p p r o p r i a t e  

v a r i a t i o n s ,  o m i s s i o n s  an d  i n s e r t i o n s  a s  a r e  p e r m i t t e d  o r  r e q u i r e d  

by  t h i s  I n d e n t u r e ,  o r  any  I n d e n t u r e  s u p p l e m e n t a l  h e r e t o .

SECTION 2 0 6 . D e l i v e r y  o f  S e r i e s  19 7 3  B o n d s . Upon 

th e  e x e c u t i o n  a n d  d e l i v e r y  o f  t h i s  I n d e n t u r e ,  t h e  C o u n ty  s h a l l  

e x e c u t e  a n d  d e l i v e r  t o  t h e  T r u s t e e  a n d  t h e  T r u s t e e  s h a l l  a u t h e n t i ­

c a t e  t h e  S e r i e s  1973 B onds i n  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  $ 1 ,0 0 0 ,0 0 0  a n d  d e l i v e r  th em  t o  t h e  p u r c h a s e r  a s  may b e  

i d i r e c t e d  by  t h e  C o u n ty  a s  h e r e i n a f t e r  in  t h i s  S e c t i o n  206 

I J p ro v id e d .

P r i o r  t o  t h e  a u t h e n t i c a t i o n  by  t h e  T r u s t e e  o f  an y  o f  

t h e  S e r i e s  1973 B onds t h e r e  s h a l l  b e  f i l e d  w i t h  t h e  T r u s t e e :

1 . A c o p y , d u ly  c e r t i f i e d  by t h e  S e c r e t a r y  o f  t h e  

C o u n ty  B o a r d ,  o f  t h e  r e s o l u t i o n  o f  t h e  C o u n ty  B o a rd  a u t h o r i z i n g

'J t h e  e x e c u t i o n  a n d  d e l i v e r y  o f  t h e  L e a s e  A g re e m e n t .

2 . An o r i g i n a l  e x e c u t e d  c o u n t e r p a r t  o f  t h e  L e a s e  A g re e m e n t

3 . A c o p y ,  d u ly  c e r t i f i e d  by  t h e  S e c r e t a r y  o f  t h e  

C o u n ty  B o a r d ,  o f  t h e  R e s o l u t i o n  o f  t h e  C o u n ty  B o a rd  a u t h o r i z i n g  

t h e  e x e c u t i o n  a n d  d e l i v e r y  o f  t h i s  I n d e n t u r e  and  t h e  i s s u a n c e  

o f  t h e  $ 1 ,0 0 0 ,0 0 0  a g g r e g a t e  p r i n c i p a l  a m o u n t o f  t h e  S e r i e s  1973

IB o n d s .

4 .  The w r i t t e n  o p i n i o n  o f  c o u n s e l  f o r  t h e  C o u n ty ,

!;o r o t h e r  c o u n s e l  s a t i s f a c t o r y  t o  t h e  T r u s t e e ,  e x p r e s s i n g  t h e  

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

l a n d  d e s c r i b e d  i n  E x h i b i t  A a t t a c h e d  h e r e t o  an d  a c c e p t a n c e  

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

u p o n , t h e  C o u n ty  w i l l  h a v e  t i t l e  f r e e  a n d  c l e a r  o f  l i e n s  an d  

e n c u m b r a n c e s  u p o n  s a i d  l a n d  ( e x c e p t  f o r  P e r m i t t e d  E n c u m b ra n c e s  

a s  d e f i n e d  i n  t h e  L e a s e  A g re e m e n t) .
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5 . A t i t l e  i n s u r a n c e  p o l i c y  ( o r  an  a p p r o p r i a t e  b i n d e r )  

m e e t in g  t h e  r e q u i r e m e n t s  o f  S e c t i o n  3 .3  o f  t h e  L e a s e  A g re e m e n t.

6 .  A r e q u e s t  a n d  a u t h o r i z a t i o n  t o  t h e  T r u s t e e  on  b e h a l f  

o f  t h e  C o u n ty  B o a rd  an d  s i g n e d  by  t h e  C h a irm a n  a n d  S e c r e t a r y

o f  t h e  C o u n ty  B o a rd  t o  a u t h e n t i c a t e  a n d  d e l i v e r  t h e  S e r i e s  1973 

B onds i n  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  $ 1 ,0 0 0 ,0 0 0  t o  t h e  

p u r c h a s e r s  t h e r e i n  i n d e n t i f i e d  up o n  p a y m e n t t o  t h e  T r u s t e e  

b u t  f o r  a c c o u n t  o f  t h e  C o u n ty  o f  a  sum s p e c i f i e d  i n  s u c h  r e q u e s t  

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

o f  d e l i v e r y .  S uch  p r o c e e d s  s h a l l  b e  p a i d  o v e r  t o  t h e  T r u s t e e  

an d  d e p o s i t e d  t o  t h e  c r e d i t  o f  t h e  Bond F und  a n d  C o n s t r u c t i o n  

Fund  a s  h e r e i n a f t e r  p r o v i d e d  u n d e r  A r t i c l e  V I h e r e o f .

SECTION 2 0 7 . M u t i l a t e d ,  L o s t ,  S t o l e n  o r  D e s t r o y e d  

B onds o r  C o u p o n s . In  t h e  e v e n t  a n y  B ond i s  m u t i l a t e d ,  l o s t ,

s t o l e n  o r  d e s t r o y e d ,  t h e  C o u n ty  may e x e c u t e  a n d  t h e  T r u s t e e  

may a u t h e n t i c a t e  a  new Bond o f  l i k e  d a t e ,  m a t u r i t y  an d  d e n o m in a ­

t i o n  a s  t h a t  m u t i l a t e d ,  l o s t ,  s t o l e n  o r  d e s t r o y e d ,  w h ic h  new 

B ond s h a l l  h a v e  a t t a c h e d  t h e r e t o  c o u p o n s  c o r r e s p o n d i n g  i n  

a l l  r e s p e c t s  t o  t h o s e  ( i f  a n y ) on t h e  B ond m u t i l a t e d ,  l o s t ,  

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

B ond , s u c h  m u t i l a t e d  Bond t o g e t h e r  w i t h  a l l  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  s h a l l  f i r s t  b e  s u r r e n d e r e d  t o  t h e  C o u n ty ,  

a n d  i n  t h e  c a s e  o f  a n y  l o s t ,  s t o l e n  o r  d e s t r o y e d  B o n d , t h e r e  

s h a l l  be  f i r s t  f u r n i s h e d  t o  t h e  C o u n ty  a n d  t h e  T r u s t e e  e v id e n c e  

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

a n d  t h e  T r u s t e e ,  t o g e t h e r  w i th  i n d e m n i ty  s a t i s f a c t o r y  t o  th e m .

I n  t h e  e v e n t  any  s u c h  B ond o r  c o u p o n  s h a l l  h a v e  m a tu r e d ,  i n s t e a d  

o f  i s s u i n g  a d u p l i c a t e  B ond o r  c o u p o n  t h e  C o u n ty  may p a y  t h e  

sam e w i t h o u t  s u r r e n d e r  t h e r e o f .  The C o u n ty  a n d  t h e  T r u s t e e  

may c h a r g e  t h e  h o l d e r  o r  o w n e r o f  s u c h  Bond w i t h  t h e i r  r e a s o n a b l e  

f e e s  an d  e x p e n s e s  i n  t h i s  c o n n e c t i o n .
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SECTION 2 0 8 . R e g i s t r a t i o n  o f  B onds 7 P e r s o n s  T r e a t e d  

,As O w n ers . E ach  o f  t h e  B onds i s s u e d  h e r e u n d e r  s h a l l  b e  f u l l y  

n e g o ; i a b l e  an d  p a s s  b y  d e l i v e r y  b u t  s h a l l  b e  s u b j e c t  t o  r e g i s t r a ­

t i o n  (a s  h e r e i n a f t e r  p r o v id e d )  a s  t o  p r i n c i p a l  o r  a s  t o  b o th  

p r i n c i p a l  and  i n t e r e s t  in  t h e  name o f  t h e  o w n e r on r e g i s t r a t i o n  

b o o k s  t o  b e  p r o v id e d  f o r  t h a t  p u r p o s e  by t h e  C o u n ty  a t  s a i d  

p r i n c i p a l  o f f i c e  o f  t h e  T r u s t e e ,  a s  Bond R e g i s t r a r .  Upon 

p r e s e n t a t i o n  a t  s a i d  o f f i c e  an y  o f  t h e  B onds may b e  r e g i s t e r e d  

a s  t o  p r i n c i p a l  o n ly  an d  s u c h  r e g i s t r a t i o n  s h a l l  b e  e v id e n c e d  

by n o t a t i o n  t o  t h a t  e f f e c t  by t h e  Bond R e g i s t r a r  i n  t h e  r e g i s t r a ­

t i o n  b la n k  on  t h e  r e v e r s e  s i d e  t h e r e o f ,  a f t e r  w h ic h  no t r a n s f e r  

t h e r e o f  s h a l l  b e  v a l i d  u n l e s s  m ade a t  t h e  w r i t t e n  r e q u e s t  

o f  t h e  r e g i s t e r e d  o w n e r o r  h i s  d u ly  a u t h o r i z e d  a t t o r n e y  on 

s a i d  r e g i s t r a t i o n  b o o k s  a n d  s i m i l a r l y  e n d o r s e d  t h e r e o n .  S uch  

r e g i s t e r e d  B onds may b e  t h u s  t r a n s f e r r e d  t o  b e a r e r  w h e re u p o n  

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

may a g a i n ,  f ro m  t im e  t c  t i m e ,  b e  r e g i s t e r e d  o r  t r a n s f e r r e d  

t o  b e a r e r  a s  b e f o r e .  S u ch  r e g i s t r a t i o n  o f  any  o f  t h e  B onds 

s h a l l  n o t  a f f e c t  t h e  t r a n s f e r a b i l i t y  by d e l i v e r y  o n ly  o f  t h e  

c o u p o n s  t h e r e u n t o  a p p e r t a i n i n g ,  p r o v i d e d  t h a t  i f  upon  r e g i s t r a t i o n  

o f  any  s u c h  B ond , o r  a t  an y  t im e  t h e r e a f t e r  w h i l e  r e g i s t e r e d  

i n  t h e  name o f  t h e  o w n e r ,  t h e  u n m a tu re d  c o u p o n s  a t t a c h e d  e v id e n c in g  

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

ji t o  s a i d  Bond R e g i s t r a r  a  s t a t e m e n t  t o  t h a t  e f f e c t  w i l l  be  

i e n d o r s e d  t h e r e o n  an d  t h e r e a f t e r  i n t e r e s t  e v id e n c e d  by s u c h  

! s u r r e n d e r e d  c o u p o n s  w i l l  be  p a i d  by  c h e c k  o r  d r a f t  a t  t h e  

; t im e s  p r o v id e d  t h e r e i n  t o  t h e  r e g i s t e r e d  o w n e r by  m a i l  t o  

i t h e  a d d r e s s  show n o n  t h e  r e g i s t r a t i o n  b o o k s .  E ach  o f  t h e  

Bonds when c o n v e r t e d  a s  a f o r e s a i d  i n t o  a Bond 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  may b e  r e c o n v e r t e d  i n t o  a c o u p o n  

Bond a t  t h e  w r i t t e n  r e q u e s t  o f  t h e  r e g i s t e r e d  o w n e r o r  h i s
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d u ly  a u t h o r i z e d  a t t o r n e y  a n d  up o n  p r e s e n t a t i o n  a t  t h e  o f f i c e  

o f  s a i d  Bond R e g i s t r a r .  Upon s u c h  r e c o n v e r s i o n  t h e  c o u p o n s  

j r e p r e s e n t i n g  t h e  i n t e r e s t  t o  becom e d u e  t h e r e a f t e r  t o  t h e  

j d a t e  o f  m a t u r i t y  w i l l  b e  a t t a c h e d  t o  t h e  Bond an d  a  s t a t e m e n t  

w i l l  b e  e n d o r s e d  t h e r e o n  by s a i d  Bond R e g i s t r a r  i n  t h e  r e g i s t r a -  
I t i o n  b l a n k  on  t h e  b a c k  o f  t h e  Bond a s  t o  w h e th e r  i t  i s  t h e n  

' • r e g i s t e r e d  a s  t o  p r i n c i p a l  a lo n e  o r  p a y a b l e  t o  b e a r e r .  No 

(C h arg e  s h a l l  b e  m ade t o  any  B o n d h o ld e r  f o r  t h e  p r i v i l e g e  o f  

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

r e q u e s t i n g  an y  s u c h  r e g i s t r a t i o n  o r  t r a n s f e r  s h a l l  p ay  an y  

• t a x  o r  o t h e r  g o v e r n m e n ta l  c h a r g e  r e q u i r e d  t o  b e  p a i d  w i t h  

' r e s p e c t  t h e r e t o .  As t o  any  Bond r e g i s t e r e d  a s  t o  p r i n c i p a l ,  

t h e  p e r s o n  i n  w hose  nam e t h e  sam e s h a l l  b e  r e g i s t e r e d  s h a l l  

be  deem ed an d  r e g a r d e d  a s  t h e  a b s o l u t e  o w n e r t h e r e o f  f o r  a l l  

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

any  s u c h  Bond s h a l l  be m ade o n ly  t o  o r  u p o n  t h e  o r d e r  o f  t h e  

r e g i s t e r e d  o w n e r t h e r e o f ,  o r  h i s  d u ly  a u t h o r i z e d  a t t o r n e y ,  

and  n e i t h e r  t h e  C o u n ty , t h e  T r u s t e e ,  a n y  p a y in g  a g e n t  n o r  

t h e  Bond R e g i s t r a r  s h a l l  be  a f f e c t e d  by any  n o t i c e  t o  t h e  

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

A l l  s u c h  p a y m e n ts  s h a l l  be  v a l i d  an d  e f f e c t u a l  t o  s a t i s f y  

and  d i s c h a r g e  t h e  l i a b i l i t y  upon  s u c h  Bond t o  t h e  e x t e n t  o f  

t h e  sum o r  sum s s o  p a i d .  T he C o u n ty , t h e  T r u s t e e ,  t h e  Bond 

R e g i s t r a r  and  an y  p a y in g  a g e n t  may deem  a n d  t r e a t  t h e  b e a r e r  

o f  an y  Bond w h ic h  s h a l l  n o t  a t  t h e  t im e  b e  r e g i s t e r e d  a s  t o  

p r i n c i p a l  ( e x c e p t  t o  b e a r e r ) , a n d  t h e  b e a r e r  o f  an y  co u p o n  

: a p p e r t a i n i n g  t o  any  B ond, w h e th e r  s u c h  Bond be 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  n o t ,  a s  t h e  a b s o l u t e  o w n er o f  s u c h  Bond 

o r  c o u p o n , a s  t h e  c a s e  may b e ,  w h e th e r  s u c h  Bond o r  co u p o n  

s h a l l  be  o v e r d u e  o r  n o t ,  f o r  t h e  p u rp o . o f  r e c e i v i n g  p a y m en t 

t h e r e o f  a n d  f o r  a l l  o t h e r  p u r p o s e s  w h a t s o e v e r ,  and  n e i t h e r
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j t h e  C o u n t y , t h e  Bond R e g i s t r a r ,  an y  p a y in g  a g e n t  n o r  t h e  T r u s t e e  

s h a l l  b e  a f f e c t e d  by  any  n o t i c e  t o  t h e  c o n t r a r y .

SECTION 2 0 9 . I s s u a n c e  o f  A d d i t i o n a l  B o n d s . The C o u n ty ,  

a t  th e  r e q u e s t  o f  t h e  L e s s e e  and t o  t h e  e x t e n t  p e r m i t t e d  by law  

i n  e f f e c t  a t  t h e  t im e  t h e r e o f ,  s h a l l  u s e  i t s  b e s t  e f f o r t s  t o  

i s s u e  A d d i t i o n a l  B onds from  t im e  t o  t im e  f o r  t h e  p u r p o s e  o f  

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

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

J t h e r e i n  w i t h i n  t h e  C o u n ty  w h ic h  s h a l l  becom e p a r t  o f  t h e  L e a s e d  

L and ( a s  d e f i n e d  in  t h e  L e a s e  A g re em en t)  , o r  f o r  t h e  a c q u i s i t i o n

; c o n s t r u c t i o n  o r  im p ro v e m e n t o f  b u i l d i n g s ,  s t r u c t u r e s ,  f a c i l i -  

<t i e s , m a c h in e ry  o r  e q u ip m e n t ,  a l l  t o  becom e p a r t  o f  t h e  P r o j e c t  

" a n d  t o  be  l o c a t e d  on t h e  L e a se d  L and (a s  d e f i n e d  m  t h e  L e a se  

\A g re e m e n t)  on a p a r i t y  w i th  t h e  S e r i e s  1973 B o n d s a n d  any  

i A d d i t i o n a l  B onds t h e r e t o f o r e  o r  t h e r e a f t e r  i s s u e d  a n d  p a y a b l e  
! fro m  t h e  Bond F u n d ; p r o v i d e d ,  t h a t  no A d d i t i o n a l  B onds s h a l l  b e  

i s s u e d  e i t h e r  p r i o r  t o  t h e  e x p i r a t i o n  o f  t h r e e  y e a r s  fro m  th e  

d a t e  o f  d e l i v e r y  o f  t h e  S e r i e s  1973 Bonds o r  t h e r e a f t e r ,  i f  by  

r e a s o n  o f  s u c h  i s s u a n c e  any c o v e n a n t  made by t h e  L e s s e e  i n  

: S e c t i o n  8 .9  o f  t h e  L e a se  A g reem en t i s  v i o l a t e d .  T h e  p r o c e e d s  

o f  any A d d i t i o n a l  B onds s h a l l  be u s e d  s o l e l y  t o  p a y  t h e  c o s t s  

o f  im p ro v e m e n t t o  t h e  P r o j e c t  and  t o  p ay  t h e  c o s t s  i n c i d e n t  

t o  t h e  i s s u a n c e  o f  t h e  A d d i t i o n a l  B o n d s, i n  a c c o r d a n c e  w i th  

S e c t i o n  8 .1 0  o f  t h e  L e a s e  A g re e m e n t. The a g g r e g a t e  p r i n c i p a l  

,i am o u n t o f  a l l  B onds i s s u e d  ( i n c l u d i n g  S e r i e s  1973  B onds an d  

A d d i t i o n a l  B onds t o  b e  i s s u e d )  t o  be  i s s u e d  p u r s u a n t  t o  t h i s  

i I n d e n t u r e  s h a l l  n o t  e x c e e d  $ 5 ,0 0 0 ,0 0 0 .

S uch  A d d i t i o n a l  Bonds s h a l l  be i s s u e d  i n  s u c h  s e r i e s  

an d  p r i n c i p a l  a m o u n ts ,  w i t h i n  th e  l i m i t a t i o n s  h e r e i n  p r o v i d e d ,  

i s h a l l  b e  d a t e d ,  s h a l l  b e a r  i n t e r e s t  a t  s u c h  r a t e  o r  r a t e s ,
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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  s u c h  t im e s  a n d  p r i c e s ,  and 

| s h a l l  m a tu re  i n  s u c h  y e a r s  a s  t h e  i n d e n t u r e  s u p p le m e n ta l  h e r e t o  

j a u t h o r i z i n g  t h e  i s s u a n c e  t h e r e o f  s h a l l  f i x  an d  d e te r m in e  a n d , 

when s o  i s s u e d ,  s h a l l  be  d e p o s i t e d  w i th  t h e  T r u s t e e  f o r  a u t h e n t i -  

c a t i o n  an d  d e l i v e r y .

SECTION 2 1 0 . D e l i v e r y  o f  A d d i t i o n a l  B o n d s . Upon th e  

! e x e c u t i o n  an d  d e l i v e r y  in  e a c h  i n s t a n c e  o f  an a p p r o p r i a t e  in d e n -  

! t u r e  s u p p l e m e n t a l  h e r e t o ,  t h e  C o u n ty  s h a l l  e x e c u t e  and  d e l i v e r  

it t o  t h e  T r u s t e e ,  an d  t h e  T r u s t e e  s h a l l  a u t h e n t i c a t e  s u c h  A d d i-  

i t i o n a l  B onds a n d  d e l i v e r  th em  t o  t h e  p u r c h a s e r  o r  p u r c h a s e r s  

a s  may be  d i r e c t e d  by t h e  C o u n ty ,  a s  h e r e i n a f t e r  i n  t h i s  

S e c t i o n  210 p r o v i d e d .  P r i o r  t o  t h e  d e l i v e r y  b y  t h e  T r u s t e e  o f  

an y  s u c h  B onds t h e r e  s h a l l  b e  f i l e d  w i th  t h e  T r u s t e e :

1. A v a l i d  a n d  e f f e c t i v e  am endm en t t o  t h e  L e a s e  A g r e e m e n t ,1

p u r s u a n t  t o  S e c t i o n  8 .1 0  t h e r e o f ,  e x t e n d i n c  t h e  L e a se  T erm ,
' '

( w h e r e  r e q u i r e d ,  t o  t h e  e x t e n t  p e r m i t t e d  by  S e c t i o n  8 .1 0 ,  p r o ­

v i d i n g  f o r  t h e  i n c l u s i o n  w i t h i n  t h e  P r o j e c t  (a s  d e f i n e d  in  th e  

i! L e a s e  A g re e m e n t)  o f  a n y  r e a l  e s t a t e  and  i n t e r e s t  t h e r e o n  and  any 

b u i l d i n g s ,  s t r u c t u r e s ,  f a c i l i t i e s ,  m a c h in e r y ,  e q u ip m e n t  an d  

r e l a t e d  p r o p e r t y  t o  b e  a c q u i r e d  by p u r c h a s e  o r  c o n s t r u c t i o n  

fro m  t h e  p r o c e e d s  o f  t h e  A d d i t i o n a l  B o n d s , an d  p r o v i d i n g  f o r  

an  i n c r e a s e  i n  t h e  o b l i g a t i o n s  o f  t h e  C o u n ty  a n d  t h e  L e s s e e  in  

a c c o r d a n c e  w i t h  S e c t i o n  5 .3  o f  t h e  L e a s e  A g re e m e n t.

2 . An a p p r o p r i a t e  am endm en t t o  t h e  L e a s e  G u a ra n ty  A g re e ­

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

o b l i g a t i o n s  o f  t h e  L e s s e e  u n d e r  t h e  am endm ent t o  t h e  L e a s e

' A g re e m e n t r e q u i r e d  by p a r a g r a p h  1 o f  t h i s  S e c t i o n  2 1 0 .

3. A v a l i d  an d  e f f e c t i v e  s u p p l e m e n t a l  i n d e n t u r e  p r o v id i n g

f o r  t h e  i s s u a n c e  o f  s u c h  new s e r i e s  o f  A d d i t i o n a l  B onds an d  s u b ­

j e c t i n g  t o  t h e  l i e n  o f  t h i s  I n d e n t u r e  an y  a n d  a l l  r e a l  e s t a t e  

, an d  i n t e r e s t  t h e r e i n ,  an d  any  b u i l d i n g ,  s t r u c t u r e s ,  f a c i l i t i e s ,
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m a c h in e r y ,  e q u ip m e n t  a n d  r e l a t e d  p r o p e r t y  a c q u i r e d  by  p u r c h a s e  

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

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

t h e  B o n d s , s u b j e c t  t o  t h e  r i g h t s  o f  t h e  L e s s e e  u n d e r  t h e  L e a se  

A g re e m e n t.

4 . A c o p y ,  d u ly  c e r t i f i e d  by  t h e  S e c r e t a r y  o f  t h e  C o u n ty  

B o a r d ,  o f  t h e  R e s o l u t i o n s  t h e r e t o f o r e  a d o p te d  and  a p p ro v e d  

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

i n d e n t u r e ,  s u c h  am en d m en ts  t o  t h e  L e a s e  A g re e m e n t ,  an d  t h e

i s s u a n c e  o f  s u c h  B o n d s .

5 . A r e q u e s t  an d  a u t h o r i z a t i o n  t o  t h e  T r u s t e e ,  on b e h a l f  

o f  t h e  C o u n ty  an d  s i g n e d  b y  t h e  C h a irm a n  and  S e c r e t a r y  o f  t h e  

C o u n ty  B o a rd  to  d e l i v e r  s u c h  B onds t o  t h e  p u r c h a s e r  o r  p u r ­

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

t h e  a c c o u n t  o f  t h e  C o u n ty ,  o f  a  s p e c i f i e d  sum p l u s  any i n t e r e s t .  

The p r o c e e d s  o f  s u c h  B onds s h a l l  b e  p a i d  o v e r  t o  t h e  T r u s t e e

an d  d e p o s i t e d  t o  t h e  c r e d i t  o f  t h e  Bond Fund a n d  C o n s t r u c t i o n  

Fund as h e r e i n a f t e r  p r o v i d e d  u n d e r  A r t i c l e  VI h e r e o f .

6 . A c e r t i f i c a t e  o f  in d e p e n d e n t  c e r t i f i e d  p u b l i c  a c c o u n t ­

a n t s  s t a t i n g  t h a t  by t h e  i s s u a n c e  o f  s u c h  A d d i t i o n a l  B onds t h e r e  

w i l l  be  n o  v i o l a t i o n  o f  any  c o v e n a n t  o f  t h e  L e s s e e  m ade p u r s u a n t  

t o  S e c t i o n  8 .9  o f  t h e  L e a se  A g re e m e n t.

7 . A w r i t t e n  o p i n i o n  by  an a t t o r n e y  o r  f im r  o f  a t t o r n e y s  

o f  r e c o g n i z e d  s t a n d i n g  on t h e  s u b j e c t  o f  m u n i c i p a l  b o n d s ,  t o

t h e  e f f e c t  t h a t  t h e  i s s u a n c e  o f  s u c h  B onds an d  t h e  e x e c u t i o n  

t h e r e o f  h a v e  b e e n  d u ly  a u t h o r i z e d ,  t h e  c o n d i t i o n s  p r e c e d e n t  t o  

t h e  d e l i v e r y  t h e r e o f  h a v e  b e e n  f u l f i l l e d ,  and  t h a t  t h e  t a x  e x e m p t 

s t a t u s  o f  th e  i n t e r e s t  on t h e  S e r i e s  1973 Bonds i s  n o t  a f f e c t e d

by  t h e  i s s u a n c e  o f  s u c h  A d d i t i o n a l  B o n d s .
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ARTICLE I I I

REDEMPTION OF SERIES 1973 BONDS BEFORE MATURITY
--------------------------------------------------------------- ---------------—  ■

SECTION 30 1 . R e d e m p tio n D a te s  an d  P r i c e s  f o r  S e r i e s  1973- - ----- —

B o n d s. The S e r i e s  1973  B onds a r e  n o n c a l l a b l e  f o r  r e d e m p t io n  
h------ ---
| | p r i o r  t o  J u l y  1 , 1 9 8 3 , e x c e p t  in  t h e  e v e n t  o f  (1) e x e r c i s e  by  t h e  

L e s s e e  o f  i t s  o p t i o n s  t o  p u r c h a s e  t h e  P r o j e c t  a s  p r o v id e d  in  

S e c t i o n  1 1 .2  o f  t h e  L e a s e  A g re e m e n t ,  o r  (2) m a n d a to ry  p u r c h a s e  

o f  t h e  P r o j e c t  by th e  L e s s e e  p u r s u a n t  t o  S e c t i o n  1 2 .2  o f  t h e  

L e a se  A g re e m e n t. I f  c a l l e d  f o r  r e d e m p t io n  in  any  o f  s u c h  e v e n t s ,  

t h e  S e r i e s  1973 B onds s h a l l  b e  s u b j e c t  t o  r e d e m p t io n  by  t h e  

C o u n ty  a t  t h e  e a r l i e s t  p o s s i b l e  d a t e  a f t e r  n o t i c e  as p r o v i d e d  

in  S e c t i o n  302 o f  t h i s  I n d e n t u r e ,  w h e th e r  o r  n o t  s u c h  d a t e  i s  

Ian i n t e r e s t  p a y m e n t d a t e ,  i n  w h o le  a n d  n o t  in  p a r t ,  a t  t h e

’I p r i n c i p a l  am o u n t t h e r e o f ,  p l u s  a c c r u e d  i n t e r e s t  t o  t h e  r e d e m p t io n  

d a t e  a n d ,  b u t  o n ly  in  t h e  e v e n t  o f  r e d e m p t io n  a s  a  r e s u l t  o f

! t h e  m a n d a to ry  p u r c h a s e  o f  t h e  P r o j e c t  p u r s u a n t  t o  S e c t i o n  1 2 .2  

o f  t h e  L e a s e  A g re e m e n t ,  a r e d e m p t io n  p rem ium  ( in  l i e u  o f  a l l  o t h e r  

r e d e m p t io n  p re m iu m s) i n  an  a m o u n t e q u a l  t o  t h e  a g g r e g a t e  o f  t h e  

p rem iu m s c o m p u te d  on e a c h  S e r i e s  1973 Bond o u t s t a n d i n g  on t h e  

d a t e  a s  o f  w h ic h  i n t e r e s t  on th e  S e r i e s  1973 Bond b eco m es (o r  

i s  d e te r m in e d  t o  b e  a s  p r o v id e d  i n  S e c t i o n  1 2 .2  o f  t h e  L e a s e  

A g re e m e n t)  t a x a b l e ,  ( s u c h  d a t e  b e i n g  h e r e i n a f t e r  in  t h i s  S e c t i o n  

301 r e f e r r e d  t o  a s  t h e  " t a x a b l e  d a t e " ) ,  a s  f o l l o w s :  t h e  sum 

o f  (a ) % o f  th e  p r i n c i p a l  a m o u n t o f  e a c h  s u c h  Bond and  (b) an

a d d i t i o n a l  am oun t d e t e r m in e d  by m u l t i p l y i n g  ___________  o f  t h e

' a n n u a l  i n t e r e s t  on e a c h  s u c h  Bond by t h e  n u m b er o f  ___ - d a y

p e r i o d s ,  o r  f r a c t i o n  t h e r e o f ,  b e tw e e n  t h e  t a x a b l e  d a t e  a n d  t h e  

d a t e  o f  r e d e m p t io n ;  b u t  i n  n o  e v e n t  t o  e x c e e d  12% 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 re d e e m e d ; a n d , i n  c a s e  o f  S e r i e s  1973 

B onds p r e v i o u s l y  p a i d  ( w h e th e r  a t  m a t u r i t y  o r  by r e d e m p t io n )
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s u b s e q u e n t  t o  t h e  t a x a b l e  d a t e  a n d  p r i o r  t o  t h e  r e d e m p t io n  

d a t e ,  t h e  r e d e m p t io n  p rem ium  p r e s c r i b e d  by t h i s  p a r a g r a p h  

s h a l l  be  c a l c u l a t e d  fro m  t h e  t a x a b l e  d a t e  t o  t h e  d a t e  a s  o f  

w h ic h  s u c h  B onds w e re  p a i d ,  b u t  s h a l l  b e  r e d u c e d  by t h e  am o u n t 

o f  a n y  o p t i o n a l  r e d e m p t io n  p rem iu m  p r e v i o u s l y  p a i d  on  an y  s u c h

B ond.

The S e r i e s  1973 B onds m a tu r in g  on a n d  a f t e r  J u l y  1 ,  1 9 8 4 , 

a r e  a l s o  s u b j e c t  t o  r e d e m p t io n  b y  t h e  C o u n ty  p r i o r  t o  m a t u r i t y  

on an y  i n t e r e s t  p a y m e n t d a t e  on  o r  a f t e r  J u l y  1 ,  1 9 8 3 , in  

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

m a t u r i t i e s  ( l e s s  t h a n  a l l  o f  s u c h  S e r i e s  1973 B onds o f  a  s i n g l e  

m a t u r i t y  t o  b e  s e l e c t e d  by  l o t  by t h e  T r u s t e e )  a t  t h e  r e d e m p t io n  

p r i c e s  ( e x p r e s s e d  a s  p e r c e n t a g e s  o f  p r i n c i p a l  a m o u n t)  s e t  f o r t h  

i n  t h e  t a b l e  b e lo w , p l u s  a c c r u e d  i n t e r e s t  t o  t h e  r e d e m p t io n

I d a t e :

R e d e m p tio n  D a te
( d a t e s  i n c l u s i v e )  R e d e m p tio n  P r i c e

J u l y  1 , 1984  t o  J u l y  1 , 1 9 8 6 ................................ 104%
J u l y  1 ,  1987 t o  J u l y  1 , 1 9 8 9 ................................ 103%
J u l y  1 ,  1990  t  J a n u a r y  1 , 1992 .....................  102%

SECTION 3 0 2 . N o t i c e  o f  R e d e m p tio n . I n  t h e  e v e n t  an y  

o f  t h e  B onds a r e  c a l l e d  f o r  r e d e m p t io n ,  t h e  T r u s t e e  s h a l l  

g iv e  n o t i c e ,  i n  t h e  name o f  t h e  C o u n ty , o f  t h e  r e d e m p t io n  

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

t h e  B onds t o  b e  r e d e e m e d , t h e  r e d e m p t io n  d a t e  an d  t h e  p l a c e  

o r  p l a c e s  w h e re  a m o u n ts  d u e  u p o n  s u c h  r e d e m p t io n  w i l l  b e  p a y a b le  

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

b e  re d e e m e d , t h e  n u m b e rs  o f  s u c h  B onds s o  t o  be re d e e m e d .

S uch  n o t i c e  s h a l l  b e  g iv e n  by p u b l i c a t i o n  a t  l e a s t  o n c e  n o t  

l e s s  t h a n  30 d a y s  n o r  m ore t h a n  60 d a y s  p r i o r  t o  t h e  r e d e m p t io n  

d a t e  i n  a n e w s p a p e r  o r  f i n a n c i a l  j o u r n a l  o f  g e n e r a l  c i r c u l a t i o n  

p u b l i s h e d  i n  t h e  C i t y  o f  New Y o rk , New Y o rk , an d  i n  t h e  c a s e
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o f  t h e  r e d e m p tio n  o f  f u l l y  r e g i s t e r e d  B onds upon  m a i l i n g  a 

co p y  o f  t h e  r e d e m p tio n  n o t i c e  by  f i r s t  c l a s s  m a il a t  l e a s t  

t h i r t y  d a y s  p r i o r  t o  t h e  d a t e  f i x e d  f o r  r e d e m p t io n  t o  t h e  

h o l d e r  o f  e a c h  r e g i s t e r e d  B ond t o  b e  re d e e m e d  a t  t h e  a d d r e s s  

show n on t h e  r e g i s t r a t i o n  b o o k s ;  p r o v i d e d ,  h o w e v e r , t h a t  f a i l u r e  

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

n o t  a f f e c t  t h e  v a l i d i t y  o f  a n y  p r o c e e d i n g s  f o r  t h e  r e d e m p t io n  

o f  B o n d s. I f  a l l  o f  t h e  B onds t o  be  re d e e m e d  a r e  r e g i s t e r e d  

B o n d s, n o t i c e  by m a i l i n g  g i v e n  by  f i r s t  c l a s s  m a i l  t o  t h e  

h o l d e r  o r  h o l d e r s  t h e r e o f ,  a t  t h e  a d d r e s s e s  show n on t h e  r e g i s t r a  

t i o n  b o o k s ,  n o t  l e s s  t h a n  t h i r t y  d a y s  p r i o r  t o  t h e  d a t e  f i x e d  

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

n o t i c e  o f  t h e  c a l l  f o r  r e d e m p t io n  n e e d  n o t  b e  g iv e n  a n d  f a i l u r e  

d u ly  t o  g iv e  s u c h  n o t i c e  by m a i l i n g ,  o r  an y  d e f e c t  i n  t h e  

n o t i c e ,  t o  t h e  h o l d e r  o f  an y  r e g i s t e r e d  B ond d e s i g n a t e d  f o r  

r e d e m p tio n  s h a l l  n o t  a f f e c t  t h e  v a l i d i t y  o f  t h e  p r o c e e d i n g s  

f o r  t h e  r e d e m p tio n  o f  an y  o t h e r  B ond . A l l  B onds s o  c a l l e d  

f o r  r e d e m p tio n  w i l l  c e a s e  t o  b e a r  i n t e r e s t  on  t h e  s p e c i f i e d  

r e d e m p tio n  d a t e ,  p r o v id e d  f u n d s  f o r  t h e i r  r e d e m p t io n  a r e  on 

d e p o s i t  w i th  t h e  T r u s t e e  an d  s h a l l  no  l o n g e r  b e  p r o t e c t e d  

by  t h e  I n d e n t u r e  an d  s h a l l  n o t  b e  deem ed  t o  b e  o u t s t a n d i n g  

u n d e r  t h e  p r o v i s i o n s  o f  t h e  I n d e n t u r e .  I f ,  b e c a u s e  o f  t h e  

te m p o ra ry  o r  p e rm a n e n t s u s p e n s i o n  o f  t h e  p u b l i c a t i o n  o r  g e n e r a l  

c i r c u l a t i o n  o f  any  n e w s p a p e r  o r  f i n a n c i a l  j o u r n a l  o r  f o r  an y  

o t h e r  r e a s o n ,  i t  i s  i m p o s s i b l e  o r  i m p r a c t i c a b l e  t o  p u b l i s h  

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

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

t h e  a p p r o v a l  o f  t h e  T r u s t e e  s h a l l  c o n s t i t u t e  a  s u f f i c i e n t  

p u b l i c a t i o n  o f  n o t i c e .

z i r

I l l  -  3



SECTION 3 0 3 . C a n c e l l a t i o n . A l l  B onds w h ic h  h a v e  b e e n

re d e e m e d  s h a l l  be  c a n c e l l e d  an d  c r e m a te d  by t h e  T r u s t e e  t o g e t h e r  

w i t h  t h e  u n m a tu re d  c o u p o n s  a p p e r t a i n i n g  t h e r e t o  an d  s h a l l  

n o t  be  r e i s s u e d  a n d  a c o u n t e r p a r t  o f  t h e  c e r t i f i c a t e  o f  c r e m a t i o n  

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

t o  t h e  C o u n ty  an d  t h e  L e s s e e .

SECTION 3 0 4 . U n p a id  C o u p o n s . A l l  u n p a id  c o u p o n s  w h ic h

a p p e r t a i n  t o  B onds s o  c a l l e d  f o r  r e d e m p t io n  a n d  w h ic h  s h a l l  

h a v e  b eco m e  p a y a b le  on o r  p r i o r  t o  t h e  d a t e  f i x e d  f o r  r e d e m p t io n  

s h a l l  c o n t i n u e  t o  b e  p a y a b le  t o  t h e  b e a r e r s  t h e r e o f  s e v e r a l l y  

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

c o u p o n s .

SECTION 3 0 5 . P u r c h a s e  o f  B o n d s . The T r u s t e e  s h a l l ,  

i f  an d  t o  t h e  e x t e n t  p r a c t i c a b l e ,  p u r c h a s e  B onds a t  t h e  w r i t t e n  

d i r e c t i o n  o f  t h e  C o u n ty  upon  r e q u e s t  o f  t h e  L e s s e e  a t  s u c h  

t i m e ,  i n  s u c h  m a n n e r  a n d  a t  s u c h  p r i c e  a s  may b e  s p e c i f i e d

’’b y  t h e  L e s s e e .  The T r u s t e e  may s o  p u r c h a s e  B onds w i th  a n y  

pm oneys t h e n  h e l d  by t h e  T r u s t e e  a n d  a v a i l a b l e  f o r  t h e  r e d e m p t io n

o r  p u r c h a s e  o f  B onds i n  e x c e s s  o f  any  am o u n t s e t  a s i d e  f o r  

;l p a y m e n t o f  B onds c a l l e d  f o r  r e d e m p t io n ;  p r o v i d e d ,  t h a t  a n y

;i 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 s u c h  r e d e m p t io n  o r  p u r c h a s e
j
!' c o n t a i n e d  i n  t h e  L e a s e  A g re e m e n t o r  t h i s  I n d e n t u r e  s h a l l  b e  

j c o m p l i e d  w i t h .  The e x p e n s e s  o f  s u c h  p u r c h a s e  s h a l l  b e  deem ed

an  e x p e n s e  o f  t h e  T r u s t e e  u n d e r  S e c t i o n  1 1 0 2 .

SECTION 3 0 6 . S e l e c t i o n  o f  S e r i e s  1973 Bonds t o  b e  

• R ed eem ed . In  t h e  e v e n t  o f  r e d e m p t io n  o f  l e s s  th a n  a l l  o f  th e  

; S e r i e s  1973 B o n d s , t h e  S e r i e s  1973 Bonds t o  b e  re d e e m e d  s h a l l

b e  s e l e c t e d  by l o t  by t h e  T r u s t e e .  I f ,  on t h e  r e d e m p t io n  d a t e ,  

m o neys f o r  t h e  r e d e m p t io n  o f  a l l  t h e  S e r i e s  1973 B onds t o  be  

re d e e m e d , t o g e t h e r  w i t h  i n t e r e s t  t o  t h e  r e d e m p tio n  d a t e ,  s h a l l
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b e  h e l d  by  t h e  T r u s t e e  s o  a s  t o  b e  a v a i l a b l e  t h e r e f o r  o n  s a i d  

d a t e  a n d  i f  n o t i c e  o f  r e d e m p t io n  s h a l l  h a v e  b e e n  g iv e n  a s  

a f o r e s a i d ,  t h e n ,  fro m  an d  a f t e r  t h e  r e d e m p t io n  d a t e ,  i n t e r e s t  

o n  t h e  S e r i e s  1973 B onds s o  c a l l e d  f o r  r e d e m p t io n  s h a l l  c e a s e  

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

a p p e r t a i n i n g  t h e r e t o  m a tu r in g  s u b s e q u e n t  t o  t h e  r e d e m p t io n  d a t e  

s h a l l  b e  v o i d .  I f  s a i d  m oneys s h a l l  n o t  b e  s o  a v a i l a b l e  on th e  

r e d e m p t io n  d a t e ,  s u c h  S e r i e s  1973  B onds s h a l l  c o n t i n u e  t o  b e a r  

i n t e r e s t  u n t i l  p a i d  a t  t h e  sam e r a t e  a s  t h e y  w o u ld  h a v e  b o r n e  

h a d  t h e y  n o t  b e e n  c a l l e d  f o r  r e d e m p t io n .



ARTICLE IV

GENERAL COVENANTS

SECTION 4 0 1 . C o n d i t i o n  o f  C o u n t y 's  O b l i g a t i o n ?  P ay m en t 

o f  P r i n c i p a l  a n d  I n t e r e s t , E a c h  a n d  e v e r y  c o v e n a n t  h e r e i n  

m ad e , i n c l u d i n g  a l l  c o v e n a n t s  m ade by t h e  v a r i o u s  s e c t i o n s  

o f  t h i s  A r t i c l e  IV , i s  p r e d i c a t e d  u p o n  t h e  c o n d i t i o n  t h a t  

,a n y  o b l i g a t i o n  f o r  t h e  p a y m e n t o f  m oney i n c u r r e d  b y  t h e  C o u n ty  

I s h a l l  n o t  c r e a t e  a p e c u n i a r y  l i a b i l i t y  o f  t h e  C o u n ty  o r  a 

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

l ib u t  s h a l l  be  p a y a b l e  s o l e l y  f ro m  t h e  l e a s e  r e n t a l s ,  r e v e n u e s  

an d  r e c e i p t s  d e r i v e d  fro m  o r  i n  c o n n e c t i o n  w i th  t h e  P r o j e c t ,
I i n c l u d i n g  a l l  m oneys r e c e i v e d  u n d e r  t h e  L e a s e  A g re e m e n t ( e x c e p t  

| a m o u n ts  p a i d  p u r s u a n t  t o  S e c t i o n  5 .5  o r  8 .7  o f  t h e  L e a s e  A g re e m e n t)  

• w h ic h  a r e  r e q u i r e d  t o  be  s e t  a p a r t  a n d  t r a n s f e r r e d  t o  t h e  

Bond F u n d , w h ic h  l e a s e  r e n t a l s ,  r e v e n u e s  a n d  r e c e i p t s  a r e  

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

m a n n e r  an d  t o  t h e  e x t e n t  i n  t h i s  I n d e n t u r e  s p e c i f i e d  an d  n o t h i n g  

i n  t h e  B onds o r  c o u p o n s  o r  in  t h i s  I n d e n t u r e  s h a l l  b e  c o n s i d e r e d  

' a s  p l e d g i n g  a n y  o t h e r  fu n d s  o r  a s s e t s  o f  t h e  C o u n ty .

The C o u n ty  c o v e n a n t s  t h a t  i t  w i l l  p r o m p t ly  p a y  t h e  

p r i n c i p a l  o f ,  i n c l u d i n g  a n y  a p p l i c a b l e  r e d e m p t io n  p re m iu m s ,

I an d  i n t e r e s t  on e v e r y  Bond i s s u e d  u n d e r  t h i s  I n d e n t u r e  a t

; t h e  p l a c e ,  on t h e  d a t e s  a n d  i n  t h e  m a n n e r  p r o v i d e d  h e r e i n

I a n d  i n  s a i d  B o n d s , a n d  in  t h e  c o u p o n s  a p p e r t a i n i n g  t h e r e t o

•: a c c o r d i n g  t o  t h e  t r u e  i n t e n t  a n d  m e a n in g  t h e r e o f .

SECTION 4 0 2 . P e r f o r m a n c e  o f  C o v e n a n ts ;  A u t h o r i t y  o f--------------------- ----------------------------------------------------- :------------------ *-------

C o u n ty . The C o u n ty  c o v e n a n t s  t h a t  i t  w i l l  f a i t h f u l l y  p e r f o r m  

a t  a l l  t im e s  a n y  a n d  a l l  c o v e n a n t s ,  u n d e r t a k i n g s ,  s t i p u l a t i o n s  

and  p r o v i ' i o n s  c o n t a i n e d  i n  t h i s  I n d e n t u r e ,  i n  an y  an d  e v e r y  

Bond e x e c u t e d ,  a u t h e n t i c a t e d  a n d  d e l i v e r e d  h e r e u n d e r  a n d  in
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a l l  p r o c e e d i n g s  p e r t a i n i n g  t h e r e t o .  T he C o u n ty  c o v e n a n t s  

t h a t  i t  i s  d u ly  a u t h o r i z e d  u n d e r  t h e  C o n s t i t u t i o n  a n d  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 ,  t o  i s s u e  t h e  B onds a u t h o r i z e d  

h e r e b y  a n d  t o  e x e c u t e  t h i s  I n d e n t u r e ,  t o  c o n v e y  t h e  p r o p e r t y  

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

r e v e n u e s  a n d  r e c e i p t s  h e r e b y  p le d g e d  i n  t h e  m a n n e r  an d  t o  

t h e  e x t e n t  h e r e i n  s e t  f o r t h ;  t h a t  a l l  a c t i o n  on  i t s  p a r t  f o r  

t h e  i s s u a n c e  o f  t h e  B onds a n d  t h e  e x e c u t i o n  a n d  d e l i v e r y  o f  

t h i s  I n d e n t u r e  h a s  b e e n  d u ly  a n d  e f f e c t i v e l y  t a k e n ,  a n d  t h a t  

t h e  B onds i n  t h e  h a n d s  o f  t h e  h o l d e r s  an d  o w n e rs  t h e r e o f  an d  

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

t h e r e o f  a r e  a n d  w i l l  b e  v a l i d  a n d  e n f o r c e a b l e  o b l i g a t i o n s  

o f  t h e  C o u n ty  a c c o r d i n g  t o  t h e  im p o r t  t h e r e o f .

SECTION 4 0 3 . O w n e r s h ip ;  I n s t r u m e n t s  o f  F u r t h e r  A s s u r a n c e  

The C o u n tv  c o v e n a n t s  t h a t  i t  l a w f u l l y  ow ns a n d  i s  l a w f u l l y  

p o s s e s s e d  o f  t h e  l a n d  d e s c r i b e d  i n  E x h i b i t  A a t t a c h e d  h e r e t o  

and  t h a t  i t  h a s  g o o d  an d  i n d e f e a s i b l e  t i t l e  a n d  e s t a t e  t h e r e i n  

( e x c e p t  f o r  P e r m i t t e d  E n c u m b ra n c e s  a s  d e f i n e d  i n  t h e  L e a se  

A g r e e m e n t ) , an d  t h a t  i t  l a w f u l l y  ow ns a n d  i s  l a w f u l l y  p o s s e s s e d  

o f  t h e  e q u ip m e n t  an d  m a c h in e r y  d e s c r i b e d  i n  E x h i b i t  B a t t a c h e d  

h e r e t o  ( o r ,  i n  t h e  c a s e  o f  an y  s u c h  e q u ip m e n t  an d  m a c h in e r y  

n o t  v e t  a c q u i r e d ,  t h a t  t h e  sam e w i l l  be a c q u i r e d  by  t h e  C o u n ty  

jf ro m  t h e  m onevs i n  t h e  C o n s t r u c t i o n  F und  o r  f u r n i s h e d  by  t h e  

!L e s s e e  p u r s u a n t  t o  S e c t i o n  4 .6  o f  t h e  L e a se  A g r e e m e n t ) , an d  

' t h a t  i t  w i l l  d e f e n d  t h e  t i t l e  t o  t h e  P r o j e c t  an d  e v e r y  p a r t  

t h e r e o f  t o  t h e  T r u s t e e ,  f o r  t h e  b e n e f i t  o f  t h e  h o l d e r s  an d  

o w n e rs  o f  t h e  B onds a n d  t h e  b e a r e r s  o f  t h e  c o u p o n s  a p p e r t a i n i n g  

t h e r e t o  a g a i n s t  t h e  c l a i m s  a n d  dem an d s o f  a l l  p e r s o n s  w hom soever 

The C o u n ty  c o v e n a n t s  t h a t  i t  w i l l  d o ,  e x e c u t e ,  a c k n o w le d g e  

an d  d e l i v e r  o r  c a u s e  t o  b e  d o n e ,  e x e c u t e d ,  a c k n o w le d g e d  a n d  

d e l i v e r e d ,  s u c h  i n d e n t u r e s  s u p p le m e n ta l  h e r e t o  a n d  s u c h  f u r t h e r
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a c t s ,  i n s t r u m e n t s  a n d  t r a n s f e r s  a s  t h e  T r u s t e e  may r e a s o n a b l y  

[’r e q u i r e  f o r  t h e  b e t t e r  a s s u r i n g ,  t r a n s f e r r i n g ,  c o n v e y in g ,

I p l e d g i n g ,  a s s i g n i n g  and  c o n f i r m i n g  u n to  t h e  T r u s t e e  a l l  a n d  

[ { s in g u la r  t h e  p r o p e r t y  h e r e i n  d e s c r i b e d  a n d  t h e  l e a s e  r e n t a l s ,

! r e v e n u e s  and  r e c e i p t s  p l e d g e d  h e r e b y  to  th e  p a y m en t o f  t h e  

{ p r i n c i p a l  o f  and  i n t e r e s t  a n d  p re m iu m , i f  a n y ,  o n  t h e  B o n d s .

I Any an d  a l l  p r o p e r t y  h e r e a f t e r  a c q u i r e d  w h ic h  i s  o f  t h e  k in d  

! o r  n a t u r e  h e r e i n  p r o v i d e d  t o  b e  an d  becom e s u b j e c t  t o  t h e  

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

a s s ig n m e n t  o r  a c t  o n  t h e  p a r t  o f  t h e  C o u n ty  o r  t h e  T r u s t e e ,  

ilbecom e a n d  b e  s u b j e c t  t o  t h e  l i e n  o f  t h i s  I n d e n t u r e  a s  f u l l y

and  c o m p le te ly  a s  th o u g h  s p e c i f i c a l l y  d e s c r i b e d  h e r e i n ,  b u t  

n o th in g  in  t h i s  s e n t e n c e  c o n t a i n e d  s h a l l  b e  deem ed  t o  m o d ify  

o r  c h a n g e  t h e  o b l i g a t i o n s  o f  t h e  C o u n ty  u n d e r  t h i s  S e c t i o n  

4 0 3 . T he C o u n ty  c o v e n a n t s  a n d  a g r e e s  t h a t ,  e x c e p t  a s  h e r e i n  

a n d  in  t h e  L e a s e  A g re e m e n t p r o v i d e d ,  i t  w i l l  n o t  s e l l ,  c o n v e y , 

m o r tg a g e ,  e n c u m b e r  o r  o t h e r w i s e  d i s p o s e  o f  any  p a r t  o f  t h e  

P r o j e c t  o r  t h e  l e a s e  r e n t a l s ,  r e v e n u e s  a n d  r e c e i p t s  t h e r e f r o m  

o r  o f  i t s  r i g h t s  u n d e r  t h e  L e a s e  A g re e m e n t.

SECTION 4 0 4 . P ay m en t o f  T a x e s ,  C h a r g e s ,  E t c . P u r s u a n t  

t o  t h e  p r o v i s i o n s  o f  S e c t i o n  6 .3  o f  t h e  L e a s e  A g re e m e n t t h e  

L e s s e e  h a s  a g r e e d  t o  p ay  a l l  l a w f u l  t a x e s , a s s e s s m e n t s  an d  

I c h a r g e s  a t  any t im e  l e v i e d  o r  a s s e s s e d  u p o n  o r  a g a i n s t  t h e  

{ P r o j e c t ,  o r  a n y  p a r t  t h e r e o f ,  f a i l u r e  t o  pay w h ic h  m ig h t  i m p a i r  

o r  p r e j u d i c e  t h e  l i e n  a n d  p r i o r i t y  o f  t h i s  I n d e n t u r e ;  p r o v i d e d ,

:jh o w e v e r , t h a t  n o t h i n g  c o n t a i n e d  i n  t h i s  S e c t i o n  404 s h a l l  

r e q u i r e  t h e  p a v m e n t  o f  any  s u c h  t a x e s ,  a s s e s s m e n t s  o r  c h a r g e s  

[ i f  t h e  sam e a r e  n o t  r e q u i r e d  t o  be  p a i d  u n d e r  t h e  p r o v i s i o n s  

• o f  S e c t i o n  6 .3  o f  t h e  L e a s e  A g re e m e n t.
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SECTION 4 0 5 . M a in te n a n c e  and  R e p a i r ,  P u r s u a n t  t o

t h e  p r o v i s i o n s  o f  S e c t i o n  6 .1  o f  t h e  L e a s e  A g re e m e n t t h e  L e s s e e  

h a s  a g r e e d  a t  i t s  own e x p e n s e  t o  c a u s e  t h e  P r o j e c t  t o  b e  k e p t  

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

a n d  t h a t  i t  w i l l  fro m  t im e  t o  t im e  c a u s e  t o  b e  m ade a l l  n e e d e d  

r e p a i r s  s o  t h a t  t h e  P r o j e c t  s h a l l  a t  a l l  t im e s  b e  k e p t  i n  

g o o d  r e p a i r  a n d  in  good  o p e r a t i n g  c o n d i t i o n ,  a n d  t h a t  t h e  

L e s s e e  m ay, a t  i t s  own e x p e n s e ,  make f ro m  t im e  t o  t im e  a d d i t i o n s ,  

m o d i f i c a t i o n s  a n d  im p ro v e m e n ts  t o  t h e  P r o j e c t  u n d e r  t h e  te r m s  

an d  c o n d i t i o n s  s e t  f o r t h  i n  S e c t i o n  6 . 1  o f  t h e  L e a s e  A g re e m e n t.

SECTION 4 0 6 . I n s p e c t i o n  o f  P r o j e c t  B ooks .  T he C o u n ty  

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

s i o n  r e l a t i n g  t o  t h e  P r o j e c t  and  t h e  l e a s e  r e n t a l s ,  r e v e n u e s  

a n d  r e c e i p t s  d e r i v e d  fro m  t h e  P r o j e c t  s h a l l  a t  a l l  t i m e s  be 

o p e n  t o  i n s p e c t i o n  by s u c h  a c c o u n t a n t s  o r  o t h e r  a g e n c i e s  a s  

t h e  T r u s t e e  may fro m  t im e  t o  t im e  d e s i g n a t e .

SECTION 4 0 7 . R ig h t s  U n d er L e a s e  A g re e m e n t . The L e a se  

A g re e m e n t ,  a d u ly  e x e c u te d  c o u n t e r p a r t  o f  w h ic h  h a s  b e e n  f i l e d  

w i t h  t h e  T r u s t e e ,  s e t s  f o r t h  t h e  c o v e n a n t s  a n d  o b l i g a t i o n s  

<o f  t h e  C o u n ty  an d  t h e  L e s s e e  i n c l u d i n g  a p r o v i s i o n  t h a t  s u b s e q u e n t  

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

i n  f u l l ,  o r  p r o v i s i o n  f o r  p a y m e n t t h e r e o f  i n  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  h e r e o f ,  t h e  L e a se  A g re e m e n t may n o t  b e  e f f e c t i v e l y  

a m en d ed , c h a n g e d ,  m o d i f i e d ,  a l t e r e d  o r  t e r m i n a t e d  ( o t h e r  th a n  

a s  p r o v i d e d  t h e r e i n )  w i t h o u t  t h e  w r i t t e n  c o n s e n t  o f  t h e  T r u s t e e  

a n d  r e f e r e n c e  i s  h e r e b y  m ade t o  t h e  L e a s e  A g re e m e n t f o r  a 

d e t a i l e d  s t a t e m e n t  o f  s a i d  c o v e n a n ts  a n d  o b l i g a t i o n s  o f  t h e  

L e s s e e  u n d e r  t h e  L e a s e  A g re e m e n t,  a n d  t h e  C o u n ty  a g r e e s  t h a t  

t h e  T r u s t e e  i n  i t s  name o r  in  t h e  nam e o f  t h e  C o u n ty  may e n f o r c e  

a l l  r i g h t s  o f  t h e  C o u n ty  a n d  a l l  o b l i g a t i o n s  o f  t h e  L e s s e e
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u n d e r  and  p u r s u a n t  t o  t h e  L e a s e  A g re e m e n t f o r  a n d  on b e h a l f  

o f  t h e  B o n d h o ld e r s  w h e th e r  o r  n o t  t h e  C o u n ty  i s  i n  d e f a u l t

h e r e u n d e r .

SECTION 4 0 8 . L i s t  o f  B o n d h o ld e r s . To t h e  e x t e n t  t h a t

s u c h  i n f o r m a t io n  s h a l l  b e  made knovzn t o  t h e  C o u n ty  u n d e r  t h e  

te rm s  o f  t h i s  S e c t i o n  4 0 8 , i t  w i l l  k e e p  on f i l e  a t  t h e  c o r p o r a t e

: t r u s t  o f f i c e  o f  t h e  T r u s t e e  a l i s t  o f  n am es and  a d d r e s s e s

o f  t h e  l a s t  known h o l d e r s  o f  a l l  B onds p a y a b le  t o  b e a r e r  an d  

b e l i e v e d  t o  b e  h e l d  b y  e a c h  o f  s u c h  l a s t  know n h o l d e r s .  Any 

B o n d h o ld e r  may r e q u e s t  t h a t  h i s  nam e an d  a d d r e s s  b e  p l a c e d  

on s a i d  l i s t  by f i l i n g  a w r i t t e n  r e q u e s t  w i t h  t h e  C o u n ty  o r  

w i t h  t h e  T r u s t e e ,  w h ic h  r e q u e s t  s h a l l  i n c l u d e  a s t a t e m e n t  

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

• n u m b e rs  o f  s u c h  B o n d s . T he T r u s t e e  s h a l l  b e  u n d e r  no  r e s p o n s b i l i t y  

w i t h  r e g a r d  t o  t h e  a c c u r a c y  o f  s a i d  l i s t .  A t r e a s o n a b l e  t im e s  

: an d  u n d e r  r e a s o n a b l e  r e g u l a t i o n s  e s t a b l i s h e d  by t h e  T r u s t e e ,  

i! s a i d  l i s t  may be  i n s p e c t e d  an d  c o p i e d  by t h e  L e s s e e  o r  by 

h o l d e r s  a n d /o r  o w n e rs  ( o r  a  d e s i g n a t e d  r e p r e s e n t a t i v e  t h e r e o f )

!o f  t w e n t y - f i v e  p e r c e n t  o r  m o re  i n  p r i n c i p a l  am o u n t o f  B onds 

' t h e n  o u t s t a n d i n g ,  s u c h  o w n e r s h ip  a n d  t h e  a u t h o r i t y  o f  an y  

I s u c h  d e s i g n a t e d  r e p r e s e n t a t i v e  t o  be  e v id e n c e d  t o  t h e  s a t i s f a c t i o n

; o f  t h e  T r u s t e e .

SECTION 4 0 9 . R e c o r d in g  an d  F i l i n g . T h is  I n d e n t u r e

;! s h a l l  b e  r e c o r d e d  a n d  in d e x e d  a s  m o r tg a g e  o f  r e a l  e s t a t e  in

/ t h e  O f f i c e  o f  t h e  R . M. C. f o r  S p a r t a n b u r g  C o u n ty ,  S o u th  C a r o l in a

!io r i n  s u c h  o t h e r  o f f i c e  a s  may b e  a t  t h e  t im e  p r o v id e d  b y  

’’ law  a s  t h e  p r o p e r  p l a c e  f o r  t h e  r e c o r d a t i o n  t h e r e o f .  The

ij s e c u r i t y  i n t e r e s t  o f  t h e  T r u s t e e  c r e a t e d  by t h i s  I n d e n t u r e

i i n  an y  p e r s o n a l  p r o p e r t y  a n d  f i x t u r e s  w h ic h  a r e  t o  b e  p a r t

! o f  t h e  P r o j e c t ,  s h a l l  b e  p e r f e c t e d  by t h e  f i l i n g  i n  t h e  o f f i c e
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o f  t h e  s a i d  R. M. C . f o r  S p a r t a n b u r g  C o u n ty  an d  i n  t h e  o f f i c e  

o f  t h 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  in  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 ,  o f  f i n a n c i n g  s t a t e m e n t s  w h ic h  f u l l y  

co m p ly  w i th  t h e  S o u th  C a r o l i n a  U n ifo rm  C o m m e rc ia l C o d e— S e c u r e d  

!T r a n s a c t i o n s . S u ch  f i n a n c i n g  o r  c o n t i n u a t i o n  s t a t e m e n t s  s h a l l  

b e  f i l e d  f ro m  t im e  to  t im e  i n  s a i d  o f f i c e s  o f  t h e  s a i d  R.

Im. C. f o r  S p a r t a n b u r g  C o u n ty  an d  o f  t h 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  a s  i n  t h e  o p i n i o n  o f  c o u n s e l ,  a s  p r o v id e d  

! i n  S e c t i o n  1 3 .5 ( a )  (4) o f  t h e  L e a se  A g re e m e n t o r  o t h e r w i s e ,

' a r e  n e c e s s a r y  t o  p r e s e r v e  t h e  l i e n  o f  t h i s  I n d e n t u r e .
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ARTICLE V

REVENUES AND FUNDS

SECTION 501^. S o u r c e  o f  P a y m e n t o f  B o n d s . The B onds 

h e r e i n  a u t h o r i z e d  a n d  a l l  p a y m e n ts  by  t h e  C o u n ty  h e r e u n d e r  

a r e  n o t  g e n e r a l  o b l i g a t i o n s  o f  t h e  C o u n ty  b u t  a r e  l i m i t e d  

i o b l i g a t i o n s  p a y a b l e  s o l e l y  fro m  t h e  l e a s e  r e n t a l s ,  r e v e n u e s  

and  r e c e i p t s  d e r i v e d  fro m  t h e  P r o j e c t  a n d  a s  a u t h o r i z e d  an d  

ip r o v i d e d  i n  t h i s  I n d e n t u r e .

The P r o j e c t  h a s  b e e n  l e a s e d  u n d e r  t h e  L e a s e  A g re e m e n t 

'a n d  t h e  r e n t a l  p a y m e n ts  p r o v i d e d  f o r  i n  S e c t i o n  5 .3  o f  t h e  

L e a s e  A g re e m e n t a r e  t o  b e  r e m i t t e d  d i r e c t l y  t o  t h e  T r u s t e e  

' f o r  t h e  a c c o u n t  o f  t h e  C o u n ty  a n d  d e p o s i t e d  i n  t h e  B ond F u n d .

■ S a id  r e n t a l  p a y m e n ts  a r e  s u f f i c i e n t  i n  am o u n t t o  p a y  t h e  p r i n c i  

p a l  o f ,  p re m iu m , i f  a n y ,  a n d  i n t e r e s t  on t h e  B o n d s , a n d  th e  

e n t i r e  am ount o f  l e a s e  r e n t a l s ,  r e v e n u e s  an d  r e c e i p t s  fro m  

s a i d  L e a se  A g re e m e n t ( e x c e p t  a m o u n ts  p a i d  by  th e  L e s s e e  t o
ll *

; l o c a l  t a x i n g  a u t h o r i t i e s  i n  l i e u  o f  t a x e s  p u r s u a n t  t o  S e c t i o n  

jj 5 .5  a n d  a m o u n ts  p a i d  p u r s u a n t  t o  S e c t i o n  8 .7  o f  t h e  L e a s e  

A g re em en t)  a r e  p l e d g e d  t o  t h e  p a y m e n t o f  t h e  p r i n c i p a l  o f ,

'!p re m iu m , i f  a n y , a n d  i n t e r e s t  on  t h e  B o n d s . The C o u n ty  h e re b y  

c o v e n a n ts  an d  a g r e e s  t h a t  i t  w i l l  n o t  c r e a t e  any  l i e n  up o n  

jj s a i d  l e a s e  r e n t a l s ,  r e v e n u e s  a n d  r e c e i p t s  o r  t h e  P r o j e c t  o t h e r  

I th a n  t h e  l i e n  h e r e b y  c r e a t e d .

SECTION 5 0 2 . C r e a t i o n  o f  t h e  Bond F u n d . T h e re  i s  

h e r e b y  c r e a t e d  by  t h e  C o u n ty  a n d  o r d e r e d  e s t a b l i s h e d  w i t h  

! t h e  T r u s t e e  a t r u s t  fu n d  t o  be  d e s i g n a t e d  " S p a r t a n b u r g  C o u n ty  

I n d u s t r i a l  R ev en u e  Bond F u n d - C h a s .  S . T a n n e r  Co. P r o j e c t "

(w h ich  i s  s o m e tim e s  r e f e r r e d  t o  h e r e i n  a s  t h e  "Bond F u n d " ) , 

w h ic h  s h a l l  be  u s e d  t o  p a y  t h e  p r i n c i p a l  o f ,  p re m iu m , i f  a n y ,

an d  i n t e r e s t  on t h e  B o n d s .
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SECTION 5 0 3 . P a y m e n ts  i n t o  t h e  B ond F u n d . T h e re  s h a l l  

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

fro m  t h e  s a l e  o f  t h e  B o n d s . In  a d d i t i o n ,  t h e r e  s h a l l  b e  d e p o s i t e d  

i n t o  t h e  Bond F u n d , a s  a n d  w hen r e c e i v e d  (a )  a n y  a m o u n t r e m a in in g  

in  t h e  C o n s t r u c t i o n  F und  t o  t h e  e x t e n t  p r o v i d e d  in  S e c t i o n  

4 . 3 (k) o f  t h e  L e a s e  A g re e m e n t e x c e p t  a s  o t h e r w i s e  d i r e c t e d  

p u r s u a n t  t o  s a i d  S e c t i o n  4 . 3 ( k ) ;  (b) a l l  r e n t a l  p a y m e n ts  s p e c i f i e d

i n  S e c t i o n  5 .3  o f  t h e  L e a s e  A g re e m e n t;  a n d  (c) a l l  o t h e r  m oneys 

r e c e i v e d  by t h e  T r u s t e e  u n d e r  a n d  p u r s u a n t  t o  a n y  o f  t h e  p r o v i s i o n s  

o f  t h e  L e a s e  A g re e m e n t w hen a c c o m p a n ie d  by d i r e c t i o n s  b y  L e s s e e  

t h a t  s u c h  m oneys a r e  t o  b e  p a i d  i n t o  t h e  Bond F u n d . T he C o u n ty  

S lhereby  c o v e n a n t s  a n d  a g r e e s  t h a t  so  lo n g  as  any  o f  t h e  B onds 

S is s u e d  h e r e u n d e r  a r e  o u t s t a n d i n g  i t  w i l l  d e p o s i t ,  o r  c a u s e  

t o  b e  d e p o s i t e d ,  i n  t h e  Bond F und  f o r  i t s  a c c o u n t  s u f f i c i e n t  

sum s f ro m  l e a s e  r e n t a l s ,  r e v e n u e s  an d  r e c e i p t s  d e r i v e d  fro m  

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

Hand p re m iu m , i f  a n y ,  on t h e  B onds a s  t h e  s a n e  becom e d u e  an d  

( p a y a b le  a n d  t o  t h i s  e n d  t h e  C o u n ty  c o v e n a n t s  a n d  a g r e e s  t h a t ,  

s o  lo n g  a s  any  B onds i s s u e d  h e r e u n d e r  a r e  o u t s t a n d i n g ,  i t  

w i l l  c a u s e  t h e  P r o j e c t  t o  b e  c o n t i n u o u s l y  a n d  e f f i c i e n t l y

l e a s e d  a s  a  r e v e n u e  a n d  in c o m e  p r o d u c in g  u n d e r t a k i n g ,  a n d  

i t h a t ,  s h o u l d  t h e r e  b e  a  d e f a u l t  u n d e r  t h e  L e a s e  A g re e m e n t 

w i th  t h e  r e s u l t  t h a t  t h e  r i g h t  o f  p o s s e s s i o n  o f  t h e  P r o j e c t

u n d e r  t h e  L e a s e  A g re e m e n t i s  r e t u r n e d  t o  t h e  C o u n ty , t h e  C o u n ty  

s h a l l  f u l l y  c o o p e r a t e  w i th  t h e  T r u s t e e  a n d  w i th  t h e  B o n d h o ld e r s  

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

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

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

i t s  b e s t  e f f o r t  t o  s e c u r e  a n o t h e r  t e n a n t  f o r  t h e  p r e m is e s  

t o  t h e  e n d  t h a t  a t  a l l  t im e s  s u f f i c i e n t  l e a s e  r e n t a l s ,  r e v e n u e s
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an d  r e c e i p t s  w i l l  b e  d e r i v e d  fro m  t h e  P r o j e c t  p r o m p t ly  t o  

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

on  t h e  B onds a s  t h e  sam e becom e d u e  a n d  p a y a b l e ,  a s  w e l l  a s  

c o v e r in g  t h e  c o s t  o f  m a i n t a i n i n g  a n d  i n s u r i n g  t h e  P r o j e c t .

N o th in g  h e r e i n  s h a l l  b e  c o n s t r u e d  a s  r e q u i r i n g  t h e  C o u n ty  

t o  o p e r a t e  t h e  P r o j e c t  o r  t o  u s e  an y  f u n d s  o r  r e v e n u e s  fro m  

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

d e r i v e d  fro m  t h e  P r o j e c t .

SECTION 5 0 4 . U se  o f  M oneys in  t h e  Bond F u n d . E x c e p t  

a s  p r o v id e d  i n  S e c t i o n  510 h e r e o f ,  m oneys i n  t h e  B ond Fund 

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

and  i n t e r e s t  o n ,  an d  p re m iu m , i f  a n y ,  on  t h e  B onds a n d  f o r  

t h e  r e d e m p t io n  o f  t h e  B onds a t  o r  p r i o r  t o  m a t u r i t y .  No p a r t  

o f  s a i d  r e n t a l  p a y m e n ts  i n  t h e  Bond F un d  s h a l l  b e  u s e d  t o  

re d e e m , p r i o r  t o  m a t u r i t y ,  a p a r t  o f  t h e  B onds o u t s t a n d i n g ;  

p r o v id e d ,  t h a t  w h e n e v e r  t h e  a m o u n t i n  t h e  Bond F un d  f ro m  an y  

s o u r c e  w h a t s o e v e r  i s  s u f f i c i e n t  t o  re d e e m  a l l  o f  t h e  B onds 

o u t s t a n d i n g  h e r e u n d e r  a n d  t o  p ay  i n t e r e s t  t o  a c c r u e  t h e r e o n  

p r i o r  t o  s u c h  r e d e m p t io n ,  t h e  C o u n ty  c o v e n a n t s  a n d  a g r e e s  

t o  t a k e  a n d  c a u s e  t o  b e  t a k e n  th e  n e c e s s a r y  s t e p s  t o  re d e e m  

a l l  o f  s a i d  B onds on t h e  n e x t  s u c c e e d i n g  r e d e m p t io n  d a t e  f o r  

w h ic h  t h e  r e q u i r e d  r e d e m p t io n  n o t i c e  may b e  g i v e n ;  a n d  p r o v i d e d  

f u r t h e r  t h a t  any  m oneys i n  t h e  Bond F und  o t h e r  th a n  r e n t a l  

p a y m e n ts  may b e  u s e d  a t  t h e  r e q u e s t  o f  t h e  C o u n ty  t o  re d e e m  

a p a r t  o f  t h e  B onds o u t s t a n d i n g  on  t h e  n e x t  s u c c e e d i n g  r e d e m p t io n  

d a t e  f o r  w h ic h  t h e  r e q u i r e d  n o t i c e  o f  r e d e m p t io n  may b e  g iv e n  

so  lo n g  a s  t h e  L e s s e e  i s  n o t  i n  d e f a u l t  w i th  r e s p e c t  t o  a n y  

i: r e n t a l  p a y m e n ts  u n d e r  t h e  L e a s e  A g re e m e n t a n d  t o  t h e  e x t e n t  

j s a i d  m oneys a r e  i n  e x c e s s  o f  t h e  a m o u n t r e q u i r e d  f o r  p a y m e n t 

o f  B onds t h e r e t o f o r e  m a tu r e d  o r  c a l l e d  f o r  r e d e m p t io n  a n d  

p a s t  due i n t e r e s t  i n  a l l  c a s e s  w h e re  s u c h  B onds o r  c o u p o n s  

h a v e  n o t  b e e n  p r e s e n t e d  f o r  p a y m e n t .
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SECTION 5 0 5 . C u s to d y  o f  t h e  Bond F u n d . T he Bond Fund— - - - - — . ■ —■ ii — ■» ■ ■ ■— ■ ■■■■■— .. ■ ■■ ■ i —»—■■■

s h a l l  be  i n  t h e  c u s to d y  o f  t h e  T r u s t e e  b u t  in  t h e  nam e o f  

t h e  C o u n ty  and  t h e  C o u n ty  h e r e b y  a u t h o r i z e s  a n d  d i r e c t s  t h e  

T r u s t e e  t o  w i th d ra w  s u f f i c i e n t  fu n d s  fro m  th e  B ond F und  t o  

p ay  p r i n c i p a l  o f  a n d  i n t e r e s t  and  p re m iu m , i f  a n y ,  on t h e  

B onds a s  t h e  sam e becom e d u e  and  p a y a b le  a n d  t o  m ake s a i d  

fu n d s  s o  w ith d ra w n  a v a i l a b l e  t o  t h e  T r u s t e e  an d  t o  t h e  p a y in g  

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

i n t e r e s t ,  and  p rem iu m , i f  a n y ,  w h ic h  a u t h o r i z a t i o n  a n d  d i r e c t i o n  

t h e  T r u s t e e  h e r e b y  a c c e p t s .

SECTION 5 0 6 . N o n - p r e s e n tm e n t  o f  B onds o r  C o u p o n s .

I n  t h e  e v e n t  an y  B onds s h a l l  n o t  b e  p r e s e n t e d  f o r  p a y m en t 

w hen t h e  p r i n c i p a l  t h e r e o f  b eco m es  d u e ,  e i t h e r  a t  m a t u r i t y  

o r  a t  t h e  d a t e  f i x e d  f o r  r e d e m p t io n  t h e r e o f  o r  o t h e r w i s e ,  

l o r  in  t h e  e v e n t  an y  co u p o n  s h a l l  n o t  b e  p r e s e n t e d  f o r  p ay m en t 

a t  t h e  due  d a t e  t h e r e o f ,  i f  fu n d s  s u f f i c i e n t  t o  p a y  s u c h  Bonds 

o r  c o u p o n s  s h a l l  h a v e  b e e n  m ade a v a i l a b l e  t o  t h e  T r u s t e e  f o r  

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

j o f  t h e  C o u n ty  t o  t h e  h o l d e r  t h e r e o f  f o r  t h e  p a y m e n t o f  s u c h  

Bond o r  c o u p o n , a s  t h e  c a s e  may b e ,  s h a l l  f o r t h w i t h  c e a s e ,  

■ d e te rm in e  and  b e  c o m p le te ly  d i s c h a r g e d ,  an d  th e r e u p o n  i t  s h a l l  

b e  t h e  d u ty  o f  t h e  T r u s t e e  t o  h o ld  s u c h  fu n d  o r  f u n d s ,  w i th o u t

i l i a b i l i t y  f o r  i n t e r e s t  t h e r e o n ,  f o r  t h e  b e n e f i t  o f  t h e  h o l d e r
I
o f  s u c h  B ond, o r  t h e  b e a r e r  o f  s u c h  c o u p o n , a s  t h e  c a s e  may 

b e ,  who s h a l l  t h e r e a f t e r  be r e s t r i c t e d  e x c l u s i v e l y  t o  s u c h  

' fu n d  o r  f u n d s ,  f o r  anv c la im  o f  w h a te v e r  n a t u r e  o n  h i s  p a r t  

u n d e r  t h i s  I n d e n t u r e  o r  o n , o r  w i th  r e s p e c t  t o ,  s a i d  Bond

o r  c o u p o n .

SECTION 5 0 7 . T r u s t e e 's  and  P a c in g  A n e n ts ' F e e s ,  C h a rg e s  

an d  E x p e n s e s . P u r s u a n t  t o  t h e  p r o v i s i o n s  o f  t h e  L e a s e  A g re e m e n t,
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t h e  L e s s e e  h a s  a g r e e d  t o  p a y  t h e  T r u s t e e ,  u n t i l  t h e  p r i n c i p a l  

o f ,  i n t e r e s t  an d  p re m iu m , i f  a n y ,  on t h e  B onds s h a l l  h a v e  

b e e n  f u l l y  p a i d :  ( i )  an  a m o u n t e q u a l  t o  t h e  a n n u a l  f e e  o f

t h e  T r u s t e e  f o r  t h e  O r d in a r y  S e r v i c e s  o f  t h e  T r u s t e e  r e n d e r e d ,  

a s  t r u s t e e ,  a n d  i t s  O r d in a r y  E x p e n s e s  i n c u r r e d ,  a s  t r u s t e e ,  

u n d e r  t h i s  I n d e n t u r e ,  a s  a n d  w hen t h e  sam e b eco m es d u e ,  ( i i )

I t h e  r e a s o n a b l e  f e e s  a n d  c h a r g e s  o f  t h e  T r u s t e e ,  a s  Bond R e g i s t r a r  

an d  p a y in g  a g e n t ,  an d  an y  p a y in g  a g e n t s  f o r  a c t i n g  a s  p a y in g  

a g e n t  a s  and  when t h e  sam e becom e d u e ,  an d  ( i i i )  t h e  r e a s o n a b l e  

f e e s  a n d  c h a r g e s  f o r  t h e  n e c e s s a r y  E x t r a o r d i n a r y  S e r v i c e s  

an d  E x t r a o r d i n a r y  E x p e n s e s  o f  t h e  T r u s t e e  u n d e r  t h i s  I n d e n t u r e ,  

a s  a n d  w hen t h e  sam e becom e d u e .  I t  i s  f u r t h e r  u n d e r s to o d  

and  a g r e e d  t h a t  t h e  i n i t i a l  o r  a c c e p t a n c e  f e e s  o f  t h e  T r u s t e e  

an d  t h e  f e e s ,  c h a r g e s  and  e x p e n s e s  o f  t h e  T r u s t e e  an d  p a y in g  

a g e n t  r e f e r r e d  t o  i n  t h e  p r e c e d i n g  s e n t e n c e  w h ic h  becom e d u e  

p r i o r  t o  t h e  C o m p le t io n  D a te  (a s  d e f i n e d  i n  t h e  L e a se  A g re em en t)  

w i l l  b e  p a i d  t o  t h e  T r u s t e e  fro m  t h e  C o n s t r u c t i o n  F und  as  

and  w hen th e  sam e s h a l l  becom e d u e .  The L e s s e e  m ay , w i t h o u t  

c r e a t i n g  a d e f a u l t  h e r e u n d e r ,  c o n t e s t  in  go o d  f a i t h  t h e  n e c e s s i t y  

f o r  an y  s u c h  E x t r a o r d i n a r y  S e r v i c e s  a n d  E x t r a o r d i n a r y  E x p e n s e s  

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

r e f e r r e d  to  h e r e i n .

SECTION 5 0 8 . M oneys t o  Be H e ld  i n  T r u s t . A l l  m oneys 

r e q u i r e d  t o  be  d e p o s i t e d  w i th  o r  p a i d  t o  t h e  T r u s t e e  f o r  a c c o u n t  

o f  t h e  Bond Fund o r  t h e  C o n s t r u c t i o n  Fund u n d e r  an y  p r o v i s i o n  

o f  t h i s  I n d e n t u r e  s h a l l  b e  h e l d  by t h e  T r u s t e e  i n  t r u s t ,  an d  

e x c e p t  f o r  m oneys d e p o s i t e d  w i t h  o r  p a i d  t o  t h e  T r u s t e e  f o r

! t h e  r e d e m p t io n  o f  B o n d s , n o t i c e  o f  t h e  r e d e m p t io n  o f  w h ic h  

h a s  b e e n  d u ly  g i v e n ,  s h a l l ,  w h i l e  h e l d  by  t h e  T r u s t e e ,  c o n s t i t u t e  

p a r t  o f  t h e  T r u s t  E s t a t e  an d  b e  s u b j e c t  t o  t h e  l i e n  h e r e o f .
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SECTION 5 0 9 . I n s u r a n c e  an d  C o n d e m n a tio n  P r o c e e d s .

R e f e r e n c e  i s  h e r e b y  m ade t o  A r t i c l e  V II  o f  t h e  L e a s e  A g re e m e n t 

w h e r e u n d e r  i t  i s  p r o v i d e d  t h a t  u n d e r  c e r t a i n  c i r c u m s t a n c e s  

t h e  n e t  p r o c e e d s  o f  i n s u r a n c e  a n d  c o n d e m n a tio n  a w a rd s  a r e  

t o  b e  p a i d  t o  t h e  T r u s t e e  a n d  d e p o s i t e d  in  s e p a r a t e  t r u s t  

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

The T r u s t e e  h e r e b y  a c c e p t s  a n d  a g r e e s  t o  p e r f o r m  t h e  d u t i e s  

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

SECTION 5 1 0 . R ep ay m en t t o  t h e  L e s s e e  f ro m  t h e  Bond F u n d . 

Any a m o u n ts  r e m a in in g  i n  t h e  Bond F und  a f t e r  p a y m e n t in  f u l l  

o f  t h e  p r i n c i p a l  o f ,  i n t e r e s t  a n d  p re m iu m , i f  a n y ,  on  B onds 

(o r  p r o v i s i o n  f o r  p a y m e n t t h e r e o f  a s  p r o v i d e d  i n  t h i s  I n d e n t u r e )  

t h e  f e e s ,  c h a r g e s  an d  e x p e n s e s  o f  t h e  T r u s t e e  a n d  a n y  p a y in g  

a g e n t s  an d  a l l  o t h e r  a m o u n ts  r e q u i r e d  t o  be p a i d  h e r e u n d e r  

s h a l l  b e  p a i d  t o  t h e  L e s s e e  u p o n  t h e  e x p i r a t i o n  o r  s o o n e r  

t e r m i n a t i o n  o f  t h e  te r m  o f  t h e  L e a s e  A g re em en t a s  p r o v i d e d  

i n  S e c t i o n  1 3 .8  o f  t h e  L e a s e  A g re e m e n t.
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ARTICLE VI

CUSTODY AND APPLICATION OF PROCEEDS OF BONDS

SECTION 6 0 1 . D e p o s i t s  i n  t h e  Bond F u n d . From  t h e  

’ p r o c e e d s  o f  t h e  i s s u a n c e  an d  d e l i v e r y  o f  B onds t h e r e  s h a l l  

b e  d e p o s i t e d  i n  t h e  Bond F und  a l l  a c c r u e d  i n t e r e s t  r e c e i v e d  

u p o n  t h e  s a l e  o f  t h e  B o n d s .

SECTION 6 0 2 . C o n s t r u c t i o n  F u n d ; D i s b u r s e m e n t . T h e re  

• i s  h e r e b y  c r e a t e d  a n d  e s t a b l i s h e d  w i t h  t h e  T r u s t e e  a  t r u s t  

i n  t h e  nam e o f  t h e  C o u n ty  t o  b e  d e s i g n a t e d  ’’S p a r t a n b u r g  C o u n ty  

! I n d u s t r i a l  C o n s t r u c t i o n  F und  -  C h a s . S .  T a n n e r  Co. P r o j e c t " .

; T he b a l a n c e  o f  t h e  p r o c e e d s  o f  t h e  i s s u a n c e  a n d  d e l i v e r y  o f  

B onds r e m a in in g  a f t e r  t h e  d e d u c t i o n  p r o v i d e d  b y  S e c t i o n  601 

1 h e r e o f  s h a l l  h a v e  b e e n  m ade s h a l l  be  d e p o s i t e d  i n  t h e  C o n s t r u c t i o n  

; F u n d . M oneys i n  t h e  C o n s t r u c t i o n  F u n d  s h a l l  b e  e x p e n d e d  i n  

I a c c o r d a n c e  w i t h  t h e  p r o v i s i o n s  o f  t h e  L e a s e  A g re e m e n t a n d  

p a r t i c u l a r l y  S e c t i o n  4 .3  t h e r e o f .

The T r u s t e e  i s  h e r e b y  a u t h o r i z e d  a n d  d i r e c t e d  t o  i s s u e  

| i t s  c h e c k s  f o r  e a c h  d i s b u r s e m e n t  r e g u i r e d  by  t h e  a f o r e s a i d  

j p r o v i s i o n s  o f  t h e  L e a s e  A g re e m e n t.

The T r u s t e e  s h a l l  k e e p  an d  m a i n t a i n  a d e q u a te  r e c o r d s  

; p e r t a i n i n g  t o  t h e  C o n s t r u c t i o n  F un d  a n d  a l l  d i s b u r s e m e n t s  

■ t h e r e f r o m ,  an d  a f t e r  t h e  P r o j e c t  s h a l l  h a v e  b e e n  c o m p le te d  

a n d  a  c e r t i f i c a t e  o f  p a y m e n t o f  a l l  c o s t s  f i l e d  a s  p r o v i d e d  

; i n  S e c t i o n  603 h e r e o f ,  t h e  T r u s t e e  s h a l l ,  i f  r e q u e s t e d  by 

t h e  L e s s e e ,  f i l e  an  a c c o u n t i n g  t h e r e o f  w i t h  t h e  C o u n ty  an d

w i t h  t h e  L e s s e e .

SECTION 6 0 3 . C o m p le t io n  o f  t h e  P r o j e c t . T he c o m p le t io n  

o f  t h e  P r o j e c t  and  t h e  p a y m e n t o f  a l l  c o s t s  a n d  e x p e n s e s  i n c i d e n t  

t h e r e t o  s h a l l  be  e v id e n c e d  by t h e  f i l i n g  w i t h  t h e  T r u s t e e  

o f  ( i )  t h e  c e r t i f i c a t e  o f  t h e  A u th o r i z e d  L e s s e e  R e p r e s e n t a t i v e
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( a s  d e f i n e d  in  t h e  L e a s e  A g re e m e n t)  r e q u i r e d  by t h e  p r o v i s i o n s  

o f  S e c t i o n  4 .5  o f  t h e  L e a s e  A g re e m e n t a n d  ( i i )  a  c e r t i f i c a t e  

s i g n e d  by t h e  C h a irm a n  o f  t h e  C o u n ty  B o a rd  an d  by  t h e  L e s s e e  

(by  o n e  o f  t h e  a u t h o r i z e d  o f f i c e r s  o f  t h e  L e s s e e ) , w h ic h  c e r t i f i ­

c a t e  s h a l l  s t a t e  t h a t  a l l  o b l i g a t i o n s  a n d  c o s t s  in  c o n n e c t i o n  

w i t h  t h e  P r o j e c t  a n d  p a y a b l e  o u t  o f  t h e  C o n s t r u c t i o n  Fund 

h a v e  b e e n  p a i d  an d  d i s c h a r g e d  e x c e p t  f o r  a m o u n ts  r e t a i n e d  

b y  t h e  T r u s t e e  w i t h  t h e  a p p r o v a l  o f  t h e  s a i d  A u th o r i z e d  L e s s e e  

R e p r e s e n t a t i v e  f o r  t h e  p a y m e n t o f  c o s t s  o f  t h e  P r o j e c t  n o t  

t h e n  d u e  a n d  p a y a b l e  a s  p r o v i d e d  i n  t h e  L e a s e  A g re e m e n t.

As s o o n  a s  p r a c t i c a b l e  an d  in  an y  e v e n t  a f t e r  s i x t y  d a y s  f ro m  

t h e  d a t e  o f  t h e  c e r t i f i c a t e  r e f e r r e d  t o  i n  c l a u s e  ( i i )  o f  

t h e  p r e c e d i n g  s e n t e n c e  any  b a l a n c e  r e m a in in g  in  t h e  C o n s t r u c t i o n  

F u n d  ( o t h e r  t h a n  t h e  a m o u n ts  r e t a i n e d  by  t h e  T r u s t e e  r e f e r r e d  

t o  i n  t h e  p r e c e d i n g  s e n t e n c e )  s h a l l  w i t h o u t  f u r t h e r  a u t h o r i z a t i o n  

b e  d e p o s i t e d  i n  t h e  Bond F un d  by t h e  T r u s t e e  w i th  a d v ic e  t o  

t h e  C o u n ty  an d  t o  t h e  L e s s e e  o f  s u c h  a c t i o n  u n l e s s  t h e  L e s s e e  

s h a l l  h a v e  d i r e c t e d  t h e  T r u s t e e  t o  p u r c h a s e  B onds i n  t h e  o p e n  

m a r k e t  f o r  t h e  p u r p o s e  o f  c a n c e l l a t i o n  i n  a c c o r d a n c e  w i th  

S e c t i o n  4 . 3 (k ) o f  t h e  L e a s e  A g re e m e n t.
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ARTICLE V II

INVESTMENTS

SECTION 7 0 1 . I n v e s tm e n t  o'~ C o n s t r u c t i o n  Fund  M o n ey s .

Any m oneys h e ld  a s  p a r t  o f  t h e  C o n s t r u c t i o n  F un d  s h a l l ,  a t

! th e  w r i t t e n  r e q u e s t  o f  an d  a s  s p e c i f i e d  by t h e  A u th o r i z e d

! L e s s e e  R e p r e s e n t a t i v e  (a s  d e f i n e d  i n  t h e  L e a s e  A g r e e m e n t ) ,

b e  i n v e s t e d  and  r e i n v e s t e d  by t h e  T r u s t e e  i n  a c c o r d a n c e  w i th

J t h e  p r o v i s i o n s  o f  S e c t io n  4 .9  o f  t h e  L e a se  A g re e m e n t. Any

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

t h e  T r u s t e e  and  s h a l l  be  deem ed  a t  a l l  t i m e s  a p a r t  o f  t h e

C o n s t r u c t i o n  Fund and  th e  i n t e r e s t  a c c r u i n g  t h e r e o n  a n d  an y

i p r o f i t  r e a l i z e d  fro m  s u c h  i n v e s t m e n t s  s h a l l  be  c r e d i t e d  t o
! s u c h  f u n d ,  an d  an y  l o s s  r e s u l t i n g  f ro m  s u c h  i n v e s t m e n t s  s h a l l

b e  c h a r g e d  t o  s u c h  f u n d . The T r u s t e e  i s  d i r e c t e d  t o  s e l l  
*

an d  r e d u c e  t o  c a s h  fu n d s  a  s u f f i c i e n t  am o u n t o f  s u c h  i n v e s t m e n t s

w h e n e v e r  t h e  c a s h  b a la n c e  in  t h e  C o n s t r u c t i o n  F und  i s  i n s u f f i c i e n t

t o  p a y  a r e q u i s i t i o n  when p r e s e n t e d .

SECTION 7 0 2 . I n v e s tm e n t  o f  Bond F und  M o n ey s . Any 

m oneys h e l d  a s  p a r t  o f  t h e  B ond Fund  s h a l l ,  a t  t h e  w r i t t e n  

r e q u e s t  o f  a n d  a s  sp c i f i e d  by t h e  A u th o r i z e d  L e s s e e  R e p r e s e n t a -  

I t i v e  (a s  d e f i n e d  i n  t h e  L e a se  A g r e e m e n t ) , b e  i n v e s t e d  o r  r e i n v e s t -  

■ ed  by  t h e  T r u s t e e  in  any  b o n d s  o r  o t h e r  o b l i g a t i o n s  w h ic h  

• a s  t o  p r i n c i p a l  an d  i n t e r e s t  c o n s t i t u t e  d i r e c t  o b l i g a t i o n s  

o f  t h e  U n i t e d  S t a t e s  o f  A m e r ic a .  Any s u c h  in v e s t m e n t  s h a l l  

I b e  h e l d  b y  o r  u n d e r  c o n t r o l  o f  t h e  T r u s t e e  an d  s h a l l  b e  deem ed 

1 a t  a l l  t im e s  a p a r t  o f  t h e  B ond Fund an d  t h e  i n t e r e s t  a c c r u i n g  

th e r e o n  a n d  any  p r o f i t  r e a l i z e d  t h e r e f r o m  s h a l l  be c r e d i t e d  

| t o  s u c h  fu n d  and any  l o s s  r e s u l t i n g  fro m  s u c h  i n v e s t m e n t s  

' s h a l l  be  c h a rg e d  t o  s u c h  f u n d .  The T r u s t e e  s h a l l  s e l l  an d  

I r e d u c e  t o  c a s h  fu n d s  a s u f f i c i e n t  p o r t i o n  o f  i n v e s t m e n t s  u n d e r
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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  702 w h e n e v e r  t h e  c a s h  b a la n c e  

i n  t h e  Bond F und  i s  i n s u f f i c i e n t  t o  p ay  t h e  c u r r e n t  i n t e r e s t  

an d  p r i n c i p a l  r e q u i r e m e n t s .

SECTION 7 0 3 . T r u s t e e ’ s Own Bond D e p a r tm e n t . The T r u s t e e  

may m ake any  a n d  a l l  i n v e s t m e n t s  p e r m i t t e d  u n d e r  S e c t i o n  701 

an d  S e c t i o n  702 th r o u g h  i t s  own Bond D e p a r tm e n t .

V I I  -  2
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ARTICLE V I I I

POSSESSION, USE AND PARTIAL RELEASE OF LEASED PROPERTY

SECTION 8 0 1 . S u b o r d i n a t i o n  t o  R ig h t s  o f  t h e  L e s s e e .

T h is  I n d e n t u r e  and  t h e  r i g h t s  an d  p r i v i l e g e s  h e r e u n d e r  o f  

t h e  T r u s t e e  an d  t h e  h o l d e r s  o f  t h e  B onds a n d  b e a r e r s  o f  c o u p o n s  

i a p p e r t a i n i n g  t h e r e t o  a r e  s p e c i f i c a l l y  made s u b j e c t  a n d  s u b o r d i n a t e  

j t o  t h e  r i g h t s  and  p r i v i l e g e s  o f  t h e  L e s s e e  s e t  f o r t h  in  t h e  

L e a s e  A g re e m e n t .  So lo n g  a s  n o t  o t h e r w i s e  p r o v id e d  i n  t h i s  

I n d e n t u r e  t h e  C o u n ty  s h a l l  b e  s u f f e r e d  an d  p e r m i t t e d  to  p o s s e s s ,  

u s e  a n d  e n jo y  t h e  M o rtg a g e d  P r o p e r t y  a n d  a p p u r t e n a n c e s  s o  

a s  t o  c a r r y  o u t  i t s  o b l i g a t i o n s  u n d e r  t h e  L e a se  A g re e m e n t.

SECTION 8 0 2 . R e l e a s e  o f  L e a s e d  L a n d . R e f e r e n c e  i s  

m ade t o  t h e  p r o v i s i o n s  o f  t h e  L e a s e  A g r e e m e n t , i n c l u d i n g  w i t h o u t  

l i m i t a t i o n  S e c t i o n s  8 .5  an d  1 1 .3  t h e r e o f ,  w h e re b y  t h e  C o u n ty  

a n d  t h e  L e s s e e  h a v e  r e s e r v e d  t h e  r i g h t  t o  w ith d ra w  c e r t a i n  

p o r t i o n s  o f  t h e  L e a s e d  L and  (a s  d e f i n e d  i n  t h e  L e a s e  A g re em en t)  

upon  c o m p l ia n c e  w i th  t h e  te r m s  a n d  c o n d i t i o n s  o f  t h e  L e a se  

A g re e m e n t.  The T r u s t e e  s h a l l  r e l e a s e  fro m  t h e  l i e n  o f  t h i s  

I n d e n t u r e  an y  s u c h  l a n d  u p o n  c o m p l ia n c e  w i t h  t h e  p r o v i s i o n s  . 

o f  t h e  L e a s e  A g re e m e n t.

SECTION 8 0 3 . R e l e a s e  o f  L e a s e d  E q u ip m e n t . R e f e r e n c e  

i s  m ade t o  t h e  p r o v i s i o n s  o f  t h e  L e a s e  A g re e m e n t,  i n c l u d i n g  

w i t h o u t  l i m i t a t i o n  S e c t i o n  6 .2  t h e r e o f ,  w h e re b y  t h e  L e s s e e  

may w i th d r a w  c e r t a i n  i t e m s  o f  e q u ip m e n t  c o n s t i t u t i n g  L e a se d  

E q u ip m e n t ( a s  d e f i n e d  i n  t h e  L e a s e  A g re e m e n t)  upon  c o m p lia n c e  

w i t h  t h e  t e r m s  an d  c o n d i t i o n s  o f  t h e  L e a se  A g re e m e n t. The 

T r u s t e e  s h a l l  r e l e a s e  fro m  t h e  l i e n  o f  t h i s  I n d e n t u r e  an y  

s u c h  i t e m  o f  e q u ip m e n t  upon  c o m o l ia n c e  w i th  t h e  p r o v i s i o n s  

o f  t h e  L e a s e  A g re e m e n t.

V I I I  -  1
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SECTION 8 0 4 . G r a n t i n g  o f  E a s e m e n ts . R e f e r e n c e  i s  

m ade t o  t h e  p r o v i s i o n s  o f  t h e  L e a s e  A g re e m e n t ,  i n c l u d i n g ,  

w i t h o u t  l i m i t a t i o n  S e c t i o n  8 .6  t h e r e o f ,  w h e re b y  t h e  L e s s e e  

may g r a n t  e a s e m e n ts  a n d  t a k e  o t h e r  a c t i o n  u p o n  c o m p l ia n c e  

w i t h  t h e  t e r m s  an d  c o n d i t i o n s  o f  t h e  L e a s e  A g re e m e n t .  The 

T r u s t e e  s h a l l  e x e c u t e  o r  c o n f i r m  t h e  g r a n t s  o r  r e l e a s e s  o f  

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

p e r m i t t e d  by  S e c t i o n  8 .6  t h e r e o f  u p o n  c o m p l ia n c e  w i t h  t h e  

p r o v i s i o n s  o f  t h e  L e a s e  A g re e m e n t.

V I I I  -  2
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ARTICLE IX

DISCHARGE OF LIEN

SECTION 9 0 1 . D is c h a r g e  o f  L ie n  o f  t h e  I n d e n t u r e .

I f  t h e  C o u n ty  s h a l l  p a y  o r  c a u s e  t o  be  p a i d  t o  t h e  h o l d e r s  

a n d  o w n e rs  o f  t h e  B onds a n d  b e a r e r s  o f  c o u p o n s  t h e  p r i n c i p a l ,  

i n t e r e s t  a n d  p re m iu m , i f  a n y ,  t o  becom e due  t h e r e o n  a t  t h e  

t im e s  an d  i n  t h e  m a n n e r  s t i p u l a t e d  t h e r e i n  an d  h e r e i n ,  a n d  

s h a l l  h a v e  m a id  a l l  f e e s  a n d  e x p e n s e s  o f  t h e  T r u s t e e  an d  e a c h  

;!p a y in g  a g e n t ,  an d  i f  t h e  C o u n ty  s h a l l  k e e p ,  p e r f o r m  and  o b s e r v e  

| a l l  a n d  s i n g u l a r  t h e  c o v e n a n t s  an d  p r o m i s e s  i n  t h e  B onds a n d  

|j i n  t h i s  I n d e n t u r e  e x p r e s s e d  a s  t o  b e  k e p t ,  p e r f o r m e d  an d  o b s e r v e d  

'b y  i t  o r  on  i t s  p a r t ,  o r  i f  t h e  i s s u a n c e  o f  t h e  B o n d s i s  n o t  

..made w i t h i n  t h e  t i m e  p r o v i d e d  in  S e c t i o n  4 .2  o f  t h e  L e a s e  

l |A g re e m e n t,  t h e n  t h e s e  p r e s e n t s  a n d  t h e  e s t a t e  a n d  r i g h t s  h e r e b y  

(j g r a n t e d  s h a l l ,  a t  t h e  o p t i o n  o f  t h e  C o u n ty ,  c e a s e ,  d e t e r m i n e  

'a n d  b e  v o i d ,  an d  t h e r e u p o n  t h e  T r u s t e e  s h a l l  c a n c e l  and  d i s c h a r g e  

t h e  l i e n  o f  t h i s  I n d e n t u r e  an d  e x e c u t e  an d  d e l i v e r  t o  t h e  

i; C o u n ty  s u c h  i n s t r u m e n t s  i n  w r i t i n g  a s  s h a l l  b e  r e q u i s i t e  t o  

!■ s a t i s f y  t h e  l i e n  h e r e o f ,  an d  r e - c o n v e y  t o  t h e  C o u n ty  t h e  e s t a t e  

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

ij p r o p e r t y  a t  t h e  t im e  s u b j e c t  t o  t h e  l i e n  o f  t h i s  I n d e n t u r e  

! w h ic h  may t h e n  b e  i n  i t s  p o s s e s s i o n ,  e x c e p t  a m o u n ts  in  t h e  

j! Bond Fund r e q u i r e d  t o  be  p a i d  t o  t h e  L e s s e e  u n d e r  S e c t i o n  

•i 510 h e r e o f  an d  e x c e p t  f u n d s  h e l d  by t h e  T r u s t e e  f o r  t h e  p a y m e n t 

o f  p r i n c i p a l  o f ,  i n t e r e s t  an d  p re m iu m , i f  a n y ,  on t h e  B o n d s .

B onds an d  c o u p o n s  f o r  t h e  p a y m e n t o r  r e d e m p t io n  o f  

! w h ic h  m oneys s h a l l  h a v e  b e e n  d e p o s i t e d  w i th  t h e  T r u s t e e  ( w h e th e r  

' up o n  o r  p r i o r  t o  t h e  m a t u r i t y  o r  t h e  r e d e m p t io n  d a t e  o f  s u c h  

|l B o n d s) s h a l l  b e  d eem ed  t o  be  p a i d  w i t h i n  t h e  m e a n in g  o f  t h i s  

I A r t i c l e ;  p r o v i d e d ,  h o w e v e r , t h a t  i f  s u c h  B onds a r e  t o  b e  re d e e m e d
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p r i o r  t o  t h e  m a t u r i t y  t h e r e o f ,  n o t i c e  o f  s u c h  r e d e m p t io n  s h a l l  

h a v e  b e e n  d u ly  g i v e n  o r  a r r a n g e m e n ts  s a t i s f a c t o r y  t o  t h e  T r u s t e e  

s h a l l  h a v e  b e e n  m ade f o r  t h e  g i v i n g  t h e r e o f .
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ARTICLE X

DEFAULT PROVISIONS AND REMEDIES OF TRUSTEE AND BONDEOLERS

SECTION 1 0 0 1 . D e f a u l t s ;  E v e n ts  o f  D e f a u l t . I f  an y  

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

d e c l a r e d  t o  b e  an d  t o  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 " :

(a ) D e f a u l t  in  t h e  d u e  and  p u n c t u a l  p a y m e n t o f  

any  i n t e r e s t  on any B ond; o r

(b) D e f a u l t  i n  t h e  d u e  an d  p u n c t u a l  p a y m e n t o f  t h e  

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

t h e r e o f ,  o r  upon  p r o c e e d i n g s  f o r  r e d e m p t io n  t h e r e o f ,

o r  upon  t h e  m a t u r i t y  t h e r e o f  by  d e c l a r a t i o n ;  o r

(c ) S u b j e c t  to  th e  p r o v i s i o n s  o f  S e c t i o n  1 0 1 3 , 

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

o f  t h e  c o v e n a n t s ,  a g r e e m e n ts  o r  c o n d i t i o n s  o n  t h e  p a r t  

o f  t h e  C o u n ty  i n  t h i s  I n d e n t u r e  o r  in  t h e  B onds c o n ­

t a i n e d ;  o r

(d) The o c c u r r e n c e  o f  an  " e v e n t  o f  d e f a u l t "  u n d e r  

t h e  L e a s e  A g re e m e n t.

SECTION 1 0 0 2 . A c c e l e r a t i o n .  Uoon t h e  o c c u r r e n c e  o f----------------------- -----------------------------
I an e v e n t  o f  d e f a u l t  t h e  T r u s t e e  m ay, and  upon  t h e  w r i t t e n  

!r e q u e s t  o f  t h e  h o l d e r s  o f  n o t  l e s s  th a n  t w e n t y - f i v e  p e r c e n t  

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

by n o t i c e  i n  w r i t i n g  d e l i v e r e d  t o  t h e  C o u n ty , d e c l a r e  t h e  

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

t h e r e o n  im m e d ia te ly  due  and  p a y a b l e ,  an d  s u c h  p r i n c i p a l  and  

i n t e r e s t  s h a l l  t h e r e u p o n  becom e an d  b e  im m e d ia te ly  d u e  an d  

p a y a b l e .

SECTION 1 0 0 3 . S u r r e n d e r  P o s s e s s i o n  o f  M o rtg a g e d  

’P r o p e r t y ;  R ig h ts  an d  D u t ie s  o f  T r u s t e e  i n  P o s s e s s i o n ;  O th e r  

R e m e d ie s . Upon t h e  o c c u r r e n c e  o f  an e v e n t  o f  d e f a u l t  t h e
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i tC o u n ty , upon dem and  o f  t h e  T r u s t e e ,  s h a l l  f o r t h w i t h  s u r r e n d e r  

t h e  p o s s e s s i o n  o f ,  a n d  i t  s h a l l  b e  l a w f u l  f o r  t h e  T r u s t e e ,  

by s u c h  o f f i c e r  o r  a g e n t  a s  i t  may a p p o i n t ,  t o  t a k e  p o s s e s s i o n  

o f  a l l  o r  a n y  p a r t  o f  t h e  M o rtg a g e d  P r o p e r t y  t o g e t h e r  w i th  

t h e  b o o k s ,  p a p e r s  a n d  a c c o u n t s  o f  t h e  C o u n ty  p e r t a i n i n g  t h e r e t o ,  

an d  i n c l u d i n g  t h e  r i g h t s  a n d  t h e  p o s i t i o n  o f  t h e  C o u n ty  u n d e r  

t h e  L e a s e  A g re e m e n t ,  a n d  t o  h o l d ,  o p e r a t e  a n d  m anage  t h e  sam e ,

'■and fro m  t im e  t o  t im e  m ake a l l  n e e d f u l  r e p a i r s  a n d  im p ro v e m e n ts  

a s  by t h e  T r u s t e e  s h a l l  b e  deem ed w i s e ;  an d  t h e  T r u s t e e  may 

l e a s e  t h e  P r o j e c t  o r  an y  p a r t  t h e r e o f  i n  t h e  nam e a n d  f o r

( 'a c c o u n t  o f  t h e  C o u n ty  an d  c o l l e c t ,  r e c e i v e  an d  s e q u e s t e r  th e  

j i r e n t s ,  r e v e n u e s ,  i s s u e s ,  e a r n i n g s ,  in c o m e , p r o d u c t s  a n d  p r o f i t s  

/ t h e r e f r o m ,  a n d  o u t  o f  t h e  sam e and  an y  m oneys r e c e i v e d  fro m  

/a n y  r e c e i v e r  o f  a n y  p a r t  t h e r e o f  p a y ,  a n d / o r  s e t  up p r o p e r  

r e s e r v e s  f o r  t h e  p a y m e n t o f  a l l  p r o p e r  c o s t s  a n d  e x p e n s e s  

'o f  s o  t a k i n g ,  h o l d i n g  an d  m a n a g in g  t h e  sa m e , i n c l u d i n g  r e a s o n a b l e  

c o m p e n s a t io n  t o  t h e  T r u s t e e ,  i t s  a g e n t s  a n d  c o u n s e l ,  a n d  any  

c h a r g e s  o f  t h e  T r u s t e e  h e r e u n d e r ,  an d  a n y  t a x e s  an d  a s s e s s m e n t s  

■and o t h e r  c h a r g e s  p r i o r  t o  t h e  l i e n  o f  t h i s  I n d e n t u r e  w h ic h  

t h e  T r u s t e e  may deem  i t  w is e  t o  p a y ,  an d  a l l  e x p e n s e s  o f  s u c h  

r e p a i r s  a n d  im p r o v e m e n ts ,  and  a p p ly  t h e  r e m a in d e r  o f  t h e  m oneys 

s o  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  p r o v i s i o n s  o f  S e c t i o n  1008 

h e r e o f .  V Jhenever a l l  t h a t  i s  d u e  up o n  t h e  B onds s h a l l  h a v e  

b e e n  p a i d  a n d  a l l  d e f a u l t s  m ade g o o d , t h e  T r u s t e e  s h a l l  s u r r e n d e r  

^ p o s s e s s io n  t o  t h e  C o u n ty ;  t h e  sam e r i g h t  o f  e n t r y ,  h o w e v e r , 

t o  e x i s t  u p o n  a n y  s u b s e q u e n t  e v e n t  o f  d e f a u l t .

W h ile  i n  p o s s e s s i o n  o f  s u c h  p r o p e r t y  t h e  T r u s t e e  s h a l l  

i r e n d e r  a n n u a l l y  t o  t h e  C o u n ty  and  t h e  L e s s e e  an d  a l s o  t o  t h e  

B o n d h o ld e r s ,  a t  t h e i r  a d d r e s s e s  s e t  f o r t h  i n  t h e  l i s t  r e q u i r e d  

'b y  S e c t i o n  408 h e r e o f  an d  t o  t h e  h o l d e r s  o f  a l l  B onds t h e n
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r e g i s t e r e d  a s  t o  p r i n c i p a l  ( e x c e p t  t o  b e a r e r )  a t  t h e i r  a d d r e s s e s  

show n by  t h e  r e g i s t r a t i o n  b o o k s ,  a  s u m m a riz e d  s t a t e m e n t  o f  

in co m e  an d  e x p e n d i t u r e s  i n  c o n n e c t i o n  t h e r e w i t h .

Upon t h e  o c c u r r e n c e  o f  a n  e v e n t  o f  d e f a u l t  t h e  l i e n  

on t h e  P r o j e c t  c r e a t e d  and  v e s t e d  by t h i s  I n d e n t u r e  may b e  

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

i n  e q u i t y  and  t h e  T r u s t e e  o r  t h e  h o l d e r  o r  h o l d e r s  o f  an y  

o f  t h e  B onds t h e n  o u t s t a n d i n g ,  w h e th e r  o r  n o t  t h e n  i n  d e f a u l t  

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

a t  an y  f o r e c l o s u r e  s a l e  i f  th e  h i g h e s t  b i d d e r .

Upon t h e  o c c u r r e n c e  o f  a n  e v e n t  o f  d e f a u l t ,  T r u s t e e  

s h a l l  h a v e  t h e  p o w e r  t o  p r o c e e d  w i t h  an y  r i g h t  o r  re m e d y  g r a n t e d  

by  t h e  C o n s t i t u t i o n  a n d  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 ,  

a s  i t  may deem  b e s t ,  i n c l u d i n g  an y  s u i t ,  a c t i o n  o r  s p e c i a l  

p r o c e e d i n g  in  e q u i t y  o r  a t  law  f o r  t h e  s p e c i a l  p e r f o r m a n c e  

o f  an y  c o v e n a n t  o r  a g r e e m e n t  c o n t a i n e d  h e r e i n  o r  f o r  t h e  e n f o r c e  

m e n t o f  any  p r o p e r  l e g a l  o r  e q u i t a b l e  rem ed y  a s  t h e  T r u s t e e  

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

i n s o f a r  a s  s u c h  may b e  a u t h o r i z e d  b y  la w ,  a n d  t h e  r i g h t  t o  

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

s u f f i c i e n c y  o f  t h e  s e c u r i t y  a f f o r d e d  by t h e  M o r tg a g e d  P r o p e r t y ,  

o f  a  r e c e i v e r  f o r  a l l  o r  a n y  p a r t  o f  t h e  M o rtg a g e d  P r o p e r t y  

an d  t h e  e a r n i n g s ,  r e n t s  and  in co m e  t h e r e o f ;  t h e  r i g h t s  h e r e  

s p e c i f i e d  a r e  t o  be  c u m u l a t i v e  t o  a l l  o t h e r  a v a i l a b l e  r i g h t s ,  

r e m e d ie s  o r  p o w e rs  a n d  s h a l l  n o t  e x c lu d e  any  s u c h  r i g h t s ,  

r e m e d ie s  o r  p o w e rs .

SECT’ON 1 0 0 4 . R i g h t s  o f  B o n d h o ld e r s . I f  a n  e v e n t  

o f  d e f a u l t  s h a l l  h a v e  o c c u r r e d ,  and  i f  r e q u e s t e d  s o  t o  d o  

by t h e  h o l d e r s  o f  n o t  l e s s  th a n  t w e n t y - f i v e  p e r  c e n t  i n  t h e  

a g g r e g a t e  p r i n c i p a l  am oun t o f  B onds th e n  o u t s t a n d i n g  a n d  i f
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i n d e m n i f i e d  a s  p r o v i d e d  in  S e c t i o n  1 1 0 1 (1 )  h e r e o f ,  t h e  T r u s t e e  

s h a l l  b e  o b l i g e d  t o  e x e r c i s e  s u c h  o n e  o r  m ore  o f  t h e  r i g h t s  

a n d  p o w e rs  c o n f e r r e d  b y  t h i s  S e c t i o n  an d  by S e c t i o n  1003  a s  

t h e  T r u s t e e ,  b e in g  a d v i s e d  by c o u n s e l ,  s h a l l  deem  m o s t  e x p e d i e n t

in  t h e  i n t e r e s t  o f  t h e  B o n d h o ld e r s .

No rem ed y  b y  t h e  te r m s  o f  t h i s  I n d e n t u r e  c o n f e r r e d  

up o n  o r  r e s e r v e d  t o  t h e  T r u s t e e  ( o r  t o  t h e  B o n d h o ld e r s )  i s  

i n t e n d e d  t o  b e  e x c l u s i v e  o f  an y  o t h e r  re m e d y , b u t  e a c h  an d  

e v e r y  s u c h  rem edy  s h a l l  be c u m u l a t i v e  a n d  s h a l l  be  in  a d d i t i o n  

t o  an y  o t h e r  rem ed y  g iv e n  t o  t h e  T r u s t e e  o r  t o  t h e  B o n d h o ld e r s  

h e r e u n d e r  o r  now o r  h e r e a f t e r  e x i s t i n g  a t  la w  o r  i n  e q u i t y  

o r  by s t a t u t e .

No d e l a y  o r  o m is s io n  to  e x e r c i s e  any  r i g h t  o r  p o w e r  

a c c r u i n g  up o n  any  d e f a u l t  o r  e v e n t  o f  d e f a u l t  s h a l l  i m p a i r  

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

o f  an y  s u c h  d e f a u l t  o r  e v e n t  o f  d e f a u l t  o r  a c q u i e s c e n c e  t h e r e i n ;  

a n d  e v e r y  s u c h  r i g h t  a n d  p o w er may b e  e x e r c i s e d  f ro m  t im e  

t o  t im e  an d  a s  o f t e n  a s  may be deem ed  e x p e d i e n t .

No w a iv e r  o f  any  d e f a u l t  o r  e v e n t  o f  d e f a u l t  h e r e u n d e r ,  

w h e th e r  by t h e  T r u s t e e  o r  b y  t h e  B o n d h o ld e r s  s h a l l  e x t e n d  

t o  o r  s h a l l  a f f e c t  any  s u b s e q u e n t  d e f a u l t  o r  e v e n t  o f  d e f a u l t  

s h a l l  i m p a i r  an y  r i g h t s  o r  r e m e d ie s  c o n s e q u e n t  t h e r e o n .

SECTION 100 5 . R i g h t s  o f  B o n d h o ld e r s  t o  D i r e c t  P r o c e e d i n g s . 

A n y th in g  in  t h i s  I n d e n t u r e  t o  t h e  c o n t r a r y  n o t w i t h s t a n d i n g ,  

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

B onds t h e n  o u t s t a n d i n g  ( d e te r m in e d  s u b j e c t  t o  t h e  p r o v i s i o n  

o f  S e c t i o n  1 4 0 1 (e )  h e r e o f )  s h a l l  h a v e  t h e  r i g h t ,  a t  a n y  t i m e ,  

by  an  i n s t r u m e n t  o r  i n s t r u m e n t s  in  w r i t i n g  e x e c u t e d  a n d  d e l i v e r e d  

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

in g  a l l  p r o c e e d i n g s  t o  b e  t a k e n  in  c o n n e c t i o n  w i t h  t h e  e n f o r c e m e n t
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o f  t h e  te r m s  and  c o n d i t i o n s  o f  t h i s  I n d e n t u r e ,  o r  f o r  t h e  

a p p o in tm e n t  o f  a  r e c e i v e r  o r  an y  o t h e r  p r o c e e d i n g s  h e r e u n d e r ;  

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

i n  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  lav ; a n d  o f  t h i s  I n d e n t u r e .

SECTION 1 0 0 6 . A p p o in tm e n t o f  R e c e i v e r s . Upon th e  

o c c u r r e n c e  o f  an  e v e n t  o f  d e f a u l t ,  a n d  up o n  t h e  f i l i n g  o f  

a  s u i t  o r  o t h e r  com m encem ent o f  j u d i c i a l  p r o c e e d i n g s  t o  e n f o r c e  

t h e  r i g h t s  o f  t h e  T r u s t e e  a n d  o f  t h e  B o n d h o ld e r s  o r  t h e  b e a r e r s  

o f  t h e  c o u p o n s  u n d e r  t h i s  I n d e n t u r e ,  t h e  T r u s t e e  s h a l l  be 

e n t i t l e d ,  a s  a m a t t e r  o f  r i g h t ,  t o  t h e  a p p o in tm e n t  o f  a r e c e i v e r  

o r  r e c e i v e r s  o f  t h e  M o r tg a g e d  P r o p e r t y  an d  o f  t h e  r e n t s ,  r e v e n u e s ,  

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

s u c h  p r o c e e d i n g s ,  w i t h  s u c h  p o w e rs  a s  t h e  c o u r t  m ak in g  s u c h  

a p p o in tm e n t  s h a l l  c o n f e r .

SECTION 1 0 0 7 . F o r e c l o s u r e  o f  I n d e n t u r e . Upon th e  

o c c u r r e n c e  o f  an  e v e n t  o f  d e f a u l t ,  t o  t h e  e x t e n t  t h a t  su c h  

r i g h t  may t h e n  l a w f u l l y  b e  w a iv e d ,  n e i t h e r  t h e  C o u n ty , n o r  

a n y o n e  c l a i m in g  th r o u g h  o r  u n d e r  i t ,  s h a l l  s e t  u p ,  c la im ,  

o r  s e e k  t o  t a k e  a d v a n ta g e  o f  an y  a p p r a i s e m e n t ,  v a l u a t i o n ,  

s t a y ,  e x t e n s i o n  o r  r e d e m p t io n  la w s  now o r  h e r e i n a f t e r  in  f o r c e ,  

i n  o r d e r  t o  p r e v e n t  o r  h i n d e r  t h e  e n f o r c e m e n t  o f  t h e  I n d e n t u r e  

o r  t h e  f o r e c l o s u r e  o f  t h e  I n d e n t u r e ,  a n d  t h e  C o u n ty ,  f o r  i t s e l f  

a n d  a l l  who may c la im  th r o u g h  o r  u n d e r  i t ,  t h e r e b y  w a iv e s ,  

t o  t h e  e x t e n t  t h a t  i t  l a w f u l l y  may do  s o ,  t h e  b e n e f i t  o f  a l l  

s u c h  la w s  a n d  a l l  r i g h t  o f  a p p r a i s e m e n t  an d  r e d e m p t io n  to  

w h ic h  i t  may be e n t i t l e d  u n d e r  t h e  la w s  o f  S o u th  C a r o l i n a .

SECTION 1 0 0 8 . A p p l i c a t i o n  o f  M o n ey s . A l l  m oneys r e c e i v e d  

b y  t h e  T r u s t e e  p u r s u a n t  t o  a n y  r i g h t  g iv e n  o r  a c t i o n  t a k e n  

u n d e r  t h e  p r o v i s i o 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  p ay m en t 

o f  t h e  c o s t  and  e x p e n s e s  o f  t h e  p r o c e e d i n g s  r e s u l t i n g  in  t h e  

c o l l e c t i o n  o f  s u c h  m oneys a n d  o f  t h e  e x p e n s e s ,  l i a b i l i t i e s
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an d  a d v a n c e s  i n c u r r e d  o r  made by t h e  T r u s t e e ,  b e  d e p o s i t e d  

;l i n  t h e  Bond Fund an d  a l l  m oneys i n  t h e  Bond F und  s h a l l  b e

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

(a) U n le s s  t h e  p r i n c i p a l  o f  a l l  t h e  B onds s h a l l  

h a v e  becom e o r  s h a l l  h a v e  b e e n  d e c l a r e d  d u e  a n d  p a y a b l e ,  

a l l  s u c h  m oneys s h a l l  be  a p p l i e d :

F i r s t - -T o  th e  p a y m e n t t o  t h e  p e r s o n s  

e n t i t l e d  t h e r e t o  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 th e  B o n d s, i n  t h e  o r d e r  o f  t h e  m a t u r i t y  

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

am o u n t a v a i l a b l e  s h a l l  n o t  b e  s u f f i c i e n t  t o  p a y  in  

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

r a t a b l y ,  a c c o r d in g  t o  t h e  am o u n ts  d u e  on s u c h  i n s t a l l  

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

d i s c r i m i n a t i o n  o r  p r i v i l e g e ;  and

S e c o n d - - T o  t h e  p a y m e n t t o  t h e  p e r s o n s  

e n t i t l e d  t h e r e t o  o f  t h e  u n p a id  p r i n c i p a l  o f  any  

o f  t h e  B onds w h ic h  s h a l l  h a v e  becom e d u e  ( o t h e r  

th a n  Bonds c a l l e d  f o r  r e d e m p t io n  f o r  t h e  p a y m e n t 

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

o f  t h i s  I n d e n t u r e ) , i n  t h e  o r d e r  o f  t h e i r  d u e  

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

b e  s u f f i c i e n t  t o  p ay  in  f u l l  p r i n c i p a l  o f  t h e  

B onds due  on any  p a r t i c u l a r  d a t e ,  t h e n  t o  t h e  

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

p r i n c i p a l  d u e  on s u c h  d a t e ,  t o  t h e  p e r s o n s  e n t i t l e d  

t h e r e t o  w i t h o u t  an y  d i s c r i m i n a t i o n  o r  p r i v i l e g e ;  an d

T h i r d - - T o  t h e  p a y m e n t t o  t h e  p e r s o n s  

e n t i t l e d  t h e r e t o  o f  i n t e r e s t  a t  t h e  r a t e  o f  7% p e r  

annum  on a l l  p a s t  due i n s t a l l m e n t s  o f  p r i n c i p a l  an d  

i n t e r e s t  fro m  t h e i r  r e s p e c t i v e  due  d a t e s  a n d ,  i f
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t h e  am o u n t a v a i l a b l e  s h a l l  n o t  b e  s u f f i c i e n t  to  

p ay  in  f u l l  t h e  w h o le  am o u n t o f  s u c h  i n t e r e s t ,  

t h e n  t o  t h e  p a y m e n t r a t a b l y ,  a c c o r d in g  t o  t h e  

am o u n t o f  s u c h  i n t e r e s t  d u e ,  t o  t h e  p e r s o n s  

e n t i t l e d  t h e r e t o  w i t h o u t  any  d i s c r i m i n a t i o n  o r  

p r i v i l e g e  an d  w i t h o u t  any  d i s t i n c t i o n  b e tw e e n  

i n t e r e s t  on p a s t  due  i n t e r e s t  and  i n t e r e s t  on 

p a s t  d u e  p r i n c i p a l .

(b) I f  t h e  p r i n c i p a l  o f  a l l  t h e  Bonds s h a l l  h a v e  

becom e d u e  o r  s h a l l  h a v e  b e e n  d e c l a r e d  d u e  a n d  p a y a b l e ,  

a l l  s u c h  m oneys s h a l l  b e  a p p l i e d  t o  t h e  p ay m en t o f  t h e  

p r i n c i p a l  a n d  i n t e r e s t  th e n  d u e  a n d  u n p a id  upon  th e  

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

o v e r  i n t e r e s t  o r  o f  i n t e r e s t  o v e r  p r i n c i p a l ,  o r  o f

any  i n s t a l l m e n t  o f  i n t e r e s t  o v e r  an y  o t h e r  i n s t a l l m e n t  

o f  i n t e r e s t ,  o r  o f  an y  Bond o v e r  an y  o t h e r  B ond, r a t a b l y ,  

a c c o r d i n g  t o  t h e  a m o u n ts  d u e  r e s p e c t i v e l y  f o r  p r i n c i p a l  

an d  i n t e r e s t  t o  t h e  p e r s o n s  e n t i t l e d  t h e r e t o  w i th o u t  

d i s c r i m i n a t i o n  o r  p r i v i l e g e .

(c ) I f  t h e  p r i n c i p a l  o f  a l l  t h e  B onds s h a l l  h a v e  

b e e n  d e c l a r e d  d u e  an d  p a y a b l e ,  an d  i f  s u c h  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  h a v e  b e e n  r e s c i n d e d  and  a n n u l l e d  u n d e r  

t h e  p r o v i s i o n s  o f  t h i s  A r t i c l e  t h e n ,  s u b j e c t  t o  t h e  

p r o v i s i o n s  o f  p a r a g r a p h  (b) o f  t h i s  S e c t io n  i n  t h e  e v e n t  

t h a t  t h e  p r i n c i p a l  o f  a l l  t h e  B onds s h a l l  l a t e r  becom e 

d u e  o r  b e  d e c l a r e d  d u e  an d  p a y a b l e ,  t h e  m oneys s h a l l

b e  a p p l i e d  i n  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  

p a r a g r a p h  (a )  o f  t h i s  S e c t i o n .

W h en ev er m oneys a r e  t o  b e  a p p l i e d  p u r s u a n t  t o  t h e  p r o v i s io n s ;  

o f  t h i s  S e c t i o n ,  s u c h  m oneys s h a l l  b e  a p p l i e d  a t  s u c h  t i m e s ,  

an d  fro m  t im e  t o  t im e  a s  t h e  T r u s t e e  s h a l l  d e t e r m i n e ,  h a v in g
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d u e  r e g a r d  t o  t h e  a m o u n t o f  s u c h  m oneys a v a i l a b l e  f o r  s u c h  

a p p l i c a t i o n  i n  t h e  f u t u r e .  W h en ev er t h e  T r u s t e e  s h a l l  a p p ly  

s u c h  f u n d s ,  i t  s h a l l  f i x  t h e  d a t e  (w h ic h  s h a l l  b e  an  i n t e r e s t  

p a y m e n t d a t e  u n l e s s  i t  s h a l l  deem  a n o t h e r  d a t e  m ore  s u i t a b l e )  

u p o n  w h ic h  s u c h  a p p l i c a t i o n  i s  t o  b e  m ade  a n d  upo n  s u c h  d a t e  

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

s h a l l  c e a s e  t o  a c c r u e .  T he T r u s t e e  s h a l l  g i v e  s u c h  n o t i c e  

a s  i t  may deem  a p p r o p r i a t e  o f  t h e  d e p o s i t  w i t h  i t  o f  an y  s u c h  

m oneys a n d  o f  t h e  f i x i n g  o f  an y  s u c h  d a t e ,  a n d  s h a l l  n o t  b e  

r e q u i r e d  t o  m ake p a y m e n t t o  t h e  b e a r e r  o f  a n y  u n p a id  c o u p o n  

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

a l l  u n m a tu r e d  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 o  s u c h  Bond s h a l l  

b e  p r e s e n t e d  t o  t h e  T r u s t e e  f o r  a p p r o p r i a t e  e n d o r s e m e n t  o r  

f o r  c a n c e l l a t i o n  i f  f u l l y  p a i d .

W h e n e v e r a l l  p r i n c i p a l  o f  and  i n t e r e s t  on a l l  B onds 

h a v e  b e e n  p a i d  u n d e r  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  1008  a n d  

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

an y  b a l a n c e  r e m a in in g  i n  t h e  Bond F u n d  s h a l l  b e  p a i d  t o  t h e  

L e s s e e  a s  p r o v i a e d  i n  S e c t i o n  510 h e r e o f .

SECTION 1 0 0 9 . R em ed ie s  V e s t e d  i n  T r u s t e e . A l l  r i g h t s  

o f  a c t i o n  ( i n c l u d i n g  t h e  r i g h t  t o  f i l e  p r o o f  o f  c l a i m s )  u n d e r  

t h i s  I n d e n t u r e  o r  u n d e r  an y  o f  t h e  B onds o r  c o u p o n s  may be 

e n f o r c e d  b y  t h e  T r u s t e e  w i t h o u t  t h e  p o s s e s s i o n  o f  an y  o f  t h e  

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

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

in g  i n s t i t u t e d  by t h e  T r u s t e e  s h a l l  b e  b r o u g h t  i n  i t s  name 

a s  T r u s t e e  w i t h o u t  t h e  n e c e s s i t y  o f  j o i n i n g  a s  p l a i n t i f f s  

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

a n d  a n y  r e c o v e r y  o f  ju d g m e n t s h a l l  b e  f o r  t h e  e q u a l  b e n e f i t  

o f  t h e  h o l d e r s  o f  t h e  o u t s t a n d i n g  B onds a n d  t h e  b e a r e r s  o f  

t h e  o u t s t a n d i n g  c o u p o n s .
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SECTION 1 0 1 0 . R i g h t s  an d  R em ed ie s  o f  B o n d h o ld e r s .

No h o l d e r  o r  b e a r e r  o f  any  Bond o r  c o u p o n , a s  t h e  c a s e  may 

b e ,  s h a l l  h a v e  any  r i g h t  t o  i n s t i t u t e  an y  s u i t ,  a c t i o n  o r  

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

I n d e n t u r e  o r  f o r  t h e  e x e c u t i o n  o f  an y  t r u s t  t h e r e o f  o r  f o r  

t h e  a p p o in tm e n t  o f  a r e c e i v e r  o r  an y  o t h e r  rem ed y  h e r e u n d e r ,  

u n l e s s  a l s o  a  d e f a u l t  h a s  o c c u r r e d  o f  w h ic h  t h e  T r u s t e e  h a s  

b e e n  n o t i f i e d  a s  p r o v i d e d  i n  s u b s e c t i o n  (g) o f  S e c t i o n  1 1 0 1 , 

o r  o f  w h ic h  by  s a i d  s u b s e c t i o n  i t  i s  deem ed  t o  h a v e  n o t i c e ,  

n o r  u n l e s s  a l s o  s u c h  d e f a u l t  s h a l l  h a v e  becom e an  e v e n t  o f  

d e f a u l t  an d  t h e  h o l d e r s  o f  a t  l e a s t  t w e n t y - f i v e  p e r  c e n t  in  

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  B onds th e n  o u t s t a n d i n g  s h a l l  

h a v e  made w r i t t e n  r e q u e s t  t o  t h e  T r u s t e e  a n d  s h a l l  h a v e  o f f e r e d  

r e a s o n a b l e  o p p o r t u n i t y  e i t h e r  t o  p r o c e e d  t o  e x e r c i s e  t h e  p o w e rs  

h e r e i n b e f o r e  g r a n t e d  o r  t o  i n s t i t u t e  s u c h  a c t i o n ,  s u i t  o r  

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

to  t h e  T r u s t e e  in d e m n i ty  a s  p r o v i d e d  i n  S e c t i o n  1 1 0 1 (1 )  n o r  

'.u n le s s  t h e  T r u s t e e  s h a l l  t h e r e a f t e r  f a i l  o r  r e f u s e  t o  e x e r c i s e  

t h e  p o w e rs  h e r e i n b e f o r e  g r a n t e d ,  o r  t o  i n s t i t u t e  s u c h  a c t i o n ,  

s u i t  o r  p r o c e e d i n g  i n  i t s ,  h i s  o r  t h e i r  own name o r  n a m e s ;

'a n d  s u c h  n o t i f i c a t i o n ,  r e q u e s t  an d  o f f e r  o f  i n d e m n i ty  a r e  

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

t o  b e  c o n d i t i o n s  p r e c e d e n t  t o  t h e  e x e c u t i o n  o f  t h e  p o w e rs  

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

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

m e n t  o f  a  r e c e i v e r  o r  f o r  any  o t h e r  rem ed y  h e r e u n d e r ;  i t  b e in g  

u n d e r s to o d  an d  i n t e n d e d  t h a t  n o  o n e  o r  m ore  h o l d e r s  o r  b e a r e r s  
!o f t h e  B onds o r  c o u p o n s  s h a l l  h a v e  an y  r i g h t  i n  an y  m a n n e r 

w h a t s o e v e r  t o  a f f e c t ,  d i s t u r b  o r  p r e j u d i c e  t h e  l i e n  o f  t h i s  

I n d e n t u r e  by  i t s ,  h i s  o r  t h e i r  a c t i o n  o r  t o  e n f o r c e  any  r i g h t  

‘ h e r e u n d e r  e x c e p t  in  t h e  m a n n e r  h e r e i n  p r o v i d e d ,  a d t h a t  a l l
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SECTION 1 0 1 0 . R ig h t s  a n d  R em ed ie s  o f  B o n d h o ld e r s .

No h o l d e r  o r  b e a r e r  o f  an y  Bond o r  c o u p o n , a s  t h e  c a s e  may 

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

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

j I n d e n t u r e  o r  f o r  t h e  e x e c u t i o n  o f  any  t r u s t  t h e r e o f  o r  f o r  

t h e  a p p o in tm e n t  o f  a r e c e i v e r  o r  an y  o t h e r  rem edy  h e r e u n d e r ,  

u n l e s s  a l s o  a  d e f a u l t  h a s  o c c u r r e d  o f  w h ic h  t h e  T r u s t e e  h a s  

b e e n  n o t i f i e d  a s  p r o v i d e d  i n  s u b s e c t i o n  (g) o f  S e c t i o n  1 1 0 1 ,
! o r  o f  w h ic h  by s a i d  s u b s e c t i o n  i t  i s  deem ed  t o  h a v e  n o t i c e ,

: n o r  u n l e s s  a l s o  s u c h  d e f a u l t  s h a l l  h a v e  becom e an e v e n t  o f  

j d e f a u l t  an d  t h e  h o l d e r s  o f  a t  l e a s t  t w e n t y - f i v e  p e r  c e n t  i n  

i 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  B onds t h e n  o u t s t a n d i n g  s h a l l  
I h a v e  made w r i t t e n  r e q u e s t  t o  t h e  T r u s t e e  a n d  s h a l l  h a v e  o f f e r e d  

' r e a s o n a b l e  o p p o r t u n i t y  e i t h e r  t o  p r o c e e d  t o  e x e r c i s e  t h e  p o w e rs  

h e r e i n b e f o r e  g r a n t e d  o r  t o  i n s t i t u t e  s u c h  a c t i o n ,  s u i t  o r  

p r o c e e d i n g  i n  i t s  own n am e, n o r  u n l e s s  a l s o  t h e y  h a v e  o f f e r e d  

t o  t h e  T r u s t e e  in d e m n i ty  a s  p r o v id e d  i n  S e c t i o n  1 1 0 1 (1 )  n o r  

’. u n l e s s  t h e  T r u s t e e  s h a l l  t h e r e a f t e r  f a i l  o r  r e f u s e  t o  e x e r c i s e  

t h e  p o w e rs  h e r e i n b e f o r e  g r a n t e d ,  o r  t o  i n s t i t u t e  s u c h  a c t i o n ,  

s u i t  o r  p r o c e e d i n g  i n  i t s ,  h i s  o r  t h e i r  own name o r  n a m es ;

‘an d  s u c h  n o t i f i c a t i o n ,  r e q u e s t  a n d  o f f e r  o f  in d e m n i ty  a r e  

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

t o  b e  c o n d i t i o n s  p r e c e d e n t  t o  t h e  e x e c u t i o n  o f  t h e  p o w e rs  

a n d  t r u s t s  o f  t h i s  I n d e n t u r e ,  and  t o  an y  a c t i o n  o r  c a u s e  o f  

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

m e n t  o f  a r e c e i v e r  o r  f o r  a n y  o t h e r  rem ed y  h e r e u n d e r ;  i t  b e in g  

u n d e r s to o d  and  i n t e n d e d  t h a t  no o n e  o r  m ore  h o l d e r s  o r  b e a r e r s  

io f  t h e  B onds o r  c o u p o n s  s h a l l  h a v e  a n y  r i g h t  i n  an y  m an n er 

w h a t s o e v e r  t o  a f f e c t ,  d i s t u r b  o r  p r e j u d i c e  t h e  l i e n  o f  t h i s  

I n d e n t u r e  by i t s ,  h i s  o r  t h e i r  a c t i o n  o r  t o  e n f o r c e  an y  r i g h t  

h e r e u n d e r  e x c e p t  in  t h e  m a n n e r  h e r e i n  p r o v i d e d ,  a d t h a t  a l l
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p r o c e e d in g s  a t  la w  o r  i n  e q u i t y  s h a l l  b e  i n s t i t u t e d ,  h a d  an d  

m a in ta in e d  i n  t h e  m a n n e r  h e r e i n  p r o v id e d  an d  f o r  t h e  e q u a l

b e n e f i t  o f  t h e  h o l d e r s  o f  a l l  B onds an d  t h e  b e a r e r s  o f  a l l

c o u p o n s  th e n  o u t s t a n d i n g .  N o th in g  i n  t h i s  I n d e n t u r e  c o n t a i n e d  

' s h a l l ,  h o w e v e r , a f f e c t  o r  i m p a i r  t h e  r i g h t  o f  an y  B o n d h o ld e r

t o  e n f o r c e  t h e  p a y m e n t o f  t h e  p r i n c i p a l  o f ,  p re m iu m , i f  a n y ,

,! and  i n t e r e s t  o f  a n y  Bond a t  an d  a f t e r  t h e  m a t u r i t y  t h e r e o f ,

' o r  t h e  o b l i g a t i o n  o f  t h e  C o u n ty  t o  p ay  t h e  p r i n c i p a l  o f ,  p rem iu m  

" i f  a n y , and  i n t e r e s t  on  e a c h  o f  t h e  B onds i s s u e d  h e r e u n d e r

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

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

i n  s a i d  s a i d  B onds and  t h e  c o u p o n s  e x p r e s s e d .

SECTION 1 0 1 1 . T e r m i n a t io n  o f  P r o c e e d i n g s . In  c a s e  

t h e  T r u s t e e  s h a l l  h a v e  p r o c e e d e d  t o  e n f o r c e  an y  r i g h t  u n d e r  

t h i s  I n d e n t u r e  by t h e  a p p o in tm e n t  o f  a r e c e i v e r ,  by  e n t r y  

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

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

th e n  an d  in  e v e r y  s u c h  c a s e  t h e  C o u n ty  an d  t h e  T r u s t e e  s h a l l  

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

w i th  r e s p e c t  t o  t h e  M o rtg a g e d  P r o p e r t y  h e r e i n  c o n v e y e d ,  an d  

a l l  r i g h t s  a n d  r e m e d ie s  an d  p o w e rs  o f  t h e  t r u s t e e  s h a l l  c o n t i n u e  

i a s  i f  no  su c h  p r o c e e d i n g s  h a d  b e e n  t a k e n .

SECTION 1 0 1 2 . W a iv e r s  o f  E v e n ts  o f  D e f a u l t . The T r u s t e e  

j s h a l l  w a iv e  a n y  e v e n t  o f  d e f a u l t  h e r e u n d e r  an d  i t s  c o n s e q u e n c e s  

i an d  r e s c i n d  a n y  d e c l a r a t i o n  o f  m a t u r i t y  o f  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 u p o n  t h e  w r i t t e n  r e q u e s t  o f  t h e  h o l d e r s  
j o f  a m a j o r i t y  in  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  a l l  B onds th e n  

i o u t s t a n d i n g ;  p r o v i d e d ,  h o w e v e r ,  t h a t  t h e r e  s h a l l  n o t  b e  w a iv e d  

(a ) any  e v e n t  o f  d e f a u l t  i n  t h e  p a y m e n t o f  t h e  p r i n c i p a l  o f  

an y  o u t s t a n d i n g  B o n d s a t  t h e  d a t e  o f  m a tu i ty  s p e c i f i e d  t h e r e i n ,  

tjo r  (b) an y  d e f a u l t  i n  t h e  p a y m e n t when d u e  o f  t h e  i n t e r e s t
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o r  p rem iu m  on any  s u c h  B onds u n l e s s  p r i o r  t o  s u c h  w a iv e r  o r  

r e s c i s s i o n ,  a l l  a r r e a r s  o f  i n t e r e s t ,  w i t h  i n t e r e s t  ( t o  t h e  

e x t e n t  p e r m i t t e d  by  la w ) a t  t h e  r a t e  b o r n e  by t h e  B onds in  

I r e s p e c t  o f  w h ic h  s u c h  d e f a u l t  s h a l l  h a v e  o c c u r r e d  on  o v e r d u e  

! i n s t a l l m e n t s  o f  i n t e r e s t  o r  a l l  a r r e a r s  o f  p a y m e n ts  o f  p r i n c i p a l  

i o r  p rem iu m  w hen d u e  ( w h e th e r  a t  t h e  s t a t e d  m a t u r i t y  t h e r e o f  

o r  u p o n  p r o c e e d i n g s  f o r  r e d e m p tio n )  a s  t h e  c a s e  may b e ,  an d  

H a l l  e x p e n s e s  o f  t h e  T r u s t e e ,  i n  c o n n e c t i o n  w i th  s u c h  d e f a u l t  

s h a l l  h a v e  b e e n  p a i d  o r  p r o v id e d  f o r ,  a n d  in  c a s e  o f  an y  s u c h  

w a iv e r  o r  r e s c i s s i o n ,  o r  in  c a s e  an y  p r o c e e d i n g  t a k e n  by t h e  

T r u s t e e  on  a c c o u n t  o f  any  s u c h  d e f a u l t  s h a l l  h a v e  b e e n  d i s c o n ­

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

( s u c h  c a s e  t h e  C o u n ty , T r u s t e e  and  B o n d h o ld e r s  an d  b e a r e r s  

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

i r i g h t s  h e r e u n d e r  r e s p e c t i v e l y ,  b u t  no  s u c h  w a iv e r  o r  r e s c i s s i o n  

! s h a l l  e x te n d  t o  an y  s u b s e q u e n t  o r  o t h e r  d e f a u l t ,  o r  im p a i r  
I a n y  r i g h t  c o n s e q u e n t  t h e r e o n .

SECTION 1 0 1 3 . N o t i c e  o f  D e f a u l t s ;  O p p o r t u n i t y  o f  t h e  

[ C o u n ty  a n d  L e s s e e  t o  C u re  D e f a u l t s . A n y th in g  h e r e i n  t o  t h e  

c o n t r a r y  n o t w i t h s t a n d i n g ,  no  d e f a u l t  ( o t h e r  th a n  a  d e f a u l t  

u n d e r  S e c t io n  1 0 0 1 ( a ) ,  S e c t i o n  1 0 0 1 (b )  o r  S e c t i o n  1 0 0 1 (c )  

h e r e o f ,  t o  w h ic h  t h i s  S e c t i o n  1013 s h a l l  n o t  b e  a p p l i c a b l e )

, s h a l l  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  u n t i l  a c t u a l  n o t i c e  o f  

>; s u c h  d e f a u l t  by  r e g i s t e r e d  o r  c e r t i f i e d  m a i l  s h a l l  b e  g iv e n  

h b y  t h e  T r u s t e e  o r  b y  t h e  h o l d e r s  o f  n o t  l e s s  th a n  t w e n t y - f i v e  

I p e r  c e n t  o f  t h e  a g g r e g a t e  p r i n c i p a l  a m o u n ts  o f  B onds th e n  

o u t s t a n d i n g  t o  t h e  L e s s e e  and  t h e  C o u n ty , a n d  t h e  C o u n ty  s h a l l  

ih a v e  h a d  t h i r t y  d a y s  a f t e r  r e c e i p t  o f  s u c h  n o t i c e  t o  c o r r e c t  

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

: n o t  h a v e  c o r r e c t e d  s a i d  d e f a u l t  o r  c a u s e d  s a i d  d e f a u l t  t o
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b e  c o r r e c t e d  w i t h i n  t h e  a p p l i c a b l e  p e r i o d ;  p r o v i d e d ,  h o w e v e r ,

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

t h e  a p p l i c a b l e  p e r i o 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 i o n  i s  i n s t i t u t e d  by t h e  L e s s e e  o r  

t h e  C o u n ty  a s  t h e  c a s e  may b e ,  w i t h i n  t h e  a p p l i c a b l e  p e r i o d  

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

W ith  r e g a r d  t o  any  a l l e g e d  d e f a u l t  c o n c e r n i n g  w h ic h  

n o t i c e  i s  g iv e n  t o  t h e  L e s s e e  u n d e r  t h e  p r o v i s i o n  o f  t h i s  

S e c t i o n  1 0 1 3 , t h e  C o u n ty  h e r e b y  g r a n t s  t h e  L e s s e e  f u l l  a u t h o r i t y

j f o r  a c c o u n t  o f  t h e  C o u n ty  t o  p e r f o r m  an y  c o v e n a n t  o r  o b l i g a t i o n  

a l l e g e d  i n  s a i d  n o t i c e  t o  c o n s t i t u t e  a  d e f a u l t ,  i n  t h e  nam e

• a n d  s t e a d  o f  t h e  C o u n ty  w i th  f u l l  p o w e r  t o  do a n y  an d  a l l

I t h i n g s  a n d  a c t s  t o  th e  sam e e x t e n t  t h a t  t h e  C o u n ty  c o u ld  do

an d  p e r f o r m  a n y  s u c h  t h i n g s  a n d  a c t s  a n d  w i t h  p o w e r o f  s u b s t i t u -  

t i o n .

In  t h e  e v e n t  t h a t  t h e  T r u s t e e  f a i l s  t o  r e c e i v e ,  a t

; l e a s t  s e v e n  d a y s  p r i o r  t o  an y  s e m i - a n n u a l  i n t e r e s t  p a y m e n t 

i d a t e ,  t h e  r e n t a l  p a y a b l e  b y  t h e  L e s s e e  u n d e r  S e c t i o n  5 .3  o f  
jt t h e  L e a s e  A g re e m e n t ,  t h e  T r u s t e e  s h a l l  f o r t h w i t h  g i v e  n o t i c e  

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

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

SECTION 1 0 1 - .  P o w e rs  o f  T r u s t e e  u p o n  E v e n t  o f  D e f a u l t

; u n d e r  L e a se  A g re e m e n t o r  i n  P ay m en t o f  B o n d s . I f  t h e  r e n t s  

r e q u i r e d  t o  b e  p a i d  u n d e r  S e c t i o n  5 .3  o f  t h e  L e a s e  A g re em en t

II a r e  n o t  p a i d  a t  l e a s t  s e v e n  d a y s  p r i o r  t o  t h e  s e m i - a n n u a l  

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

i n  c a s e  o f  an e v e n t  o f  d e f a u l t ,  a s  d e f i n e d  i n  S e c t i o n  1001 

h e r e o f  i n  t h e  p a y m en t o f  p r i n c i p a l  o f ,  p re m iu m , i f  a n y ,  o r  

i n t e r e s t  on a n y  B onds s h a l l  o c c u r  a n d  b e  c o n t i n u i n g ,  t h e  T r u s te e  

i n  i t s  own nam e a n d  a s  t r u s t e e  o f  an  e x p r e s s  t r u s t ,  s h a l l
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i b e  e n t i t l e d  a n d  em p o w ered  t o  i n s t i t u t e  a n y  a c t i o n  o r  p r o c e e d i n g s  

l'; a t  la w  o r  i n  e q u i t y  f o r  t h e  c o l l e c t i o n  o f  a l l  sum s d u e  a n d  

'u n p a i d  u n d e r  t h e  L e a s e  A g re e m e n t o r  t h e  B o n d s , a n d  may p r o s e c u t e  

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

| an d  may e n f o r c e  a n y  s u c h  ju d g m e n t o r  f i n a l  d e c r e e  a g a i n s t  

Hany o b l i g o r  t h e r e o n ,  an d  c o l l e c t  i n  t h e  m a n n e r  p r o v i d e d  by  

; law  o u t  o f  t h e  p r o p e r t y  o f  a n y  o b l i g o r  t h e r e o n  w h e r e v e r  s i t u a t e d  

t h e  m oneys a d ju d g e d  o r  d e c r e e d  t o  be  p a y a b l e .

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

• ib a n k r u p tc y  o r  f o r  t h e  r e o r g a n i z a t i o n  o f  a n y  o b l i g o r  u n d e r  

i . t h e  L e a s e  A g re e m e n t u n d e r  t h e  N a t i o n a l  B a n k r u p tc y  A c t o r  an y  

o t h e r  a p p l i c a b l e  la w , o r  i n  c a s e  a  r e c e i v e r  o r  t r u s t e e  s h a l l  

iih av e  b e e n  a p p o i n t e d  f o r  t h e  p r o p e r t y  o f  a n y  s u c h  o b l i g o r ,

•'o r in  c a s e  an y  o t h e r  j u d i c i a l  p r o c e e d i n g s  r e l a t i v e  t o  any  

o b l i g o r  u n d e r  t h e  L e a s e  A g re e m e n t ,  o r  t o  t h e  c r e d i t o r s  o r  

H p ro p e rty  o f  a n y  s u c h  o b l i g o r ,  t h e  T r u s t e e ,  i r r e s p e c t i v e  o f  

w h e th e r  t h e  p r i n c i p a l  o f  t h e  B onds s h a l l  t h e n  be d u e  a n d  p a y a b le  

Has t h e r e i n  e x p r e s s e d  o r  by  d e c l a r a t i o n  o r  o t h e r w i s e  a n d  i r r e s p e c ­

t i v e  o f  w h e th e r  t h e  T r u s t e e  s h a l l  h a v e  m ade a n y  dem and p u r s u a n t  

t o  t h e  p o w e r  v e s t e d  i n  i t  by t h e  I n d e n t u r e ,  s h a l l  b e  e n t i t l e d  

; an d  e m p o w ered , by i n t e r v e n t i o n  in  s u c h  p r o c e e d i n g s  o r  o t h e r w i s e ,  

t o  f i l e  a n d  p r o v e  a  c l a i m  o r  c l a i m s  f o r  t h e  w h o le  a m o u n t o w in g  

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

may b e  n e c e s s a r y  o r  a d v i s a b l e  i n  o r d e r  t o  h a v e  t h e  c l a i m s  

o f  t h e  T r u s t e e  ( i n c l u d i n g  a n y  c l a i m  f o r  r e a s o n a b l e  c o m p e n s a t io n  

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

r e im b u r s e m e n t  o f  a l l  ex p ; n s e s  an d  l i a b i l i t i e s  i n c u r r e d ,  and  

a l l  a d v a n c e s  m a d e , by t h e  T r u s t e e  e x c e p t  a s  a r e s u l t  o f  i t s  

n e g l i g e n c e  o r  b a d  f a i t h )  a n d  o f  t h e  B o n d h o ld e r s  a l lo w e d  in  

an y  s u c h  j u d i c i a l  p r o c e e d i n g s  r e l a t i v e  t o  t h e  L e s s e e  o r  a n y  

o t h e r  o b l i g o r  u n d e r  t h e  L e a s e  A g re e m e n t o r  t o  t h e  c r e d i t o r s
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o r  p r o p e r t y  o f  t h e  L e s s e e ,  o r  any  s u c h  o t h e r  o b l i g o r ,  a s  t h e  

c a s e  may b e ,  a n d  t o  c o l l e c t  a n d  r e c e i v e  an y  m oneys o r  o t h e r  

p r o p e r t y  p a y a b le  o r  d e l i v e r a b l e  o n  any  s u c h  c l a i m s ,  an d  t o  

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

o f  t h e  B o n d h o ld e r s  and  o f  t h e  T r u s t e e  on t h e i r  b e h a l f ;  a n d  

any  r e c e i v e r ,  a s s i g n e e  o r  t r u s t e e  in  b a n k r u p tc y  o r  r e o r g a n i z a t i o n  

i s  h e r e b y  a u t h o r i z e d  b y  e a c h  o f  t h e  B o n d h o ld e r s  t o  m ake p a y m e n ts  

t o  t h e  T r u s t e e  a n d ,  in  t h e  e v e n t  t h a t  t h e  T r u s t e e  s h a l l  c o n s e n tI
t o  t h e  m ak in g  o f  p a y m e n ts  d i r e c t l y  t o  t h e  B o n d h o ld e r s ,  t o  

ipay  t o  t h e  T r u s t e e  s u c h  am o u n t a s  s h a l l  be  s u f f i c i e n t  t o  c o v e r  

R e a s o n a b l e  c o m p e n s a t io n  t o  t h e  T r u s t e e ,  i t s  a g e n t s ,  a t t o r n e y s  

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

[and  a l l  a d v a n c e s  m ad e , by t h e  T r u s t e e  e x c e p t  a s  a r e s u l t  o f  

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

I n  c a s e  o f  a  d e f a u l t  h e r e u n d e r  t h e  T r u s t e e  may i n  i t s  

d i s c r e t i o n  p r o c e e d  t o  p r o t e c t  an d  e n f o r c e  t h e  r i g h t s  v e s t e d  

i n  i t  by  t h i s  I n d e n t u r e ,  a n d  t h e  L e a s e  A g re e m e n t by s u c h  a p p r o p r i a t e  

j u d i c i a l  p r o c e e d i n g s  a s  t h e  T r u s t e e  s h a l l  deem  m o s t e f f e c t u a l  

t o  p r o t e c t  an d  e n f o r c e  any  o f  s u c h  r i g h t s ,  e i t h e r  a t  lav ; o r  

i n  e q u i t y  o r  i n  b a n k r u p tc y  o r  o t h e r w i s e ,  w h e th e r  f o r  t h e  s p e c i f i c  

e n f o r c e m e n t  o f  an y  c o v e n a n t  o r  a g re e m e n t  c o n t a i n e d  i n  t h i s  

| | I n d e n t u r e  o r  t h e  L e a s e  A g re e m e n t o r  i n  a i d  o f  t h e  e x e r c i s e  o f  

any  p o w e r  g r a n t e d  i n  t h i s  I n d e n t u r e ,  t h e  L e a s e  A g re e m e n t o r  

' t o  e n f o r c e  any  o t h e r  l e g a l  o r  e q u i t a b l e  r i g h t  v e s t e d  in  t h e  

j T r u s t e e  by t h i s  I n d e n t u r e ,  t h e  L e a se  A g re e m e n t o r  b y  la w .

X -  14

2183



ARTICLE XI

THE TRUSTEE

SECTION 1 1 0 1 . A c c e p ta n c e  o f  t h e  T r u s t s . The T r u s t e e  

h e r e b y  a c c e p t s  t h e  t r u s t s  im p o se d  upon  i t  by t h i s  I n d e n t u r e ,  

an d  a g r e e s  t o  p e r f o r m  s a i d  t r u s t s ,  b u t  o n ly  u p o n  an d  s u b j e c t  

t o  t h e  f o l l o w i n g  e x p r e s s  t e r m s  a n d  c o n d i t i o n s :

(a )  The T r u s t e e  may e x e c u t e  a n y  o f  t h e  t r u s t s  o r  

p o w e rs  h e r e o f  an d  p e r f o r m  an y  o f  i t s  d u t i e s  by o r  th r o u g h  

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

e n t i t l e d  t o  a d v ic e  o f  c o u n s e l  c o n c e r n i n g  a l l  m a t t e r s  o f  

t r u s t s  h e r e o f  a n d  t h e  d u t i e s  h e r e u n d e r ,  a n d  may i n  a l l  

c a s e s  p a y  s u c h  r e a s o n a b l e  c o m p e n s a t io n  t o  a l l  s u c h  

a t t o r n e y s ,  a g e n t s ,  r e c e i v e r s  an d  e m p lo y e e s  a s  may b e  

r e a s o n a b l y  e m p lo y e d  in  c o n n e c t i o n  w i t h  t h e  t r u s t s  

h e r e o f .  The T r u s t e e  may a c t  upon  t h e  o p i n i o n  o r  a d v ic e  

o f  any  a t t o r n e y  (who may b e  t h e  a t t o r n e y  o r  a t t o r n e y s  f o r  

t h e  C o u n ty  o r  t h e  L e s s e e ) . The T r u s t e e  s h a l l  n o t  b e  

r e s p o n s i b l e  f o r  any  l o s s  o r  dam age r e s u l t i n g  fro m  an y  

a c t i o n  o r  n o n - a c t i o n  i n  g o o d  f a i t h  i n  r e l i a n c e  upon

s u c h  o p i n i o n  o r  a d v i c e .

(b) The T r u s t e e  s h a l l  n o t  b e  r e s p o n s i b l e  f o r  an y  

r e c i t a l  h e r e i n ,  o r  i n  t h e  B onds ( e x c e p t  i n  r e s p e c t  t o  t h e  

a u t h e n t i c a t i o n  c e r t i f i c a t e  o f  t h e  T r u s t e e  e n d o r s e d  on  t h e  

B o n d s ) ,  o r  f o r  i n s u r i n g  t h e  p r o p e r t y  c o n v e y e d  h e r e b y ,  o r  

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

o f  t h e  e x e c u t i o n  by t h e  C o u n ty  o f  t h i s  I n d e n t u r e  o r  o f

any s u p p le m e n ts  t h e r e t o  o r  i n s t r u m e n t s  o f  f u r t h e r  a s s u r a n c e  

o r  f o r  t h e  s u f f i c i e n c y  o f  t h e  s e c u r i t y  f o r  t h e  B onds 

i s s u e d  h e r e u n d e r  o r  i n t e n d e d  t o  b e  s e c u r e d  h e r e b y ,  o r  f o r  

t h e  v a lu e  o r  t i t l e  o f  t h e  p r o p e r t y  c o n v e y e d  h e r e b y  o r
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o t h e r w i s e  a s  t o  t h e  m a in te n a n c e  o f  t h e  s e c u r i t y  h e r e o f ;  

e x c e p t  t h a t  i n  t h e  e v e n t  t h e  T r u s t e e  e n t e r s  i n t o  

p o s s e s s i o n  o f  a p a r t  o r  a l l  o f  t h e  p r o p e r t y  c o n v e y e d  

h e r e b y  p u r s u a n t  t o  an y  p r o v i s i o n  o f  t h i s  I n d e n t u r e  i t  

s h a l l  u s e  due  d i l i g e n c e  i n  p r e s e r v i n g  s u c h  p r o p e r t y ;  

an d  th e  T r u s t e e  s h a l l  n o t  be  b o u n d  t o  a s c e r t a i n  o r  

i n q u i r e  a s  t o  t h e  p e r f o r m a n c e  o r  o b s e r v a n c e  o f  any  

c o v e n a n t s ,  c o n d i t i o n s  o r  a g r e e m e n ts  on  th e  p a r t  o f  t h e  

C o u n ty  o r  on t h e  p a r t  o f  t h e  L e s s e e  u n d e r  t h e  L e a s e  

A g re e m e n t, e x c e p t  a s  h e r e i n  e x p r e s s l y  s e t  f o r t h ;  b u t  t h e  

T r u s t e e  may r e q u i r e  o f  t h e  C o u n ty  o r  t h e  L e s s e e  f u l l  

i n f o r m a t i o n  a n d  a d v i c e  a s  t o  t h e  p e r f o r m a n c e  o f  t h e  

c o v e n a n t s ,  c o n d i t i o n s  a n d  a g r e e m e n ts  a f o r e s a i d  a n d  a s  

t o  t h e  c o n d i t i o n  o f  t h e  p r o p e r t y  c o n v e y e d  h e r e b y .

E x c e p t  a s  o t h e r w i s e  p r o v i d e d  i n  S e c t i o n  1003 h e r e o f ,  t h e  

T r u s t e e  s h a l l  h a v e  no  o b l i g a t i o n  t o  p e r f o r m  a n y  o f  t h e  

d u t i e s  o r  o b l i g a t i o n s  o f  t h e  C o u n ty ,  a s  l e s s o r ,  u n d e r  

t h e  L e a se  A g re e m e n t .

(c) The T r u s t e e  s h a l l  n o t  be  a c c o u n t a b l e  f o r  t h e  

u s e  o f  t h e  p r o c e e d s  f ro m  t h e  s a l e  o f  t h e  B onds d i s b u r s e d  

i n  a c c o r d a n c e  w i t h  t h e  p r o v i s i o n s  o f  S e c t i o n s  4 .2  an d  

4 .3  o f  t h e  L e a s e  A g re e m e n t .  The T r u s t e e  may becom e t h e  

o w n er o f  Bonds a n d  c o u p o n s  s e c u r e d  h e r e b y  w i th  t h e  sam e 

r i g h t s  w h ic h  i t  w o u ld  h a v e  i f  n o t  T r u s t e e .

(d) The T r u s t e e  s h a l l  b e  p r o t e c t e d  in  a c t i n g  upon  

any  n o t i c e ,  r e q u e s t ,  c o n s e n t ,  c e r t i f i c a t e ,  o r d e r ,  

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

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

s i g n e d  o r  s e n t  by  t h e  p r o p e r  p e r s o n  o r  p e r s o n s .  Any 

a c t i o n  ta k e n  by t h e  T r u s t e e  p u r s u a n t  t o  t h i s  I n d e n t u r e  

upon  th e  r e q u e s t  o r  a u t h o r i t y  o r  c o n s e n t  o f  a n y  p e r s o n
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who a t  t h e  t im e  o f  m a k in g  s u c h  r e q u e s t  o r  g i v i n g  s u c h  

a u t h o r i t y  o r  c o n s e n t  i s  t h e  ow n er o f  a n y  B ond , s h a l l  b e  

c o n c l u s i v e  a n d  b i n d i n g  upon  a l l  f u t u r e  o w n e rs  o f  t h e  sam e 

Bond an d  o f  B onds i s s u e d  i n  e x c h a n g e  t h e r e f o r  o r  i n  p l a c e

t h e r e o f .

(e ) As t o  t h e  e x i s t e n c e  o r  n o n - e x i s t e n c e  o f  an y  f a c t  

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

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

r e l y  upon  a c e r t i f i c a t e  s ig n e d  on b e h a l f  o f  t h e  C o u n ty  

B o a rd  by i t s  C h a irm a n  an d  a t t e s t e d  by i t s  S e c r e t a r y  a s

s u f f i c i e n t  e v i d e n c e  o f  t h e  f a c t s  t h e r e i n  c o n t a i n e d  a n d

p r i o r  t o  t h e  o c c u r r e n c e  o f  a d e f a u l t  o f  w h ic h  t h e  

T r u s t e e  h a s  b e e n  n o t i f i e d  a s  p r o v id e d  i n  s u b s e c t i o n  (g) 

o f  t h i s  S e c t i o n ,  o r  o f  w h ic h  by s a i d  s u b s e c t i o n  i t  i s  

d eem ed  t o  h a v e  n o t i c e ,  s h a l l  a l s o  be  a t  l i b e r t y  t o  a c c e p t  

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

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

b u t  may a t  i t s  d i s c r e t i o n  s e c u r e  s u c h  f u r t h e r  e v i d e n c e  

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

b o u n d  t o  s e c u r e  t h e  sa m e . The T r u s t e e  may a c c e p t  a 

c e r t i f i c a t e  o f  t h e  S e c r e t a r y  o f  t h e  C o u n ty  B o a rd  u n d e r

i t s  s e a l  t o  t h e  e f f e c t  t h a t  a r e s o l u t i o n  i n  t h e  fo rm

t h e r e i n  s e t  f o r t h  h a s  b e e n  a d o p te d  by t h e  C o u n ty  B o a rd  

a s  c o n c l u s i v e  e v id e n c e  t h a t  s u c h  r e s o l u t i o n  h a s  b e e n

d u ly  a d o p t e d ,  and  i s  in  f u l l  f o r c e  an d  e f f e c t .

( f )  The p e r m i s s i v e  r i g h t  o f  t h e  T r u s t e e  t o  do  

t h i n g s  e n u m e r a te d  in  t h i s  I n d e n t u r e  s h a l l  n o t  b e  

c o n s t r u e d  a s  a d u ty  an d  th e  T r u s t e e  s h a l l  n o t  b e  

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

d e f a u l t .
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(g) The T r u s t e e  s h a l l  n o t  b e  r e q u i r e d  t o  t a k e  

n o t i c e  o r  be d eem ed  t o  h a v e  n o t i c e  o f  any  d e f a u l t  

h e r e u n d e r  e x c e p t  ( i )  f a i l u r e  by  t h e  C o u n ty  t o  c a u s e

t o  be m ade an y  o f  t h e  p a y m e n ts  t o  t h e  T r u s t e e  r e q u i r e d  

t o  be m ade by A r t i c l e  V a n d  ( i i )  f a i l u r e  b y  t h e  L e s s e e  t o  

m ake any  o f  t h e  p a y m e n ts  t o  t h e  T r u s t e e  r e q u i r e d  t o  be  

made by S e c t i o n  5 .3  o f  t h e  L e a s e  A g re e m e n t,  u n l e s s  t h e  

T r u s t e e  s h a l l  be s p e c i f i c a l l y  n o t i f i e d  in  w r i t i n g  o f  

s u c h  d e f a u l t  by t h e  C o u n ty  o r  b y  t h e  h o l d e r s  o f  a t  

l e a s t  t w e n t y - f i v e  p e r  c e n t  i n  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  a l l  Bonds th e n  o u t s t a n d i n g  a n d  a l l  n o t i c e s  o r  o t h e r  

i n s t r u m e n t s  r e q u i r e d  by  t h i s  I n d e n t u r e  t o  b e  d e l i v e r e d  

t o  t h e  T r u s t e e ,  m u s t ,  i n  o r d e r  t o  b e  e f f e c t i v e ,  b e  

d e l i v e r e d  a t  t h e  p r i n c i p a l  o f f i c e  o f  t h e  T r u s t e e ,  a n d  i n  

t h e  a b s e n c e  o f  s u c h  n o t i c e  s o  d e l i v e r e d  t h e  T r u s t e e  may 

c o n c l u s i v e l y  a ssu m e  t h e r e  i s  no  d e f a u l t  e x c e p t  a s  

a f o r e s a i d .

(h) The T r u s t e e  s h a l l  n o t  b e  l i a b l e  f o r  any  d e b t s  

c o n t r a c t e d  o r  f o r  d a m a g e s  t o  p e r s o n s  o r  t o  p e r s o n a l  

p r o p e r t y  i n j u r e d  o r  d a m a g e d , o r  f o r  s a l a r i e s  o r  n o n ­

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

may b e  i n  t h e  p o s s e s s i o n  o f  o r  m a n a g in g  t h e  M o rtg a g e d  

P r o p e r t y  as  i n  t h i s  I n d e n t u r e  p r o v i d e d .

( i )  At any  a n d  a l l  r e a s o n a b l e  t i m e s ,  t h e  T r u s t e e ,  

a n d  i t s  d u ly  a u t h o r i z 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 i n e e r s ,  a c c o u n t a n t s  a n d  r e p r e s e n t a t i v e s ,  s h a l l  h a v e  

t h e  r i g h t  f u l l y  t o  i n s p e c t  a n y  a n d  a l l  o f  t h e  P r o j e c t ,  

i n c l u d i n g  a l l  b o o k s ,  p a p e r s  a n d  r e c o r d s  o f  t h e  C o u n ty  

p e r t a i n i n g  t o  t h e  P r o j e c t  a n d  t h e  B o n d s , a n d  t o  t a k e  

s u c h  m em oranda fro m  a n d  i n  r e g a r d  t h e r e t o  a s  may b e  

d e s i r e d ;  s u b j e c t  t o  t h e  l i m i t a t i o n s  im p o se d  upon  s u c h
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r i g h t s  o f  i n s p e c t i o n  p u r s u a n t  t o  S e c t i o n  8 .2  o f  t h e  L e a se  

A g re e m e n t.

( j )  The T r u s t e e  s h a l l  n o t  be  r e q u i r e d  t o  g iv e  an y  

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

t r u s t s  an d  p o w e rs  o r  o t h e r w i s e  i n  r e s p e c t  t o  t h e  p r e m is e s

(k) N o t w i t h s t a n d i n g  a n y t h i n g  e l s e w h e r e  i n  t h i s  

I n d e n t u r e  c o n t a i n e d ,  t h e  T r u s t e e  s h a l l  h a v e  t h e  r i g h t ,  

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

a u t h e n t i c a t i o n  o f  a n y  B o n d s , t h e  w i th d r a w a l  o f  any  c a s h ,  

t h e  r e l e a s e  o f  an y  p r o p e r t y ,  o r  an y  a c t i o n  w h a ts o e v e r  

w i t h i n  t h e  p u r v ie w  o f  t h i s  I n d e n t u r e ,  any  s h o w in g s ,  

c e r t i f i c a t e s ,  o p i n i o n s ,  a p p r a i s a l s ,  o r  o t h e r  i n f o r m a t i o n ,  

o r  c o r p o r a t e  a c t i o n  o r  e v id e n c e  t h e r e o f ,  i n  a d d i t i o n  t o  

t h a t  by  t h e  t e r m s  h e r e o f  r e q u i r e d  a s  a c o n d i t i o n  o f  s u c h  

a c t i o n  by  t h e  T r u s t e e  deem ed  d e s i r a b l e  f o r  t h e  p u r p o s e

o f  e s t a b l i s h i n g  t h e  r i g h t  o f  t h e  C o u n ty  t o  t h e  a u t h e n t i ­

c a t i o n  o f  any  B o n d s , t h e  w i th d r a w a l  o f  any  c a s h ,  t h e  

r e l e a s e  o f  an y  p r o p e r t y  o r  t h e  t a k i n g  o f  a n y  o t h e r  

a c t i o n  by  t h e  T r u s t e e .

( l )  B e f o r e  t a k i n g  an y  a c t i o n  h e r e u n d e r  t h e  T r u s t e e  

may r e q u i r e  t h a t  a s a t i s f a c t o r y  i n d e m n i ty  b o n d  be 

f u r n i s h e d  f o r  t h e  r e im b u r s e m e n t  o f  a l l  e x p e n s e s  t o  w h ic h  

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

e x c e p t  l i a b i l i t y  w h ic h  i s  a d j u d i c a t e d  t o  h a v e  r e s u l t e d  

fro m  i t s  n e g l i g e n c e  o r  w i l l f u l  d e f a u l t  by  r e a s o n  o f

any  a c t i o n  s o  t a k e n .

(m) A l l  m oneys r e c e i v e d  by t h e  T r u s t e e  o r  p a y in g  

a g e n t  s h a l l ,  u n t i l  u s e d  o r  a p p l i e d  o r  i n v e s t e d  a s  h e r e i n  

p r o v i d e d ,  be  h e l d  i n  t r u s t  f o r  t h e  p u r p o s e s  f o r  w h ic h  

th e y  w e re  r e c e i v e d  b u t  n e e d  n o t  b e  s e g r e g a t e d  fro m  o t h e r
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f u n d s  e x c e p t  t o  t h e  e x t e n t  r e q u i r e d  by law  o r  by  t h i s

I n d e n t u r e .  N e i t h e r  t h e  T r u s t e e  n o r  p a y in g  a g e n t  s h a l l  

b e  u n d e r  an y  l i a b i l i t y  f o r  i n t e r e s t  on  an y  m on ey s r e c e i v e d  

h e r e u n d e r  e x c e p t  s u c h  a s  may b e  a g r e e d  u p o n .

SECTION 1 1 0 2 . F e e s ,  C h a rg e s  an d  E x p e n s e s  o f  T r u s t e e .

The T r u s t e e  s h a l l  be  e n t i t l e d  t o  p a y m e n t a n d / o r  r e im b u r s e m e n t  

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

ia n d  a l l  a d v a n c e s ,  c o u n s e l  f e e s  a n d  o t h e r  O r d in a r y  E x p e n s e s  

^ r e a s o n a b l y  a n d  n e c e s s a r i l y  made o r  i n c u r r e d  by t h e  T r u s t e e  

•I i n  c o n n e c t i o n  w i th  s u c h  O r d in a r y  S e r v i c e s  a n d , i n  t h e  e v e n t  

I t h a t  i t  s h o u ld  becom e n e c e s s a r y  t h a t  t h e  T r u s t e e  p e r f o r m  E x t r a o r d  

• n a r y  S e r v i c e s ,  i t  s h a l l  b e  e n t i t l e d  t o  r e a s o n a b l e  e x t r a  c o m p e n sa ­

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

E x t r a o r d i n a r y  E x p e n s e s  in  c o n n e c t io n  t h e r e w i t h ;  p r o v i d e d ,

! t h a t  i f  s u c h  E x t r a o r d i n a r y  S e r v i c e s  o r  E x t r a o r d i n a r y  E x p e n s e s  

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

' i t  s h a l l  n o t  b e  e n t i t l e d  t o  c o m p e n s a t io n  o r  r e im b u r s e m e n t  

t h e r e f o r .  The T r u s t e e  s h a l l  b e  e n t i t l e d  t o  p a y m e n t an d  r e i m b u r s e ­

m en t f o r  t h e  B onds an d  c o u p o n s  a s  h e r e i n a b o v e  p r o v i d e d .  The 

T r u s t e e  s h a l l  h a v e  a l i e n  w i th  r i g h t  o f  p a y m e n t p r i o r  t o  p a y m en t 

ion  a c c o u n t  o f  i n t e r e s t  o r  p r i n c i p a l  o f  an y  Bond up o n  t h e  P r o j e c t  

f o r  t h e  f o r e g o i n g  a d v a n c e s ,  f e e s ,  c o s t s ,  an d  e x p e n s e s  i n c u r r e d .

SECTION 1 1 0 3 . N o t i c e  t o  B o n d h o ld e r s  I f  D e f a u l t  O c c u r s .

I f  a d e f a u l t  o c c u r s  o f  w h ic h  t h e  T r u s t e e  i s  by  s u b s e c t i o n  

i (g) o f  S e c t i o n  1101 h e r e o f  r e q u i r e d  t o  t a k e  n o t i c e  o r  i f  n o t i c e  

o f  d e f a u l t  b e  g iv e n  a s  i n  s a i d  s u b s e c t i o n  (g) p r o v i d e d ,  th e n  

i t h e  T r u s t e e  s h a l l  g iv e  s u c h  n o t i c e  t o  t h e  L e s s e e  and  t h e  C o u n ty  

ja s  i s  s p e c i f i c -  in  S e c t i o n  1013 h e r e o f ,  a n d  s u c h  n o t i c e  t o  

t h e  L e s s e e  a s  i s  s p e c i f i e d  i n  S e c t i o n  1 0 .1  o f  t h e  L e a se  A g re e m e n t ,  

i n  o r d e r  t o  h a v e  s u c h  d e f a u l t  m a tu r e  a s  an  e v e n t  o f  d e f a u l t  

iu p o n  t h e  p a s s a g e  o f  t h e  p e r i o d  o f  t im e  t h e r e i n  s p e c i f i e d  an d
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s h a l l  g i v e  w r i t t e n  n o t i c e  t h e r e o f  by m a i l  t o  t h e  l a s t  known 

h o l d e r s  o r  o w n e rs  o f  a l l  B onds t h e n  o u t s t a n d i n g  show n b y  t h e  

l i s t  o f  B o n d h o ld e r s  r e q u i r e d  b y  t h e  te r m s  o f  S e c t i o n  4 0 8  h e r e o f  

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

b o o k s  m a i n t a i n e d  by  t h e  T r u s t e e  p u r s u a n t  t o  S e c t i o n  208 h e r e o f .

SECTION 1 1 0 4 . I n t e r v e n t i o n  by T r u s t e e . In  any  j u d i c i a l  

p r o c e e d i n g  t o  w h ic h  t h e  C o u n ty  i s  a  p a r t  a n d  w h ic h  i n  t h e  

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

on  t h e  i n t e r e s t s  o f  o w n e rs  o f  t h e  B o n d s , t h e  T r u s t e e  may i n t e r v e n e  

on  b e h a l f  o f  B o n d h o ld e r s  an d  s h a l l  d o  s o  i f  r e q u e s t e d  i n  w r i t i n g  

b y  t h e  o w n e rs  o f  a t  l e a s t  t w e n t y - f i v e  p e r  c e n t  i n  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  a l l  B onds t h e n  o u t s t a n d i n g .  The r i g h t s  

an d  o b l i g a t i o n s  o f  t h e  T r u s t e e  u n d e r  t h i s  S e c t i o n  a r e  s u b j e c t  

t o  t h e  a p p r o v a l  o f  a  c o u r t  o f  c o m p e te n t  j u r i s d i c t i o n .

SECTION 1 1 0 5 . S u c c e s s o r  T r u s t e e . Any c o r p o r a t i o n  

o r  a s s o c i a t i o n  i n t o  w h ic h  t h e  T r u s t  may b e  c o n v e r t e d  o r  m e rg e d , 

o r  w i t h  w h ic h  i t  may b e  c o n s o l i d a t e d ,  o r  t o  w h ic h  i t  may s e l l  

o r  t r a n s f e r  i t s  t r u s t  b u s i n e s s  an d  a s s e t s  a s  a  w h o le  o r  s u b s t a n ­

t i a l l y  a s  a  w h o le ,  o r  an y  c o r p o r a t i o n  o r  a s s o c i a t i o n  r e s u l t i n g  

fro m  a n y  s u c h  c o n v e r s i o n ,  s a l e ,  m e r g e r ,  c o n s o l i d a t i o n  o r  t r a n s f e r  

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

:i T r u s t e e  h e r e u n d e r  an d  v e s t e d  w i th  a l l  o f  t h e  t i t l e  t o  t h e  

w h o le  p r o p e r t y  o r  t r u s t  e s t a t e  an d  a l l  t h e  t r u s t s ,  p o w e rs ,  

d i s c r e t i o n s ,  im m u n i t i e s ,  p r i v i l e g e s  a n d  a l l  o t h e r  m a t t e r s  

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

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

t h e  p a r t  o f  an y  o f  t h e  p a r t i e s  h e r e t o ,  a n y t h i n g  h e r e i n  t o  

j t h e  c o n t r a r y  n o t w i t h s t a n d i n g .

SECTION 1 1 0 6 . R e s i g n a t i o n  b y  t h e  T r u s t e e . The T r u s t e e

J a n d  an y  s u c c e s s o r  T r u s t e e  may a t  a n y  t im e  r e s i g n  fro m  t h e  

t r u s t s  h e r e b y  c r e a t e d  by  g i v i n g  t h i r t y  d a y s ’ w r i t t e n  n o t i c e
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; t o  t h e  C o u n ty ,  t o  t h e  L e s s e e  and  by r e g i s t e r e d  o r  c e r t i f i e d  

; m a i l  t o  e a c h  r e g i s t e r e d  o w n e r o f  B o n d s  t h e n  o u t s t a n d i n g  and  

to  e a c h  h o l d e r  o f  B onds a s  show n by t h e  l i f t  o f  B o n d h o ld e r s  

r e q u i r e d  by S e c t i o n  408 h e r e o f  t o  be k e p t  a t  t h e  o f f i c e  o f  

t h e  T r u s t e e ,  a n d  s u c h  r e s i g n a t i o n  s h a l l  t a k e  e f f e c t  a t  t h e  

e n d  o f  s u c h  t h i r t y  d a y s ,  o r  upon  th e  e a r l i e r  a p p o in tm e n t  o f  

a s u c c e s s o r  T r u s t e e  by t h e  B o n d h o ld e r s  o r  by t h e  C o u n ty .

S uch  n o t i c e  t o  t h e  C o u n ty  a n d  t o  t h e  L e s s e e  may b e  s e r v e d  

p e r s o n a l l y  o r  s e n t  by  r e g i s t e r e d  m a i l .

SECTION 1 1 0 7 . R em oval o f  t h e  T r u s t e e . The T r u s t e e  

may b e  rem o v ed  a t  a n y  t i m e ,  by  an i n s t r u m e n t  o r  c o n c u r r e n t  

i n s t r u m e n t s  i n  w r i t i n g  d e l i v e r e d  t o  t h e  T r u s t e e  a n d  t o  t h e  

C o u n ty ,a n d  s i g n e d  b y  t h e  o w n e rs  o f  a m a j o r i t y  in  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  a l l  B onds th e n  o u t s t a n d i n g .

SECTION 1 1 0 8 . A p p o in tm e n t o f  S u c c e s s o r  T r u s t e e  bv  t h er ,_ ' 1 — I*' '■* -   ■’ ■■ ■ ■ ■ — ■   -   “ - - -

B o n d h o ld e r s ;  T e m p o ra ry  T r u s t e e . I n  c a s e  t h e  T r u s t e e  h e r e u n d e r  

s h a l l  r e s i g n  o r  be re m o v e d , o r  be d i s s o l v e d ,  o r  s h a l l  b e  i n  

c o u r s e  o f  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 r  o t h e r w i s e  becom e 

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

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

a  r e c e i v e r  a p p o i n t e d  by a c o u r t ,  a  s u c c e s s o r  may b e  a p p o i n t e d  

by  t h e  o w n e rs  o f  a m a j o r i t y  i n  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  B onds th e n  o u t s t a n d i n g ,  by an i n s t r u m e n t  o r  c o n c u r r e n t  

i n s t r u m e n t s  i n  w r i t i n g  s i g n e d  by s u c h  o w n e r s ,  o r  by  t h e i r  

a t t o r n e y s  i n  f a c t ,  d u ly  a u t h o r i z e d ;  p r o v i d e d ,  n e v e r t h e l e s s ,  

t h a t  i n  c a s e  o f  v a c a n c y  t h e  C o u n ty  by a n  i n s t r u m e n t  e x e c u te d  

and  s ig n e d  by  t h e  C h a irm a n  o f  th e  C o u n ty  B o a rd  a n d  a t t e s t e d  

by  t h e  S e c r e t a r y  o f  t h e  C o u n ty  B o a rd  u n d e r  i t s  s e a l ,  may a p p o i n t  

a  t e m p o r a r y  T r u s t e e  t o  f i l l  s u c h  v a c a n c y  u n t i l  a s u c c e s s o r  

T r u s t e e  s h a l l  b e  a p p o i n t e d  by s u c h  B o n d h o ld e r s  in  t h e  m a n n e r
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J a b o v e  p r o v i d e d ;  an d  an y  s u c h  te m p o r a r y  T r u s t e e  s o  a p p o in te d  

:by  t h e  C o u n ty  s h a l l  im m e d ia te ly  an d  w i t h o u t  f u r t h e r  a c t  be  

s u p e r s e d e d  by  t h e  T r u s t e e  s o  a p p o i n t e d  by s u c h  B o n d h o ld e r s .

E v e ry  s u c h  T r u s t e e  a p p o i n t e d  p u r s u a n 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  s h a l l  b e  a  t r u s t  com pany o r  b an k  o r g a n iz e d  u n d e r  

I t h e  la w s  o f  t h e  U n i te d  S t a t e s  o f  A m e ric a  o r  an y  s t a t e  t h e r e o f  

ia n d  w h ic h  i s  i n  go o d  s t a n d i n g ,  w i t h i n  o r  o u t s i d e  t h e  S t a t e  

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

h n o t  l e s s  t h a n  $ 1 2 ,0 0 0 ,0 0 0  i f  t h e r e  b e  s u c h  an  i n s t i t u t i o n  

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

o r  c u s to m a r y  t e r m s .

SECTION 1 1 0 9 . C o n c e rn in g  Any S u c c e s s o r  T r u s t e e . E v e ry  

s u c c e s s o r  T r u s t e e  a p p o i n t e d  h e r e u n d e r  s h a l l  e x e c u t e ,  a c k n o w le d g e  

!an d  d e l i v e r  t o  i t s  p r e d e c e s s o r  an d  a l s o  t o  t h e  C o u n ty  an i n s t r u ­
m e n t  i n  w r i t i n g  a c c e p t i n g  s u c h  a p p o in tm e n t  h e r e u n d e r ,  and  

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

[ c o n v e y a n c e ,  s h a l l  becom e d u l l y  v e s t e d  w i th  a l l  t h e  e s t a t e s ,  

^ p r o p e r t i e s ,  r i g h t s ,  p o w e r s ,  t r u s t s ,  d u t i e s  a n d  o b l i g a t i o n s  

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

Jo n  t h e  w r i t t e n  r e q u e s t  o f  t h e  C o u n ty , o r  o f  i t s  s u c c e s s o r ,

|. a n d  u p o n  p a y m e n t o f  a l l  a m o u n ts  d u e  s u c h  p r e d e c e s s o r  p u r s u a n t  

n to  S e c t i o n  1102 h e r e o f ,  e x e c u t e  an d  d e l i v e r  a n  i n s t r u m e n t  

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

r i g h t s ,  p o w e rs  a n d  t r u s t s  o f  s u c h  p r e d e c e s s o r  h e r e u n d e r ;  and  

! ,e v e ry  p r e d e c e s s o r  T r u s t e e  s h a l l  d e l i v e r  a l l  s e c u r i t i e s  an d  

m oneys h e l d  by i t  a s  T r u s t e e  h e r e u n d e r  t o  i t s  s u c c e s s o r .

• S h o u ld  any  i n s t r u m e n t  i n  w r i t i n g  fro m  t h e  C o u n ty  b e  r e q u i r e d  

.(by a n y  s u c c e s s o r  T r u s t e e  f o r  m ore f u l l y  an d  c e r t a i n l y  v e s t i n g  

m  s u c h  s u c c e s s o r  t h e  e s t a t e ,  r i g h t s ,  p o w e rs  an d  d u t i e s  h e r e b y  

v e s t e d  o r  i n t e n d e d  t o  be  v e s t e d  i n  t h e  p r e d e c e s s o r  an y  and  

a l l  s u c h  i n s t r u m e n t s  i n  w r i t i n g ,  s h a l l ,  on  r e q u e s t ,  be  e x e c u t e d ,
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(a c k n o w le d g e d  and  d e l i v e r e d  b y  t h e  C o u n ty .  T he  r e s i g n a t i o n  

'o f  any  T r u s t e e  a n d  t h e  i n s t r u m e n t  o r  i n s t r u m e n t s  re m o v in g  

any T r u s t e e  and  a p p o i n t i n g  a s u c c e s s o r  h e r e u n d e r ,  t o g e t h e r  

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

’ be  f i l e d  a n d / o r  r e c o r d e d  by t h e  s u c c e s s o r  T r u s t e e  in  e a c h  

i r e c o r d i n g  o f f i c e  w h e re  t h e  I n d e n t u r e  s h a l l  h a v e  b e e n  f i l e d  

■a n d /o r  r e c o r d e d .

SECTION 1 1 1 0 . R ig h t  o f  T r u s t e e  t o  Pay T a x e s  an d  O th e r  

C h a r g e s .  I n  c a s e  an y  t a x ,  a s s e s s m e n t  o r  g o v e r n m e n ta l  o r  o t h e r  

c h a r g e  up o n  any  p a r t  o f  t h e  p r o p e r t y  h e r e i n  c o n v e y e d  i s  n o t  

p a i d  a s  r e q u i r e d  h e r e i n ,  t h e  T r u s t e e  may pay  s u c h  t a x ,  a s s e s s m e n t  

; o r  g o v e r n m e n ta l  o r  o t h e r  c h a r g e ,  w i t h o u t  p r e j u d i c e ,  h o w e v e r ,

I t o  anv r i g h t s  o f  t h e  T r u s t e e  o r  t h e  B o n d h o ld e r s  h e r e u n d e r  

; a r i s i n g  in  c o n s e q u e n c e  o f  s u c h  f a i l u r e ;  an d  a n y  a m o u n t a t  

ii anv  t im e  s o  p a i d  u n d e r  t h i s  S e c t i o n ,  w i t h  i n t e r e s t  t h e r e o n  

! fro m  t h e  d a t e  o f  p a y m e n t a t  t h e  r a t e  o f  s e v e n  p e r  c e n t  p e r  

I annum , s h a l l  becom e so  much a d d i t i o n a l  i n d e b t e d n e s s  s e c u r e d  

j! by t h i s  I n d e n t u r e ,  a n d  t h e  sam e s h a l l  b e  g iv e n  a p r e f e r e n c e  
j i n  p ay m en t o v e r  any  o f  t h e  B o n d s , a n d  s h a l l  b e  p a i d  o u t  o f  

i t h e  r e v e n u e s  h e r e i n  p le d g e d  t o  t h e  p a y m e n t o f  t h e  B onds i f  

‘ n o t  o t h e r w i s e  c a u s e d  t o  be p a i d ;  b u t  th e  T r u s t e e  s h a l l  b e  

'u n d e r  n o  o b l i g a t i o n  t o  make any s u c h  p a y m en t u n l e s s  i t  s h a l l  

'h a v e  b e e n  r e q u e s t e d  t o  d o  s o  by t h e  h o l d e r s  o f  a t  l e a s t  tw e n t y -  

f i v e  p e r  c e n t  i n  t h e  a g g r e g a t e  p r i n c i p a l  am oun t o f  a l l  B onds 

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

fu n d s  f o r  t h e  p u r p o s e  o f  s u c h  p a y m e n t .

SECTION 1 1 1 1 . T r u s t e e  P r o t e c t e d  in  R e l y in g  Upon 

R e s o l u t i o n s ,  e t c .  The r e s o l u t i o n s ,  o p i n i o n s ,  c e r t i f i c a t e s  

a n d  o t h e r  i n s t r u m e n t s  p r o v i d e d  f o r  i n  t h i s  I n d e n t u r e  may be  

a c c e p t e d  b y  t h e  T r u s t e e  as c o n c l u s i v e  e v i d e n c e  o f  t h e  f a c t s
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and  c o n c l u s i o n s  s t a t e d  t h e r e i n  an d  s h a l l  b e  f u l l  w a r r a n t ,

' p r o t e c t i o n  an d  a u t h o r i t y  t o  t h e  T r u s t e e  f o r  t h e  r e l e a s e  o f

p r o p e r t y  an d  t h e  w i th d r a w a l  o f  c a s h  h e r e u n d e r .

SECTION 1 1 1 2 . S u c c e s s o r  T r u s t e e  a s  T r u s t e e  o f  Bond Fund----------------------- ---------------------------------------------------------------------------------------

an d  C o n s t r u c t i o n  F u n d , P a y in g  A g e n t a n d  Bond R e g i s t r a r . In  

t h e  e v e n t  o f  a c h a n g e  i n  t h e  o f f i c e  o f  T r u s t e e  t h e  p r e d e c e s s o r  

T r u s t e e  w h ic h  h a s  r e s i g n e d  o r  h a s  b e e n  rem o v ed  s h a l l  c e a s e  

to  b e  t r u s t e e  o f  t h e  Bond F und  and  t h e  C o n s t r u c t i o n  F u n d , 

an d  p a y in g  a g e n t  f o r  p r i n c i p a l  o f  a n d  i n t e r e s t  a n d  p rem iu m , 

i f  a n y ,  on t h e  B onds a n d  B ond R e g i s t r a r  a n d  t h e  s u c c e s s o r  

T r u s t e e  s h a l l  b ecom e s u c h  T r u s t e e ,  p a y in g  a g e n t  a n d  Bond R e g i s t r a r  

SECTION 1 1 1 3 . T r u s t  E s t a t e  May Be V e s te d  i n  S e p a r a t e  

o r  C o - T r u s t c c .  I t  i s  t h e  p u r p o s e  o f  t h i s  I n d e n t u r e  t h a t  t h e r e  

! s h a l l  be  no v i o l a t i o n  o f  an y  la w  o f  any  j u r i s d i c t i o n  ( i n c l u d i n g  

! p a r t i c u l a r l y  t h e  law  o f  S o u th  C a r o l i n a )  d e n y in g  o r  r e s t r i c t i n g  

( t h e  r i g h t  o f  b a n k in g  c o r p o r a t i o n s  o r  a s s o c i a t i o n s  t o  t r a n s a c t  

b u s i n e s s  a s  T r u s t e e  i n  s u c h  j u r i s d i c t i o n .  I t  i s  r e c o g n i z e d  

t h a t  i n  c a s e  o f  l i t i g a t i o n  u n d e r  t h i s  I n d e n t u r e  o f  t h e  L e a se  

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

e i t h e r  on d e f a u l t ,  o r  i n  c a s e  t h e  T r u s t e e  deem s t h a t  by r e a s o n  

o f  a n y  p r e s e n t  o r  f u t u r e  la w  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  t h e  p o w e r s ,  r i g h t s  o r  r e m e d ie s  h e r e i n  g r a n t e d  

t o  t h e  T r u s te e ,  o r  h o ld  t i t l e  t o  t h e  M o r tg a g e d  P r o p e r t y ,  i n  

t r u s t ,  a s  h e r e i n  g r a n t e d ,  o r  t a k e  a n y  o t h e r  w h ic h  may be d e s i r a b l e  

o r  n e c e s s a r y  in  c o n n e c t i o n  t h e r e w i t h ,  i t  may b e  n e c e s s a r y  
! t h a t  t h e  T r u s t e e  a p p o i n t  an  a d d i t i o n a l  i n d i v i d u a l  o r  i n s t i t u t i o n  

i a s  a  s e p a r a t e  o r  c o - t r u s t e e .  The f o l l o w i n g  p r o v i s i o n s  o f  

i t h i s  S e c t i o n  1113 a r e  a d a p te d  t o  t h e s e  e n d s .

In  t h e  e v e n t  t h a t  t h e  T r u s t e e  a p p o i n t s  an  a d d i t i o n a l  

■ i n d i v i d 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  (a n d  

t h e  T r u s t e e  i s  h e r e b y  e x p r e s s l y  g r a n t i  s u c h  p o w e r ) , e a c h
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la n d  e v e r y  re m e d y , p o w e r ,  r i g h t ,  c l a i m ,  d em an d , c a u s e  o f  a c t i o n ,  

im m u n ity , e s t a t e ,  t i t l e  i n t e r e s t  a n d  l i e n  e x p r e s s e d  o r  i n t e n d e d  

by  t h i s  I n d e n t u r e  t o  b e  e x e r c i s e d  by  o r  v e s t e d  i n  o r  c o n v e y e d  

t o  t h e  T r u s t e e  w i th  r e s p e c t  t h e r e t o  s h a l l  b e  e x e r c i s a b l e  by

! an d  v e s t  i n  s u c h  s e p a r a t e  o r  c o - t r u s t e e  b u t  o n ly  t o  t h e  e x t e n t  

! n e c e s s a r y  t o  e n a b l e  s u c h  s e p a r a t e  o r  c o - t r u s t e e  t o  e x e r c i s e  

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

t i o n  n e c e s s a r y  t o  t h e  e x e r c i s e  t h e r e o f  by  s u c h  s e p a r a t e  o r  

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

S h o u ld  any  d e e d ,  c o n v e y a n c e  o r  i n s t r u m e n t  i n  w r i t i n g  

fro m  t h e  C o u n ty  be r e q u i r e d  by t h e  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  s o  a p p o i n t e d  by  t h e  T r u s t e e  f o r  m o re  f u l l y  an d  c e r t a i n l y  

j v e s t i n g  in  and  c o n f i r m i n g  t o  h im  o r  i t  s u c h  p r o p e r t i e s ,  r i g h t s ,  

ip o w e r s ,  t r u s t s ,  d u t i e s  an d  o b l i g a t i o n s ,  any  an d  a l l  s u c h  d e e d s ,  

c o n v e y a n c e s ,  and  i n s t r u m e n t s  i n  w r i t i n g  s h a l l ,  on  r e q u e s t ,  

b e  e x e c u t e d ,  a c k n o w le d g e d  a n d  d e l i v e r e d  by  t h e  C o u n tv .  In  

c a s e  a n y  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 ,  o r  a s u c c e s s o r  t o  

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

re m o v e d , a l l  t h e  e s t a t e s ,  p r o p e r t i e s ,  r i g h t s ,  p o w e r s ,  t r u s t s ,  

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

s o  f a r  a s  p e r m i t t e d  by la w , s h a l l  v e s t  in  a n d  b e  e x e r c i s e d  

by  t h e  T r u s t e e  u n t i l  t h e  a p p o in tm e n t  o f  a new  t r u s t e e  o r  s u c c e s ­

s o r  t o  s u c h  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 .
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ARTICLE X II

SUPPLEMENTAL J MDENTURES

SECTION 1 2 0 1 . S u p p le m e n ta l  I n d e n t u r e s  N ot R e q u i r in g  

C o n se n t o f  B o n d h o ld e r s . The C o u n ty  an d  t h e  T r u s t e e  may w i t h o u t  

t h e  c o n s e n t  o f ,  o r  n o t i c e  t o ,  a n y  o f  t h e  B o n d h o ld e r s ,  e n t e r  

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

a s  s h a l l  n o t  b e  i n c o n s i s t e n t  w i t h  t h e  t e r m s  a n d  p r o v i s i o n s  

h e r e o f  f o r  any o n e  o r  m ore o f  t h e  f o l l o w i n g  p u r p o s e s :

(a ) t o  c u r e  an y  a m b ig u i ty  o r  f o r m a l  d e f e c t  o r  

o m is s io n  i n  t h i s  I n d e n t u r e ;

(b) t o  g r a n t  t o  o r  c o n f e r  u p o n  t h e  T r u s t e e  f o r  

t h e  b e n e f i t  o f  t h e  B o n d h o ld e r s  an y  a d d i t i o n a l  r i g h t s ,  

r e m e d ie s ,  p o w e rs  o r  a u t h o r i t y  t h a t  may l a w f u l l y  be g r a n t e d  

t o  o r  c o n f e r r e d  upon  t h e  B o n d h o ld e r s  o r  t h e  T r u s t e e  o r  

e i t h e r  o f  th e m ;

(c ) t o  s u b j e c t  t o  t h e  l i e n  a n d  p le d g e  o f  t h i s  

I n d e n t u r e  a d d i t i o n a l  r e v e n u e s ,  p r o p e r t i e s  o r  c o l l a t e r a l ;

(d) t o  m o d i f y ,  am end o r  s u p p le m e n t  t h i s  I n d e n t u r e  

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

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

T r u s t  I n d e n t u r e  A c t o f  1939  o r  an y  s i m i l a r  F e d e r a l  

s t a t u t e  h e r e a f t e r  i n  e f f e c t  o r  u n d e r  an y  s t a t e  B lu e  Sky 

Law ; an d

(e ) f o r  t h e  p u r p o s e  o f  m a k in g  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  A d d i t i o n a l  B onds to  t h e  e x t e n t  p e r m i t t e d  

by  S e c t io n  209  h e r e o f .

The C o u n ty  a n d  t h e  T r u s t e e  s h a l l  w i t h o u t  t h e  c o n s e n t  

o f ,  o r  n o t i c e  t o ,  a n y  o f  t h e  B o n d h o ld e r s  e n t e r  i n t o  an  i n d e n t u r e  

o r  i n d e n t u r e s  s u p p l e m e n t a l  t o  t h i s  I n d e n t u r e  ( i )  t o  t h e  e x t e n t  

n e c e s s a r y  w i th  r e s p e c t  t o  t h e  l a n d  an d  i n t e r e s t s  i n  l a n d ,
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b u i l d i n g s ,  m a c h in e r y  an d  e q u ip m e n t fo r m in g  a p a r -  o f  t h e  T r o j e c t  

'a n d  g e n e r a l l y  d e s c r i b e d  a s  E x h i b i t s  A and  B a t t a c h  d h e r e t o  

s o  a s  t o  m o re  p r e c i s e l y  i d e n t i f y  t h e  sam e o r  t o  s u b s t i t u t e  

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

I a n d  e q u ip m e n t ,  ( i i )  w i t h  r e s p e c t  t o  an y  c h a n g e s  r e q u i r e d  t o  

'b e  m ade i n  t h e  d e s c r i p t i o n  o f  t h e  M o r tg a g e d  P r o p e r t y  in  o r d e r  

j t o  c o n fo rm  w i t h  s i m i l a r  c h a n g e s  made in  t h e  L e a s e  A g re e m e n t 

'a s  p e r m i t t e d  by S e c t i o n  130 1 .

SECTION 1 2 0 2 . S u p p le m e n ta l  I n d e n t u r e s  R e q u i r in g  C o n s e n t  

o f  B o n d h o ld e r s . E x c l u s i v e  o f  i n d e n t u r e s  s u p p l e m e n t a l  h e r e t o  

j c o v e r e d  by S e c t i o n  1201 h e r e o f  and  s u b j e c t  t o  t h e  te r m s  an d  

p r o v i s i o n s  c o n t a i n e d  i n  t h i s  S e c t i o n ,  an d  n o t  o t h e r w i s e ,  t h e  

'^ h o ld e r s  o f  n o t  l e s s  t h a n  t w o - t h i r d s  i n  a g g r e g a t e  p r i n c i p a l  

j a m o u n t o f  t h e  B onds t h e n  o u t s t a n d i n g  s h a l l  h a v e  t h e  r i g h t ,

!| f ro m  t im e  t o  t i m e ,  a n y t h i n g  c o n t a i n e d  in  t h i s  I n d e n t u r e  t o  

j| t h e  c o n t r a r y 7 n o t w i t h s t a n d i n g ,  t o  c o n s e n t  t o  a n d  a p p r o v e  t h e  

'e x e c u t i o n  by  t h e  C o u n ty  an d  t h e  T r u s t e e  o f  s u c h  o t h e r  i n d e n t u r e

o r  i n d e n t u r e s  s u p p l e m e n t a l  h e r e t o  a s  s h a l l  b e  d eem ed  n e c e s s a r y  

an d  d e s i r a b l e  b y  t h e  C o u n ty  f o r  t h e  p u r p o s e  o f  m o d i f y in g ,  

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

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

o r  i n  an y  s u p p l e m e n t a l  i n d e n t u r e ;  p r o v i d e d ,  h o w e v e r ,  t h a t  

n o t h i n g  i n  t h i s  S e c t i o n  c o n ta i n e d  s h a l l  p e r m i t ,  o r  b e  c o n s t r u e d

•’a s  p e r m i t t i n g  (a ) an e x t e n s i o n  o f  t h e  s t a t e d  m a t u r i t y  o r  r e d u c t i o n  

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

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

.p re m iu m  p a y a b l e  on  t h e  r e d e m p tio n  o f ,  a n y  B o n d s , w i t h o u t  t h e  

c o n s e n t  o f  t h e  h o l d e r  o f  su c h  B o n d s , o r  (b) t h e  c r e a t i o n  o f  

an y  l i e n  ( o t h e r  th a n  an y  P e r m i t t e d  E n c u m b ra n c e s  a s  d e f i n e d  

in  t h e  L e a s e  A g re e m e n t)  p r i o r  t o  o r  on a p a r i t y  w i t h  t h e  l i e n
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o f  t h i s  I n d e n t u r e ,  o r  (c ) a  r e d u c t i o n  i n  t h e  a f o r e s a i d  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  B onds t h e  h o l d e r s  o f  w h ic h  a r e  r e q u i r e d  

t o  c o n s e n t  t o  an y  s u c h  s u p p le m e n ta l  i n d e n t u r e ,  w i t h o u t  t h e  

c o n s e n t  o f  t h e  h o l d e r s  o f  a l l  t h e  B o n d s  a t  t h e  t im e  o u t s t a n d i n g  

' w h ic h  w o u ld  b e  a f f e c t e d  by  t h e  a c t i o n  t o  b e  t a k e n ,  o r  (d) 

t h e  m o d i f i c a t i o n  o f  t h e  r i g h t s ,  d u t i e s  o r  im m u n i t ie s  o f  t h e  

I T r u s t e e ,  w i t h o u t  t h e  w r i t t e n  c o n s e n t  o f  t h e  T r u s t e e .

I f  a t  any  t im e  t h e  C o u n ty  s h a l l  r e q u e s t  t h e  T r u s t e e  

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

p u r p o s e s  o f  t h i s  S e c t i o n ,  t h e  T r u s t e e  s h a l l ,  u p o n  b e in g  s a t i s -  

: f a c t o r i l y  i n d e m n i f i e d  w i th  r e s p e c t  t o  e x p e n s e s ,  c a u s e  n o t i c e  

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

b e  p u b l i s h e d  a s  s h a l l  be  r e q u e s t e d  b y  t h e  C o u n ty  an d  i n  any  

j e v e n t  o n e  t im e  i n  a n e w s p a p e r  o r  f i n a n c i a l  j o u r n a l  o f  g e n e r a l  

c i r c u l a t i o n  p u b l i s h e d  in  t h e  C i ty  o f  New Y o rk , New Y o rk , and  

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

! t o  a l l  r e g i s t e r e d  B o n d h o ld e r s ;  p r o v i d e d ,  h o w e v e r , t h a t  no  

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

j m a i l  a s  a f o r e s a i d  s h a l l  b e  deem ed  s u f f i c i e n t  n o t i c e  w h e re  

;i a l l  B onds o u t s t a n d i n g  a r e  r e g i s t e r e d .  S u ch  n o t i c e  s h a l l  b r i e f l y  

!j s e t  f o r t h  t h e  n a t u r e  o f  t h e  p r o p o s e d  s u p p le m e n ta l  i n d e n t u r e

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

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

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

by t h e  C o u n ty  f o l l o w i n g  t h e  f i n a l  p u b l i c a t i o n  o f  s u c h  n o t i c e ,  

t h e  h o l d e r s  o f  n o t  l e s s  t h a n  t w o - t h i r d s  in  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  t h e  B onds o u t s t a n d i n g  a t  t h e  t im e  o f  t h e  e x e c u t i o n  

o f  an y  s u c h  s u p p le m e n ta l  i n d e n t u r e  s h a l l  h a v e  c o n s e n te d  t o  

an d  a p p ro v e d  t h e  e x e c u t i o n  t h e r e o f  a s  h e r e i n  p r o v i d e d ,  no 

h o l d e r  o f  an y  Bond a n d  no b e a r e r  o f  an y  co u p o n  s h a l l  h a v e
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an y  r i g h t  t o  o b j e c t  t o  an y  o f  t h e  te r m s  an d  p r e v i s i o n s  c o n t a i n e d  

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

!t h e  p r o p r i e t y  o f  t h e  e x e c u t i o n  t h e r e o f ,  o r  t o  e n j o i n  o r  r e s t r a i n  

i t h e  T r u s t e e  o r  t h e  C o u n ty  fro m  e x e c u t i n g  th e  sam e o r  fro m  

t a k i n g  an y  a c t i o n  p u r s u a n t  t o  t h e  p r o v i s i o n s  t h e r e o f .  Upon 

' ' t h e  e x e c u t i o n  o f  a n y  s u c h  s u p p le m e n ta l  i n d e n t u r e  a s  i n  t h i s  

j S e c t i o n  p e r m i t t e d  a n d  p r o v i d e d ,  t h i s  I n d e n t u r e  s h a l l  be  a n d  

b e  deem ed  t o  b e  m o d i f i e d  an d  am ended  in  a c c o r d a n c e  t h e r e w i t h .

A n y th in g  h e r e i n  t o  t h e  c o n t r a r y  n o t w i t h s t a n d i n g ,  a 

s u p p l e m e n t a l  i n d e n t u r e  u n d e r  t h i s  A r t i c l e  X II w h ic h  a f f e c t s  

, a n y  r i g h t s  o f  t h e  L e s s e e  s h a l l  n o t  becom e e f f e c t i v e  u n l e s s  

■ a n d  u n t i l  t h e  L e s s e e  s h a l l  h a v e  c o n s e n t e d  t o  t h e  e x e c u t i o n  

; an d  d e l i v e r y  o f  s u c h  s u p p l e m e n t a l  i n d e n t u r e .  In  t h i s  r e g a r d ,

[ t h e  T r u s t e e  s h a l l  c a u s e  n o t i c e  o f  t h e  p r o p o s e d  e x e c u t i o n  an d  

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

a co p y  o f  t h e  p r o p o s e d  s u p p le m e n ta l  i n d e n t u r e  t o  b e  m a i le d  

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

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

'o f  an y  s u p p le m e n ta l  i n d e n t u r e .  The L e s s e e  s h a l l  b e  deem ed  

I t o  h a v e  c o n s e n te d  t o  t h e  e x e c u t i o n  a n d  d e l i v e r y  o f  an y  s u c h  

[ s u p p le m e n t a l  i n d e n t u r e  i f  t h e  T r u s t e e  d o e s  n o t  r e c e i v e  a l e t t e r  

j o f  p r o t e s t  o r  o b j e c t i o n  t h e r e t o  s i g n e d  by o r  o n  b e h a l f  o f  

[ t h e  L e s s e e  on o r  b e f o r e  2 :3 0  o ’ c l o c k  P .  M ., E . S . T . , o f  t h e  

; f i f t e e n t h  d a y  a f t e r  m a i l i n g  o f  s a i d  n o t i c e  a n d  a c o p y  o f  t h e  

p r o p o s e d  s u p p le m e n ta l  i n d e n t u r e .  The T r u s t e e  may r e l y  upon  

an o p i n i o n  o f  c o u n s e l  a s  c o n c l u s i v e  e v id e n c e  t h a t  e x e c u t i o n  

an d  d e l i v e r y  o f  a  s u p p le r  ? n t a l  i n d e n t u r e  h a s  b e e n  e f f e c t e d  

i n  c o m p l ia n c e  w i t h  t h e  p r o v i s i o n s  o f  t h i s  A r t i c l e  X I I .
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ARTICLE XIIX

AMENDMENT OF LEASE AGREEMENT

SECTION 1 3 0 1 , A m en d m en ts , e t c . ,  t o  L e a s e  A g re e m e n t N o t 

R e q u i r in g  C o n s e n t  o f  B o n d h o l d e r s . The C o u n ty  a n d  t h e  T r u s t e e  

! may w i t h o u t  t h e  c o n s e n t  o f  o r  n o t i c e  t o  t h e  B o n d h o ld e r s  c o n s e n t  

h t o  an y  a m en d m en t, c h a n g e  o r  m o d i f i c a t i o n  o f  t h e  L e a s e  A g re e m e n t 

,ia s  may b e  r e q u i r e d  ( i )  b y  t h e  p r o v i s i o n s  o f  t h e  L e a s e  A g re e m e n t

'a n d  t h i s  I n d e n t u r e ,  ( i i )  f o r  t h e  p u r p o s e  o f  c u r i n g  a n y  a m b i g u i t y  

ii o r  f o r m a l  d e f e c t  o r  o m i s s i o n ,  ( i i i )  i n  c o n n e c t i o n  w i t h  t h e  

' l a n d s  a n d  i n t e r e s t s  in  l a n d ,  b u i l d i n g s ,  m a c h in e r y  a n d  e q u ip m e n t  

j! d e s c r i b e d  i n  E x h i b i t s  A an d  B t o  t h e  L e a s e  A g re e m e n t so  a s  

!: t o  i d e n t i f y  m ore  p r e c i s e l y  t h e  sam e o r  s u b s t i t u t e  o r  a d d  a d d i t i o n a l  

' . l a n d  o r  i n t e r e s t s  i n  l a n d ,  b u i l d i n g s ,  m a c h in e r y  an d  e q u ip m e n t ,  

j ( iv )  i n  c o n n e c t i o n  w i th  an y  o t h e r  c h a n g e  t h e r e i n  w h ic h ,  i n  

t h e  ju d g m e n t o f  t h e  T r u s t e e ,  i s  n o t  t o  t h e  p r e j u d i c e  o f  t h e  

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

(v) a s  may b e  r e q u i r e d  t o  e f f e c t  t h e  i s s u a n c e  o f  A d d i t i o n a l  

j. Bonds w h ic h  a r e  a u t h o r i z e d  b y  S e c t i o n  209 h e r e o f ,  b u t  w i t h i n  

J t h e  l i m i t a t i o n s  p r e s c r i b e d  b y  S e c t i o n  8 .1 0  o f  t h e  L e a s e  A g r e e -

m e n t.

SECTION 1 3 0 2 . A m en d m en ts , e t c . , t o  L e a s e  Actr e e rn e n t  

R e q u i r i n g  C o n s e n t  o f  B o n d h o l d e r s . E x c e p t  f o r  t h e  a m e n d m e n ts , 

^ c h a n g e s  o r  m o d i f i c a t i o n s  a s  p r o v i d e d  in  S e c t i o n  1301  h e r e o f ,  

n e i t h e r  t h e  C o u n ty  n o r  t h e  T r u s t e e  s h a l l  c o n s e n t  t o  an y  o t h e r  

am en d m en t, c h a n g e  o r  m o d i f i c a t i o n  o f  t h e  L e a se  A g re e m e n t w i t h o u t  

n o t i c e  t o  a n d  t h e  w r i t t e n  a p p r o v a l  o r  c o n s e n t  o f  t h e  h o l d e r s  

I o f  n o t  l e s s  th a n  t w o - t h i r d s  in  a g g r e g a t e  p r i n c i p a l  a m o u n t 

o f  t h e  B onds a t  t h e  t im e  o u t s t a n d i n g  g iv e n  an d  p r o c u r e d  a s  

in  S e c t i o n  1202 p r o v i d e d .  I f  n t  an y  t im e  t h e  C o u n ty  a n d  t h e  

L e s s e e  s h a l l  r e q u e s t  t h e  c o n s e n t  o f  t h e  T r u s t e e  t o  an y  s u c h
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p r o p o s e d  a m en d m en t, c h a n g e  o r  m o d i f i c a t i o n  o f  t h e  L e a s e  A g re e m e n t,  

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

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

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

• i n s t r u m e n t  e m b o d y in g  t h e  sam e a r e  on  f i l e  a t  t h e  c o r p o r a t e  

| t r u s t  o f f i c e  o f  t h e  T r u s t e e  f o r  i n s p e c t i o n  by a l l  B o n d h o ld e r s .

I f ,  w i t h i n  s i x t y  d a y s  o r  s u c h  l o n g e r  p e r i o d  a s  s h a l l  b e  p r e s c r i b e d  

by t h e  C o u n ty  f o l l o w i n g  t h e  g i v i n g  o f  s u c h  n o t i c e ,  t h e  h o l d e r s  

o f  n o t  l e s s  t h a n  t w o - t h i r d s  i n  a g g r e g a t e  p r i n c i p a l  am o u n t 

i o f  t h e  B onds o u t s t a n d i n g  a t  t h e  t im e  o f  t h e  e x e c u t i o n  o f  s u c h  

p r o p o s e d  am endm en t s h a l l  h a v e  c o n s e n t e d  t o  an d  a p p r o v e d  t h e  

e x e c u t i o n  t h e r e o f  a s  h e r e i n  p r o v i d e d ,  no  h o l d e r  o f  a n y  Bond 

-and no  b e a r e r  o f  an y  c o u p o n  s h a l l  h a v e  an y  r i g h t  t o  o b j e c t  

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

o p e r a t i o n  t h e r e o f ,  o r  in  a n y  m a n n e r  t o  q u e s t i o n  t h e  p r o p r i e t y  

o f  t h e  e x e c u t i o n  t h e r e o f ,  o r  t o  e n j o i n  o r  r e s t r a i n  t h e  T r u s t e e  

n o r  t h e  C o u n ty  f ro m  c o n s e n t i n g  t o  t h e  e x e c u t i o n  t h e r e o f  o r  

; fro m  t a k i n g  a n y  a c t i o n  p u r s u a n t  t o  t h e  p r o v i s i o n s  t h e r e o f .

, Upon t h e  e x e c u t i o n  o f  an y  s u c h  am en d m en t a s  i n  t h i s  S e c t i o n  

: p e r m i t t e d  an d  p r o v i d e d ,  t h e  L e a s e  A g re e m e n t s h a l l  b e  a n d  b e

d eem ed  t o  b e  m o d i f i e d  and  am ended  i n  a c c o r d a n c e  t h e r e w i t h .
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ARTICLE XIV

MISCELLANEOUS

SECTION 1 4 0 1 . C o n s e n t ' ,  e t c . ,  o f  B o n d h o ld e r s . Any 

c o n s e n t ,  r e q u e s t ,  d i r e c t i o n ,  a p p r o v a l ,  w a i v e r ,  o b j e c t i o n  o r  

o t h e r  i n s t r u m e n t  r e q u i r e d  by  t h i s  I n d e n t u r e  t o  b e  s i g n e d  a n d  

e x e c u te d  by t h e  B o n d h o ld e r s  may b e  i n  a n y  n u m b er o f  c o n c u r r e n t  

w r i t i n g s  o f  s i m i l a r  t e n o r  an d  may be  s ig n e d  o r  e x e c u te d  by 

s u c h  B o n d h o ld e r s  i n  p e r s o n  o r  by a g e n t  a p p o i n t e d  in  w r i t i n g .  

P r o o f  o f  t h e  e x e c u t i o n  o f  a n y  c o n s e n t ,  r e q u e s t ,  d i r e c t i o n ,

! a p p r o v a l ,  o b j e c t i o n  o r  o t h e r  i n s t r u m e n t  o r  o f  t h e  w r i t i n g  

• a p p o i n t i n g  any  s u c h  a g e n t  a n d  o f  t h e  o w n e r s h ip  o f  B o n d s , i f  

m ade i n  t h e  f o l l o w i n g  m a n n e r ,  s h a l l  b e  s u f f i c i e n t  f o r  a n y  

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

in  f a v o r  o f  t h e  T r u s t e e  w i t h  r e g a r d  t o  a n y  a c t i o n  t a k e n  u n d e r  

s u c h  r e q u e s t  o r  o t h e r  i n s t r u m e n t ,  n a m e ly :

(a ) The f a c t  a n d  d a t e  o f  t h e  e x e c u t i o n  by  a n y  

p e r s o n  o f  any  s u c h  r e q u e s t ,  c o n s e n t  o r  o t h e r  i n s t r u m e n t  

o r  w r i t i n g  may b e  p r o v e d  by  t h e  a f f i d a v i t  o f  a  w i t n e s s  

o f  s u c h  e x e c u t i o n  o r  by  t h e  c e r t i f i c a t e  o f  a n y  n o t a r y  

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

by t h e  la w s  t h e r e o f  t o  t a k e  a c k n o w le d g m e n ts  o f  d e e d s ,  

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

o r  o t h e r  i n s t r u m e n t  a c k n o w le d g e d  t o  h im  t h e  e x e c u t i o n  

t h e r e o f .  W here s u c h  e x e c u t i o n  i s  by a n  o f f i c e r  o f  a 

c o r p o r a t i o n  o r  a s s o c i a t i o n  o r  a  m em ber o f  a p a r t n e r s h i p  

on b e h a l f  o f  s u c h  c o r p o r a t i o n ,  a s s o c i a t i o n  o r  p a r t n e r ­

s h i p  s u c h  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 l s o  c o n s t i t u t e  

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

(b) The am o u n t o f  B o n d s , t r a n s f e r a b l e  by d e l i v e r y  

h e l d  by a n y  p e r s o n  e x e c u t i n g  a n y  s u c h  r e q u e s t ,  c o n s e n t
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o r  o t h e r  i n s t r u m e n t  o r  w r i t i n g  a s  a B o n d h o ld e r ,  and  t h e  

d i s t i n g u i s h i n g  n u m b e rs  o f  t h e  B onds h e ld  by s u c h  p e r s o n ,  

an d  t h e  d a t e  o f  h i s  h o l d i n g  t h e  sam e may b e  p ro v e d  by  a 

c e r t i f i c a t e  e x e c u t e d  by an y  t r u s t  com pany , b a n k , b a n k e r ,  

o r  o t h e r  d e p o s i t a r y  (w h e re v e r  s i t u a t e d ) , sh o w in g  t h a t  a t  

t h e  d a t e  t h e r e i n  m e n t io n e d  s u c h  p e r s o n  h ad  on d e p o s i t  

w i t h  s u c h  d e p o s i t a r y ,  o r  e x h i b i t e d  t o  i t ,  t h e  B onds 

t h e r e i n  d e s c r i b e d ,  o r  s u c h  f a c t s  may b e  p ro v e d  by t h 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  t h e  p e r s o n  e x e c u t i n g  s u c h  

r e q u e s t ,  c o n s e n t  o r  o t h e r  i n s t r u m e n t  o r  w r i t i n g  a s  a 

B o n d h o ld e r ,  i f  s u c h  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  b e  

deem ed  by  t h e  T r u s t e e  t o  b e  s a t i s f a c t o r y .  The T r u s t e e  

an d  t h e  C o u n ty  may c o n c l u s i v e l y  assu m e  t h a t  s u c h  o w n e r ­

s h i p  c o n t i n u e s  u n t i l  w r i t t e n  n o t i c e  t o  t h e  c o n t r a r y  i s  

s e r v e d  upon  t h e  T r u s t e e .  The f a c t  an d  t h e  d a t e  o f  

e x e c u t i o n  o f  an y  r e q u e s t ,  c o n s e n t ,  o r  o t h e r  i n s t r u m e n t  

an d  t h e  am o u n t an d  d i s t i n g u i s h i n g  n u m b ers  o f  B onds h e l d  

by t h e  p e r s o n  so  e x e c u t i n g  s u c h  r e q u e s t ,  c o n s e n t  o r  o t h e r  

i n s t r u m e n t  may a l s o  b e  p ro v e d  in  any  o t h e r  m an n er w h ic h  

t h e  T r u s t e e  may deem  s u f f i c i e n t .  The T r u s t e 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 r o o f  

i n  c a s e s  w h e re  i t  may deem  f u r t h e r  p r o o f  d e s i r a b l e .

(c ) The o w n e r s h ip  o f  r e g i s t e r e d  B onds s h a l l  b e  

p r o v e d  by t h e  r e g i s t e r  o f  s u c h  B o n d s .

(d) Any r e q u e s t ,  c o n s e n t  o r  v o te  o f  t h e  h o l d e r  o f  

an y  Bond s h a l l  b in d  e v e r y  f u t u r e  h o l d e r  o f  t h e  sam e B ond 

a n d  t h e  h o l d e r  o f  e v e r y  Bond i s s u e d  in  e x c h a n g e  t h e r e f o r  

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

s u f f e r e d  t o  b e  d o n e  by t h e  T r u s t e e  o r  t h e  C o u n ty  i n  

p u r s u a n c e  o f  s u c h  r e q u e s t ,  c o n s e n t  o r  v o t e .
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(e) In  d e t e r m i n i n g  w h e th e r  t h e  h o l d e r s  o f  t h e  

r e q u i s i t 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  B onds h a v e  

c o n c u r r e d  in  a n y  d e m an d , r e q u e s t ,  d i r e c t i o n ,  c o n s e n t  o r  

w a iv e r  u n d e r  t h i s  I n d e n t u r e ,  B onds w h ic h  a r e  ow ned  by 

t h e  C o u n ty ,  by t h e  L e s s e e ,  o r  by  an y  o t h e r  o b l i g o r  u n d e r  

t h e  L e a s e  A g re e m e n t o r  on t h e  B o n d s , o r  by  any  p e r s o 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 l e d  by  o r  

u n d e r  d i r e c t  o r  i n d i r e c t  common c o n t r o l  w i t h  t h e  C o u n ty ,  

t h e  L e s s e e ,  o r  an y  o t h e r  o b l i g o r  u n d e r  t h e  L e a s e  A g re e m e n t 

o r  on th e  B o n d s , s h a l l  b e  d i s r e g a r d e d  a n d  deem ed  n o t  t o  

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

p r o v id e d  t h a t  f o r  t h e  p u r p o s e  o f  d e t e r m i n i n g  w h e th e r  t h e  

T r u s t e e  s h a l l  b e  p r o t e c t e d  i n  r e l y i n g  o n  a n y  s u c h  dem an d , 

r e q u e s t ,  d i r e c t i o n ,  c o n s e n t  o r  w a i v e r  o n ly  B onds w h ic h  

t h e  T r u s t e e  know s t o  b e  s o  ow ned s h a l l  b e  d i s r e g a r d e d .  

B onds s o  ow ned w h ic h  h a v e  b e e n  p l e d g e d  i n  g o o d  f a i t h  

may be r e g a r d e d  a s  o u t s t a n d i n g  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  1401 i f  t h e  p l e d g e e  s h a l l  e s t a b l i s h  t o  t h e  s a t i s ­

f a c t i o n  o f  t h e  T r u s t e e  t h e  p l e d g e e ' s  r i g h t  t o  v o t e  s u c h  

B onds a n d  t h a t  t h e  p l e d g e e  i s  n o t  a p e r s o 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 l e d  by o r  u n d e r  common 

c o n t r o l  w i th  t h e  C o u n ty  o r  a n y  o t h e r  o b l i g o r  u n d e r  t h e  

L e a se  A g re em en t o r  on t h e  B o n d s . In  c a s e  o f  a d i s p u t e  

a s  t o  s u c h  r i g h t ,  any  d e c i s i o n  by  t h e  T r u s t e e  t a k e n  upon  

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

T r u s t e e .

SECTION 1 4 0 2 . L i m i t a t i o n  o f  R ig h t s .  W ith  t h e  e x c e p t i o n  

o f  r i g h t s  h e r e i n  e x p r e s s l y  c o n f e r r e d ,  n o t h i n g  e x p r e s s e d  o r  

m e n t io n e d  i n  o r  t o  be  i m p l i e d  f ro m  t h i s  I n d e n t u r e  o r  t h e  B onds 

i s  i n t e n d e d  o r  s h a l l  be  c o n s t r u e d  t o  g iv e  t o  a n y  p e r s o n  o r
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com pany  o t h e r  th a n  t h e  p a r t i e s  h e r e t o ,  a n d  t h e  h o l d e r s  o f  

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

an y  l e g a l  o r  e q u i t a b l e  r i g h t ,  rem ed y  o r  c l a i m  u n d e r  o r  i n  

r e s p e c t  t o  t h i s  I n d e n t u r e  o r  an v  c o v e n a n t s ,  c o n d i t i o n s  an d  

/ p r o v i s i o n s  h e r e i n  c o n t a i n e d ;  t h i s  I n d e n t u r e  a n d  a l l  o f  t h e  

■ c o v e n a n t s ,  c o n d i t i o n s  a n d  p r o v i s i o n s  h e r e o f  b e in g  i n t e n d e d  

t o  b e  a n d  b e i n g  f o r  t h e  s o l e  a n d  e x c l u s i v e  b e n e f i t  o f  t h e  

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

t h e r e i n  p r o v i d e d .

SECTION 1 4 0 3 . S e v e r a b i l i t v . I f  a n v  p r o v i s i o n  o f  t h i s-----------------------  ----------------------—

;l I n d e n t u r e  s h a l l  be  h e l d  o r  deem ed  t o  b e  o r  s h a l l ,  i n  f a c t ,

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

■ c a s e  in  an y  j u r i s d i c t i o n  o r  j u r i s d i c t i o n s  o r  i n  a l l  j u r i s d i c t i o n s ,  

o r  i n  a l l  c a s e s  b e c a u s e  i t  c o n f l i c t s  w i t h  an y  o t h e r  p r o v i s i o n  

o r  p r o v i s i o n s  h e r e o f  o r  an y  C o n s t i t u t i o n  o r  s t a t u t e  o r  r u l e
It

, lo f  law  o r  p u b l i c  p o l i c y ,  o r  f o r  a n y  o t h e r  r e a s o n ,  s u c h  c i r c u m -  

j! s t a n c e s  s h a l l  n o t  h a v e  t h e  e f f e c t  o f  r e n d e r i n g  t h e  p r o v i s i o n  

t! i n  q u e s t i o n  i n o p e r a t i v e  o r  u n e n f o r c e a b l e  i n  an y  o t h e r  c a s e  

j o r  c i r c u m s t a n c e ,  o r  o f  r e n d e r i n g  a n y  o t h e r  p r o v i s i o n  o r  p r o v i s i o n s

'h e r e i n  c o n t a i n e d  i n v a l i d ,  i n o p e r a t i v e ,  o r  u n e n f o r c e a b l e  t oII
an y  e x t e n t  w h a te v e r .

T he i n v a l i d i t y  o f  an y  o n e  o r  m o re  o h r a s e s ,  s e n t e n c e s ,
I
' c l a u s e s  o r  s e c t i o n s  i n  t h i s  I n d e n t u r e  c o n t a i n e d ,  s h a l l  n o t  

( a f f e c t  t h e  r e m a in in g  p o r t i o n s  o f  t h i s  I n d e n t u r e ,  o r  an y  p a r t

t h e r e o f .

SECTI ON 1 4 0 4 . N o t i c e s . A l l  n o t i c e s ,  c e r t i f i c a t e s  

o r  o t h e r  c o m m u n ic a t io n s  h e r e u n d e r  s h a l l  b e  s u f f i c i e n t l y  g iv e n  

an d  s h a l l  b e  deem ed  g iv e n  w hen m a i l e d  by  r e g i s t e r e d  o r  c e r t i f i e d  

m a i l ,  p o s t a g e  p r e p a i d ,  o r  g iv e n  w hen d i s p t a c h e d  by t e l e g r a m  

when t e l e g r a p h i c  n o t i c e  i s  p e r m i t t e d  by e x p r e s s  p r o v i s i o n s  

o f  t h i s  A g re e m e n t ,  a d d r e s s e d  a s  f o l l o w s :  i f  t o  t h e  C o u n ty ,
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t o  t h e  B o a rd  o f  C o u n ty  C o m m is s io n e rs  o f  S p a r t a n b u r g  C o u n ty ,

S p a r t a n b u r g  C o u n ty  C o u r th o u s e ,  S p a r t a n b u r g ,  S o u th  C a r o l i n a ;  

i f  t o  t h e  L e s s e e  a t  ,

A t t e n t i o n :  ; i f  t o  t h e  T r u s t e e  a t

, A t t e n t i o n :  C o r p o r a t e

T r u s t  D e p a r tm e n t .  The C o u n ty , t h e  L e s s e e ,  an d  t h e  T r u s t e e  

m ay, by  n o t i c e  g i v e n  t o  a l l  p a r t i e s  t o  t h i s  A g re e m e n t a n d  

th e  I n d e n t u r e ,  d e s i g n a t e  a n y  f u r t h e r  o r  d i f f e r e n t  a d d r e s s e s  

t o  w h ic h  s u b s e q u e n t  n o t i c e s ,  c e r t i f i c a t e s  o r  o t h e r  c o m m u n ic a t io n s

s h a l l  b e  s e n t .

SECTION 1 4 0 5 . T r u s t e e  a s  P a y in g  A g e n t a n d  R e g i s t r a r .

The T r u s t e e  i s  h e r e b y  d e s i g n a t e d  a n d  a g r e e s  t o  a c t  a s  a  p a y in g  

a g e n t  a n d  t h e  Bond R e g i s t r a r  f o r  a n d  i n  r e s p e c t  t o  t h e  B o n d s .

SECTION 1 4 0 6 . P a y m e n ts  Due on  S u n d a y s  a n d  H o l i d a y s .

In  a n y  c a s e  w h e re  t h e  d a t e  o f  m a t u r i t y  o f  i n t e r e s t  on  o r  p r i n c i ­

p a l  o f  t h e  B onds o r  t h e  d a t e  f i x e d  f o r  r e d e m p t io n  o f  a n y  B onds 

s h a l l  b e  a S u n d ay  o r  s h a l l  b e  i n  S o u th  C a r o l i n a  a  l e g a l  h o l i d a y  

o r  a  d a y  on w h ic h  b a n k in g  i n s t i t u t i o n s  a r e  a u t h o r i z e d  b y  law  

to  c l o s e ,  th e n  p a y m en t o f  i n t e r e s t  o r  p r i n c i p a l  (a n d  p re m iu m , 

i f  a n y )  n e e d  n o t  be  made on s u c h  d a t e  i n  s u c h  c i t y  b u t  may 

be  m ade on t h e  n e x t  s u c c e e d in g  b u s i n e s s  d ay  n o t  a S u n d a y  o r  

a  l e g a l  h o l i d a y  o r  a  d ay  u p o n  w h ic h  b a n k in g  i n s t i t u t i o n s  a r e  

a u t h o r i z e d  by la w  t o  c l o s e  w i t h  t h e  sam e f o r c e  a n d  e f f e c t  

a s  i f  m ade on t h e  d a t e  o f  m a t u r i t y  o r  t h e  d a t e  f i x e d  f o r  re d e m p ­

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

d a t e .

SECTION 1 4 0 7 . C o u n t e r p a r t s . T h i s  I n d e n t u r e  may b e  

e x e c u t e d  i n  s e v e r a l  c o u n t e r p a r t s ,  e a c h  o f  w h ic h  s h a l l  b e  an 

o r i g i n a l  an d  a l l  o f  w h ic h  s h a l l  c o n s t i t u t e  b u t  o n e  a n d  t h e

sam e i n s t r u m e n t .

SECTION 1 4 0 8 . I.aws G o v e rn in g  I n d e n t u r e  and  S i t u s  and

A d m i n i s t r a t i o n  o f  T r u s t . T he e f f e c t  a n d  m e a n in g  o f  t h i s  I n d e n t u r e
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and t h e  r i g h t s  o f  a l l  p a r t i e s  h e r e u n d e r  s h a l l  be  g o v e r n e d  

b y , a n d  c o n s t r u e d  a c c o r d i n g  t o ,  t h 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 ,  b u t  i t  i s  t h e  i n t e n t i o n  o f  t h e  C o u n ty  t h a t  t h e  s i t u s  

o f  t h e  t r u s t  c r e a t e d  b y  t h i s  I n d e n t u r e  t o  b e  i n  t h e  s t a t e  

in  w h ic h  i s  l o c a t e d  t h e  c o r p o r a t e  t r u s t  o f f i c e  o f  t h e  T r u s t e e  

from  t im e  t o  t im e  a c t i n g  u n d e r  t h i s  I n d e n t u r e .  The w o rd  " T r u s t e e "  

! as u s e d  i n  t h e  p r e c e d i n g  s e n t e n c e  s h a l l  n o t  b e  deem ed t o  i n c l u d e  

' any a d d i t i o n a l  i n d i v i d u a l  o r  i n s t i t u t i o n  a p p o i n t e d  a s  a  s e p a r a t e  

o r  c o - t r u s t e e  p u r s u a n t  t o  S e c t i o n  1113 o f  t h i s  I n d e n t u 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  t h e  C o u n ty  t h a t  t h e  T r u s t e e  

I : a d m i n i s t e r  s a i d  t r u s t  i n  t h e  s t a t e  i n  w h ic h  i s  l o c a t e d ,  fro m  

!j t im e  t o  t i m e ,  t h e  s i t u s  o f  s a i d  t r u s t .

IN WITNESS WHEREOF, SPARTANBURG COUNTY h a s  c a u s e d  t h e s e  

p r e s e n t s  t o  b e  s ig n e d  i n  i t s  nam e a n d  b e h a l f  b y  t h e  C h a irm a n  

i o f  t h e  B o a rd  o f  C o u n ty  C o m m is s io n e rs  o f  S p a r t a n b u r g  C o u n ty  

! and i t s  c o r p o r a t e  s e a l  t o  b e  h e r e u n t o  a f f i x e d  an d  a t t e s t e d  

by t h e  S e c r e t a r y  o f  t h e  B o a rd  o f  C o u n ty  C o m m is s io n e rs  o f  S p a r t a n -  

i, b u rg  C o u n ty  a n d  t o  e v id e n c e  i t s  a c c e p t a n c e  o f  t h e  t r u s t s  h e r e b y  
•! c r e a t e d ,  SOUTHERN BANK AND TRUST COMPANY h a s  c a u s e d  t h e s e  

i! p r e s e n t s  t o  b e  s ig n e d  i n  i t s  nam e a n d  b e h a l f  by  o n e  o f  i t s  

T r u 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  t o  b e  h e r e u n t o  a f f i x e d ,  

i! and t h e  sam e t o  be a t t e s t e d  by o n e  o f  i t s  A s s i s t a n t  T r u s t  

!• O f f i c e r s ,  a l l  a s  o f  t h e  day  an d  y e a r  f i r s t  h e r e in a b o v e  w r i t t e n .

SPARTANBURG COUNTY, SOUTH CAROLINA

(SEAL) By _____________ ____________________________
C h a irm a n  o f  t h e  B o a rd  o f  C o u n ty
C o m m is s io n e rs  o f  S p a r t a n b u r g  C o u n ty

A t t e s t :

ij S e c r e t a r y  o f  t h e  B o a rd  o f  C o u n ty  
; C o m m is s io n e rs  o f  S p a r t a n b u r g  C o u n ty  

In  t h e  p r e s e n c e  o f :
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SOUTHERN BANK AND TRUST COMPANY, 
T r u s t e e

(SEAL) By _________________
T r u s t  O f f i c e r

' A t t e s t :

A s s i s t a n t  T r u s t  O f f i c e r  

In  t h e  p r e s e n c e  o f :

i

o o p r
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STATE OF SOUTH CAROLINA,

COUNTY OF GREENVILLE.

s s :

PERSONALLY a p p e a r e d  b e f o r e  me

who b e in g  d u ly  sw o rn  s a y s  t h a t  h e  saw  t h e  c o r p o r a t e  s e a l  o f
i|

S o u th e r n  B ank a n d  T r u s t  C om pany, a s  T r u s t e e ,  a f f i x e d  t o  t h e

/ f o r e g o i n g  T r u s t  I n d e n t u r e ,  a n d  t h a t  h e  a l s o  saw  ______________

a s  T r u s t  O f f i c e r  a n d

, a s  an  A s s i s t a n t  T r u s t  O f f i c e r  o f  S o u th e r n  Bank an d  T r u s t  C om pany,

' a s  T r u s t e e ,  s i g n  a n d  a t t e s t  t h e  sam e , an d  t h a t  h e  w i th  ____________

w i t n e s s e d  th e  e x e c u t i o n  a n d  d e l i v e r y

t h e r e o f  a s  t h e  a c t  a n d  d e e d  o f  t h e  s a i d  S o u th e r n  Bank and  

* T r u s t  C om pany, a s  T r u s t e e .

SWORN t o  b e f o r e  me t h i s  

______  d a y  o f  _________________, 197 3 .

( L .S . )
N o ta ry  P u b l i c  f o r  t h e  S t a t e  o f
S o u th  C a r o l i n a

My C o m m iss io n  E x p i r e s  __________
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STATE OF SOUTH CAROLINA,

COUNTY OF SPARTANBURG.

s s :

PERSONALLY a p p e a r e d  b e f o r e  m e ____________________________________

who b e in g  d u ly  sw o rn  s a y s  t h a t  he saw  t h e  c o r p o r a t e  s e a l  o f  

S p a r t a n b u r g  C o u n ty ,  S . C . ,  a f f i x e d  to  t h e  f o r e g o i n g  T r u s t

i I n d e n t u r e ,  an d  t h a t  h e  a l s o  saw  _____________________________________, a s

t C h a irm a n  o f  t h e  B o a rd  o f  C o u n ty  C o m m is s io n e rs  o f  S p a r t a n b u r g  

'iC o u n ty ,  S . C . ,  an d  a s  S e c r e t a r y  o f  t h e
li — ;— — —
I'B o a rd  o f  C o u n ty  C o m m is s io n e rs  o f  S p a r t a n b u r g  C o u n ty ,  S . C . ,  s i g n  

an d  a t t e s t  t h e  sam e a n d  t h a t  h e  w i t h  _____________________________________

'.■ w itn e sse d  t h e  e x e c u t i o n  a n d  d e l i v e r y  t h e r e o f  a s  t h e  a c t  a n d  d e e d  

| o f  t h e  s a i d  S p a r t a n b u r g  C o u n ty ,  S. C.

SWORN t o  b e f o r e  me t h i s

d a v  o f , 1 9 7 3 .

( L .S . )
^ N o ta r y  P u L l i c  f o r  t h e  S t a t e  o f  
l! S o u th  C a r o l i n a

My C o m m iss io n  E x p i r e s

XIV -  9





EXHIBIT "B"

DESCRIPTION OF LEASED EQUIPMENT

( A t ta c h e d  t o  t h e  T r u s t  I n d e n t u r e  b e tw e e n  S p a r t a n b u r g  C o u n ty , 
S o u th  C a r o l i n a  and  S o u th e r n  Bank an d  T r u s t  C om pany, a s  T r u s t e e  
d a t e d  a s  o f  J u l y  1 , 1 9 7 3 )
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THIS LEASE AGREEMENT, d a t e d  a s  o f  J u l y  1 , 1073 b e tw e e n  

SPARTANBURG COUNTY, a body  p o l i t i c  a n d  c o r p o r a t e  a n d  a p o l i t i c a l  

s u b d i v i s i o n  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 c t i n g  b y  a n d  th r o u g h  

i t s  B o ard  o f  C o u n ty  C o m m is s io n e r s ,  w h ic h  i s  t h e  g o v e r n in g  bo d y  o f  

s a i d  C o u n ty  a s  c o n s t i t u t e d  by  T i t l e  1 4 ,  C h a p te r  5 8 , A r t i c l e  1 . 1 ,  

C ode o f  Laws o f  S o u th  C a r o l i n a ,  1 9 6 2 , a s  a m e n d e d , p a r t y  o f  t h e  

f i r s t  p a r t ,  an d  CHAS. S . TANNER C O ., a c o r p o r a t i o n  o r g a n i z e d  a n d  

e x i s t i n g  u n d e r  t h e  la w s  o f  t h e  S t a t e  o f  R hode I s l a n d ,  d u ly  q u a l i ­

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

o f  t h e  s e c o n d  p a r t ,

WITNESSETH :

I n  c o n s i d e r a t i o n  o f  t h e  r e s p e c t i v e  r e p r e s e n t a t i o n s  an d  

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

f o l l o w s  ( p r o v id e d  t h a t  i n  t h e  p e r f o r m a n c e  o f  t h e  a g r e e m e n ts  o f  

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

may t h e r e b y  i n c u r  f o r  th e  p a y m en t o f  m oney s h a l l  n o t  c r e a t e  a 

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

a g a i n s t  i t s  t a x i n g  p o w e rs  b u t  s h a l l  b e  p a y a b le  s o l e l y  o u t  o f  

t h e  p r o c e e d s  d e r i v e d  fro m  t h i s  L e a s e  A g re e m e n t,  t h e  s a l e  o f  t h e  

B onds r e f e r r e d  t o  i n  S e c t i o n  2 .1  h e r e o f ,  t h e  i n s u r a n c e  p r o c e e d s ,  

an d  p r o c e e d s  fro m  r e l e a s e d  p r o p e r t y  an d  c o n d e m n a t io n  a w a rd s  

a s  h e r e i n  p r o v i d e d ) :

ARTICLE I

DEFINITIONS

SECTION 1 . 1 . C e r t a i n  te r m s  u s e d  i n  t h i s  L e a s e  A g re e m e n t

a r e  d e f i n e d  h e r e i n .  When u s e d  h e r e i n  s u c h  te r m s  s h a l l  h a v e  t h e

m e a n in g s  g iv e n  t o  them  by th e  la n g u a g e  e m p lo y e d  i n  t h i s  A r t i c l e  

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

o t h e r w i s e .

SECTION 1 . 2 .  The f o l l o w i n g  te r m s  a r e  d e f i n e d  te r m s  u n d e r

t h i s  L e a se  A g re e m e n t:



"ACT" m eans A c t N o. 103 o f  t h e  A c ts  o f  t h e  G e n e r a l  A ssem 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 7 , a s  am en d ed , 

and  a p p e a r i n g  a s  A r t i c l e  2 . 1 ,  C h a p te r  8 ,  T i t l e  1 4 , Code o f  

Laws o f  S o u th  C a r o l i n a ,  1 9 6 2 , a s  a m en d e d .

"ADDITIONAL BONDS" m ean s B onds o f  t h e  C o u n ty  i s s u e d  p u r s u a n t

to  S e c t i o n  212 o f  t h e  I n d e n t u r e .

"ADDITIONS o r  ALTERATIONS" m ean s im p r o v e m e n ts ,  r e p l a c e ­

m e n t s ,  a l t e r a t i o n s ,  a d d i t i o n s ,  e n l a r g e m e n t s  o r  e x p a n s io n s  i n ,  

on  o r  t o  t h e  P r o j e c t  i n c l u d i n g  a n y  an d  a l l  m a c h in e r y  and  e q u i p ­

m e n t t h e r e f o r .

"AGREEMENT" o r  "LEASE AGREEMENT" m eans t h e  w i t h i n  L e a se

A g re e m e n t b e tw e e n  t h e  C o u n ty  a n d  t h e  L e s s e e  a s  th e  sam e may be  

am ended  f ro m  t im e  t o  t im e  i n  a c c o r d a n c e  w i t h  t h e  p r o v i s i o n s

h e r e o f .

"AUTHORIZED COUNTY REPRESENTATIVE" m ean s t h e  p e r s o n  a t  

t h e  t im e  d e s i g n a t e d  t o  a c t  i n  b e h a l f  o f  t h e  C o u n ty  by w r i t t e n  

c e r t i f i c a t e  f u r n i s h e d  t o  t h e  L e s s e e  a n d  t h e  T r u s t e e ,  c o n t a i n i n g  

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

th e  C o u n ty  by t h e  C h a irm a n  o f  t h e  C o u n ty  B o a r d .  S u ch  c e r t i f i c a t e  

may d e s i g n a t e  a n  a l t e r n a t e  o r  a l t e r n a t e s .

"AUTHORIZED LESSEE REPRESENTATIVE" m ean s t h e  p e r s o n  a t  

t h e  t im e  d e s i g n a t e d  to  a c t  i n  b e h a l f  o f  t h e  L e s s e e  by w r i t t e n  

c e r t i f i c a t e  f u r n i s h e d  t o  t h e  C o u n ty  a n d  t h e  T r u s t e e ,  c o n t a i n i n g  

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

th e  L e s s e e  by i t s  P r e s i d e n t ,  a n y  V ic e  P r e s i d e n t  o r  by t h e  

C h a irm a n  o f  i t s  B o ard  o f  D i r e c t o r s .  S uch  c e r t i f i c a t e  may 

d e s i g n a t e  a n  a l t e r n a t e  o r  a l t e r n a t e s .

"BONDS" m ean s t h e  b o n d s  o f  t h e  C o u n ty  fro m  t im e  t o  t im e  

i s s u e d  an d  o u t s t a n d i n g  u n d e r  t h e  I n d e n t u r e .

"BOND FUND" m eans t h e  Bond Fund c r e a t e d  in  S e c t i o n  502

o f  t h e  I n d e n t u r e  a n d  r e f e r r e d  t o  h e r e i n .

221^



- 3 -

"BUILDING" m ean s  t h e  b u i l d i n g s  a n d  a l l  o t h e r  f a c i l i t i e s  

fo r m in g  a  p a r t  o f  t h e  P r o j e c t  an d  n o t  c o n s t i t u t i n g  p a r t  o f  t h e  

L e a s e d  E q u ip m e n t  w h ic h ,  a s  s e t  o u t  i n  S e c t i o n  4 . 1 ( a )  h e r e o f ,  

a r e  to  b e  c o n s t r u c t e d  on  t h e  L e a se d  L a n d , a s  t h e y  may a t  an y  

t im e  e x i s t ,  i n c l u d i n g  a n y  a i r  c o n d i t i o n i n g  an d  h e a t i n g  

s y s te m s  (w h ic h  s h a l l  be deem ed  f i x t u r e s ) .

"COMPLETION DATE" m ean s t h e  d a t e  o f  c o m p le t io n  o f  t h e  

c o n s t r u c t i o n  o f  t h e  B u i l d i n g  an d  t h e  i n s t a l l a t i o n  t h e r e i n  o f  t h e  

L e a s e d  E q u ip m e n t  an d  a l l  o t h e r  f a c i l i t i e s  i n  c o n n e c t i o n  w i th  t h e  

P r o j e c t  a s  t h a t  d a t e  s h a l l  b e  c e r t i f i e d  a s  p r o v id e d  i n  S e c t i o n

4 .5  h e r e o f .

"CONSTRUCTION FUND" m eans t h e  C o n s t r u c t i o n  F u n d  c r e a t e d

i n  S e c t i o n  602 o f  t h e  I n d e n t u r e  and  r e f e r r e d  t o  h e r e i n .

"CONSTRUCTION PERIOD" m eans t h e  p e r i o d  b e tw e e n  t h e  b e g i n ­

n in g  o f  c o n s t r u c t i o n  o r  t h e  d a t e  on w h ic h  B onds a r e  f i r s t  

d e l i v e r e d  t o  t h e  p u r c h a s e r  t h e r e o f  (w h ic h e v e r  i s  e a r l i e r )  and  

t h e  C o m p le t io n  D a te .

"COUNTY" m ean s S p a r t a n b u r g  C o u n ty ,  S o u th  C a r o l i n a ,  a  b o d y  

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

"COUNTY BOARD" m eans t h e  B o ard  o f  C o u n ty  C o m m is s io n e rs  

o f  S p a r t a n b u r g  C o u n ty ,  a n d  a n y  s u c c e s s o r  b o d y .

"INDENTURE" m eans t h e  T r u s t  I n d e n t u r e  b e tw e e n  t h e  C o u n ty  

a n d  S o u th e r n  B ank a n d  T r u s t  C om pany, a s  T r u s t e e ,  o f  e v e n  d a t e  

h e r e w i t h ,  p r o v i d i n g  f o r  t h e  t e r m s ,  c o n d i t i o n s  an d  p r o v i s i o n s  

u n d e r  w h ic h  t h e  B onds w i l l  b e  i s s u e d ,  p u r s u a n t  t o  w h ic h  t h e  

C o u n t y 's  i n t e r e s t  i n  t h i s  A g re e m e n t,  a n d  t h e  l e a s e  r e n t a l s ,  r e v e ­

n u e s  a n d  r e c e i p t s  r e c e i v e d  by  t h e  C o u n ty  f ro m  t h e  P r o j e c t  ( e x c e p t  

p a y m e n ts  p u r s u a n t  t o  S e c t i o n  5 .5  o r  S e c t i o n  8 .7  o f  t h i s  A g re e m e n t)  

a r e  p le d g e d  a n d  th e  P r o j e c t  i s  m o r tg a g e d  a s  s e c u r i t y  f o r  t h e  p a y ­

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

c l u d i n g  a n y  i n d e n t u r e  s u p p le m e n ta l  t h e r e t o .
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" INDEPENDENT COUNSEL” m ean s  a n  a t t o r n e y  d u ly  a d m i t t e d  t o  

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

t im e  e m p lo y e e  o f  e i t h e r  t h e  C o u n ty ,  t h e  L e s s e e  o r  t h e  G u a r a n t o r .

"INDEPENDENT ENGINEER" m ean s an  e n g i n e e r  o r  e n g i n e e r i n g  

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

e n g i n e e r i n g  u n d e r  t h e  la w s  o f  S o u th  C a r o l i n a  a n d  who o r  w h ic h  

i s  n o t  a f u l l  t im e  e m p lo y e e  o f  e i t h e r  t h e  C o u n ty ,  t h e  L e s s e e

o r  t h e  G u a r a n t o r .

"LEASE TERM” m ean s t h e  d u r a t i o n  o f  t h e  l e a s e h o l d  e s t a t e

c r e a t e d  i n  t h i s  A g re e m e n t a s  s p e c i f i e d  i n  S e c t i o n  5 .1  h e r e o f .

"LEASED EQUIPMENT" m ean s  t h o s e  i t e m s  o f  m a c h i n e r y ,  e q u i p ­

m en t an d  r e l a t e d  p r o p e r t y  r e a u i r e d  h e r e i n  t o  be  a c q u i r e d  and 

i n s t a l l e d  i n  t h e  B u i l d i n g  o r  e l s e w h e r e  o n  t h e  L e a s e d  L and  w i th  

p r o c e e d s  fro m  t h e  s a l e  o f  t h e  S e r i e s  1973 B o n d s , o r  t h e  p r o c e e d s  

a n y  p a y m e n t by  L e s s e e  p u r s u a n t  t o  S e c t i o n  4 .6  h e r e o f  an d  any  

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

i n s t a l l e d  i n  t h e  B u i l d i n g  o r  e l s e w h e r e  o n  t h e  L e a s e d  L and  in  

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

p u r s u a n t  t o  t h e  p r o v i s i o n s  o f  S e c t i o n s  4 . 1 ( b ) ,  6 . 1 ,  6 . 2 ( a ) ,

7 .1  a n d  7 .2  h e r e o f  a n d  i s  f u r t h e r  d e f i n e d  a s  a l l  p r o p e r t y  owned 

by t h e  C o u n ty  an d  h e r e b y  l e a s e d  t o  t h e  L e s s e e  w h ic h  i s  n o t  

i n c l u d e d  i n  t h e  d e f i n i t i o n  o f  L e a s e d  L and  o r  B u i l d i n g ,  b u t  n o t  

i n c l u d i n g  L e s s e e 's  own m a c h in e r y  a n d  e q u ip m e n t  i n s t a l l e d  u n d e r  

t h e  p r o v i s i o n s  o f  S e c t i o n  9 .7  h e r e o f .  L e a s e d  E q u ip m e n t i s  m ore 

p a r t i c u l a r l y  d e s c r i b e d  i n  E x h i b i t  "B ” a t t a c h e d  h e r e t o  w h ic h ,  by 

t h i s  r e f e r e n c e  t h e r e t o ,  i s  i n c o r p o r a t e d  h e r e i n .

"LEASED LAND" m ean s t h e  r e a l  p r o p e r t y  d e s c r i b e d  i n  

E x h i b i t  "A” a t t a c h e d  h e r e t o  w h ic h ,  by t h i s  r e f e r e n c e  t h e r e t o ,  

i s  i n c o r p o r a t e d  h e r e i n .

"LESSEE” m ean s ( i )  t h e  p a r t y  o f  t h e  s e c o n d  p a r t  h e r e t o  

and  i t s  s u c c e s s o r s  an d  a s s i g n s  an d  ( i i )  a n y  s u r v i v i n g ,  r e s u l t i n g  

o r  t r a n s f e r e e  c o r p o r a t i o n  a s  p r o v id e d  in  S e c t i o n  8 .3  h e r e o f .
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"NET PROCEEDS” , w hen u s e d  w i th  r e s p e c t  t o  a n y  i n s u r a n c e  

o r  c o n d e m n a t io n  a w a rd ,  m eans t h e  g r o s s  p r o c e e d s  fro m  t h e  

i n s u r a n c e  o r  c o n d e m n a t io n  aw ard  w i th  r e s p e c t  t o  w h ic h  t h a t  

te rm  i s  u s e d  r e m a in in g  a f t e r  p a y m en t o f  a l l  e x p e n s e s  ( i n c l u d ­

in g  a t t o r n e y s '  f e e s  a n d  e x t r a o r d i n a r y  e x p e n s e s  o f  t h e  T r u s t e e )  

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

"PERMITTED ENCUMBRANCES” m e a n s , a s  o f  a n y  p a r t i c u l a r  

t i m e ,  ( i )  l i e n s  f o r  ad  v a lo re m  t a x e s  n o t  th e n  d e l i n c r u e n t ,  ( i i )  

t h i s  A g re e m e n t a n d  t h e  I n d e n t u r e ,  ( i i i )  u t i l i t y ,  a c c e s s  an d  

o t h e r  e a s e m e n ts  an d  r i g h t s  o f  w ay , f l o o d  r i g h t s ,  e n c r o 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  a n d  e x c e p t i o n s  t h a t  an  I n d e p e n d e n t  

E n g in e e r  an d  t h e  A u th o r i z e d  L e s s e e  R e p r e s e n t a t i v e  c e r t i f y  w i l l  

n o t  i n t e r f e r e  w i th  o r  im p a i r  t h e  o p e r a t i o n s  b e in g  c o n d u c te d  

(o r  i f  t h e  B u i l d i n g  i s  n o t  y e t  c o m p le te ,  t h e  o p e r a t i o n s  t o  b e  

c o n d u c te d )  i n  t h e  B u i l d i n g  ( o r ,  i f  t h e  B u i l d i n g  h a s  b e e n  c o m p le te d  

an d  no o p e r a t i o n s  a r e  b e in g  c o n d u c te d  t h e r e i n ,  t h e  o p e r a t i o n s  

f o r  w h ic h  t h e  B u i l d i n g  w as d e s ig n e d  o r  l a s t  m o d i f i e d ) , ( iv )  

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

on t i t l e  a s  n o r m a l ly  e x i s t  w i th  r e s p e c t  t o  p r o p e r t i e s  s i m i l a r  

i n  c h a r a c t e r  t o  t h e  P r o j e c t  an d  a s  do n o t  i n  t h e  o p i n i o n  o f  

an  I n d e p e n d e n t  C o u n s e l ,  m a t e r i a l l y  im p a i r  t h e  t i t l e  t o  t h e  

P r o j e c t  f o r  t h e  p u r p o s e s  f o r  w h ic h  i t  was a c c u i r e d  o r  i s  h e ld  

by t h e  C o u n ty ,  and  (v) m e c h a n ic s ' an d  m a t e r i a l m e n 's  l i e n s  n o t  

f i l e d  o r  p e r f e c t e d  i n  t h e  m an n er p r e s c r i b e d  by  C h a p te r  5 , T i t l e  

4 5 , C ode 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

a m e n d e d .

"PROJECT” m ean s t h e  L e a s e d  L a n d , t h e  B u i l d i n g  and  t h e  

L e a se d  E q u ip m e n t.

"SERIES 1973 BONDS” m eans t h e  $ 1 ,0 0 0 ,0 0 0  S p a r t a n b u r g  C o u n ty ,  

F i r s t  M o r tg a g e  I n d u s t r i a l  R ev en u e  B o n d s , S e r i e s  1973 (C has S . 

T a n n e r  C o. -  L e s s e e )  o f  t h e  C o u n ty  t o  b e  i s s u e d  p u r s u a n t  t o  t h e

I n d e n t u r e .
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"TRUSTEE" m ean s  t h e  t r u s t e e  a n d / o r  t h e  c o - t r u s t e e  a t  t h e  

t im e  s e r v i n g  a s  s u c h  u n d e r  t h e  I n d e n t u r e .

SECTION 1 . 3 . The w o rd s  " h e r e o f " ,  " h e r e i n " ,  " h e r e u n d e r " ,  

an d  o t h e r  w o rd s  o f  s i m i l a r  im p o r t  r e f e r  t o  t h i s  L e a s e  A g r e e ­

m e n t a s  a w h o le .

SECTION 1 . 4 . R e f e r e n c e s  t o  A r t i c l e s ,  S e c t i o n s ,  a n d  o t h e r  

s u b d i v i s i o n s  o f  t h i s  L e a s e  A g re e m e n t a r e  t o  t h e  d e s i g n a t e d  

A r t i c l e s ,  S e c t i o n s ,  a n d  o t h e r  s u b d i v i s i o n s  o f  t h i s  L e a s e  

A g re e m e n t a s  o r i g i n a l l y  e x e c u t e d .

SECTION 1 . 5 . T he h e a d in g s  o f  t h i s  L e a s e  A g re e m e n t a r e  

f o r  c o n v e n ie n c e  o n ly  an d  s h a l l  n o t  d e f i n e  o r  l i m i t  t h e  p r o v i ­

s i o n s  h e r e o f .
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ARTICLE I I

REPRESENTATIONS AND UNDERTAKINGS

SECTION 2 . 1 . R e p r e s e n t a t i o n s  by t h e  C o u n t y . T he  C o u n ty  

m a k es  t h e  f o l l o w i n g  r e p r e s e n t a t i o n s  a s  t h e  b a s i s  f o r  t h e  u n d e r ­

t a k i n g s  on  i t s  p a r t  h e r e i n  c o n t a i n e d :

(a ) T h e  C o u n ty  i s  a body  p o l i t i c  a n d  c o r p o r a t e  an d  

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

an d  i s  a u t h o r i z e d  a n d  em pow ered  by  t h e  p r o v i s i o n s  o f  t h e  

A c t to  e n t e r  i n t o  t h e  t r a n s a c t i o n s  c o n t e m p l a t e d  by t h i s  

A g re e m e n t a n d  t o  c a r r y  o u t  i t s  o b l i g a t i o n s  h e r e u n d e r .

The P r o j e c t  c o n s t i t u t e s  an d  w i l l  c o n s t i t u t e  a  ’’p r o j e c t ” 

w i t h i n  t h e  m e a n in g  o f  t h e  A c t .  By p r o p e r  a c t i o n  by th e  

C o u n ty  B o a rd  and  t h e  S t a t e  B u d g e t a n d  C o n t r o l  B o ard  o f  

S o u th  C a r o l i n a ,  t h e  C o u n ty  h a s  b e e n  d u l y  a u t h o r i z e d  to  

e x e c u t e  and  d e l i v e r  t h i s  A g re e m e n t.

(b) T h e  C o u n ty  h a s  a c q u i r e d ,  o r ,  w i t h  t h e  p r o c e e d s  o f  

t h e  S e r i e s  1973 B o n d s, w i l l  a c q u i r e ,  t h e  L e a s e d  L a n d , u p o n  

w h ic h  t h e  B u i ld in g  i s  t o  b e  c o n s t r u c t e d  b y  t h e  L e s s e e

a n d  h a s  a u t h o r i z e d ,  and  d o e s  h e r e b y  a u t h o r i z e ,  t h e  L e s s e e  

t o  c o m p le te  th e  c o n s t r u c t i o n  o f  t h e  B u i l d i n g  t h e r e o n ,  t o  

a c q u i r e  an d  i n s t a l l  t h e  L e a s e d  E q u ip m e n t i n  t h e  B u i l d i n g  

o r  on  t h e  L e a s e d  L and an d  to  a c q u i r e ,  i n s t a l l  a n d  c o n ­

s t r u c t  a l l  o t h e r  t h i n g s  deem ed  n e c e s s a r y  i n  c o n n e c t i o n  

w i th  t h e  P r o j e c t ,  an d  t h e  C o u n ty  p r o p o s e s  t o  l e a s e  t h e  

P r o j e c t  t o  t h e  L e s s e e  an d  to  s e l l  t h e  P r o j e c t  t o  t h e  

L e s s e e  a t  t h e  e x p i r a t i o n  o r  e a r l i e r  t e r m i n a t i o n  o f  t h e  

L e a s e  T e rm , a l l  f o r  t h e  p u r p o s e s  o f  p r o m o t in g  a n d  

e m p lo y in g  t h e  m anpow er a n d  n a t u r a l  r e s o u r c e s  o f  S o u th  

C a r o l i n a .

(c )  H e r e t o f o r e ,  an d  b e f o r e  c o n s t r u c t i o n  o f  t h e  

B u i l d i n g  w as b e g u n , th e  C o u n ty  a n d  t h e  L e s s e e  d i d  a g r e e  

t h a t  t h e  C o u n ty  w ould  f i n a n c e  t h e  c o s t  o f  a c q u i r i n g ,



- 8 -

c o n s t r u c t i n g  a n d  e q u i p p i n g  t h e  P r o j e c t .  The L e s s e e  h a s  

e s t i m a t e d  t h a t  s u c h  c o s t  w i l l  b e  a p p r o x i m a t e l y  $ 2 ,0 0 0 ,0 0 0  an d  

on  t h a t  b a s i s  t h e  C o u n ty  now p r o p o s e s  t o  i s s u e  t h e

S e r i e s  1973 B onds i n  t h 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 o f  

$ 1 ,0 0 0 ,0 0 0 ,  w h ic h  w i l l  b e  d a t e d ,  m a tu r e  and  b e a r  i n t e r e s t

a s  s e t  f o r t h  i n  S e c t i o n  202 o f  th e  I n d e n t u r e  an d  w h ic h

w i l l  b e  s u b j e c t  t o  r e d e m p t io n  o n  t h e  o c c a s i o n s  an d  a t  

t h e  r e d e m p t io n  p r i c e s  s e t  f o r t h  in  S e c t i o n  301 o f  t h e  

I n d e n t u r e ,  i n  o r d e r  t o  f i n a n c e  th e  c o s t  o f  a c a u i r i n g ,  

c o n s t r u c t i n g  a n d  e q u i p p i n g  t h e  P r o j e c t .

SECTION 2 . 2 . R e p r e s e n t a t i o n s  b y  t h e  L e s s e e . The L e s s e e  

m a k es  t h e  f o l l o w i n g  r e p r e s e n t a t i o n s  a s  t h e  b a s i s  f o r  t h e  u n d e r ­

t a k i n g s  on i t s  p a r t  h e r e i n  c o n t a i n e d :

(a )  T he L e s s e e  i s  a c o r p o r a t i o n  d u ly  i n c o r p o r a t e d  

u n d e r  t h e  la w s  o f  R hode I s l a n d ,  i s  i n  g o o d  s t a n d i n g  u n d e r  

i t s  c h a r t e r  an d  t h e  la w s  o f  R hode I s l a n d  an d  S o u th  C a r o l i n a ,  

an d  h a s  p o w er t o  e n t e r  i n t o  t h i s  A g re e m e n t and  by p r o p e r  

c o r p o r a t e  a c t i o n  h a s  b e e n  d u l y  a u t h o r i z e d  t o  e x e c u t e

a n d  d e l i v e r  t h i s  A g re e m e n t .

(b ) N e i t h e r  t h e  e x e c u t i o n  and d e l i v e r y  o f  t h i s  

A g re e m e n t,  t h e  c o n s u m m a tio n  o f  t h e  t r a n s a c t i o n s  c o n te m ­

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

t h e  te rm s  a n d  c o n d i t i o n s  o f  t h i s  A g re e m e n t,  c o n f l i c t

w i th  o r  r e s u l t  i n  a  b r e a c h  o f  a n y  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 i s i o n s  o f  a n y  c o r p o r a t e  r e s t r i c t i o n  o r  an y  a g re e m e n t  

o r  i n s t r u m e n t  t o  w h ic h  t h e  L e s s e e  i s  now a p a r t y  o r  by 

w h ic h  i t  i s  b o u n d , 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  an y  

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

o f  any  l i e n ,  c h a r g e  o r  e n c u m b ra n c e  o f  an y  n a t u r e  w h a ts o e v e r  

u p o n  a n y  o f  t h e  p r o p e r t y  o r  a s s e t s  o f  t h e  L e s s e e  u n d e r

t h e  te rm s  o f  a n y  i n s t r u m e n t  o r  a g r e e m e n t .
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(c ) R e ly in g  u p o n  t h e  a g r e e m e n t  o f  t h e  C o u n ty  t o  

f i n a n c e  t h e  c o s t  o f  a c q u i r i n g ,  c o n s t r u c t i n g  an d  e q u ip p in g  

th e  P r o j e c t  a s  a f o r e s a i d ,  t h e  L e s s e e  h a s  h e r e t o f o r e  e n t e r e d  

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

(d) T he L e s s e e  i n t e n d s  t o  c o n s t r u c t  t h e  B u i l d i n g  c n  

t h e  L e a s e d  L and t o  c o n t i n u e  t o  o p e r a t e  t h e  P r o j e c t ,  fro m  

t h e  C o m p le t io n  D a te  t o  t h e  e x p i r a t i o n  o r  e a r l i e r  t e r m i n a t i o n  

o f  t h e  L e a s e  Term  a s  p r o v id e d  h e r e i n  a s  a  p l a n t  f o r  t h e  

m a n u f a c tu r e  o f  c h e m i c a l s ,  i n c l u d i n g  s u c h  f la m m a b le  c h e m ic a l s  

a s  l i q u i d  e t h y l e n e  g a s ,  v i n y l e  a c e t a t e ,  a c r y l a t e  m o m ier an d  

c r y o g e n i c  e t h y l e n e ,  o r  f o r  t h e  m a n u f a c tu r e  o f  s u c h  o t h e r  

p r o d u c t s  a s  t h e  L e s s e e  may deem  a p p r o p r i a t e .

(e) T he a c q u i r i n g  o f  t h e  P r o j e c t  by  th e  C o u n ty  th ro u g h  

t h e  i s s u a n c e  o f  t h e  S e r i e s  1973 B onds an d  th e  l e a s i n g  o f  

t h e  P r o j e c t  t o  t h e  L e s s e e  h a s  in d u c e d  t h e  L e s s e e  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  i n  t h e  C o u n ty .

ARTICLE I I I

DEMISING CLAUSE, WARRANTY OF T IT L E , TITLE INSURANCE 

SECTION 3 . 1 . D em ise  o f  t h e  L e a s e d  L a n d , B u i ld in g  

an d  t h e  L e a s e d  E q u ip m e n t . T he C o u n ty  d e m is e s  and  l e a s e s  t o  

t h e  L e s s e e ,  a n d  t h e  L e s s e e  l e a s e s  fro m  th e  C o u n ty , t h e  L e a s e d  

L a n d , t h e  B u i l d i n g  an d  t h e  L e a s e d  E q u ip m e n t a t  th e  r e n t a l  s e t  

f o r t h  i n  S e c t i o n  5 .3  h e r e o f  an d  i n  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  A g re e m e n t .

SECTION 3 . 2 . W a r ra n ty  o f  T i t l e . The C o u n ty  w a r r a n t s  

t h a t  i t  h a s  a c q u i r e d  a good  and  m a r k e t a b l e  f e e  s im p le  t i t l e  

t o  t h e  L e a s e d  L a n d , f r e e  fro m  a l l  e n c u m b ra n c e s  o t h e r  t h a n  P e r m i t t e d  

E n c u m b ra n c e s ,  an d  t h e  C o u n ty  w i l l  f u r n i s h ,  a t  t h e  t im e  o f  t h e  

d e l i v e r y  o f  t h e  S e r i e s  1973 B o n d s , a w r i t t e n  o p i n i o n  o f  I n d e p e n d e n t  

C o u n s e l  t h a t  i t  h a s  go o d  an d  m a r k e t a b l e  f e e  s im p le  t i t l e  t o  

t h e  L e a s e d  L a n d , s u b j e c t  t o  P e r m i t t e d  E n c u m b ra n c e s .

2221
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SECTION 3 . 3 . T i t  lg I n s u r a n c e . A t t h e  t im e  o f  t h e  d e l i v e r y  

! o f  t h e  S e r i e s  1973 B o n d s , t h e  C o u n ty  w i l l  p r o v i d e  a M o r tg a g e e  

T i t l e  I n s u r a n c e  P o l i c y  (o r  a p p r o p r i a t e  B in d e r )  u p o n  t h e  L e a s e d  

, Land an d  B u i ld in g  i s s u e d  by a Com pany a p p ro v e d  by t h e  T r u s t e e  
! i n s u r i n g  t h e  l i e n  o f  t h e  I n d e n t u r e  u p o n  th e  L e a s e d  L and  an d  

B u i l d i n g ,  s u b j e c t  t o  no e n c u m b ra n c e s  o t h e r  t h a n  P e r m i t t e d  E ncum - 

' b r a n c e s ,  i n  t h e  am o u n t o f  n o t  l e s s  t h a n  . Any N e t P r o c e e d s  

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

in  t h e  p a y m e n t t h e r e o f  o r  be  d e p o s i t e d  i n  t h e  Bond F u n d .

ARTICLE IV

CONSTRUCTION OF THE PROJECT; ISSUANCE OF THE SERIES 1973 
BONDS; CONSTRUCTION FUND

SECTION 4 . 1 . A g re e m e n t t o  C o n s t r u c t  and  E q u ip  t h e  

B u i ld in g  on t h e  L e a s e d  L a n d . The C o u n ty  h a s  a c q u i r e d  t h e  

L e a se d  L and by  d e e d  o f  t h e  L e s s e e .  The L e s s e e  a g r e e s  t h a t  

i t  w i l l  e x e r c i s e  t h e  a u t h o r i z a t i o n s  g iv e n  t o  i t  by t h e  C o u n ty  

in  S e c t i o n  2 .1 ( b )  a n d :

(a ) I t  w i l l  c a u s e  t h e  B u i l d i n g  t o  b e  c o n s t r u c t e d  

on t h e  L e a se d  L and  w h o l ly  w i t h i n  th e  b o u n d a ry  l i n e s

t h e r e o f  ( th e  B u i ld in g  t o  c o n t a i n  a p p r o x i m a t e l y  ___________

s q u a r e  f e e t ,  and  t o  b e  u s e d  f o r  t h e  p u r p o s e s  s e t  f o r t h  

i n  A r t i c l e  I I  h e r e o f ) ; a l l  o f  w h ic h  w i l l  b e  c o n s t r u c t e d

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

t o  t h e  C o u n ty  by t h e  L e s s e e .

(b) I t  w i l l  c a u s e  t o  b e  a c q u i r e d  a n d  i n s t a l l e d

i n  t h e  B u i ld in g  o r  on t h e  L e a s e d  Land f o r  u s e  o f  L e s s e e  

t h e  L e a se d  E q u ip m e n t ,  t o  c o n s i s t  o f  t h e  m a c h i n e r v ,  e q u ip m e n t  

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

i n  E x h i b i t  "B ” a t t a c h e d  h e r e t o ,  a n d  i n c o r p o r a t e d  h e r e i n  

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

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

m e n t u s e d  a s  an  i n t e g r a l  p a r t  o f  t h e  P r o j e c t ,  w h ic h  i n  

L e s s e e ’ s  ju d g m e n t may be  n e c e s s a r y  f o r  t h e  o p e r a t i o n  o f

*
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t h e  P r o j e c t .

T he L e s s e e  a g r e e s  t o  c o m p le te  t h e  c o n s t r u c t i o n  o f  t h e  

( B u i ld in g  a s  p r o m p t ly  a s  p r a c t i c a b l e  a f t e r  r e c e i p t  o f  p r o c e e d s  

fro m  t h e  s a l e  o f  S e r i e s  1973 B onds an d  t o  c o n t i n u e  t h e  s a i d

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

( a c q u i s i t i o n  an d  i n s t a l l a t i o n  o f  t h e  L e a s e d  E q u ip m e n t a s  p r o m p t ly  

a s  p r a c t i c a b l e .

SECTION 4 . 2 . A g re e m e n t t o  I s s u e  S e r i e s  1973 B o n d s;

A p p l i c a t i o n  o f  Bond P r o c e e d s . In  o r d e r  t o  p r o v i d e  f u n d s  f o r  

p a y m en t o f  t h e  c o s t s  o f  t h e  P r o j e c t ,  t h e  C o u n ty  a g r e e s  t h a t

i t  w i l l ,  on  o r  b e f o r e  t h e  ______  d a y  o f  _______________________ ,

I: s e l l  an d  c a u s e  t o  b e  d e l i v e r e d  t o  t h e  i n i t i a l  p u r c h a s e r  t h e  

S e r i e s  1973 B onds i n  t h 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 o f  $ 1 ,0 0 0 ,0 0 0  

an d  w i l l  t h e r e u p o n  ( i )  d e p o s i t  i n  t h e  Bond Fund a l l  a c c r u e d  

i n t e r e s t  r e c e i v e d  on  t h e  s a l e  o f  t h e  S e r i e s  1973  B onds an d  ( i i )  

( d e p o s i t  i n  t h e  C o n s t r u c t i o n  Fund  t h e  b a l a n c e  o f  t h e  p r o c e e d s  

!r e c e i v e d  fro m  s a i d  s a l e .

SECTION 4 . 3 .  D i s b u r s e m e n ts  fro m  t h e  C o n s t r u c t i o nI . ■■ ■— IB II    ------- ■ ■■       - - - -

/F u n d .  T he C o u n ty  s h a l l  i n  t h e  I n d e n t u r e  a u t h o r i z e  an d  d i r e c t
i
■ t h e  T r u s t e e  t o  u s e  t h e  m o n ey s  i n  t h e  C o n s t r u c t i o n  F und  f o r  t h e  

( f o l l o w i n g  p u r p o s e s  ( b u t ,  s u b j e c t  t o  t h e  p r o v i s i o n s  o f  S e c t i o n  

( 4 . 9  h e r e o f ,  f o r  no o t h e r  p u r p o s e s ) :

(a ) P a y m e n t o f  t h e  i n i t i a l  o r  a c c e p t a n c e  f e e  o f  

t h e  T r u s t e e ;  t h e  f e e s  f o r  r e c o r d i n g  t h e  d e e d  w h e re b y  

t h e  L e a s e d  L and  h a s  b e e n  c o n v e y e d  t o  t h e  C o u n ty , t h i s  

A g re e m e n t ,  t h e  I n d e n t u r e ,  f i n a n c i n g  s t a t e m e n t s  an d  a n y  

t i t l e  c u r a t i v e  d o c u m e n ts  t h a t  e i t h e r  t h e  T r u s t e e ,  t h e  

L e s s e e  o r  I n d e p e n d e n t  C o u n s e l  may deem  d e s i r a b l e  t o  f i l e  

f o r  r e c o r d  i n  o r d e r  t o  p e r f e c t  o r  p r o t e c t  t h e  l i e n  o r  

s e c u r i t y  i n t e r e s t  o f  t h e  I n d e n t u r e  on  t h e  P r o j e c t ;  an d  

t h e  f e e s  an d  e x p e n s e s  in  c o n n e c t i o n  w i th  an y  a c t i o n s

099 '!
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o r  p r o c e e d in g s  t h a t  e i t h e r  th e  T r u s t e e ,  t h e  L e s s e e  o r  

I n d e p e n d e n t  C o u n se l may deem  d e s i r a b l e  t o  b r i n g  in  o r d e r  

t o  p e r f e c t  o r  p r o t e c t  t h e  t i t l e  o f  t h e  C o u n ty  t o  t h e  

P r o j e c t  o r  t o  p e r f e c t  o r  p r o t e c t  t h e  l i e n  o r  s e c u r i t y  

i n t e r e s t  o f  t h e  I n d e n t u r e  on  t h e  P r o j e c t .

(b) P ay m en t o f  t h e  p u r c h a s e  p r i c e  o f  t h e  L e a s e d  L and 

an d  p ay m en t t o  t h e  L e s s e e  an d  t h e  C o u n ty ,  a s  t h e  c a s e  may b e ,  

o f  s u c h  a m o u n ts ,  i f  a n y ,  a s  s h a l l  b e  n e c e s s a r y  t o  r e im b u r s e  i 

t h e  L e s s e e  and  t h e  C o u n ty  i n  f u l l  f o r  a l l  a d v a n c e s  and  

p a y m e n ts  m ade by  th em  o r  a n y  o f  th em  p r i o r  t o  o r  a f t e r

t h e  d e l i v e r y  o f  t h e  S e r i e s  1973 B onds f o r  e x p e n d i t u r e s  

i n  c o n n e c t i o n  w i t h  ( i )  t h e  a c q u i s i t i o n  by  t h e  C o u n ty  

o f  t i t l e  t o  t h e  L e a s e d  L a n d , i n c l u d i n g  t h e  c o s t  o f  t h e  

L e a se d  Land a n d  t h e  p r e p a r a t i o n  o f  p l a n s  an d  s p e c i f i c a t i o n s  

f o r  t h e  P r o j e c t  ( i n c l u d i n g  an y  p r e l i m i n a r y  s tu d y  o r  p la n n in g  

o f  t h e  P r o j e c t  o r  a n y  a s p e c t  t h e r e o f ) , ( i i )  c l e a r i n g  

t h e  L e a se d  L a n d , t h e  c o n s t r u c t i o n  o f  t h e  B u i l d i n g ,  t h e  

a c q u i s i t i o n  an d  i n s t a l l a t i o n  o f ,  t h e  L e a s e d  E q u ip m e n t ,  

and  a l l  c o n s t r u c t i o n ,  a c q u i s i t i o n  a n d  i n s t a l l a t i o n  e x p e n s e s  

r e q u i r e d  t o  p r o v i d e  u t i l i t y  s e r v i c e s  o r  o t h e r  f a c i l i t i e s ,  

an d  a l l  r e a l  o r  p e r s o n a l  p r o p e r t i e s  deem ed  n e c e s s a r y  

in  c o n n e c t i o n  w i th  t h e  P r o j e c t  ( i n c l u d i n g  a r c h i t e c t u r a l , 

e n g i n e e r i n g  an d  s u p e r v i s o r y  s e r v i c e s  w i th  r e s p e c t  to  

an y  o f  t h e  f o r e g o i n g ) , a n d  ( i i i )  a n y  o t h e r  c o s t s  and  

e x p e n s e s  r e l a t i n g  t o  t h e  P r o j e c t .

(c) P ay m en t o f  t h e  c o s t  o f  l e g a l  an d  a c c o u n t i n g  

f e e s  an d  e x p e n s e s ,  t i t l e  i n s u r a n c e  p re m iu m , a n d  p r i n t i n g  

a n d  e n g r a v in g  c o s t s  i n c u r r e d  in  c o n n e c t i o n  w i t h  t h e  a u t h o ­

r i z a t i o n ,  s a l e  an d  i s s u a n c e  o f  t h e  S e r i e s  1973 B o n d s ,

t h e  p r e p a r a t i o n  o f  t h i s  A g re e m e n t,  t h e  I n d e n t u r e ,  and

a l l  o t h e r  d o c u m e n ts  in  c o n n e c t i o n  t h e r e w i t h  an d  i n  c o n n e c ­

t i o n  w i th  t h e  a c q u i s i t i o n  o f  t i t l e  t o  t h e  L e a se d  L a n d ,

1 ! i ,<>i ! ’ ■ ■«-. >-l t . 2221
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(d) P ay m en t f o r  l a b o r ,  s e r v i c e s ,  m a t e r i a l s  and  

s u p p l i e s  u s e d  o r  f u r n i s h e d  i n  s i t e  im p ro v e m e n t and  in  

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

i n c i d e n t  t o  t h e  a c q u i s i t i o n  an d  i n s t a l l a t i o n  o f  t h e  L e a s e d  

E q u ip m e n t ,  p a y m en t f o r  t h e  c o s t  o f  t h e  c o n s t r u c t i o n ,  

a c q u i s i t i o n  and  i n s t a l l a t i o n  o f  u t i l i t y  s e r v i c e s  o r  o t h e r  

f a c i l i t i e s ,  and  a l l  r e a l  an d  p e r s o n a l  p r o p e r t y  deem ed 

n e c e s s a r y  i n  c o n n e c t i o n  w i th  t h e  P r o j e c t  a n d  p a y m en t

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

f o r e g o i n g  i t e m s  i n c l u d i n g  t h e  p rem iu m  o n  a n y  s u r e t y  b o n d .

(e ) P a y m e n t o f  t h e  f e e s ,  o r  o u t - o f - p o c k e t  e x p e n s e s  

o f  t h e  L e s s e e  i f  a n y ,  f o r  a r c h i t e c t u r a l ,  e n g i n e e r i n g  

an d  s u p e r v i s o r y  s e r v i c e s  w i th  r e s p e c t  t o  t h e  P r o j e c t .

( f )  P a y m e n t t o  t h e  T r u s t e e  a s  s u c h  p a y m e n ts  becom e 

d u e ,  o f  t h e  f e e s  an d  e x p e n s e s  o f  t h e  T r u s t e e  ( a s  T r u s t e e ,  

Bond R e g i s t r a r  a n d  p a y in g  a g e n t )  an d  o f  an y  p a y in g  a g e n t  

p r o p e r l y  i n c u r r e d  u n d e r  t h e  I n d e n t u r e  t h a t  may becom e 

d u e  d u r i n g  t h e  C o n s t r u c t i o n  P e r i o d ,  o r  r e im b u r s e m e n t  

t h e r e o f  i f  p a i d  b y  t h e  L e s s e e .

(g) To s u c h  e x t e n t  a s  t h e y  s h a l l  n o t  h a v e  b e e n  

p a i d  by  a c o n t r a c t o r  f o r  c o n s t r u c t i o n  o r  i n s t a l l a t i o n  

w i t h  r e s p e c t  t o  a n y  p a r t  o f  t h e  P r o j e c t ,  p ay m en t o f  t h e  

p re m iu m s  o n  a l l  i n s u r a n c e  r e q u i r e d  t o  b e  t a k e n  o u t  and  

m a i n t a i n e d  d u r i n g  t h e  C o n s t r u c t i o n  P e r i o d  u n d e r  t h i s  

A g re e m e n t ,  o r  r e im b u r s e m e n t  t h e r e o f  i f  p a id  by t h e  L e s s e e .

(h) P a y m e n t c f  t h e  t a x e s ,  a s s e s s m e n t s  an d  o t h e r  

c h a r g e s ,  i f  a n y ,  r e f e r r e d  t o  i n  S e c t i o n  6 .3  h e r e o f  t h a t  

may b ecom e p a y a b le  d u r i n g  t h e  C o n s t r u c t i o n  P e r i o d ,  o r  

r e im b u r s e m e n t  t h e r e o f  i f  p a id  b y  t h e  L e s s e e .
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( i )  P a y m e n t o f  e x p e n s e s  i n c u r r e d  in  s e e k in g  t o  

e n f o r c e  a n y  re m e d y  a g a i n s t  an y  c o n t r a c t o r  o r  s u b c o n t r a c t o r  

i n  r e s p e c t  o f  a n y  d e f a u l t  u n d e r  a c o n t r a c t  r e l a t i n g  to  

t h e  P r o j e c t .

( j )  P a y m e n t o f  a n y  o t h e r  c o s t s  an d  e x p e n s e s  r e l a t i n g  

t o  t h e  P r o j e c t .

(k) A l l  m oneys r e m a in in g  in  t h e  C o n s t r u c t i o n  Fund 

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

a n d  a c q u i s i t i o n  an d  i n s t a l l a t i o n  o f  t h e  L e a se d  E q u ip m e n t 

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

m e n t o f  a l l  o t h e r  i te m s  p r o v i d e d  f o r  i n  t h e  p r e c e d i n g  

s u b s e c t i o n s  (a ) t o  ( j ) ,  i n c l u s i v e ,  o f  t h i s  S e c t i o n ,  s h a l l  

a t  t h e  d i r e c t i o n  o f  t h e  L e s s e e  b e  ( i )  u s e d  by t h e  T r u s t e e  

f o r  t h e  p u r c h a s e  o f  S e r i e s  1973 B onds f o r  t h e  p u r p o s e

o f  c a n c e l l a t i o n ,  a t  p r i c e s  n o t  e x c e e d in g  t h e  p r i n c i p a l  

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

o f  d e l i v e r y ,  o r  ( i i )  p a i d  i n t o  t h e  Bond F u n d , e x c e p t  

f o r  a m o u n ts  r e t a i n e d  by  t h e  T r u s t e e  w i th  t h e  a p p r o v a l  

o f  t h e  A u th o r i z e d  L e s s e e  R e p r e s e n t a t i v e  f o r  p ay m en t o f  

P r o j e c t  c o s t s  n o t  th e n  d u e  a n d  p a y a b l e ,  a n y  b a la n c e  r e m a in in g  

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

P r o j e c t  c o s t s  t o  b e  u s e d  by t h e  T r u s t e e  a s  d i r e c t e d  by 

t h e  L e s s e e  i n  t h e  m an n er s p e c i f i e d  i n  c l a u s e s  ( i )  a n d  

( i i )  o f  t h i s  s u b s e c t i o n .

PROVIDED THAT:

i r(1 ) E a c h  o f  t h e  p a y m e n ts  m ade p u r s u a n t  t o  th e  p r e c e d  

s u b s e c t i o n s  ( a ) ,  ( b ) , ( c ) , ( d ) , ( e ) , ( g ) ,  ( i )  an d  ( j )

o f  t h i s  S e c t i o n  s h a l l  b e  m ade o n ly  u p o n  r e c e i p t  by t h e  

T r u s t e e  o f  a w r i t t e n  o r d e r  b y  t h e  A u t h o r i z e d  L e s s e e

•9



R e p r e s e n t a t i v e  an d  by t h e  A u th o r i z e d  C o u n ty  R e p r e s e n t a t i v e  

w h ic h  s h a l l  c e r t i f y  w i t h  r e s p e c t  t o  e a c h  s u c h  p a y m e n t:

( i )  t h a t  n o n e  o f  t h e  i t e m s  f o r  w h ic h  t h e  p a y m e n t i s  p r o p o s e d  

t o  be m ade h a s  fo rm ed  t h e  b a s i s  f o r  a n y  p a y m en t t h e r e t o f o r e  

m ade fro m  t h e  C o n s t r u c t i o n  Fund a n d  ( i i )  t h a t  e a c h  i te m  

f o r  w h ic h  t h e  p a y m e n t i s  p r o p o s e d  t o  b e  made i s  o r  was 

n e c e s s a r y  i n  c o n n e c t i o n  w i t h  t h e  P r o j e c t .

(2) I n  t h e  c a s e  o f  a n y  c o n t r a c t  p r o v i d i n g  f o r  r e t e n t i o n  

b y  t h e  L e s s e e  o f  a  p o r t i o n  o f  t h e  c o n t r a c t  p r i c e ,  t h e r e  

s h a l l  be p a i d  fro m  th e  C o n s t r u c t i o n  F u n d  o n ly  t h e  n e t  

am o u n t r e m a in in g  a f t e r  d e d u c t i o n  o f  a n y  s u c h  p o r t i o n ,  

u n t i l  s u c h  r e t a i n a g e  b e co m e s  d u e  i n  a c c o r d a n c e  w i t h  t h e

te r m s  o f  s u c h  c o n t r a c t .

SECTION 4 . 4 . T r u s t e e  May R e ly  on O r d e r s  and  C e r t i f i ­

c a t i o n s  . I n  m a k in g  an y  s u c h  p a y m e n t fro m  t h e  C o n s t r u c t i o n  

F u n d , t h e  T r u s t e e  may r e l y  on  a n y  s u c h  o r d e r s  an d  c e r t i f i c a t i o n s  

d e l i v e r e d  t o  i t  p u r s u a n t  t o  S e c t i o n  4 . 3 ,  a n d  th e  T r u s t e e  

s h a l l  b e  r e l i e v e d  o f  a l l  l i a b i l i t y  w i th  r e s p e c t  t o  m a k in g  s u c h  

p a y m e n ts  i n  a c c o r d a n c e  w i t h  s u c h  o r d e r s  an d  c e r t i f i c a t i o n s .

SECTION 4 , 5 . E s t a b l i s h m e n t  o f  C o m p le t io n  D a t e . T he 

C o m p le t io n  D a te  s h a l l  b e  e v id e n c e d  t o  t h e  T r u s t e e  by  a c e r t i ­

f i c a t e  s ig n e d  by  t h e  A u th o r iz e d  L e s s e e  R e p r e s e n t a t i v e  s t a t i n g  

t h a t ,  e x c e p t  f o r  a m o u n ts  r e t a i n e d  by t h e  T r u s t e e  f o r  P r o j e c t  

c o s t s  n o t  t h e n  d u e  an d  p a y a b le  a s  p r o v id e d  i n  S e c t i o n  4 .3  (k) ,

( i )  c o n s t r u c t i o n  o f  t h e  B u i ld in g  h a s  b e e n  c o m p le te d  in  a c c o r d a n c e  

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

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

and  ( i i )  a l l  o t h e r  f a c i l i t i e s  n e c e s s a r y  in  c o n n e c t i o n  w i th  

t h e  P r o j e c t  h a v e  b e e n  c o n s t r u c t e d ,  a c q u i r e d  a n d  i n s t a l l e d  in  

a c c o r d a n c e  w i th  t h e  s p e c i f i c a t i o n s  t h e r e f o r  an d  a l l  c o s t s  and
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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  t h e r e w i t h  h a v e  b e e n  p a i d ,  t h e  

L e a s e d  E q u ip m e n t h a s  b e e n  i n s t a l l e d  t o  h i s  s a t i s f a c t i o n ,  t h e  

L e a s e d  E q u ip m e n t s o  i n s t a l l e d  i s  s u i t a b l e  an d  s u f f i c i e n t  f o r  

t h e  e f f i c i e n t  o p e r a t i o n  o f  t h e  P r o j e c t  f o r  t h e  p u r p o s e s  s p e c i f i e d  

i n  S e c t i o n  4 . 1 ( a )  h e r e o f  an d  a l l  c o s t s  an d  e x p e n s e s  i n c u r r e d  

in  t h e  a c q u i s i t i o n  an d  i n s t a l l a t i o n  o f  t h e  L e a s e d  E q u ip m e n t 

h a v e  b e e n  p a i d .  N o t w i t h s t a n d i n g  t h e  f o r e g o i n g ,  s u c h  c e r t i f i c a t e  

s h a l l  s t a t e  t h a t  i t  i s  g iv e n  w i t h o u t  p r e j u d i c e  t o  a n y  r i g h t s  

a g a i n s t  t h i r d  p a r t i e s  w h ic h  e x i s t  a t  t h e  d a t e  o f  s u c h  c e r t i f i c a t e  

o r  w h ic h  may s u b s e q u e n t l y  com e i n t o  b e i n g .  I t  s h a l l  b e  t h e  

d u ty  o f  t h e  L e s s e e  t o  c a u s e  t h e  c e r t i f i c a t e  c o n te m p la t e d  b y  

t h i s  S e c t i o n  4 .5  t o  b e  f u r n i s h e d  a s  so o n  a s  t h e  P r o j e c t  s h a l l  

h a v e  b e e n  c o m p le te d .

SECTION 4 . 6 .  L e s s e e  R e q u i r e d  t o  P av  C o n s t r u c t i o n

C o s t s  i n  E v e n t  C o n s t r u c t i o n  Fund I n s u f f i c i e n t . I n  t h e  e v e n t  

th e  m oneys i n  t h e  C o n s t r u c t i o n  Fund a v a i l a b l e  f o r  p a y m e n t o f  

t h e  c o s t s  o f  t h e  P r o j e c t  s h a l l  n o t  b e  s u f f i c i e n t  t o  p a y  t h e  

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

to  b e  c o m p le te d ,  t h e  P r o j e c t  an d  t o  p a y  a l l  t h a t  p o r t i o n  o f  

t h e  c o s t s  o f  t h e  P r o j e c t  a s  may b e  i n  e x c e s s  o f  t h e  m o neys 

a v a i l a b l e  t h e r e f o r  i n  t h e  C o n s t r u c t i o n  F u n d . The C o u n ty  d o e s  

n o t  m ake a n y  w a r r a n t y ,  e i t h e r  e x p r e s s  o r  i m p l i e d ,  t h a t  t h e  

m oneys w h ic h  w i l l  b e  p a i d  i n t o  t h e  C o n s t r u c t i o n  Fund  an d  w h ic h ,  

u n d e r  t h e  p r o v i s i o n s  o f  t h i s  A g re e m e n t ,  w i l l  be  a v a i l a b l e  f o r  

p a y m en t o f  t h e  c o s t s  o f  t h e  P r o j e c t ,  w i l l  be  s u f f i c i e n t  t o  

p ay  a l l  t h e  c o s t s  w h ic h  w i l l  b e  i n c u r r e d  i n  t h a t  c o n n e c t i o n .

The L e s s e e  a g r e e s  t h a t  i f  a f t e r  e x h a u s t i o n  o f  t h e  m oneys in  

t h e  C o n s t r u c t i o n  Fund t h e  L e s s e e  s h a l l  p a y  a n y  p o r t i o n  o f  t h e  

s a i d  c o s t s  o f  t h e  P r o j e c t  p u r s u a n t  t o  t h e  p r o v i s i o n s  o f  t h i s
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S e c t i o n ,  i t  s h a l l  n o t  b e  e n t i t l e d  t o  a n y  r e im b u r s e m e n t  t h e r e f o r  

from  t h e  C o u n ty  o r  f ro m  t h e  T r u s t e e  o r  f ro m  t h e  h o l d e r s  o f  

any  o f  t h e  S e r i e s  1973 B o n d s , n o r  s h a l l  i t  be e n t i t l e d  t o  a n y  

d im in u t i o n  o f  t h e  r e n t s  p a y a b l e  u n d e r  S e c t i o n  5 .3  h e r e o f .

The o b l i g a t i o n  o f  t h e  L e s s e e  t o  c o m p le te  t h e  P r o j e c t  s h a l l  

s u r v i v e  an y  t e r m i n a t i o n  o f  t h i s  A g re e m e n t.

SECTION 4 . 7 . A u th o r i z e d  L e s s e e  an d  C o u n ty  R e p r e s e n t a t i v e s  

and  S u c c e s s o r s . T h e  L e s s e e  a n d  t h e  C o u n ty  B o a r d ,  r e s p e c t i v e l y ,  

s h a l l  d e s i g n a t e ,  i n  t h e  m a n n e r  p r e s c r i b e d  in  S e c t i o n  1 . 2 ,  t h e  

A u th o r iz e d  L e s s e e  R e p r e s e n t a t i v e  a n d  t h e  A u th o r i z e d  C o u n ty  

R e p r e s e n t a t i v e .  I n  t h e  e v e n t  t h a t  an y  p e r s o n  s o  d e s i g n a t e d  

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

o r  u n a b le  t o  t a k e  a n y  a c t i o n  o r  m ake a n y  c e r t i f i c a t e  p r o v id e d  

f o r  o r  r e q u i r e d  i n  t h i s  A g re e m e n t ,  a s u c c e s s o r  s h a l l  be  a p p o i n t e d

in  th e  sam e m a n n e r .

SECTION 4 . 8 . E n f o r c e m e n t  o f  R em ed ie s  A g a i n s t  C o n t r a c t o r s

and S u b c o n t r a c t o r s  an d  T h e i r  S u r e t i e s . T h e  L e s s e e  c o v e n a n t s

t h a t  i t  w i l l  t a k e  s u c h  a c t i o n  and  i n s t i t u t e  s u c h  p r o c e e d i n g s

a s  s h a l l  be n e c e s s a r y  t o  c a u s e  and  r e q u i r e  a l l  c o n t r a c t o r s

and m a t e r i a l  s u p p l i e r s  to  c o m p le te  t h e i r  c o n t r a c t s  d i l i g e n t l y

in  a c c o r d a n c e  w i t h  t h e  te rm s  o f  s a i d  c o n t r a c t s ,  i n c l u d i n g ,

w i th o u t  l i m i t a t i o n ,  t h e  c o r r e c t i n g  o f  an y  d e f e c t i v e  w o rk , w i th

a l l  e x p e n s e s  i n c u r r e d  by L e s s e e  i n  c o n n e c t i o n  w i th  t h e  p e r f o r m a n c e

o f  i t s  o b l i g a t i o n s  u n d e r  t h i s  S e c t i o n  4 .8  t o  be  c o n s i d e r e d

p a r t  o f  t h e  P r o j e c t  c o s t s  r e f e r r e d  to  i n  S e c t i o n  4 .3  ( j ) ,  and

th e  C o u n ty  a g r e e s  t h a t  t h e  L e s s e e  m ay , f ro m  t im e  t o  t i m e ,  i n

i t s  own nam e, o r  i n  t h e  name o f  t h e  C o u n ty ,  t a k e  s u c h  a c t i o n

as  may be  n e c e s s a r y  o r  a d v i s a b l e ,  a s  d e t e r m in e d  by L e s s e e ,

to  i n s u r e  t h e  c o n s t r u c t i o n  o f  th e  P r o j e c t  i n  a c c o r d a n c e  w i th

th e  te rm s  o f  s u c h  c o n s t r u c t i o n  c o n t r a c t s ,  t o  i n s u r e  t h e  p e a c e a b l e
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and  q u i e t  e n jo y m e n t  o f  t h e  P r o j e c t  f o r  t h e  L e a s e  T e rm , a n d

t o  i n s u r e  t h e  p e r f o r m a n c e  by t h e  C o u n ty  o f  a l l  c o v e n a n t s  and  

o b l i g a t i o n s  o f  t h e  C o u n ty  u n d e r  t h i s  A g re e m e n t ,  w i t h  a l l  c o s t s  

an d  e x p e n s e s  i n c u r r e d  by t h e  L e s s e e  in  c o n n e c t i o n  t h e r e w i t h  

t o  b e  c o n s i d e r e d  a s  p a r t  o f  t h e  P r o j e c t  c o s t s  r e f e r r e d  t o  i n  

S e c t i o n  4 .3  ( j ) .  Any a m o u n ts  r e c o v e r e d  by  way o f  d a m a g e s , r e f u n d s ,  

a d j u s t m e n t s  o r  o t h e r w i s e  i n  c o n n e c t i o n  w i t h  t h e  f o r e g o i n g ,  

l e s s  an y  u n r e im b u r s e d  l e g a l  e x p e n s e s  i n c u r r e d  in  o r d e r  t o  c o l l e c t  

t h e  sa m e , s h a l l  b e  p a id  i n t o  t h e  C o n s t r u c t i o n  F u n d  an d  a f t e r  

t h e  C o m p le t io n  D a te  s h a l l  be  p a id  i n t o  t h e  Bond F u n d .

SECTION 4 . 9 .  I n v e s tm e n t  o f  C o n s t r u c t i o n  F u n d  M oneys
■ ■■■■■■■ I—  ——  -■ — — •—     ■ —  .. -   ------------------ ------------------ . . .  .n g  

P e r m i t t e d . Any m oneys h e ld  a s  p a r t  o f  t h e  C o n s t r u c t i o n  Fund 

s h a l l  a t  t h e  w r i t t e n  r e q u e s t  o f  t h e  A u th o r i z e d  L e s s e e  R e p r e s e n t a ­

t i v e  be i n v e s t e d  o r  r e i n v e s t e d  by t h e  T r u s t e e  i n  ( i )  o b l i g a ­

t i o n s  o f  t h e  U n i t e d  S t a t e s  and  a g e n c i e s  t h e r e o f ;  ( i i )  g e n e r a l  

o b l i g a t i o n 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  a n y  o f  i t s  p o l i t i c a l  

u n i t s ;  ( i i i )  S a v in g s  an d  Loan A s s o c i a t i o n s  t o  t h e  e x t e n t  t h a t  

t h e  sam e a r e  i n s u r e d  by th e  F e d e r a l  S a v in g s  a n d  L o an  I n s u r a n c e  

C o r p o r a t i o n ;  o r  ( iv )  c e r t i f i c a t e s  o f  d e p o s i t  w h e re  s u c h  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 r e d  by s e c u r i t i e s  o f  t h e  ty p e  

d e s c r i b e d  i n  ( i )  an d  ( i i )  a b o v e  h e ld  by a t h i r d  p a r t y  a s  e s c ro w  

a g e n t  o r  c u s t o d i a n ,  o f  a m a rk e t  v a lu e  n o t  l e s s  t h a n  t h e  am o u n t 

o f  t h 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 ,  i n c l u d i n g  i n t e r e s t .

S uch  i n v e s t m e n t s  s h a l l  b e  a s  s p e c i f i e d  by  t h e  A u t h o r i z e d  L e s s e e  

R e p r e s e n t a t i v e .

The L e s s e e  c o v e n a n t s  and  a g r e e s  t h a t  no i n v e s t m e n t  o f  

a n y  m o neys h e ld  a s  a p a r t  o f  t h e  C o n s t r u c t i o n  F u n d  s h a l l  b e  

m ade w h ic h  w o u ld  h e  c o n t r a r y  to  any  p o l i c y  o r  r u l e s  o r  r e g u l a ­

t i o n s  o f  t h e  I n t e r n a l  R evenue  S e r v i c e  w i th  r e s p e c t  t o  a r b i t r a g e  

a n d  t h e  e f f e c t  o f  w h ic h  w ou ld  b e  to  c a u s e  t h e  l o s s  o f  t h e

e x e m p t io n  o f  t h e  i n t e r e s t  on  th e  B onds fro m  F e d e r a l  In co m e  T a x e s .
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ARTICLF, V

EFFECTIVE DATE OF THE AGREEMENT; DURATION OF ORIGINAL 
TERM; RENTAL PROVISIONS; PAYMENTS IN LIEU OF TAXES 
AND UNCONDITIONAL OBLIGATIONS OF LESSEE

SECTION 5 . 1 . E f f e c t i v e  D a te  o f  t h i s  A g re e m e n t;

D u r a t io n  o f  L e a s e  T e rm . T h i s  A g re e m e n t s h a l l  becom e e f f e c t i v e

up o n  i t s  d e l i v e r y ,  a n d  t h e  l e a s e h o l d  e s t a t e  c r e a t e d  i n  t h i s

A g re e m e n t s h a l l  t h e n  b e g i n ,  a n d ,  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  A g re e m e n t ( i n c l u d i n g  p a r t i c u l a r l y  A r t i c l e s  X and  XI

a n d  S e c t i o n  1 2 . 1 ) ,  s h a l l  e x p i r e  J u l y  1 ,  1 9 9 2 .

• SECTION 5 . 2 . D e l i v e r y  and A c c e p ta n c e  o f  P o s s e s s i o n .

T he C o u n ty  a g r e e s  t o  d e l i v e r  t o  t h e  L e s s e e  s o l e  a n d  e x c l u s i v e  

p o s s e s s i o n  o f  t h e  L e a s e d  L an d  u p o n  t h e  e x e c u t i o n  an d  d e l i v e r y  

o f  t h i s  A g re e m e n t a n d  L e s s e e  t h e r e u p o n  an d  t h e r e a f t e r  s h a l l  

h a v e  s o l e  an d  e x c l u s i v e  p o s s e s s i o n  o f  t h e  P r o j e c t  d u r in g  t h e  

L e a s e  Term  ( s u b j e c t  t o  t h e  r i g h t  o f  t h e  C o u n ty  a n d  T r u s t e e  

t o  e n t e r  t h e r e o n  f o r  i n s p e c t i o n  p u r p o s e s  an d  t o  t h e  o t h e r  p r o v i s i g n s  

o f  S e c t i o n  8 .2  h e r e o f ) .

SECTION 5 . 3 . R e n t s  a n d  O th e r  A m ounts P a y a b l e . A t l e a s t  

s e v e n  d a y s  b e f o r e  J a n u a r y  1 , 1 9 7 4 , an d  a t  l e a s t  s e v e n  d a y s  

b e f o r e  e a c h  J u l y  1 a n d  J a n u a r y  1 t h e r e a f t e r  u n t i l  t h e  p r i n c i p a l  

o f ,  p re m iu m , i f  a n y ,  an d  i n t e r e s t  on t h e  S e r i e s  1973 Bonds 

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

s h a l l  h a v e  b e e n  m ade in  a c c o r d a n c e  w i t h  t h e  I n d e n t u r e ,  th e  

L e s s e e  s h a l l  p a y  t o  t h e  T r u s t e e  a s  r e n t  f o r  t h e  P r o j e c t  ( i )  

i f  s u c h  d a t e  i s  J u l y  1 , a  sum e q u a l  t o  t h e  a m o u n t p a y a b le  on  

s u c h  d a t e  a s  p r i n c i p a l  a n d  i n t e r e s t  u p o n  t h e  S e r i e s  1973 B onds 

an d  ( i i )  i f  s u c h  d a t e  i s  J a n u a r y  1 ,  a sum e q u a l  t o  t h e  am o u n t 

p a y a b le  on  s u c h  d a t e  a s  i n t e r e s t  u p o n  th e  S e r i e s  1973 B o n d s , 

a s  p r o v id e d  i n  t h e  I n d e n t u r e .
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I n  t h e  e v e n t  a d d i t i o n a l  B onds s h a l l  be i s s u e d  p u r s u a n t  

t o  S e c t i o n  213 o f  t h e  I n d e n t u r e ,  t h e r e a f t e r  a t  l e a s t  s e v e n  

d a y s  b e f o r e  a n y  d a t e  on  w h ic h  t h e  p r i n c i p a l  o r  i n t e r e s t  o n  

a n y  s u c h  B onds s h a l l  be  d u e ,  u n t i l  t h e  p r i n c i p a l  o f ,  p re m iu m , 

i f  a n y ,  an d  i n t e r e s t  on  a l l  s u c h  B onds s h a l l  h a v e  b e e n  f u l l y  

p a id  o r  p r o v i s i o n  f o r  t h e  p a y m e n t t h e r e o f  s h a l l  h a v e  b e e n  m ade 

i n  a c c o r d a n c e  w i th  t h e  I n d e n t u r e ,  t h e  L e s s e e  s h a l l  p a y  t o  t h e  

T r u s t e e  a sum e q u a l  t o  t h e  a m o u n t p a y a b le  on s u c h  d a t e  a s  p r i n ­

c i p a l  ( w h e th e r  a t  m a t u r i t y  o r  by  s u c h  s i n k i n g  fu n d  r e d e m p t io n  

a s  may be  p r o v id e d  i n  t h e  I n d e n t u r e )  a n d / o r  i n t e r e s t  u p o n  s u c h  

B o n d s , a s  p r o v id e d  i n  t h e  I n d e n t u r e .

I n  a n y  e v e n t  e a c h  r e n t a l  p a y m e n t u n d e r  t h i s  S e c t i o n  s h a l l  

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

a n d  p r i n c i p a l  (w h e th e r  a t  m a t u r i t y  o r  by r e d e m p t io n  o r  a c c e l e r a ­

t i o n  a s  p r o v id e d  i n  t h e  I n d e n t u r e )  an d  p re m iu m , i f  a n y ,  p a y a b le  

on  th e  n e x t  s u c c e e d in g  i n t e r e s t  p a y m e n t d a t e ,  an d  i f  on  a n y  

i n t e r e s t  p a y m e n t d a t e  t h e  b a l a n c e  i n  t h e  Bond Fund i s  i n s u f f i c i e n t  

t o  m ake t h e  r e q u i r e d  p a y m e n ts  o f  p r i n c i p a l  (w h e th e r  a t  m a t u r i t y  

o r  by r e d e m p t io n  o r  a c c e l e r a t i o n  a s  p r o v id e d  i n  t h e  I n d e n t u r e )  

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

s h a l l  f o r t h w i t h  p a y  a n y  s u c h  d e f i c i e n c y ;  p r o v id e d  t h a t  a n y  

a m o u n t a t  a n y  t im e  h e l d  b y  t h e  T r u s t e e  in  t h e  Bond Fund s h a l l  

b e  c r e d i t e d  a g a i n s t  t h e  n e x t  r e n t a l  p a y m en t t o  t h e  e x t e n t  s u c h  

am o u n t i s  i n  e x c e s s  o f  t h e  a m o u n t r e q u i r e d  f o r  p a y m e n t o f  B onds 

t h e r e t o f o r e  m a tu re d  o r  c a l l e d  f o r  r e d e m p t io n  a n d  p a s t  d u e  i n t e r e s t  

i n  a l l  c a s e s  w h e re  s u c h  B onds o r  c o u p o n s  h a v e  n o t  b e e n  p r e s e n t e d  

f o r  p a y m e n t;  an d  p r o v i d e d  f u r t h e r ,  t h a t  i f  t h e  am o u n t h e ld  

by  t h e  T r u s t e e  i n  t h e  Bond Fund s h o u ld  be s u f f i c i e n t  t o  p a y  

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

i n t e r e s t  on  t h e  B onds t h e n  r e m a in in g  u n p a id ,  t h e  L e s s e e  s h a l l
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n o t  b e  o b l i g a t e d  t o  m ake a n y  f u r t h e r  r e n t a l  p a y m e n ts  u n d e r  

t h e  f o r e g o i n g  p r o v i s i o n s  o f  t h i s  S e c t i o n .

The L e s s e e  a g r e e s  t o  p a y  t o  t h e  T r u s t e e  u n t i l  t h e  p r i n c i p a l  

o f ,  p re m iu m , i f  a n y ,  an d  i n t e r e s t  on  t h e  B onds s h a l l  h a v e  b e e n  

f u l l y  p a id  ( i )  a n  a m o u n t e q u a l  t o  t h e  a n n u a l  f e e  o f  t h e  T r u s t e e  

f o r  t h e  o r d i n a r y  s e r v i c e s  o f  t h e  T r u s t e e ,  a s  T r u s t e e ,  r e n d e r e d  

an d  i t s  o r d i n a r y  e x p e n s e s ,  a s  T r u s t e e ,  i n c u r r e d  u n d e r  t h e  I n d e n t u r e ,  

a s  a n d  w hen t h e  sam e b eco m es d u e ,  ( i i )  r e a s o n a b l e  f e e s  an d  

c h a r g e s  o f  t h e  T r u s t e e  a s  Bond R e g i s t r a r  a n d  p a y in g  a g e n t ,  

an d  a n y  o t h e r  p a y in g  a g e n t s  o n  t h e  B o n d s , f o r  a c t i n g  a s  p a y in g  

a g e n t s  a s  p r o v id e d  i n  t h e  I n d e n t u r e ,  a s  an d  w hen t h e  sam e becom e 

d u e ,  a n d  ( i i i )  t h e  r e a s o n a b l e  f e e s  an d  c h a r g e s  o f  t h e  T r u s t e e  

f o r  t h e  n e c e s s a r y  e x t r a o r d i n a r y  s e r v i c e s  r e n d e r e d  b y  i t  and  

e x t r a o r d i n a r y  e x p e n s e s  i n c u r r e d  by i t  u n d e r  t h e  I n d e n t u r e ,  

a s  an d  w hen t h e  sam e b ecom e d u e ;  p r o v i d e d ,  t h a t  t h e  L e s s e e  

m ay , w i t h o u t  c r e a t i n g  a d e f a u l t  h e r e u n d e r ,  c o n t e s t  i n  g o o d  

f a i t h  t h e  n e c e s s i t y  f o r  a n y  s u c h  e x t r a o r d i n a r y  s e r v i c e s  and  

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

c h a r g e s  o r  e x p e n s e s .

I n  t h e  e v e n t  t h e  L e s s e e  s h a l l  f a i l  t o  m ake an y  o f  t h e  

p a y m e n ts  r e q u i r e d  i n  t h i s  S e c t i o n ,  t h e  i t e m  o r  i n s t a l l m e n t  

s o  i n  d e f a u l t  s h a l l  c o n t i n u e  a s  an  o b l i g a t i o n  o f  t h e  L e s s e e  

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

t h e  L e s s e e  a g r e e s  t o  p a y  t h e  sam e w i t h  i n t e r e s t  t h e r e o n  a t

t h e  r a t e  o f  _______ p e r  annum  u n t i l  p a i d .  T he 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  b e  s u b j e c t  t o  t h e  p r o v i s i o n s  o f  S e c t i o n

9 .6  h e r e o f .

SECTION 5 . 4 . P l a c e  o f  R e n t a l  P a y m e n ts . T he r e n t  p r o v id e d  

f o r  i n  S e c t i o n  5 .3  h e r e o f  s h a l l  b e  p a id  d i r e c t l y  t o  t h e  T r u s t e e
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f o r  t h e  a c c o u n t  o f  t h e  C o u n ty  a n d  s h a l l  b e  d e p o s i t e d  i n  t h e  

Bond F u n d . The a d d i t i o n a l  p a y m e n ts  t o  be  m ade t o  t h e  T r u s t e e  

u n d e r  S e c t i o n  5 .3  h e r e o f  s h a l l  b e  p a id  d i r e c t l y  t o  t h e  T r u s t e e  

f o r  i t s  own u s e  o r  f o r  d i s b u r s e m e n t  t o  t h e  p a y in g  a g e n t s ,  a s  

t h e  c a s e  may b e .

SECTION 5 . 5 . P a y m e n ts  i n  L ie u  o f  T a x e s . I t  i s  r e c o g n i z e d  

t h a t  u n d e r  t h e  p r o v i s i o n s  o f  t h e  A c t when an y  p r o j e c t  i s  l e a s e d  

by a c o u n ty  p u r s u a n t  t o  t h e  A c t t h e  l e s s e e  t h e r e o f  s h a l l  b e  

r e q u i r e d  t o  make p a y m e n ts  t o  t h e  c o u n t y ,  t h 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  o t h e r  p o l i t i c a l  u n i t s  w h e r e in  t h e  

p r o j e c t  s h a l l  be  l o c a t e d  i n  l i e u  o f  t a x e s ,  i n  s u c h  a m o u n ts  

a s  w o u ld  r e s u l t  f ro m  t a x e s  l e v i e d  on t h e  p r o j e c t  b y  s u c h  c o u n t y ,  

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 ,  an d  o t h e r  p o l i t i c a l  u n i t  

o r  u n i t s ,  i f  t h e  p r o j e c t  w e re  ow ned by t h e  l e s s e e ,  b u t  w i t h  

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

w h ic h  w o u ld  be a f f o r d e d  t o  t h e  l e s s e e  i f  i t  w e re  t h e  o w n e r

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

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

t h e  C o u n ty  i n  c o o p e r a t i o n  w i t h  t h e  L e s s e e  ( i )  s h a l l  c a u s e  t h e  

P r o j e c t  t o  be  v a lu e d  a s  i f  p r i v a t e l y  ow ned a s  a f o r e s a i d  f o r  

p u r p o s e s  o f  t h e  s a i d  t a x e s  by t h e  S t a t e  T ax  C o m m iss io n  o f  S o u th  

C a r o l i n a  o r  s u c h  o t h e r  a p p r o p r i a t e  o f f i c e r  o r  o f f i c e r s  a s  may 

fro m  t im e  t o  t im e  b e  c h a r g e d  w i t h  r e s p o n s i b i l i t y  f o r  m a k in g  

s u c h  v a l u a t i o n s ;  ( i i )  s h a l l  c a u s e  t o  be  a p p r o p r i a t e l y  a p p l i e d  

to  t h e  v a l u a t i o n  o r  v a l u a t i o n s  s o  d e te r m in e d  t h e  r e s p e c t i v e  

r a t e  o r  r a t e s  o f  s u c h  t a x e s ,  t h a t  w o u ld  b e  a p p l i c a b l e  t o  t h e  

P r o j e c t  i f  so  p r i v a t e l y  o w n e d ; ( i i i )  s h a l l  c a u s e  t h e  r e s p e c t i v e  

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

an d  c o l l e c t i n g  t a x e s  t o  s u b m i t  t o  t h e  L e s s e e ,  w hen t h e  r e s p e c t i v e  

l e v i e s  a r e  made u p o n  p r o p e r t y  p r i v a t e l y  ovcned a s  a f o r e s a i d ,
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a s t a t e m e n t  s p e c i f y i n g  t h e  am o u n t a n d  d u e  d a t e  o f  s u c h  t a x e s  

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

h a v in g  t a x i n g  p o w e rs  w o u ld  r e c e i v e  i f  t h e  P r o j e c t  w e re  so  p r i v a t e l v  

ow ned ; an d  L e s s e e  s h a l l  f i l e  a n y  a c c o u n t s  o r  t a x  r e t u r n s  r e q u i r e d  

w i th  t h e  a p p r o p r i a t e  o f f i c e r  o r  o f f i c e r s .  The L e s s e e  s h a l l  

p ay  t o  t h e  a f o r e s a i d  t a x i n g  a u t h o r i t i e s  w hen d u e  a l l  s u c h  p a y m e n ts  

i n  l i e u  o f  t a x e s  w i t h  r e s p e c t  t o  t h e  P r o j e c t  r e q u i r e d  b y  t h e  

A c t t o  be p a i d  to  t h e  a f o r e s a i d  t a x i n g  a u t h o r i t i e s ,  s u b j e c t  

i n  e a c h  c a s e  t o  t h e  L e s s e e ' s  r i g h t  t o  o b t a i n  e x e m p t io n s  (a n d  

d i s c o u n t s ) , i f  a n y ,  t h e r e f r o m  w h ic h  w o u ld  be  a f f o r d e d  t o  a 

p r i v a t e  o w n er o f  t h e  P r o j e c t  a n d  t o  s e e k  t o  o b t a i n  a r e f u n d  

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

an d  t o  t h e  e x t e n t  p r o v i d e d  i n  S e c t i o n  6 .3  i n  t h e  c a s e  o f  t a x e s  

an d  o t h e r  g o v e r n m e n ta l  c h a r g e s .  T he L e s s e e 's  o b l i g a t i o n  t o  

make s u c h  a d d i t i o n a l  p a y m e n ts  s h a l l  c o n t i n u e  o n l y  s o  lo n g  a s  

and  t o  t h e  e x t e n t  t h e  L e s s e e  i s  r e q u i r e d  by  la w  t o  p ay  t h e  

a f o r e s a i d  a m o u n ts  i n  l i e u  o f  t a x e s .  O nce h a v in g  p a i d  t h e  a m o u n ts  

r e q u i r e d  b y  t h i s  S e c t i o n  5 .5  t o  be p a id  by  i t  i n  l i e u  o f  t a x e s ,  

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

w h ic h  a p a y m e n t in  l i e u  t h e r e o f  h a s  b e e n  made t o  t h e  S t a t e  

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

u n i t ,  a n y  o t h e r  s t a t u t e  t o  t h e  c o n t r a r y  n o t w i t h s t a n d i n g .  I n  

t h e  e v e n t  t h e  L e s s e e  s h a l l  f a i l  to  m ake a n y  o f  t h e  p a y m e n ts  

r e q u i r e d  b y  t h i s  S e c t i o n  5 . 5 ,  t h e  a m o u n t o r  a m o u n ts  so  i n  d e f a u l t  

s h a l l  c o n t i n u e  a s  a n  o b l i g a t i o n  o f  t h e  L e s s e e  u n t i l  f u l l y  p a id  

an d  t h e  L e s s e e  a g r e e s  t o  p a y  t h e  sam e w i th  i n t e r e s t  t h e r e o n  

a t  _______________ p e r  annum  u n t i l  p a i d .
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SECTION 5 . 6 . O b l i g a t i o n s  o f  L e s s e e  H e re u n d e r  U n c o n d i-  

t i o n a l .  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  a n d  S e c t i o n  

9 .6  h e r e o f ,  t h e  o b l i g a t i o n s  o f  t h e  L e s s e e  t o  make t h e  p a y m e n ts  

r e q u i r e d  in  S e c t i o n s  5 .3  an d  5 .5  h e r e o f  an d  to  p e r f o r m  and  

o b s e r v e  t h e  o t h e r  a g r e e m e n ts  o n  i t s  p a r t  c o n t a i n e d  h e r e i n  s h a l l  

be  a b s o l u t e  an d  u n c o n d i t i o n a l  and  u n t i l  s u c h  t im e  a s  t h e  p r i n c i ­

p a l  o f ,  an d  i n t e r e s t  an d  p re m iu m , i f  a n y ,  on  th e  B o n d s  s h a l l  

h a v e  b e e n  f u l l y  p a id  o r  p r o v i s i o n  f o r  t h e  p ay m en t t h e r e o f  s h a l l  

h a v e  b e e n  m ade in  a c c o r d a n c e  w i th  th e  I n d e n t u r e ,  t h e  L e s s e e  

( i )  w i l l  n o t  s u s p e n d  o r  d i s c o n t i n u e  an y  p a y m e n ts  p r o v i d e d  f o r  

i n  S e c t i o n  5 .3  h e r e o f ,  ( i i )  w i l l  p e r f o r m  an d  o b s e r v e  a l l  o f  

i t s  o t h e r  a g r e e m e n ts  c o n t a i n e d  in  t h i s  A g re e m e n t, a n d  ( i i i )  

e x c e p t  a s  p r o v id e d  i n  S e c t i o n  1 1 .1  h e r e o f  w i l l  n o t  t e r m i n a t e  

th e  L e a s e  Term  f o r  an y  c a u s e  i n c l u d i n g ,  w i th 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  t h e  f o r e g o i n g ,  f a i l u r e  o f  t h e  L e s s e e  t o  c o m p le te  

t h e  P r o j e c t ,  t h e  t a k i n g  by e m in e n t  d o m ain  o f  t i t l e  t o  o r  t h e  

r i g h t  o f  t e m p o r a r y  u s e  o f  a l l  o r  an y  p a r t  o f  t h e  P r o j e c t ,  an y  

a c t s  o r  c i r c u m s t a 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 ,  

e v i c t i o n  o r  c o n s t r u c t i v e  e v i c t i o n ,  d e s t r u c t i o n  o f  o r  d am age  

t o  t h e  P r o j e c t ,  c o m m e rc ia l  f r u s t r a t i o n  o f  p u r p o s e ,  a n y  c h a n g e

i n  t h e  t a x  o r  o t h e r  la w s  o f  t h e  U n ite d  S t a t e s  o f  A m e r ic a  o r  

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

o r  a n y  f a i l u r e  o f  t h e  C o u n ty  t o  p e r f o r m  an d  o b s e r v e  a n y  a g r e e m e n t ,  

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

a r i s i n g  o u t  o f  o r  c o n n e c te d  w i t h  t h i s  A g re e m e n t. N o th in g  c o n t a i n e d  

i n  t h i s  S e c t i o n  s h a l l  b e  c o n s t r u e d  to  r e l e a s e  th e  C o u n ty  fro m  

th e  p e r f o r m a n c e  o f  a n y  o f  t h e  a g r e e m e n ts  on  i t s  p a r t  h e r e i n  

c o n t a i n e d ;  a n d  in  t h e  e v e n t  t h e  C o u n ty  s h o u ld  f a i l  t o  p e r f o r m  

an y  s u c h  a g re e m e n t  on  i t s  p a r t ,  t h e  L e s s e e  may i n s t i t u t e  s u c h  

a c t i o n  a g a i n s t  th e  C o u n ty  a s  t h e  L e s s e e  may deem n e c e s s a r y
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t o  co m p e l p e r f o r m a n c e  s o  lo n g  a s  s u c h  a c t i o n  d o e s  n o t  a b r o g a t e  

t h e  L e s s e e 's  o b l i g a t i o n s  c o n t a i n e d  in  t h e  f i r s t  s e n t e n c e  o f  

t h i s  S e c t i o n  5 . 6 .  T he L e s s e e  m ay , h o w e v e r , a t  i t s  own c o s t  

a n d  e x p e n s e  a n d  i n  i t s  own nam e o r  i n  t h e  nam e o f  t h e  C o u n ty ,  

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

a c t i o n  i n v o l v i n g  t h i r d  p e r s o n s  w h ic h  t h e  L e s s e e  deem s r e a s o n a b l y  

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

o c c u p a n c y  and  u s e  h e r e u n d e r ,  an d  i n  s u c h  e v e n t  t h e  C o u n ty  h e r e b y  

a g r e e s  t o  c o o p e r a t e  f u l l y  w i th  t h e  L e s s e e  a n d  t o  t a k e  a l l  a c t i o n  

n e c e s s a r y  t o  e f f e c t  t h e  s u b s t i t u t i o n  o f  t h e  L e s s e e  f o r  t h e  

C o u n ty  i n  any  s u c h  a c t i o n  o r  p r o c e e d in g  i f  t h e  L e s s e e  s h a l l  

s o  r e q u e s t .
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ARTICLE VI

MAINTENANCE, TAXES AND I NSURANCE 

SECTION 6 . 1 . M a in te n a n c e  a n d  M o d i f i c a t i o n s  o f  P r o j e c t  

by L e s s e e . The L e s s e e  a g r e e s  t h a t  d u r i n g  th e  L e a se  Term  i t  

w i l l  a t  i t s  own e x p e n s e  ( i )  k e e p  t h e  P r o j e c t  in  a s  r e a s o n a b l y  

s a f e  c o n d i t i o n  a s  i t s  o p e r a t i o n s  s h a l l  p e r m i t  and ( i i )  k e e p  

th e  B u i ld in g  an d  L e a s e d  E q u ip m e n t a n d  a l l  o t h e r  im p ro v e m e n ts  

fo rm in g  a p a r t  o f  t h e  P r o j e c t  i n  g o o d  r e p a i r  and  i n  good  o p e r a t i n g  

c o n d i t i o n ,  m a k in g  f ro m  t im e  t o  t i m e ,  s u b j e c t  t o  t h e  p r o v i s i o n s  

o f  S e c t i o n  6 . 2 ,  a l l  n e c e s s a r y  r e p a i r s  t h e r e t o  and r e n e w a l s  

an d  r e p l a c e m e n t s  t h e r e o f .  S u b j e c t  t o  t h e  p r o v i s i o n s  o f  S e c t i o n  

8 . 9 ,  t h e  L e s s e e  m ay , a l s o  a t  i t s  own e x p e n s e ,  make f ro m  t im e  

to  t im e  any  A d d i t i o n s  o r  A l t e r a t i o n s  t o  t h e  P r o j e c t  i t  may 

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

a f f e c t  t h e  o p e r a t i o n s  b e in g  c o n d u c te d  in  and  upon  t h e  P r o j e c t  

( o r ,  i f  no o p e r a t i o n s  a r e  b e in g  c o n d u c t e d ,  t h e  o p e r a t i o n s  f o r  

w h ic h  t h e  P r o j e c t  w as d e s i g n e d  o r  l a s t  m o d i f i e d ) . S u b j e c t  

t o  t h e  p r o v i s i o n s  o f  S e c t i o n  9 .7  h e r e o f ,  s u c h  A d d i t i o n s  a n d  

A l t e r a t i o n s  s o  m ade b y  t h e  L e s s e e  s h a l l  b e  on th e  L e a s e d  L an d  

an d  becom e a  p a r t  o f  t h e  P r o j e c t .  T h e  L e s s e e  s h a l l  n o t  p e r m i t  

a n y  m e c h a n i c s ’ o r  o t h e r  l i e n s  t o  b e  e s t a b l i s h e d  o r  r e m a in  a g a i n s t  

t h e  P r o j e c t  f o r  l a b o r  o r  m a t e r i a l s  f u r n i s h e d  i n  c o n n e c t i o n  

w i th  an y  a d d i t i o n s ,  m o d i f i c a t i o n s ,  im p r o v e m e n ts ,  r e p a i r s ,  r e n e w a ls  

o r  r e p l a c e m e n t s  s o  m ade b y  i t ;  p r o v i d e d ,  t h a t  i f  t h e  L e s s e e  

s h a l l  f i r s t  n o t i f y  t h e  T r u s t e e  o f  i t s  i n t e n t i o n  so  t o  d o ,  t h e  

L e s s e e  may i n  g o o d  f a i t h  c o n t e s t  a n y  m e c h a n ic s ’ o r  o t h e r  l i e n s  

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

may p e r m i t  t h e  i t e m s  s o  c o n t e s t e d  t o  r e m a in  u n d i s c h a r g e d  a n d  

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

t h e r e f r o m  u n l e s s  t h e  T r u s t e e  s h a l l  n o t i f y  th e  L e s s e e  t h a t ,
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i n  t h e  o p i n i o n  o f  I n d e p e n d e n t  C o u n s e l ,  by  n o n -p a y m e n t  o f  a n y  

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

P r o j e c t  w i l l  be  m a t e r i a l l y  e n d a n g e r e d  o r  t h e  P r o j e c t  o r  a n y  

p a r t  t h e r e o f  w i l l  be  s u b j e c t  to  l o s s  o r  f o r f e i t u r e ,  i n  w h ic h  

e v e n t  t h e  L e s s e e  s h a l l  p r o m p t ly  p a y  a n d  c a u s e  t o  be  s a t i s f i e d  

an d  d i s c h a r g e d  a l l  s u c h  u n p a id  i t e m s .  T he C o u n ty  w i l l  c o o p e r a t e  

f u l l y  w i t h  t h e  L e s s e e  i n  an y  s u c h  c o n t e s t .

SECTION 6 . 2 . R em oval o f  L e a s e d  E q u ip m e n t . T he  C o u n ty  

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

a n y  i n a d e q u a t e ,  o b s o l e t e ,  w o rn  o u t ,  u n s u i t a b l e ,  u n d e s i r a b l e ,  

o r  u n n e c e s s a r y  L e a s e d  E q u ip m e n t .  I f  n o  e v e n t  o f  d e f a u l t  u n d e r  

t h i s  A g re e m e n t s h a l l  h a v e  h a p p e n e d  and  b e  c o n t i n u i n g , i n  an y  

i n s t a n c e  w h e re  t h e  L e s s e e  i n  i t s  d i s c r e t i o n  d e t e r m i n e s  t h a t  

a n y  i t e m s  o f  L e a s e d  E q u ip m e n t h a v e  becom e i n a d e q u a t e ,  o b s o l e t e ,  

w o rn  o u t ,  u n s u i t a b l e ,  u n d e s i r a b l e  o r  u n n e c e s s a r y ,  s u b j e c t  t o  

t h e  p r o v i s i o n s  o f  S e c t i o n  8 .9  h e r e o f  t h e  L e s s e e  may re m o v e  

s u c h  i t e m s  o f  L e a s e d  E q u ip m e n t f ro m  t h e  B u i l d i n g  and  t h e  L e a s e d  

L and a n d  (on  b e h a l f  o f  t h e  C o u n ty )  s e l l ,  t r a d e  i n ,  e x c h a n g e  

o r  o t h e r w i s e  d i s p o s e  o f  th em  (a s  a w h o le  o r  i n  p a r t )  w i t h o u t  

a n y  r e s p o n s i b i l i t y  o r  a c c o u n t a b i l i t y  t o  t h e  C o u n ty  o r  t h e  T r u s t e e  

t h e r e f o r ,  p r o v id e d  t h a t  t h e  L e s s e e  s h a l l  e i t h e r :

(a) S u b s t i t u t e  ( e i t h e r  by d i r e c t  p a y m en t o f  t h e  

c o s t  t h e r e o f  o r  by  a d v a n c in g  to  t h e  C o u n ty  t h e  f u n d s  

n e c e s s a r y  t h e r e f o r )  and  i n s t a l l  a n y w h e re  i n  t h e  B u i l d i n g  

o r  o n  t h e  L e a s e d  L and o t h e r  m a c h i n e r y ,  e q u ip m e n t  o r  r e l a t e d  

p r o p e r t y  h a v in g  e q u a l  o r  g r e a t e r  u t i l i t y  ( b u t  n o t  n e c e s s a r i l y  

h a v in g  t h e  sam e f u n c t i o n )  in  th e  o p e r a t i o n  o f  t h e  P r o j e c t  

f o r  t h e  p u r p o s e  f o r  w h ic h  i t  i s  i n t e n d e d ,  p r o v id e d  s u c h  

re m o v a l  and  s u b s t i t u t i o n  s h a l l  n o t  im p a i r  o p e r a t i n g  u n i t y ,
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a l l  o f  w h ic h  s u b s t i t u t e d  m a c h i n e r y ,  e q u ip m e n t  o r  r e l a t e d  

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

( o t h e r  t h a n  P e r m i t t e d  E n c u m b ra n c e s )  an d  s h a l l  becom e 

a p a r t  o f  t h e  L e a s e d  E q u ip m e n t;  o r

(b) N ot m ake an y  s u c h  s u b s t i t u t i o n  an d  i n s t a l l a ­

t i o n ,  p r o v id e d  ( i )  t h a t  i n  t h e  c a s e  o f  t h e  s a l e  o f  a n y  

s u c h  L e a s e d  E q u ip m e n t t o  a n y o n e  o t h e r  t h a n  i t s e l f  o r  

i n  t h e  c a s e  o f  t h e  s c r a p p i n g  t h e r e o f ,  ( i i )  t h a t  i n  t h e  

c a s e  o f  t h e  t r a d e - i n  o f  s u c h  L e a s e d  E q u ip m e n t f o r  o t h e r  

m a c h i n e r y ,  e q u ip m e n t  o r  r e l a t e d  p r o p e r t y  n o t  t o  b e  i n s t a l l e d  

i n  t h e  B u i l d i n g  o r  on  t h e  L e a s e d  L a n d , a n d  ( i i i )  t h a t  

i n  t h e  c a s e  o f  t h e  s a l e  o f  a n y  s u c h  L e a s e d  E q u ip m e n t 

t o  t h e  L e s s e e  o r  i n  t h e  c a s e  o f  an y  o t h e r  d i s p o s i t i o n  

t h e r e o f ,  t h e  L e s s e e  s h a l l  p a y  i n t o  t h e  Bond F und  an  am o u n t 

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

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

a c c o u n t i n g  p r a c t i c e .

T he  re m o v a l  f ro m  t h e  P r o j e c t  o f  a n y  p o r t i o n  o f  t h e  L e a s e d  E q u ip ­

m e n t p u r s u a n 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  s h a l l  n o t  e n t i t l e  

t h e  L e s s e e  t o  a n y  a b a te m e n t  o r  d i m i n u t i o n  o f  t h e  r e n t s  p a y a b l e

u n d e r  S e c t i o n  5 .3  h e r e o f .

The L e s s e e  s h a l l  p r o m p t ly  r e p o r t  t o  t h e  T r u s t e e  e a c h  

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

p a y  to  t h e  T r u s t e e  s u c h  a m o u n ts  a s  a r e  r e q u i r e d  by  t h e  p r o v i s i o n s  

o f  t h e  p r e c e d i n g  s u b s e c t i o n  (b) o f  t h i s  S e c t i o n  t o  b e  p a i d  i n t o  

t h e  Bond F und  p r o m p t ly  a f t e r  t h e  s a l e ,  t r a d e - i n  o r  o t h e r  d i s p o s i t i o n  

r e q u i r i n g  s u c h  p a y m e n t ;  p r o v i d e d ,  t h a t  no  s u c h  r e p o r t  an d  p a y m e n t 

n e e d  b e  m ade u n t i l  t h e  a m o u n t t o  b e  p a i d  i n t o  t h e  Bond Fund 

on  a c c o u n t  o f  a l l  s u c h  s a l e s ,  t r a d e - i n s  o r  o t h e r  d i s p o s i t i o n s
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I n o t  p r e v i o u s l y  r e p o r t e d  a g g r e g a t e s  a t  l e a s t  _________________.

T he L e s s e e  s h a l l  n o t  re m o v e , o r  p e r m i t  t h e  re m o v a l  o f , a n y  o f  

t h e  L e a s e d  E q u ip m e n t fro m  t h e  L e a s e d  L and e x c e p t  i n  a c c o r d a n c e  

w i th  th e  p r o v i s i o n  o f  t h i s  S e c t i o n .

SECTION 6 . 3 . T a x e s ,  O th e r  G o v e rn m e n ta l  C h a r g e s  an d

U t i l i t y  C h a r g e s .  The C o u n ty  a n d  t h e  L e s s e e  a c k n o w le d g e  ( i )I i. - - - r - n. -T

t h a t  p u r s u a n t  t o  S e c t i o n  13 o f  t h e  A c t ,  no p a r t  o f  t h e  P r o j e c t  

ow ned by t h e  C o u n ty  w i l l  be  s u b j e c t  to  t a x a t i o n  in  S o u th  C a r o l i n a ,  

t h a t  u n d e r  p r e s e n t  la w  t h e  in c o m e  a n d  p r o f i t s  ( i f  an y ) o f  t h e  

C o u n ty  f ro m  t h e  P r o j e c t  a r e  n o t  s u b j e c t  t o  e i t h e r  F e d e r a l  o r  

S o u th  C a r o l i n a  t a x a t i o n  a n d  t h a t  u n d e r  p r e s e n t  law  t h e r e  i s  

no  t a x  im p o se d  upon  l e a s e h o l d  e s t a t e s  i n  S o u th  C a r o l i n a ,  an d  

( i i )  t h a t  t h e s e  f a c t o r s ,  among o t h e r s ,  h a v e  in d u c e d  th e  L e s s e e  

t o  e n t e r  i n t o  t h i s  A g re e m e n t.

H o w ev e r, th e  L e s s e e  w i l l  p a y ,  a s  t h e  sam e becom e d u e ,  

a l l  t a x e s  a n d  g o v e r n m e n ta l  c h a r g e s  o f  a n y  k in d  w h a t s o e v e r  t h a t  

may a t  a n y  t im e  be  l a w f u l l y  a s s e s s e d  o r  l e v i e d  a g a i n s t  o r  w i t h  

r e s p e c t  t o  t h e  P r o j e c t  o r  an y  m a c h i n e r y ,  e q u ip m e n t  o r  o t h e r  

p r o p e r t y  i n s t a l l e d  o r  b r o u g h t  by  t h e  L e s s e e  t h e r e i n  o r  t h e r e o n  

( i n c l u d i n g ,  w i th o u t  l i m i t i n g  t h e  g e n e r a l i t y  o f  t h e  f o r e g o i n g ,  

a n y  t a x e s  l e v i e d  up o n  o r  w i th  r e s p e c t  t o  t h e  l e a s e  r e n t a l s ,  

r e v e n u e s  o r  r e c e i p t s  o f  t h e  C o u n ty  fro m  t h e  P r o j e c t  w h ic h ,  i f  

n o t  p a i d ,  w i l l  becom e a l i e n  on  t h e  P r o j e c t  p r i o r  t o  o r  on  a 

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

an d  r e c e i p t s  t h e r e f r o m  p r i o r  t o  o r  on a  p a r i t y  w i th  t h e  c h a r g e  

t h e r e o n  a n d  t h e  p le d g e  o r  a s s ig n m e n t  t h e r e o f  t o  be  c r e a t e d  an d  

made in  t h e  I n d e n t u r e ,  a n d  i n c l u d i n g  a l l  ad  v a lo r e m  t a x e s  l a w f u l l y  

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

to  t h e  L e s s e e  i n  t h e  P r o j e c t ) , a l l  u t i l i t y  and  o t h e r  c h a r g e s
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[ in c u r r e d  i n  t h e  o p e r a t i o n ,  m a in t e n a n c e ,  u s e ,  o c c u p a n c y  an d  u p k e e p  

'o f  t h e  P r o j e c t  and  a l l  a s s e s s m e n t s  an d  c h a r g e s  l a w f u l l y  m ade 

by an y  g o v e r n m e n ta l  b o d y  f o r  p u b l i c  im p ro v e m e n ts  t h a t  may be 

s e c u r e d  b y  l i e n  on  t h e  P r o j e c t ;  p r o v i d e d ,  t h a t  w i t h  r e s p e c t  

I to  s p e c i a l  a s s e s s m e n t s  o r  o t h e r  g o v e r n m e n ta l  c h a r g e s  t h a t  may 

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

[L e s s e e  s h a l l  b e  o b l i g a t e d  t o  p a y  o n ly  s u c h  i n s t a l l m e n t s  a s  a r e  

[ r e q u i r e d  t o  b e  p a i d  d u r i n g  t h e  L e a s e  T erm .

I f  t h e  L e s s e e  s h a l l  f i r s t  n o t i f y  t h e  T r u s t e e  o f  i t s  i n t e n ­

s i o n  so  t o  d o ,  t h e  L e s s e e  m ay , a t  i t s  e x p e n s e  an d  in  i t s  oven 

name an d  b e h a l f  o r  i n  t h e  nam e an d  b e h a l f  o f  t h e  C o u n ty ,  i n  

Igood f a i t h  c o n t e s t  an y  s u c h  t a x e s ,  a s s e s s m e n t s  and  o t h e r  c h a r g e s  

;a n d , i n  t h e  e v e n t  o f  a n y  s u c h  c o n t e s t ,  may p e r m i t  t h e  t a x e s ,  

^ a s s e s s m e n ts  o r  o t h e r  c h a r g e s  s o  c o n t e s t e d  t o  r e m a in  u n p a id  d u r in g  

' t h e  p e r i o d  o f  s u c h  c o n t e s t  an d  a n y  a p p e a l  t h e r e f r o m  u n l e s s  th e  

i T r u s t e e  s h a l l  n o t i f y  t h e  L e s s e e  t h a t ,  i n  t h e  o p i n i o n  o f  I n d e p e n ­

d e n t  C o u n s e l ,  by  n o n -p a y m e n t  o f  a n y  s u c h  i t e m s  t h e  l i e n  o f  th e  

j I n d e n t u r e  w i l l  be m a t e r i a l l y  e n d a n g e r e d  o r  t h e  P r o j e c t  o r  an y  

( p a r t  t h e r e o f  w i l l  b e  s u b j e c t  t o  l o s s  o r  f o r f e i t u r e ,  in  w h ic h  

I e v e n t  s u c h  t a x e s ,  a s s e s s m e n t s  o r  c h a r g e s  s h a l l  be p a id  p r o m p t ly .

The C o u n ty  w i l l  c o o p e r a t e  f u l l y  w i th  t h e  L e s s e e  i n  an y  s u c h  

c o n t e s t .  I n  t h e  e v e n t  t h a t  t h e  L e s s e e  s h a l l  f a i l  t o  p a y  an y  

o f  t h e  f o r e g o i n g  i t e m s  r e q u i r e d  by t h i s  S e c t i o n  to  be p a id  by 

th e  L e s s e e ,  t h e  C o u n ty  o r  t h e  T r u s t e e  may ( b u t  s h a l l  b e  u n d e r  

no o b l i g a t i o n  to )  p ay  t h e  sam e an d  an y  a m o u n ts  so  a d v a n c e d  t h e r e f o r  

;by  t h e  C o u n ty  o r  t h e  T r u s t e e  s h a l l  becom e a n  a d d i t i o n a l  o b l i g a t i o n  

io f  t h e  L e s s e e  t o  t h e  o n e  m a k in g  t h e  a d v a n c e m e n t ,  w h ic h  a m o u n ts ,

I t o g e t h e r  w i th  i n t e r e s t  t h e r e o n  a t  t h e  r a t e  o f  p e r  annum

from  th e  d a t e  t h e r e o f  u n t i l  p a i d ,  t h e  L e s s e e  a g r e e s  t o  p a y .

A-*-
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T he C o u n ty  a g r e e s  t h a t  a n y  i n v e s t m e n t  t a x  c r e d i t  w i th  

‘r e s p e c t  t o  t h e  P r o j e c t  s h a l l  b e  m ade a v a i l a b l e  to  t h e  L e s s e e  

■and t h e  C o u n ty  w i l l  f u l l y  c o o p e r a t e  w i th  t h e  L e s s e e  in  an y  e f f o r t  

'by  t h e  L e s s e e  t o  a v a i l  i t s e l f  o f  a n y  s u c h  i n v e s t m e n t  t a x  c r e d i t .

SECTION 6 . 4 .  I n s u r a n c e  R e q u i r e d .  (a ) L e s s e e  s h a l l ,

, a t  L e s s e e ’ s s o l e  c o s t  an d  e x p e n s e  a t  a l l  t im e s  d u r jn g  t h e  L e a s e  

‘T e rm , k e e p  o r  c a u s e  t o  b e  k e p t ,  t h e  P r o j e c t  i n s u r e d  a g a i n s t  

l o s s  o r  dam age  i n  a c c o r d a n c e  w i t h  t h e  c u s to m a r y  i n s u r a n c e  p r a c t i c e s  

o f  L e s s e e ,  b u t  i n  a l l  e v e n t s  t o  t h e  f o l l o w i n g  e x t e n t :

( i )  A g a i n s t  t h e  p e r i l s  o f  f i r e  a n d  t h e  h a z a r d s  o r d i n a r i l y  

i n c l u d e d  u n d e r  s t a n d a r d  e x te n d e d  c o v e r a g e  e n d o r s e m e n ts

i n  a m o u n ts  n e c e s s a r y  t o  p r e v e n t  t h e  a p p l i c a t i o n  o f  t h e  

c o - i n s u r a n c e  p r o v i s i o n s  o f  t h e  a p p l i c a b l e  p o l i c i e s  b u t  

n o t  l e s s  t h a n  t h e  l e s s e r  o f  80% o f  t h e  f u l l  i n s u r a b l e  v a lu e  

t h e r e o f  w i t h i n  t h e  te r m s  o f  a p p l i c a b l e  p o l i c i e s  o r  an  

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

f ro m  t im e  t o  t i m e .

( i i )  A g a i n s t  w ar r i s k s  w hen a s t a t e  o f  w ar o r  n a t i o n a l  

o r  p u b l i c  e m e rg e n c y  e x i s t s  a n d  s u c h  i n s u r a n c e  i s  o b t a i n a b l e  

f ro m  a d e p a r tm e n t  o r  a g e n c y  o f  t h e  U n i t e d  S t a t e s  G o v e rn m e n t, 

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

p r e v e n t  t h e  a p p l i c a t i o n  o f  t h e  c o - i n s u r a n c e  p r o v i s i o n s

o f  t h e  a p p l i c a b l e  p o l i c i e s  b u t  n o t  l e s s  t h a n  80% o f  t h e  

t h e n  f u l l  i n s u r a b l e  v a l u e ,  o r ,  i f  s u c h  a m o u n ts  b e  n o t  

o b t a i n a b l e ,  t h e n  i n  t h e  h i g h e s t  am o u n t w h ic h  c a n  be so

o b t a i n e d .

( i i i )  I f  t h e r e  a r e  b o i l e r s  o r  p r e s s u r e  v e s s e l s ,  f ro m  

b o i l e r  o r  p r e s s u r e  v e s s e l  e x p l o s i o n  i n  a n  am o u n t c u s t o m a r i l y  

c a r r i e d  i n  t h e  c a s e  o f  s i m i l a r  i n d u s t r i a l  o p e r a t i o n s .
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T he te r m  " f u l l  i n s u r a b l e  v a l u e "  m ean s s u c h  v a l u e  a s  s h a l l

ibe d e t e r m i n e d  f ro m  t im e  t o  t im e  a t  t h e  r e q u e s t  o f  t h e  C o u n ty ,  

L e s s e e  o r  T r u s t e e  ( b u t  n o t  m o re  f r e q u e n t l y  t h a n  o n c e  i n  e v e r y  

t w e n t y - f o u r  (24) m o n th s )  b y  o n e  o f  t h e  i n s u r e r s  s e l e c t e d  by

L e s s e e .

(b) A t a l l  t im e s  d u r i n g  t h e  L e a s e  T e rm , L e s s e e  s h a l l ,  

a t  n o  c o s t  o r  e x p e n s e  t o  t h e  C o u n ty ,  m a i n t a i n  o r  c a u s e  t o  be

m a i n t a i n e d :

( i )  G e n e r a l  p u b l i c  l i a b i l i t y  i n s u r a n c e  ( i n c l u d i n g  

w o rk m e n ’ s  c o m p e n s a t io n  i n s u r a n c e  in  a m o u n ts  u s u a l l y  c a r r i e d  

b y  s i m i l a r  o p e r a t i o n s )  a g a i n s t  c l a i m s  f o r  b o d i l y  i n j u r y  

o r  d e a t h  o c c u r r i n g  u p o n ,  in  o r  a b o u t  t h e  P r o j e c t ,  w i th  

s u c h  i n s u r a n c e  ( o t h e r  t h a n  w o rk m e n 's  c o m p e n s a t io n  i n s u r a n c e )

t o  a f f o r d  p r o t e c t i o n  t o  t h e  l i m i t s  o f  n o t  l e s s  t h a n  ________

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

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

o f  a n y  o n e  a c c i d e n t ;  an d

( i i )  P r o p e r t y  d am ag e  i n s u r a n c e  a g a i n s t  c l a i m s  f o r

dam age  to  p r o p e r t y  ( i n c l u d i n g  l o s s  o f  u s e )  o c c u r r i n g  

u p o n , i n  o r  a b o u t  t h e  P r o j e c t  w i t h  s u c h  i n s u r a n c e  t o  

a f f o r d  p r o t e c t i o n  t o  t h e  l i m i t  o f  n o t  l e s s  t h a n  ___

i n  r e s p e c t  o f  dam age t o  t h e  p r o p e r t y  o f  a n y  o n e  o w n e r .

(c )  T he  i n s u r a n c e  r e q u i r e d  b y  t h i s  S e c t i o n  6 .4  

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

th e  L e a s e  T e rm , e x c e p t  t h a t  s u c h  i n s u r a n c e  r e q u i r e d  by  S e c t i o n  

6 . 4 ( a )  n e e d  n o t  b e  p l a c e d  i n  f o r c e  an d  e f f e c t  u n t i l  t h e  c o m p le t io r  

o f  t h e  c o n s t r u c t i o n  o f  t h e  P r o j e c t ,  p r o v i d e d  t h a t  b u i l d e r ' s  

r i s k  i n s u r a n c e  i s  i n  e f f e c t  a t  l e a s t  t o  t h e  e x t e n t  c o n te m p la t e d  

by S e c t i o n  6 . 4 ( a )  an d  p r o v i d e d  f u r t h e r  t h a t  i n  no e v e n t  s h a l l

22<V»
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th e  i n s u r a n c e  r e q u i r e d  by S e c t i o n  6 . 4 ( a )  b e  p l a c e d  i n t o  f o r c e  

an d  e f f e c t  l a t e r  th a n  t h e  e x p i r a t i o n  o f  t h e  b u i l d e r ' s  r i s k  

i n s u r a n c e  c a r r i e d  p u r s u a n t  t o  t h e  p r o v i s i o n s  o f  a n y  c o n t r a c t s  

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

f u l l  i n s u r a n c e  c o v e r a g e  a t  a l l  t i m e s .

(d) C o p ie s  o r  c e r t i f i c a t e s  o f  t h e  i n s u r a n c e  r e q u i r e d  

by  t h i s  S e c t i o n ,  e a c h  b e a r i n g  n o t a t i o n s  e v i d e n c i n g  p a y m e n t 

o f  t h e  p re m iu m s  o r  o t h e r  e v id e n c e  o f  p a y m e n t s a t i s f a c t o r y  t o  

t h e  T r u s t e e ,  s h a l l  be d e l i v e r e d  b y  L e s s e e  to  t h e  T r u s t e e .

A nd, i n  t h e  c a s e  o f  e x p i r i n g  p o l i c i e s  t h r o u g h o u t  t h e  L e a s e  

T erm , c o p i e s  o r  c e r t i f i c a t e s  o f  a n y  new  o r  r e n e w a l  p o l i c i e s ,  

e a c h  b e a r i n g  n o t a t i o n s  e v i d e n c i n g  p a y m en t o f  t h e  p re m iu m s  o r  

o t h e r  e v id e n c e  o f  p a y m en t s a t i s f a c t o r y  t o  th e  T r u s t e e ,  s h a l l  

be  d e l i v e r e d  b y  L e s s e e  t o  t h e  T r u s t e e .

(e) P o l i c i e s  o f  i n s u r a n c e  p r o v id e d  f o r  i n  S e c t i o n  6 . 4 ( a )  

an d  a n y  b u i l d e r ' s  r i s k  i n s u r a n c e  r e f e r r e d  to  i n  S e c t i o n  6 . 4 ( c )  

s h a l l  name t h e  C o u n ty  a n d  t h e  L e s s e e  a s  i n s u r e d s  a s  t h e i r  r e s p e c t i v e  

i n t e r e s t s  may a p p e a r ,  p r o v i d e d ,  h o w e v e r ,  t h a t  t h e  T r u s t e e  s h a l l  

a l s o  b e  nam ed a s  a  p a r t y  i n s u r e d  p u r s u a n t  t o  a s t a n d a r d  m o r tg a g e e  

c l a u s e  a s  i t s  i n t e r e s t s  may a p p e a r ,  a n d  p r o v i d e d  f u r t h e r  t h a t  

w h i l e  an y  B onds r e m a in  o u t s t a n d i n g  a l l  c a s u a l t y  i n s u r a n c e  s h a l l  

be  p a y a b le  a s  p r o v id e d  i n  S e c t i o n  7 .1  h e r e o f .

( f )  A l l  i n s u r a n c e  r e q u i r e d  by t h i s  S e c t i o n  6 .4  s h a l l  

be  e f f e c t e d  w i th  r e s p o n s i b l e  i n s u r a n c e  c o m p a n ie s  s e l e c t e d  by  

t h e  L e s s e e .  L e s s e e  s h a l l  c a u s e  a p p r o p r i a t e  p r o v i s i o n s  t o  be  

i n s e r t e d  i n  e a c h  i n s u r a n c e  p o l i c y  m ak in g  e a c h  p o l i c y  n o n - c a n c e l l a l j l e  

w i t h o u t  a t  l e a s t  t e n  (10 ) d a y s  p r i o r  w r i t t e n  n o t i c e  t o  t h e  

C o u n ty ,  L e s s e e  a n d  T r u s t e e .  A l s o ,  i t  i s  a g r e e d  t h a t  no  c l a i m  

s h a l l  b e  m ade an d  no s u i t  o r  a c t i o n  a t  lav ; o r  i n  e q u i t y  s h a l l



-34-

be b r o u g h t  by t h e  C o u n ty  o r  b y  a n y o n e  c l a i m i n g  b y ,  th r o u g h  

o r  u n d e r  t h e  C o u n ty ,  a g a i n s t  L e s s e e  f o r  a n y  dam age to  t h e  P r o j e c t  

c o v e r e d  by t h e  i n s u r a n c e  p r o v id e d  f o r  by  t h i s  S e c t i o n  6 . 4 ,  

h o w e v e r c a u s e d ,  b u t  n o t h i n g  i n  t h i s  s u b - s e c t i o n  ( f )  s h a l l  d i m i n i s h  

L e s s e e 's  o b l i g a t i o n  t o  r e p a i r  o r  r e b u i l d  a s  p r o v id e d  i n  S e c t i o n  

7 . 1 .  The L e s s e e  s h a l l  h a v e  t h e  s o l e  r i g h t  and  r e s p o n s i b i l i t y  

to  a d j u s t  an y  l o s s  w i th  t h e  i n s u r e r  i n v o l v e d  a n d  t o  c o n d u c t  

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

lo n g  a s  a n y  B o n d s re m a in  o u t s t a n d i n g  a n d  u n p a id  no  s e t t l e m e n t  

o f  a n y  c la im  s h a l l  be e f f e c t e d  w i th o u t  t h e  w r i t t e n  c o n s e n t

o f  t h e  T r u s t e e .

SECTION 6 . 5 . A p p l i c a t i o n  o f  N e t P r o c e e d s  o f  I n s u r a n c e .

The N e t P r o c e e d s  o f  t h e  i n s u r a n c e  c a r r i e d  p u r s u a n t  t o  t h e  p r o ­

v i s i o n s  o f  S e c t i o n  6 .4 ( a )  a n d  6 .4 ( c )  h e r e o f  s h a l l  be p a id  and 

a p p l i e d  a s  p r o v i d e d  i n  S e c t i o n  7 .1  h e r e o f  and  t h e  N e t P r o c e e d s  

o f  i n s u r a n c e  c a r r i e d  p u r s u a n t  to  t h e  p r o v i s i o n s  o f  S e c t i o n  

6 .4 ( b )  h e r e o f  s h a l l  b e  a p p l i e d  to w a rd  e x t i n g u i s h m e n t  o r  s a t i s ­

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

p r o c e e d s  may b e  p a i d .

SECTION 6 . 6 . A d v a n c e s  by  t h e  C o u n ty  o r  t h e  T r u s t e e .

In  t h e  e v e n t  t h e  L e s s e e  s h a l l  f a i l  t o  m a i n t a i n  t h e  f u l l  i n s u r a n c e

c o v e r a g e  r e q u i r e d  by t h i s  A g re e m e n t o r  s h a l l  f a i l  t o  k e e p  th e  

P r o j e c t  i n  a s  r e a s o n a b l y  s a f e  c o n d i t i o n  a s  i t s  o p e r a t i o n s  w i l l  

p e r m i t ,  o r  s h a l l  f a i l  t o  k e e p  th e  P r o j e c t  i n  go o d  r e p a i r ,  t h e  

C o u n ty  o r  t h e  T r u s t e e  may ( b u t  s h a l l  b e  u n d e r  no o b l i g a t i o n  

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

p rem iu m s on t h e  sam e o r  m ake r e q u i r e d  r e p a i r s ;  a n d  a l l  a m o u n ts  

so  a d v a n c e d  t h e r e f o r  by t h e  C o u n ty  o r  t h e  T r u s t e e  s h a l l  becom e 

an  a d d i t i o n a l  o b l i g a t i o n  o f  t h e  L e s s e e  t o  t h e  o n e  m ak in g  th e  

a d v a n c e m e n t,  w h ic h  a m o u n ts ,  t o g e t h e r  w i th  i n t e r e s t  t h e r e o n  

a t  t h e  r a t e  o f  _______ p e r  annum  fro m  t h e  d a t e  t h e r e o f  u n t i l

p a i d ,  t h e  L e s s e e  a g r e e s  t o  p a y .

2246
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ARTICLE V II

DAMAGE, DESTRUCTION AND CONDEMNATION

SECTION 7 . 1 . Damage an d  D e s t r u c t i o n . (a) U n le s s  t h e  

B u i l d i n g  o r  t h e  L e a se d  E q u ip m e n t s h a l l  b e  d am ag ed  to  t h e  e x t e n t  

p r e s c r i b e d  b y ,  an d  t h e  L e s s e e  s h a l l  e l e c t  t o  e x e r c i s e  i t s  o p t i o n  

t o  p u r c h a s e  p u r s u a n t  t o ,  t h e  p r o v i s i o n s  o f  S e c t i o n  1 1 .2 ( a )  

h e r e o f ,  i f  p r i o r  to  f u l l  p ay m en t o f  t h e  B onds (o r  p r o v i s i o n  

f o r  p a y m en t t h e r e o f  h a v in g  b e e n  m ade i n  a c c o r d a n c e  w i t h  t h e  

p r o v i s i o n s  o f  t h e  I n d e n t u r e )  t h e  P r o j e c t  i s  d am ag ed  by  f i r e  

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

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

6 . 4 ( a )  an d  S e c t i o n  6 . 4 ( c )  h e r e o f  r e s u l t i n g  f ro m  s u c h  d e s t r u c t i o n

o r  dam age i s  n o t  g r e a t e r  t h a n  ____________ , t h e  L e s s e e  ( i )  s h a l l

p r o m p t ly  r e p a i r ,  r e b u i l d  o r  r e s t o r e  t i e  P r o j e c t  t o  s u b s t a n t i a l l y  

t h e  sam e c o n d i t i o n  t h e r e o f  a s  e x i s t e d  p r i o r  t o  t h e  e v e n t  c a u s i n g  

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

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

p r o p e r t y )  a s  may be  d e s i r e d  by  th e  L e s s e e  a n d  a s  w i l l  n o t  im p a i r  

t h e  v a l u e  o r  t h e  c h a r a c t e r  o f  t h e  P r o j e c t  a s  a p l a n t  f o r  t h e  

m a n u f a c tu r e  o f  c h e m i c a l s  o r  s u c h  o t h e r  p r o d u c t s  a s  t h e  L e s s e e  

may deem  a p p r o p r i a t e ,  a n d  ( i i )  w i l l  a p p ly  f o r  s u c h  p u r p o s e  

s o  much a s  may b e  n e c e s s a r y  o f  an y  N e t P r o c e e d s  o f  i n s u r a n c e  

r e s u l t i n g  fro m  s u c h  c l a i m s  f o r  l o s s e s .  A l l  N e t P r o c e e d s  o f  

i n s u r a n c e  r e s u l t i n g  f ro m  s u c h  c la im s  f o r  l o s s e s  n o t  i n  e x c e s s

o f  _________ s h a l l  b e  p a i d  t o  t h e  L e s s e e ,  s u b j e c t  t o  t h e  p r o v i s i o n s

o f  S e c t i o n  7 . 1 ( e ) .

(b) U n le s s  t h e  B u i l d i n g  o r  t h e  L e a s e d  E q u ip m e n t s h a l l  

b e  d e s t r o y e d  o r  dam aged t o  t h e  e x t e n t  p r e s c r i b e d  b y , and  t h e  

L e s s e e  s h a l l  e l e c t  t o  e x e r c i s e  i t s  o p t i o n  t o  p u r c h a s e  p u r s u a n t  

t o ,  t h e  p r o v i s i o n s  o f  S e c t i o n  1 1 .2 ( a )  h e r e o f ,  i f  p r i o r  t o  f u l l
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p ay m en t o f  t h e  B onds (o r  p r o v i s i o n  f o r  p a y m e n t t h e r e o f  h a v in g  

b e e n  m ade 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 e  I n d e n tu r e )  

th e  P r o j e c t  i s  d e s t r o y e d  o r  i s  d am ag ed  ( i n  w h o le  o r  i n  p a r t )  

by f i r e  o r  o t h e r  c a s u a l t y  t o  s u c h  e x t e n t  t h a t  t h e  c la im  f o r  

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

t o  S e c t i o n  6 . 4 ( a )  an d  S e c t i o n  6 .4 ( c )  h e r e o f  r e s u l t i n g  fro m

su c h  d e s t r u c t i o n  o r  d a m a g e s  i s  i n  e x c e s s  o f  ____________ , t h e

L e s s e e  s h a l l  p r o m p t ly  g i v e  w r i t t e n  n o t i c e  t h e r e o f  to  t h e  T r u s t e e .  

A l l  N e t P r o c e e d s  o f  i n s u r a n c e  r e s u l t i n g  fro m  s u c h  c la i m s  f o r

l o s s e s  i n  e x c e s s  o f  ______________  s h a l l  be  p a id  to  and  h e ld  by

th e  T r u s t e e  i n  a s e p a r a t e  t r u s t  a c c o u n t ,  w h e re u p o n  t h e  L e s s e e  

s h a l l  p r o c e e d  p r o m p t ly  t o  r e p a i r ,  r e b u i l d  o r  r e s t o r e  t h e  P r o j e c t  

to  s u b s t a n t i a l l y  t h e  sam e c o n d i t i o n  t h e r e o f  a s  e x i s t e d  p r i o r  

to  t h e  e v e n t  c a u s i n g  s u c h  dam age  o r  d e s t r u c t i o n  w i th  s u c h  c h a n g e s  

a l t e r a t i o n s  a n d  m o d i f i c a t i o n s  ( i n c l u d i n g  t h e  s u b s t i t u t i o n  and  

a d d i t i o n  o f  o t h e r  p r o p e r t y )  a s  m ay b e  d e s i r e d  by th e  L e s s e e  

and a s  w i l l  n o t  i m p a i r  t h e  v a l u e  o r  t h e  c h a r a c t e r  o f  t h e  P r o j e c t  

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

a s  t h e  L e s s e e  may deem  a p p r o p r i a t e ,  v.’h e r e u p o n  t h e  T r u s t e e  s h a l l  

a p p ly  s o  much a s  may b e  n e c e s s a r y  o f  th e  N e t P r o c e e d s  o f  s u c h  

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

o r  r e s t o r a t i o n ,  e i t h e r  on c o m p le t io n  t h e r e o f  o r  a s  t h e  w ork

p r o g r e s s e s .

(c )  I n  t h e  e v e n t  t h e  N e t P r o c e e d s  a r e  n o t  s u f f i c i e n t  

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

r e s t o r a t i o n ,  t h e  L e s s e e  s h a l l  n o n e t h e l e s s  c o m p le te  s a i d  w ork 

and s h a l l  p ay  t h a t  p o r t i o n  o f  t h e  c o s t s  t h e r e o f  i n  e x c e s s  o f

th e  a m o u n t o f  s a i d  N e t P r o c e e d s .

(d) T he L e s s e e  s h a l l  n o t ,  by r e a s o n  o f  t h e  p ay m en t o f  

su ch  e x c e s s  c o s t s  be e n t i t l e d  t o  any  r e im b u r s e m e n t  fro m  th e
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C o u n ty ,  t h e  T r u s t e e  o r  t h e  h o l d e r s  o r  o w n e rs  o f  t h e  B onds o r  

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

5 .3  h e r e o f .

(e ) Any b a l a n c e  o f  s u c h  N e t P r o c e e d s  r e m a in in g  a f t e r  

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

s h a l l  b e  p a i d  i n t o  t h e  Bond F u n d . I f  t h e  B onds h a v e  b e e n  f u l l y  

p a i d  ( o r  p r o v i s i o n  t h e r e f o r  h a s  b e e n  m ade i n  a c c o r d a n c e  w i t h  

t h e  I n d e n t u r e ) ,  a l l  N e t P r o c e e d s  s h a l l  b e  p a id  t o  t h e  L e s s e e .

( f )  N o t w i t h s t a n d i n g  a n y  o t h e r  p r o v i s i o n  o f  t h i s  S e c t i o n ,  

i n  a n y  e v e n t  o f  d am ag e  o r  d e s t r u c t i o n  w hen no B onds a r e  t h e n  

o u t s t a n d i n g  a n d  u n p a i d ,  t h e r e  s h a l l  b e  no  o b l i g a t i o n  o n  t h e  

p a r t  o f  L e s s e e  t o  r e s t o r e  t h e  P r o j e c t .

SECTION 7 . 2 . C o n d e m n a t io n . U n le s s  t i t l e  t o ,  o r  te m p o r a r y  

u 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 r  an y  m a t e r i a l  p o r t i o n ,  

o f  t h e  P r o j e c t  s h a l l  h a v e  b e e n  t a k e n  by c o n d e m n a t io n  a n d  t h e  

L e s s e e  s h a l l  e l e c t  t o  e x e r c i s e  i t s  o p t i o n  t o  p u r c h a s e  p u r s u a n t  

t o  t h e  p r o v i s i o n s  o f  S e c t i o n  1 1 .2 ( b )  h e r e o f ,  i n  t h e  e v e n t  t h a t  

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

t h e r e o f  s h a l l  be  t a k e n  u n d e r  t h e  e x e r c i s e  o f  t h e  p o w e r o f  e m in e n t  

d o m a in  by a n y  g o v e r n m e n ta l  b o d y  o r  by an y  p e r s o n ,  f i r m  o r  

c o r p o r a t i o n  a c t i n g  u n d e r  g o v e r n m e n ta l  a u t h o r i t y ,  t h e  L e s s e e  

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

s p e c i f i e d  i n  S e c t i o n  5 .3  h e r e o f .  The C o u n ty ,  t h e  L e s s e e  a n d  

t h e  T r u s t e e  s h a l l  c a u s e  t h e  N e t  P r o c e e d s  r e c e i v e d  by th em  o r  

a n y  o f  th em  fro m  a n y  a w a rd  m ade i n  s u c h  e m in e n t  d o m a in  p r o c e e d i n g s  

t o  b e  p a i d  t o  an d  h e l d  by  th e  T r u s t e e  in  a  s e p a r a t e  t r u s t  a c c o u n t ,  

t o  b e  a p p l i e d  i n  o n e  o r  m o re  o f  t h e  f o l l o w i n g  w ays a s  s h a l l  

b e  d i r e c t e d  i n  w r i t i n g  by  th e  L e s s e e :

(a )  To t h e  r e s t o r a t i o n  o f  t h e  P r o j e c t  t o  s u b s t a n ­

t i a l l y  t h e  sam e c o n d i t i o n  t h e r e o f  a s  e x i s t e d  p r i o r  t o  

t h e  e x e r c i s e  o f  t h e  s a i d  pow er o f  e m in e n t  d o m a in .



(b) To t h e  a c q u i s i t i o n ,  b y  c o n s t r u c t i o n  o r  o t h e r ­

w i s e ,  i n  t h e  name o f  t h e  C o u n ty  o f  im p ro v e m e n ts  c o n s i s t i n g  

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

m en t o r  o t h e r  p r o p e r t i e s  s u i t a b l e  f o r  t h e  L e s s e e ’ s  o p e r a t i o n s  

a t  t h e  P r o j e c t  (w h ic h  im p ro v e m e n ts  s h a l l  b e  d eem ed  a

p a r t  o f  t h e  P r o j e c t  a n d  a v a i l a b l e  f o r  u s e  and  o c c u p a n c y  

by t h e  L e s s e e  w i t h o u t  t h e  p a y m e n t o f  a n y  r e n t  o t h e r  t h a n  

a s  h e r e i n  p r o v i d e d  t o  t h e  sam e e x t e n t  a s  i f  s u c h  o t h e r  

im p ro v e m e n ts  w e re  s p e c i f i c a l l y  d e s c r i b e d  h e r e i n  a n d  d e m is e d  

h e r e b y ) ;  p r o v i d e d ,  t h a t  s u c h  im p ro v e m e n ts  s h a l l  b e  a c q u i r e d  

by t h e  C o u n ty  s u b j e c t  t o  no l i e n s  o r  e n c u m b r a n c e s  p r i o r  

t o  o r  on a p a r i t y  w i th  t h e  l i e n  o f  t h e  I n d e n t u r e ,  o t h e r

th a n  P e r m i t t e d  E n c u m b ra n c e s .

(c) F o r  d e p o s i t  i n t o  t h e  Bond F u n d , p r o v id e d  t h a t  

t h e  L e s s e e  s h a l l  f u r n i s h  t o  t h e  C o u n ty  a n d  t h e  T r u s t e e  

a c e r t i f i c a t e  o f  an  I n d e p e n d e n t  E n g i n e e r  a c c e p t a b l e  t o  

t h e  C o u n ty  a n d  t h e  T r u s t e e  s t a t i n g  ( i )  t h a t  t h e  p r o p e r t y  

fo r m in g  a  p a r t  o f  t h e  P r o j e c t  t h a t  w as t a k e n  by s u c h  

c o n d e m n a tio n  p r o c e e d i n g s  i s  n o t  e s s e n t i a l  t o  t h e  L e s s e e ’ s 

u s e  o r  o c c u p a n c y  o f  t h e  P r o j e c t ,  o r  ( i i )  t h a t  t h e  P r o j e c t  

h a s  b e e n  r e s t o r e d  t o  a c o n d i t i o n  s u b s t a n t i a l l y  e q u i v a l e n t  

t o  i t s  c o n d i t i o n  p r i o r  t o  t h e  t a k i n g  by s u c h  c o n d e m n a t io n  

p r o c e e d i n g s  o r  ( i i i )  t h a t  im p r o v e m e n ts  h a v e  b e e n  a c o u i r e d  

w h ic h  a r e  s u i t a b l e  f o r  t h e  L e s s e e ’ s o p e r a t i o n s  a t  t h e  

P r o j e c t  a s  c o n t e m p l a t e d  by t h e  f o r e g o i n g  s u b s e c t i o n  (b )

o f  t h i s  S e c t i o n .

U n le s s  t h e  L e s s e e  s h a l l  h a v e  e l e c t e d  t o  e x e r c i s e  i t s  o p t i o n  

t o  p u r c h a s e  p u r s u a n t  t o  t h e  p r o v i s i o n s  o f  S e c t i o n  1 1 .2 ( b )  h e r e o f  

w i t h i n  n i n e t y  d a y s  fro m  t h e  d a t e  o f  e n t r y  o f  a  f i n a l  o r d e r
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i n  an y  e m in e n t  d o m a in  p r o c e e d i n g s  g r a n t i n g  c o n d e m n a t io n ,  th e  

L e s s e e  s h a l l  d i r e c t  t h e  C o u n ty  an d  t h e  T r u s t e e  in  w r i t i n g  a s  

t o  w h ic h  o f  t h e  w ays s p e c i f i e d  in  t h i s  S e c t i o n  th e  L e s s e e  e l e c t s  

t o  h a v e  th e  c o n d e m n a t io n  aw ard  a p p l i e d .

I n  t h e  e v e n t  t h e  N e t P r o c e e d s  a r e  a p p l i e d  p u r s u a n t  t o  

s u b s e c t i o n  (a) o r  (b ) a n d  a r e  n o t  s u f f i c i e n t  t o  p ay  in  f u l l  

t h e  c o s t s  o f  s u c h  r e s t o r a t i o n  o r  a c q u i s i t i o n  o f  im p r o v e m e n ts ,  

a s  t h e  c a s e  may b e ,  t h e  L e s s e e  s h a l l  n o n e t h e l e s s  c o m p le te  s a i d  

w ork  a n d  s h a l l  p a y  t h a t  p o r t i o n  o f  t h e  c o s t s  t h e r e o f  i n  e x c e s s s  

o f  t h e  am o u n t o f  t h e  N e t P r o c e e d s .  The L e s s e e  s h a l l  n o t ,  by 

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

a n y  r e im b u r s e m e n t  f ro m  t h e  C o u n ty ,  t h e  T r u s t e e  o r  t h e  h o l d e r s  

o r  o w n e rs  o f  t h e  B onds o r  a n y  a b a te m e n t  o r  d i m i n u t i o n  o f  t h e  

r e n t s  p a y a b le  u n d e r  S e c t i o n  5 .3  h e r e o f .

Any b a l a n c e  o f  t h e  N e t P r o c e e d s  o f  t h e  aw ard  i n  s u c h  

e m in e n t  d o m a in  p r o c e e d i n g s  s h a l l  b e  p a id  i n t o  t h e  Bond F u n d .

I f  t h e  B onds h a v e  b e e n  f u l l y  p a id  (o r  p r o v i s i o n  f o r  p a y m e n t 

t h e r e o f  h a s  b e e n  m ade i n  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 e  I n d e n t u r e ) ,  a l l  N e t P r o c e e d s  s h a l l  b e  p a id  t o  t h e  L e s s e e .

T he C o u n ty  s h a l l  c o o p e r a t e  f u l l y  w i t h  t h e  L e s s e e  i n  t h e  

h a n d l i n g  an d  c o n d u c t  o f  a n y  p r o s p e c t i v e  o r  p e n d in g  c o n d e m n a t io n  

p r o c e e d in g  w i th  r e s p e c t  to  t h e  P r o j e c t  o r  a n y  p a r t  t h e r e o f  

a n d  s h a l l ,  t o  t h e  e x t e n t  i t  may l a w f u l l y  do  s o ,  p e r m i t  t h e  

L e s s e e  t o  l i t i g a t e  i n  a n y  s u c h  p r o c e e d in g  i n  t h e  name a n d  b e h a l f  

o f  t h e  C o u n ty . In  no e v e n t  s h a l l  t h e  C o u n ty  v o l u n t a r i l y  s e t t l e ,  

o r  c o n s e n t  t o  t h e  s e t t l e m e n t  o f ,  a n y  p r o s p e c t i v e  o r  p e n d in g  

c o n d e m n a tio n  p r o c e e d i n g  w i th  r e s p e c t  t o  t h e  P r o j e c t  o r  an y  

p a r t  t h e r e o f  w i t h o u t  t h e  w r i t t e n  c o n s e n t  o f  t h e  L e s s e e .
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N o tw i th s ta n d in g  an y  o t h e r  p r o v i s i o n  o f  t h i s  S e c t i o n ,  

i n  an y  e v e n t  o f  c o n d e m n a t io n  w hen no B onds a r e  th e n  o u t s t a n d i n g  

an d  u n p a i d ,  t h e r e  s h a l l  b e  no o b l i g a t i o n  on  t h e  p a r t  o f  L e s s e e  

t o  r e s t o r e  o r  r e p a i r  t h e  P r o j e c t .

SECTION 7 . 3 . C o n d e m n a tio n  o f  L e sse e -O v m ed  P r o p e r t y .

The L e s s e e  s h a l l  a l s o  be  e n t i t l e d  t o  t h e  N e t P r o c e e d s  o f  an y  

c o n d e m n a tio n  aw ard  o r  p o r t i o n  t h e r e o f  m ade f o r  d am ag es  t o  o r  

t a k i n g s  o f  i t s  own p r o p e r t y  n o t  i n c l u d e d  i n  t h e  P r o j e c t  ( e x c e p t  

f o r  d am ag es  f o r  t h e  v a l u e  o f  i t s  l e a s e h o l d  e s t a t e  u n d e r  t h i s  

A g re em en t w h ic h  s h a l l  be  d i s p o s e d  o f  p u r s u a n t  t o  S e c t i o n  7 .2  

h e r e o f ) .

ARTICLE V I I I

SPECIAL COVENANTS, IMPROVEMENT BONDS

SECTION 8 . 1 .  No W a r r a n tv  o f  C o n d i t i o n  o r  S u i t a b i l i t v
-  - -  ------------  -  ■ -  -  -  - -  -  -  - - - -  - -  -  -- - -  - - - - -  - - -  -  - - ~

by t h e  C o u n ty . T he C o u n ty  m akes no  w a r r a n t y ,  e i t h e r  e x p r e s s  

o r  i m p l i e d ,  a s  t o  t h e  c o n d i t i o n  o f  t h e  P r o j e c t  o r  t h a t  i t  w i l l  

b e  s u i t a b l e  f o r  t h e  L e s s e e 's  p u r p o s e s  o r  n e e d s .

SECTION 8 . 2 . C o u n t y 's  a n d  T r u s t e e ' s  R ig h t  o f  A c c e s s  

t o  t h e  P r o j e c t . The L e s s e e  a g r e e s  t h a t  t h e  C o u n ty ,  t h e  T r u s t e e  

an d  th e  d u ly  a u t h o r i z e d  a g e n t s  o f  e a c h  o f  th e m  s h a l l  h a v e  t h e  

r i g h t  a t  a l l  r e a s o n a b l e  t im e s  t o  e n t e r  u p o n  th e  L e a s e d  L and 

and  t o  e x a m in e  an d  i n s p e c t  t h e  P r o j e c t ,  i n c l u d i n g  s u c h  r i g h t s  

o f  a c c e s s  to  t h e  P r o j e c t  a s  may b e  r e a s o n a b l y  n e c e s s a r y  f o r  

t h e  p r o p e r  m a in te n a n c e  o f  t h e  P r o j e c t  i n  t h e  e v e n t  o f  f a i l u r e  

by  t h e  L e s s e e  to  p e r f o r m  i t s  o b l i g a t i o n s  u n d e r  S e c t i o n  6 .1  

h e r e o f .  The r i g h t s  o f  a c c e s s  h e r e b y  r e s e r v e d  t o  t h e  C o u n ty  

an d  t h e  T r u s t e e  may b e  e x e r c i s e d  o n ly  a f t e r  an y  s u c h  a g e n t  

s h a l l  h a v e  e x e c u te d  r e l e a s e  o f  l i a b i l i t y  a n d  s e c r e c y  a g r e e m e n ts  

i n  t h e  fo rm  th e n  c u r r e n t l y  u s e d  b y  t h e  L e s s e e .  H o w ev e r, n o th in g  

c o n t a i n e d  in  t h i s  S e c t i o n  8 .2  o r  i n  a n y  o t h e r  p r o v i s i o n  o f
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t h i s  A g re e m e n t s h a l l  b e  c o n s t r u e d  t o  e n t i t l e  t h e  C o u n ty  o r  

t h e  T r u s t e e  t o  a n y  i n f o r m a t i o n  o r  i n s p e c t i o n  i n v o l v i n g  t h e

c o n f i d e n t i a l  know -how  o f  t h e  L e s s e e .

SECTION 8 . 3 .  L e s s e e  t o  M a in t a in  i t s  C o r p o r a t e  E x i s t e n c e ,

C o n d i t i o n s  U n d e r W hich E x c e p t io n s  P e r m i t t e d . The L e s s e e  a g r e e s

t h a t  d u r i n g  t h e  L e a s e  Term  i t  w i l l  m a i n t a i n  i t s  c o r p o r a t e  e x i s t e n c e ,

w i l l  n o t  d i s s o l v e  o r  o t h e r w i s e  d i s 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  a n d  w i l l  n o t  c o n s o l i d a t e  w i th  o r  m erg e  i n t o

a n o t h e r  c o r p o r a t i o n  o r  p e r m i t  o n e  o r  m o re  o t h e r  c o r p o r a t i o n s

to  c o n s o l i d a t e  w i th  o r  m erg e  i n t o  i t ;  p r o v i d e d ,  t h a t  t h e  L e s s e e  

m ay , w i t h o u t  v i o l a t i n g  t h e  a g r e e m e n t  c o n t a i n e d  i n  t h i s  S e c t i o n ,  

c o n s o l i d a t e  w i th  o r  m e rg e  i n t o  a n o t h e r  c o r p o r a t i o n ,  o r  p e r m i t  

o n e  o r  m ore  o t h e r  c o r p o r a t i o n s , t o  c o n s o l i d a t e  w i th  o r  m e rg e  

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

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

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

o f  t h e  L e s s e e  u n d e r  t h i s  A g re e m e n t;  i n  w h ic h  e v e n t  t h e  C o u n ty  

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

u p o n  s u c h  a s s u m p t i o n ,  t h e  L e s s e e  fro m  a l l  l i a b i l i t y  h e r e u n d e r ,  

and  p r o v id e d  t h a t  p r i o r  t o  s u c h  s a l e ,  t r a n s f e r ,  c o n s o l i d a t i o n  

o r  m e rg e r  t h e  T r u s t e e  s h a l l  be  f u r n i s h e d  a c e r t i f i c a t e  f ro m  

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

t h a t  t h e  c o v e n a n t s  c o n t a i n e d  in  S e c t i o n  8 .9  an d  S e c t i o n  8 .1 0

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

c o n s o l i d a t i o n  o r  m e r g e r .

SECTION 8 . 4 . Q u a l i f i c a t i o n  i n  S o u th  C a r o l i n a . T he L e s s e e  

w a r r a n t s  t h a t  i t  i s  an d  th r o u g h o u t  t h e  L e a s e  Term  i t  w i l l  c o n t i n u e  

to  be d u ly  q u a l i f i e d  t o  do  b u s i n e s s  in  S o u th  C a r o l i n a .
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SECTION 8 . 5 .  R e le a s e  o f  C e r t a i n  L a n d . I n  a d d i t i o n  t o

t h e  r i g h t s  g r a n t e d  by  S e c t i o n  1 1 .3  h e r e o f ,  t h e  p a r t i e s  h e r e t o  

r e s e r v e  t h e  r i g h t  a t  a n y  t im e  a n d  f ro m  t im e  t o  t im e  to  am end 

t h i s  A g re e m e n t f o r  t h e  p u r p o s e  o f  e f f e c t i n g  t h e  r e l e a s e  o f  

and  re m o v a l  f ro m  t h i s  A g re e m e n t an d  t h e  l e a s e h o l d  e s t a t e  c r e a t e d  

h e r e b y  o f  ( i )  a n y  u n im p ro v e d  p a r t  o f  t h e  L e a s e d  L and (on  w h ic h  

n e i t h e r  t h e  B u i l d i n g  n o r  a n y  L e a s e d  E q u ip m e n t i s  s i t u a t e d ,  

b u t  u p o n  w h ic h  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  may be  

s i t u a t e d )  o n  w h ic h  t h e  C o u n ty  t h e n  p r o p o s e s  t o  c o n s t r u c t ,  o r  

c a u s e  t o  be  c o n s t r u c t e d ,  im p r o v e m e n ts  f o r  l e a s e  t o  t h e  L e s s e e  

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

an d  d i f f e r e n t  l e a s e  a g r e e m e n t  o r  ( i i )  a n y  p a r t  (o r  i n t e r e s t  

i n  s u c h  p a r t )  o f  t h e  L e a s e d  L and  w i t h  r e s p e c t  t o  vzhich t h e  

C o u n ty  p r o p o s e s  t o  g r a n t  an  e a s e m e n t  o r  c o n v e y  f e e  t i t l e  t o  

a r a i l r o a d ,  p u b l i c  u t i l i t y  o r  p u b l i c  b o d y  in  o r d e r  t h a t  r a i l r o a d ,  

u t i l i t y  s e r v i c e s  o r  r o a d s  may b e  p r o v i d e d  f o r  t h e  P r o j e c t ;  

p r o v i d e d ,  t h a t  i f  a t  t h e  t im e  a n y  s u c h  am endm ent i s  m ade a n y  

o f  t h e  B onds a r e  o u t s t a n d i n g  an d  u n p a id  t h e r e  s h a l l  b e  d e p o s i t e d  

w i th  t h e  T r u s t e e  t h e  f o l l o w i n g :

(a )  A c o p y  o f  t h e  s a i d  am en d m en t a s  e x e c u t e d .

(b ) A r e s o l u t i o n  o f  t h e  C o u n ty  B o ard  ( i )  s t a t i n g  

t h a t  t h e  C o u n ty  i s  n o t  i n  d e f a u l t  u n d e r  a n y  o f  t h e  p r o v i s i o n s  

o f  t h e  I n d e n t u r e  an d  t h e  L e s s e e  i s  n o t  t o  t h e  k n o w le d g e  

o f  t h e  C o u n ty  i n  d e f a u l t  u n d e r  a n y  o f  t h e  p r o v i s i o n s

o f  t h i s  A g re e m e n t ,  ( i i )  g i v i n g  a n  a d e q u a te  l e g a l  d e s c r i p t i o r  

o f  t h a t  p o r t i o n  ( t o g e t h e r  w i t h  t h e  i n t e r e s t  in  s u c h  p o r t i o n ^  

o f  t h e  L e a s e d  L and  t o  b e  r e l e a s e d ,  ( i i i )  s t a t i n g  t h e  

p u r p o s e  f o r  w h ic h  t h e  C o u n ty  d e s i r e s  t h e  r e l e a s e ,  ( iv )  

s t a t i n g  t h a t  t h e  s a i d  im p r o v e m e n ts  w h ic h  w i l l  b e  so  c o n s tr u < } te  

w i l l  b e  s u c h  a s  w i l l  p ro m o te  t h e  c o n t i n u e d  i n d u s t r i a l

*
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d e v e lo p m e n t  o f  S o u th  C a r o l i n a ,  a n d  (v) r e q u e s t i n g  s u c h

r e l e a s e .

(c) A r e s o l u t i o n  o f  t h e  b o a r d  o f  d i r e c t o r s  o f  t h e  

L e s s e e  a p p r o v in g  s u c h  am en d m en t a n d  a c e r t i f i c a t e  o f  

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

L e s s e e  s t a t i n g  t h a t  t h e  L e s s e e  i s  n o t  i n  d e f a u l t  u n d e r  

a n y  o f  t h e  p r o v i s i o n s  o f  t h i s  A g re e m e n t .

(d) A c o p y  o f  a n y  a g r e e m e n t  w h e r e in  t h e  C o u n ty  

a g r e e s  to  c o n s t r u c t ,  o r  c a u s e  t o  b e  c o n s t r u c t e d ,  im p r o v e ­

m e n ts  on  t h e  p o r t i o n  o f  t h e  L e a s e d  Land so  r e c u e s t e d

t o  be r e l e a s e d  a n d  t o  l e a s e  t h e  sam e o r  a  c o p y  o f  th e  

i n s t r u m e n t  g r a n t i n g  th e  e a s e m e n t  o r  c o n v e y in g  t h e  t i t l e  

t o  a r a i l r o a d ,  p u b l i c  u t i l i t y  o r  p u b l i c  b o d y .

(e )  A c e r t i f i c a t e  o f  an  I n d e p e n d e n t  E n g i n e e r  who 

i s  a c c e p t a b l e  t o  t h e  T r u s t e e ,  d a t e d  n o t  m o re  t h a n  s i x t y  

d a y s  p r i o r  t o  t h e  d a t e  o f  t h e  r e l e a s e  a n d  s t a t i n g  t h a t  

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

( i )  t h e  p o r t i o n  o f  t h e  L e a s e d  Land so  p r o p o s e d  t o  be  

r e l e a s e d  i s  n e c e s s a r y  o r  d e s i r a b l e  i n  o r d e r  t o  o b t a i n  

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

o r  i s  n o t  o t h e r w i s e  n e e d e d  f o r  t h e  o p e r a t i o n  o f  t h e  P r o j e c t  

f o r  t h e  p u r p o s e s  h e r e i n a b o v e  s t a t e d  an d  ( i i )  t h e  r e l e a s e

so  p r o p o s e d  t o  b e  m ade w i l l  n o t  im p a i r  t h e  u s e f u l n e s s  

o f  th e  P r o j e c t  a s  a m a n u f a c tu r in g  p l a n t  a n d  w i l l  n o t  

d e s t r o y  t h e  m ean s o f  i n g r e s s  t h e r e t o  an d  e g r e s s  t h e r e f r o m .

A nd , p r o v id e d  f u r t h e r ,  i f  s u c h  r e l e a s e  r e l a t e s  to  

L e a se d  L and on  w h ic h  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 r e  l o c a t e d ,  t h e  C o u n ty  s h a l l  r e t a i n  an  e a s e m e n t  t o  u s e  

s u c h  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  t h e  e x t e n t  

n e c e s s a r y  f o r  t h e  e f f i c i e n t  o p e r a t i o n  o f  t h e  P r o j e c t



a s  a m a n u f a c tu r in g  p l a n t .

I f  a l l  o f  t h e  c o n d i t i o n s  o f  t h i s  S e c t i o n  8 .5  a r e  m e t ,  

th e  T r u s t e e  s h a l l  be  a u t h o r i z e d  t o  r e l e a s e  an y  s u c h  p r o p e r t y

from  t h e  l i e n  o f  t h e  I n d e n t u r e .

No r e l e a s e  e f f e c t e d  u n d e r  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

s h a l l  e n t i t l e  t h e  L e s s e e  to  an y  a b a te m e n t  o r  d i m i n u t i o n  o f  

th e  r e n t s  p a y a b le  u n d e r  S e c t i o n  5 .3  h e r e o f .

SECTION 8 . 6 . G r a n t in g  o f  E a s e m e n t s . I f  no e v e n t  o f  

d e f a u l t  u n d e r  t h i s  A g re e m e n t s h a l l  h a v e  h a p p e n e d  and  be  c o n t i n u i n g  

th e  L e s s e e  may a t  a n y  t im e  o r  t im e s  g r a n t  e a s e m e n t s ,  l i c e n s e s ,  

r i g h t s  o f  way ( i n c l u d i n g  th e  d e d i c a t i o n  o f  p u b l i c  h ig h w a y s )  

and  o t h e r  r i g h t s  o r  p r i v i l e g e s  i n  t h e  n a t u r e  o f  e a s e m e n ts  w i th  

r e s p e c t  t o  a n y  p r o p e r t y  i n c l u d e d  in  t h e  P r o j e c t ,  f r e e  f ro m  

th e  l i e n  o f  t h e  I n d e n t u r e ,  o r  t h e  L e s s e e  may r e l e a s e  e x i s t i n g  

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

w i th  o r  w i t h o u t  c o n s i d e r a t i o n ,  a n d  t h e  C o u n ty  a g r e e s  t h a t  i t  

s h a l l  e x e c u t e  and  d e l i v e r  an d  w i l l  c a u s e  and  d i r e c t  t h e  T r u s t e e  

to  e x e c u t e  a n d  d e l i v e r  an y  i n s t r u m e n t  n e c e s s a r y  o r  a p p r o p r i a t e  

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

r i g h t  o f  wTay  o r  o t h e r  r i g h t  o r  p r i v i l e g e  up o n  r e c e i p t  o f :

( i )  a  co p y  o f  t h e  i n s t r u m e n t  o f  g r a n t  o r  r e l e a s e ,  ( i i )  a w r i t t e n  

a p p l i c a t i o n  s ig n e d  by  t h e  p r e s i d e n t  o r  a v i c e  p r e s i d e n t  o r  

t h e  c h a ir m a n  o f  t h e  b o a r d  o f  d i r e c t o r s  o f  t h e  L e s s e e  r e q u e s t i n g  

su c h  i n s t r u m e n t ,  and  ( i i i )  a  c e r t i f i c a t e  e x e c u te d  by th e  p r e s i ­

d e n t  o r  a v i c e  p r e s i d e n t  o r  th e  c h a ir m a n  o f  t h e  b o a rd  o f  d i r e c t o r s  

o f  t h e  L e s s e e  s t a t i n g  (1) t h a t  s u c h  g r a n t  o r  r e l e a s e  i s  n o t  

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

and  (2) t h a t  su c h  g r a n t  o r  r e l e a s e  w i l l  n o t  im p a i r  t h e  e f f e c t i v e  

u s e  o f  i n t e r f e r e  w i t h  t h e  o p e r a t i o n  o f  t h e  P r o j e c t  an d  w i l l  

n o t  w e a k e n , d i m i n i s h  o r  im p a i r  t h e  s e c u r i t y  i n t e n d e d  t o  b e  

g iv e n  by o r  u n d e r  t h e  I n d e n t u r e .  No g r a n t  o r  r e l e a s e  e f f e c t e d  

u n d e r  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  s h a l l  e n t i t l e  t h e  L e s s e e
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t o  a n y  a b a te m e n t  o r  d i m i n u t i o n  o f  th e  r e n t s  p a v a b l e  u n d e r  S e c t io n  

5 .3  h e r e o f .

SECTION 8 . 7 . I n d e m n i f i c a t i o n  C o v e n a n t s .

(a) L e s s e e  s h a l l  a n d  a g r e e s  to  in d e m n if y  a n d  s a v e  th e  

C o u n ty  an d  t h e  T r u s t e e  h a r m le s s  a g a i n s t  a n d  fro m  a l l  c l a i m s  

by o r  on b e h a l f  o f  a n y  p e r s o n ,  f i r m  o r  c o r p o r a t i o n  a r i s i n g  

from  th e  c o n d u c t  o r  m an ag em en t o f , o r  f ro m  a n y  w ork  o r  t h i n g  

done o n , th e  P r o j e c t  d u r i n g  t h e  L e a s e  T e rm , a n d ,  L e s s e e  f u r t h e r ,  

s h a l l  a g r e e  t o  in d e m n if y  an d  s a v e  th e  C o u n ty  and  th e  T r u s t e e  

h a r m le s s  a g a i n s t  and  fro m  a l l  c l a i m s  a r i s i n g  d u r i n g  t h e  L e a s e  

Term fro m  ( i )  a n y  c o n d i t i o n  o f  t h e  P r o j e c t ,  ( i i )  any  b r e a c h

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

o f  i t s  o b l i g a t i o n s  u n d e r  t h i s  A g re e m e n t, ( i i i )  a n y  a c t  o r  n e g l i g e n c e  

o f  L e s s e e  o r  o f  an y  o f  i t s  a g e n t s ,  c o n t r a c t o r s ,  s e r v a n t s ,  em p lo y ee 's  

o r  l i c e n s e e s ,  o r  ( iv )  an y  a c t  o r  n e g l i g e n c e  o f  a n y  a s s i g n e e

o r  s u b l e s s e e  o f  L e s s e e ,  o r  o f  an y  a g e n t s ,  c o n t r a c t o r s ,  s e r v a n t s ,  

e m p lo y e e s  o r  l i c e n s e e s  o f  an y  a s s i g n e e  o r  s u b l e s s e e  o f  L e s s e e .

L e s s e e  s h a l l  i n d e m n i f y  a n d  s a v e  t h e  C o u n ty  a n d  t h e  T r u s t e e  

h a r m le s s  fro m  a n d  a g a i n s t  a l l  c o s t s  an d  e x p e n s e s  i n c u r r e d  in  

o r  i n  c o n n e c t i o n  w i th  an y  s u c h  c la im  a r i s i n g  a s  a f o r e s a i d  fro m  

( i )  , ( i i )  , ( i i i )  o r  ( iv )  , s u p r a ,  o r  i n  c o n n e c t i o n  w i t h  a n y  

a c t i o n  o r  p r o c e e d in g  b r o u g h t  t h e r e o n ,  a n d  u p o n  n o t i c e  fro m  

th e  C o u n ty , o r  t h e  T r u s t e e ,  L e s s e e  s h a l l  d e fe n d  th em  o r e i t h e r  

o f  them  i n  a n y  s u c h  a c t i o n  o r  p r o c e e d in g  .

(b) N o t w i t h s t a n d i n g  t h e  f a c t  t h a t  i t  i s  t h e  i n t e n t i o n

o f  t h e  p a r t i e s  t h a t  t h e  C o u n ty  s h a l l  n o t  i n c u r  p e c u n i a r y  l i a b i l i t y  

by r e a s o n  o f  t h e  te rm s  o f  t h i s  A g r e e m e n t ,  o r  th e  u n d e r t a k i n g s  

r e q u i r e d  o f  t h e  C o u n ty  h e r e u n d e r ,  by r e a s o n  o f  t h e  i s s u a n c e  

o f  t h e  B o n d s , by r e a s o n  o f  t h e  e x e c u t i o n  o f th e  I n d e n t u r e ,  

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

th e  L e s s e e ,  o r  by r e a s o n  o f  t h e  C o u n t y 's  o w n e r s h ip  o f  t h e  P r o j e c t
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o r  t h e  o p e r a t i o n  o f  t h e  P r o j e c t  by th e  L e s s e e ,  i n c l u d i n g  a l l  

c l a i m s ,  l i a b i l i t i e s  o r  l o s s e s  a r i s i n g  i n  c o n n e c t i o n  w i t h  t h e  

v i o l a t i o n  o f  a n y  s t a t u t e s  o r  r e g u l a t i o n s  p e r t a i n i n g  t o  t h e  

f o r e g o i n g ,  n e v e r t h e l e s s ,  i f  t h e  C o u n ty  s h o u ld  i n c u r  a n y  s u c h  

p e c u n ia r y  l i a b i l i t y ,  t h e n  in  s u c h  e v e n t  t h e  L e s s e e  s h a l l  in d e m n if y  

a n d  h o ld  h a r m le s s  t h e  C o u n ty  a g a i n s t  a l l  c l a i m s  by  o r  on  b e h a l f  

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

a n d  a l l  c o s t s  an d  e x p e n s e s  i n c u r r e d  in  c o n n e c t i o n  w i th  an y  

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

t h e r e o n ,  a n d  u p o n  n o t i c e  fro m  t h e  C o u n ty ,  t h e  L e s s e e  s h a l l  

d e f e n d  th e  C o u n ty  i n  a n y  s u c h  a c t i o n  o r  p r o c e e d i n g .

SECTION 8 . 8 . F i n a n c i a l  S t a t e m e n t s  o f  L e s s e e . The L e s s e e

a g r e e s  to  f u r n i s h  t h e  C o u n ty  s u c h  i n f o r m a t i o n  r e s p e c t i n g  t h e  

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

a n d  i t s  c o n s o l i d a t e d  s u b s i d i a r i e s  a s  may be  r e a s o n a b l y  r e q u e s t e d ;  

a n d  w i t h o u t  an y  r e q u e s t  t o  f u r n i s h  to  t h e  T r u s t e e ,  an d  u p o n  r e ­

q u e s t ,  to  t h e  h o l d e r  o f  a n y  Bond (a )  a s  so o n  a s  a v a i l a b l e  a n d  i n  

a n y  e v e n t  a t  t h e  t im e  t h e  sam e a r e  made a v a i l a b l e  t o  t h e  s t o c k ­

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

f i n a n c i a l  s t a t e m e n t s  a s  t h e  L e s s e e  s h a l l  f u r n i s h  t o  t h e  s t o c k ­

h o l d e r s ,  a n d  (b ) a s  so o n  a s  a v a i l a b l e  a n d  i n  an y  e v e n t  w i t h i n  o n e  

h u n d re d  f i f t y  (1 5 0 ) d a y s  a f t e r  c l o s i n g  o f  e a c h  f i s c a l  y e a r  o f  t h e  

L e s s e e  a co p y  o f  t h e  a n n u a l  a u d i t  r e p o r t  ( i n c l u d i n g  b a l a n c e  

s h e e t s ,  p r o f i t  and  l o s s ,  a n d  s u r p l u s  s t a t e m e n t s )  o f  t h e  L e s s e e  

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

p r e p a r e d  an d  c e r t i f i e d  by  in d e p e n d e n t  p u b l i c  a c c o u n t a n t s  o f  

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

o f  L e s s e e  t o  i t s  s t o c k h o l d e r s  s h a l l  c o n t a i n  f i n a n c i a l  s t a t e ­

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

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

o f  t h e  c o p i e s  o f  t h e  a n n u a l  r e p o r t s  r e f e r r e d  to  h e r e i n .
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SECTION 8 . 9 .  C o v e n a n ts  o f  L e s s e e  w i th  R e s p e c t  t o  C a p i t a l  

E x p e n d i t u r e s . The C o u n ty  i s  i s s u i n g  t h e  S e r i e s  1973 R onds 

p u r s u a n t  t o  an  e l e c t i o n  m ade u n d e r  S e c t i o n  1 0 3 ( c ) ( 6 ) ( D )  o f  

t h e  I n t e r n a l  R ev en u e  C ode o f  1 9 5 4 . In  o r d e r  t o  i n s u r e  t h a t  

i n t e r e s t  on  t h e  S e r i e s  1973 B onds w i l l  n o t  becom e s u b j e c t  t o  

F e d e r a l  Incom e T a x e s  a s  a r e s u l t  o f  a v i o l a t i o n  o f  t h e  c a p i t a l  

e x p e n d i t u r e s  l i m i t a t i o n  p r e s c r i b e d  i n  s a i d  S e c t i o n  1 0 3 ( c ) ( 6 ) ( D ) ,  

t h e  L e s s e e  c o v e n a n t s  w i th  t h e  C o u n ty ,  t h e  T r u s t e e ,  an d  w i th  

e a c h  o f  t h e  f u t u r e  h o l d e r s  o f  a n y  S e r i e s  1973 B onds o r  i n t e r e s t  

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

(1) T h a t  a l l  r i g h t s  an d  p r i v i l e g e s  g r a n t e d  to  t h e  L e s s e e

h e r e u n d e r  s h a l l  be  e x e r c i s e d  i n  s u c h  m a n n e r  t h a t  t h e  c o v e n a n t s

m ade b y  t h i s  S e c t i o n  8 .9  s h a l l  b e  o b s e r v e d ,  an d  i f  a n y  c o n f l i c t  

b e tw e e n  S e c t i o n  8 .9  a n d  a n y  o t h e r  p r o v i s i o n s  i n  t h i s  A g re e m e n t 

s h a l l  a r i s e ,  t h e n  i n  s u c h  c a s e ,  S e c t i o n  8 .9  s h a l l  c o n t r o l ;

(2) T h a t  t h e  L e s s e e  w i l l  n e v e r  p e r m i t  t h e  o c c u r r e n c e  

o f  an y  c i r c u m s t a n c e s  s e t  f o r t h  i n  S e c t i o n  1 0 3 ( c ) ( 6 ) ( D )  an d  

(E) o f  t h e  I n t e r n a l  R ev en u e  C ode o f  1 9 5 4 , a s  a m e n d e d , w h ic h  

m ig h t  c a u s e  i n t e r e s t  on  t h e  S e r i e s  1973 B onds t o  l o s e  i t s  t a x  

e x e m p t s t a t u s ;  an d  L e s s e e  w i l l  n o t  c o m m it, o r  p e r m i t  t o  be 

c o m m it te d ,  an y  a c t  w h ic h  w o u ld  c a u s e  i n t e r e s t  on  t h e  S e r i e s  1973 

B onds t o  becom e s u b j e c t  t o  F e d e r a l  In co m e  T a x e s  b y  v i r t u e  o f  

S e c t i o n  1 0 3 ( c ) (1) o f  t h e  I n t e r n a l  R ev en u e  C ode o f  1 9 5 4 , a s  am en d ed , 

n o r  f a i l  t o  t a k e  an y  a c t i o n  n e c e s s a r y  t o  b e  t a k e n  in  o r d e r

t h a t  t h e  e x e m p t io n  o f  s a i d  S e c t i o n  1 0 3 ( c ) ( 6 ) ( D )  a n d  (E) w i l l  

c o n t i n u e  t o  a p p ly  t o  t h e  S e r i e s  1973 B o n d s ;

(3) T h a t  w i t h i n  60 d a y s  f o l l o w i n g  ( i ) _________________1 , 1973 ,

a n d  ( i i )  t h e  f i r s t  d a y  o f  e a c h  _____________________ t h e r e a f t e r

t o  an d  i n c l u d i n g _______________  1 , 1 9 7 6 , t h e  L e s s e e  w i l l  f u r n i s h t o
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l t lw  T r u s t e e  a  c e r t i f i c a t e  o f  in d e p e n d e n t  c e r t i f i e d  p u b l i c  a c c o u n t ­

a n t s ,  t o g e t h e r  w i t h  a n  o p i n i o n  o f  I n d e p e n d e n t  C o u n s e l ,  s t a t i n g

t h a t  d u r i n g  t h e  p e r i o d  b e g i n n i n g  J u l y  1 , 1 9 7 0 , t o  s u c h  _____________ _

1 ( o r ,  i n  t h e  c a s e  o f  t h e  ______________  1 , 1976 c e r t i f i c a t e ,  t o  t h e

J; 3 rd  a n n i v e r s a r y  o f  t h e  d a t e  o f  t h e  d e l i v e r y  o f  t h e  S e r i e s  1973 

B o n d s ) ,  c a p i t a l  e x p e n d i t u r e s  ( i n c l u d i n g  t h e  $ 1 ,0 0 0 ,0 0 0  p r i n c i p a l  

am o u n t o f  t h e  S e r i e s  1973 B o n d s) i n  e x c e s s  o f  t h e  g r e a t e r  o f

(a )  $ 5 ,0 0 0 ,0 0 0 ,  o r  (b ) t h e  c a p i t a l  e x p e n d i t u r e s  l i m i t a t i o n  

p r e s c r i b e d  by  s a i d  S e c t i o n  1 0 3 (c) (6) (D) i f  h e r e a f t e r  am en d ed  so  

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

w i th  r e s p e c t  t o  " f a c i l i t i e s "  d e s c r i b e d  i n  S e c t i o n  1 0 3 ( c ) ( 6 ) ( E )  

o f  t h e  I n t e r n a l  R ev e n u e  C ode o f  1 9 5 4 , i n  S p a r t a n b u r g  C o u n ty ,

S o u th  C a r o l i n a ,  o f  w h ic h  t h e  L e s s e e  o r  a r e l a t e d  p e r s o n  a s  d e f i n e d

i i n  S e c t i o n  1 0 3 (c )  (6) (C) o f  t h e  I n t e r n a l  R ev en u e  C ode o f  1954 i s  

t h e  p r i n c i p a l  u s e r ;  a n d

(4) T h a t  i t  w i l l  c o m p ly  w i th  t h e  g o v e r n in g  r e g u l a t i o n s  

a p p l i c a b l e  t o  S e c t i o n  103 o f  t h e  I n t e r n a l  R evenue  C ode o f  1954
*

t o  t h e  e x t e n t  t h a t  c o m p l ia n c e  t h e r e w i t h  i s  n e c e s s a r y  i n  o r d e r  

t h a t  i n t e r e s t  on t h e  S e r i e s  1973  B onds s h a l l  r e m a in  e x e m p t .

N o th in g  h e r e i n  c o n t a i n e d  i s  i n t e n d e d  t o  c r e a t e  a n y  o b l i g a ­

t i o n  u p o n  t h e  L e s s e e  a s  a  r e s u l t  o f  i n t e r e s t  on a n y  S e r i e s  1973 

Bond b e c o m in g  t a x a b l e  o r  a n y  d e f i c i e n c y  b e in g  a s s e r t e d  a g a i n s t  

t h e  h o l d e r  o f  a n y  S e r i e s  1973 Bond by v i r t u e  o f  t h e  p r o v i s i o n s  

o f  S e c t i o n  1 0 3 ( c ) (7) o f  t h e  I n t e r n a l  R ev en u e  Code o f  1 9 5 4 .

SECTION 8 . 1 0 . C o m p le t io n  and  Im p ro v e m e n t B o n d s . S u b j e c t  

t o  t h e  o b l i g a t i o n s  o f  t h e  C o u n ty  u n d e r  t h e  I n d e n t u r e  a n d  s u b j e c t  

t o  t h e  p r o v i s i o n s  o f  S e c t i o n  8 .9  h e r e o f ,  t h e  C o u n ty  a n d  t h e  

L e s s e e  may h e r e a f t e r  n e g o t i a t e  o n e  o r  m ore  am en d m en ts  t o  t h i s  

A g re e m e n t p e r t a i n i n g  t o  a n  i n c r e a s e  i n  t h e  o b l i g a t i o n s  o f  t h e  

C o u n ty  a n d  t h e  L e s s e e  u p o n  a n  u n d e r t a k i n g  o f  t h e  C o u n ty  t o  com ­

p l e t e  t h e  P r o j e c t  o r  t o  p r o v i d e  A d d i t i o n s  o r  A l t e r a t i o n s  f o r

2260
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t h e  P r o j e c t  th r o u g h  t h e  i s s u a n c e  o f  a d d i t i o n a l  B onds p u r s u a n t  t o  

S e c t i o n  213 o f  t h e  I n d e n t u r e ;  p r o v id e d  t h a t  no o b l i g a t i o n  i s  

im p o se d  on  t h e  C o u n ty  by t h i s  S e c t i o n  8 .1 0  t o  e n t e r  i n t o  an y  

i s u c h  am endm ent an d  no s u c h  am endm ent i s  p e r m i t t e d  h e r e u n d e r  w h ic h  

w o u ld  r e s u l t  e i t h e r  i n  t h e  b r e a c h  o f  t h e  C o u n ty ’ s  a g r e e m e n ts  p u r -  

1 s u a n t  t o  t h e  I n d e n t u r e  o r  i n  t h e  r e d u c t i o n  o f  L e s s e e 's  o b l i g a t i o n s  

p u r s u a n t  t o  t h i s  A g re e m e n t.

SECTION 8 . 1 1 . F i n a n c i a l  C o v e n a n t s .

A* A*61
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ARTICLE IX

ASSIGNMENT, SUBLEASING, MORTGAGING AND SELLING; REDEMPTION;
RENT PREPAYMENT AND ABATEMENT; INSTALLATION OF LESSEE’S OWN 

MACHINERY AND EQUIPMENT

SECTION 9 . 1 . A ss ig n m e n t an d  S u b l e a s i n g . T h i s  A g re e m e n t 

may be a s s i g n e d ,  a n d  t h e  P r o j e c t  may b e  s u b l e a s e d  a s  a  w h o le  

o r  i n  p a r t ,  by t h e  L e s s e e  w i t h o u t  t h e  n e c e s s i t y  o f  o b t a i n i n g  

th e  c o n s e n t  o f  e i t h e r  t h e  C o u n ty  o r  t h e  T r u s t e e ,  s u b j e c t ,  h o w e v e r ,  

to  e a c h  o f  t h e  f o l l o w i n g  c o n d i t i o n s :

(a) No a s s ig n m e n t  ( o t h e r  t h a n  p u r s u a n t  t o  S e c t i o n

8 .3  h e r e o f )  o r  s u b l e a s i n g  s h a l l  r e l i e v e  t h e  L e s s e e  fro m  

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

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

t h e  L e s s e e  s h a l l  c o n t i n u e  t o  r e m a in  p r i m a r i l y  l i a b l e  

f o r  p a y m e n t o f  t h e  r e n t s  s p e c i f i e d  i n  S e c t i o n  5 .3  h e r e o f  

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

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

v id e d  t o  b e  p e r f o r m e d  an d  o b s e r v e d  by  i t .

(b) The a s s i g n e e  o r  s u b l e s s e e  s h a l l  a ssu m e  i n  v / r i t i n g  

t h e  o b l i g a t i o n s  o f  t h e  L e s s e e  h e r e u n d e r  t o  t h e  e x t e n t

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

(c ) T he L e s s e e  s h a l l ,  w i t h i n  t h i r t y  d a y s  a f t e r  

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

t o  t h e  C o u n ty  an d  t o  t h e  T r u s t e e  a  t r u e  a n d  c o m p le te  

c o p y  o f  e a c h  s u c h  a s s ig n m e n t  o r  s u b l e a s e ,  a s  t h e  c a s e  

may b e ,  a c c o m p a n ie d  by a c e r t i f i c a t e  o f  a n  i n d e p e n d e n t  

c e r t i f i e d  p u b l i c  a c c o u n t a n t  an d  a n  o p i n i o n  o f  I n d e p e n d e n t  

C o u n s e l  t h a t  n o t h i n g  i n  t h e  t r a n s a c t i o n  s o  d o n e  h a s  v i o l a t e d ,  

a n y  c o v e n a n t  o f  S e c t i o n  8 . 9 .

SECTION 9 . 2 . M o r tg a g e  o f  P r o p e r t y  b y  C o u n ty . T he 

C o u n ty  w i l l  m o r tg a g e  t h e  P r o j e c t  by th e  I n d e n t u r e ,  an d  a s s i g n  

i t s  i n t e r e s t  in  an d  p le d g e  a n y  m oneys r e c e i v a b l e  u n d e r  t h i s
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A g re em en t ( e x c e p t  p a y m e n ts  made i n  l i e u  o f  t a x e s  p u r s u a n t  t o  

S e c t i o n  5 .5  an d  p a y m e n ts  made p u r s u a n t  t o  S e c t i o n  8 .7 )  p u r s u a n t  

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

t h e  p r i n c i p a l  o f ,  p re m iu m , i f  a n y ,  an d  i n t e r e s t  on th e  B o n d s , 

b u t  e a c h  s u c h  m o r tg a g e ,  a s s i g n m e n t  o r  p le d g e  s h a l l  be  s u b j e c t  

an d  s u b o r d i n a t e  t o  t h i s  A g re e m e n t .

SECTION 9 . 3 . R e s t r i c t i o n s  o n  S a l e  o f  P r o j e c t  by C o u n ty .

T he C o u n ty  a g r e e s  t h a t ,  e x c e p t  a s  s e t  f o r t h  i n  S e c t i o n  9 .2  

h e r e o f  o r  o t h e r  p r o v i s i o n s  o f  t h i s  A g re e m e n t o r  t h e  I n d e n t u r e ,  

i t  w i l l  n o t  s e l l ,  c o n v e y ,  m o r t g a g e ,  e n c u m b e r o r  o t h e r w i s e  d i s p o s e  ’ 

o f  a n y  p a r t  o f  t h e  P r o j e c t  d u r i n g  t h e  L e a s e  T erm .

SECTION 9 . 4 . R ed e m p tio n  o f  B o n d s . T he  C o u n ty ,  a t  t h e  

r e q u e s t  a t  an y  t im e  o f  t h e  L e s s e e  an d  i f  t h e  sam e a r e  t h e n  

c a l l a b l e ,  s h a l l  f o r t h w i t h  t a k e  a l l  s t e p s  t h a t  may be  n e c e s s a r y  

u n d e r  t h e  a p p l i c a b l e  r e d e m p t io n  p r o v i s i o n s  o f  t h e  I n d e n t u r e  

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

B o n d s , a s  may be s p e c i f i e d  by t h e  L e s s e e ,  o n  t h e  e a r l i e s t  r e d e m p t io n  

d a t e  on w h ic h  s u c h  r e d e m p t io n  m ay  be  m ade u n d e r  su c h  a p p l i c a b l e  

p r o v i s i o n s .  The c e r t i f i c a t e  o f  t h e  C o u n ty  r e q u i r e d  by S e c t i o n  

307 o f  t h e  I n d e n t u r e  s h a l l  c o n t a i n  s u c h  i n f o r m a t i o n  a s  i s  r e q u e s t e d  

by th e  L e s s e e .

SECTION 9 . 5 . P re p a y m e n t o f  R e n t s . T h e r e  i s  e x p r e s s l y  

r e s e r v e d  t o  t h e  L e s s e e  t h e  r i g h t ,  an d  t h e  L e s s e e  i s  a u t h o r i z e d  

and  p e r m i t t e d ,  a t  any  t im e  i t  m ay c h o o s e ,  t o  p r e p a y  a l l  o r  

any  p a r t  o f  t h e  r e n t s  p a y a b le  u n d e r  S e c t i o n  5 .3  h e r e o f ,  a n d  

th e  C o u n ty  a g r e e s  t h a t  t h e  T r u s t e e  may a c c e p t  s u c h  p re p a y m e n t  

o f  r e n t s  w’h en  th e  sam e a r e  t e n d e r e d  by  t h e  L e s s e e .  A l l  r e n t s  

so  p r e p a id  s h a l l  be  c r e d i t e d  o n  t h e  r e n t a l  p a y m e n ts  s p e c i f i e d  

in  S e c t i o n  5 .3  h e r e o f ,  in  t h e  o r d e r  o f  t h e i r  d u e  d a t e s .
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SECTION 9 . 6 . L e s s e e  E n t i t l e d  t o  C e r t a i n  R en t A b a te m e n ts

i f  B onds P a id  P r i o r  t o  M a t u r i t y . I f  a t  an y  t im e  t h e  a g g r e g a t e  

m oneys i n  t h e  Bond Fund s h a l l  b e  s u f f i c i e n t  to  r e t i r e  i n  a c c o r d a n c  

w i th  t h e  p r o v i s i o n s  o f  t h e  I n d e n t u r e  a l l  o f  t h e  B onds a t  t h e  

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

an d  a n y  p a y in g  a g e n t s  on  t h e  B onds d u e  o r  t o  becom e due  th r o u g h  

t h e  d a t e  on w h ic h  t h e  l a s t  o f  t h e  B onds i s  r e t i r e d ,  u n d e r  c i r c u m ­

s t a n c e s  n o t  r e s u l t i n g  i n  t e r m i n a t i o n  o f  th e  L e a se  T e rm , a n d  

i f  t h e  L e s s e e  i s  n o t  a t  t h e  t im e  o t h e r w i s e  i n  d e f a u l t  h e r e u n d e r ,  

t h e  L e s s e e  s h a l l  b e  e n t i t l e d  t o  u s e  an d  o c c u p y  t h e  P r o j e c t  

f ro m  t h e  d a t e  o n  w h ic h  s u c h  a g g r e g a t e  m oneys a r e  i n  th e  h a n d s  

o f  t h e  T r u s t e e  t o  a n d  i n c l u d i n g  J u l y  1 , 1 9 9 2 , w i th  no o b l i g a t i o n  

t o  m ake t h e  r e n t a l  p a y m e n ts  s p e c i f i e d  i n  t h e  f i r s t  p a r a g r a p h  

o f  S e c t i o n  5 .3  h e r e o f  d u r i n g  t h a t  i n t e r v a l  (b u t  o t h e r w i s e  on  

t h e  te r m s  an d  c o n d i t i o n s  h e r e o f ) .

SECTION 9 . 7 . I n s t a l l a t i o n  o f  L e s s e e 's  Own M a c h in e ry  

a n d  E q u ip m e n t . S u b j e c t  a lw a y s  t o  t h e  p r o v i s i o n s  o f  S e c t i o n  

8 . 9 ,  t h e  L e s s e e  may fro m  t im e  t o  t i m e ,  in  i t s  s o l e  d i s c r e t i o n  

an d  a t  i t s  own e x p e n s e ,  i n s t a l l  m a c h in e r y ,  e q u ip m e n t  and  o t h e r  

p e r s o n a l  p r o p e r t y  i n  t h e  B u i l d i n g  o r  on t h e  L e a s e d  Land a n d  

w h ic h  may b e  a t t a c h e d  o r  a f f i x e d  t o  t h e  B u i ld in g  o r  t h e  L e a s e d  

L a n d . A l l  s u c h  m a c h in e r y ,  e q u ip m e n t  an d  o t h e r  p e r s o n a l  p r o p e r t y  

s h a l l  r e m a in  t h e  s o l e  p r o p e r t y  o f  t h e  L e s s e e  an d  t h e  L e s s e e  

may re m o v e  t h e  sam e fro m  t h e  B u i l d i n g  o r  t h e  L e a s e d  L and  a t  

a n y  t i m e ,  i n  i t s  s o l e  d i s c r e t i o n  an d  a t  i t s  own e x p e n s e ;  p r o v i d e d ,  

t h a t  a n y  dam age  t o  t h e  P r o j e c t  r e s u l t i n g  fro m  an y  s u c h  re m o v a l  

s h a l l  b e  r e p a i r e d  by t h e  L e s s e e  a t  t h e  e x p e n s e  o f  th e  L e s s e e .

T he L e s s e e  may c r e a t e  an y  m o r tg a g e ,  e n c u m b ra n c e , l i e n  o r  c h a r g e

A
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on  an y  s u c h  m a c h in e r y ,  e q u ip m e n t  an d  o t h e r  p e r s o n a l  p r o p e r t y  

p r o v id e d  t h a t  t h e  same w i l l  n o t  d i m i n i s h  o r  im p a i r  t h e  s e c u r i t y  

i n t e n d e d  t o  b e  g iv e n  by o r  u n d e r  t h e  I n d e n t u r e .  N e i t h e r  t h e  

C o u n ty  n o t  t h e  T r u s t e e  s h a l l  h a v e  a n y  i n t e r e s t  i n  o r  l a n d l o r d ' s  

l i e n  o n  a n y  s u c h  m a c h in e r y ,  e q u ip m e n t  o r  p e r s o n a l  p r o p e r t y  

so  i n s t a l l e d  p u r s u a n t  t o  t h i s  S e c t i o n  9 .7  an d  a l l  s u c h  m a c h i n e r y ,  

e q u ip m e n t  an d  p e r s o n a l  p r o p e r t y  s h a l l  b e  a n d  re m a in  i d e n t i f i e d  

a s  t h e  p r o p e r t y  o f  th e  L e s s e e  by a p p r o p r i a t e  t a g s  o r  o t h e r  

m a r k i n g s .

SECTION 9 . 8 . R e f e r e n c e  t o  B onds I n e f f e c t i v e  A f t e r  B onds

P a i d . Upon p a y m e n t in  f u l l  o f  t h e  B onds ( o r  p r o v i s i o n  f o r  

p a y m e n t t h e r e o f  h a v in g  b e e n  m ade i n  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 e  I n d e n t u r e )  and  a l l  f e e s  an d  c h a r g e s  o f  t h e  T r u s t e e ,  

a l l  r e f e r e n c e s  in  t h i s  A g re e m e n t t o  t h e  B onds and  t h e  T r u s t e e

s h a l l  b e  i n e f f e c t i v e  an d  n e i t h e r  t h e  T r u s t e e  n o r  t h e  h o l d e r s

o f  an y  o f  t h e  B onds s h a l l  t h e r e a f t e r  h a v e  a n y  r i g h t s  h e r e u n d e r ,  

s a v in g  an d  e x c e p t i n g  t h o s e  t h a t  s h a l l  h a v e  t h e r e t o f o r e  v e s t e d .

F o r t h e  p u r p o s e  o f  t h i s  A g re e m e n t t h e  B o n d s s h a l l  b e  deem ed  

f u l l y  p a i d :

(a) I f  t h e r e  i s  no  d e f a u l t  u n d e r  S e c t i o n  8 .9  and

t h e r e  i s  on d e p o s i t  i n  t h e  Bond F und  a t o t a l  a m o u n t s u f f i c i e n t  

t o  p a y  t h e  p r i n c i p a l  o f  a l l  t h e  t h e n  o u t s t a n d i n g  B onds 

p l u s  t h e  i n t e r e s t  d u e  t h e r e o n  u n t i l  a n d  a t  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  a n d  p r o v i s i o n  f o r  p a y m e n t o f  a l l  T r u s t e e ' s  

a n d  p a y in g  a g e n t s '  f e e s ,  a c c r u e d  a n d  t o  a c c r u e ,  h a s  b e e n  

m ade i n  a m an n er s a t i s f a c t o r y  t o  t h e  T r u s t e e  an d  s u c h  

p a y in g  a g e n t s ,  o r

(b) I f  t h e r e  h a v e  b e e n  i r r e v o c a b l y  d e p o s i t e d  w i th  

t h e  T r u s t e e  ( i )  m oneys s u f f i c i e n t  t o  p a y ,  re d e e m  an d  

r e t i r e  a l l  t h e  th e n  o u t s t a n d i n g  B onds ( i n c l u d i n g ,  w i t h ­

o u t  l i m i t a t i o n ,  p r i n c i p a l ,  p re m iu m , i n t e r e s t  t o  m a t u r i t y
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o r  e a r l i e s t  a p p l i c a b l e  r e d e m p t io n  d a t e ,  a s  t h e  c a s e  may 

b e ,  e x p e n s e s  o f  r e d e m p t io n  an d  T r u s t e e ’ s an d  p a y in g  a g e n t s '  

f e e s ) , an d  ( i i )  e v id e n c e  s a t i s f a c t o r y  t o  t h e  T r u s t e e  

t h a t  a l l  r e d e m p t io n  n o t i c e s  r e o u i r e d  b y  t h e  I n d e n t u r e  

h a v e  b e e n  d u l y  g iv e n  by  t h e  C o u n ty  o r  t h e  T r u s t e e  h a s  

b e e n  i r r e v o c a b l y  a u t h o r i z e d  to  g i v e  s u c h  r e d e m p t io n  n o t i c e s

ARTICLE X

EVENTS OF DEFAULT AND REMEDIES

SECTION 1 0 . 1 . E v e n ts  o f  D e f a u l t  D e f i n e d . The f o l l o w i n g  

s h a l l  b e  " e v e n t s  o f  d e f a u l t "  u n d e r  t h i s  A g re e m e n t an d  t h e  te rm s  

" e v e n t  o f  d e f a u l t "  o r  " d e f a u l t "  s h a l l  m ean , w h e n e v e r  t h e y  a r e  

u s e d  i n  t h i s  A g re e m e n t ,  any  o n e  o r  m ore  o f  t h e  f o l l o w i n g  e v e n t s :

(a) F a i l u r e  by t h e  L e s s e e  t o  p a y  th e  r e n t s  r e q u i r e d  

t o  b e  p a id  u n d e r  S e c t i o n  5 .3  o f  t h i s  A g re e m e n t a t  t h e  

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

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

s e r v i c e  i s  n o t  a v a i l a b l e  t h e n  a f t e r  n o t i c e  by m a i l  g iv e n  

t o  t h e  L e s s e e  an d  t h e  G u a r a n to r  by e i t h e r  t h e  T r u s t e e

o r  t h e  C o u n ty  t h a t  t h e  p a y m en t r e f e r r e d  to  i n  s u c h  n o t i c e

h a s  n o t  b e e n  r e c e i v e d .

(b) V i o l a t i o n  by  t h e  L e s s e e  o f  a n y  o f  t h e  c o v e n a n t s  

s e t  f o r t h  in  S e c t i o n  8 .9 ( 2 )  and  S e c t i o n  8 .9 ( 4 )  h e r e o f  

a n d  f a i l u r e  o f  t h e  L e s s e e  t o  f u l f i l l  i t s  o b l i g a t i o n  to  

p u r c h a s e  t h e  P r o j e c t  a s  p r o v id e d  i n  S e c t i o n  1 2 .2  h e r e o f .

(c) F a i l u r e  by t h e  L e s s e e  t o  o b s e r v e  and  p e r f o r m  

a n y  c o v e n a n t ,  c o n d i t i o n  o r  a g r e e m e n t  i n  t h i s  A g re e m e n t 

o n  t h e  p a r t  o f  t h e  L e s s e e  t o  be  o b s e r v e d  o r  p e r f o r m e d ,  

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

o f  t h i s  S e c t i o n ,  f o r  a p e r i o d  o f  30 d a y s  a f t e r  w r i t t e n  

n o t i c e ,  s p e c i f y i n g  s u c h  f a i l u r e  and  r e q u e s t i n g  t h a t  i t

o* ><.•<*
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b e  r e m e d ie d ,  g iv e n  t o  t h e  L e s s e e  b y  t h e  C o u n ty  o r  t h e  

T r u s t e e ,  u n l e s s  t h e  C o u n ty  an d  t h e  T r u s t e e  s h a l l  a g r e e  

i n  w r i t i n g  t o  an  e x t e n s i o n  o f  s u c h  t im e  p r i o r  t o  i t s  

e x p i r a t i o n  ( o r  i n  t h e  c a s e  o f  any  s u c h  d e f a u l t ,  w h ic h  

c a n n o t  w i t h  d u e  d i l i g e n c e  be  c u r e d  w i t h i n  s u c h  3 0 -d a v  

p e r i o d  i f  L e s s e e  s h a l l  f a i l  t o  p r o c e e d  p r o m p t ly  t o  c u r e  

t h e  sam e a n d  t h e r e a f t e r  p r o s e c u t e  t h e  c u r i n g  o f  s u c h  

d e f a u l t  w i th  d u e  d i l i g e n c e ,  i t  b e in g  i n t e n d e d  i n  c o n n e c t i o n  

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

d u e  d i l i g e n c e  w i t h  t h e  30 d a y s  t h a t  t h e  t im e  o f  L e s s e e

w i t h i n  w h ic h  t o  c u r e  t h e  sam e s h a l l  be e x te n d e d  f o r  s u c h

p e r i o d  a s  may be  n e c e s s a r y  t o  c o m p le te  t h e  c u r i n g  o f  

t h e  sam e w i th  a l l  d u e  d i l i g e n c e ) .

(d ) T he  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  t h e  L e s s e e  

o r  t h e  f i l i n g  by  t h e  L e s s e e  o f  a  v o l u n t a r y  p e t i t i o n  i n  

b a n k r u p t c y ,  o r  f a i l u r e  b y  t h e  L e s s e e  p r o m p t ly  t o  l i f t  

an y  e x e c u t i o n ,  g a r n i s h m e n t  o r  a t t a c h m e n t  o f  s u c h  c o n s e q u e n c e  

a s  w i l l  im p a i r  t h e  a b i l i t y  o f  t h e  L e s s e e  t o  c a r r y  on 

i t s  o p e r a t i o n s  a t  t h e  P r o j e c t ,  o r  t h e  c o m m is s io n  by t h e  

L e s s e e  o f  a n y  a c t  o f  b a n k r u p t c y ,  o r  a d j u d i c a t i o n  o f  t h e  

L e s s e e  a s  a b a n k r u p t ,  o r  a s s ig n m e n t  by t h e  L e s s e e  f o r  

t h 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 t r y  by  t h e  L e s s e e  

i n t o  an  a g r e e m e n t  o f  c o m p o s i t i o n  w i th  i t s  c r e d i t o r s ,  

o r  t h e  a p p r o v a l  by a  c o u r t  o f  c o m p e te n 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 l e  t o  t h e  L e s s e e  i n  an y  p r o c e e d i n g  

f o r  i t s  r e o r g a n i z a t i o n  i n s t i t u t e d  u n d e r  t h e  p r o v i s i o n s  

o f  t h e  g e n e r a l  b a n k r u p tc y  a c t ,  a s  a m en d e d , o r  u n d e r  a n y  

s i m i l a r  a c t  i n  a n y  d o m e s t i c  o r  f o r e i g n  j u r i s d i c t i o n  w h ic h  

may now b e  i n  e f f e c t  o r  h e r e a f t e r  e n a c t e d .  T he te r m  

" 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  t h e  L e s s e e ,  a s  u s e d  in  

t h i s  s u b s e c t i o n ,  s h a l l  n o t  be  c o n s t r u e d  t o  i n c l u d e  th e
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c e s s a t i o n  o f  t h e  c o r p o r a t e  e x i s t e n c e  o f  t h e  L e s s e e  r e s u l t i n g  

e i t h e r  fro m  a m e rg e r  o r  c o n s o l i d a t i o n  o f  t h e  L e s s e e  i n t o  

o r  w i th  a n o t h e r  c o r p o r a t i o 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  t h e  L e s s e e  f o l l o w i n 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  a n  e n t i r e t y ,  p r o v i d e d ,  t h a t  t h e  

c o n d i t i o n s  p e r m i t t i n g  s u c h  a c t i o n s  c o n t a i n e d  i n  S e c t i o n

8 .3  h e r e o f  s h a l l  h a v e  b e e n  m e t .

The f o r e g o i n g  p r o v i s i o n s  o f  t h i s  S e c t i o n  a r e  s u b j e c t  to  t h e  

f o l l o w i n g  l i m i t a t i o n s :  I f  by  r e a s o n  o f  f o r c e  m a je u r e  t h e  L e s s e e  

i s  u n a b l e  i n  w h o le  o r  i n  p a r t  t o  c a r r y  o u t  t h e  a g r e e m e n ts  o f  

t h e  L e s s e e  on  i t s  p a r t  h e r e i n  c o n t a i n e d  ( o t h e r  th a n  th e  o b l i g a t i o n s  

on  t h e  p a r t  o f  t h e  L e s s e e  c o n t a i n e d  in  A r t i c l e  V a n d  S e c t i o n s  

6 . 3 ,  6 . 4 ,  8 . 7 ,  8 .9  an d  1 2 .2  h e r e o f ,  t o  w h ic h  t h i s  p a r a g r a p h  

s h a l l  h a v e  no a p p l i c a t i o n ) , t h e  L e s s e e  s h a l l  n o t  b e  deem ed 

i n  d e f a u l t  d u r i n g  t h e  c o n t i n u a n c e  o f  s u c h  i n a b i l i t y .  T he te rm  

" f o r c e  m a je u r e "  a s  u s e d  h e r e i n  s h a l l  m e an , w i t h o u t  l i m i t a t i o n ,  

t h e  f o l l o w i n g :  a c t s  o f  God; s t r i k e s ,  l o c k o u t s  o r  o t h e r  i n d u s t r i a l  

d i s t u r b a n c e s ;  a c t s  o f  p u b l i c  e n e m ie s ;  o r d e r s  o f  an y  k in d  o f  

t h e  g o v e rn m e n t  o f  t h e  U n i te d  S t a t e s  o r  o f  S o u th  C a r o l i n a  o r  

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

o r  m i l i t a r y  a u t h o r i t y ;  i n s u r r e c t i o n s ;  r i o t s ;  e p id e m ic s ;  l a n d s l i d e s ;  

l i g h t n i n g ;  e a r t h q u a k e ;  f i r e ;  h u r r i c a n e ;  s t o r m s ;  f l o o d s ;  w a s h o u ts ;  

d r o u g h t s ;  a r r e s t s ;  r e s t r a i n t  o f  g o v e rn m e n t  and  p e o p l e ;  c i v i l  

d i s t u r b a n c e s ;  e x p l o s i o n s ;  b r e a k a g e  o r  a c c i d e n t  t o  m a c h in e r y ,  

t r a n s m i s s i o n  p i p e s  o r  c a n a l s ;  p a r t i a l  o r  e n t i r e  f a i l u r e  o f  

u t i l i t i e s ;  o r  a n y  o t h e r  c a u s e  o r  e v e n t  n o t  r e a s o n a b l y  w i t h i n  

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

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

be  e n t i r e l y  w i t h i n  t h e  d i s c r e t i o n  o f  t h e  L e s s e e ,  an d  th e  L e s s e e  

s h a l l  n o t  be  r e q u i r e d  t o  make s e t t l e m e n t  o f  s t r i k e s ,  l o c k o u t s
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and  o t h e r  i n d u s t r i a l  d i s t u r b a n c e s  by a c c e d i n g  t o  t h e  d em an d s 

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

ju d g m e n t o f  t h e  L e s s e e ,  u n f a v o r a b l e  t o  t h e  L e s s e e .

SECTION 1 0 . 2 . R em ed ie s  on D e f a u l t . W h en ev er a n y  e v e n t  

o f  d e f a u l t  r e f e r r e d  t o  i n  S e c t i o n  1 0 .1  h e r e o f  s h a l l  h a v e  h a p p e n e d  

and  be  s u b s i s t i n g ,  t h e  C o u n ty  may t a k e  a n y  o n e  o r  m o re  o f  t h e  

f o l l o w i n g  r e m e d i a l  s t e p s :

(a) T he C o u n ty  o r  t h e  T r u s t e e  a s  p r o v i d e d  in  t h e

I n d e n t u r e  m ay , a t  i t s  o p t i o n ,  d e c l a r e  a l l  i n s t a l l m e n t s

o f  r e n t  p a y a b le  u n d e r  S e c t i o n  5 .3  h e r e o f  f o r  t h e  r e m a in d e r  

o f  t h e  L e a s e  Term  t o  b e  im m e d ia te ly  d u e  an d  p a y a b l e ,  

w h e re u p o n  t h e  sam e s h a l l  becom e im m e d ia te ly  d u e  and  

p a y a b l e ,  w h ic h  a m o u n ts  L e s s e e  h e r e b y  a g r e e s  t o  p a y .

(b) T he  C o u n ty ,  w i th  t h e  p r i o r  w r i t t e n  c o n s e n t

o f  t h e  T r u s t e e ,  may r e - e n t e r  and  t a k e  p o s s e s s i o n  o f  t h e

P r o j e c t  w i t h o u t  t e r m i n a t i n g  t h i s  A g r e e m e n t ,  a n d  s u b l e a s e  

t h e  P r o j e c t  f o r  t h e  a c c o u n t  o f  t h e  L e s s e e ,  h o l d i n g  t h e

L e s s e e  l i a b l e  f o r  t h e  d i f f e r e n c e  in  t h e  r e n t  an d  o t h e r

a m o u n ts  a c t u a l l y  p a id  by s u c h  s u b l e s s e e  i n  s u c h  s u b l e a s i n g  

a n d  t h e  r e n t s  an d  o t h e r  a m o u n ts  p a y a b l e  by  t h e  L e s s e e  

h e r e u n d e r ;  p r o v i d e d ,  t h a t  i n  t h e  c a s e  o f  an  e v e n t  o f  

d e f a u l t  r e f e r r e d  to  in  S e c t i o n  1 0 .1 ( a )  h e r e o f ,  t h e  C o u n ty

s h a l l  n o t  b e  e n t i t l e d  t o  t a k e  s u c h  a c t i o n  u n t i l  t h e  s i x t h

d a y  a f t e r  t h e  g i v i n g  o f  n o t i c e  a s  p r e s c r i b e d  i n  S e c t i o n

1 0 .1  ( a ) .

(c ) T he C o u n ty ,  w i th  t h e  p r i o r  w r i t t e n  c o n s e n t  

o f  t h e  T r u s t e e ,  may t e r m i n a t e  t h e  L e a s e  T e rm , e x c lu d e  

t h e  L e s s e e  fro m  p o s s e s s i o n  o f  th e  P r o j e c t  an d  u s e  i t s  

b e s t  e f f o r t s  t o  l e a s e  t h e  P r o j e c t  t o  a n o t h e r  f o r  t h e  

a c c o u n t  o f  t h e  L e s s e e ,  h o l d i n g  t h e  L e s s e e  l i a b l e  f o r

2 2 6 ^
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a l l  r e n t  a n d  o t h e r  a m o u n ts  p a y a b le  b y  t h e  L e s s e e  h e r e u n d e r ;  

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

t o  in  S e c t i o n  1 0 .1 ( a )  h e r e o f ,  t h e  C o u n ty  s h a l l  n o t  be  

e n t i t l e d  t o  t a k e  s u c h  a c t i o n  u n t i l  t h e  s i x t h  d a y  a f t e r  

t h e  g i v i n g  o f  n o t i c e  a s  p r e s c r i b e d  i n  S e c t i o n  1 0 . 1 ( a ) .

(d ) I n  t h e  e v e n t  a n y  o f  t h e  B onds s h a l l  a t  th e

t im e  b e  o u t s t a n d i n g  a n d  u n p a i d ,  t h e  C o u n ty  may h a v e  a c c e s s  

t o  an d  i n s p e c t ,  e x a m in e  a n d  m ake c o p i e s  o f  t h e  b o o k s  

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

in c o m e  t a x  a n d  o t h e r  t a x  r e t u r n s  o f  t h e  L e s s e e .

(e )  T h e  C o u n ty  may t a k e  w h a te v e r  a c t i o n  a t  law

o r  i n  e q u i t y  may a p p e a r  n e c e s s a r y  o r  d e s i r a b l e  t o  c o l l e c t

t h e  r e n t  a n d  o t h e r  a m o u n ts  th e n  d u e  an d  t h e r e a f t e r  t o

becom e d u e  o r  t o  e n f o r c e  p e r f o r m a n c e  and  o b s e r v a n c e  o f  

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

t h i s  A g re e m e n t .

Any a m o u n ts  c o l l e c t e d  p u r s u a n t  t o  a c t i o n  t a k e n  u n d e r  t h i s  S e c t io n  

s h a l l  be  p a id  i n t o  t h e  Bond Fund  and  a p p l i e d  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 e  I n d e n t u r e  o r ,  i f  t h e  B onds h a v e  

b e e n  f u l l y  p a i d  (o r  p r o v i s i o n  f o r  p a y m en t t h e r e o f  h a s  b e e n  

m ade i n  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 e  I n d e n t u r e )  and  

t h e  L e s s e e  i s  th e n  i n  good  s t a n d i n g  w i th  r e s p e c t  t o  t h e  p ay m en t 

o f  r e n t  h e r e u n d e r  a n d  s h a l l  h a v e  p a id  t h e  C o u n ty  and  t h e  T r u s t e e  

a l l  o t h e r  sum s d u e  an d  o w in g  h e r e u n d e r ,  t o  t h e  L e s s e e .

No a c t i o n  t a k e n  p u r s u a n t  t o  t h i s  S e c t i o n  ( i n c l u d i n g  r e p o s ­

s e s s i o n  o f  t h e  P r o j e c t  o r  t e r m i n a t i o n  o f  t h e  L e a s e  Term ) s h a l l  

r e l i e v e  t h e  L e s s e e  fro m  t h e  L e s s e e 's  o b l i g a t i o n s  p u r s u a n t  t o  

S e c t i o n  5 . 3 ,  S e c t i o n  1 0 .2 ( a )  an d  S e c t i o n  1 2 .2  h e r e o f ,  a l l  o f  

w h ic h  s h a l l  s u r v i v e  a n y  s u c h  a c t i o n ,  a n d  t h e  L e s s o r  may ta k e  

w h a te v e r  a c t i o n  a t  la w  o r  i n  e q u i t y  a s  may a p p e a r  n e c e s s a r y

a n d  d e s i r a b l e  t o  c o l l e c t  t h e  r e n t  and  o t h e r  a m o u n ts  t h e n  due  

an d  t h e r e a f t e r  to  becom e d u e  a n d / o r  t o  e n f o r c e  t h e  p e r fo rm a n c e
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and  o b s e r v a n c e  o f  a n y  o b l i g a t i o n ,  a g r e e m e n t  o r  c o v e n a n t  o f  

t h e  L e s s e e  h e r e u n d e r ,  i n c l u d i n g  t h e  L e s s e e 's  o b l i g a t i o n  t o  

p u r c h a s e  t h e  P r o j e c t  u n d e r  S e c t i o n  1 2 .2  h e r e o f .

SECTION 1 0 . 3 . No Remedy E x c l u s i v e . No re m e d y  h e r e i n  

c o n f e r r e d  u p o n  o r  r e s e r v e d  t o  t h e  C o u n ty  i s  i n t e n d e d  t o  be 

e x c l u s i v e  o f  a n y  o t h e r  a v a i l a b l e  rem ed y  o r  r e m e d i e s ,  b u t  e a c h  

a n d  e v e r y  s u c h  rem ed y  s h a l l  be c u m u la t iv e  and  s h a l l  b e  i n  a d d i t i o n '  

t o  e v e r y  o t h e r  rem ed y  g i v e n  u n d e r  t h i s  A g re e m e n t 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  i n  e q u i t y  o r  by s t a t u t e .  No d e l a y  

o r  o m is s io n  t o  e x e r c i s e  an y  r i g h t  o r  p o w er a c c r u i n g  u p o n  an y  

d e f a u l t  s h a l l  im p a i r  a n y  s u c h  r i g h t  o r  pow er o r  s h a l l  be  c o n s t r u e d  

to  b e  a w a iv e r  t h e r e o f ,  b u t  an y  s u c h  r i g h t  and  p o w e r may be 

e x e r c i s e d  fro m  t im e  t o  t im e  an d  a s  o f t e n  a s  may b e  d eem ed  e x p e d i e n t  

I n  o r d e r  t o  e n t i t l e  t h e  C o u n ty  t o  e x e r c i s e  an y  re m e d y  r e s e r v e d  

t o  i t  i n  t h i s  A r t i c l e ,  i t  s h a l l  n o t  b e  n e c e s s a r y  t o  g i v e  an y  

n o t i c e ,  o t h e r  t h a n  s u c h  n o t i c e  a s  may b e  h e r e i n  e x p r e s s l y  r e q u i r e d .  

S uch  r i g h t s  an d  r e m e d ie s  a s  a r e  g iv e n  t h e  C o u n ty  h e r e u n d e r  

s h a l l  a l s o  e x te n d  t o  t h e  T r u s t e e ,  an d  t h e  T r u s t e e  a n d  t h e  h o l d e r s  

o f  t h e  B onds s h a l l  b e  deem ed  t h i r d  p a r t y  b e n e f i c i a r i e s  o f  a l l  

c o v e n a n t s  an d  a g r e e m e n ts  h e r e i n  c o n t a i n e d .

SECTION 1 0 . 4 . A g re e m e n t to  P ay  A t t o r n e y s 1 F e e s  an d  

E x p e n s e s . I n  t h e  e v e n t  t h e  L e s s e e  s h o u ld  d e f a u l t  u n d e r  an y  

o f  t h e  p r o v i s i o n s  o f  t h i s  A g re e m e n t an d  t h e  C o u n ty  o r  t h e  T r u s t e e  

s h o u ld  em p lo y  a t t o r n e y s  o r  i n c u r  o t h e r  e x p e n s e s  f o r  t h e  c o l l e c ­

t i o n  o f  r e n t  o r  t h e  e n f o r c e m e n t  o f  p e r f o r m a n c e  o r  o b s e r v a n c e  

o f  a n y  o b l i g a t i o n  o r  a g r e e m e n t  on  t h e  p a r t  o f  t h e  L e s s e e  h e r e i n  

c o n t a i n e d ,  t h e  L e s s e e  a g r e e s  t h a t  i t  w i l l  on  dem and t h e r e f o r  

p ay  t o  th e  C o u n ty  o r  t h e  T r u s t e e  t h e  r e a s o n a b l e  f e e  o f  s u c h  

a t t o r n e y s  an d  s u c h  o t h e r  e x p e n s e s  s o  i n c u r r e d  by t h e  C o u n ty  

o r  t h e  T r u s t e e .

SECTION 1 0 , 5 . No A d d i t i o n a l  W a iv e r  I m p l ie d  by One 

W a iv e r . I n  t h e  e v e n t  a n y  a g r e e m e n t  c o n t a i n e d  in  t h i s  A g re e m e n t
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s h o u ld  b e  b r e a c h e d  by e i t h e r  p a r t y  an d  t h e r e a f t e r  w a iv e d  b y  

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

b r e a c h  so  w a iv e d  a n d  s h a l l  n o t  be deem ed  to  w a iv e  a n y  o t h e r

b r e a c h  h e r e u n d e r .

ARTICLE XI

OPTIONS IN  FAVOR OF THE LESSEE 

SECTION 1 1 . 1 . O p t io n s  t o  T e r m i n a t e . The L e s s e e  s h a l l  

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

th e  L e a s e  T erm :

(a ) A t a n y  t im e  p r i o r  t o  f u l l  p a y m e n t o f  t h e  B onds 

(o r  p r o v i s i o n  f o r  p a y m e n t t h e r e o f  h a v in g  b e e n  m ade i n  

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 e  I n d e n t u r e ) , t h e  

L e s s e e  may t e r m i n a t e  t h e  L e a s e  T erm  ( i )  b y  p a y in g  to  

t h e  T r u s t e e  an  a m o u n t w h ic h ,  when a d d e d  t o  t h e  am o u n t

o n  d e p o s i t  i n  t h e  Bond F u n d , w i l l  b e  s u f f i c i e n t  t o  p a y ,  

r e t i r e  an d  re d e e m  a l l  t h e  o u t s t a n d i n g  B onds i n  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 e  I n d e n t u r e  ( i n c l u d i n g ,  w i t h o u t  

l i m i t i n g  t h e  g e n e r a l i t y  o f  t h e  f o r e g o i n g ,  p r i n c i p a l ,  

i n t e r e s t  t o  m a t u r i t y  o r  e a r l i e s t  a p p l i c a b l e  r e d e m p t io n  

d a t e ,  a s  t h e  c a s e  may b e ,  p re m iu m , i f  a n y ,  e x p e n s e s  o f  

r e d e m p t io n  an d  T r u s t e e ' s  and  p a y in g  a g e n t s '  f e e s  and  

e x p e n s e s ) , an d  i n  c a s e  o f  r e d e m p t io n  m a k in g  a r r a n g e m e n ts  

s a t i s f a c t o r y  to  t h e  T r u s t e e  f o r  t h e  g i v i n g  o f  t h e  r e q u i r e d  

n o t i c e  o f  r e d e m p t i o n ,  ( i i )  by  p a y in g  t o  t h e  C o u n ty  a n y  

a n d  a l l  sum s t h e n  d u e  t o  t h e  C o u n ty  u n d e r  t h i s  A g re e m e n t,  

an d  ( i i i )  by  g i v i n g  th e  C o u n ty  n o t i c e  i n  w r i t i n g  o f  s u c h  

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

e f f e c t i v e .

(b) A t a n y  t im e  a f t e r  f u l l  p a y m e n t o f  t h e  B onds 

(o r  p r o v i s i o n  f o r  p a y m e n t t h e r e o f  h a v in g  b e e n  m ade i n
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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 e  I n d t  i t u r e )  an d  

o f  an y  an d  a l l  sum s t h e n  d u e  to  t h e  C o u n ty  u n d e r  t h i s  

A g re e m e n t,  t h e  L e s s e e  may t e r m i n a t e  t h e  L e a s e  Term  by  

g i v i n g  t h e  C o u n ty  n o t i c e  in  w r i t i n g  o f  s u c h  t e r m i n a t i o n  

and  s u c h  t e r m i n a t i o n  s h a l l  f o r t h w i t h  becom e e f f e c t i v e .  

SECTION 1 1 . 2 . O p t io n  t o  P u r c h a s e  P r o j e c t  P r i o r  t o  

P ay m en t o f  t h e  B o n d s . T he L e s s e e  s h a l l  h a v e ,  an d  i s  h e r e b y  

g r a n t e d ,  t h e  o p t i o n  t o  p u r c h a s e  t h e  P r o j e c t  p r i o r  t o  t h e  f u l l  

p a y m e n t o f  t h e  B onds (o r  p r o v i s i o n  f o r  p a y m en t t h e r e o f  h a v in g  

b e e n  m ade 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 e  I n d e n t u r e ) , 

s h o u ld  b e  b r e a c h e d  by e i t h e r  p a r t y  an d  t h e r e a f t e r  w a iv e d  by  

th e  o t h e r  p a r t y ,  s u c h  w a iv e r  s h a l l  be l i m i t e d  t o  t h e  p a r t i c u l a r  

b r e a c h  s o  w a iv e d  an d  s h a l l  n o t  be deem ed t o  w a iv e  a n y  o t h e r

b r e a c h  h e r e u n d e r .

ARTICLE XI

OPTIONS IN FAVOR OF THE LESSEE

SECTION 1 1 . 1 . O p t io n s  t o  T e r m i n a t e . T he  L e s s e e  s h a l l  

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

t h e  L e a s e  T erm :

(a ) A t a n y  t im e  p r i o r  to  f u l l  p a y m en t o f  t h e  B onds 

(o r  p r o v i s i o n  f o r  p a y m e n t t h e r e o f  h a v in g  b e e n  m ade i n  

a c c o r d a n c e  w i th  th e  p r o v i s i o n s  o f  t h e  I n d e n t u r e ) , t h e  

L e s s e e  may t e r m i n a t e  t h e  L e a se  Term  ( i )  by  p a y in g  t o  

t h e  T r u s t e e  an  a m o u n t w h ic h ,  w hen a d d e d  t o  t h e  am o u n t 

on d e p o s i t  i n  t h e  Bo,.d F u n d , w i l l  b e  s u f f i c i e n t  t o  p a y ,  

r e t i r e  an d  re d e e m  a l l  t h e  o u t s t a n d i n g  B onds i n  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 e  I n d e n t u r e  ( i n c l u d i n g ,  w i t h o u t  

l i m i t i n g  t h e  g e n e r a l i t y  o f  t h e  f o r e g o i n g ,  p r i n c i p a l ,  

i n t e r e s t  t o  m a t u r i t y  o r  e a r l i e s t  a p p l i c a b l e  r e d e m p t io n  

d a t e ,  a s  t h e  c a s e  may b e ,  p re m iu m , i f  a n y ,  e x p e n s e s  o f  

r e d e m p t io n  and  T r u s t e e ’ s  an d  p a y in g  a g e n t s ’ f e e s  an d  

e x p e n s e s ) , an d  i n  c a s e  o f  r e d e m p t io n  m ak in g  a r r a n g e m e n t s



s a t i s f a c t o r y  t o  t h e  T r u s t e e  f o r  t h e  g i v i n g  o f  t h e  r e q u i r e d  

n o t i c e  o f  r e d e m p t i o n ,  ( i i )  by  p a y in g  t o  t h e  C o u n ty  an y  

and  a l l  sum s t h e n  d u e  t o  t h e  C o u n ty  u n d e r  t h i s  A g re e m e n t ,  

and  ( i i i )  by g i v i n g  t h e  C o u n ty  n o t i c e  i n  w r i t i n g  o f  s u c h  

t e r m i n a t i o n ,  and  s u c h  t e r m i n a t i o n  s h a l l  f o r t h w i t h  becom e

e f f e c t i v e .

(b) A t an y  t im e  a f t e r  f u l l  p a y m e n t o f  t h e  B onds 

(o r  p r o v i s i o n  f o r  p a y m e n t t h e r e o f  h a v in g  b e e n  m ade 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 e  I n d e n t u r e )  an d  

o f  any  an d  a l l  sum s t h e n  d u e  t o  t h e  C o u n tv  u n d e r  t h i s  

A g re e m e n t, t h e  L e s s e e  may t e r m i n a t e  t h e  L e a s e  Term  by 

g i v i n g  th e  C o u n ty  n o t i c e  i n  w r i t i n g  o f  s u c h  t e r m i n a t i o n  

and  s u c h  t e r m i n a t i o n  s h a l l  f o r t h w i t h  becom e e f f e c t i v e .  

SECTION 1 1 . 2 . O p t io n  t o  P u r c h a s e  P r o j e c t  P r i o r  to  

P ay m en t o f  t h e  B o n d s . T he L e s s e e  s h a l l  h a v e ,  an d  i s  h e r e b y  

g r a n t e d ,  t h e  o p t i o n  t o  p u r c h a s e  t h e  P r o j e c t  p r i o r  t o  t h e  f u l l  

p ay m en t o f  t h e  B onds ( o r  p r o v i s i o n  f o r  p a y m e n t t h e r e o f  h a v in g  

b e e n  made in  a c c o r d a n c e  w i t h  t h e  p r o v i s i o n s  o f  t h e  I n d e n t u r e ) , 

i f  an y  o f  t h e  e v e n t s  s e t  f o r t h  i n  t h e  f o l l o w i n g  c l a u s e s  s h a l l

h a v e  o c c u r r e d :

(a ) T he B u i l d i n g  o r  t h e  L e a s e d  E q u ip m e n t s h a l l  

h a v e  b e e n  dam aged  o r  d e s t r o y e d  ( i )  t o  s u c h  e x t e n t  t h a t  

i t  c a n n o t  be  r e a s o n a b l y  r e s t o r e d  w i t h i n  a p e r i o d  o f  s i x  

m o n th s  t o  t h e  c o n d i t i o n  t h e r e o f  im m e d ia te ly  p r e c e d i n g  

su c h  dam age o r  d e s t r u c t i o n ,  o r  ( i i )  t o  s u c h  e x t e n t  t h a t  

t h e  L e s s e e  i s  t h e r e b y  p r e v e n t e d  f ro m  c a r r y i n g  o n  i t s  

n o rm a l o p e r a t i o n s  a t  t h e  P r o j e c t  f o r  a p e r i o d  o f  s i x  

m o n th s , o r  ( i i i )  t o  s u c h  e x t e n t  t h a t  t h e  c o s t  o f  r e s t o r a -  

t i o n  t h e r e o f  w o u ld  e x c e e d  by  th e  N e t P r o c e e d s
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o f  i n s u r a n c e  c a r r i e d  t h e r e o n  p u r s u a n t  t o  t h e  r e q u i r e m e n t s  

o f  S e c t i o n  6 . 4 ( a )  an d  S e c t i o n  6 .4 ( c )  h e r e o f ,  p l u s  t h e  

d e d u c t i b l e  a m o u n ts  f o r  w h ic h  t h e  L e s s e e  i s  s e l f - i n s u r e d  

w i t h  r e s p e c t  t o  t h e  P r o j e c t .

(b) T i t l e  t o ,  o r  t h e  te m p o r a r y  u 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  t h e  P r o j e c t ,  o r  s u c h  p a r t  t h e r e o f  a s  s h a l l  

m a t e r i a l l y  i n t e r f e r e ,  i n  L e s s e e 's  ju d g m e n t ,  w i t h  t h e  

o p e r a t i o n  o f  t h e  P r o j e c t  f o r  t h e  p u r p o s e  f o r  w h ic h  t h e  

P r o j e c t  i s  d e s i g n e d ,  s h a l l  h a v e  b e e n  t a k e n  u n d e r  t h e  

e x e r c i s e  o f  t h e  po w er o f  e m in e n t  d o m a in  by a n y  g o v e r n ­

m e n ta l  b o d y  o r  by  a n y  p e r s o n ,  f i r m  o r  c o r p o r a t i o n  a c t i n g  

u n d e r  g o v e r n m e n ta l  a u t h o r i t y  ( i n c l u d i n g  s u c h  a t a k i n g

o r  t a k i n g s  a s  r e s u l t s  i n  t h e  L e s s e e  b e in g  t h e r e b y  p r e v e n t e d  

f ro m  c a r r y i n g  on  i t s  n o rm a l o p e r a t i o n s  a t  t h e  P r o j e c t  

f o r  a  p e r i o d  o f  s i x  m o n t h s ) .

(c) As a r e s u l t  o f  a n y  c h a n g e s  i n  th e  C o n s t i t u t i o n  

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

o f  A m e r ic a  o r  o f  l e g i s l a t i v e  o r  a d m i n i s t r a t i v e  a c t i o n  

( w h e th e r  s t a t e  o r  f e d e r a l )  o r  by f i n a l  d e c r e e ,  ju d g m e n t

o r  o r d e r  o f  a n y  c o u r t  o r  a d m i n i s t r a t i v e  body  (w h e th e r  

s t a t e  o r  f e d e r a l )  e n t e r e d  a f t e r  t h e  c o n t e s t  t h e r e o f  by  

t h e  L e s s e e  i n  go o d  f a i t h ,  t h i s  A g re e m e n t s h a l l  h a v e  becom e 

v o id  o r  u n e n f o r c e a b l e  o r  i m p o s s i b l e  i n  a c c o r d a n c e  w i th  

t h e  i n t e n t  an d  p u r p o s e s  o f  t h e  p a r t i e s  a s  e x p r e s s e d  i n  

t h i s  A g re e m e n t,  o r  u n r e a s o n a b l e  b u r d e n s  o r  e x c e s s i v e  

l i a b i l i t i e s  s h a l l  h a v e  b e e n  im p o se d  on  t h e  C o u n ty  o r  

t h e  L e s s e e  i n  r e s p e c t  t o  t h e  P r o j e c t  i n c l u d i n g  w i t h o u t  

l i m i t a t i o n  f e d e r a l ,  s t a t e  o r  o t h e r  ad v a lo r e m , p r o p e r t y ,  

in c o m e  o r  o t h e r  t a x e s  n o t  b e in g  im p o se d  on t h e  d a t e  o f  

t h i s  A g re e m e n t.
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To e x e r c i s e  s u c h  o p t i o n ,  t h e  L e s s e e  s h a l l ,  w i t h i n  n i n e t y  d a y s  

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

g iv e  w r i t t e n  n o t i c e  t o  t h e  C o u n ty ,  an d  to  t h e  T r u s t e e  i f  any  

o f  t h e  B onds s h a l l  th e n  b e  u n p a i d ,  an d  s h a l l  s p e c i f y  t h e r e i n  

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

l e s s  t h a n  f o r t y - f i v e  n o r  m o re  th a n  n i n e t y  d a y s  fro m  t h e  d a t e  

s u c h  n o t i c e  i s  m a i l e d ,  and  in  c a s e  o f  a r e d e m p t io n  o f  t h e  B onds 

i n  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 e  I n d e n t u r e ,  s h a l l  make 

a r r a n g e m e n ts  s a t i s f a c t o r y  t o  t h e  T r u s t e e  f o r  t h e  g i v i n g  o f  

t h e  r e q u i r e d  n o t i c e  o f  r e d e m p t i o n .  T he p u r c h a s e  p r i c e  p a y a b le  

by  t h e  L e s s e e  in  t h e  e v e n t  o f  i t s  e x e r c i s e  o f  t h e  o p t i o n  g r a n t e d  

i n  t h i s  S e c t i o n  s h a l l  b e  t h e  sum o f  t h e  f o l l o w i n g :

(1) An am ount o f  m oney  w h ic h ,  w hen a d d e d  t o  t h e  

am o u n t th e n  on d e p o s i t  i n  t h e  Bond F u n d , w i l l  b e  s u f f i ­

c i e n t  t o  r e t i r e  an d  re d e e m  a l l  t h e  t h e n  o u t s t a n d i n g  B onds 

on  t h e  e a r l i e s t  p o s s i b l e  d a t e  a f t e r  n o t i c e  a s  p r o v id e d

by  t h e  I n d e n t u r e ,  w h e th e r  o r  n o t  s u c h  d a t e  i s  an  i n t e r e s t  

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

a l l  i n t e r e s t  to  a c c r u e  t o  s a i d  r e d e m p t io n  d a t e  an d  r e d e m p t io n  

e x p e n s e ,  p l u s

(2) An am ount o f  m oney e q u a l  t o  t h e  T r u s t e e ’ s an d  

p a y in g  a g e n t ’ s f e e s  a n d  e x p e n s e s  u n d e r  t h e  I n d e n t u r e  

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

o f  t h e  B o n d s , p lu s

(3) The sum o f  o n e  d o l l a r ,  an d  a n y  and  a l l  o t h e r  

sum s th e n  d u e  to  t h e  C o u n ty  u n d e r  t h i s  A g re e m e n t,  f o r  

t h e  L e a s e d  L a n d , B u i l d i n g  an d  L e a s e d  E q u ip m e n t .

In  t h e  e v e n t  o f  th e  e x e r c i s e  o f  t h e  o p t i o n  g r a n t e d  i n  t h i s  

S e c t i o n  a n y  N e t P r o c e e d s  o f  i n s u r a n c e  o r  c o n d e m n a tio n  s h a l l  

be p a id  t o  t h e  L e s s e e  s i m u l t a n e o u s l y  w i th  t h e  c o n v e y a n c e  p r e s c r i b e d  

by S e c t i o n  1 1 .4  h e r e o f .

A* A* 4
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SECTION 1 1 . 3 . O p t io n  t o  P u r c h a s e  U n im p ro v e d  L a n d . I f  

no e v e n t  o f  d e f a u l t  u n d e r  t h i s  A g re e m e n t s h a l l  h a v e  h a p p e n e d  

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

g r a n t e d  t h e  o p t i o n  to  p u r c h a s e  a n y  p a r t  o f  t h e  L e a s e d  L and 

on w h ic h  n e i t h e r  t h e  B u i l d i n g  n o r  a n y  L e a s e d  E q u ip m e n t i s  l o c a t e d ,  

b u t  u p o n  w h ic h  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  may be  

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

p r i c e  o f  __________  p e r  a c r e  p r o v i d e d  t h a t  i t  f u r n i s h e s  t h e  C o u n ty

w i th  t h e  f o l l o w i n g :

(a ) A n o t i c e  i n  w r i t i n g  c o n t a i n i n g  ( i )  a n  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 i o n  o f  t h e  L e a s e d  L and 

w i t h  r e s p e c t  t o  w h ic h  s u c h  o p t i o n  i s  t o  b e  e x e r c i s e d ,

( i i )  a  s t a t e m e n t  t h a t  t h e  L e s s e e  i n t e n d s  t o  e x e r c i s e  

i t s  o p t i o n  t o  p u r c h a s e  s u c h  p o r t i o n  o f  t h e  L e a s e d  L and 

o n  a d a t e  s t a t e d ,  w h ic h  s h a l l  n o t  be  l e s s  t h a n  f o r t y -  

f i v e  n o r  m ore  t h a n  n i n e t y  d a y s  fro m  t h e  d a t e  o f  s u c h  

n o t i c e  an d  ( i i i )  a  s t a t e m e n t  t h a t  t h e  u s e  t o  w h ic h  t h e  

L e s s e e  i n t e n d s  t o  d e v o t e  s u c h  p o r t i o n  o f  t h e  L e a s e d  L and 

w i l l  p ro m o te  t h e  c o n t i n u e d  i n d u s t r i a l  d e v e lo p m e n t  o f

S o u th  C a r o l i n a .

(b) A c e r t i f i c a t e  o f  an  I n d e p e n d e n t  E n g i n e e r  who 

i s  a c c e p t a b l e  t o  t h e  T r u s t e e ,  d a t e d  n o t  m o re  t h a n  n i n e t y  

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

i n  t h e  o p i n i o n  o f  t h e  p e r s o n  s i g n i n g  s u c h  c e r t i f i c a t e ,  |

( i )  t h e  p o r t i o n  o f  t h e  L e a s e d  L and  w i th  r e s p e c t  t o  w h ic h  

t h e  o p t i o n  i s  e x e r c i s e d  i s  n o t  n e e d e d  f o r  t h e  o p e r a t i o n  

o f  t h e  P r o j e c t  f o r  t h e  p u r p o s e s  h e r e in a b o v e  s t a t e d ,  an d

( i i )  t h e  p u r c h a s e  w i l l  n o t  i m p a i r  t h e  u s e f u l n e s s  o f  t h e

P r o j e c t  a s  a m a n u f a c t u r i n g  p l a n t  an d  w i l l  n o t  d e s t r o y  

t h e  m ean s  o f  i n g r e s s  t h e r e t o  an d  e g r e s s  t h e r e f r o m .

(c ) An a m o u n t o f  m oney e q u a l  t o  t h e  p u r c h a s e  p r i c e

c o m p u te d  a s  p r o v id e d  in  t h i s  S e c t i o n .



The C o u n ty  a g r e e s  t h a t  u p o n  r e c e i p t  o f  t h e  n o t i c e /  c e r t i f i c a t e  

and  m oney r e q u i r e d  in  t h i s  S e c t i o n  t o  be  f u r n i s h e d  t o  i t  by 

t h e  L e s s e e /  t h e  C o u n ty  w i l l  p r o m p t ly  d e l i v e r  s u c h  m oney t o  

th e  T r u s t e e  f o r  d e p o s i t  i n  t h e  Bond F u n d , an d  s e c u r e  fro m  t h e  

T r u s t e e  a r e l e a s e  fro m  t h e  l i e n  o f  t h e  I n d e n t u r e  o f  s u c h  p o r t i o n  

o f  t h e  L e a se d  L an d  w i th  r e s p e c t  t o  v /h ich  th e  L e s s e e  s h a l l  h a v e  

e x e r c i s e d  t h e  o p t i o n  g r a n t e d  t o  i t  i n  t h i s  S e c t i o n .  I n  t h e  

e v e n t  th e  L e s s e e  s h a l l  e x e r c i s e  t h e  o p t i o n  g r a n t e d  t o  i t  u n d e r  

t h i s  S e c t i o n ,  t h e  L e s s e e  s h a l l  n o t  be  e n t i t l e d  t o  a n y  a b a te m e n t  

o r  d i m i n u t i o n  o f  t h e  r e n t s  p a y a b le  u n d e r  S e c t i o n  5 . 3 ,  a n d  i f  

s u c h  o p t i o n  r e l a t e s  t o  L e a s e d  L and on  w h ic h  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 r e  l o c a t e d ,  t h e  C o u n ty  s h a l l  r e t a i n  

an  e a s e m e n t  t o  u s e  s u c h  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  

t o  t h e  e x t e n t  n e c e s s a r y  f o r  t h e  e f f i c i e n t  o p e r a t i o n  o f  t h e  

P r o j e c t .

SECTION 1 1 .4  . C o n v e y a n c e  on E x e r c i s e  o f  O p t io n  t o  

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

t o  p u r c h a s e  g r a n t e d  h e r e i n ,  t h e  C o u n ty  s h a l l  u p o n  r e c e i p t  o f  

t h e  p u r c h a s e  p r i c e  d e l i v e r  t o  t h e  L e s s e e  th e  f o l l o w i n g :

(a) I f  n e c e s s a r y ,  a  r e l e a s e  fro m  t h e  T r u s t e e  o f  

th e  p r o p e r t y  w i th  r e s p e c t  to  w h ic h  t h e  o p t i o n  was e x e r ­

c i s e d  fro m  th e  l i e n  o f  t h e  I n d e n t u r e .

(b) D o cu m en ts  c o n v e y in g  t o  t h e  L e s s e e  g o o d  an d  

m a r k e t a b l e  t i t l e  to  t h e  p r o p e r t y  b e in g  p u r c h a s e d ,  a s  

s u c h  p r o p e r t y  t h e n  e x i s t s ,  s u b j e c t  t o  t h e  f o l l o w i n g :

( i )  t h o s e  l i e n s  and  e n c u m b ra n c e s  ( i f  a n y )  t o  w h ic h  t i t l e  

t o  s a i d  p r o p e r t y  w as s u b j e c t  when c o n v e y e d  to  t h e  C o u n ty ;

( i i )  t h o s e  l i e n s  and  e n c u m b ra n c e s  c r e a t e d  by t h e  L e s s e e  

o r  t o  t h e  c r e a t i o n  o r  s u f f e r i n g  o f  w h ic h  t h e  L e s s e e  c o n s e n t e d ;

( i i i )  t h o s e  l i e n s  a n d  e n c u m b ra n c e s  r e s u l t i n g  fro m  t h e  

f a i l u r e  o f  t h e  L e s s e e  to  p e r f o r m  o r  o b s e r v e  a n y  o f  t h e  

a g r e e m e n ts  on  i t s  p a r t  c o n t a i n e d  i n  t h i s  A g re e m e n t;
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( iv )  P e r m i t t e d  E n c u m b ra n c e s  o t h e r  t h a n  t h e  I n d e n t u r e  

and  t h i s  A g re e m e n t;  a n d  (v) i f  t h e  o p t i o n  i s  e x e r c i s e d  

p u r s u a n t  t o  t h e  p r o v i s i o n s  o f  S e c t i o n  1 1 .2 ( b )  h e r e o f ,  

t h e  r i g h t s  a n d  t i t l e  o f  t h e  c o n d e m n in g  a u t h o r i t y .

SECTION 1 1 . 5 . R e l a t i v e  P o s i t i o n  o f  O p t io n s  an d  I n d e n t u r e . 

The o p t i o n s  r e s p e c t i v e l y  g r a n t e d  to  t h e  L e s s e e  i n  t h i s  A r t i c l e  

e x c e p t  u n d e r  S e c t i o n  1 1 .3  h e r e o f  s h a l l  b e  a n d  re m a in  p r i o r  

and  s u p e r i o r  t o  t h e  I n d e n t u r e  a n d  may b e  e x e r c i s e d  w h e th e r  

o r  n o t  t h e  L e s s e e  i s  i n  d e f a u l t  h e r e u n d e r ,  p r o v id e d  t h a t  no 

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

to  t h e  r i g h t  o f  t h e  L e s s e e  t o  o b t a i n  a c o n v e y a n c e  o f  t h e  P r o j e c t  

by m a k in g  t h e  p a y m e n ts  r e q u i r e d  h e r e u n d e r .

ARTICLE X II

ADDITIONAL OBLIGATIONS OF LESSEE AND COUNTY

SECTION 1 2 . 1 . O b l i g a t i o n  to  P u r c h a s e  P r o j e c t . The L e s s e e  

h e r e b y  a g r e e s  t o  p u r c h a s e ,  a n d  t h e  C o u n ty  h e r e b y  a g r e e s  to  

s e l l ,  t h e  P r o j e c t  f o r  o n e  d o l l a r ,  a n d  a n y  an d  a l l  sum s th e n  

d u e  t o  t h e  C o u n ty  u n d e r  t h i s  A g re e m e n t ,  a t  t h e  e x p i r a t i o n  o r  

s o o n e r  t e r m i n a t i o n  o f  t h e  L e a s e  T erm  f o l l o w i n g  f u l l  p a y m e n t 

o f  t h e  B o n d s , o r  p r o v i s i o n  f o r  p a y m e n t t h e r e o f  h a v in g  b e e n  

m a d e , in  a c c o r d a n c e  w i t h  t h e  p r o v i s i o n s  o f  t h e  I n d e n t u r e .

A t t h e  c l o s i n g  o f  t h e  f o r e g o i n g  p u r c h a s e ,  t h e  C o u n ty  s h a l l

d e l i v e r  t o  t h e  L e s s e e  th e  d o c u m e n ts  r e f e r r e d  t o  i n  S e c t i o n

1 1 .4  h e r e o f .  The r i g h t  t o  p u r c h a s e  g r a n t e d  i n  t h i s  S e c t i o n  

s h a l l  be a n d  r e m a in  p r i o r  a n d  s u p e r i o r  t o  t h e  I n d e n t u r e  an d  

may b e  e x e r c i s e d  w h e th e r  o r  n o t  t h e  L e s s e e  i s  i n  d e f a u l t  h e r e u n d e  

p r o v i d e d  t h a t  no s u c h  d e f a u l t  w i l l  r e s u l t  i n  n o n f u l f i l l m e n t  

o f  a n y  c o n d i t i o n  t o  t h i s  r i g h t .

4U/U (
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SECTION 1 2 . 2 . L e s s e e 's  O b l i g a t i o n  t o  P u r c h a s e  P r o j e c t  

U nder C e r t a i n  C i r c u m s t a n c e s . S h o u ld  L e s s e e  b e  u n a b le  t o  p r o v i d e  

t h e  c e r t i f i c a t e  and  o p i n i o n  r e q u i r e d  by  S e c t i o n  8 .9 ( 3 )  o r  s h o u l d ,  

by r e a s o n  o f  a n y  a c t u a l  o r  c l a i m e d  v i o l a t i o n  o f  a n y  c o v e n a n t  

s e t  f o r t h  i n  S e c t i o n  8 .9 ( 2 )  o r  S e c t i o n  8 .9 ( 4 )  ( w h e th e r  th r o u g h

a c t  o f  t h e  L e s s e e  o r  c i r c u m s t a n c e s  n o t  u n d e r  L e s s e e 's  c o n t r o l

o r  o t h e r w i s e )  i n t e r e s t  on  th e  S e r i e s  1973 B onds b e  d e te r m in e d  by 

( i )  t h e  N a t i o n a l  O f f i c e  o f  t h e  I n t e r n a l  R ev en u e  S e r v i c e  o f  

t h e  U n i te d  S t a t e s  T r e a s u r y  D e p a r tm e n t ,  o r  ( i i )  t h e  D i s t r i c t  

D i r e c t o r  o f  I n t e r n a l  R evenue  f o r  t h e  D i s t r i c t  i n  w h ic h  t h e

L e s s e e  f i l e s  t h e  S ta t e m e n t s  r e q u i r e d  by  t h e  g o v e r n in g  r e g u l a t i o n s  

r e f e r r e d  t o  i n  S e c t i o n  8 .9 ( 4 )  h e r e o f ,  o r  ( i i i )  a n y  c o u r t  o f  

c o m p e te n t  j u r i s d i c t i o n ,  t o  b e  s u b j e c t  t o  F e d e r a l  Incom e T ax 

by r e a s o n  o f  a  v i o l a t i o n  ( a c t u a l  o r  c la im e d )  o f  t h e  c a p i t a l  

e x p e n d i t u r e  l i m i t a t i o n  p r e s c r i b e d  in  S e c t i o n  1 0 3 ( c ) ( 6 ) ( D )  o f  

t h e  I n t e r n a l  R evenue  Code o f  1 9 5 4 , t h e  L e s s e e  a g r e e s  to  p u r c h a s e ,  

in  f u l l  d i s c h a r g e  o f  a l l  l i a b i l i t y  h e r e u n d e r ,  t h e  P r o j e c t  w i t h i n  

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

to  t h e  p r i n c i p a l  am o u n t o f  a l l  S e r i e s  1973 B onds th e n  o u t s t a n d i n g  

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

p rem ium  c o m p u te d  i n  t h e  m an n er p r e s c r i b e d  in  s u b s e c t i o n  (b) 

o f  S e c t i o n  1 2 .4 ,  p l u s  an y  e x p e n s e s  o f  r e d e m p t io n  an d  t h e  T r u s t e e 's  

an d  p a y in g  a g e n t ' s  f e e s  an d  c h a r g e s ,  b u t  a f t e r  t h e  d e d u c t i o n  

o f  t h e  a m o u n t, i f  a n y , th e n  i n  t h e  Bond F u n d . T he o b l i g a t i o n  

o f  t h e  L e s s e e  u n d e r  t h i s  S e c t i o n  1 2 .2  s h a l l  s u r v i v e  an y  t e r m i n a t i c  

o f  t h e  L e a se  Term  o f  t h i s  A g re e m e n t.  P r o v i d e d ,  t h a t  t h e  L e s s e e  

may i n  good  f a i t h  t o  t h e  e x t e n t  p e r m i t t e d  by  la w ,  c o n t e s t ,  

a t  L e s s e e 's  e x p e n s e ,  an y  s u c h  d e t e r m i n a t i o n ,  i n  w h ic h  e v e n t ,  

a t  L e s s e e 's  o p t i o n ,  t h e  p e r f o r m a n c e  o f  i t s  o b l i g a t i o n  to  p u r c h a s e  

p u r s u a n t  to  t h e  f o r e g o in g  p r o v i s i o n s  o f  t h i s  S e c t i o n  1 2 .2  a s  

a r e s u l t  o f  t h a t  d e t e r m i n a t i o n  may be  p o s tp o n e d  f o r  o n e  y e a r  

fro m  th e  d a t e  o f  L e s s e e 's  r e c e i p t  o f  w r i t t e n  n o t i c e  r e g a r d i n g

131380
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th e  e a r l i e s t  s u c h  d e t e r m i n a t i o n  ( b u t  i n  no e v e n t  s h a l l  t h e  

p e r fo rm a n c e  o f  L e s s e e 's  o b l i g a t i o n  to  p u r c h a s e  be p o s tp o n e d  

beyo n d  t h e  e x p i r a t i o n  o f  s u c h  o n e  y e a r  p e r i o d ,  e v e n  th o u g h  

any  s u c h  l i t i g a t i o n  o r  c o n t e s t  s h a l l  n o t  t h e n  be c o m p le te d  

o r  t e r m i n a t e d ) . I f  s u c h  d e t e r m i n a t i o n  i s  r e v e r s e d  o r  w ith d ra w n  

by c o m p e te n t  a u t h o r i t y  w i t h i n  s u c h  o n e  y e a r  p e r i o d  L e s s e e  s h a l l  

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

A t t h e  c l o s i n g  o f  a n y  s u c h  p u r c h a s e  o f  t h e  P r o j e c t  u n d e r  

t h i s  S e c t i o n  1 2 .2 ,  t h e  C o u n ty  s h a l l  d e l i v e r  t o  t h e  L e s s e e  t h e  

d o c u m e n ts  r e f e r r e d  t o  i n  S e c t i o n  1 1 .5 .  The p u r c h a s e  p r i c e  

s h a l l  b e  a p p l i e d ,  t o g e t h e r  w i th  o t h e r  a v a i l a b l e  m o n ie s  i n  t h e  

Bond F u n d , t o  t h e  r e d e m p t io n  o f  t h e  B onds on  t h e  e a r l i e s t  p o s s i b l e  

d a t e  a f t e r  n o t i c e  a s  p r o v id e d  i n  t h e  I n d e n t u r e ,  w h e th e r  o r  

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

o f  an y  r e d e m p t io n  p rem iu m  r e q u i r e d  by s u b s e c t i o n  (b) o f  S e c t i o n  

1 2 .4  on  a c c o u n t  o f  p r e v i o u s l y  p a id  S e r i e s  1973 B o n d s .

SECTION 1 2 . 3 . O b l i g a t i o n  o f  L e s s e e  F u r t h e r  D e f i n e d .

The p a r t i e s  r e c o g n i z e  t h a t  t h e  S e r i e s  1973 B onds a r e  b e in g  

i s s u e d  a s  t a x  f r e e  o b l i g a t i o n s  by v i r t u e  o f  a n  e l e c t i o n  made 

u n d e r  S e c t i o n  1 0 3 ( c ) ( 6 ) (D) o f  t h e  I n t e r n a l  R ev en u e  Code o f  

1 9 5 4 , a s  a m e n d e d , a n d  t h a t  c i r c u m s t a n c e s  ( n o t  now c o n te m p la te d  

o r  a n t i c i p a t e d )  may h e r e a f t e r  r e s u l t  i n  th e  c o n t e n t i o n  by  th e  

I n t e r n a l  R ev en u e  S e r v i c e  (w h ic h  may be d i s p u t e d )  t h a t  i n t e r e s t  

on th e  S e r i e s  1973 B onds i s  no l o n g e r  t a x  f r e e .  I t  i s  t h e  

i n t e n t i o n  o f  t h e  p a r t i e s  h e r e t o  t h a t  s u b j e c t  t o  th e  p r o v i s o  

o f  S e c t i o n  1 2 .2 ,  t h e  L e s s e e ,  i n  s u c h  e v e n t ,  s h a l l  p r o v id e  e a c h  

p e r s o n  who i s  a h o l d e r  o f  a  S e r i e s  1973 Bond on  th e  o c c a s io n  

a s  o f  w h ic h  i n t e r e s t  o n  th e  S e r i e s  1973 B onds b eco m es (o r  i s  

d e te r m in e d  to  b e ) t a x a b l e ,  w i th  t h e  r e l i e f  p r e s c r i b e d  in  S e c t i o n  

3 2 .2  and  s u b s e c t i o n  (b ) o f  S e c t i o n  1 2 .4  h e r e o f ,  w i th o u t  r e g a r d
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to  t h e  f i n a l  o u tc o m e  o f  an y  d i s p u t e ,  a n d  s u c h  d e t e r m i n a t i o n  

a s  p r e s c r i b e d  in  S e c t i o n  1 2 .2  s h a l l  be  c o n c l u s i v e  e v e n  th o u g h  

i t  m ig h t  be t h e r e a f t e r  d e te r m in e d  by  C o u r t  o r d e r ,  r u l i n g  o r  

o t h e r w i s e  t h a t  i n t e r e s t  on th e  S e r i e s  1973 B onds w a s ,  i n  f a c t ,  

n o t  s u b j e c t  t o  F e d e r a l  Incom e T a x e s .

SECTION 1 2 . 4 . C o m p u ta t io n  o f  A d d i t i o n a l  R e d e m p tio n  

P rem iu m . I n  t h e  e v e n t  th e  L e s s e e  i s  r e q u i r e d  t o  p u r c h a s e  t h e  

P r o j e c t  by v i r t u e  o f  t h e  p r o v i s i o n s  o f  S e c t i o n  1 2 .2 ,  t h e  re d e m p ­

t i o n  p rem iu m  p a y a b l e  s h a l l  be  t h e  a g g r e g a t e  o f  t h e  p re m iu m s 

c o m p u te d  on e a c h  S e r i e s  1973 Bond o u t s t a n d i n g  o n  t h e  d a t e  a s  

o f  w h ic h  i n t e r e s t  on  t h e  S e r i e s  1973 B onds b eco m es  t a x a b l e  

a s  f o l l o w s :  t h e  sum o f  (a) a r e d e m p t io n  p rem iu m  i n  t h e  am o u n t

o f  _________% o f  t h e  p r i n c i p a l  a m o u n t a n d  (b ) a n  a d d i t i o n a l

r e d e m p t io n  p rem iu m  d e te r m in e d  by m u l t i p l y i n g  ___________________

o f  t h e  a n n u a l  i n t e r e s t  on s u c h  S e r i e s  1973 Bond by t h e  num ber

o f  ______  d a y  p e r i o d s ,  o r  f r a c t i o n  t h e r e o f ,  b e tw e e n  t h e  d a t e

a s  o f  w h ic h  i n t e r e s t  on  th e  S e r i e s  1973 B onds i s  (o r  i s  d e te r m in e d  

o r  c o n te n d e d  by  t h e  I n t e r n a l  R ev en u e  S e r v i c e  t o  b e ) t a x a b l e  

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

p a y m en t d a t e  o f  a n y  S e r i e s  1973 Bond w h ic h  s h a l l  h a v e  b e e n  

p a id  ( w h e th e r  a t  m a t u r i t y  o r  by r e d e m p t io n )  s u b s e q u e n t  t o  t h e  

d a t e  a s  o f  w h ic h  i n t e r e s t  on  th e  S e r i e s  1973  B onds i s  (o r  i s  

d e t e r m in e d  o r  c o n te n d e d  by th e  I n t e r n a l  R ev e n u e  S e r i v c e  t o  

b e ) t a x a b l e  a n d  p r i o r  t o  t h e  e a r l i e s t  p o s s i b l e  r e d e m p t io n  d a t e  

( l e s s  a n y  o p t i o n a l  r e d e m p t io n  p rem ium  p r e v i o u s l y  p a id  o n  s u c h  

S e r i e s  1973  B o n d ) . P r o v id e d ,  h o w e v e r , t h a t  t h e  a d d i t i o n a l  

r e d e m p t io n  p rem iu m  c o m p u te d  u n d e r  c l a u s e  (b) n e x t  a b o v e  o f  

t h i s  S e c t i o n  1 2 .4  s h a l l  n o t  e x c e e d ,  i n  t h e  c a s e  o f  a n y  S e r i e s

1973 B ond , __________ % o f  t h e  p r i n c i p a l  a m o u n t t h e r e o f .  On t h e

o c c a s i o n  o f  t h e  p u r c h a s e  o f  th e  P r o j e c t  p u r s u a n t  t o  t h e  r e q u ir e m e n  

o f  S e c t i o n  1 2 .2  t h e  p u r c h a s e  p r i c e  p a id  by L e s s e e  s h a l l  i n c l u d e  

t h e  p rem iu m  a b o v e  p r e s c r i b e d  so  t h a t  e a c h  p e r s o n  who i s  t h e  

h o l d e r  o f  a n y  Bond on  th e  e a r l i e s t  p o s s i b l e  r e d e m p t io n

t s



| d a t e ,  a s  w e l l  a s  e a c h  p e r s o n  who w as t h e  h o l d e r  o f  a n y  S e r i e s  

I 1973 Bond o n  t h e  o c c a s i o n  w hen t h e  sam e w as p a i d  ( w h e th e r  a t  

m a t u r i t y  o r  by r e d e m p t io n )  p r i o r  t o  s u c h  r e d e m p t io n  d a t e  b u t  

s u b s e q u e n t  t o  t h e  d a t e  a s  o f  w h ic h  i n t e r e s t  on  t h e  B onds becam e 

(o r  w as d e t e r m i n e d  o r  c o n te n d e d  by  t h e  I n t e r n a l  R ev en u e  S e r v i c e  

to  h a v e  b eco m e) t a x a b l e ,  s h a l l  r e c e i v e  a p rem iu m  on e a c h  s u c h  

Bond c o m p u te d  a c c o r d i n g  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  1 2 .4 .

ARTICLE X I I I

MISCELLANEOUS

SECTION 1 3 .1 .  Q u i e t  E n jo y m e n t .  The C o u n ty  a g r e e s  so  

lo n g  a s  t h e  L e s s e e  s h a l l  f u l l y  a n d  p u n c t u a l l y  p a y  a l l  o f  t h e  

r e n t s  an d  o t h e r  a m o u n ts  p r o v id e d  t o  b e  p a i d  h e r e u n d e r  by  t h e  

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

c o v e n a n t s  an d  a g r e e m e n ts  h e r e u n d e r ,  t h a t  t h e  L e s s e e  s h a l l  p e a c e a b l y  

an d  q u i e t l y  h a v e ,  h o ld  a n d  e n jo v  t h e  P r o j e c t  d u r i n g  th e  L e a s e

T erm .

SECTION 1 3 . 2 . S u r r e n d e r  o f  P r o j e c t . E x c e p t  a s  o t h e r w i s e  

p r o v id e d  i n  t h i s  A g re e m e n t a t  t h e  e x p i r a t i o n  o r  s o o n e r  t e r m i n a ­

t i o n  o f  t h e  L e a s e  T e rm , t h e  L e s s e e  a g r e e s  t o  s u r r e n d e r  p o s s e s s i o n  

o f  t h e  P r o j e c t  p e a c e a b l y  a n d  p r o m p t ly  t o  t h e  C o u n ty  in  a s  good  

c o n d i t i o n  a s  a t  t h e  com m encem ent o f  t h e  L e a s e  T e rm , o r d i n a r y  

w e a r ,  t e a r  an d  o b s o l e s c e n c e  o n ly  e x c e p t e d .

SECTION 1 3 . 3 . N o t i c e s . A l l  n o t i c e s ,  c e r t i f i c a t e s  o r  

o t h e r  c o m m u n ic a t io n s  h e r e u n d e r  s h a l l  b e  s u f f i c i e n t l y  g iv e n  

an d  s h a l l  b e  deem ed  g i v e n  w hen m a i l e d  by r e g i s t e r e d  m a i l ,  p o s t a g e  

p r e p a i d ,  o r  g iv e n  w hen d i s p a t c h e d  by t e l e g r a m  w hen t e l e g r a p h i c  

n o t i c e  i s  p e r m i t t e d ,  o r  r e q u i r e d  by  e x p r e s s  p r o v i s i o n s  o f  t h i s  

A g re e m e n t ,  a d d r e s s e d  a s  f o l l o w s :  i f  t o  t h e  C o u n ty ,  to  t h e

i f  t o  t h e  L e s s e e ,  a t

A t t e n t i o n :

/

i f  t o  t h e  T r u s t e e  a t
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A t t e n t i o n

C o r p o r a t e  T r u s t  O f f i c e r .  T he C o u n ty ,  t h e  L e s s e e  an d  th e  

T r u s t e e  m ay , b y  n o t i c e  g i v e n  t o  a l l  p a r t i e s  t o  t h i s  A g r e e ­

m en t an d  t h e  I n d e n t u r e ,  d e s i g n a t e  a n y  f u r t h e r  o r  d i f f e r e n t  

a d d r e s s e s  t o  vzh ich  s u b s e c r u e n t  n o t i c e s ,  c e r t i f i c a t e s  o r  o t h e r

c o m m u n ic a t io n s  s h a l l  b e  s e n t .

SECTION 1 3 . 4 . R e c o r d in g  and  F i l i n g .

(a )  T h i s  A g re e m e n t a s  o r i g i n a l l y  e x e c u te d  s h a l l  

be  r e c o r d e d  p r i o r  t o  t h e  r e c o r d a t i o n  o f  th e  I n d e n t u r e .

I t  s h a l l  be  r e c o r d e d  an o  in d e x e d  a s  a m i s c e l l a n e o u s  c o n ­

v e y a n c e  a n d  a s  a s e c u r i t y  a g r e e m e n t  i n  t h e  O f f i c e  o f  

t h e  R e g i s t e r  o f  M esne C o n v e y a n c e  f o r  S p a r t a n b u r g  C o u n ty ,  

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

t im e  b e  p r o v id e d  by lav ; a s  t h e  p r o p e r  p l a c e  f o r  r e c o r d a t i o n  

t h e r e o f .  The s e c u r i t y  i n t e r e s t  o f  t h e  C o u n ty  c r e a t e d  

h e r e i n  a s  t o  a n y  p e r s o n a l  p r o p e r t y ,  e q u ip m e n t  a n d  f i x t u r e s  

fo r m in g  a p a r t  o f  t h e  P r o j e c t  s h a l l  be  p e r f e c t e d  by th e  

f i l i n g  o f  f i n a n c i n g  s t a t e m e n t s  w h ic h  f u l l y  c o m p ly  w i th

th e  S o u th  C a r o l i n a  U n ifo rm  C o m m e rc ia l C o d e - - S e c u r e d  T r a n s ­

a c t i o n s ,  i n  t h e  O f f i c e  o f  t h e  R e g i s t e r  o f  M esne C o n v e y a n c e  

f o r  S p a r t a n b u r g  C o u n ty  and  in  t h e  O f f i c e  o f  t h e  S e c r e t a r y  

o f  S t a t e  i n  t h e  C i t y  o f  C o lu m b ia , S . C. The p a r t i e s  

f u r t h e r  a g r e e  t h a t  a l l  n e c e s s a r y  c o n t i n u a t i o n  s t a t e m e n t s  

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

C a r o l i n a  U n ifo rm  C o m m e rc ia l C o d e - - S e c u r e d  T r a n s a c t i o n s ,  

i n  o r d e r  t o  c o n t i n u e  t h e  s e c u r i t y  i n t e r e s t s  c r e a t e d  by  

t h i s  A g re e m e n t,  t o  t h e  en d  t h a t  t h e  r i g h t s  o f  t h e  h o l d e r s  

o f  t h e  S e r i e s  1973 B onds an d  t h e  T r u s t e e  in  t h e  P r o j e c t  

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

p u r c h a s e r s  f o r  v a l u e  f ro m , th e  C o u n ty  o r  th e  L e s s e e .
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(b) T he d e e d  c o n v e y in g  th e  L e a se d  L and to  t h e  C o u n ty ,  

t h i s  A g re e m e n t an d  t h e  I n d e n t u r e  may be r e c o r d e d  p r i o r  

t o  t h e  d e l i v e r y  o f  t h e  S e r i e s  1973 B o n d s . I f  s u b s e q u e n t  

t o  s u c h  r e c o r d i n g  t h e  S e r i e s  1973 B onds s h a l l  n o t  be

d e l i v e r e d  on o r  b e f o r e  _________________________________, o r

su c h  l a t e r  d a t e  a s  t h e  L e s s e e  may a g r e e  u p o n  in  w r i t i n g ,  

th e n  t h e  s a i d  d e e d ,  t h i s  A g reem en t a n d  t h e  I n d e n t u r e

s h a l l  be  o f  n o  f o r c e  an d  e f f e c t  and  i n  s u c h  e v e n t  t h e

C o u n ty  an d  t h e  L e s s e e  d o  h e re b y  m u t u a l l y  r e l e a s e  and  

d i s c h a r g e  e a c h  o t h e r  f ro m  a n y  an d  a l l  c l a i m s  o f  an y  c h a r a c t e r  

w h ic h  e i t h e r  may h a v e  a g a i n s t  t h e  o t h e r  by  r e a s o n  o f

o r  a r i s i n g  f ro m  a f a i l u r e  t o  d e l i v e r  th e  S e r i e s  1973 B o n d s; 

and  a l l  p r o p e r t i e s  c o n v e y e d  to  t h e  C o u n ty  by th e  s a i d  

d e ed  a n d  f o r  t h e  sam e c o n s i d e r a t i o n  p a id  by t h e  C o u n ty  

l e s s  a n y  a d v a n c e s  m ade t h e r e f o r  b y  t h e  L e s s e e .  A l l  

p a r t i e s  s h a l l  e x e c u t e  s u c h  f u r t h e r  i n s t r u m e n t s  a s  may 

be  n e c e s s a r y  t o  f u l l y  im p le m e n t t h e  p r o v i s i o n s  o f  t h i s  

s u b s e c t i o n  (b ) o f  S e c t i o n  1 3 .4 .

SECTION 1 3 . 5 . O th e r  I n s t r u m e n t s .

(a )  The L e s s e e  c o v e n a n t s  t o  d e l i v e r  t o  t h e  C o u n ty

and  t h e  T r u s t e e  w i t h i n  6 0  d a y s  a f t e r  _______________________ ,

a f t e r  e a c h _________________1 t h e r e a f t e r  u n t i l  t h e  C o m p le t io n

D a te ,  a f t e r  t h e  C o m p le t io n  D a te  an d  a f t e r  t h e  c l o s e  o f  

e a c h  f i s c a l  y e a r  o f  t h e  L e s s e e  f o l l o w i n g  th e  C o m p le t io n

D a te ,  a d e s c r i p t i o n  o f  t h e  P r o j e c t , o n  s u c h  _______________  1 ,

C o m p le t io n  D a te  o r  s u c h  l a s t  day  o f  a  f i s c a l  y e a r ,  a s  '

a p p r o p r i a t e ,  i f  t h e  P r o j e c t  i s  n o t  a d e q u a t e l y  d e s c r i b e d  

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

m e n te d ,  a n d  i n  t h e  d e m is in g  c l a u s e s  o f  t h i s  A g re e m e n t 

a s  t h e n  a m en d e d . S u ch  d e s c r i p t i o n  s h a l l  be  s u f f i c i e n t l y

2 2 8 r



d e t a i l e d  so  a s  to  e n a b le  c o u n s e l  t o  r e n d e r  t h e  o p i n i o n  

r e f e r r e d  t o  i n  c l a u s e  (4) o f  t h e  n e x t  s u c c e e d in g  s e n t e n c e .  

W ith in  30 d a y s  a f t e r  d e l i v e r y  o f  s u c h  d e s c r i p t i o n  th e  

L e s s e e  c o v e n a n t s  t h a t  i t  w i l l :

(1) p r e p a r e  a s u p p le m e n t  t o  t h e  I n d e n t u r e  

and  an  am endm en t t o  t h i s  A g re e m e n t, e a c h  c o n t a i n ­

in g  an  a d e q u a te  an d  f u l l  d e s c r i p t i o n  o f  t h e  P r o j e c t ;

(2) d e l i v e r  t h e  s u p p le m e n t  t o  t h e  I n d e n t u r e  

t o  t h e  T r u s t e e  an d  t h e  C o u n ty  an d  t h e  s u p p le m e n t  

t o  t h i s  A g re e m e n t t o  t h e  C o u n ty ,  f o r  e x e c u t i o n ;

(3) d e l i v e r  t h e  f u l l y  e x e c u te d  s u p p le m e n t

t o  t h e  I n d e n t u r e  an d  t h e  f u l l y  e x e c u te d  s u p p le m e n t  

to  t h i s  A g re e m e n t t o  t h e  T r u s t e e  f o r  r e c o r d i n g  an d  

f i l i n g  o r  r e - r e c o r d i n g  o r  r e - f i l i n g  i n  a l l  p l a c e s  

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

s u b s e c t i o n  ( a ) ( 4 )  o f  t h i s  S e c t i o n  1 3 . 4 ;  an d

(4) d e l i v e r  t o  t h e  T r u s t e e  a w r i t t e n  o p i n i o n  

o f  c o u n s e l  (who may be  c o u n s e l  f o r  t h e  C o u n ty  o r  t h e  

L e s s e e )  , a d d r e s s e d  t o  t h e  T r u s t e e  t h a t  t h e  d e s c r i p t i o n  

o f  t h e  M o rtg a g e d  P r o p e r t y  ( a s  d e f i n e d  i n  A r t i c l e

I o f  t h e  I n d e n t u r e )  c o n t a i n e d  i n  t h e  g r a n t i n g  c l a u s e s  

o f  t h e  I n d e n t u r e ,  a s  s u p p le m e n te d ,  a n d  t h e  d e s c r i p t i o n  

o f  t h e  P r o j e c t  c o n t a i n e d  in  t h e  d e m is in g  c l a u s e s  

o f  t h i s  A g re e m e n t,  a s  s u p p le m e n te d ,  a r e  a d e q u a te  

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

g iv e n  w i th  r e s p e c t  t o  t h e  C o m p le t io n  D a te ,  t h a t  

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

P r o j e c t ;  t h a t  t h e  I n d e n t u r e ,  a s  s u p p le m e n te d ,  c o n s t i ­

t u t e s  a v a l i d  f i r s t  m o r tg a g e  l i e n  o n  t h e  i n t e r e s t  o f  t h e  

C o u n ty  in  t h e  s a i d  M o rtg a g e d  P r o p e r t y ,  s u b j e c t  o n ly
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t o  P e r m i t t e d  E n c u m b ra n c e s  o t h e r  t h a n  th e  I n d e n t u r e ;  

t h a t  t h e  I n d e n t u r e ,  a s  s u p p le m e n te d ,  t h i s  A g re e m e n t, 

a s  s u p p le m e n te d  an d  a l l  f i n a n c i n g  s t a t e m e n t s ,  c o n t i n u a ­

t i o n  s t a t e m e n t s ,  n o t i c e s  and  o t h e r  i n s t r u m e n t s  r e ­

q u i r e d  by  a p p l i c a b l e  lav; h a v e  b e e n  r e c o r d e d  o r  f i l e d  

o r  r e - r e c o r d e d  o r  r e - f i l e d  i n  s u c h  m a n n e r  and  in  

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

s e r v e  an d  p r o t e c t  t h e  r i g h t s  o f  t h e  h o l d e r s  o r  o w n e rs  

o f  t h e  S e r i e s  1973  B onds an d  t h e  T r u s t e e  in  t h e  

P r o j e c t  (an d  i n  t h e  a s s ig n m e n t  t o  t h e  T r u s t e e  o f  

t h e  r e n t s  p a y a b le  u n d e r  t h i s  A g re e m e n t)  a s  a g a i n s t  

c r e d i t o r s  o f ,  o r  p u r c h a s e r s  f o r  v a l u e  f ro m , t h e  

C o u n ty  o r  t h e  L e s s e e .

(b) T he L e s s e e ,  t h e  C o u n ty  a n d  t h e  T r u s t e e  s h a l l

e x e c u t e  a n d  d e l i v e r  a l l  i n s t r u m e n t s  an d  s h a l l  f u r n i s h  

a l l  i n f o r m a t i o n  a n d  e v id e n c e  deem ed  n e c e s s a r y  o r  a d v i s a b l e  

by s u c h  c o u n s e l  i n  o r d e r  t o  e n a b le  h im  t o  r e n d e r  t h e  

o p i n i o n  r e f e r r e d  t o  i n  s u b s e c t i o n  ( a ) ( 4 )  o f  t h i s  S e c t i o n  

1 3 .5 .  T he T r u s t e e  s h a l l  f i l e  a n d  r e c o r d  a n d  r e - r e c o r d

o r  c a u s e  t o  be f i l e d  a n d  r e c o r d e d  a n d  r e - r e c o r d e d  a l l

i n s t r u m e n t s  r e q u i r e d  t o  be f i l e d  a n d  r e c o r d e d  an d  r e ­

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

s h a l l  c o n t i n u e  o r  c a u s e  to  be  c o n t i n u e d  t h e  l i e n s  o f

s u c h  i n s t r u m e n t s  f o r  s o  lo n g  a s  t h e  S e r i e s  1973 Bonds 

s h a l l  be  o u t s t a n d i n g ,  e x c e p t  a s  o t h e r w i s e  i n  t h i s  A g re e m e n t 

r e q u i r e d .

SECTION 1 3 . 6 . B in d in g  E f f e c t . T h i s  A g re em en t s h a l l  

i n u r e  t o  t h e  b e n e f i t  o f  a n d  s h a l l  be  b in d i n g  u p o n  th e  C o u n ty , 

t h e  L e s s e e  and  t h e i r  r e s p e c t i v e  s u c c e s s o r s  an d  a s s i g n s ,  s u b j e c t ,
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h o w e v e r , t o  t h e  l i m i t a t i o n s  c o n t a i n e d  in  S e c t i o n  8 . 3 ,  9 . 1 ,

9 .2  an d  9 .3  h e r e o f .

SECTION 1 3 . 7 . S e v e r a b i l i t y . In  t h e  e v e n t  a n y  p r o v i s i o n  

o f  t h i s  A g re e m e n t s h a l l  b e  h e l d  i n v a l i d  o r  u n e n f o r c e a b l e  by 

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

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

SECTION 1 3 . 8 . A m ounts  R e m a in in g  i n  Bond F u n d . I t  i s  

a g r e e d  by  t h e  p a r t i e s  h e r e t o  t h a t  a n y  a m o u n ts  r e m a i n i n g  i n  

t h e  Bond Fund a f t e r  p a y m e n t i n  f u l l  o f  t h e  B onds (o r  p r o v i s i o n  

f o r  p a y m en t t h e r e o f  h a v in g  b e e n  m ade in  a c c o r d a n c e  w i t h  t h e  

p r o v i s i o n s  o f  t h e  I n d e n t u r e )  a n d  t h e  f e e s ,  c h a r g e s  an d  e x p e n s e s  

o f  t h e  T r u s t e e  a n d  p a y in g  a g e n t s  i n  a c c o r d a n c e  w i t h  t h e  I n d e n t u r e ,  

s h a l l  b e lo n g  t o  a n d  b e  p a i d  t o  t h e  L e s s e e  b y  t h e  T r u s t e e  a s  

o v e rp a y m e n t  o f  r e n t s .

SECTION 1 3 . 9 . A m en d m en ts , C h an g e s  an d  M o d i f i c a t i o n s .

E x c e p t  i n  t h e  i n s t a n c e  o f  an  am en d m en t p u r s u a n t  t o  S e c t i o n

8 .1 0  h e r e o f ,  t h i s  A g re e m e n t may n o t  b e  a m en d e d , c h a n g e d ,  m o d i f i e d ,

a l t e r e d  o r  t e r m i n a t e d  w i t h o u t  i n  e a c h  i n s t a n c e  t h e  p r i o r  w r i t t e n

c o n s e n t  o f  t h e  T r u s t e e .

SECTION 1 3 . 1 0 . N e t L e a s e . T h i s  A g re e m e n t s h a l l  b e  d eem ed  

and  c o n s t r u e d  t o  b e  a  " n e t  l e a s e " ,  an d  t h e  L e s s e e  s h a l l  p a y  

a b s o l u t e l y  n e t  d u r i n g  t h e  L e a s e  Term  t h e  r e n t  a n d  a l l  o t h e r  

p a y m e n ts  r e q u i r e d  h e r e u n d e r ,  f r e e  o f  a n y  d e d u c t i o n s ,  w i t h o u t  

a b a t e m e n t ,  d i m i n u t i o n  o r  s e t - o f f  o t h e r  t h a n  t h o s e  h e r e i n  e x p re s s ly *  

p r o v i d e d .

SECTION 1 3 . 1 1 . E x e c u t i o n  o f  C o u n t e r p a r t s . T h i s  A g re e m e n t 

may be  e x e c u te d  i n  s e v e r a l  c o u n t e r p a r t s ,  e a c h  o f  w h ic h  s h a l l  

b e  a n  o r i g i n a l  an d  a l l  o f  w h ic h  s h a l l  c o n s t i t u t e  b u t  o n e  an d

t h e  sam e i n s t r u m e n t .
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SECTION 1 3 .1 2 . Law G o v e rn in g  C o n s t r u c t i o n  o f  A g re e m e n t .

T h i s  A g re e m e n t i s  p r e p a r e d  an d  e n t e r e d  i n t o  w i t h  t h e  i n t e n t i o n  

t h a t  t h e  law  o f  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  g o v e r n  i t s

c o n s t r u c t i o n .

IN WITNESS WHEREOF, SPARTANBURG COUNTY, SOUTH CAROLINA,

h a s  e x e c u te d  t h i s  L e a s e  A g re e m e n t b y  c a u s i n g  i t s  name t o  b e

h e r e u n t o  s u b s c r i b e d  b y  t h e  C h a irm a n  o f  i t s  B o a rd  o f  C o u n ty  

C o m m is s io n e rs  a n d  t h e  o f f i c i a l  s e a l  o f  s a i d  C o u n ty  B o a rd  t o  

be im p r e s s e d  h e r e o n  a n d  a t t e s t e d  by t h e  S e c r e t a r y  o f  s a i d  C o u n ty  

B o a rd ; an d  CHAS. S . TANNER CO. h a s  e x e c u te d  t h i s  L e a s e  A g re e m e n t 

by c a u s in g  i t s  c o r p o r a t e  nam e t o  be  h e r e u n t o  s u b s c r i b e d  by 

i t s  P r e s i d e n t  an d  i t s  c o r p o r a t e  s e a l  t o  b e  im p r e s s e d  h e r e o n

! and  a t t e s t e d  b y  i t s  S e c r e t a r y ,  a l l  b e in g  d o n e  a s  o f  t h e  d a y  

an d  y e a r  f i r s t  a b o v e  w r i t t e n .

SPARTANBURG COUNTY, SOUTH CAROLINA

(SEAL)

A t t e s t :

C h a irm a n , C o u n ty  B o a rd  o f  C o m m is s io n e rs  
o f  S p a r t a n b u r g  C o u n ty

S e c r e t a r y ,  C o u n ty  B o a rd  o f  
i C o m m is s io n e rs  o f  S p a r t a n b u r g  C o u n ty

S ig n e d ,  S e a le d  an d  D e l i v e r e d  i n  
! t h e  P r e s e n c e  o f :

CHAS. S . TANNER CO.

(SEAL) By.

A t t e s t :
P r e s i d e n t

S e c r e t a r y

S ig n e d ,  S e a le d  and  D e l i v e r e d  i n  
t h e  P r e s e n c e  o f ;



- 7 8 -

STATE OF SOUTH CAROLINA,

COUNTY OF SPARTANBURG.

PERSONALLY a p p e a r e d  b e f o r e  me _________ _________________________

who b e in g  d u ly  sw o rn  s a y s  t h a t  ( s ) h e  saw  t h e  c o r p o r a t e  s e a l  

o f  S p a r t a n b u r g  C o u n ty ,  S o u th  C a r o l i n a ,  a f f i x e d  t o  t h e  f o r e g o i n g

L e a s e  A g re e m e n t,  a n d  t h a t  ( s ) h e  a l s o  saw  ___________________  .

a s  C h a irm a n  an d  ___________________  a s  S e c r e t a r y  o f  t h e  C o u n ty  B o ard

o f  C o m m is s io n e rs  o f  S p a r t a n b u r g  C o u n ty , S o u th  C a r o l i n a ,  s i g n  

an d  a t t e s t  t h e  sam e a n d  t h a t  ( s ) h e  w i t h ________________ _____________

w i tn e s s e d  t h e  e x e c u t i o n  and  d e l i v e r y  t h e r e o f  a s  t h e  

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

SWORN t o  b e f o r e  me t h i s

_________ d a y  o f  _______________ •• , A. D. 1 9 7 3 .

_____________________ __________( L .S . )
N o ta ry  P u b l i c  f o r  S o u th  C a r o l i n a
My C o m m issio n  E x p i r e s : ________________________ .

STATE OF RHODE ISLAND,

COUNTY O F ____________________ .

PERSONALLY a p p e a r e d  b e f o r e  me _______________________________________

who b e in g  d u ly  sw o rn  s a y s  t h a t  ( s ) h e  saw  t h e  c o r p o r a t e  s e a l  o f  

C has S . T a n n e r  C o . a f f i x e d  t o  t h e  f o r e g o i n g  L e a s e  A g re e m e n t ,

and  t h a t  ( s ) h e  a l s o  s a w _______________________________________a s  P r e s i d e n t

a n d ____________________________ a s  S e c r e t a r y  o f  s a i d  C o r p o r a t i o n ,  s i g n

an d  a t t e s t  t h e  sa m e , an d  t h a t  ( s ) h e  w i th  ________________________________

w i t n e s s e d  t h e  e x e c u t i o n  a n d  d e l i v e r y  t h e r e o f  a s  t h e  a c t  and  d e e d

o f  t h e  s a i d  C has S . T a n n e r  C o .

SWORN t o  b e f o r e  me t h i s

________ d a y  o f  _____________________, A. D. 1973

________________________________________________ (L .S  . )
N o ta ry  P u b l i c  f o r  S o u th  C a r o l i n a  
My C o m m iss io n  E x p i r e s : ___________________________
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C EMILE S A IN T A M A N O  

JAMES R THOMPSON  

WESLEY L BROWN

SAINTAMAND, THOMPSON & BROWN
ATTORNEYS AT LAW. P A.

210 SOUTH LIMESTONE STREET 
PIEDMONT FEDERAL BUILDING

GAFFNEY. SOUTH CAROLINA 29340

June 8 , 1973

i ' / / Z

P O BOX 936  

TELEPHONE (8031 489-6052

S ta te  Budget and C o n tro l Board
The S ta te  o f  South C a ro lin a
C o lum b ia , South  C a ro lin a  2920,

Re: $ 1 ,6 7 5 ,0 0 0  Cherokee C ounty F i r s t  M ortgage
In d u s t r ia l  Revenue Bonds, S e r ie s  1973 
( L i t t o n  B us iness S ystem s, In c . -  Lessee)

Dear S i r :

E nc losed  is  th e  o r ig in a l  P e t i t io n  in  th e  above m a tte r  w h ich  is  
fo rw a rd e d  to  you a t th e  reques t o f  Mr. Thomas A. H utcheson o f  the  
law f i r m  o f  S in k le r ,  G ib b s , Simons & G uera rd , C h a r le s to n , S ou th  C a r o l in a .

V ery t r u l y  y o u rs ,

SAI NT-AMAND, THOMPSON & BROWN

BY: z James R. Thompson

JRT/wm

E n c ,o su re A

2231



STATE OF SOUTH CAROLINA

COUNTY OF CHEROKEE

}
TO THE STATE BUDGET AND CONTROL ) 

)
BOARD OF SOUTH CAROLINA )

P E T I T I O N

___________________________________________ )

T he P e t i t i o n  o f  t h e  C o u n ty  B o ard  o f  C o m m is s io n e rs  o f  

C h e ro k e e  C o u n ty  ( t h e  C o u n ty  B o a rd )  r e s p e c t f u l l y  sh o w s :

1 . T he C o u n ty  B o a rd  i s  t h e  g o v e r n in g  body  o f  C h e r o k e e  

C o u n ty  a s  e s t a b l i s h e d  by  la w , an d  a s  s u c h  i s  t h e  C o u n ty  B o a rd  

r e f e r r e d  t o  i n  A c t No. 103 o f  t h e  S o u th  C a r o l i n a  G e n e r a l  A sse m b ly  

e n a c t e d  a t  i t s  1967 S e s s i o n ,  a s  am ended  ( th e  A c t)  .

2 . The A c t a u t h o r i z e s  an d  em pow ers t h e  C o u n ty  B o a r d ,  

i f  i t  s h a l l  c o m p ly  w i t h  t h e  p r o v i s i o n s  s e t  f o r t h  in  t h e  A c t ,

t o  a c q u i r e  l a n d ,  b u i l d i n g s ,  e q u ip m e n t ,  m a c h in e ry  and  o t h e r  im p ro v e  

m e n ts  deem ed  n e c e s s a r y ,  s u i t a b l e  and  u s e f u l  by an y  m a n u f a c t u r i n g  

o r  p r o c e s s i n g  e n t e r p r i s e ;  t o  l e a s e  t h e  sam e; an d  t o  f i n a n c e  t h e  

. a c q u i s i t i o n ,  c o n s t r u c t i o n  an d  e q u ip p in g  o f  t h e  same t h r o u g h  t h e  

i s s u a n c e  o f  b o n d s  p a y a b le  fro m  an d  s e c u r e d  by  a p le d g e  o f  t h e  

r e v e n u e s  t o  b e  d e r i v e d  fro m  t h e  l e a s i n g  o f  s u c h  l a n d ,  b u i l d i n g s ,  

e q u ip m e n t  an d  m a c h in e r y  a n d  o t h e r  im p ro v e m e n ts .

3 . I n  1969 t h e  C o u n ty  B o ard  a g r e e d  w i th  L i t t o n  B u s in e s s  

S y s te m s ,  I n c . ,  a New Y ork  c o r p o r a t i o n  ( th e  L e s s e e ) ,  t h a t  t h e  C ountjy  

B o a rd  w o u ld  u n d e r t a k e  t o  f i n a n c e  t h e  a c o u i s i t i o n ,  c o n s t r u c t i o n  

an d  e q u ip p in g  o f  i n d u s t r i a l  f a c i l i t i e s  i n  C h e ro k e e  C o u n ty  t h r o u g h  

t h e  i s s u a n c e  o f  I n d u s t r i a l  R ev e n u e  B onds p u r s u a n t  t o  th e  A c t ,  w h ic  

f a c i l i t i e s  w i l l  b e  f o r  t h e  m a n u f a c tu r e  o f  d r i l l s .  The C o u n ty  

B o ard  h a s  a g r e e d  t o  i s s u e  One M i l l i o n  S ix  H u n d red  S e v e n ty  F i v e  

T h o u sa n d  D o l l a r s  ( $ 1 ,6 7 5 ,0 0 0 )  C h e ro k e e  C o u n ty  F i r s t  fd o r tg a g e  

I n d u s t r i a l  R ev en u e  B o n d s , S e r i e s  1973 ( L i t t o n  B u s in e s s  S y s te m s ,

I n c .  -  L e s s e e ) , p u r s u a n t  t o  t h e  A c t in  o r d e r  t o  f i n a n c e  t h e
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a c q u i s i t i o n ,  c o n s t r u c t i o n  an d  e q u i p p i n g  o f  t h e  f a c i l i t i e s  w h ic h  

i n c l u d e  a  p a r c e l  o f  la n d  c o n t a i n i n g  13 a c r e s  i n  C h e ro k e e  C o u n ty ,  

t h e  5 0 ,0 0 0  s q u a r e  f o o t  b u i l d i n g  t h e r e o n  a n d  t h e  e q u ip m e n t  an d  

m a c h in e r y  t h e r e i n  ( s a i d  f a c i l i t i e s  b e in g  h e r e i n a f t e r  r e f e r r e d  

t o  h e r e i n  a s  t h e  P r o j e c t ) .

4 .  T he C o u n ty  B o a rd  i s  a d v i s e d  b y  t h e  L e s s e e  t h a t  th e  

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

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

n e c e s s a r y  m a c h in e r y  and  e q u ip m e n t  a m o u n te d  to  a p p r o x i m a t e l y  One 

M i l l i o n  S ix  H u n d re d  S e v e n ty  F i v e  T h o u s a n d  D o l l a r s  ( $ 1 ,6 7 5 ,0 0 0 )  

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

s t r u c t i o n  a n d  e q u ip p in g  o f  t h e  P r o j e c t ,  i n c l u d i n g  t h e  c o s t s  a n d  

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

d e s c r i b e d ,  i t  w i l l  b e  n e c e s s a r y  t h a t  t h e  C o u n ty  B o a rd  i s s u e  One 

M i l l i o n  S ix  H u n d re d  S e v e n ty  F i v e  T h o u s a n d  D o l l a r s  ( $ 1 ,6 7 5 ,0 0 0 )  

C h e r o k e e  C o u n ty  F i r s t  M o r tg a g e  I n d u s t r i a l  R ev en u e  B o n d s , S e r i e s  

1973 ( L i t t o n  B u s i n e s s  S y s te m s ,  I n c .  -  L e s s e e )  ( t h e  B o n d s ) .

5 . T he P r o j e c t  p r o v i d e s  f o r  t h e  e m p lo y m e n t by t h e  

L e s s e e  i n  C h e r o k e e  C o u n ty  o f  a p p r o x i m a t e l y  120 p e r s o n s .

6 .  F o r  t h e  r e a s o n s  a b o v e  s e t  f o r t h  a n d  h e r e i n a f t e r  d i s ­

c l o s e d ,  t h e  C o u n ty  B o ard  h a s  f o u n d :

(a )  T he  p ro p o s e d  P r o j e c t  w i l l  s u b s e r v e  t h e  p u r p o s e s

o f  t h e  A c t .

(b ) By r e a s o n  o f  u n d e r t a k i n g  t h e  P r o j e c t  no p e c u n i a r y  

l i a b i l i t y  w i l l  r e s u l t  t o  t h e  C o u n ty  n o r  w i l l  t h e r e  b e  a c h a r g e  

a g a i n s t  i t s  g e n e r a l  c r e d i t  o r  t a x i n g  p o w e r .

2.
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(c )  T he  p r o p o s e d  L e a s e  b e tw e e n  t h e  C o u n ty  B o a rd  and  th e  

L e s s e e  w i l l  u n c o n d i t i o n a l l y  o b l i g a t e  t h e  L e s s e e  t o  p ay  r e n t  i n  an 

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

m e n ts  on  t h e  B o n d s .

(d ) T h e  S e r i e s  1973 B onds w i l l  b e  d a t e d  J u n e  1 , 1 9 7 3 , 

w i l l  m a tu re  o n  J u n e  1 ,  1998 and  w i l l  b e a r  i n t e r e s t  a t  a  r a t e  t o  

b e  a g r e e d  u p o n  b y  t h e  L e s s e e  an d  Lehm an B r o t h e r s  I n c o r p o r a t e d ,  

t h e  p r o s p e c t i v e  p u r c h a s e r  o f  t h e  b o n d s .  I t  i s  c o n te m p la t e d  t h a t  

Lehm an B r o t h e r s  I n c o r p o r a t e d  w i l l  s e l l  t h e  p r o p o s e d  b o n d s ,  t o g e t h e r  

w i t h  a  p r o p o s e d  i s s u e  o f  L e x in g to n  C o u n ty  I n d u s t r i a l  R e v e n u e  B onds 

f i n a n c i n g  a n o t h e r  p r o j e c t  o f  t h e  L e s s e e  i n  c o n j u n c t i o n  w i th  e a c h  

o t h e r  an d  u s i n g  a  s i n g l e  p r o s p e c t u s .

(e ) T he te r m s  o f  t h e  L e a s e  w i l l  r e q u i r e  th e  L e s s e e  t o  

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

P r o j e c t  i n  g o o d  r e p a i r .

7 . P u r s u a n t  t o  S e c t i o n  14 o f  t h e  A c t ,  t h e  C o u n ty  B o ard  

s e t s  f o r t h  t h e  f o l l o w i n g  i n f o r m a t i o n :

(a) The P r o j e c t  c o n s i s t s  o f  t h e  a c o u i s i t i o n  o f  a  p a r c e l  

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

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

o f m a c h in e r y  a n d  e q u ip m e n t  w h ic h  c o n s t i t u t e  f a c i l i t i e s  f o r  t h e  

m a n u f a c tu r e  o f  d r i l l s .

(b) The P r o j e c t  p r o v i d e s  f o r  e m p lo y m e n t o f  a p p r o x i ­

m a te ly  120 p e r s o n s  i n  C h e r o k e e  C o u n ty .  I t  i s ,  t h e r e f o r e ,  b e ­

l i e v e d  t h a t  t h e  P r o j e c t  h a s  a  b e n e f i c i a l  e f f e c t  u p o n  th e  econom y 

o f  t h e  C o u n ty  an d  a r e a s  a d j a c e n t  t h e r e t o .

(c) The c o s t  o f  t h e  e n t i r e  P r o j e c t  a m o u n ts  t o  a p p r o x i ­

m a te ly  $ 1 ,6 7 5 ,0 0 0 ,  i n c l u d i n g  t h e  c o s t  o f  a c q u i r i n g  t h e  s a i d  l a n d ,  

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

a c q u i s i t i o n  o f  th e  e q u ip m e n t  i n s t a l l e d  an d  t o  b e  i n s t a l l e d  t h e r e o n ,  

and  a l l  o t h e r  e x p e n s e s  t o  b e  i n c u r r e d  i n  c o n n e c t i o n  t h e r e w i t h .
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8 . T h e  p r o p o s e d  L e a s e  w i l l  p r o v i d e ,  among o t h e r  t h i n g s ,  

t h e  f o l l o w i n g :

(a ) To f i n a n c e  t h e  c o s t  o f  t h e  a c q u i s i t i o n ,  c o n s t r u c t i o  

a n d  e q u ip p in g  o f  t h e  P r o j e c t  t h e  C o u n ty  w i l l  i s s u e  $ 1 ,6 7 5 ,0 0 0  

C h e ro k e e  C o u n ty  F i r s t  M o r tg a g e  I n d u s t r i a l  R evenue  B o n d s , S e r i e s  

1973  ( L i t t o n  B u s in e s s  S y s te m s ,  I n c .  -  L e s s e e ) .  A l l  B onds w i l l

b e  s e c u r e d  by  a p le d g e  o f  t h e  r e n t s  t o  be  p a id  by t h e  L e s s e e  and  

w i l l  be f u r t h e r  s e c u r e d  by  a T r u s t  I n d e n t u r e ,  a s  a u t h o r i z e d  by

S e c t i o n  5 o f  t h e  A c t .

(b) The p r o c e e d s  d e r i v e d  fro m  t h e  s a l e  o f  th e  B onds 

w i l l  be  d e p o s i t e d  w i th  t h e  T r u s t e e  a n d  w i l l  be  w ith d ra w n  on 

r e q u i s i t i o n  o f  t h e  L e s s e e  a n d  t h e  C o u n ty  an d  a p p l i e d  s o l e l y  f o r  

t h e  p ay m en t o f  t h e  c o s t s  o f  t h e  P r o j e c t  a n d  t h e  i s s u a n c e  o f  t h e

B o n d s .

(c ) The L e a s e  w i l l  c o n t a i n  a s p e c i f i c  p r o v i s i o n  b y  

w h ic h  t h e  L e s s e e  w i l l  u n c o n d i t i o n a l l y  a g r e e  t o  m ake p a y m e n ts  

t o  C h e ro k e e  C o u n ty ,  t o  a n y  S c h o o l  D i s t r i c t  in  C h e ro k e e  C o u n ty ,  

a n d  to  a l l  o t h e r  p o l i t i c a l  u n i t s  in  w h ic h  th e  P r o j e c t  i s  s i t u a t e d ,  

i n  l i e u  o f  t a x e s ,  i n  s u c h  a m o u n ts  a s  w o u ld  r e s u l t  fro m  t a x e s  

l e v i e d  on  t h e  P r o j e c t  by  C h e ro k e e  C o u n ty ,  by a n y  s u c h  S c h o o l  

D i s t r i c t ,  an d  by s a i d  p o l i t i c a l  u n i t s  i f  t h e  P r o j e c t  w e re  ow ned

by  th e  L e s s e e ,  b u t  w i th  a p p r o p r i a t e  r e d u c t i o n s  s i m i l a r  t o  t h e  t a x  

r e d u c t i o n s ,  i f  a n y ,  w h ic h  w o u ld  b e  a f f o r d e d  t h e  L e s s e e  w e re  i t  th e  

o w n er o f  t h e  P r o j e c t .

(d) The L e a s e  c o n t a i n s  no p r o v i s i o n  im p o s in g  an y  p e ­

c u n i a r y  l i a b i l i t y  u p o n  t h e  C o u n ty  o r  w h ic h  w o u ld  c r e a t e  a c h a r g e  

u p o n  i t s  g e n e r a l  c r e d i t  o r  t a x i n g  p o w e r .

9 . The p r o p o s e d  T r u s t  I n d e n t u r e  i s  i n  c o n v e n t i o n a l  fo r n  

an d  c o n s t i t u t e s  a f o r e c l o s e a b l e  m o r tg a g e  upon  t h e  P r o j e c t .  I n ­

c lu d e d  i n  t h e  g r a n t i n g  c l a u s e  o f  t h e  m o r tg a g e  w i l l  b e :
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5.

(a ) A l l  r e a l  p r o p e r t y ,  e q u ip m e n t  a n d  m a c h in e r y  an d  

i n t e r e s t s  t h e r e i n ,  a c q u i r e d  o r  t o  b e  a c q u i r e d  f o r  t h e  P r o j e c t .

(b ) T he r i g h t ,  t i t l e  a n d  i n t e r e s t  o f  t h e  C o u n ty  in

th e  L e a s e .

(c )  A l l  r e n t a l s  an d  r e v e n u e s  d e r i v e d  by th e  C o u n ty  

u n d e r  t h e  L e a s e ,  e x c e p t  t h o s e  p a y m e n ts  to  b e  m ade i n  l i e u  o f  

t a x e s  o r  by way o f  i n d e m n i f i c a t i o n  o r  a t t o r n e y ' s  f e e s .

T he I n d e n t u r e  m ak es 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  t h e  

One M i l l i o n  S ix  H u n d re d  S e v e n ty  F i v e  T h o u sa n d  D o l l a r s  ( $ 1 ,6 7 5 ,0 0 0 )  

o f B onds r e f e r r e d  t o  a b o v e .  I t  p r o v i d e s  f o r  t h e  p a y m e n t a n d  

re d e m p tio n  o f  t h e  B o n d s , t h e  e s t a b l i s h m e n t  o f  a  Bond Fund  i n t o  

w h ich  t h e  p r o c e e d s  o f  t h e  r e n t s  p a y a b l e  by th e  L e s s e e  a r e  p l a c e d ,  

and  th e  u s e  o f  s a i d  f u n d  f o r  t h e  p a y m e n t o f  t h e  B o n d s . I t  im p o se s  

upon  th e  L e s s e e  t h e  o b l i g a t i o n  t o  p a y , in  a d d i t i o n  to  t h e  m on ey s 

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

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

and  d e l i v e r y  o f  t h e  I n d e n t u r e  an d  t h e  i s s u a n c e  o f  t h e  B onds p u r ­

s u a n t  t h e r e t o .

1 0 .  T he p r o p o s e d  L e a s e  an d  t h e  p r o p o s e d  T r u s t  I n d e n t u r e  

( d r a f t  c o p i e s  o f  w h ic h  w i l l  b e  f o r w a r d e d  t o  t h e  S t a t e  B u d g e t  an d  

C o n t r o l  B o ard  w hen t h e y  h a v e  b e e n  p r e p a r e d )  w i l l  b e  i n  t h e  fo rm  

h e r e t o f o r e  u s e d  i n  t h e  i s s u a n c e  o f  I n d u s t r i a l  R ev en u e  B onds p u r ­

s u a n t  t o  t h e  A c t .  W h ile  c h a n g e s  w i l l  b e  m ade i n  t h e  f o r m s ,  

i t  i s  n o t  e x p e c t e d  t n a t  t h e r e  w i l l  be  a n y  c h a n g e s  w h ic h  w i l l  

s u b s t a n t i a l l y  a f f e c t  t h e  u n d e r t a k i n g  a s  now o u t l i n e d  t h e r e i n .

Upon t h e  b a s i s  o f  t h e  f o r e g o i n g ,  t h e  C o u n ty  B o a rd  r e s p e c  

g u l l y  p r a y s :

T h a t  t h e  S t a t e  B u d g e t a n d  C o n t r o l  B o ard  a c c e p t  t h e  f i l i r  

o f  th e  P e t i t i o n  p r e s e n t e d  h e r e w i t h  and  t h a t  i t  d o ,  t h e r e a f t e r ,  anc 

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

P r o j e c t  and  t h e  te r m s  and  p r o v i s i o n s  o f  t h e  L e a s e  and  t h e  T r u s t  

I n d e n t u r e ,  a s  i t  d eem s a d v i s a b l e ,  and  t h a t  t h e r e a f t e r ,  t h e  s a i d
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6.

S t a t e  B o a rd  m ake a f i n d i n g  t h a t  t h e  P r o j e c t  w i l l  p ro m o te  t h e  

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

s u c h  r e s u l t ,  a n d  on  t h e  b a s i s  o f  s u c h  f i n d i n g ,  t h a t  i t  d o e s  a p p ro v  

t h e  P r o j e c t ,  i n c l u d i n g  c h a n g e s  i n  an y  d e t a i l s  o f  t h e  s a i d  f i n a n c i n  

a s  f i n a l l y  co n su m m ated  w h ic h  do  n o t  m a t e r i a l l y  a f f e c t  t h e  s a i d  

u n d e r t a k i n g ,  a n d  g iv e  p u b l i s h e d  n o t i c e  o f  i t s  a p p r o v a l  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  13 o f  t h e  A c t .

J , 1 9 7 3 .

/

(SEAL)

R e s p e c t f u l l y  s u b m i t t e d ,

COUNTY BOARD OF COMMISSIONERS OF 
CHEROKEE COUNTY

By
C h a irm a

A t t e s t
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RESOLUTION

STATE OF SOUTH CAROLINA BUDGET AND CONTROL BOARD
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WHEREAS, h e r e t o f o r e  t h e  C o u n ty  B o ard  o f  C o m m is s io n e rs  

o f  C h e ro k e e  C o u n ty  ( th e  C o u n ty  B o a rd )  d i d ,  p u r s u a n t  t o  A c t  No. 1 

o f  t h e  A c ts  o f  t h 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  1967 ( t h e  A c t ) , p e t i t i o n  t h e  S t a t e  B u d g e t 

an d  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 ) s e e k in g  

t h e  a p p r o v a l  o f  t h e  S t a t e  B o ard  t o  a n  u n d e r t a k i n g  by t h e  C o u n ty  

B o a rd  p u r s u a n t  t o  th e  A c t ,  an d

WHEREAS, t h e  p r o p o s e d  u n d e r t a k i n g  c o n s i s t s  o f  t h e  

a c q u i s i t i o n  by  t h e  C o u n ty  B o ard  o f  a  p a r c e l  o f  l a n d  c o n t a i n i n g  

a p p r o x i m a t e l y  13 a c r e s  i n  G a f f n e y ,  i n  C h e ro k e e  C o u n ty ,  an d  

t h e  im p ro v e m e n ts  t h e r e o n ;  a n d  t h e  C o u n ty  B o ard  p r o p o s e s  t o  

f i n a n c e  t h e  a c q u i s i t i o n ,  c o n s t r u c t i o n  and  im p ro v e m e n t o f  t h e  

s a i d  f a c i l i t i e s  t o  be u s e d  f o r  t h e  m a n u f a c tu r e  o f  d r i l l s  

( s a i d  t r a c t  o f  l a n d ,  a n d  t h e  b u i l d i n g s  an d  e q u ip m e n t  l o c a t e d  

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

r e f e r r e d  t o  a s  t h e  P r o j e c t )  by  t h e  i s s u a n c e  o f  B onds p u r s u a n t  to  

t h e  A c t ,  an d  t o  l e a s e  t h e  sam e t o  L i t t o n  B u s in e s s  S y s te m s ,  I n c . ,  

a  New Y ork c o r p o r a t i o n  ( L e s s e e ) ; and

WHEREAS, t h e  P r o j e c t  i s  t o  be l e a s e d  t o  t h e  L e s s e e  

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

B onds o f  C h e ro k e e  C o u n ty  h e r e a f t e r  r e f e r r e d  t o ,  an d  c o s t s  an d  

e x p e n s e s  r e s u l t i n g  fro m  t h e  i s s u a n c e  t h e r e o f ;  an d

WHEREAS, i n  o r d e r  t o  f i n a n c e  t h e  P r o j e c t  t h e  

C o u n ty  B oard  p r o p o s e s  t o  p r o v i d e  f o r  an  i s s u e  o f  $ 1 ,6 7 5 ,0 0 0  

-C h e ro k e e  C o u n ty  F i r s t  M o r tg a g e  I n d u s t r i a l  R ev en u e  B onds 

p u r s u a n t  t o  t h e  A c t p a y a b le  fro m  th e  r e n t a l s  d e r i v e d  fro m  th e  

L e s s e e  an d  a d d i t i o n a l l y  s e c u r e d  by a T r u s t  I n d e n t u r e  b e tw e e n  

C h e ro k e e  C o u n ty  an d  a b a n k  t o  b e  c h o s e n  by  L e s s e e ,  a s  T r u s t e e ;

an d



WHEREAS, t h e  fo rm  o f  th e  L e a s e  A g re em en t b e tw e e n  

C h e ro k e e  C o u n ty  an d  t h e  L e s s e e  an d  t h e  s a i d  T r u s t  I n d e n t u r e  

h a v e  b e e n  c o n s i d e r e d  by t h i s  B o ard ?

NOW, THEREFORE, BE IT  RESOLVED BY THE STATE BUDGET

AND CONTROL BOARD IN MEETING DULY ASSEMBLED:

1 . I t  h a s  b e e n  fo u n d  and  d e te r m in e d  by  t h e  S t a t e

B o ard  :

(a) T h a t  t h e  s t a t e m e n t  o f  f a c t s  s e t  f o r t h  i n  t h e  

r e c i t a l s  t o  t h i s  R e s o l u t i o n  a r e  in  a l l  r e s p e c t s  t r u e  an d  

c o r r e c t .

(b) T h a t  t h e  C o u n ty  B o ard  h a s  f i l e d  a  p r o p e r  

p e t i t i o n  t o  t h e  S t a t e  B o a rd  e s t a b l i s h i n g  a r e a s o n a b l e  e s t i m a t e  

o f  t h e  c o s t  o f  t h e  P r o j e c t ,  a g e n e r a l  sum m ary o f  t h e  te r m s  an d  

c o n d i t i o n s  o f  t h e  L e a s e  an d  th e  T r u s t  I n d e n t u r e  t o  be m ade by 

t h e  C o u n ty  B o ard  a n d  h a s  e s t a b l i s h e d  t h a t  t h e  l e s s e e  w i l l  p a y  

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

by S e c t i o n  6 c f  t h e  A c t .

(c) T h a t  t h e  P r o j e c t  p r o v i d e s  em p lo y m en t f o r  

a p p r o x i m a t e l y  120  p e r s o n s ,  a n d  w i l l  b e  o f  b e n e f i t  t o  C h e ro k e e  

C o u n ty  an d  a d j o i n i n g  a r e a s .

(d) T h a t  t h e  P r o j e c t  i s  i n t e n d e d  to  p ro m o te  t h e  

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

s u c h  r e s u l t s .

2 .  On t h e  b a s i s  o f  t h e  f o r e g o i n g  f i n d i n g s  t h e  

p r o p o s e d  u n d e r t a k i n g  o f  t h e  C o u n ty  B o ard  t o  a c g u i r e  t h e  l a n d  

i n c l u d e d  in  t h e  P r o j e c t ,  an d  t o  f i n a n c e  t h e  c o n s t r u c t i o n  o f  

t h e  b u i l d i n g  t h e r e o n  an d  t h e  a c q u i s i t i o n  o f  t h e  n e c e s s a r y  

m a c h in e r y  a n d  e q u ip m e n t ,  t o  l e a s e  t h e  P r o j e c t  to  t h e  L e s s e e  

an d  to  f i n a n c e  t h e  c o s t  o f  a c q u i r i n g  and  im p ro v in g  t h e  P r o j e c t  

t h r o u g h  th e  i s s u a n c e  o f  $ 1 ,6 7 5 ,0 0 0  C h e ro k e e  C o u n ty  F i r s t  

M o r tg a g e  I n d u s t r i a l  R ev en u e  B o n d s , p a y a b le  fro m  t h e  r e v e n u e s

t o  b e  d e r i v e d  fro m  t h e  l e a s i n g  o f  th e  P r o j e c t ,  and  a d d i t i o n a l l y  

s e c u r e d  by  t h e  s a i d  T r u s t  I n d e n t u r e ,  a l l  p u r s u a n t  t o  t h e  A c t
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( i n c l u d i n g  c h a n g e s  i n  an y  d e t a i l s  o f  t h e  s a i d  f i n a n c i n g  a s  

f i n a l l y  co n su m m ated  w h ich  do  n o t  m a t e r i a l l y  a f f e c t  t h e  s a i d  

u n d e r t a k i n g ) ,  b e  an d  t h e  sam e i s  h e re b y  a p p r o v e d .

3 . N o t i c e  o f  t h e  a c t i o n  t a k e n  by  th e  S e n a te  B o ard  

in  g i v i n g  a p p r o v a l  t o  t h e  u n d e r t a k i n g  o f  C h e ro k e e  C o u n ty  

a b o v e  d e s c r i b e d  i n  p a r a g r a p h  2 , s u p r a ,  s h a l l  be  p u b l i s h e d  in  

THE GAFFNEY LEDGER, a n e w sp a p e r  h a v in g  g e n e r a l  c i r c u l a t i o n  i n  

C h e ro k e e  C o u n ty .

4 . T h a t  n o t i c e  t o  b e  p u b l i s h e d  s h a l l  b e  i n  fo rm  

s u b s t a n t i a l l y  a s  s e t  f o r t h  a s  EXHIBIT "A" o f  t h i s  R e s o l u t i o n .



EXHIBIT "A

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

OF SOUTH CAROLINA FOR THE YEAR 
1967

N o t ic e  i s  h e r e b y  g iv e n  t h a t  f o l l o w i n g  t h e  f i l i n g  o f
*

a  P e t i t i o n  by t h e  C o u n ty  B o ard  o f  C o m m is s io n e rs  o f  C h e ro k e e  

C o u n ty  ( th e  C o u n ty  B o ard ) t o  t h e  S t a t e  B u d g e t an d  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 r d ) , a p p r o v a l  h a s  b e e n  g iv e n  by 

t h e  S t a t e  B oard  t o  t h e  f o l l o w i n g  u n d e r t a k i n g  ( i n c l u d i n g  c h a n g e s  

i n  an y  d e t a i l s  o f  t h e  s a i d  f i n a n c i n g  a s  f i n a l l y  co n su m m ated  

w h ic h  do n o t  m a t e r i a l l y  a f f e c t  t h e  s a i d  u n d e r t a k i n g ) ,  v i z . :

The a c q u i s i t i o n  b y  t h e  C o u n ty  B o ard  o f  a p a r c e l  o f  

la n d  i n  G a f f n e y ,  i n  C h e ro k e e  C o u n ty ,  t h e  b u i l d i n g s  t h e r e o n ,  an d  

t h e  n e c e s s a r y  m a c h in e r y  an d  e q u ip m e n t  ( t h e  s a i d  t r a c t  o f  l a n d ,  

b u i l d i n g s ,  e q u ip m e n t an d  m a c h in e r y  c o n c t i t u t i n g  t h e  s a i d  

f a c i l i t i e s  b e in g  h e r e i n a f t e r  r e f e r r e d  to  a s  t h e  P r o j e c t ) , a l l  

o f  w h ic h  c o n s t i t u t e  f a c i l i t i e s  f o r  t h e  m a n u f a c tu r e  o f  d r i l l s .

To f i n a n c e  t h e  a c q u i s i t i o n  an d  im p ro v e m e n t o f  t h e  P r o j e c t ,  t h e  

C o u n ty  B o ard  w i l l  i s s u e  $ 1 ,6 7 5 ,0 0 0  C h e ro k e e  C o u n ty  F i r s t  

M o rtg a g e  I n d u s t r i a l  R ev en u e  B onds ( t h e  B o n d s) p u r s u a n t  t o  

A c t N o. 103 o f  t h e  A c ts  o f  t h e  S o u th  C a r o l i n a  G e n e r a l  A sse m b ly  

f o r  t h e  y e a r  1 9 6 7 , a s  a m e n d e d . T he C o u n ty  B o ard  w i l l  l e a s e  t h e  

P r o j e c t  t o  L i t t o n  B u s in e s s  S y s te m s ,  I n c . ,  a New Y ork  c o r p o r a t i o n  

( L e s s e e ) , u n d e r  a L e a s e  A g re e m e n t an d  t h e  B onds o f  C h e ro k e e  

C o u n ty  w i l l  be  p a y a b le  s o l e l y  fro m  t h e  r e n t a l s  t o  b e  p a id  to  

t h e  C o u n ty  by t h e  L e s s e e ,  w h ic h  h a s  i r r e v o c a b l y  c o v e n a n te d  an d  

a g r e e d  t o  p ay  when d u e ,  a l l  sum s r e q u i r e d  f o r  t h e  p r i n c i p a l  

an d  i n t e r e s t  t h e r e o n ,  and  t h e  B onds w i l l  b e  a d d i t i o n a l l y  s e c u r e d  

by  a T r u s t  I n d e n t u r e  w h ic h  w i l l  c o n s t i t u t e  a f o r e c l o s e a b l e  l i e n  

upon  t h e  P r o j e c t .
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I n  a d d i t i o n ,  t h e  L e s s e e  h a s  a g r e e d  to  p ay  a s  

a d d i t i o n a l  r e n t a l s  t o  C h e ro k e e  C o u n ty , t h e  S c h o o l  D i s t r i c t ,  

an d  a l l  o t h e r  p o l i t i c a l  u n i t s  w h e re in  t h e  P r o j e c t  i s  l o c a t e d  

in  l i e u  o f  t a x e s  s u c h  a m o u n ts  a s  w ou ld  r e s u l t  f ro m  t a x e s  l e v i e d  

on t h e  P r o j e c t  by C h e ro k e e  C o u n ty ,  t h e  s a i d  S c h o o l  D i s t r i c t ,  

and  t h e  s a i d  o t h e r  p o l i t i c a l  u n i t s  w h e r e in  t h e  P r o j e c t  i s  

s i t u a t e ,  i f  t h e  P r o j e c t  w e re  ow ned by t h e  L e s s e e ,  b u t  w i th  

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

w h ic h  w o u ld  be  a f f o r d e d  t o  t h e  L e s s e e  i f  i t  w e re  t h e  o w n er o f  

t h e  P r o j e c t .

The L e a s e  by w h ic h  C h e ro k e e  C o u n ty  w i l l  l e a s e  t h e  

P r o j e c t  t o  t h e  L e s s e e  p r o v i d e s  t h a t  t h e  L e s s e e  may p u r c h a s e  

th e  P r o j e c t  f o r  One D o l l a r  ($ 1 .0 0 )  upon  t h e  p a y m e n t i n  f u l l  

o f  t h e  b o n d s .

The P r o j e c t  e m p lo y s  a p p r o x im a te ly  120 p e r s o n s .

N o t ic e  i s  f u r t h e r  g iv e n  t h a t  an y  i n t e r e s t e d  p a r t y  

may a t  an y  t im e  w i t h i n  tw e n ty  (20) d a y s  a f t e r  t h e  d a t e  o f  

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

v a l i d i t y  o f  t h e  a c t i o n  o f  t h e  S t a t e  B o a rd  i n  a p p r o v in g  th e  

u n d e r t a k i n g  o f  t h e  C o u n ty  B o a rd  by a c t i o n  d e  novo  i n s t i t u t e d  

i n  t h e  C o u r t  o f  Common P l e a s  f o r  C h e ro k e e  C o u n ty .

THE STATE BUDGET AND CONTROL BOARD

By: P . C. S m i th ,  S e c r e t a r y

PUBLICATION DATE:

_______ , 1973
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STATE OF SOUTH CAROLINA

COUNTY OF RICHLAND

I ,  P .  C . S m i th ,  A u d i to r  o f  t h e  S t a t e  o f  S o u th  C a r o l i n a ,  

an d  S e c r e t a r y  o f  t h e  S t a t e  B u d g e t a n d  C o n t r o l  B o a rd , DO HEREBY

CERTIFY :

T h a t  t h e  s a i d  S t a t e  B u d g e t an d  C o n t r o l  B o ard  i s  co m p o sed  

o f  t h e  f o l l o w i n g :

H is  E x c e l l e n c y ,  J o h n  C. W e s t, G o v e rn o r  o f S o u th  
C a r o l i n a  an d  C h a irm a n  o f  t h e  B o a rd ;

T he H o n o ra b le  G ra d y  L e s l i e  P a t t e r s o n ,  J r . ,  S t a t e  
T r e a s u r e r ;

T he H o n o ra b le  J o h n  H en ry  M i l l s ,  C o m p t r o l l e r  G e n e r a l  
o f  S o u th  C a r o l i n a ;

T he H o n o ra b le  R e m b e rt C . D e n n is ,  C h a irm a n  o f  t h e  
S e n a te  F in a n c e  C o m m itte e ;  and

T he H o n o ra b le  R o b e r t  Jam e s  A y c o c k , C h a irm a n  o f  t h e  
H ouse  Ways a n d  M eans C o m m itte e .

T h a t  d u e  n o t i c e  o f  m e e t in g  o f  s a i d  B o a rd , c a l l e d  t o  b e  

h e ld  a t  t h e  o f f i c e  o f  t h e  S t a t e  A u d i t o r ,  in  th e  H am pton O f f i c e  

B u i l d i n g ,  a t  C o lu m b ia ,  S o u th  C a r o l i n a ,  a t  z /  %. M .,

_______/ _______________  /  7 , 1973  , w as g iv e n  t o  a l l  m em bers i n

w r i t i n g ,  an d  a t  l e a s t  f o u r  (4) d a y s  p r i o r  t o  s a i d  m e e t i n g ;  t h a t  

a l l  m em bers o f  s a i d  B o a rd  w e re  p r e s e n t  a t  s a i d  m e e t in g ,  w i th  t h e  

e x c e p t i o n  o f  :

/  /  z /** 5 d  a /

T h a t  a t  s a i d  m e e t i n g ,  a R e s o l u t i o n ,  o f  w h ic h  t h e  

a t t a c h e d  i s  a  t r u e ,  c o r r e c t  a n d  v e r b a t im  c o p y , was i n t r o d u c e d

by /??,/?. /i '/i i s_______ r who m oved i t s  a d o p t i o n ;  s a i d  m o t io n

w as s e c o n d e d  by f i V  C t  c  / t_____ • and up o n  v o t e  b e in g

t a k e n  an d  r e c o r d e d  i t  a p p e a r e d  t h a t  t h e  f o l l o w i n g  v o t e s  w e re  c a s t

FOR MOTION AGAINST MOTION





S IN K L E R  G I B B S  S I M O N S  X G U E R A R D  

A T T O R N E Y S  & C O U N S E L L O R S  AT LAW
P R O F E S S IO N A L  A S S O C I A T I O N

T E L E P H O N E  7 2 2 - 3 3 6 6  

A R E A  C O D E  0 0 3

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

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

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

R U T H  W IL L IA M S

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

C H A R L E S T O N ,  S .  C . 2  9 4 0 2

P O S T  C r r i C E  B O X  3 4 0

T H O M A S  A H U T C H E S O N  
R O B E R T  H  H O O O  

C H A R L E S  r .  A IL S T O C K

J u n e  2 1 , 1973

M r. W ill ia m  T . Pu tnam
S p e c i a l  A s s i s t a n t  to  t h e  S t a t e  A u d i to r  
P .  0 .  Box 11333 
C o lu m b ia , S . C . 29211

R e: $ 1 ,3 2 5 ,0 0 0  L e x in g to n  C o u n ty  F i r s t  M o rtg a g e
I n d u s t r i a l  R ev en u e  B o n d s , S e r i e s  1973 ( L i t t o n  
B u s in e s s  S y s te m s , I n c . ,  -  L e s s e e )

$ 1 ,6 7 5 ,0 0 0  C h e ro k e e  C o u n ty  F i r s t  M o rtg a g e  
I n d u s t r i a l  R ev en u e  B o n d s , S e r i e s  1973 ( L i t t o n  
B u s in e s s  S y s te m s , I n c .  -  L e s s e e )

D ear B i l l :

I  am e n c l o s i n g  h e r e w i t h  t h e  o r i g i n a l  an d  11 c o p i e s  o f  t h e  
R e s o l u t i o n  o f  t h e  B u d g e t a n d  C o n t r o l  B o a rd  in  c o n n e c t io n  w i th  
e a c h  o f  t h e  I n d u s t r i a l  R ev en u e  an d  Bond I s s u e s .  I  am a l s o  
e n c l o s i n g  tw o c o p i e s  o f  t h e  A n n u a l R e p o r t  and  A p r i l  3 0 ,  1973 
f i g u r e s  o f  L i t t o n  I n d u s t r i e s ,  t h e  G u a r a n to r  o r  e a c h  o f  t h e s e  
i s s u e s .  I u n d e r s t a n d  t h a t  t h e s e  i s s u e s  w e re  a p p ro v e d  a t  t h e  
B o a rd  m e e t in g  y e s t e r d a y  an d  t h e r e f o r e  I  am p r o c e e d in g  w i th  t h e  
p u b l i c a t i o n  o f  n o t i c e  a s  p r o v id e d  i n  t h e  e n c lo s e d  r e s o l u t i o n s .

Y o u rs  v e r y  t r y l y

TA H :w jh z
E n c lo s u r e s

c c :  M r. L udw ig T . S m ith , E s q .
S e n io r  V ic e  P r e s i d e n t  
L i t t o n  I n d u s t r i e s  
360 N o r th  C r e s c e n t  D r iv e  
B e v e r ly  H i l l s ,  C a l i f o r n i a  90210

M r. J o s e p h  J .  D arcy  
Lehman B r o t h e r s ,  I n c .
One W il l ia m  S t r e e t  
New Y o rk , N. Y. 10004
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S IN K L E R  G I B B S  S I M O N S  & G U E R A R D

p r o f e s s io n a l  a s s o c ia t io n

M r. W ill ia m  T . P u tnam  
P a g e  2
J u n e  2 1 , 1973

c c : T . H. R a w l, J r . ,  E s q .
204 E a s t  M ain S t r e e t  
L e x in g to n ,  S o u th  C a r o l i n a

Jam e s  R. T hom pson , E s q . 
S a in t-A m a n d  & Thom pson 
210 S . L im e s to n e  S t r e e t  
G a f f n e y ,  S o u th  C a r o l i n a 29340
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LITTON INDUSTRIES, INC. AND SUBSIDIARY COMPANIES 

CONSOLIDATED BALANCE SHEET 

APRIL 30, 1973 

( th o u s a n d s  o f d o l l a r s )

ASSETS

C u rre n t A sse ts :
Cash $ 76 ,464
A ccounts r e c e iv a b le  628 ,676
I n v e n to r ie s ,  le s s  p ro g re s s  b i l l i n g s  652 ,406
P re p a id  expenses 19,550

T o ta l  C u rren t A sse ts  1 ,3 7 7 ,0 9 6

E q u ity  in  U n c o n so lid a ted  F in an ce  S u b s i d ia r i e s  40 ,916

L ong-term  In v es tm e n ts  15,179

P r o p e r ty ,  P la n t  and Equipm ent 835 ,350
L ess accum ulated  d e p r e c ia t io n  343,401

Net P ro p e r ty ,  P la n t and Equipm ent 491 ,949

O th er A sse ts  126,051

T o ta l A sse ts  $ 2 ,0 5 1 ,1 9 1

LIABILITIES AND SHAREHOLDERS’ INVESTMENT

C u rre n t L i a b i l i t i e s :
N otes p a y ab le  $ 168,156
Amounts due vendors and em ployees 365,661
N a tio n a l ta x e s  on income 12 ,540
C u rre n t p o r t io n  o f lo n g -te rm  l i a b i l i t i e s

and d e b e n tu re s   51,521

T o ta l  C u rre n t L i a b i l i t i e s  597,878

L ong-term  L i a b i l i t i e s  398 ,245

F u tu re  P r in c ip a l  Paym ents f o r  L eased  F a c i l i t y  124,605

D e fe rre d  N a tio n a l Taxes on Income _____36,648

D e fe rre d  S e rv ic e  C o n tra c t  and O th e r  Income _____30,893

C o n v e r tib le  S u b o rd in a te d  D e b e n tu re s  27 ,818

S h a re h o ld e r s ’ Investm en t 
V o ting  p r e f e r r e d  s to c k :

S e r ie s  A 516
S e r ie s  B 14 ,403

V o tin g  p re fe re n c e  s to c k  5 ,309
Common s to c k  33 ,069
A d d itio n a l  p a id - in  c a p i t a l  436 ,226
E a rn in g s  r e ta in e d  in  th e  b u s in e s s  354 ,369

843 ,892
L ess c o s t  o f  common s h a re s  h e ld  in  t r e a s u r y  ( 8 ,7 8 8 )

T o ta l  S h a re h o ld e rs ' In v es tm en t 835 ,104

T o ta l L i a b i l i t i e s  and S h a re h o ld e rs *  In v es tm en t AJ3C7 ^ .0 5 1 ,1 9 1

June  1, 1973



LITTON INDUSTRIES, INC. AND SUBSIDIARY COMPANIES 

CONSOLIDATED STATEMENTS OF EARNINGS 

NINE MONTHS 1973 AND 1972 

( th o u s a n d s  o f d o l l a r s )

1922 19 72.

S a le s  and s e r v ic e  rev en u es $ 1 ,9 6 0 ,1 8 0 $ 1 ,8 8 0 ,1 5 2

L ess d is c o n t in u e d  o p e ra t io n s (1 3 0 ,0 2 6 ) (2 2 1 ,2 0 9 )

S a le s  and s e r v ic e  rev en u es  - c o n tin u in g  o p e ra t io n s 1 ,8 3 0 ,1 5 4 1 ,6 5 8 ,9 4 3

C ost and e x p e n se s  - c o n tin u in g  o p e r a t io n s :
C ost o f s a le s 1 ,3 2 9 ,5 3 5 1 ,2 4 8 ,4 4 5
S e l l i n g ,  g e n e ra l  and a d m in is t r a t iv e 355,116 3 3 5 ,0 6 3
D e p re c ia t io n 51,121 51 ,142
I n t e r e s t 37 ,180 3 0 ,8 2 3
N a tio n a l  ta x e s  on income 25 ,855 (5 ,3 9 5 )

1 ,7 9 8 ,8 0 7 1 ,6 6 0 ,0 7 8

Net e a rn in g s  ( lo s s )  - c o n tin u in g  o p e ra t io n s 31 ,347 (1 ,1 3 5 )

Net e a rn in g s  ( lo s s )  - d is c o n t in u e d  o p e ra t io n s (1 ,5 7 3 ) (9 ,9 2 2 )

N et e a rn in g s  ( l o s s )  - b e fo re  e x t r a o r d in a r y  item 29 ,774 (1 1 ,0 5 7 )

E x tr a o r d in a r y  ite m  - g a in  on s a le  o f
s u b s i d i a r i e s 9 ,4 7 8

N et e a rn in g s  ( l o s s ) $ 39 .252 $ (1 1 ,0 5 7 )

E a rn in g s  ( l o s s )  p e r  s h a re  ( a f t e r  p ro v is io n  fo r
d iv id e n d s  on p r e f e r r e d  s to c k )

C o n tin u in g  o p e ra t io n s $ .75 $ ( .1 6 )
D is c o n tin u e d  o p e r a t io n s (.04) ( .2 8 )

E a rn in g s  ( lo s s )  p e r  s h a re  b e fo re  e x tr a o r d in a r y  item .71 ( .4 4 )
E x tra o r d in a r y  item .27 -

E a rn in g s  p e r sh a re $ ( .4 4 )

Ju n e  1, 1973
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LITTON INDUSTRIES, INC. AND SUBSIDIARY COMPANIES 

CONSOLIDATED BALANCE SHEET 

APRIL 30, 1973 

( th o u s a n d s  o f  d o l l a r s )

ASSETS

C u rre n t A s s e ts :
Cash $ 76 ,464
A ccounts r e c e iv a b le  628 ,676
I n v e n t o r i e s ,  l e s s  p ro g re s s  b i l l i n g s  652 ,406
P re p a id  e x p en ses  19 ,550

T o ta l  C u rre n t A s s e ts  1 ,3 7 7 ,0 9 6

E q u ity  in  U n c o n so lid a te d  F in an ce  S u b s id ia r i e s  40 ,9 1 6

L ong-te rm  In v e s tm e n ts  15 ,179

P r o p e r ty ,  P la n t  and Equipm ent 8 3 5 ,3 5 0
L ess  accu m u la ted  d e p r e c ia t io n  343 ,401

Net P r o p e r ty ,  P la n t  and Equipm ent 491 ,9 4 9

O th e r  A s s e ts  126 ,051

T o ta l  A s s e ts  $ 2 ,0 5 1 ,1 9 1

LIABILITIES AND SHAREHOLDERS’ INVESTMENT 

C u rre n t L i a b i l i t i e s :
N o tes  p a y a b le  $ 168 ,156  
Amounts due v e n d o rs  and em ployees 365 ,661  
N a t io n a l  ta x e s  on income 12 ,540  
C u rre n t p o r t io n  o f lo n g -te rm  l i a b i l i t i e s

and d e b e n tu re s  51 ,521  

T o ta l  C u rre n t L i a b i l i t i e s  597 ,878  

L ong-te rm  L i a b i l i t i e s  398 ,245  

F u tu re  P r in c ip a l  Paym ents f o r  L eased  F a c i l i t y  124 ,605  

D e fe rre d  N a tio n a l  Taxes on Income 36,648  

D e fe rre d  S e rv ic e  C o n tra c t  and O th e r  Income 30 ,893  

C o n v e r t ib le  S u b o rd in a te d  D e b e n tu re s  27 ,818

S h a r e h o ld e r s ’ In v es tm e n t 
V o tin g  p r e f e r r e d  s to c k :

S e r ie s  A 516
S e r ie s  B 14 ,403

V o tin g  p r e f e re n c e  s to c k  5 ,309
Common s to c k  33 ,069
A d d i t io n a l  p a id - in  c a p i t a l  436 ,2 2 6
E a rn in g s  r e t a in e d  in  th e  b u s in e s s  354 ,369

843 ,892
L ess  c o s t  o f common s h a re s  h e ld  in  t r e a s u r y  ( 8 ,7 8 8 )

T o ta l  S h a r e h o ld e r s ' In v es tm e n t 835 ,1 0 4

T o ta l  L i a b i l i t i e s  and S h a r e h o ld e r s ' In v es tm e n t $ 2 ,0 5 1 ,1 9 1

Ju n e  1, 1973



LITTON INDUSTRIES, INC. AND SUBSIDIARY COMPANIES 

CONSOLIDATED STATEMENTS OF EARNINGS

NINE MONTHS 1973 AND 1972 

( th o u s a n d s  o f d o l l a r s )

S a le s  and s e r v ic e  rev en u es

L ess d is c o n t in u e d  o p e ra t io n s

S a le s  and s e r v ic e  rev en u es - c o n tin u in g  o p e ra t io n s

C ost and ex p e n se s  - c o n tin u in g  o p e r a t io n s :
C o st o f s a le s
S e l l i n g ,  g e n e ra l  and a d m in is t r a t iv e
D e p re c ia tio n
I n t e r e s t
N a tio n a l ta x e s  on income

N ine M onths Ended A p r i l  30
1973 19 7 2

$ 1 ,9 6 0 ,1 8 0 $ 1 ,8 8 0 ,1 5 2

(1 3 0 ,0 2 6 ) (2 2 1 ,2 0 9 )

1 ,8 3 0 ,1 5 4  1 ,6 5 8 ,9 4 3

1 ,3 2 9 ,5 3 5  1 ,2 4 8 ,4 4 5
355,116 3 35 ,063

51,121 51,142
37,180 30 ,8 2 3
25,855 (5 ,3 9 5 )

1 ,7 9 8 ,8 0 7  1 ,6 6 0 ,0 7 8

Net e a rn in g s  ( l o s s )  - c o n tin u in g  o p e ra t io n s

N et e a rn in g s  ( lo s s )  - d is c o n tin u e d  o p e ra t io n s

N et e a rn in g s  ( l o s s )  - b p fo re  e x t r a o r d in a r y  item

E x tra o r d in a r y  item  - g a in  on s a le  o f  
s u b s id i a r i e s

N et e a rn in g s  ( l o s s )

E a rn in g s  ( l o s s )  p e r  s h a re  ( a f t e r  p r o v is io n  f o r  
d iv id e n d s  on p r e f e r r e d  s to c k )

C o n tin u in g  o p e r a t io n s  
D isc o n tin u e d  o p e ra t io n s

E a rn in g s  ( l o s s )  p e r  s h a re  b e fo re  e x t r a o r d in a r y  item  
E x tra o rd in a ry  item

E a rn in g s  p e r  sh a re

31,347 (1 ,1 3 5 )

0 ,5 7 3 ) (9 ,9 2 2 )

29,774 (1 1 ,0 5 7 )

9 ,478

$ 39 .252  5 (1 1 ,0 5 7 )

$ .75 $ ( .1 6 )
(.04) ( .2 8 )

.71 ( .4 4 )

.27 -

$ .98 $ ( .4 4 )

June 1 , 1973
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T H IS  CASE MAY HAVE SOME OK A l l. OK THE FOLLOWING DEI* EC IS  WHICH MAY BE QUESTIONABLE WHEN KEAHI NG. IN S P E C IA L  PROBLEM A R E A S, IH IS  ROLL NOTE MAY BE REEll-MEU BEFORE H IE DOCIIMINI OK DOCHMENIS IN 
QUESTION.
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To Our Shareholders:

S t r in g e n t  M a n a g e m e n t  

A c t io n s  T a k e n

Fiscal 1972 was both a difficult and a decisive year for Litton Industries. A number of 
significant management decisions were made, and actions taken, to reverse the decline 
in Litton earnings and to strengthen the overall product-market position of the company. 
These primarily involved consolidations, discontinuance of unprofitable product lines, 
relocations, and other one-time special expenses which impacted substantially on the 
year’s earnings.

In the second quarter, we reported the decision to move Royal typewriter production to 
more competitive facilities. That has now been accomplished At the same time, we 
provided for anticipated contract losses and the consolidation of operations of the Rust 
Engineering division By year end. that division was sold. All electric motor operations of 
the Louis Allis division were consolidated into its manufacturing facilities in Milwaukee 
and the Evansville, Indiana, plant was closed.

In the third quarter, we reduced to zero the profit being recorded on the U.S. Navy’s 
Landing Helicopter Assault (LHA) ship program pending negotiation of the contract 
price. We also provided for full settlement of all outstanding claims and counterclaims 
related to the construction of eight containerships for Farrell and American 
President Lines.

Also in the third quarter a stringent review was conducted of all operating units 
leading to decisions and actions on some 20 items, no one of which accounted for more 
than $2 million before taxes. These items included, for example, the phasing out of two 
Fitchburg papermaking machines, consolidating Material Handling operations, and 
shutting down certain Resource Exploration activities in Canada and Nigeria.

In addition to the immediate and significant effect of these actions on this year's 
costs, they also contributed substantially to the company’s ability to improve future 
productivity and better employ its resources.

For the year, sales from continuing operations were $2,476,623,000, compared to 
$2,341,937,000 for fiscal year 1971. Net earnings for fiscal year 1972 were $1.118.000, 
compared to $50,003,000 for the previous year After provision for the payment of 
dividends on the preferred stock, a loss of $0.14 per share was reported for the year, 
based on outstanding common and preference stock This compares to $1.27 earnings 
per share for the same period a year earlier adjusted for the 2Vi percent common 
stock dividend of November 1971.

P ro f ita b i l i ty  R e s u m e s  

in  F o u r th  Q u a r te r

Sales from continuing operations for the fourth quarter of fiscal year 1972 were 
$666,268,000, compared to $651,497,000 for the same period a year earlier. Net earnings 
for the three months ended July 31 were $12,175,000. compared to $13,818,000 for the
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S o u n d  F in a n c ia l  

B a s e  R e p o r te d

S p e c ia l  E x p e n s e s  

A ffe c t E a c h  G ro u p

comparable period of fiscal year 1971. Earnings per share were $0.31, compared to a 
similarly computed $0.36 for the fourth quarter of fiscal year 1971 adjusted for the 2Vi 
percent common stock dividend of November 1971.

Net earnings of $0.31 per share reported for the fourth quarter of fiscal year 1972 
included: earnings of $0.23 per share from continuing operations; a loss of $0.02 per 
share from discontinued operations (Rust division); and a gain of $0.10 per share from 
the sale of these discontinued operations. Comparable figures for the fourth quarter of 
fiscal year 1971 were $0.35 earnings per share from continuing operations and $0.01 
earnings per share from discontinued operations.

Litton concluded fiscal year 1972 in a sound financial position, with a net current ratio of 
2.2, net worth of more than $809 million, a cash balance in excess of $92 million, and 
unused credit of approximately $130 million. At year-end. cash and accounts receivable 
alone amounted to approximately $650 million which more than covered all of the 
current liabilities.

The company's dividend program continued throughout the year. For the fourteenth 
consecutive year, the Board of Directors declared a 21/2 percent stock dividend on its 
common stock, payable November 15,1972 to shareholders of record September 18, 
1972. The Board also declared the regular $0.50 quarterly cash dividend on the Series B 
$2 Cumulative Convertible Preferred Stock of the company to stockholders of record 
on December 8,1972 payable on January 1,1973.

In general, special expenses, including the write-offs and a number of labor strikes, 
affected results in each of Litton's four major product groups. A detailed three-year 
comparison of both sales and profitability on a group-by-group basis appears on page 9 
of this section, followed by two pages of sales and market information on Litton's 16 
product-market areas.

New Products for Existing Markets
In 1972 Litton spent more than S90 
million on developing a strong 
product-market base needed for 
future growth. Among the many 
products introduced during the year 
to existing Litton markets are 
1 Monroe 1300 Series of electronic, 
business calculators offering the 
latest in MOS/LSI technology and a 
combined display-printout capabil 
ity 2 ABS 1281 desk size busines' 
minicomputer featuring a magnetic 
ledger system with the largest 
memory and fastest printout m its 
price class 3 LTN 51 commerca 
inertial navigation system for use on 
Concorde SSTs DC-10s 747s 
DC-Rs and 707s 4 New Britain 
plastic injection molding machine 
designed for high volume and auto 
mafic production of parts for tape 
cartridges and cassettes

1 2
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P r o d u c t  a n d  M a rk e t 

D e v e lo p m e n ts

The business areas reporting losses were those affected most by the special one-time 
expenses reported in the second and third quarters. These include: Typewriters; Marine; 
Material Handling; and Electric Motors. Together they accounted for approximately 
$1.07 decrease in earnings per share for fiscal year 1972, compared with fiscal year 1971.

Two other areas, Machine Tools and Educational and Professional Publishing, while 
reporting continued profitability, accounted for $0.24 earnings per share decrease for 
fiscal year 1972 compared to the previous year. The remaining product-market areas as 
a group had earnings approximately equal to the previous year after bearing the 
write-offs reported in the second and third quarters.

In the Business Systems and Equipment group, the Monroe division again reported 
record sales and earnings as the market for advanced electronic calculators continues 
to grow. During the year Monroe tripled the capacity of its South Carolina plant to meet 
production requirements for its new and highly successful Series 1300 electronic 
calculators featuring combined display and printout capability and for its lines of 
miniaturized machines, such as the Model 20.

Other contributions to future profitability were made during the year by Litton ABS 
division with the introduction of the ABS 1281 business minicomputer which has a 
magnetic ledger system with the largest memory and fastest printout in its price class.
The introduction to the North American market of a new plain paper copier by the Royal 
division is opening up another major new market for Litton, which for years has been a 
supplier of coated paper copiers. And Sweda’s newly introduced electronic stand-alone 
and full capability point-of-sale retail information systems are being delivered and 
installed at customer sites throughout the U. S. and Europe.

In the Industrial Systems and Equipment group, Machine Tool bookings increased 
21 percent during the year; however, profits in the fourth quarter were affected by two 
lengthy strikes which have since been resolved. The introduction of a robot-type Material

5 fully-motorized dental chair 
systems with electro-controls for 
posture positioning in sit-down 
dentistry’ applications.
6 AN/TSQ-73 Missile Minder tne 
U S Army s new field transportable 
air surveillance and missile control 
system 7 Model 888 Digital Seismu 
Field Recording System developed 
for use in geophysical research for 
the petroleum industry
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Handling warehousing system for automatic storage and retrieval of bulky industrial 
products has received excellent customer response. In addition, contracts have been 
received for specialized conveyor systems designed for post office applications At the 
same time, growth in consumer and computer markets is leading Electronic Components 
to significant sales improvements.

In Professional Services and Equipment, substantial amounts were spent on new 
product developments and manufacturing improvements in the Medical divisions. Sales 
increases were reported on all types of medical equipment, especially higher- 
performance x-ray and film processing units. During the year, Litton Bionetics was 
named to manage the new National Cancer Center at Fort Detrick, Maryland, under an 
initial contract from The National Cancer Institute. Our Educational Publishing activities 
experienced a sales decline during the year reflecting financial cut-backs in the nation’s 
private and public schools. At the same time, however, sales of professional periodicals, 
books, and reference works continued strong.

Unprecedented demand for new sources of metals and minerals, particularly in less- 
developed regions of the world, has led to an upsurge in Resource Exploration 
contracts for our Western Geophysical division.

Sales and profit increases were reported throughout Litton’s Food Products and 
Services area as Stouffer divisions returned to high prerecession sales levels and the 
Atherton division made significant progress into the consumer market with new lines of 
microwave ovens for home and recreation use.

In Defense and Marine Systems, a number of significant new long-term contracts were 
received during the year in both of Litton's Defense Systems areas. Navigation and 
Control Systems divisions expanded their share-of-market with new inertial guidance 
contracts from both military and commercial customers including awards to provide 
systems for the U.S. B-1 bomber and for the British-French Concorde SST. Litton further 
expanded its guidance systems capability beyond aircraft markets into the missile field

New Business Opportunities
Among recent developments 
reflecting major new business 
opportunities for Litton are 1 key 
initial installations of Sweda Senes 
700 high-speed electronic point- 
of-sale systems at major retail 
stores in the U S. and Europe 2 the 
introduction in North American 
markets of the Monroe 200 Elec­
tronic Billing System, a compact 
automated typewriter invoicing 
system manufactured in Germany 
by Litton's Tnumph-Adler division 
for small office applications,
3 expansion from coated paper 
copiers into the larger market for 
high quality plain paper reproduc­
tion with the new Royal Bond " 
copier 4 development of LTN 58 
inertial sensor subsystem for 
advanced area navigation systems, 
5 introduction of a robot-type 
Material Handling system for auto

■ iue O ’ H  CTic O l  J
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with a U.S. Air Force contract to provide a system for Subsonic Cruise Armed Decoy 
missiles. European-based divisions during the year moved into the important military 
airborne computer market. The LITEF central computer was designed and developed 
and is being built in Germany for use in the new Multi-Role Combat Aircraft (MRCA) 
being produced jointly by England, Germany and Italy.

Our Communications and Electronic Data Systems divisions delivered an initial 
TACFIRE System for testing by the U.S. Army and were subsequently awarded a 
contract to provide the Army with the operable segment of the Tactical Operations 
System for the automation of battlefield intelligence, operations and fire support 
coordination. In addition, the digital communications technology developed in these 
divisions over the years is now being applied in the rapidly expanding private business 
telephone market with a line of Litcom telephone interconnect systems. During the first 
six months following the introduction of these new products, the division booked over 
$8 million of orders.

M a r in e  A c t iv i t ie s  Litton's Marine activities account for approximately 15 percent of total sales.
S u m m a r i z e d  Because of the size of the individual shipbuilding contracts involved, they have received

considerable public attention and speculation as to their outcome. This, in turn, has 
generated some misinformation about these contracts and Litton’s shipbuilding 
performance.

In a little more than a year, Litton has delivered eight ships and launched five others. 
Current contracts call for the completion of eight commercial containerships and 39 
ships for the U.S. Navy including three nuclear powered submarines; one ammunition 
ship; five LHAs; and 30 DD-963 class destroyers, 16 of which have been funded. Current 
delivery schedules extend through 1978.

New and firm dates for delivery of the eight containerships to Farrell and American 
President Lines have been set. The first of four Farrell ships was delivered in September,

4

bulky industrial products 6 entry 
into the important airborne com 
puter market in Europe with LITEF - 
designed and manufactured central 
computer for the new Multi-Role 
Combat Aircraft (MRCA) being built 
jointly by England. Germany and 
Italy; 7 moving into rapidly growing 
specialized commercial telephone 
market with the introduction of 
telephone intercom f
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1972 and is already in service. The second Farrell ship and the first APL were launched 
during the year and are currently undergoing outfitting prior to sea trials. The remainder 
of the containerships, in various stages of construction at our Ingalls Shipbuilding 
division, will be delivered during 1973.

LHA N e g o t ia t io n s  

B e g in n in g

As required by the contract, Litton submitted on March 31st its LHA repricing proposal 
as a basis for negotiating a firm contract schedule and total program price with the 
U S. Navy. We later announced an interim agreement with the Navy calling for 
compensation based on costs incurred on the program while negotiations are under way. 
In addition to delivery schedules, escalation payments and cancellation costs related 
to the reduction from nine to five ships, the LHA repricing proposal claims further 
compensation covering approximately 100 constructive changes arising from actions of 
the government and their expected effect on the program. The Navy has since 
requested that data supporting these changes be submitted in a new format. Litton 
expects that both the substantial amounts due and delays caused by these changes will 
be settled as a part of the total negotiations on this contract.

D D -9 6 3 s  C o n tin u e  

o n  S c h e d u le

The DD-963 program is in the engineering and early production phases. Fabrication 
began six months earlier than scheduled, providing additional margin for meeting the 
schedule for delivery of the first ship in 1974. To date, we have met every milestone of 
the DD-963 contract on or ahead of schedule, and program expenditures are within 
budget projections made to the U S. Navy more than two years ago.

S h ip  C la im s  A p p e a le d Litton has submitted three shipbuilding claims against the U.S. Navy to the Armed 
Services Board of Contract Appeals. While in the past a number of contractors' claims 
have been referred to the Board of Contract Appeals or the Court of Claims for 
settlement, most are negotiated and settled with a contracting officer. However, the

Lilton in Consumer Markets
Most Litton products are sold to 
commercial, industrial and govern­
ment customers The consumer 
market, however, is an important 
source ol revenue Among Litton 
consumer products and services 
available today are 1 a full line of 
Royal Digital electronic calculators 
for home and professional use.
2 Stouffer s nationwide network o, 
10 motor inns and 52 restaurants,
3 the new electric Royai 
MEDALLION'* and other portable 
typewriters 4 microwave ovens 
including the important MINUTE 
MASTER" series, for home and 
recreation use 5 and a broad range 
of Litton publications for physicians 
and other professionals

*. * 
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normal process of settling claims has become so constrained that the company expects 
a larger number of such claims will have to go before the Board of Contract Appeals 
for equitable settlement.

We believe a full review by the Board of Contract Appeals on these three claims 
will result in an equitable decision and substantial recovery for Litton. Additional 
details on these claims and contracts are included in the Financial Comments section 
of this report.

S h ip b u i ld in g  P r o g r e s s  

R e p o r te d

During this year, we have substantially achieved our shipbuilding employment goals, 
successfully resolving the work force buildup problems that had been so widely 
reported in the past. This was accomplished in part by the unification late in the year of 
Litton’s two major shipbuilding divisions in Pascagoula, Mississippi. We did this to 
realize the full benefits and efficiencies available from the coordinated use of Litton's 
total shipbuilding capabilities, which now include: 168 acres of conventional and 
nuclear submarine construction and overhaul facilities; a 611-acre plant specializing in 
use of modular assembly techniques in the series production of surface ships. The newly 
combined Ingalls Shipbuilding division employs a total work force of about 18,000 people 
with plans calling for a gradual increase to approximately 19,000 during 1973.

P r o d u c t - M a r k e t  

D e v e lo p m e n ts  C o n tin u e

During the year, there has been continuing close attention to costs at Litton. This, 
however, has not resulted in any limitation on expenditures for those new plants and 
products and market development programs which we believe to be necessary to 
the future of Litton.

In the past fiscal year, more than $90 million was charged against earnings in order 
to continue developing the kind of strong product-market base that will be necessary for 
the continued growth of the company. The series of photographs accompanying this 
report reflects the results of some of these investments.

Proar*,.,s in Ships
Today. 1 itton ». noloys 18.000 
people at the combined Ingalls 
Shipbuilding division in Pascagoula. 
Miss In addition to 168 acres oi 
conventional and nuclear sub­
marine construction and overhaul 
facilities, the Ingalls shipyard in­
cludes 1 a 611 -acre site specializ­
ing in modular assembly techniques 
in series production of surface 
ships In little more than a year 
Litton has delivered eight ships and 
launched five others, among them 
2 the nuclear submarine USS 
TUNNY and 3 the containership 
SS AUSTRAL ENVOY Current con­
tracts cover eight commercial 
contamerships and 39 ships for the 
U.S Navy Current delivery 
schedules extend through 1978

a ____  K S .
— ** w I
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B u s in e s s  M a in s t r e a m  

B e in g  R e d e f in e d

The sale of the Rust Engineering division during the year reflects our decision to 
redefine the business activities that Litton intends to emphasize in the coming years.

A second major step in this direction is the planned separation of Litton’s three 
Stouffer Food Products and Services divisions, which we expect to be accomplished 
within the next few months. These divisions accounted for approximately $125 million 
in sales in fiscal year 1972 and have been consistently profitable through the years.
In addition to its network of 52 restaurants and 10 motor inns, Stouffer operations 
include a Management Food Service division and a Frozen Prepared Food division.

In entering the present fiscal year. Litton’s plan includes not only improving operating 
profitability but also the alignment of operations so as to concentrate the company’s 
full resources in the fields of its greatest expertise We intend to pursue business growth 
by both internal development and by selected acquisitions which fit our plan.

Charles B. Thornton,
Chairman of the Board of Directors

Roy L. Ash, President

New Plants and Facilities
Successful competition in the world 
marketplace requires continuing 
programs of modernization and 
efficiency improvement In the past 
five years, Litton has spent more 
than $550 million on new and im­
proved plants, facilities and equip­
ment. Among the facilities brought 
on-line this year are 1 a 40.000 sq 
ft addition to the Lexington, S.C.. 
plant where Monroe electronic 
calculators such as the miniature 
Model 20 are manufactured; 2 a 
new 84.000 sq. ft plant in Plymouth 
Mmn . designed to double Litton's 
capacity in consumer microwave 
ovens; 3 a new plant in Blythesville. 
A rk. for the production of additional 
color convergence yokes for the 
television market
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Litton Industries Financial Highlights (dollar amounts expressed in thousands) 9

1 9 7 2  1971  1970

Sales and Service Revenues 
by Product Group Amount

Per
Cent Amount

Per
Cent Amount

Per
Cent

Continuing operations:
Business systems and equipment $ 838.316 33% $ 748.907 32% $ 701.488 30%
Defense and marine systems 697,090 28 692,993 29 618,486 27
Industrial systems and equipment 507,077 20 499,764 21 606,621 26
Professional services and equipment 466,413 19 425,056 18 397,187 17
Subtotal 2.508,896 100% 2.366.720 100% 2,323.782 100%

Intergroup eliminations (32,273) (24.783) (26,637)
Total sales and service revenues $2,476,623 $2,341,937 $2,297,145

Operating Profit by Product Group

Continuing operations:
Business systems and equipment $ 17,957 25% $ 49.763 32% $ 46,104 24%
Defense and marine systems 20,339 28 52,800 34 54,047 29
Industrial systems and equipment 5,139 7 20.855 13 50,150 26
Professional services and equipment 28,849 40 33,170 21 39,056 21
Subtotal 72,284 100% 156,588 100% 189,357 100%

Interest and other unallocated expenses (70,516) (73,872) (73,050)
Income taxes (841) (33,785) (48,936)
Net earnings $ 927 $ 48,931 $ 67,371

Other Highlights

Earnings (loss) per share —
Continuing operations $ (.15) $ 1.24 $ 1.76

Depreciation expense 71,756 69,665 61,058
Capital expenditures 81,968 85.032 155,072
Net working capital 711,774 712,174 653,029
Current ratio 2.2 2.4 2.2
Total assets 2,056.523 1,976,038 1,934,012
Shareholders investment 809,117 814,032 770,079

Note: Earnings (loss) per share are after cash dividends on Senes A Not included in continuing operations is Rust Engineering sold in 
and B preferred stock 1972 and previously reported under Engineering and Construction in the

Industrial Systems and Equipment group
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Litton Product-Market Area Profile 10

B u s in e s s  S y s t e m s  a n d  E q u ip m e n t

S a le s  (in thousands)* Litton World Markets (in m illions)* • Major Customer Groups* * *

Business Machines 1972 $206,112 Calculators $600 Manufacturers 44%
and Systems 1971 180,495 Electronic Accounting Machines $1,000 Accounting. Engineering, and

1970 176,761 Other Services 32%
Financial Institutions 14%
Government Agencies 10%

Retail and 1972 $138,897 Sales Registers $450 Retailers and Retail Services 81%
Revenue Systems 1971 128,431 Revenue Control Systems $20 Manufacturers 10%

1970 103,900 Identification Tags, Labels and Cards $600 Toll Collecting Agencies 6%
Other 3%

Typewriters and 1972 $272,180 Office Typewriters $900 Schools 13%
Office Copiers 1971 236.918 Portable Typewriters $300 Government Agencies 15%

1970 211.957 Electrofax Copiers $700 Consumers 24%
Plain Paper Copiers $1,400 Commercial Offices 48%

Specialty Paper, 1972 $141,293 Specialty Printing $3,300 Retailers and Retail Services 36%
Printing and Forms 1971 127,381 Bank Checks, Stationery and Forms $1,200 Manufacturers 31%

1970 123,793 Specialty Paper $2,000 Home and Office Builders 20%
Banks 13%

Business Furnishings 1972 $ 92.983 Office Furniture Space Planning Retailers and Retail Services 57%
and Fixtures 1971 82,142 and Design $1,250 Financial Institutions 25%

1970 88,960 Retail Fixtures and Services $1,500 Manufacturers 7%
Schools 6% 
Other 5%

D e f e n s e  a n d  M a r in e  S y s t e m s

Sales (in thousands)* Litton World Markets (in m illions)* • Major Customer Groups* * *

Navigation and 1972 $146,829 Defense Aircraft Inertial Navigation $250 Government Defense Agencies 83%
Control Systems 1971

1970
151.441
221.493

Commercial Aircraft Inertial Navigation $50 Commercial & Private Air Carriers 17%

Communications 1972 $198,642 Information Systems $2,000 Government Defense Agencies 97%
and Electronic 1971 216,314 Electronic Reconnaissance $500 Other 3%
Data Systems 1970 202,031 Computer Software $1,000

Marine Engineering 1972 $364,255 U.S Navy $2,000 U.S. Navy 79%
and Production 1971

1970
333,222
200,242

Commercial (U.S.) $1,000 Commercial Ship Operators 21%

•Includes intragroup sales of $27,311, $16,054 and $13,315 in 1972, 1971 ‘ "Estimated size of those product-market areas in which Litton competes,
and 1970. respectively, which must be eliminated to obtain total sales by based on 1970 data
product group. * * 'Estimated for fiscal year 1972.
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I n d u s t r i a l  S y s t e m s  a n d  E q u ip m e n t

S a le s  (in thousands)* Litton World Markets (in millions)*• Major Customer Groups* * *

Machine Tools 1972 $167,822 Machine Tools $1,100 Manufacturers:
1971 163,995 Metal Cutting Tools $700 Auto, Aircraft 37%
1970 197.917 Other Tools $500 Agricultural, Steel, Electronics 22%

Metalworking Shops 
Other 26%

15%

Material Handling! 1972 $ 94,887 Bulk Handling $1,100 Manufacturers 41%
1971 96,162 Unit Handling $300 Wholesale & Retail Distributors 36%
1970 121,534 Engineering, Mining Industries 13%

Other 10%

Electronic 1972 $163,024 Microwave Components $300 Government Agencies 29%
Components 1971 142,957 Computer Industry $500 Manufacturers 32%

1970 174,597 Servo Mechanisms $275 Industrial Distributors 15%
Magnetics $400 Consumer Electronics 11%
Other $145 Other 13%

Electric Motors. 1972 $ 82,870 Power Transmission Equipment $775 Manufacturers 57%
Power Drives and 1971 98,260 Electric Motors $300 Industrial Distributors 25%
Controls 1970 116,725 Precision Gearing $130 Utilities 14%

Variable Speed Drives $100 Government Agencies 4%

P r o f e s s i o n a l  S e r v ic e s  a n d  E q u ip m e n t

Sales (in thousands)* Litton World Markets (in millions) •• Major Customer Groups* * *

Medical Products 1972 $164,434 Electronic Medical Equipment $320 Doctors, Hospitals 72%
1971 156,292 Radiological Equipment $675 Dentists 23%
1970 120,975 Dental Equipment $320

Medical Supplies $100
Other 5%

Educational and 1972 $ 59,346 Elementary and High Schools $450 Professionals 57%
Professional 1971 68,362 Colleges and Universities $350 Schools 43%
Publishing 1970 69,204 Professional References $135

Professional Journals $130

Resource 1972 $ 96,039 Geophysical Research (includes magnetic, Oil Producers 87%
Exploration 1971

1970
71,179
73,992

seismic and photo services) $700 Cartographers 8% 
Government Agencies 3% 
Mining Industry 2%

Food Products 1972 $146,594 Specialty Frozen Foods $800 Consumers 86%
and Services 1971 129,223 Restaurants and Inns over $5 billion Institutions 13%

1970 133,016 Electronic Cooking Units $30 Other 1%

tSales of Material Handling have been restated to include the sales of Doyle 
& Russell, previously reported with Rust Engineering (sold in 1972) under 
the former Engineering and Construction product-market area
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Major Divisions of Litton Industries 12

B u s in e s s  M a c h in e s  a n d  S y s te m s  

Litton ABS, Monroe

R e ta i l  a n d  R e v e n u e  S y s te m s

Advanced Retat* Systems. Kimball. Litton RCS. Sweda

T y p e w r ite r s  a n d  O ffice  C o p ie r s  

Imperial, Royal, Roytype. Triumph-Adler

S p e c ia l ty  P a p e r .  P r in tin g  a n d  F o rm s

Decotone, Decotone-Permaco, Eureka-Carlisle, 
Fitchburg. Fitchburg Coated Products, Litton 
Financial Printing, Office Product Centers. Papeterie 
De Versoix, Sturgis Newport, Valentine

B u s in e s s  F u rn is h in g s  a n d  F ix tu re s

ATAL. Cole. Lehigh-Leopold. SLS Environetics, 
Standard Desk. Streafer

N a v ig a t io n  a n d  C o n tro l  S y s te m s

Aero Products. Guidance and Control Systems.
LITEF, Litton Italia. Litton Systems (Canada), C. Plath

C o m m u n ic a t io n s  a n d  E le c t ro n ic  D a ta  S y s t e m s  

Amecom. Data Systems. Litcom, Mellonics. Westrex

M a r in e  E n g in e e r in g  a n d  P ro d u c t io n

Ingalls Shipbuilding

M a c h in e  T o o ls

Amtec. Butterfield, Contromatics. Eldorado. Gardner

Machine. Landis Gendron, Landis Lund, Landis Tool, 
Lucas Machine. Merriman, New Britain Hand Tools, 
New Britain Machine, Plastics Machine. Reed, UTD

M a te r ia l  H a n d lin g

Hewitt-Robins Bulk Handling, Litton UHS

E le c t r o n ic  C o m p o n e n t s

Advanced Circuitry, Airtron, Clifton. Dumont Aviation, 
Electron Tube. Jefferson Electric. Kester Solder, 
Liberty Wire. Litton Memory Products, Litton Precision 
Products International, Poly-Scientific, Potentiometer, 
Triad-Utrad, USECO. Veam, Winchester

E le c t r ic  M o to rs . P o w e r  D r iv e s  a n d  C o n tr o l s

Louis Allis. Power Transmission

M e d ic a l  P r o d u c t s

Dental, Eureka. Hellige, Henke. Litton Bionetics, 
Medical Supply, Mijnhardt. Profexray, Sass-Wolf, 
Sterimed

E d u c a t io n a l  a n d  P r o f e s s i o n a l  P u b l i s h in g

Litton Educational Publishing. Litton Publications

R e s o u r c e  E x p lo ra t io n

Aero Service. Western Geophysical

F o o d  P r o d u c t s  a n d  S e r v i c e s

Atherton. Stouffer Food. Stouffer Food Systems, 
Stouffer Restaurant & Inn



13Litton Industries, Inc. and Subsidiary Companies
Financial Comments
For the years ended July 31,1972 and July 31,1971

The following accounting policies and financial 
information of Litton Industries, Inc. and subsidiary 
companies are set forth to facilitate the understand­
ing of data presented in the financial statements. 
These financial comments should be read in con­
junction with the notes to financial statements.

Principles of Consolidation The accounts of the 
Company and its wholly-owned subsidiaries (other 
than its finance subsidiaries) are included in the 
accompanying financial statements. All material 
intercompany transactions are eliminated.

The investments in finance subsidiaries are 
accounted for on the equity basis and earnings of 
such subsidiaries are included in the consolidated 
statements of earnings

Translation of non-U. S. Currencies Assets and 
liabilities of operations located outside the United 
States have been translated to U.S. dollars at year- 
end central bank exchange rates except that 
property, plant and equipment and intangibles have 
been translated at approximate rates prevailing when 
acquired. Income and expense items have been 
translated at average rates during the year, except 
depreciation which has been calculated at the 
approximate rates prevailing when the properties 
were acquired.

Inventories and Long-Term Contracts Inventories, 
other than Defense and Marine, are generally stated 
at the lower of cost (first-in, first-out method) or 
market. Defense and Marine inventories are stated 
at the lower of average cost or market Revenues 
on defense contracts other than long-term contracts 
are generally recognized as products are delivered 
based on estimates of ultimate contract price. Profits 
on these contracts are recognized on delivery 
using the average profit expected based on current 
estimates of final contract values and costs. Revenues 
and profits on long-term contracts are recognized 
under the percentage of completion method of 
accounting Revenues and costs, as well as work-in­
process, are included in the financial statements 
based on current estimates of final values.

Any anticipated losses on contracts (estimated 
final contract cost in excess of estimated final con­
tract revenues) are charged to current operations 
as soon as they are determined

Marine Contracts Major defense contracts for com­
plex weapons systems performed over extended 
periods of time are subject to changes in specifica­
tions and changes in delivery schedules. Pricing 
negotiations on changes and settlement of claims 
often extend over prolonged periods of time. As 
a result, at any given time in performance of such a 
contract an estimate of its profitability depends not 
only upon the forecast of additional costs to be 
incurred but also upon a prediction of total revenues 
which will result from future negotiations and possible 
claims The accompanying financial statements 
have been prepared on the basis of management's 
current estimates of final contract revenues and costs.

Littons ship facilities operate under long-term 
design and production contracts, principally for the
U.S Government At July 31,1972 the total estimated 
contract values at completion were $4,355,100,000 
of which $1,992,400,000 has been funded and of 
which $3,454,800,000 is to be performed between 
now and 1978.

Amendments to the LHA (Landing Helicopter 
Assault) ship contract are presently being nego­
tiated with the U.S. Navy. These negotiations are 
based on a repricing proposal submitted on March 
31,1972 in accordance with contractual requirements 
and agreements. The proposal deals with delivery 
schedules, escalation costs, selling price adjust­
ments due to changes in quantity from nine to five 
ships, and the Company's request for compensation 
for approximately 100 engineering, design and 
production changes, arising from actions of the 
Government, and other factors affecting the program. 
The repricing proposal contemplates obtaining con­
tractual coverage for substantial costs of unnegoti­
ated changes. The ultimate profitability of this 
program is dependent upon performing to current 
cost estimates and successful negotiation of the 
contract amendments. At this time, while these 
complex issues are being negotiated, no profits are 
being recorded for this contract.

The Company will continue to be reimbursed for 
substantially all costs incurred on the LHA contract 
through February 28, 1973 The method of reimburse­
ment subsequent to that date is to be determined 
as part of the present negotiations, which will con­
sider alternative methods of estimating percentage of 
physical completion The original contract negotia­
tions contemplated that the Company wpuid pot
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invest substantial working capital in the performance 
of this contract, and the Company intends to adhere 
to this original contract intent.

In the course of these negotiations, the Navy may 
take the position that it will have made interim pay­
ments under the present reimbursement provisions of 
an amount significantly more than an altr native 
computation, and may therefore request a temporary 
refund. The Company believes no refund will be 
required, and that these negotiations will result in 
satisfactory program funding.

Initial production is underway on the DD-963 
(Destroyer) ship contract scheduled for completion 
in 1978. Profits are recorded on this program as 
work proceeds.

Total cost estimates used to determine ultimate 
profitability on these two programs include 
approximately $128 million of nonrecurring manu­
facturing process development costs incurred 
for and necessary to successfully complete the 
existing contracts in the new ship facility. At July 31. 
1972 $16 million has been charged to cost of sales,
$81 million is included in inventory and an estimated 
$31 million is yet to be incurred. These costs will be 
charged to cost of sales proportionately with all other 
costs as work is performed and sales are recorded.

The Company has a number of shipbuilding related 
claims against the U.S. Navy filed with the Armed 
Services Board of Contract Appeals. Two claims filed 
during the past year cover three Nuclear Attack 
Submarines scheduled for delivery in 1973 and 1974 
and four Ammunition Supply Ships of which three 
are delivered and one is in the last stages of construc­
tion. These claims are for costs related to Govern­
ment requested extensions of delivery dates, delays, 
unprocessed change orders and other costs related 
to Government actions. In addition, the Company has 
filed a third claim with the ASBCA covering disrup­
tion costs resulting primarily from U.S. Navy imposed 
“ Sub Safe" requirements on Nuclear Submarine 
contracts completed in prior years. The Company’s 
claims on these three matters amount to approxi­
mately $164 million. At July 31, 1972, $41 million of 
net costs relating to such claims has been recorded 
in receivables and inventory. An additional $8 million 
related to the current Ammunition Ships and Sub­
marine contract claims is to be incurred to complete 
these contracts and will be included in work in 
process as costs are incurred.

Property. Plant and Equipment Expenditures for 
maintenance and repairs are charged against earn­
ings Additions, major improvements and renewals 
are capitalized and depreciated.

Depreciation is provided generally on a straight- 
line basis over the estimated useful lives of the 
various classes of assets from the respective dates 
of acquisition.

Costs and the related allowances for depreciation 
of properties sold or otherwise retired are eliminated 
from the asset and depreciation accounts. Gains 
or losses on disposition are recorded at the time 
of disposition.

Cost of Businesses Purchased over Corresponding 
Net Assets All present amounts are believed to have 
continuing value to the Company and are not being 
amortized. Any future amounts will be amortized.

Income Taxes The Company provides deferred taxes 
for the income tax effects of differences in the time 
of recording material items of income and expense 
on the books and the inclusion of such items in 
taxable income.

United States investment tax credits are deferred 
and amortized over the useful lives of the 
related assets.

Pension Plans The Company has pension plans for 
most of its employees. Employees are eligible to 
participate in the plans after varying employment 
periods and are generally eligible for benefits 
at age 65. Pension expenses are accrued and funded 
based on the actuarially determined costs of the 
plans. Based on actuarial determinations, the pension 
plans are fully funded with respect to vested benefits. 
Past service costs are charged to operations over 
ten year periods and are funded as required.

Earnings per Share Earnings per share are based 
on outstanding common and preference stock, and 
are after provision for cash dividends on Series A and 
B preferred stock.
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1oLitton Industries. Inc. and Subsidiary Companies

Consolidated Statements of Earnings

Year Ended 
July 31. 1972

Year Ended 
July 31. 1971

Sales and service revenues .......................................................................
Less discontinued operation........................................................................

Sales and service revenues — continuing operations ................................
Costs and expenses — continuing operations:

Cost of s a le s ...............................................................................................
Selling, general and adm inistrative............................................................
D e p re c ia tio n ...............................................................................................
Interest...........................................................................................................
National taxes on income .......................................................................

Earnings —continuing o p e ra t io n s ................................................................
Discontinued operation:

Earnings (loss) — discontinued o p e ra tio n ................................................
Extraordinary item — gain on sale of subsid iary........................................

Net e a rn in g s ...................................................................................................

Earnings (loss) per share (after dividends on preferred 
stock of $6,070 and $6,068):

Continuing o p e ra tio n s ................................................................................
Discontinued opera tion ...............................................................................
Extraordinary i t e m .......................................................................................

Earnings (loss) per s h a re ...............................................................................

(thousands of dollars)

$2,558,456 $2,466,120
81.833 124,183

2,476.623 2.341,937

1.891,107 1,701.002
464,902 440.237

71,756 69.665
47.090 48,317

841 33,785
2.475,696 2,293.006

927 48.931

(3.221) 1.072
3,412

$ 1,118 $ 50.003

$(.15) $1.24
(09) .03
.10

$(•14) $1.27

See accompanying financial comments and notes to financial statements.
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July 31. 1972 July 31, 1971

Litton Industries, Inc. and Subsidiary Companies
Consolidated Balance Sheets

(thousands of dollars)
A s s e t s

Current Assets:
C a s h ..........................................................................................................
Accounts receivable...................................................................................
Inventories, at lower of cost or market, less progress

billings of $73,191 and in 1971 of $86,175 ...........................................
Prepaid expenses.......................................................................................

Total Current Assets.......................................................................................

Equity in Unconsolidated Finance S u b s id ia r ie s .......................................

Long-term Investments —at c o s t...................................................................

Property, Plant and Equipment —at cost:
L a n d ..........................................................................................................
B u ild in g s ..................................................................................................
Machinery and e q u ip m e n t.......................................................................

Less accumulated depreciation...............................................................
Net Property, Plant and Equipment ...........................................................

Cost of Businesses Purchased over Corresponding Net Assets................

Other Assets, including P a ten ts ...................................................................

92.683
559,216

$ 90,026
598.948

645,118
20,267

1,317.284

531.208
18.085

1,238,267

34,831 33,413

18,321 17.988

25,467 24,947
311,034 305.328
548,702 523,439
885,203 853.714
337,949 306,258
547,254 547,456

126,772 125,587

12,061 13,327

Total A s s e ts ....................................................................................... $2,056,523 $1,976.038

See accompanying financial comments and notes to financial statements.
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July 31, 1972 July 31,1971

(thousands of dollars)
Liabilities and Shareholders' Investment

Current Liabilities:
Notes p a y a b le ..........................................................................................  $ 219,913 $ 110,410
Accounts payable......................................................................................  227,734 221,406
Payrolls and related e x p e n s e s ...............................................................  81,900 79,594
National taxes on in c o m e ......................................................................  10,741 13,014
Current portion of long-term liabilities and de b e n tu re s .......................  65,222 101,669

Total Current L ia b il it ie s ..............................................................................  605,510 526.093

Long-term Liabilities......................................................................................  418,336 415.080

Future Principal Payments for Leased F a c ility ...........................................  127,365 126,907

Deferred National Taxes on In c o m e ........................................................... 40,412 37,163

Deferred Service Contract and Other In c o m e ...........................................  27,365 28,049

Convertible Subordinated D ebentures....................................................... 28,418 28,714

Shareholders’ Investment:
Preferred stock:

Series A ..................................................................................................  516 517
Series B .................................................................................................. 14,403 14,403

Preference s t o c k ......................................................................................  6,440 8,028
Common s to c k ..........................................................................................  51.593 29,927
Additional paid-in capita l..........................................................................  427,677 406,010
Earnings retained in the bus iness........................................................... 328,488 355,147

Total Shareholders’ Investm ent................................................................... 809.117 814,032

Total Liabilities and Shareholders’ In v e s tm e n t...........................  $2,056,523 $1,976,038

See accompanying financial comments and notes to financial statements 2328



Litton Industries, Inc. and Subsidiary Companies

Consolidated Statements of Shareholders' Investment
For the Years Ended July 31,1971 and July 31,1972

18

Balance, July 31,1970 .....................................................................
Net earnings for the yea r.....................................................................................................
Cash dividends on preferred stock:

Series A —$3 a s h a r e ........................................................................................................................................
Series B — $2 a s h a r e ..........................................................................

Transfer among accounts to record the 2Vi% common stock d iv id e n d ...............................
Transfer among accounts to record the conversion of preference and preferred stocks 
Exercise of employee stock options under the 1970 Qualified Stock Option Plan 
Value ascribed to shares issued for businesses acquired

Balance, July 31,1971 . .
Net earnings for the y e a r........................................................................................................................................
Cash dividends on preferred stock:

Series A — $3 a s h a r e ........................................................................................................................................
Series B -  $2 a s h a r e ...................................

Transfer among accounts to record the 21/2% common stock d iv id e n d ...............
Transfer among accounts to record the conversion of preference and preferred stocks and debentures 
Exercise of employee stock options under the 1970 Qualified Stock Option Plan . .
Value ascribed to shares issued for businesses acqu ired ..................................................................................

Balance, July 31.1972 ............................................................................................................................

Share Information:
Shares outstanding, July 31,1970 .........................................................................................................................
Shares issued for 21/2% common stock dividend.................................................................................................
Shares exchanged for conversion of preference and preferred s to cks ..............................................................
Shares issued under the 1970 Qualified Stock Option Plan ..............................................................................
Shares issued for businesses acqu ired .................................................................................................................
Shares outstanding, July 3 1 ,1 9 7 1 .............................................................................................................
Shares issued for 21/2% common stock dividend.................................................................................................
Shares exchanged for conversion of preference and preferred stocks and debentures...................................
Shares issued under the 1970 Qualified Stock Option Plan...........................................................
Shares issued for businesses acqu ired ...........................
Shares outstanding, July 31.1972 .........................................................................................................................

Shares Authorized:
Voting preferred, convertible, cumulative, par value $5. issuable in s e r ie s .......................................................
Voting preference, convertible participating series, par value $2 .50 ..................................................................
Common, par value $ 1 .....................................................................................................................

See accompanying financial comments and notes to financial statements.
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{dollar amounts expressed in thousands)

Capital Stock
Preferred

Series A Series B Preference

Additional
Paid-in

Common Capital

Earnings 
Retained 

in the
Business

$ 517 14.385 $ 9.368 28,552 $394,356

715 10.974
(1.347) 624 723

1 17
18 7 35 (60)

14,403 8,028 29,927 406,010

$322,901
50.003

(310)
(5.758)

(11,689)

(D

$ 516 $ 14,403

751 20,956
(1.588) 756 834

2 34
157 (157)

6,440 $ 31,593 $427,677

355,147
1,118

(309)
(5,761)

(21,707)

$328,488

103,311 2.877,062 3,747,297 28,552,382
715,317

(11) (3) (539,117) 623,358
970

3,541 3,000 35,276
103,300 2,880,600 3,211,180 29,927,303

751,046
(8) (635,236) 756,166

2,041
156,286

103,292 2,880.600 2,575,944 31,592,842

22.000.000
8,000.000

120,000,000
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20Litton Industries, Inc. and Subsidiary Companies
Consolidated Statements of Changes in Financial Position

Year Ended
July 31, 1972

Year Ended 
July 31, 1971

Working capital was provided by:
(thousands of dollars)

Net earnings from continuing operations $ 927 $ 48.931
Depreciation principally straight-line 71,756 69,665

Net earnings (loss in 1972) from discontinued
72.683 118,596

operation and extraordinary gain in 1972 .................... 191 1,072
Proceeds from sale of 8% % notes due December 1,1976 60.000
Increase in future principal payments for leased facility 458 10.675
Other term borrowings 81.980 48,049
Decrease in investment in finance subsidiaries . 15,968
Other transactions........................... 4,515 5,500

Working capital was applied to:
159,827 259,860

Payments made or due within one year on long-term liabilities 
Additions to property, plant and equipment of $81,968 and

78,724 103,712

$85,032 less dispositions of $10,414 and $7,698 71,554 77.334
Cash dividends on preferred stock 6,070 6,068
Increase in investment in finance su b s id ia rie s ....................... 1,418
Investments over net assets acquired in business combinations 1.185 3,981
Other transactions ........................... 1,276 9,620

160.227 200.715
Increase (decrease) in working c a p i t a l ................................... $ (400) $ 59,145

C h a n g e s  in  W o rk in g  C a p i t a l

Year Ended July 31, 1972 Year Ended July 31, 1971
Increase Decrease Increase Decrease

(thousands of dollars)

Cash $ 2,657 $ 598
Accounts receivable $ 39,732 24.761
Inventories less progress billings 113,910 7,684
Prepaid expenses 2,182 1,490
Notes payable 109,503 26,890
Accounts payable 6,328 $19,355
Payrolls and related expenses 2,306 2,469
National taxes on income 2,273 312
Current portion, long-term liabilities

and debentures 36,447 19,858
$157,469 $157,869 $81,281 $22,136

Increase (decrease) in working capital $ (400) $59,145I

See accompanying financial comments and notes to financial statements. 2331



Litton Industries, Inc. and Subsidiary Companies
Notes to Financial Statements
For the Years Ended July 31, 1972 and July 31. 1971
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N o te  A — E q u ity  in  U n c o n s o l id a te d  F in a n c e  S u b s i d ­

ia r ie s  Undistributed earnings of wholly-owned 
finance subsidiaries are $17,975,000 and $15,008,000 
at July 31. 1972 and 1971, respectively. These 
subsidiaries had total assets of $138,830,000 and 
$118,094,000 and liabilities to banks and others 
of $103,999,000 and $84.681.000 at July 31, 1972 and 
1971, respectively.

The long-term liabilities at July 31,1972 mature
as follows:

Year ended July 31,1974 ................$ 62,369
Year ended July 31,1975 .......................  50,296
Year ended July 31,1976 .......................  12,478
Year ended July 31,1977 .......................  117.820
Years subsequent to July 31,1977 . . . 175,373

Note B — Long-term Liabilities Long-term liabilities at 
July 31.1972 and 1971 consisted of the following:

Notes payable to insurance 
companies:

Due to 1984 with interest 
from 31/2% to 47/8% . . .

Due to 1993 with interest 
from 5.35% to 7.0% . . .

Notes payable to banks.
Due to 1977 with interest

at 1/4 % to % % above 
published bank 
borrowing rates . . . .

Due 1973 with interest at 
8’/4% (86,500,000 
Swiss francs)....................

Due 1977 to 1980 with 
interest at 61/e% to 
6%% (258.000,000 
Swiss francs)....................

Due 1975 to 1982 with 
interest at 77/e% to 8% 
(48,000,000 Dutch 
guilders)............................

Bonds payable to 1984 with 
interest at 614 %
(60.000,000 Swiss francs). .

Notes due December 1.1976 
with interest at 8V< % . . .

Miscellaneous debt due to 
1994 with average 
interest at 5 % ....................

1972 1971
(thousands o! dollars)

$ 60.895 $ 65,835

11,778 12,303

125,000 175,000

21,201

67,188

14,792

15.625 14,706

60,000 60,000

63,058 66,035
$418,336 $415,080

The Company has complied with its agreements to 
maintain specified ratios of assets to debt.

N o te  C — F u tu r e  P r in c ip a l  P a y m e n t s  fo r  L e a s e d  F a c il ity

The facilities being leased may be acquired by the 
Company under certain conditions. Annual payments 
of approximately $9,000,000 from December 1972 
through 1997 will amortize the principal and provide 
for interest costs.

N o te  D — C o n v e r t ib le  S u b o r d i n a t e d  D e b e n tu r e s

At July 31.1972 and 1971 there were outstanding 
$27,218,000 and $27,219,000, respectively, of 31/2% 
debentures due April 1,1987 and $1.495,000 of 514 % 
debentures due December 1.1974 (includes $295,000 
currently due at July 31,1972).

The31/2% debentures are convertible into common 
stock of the Company at >12.50 a share until April 1, 
1982 and $45.00 a sha.e thereafter. The sinking fund 
requirement on these debentures has been satisfied 
to April 1, 1986

The 514» % debentures are convertible into common 
stock at $20.00 a share. The sinking fund provisions 
on these debentures will require redemptions of 
$295,000 on December 1, 1972 and $600,000 each on 
December 1, 1973 and 1974.

The debentures are subordinated to all existing 
debt and future debt of the Company with limited 
exceptions. The Company has complied with the 
terms of the debentures.
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Note E — Shareholders Investment The Series A 
preferred stock receives a $3 annual dividend. Each 
share is convertible into two shares of common 
stock and is redeemable at the option of the Company 
at $100.00 per share plus accrued dividends. In the 
event of liquidation, each Series A preferred share is 
entitled to receive $50.00 a share plus accrued 
dividends

The Series B preferred stock receives a $2 annual 
dividend. At July 31, 1972 each share was convertible 
into .53701 of a share of common stock. As a result 
of the 2’/2% stock dividend on the common stock 
payable November 15. 1972, the conversion rate of 
the Series B stock is .37652 as of September 19,
1972 Each share of Series B preferred stock is 
redeemable at the option of the Company on or after 
January 15, 1978 at $80.00 a share plus accrued 
dividends and, in the event of liquidation, is entitled 
to receive $25.00 a share plus accrued dividends.

Each share of preference stock is currently 
convertible into 1.2005 shares of common stock. If a 
cash dividend is paid on common stock, each 
share of preference stock is entitled to receive a cash 
dividend in an amount equal to the dividend per 
common share times the then applicable preference 
stock conversion rate. Each share of preference 
stock is redeemable at the option of the Company at 
any time after January 31, 1976 at prices ranging 
from $67.75 in 1976 to $100.95 in 1989 and thereafter. 
In the event of liquidation, each preference share 
is entitled to receive $25.00 a share plus accrued 
dividends.

At July 31,1972 and 1971, common shares of 
4,845,916 and 5,644,618, respectively, were reserved 
for the exchange of all the preferred and preference 
stocks described above. In addition, 715,172 and 
755,218 shares of common stock were reserved at 
July 31,1972 and 1971, respectively, for exchange of 
the convertible debentures described in Note D

Under certain acquisition agreements capital stock 
may be issued as additional consideration for 
businesses acquired The number of shares to be 
issued is dependent, among other things, upon future 
earnings of acquired businesses and future market 
value of Litton stock. Based upon current estimates, 
the maximum number of additional shares which 
could be issued as additional consideration is 
approximately 161.000 common shares.

In December 1970, the shareholders of the 
Company approved a Qualified Stock Option Plan 
under which shares of common stock were made 
available for sale to key employees under option con­
tracts at prices not less than the market value on 
the date the option is granted Options are cumula­
tively exercisable and expire five years after the 
date of grant. During the year ended July 31, 1972 
options were granted to purchase 19.900 shares 
at prices ranging from $14.50 to $25.80, options for 
2,041 shares were exercised at prices ranging 
from $14.94 to $19.81 and options for 21,271 shares 
were cancelled At July 31,1972 options to purchase 
161.231 shares at prices ranging from $14.50 to 
$29.21 were outstanding, options to purchase 38,632 
shares at prices ranging from $14 94 to $29.21 
were exercisable and 98,378 shares were available 
for future option contracts. In addition, under plans 
assumed by the Company in connection with certain 
acquisitions, there were outstanding options to 
purchase 30,571 shares of Series B preferred and 
1,134 shares of common stock.

Subsequent to July 31,1972. the Board of Directors 
declared a common stock dividend of 21/2% pay­
able November 15, 1972 to holders of record of such 
common stock at the close of business September 
18,1972. This transaction has not been reflected in 
the financial statements.

Under the terms of the Company s borrowing 
agreements, consolidated earnings retained in the 
business of approximately $58,983,000 were available 
for cash dividends at July 31,1972. Earnings 
retained in the business are not restricted by the 
excess of the liquidation preferences ($120,219,000) 
of the preference and preferred stocks over their 
par value.
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Note F — Lease Obligations Current annual rentals 
under long-term leases other than the lease referred 
to in Note C are approximately $11,700,000 at July 31, 
1972 for leases expiring between 1975 and 2000. In 
some instances leases also provide for the payment 
of property taxes and insurance.

Note G — National Taxes on Income The provision for 
national taxes on income includes current charges 
to income of $4,700,000 and $3,800,000 in 1972 and 
1971, respectively, to provide for temporary reduc­
tions in income taxes arising from timing differences, 
principally contract profits and depreciation. The 
provision also reflects credits to income of $2,000,000 
and $2,100,000 in 1972 and 1971, respectively, 
representing amortization of deferred investment tax 
credits. At July 31, 1972, the balance of deferred 
investment tax credits is $7,600,000.

Touche Ross & Co.
3700 Wilshire Boulevard 
Los Angeles. California

September 27, 1972

Board of Directors and Shareholders 
Litton Industries, Inc.
Beverly Hills, California

We have examined the consolidated balance sheets of Litton Industries, Inc. and subsidiary 
companies as of July 31. 1972 and 1971, and the related statements of earnings, shareholders' investment 
and changes in financial position for the years then ended. Our examination was made in accordance 
with generally accepted auditing standards, and accordingly included such tests of the accounting records 
and such other auditing procedures as we considered necessary in the circumstances.

In our opinion, subject to successful resolution of the unsettled matters related to the LHA Program and 
recovery of recorded contract claims described in Financial Comments—Marine Contracts, the 
aforementioned consolidated financial statements present fairly the financial position of Litton Industries, Inc. 
and subsidiary companies at July 31, 1972 and 1971, and the results of their operations and the 
changes in financial position for the years then ended, in conformity with generally accepted accounting 
principles applied on a consistent basis.

Certified Public Accountants
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24Litton Industries, Inc. and Subsidiary Companies

Ten Year Financial Review

Sales and Earnings (sales and net earnings expressed in thousands of dollars)

Year Ended Net Earnings (Loss)
July 31 Sales Earnings Per Share

1972
Continuing Operations $2,476,623 $ 927 $(.15)
D iscontinued Operation 81,833 191 .01

1971
Continuing Operations 2,341.937 48,931 1.24
Discontinued Operation 124.183 1,072 .03

1970
Continuing Operations 2,297,145 67,371 1.76
Discontinued Operation 107,182 1,380 .04

1969 2,176.598 82.258 2.22
1968 1,855.007 58.456 1.61
1967 1,561,510 70,070 2.26
1966 1,172.233 55,614 1.91
1965 915,574 39,752 1.43
1964 686.135 29,767 1.14
1963 553.146 23,296 .92

Other Data /dollar amounts expressed in thousands)

Year Ended Shareholders’ Depreciation Capital Common Stock Number of
July 31 Investment Expense Expenditures Dividends Employees

1972 $809,117 $71.756 $ 81.968 2V i% 113,600
1971 814,032 69,665 85,032 2 Vi 115,900
1970 770.079 61,058 155,072 2 Vi 118,300
1969 704.308 54,662 168,996 2 Vi 116,400
1968 596,516 44.927 95,751 2 Vi 106,600
1967 426.987 33,778 60,480 2 Vi 95,500
1966 308,879 26,577 43.978 2 Vi 75,900
1965 231.998 22,998 34.220 2 Vi 65,500
1964 154,750 16,780 28,954 2 Vi 46,900
1963 121,968 11,467 25,950 2 Vi 43,000

Earnings per share are based on outstanding common and preference stock, and are after provision tor cash 
dividends on Series A and B preferred stock.

There were no significant poolings of interests in 1970,1971 and 
1972 The above tabulations summarize the Company's financial 
statements as contained in its annual reports tor each of the years 
1963 through 1971 which include the operations of businesses 
acquired under the pooling of interests concept from the

beginning of the year in which the acquisition occurred, except 
that the sales and earnings tor 1970 and 1971 have been restated 
to reflect the operation discontinued in 1972 Sales, net earnings, 
and earnings per share restated tor poolings of interests are 
$1,930,426. $60,937 and $1.61, respectively, tor 1968.
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STATE OF SOUTH CAROLINA

COUNTY OF LEXINGTON a/ <  . / ? 7  3

---------------------------- )
TO THE STATE BUDGET AND CONTROL )

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

_______________________________________)

T h e  P e t i t i o n  o f  t h e  C o u n ty  C o u n c i l  o f  L e x in g to n  C o u n ty

( t h e  C o u n ty  B o a rd )  r e s p e c t f u l l y  s h o w s :

1 .  T h e  C o u n ty  B o a rd  i s  t h e  g o v e r n i n g  b o d y  o f  L e x in g to n

C o u n ty  a s  e s t a b l i s h e d  by  la w ,  a n d  a s  s u c h  i s  t h e  C o u n ty  B o a rd  

r e f e r r e d  t o  i n  A c t  N o . 103 o f  t h e  S o u th  C a r o l i n a  G e n e r a l  A sse m b ly  

e n a c t e d  a t  i t s  1967 S e s s i o n ,  a s  am en d ed  ( t h e  A c t ) .

2 .  T h e  A c t a u t h o r i z e s  a n d  em p o w ers  t h e  C o u n ty  B o a r d ,  

i f  i t  s h a l l  c o m p ly  w i t h  t h e  p r o v i s i o n s  s e t  f o r t h  i n  t h e  A c t ,

t o  a c q u i r e  l a n d ,  b u i l d i n g s ,  e q u ip m e n t ,  m a c h in e r y  a n d  o t h e r  im p ro v e  

m e n ts  d eem ed  n e c e s s a r y ,  s u i t a b l e  a n d  u s e f u l  by  a n y  m a n u f a c t u r i n g  

o r  p r o c e s s i n g  e n t e r p r i s e ;  t o  l e a s e  t h e  sa m e ; a n d  t o  f i n a n c e  t h e  

a c q u i s i t i o n ,  c o n s t r u c t i o n  a n d  e q u i p p i n g  o f  t h e  sam e t h r o u g h  t h e  

i s s u a n c e  o f  b o n d s  p a y a b l e  f ro m  an d  s e c u r e d  by a  p l e d g e  o f  t h e  

r e v e n u e s  t o  b e  d e r i v e d  f ro m  t h e  l e a s i n g  o f  s u c h  l a n d ,  b u i l d i n g s ,  

e q u ip m e n t  an d  m a c h in e r y  a n d  o t h e r  im p r o v e m e n ts .

3 . I n  1968  t h e  C o u n ty  B o a rd  a g r e e d  w i t h  L i t t o n  B u s i n e s s

S y s te m s ,  I n c . ,  a  New Y o rk  c o r p o r a t i o n  ( t h e  L e s s e e ) , t h a t  t h e  C o u n t 

B o a rd  w o u ld  u n d e r t a k e  t o  f i n a n c e  t h e  a c q u i s i t i o n ,  c o n s t r u c t i o n  

a n d  e q u i p p i n g  o f  i n d u s t r i a l  f a c i l i t i e s  i n  L e x in g to n  C o u n ty  t h r o u g h  

t h e  i s s u a n c e  o f  I n d u s t r i a l  R e v e n u e  B o n d s p u r s u a n t  to  t h e  A c t ,  w h ic  

f a c i l i t i e s  w i l l  be  f o r  t h e  a s s e m b ly  o f  e l e c t r o n i c  c a l c u l a t o r s .  T he 

C o u n ty  B o a rd  h a s  a g r e e d  to  i s s u e  One M i l l i o n  T h r e e  H u n d re d  T w en ty  

F i v e  T h o u s a n d  D o l l a r s  ( $ 1 ,3 2 5 ,0 0 0 )  L e x in g to n  C o u n ty  F i r s t  M o r tg a g e  

I n d u s t r i a l  R e v e n u e  B o n d s , S e r i e s  1973 ( L i t t o n  B u s in e s s  S y s te m s ,  

I n c .  -  L e s s e e ) ,  p u r s u a n t  t o  t h e  A c t  i n  o r d e r  t o  f i n a n c e  t h e
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a c q u i s i t i o n ,  c o n s t r u c t i o n  an d  e q u i p p i n g  o f  t h e  f a c i l i t i e s  w h ic h  

i n c l u d e  a  p a r c e l  o f  l a n d  c o n t a i n i n g  1 4 .2  a c r e s  i n  L e x in g to n  

C o u n ty ,  t h e  6 0 ,0 0 0  s q u a r e  f o o t  b u i l d i n g  t h e r e o n  a n d  t h e  e q u ip m e n t  

a n d  m a c h in e r y  t h e r e i n  ( s a i d  f a c i l i t i e s  b e in g  h e r e i n a f t e r  r e f e r r e d  

t o  h e r e i n  a s  t h e  P r o j e c t ) .

n ,  T he  C o u n ty  B o a rd  i s  a d v i s e d  b y  t h e  L e s s e e  t h a t  t h e  

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

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

n e c e s s a r y  m a c h in e r y  a n d  e q u ip m e n t  a m o u n te d  t o  a p p r o x i m a t e l y  One 

M i l l i o n  T h r e e  H u n d re d  T w en ty  F iv e  T h o u s a n d  D o l l a r s  ( $ 1 ,3 2 5 ,0 0 0 )  

an d  t h a t ,  t h e r e f o r e ,  i n  o r d e r  t o  f i n a n c e  t h e  a c q u i s i t i o n ,  c o n ­

s t r u c t i o n  a n d  e q u ip p in g  o f  t h e  P r o j e c t ,  i n c l u d i n g  t h e  c o s t s  an d  

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

d e s c r i b e d ,  i t  w i l l  b e  n e c e s s a r y  t h a t  t h e  C o u n ty  B o a rd  i s s u e  One 

M i l l i o n  T h r e e  H u n d red  T w en ty  F iv e  T h o u s a n d  D o l l a r s  ( $ 1 ,3 2 5 ,0 0 0 )  

L e x in g to n  C o u n ty  F i r s t  M o r tg a g e  I n d u s t r i a l  R e v e n u e  B o n d s , S e r i e s  

1973 ( L i t t o n  B u s in e s s  S y s te m s ,  I n c .  -  L e s s e e )  ( t h e  B o n d s ) .

5 .  T he P r o j e c t  p r o v i d e s  f o r  t h e  e m p lo y m e n t by  t h e  L e s s e  

in  L e x in g to n  C o u n ty  o f  570 p e r s o n s .

6 .  F o r  t h e  r e a s o n s  a b o v e  s e t  f o r t h  a n d  h e r e i n a f t e r  d i s ­

c l o s e d ,  t h e  C o u n ty  B o a rd  h a s  f o u n d :

(a )  T he p r o p o s e d  P r o j e c t  w i l l  s u b s e r v e  t h e  p u r p o s e s  

o f  t h e  A c t .

(b ) By r e a s o n  o f  u n d e r t a k i n g  t h e  P r o j e c t  no  p e c u n i a r y  

l i a b i l i t y  w i l l  r e s u l t  t o  t h e  C o u n ty  n o r  w i l l  t h e r e  b e  a c h a r g e  

a g a i n s t  i t s  g e n e r a l  c r e d i t  o r  t a x i n g  p o w e r .
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(c )  T he  p r o p o s e d  L e a s e  b e tw e e n  t h e  C o u n ty  B o a rd  a n d  t h e  

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

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

m e n ts  on  t h e  B o n d s .

(d) T h e  S e r i e s  1973  B o n d s w i l l  b e  d a t e d  J u n e  1 ,  1 9 7 3 , 

w i l l  m a tu r e  on  J u n e  1 ,  1998  an d  w i l l  b e a r  i n t e r e s t  a t  a r a t e  t o  

b e  a g r e e d  u p o n  b y  t h e  L e s s e e  a n d  Lehm an B r o t h e r s  I n c o r p o r a t e d ,  

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

L ehm an B r o t h e r s  I n c o r p o r a t e d  w i l l  s e l l  t h e  p r o p o s e d  b o n d s ,  t o g e t h e  

w i t h  a p r o p o s e d  i s s u e  o f  C h e r o k e e  C o u n ty  I n d u s t r i a l  R ev e n u e  B onds 

f i n a n c i n g  a n o t h e r  p r o j e c t  o f  t h e  L e s s e e  i n  c o n j u n c t i o n  w i t h  e a c h  

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

(e )  T h e  t e r m s  o f  t h e  L e a s e  w i l l  r e q u i r e  t h e  L e s s e e  t o  

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

P r o j e c t  i n  g o o d  r e p a i r .

7 .  P u r s u a n t  t o  S e c t i o n  14 o f  t h e  A c t ,  t h e  C o u n ty  B o a rd  

s e t s  f o r t h  t h e  f o l l o w i n g  i n f o r m a t i o n :

(a ) T he P r o j e c t  c o n s i s t s  o f  t h e  a c q u i s i t i o n  o f  a  p a r c e l  

o f  l a n d  i n  L e x in g to n  C o u n ty ,  S o u th  C a r o l i n a ,  t h e  c o n s t r u c t i o n  o f  

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

o f  m a c h in e r y  a n d  e q u ip m e n t  w h ic h  c o n s t i t u t e  f a c i l i t i e s  f o r  t h e  

a s s e m b ly  o f  e l e c t r o n i c  c a l c u l a t o r s .

(b ) T he P r o j e c t  p r o v i d e s  f o r  e m p lo y m e n t o f  570 p e r ­

s o n s  i n  L e x in g to n  C o u n ty .  I t  i s ,  t h e r e f o r e ,  b e l i e v e d  t h a t  t h e  

P r o j e c t  h a s  a b e n e f i c i a l  e f f e c t  u p o n  t h e  econom y  o f  t h e  C o u n ty  

a n d  a r e a s  a d j a c e n t  t h e r e t o .

(c )  T he  c o s t  o f  t h e  e n t i r e  P r o j e c t  a m o u n ts  t o  a p p r o x i ­

m a t e l y  $ 1 ,3 2 5 ,0 0 0 ,  i n c l u d i n g  t h e  c o s t  o f  a c q u i r i n g  t h e  s a i d  l a n d ,  

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

a c q u i s i t i o n  o f  t h e  e q u ip m e n t  i n s t a l l e d  an d  t o  b e  i n s t a l l e d  t h e r e o r  

a n d  a l l  o t h e r  e x p e n s e s  t o  b e  i n c u r r e d  i n  c o n n e c t i o n  t h e r e w i t h .
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8 .  T he p r o p o s e d  L e a s e  w i l l  p r o v i d e ,  am ong o t h e r  t h i n g s ,  

t h e  f o l l o w i n g :

(a )  To f i n a n c e  t h e  c o s t  o f  t h e  a c q u i s i t i o n ,  c o n s t r u c t i o  

a n d  e q u i p p i n g  o f  t h e  P r o j e c t  t h e  C o u n ty  w i l l  i s s u e  $ 1 ,3 2 5 ,0 0 0  

L e x in g to n  C o u n ty  F i r s t  M o r tg a g e  I n d u s t r i a l  R e v e n u e  B o n d s , S e r i e s  

1973 ( L i t t o n  B u s in e s s  S y s te m s ,  I n c .  -  L e s s e e ) .  A l l  B o n d s  w i l l

b e  s e c u r e d  b y  a  p le d g e  o f  t h e  r e n t s  t o  b e  p a i d  by  t h e  L e s s e e  an d  

w i l l  b e  f u r t h e r  s e c u r e d  by  a T r u s t  I n d e n t u r e ,  a s  a u t h o r i z e d  by  

S e c t i o n  5 o f  t h e  A c t .

(b ) T he p r o c e e d s  d e r i v e d  f ro m  t h e  s a l e  o f  t h e  B onds 

w i l l  b e  d e p o s i t e d  w i th  t h e  T r u s t e e  a n d  w i l l  b e  w i th d r a w n  on  

r e q u i s i t i o n  o f  t h e  L e s s e e  an d  t h e  C o u n ty  a n d  a p p l i e d  s o l e l y  f o r  

t h e  p a y m e n t o f  t h e  c o s t s  o f  t h e  P r o j e c t  a n d  t h e  i s s u a n c e  o f  t h e

B o n d s .

(c )  T he L e a s e  w i l l  c o n t a i n  a  s p e c i f i c  p r o v i s i o n  b y  

w h ic h  t h e  L e s s e e  w i l l  u n c o n d i t i o n a l l y  a g r e e  t o  m ake p a y m e n ts

t o  L e x in g to n  C o u n ty ,  t o  a n y  S c h o o l  D i s t r i c t  i n  L e x in g to n  C o u n ty ,  

an d  t o  a l l  o t h e r  p o l i t i c a l  u n i t s  i n  w h ic h  t h e  P r o j e c t  i s  s i t u a t e d ,  

i n  l i e u  o f  t a x e s ,  i n  s u c h  a m o u n ts  a s  w o u ld  r e s u l t  f ro m  t a x e s  

l e v i e d  on  t h e  P r o j e c t  b y  L e x in g to n  C o u n ty ,  by  a n y  s u c h  S c h o o l  

D i s t r i c t ,  a n d  b y  s a i d  p o l i t i c a l  u n i t s  i f  t h e  P r o j e c t  w e re  ow ned 

by  t h e  L e s s e e ,  b u t  w i t h  a p p r o p r i a t e  r e d u c t i o n s  s i m i l a r  t o  t h e  t a x  

r e d u c t i o n s ,  i f  a n y , w h ic h  w o u ld  b e  a f f o r d e d  t h e  L e s s e e  w e re  i t  t h e  

o w n e r o f  t h e  P r o j e c t .

(d ) The L e a s e  c o n t a i n s  no  p r o v i s i o n  im p o s in g  a n y  p e ­

c u n i a r y  l i a b i l i t y  u p o n  t h e  C o u n ty  o r  w h ic h  w o u ld  c r e a t e  a  c h a r g e  

u p o n  i t s  g e n e r a l  c r e d i t  o r  t a x i n g  p o w e r .

9 .  T he p r o p o s e d  T r u s t  I n d e n t u r e  i s  i n  c o n v e n t i o n a l  f o r n  

an d  c o n s t i t u t e s  a f o r e c l o s e a b l e  m o r tg a g e  u p o n  t h e  P r o j e c t .  I n ­

c lu d e d  i n  t h e  g r a n t i n g  c l a u s e  o f  t h e  m o r tg a g e  w i l l  b e :
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(a )  A l l  r e a l  p r o p e r t y ,  e q u ip m e n t  a n d  m a c h in e r y  an d  

i n t e r e s t s  t h e r e i n ,  a c q u i r e d  o r  t o  b e  a c q u i r e d  f o r  t h e  P r o j e c t .

(b ) T he r i g h t ,  t i t l e  a n d  i n t e r e s t  o f  t h e  C o u n ty  i n

t h e  L e a s e .

(c )  A l l  r e n t a l s  an d  r e v e n u e s  d e r i v e d  by  t h e  C o u n ty  

u n d e r  t h e  L e a s e ,  e x c e p t  t h o s e  p a y m e n ts  t o  b e  m ade i n  l i e u  o f  

t a x e s  o r  by  way o f  i n d e m n i f i c a t i o n  o r  a t t o r n e y ' s  f e e s .

T he  I n d e n t u r e  m ak es  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  t h e  

One M i l l i o n  T h r e e  H u n d re d  T w en ty  F i v e  T h o u s a n d  D o l l a r s  ( $ 1 ,3 2 5 ,0 0 0 )  

o f  B onds r e f e r r e d  t o  a b o v e .  I t  p r o v i d e s  f o r  t h e  p a y m e n t an d  

r e d e m p t io n  o f  t h e  B o n d s , t h e  e s t a b l i s h m e n t  o f  a  Bond F und  i n t o  

w h ic h  t h e  p r o c e e d s  o f  t h e  r e n t s  p a y a b l e  b y  t h e  L e s s e e  a r e  p l a c e d ,  

a n d  t h e  u s e  o f  s a i d  f u n d  f o r  t h e  p a y m e n t o f  t h e  B o n d s . I t  im p o s e s  

u p o n  t h e  L e s s e e  t h e  o b l i g a t i o n  t o  p a y ,  i n  a d d i t i o n  t o  t h e  m o n ey s  

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

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

a n d  d e l i v e r y  o f  t h e  I n d e n t u r e  a n d  t h e  i s s u a n c e  o f  t h e  B onds p u r ­

s u a n t  t h e r e t o .

1 0 .  T h e  p r o p o s e d  L e a s e  a n d  t h e  p r o p o s e d  T r u s t  I n d e n t u r e  

( d r a f t  c o p i e s  o f  w h ic h  w i l l  b e  f o r w a r d e d  t o  t h e  S t a t e  B u d g e t  a n d  

C o n t r o l  B o a rd  w hen t h e y  h a v e  b e e n  p r e p a r e d )  w i l l  b e  i n  t h e  fo rm  

h e r e t o f o r e  u s e d  i n  t h e  i s s u a n c e  o f  I n d u s t r i a l  R ev en u e  B onds p u r ­

s u a n t  t o  t h e  A c t .  W h ile  c h a n g e s  w i l l  b e  m ade i n  t h e  f o r m s ,  

i t  i s  n o t  e x p e c t e d  t h a t  t h e r e  w i l l  b e  a n y  c h a n g e s  w h ic h

w i l l  s u b s t a n t i a l l y  a f f e c t  t h e  u n d e r t a k i n g  a s  now o u t l i n e d  t h e r e i n .

Upon t h e  b a s i s  o f  t h e  f o r e g o i n g ,  t h e  C o u n ty  B o a rd  r e s p e c t  

g u l l y  p r a y s :

T h a t  t h e  S t a t e  B u d g e t an d  C o n t r o l  B o a rd  a c c e p t  t h e  f i l i r g  

o f  t h e  F e t i t i o n  p r e s e n t e d  h e r e w i t h  a n d  t h a t  i t  d o ,  t h e r e a f t e r ,  anc 

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

P r o j e c t  and  t h e  t e r m s  a n d  p r o v i s i o n s  o f  t h e  L e a s e  and  th e  T r u s t  

I n d e n t u r e ,  a s  i t  d eem s a d v i s a b l e ,  a n d  t h a t  t h e r e a f t e r ,  t h e  s a i d
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S t a t e  B o a rd  m ake a  f i n d i n g  t h a t  t h e  P r o j e c t  w i l l  p ro m o te  t h e  

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

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

t h e  P r o j e c t ,  i n c l u d i n g  c h a n g e s  i n  a n y  d e t a i l s  o f  t h e  s a i d  f i n a n c i n g  

a s  f i n a l l y  c o n su m m a te d  w h ic h  d o  n o t  m a t e r i a l l y  a f f e c t  t h e  s a i d  

u n d e r t a k i n g ,  a n d  g i v e  p u b l i s h e d  n o t i c e  o f  i t s  a p p r o v a l  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  13 o f  t h e  A c t .

3 / ________ , 1 9 73 .

R e s p e c t f u l l y  s u b m i t t e d ,

COUNTY COUNCIL OF LEXINGTON COUNTY

S e c r e t a r y
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RESOLUTION

STATE OF SOUTH CAROLINA BUDGET AND CONTROL BOARD

0

R

I

G

I

N

A

L

i|

WHEREAS, h e r e t o f o r e  t h e  C o u n ty  C o u n c i l  o f  L e x in g to n  

C o u n ty  ( th e  C o u n ty  B o ard ) d i d ,  p u r s u a n t  t o  A c t No. 103 o f  t h e  

A c ts  o f  t h e  G e n e r a l  A ssem 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  

th e  y e a r  1967 ( t h e  A c t ) , p e t i t i o n  t h e  S t a t e  B u d g e t an d  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 )  s e e k in g  th e  a p p r o v a l  

o f  t h e  S t a t e  B o ard  t o  an  u n d e r t a k i n g  by th e  C o u n ty  B o ard  

p u r s u a n t  t o  t h e  A c t ,  and

WHEREAS, t h e  p r o p o s e d  u n d e r t a k i n g  c o n s i s t s  o f  th e  a c ­

q u i s i t i o n  by  t h e  C o u n ty  B o a rd  o f  a p a r c e l  o f  la n d  c o n t a i n i n g  

a p p r o x im a te ly  1 4 .2  a c r e s ,  i n  L e x in g to n  C o u n ty ,  an d  t h e  

im p ro v e m e n ts  t h e r e o n ;  an d  t h e  C o u n ty  B o ard  p r o p o s e s  t o  f i n a n c e  

th e  a c q u i s i t i o n ,  c o n s t r u c t i o n  and  im p ro v e m e n t o f  t h e  s a i d  

f a c i l i t i e s  to  b e  u s e d  f o r  t h e  a s s e m b ly  o f  e l e c t r o n i c  c a l c u l a t o r s  

( s a i d  t r a c t  o f  l a n d ,  an d  t h e  b u i l d i n g s  an d  e q u ip m e n t  l o c a t e d  

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

f e r r e d  t o  a s  t h e  P r o j e c t )  by th e  i s s u a n c e  o f  B onds p u r s u a n t  t o  ' 

t h e  A c t ,  an d  t o  l e a s e  t h e  sam e t o  L i t t o n  B u s in e s s  S y s te m s ,  I n c . ,  

a  New Y ork c o r p o r a t i o n  ( L e s s e e ) ; an d

WHEREAS, t h e  P r o j e c t  i s  t o  b e  l e a s e d  t o  th e  L e s s e e  a t ;  

a  r e n t a l  s u f f i c i e n t  to  p r o v i d e  f o r  th e  p a y m en t o f  th e  B onds o f  

L e x in g to n  C o u n ty  h e r e a f t e r  r e f e r r e d  t o ,  and  c o s t s  and  e x p e n s e s  

r e s u l t i n g  fro m  t h e  i s s u a n c e  t h e r e o f ;  an d

WHEREAS, i n  o r d e r  t o  f i n a n c e  t h e  P r o j e c t  t h e  C o u n ty  

B o ard  p r o p o s e s  t o  p r o v id e  f o r  an  i s s u e  o f  $ 1 ,3 2 5 ,0 0 0  L e x in g to n  

C o u n ty  F i r s t  M o rtg a g e  I n d u s t r i a l  R ev en u e  B onds p u r s u a n t  to  t h e  

A c t p a y a b le  fro m  t h e  r e n t a l s  d e r i v e d  fro m  t h e  L e s s e e  a n d  a d d i ­

t i o n a l l y  s e c u r e d  by a T r u s t  I n d e n t u r e  b e tw e e n  L e x in g to n  C o u n ty  

and  a b an k  to  b e  c h o s e n  by L e s s e e ,  a s  T r u s t e e ;  and
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WHEREAS, t h e  fo rm  o f  t h e  L e a se  A g re e m e n t b e tw e e n  

L e x in g to n  C o u n ty  and  t h e  L e s s e e  an d  t h e  s a i d  T r u s t  I n d e n t u r e  

h a v e  b e e n  c o n s i d e r e d  by t h i s  B o a rd ;

NOW, THEREFORE, BE IT  RESOLVED BY THE STATE BUDGET

AND CONTROL BOARD IN MEETING DULY ASSEMBLED:

1 . I t  h a s  b e e n  fo u n d  an d  d e te r m in e d  by  t h e  S t a t e

B o a r d :

(a ) T h a t  t h e  s t a t e m e n t  o f  f a c t s  s e t  f o r t h  i n  t h e

r e c i t a l s  t o  t h i s  R e s o l u t i o n  a r e  i n  a l l  r e s p e c t s  t r u e  an d

c o r r e c t .

(b) T h a t  t h e  C o u n ty  B o ard  h a s  f i l e d  a p r o p e r  p e t i ­

t i o n  t o  t h e  S t a t e  B o ard  e s t a b l i s h i n g  a r e a s o n a b l e  e s t i m a t e  o f  

t h e  c o s t  o f  t h e  P r o j e c t ,  a  g e n e r a l  sum m ary o f  t h e  te rm s  and  

c o n d i t i o n s  o f  t h e  L e a se  a n d  t h e  T r u s t  I n d e n t u r e  t o  b e  m ade by 

th e  C o u n ty  B o a rd  an d  h a s  e s t a b l i s h e d  t h a t  t h e  l e s s e e  w i l l  pay  

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

by S e c t i o n  6 o f  t h e  A c t .

(c )  T h a t  t h e  P r o j e c t  p r o v i d e s  em p lo y m en t f o r  

a p p r o x im a te ly  570 p e r s o n s ,  and  w i l l  b e  o f  b e n e f i t  t o  L e x in g to n  

C o u n ty  an d  a d j o i n i n g  a r e a s .

(d ) T h a t  t h e  P r o j e c t  i s  i n t e n d e d  t o  p ro m o te  t h e  

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

s u c h  r e s u l t s .

2 . On th e  b a s i s  o f  t h e  f o r e g o i n g  f i n d i n g s  t h e  

p ro p o s e d  u n d e r t a k i n g  o f  t h e  C o u n ty  B o ard  t o  a c q u i r e  t h e  la n d  

i n c l u d e d  in  t h e  P r o j e c t ,  and  t o  f i n a n c e  t h e  c o n s t r u c t i o n  o f  

t h e  b u i l d i n g  t h e r e o n  an d  t h e  a c q u i s i t i o n  o f  t h e  n e c e s s a r y  

m a c h in e ry  an d  e q u ip m e n t ,  t o  l e a s e  t h e  P r o j e c t  t o  t h e  L e s s e e  

an d  t o  f i n a n c e  t h e  c o s t  o f  a c q u i r i n g  and  im p r o v in g  t h e  P r o j e c t  

th r o u g h  th e  i s s u a n c e  o f  $ 1 ,3 2 5 ,0 0 0  L e x in g to n  C o u n ty  F i r s t  

M o rtg a g e  I n d u s t r i a l  R ev en u e  B o n d s , p a y a b le  fro m  t h e  r e v e n u e s

t o  be  d e r i v e d  fro m  t h e  l e a s i n g  o f  t h e  P r o j e c t ,  an d  a d d i t i o n a l l y  

s e c u r e d  by t h e  s a i d  T r u s t  I n d e n t u r e ,  a l l  p u r s u a n t  t o  t h e  A c t
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( i n c l u d i n g  c h a n g e s  i n  an y  d e t a i l s  o f  t h e  s a i d  f i n a n c i n g  a s  

f i n a l l y  co n su m m ated  w h ic h  do  n o t  m a t e r i a l l y  a f f e c t  th e  s a i d  

u n d e r t a k i n g ) , b e  and  t h e  sam e i s  h e r e b y  a p p r o v e d .

3 . N o t i c e  o f  t h e  a c t i o n  t a k e n  by  t h e  S e n a te  B o ard  

i n  g i v i n g  a p p r o v a l  t o  t h e  u n d e r t a k i n g  o f  L e x in g to n  C o u n ty  

ab o v e  d e s c r i b e d  in  p a r a g r a p h  2 ,  s u p r a ,  s h a l l  b e  p u b l i s h e d  i n  

THE STATE, a  n e w s p a p e r  h a v in g  g e n e r a l  c i r c u l a t i o n  i n  L e x in g to n  

C o u n ty .

4 .  T h a t n o t i c e  to  b e  p u b l i s h e d  s h a l l  b e  in  fo rm

s u b s t a n t i a l l y  a s  s e t  f o r t h  a s  EXHIBIT "A” o f  t h i s  R e s o l u t i o n



EXHIBIT "A

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

OF SOUTH CAROLINA FOR THE YEAR 
1967

N o t ic e  i s  h e r e b y  g iv e n  t h a t  f o l l o w i n g  th e  f i l i n g  o f  

a  P e t i t i o n  by  th e  C o u n ty  C o u n c i l  o f  L e x in g to n  C o u n ty  ( t h e  

C o u n ty  B o a rd )  t o  t h e  S t a t e  B u d g et an d  C o n t r o l  B o ard  o f  S o u th  

C a r o l i n a  ( t h e  S t a t e  B o a r d ) , a p p r o v a l  h a s  b e e n  g iv e n  by  th e  

S t a t e  B o ard  t o  t h e  f o l l o w i n g  u n d e r t a k in g  ( i n c l u d i n g  c h a n g e s  

i n  a n y  d e t a i l s  o f  t h e  s a i d  f i n a n c i n g  a s  f i n a l l y  c o n su m m ated  

w h ic h  do  n o t  m a t e r i a l l y  a f f e c t  th e  s a i d  u n d e r t a k i n g )  , v i z . :

The a c q u i s i t i o n  by  th e  C o u n ty  B o a rd  o f  a p a r c e l  o f  

l a n d  in  L e x in g to n  C o u n ty , t h e  b u i l d i n g s  t h e r e o n ,  a n d  t h e  

n e c e s s a r y  m a c h in e r y  an d  e q u ip m e n t ( t h e  s a i d  t r a c t  c-f l a n d ,  

b u i l d i n g s ,  e q u ip m e n t  and  m a c h in e ry  c o n s t i t u t i n g  th e  s a i d  

f a c i l i t i e s  b e in g  h e r e i n a f t e r  r e f e r r e d  to  a s  t h e  P r o j e c t ) , a l l  

o f  w h ic h  c o n s t i t u t e  f a c i l i t i e s  f o r  t h e  a s s e m b ly  o f  

e l e c t r o n i c  c a l c u l a t o r s .  To f in a n c e  th e  a c q u i s i t i o n  an d  im ­

p ro v e m e n t  o f  t h e  P r o j e c t ,  t h e  C o u n ty  B o ard  w i l l  i s s u e  

$ 1 ,3 2 5 ,0 0 0  L e x in g to n  C o u n ty  F i r s t  M o rtg a g e  I n d u s t r i a l  R ev en u e  

B onds ( t h e  B onds) p u r s u a n t  to  A c t N o. 103 o f  t h e  A c ts  o f  t h e  

S o u th  C a r o l i n a  G e n e r a l  A ssem b ly  f o r  t h e  y e a r  1 9 6 7 , a s  a m en d e d . 

T he C o u n ty  B o ard  w i l l  l e a s e  th e  P r o j e c t  t o  L i t t o n  B u s in e s s  

S y s te m s ,  I n c . ,  a  New Y ork c o r p o r a t i o n  ( L e s s e e ) , u n d e r  a 

L e a s e  A g re e m e n t an d  t h e  Bonds o f  L e x in g to n  C o u n ty  w i l l  be  

p a y a b l e  s o l e l y  fro m  th e  r e n t a l s  t o  b e  p a id  to  t h e  C o u n ty  by  

t h e  L e s s e e ,  w h ic h  h a s  i r r e v o c a b l y  c o v e n a n te d  a n d  a g r e e d  t o  

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

t h e r e o n ,  and  t h e  B onds w i l l  be  a d d i t i o n a l l y  s e c u r e d  by  a

T r u s t  I n d e n t u r e  w h ic h  w i l l  c o n s t i t u t e  a f o r e c l o s e a b l e  l i e n

u p o n  t h e  P r o j e c t .
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In  a d d i t i o n ,  t h e  L e s s e e  h a s  a g r e e d  t o  p a y  a s  

a d d i t i o n a l  r e n t a l s  t o  L e x in g to n  C o u n ty ,  t h e  S c h o o l D i s t r i c t ,  

an d  a l l  o t h e r  p o l i t i c a l  u n i t s  w h e r e in  t h e  P r o j e c t  i s  l o c a t e d

i n  l i e u  o f  t a x e s  s u c h  a m o u n ts  a s  w o u ld  r e s u l t  fro m  t a x e s  l e v i e c

on th e  P r o j e c t  by L e x in g to n  C o u n ty , t h e  s a i d  S c h o o l D i s t r i c t ,  

a n d  th e  s a i d  o t h e r  p o l i t i c a l  u n i t s  w h e r e in  t h e  P r o j e c t  i s  

s i t u a t e ,  i f  t h e  P r o j e c t  w e re  ow ned by th e  L e s s e e ,  b u t  w i th  

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

w h ic h  w o u ld  b e  a f f o r d e d  to  th e  L e s s e e  i f  i t  w e re  t h e  ow ner o f

t h e  P r o j e c t .

The L e a se  by w h ic h  L e x in g to n  C o u n ty  w i l l  l e a s e  t h e  

P r o j e c t  t o  t h e  L e s s e e  p r o v i d e s  t h a t  t h e  L e s s e e  may p u r c h a s e  

t h e  P r o j e c t  f o r  One D o l l a r  ($ 1 .0 0 )  u p o n  t h e  p a y m e n t in  f u l l

o f  t h e  b o n d s .

The P r o j e c t  e m p lo y s  a p p r o x im a te ly  570 p e r s o n s .

N o t i c e  i s  f u r t h e r  g iv e n  t h a t  an y  i n t e r e s t e d  p a r t y  

may a t  an y  t im e  w i t h i n  tw e n ty  (20) d a y s  a f t e r  t h e  d a t e  o f  

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

v a l i d i t y  o f  t h e  a c t i o n  o f  t h e  S t a t e  B o a rd  in  a p p r o v in g  th e  

u n d e r t a k i n g  o f  th e  C o u n ty  B o a rd  by a c t i o n  de  novo  i n s t i t u t e d  

i n  t h e  C o u r t  o f  Common P l e a s  f o r  L e x in g to n  C o u n ty .

THE STATE BUDGET AND CONTROL BOARD j 

By: P . C. S m i th ,  S e c r e t a r y

PUBLICATION DATE:

, 1 9 7 3 .



STATE OF SOUTH CAROLINA

I COUNTY OF RICHLAND

I ,  P . C . S m i th ,  A u d i to r  o f  t h e  S t a t e  o f  S o u th  C a r o l i n a ,

I an d  S e c r e t a r y  o f  t h e  S t a t e  B u d g e t a n d  C o n t r o l  B o a rd , DO HEREBY

CERTIFY:

T h a t  t h e  s a i d  S t a t e  B u d g e t  an d  C o n t r o l  B o ard  i s  com posec  

o f  t h e  f o l l o w i n g :

H is  E x c e l l e n c y ,  J o h n  C. W e s t ,  G o v e rn o r  o f  S o u th  
C a r o l i n a  and  C h a irm a n  o f  t h e  B o a rd ;

T he H o n o ra b le  G rad y  L e s l i e  P a t t e r s o n ,  J r . ,  S t a t e  
T r e a s u r e r ;

T he H o n o ra b le  J o h n  H en ry  M i l l s ,  C o m p t r o l l e r  G e n e r a l  
o f  S o u th  C a r o l i n a ;

T he H o n o ra b le  R em b ert C. D e n n is ,  C h a irm a n  o f  t h e  
S e n a te  F in a n c e  C o m m itte e ;  a n d

T he H o n o ra b le  R o b e r t  Ja m e s  A y c o c k , C h a irm a n  o f  t h e  
H ouse  Ways a n d  M eans C o m m itte e .

T h a t  d u e  n o t i c e  o f  m e e t in g  o f  s a i d  B o a r d ,  c a l l e d  to  b e
I I

j h e ld  a t  t h e  o f f i c e  o f  t h e  S t a t e  A u d i t o r ,  i n  t h e  H am pton O f f i c e

• B u i l d i n g ,  a t  C o lu m b ia , S o u th  C a r o l i n a ,  a t  /  £ .  M. ,
II a

______ _________________ /  7 , 1 9 7 3 , w as g iv e n  to  a l l  m em bers in

• w r i t i n g ,  an d  a t  l e a s t  f o u r  (4) d a y s  p r i o r  t o  s a i d  m e e t in g ;  t h a t  

a l l  m em bers o f  s a i d  B o ard  w e re  p r e s e n t  a t  s a i d  m e e t in g ,  w i th  t h e

I e x c e p t i o n  o f :

T h a t  a t  s a i d  m e e t in g ,  a R e s o l u t i o n ,  o f  w h ic h  t h e  

a t t a c h e d  i s  a  t r u e ,  c o r r e c t  a n d  v e r b a t i m  c o p y ,  was i n t r o d u c e d  

by / / / a’ r l / i  c i , who m oved i t s  a d o p t i o n ;  s a i d  m o t io n

was s e c o n d e d  by S3/ec>c/<_____ • a n d  u p o n  v o t e  b e in g

ta k e n  an d  r e c o r d e d  i t  a p p e a r e d  t h a t  t h e  f o l l o w i n g  v o t e s  w e re  c a s t

FOR MOTION AGAINST MOTION



- 2 -



* ->

S I N K L E R  G I B B S  S I M O N S  5. G U E R A R D

A T T O R N E Y S  & C O U N S E L L O R S  A T LAW
P R O F E S S IO N A L  A S S O C I A T I O N

H U G E R  S IN K L E R  
Ch a r l e s  h  g ib b s  

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

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

R U T H  W IL L IA M S

« * •
T E L E P H O N E  7 2 2 - 3 3 6 6  

A R E A  C O O E  8 0 3

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

C H A R L E S T O N ,  S .  C .  2  9 4 0 2

P O S T  O F F IC E  B O X  3 4 0

T H O M A S  A H U T C H E S O N  
R O B E R T  H  H O O D  

C H A R L E S  F. A IL S T O C K

J u n e  4 ,  1973

T . H. R aw l, J r . ,  E sq .
204 E a s t  M ain S t r e e t  
L e x in g to n ,  S o u th  C a r o l i n a

R e: $ 1 ,3 2 5 ,0 0 0  L e x in g to n  C o u n ty  F i r s t
M o rtg a g e  I n d u s t r i a l  R ev en u e  B o n d s , 
S e r i e s  1973 ( L i t t o n  B u s in e s s  S y s te m s ,  
I n c . , -  L e s s e e )

D ear T u c k :

E n c lo s e d  h e r e w i t h  i s  t h e  o r i g i n a l  P e t i t i o n  t o  
t h e  B u d g e t a n d  C o n t r o l  B o a rd  . in  c o n n e c t i o n  w i th  t h e  a b o v e  
b o n d s .  P l e a s e  h a v e  t h i s  s i g n e d  an d  s e a l e d  by t h e  C h a irm a n  
and  S e c r e t a r y  o f  t h e  L e x in g to n  C o u n ty  C o u n c i l  an d  f o r w a r d  i t  
t o  P a t  S m i th .

Y o u rs  v e r y  t r u l y ,

✓ ,

TAH/shk
c c : L udw ig  T . S m i th ,  E sq .

2350




